 PROPOSED AMENDMENTS TO

CHESAPEAKE FRIENDS OF THE ARTS

BYLAWS 

Substitute Amendment 

December 22, 2010
ARTICLE I:
NAME

Section 1.
Name.

The name of this organization shall be Chesapeake Friends of the Arts.

ARTICLE II:
PURPOSE

Section 1.
Purpose.

The purpose of this organization is educational and charitable.  The organization’s objectives are:

(a) To sponsor quality visual and performing arts that are affordable and accessible to Chesapeake audiences of all ages.

(b) To support and stimulate both new and established artists.

(c) To support and facilitate the development of visual and performing arts venues open to the public and located within the City of Chesapeake, Virginia.

(d) To make the arts a part of every child’s life.

(e) To receive and award grants, scholarships, awards and other incentives for purposes of encouraging the development of visual and performing arts.
(f) The Corporation shall have and exercise all powers which are contained in Section 13.1-826 of the Code of Virginia, 1950, as amended, which is specifically incorporated into this document by reference, to the extent that such powers are not inconsistent with its purpose as a charitable corporation, to do everything and anything reasonable and lawfully necessary, proper, suitable, or convenient for the achievement of the purposes above stated.

ARTICLE III:   MEMBERSHIP

Section 1.
Individual Membership.

Membership in the Corporation shall be open to any person of good moral character who endorses the purposes of the organization.  

Section 2.
Organization Membership.

Organization membership shall be open to any organization or business enterprise in the United States which endorses the purposes of the corporation.  An Organization Member shall designate one (1) official representative to attend meetings and functions of the Corporation, who shall have the rights and privileges of an Individual Member, and who shall be registered annually with the Secretary.


Section 3.   Honorary memberships.


Honorary memberships may be awarded by a majority vote of the Directors to persons or 
entities that have made significant contributions to the Corporation.  In granting an 
honorary membership, the Directors shall fix the duration of the membership.
Section 3.4.
Membership Dues.

Any person or organization meeting the requirements of Article III , Sections 1, or 2 or 3, may be admitted to the membership of this Corporation via acceptance of the membership application by the President and Secretary of the Corporation, and upon payment of the membership dues as determined by the Board of Directors.

Dues shall be pro rated by fifty per cent (50%) semi-annually; i.e., if the Corporation’s

fiscal year runs from July 1 through June 30, a Member joining on or after January 1 shall be assessed dues at one-half (1/() the cost for their first year.

Persons admitted to membership in the initial year of the Corporation’s existence shall pay dues at the Charter Member rate for their first year of membership.  Thereafter, all Members, regardless of the date of joining, shall pay dues at the Regular Member rate.

CHARTER MEMBER RATE
REGULAR MEMBER RATE

Individual


$ 25.00




$ 35.00

Family



$ 40.00




$ 50.00

Youth (under 19 yrs.) 
$   5.00




$ 10.00

Senior (65 yrs.& up) / 
$ 10.00




$ 20.00

Active Duty Military

Organization

$100.00




$100.00

Business

$250.00




$250.00

Honorary

Gratis

The Directors of the Corporation may from time to time consider and act upon proposed_adjustments to the member rates without the necessity of amending these Bylaws.  Any_change in the member rates shall require a majority vote of 
the Directors of the Corporation.  
Section 4.5.
Levels of Giving.

The Corporation has designated Levels of Giving as listed below.  Those persons,

organizations or businesses making gifts shall receive special recognition in a manner as determined by the Board of Directors.

BRONZE


$100.00 to $249.00

SILVER


$250.00 to $499.00

GOLD



$500.00 to $999.00

PLATINUM


$1,000.00 and above

ARTICLE IV:   MEETINGS

Section 1.
Annual and Regular Meetings of the Membership.

An Annual Meeting of the membership shall be held on the third Monday of the month of June every year, if not a legal holiday, but if a legal holiday, then on the next following Monday which is not a legal holiday, or such other date as the Members shall designate.  The meeting shall be held within the Commonwealth of Virginia for the purpose of appointing the new directors and the electing of officers of the corporation, and for the transaction of such other business as may come before the membership.

Regular meetings shall be held at such times and at such places, within or without the

Commonwealth of Virginia, as the President, Co-President, or the Members shall

designate from time to time.  If no place is designated, regular meetings shall be held at

the principal office of the Corporation.  


 

Section 2.
Special Meetings of Membership.

