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BY-LAWSOF THE COLLEGE ART ASSOCIATION, INC.
ARTICLE I: NAME
This Association shall be known as "The College Association, Inc.”
ARTICLE Il: PURPOSES

The purposes of the Association are:

1. To encourage the highest standards of crgatsgholarship, connoisseurship,

and teaching in the areas of studio @etsign.the history and criticism of the
visual artsard(which, for purposes of these By-laws, includiesign),
architecture, and exhibitions; and to further thalsiectives in institutions of

higher learning and of public service such as geke universities, art schools,

museums, and othertvisual artorganizations.

2. To encourage the inclusion among its const¢igs of qualified individuals
representing a diversity of race, religion, gendgetjonal origin, sexual
orientation, and physical disability.

3. To discourage discrimination based on radigjoe, gender, national origin,
sexual orientation, physical disability, and agenmmployment, education,

exhibitions, scholarly and programmatic opportasitithe awarding of grants and

prizes in the public and privatatvisual artsectors, and media coverage.

4. To publish such journals as are desirablefeasible; to provide for the
dissemination of the results of creative workspéatty research, and
exhibitions, the judgments of critical thought e tvisual arts, and all other
information valuable to the purposes set fortthia Article 11.
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5. To publish appropriate monographs, papersgtimg, and reports of a scholarly,
critical, or informative nature that the scopelds established journals may not
permit.

6. To hold an annual conference for the purpo$esesenting scholarly papers,
presenting and discussingualartists' works, addressing other issues pertirgent t
the Association such as pedagogy, museum progeardsytisticvisual art@and
scholarly legal rights, and conducting the busireddte Association.

7. To acknowledge and develop the fundamentaliahinterests between museums
and other academic institutions.

8. To encourage curators, librarians, collectdeslers, public officials, and all
others entrusted with the custody of workwigtialart or documents
associated with works efsualart to make these available for study to
scholarsyisualartists, and students.

9. To encourage and support those groups andt&gj inside and outside of this
Association, that set themselves the task of aeleyahe standards of teaching
and curricula, of improving the materials of teachiand of generally advancing
the cause of learning in thesualarts at the secondary, undergraduate, and
graduate levels.

10. To encourage professional relationships with okbemed societies and with
international, national, and regional organizatiasch serve similar purposes in
thefinevisualarts or allied areas.

11. To examine the policies of governmental agen@esyorations, foundations, and
other relevant groups with regard to theualartsfield and to lend or withhold the
support of the Association wherever its basic gty are involved.

12. To encourage qualified students to ententkealarts as a profession and, to
this end, to seek ways and means of establishimgasships, fellowships, and
awards for academic achievement or creative alaility promise.

13. To seek support from foundations, philanthropgamizations, or individuals for
specific programs or activities of merit in thisualarts.

14. To administer funds contributed to the Associatioarder to finance pertinent
conferences, meetings, symposia, publicationsegsrstudies, exhibitions,
residencies, scholarships, and similar activities.

15. To assist members of the profession and instiatio locating and filling
positions on the staffs of colleges, universit@s$yisual artsschools,
museums, foundations, government agencies or caiong and other
organizations engaged @mtvisual artactivities or programs consonant
with the purposes of the Association.

16. To develop, disseminate and, where appropriatgleiment standards, guidelines,
and statements of policy regarding the activitiethe profession(s) and the
Association.

ARTICLE I1l: MEMBERSHIP AND AFFILIATION

Section 1. Membership Classes, Rights and Privslegel Dues. The Association
shall have two classes of membership, Individuaiidership and Institutional
Membership, with such subclasses, rights and pges as the Board of Directors
may designate. The Board of Directors shall esthlihe dues of each class and
subclass of membership.
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Section 2. Individual Membership. All natural pemsanterested in the mission and
purposes of the Association are eligible for Indual Membership.

Section 3. Institutional Membership. All instituti® are eligible for Institutional
Membership.

Section 4. Voting Rights. Any person or institutgtmall, upon application and payment of
dues, become a member of the Association. Actigeviclual Members shall have the
right to vote and hold office in the Associatiorll Kadividual Members shall be provided
with notice of any meetings of the Associationtitasional Members shall not be

entitled to vote or hold office in the Association.

Seetion5Section.BAffiliated Societies. To be recognized as an lisffed Society, a
group must be national in scope and must presé¢mee that: (i) it is primarily, or in
large part, committed to the serious practice ahdacement of the visual arts or to the
study of some broad, major area of the historgrtihe visual artsand (ii) it possesses a
formal organizational structure, i.e., electeda#fs, an identifiable membership, and
demonstrates such signs of ongoing activity asasle¢ter or other periodic publication,
exhibition record, or other documentation. Applicas for Affiliated Society status will
be acted-upondeciddoy theExecutive Committee and an applicant may appeal a
decision denying an application to fBeard of Directorswhich-may-delegate-that
responsibility. The affiliation of an Affiliated Society with th&ssociation may be
terminated for sufficient reason by a vote of twods of the members of the Board.
Members of an Affiliated Society shall have sucivifgges and be governed by such
policies as may be authorized by the Board.

