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The By-Laws of the HAWAII POTTERS’ GUILD shall be amended by 

eliminating in their entirety the present By-Laws dated the 30th of June 2011 and 

substituting the following: 

 

 

Hawaii Potters’ Guild (HPG) 

By Laws 

 

Article I 

Name and Offices 

Section 1. The name of the organization shall be “Hawaii Potters’ Guild” (herein 

HPG or Guild). 

Section 2. The principal office and studio of the Hawaii Potters’ Guild shall be 

2480 Bingham Street, Honolulu, Hawaii 96826.  

Section 3. HPG may have offices elsewhere as the Board of Directors shall 

designate.  

 

Article II 

Purpose 

Section 1. To provide workshop facilities and classes for people in the State of 

Hawaii so that they will be able to learn the techniques of ceramics 

and work together in as free an atmosphere as possible; to encourage 

the highest standards in instruction and use of the best materials 

available; to provide such services on a non-profit basis financed by 

fees from classes and members, donations, grants, government funds, 

and fund-raising activities; to encourage a spirit of cooperativeness 

and community within the operation; and to cooperate with and 

encourage other such programs within the state. 

Section 2. The organization shall be non-profit and it will not issue any stock 

and no part of its assets, income or earnings shall be distributed to or 

inure to the benefit of its members, directors, trustees or officers, or 

any private individual (except reasonable compensation may be paid 

for services actually rendered to or for the corporation affecting one 

or more of its objects and purposes), and no member, director, trustee 

or officers of the corporation, or any private individual shall be 

entitled to share in the distribution of any of the corporation's assets 

on dissolution of the corporation in accordance with Section 

501(c)(3), Internal Revenue Code of 1986. 

Section 3. The Hawaii Potters’ Guild is not intended as a production pottery. 

Users of its facilities will be limited to a fixed amount of clay per 
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month, term or interim period as specified in the Guild’s Procedure 

Manual and may use only Guild-issued clay. Use of non-Guild clay or 

clay in excess of the specified limit may be grounds for terminating 

the individual’s affiliation with the Guild. 

 

Article III 

Membership 

Section 1.   General    

The governance of this Guild shall be vested in its members who shall 

delegate the authority to manage the Guild to the Guild’s officers and 

Board of Directors.   

Section 2.   General Powers  

The members shall have the right to elect the officers and other 

members of the Board of Directors.  As used herein, unless expressly 

stated otherwise, the term “member” or “members” shall refer to and 

mean a member or members in good standing as such term is defined. 

Any member who is not in good standing shall not be entitled to any 

benefits and privileges set forth herein, including the right to vote.   

Section 3.  Membership in HPG is open to all persons interested in promoting the 

goals and purposes of this organization who wish to participate in its 

programs and activities and who have completed an orientation period 

as detailed in the Procedure Manual. There will be no exceptions to 

this requirement unless a special waiver or exemption is authorized by 

the Board of Directors. Upon satisfactory completion of the 

orientation period and payment of annual membership dues, 

individuals automatically become members. Membership may be 

denied to individuals who have violated the Guild’s procedures and 

policies during the orientation period.                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                

Members must be at least eighteen (18) years of age and pay studio 

use fees or class fees in addition to annual membership dues, except 

when they are on a leave of absence. 

Section 4. Dues and Fees 

Annual membership dues, studio use fees, and class fees shall be 

determined by the Board of Directors and specified in the Procedure 

Manual.  

Section 5. “Members in good standing” shall be those persons: 

a. whose dues and fees are current; 

b. who are not currently under suspension;  

c.   who participate in the activities required by HPG in the Procedure 

Manual.  
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Section 6. Obligations and Privileges 

The obligations and privileges associated with HPG membership are 

detailed in the Procedure Manual. 

Section 7. Leave of Absence 

Members in good standing have the right to return to membership 

after an absence of up to three years without undergoing an 

orientation period. 

