BYLAWS OF
AMPERSAND ARTS (& ARTS)

ARTICLE 1 – NAME

The name of this corporation is: Ampersand Arts (& Arts). 

ARTICLE II – PURPOSES

The purpose of & Arts is to develop and promote art in the Shenandoah Valley with a focus on promoting artistic education. To serve these purposes & Arts involves members, volunteers, artists, and supporters throughout the Shenandoah Valley. 

No part of the net earnings of & Arts shall inure to the benefit of, or be distributable to, its members, trustees, officers, or other private persons, except that & Arts shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth above. No substantial part of the activities of the Association shall be for the carrying on of propaganda, or otherwise attempting to influence legislation. Notwithstanding any other provision of these articles, the Association shall not carry on any other activities not permitted to be carried on by an Association exempt from Federal income tax under section 501(c)(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law) 
ARTICLE III – MEMBERSHIP

Section 1. General Information

Membership in & Arts shall be open to all persons, without discrimination, who are interested in the purposes and aims of & Arts, who are willing to subscribe to the Bylaws, and who are otherwise qualified under the provisions set forth in the Bylaws. 

Section 2. Qualifications for Membership

(a) Possession of recognized artistic talent shall not be a qualification for membership since it is the belief and policy of & Arts that all individuals are artists. 
(b) An expressed interest and willingness to work in some aspect of artistic production. 

(c) Active participation in the events of & Arts including general meetings, social events, ticket sales, advertising solicitations, and/or productions within the past three years. 

(d) Payment of all dues and assessments as may be required by amendments to these Bylaws.

Section 3.  Rights of Members

Each member shall have the right to vote on matters as the Board of Directors deems advisable to a vote of the members. 

Board members shall have the right to vote on Amendments to the Bylaws as set forth in Article V.

Section 4. Withdrawal

Any member may withdraw from & Arts by giving written notice to the President. Dues paid will not be refunded. 

Section 5. General Meetings

& Arts shall call an annual meeting each year and additional meetings at its discretion. Notice of regular meetings will be sent to members at least 30 days in advance. Special meetings may be called on 10 days notice. A quorum for any transaction shall be 51% of membership. 

Section 6. Disciplines, Meetings & Assembly

Individual members and committees are encouraged to meet together and in assembly with other organizations and committees to make recommendations to the Board on nominations, programs, funding and other activities. 

ARTICLE IV – ORGANIZATION AND MANAGEMENT

Section 1 – Functions of the Board

The property, business and affairs of & Arts shall be managed by a Board of Directors. The Board will serve for 2-year staggered terms, and the main functions of which shall be:
(a) Set forth all organizational policies and procedures in the standardized fashion. 

(b) Conduct the normal business of & Arts including approval of administrative and project budgets, and selection of project staff. 

(c) Organize and conduct regular board meetings. 

(d) Organize and conduct yearly election of Board of Directors

(e) Determine stipend positions and levels. A board member may not vote related to a stipend issue for which they are being considered or currently occupy. 

(f) Select projects for development. 

(g) Refuse or revoke membership to those not adhering to the Bylaws. 

(h) Explore relationships with other groups, individuals, and governmental organizations which may be to & Arts benefit. 

(i) Acquaint the members with the duties and benefits of membership. 

Section 2 – Board Composition and Responsibilities 

The Board of Directors shall be composed of no less than 5 and no more than 13 members and shall include the President, Vice President, Secretary, Treasurer, other officers at large, and addendums to the Board. The duties of the members of the Board of Directors are as follows:

All Board Members: Sing the praises of & Arts, and try to get others involved (Refer these people to the Volunteer Coordinator). Chair or serve on sub committees. Participate in floating responsibilities for each board meeting. Expected to participate in all productions, and have a working understanding of the bylaws on which the company operates. 