ARTICLE IV: MEETINGSOF THE MEMBERS

Section 1. Annual Business Meeting. The Associagioall hold an annual business
meeting (the "Annual Meeting") in conjunction witie Annual Conference at a place
and on a date and time fixed by the Board of DoectThe purpose of the Annual
Meeting is to transact such business as may cofoegtiee-Meetirgitand to elect

new Elected Directors and Emerging Professiddiaéctors to the Board.

Section 2. Resolutions. Active Members may propeselutions for consideration at the
Annual Meeting. Any such proposals must (i) be nexgbby the office of the Executive
Director no later than eighty (80) days prior te #hnnual Meeting; (ii) be in proper
parliamentary form; (iii) be signed by at least tyefive (25) Active Members of the
Association in good standing; (iv) be no more thiaee hundred (300) words in length;
and (v) deal with matters relating to the purpasfedbe Association as set forth in Article
Il. The Board may also propose matters for conaittar at the Annual Meeting.

Section 3. Notice of Annual Meeting. The Noticetltd Annual Meeting shall give notice
of the date, time and place of the Annual Meetihg,names of and other information
regarding candidates fetection tothe Board of Directors and of any resolutions deot
matters to be considered at the Annual Meeting.Nttice shall be served personally, or
by mail or electronic mail, to all members entittednotice at least sixty (60) days prior

3
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to the date designated for the Annual Meeting. Nlb&ce shall be printed or written and
be signed or authorized by the Secretary or, iretleat of the death, resignation,
incapacity or absence of the Secretary, by theidtnets

Section 4. Consideration of Resolutions. At the dadrMeeting, the President shall
determine the order in which resolutions or othatters may be considered. As the
President may deem appropriate, resolutions fraltlor may be considered at the
Annual Meeting.

Section 5. Voting. At the Annual Meeting, Actiredividual Members, whether present
in person or by proxy, may, by majority vote, adspth resolutions or act on such other
business of the Association as may properly confierdé¢he Meeting.

Section 6. Special Meeting. Special Meetings ofrti@mbers of the Association may be
called for any purpose or purposes other than thegalated by statute by (i) resolution
of the Board of Directors; (i) majority vote ofd¢lExecutive Committee; or (iii) written
request of ten (10) percent of the Active Membéarghe event of such request, it shall
be the duty of the Secretary to call such a Spé&g¢edting at such time and place as the
Secretary may fix, not less than two (2) monthsmore than three (3) months after the
receipt of said request. If the Secretary neglectefuses to issue such call within five
(5) days of such receipt, any member making theestgmay issue the call, specifying
therein the time and place of the meeting. The éary shall send out a Notice of
Special Meeting, with the date, time and placehef tneeting and of the resolution or
other matters to be considered at the Special Mgeffhe Notice shall be served
personally or by mail to all members entitled taic®at least sixty (60) days prior to the
date designated for the Special Meeting. The Natlwal be printed or written and be
signed or authorized by the Secretary or, in tlenewf the death, resignation, incapacity
or absence of the Secretary, by the President.udiméss shall be transacted at a Special
Meeting except such as shall be specified in théicRahereof, or matters germane
thereto.

Section 7. Meeting Without Notice. Meetings mayhledd without notice if allrembers
entitled-to-vote-thereatActive Individual Membare present or if notice is waived in
writing by every member entitled to participatesuch meeting or by each such member's
duly authorized attorney.

Section 8. Quorum. The presence in person or byyabone hundred (10Ghembers
entitled-to-voteActive Individual Membeshall be required to constitute a quorum at
all meetings of the members for the transactiobusiness except as otherwise directed
by law. Failing a quorum, those members preseatrag¢eting shall have the power to
adjourn such meeting from time to time without cetuntil a quorum is obtained.

Section 9. Proxy. Eachember-entitled-to-voteActive Individual Memlshall be

entitled at every meeting of the Association sethfin this Article IV to cast one vote on
any resolution, in any election or on any subjkat s before the meeting. Such vote
may be cast in person or by written proxy execimgthe member or his or her duly
authorized attorney. Proxies more than elevenifidiths old shall be invalid unless
expressly stated to apply for a specified longerople and shall be revocable at the will
of the maker.

4
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ARTICLE V: BOARD OF DIRECTORS

Section 1. Number. The Board of Directors shallststrof: (i) the Elected Officers; (ii)
the past President of the Association, who shallestor one (1) year following the
expiration of his or her term as President; (i0)fawer than eleven (11) nor more than
twenty-five (25) Directors elected from among thetide Members (which number does
not include the Elected Officers) (the “Electeddgiors”); (iv) no more than three (3)
Appointed Directors; (ke no more than two (2) Emerging Professional éaes; (vi)
the Treasurer;yivii) the Counsel; andAviii ) the Executive Director.

Section 2. Classes. Approximately twenty-five (BBjcent of the Elected Directors shall
be elected by the membership annually. Each Eldaitedtor shall hold office until the
later of (i) the expiration of his or her term dfice or (ii) the election and qualification
of his or her respective successor.

Section 3. Quorum. A majority of the members of Beard of Directors (or, if the Board
shall consist of twenty (20) or more members, tigen(10) or more of such members)
shall constitute a quorum at all meetings of thapand a majority vote of those in
attendance shall control its decisions.