Section 8.  Discipline 

a. A member shall be subject to discipline for failure to observe 

Guild policies or perform the obligations of membership as 

detailed in these By-Laws and in the Procedure Manual. 

Disciplinary action will be initiated if a written request for such 

action is submitted by any three (3) members of the Board of 

Directors or by any other five (5) members of the Guild. Any such 

request shall detail the alleged violation of Guild policies or 

procedures on which the request is based, including, if possible, 

dates of specific instances and names of witnesses.   

b. On receipt of a request, the President, or if the President is the 

object of the petition, the Vice-President or a Board member who 

is not subject to disciplinary action, shall appoint a member who 

is not party to the request to investigate the facts stated in the 

request. The member so appointed shall submit a written report to 

the Board of Directors within thirty (30) days of his or her 

appointment with recommendations regarding any disciplinary 

action.  

c. The Board of Directors shall then call a meeting to consider the 

request for disciplinary action within no less than two weeks but 

no more than four weeks of receiving the written report. At this 

meeting, the Board shall hear and determine the merits of the 

request, and by majority vote shall determine the appropriate 

discipline for any alleged violation of Guild policies or the 

applicable member’s obligations provided that, in case of 

termination, no less than two-thirds (2/3) of the members of the 

Board of Directors present at this meeting in person, by proxy, or 

through written or electronic communication vote for termination.  

Any person subject to disciplinary action shall have the right to 

appear before the Board of Directors, or be otherwise represented, 

to defend him/herself against the allegations.  She/he may also 

invite up to three members of the Guild to appear before the 

Board to speak on his/her behalf. 

d. Discipline includes, but is not limited to, reprimand, warning, 

curtailment of all or a portion of a member’s privileges, temporary 
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suspension (the length of which shall be specified by the Board of 

Directors), or termination of membership. 

Article IV 

Officers and Board of Directors 

Section 1. The officers of this organization shall consist of a President, Vice-

president, Secretary, and Treasurer. 

Section 2. The Board of Directors shall consist of the officers and 13 Directors 

who serve as committee chairs or liaisons as specified in the 

Procedure Manual.  

Section 3. Qualifications   

a. All officers and other members of the Board of Directors shall be 

members in good standing.  

d. Officers and Board members shall abide by the Guild’s policies, 

as detailed in the Procedure Manual. 

Section 4. Removal  

a. Any officer or other member of the Board may be removed for 

cause if a petition requesting removal signed by three (3) 

members of the Board or ten (10) other members of the Guild is 

presented to the Board. The petition must state the alleged 

violations of Guild procedures or policies that are the basis for 

requesting removal, and include, if possible, dates of specific 

instances and names of witnesses. 

b. A petition for removal shall follow the same procedures and time 

limits as specified in Article III, Section 8 for disciplinary 

complaints. A two-third majority is required for removal from 

office. 

c. “For cause” shall include, but is not limited to, (i) failure to 

perform the duties of the office or Board position;(ii) failure to 

attend three or more Board meetings per calendar year; (iii) 

violation of Guild policies or failure to perform the obligations of 

membership; (iv) engaging in acts that constitute a conflict of 

interest under the Guild’s conflict of interest policy; or (v) 

conviction of a misdemeanor that will materially affect the 

operation or reputation of the Guild or of any felony. 

Section 5. Resignation  

Any officer or Board member may resign at any time by giving 

written notice to the Board of Directors or to the President or the 

Secretary of the Guild. Any such resignation shall take effect at the 

time specified therein and unless otherwise specified therein, the 
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acceptance of such resignation shall not be necessary to make it 

effective.  

Section 6. Vacancy 

A vacancy in any office because of death, resignation or removal, 

disqualification or any other cause, may be filled for the unexpired 

portion of the term by the President with approval of the Board of 

Directors. 