A. President – Presides at all general and board of directors meetings. Provides guidance to rest of board, and officially represents &Arts internally and externally. Provides agenda to board at least 48-hours before each board meeting to ensure that all items needing discussion will be addressed.  All reports, amendments, proposals, etc shall be submitted to president to be included in agenda. In the event of a tied vote (due to abstention, board size, or attendance) the president shall cast the deciding vote. President can serve on, but cannot chair sub-committees. President is keeper of the by-laws.  
B. Vice President – Presides at meetings in the absence of the President. Serves as interim-president should that office be vacated before end of term. Checks in with committee chairs between board meetings and contacts other board members as need to provide additional support to committee. Maintains committee report for board. Vice-President can serve-on, but cannot chair subcommittees. 
C. Business Manager – Maintains business license, Works closely with the Treasurer and Artistic Directors to determine proposed production budget for the company's season (to be approved by the board). Works closely with the Artistic Directors to produce a season is profitable and marketable, Supervises each producer during productions to ensure that the pre-determined production budget is adhered to. In the event that a Producer cannot fulfill the duties as agreed upon or grossly mis-represents the company – the CM has the power to invoke the rights of the Board and at such time, the CM will assume Producer of the show or find a suitable replacement.
D. Secretary – Maintains minutes of meetings and committee assignments, collects and distributes incoming correspondence (including, but not limited to social networking, E-mail and phone messages), notifies board members of meetings, will send 1 week reminders, with attached minutes from past meeting. Responsible for sending approved minutes to Webmaster for  posting on & ARTS website. Responsible for securing and/or reserving space for board meetings. Schedules special guests at board meetings. Maintains correspondence from the board. Maintains mailing list. 
E. Treasurer – Maintains all & ARTS financial accounts. Responsible for overseeing that all bills are paid on time, and that & ARTS remains in good financial standing with the banks and lenders. Has authority to sign checks on behalf of the organization. Works closely with the Company Manager and Artistic Directors to determine proposed production budget (for approval from board). Makes recommendations to board for individual production/show/performance budgets not previously determined in the production budget. Prepares and presents monthly and annual fiscal reports to board.
F. Addendums to the Board
a. Artistic Director – Theatre – The Artistic Director of Theatre (appointed by the & ARTS Board of Directors) is responsible for conceiving, developing, and implementing the artistic vision and focus of the organization by means of proposing theatrical material to be staged in a season (to meet calendar requirements as determined by the board). Responsible for the recruitment of creative/production personnel such as directors to lead approved productions. Supervises and evaluates artistic production personnel including directors, producers, performers, designers, and stage managers. With Company Manager and Treasurer, develops production budget (with board approval). Works closely with directors and producers and contributes the artistic evaluation of theatre projects and productions. Functions as a resource for the directors who are working to mount productions and can provide support, counsel, and/or artistic input where requested. In the event that a Director cannot fulfill the duties as agreed upon or grossly mis-represents the company – the AD has the power to invoke the rights of the Board and at such time, the AD will assume direction of the show or find a suitable replacement. Acts as a spokesperson for the organization's artistic purpose via speaking engagements, public and social appearances, and, as requested, at fundraising events and solicitations. Fosters the development of good relations with other cultural organizations by participating in meetings and joint activities where appropriate.  In the event that a season cannot be fulfilled from outside the ADT will be responsible for directing the needed shows personally. Reports to the Board of Directors on a regular basis to give an update on artistic activity of each production, as well presents post-event evaluation to the board. Maintains contact with the media regarding all current and future & Arts theatrical projects and productions. Has the right to "pull" or cancel a theatrical production before performance if deemed absolutely necessary, with approval from the current 51%  of the & Arts board. Maintains library of theatrical scripts. 
b. Artistic Director – Music and Visual Arts – The Artistic Director of Music and Visual Arts (appointed by the & ARTS Board of Directors) is responsible for conceiving, developing, and implementing the artistic vision and focus of the organization by means of proposing Music and Visual Arts performances and shows within a season (to meet calendar requirements as determined by the board). Responsible for the recruitment of creative/production personnel such as musicians and artists. Supervises and evaluates artistic performance and production personnel. With Company Manager and Treasurer, develops production budget (with board approval. Works closely with musicians and artists and contributes the artistic evaluation of musical and visual arts performances and projects. Functions as a resource for the musicians and artists who are working to mount performances and shows and can provide support, counsel, and/or artistic input where requested. Acts as a spokesperson for the organization's artistic purpose via speaking engagements, public and social appearances, and, as requested, at fundraising events and solicitations. Fosters the development of good relations with other cultural organizations by participating in meetings and joint activities where appropriate. Reports to the Board of Directors on a regular basis to give an update on artistic activity of each musical performance or visual arts show, as well presents post-event evaluation to the board. In the event that a season cannot be fulfilled from outside the ADM&VA will be responsible for the productions personally Maintains contact with the media regarding all current and future & ARTS music and visual arts projects and performances. Has the right to "pull" or cancel a musical performance or visual arts production before being viewed by the public if deemed absolutely necessary, with approval from the 51% approval of the & ARTS board. 
c. Production Manager – Oversees all technical aspects of production.  Assists with recruitment of, trains and supervises technical directors. Responsible for equipment. Works with Artistic Directors and Production Directors and Producers to determine Technical budget of each production. . In the event that a TD cannot fulfill the duties as agreed upon or grossly misrepresents the company – the PM has the power to invoke the rights of the Board and at such time, the PM will assume technical-direction of the show or find a suitable replacement. Reports to board on technical aspects of production. 
d. Production Stage Manager – Responsible for maintenance of calendar. Assists the volunteer coordinator with the recruitment of and coordinates production staff for each production. Responsible for the training of producers and stage managers with assistance from other board members. Maintains and makes changes, as approved by board or production staff, to the events calendar. In the event that a SM cannot fulfill the duties as agreed upon or grossly misrepresents the company – the PSM has the power to invoke the rights of the Board and at such time, the PSM will assume stage manager of the show or find a suitable replacement. 
e. Volunteer coordinator - Responsible for follow-up on volunteer leads presented by the board, and organization of volunteer staff as required for projects or that may be required by the board. Also responsible for presentation to board of ways to become more involved in the larger community.  Works with Secretary to maintain mailing list and with Treasurer to maintain donations list. Responsible for compiling, updating, maintaining the names, emails, contact info for all past production members, sponsors, resources. He/She will be given all corrected info from producer and/or Artistic Directors prior to the end of each performance/production/show. Serves as a voice of the volunteers during board meetings. 
Section 3. Elections