Special meetings of the membership may be called by the vote of the majority of the Directors of the Corporation, or upon petition to the Secretary by one-fifth (1/5) of the Members, and shall be held at such times and at such places, within or without the Commonwealth of Virginia, as the person or persons calling the meeting shall designate.  If no such place is designated in the notice of a special meeting, it shall be held at the principal office of the Corporation.  The membership shall be authorized to take action at a special meeting provided that a quorum is present.
Section 3.
Notice of  Membership Meetings.

The Secretary, or other Director or person designated by the President or Co-President,

shall give Members ten (10) days’ notice of a regular meeting by regular or electronic mail, stating in the notice the time, place, and business to be transacted at the said meeting.

Notices of special meetings shall be given to each Member in person, or delivered to him at his place of residence or business address (or such other place as he may have directed in writing), not less than twenty-four (24) hours before the meeting, by regular mail, electronic mail, messenger, telecopy, telegraph, facsimile, or other means of written notification, or by telephoning such notice to him.  Any such notice shall set forth the time and place of the meeting, and state the purpose for which it is called.  Only such business as stated in the call for such meeting shall be considered or transacted.

Section 4.
Quorum of Membership.

At any meeting of the Members, those Members present in person shall constitute a quorum for all purposes, including the election of Directors, except when otherwise provided by law.

A majority of the number of Directors fixed in these Bylaws shall constitute a quorum for the transaction of business at a meeting of the Board of Directors.  The act of a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.  A Director who is present at a meeting of the Board of Directors or a committee of the Board of Directors when corporate action is taken is deemed to have assented to the action taken unless (i) he objects at the beginning of the meeting or, promptly upon his arrival, to holding it or transacting the specified business at that meeting, or (ii) he votes against, or abstains from, the action taken.

ARTICLE V:   BOARD OF DIRECTORS

Section 1.
Numbers of Directors.

The affairs of the Corporation shall be exercised, conducted, and controlled by a Board of Directors, consisting of not less than thirteen (13), nor more than seventeen (17), Members.  

Section 2.
Qualifications of Directors.

Directors shall be elected from the membership of the corporation, and must continue to be members in good standing during their terms of office.  A member in good standing shall mean a member whose current dues are paid in full. 

Section 3.
Compensation of the Board of Directors.

Directors shall receive no compensation or expenses from the Corporation.

Section 4.
Term of Office of the Board of Directors.

Directors shall be elected for a three (3) year term, and each shall hold office until their successors are elected, except that the term of the Directors elected at the first membership meeting shall be as follows: one group of one-third (1/3) of the Directors for a term of one (1) year; one group of Directors for a two (2) year term; and one group of Directors for a three (3) year term.  Directors shall not serve more than three (3)   consecutive terms.  No Member shall serve on the Board in the same committee chairmanship or elected office for more than three (3) consecutive elected terms.   A Member having fulfilled the term limits as described above shall be eligible for re-election in one (1) year.

Section 5.
Elections of the Board of Directors.

Directors shall be elected by the Members of the Corporation at the first regular meeting.

Thereafter, the election of Directors shall be held at the Annual Meeting of the Members. Only Members in good standing shall be eligible to vote.

Section 6.
Vacancies in the Board of Directors.

Vacancies in the Board of Directors shall be filled from the membership by a majority vote of the remaining Directors, and such person filling the vacancy shall hold office until the expiration of the term being filled.

Section 7.
Regular Meetings of the Board of Directors.

The first meeting of the Board of Directors shall be held immediately after their election by the Members, for the purpose of election of officers.  The regular meetings of the Board shall be held monthly.

Section 8.
Special Meetings of the Board of Directors.

The President, Co-President or three (3) members of the Board may call a special meeting of the Board of Directors, and each call for a special meeting shall be in writing, giving ten (10) days’ notice to members of the Board and stating the purpose of the meeting.  Only such business as given in the call may be discussed at a special meeting.

Section 9.
Quorum of the Board of Directors.

One-third (1/3) of the Board of Directors shall constitute a quorum.

Section 10.      Voting of Board of Directors.  