Section 4. TermRemoval Each Elected Director or Appointed Director sisalive for a
term of four (4) years£ach Emerging Professional Director shall serveaftarm of two
(2) yearslIn case of the death or resignation of an EleGigector or Emerging
ProfessionaDirector during his or her term of office, the Bo&f Directors is
empowered to fill the vacancy so created for timeaiader of the termAn-Elected in
accordance with Article VII, Section 9. An ElectBdector, an Emerging Professional
Director or an Appointed Director shall be deenetidve resigned upon (i) his or her
failure to attend three (3) consecutive meetingh@Board and (i) a vote of the
Executive Committee. An Elected Director shall beteligible for re-electiorand an
Emerging Professional Director shall not be eligifar election as an Elected Director,
until six (6) years from the date of expirationhid or her terneitheras an Elected
Director, Emerging Professional Director-as-arElected Officer, whichever is later. The
Board may reappoint an Appointed Director for upvto (2) terms in addition to his or
her initial term. If an Appointed Director is appted for a term that begins at any time
other than the Board meeting after the Board megétaidatin conjunction wittthe
Annual Conference, then he or she shall servehtoreémainder of an initial term of four
(4) years that commenced with the Board meetirgy #fie Board meeting held at the
Annual Conference immediately previous to such agpent.The Board may remove
any Elected Director or Emerging Professional Doefor cause by a vote of two-thirds
of the members of the Board.

Section 5. Duties. The Board of Directors shallehelkarge of the general interest of the
Association, being vested with the power (i) totcolrand manage the affairs, funds, and
finances of the Association; (ii) to borrow monayleehalf of and pledge for the purpose
of the Association; (iii) to authorize and direlsetPresident, the Secretary, or the
Treasurer to execute, under their hands and seslss, bonds, or other evidences of
indebtedness, and to sign, execute, and delivdirect the officers of the Association to

sign, execute, and deliver mortgage or other pledgadedges of any or all of the
5



Board of Director— Recommened Change to Membershii— Novemberl6, 201¢

Association’s property, real or personal, and ségtor the payment of the same; (iv) to
call the Annual Meeting and any Special Meetingthefmembers of the Association; (v)
to fill vacancies on the Board caused by the deatlesignation of any Director, or by the
failure to elect a Director to hold office, untile next annual election of Directors; and
(vi) to do all lawful things which they may deenpexlient to promote the business and
interests of the Association.

Section 6. Conflict of Interest. A Director oweduy of loyalty to the Association.
Members of the Board of Directors must conductrthersonal and professional affairs
in such a manner as to avoid any possible comffigiterest with their duties and
responsibilities as members of the Board. A Direstall disclose to the Board as a
matter of record any personal, financial, or prsif@sal interest in the outcome of a
matter at the meeting at which such matter is dsed. A Director having such duality
of interest may be counted for quorum purposesray not use personal influence or
vote when such matter is considered by the Board.

Section 7. Regular Meetings of the Board. Regulaetmgs of the Board of Directors
shall be held three (3) times each year, at sunobstiand at such places within or without
the State of New York as may be fixed by resolutbthe Board or as may be specified
in the Board Meeting Notice.

Section 8. Special Meetings of the Board. Whenesguested by ten (10) Directors,
special meetings of the Board of Directors maydled by the Executive Committee or
by the President. Notice of a special meeting efBbard shall be given orally, or by
telecopier, electronic or other written means digved on or sent or mailed to each
member of the Board, not less than two (2) daysreesuch meeting. Notice of special
meetings need not be given to any Director who stishensigned waiver of notice
whether before or after the meeting or who attéhdsneeting without protesting, prior
thereto or at its commencement, the lack of suc¢icéo

Section 9. Notice of Regular Board Meetings. Eagkddor shall be given written notice
of any regular meeting of the Board of Directol®(tBoard Meeting Notice") not less
than seven (7) days prior to such meeting. No Bd&dting Notice need be sent to give
notice of regular meetings of the Board that atd bethe time and the place fixed by
resolution of the Board. No Board Meeting Noticedde given to any Director who
submits a signed waiver of notice whether beforaftar the meeting or who attends the
meeting without protesting, prior thereto or atcitenmencement, the lack of such notice.

Section 10. Actions by Written ConseAkryExcept as otherwise provided herein, any
action required or permitted to be taken by therBad Directors or any Board
Committee may be taken without a meeting if all rhers of the Board avf the Board
Committee consent in writing to the adoption oéaalution authorizing the action. The
resolution and the written consent thereto by tleentvers of the Board af the Board
Committee shall be filed with the minutes of thegqeedings of the Board of the

Board Committee.

Section 11. Conference Calls. Any one or more mesnbethe Board of Directors arf
any Board Committee may participate in a meetinguch Board or Board Committee by

means of conference telephone or similar commubitaequipment allowing all persons
6
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participating in the meeting to hear each othéhatsame time. Participation by such
means shall constitute presence in person at angeet

ARTICLE VI: OFFICERS

Section 1. Officers. The officers of the Associatare (i) the Presidergur{4five (5
Vice Presidents, and the Secretary (collectivédig,"Elected Officers"); (ii) the
PresidentElect, who may be an Elected Officer other thanRresident; and (iii) the
Treasurer, the Counsel, and the Executive Director.

