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ARTICLE I: Purpose and Objective
The purpose and objective of the Performing Arts League, Inc. (the “Corporation”) shall be to promote performing arts awareness, education, and sponsorship of youth in and around Hamilton County, Tennessee by organizing, supporting and/or otherwise providing events for financial patronage and community awareness of such youth in the performing arts, which definition shall include but not be limited to theater, dance, and vocal and instrumental music.

The Corporation shall not carry on any other activities not permitted by any of the following: a) a corporation exempt from federal income tax under I.R.C. §501(c)(3), or any corresponding provision of any future federal tax laws; b) a corporation, contributions to which are deductible under I.R.C. §§170(c)(2), 2055(a), and 2522(a), or any corresponding provisions of any future federal tax laws; or c) a nonprofit corporation organized under the laws of the State of Tennessee pursuant to the Tennessee Nonprofit Corporation Act (the “Act”).

ARTICLE II: Fiscal and Operating Years

The Fiscal and Operating Year of the Corporation shall be the year beginning June 1st through the following May 31st.  

ARTICLE III: Membership
Members
The Corporation shall have General Members who meet all of the following criteria:

1) Natural persons desiring to promote the purpose and objectives of the Corporation;

2) Natural persons committing to active participation in events sponsored by the Corporation;

3) Natural persons keeping current in payment of annual dues of the Corporation, such dues being paid in full by June 30th of the current Fiscal Year, or in the case of new Members joining after June 30th, dues paid in full within 30 days of joining.

Transfer of Memberships shall not be allowed.

Members may be suspended or terminated by the Board of Directors for 1) non-compliance with the criteria for Membership, and/or 2) members may be removed by a vote of 2/3 of the membership.
Dues
The amount of the annual dues for Members of the Corporation shall be recommended by the Board of Directors and voted upon by the Membership of the Corporation.  Any change in dues shall be adopted upon affirmative vote of a simple majority of that number of Members which would establish a Quorum of the Membership, to become effective as of the beginning of the next Fiscal Year.  Such dues may not be changed by more than twenty percent (20%) at each voting.

New Members joining after November 30th of a Fiscal Year shall pay one-half (½) the current annual dues rate for that Fiscal Year of joining.

Resigning, suspended or terminated Members shall not be entitled to a refund of all or a pro rata share of their paid Membership dues.

Dues shall be used for the operational expenses of the Corporation and for any such other purposes as voted upon by the General Membership of the Corporation, not in conflict with any provisions of Article I of these By-laws.

ARTICLE IV: Meetings

All Meetings shall be conducted pursuant to the most recent edition of Robert’s Rules of Order (Robert, 2019).

Notices
Notices to the General Membership, Board of Directors, Officers, or members of any Committees shall be electronically or by U.S. Postal Service, unless otherwise specified in these By-Laws.  Such other forms of Notice may be acceptable on a special, temporary or emergency basis, if not objected to by any Member.  Attendance at a Meeting so called by other forms of Notice waives any objection a Member might otherwise assert.

Notices shall be deemed to be ‘sent’ on the day of their transmittal.

Any Member may call for a matter to be Noticed and it may be placed on the agenda of a Meeting for discussion and/or vote.
Quorum
Unless otherwise set forth herein, a Quorum for the conduct of business of the Corporation, of the Board, or of any Committee thereof, ‘business’ being defined as voting upon any issues affecting the Corporation, the Board or the Committee, shall consist of thirty-five percent (35%) of the current Membership of the Corporation, Directors of the Board, or members of any Committee.

No business may be brought to a vote at any Meeting with less than a Quorum represented at such Meeting.  For matters previously Noticed to be brought for vote at a specific Meeting, Members who have cast votes allowed and received electronically or by proxy shall be counted in the determination of a Quorum, but for that matter or matters only.  A Quorum for all other business at that Meeting shall be determined by the number of Members present in person at the Meeting.

Voting
Only Members in good standing shall be voting Members of the Corporation.

The Record Date for determining those Members in good standing entitled to Notice of any Meeting, and entitled to vote at such Meeting, shall be five (5) days prior to such Meeting.

Voting shall be allowed in person or by proxy at a duly-called Meeting, or if so specified in the advance Notice of and instructions regarding such duly-called Meeting, voting may be allowed electronically.

Votes required to pass/adopt/ratify any matter brought for a vote at any Meeting shall be a ‘simple majority,’ i.e. fifty percent plus one (50% + 1), of the respective Quorum at such Meeting, unless otherwise provided in these By-Laws or in the Act.

Except as otherwise provided in these By-Laws or in the Act:

No cumulative voting shall be allowed;

No ballots/votes may be revoked;
One position, one vote. 