Section 7. Powers and Responsibilities 

The Board of Directors: 

a. Shall carry out the purpose of this organization, its By-Laws, 

its policies and procedures and shall have general charge of 

the organization and the control and management of all the 

property and affairs of the organization. 

b. Shall have the power to: (i) adopt, amend and enforce policies 

consistent with these By-Laws that regulate the affairs and 

conduct of the organization and its members; (ii) support and 

direct the activities of its committees; and (iii) decide on 

questions on matters not governed or determined in these By-

Laws or the Procedure Manual.   

c. May create additional committees and task forces as needed to 

implement Guild policies or achieve Guild goals. 

d. Reserves to itself any responsibility not assigned to a 

committee or individual. 

e. Evaluates the extent to which its committees, representatives 

and task forces are achieving Guild purposes and goals. 

f. Determines the Guild’s long-range objectives. 

g. Visualizes and coordinates the tasks of the Guild. 

Section 8. Obligations and Privileges of Board members 

 Board members are expected to be members in good standing 

continuously during their term of office and to fulfill the 

responsibilities associated with their office or Board position. Specific 

obligations and responsibilities are detailed in the Procedure Manual.  

Article V 

Election of Officers and Directors 

Section 1. The Officers and Directors of this organization shall be elected by 

secret ballot from a slate of candidates in an election held each 

November following the nominating and voting procedures specified 
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in the Procedure Manual. All members in good standing are eligible 

to run for office and to vote in the election.  

Article VI 

Duties of the Officers and Directors 

Section 1. The duties of the officers and directors are described in the Guild’s 

Procedure Manual. 

Article VII 

Committees and Liaisons 

Section 1. Special Committees and liaison positions may be created and chairs 

appointed by the President with approval by the Board of Directors.   

Section 2. Committee members shall be selected by the respective chairpersons. 

    Article VIII 

Fellowships and Visitorship Privileges 

Section 1. Artist in Residence fellowships and short-term visitorships may be 

granted to recognized potters by the Vice-President with the Board's 

approval so long as a Guild member in good standing volunteers to 

act as the studio ambassador for this individual to ensure that they 

know about and follow Guild rules and procedures. The number of 

such positions that can be granted in any given year will be 

determined by the Board. 

 

Article IX 

Terms of Office 

Section 1. All officers of this organization and members of the Board of 

Directors shall serve a term of two (2) years, from Jan 1st thru the end 

of December of the following year. Offices shall be staggered so that 

the President, Secretary and Class Registrar are elected in one year, 

and the Vice-President, Treasurer, Kiln Supervisor and Glaze 

Supervisor are elected in the alternate year. Other board positions will 

also be staggered so that one-half are elected each year. 

Section 2. There are no limits on the number of terms an officer or director may 

serve. 

Section 3. Appointed committee chairs shall serve the term of the administration 

in which they were appointed or until such time as removed by the 

President with approval of the Board of Directors  
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Article X 

Meetings, Quorum, and Notices 

Section 1. There shall be three types of meetings of the organization: 

a. Member Meetings 

i.  May be called by the President at her/his discretion or when 

so directed by a majority of the Board.  

ii. Must be called by the President within ten (10) days of a 

written request of ten (10) members or in response to a 

petition for removal of an officer or Board member, as 

specified in Article IV, Section 4.  

iii. Such petition must explicitly state the time, place, and 

agenda for the meeting.  

iv. If the president is absent or unable to act, the Vice-President 

may call such special meetings.  

v. All members must be notified at least five (5) days prior to 

the meeting date. 

c.    Board of Directors Meetings  

i. Shall be held a minimum of six times a year.  

ii. Notice must be given at least fourteen (14) days prior to the 

meeting date.  

iii. At all meetings of the Board of Directors, a majority of the 

Board shall constitute a quorum, and a majority vote at each 

meeting shall decide all questions except as specified 

elsewhere in these By-Laws.   

d.   Special Board of Directors Meetings  

i.    May be called by the President whenever deemed necessary. 

ii.   If a physical meeting is necessary, notification must be given 

at least five (5) days prior to the meeting date. 