Section 2. President. The President shall presidé# meetings of the members of the
Association and of the Board of Directors and penfall other duties usually devolving
upon a presiding officer or as the Board may astgnm or her. In the absence of the
President, his or her duties shall devolve upoth@)President-Elect, if there is a
President-Elect at such time; (i) one (1) of theé/Presidents, as the President may
determine; or (iii) in the event that the Presidsrabsent, incapacitated, or is otherwise
unable to make such determination and there isresident-Elect, the Vice Presidents
successively and in descending order, based othlefigerm of service on the Board,
except that if any of the Vice Presidents has & t@rservice on the Board equal to that
of any of the other Vice Presidents, then the oodlsuccession as between or among
such Vice Presidents shall be the Vice PresideriEfternalAffairsRelations the Vice
PresidentforPresident f@ommittees, the Vice President for the Annual €oerice
andProgramsthe Vice PresiderbrPublicationsfor Publications; and the Vice Pdesit
for Diversity and Inclusiopand (iv) the Secretary. In the event of the Rlerdi's
resignation or death, the order of succession bladls provided in the preceding
sentence and, if there is a President-Elect, tkeorlshe shall become President for the
remainder of the unexpired term and for the nexhias President and, if there is not a
President-Elect, then an Elected Officer, as predith the preceding sentence, shall
become President for the remainder of the unexpeed.

Section 3. President-Elect. The President-Eledt gagform such duties as the President
or the Board of Directors may assign to him or her.

Section 4. Vice President. There shallder{4five (9 Vice Presidents, each of whom
shall perform such duties as may be determinedhdyBbard of Directors or the
Executive Committee. In addition to such duties ¥ite President shall have oversight
of the external affairs of the Association (thec®President for External
AffairsRelation$); one Vice President shall coordinate the Prodesgtnterests,
Practicesand-Standar@®mmittees (the "Vice President for Committeeghe Vice
President shall chair the Annual Conference Conesttid provide general oversight of
all of the Association’s other prograrfike "Vice President for the Annual Conferehee
andPrograms")pne Vice President shall coordinate the publicestiof the Association
(the "Vice President for Publicatiofsand one Vice President shall promote diversity
and inclusion in the Association (the "Vice Presidier Diversity and Inclusioh.

Section 5. Secretary. The Secretary shall notifyause to be notified each member of
the Board of Directors of all its meetings, andnadimbers of the Association of all
Annual and Special Meetings; issue or cause tesesd all other authorized notices to

members or other persons; attend all sessionedEtbcutive Committee and the Board
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and all meetings of the members of the Associatod act as clerk thereof, and record
all votes and the minutes of all proceedings imakito be kept for that purpose; and
perform such other duties as the Board or Execil@wmmittee may assign. The
Secretary may delegate to any other Elected Offftpower to do any and all of the
same foregoing and, in such event, the acts taliesuant thereto shall be of the same
force and effect as if done by the Secretary perbon

Section 6. Treasurer. The Treasurer shall colledtheave custody of the funds and
securities of the Association and shall hold irustadial or fiduciary capacity any other
funds as directed by the Board of Directors. Thea$urer shall keep or cause to be kept
complete and accurate accounts of receipts andrdsiments of the Association, and
shall deposit all moneys and other valuable effetthe Association in the name and to
the credit of the Association in such banks or dépdes as the Board may designate.
Whenever required by the Board, the Treasurer shadler a statement of the accounts.
He or she shall at all reasonable times exhibibtheks and accounts to any officer or
Director of the Association, and shall performdalties incident to the office of
Treasurer and such other duties as shall fromtintiene be assigned to him or her by
the Board. Annually, at a meeting of the Board, Theasurer shall present a report
showing in appropriate detail: (i) the assets #adilities of the Association as of a
twelve (12)-month fiscal period terminating not mdinan six (6) months prior to the
meeting; (ii) the principal changes in assets @fdlities during that fiscal period; (iii)
the revenues or receipts of the Association, bathsiricted and restricted to particular
purposes, for that fiscal period; and (iv) the exg@s or disbursements of the
Association, for both general and restricted pueppduring said fiscal period. The
report shall be filed with the minutes of the megtof the Board. The report to the
Board may consist of a verified or certified cogyay report by the Association to the
Internal Revenue Service or to the Attorney Genefi#te State of New York that
includes the information hereinabove specified. Theasurer is a member with voice
and vote of the Board of Directors, the Executiweittee, and the Finance and
Budget Committee, which he or she chairs.

Section 7. Counsel. The Counsel shall be the kediker to the Board of Directors, the
Executive Committee, the Elected Officers, the Exee Director, and the committees
of the Association, unless otherwise provided, lbmatters affecting their respective
duties and powers or the affairs of the Associatita@or she shall have custody of the
By-laws. The Counsel shall receive no compensdtinhis or her services as a member
of the Board. The Counsel is a member, ex offiaith voice but not vote, of the Board
and the Executive Committee.