All members of the Board of Directors shall be elected by the membership and shall assume office on January 1st following the election. Only members of & Arts will be eligible for election as officers. 

Section 4. Board Vacancies

In the event of a vacancy in the Board of Directors, the President is empowered to appoint any member of & Arts to complete the remainder of the term subject to the concurrence of a majority of the Board of Directors. 

Section 5 Removal from Office

(a) Any officer who misses four total or three consecutive regularly scheduled Board meetings within a calendar year shall forfeit his or her membership on the Board. Removal from office may be repealed, on a case by case basis, by two-thirds (2/3) vote of the remaining Board members present and voting at a regular or special Board meeting. 

(b) Any officer who is not performing his or her duties as outlined in these Bylaws and interpreted by the Board shall be subject to removal from the Board upon a two-thirds (2/3) vote of the remaining Board members present and voting at a regular or special Board meeting. Such officer shall have the opportunity attend the meeting. 
(c) Resulting vacancies shall be filled according to Article IV, Section 4 of these Bylaws. 

Section 6. Ad Hoc Committees 

Ad Hoc committees may be established from time to time to study scope or cope with special problems. The chairpersons of these committees will be appointed by the President.

Section 7. Project Staff

Key project staff will be appointed by the Project Head (i.e. Producer) of a specific project for the duration of said project. These appointments are subject to the approval of the Board of Directors. 
Section 8 – Voting by Proxy 

1. Proxies on published issues and election of officers may be submitted in writing with ample notice, as deemed by president, to the & ARTS Board; or 

2. Written permission to cast a proxy may be given to another member to carry to an annual or special meeting. Board member wishing to send a Proxy to a meeting, must give ample notice, as deemed by president, to the President of the Board. 

3. If, for any reason, Proxy does not attend meeting as intended and voting takes place, the absent Board Member does not have the right to appeal any decisions made in his/her absence and the absence of his/her Proxy. 

Section 9 – Clause of Delegation 

In the event that there is a need to schedule two productions back-to-back, simultaneously, the board member is feeling over-whelmed or cannot do the job for a reason of conflict, then the person who is charged with the position can appoint a delegate with the approval of the supervising directors of the production to be their proxy.

Section 10 - Sub Committees

Chair – Will be decided by those on the committee or appointed by the President.

The chair is responsible for progress of subcommittee and reports to the VP about progress. This

may include, but is not limited to, organization of subcommittee meetings outside of regular board meetings, working with board members on specifics of sub-committee work, etc. The chair will ensure that minutes of subcommittee meeting are recorded and reported to VP.  
ARTICLE V – MEETING AND VOTING

Section 1. Meetings

(a) General Membership Meetings – General membership meetings may be held at a time and place to be designated by the Board of Directors for the transaction of such business as may properly come before the general membership. 
(b) Board of Director Meetings 

a. Meetings of the Board of Directors will be held on a regular basis.

b. Members may attend, observe and offer comments during a meeting of the Board of Directors, but only Board members may vote. 

c. Unless otherwise specified in these Articles, a majority vote (51%) of those present and voting will decide an issue. 

Section 2. Voting 
(a) Only members in good standing may vote at general meetings.

(b) Voting by proxy at Board or general meetings will be allowed according to the rules for this procedure established by the Board of Directors. 
(c) Board members will be allowed to vote on all issues, unless otherwise stated in the Bylaws, excluding the renewal of their position on the Board. 
ARTICLE VI – PROJECTS