Section 2. Attendance 

a. Members may attend Board meetings. 

b. Board and general membership meetings may be combined at the 

discretion of the President though only Board members may vote 

on Board issues. 

Section 3.   Quorum; Adjournment 
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The presence of a majority of the members of the Guild in person, by 

proxy, or telephone shall constitute a quorum for the transaction of 

business at any membership meeting. The presence of a majority of 

the total possible votes in person, by proxy, or telephone shall 

constitute a quorum for the transaction of business at any Board of 

Directors meeting. In the absence of a quorum, any membership or 

Board meeting may be adjourned from time to time by the vote of a 

majority of the applicable members present thereat, but no other 

business may be transacted. At any such adjourned meeting at which 

a quorum is present, any business may be transacted which might 

have been transacted at the meeting as originally called. The 

applicable members present at a duly called or held meeting at which 

a quorum is present may continue to do business until adjournment, 

notwithstanding the departure of enough members so that the 

remaining members are less than a quorum.  

Section 4. Consent to Meetings 

 The transaction of any meeting however called and noticed and 

wherever held shall be valid as if such meeting has been duly held at 

the regular call and notice, if a quorum was or is present, and if either 

before or after the meeting each of the members not present in person 

gives a Waiver of Notice as provided in these By-Laws by proxy, 

telegram, telephone, email, facsimile or other communication media. 

All such waivers shall be filed with the corporate records or made a 

part of the minutes of the meeting. Any action that, under law, may be 

taken at a meeting of the Guild or Board of Directors may be taken 

without a meeting if authorized in writing, including email or 

facsimile, signed by all of the members of the Guild or the Board of 

Directors, as applicable, and filed with the Secretary of the Guild. 

Section 5. Notices - Waiver of Notices 

 Whenever any notice is required to be given to any member or 

member of the Board of Directors by statute or by these By-Laws, 

whether of a meeting or for some other purpose, it may be given 

personally or sent to such member by mail, telegram, email, facsimile 

or other form of written or electronic communication, charges 

prepaid, addressed to him/her at his/her address as shown on the 

records of the Guild, or if it is not so shown on the records or is not 

readily ascertainable, at the place of the principal office of the Guild.  

In case such notice is mailed, telegraphed, emailed or sent by 

facsimile or other form of written or electronic communication, it 

shall be deemed given at the time when the same shall be deposited in 

the United States mail, delivered to the telegraph company, sent by 

email, facsimile or other form of electronic communication. Such 

mailing, telegraphing, emailing, faxing, delivery as herein provided 

shall be valid, legal and constitute personal notice to such member. 
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 Whenever any notice is required to be given to any member or 

member of the Board of Directors by statute or by these By-Laws, 

whether of a meeting or for some other purpose, a member may waive 

such notice in any manner, and a waiver or waivers in writing, signed 

by the person or persons entitled to receive said notice, or by 

telegram, email, facsimile, or other electronic communication, 

whether given before or after the meeting or the time at which such 

notice is required to be given, shall be deemed equivalent to receipt of 

such notice. All such waivers shall be filed with the records of the 

Guild. 

Article XI 

Bank Accounts, Contracts, Fiscal Year, Loans, and Related 

Section 1. Deposits 

All Guild funds shall be deposited to the credit of the Guild with such 

banks, bankers, trust companies or other depositories as the Board 

may select. 

Section 2.   General and Special Bank Accounts  

The Board will authorize the opening and keeping of general and 

special bank accounts with such banks, trust companies or other 

depositories selected by the Board and may make such rules and 

regulations with respect thereto, not inconsistent with the provisions 

of these By-Laws as they deem expedient. 

Section 3. Contracts    

The Board of Directors, except as in these By-Laws otherwise 

provided, authorizes the President, or in certain cases specific officers 

or agents, to enter into any contract, or execute and deliver any 

instrument in the name of and on behalf of the Guild. Such authority 

may be general or confined to specific instance, and, unless so 

authorized, no officer, agent, or employee shall have any power or 

authority to bind the Guild by any contract or engagement or to 

pledge its credit or to render it liable for any purpose or in any 

amount.   