Section 8. Executive Director. The Executive Dicgcthall be the Chief Executive Officer
of the Association. The Executive Director shatider the authority of the Board of
Directors, have overall supervision, direction, aodtrol of the Association and its staff
and responsibility for the quality of its prograard services and for operating within the
budget approved by the Board. The Executive Dirasta member, ex officio, with voice
but not vote, of the Board, the Executive Commjteee all other Board Committees.
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ARTICLE VII: NOMINATIONS, ELECTIONS, AND APPOINTMENTS

Section 1. Elections and Appointments. The Ele&iedctorsand the Emerging
Professional Directorshall be elected by theembership.Active Individual Members

at the Annual Meetindl'he Elected Officershe Appointed Directoythe Executive
Committee, the Treasurer, and the Counsel shallduted or appointed by the Board as
herein provided. The Nominating Committ@ed,the Appointed Directors Nominating
Committee and the Aud€ommittee shall be selected or constituted asrhprevided.

Section 2. Nomination of Candidates for Electionh® Board of DirectorsFae as

Elected Directors. Each year, tNeminating Committee shall, from among the Active
Individual Memberssfthe-Asseeiatiopnominate candidates for election to the Board of
Directors as ElecteDirectors for the class whose term commenceseatetglular meetlng
of the Board next following thé

#Hed—NemmaHensBoard meetlnq that is held imgmction with the Annual Conference
The Nominating Committee shall nominate at leas{®)j candidates for the class of four
(4) Elected Directors to be elected, giving duesadaration to the need for representation
of the membership on the Board. The Nominating fdtee is encouraged to consider
candidates who (i) primarily reflect the real aspieational diversity and balance of the
CAA membership consistent with the CAA Values Staat on Diversity & Inclusion,
with particular attention to the balance of proiess of the membership, race, ethnicity,
sexual orientation and gender identity, age anabdity and (ii) secondarily, diversity of
geographical location, field of scholarship or pigand employment type, including type
of institution and independent scholars/practitisr{elauses (i) and (ii), the "Diversity
Criteria"). Nominations for Elected Directomgay also be made by petition carrying the
signature of one hundred (100) or more memberseoAssociation in good standing.
Nominations by petition shall be delivered to thHea( of the Nominating Committee at
least six (6) months before the Annual Meeting. Their of the Nominating Committee
shall ascertain that all candidates have conseatsthnd for electioas Elected Directors
and shall reportio the Boardn the nominationss-the-Boardat the regular meeting of the
Board preceding the date when the Notice of AnMeting is to be sent.

Section 3Nomination of Candidates for Election to the Boafdirectors as Emerging
Professional Directors. Each year, the Nominatiogn@ittee shall determine whether to
add to the Board one (1) or two (2) Emerging Pifasal Directors. For each such
Emerging Professional Director, the Nominating Cattea shall, from among the Active
Individual Members, nominate as candidates forteled¢wo (2) individuals who are
emerging professionals, meaning that they areaduate school or in the first two (2)
years of his or her career after graduate schoakelecting candidates, the Nominating
Committee is encouraged to consider the Diversiitefia. Such persons shall be
nominated for election to the Board as Emergindé®sional Directors for a term
commencing at the regular meeting of the Board fudktwing the Board meeting that is
held in conjunction with the Annual Meeting. Nomtiwas for Emerging Professional
Directors may also be made by petition carryingdigeature of one hundred (100) or
more members of the Association in good standiramiNations by petition shall be

delivered to the Chair of the Nominating Commité¢deast six (6) months before the
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Annual Meeting. The Chair of the Nominating Comestishall ascertain that all
candidates have consented to stand for electiimesging Professional Directors and
shall report on the nominations to the Board atéugilar meeting of the Board preceding
the date when the Notice of Annual Meeting is tcéet.

Section 4Election of Elected Directorsind Emerging Professional Directofhie
candidates for Electedirectors and Emerging Professioiifectors nominated by the
Nominating Committee and by petition shall be pnése and identified on an election
ballot, which shall be mailed, sent, or otherwiséw@red to all Active Members with the
Notice of Annual Meeting or otherwise as the Boaaly determine. The ballot also shall
permit write-in candidates for electioas an Elected Director or (if eligible) as an
Emerging Professional Director. Active IndividiMeémbers shall vote for no more than
_the number of positions to be filled. All ballotsist have been voted and received by the
Association by no later than the Annual Meeting aadsote received after the Annual
Meeting shall be valid. The votes shall be couated checkedt the Annual Meetinin

such manner asie- Neminating-Cemmittee-mayprovideprescribediey@ounseand

the Executive Director and the residtmalltherbe sealed-ina-bexand-depeosited
inpreserved athe headquarters of the Association for a perifcat ¢east one (1) year.

The candidate®r the positions of Elected Directors and Emegdinofessional
Directorsshall be ranked in order of number of votes resivi he highest ranking
candidates equal in number to the positions talled for Elected Directorshall be
elected to the Board as Elected Directand the highest ranking candidate(s) equal in
number to the positions to be filled for Emergingf@ssional Directors shall be elected
to the Board as Emerging Professional Directbhe results of the election shall be
announced at the Annual Meeting, in the newsletténe Association, or as the Board
may otherwise determine. The Electgidectors and Emerging Professiotectors so
elected shall hold office for the term to whichyt@ve been elected or until their
successors are elected and qualified in accordanicehis Article VII.