A project must be presented at a Board meeting, must be championed by a current member of the board, and must include all relevant information to include scope, budget and artistic merit. The project may be voted on at the meeting, or may voting may be postponed for further research and development. 
ARTICLE VII – CONTRACTS, LOANS AND BANK ACCOUNTS
Section 1. Contracts and Disbursements 
The Board of Directors may authorize any officer or member, in the name of and on behalf of & Arts, to enter into any contract or execute and deliver any instrument, or to sign or countersign checks, drafts or other orders for the payment of money or notes or other evidences of indebtedness, and such authority may be general or confined to specific instances; and, unless so authorized by the Board of Directors, no officer or member shall have the power or authority to bind the Association by any contract or engagement or to pledge its credit or to render it pecuniarily liable for any purpose or to any amount.  Said authorization must be in writing, and signed by the President and Treasurer of the Board.
Section 2. Loans 
No loan shall be contracted on behalf of & Arts and no negotiable paper in connection therewith shall be issued in its name unless authorized by vote of the Board of Directors.  When authorized by the Board of Directors, any officer of & Arts may effect loans and advances at any time for & Arts from any bank, trust company or other institution, or from any firm, corporation or individual, and for such loans and advances may make, execute and deliver promissory notes, bonds, or other certificates or evidences of indebtedness of & Arts. Such authority may be general or confined to specific instances.  Said authorization must be in writing. 
Section 3. Deposits 
All funds of & Arts shall be deposited to the credit of & Arts in such banks, trust companies or other depositories as the Board of Directors may select; and for the purpose of such deposit, the President, or any other officer to whom such power may be delegated by the Board of Directors may endorse, assign and deliver checks, drafts and other orders for the payment of money, which are payable to the order of the Association. 

ARTICLE VIII – DISCIPLINARY ACTION

Section 1. Member Suspensions and Expulsions 
The Board of Directors shall have the power in its discretion to suspend or expel a member who fails to conduct himself or herself in accordance with these Articles.  The Board of Directors shall not take any disciplinary action against a member without one of these conditions: 

1.) At least ten days notice has been given in writing to the member & a hearing has been held at a meeting of the Board of Directors to consider such complaint. 

2.) At least two-thirds (2/3) of the Board of Directors vote in favor of such action. 
Such notice shall state in detail the complaint against the member, the time and place of the meeting of the Board of Directors at which the complaint will be considered, that the member may make such answer to the complaint as he or she deems fit, and that he or she may attend the Board of Directors meeting and be heard.  If such member is also a member of the Board of Directors, such member shall not be permitted to vote. 
Section 2. Effective Date and Appeals 
The decision of the Board of Directors in disciplinary matters shall be effective immediately.  The Board's decision may be appealed to the full membership at the next general meeting or at a special meeting called for the purpose of considering such appeal; provided that the appeal is filed in writing with the President within ten (10) days of the Board's ruling.  The Board's decision shall be overruled or modified only by a vote of three-fourths (3/4) of the members present and voting at said meeting. 
Section 3. Member Rights 
Until the effective date of resignation, suspension or expulsion of a member from & Arts such member shall have every right and be under every obligation established by these Articles and all rules and regulations issued thereunder, and thereafter such member shall have no rights whatsoever to any of the assets of & Arts. 
ARTICLE IX - NOTICES AND WAIVERS 
Section 1. Notices 
Unless otherwise provided in these Articles any notice required to be given under these articles may be given by mailing.  Such notices shall be deemed to be given at the time of such mailing. 
Section 2. Waivers 
Any member of the Association and any member of a committee of the Association entitled to any notice under these Articles may waive any such notice. 
ARTICLE X - AMENDMENTS 
Section 1. Authorization 
These Articles shall be subject to amendment, alteration or repeal by the affirmative vote of two-thirds of the Board of Directors.
Section 2. Notification 
No amendment, alteration or repeal of these articles shall be voted on unless the substance of the proposed amendment, alteration or repeal shall have been available to the Board of Directors for a period of ten days.  The membership must be notified either at a general meeting or through mailing of the availability of said amendments. 
ARTICLE XI - COMPLIANCE WITH STATE LAWS AND REGULATIONS 
In the event that any conflict arises between these Bylaws and (1) the laws of any state, or (2) the regulations of any public governmental authority duly empowered by law to issue such regulations, these Bylaws are to be construed in such a manner as to comply with such laws and regulations. 
ARTICLE XII - DISSOLUTION 
Upon the dissolution of & Arts, the Board of Directors shall, after paying or making provision for the payment of all of the liabilities of & Arts, dispose of all of the assets of & Arts exclusively for the purposes of & Arts in such manner, or to such organization or organizations organized and operated exclusively for charitable, educational, religious, or scientific purposes as shall at the time qualify as an exempt organization or organizations under section 501(c)(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law), as the Board of Directors shall determine.   
ARTICLE XII I - ACCEPTANCE OF BYLAWS BY MEMBERS 
By accepting membership, each member signifies his/her acceptance of these Articles and any amendments thereof and of such rules and regulations as may from time to time be promulgated under these Articles, and hereby waives any and all claims and demands of any nature, past, present, and future, against & Arts or any member of & Arts, or any former member, or any officer, employee, committee, or individual for any action taken in good faith pursuant to these Articles. 