Section 4. Loans 

No loans shall be contracted on behalf of the Guild and no negotiable 

paper shall be issued in its name unless and except as approved by the 

Board of Directors. When so authorized by the Board of Directors, 

any officer or agent of the Guild may effect loans and advances at any 

time for the Guild from any bank, trust company, or any other 

institution or from any firm, corporation or individual, and for such 

loans and advances make, execute and deliver promissory notes, 

bonds or other evidences of indebtedness of the Guild and when 

authorized as aforesaid as security for the payment of any and all 
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loans, advances, indebtedness and liabilities of the Guild, may 

mortgage, pledge, hypothecate or transfer any and all real property, or 

stocks, securities or other personal property at any time held by the 

Guild, and to that end endorse, assign and deliver the same. 

Section 5.  Fiscal/Official Year 

The fiscal/official year of HPG shall begin on January 1 and end on 

December 31. 

Section 6. Extraordinary Expenses 

Any expense of $500 or more not previously approved by the Board, 

either through specific decisions or approval of the annual budget, 

must receive Board approval. This approval can be given at a regular 

or special meeting of the Board or through an email vote, following 

the rules outlined elsewhere in these By-Laws and in the Procedure 

Manual. 

Section 7. Audit 

Upon installation of a new Treasurer, the Board shall appoint or 

engage an auditor to examine HPG's financial records. The Board of 

Directors may also engage a licensed accountant to audit the financial 

affairs of the Guild. 

Section 8. Tax Return 

HPG shall engage the services of a licensed CPA qualified for non-

profit organizations to file its annual tax return. 

Section 9. Procedure Manual 

 The Board shall have the authority to adopt and revise from time-to-

time by a majority vote of those attending a meeting of the Board at 

which there is a quorum a Procedure Manual. This Manual shall 

amplify and explain in more detail the duties, responsibilities, 

deadlines, and procedure that an officer, Board member, Committee 

chair, member, or student must follow in executing their respective 

duties or use of the Guild facilities. The current Procedure Manual 

shall be maintained by the Secretary in the offices of the Guild. The 

terms of the By-Laws shall govern in case of any conflict or 

ambiguity in the language of the Procedure Manual and the By-Laws. 

Article XII 

Amendment of By-Laws 

Section 1. These By-Laws may be amended by two-thirds vote of the Board of 

Directors present at a Board meeting, provided that written notice of 

the proposed amendments shall have been circulated to the Board and 

the general membership at least fourteen (14) days prior to the Board 

meeting. Board members may cast their vote in person, by proxy, or 
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through written or electronic communication media. A blank vote or 

abstention shall not be counted. 

 

Article XIII 

Parliamentary Authority 

Section 1. Robert's Rules of Order shall govern Guild meetings provided they 

are not inconsistent with the Guild's rules of order or By-Laws. 

Article XIV 

Indemnification of Officers, Employees and Agents 

Section 1. The indemnification provisions of Hawaii Revised Statutes, Chapter 

414D, Sections 160 through 167, as may be amended from time to 

time, are approved and adopted and incorporated herein by reference. 

Article XV 

Dissolution 

Section 1. In the event of the dissolution of HPG, its assets shall be distributed 

for one or more of the exempt purposes specified in Section 

501(c)(3), Internal Revenue Code of 1986 or from time to time as 

amended. 

  



 

 12 

Certificate of Adoption 

The foregoing By-Laws were submitted to a meeting of the Board of the Hawaii 

Potters’ Guild, there being present in person or by proxy, after notice given pursuant 

to the terms of these By-Laws, a quorum. Each of the Articles and Sections was read, 

considered and adopted with changes, and the amended By-Laws as a whole were 

then adopted by two-thirds vote of all Board members in good standing present on the 

19th of March, 2015. 

 

                                         

____________________________________________ 

Karen O. Mason, President 

 
 

 