Section45. Nomination and Appointment of Appointed Directarsd the Treasurer. The
Chair of the Appointed Directors Nominating Comedtmay present to the Board at the
regular meeting of the Board of Directors helth conjunction witithe Annual
Conference (or, in the case of candidates for AgediDirectors, at any other meeting of
the Board, as determined by the President) anyidates nominated by the Appointed
Directors Nominating Committee to serve as Appairidérectors or as Treasurer. Any
such nomination shall be notified to the Board byater than seven (7) days in advance
of the meeting. The Board shall vote on the appaamt of any Appointed Directors or
the Treasurer so nominated. The results of suah stwll be announced in the newsletter
of the Association or as the Board may otherwiderd@ne. The term of office of any
Appointed Directors and the Treasurer so appoishedl commence at the regular
meeting of the Board next following the meetinglad Board helein conjunction with
the Annual Conference, provided, however, thatéhe of office of any Appointed
Director appointed at a meeting of the Board othan the meeting helgtin conjunction
with the Annual Conference shall commence at suchdstde Board shall specify.

Each Appointedirector shall hold office for the term specifigdArticle V, Section 4.
The Treasurer so appointed shall hold office fertdrm specified in Article VII, Section
87.

SectionSection-56 Nomination and Election of Elected Officers. Bward of Directors
10
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shallelect the Elected Officers. The Board sim@ininate candidates for Elected Officers
(other than the Presidehtect and Presidenfrom among the Elected Directors. Elected
Directors may nominate themselves, or other EleDieectors, as candidates and all such
nominations shall be notified to the Board by rtedahan seven (7) days in advance of
the election. Elections shall take place at thelleggneeting of the Board held in
conjunction with the Annual Conference, or at satiter times as the Board may
determine. The term of an Elected Officer (othantthe President) shall commence with
the next regular meeting of the Board. The terroffiée of each Elected Officer (other
than the President) shall be one (1) year, and histor her successor is elected and
gualifies, after which he or she may be reelecbech additional one (1)-year term. The
term of office of the President shall be two (2angand-unti-his-er-hersuceesser is
elected-and-qualifies.which term commences aseottimmencement of such next
reqular meeting of the Board after the Board meehtild in conjunction with the Annual
Conference and terminates immediately prior tocthramencement of the next regular
meeting of the Board after the Board meeting helcoinjunction with the Annual
Conference two (2) years later, at which time hsher becomes the past President of the
Association Any Elected Officer may be removed for cause by@thirds vote of all

the Directors then in office.

Sectiong7. Nomination and Election of the President-Eledte Board of Directors shall
nominate candidates for the President-Elect froraragrihe Elected Directorgny.
ElectedOfiicersOfficer, other than the President, may be nominateshadidatesa
candidate for President-Ele&ll nominations shall be notified to the Board iy later
than seven (7) days in advance of the electiorctigles shall take place at the regular
meeting of the Board that precedes the Annual Gené (i.e., usually at the meeting
held in the autumn) in the year before the yeavhich the term of the President expires,
or at such other times as the Board may deterrifine President-Elect will have such
duties as the President may delegate. The terrfiicd of the President-Elect shall
commence immediately upon election and last umtildommencement of the next
regular meeting of the Board after theard meeting held in conjunction with tAeanual

Conferencéneld after the meeting of the Board at which the Pregiddectshat-have
beenwasalected Upon explratlon of the term of offlcetkné PreS|dem\+\+h+elorneHm&Hy

Bea%d—a#epthe—Amqual—Gen#eFendhe President- Elect shall assume the offlce of
President.

| SectionZ8. Appointment of the Counsel, the Treasurer, ardgkecutive Director. The
Counsel shall be appointed by a vote of the Bo&Rirectors on the advice of the
Executive Committee. Upon appointment, the Cousisall hold office for a term of four
(4) years, which term shall be renewed for suceedsiur (4)-year terms for so long as
the Counsel is providing legal services to the Agg®n. The Treasurer shall be
appointed in accordance with Article VII, Section4pon appointment, the Treasurer
shall hold office for a term of four (4) years, whiterm may be renewed for successive
four (4)-year terms. The Executive Director shalldppointed by and serve at the
pleasure of the Board. The Executive Committed peaiodically review the Counsel
and the Executive Director.