A majority of the number of Directors of the Corporation fixed in these Bylaws shall constitute a quorum for the transaction of business at a meeting of the Board of Directors.  The act of a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.  A Director who is present at a meeting of the Board of Directors or a committee of the Board of Directors when corporate action is taken is deemed to have assented to the action taken unless (i) he objects at the beginning of the meeting or, promptly upon his arrival, to holding it or transacting the specified business at that meeting, or (ii) he votes against, or abstains from, the action taken.
In addition to votes taken during regular or special meetings of the Board of Directors, the Board may, at the request of the President or Co-President, conduct a vote on any question electronically.  No action shall be taken by electronic vote unless a majority of the members of the Board of Directors vote in favor of such action.

Section 11.
Powers and Duties of Directors.

(a) Directors shall have the power to conduct, manage, and control the affairs and business of the Corporation.

(b) Directors shall maintain a complete record of their business transactions, minutes and acts, and proceedings of the members, and shall present a full statement at the regular Annual Meeting of the members, showing in detail the condition of the affairs of the Corporation.

(c)
Each Director shall make an annual gift/contribution to the Corporation on the Bronze level in addition to payment of his annual membership dues.   

Section 12.
Parliamentary Procedure.

Meetings shall be conducted according to the rules and procedures contained in Robert’s

Rules of Order, Newly Revised.

ARTICLE VI:   OFFICERS

Section 1.
Election.

All officers of the Corporation shall be elected or appointed by the Directors at their Annual Meeting.  They shall hold office, unless removed, until the next Annual Meeting of the Board of Directors or until their successors are elected.  Any officer may resign at any time upon written notice to the Board of Directors, and such resignation shall be effective when notice is delivered unless the notice specifies a later effective date.  No director shall hold the same elected office or committee chairmanship for more than three (3) consecutive terms.

Section 2.
List of Officers.

The officers of the Corporation shall be a President, a Vice-President, a Secretary, and a Treasurer.  Co-Presidents and Co-Vice Presidents are permitted.  In the discretion of the Board of Directors, two (2) or more assistant officers may be appointed as deemed necessary or advisable to carry out the business of the Corporation.

Section 3.
Ex-Officio Members. 

The Mayor of the City of Chesapeake shall be an ex-officio member of the Corporation, with membership dues waived.

Section 4.
Compensation.

Officers shall receive no compensation as salary from the Corporation, but may receive expenses for special activities in behalf of the Corporation, and such special expenses shall be upon vote by the Board of Directors.

Section 5.
Removal.

The Board of Directors may remove any officer or assistant officer at any time, with or without cause.

Section 6.
Powers and Duties of Officers.

(a) The President or Co-President shall preside at all meetings of the Directors and Members, and shall sign, as President, all certificates of membership, and all contracts and other instruments.

(b) The Vice-President or Co-Vice President shall serve as aide to the President or Co- President and shall perform the duties of the President or Co-President in the absence or inability of that officer to serve.  He shall also assume such duties as assigned to him from time to time by the Board of Directors.

(c) The Secretary shall keep records and minutes of all board and membership meetings; shall be custodian of the corporate seal; shall keep the membership book showing the name of each member and pertinent information relative to each member, and shall sign, where required, all corporate documents in conjunction with the President or Co-President.


(d)        The Corresponding Secretary shall be responsible for issuing of all notices to 


the membership and shall handle all official correspondence of the Corporation as 

directed by the President, Co-President or Board of Directors.  


(e)
The Treasurer shall be custodian of all funds of the Corporation, depositing such 


funds in banks designated by the Board of Directors; shall disburse funds 



according to the annual budget and/or as prescribed by the directors and, in all 



instances other than petty cash, only by bank instrument, bearing the signature of 


either the President, a Co-President, the Vice-President, the Treasurer or the 


Assistant Treasurer.  Funds shall only be disbursed upon receipt of invoices, 


receipts or other written documentation, unless otherwise approved by the Board 


of Directors.  He shall provide written financial reports to the Board of Directors 


on a monthly basis.

ARTICLE VII:   EXECUTIVE COMMITTEE

Section 1.
The Executive Committee shall be comprised of the officers and the

chairmen of the standing committees.  The President or Co-President shall

serve as chairman of the Executive Committee.  Members shall serve for one (1) year or until their successors are chosen.

Section 2.
The Executive Committee shall transact all routine business, shall exercise

all powers of the Board of Directors in the interim between its meetings, and shall report all actions to the Board of Directors.  One-half (1/2) of the members of the Executive Committee shall constitute a quorum.

Section 3.
The Executive Committee shall prepare and submit to the organization

for adoption a budget for the fiscal year.

ARTICLE VIII:   COMMITTEES

Section 1.  Standing Committees.


The President or Co-President shall appoint a chairman to each of the following committees to be drawn from the Board of Directors: Membership; Public Relations; Ways and Means; and Cultural Programs and Exchanges. Co-chairmen are permitted.  Each chairman or co-chairman shall serve for one (1) year, and may be reappointed by the President or Co-President for two (2) additional consecutive years.

The chairman or co-chairman of each standing committee shall present a plan of work to

the Board of Directors for approval and acceptance.

Section 2.   
Rules and Responsibilities.

The rules and responsibilities of the standing committees are as follows:

(c) Membership Committee:  Encourages new people to join the program; assists new members in finding a place in the organization; sets goals for the growth of the organization’s membership, and conducts the annual membership drive.

(c) Public Relations Committee: Serves as the information link to the community and the media (including writing news releases, developing personal contacts with reporters, and responding to requests for information); arranges speaking engagements for members with other civic organizations; prepares newsletters, informational brochures, flyers, and other printed materials; prepares slide shows and video presentations, and plans and carries out special events.

(c) Ways and Means Committee:  Plans and organizes events to raise money, and solicits donations from local organizations and businesses.

(c) Cultural Programs and Exchanges Committee:  Plans cultural events, such as educational exhibits, photographic displays, musical and theatre performances, and language classes; develops cultural exchanges, as appropriate.

Section 3.
Ad Hoc Committees.

The President or Co-President shall be empowered to call for the establishment of ad hoc committees for such occasions as the election of officers (Nominating Committee), and organization/oversight of a particular event, performance or series of performances.  An auditor or an Audit Committee shall be appointed annually by the President or Co-President. An Audit Committee shall be comprised of two (2) members of the Board of Directors and one (1) general Member.  The auditor or Audit Committee shall present its findings in writing to the Board of Directors no later than April 30th of each year.    

ARTICLE IX:   ADMINISTRATION

Section 1.
Offices.   

The Corporation shall have and continuously maintain in the City of Chesapeake a registered office and a registered agent.  The initial registered office shall be located at 308 Cedar Lakes Drive, 2nd Floor, Chesapeake, Virginia 23322.  The initial registered agent shall be Robert R. Kinser, a member of the Virginia State Bar, who resides in

Chesapeake.

Section 2.
Fiscal Year.

The fiscal year of the Corporation shall be determined in the discretion of the Board of Directors, but in the absence of any such determination, it shall begin July 1st, and end June 30th, inclusive.  

Section 3.
Financial Records.

Financial records shall be open for inspection upon the reasonable request of any Member.  A complete statement of receipts and expenditures shall be presented at the Annual Meeting.

ARTICLE X:   AMENDMENTS

These bylaws may be altered or amended at any Annual Meeting of the Members, or at any other meeting called for that purpose, by a vote of a majority of a quorum at a meeting duly called.  The written assent of a majority of the membership is effectual to repeal or amend any bylaws, or to adopt additional bylaws, without the necessity of a formal membership meeting.

ARTICLE XI:   INDEMNIFICATION

Each Director and officer shall be indemnified by the Corporation against liabilities, fines, penalties, and claims imposed upon or asserted against him (including amounts paid in settlement) by reason of having been such a Director or officer, whether or not then continuing so to be, and against all expenses (including attorney’s fees) reasonably incurred by him in connection therewith, except in relation to matters as to which he shall have been finally adjudged to be liable by reason of having been guilty of gross negligence or willful misconduct in the performance of his duties as such Director or officer.  In the event of any other judgment against such Director or officer, or in the event of a settlement, the indemnification shall be made only if the Corporation shall be advised, in case none of the persons involved shall be or have been a Director, that in its or his opinion such Director or officer was not guilty of gross negligence or willful misconduct in the performance of his duties and, in the event of a settlement, that such settlement was, or if still to be made, is to be made by the Board of Directors, it may rely, as to all questions of law, on the advice of independent counsels.  Every reference herein to Director or officer shall include every Director or officer or former Director or officer of the Corporation and every person who may have served at its request as a Director or officer on another corporation in which the Corporation now owns shares of stock, or of which it is a creditor or, in the case of a non-stock corporation, to which the Corporation contributes and, in all of such cases, his executors and administrators.  The right of indemnification hereby provided shall not be exclusive of any other rights to which any Director or officer may be entitled.

ADOPTED: May 15, 2006.

AMENDED: September 17, 2007.

AMENDED:                  2011
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