Section89. Vacancies. Any vacancy occurring in the officdled President, the
President- Elect, any Vice President, the Secretargmong the Elected Directarsthe
| 11
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Emerging Professional Directgiacluding vacancies created by an increase in the
number of the members of the BoafdDirectorspursuant to lavor decision of the
Board shall be announced by advance notice no lesssinaen (7) days prior to the next
regular meeting of the Board. Nominations for cdatis to fill the vacancy shall be
made at that meeting and the Board, whether oa mpforum is present, may elect or
appoint persons to fill such vacand@ye Board may determine whether to fill any
vacancy occurring among the Elected Directors eifimerging Professional Directors.
If it chooses to do so, the Board shall fill suettancy with an individual that it elects
from a list, maintained by the Nominating Committekpersons who have been vetted
for purposes of confirming that they are willingserve on the Boardny vacancy
occurring in the office of Treasurer shall be filley the Board, upon nomination of the
Appointed Directors Nominating Committee, at thatnmaeeting of the Board following
such vacancy. Any vacancy occurring in the offit€ounsel shall be filled by
appointment by the Board on the advice of the EtveelCommittee-Any person elected
or appointed to fill a vacancy in accordance witis Sectior89 shall hold office until his
or her respective successor is elected and qualifie

ARTICLE VIII: COMMITTEES

Section 1. CAA Committees. The Board of Directdrallsappoint such committees of
the Board™(" Board Committe€$;"), standing Profession&iterests,Practices,—and
Standards-committees-(“PHCOmMmitteesy; and Awards committees and other ad hoc
committeessuch as task forc€which, together with Board Committees and
PIRSProfession@ommittees, constituté CAA Committees)’) as it deems necessary
in order to advance the activities of the AssociatiAll CAA Committees are bodies of
the Association and shall function at the discretbéthe Board and with the Board as the
final supervisor of their activities. The Board Blugetermine the jurisdiction and budget
of each CAA Committee. No CAA Committee or membkea €AA Committee shall
have the power to bind the Association contracgu@ilto commit funds of the
Association without approval of the Board. All meznb of a CAA Committee must be
members-ofthe-AsseciationActive Individual Membrergood standing.

Section 2. Appointment. Other than as providedhesé By-laws, the President shall, in
consultation with the Vice President for Committees the Executive Directphave

the power to appoint the members of all CAA Comeeitt and to fill all vacancies
therein.

Section 3. Executive Committee. The Associationl $tave an Executive Committee
comprising the Elected Officers, the President-EHeto, if not an Elected Officer, shall
serve as a nonvoting member), the Treasurer, thased and the Executive Director.
Said Committee may meet at stated times or onen@ivhich may be oral, or by
telecopier, electronic, or other written meanspé (1) of its members. Between
meetings of the Board of Directors, the Executieenbittee shall advise the Board,
undertake the management of the business of thecas®n, and exercise such powers
as may be delegated thereto by the Board. The Execommittee shall have all of the
powers and duties of the Board when the Boardtismgession, with the exception of
the following matters: (i) the submission to mensbefrany action requiring the approval
of members of the Association hereunder; (ii) thieg of vacancies in the Board and in
the elected officerships; (iii) the amendment & By-laws or the adoption of new By-
12
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laws; and (iv) the amendment or repeal of any te¢&oi of the Board which by its terms
shall not be so amendable or repealable; action by the Executive Committee, at a
meeting or by written consent, shall require asti@amajority of the voting members.
The Executive Committee shall keep regular minofas meetings.

Section 4. Nominating Committee. The Associatioallsimve a Nominating Committee
comprising: (i) three (3Electedcurrent members of the BoardDifectors{butnet

Eleeted—@#reers)—m%her#ma%re—@%—year&dmree who shaII be;eleetedelectedy

the Boar

Individual Members of the Association electeﬂthepner—year—sthen currerlominating
Committee giving due consideration to the Diversity Crigefirom among Active
Individual Members nominated by the Associationemmbership (the "General
Members"); and (i) the Vice Presrdent for Commﬁs and the Executrve Directwho

Nemrnaﬂnqwrll each serve on trm)mmrttee ex offrcro wrth voice but not voteThe

Chair of the Nominating Committee shall ibe-\ice-PresidentforCommittees, elected
by the Nominating Committee from among Elected &meswho are no longer members
of the Board anghall serve without votd=xeept-as-otherwise-previded except in the case
of a tie vote of the Board Members and the Gerndaasthbers. The terms of service on the
Nominating Committee will be (i) for the Board Meetb, one (1) year:; (ii) for the
General Members, staggered three (3)-year termdpithe Vice President for
Committees, until the expiration of such persoaist in that office; and (iv) for the Chair,
a three (3)-year term. The presence of five (5)rBddembers and General Members
shall constitute a quorum at all meetings of thm[nlratrnq Commrttee and a ma|or|ty
vote of thosen thi - &
ene{1)yearattendance shaII control |ts decrsrons

Section 5. Appointed Directors Nominating Comnatt&€he Appointed Directors
Nominating Committee shall comprise the Electedd@fs and the Executive Director.
The Chair of the Appointed Directors Nominating Gomttee shall be the Vice President
for Committees. The Appointed Directors Nominat®gmmittee shall identify
candidates, including by soliciting the membershef Association and the members of
the Board of Directors, to serve as (i) AppointaceEiors, based on their ability to bring
specific professional experienaed servicdo the Association in the fields-

85 edsected
by the Board and (i) the Treasurer Takrng acc«mimhe needs ofthe Association and
the desire to stagger the terms of the Appointeddiors, the Appointed Directors
Nominating Committee may nominate up to three é)didates as Appointed Directors
in any one year subject to the limitation, in A/, Section 1, that no more than three
(3) Appointed Directors may serve on the Boardwgt@ne time Any action by the
Appointed Directors Nominating Committee, at a nmggbr by written consent, shall
require at least a majority of the voting memb@ige Appointed Directors Nominating
Committee shall keep regular minutes of its mesting

Section 6. Finance and Budget Committee. The Aatonishall have a Finance and
Budget Committee comprising the Elected Officerse(of whom may also be the

President-Elect), the Treasurer (who shall serits&3hair), the Executive Director, and
13
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the Association’s Chief Financial Officer. The Fneca and Budget Committee shall be
responsible for the general planning of the finahaffairs of the Association, including
the preparation with the staff of an annual budgeteview and approval by the
Executive Committee and the Boarshe-the-arrangement of of Directors.

Section 7. Audit Committee. The Association shalldhan Audit Committee comprising
the current Vice President for External Relatiombd shall serve as its Chair) and two
other current Directors (not including the ExecatRirector or any other Director who
is involved in financial oversight of the Assocat), who have a working familiarity
with basic finance and accounting practices (oradnle to acquire such familiarity within
a reasonable period after appointment), who areiatgal pursuant to Article VIII,
Section 2 and who, in the case of a Director otinen the Chair, shall serve for a term of
three (3) years (which term may continue afterdniger term of service on the Board
has expired). The Audit Committee shall be resdmador (i) reviewing with
management and the Association’s independent asdaod recommending for Board
approval, the Association’s annual consolidatedtaafdhe Association’s finances and
its annual Form 990 report to the Internal Reve®earvice; (ii) as set forth in Article
Xlll, Section 1, arranging foan annual audit of the books of the Association in
accordance with the requirements of the New Yottkfac profit corporation law(iii)
retaining, reviewing the performance of, and teatimy the independent auditors and
approving the terms of the auditors’ engagemewt:r@viewing the Association’s
financial reporting processes; and (v) reviewinggadures for complaints regarding
accounting or auditing matters, submissions of eome regarding same, and whistle-
blower protection. Any action by the Audit Commétext a meeting or by written
consent, shall require a majority vote of the memb€he Audit Committee shall keep
reqular minutes of its meetings

ARTICLE IX: RESIGNATIONS

Section 1. Officers and Directors. Any Elected €Hfi the Treasurer and the Counsel and
any member of the Board of Directors may resigrohiger office at any time, which
resignation is to be made in writing and to takeaffrom the time of its acceptance by
the Executive Committee on behalf of the Board. d&eeptance of a resignation shall be
required to make it effective.

Section 2. Members. Any member of the Associati@y nesign from membership in the
Association, which resignation is to be made irtimgi and to take effect upon receipt.
Any person ceasing to be a member of the Assoanidtdideits all interest in the
Association and any property thereof.

ARTICLE X: INTERPRETATION OF THE BY-LAWS

Section 1. All questions on interpretation, constian or application of the By-laws shall
be decided by the Board of Directors upon the adeiche Counsel. Any decisions by
the Board shall control until reversed or altergdhe members of the Association
pursuant to Article 1V, Section 2.

ARTICLE XI: AMENDMENT OF THE BY-LAWS
14
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Section 1. By Members. These By-laws may be ameratited to, rescinded, or
repealed by the members of the Association purdoaiticle IV. For good cause, the
Board of Directors may suspend the advance notideother requirements of Article 1V
with respect to any proposed amendment, additestission or repeal by the members.

Section 2. By the Board. These By-laws may be aednaldded to, rescinded or
repealed by the Board of Directors, effective imragaly, upon the vote of seventy-five
(75) percent of the Directors then in officeho are eligible to votéAny such
amendment, addition, rescission or repeal mayWersed or altered by the members of
the Association pursuant to Article 1V, Section 2.

ARTICLE XI1: INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. Each officer of the Association and eachctor now or hereatfter serving the
Association, and each person who at the requestar behalf of the Association is now
serving or hereafter serves as an officer or dweat any other corporation, whether for
profit or not for profit, and their respective I®iexecutors, and personal representatives,
shall be indemnified by the Association againstegges actually and necessarily
incurred by them in connection with the defensarof action, suit or proceeding in
which they are made a party by reason of beingaeimig been such an officer or director,
except in relation to matters as to which theyldtebdjudged in such action, suit, or
proceeding to be liable for negligence or miscomnduthe performance of duties; but
such indemnification shall not be deemed exclusiv@ny other rights to which such
person may be entitled under any By-law, agreenvene, of the Board of Directors or
members, or otherwise.

ARTICLE XI11: ANNUAL AUDIT

Section 1. The accounts of the Association sha#iusiited annually and at such other
times and in such manner as the Board of Directang direct.

ARTICLE XIV: TRANSITIONAL PROVISIONS

Section 1. The Board of Directors is authorizeddopt such transitional measures as
may be appropriate with respect to terms of seragan officer of the Association, a
Director and a member of any committee of the Assmn, membership on the Board
and on any committee of the Association, any notiana, elections or appointments
thereto, and any other matter, as may be causeecessitated by the amendment of
these By-laws.
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