Such provisions of this Voting Section of Article IV shall be applicable to all voting by General Members, Directors, Officers and Committee Members at their respective Meetings.

Board of Director Meetings
Meetings of the Board of Directors shall be held regularly, at a time and place to be agreed upon by the Board. 

Upon not less than 24 hours’ Notice by any reasonable means, Special Meetings may be called by the Chair of the Board or by the written request of a Quorum of the Board Members then holding office.  Thirty-five percent (35%) of all Directors shall constitute a Quorum, and such Quorum, by simple majority vote thereof, may waive the requirement of any Notice under these By-Laws to take such action as may be of an urgent, appropriate and necessary nature for the proper conduct of the business of the Corporation.

General Membership Meetings

Regular Meetings of the Membership shall be held at a time, place and frequency so determined by vote of the Membership and communicated to the Membership at least two (2) weeks prior to each Meeting.   The date and/or time of a Regular Meeting may be temporarily changed by vote of a simple majority of that number of Members which would establish a Quorum of the Membership, and/or communication to the Membership at least two (2) weeks prior to the regularly scheduled Meeting.   
Election Meeting

A Meeting to be held in the fourth (4th) quarter of each Operating Year shall be designated as the ‘Election Meeting’ for the election of Directors of the Corporation, and the corresponding directive regarding the subsequent Board appointment of Officers for the following Operating Year.  The duly-called Meeting shall be preceded by not less than a twenty (20) day ‘Notice of Meeting’ stating the purpose of the Meeting, a slate of nominees recommended by a Nominating Committee previously designated and empowered by the Board of Directors, and the provision that nominations shall also be accepted from the floor at such Election Meeting with the prior approval of the nominee.  The ‘Notice of Meeting’ shall be sent to all Members as of the Record Date.
Annual Meeting

The Corporation shall hold an Annual Meeting each Fiscal Year for the purpose of: 

1) Receiving the Annual Report of the President for the Fiscal Year,

2) Receiving the Annual Report of the Treasurer for the Fiscal Year,

3) Receiving Annual Reports of all Committees for the Fiscal Year, and

4) Transacting such other business as may be necessary and appropriate.

The date and place of such Annual Meeting, to be held in the fourth (4th) quarter of the Corporation’s Fiscal Year, shall be determined by the Board of Directors, who shall then give ‘Notice’ to the General Membership of such Meeting, its purpose, and all matters that shall be voted upon
ARTICLE V: Board of Directors
The business of the Corporation shall be managed by and exercised under the authority of the Board of Directors.  No Director shall have any conflict of interest with the Corporation, including but not limited to financial interest, self-interest or self-dealing.  Should any such conflict of interest be discovered or be revealed, such Director shall either remove said conflict of interest, or resign, or be removed from said position.  

The number of Directors constituting the Board of Directors shall not be fewer than three (3) or more than eleven (11). The number of Directors of the Corporation may be increased or decreased by two-thirds (2/3) vote of that number of Members which would establish a Quorum of the Membership of the Corporation.  Such vote to increase or decrease the number of Directors would constitute a By-Laws amendment, to subsequently be filed according to the Act.  

The Directors shall be elected by the Membership each Operating Year at the annual Election Meeting.  All Directors shall begin service of their terms at the beginning of the next Operating Year.

The Membership shall further designate each Director to hold a specific Officer position for the duration of the directorship term.  There shall be no Directors of the Corporation not serving in an Officer position.

The Directors are, and shall subsequently be, elected for one (1) year terms.  

Each Director shall hold office until her/his successor is elected and qualified.  Directors shall be Members in good standing who have attained the age of eighteen (18) years, and need not be residents of Tennessee, except a Director who serves as Administrative Vice-president and hence the Registered Agent of the Corporation, must be a resident of Tennessee.  If a Director is unable to complete her/his term, the General Membership shall elect, by a simple majority vote of that number of Members which would establish a Quorum of the Membership, a Director, and the same person shall fill the corresponding Officer position, to serve the remaining term of the said Director/Officer.

The designated President of the Corporation shall be the Chair of the Board.  Such Chair shall lead all of the business of the Board, but shall not have a vote on the Board, unless to break a tie. The Chair will, however, be counted toward Quorum.

A Quorum of the Board shall be thirty-five percent (35%).  Business of the Board may not be ratified without a Quorum represented.  No business may be brought to a vote with less than a Quorum represented at such Meeting.

Voting shall be allowed in person or by proxy at a duly-called Meeting of the Board, or if so specified in the Notice of such duly-called Meeting, voting may be allowed electronically.

A simple majority vote of Directors, not including the Chair, at any Meeting at which a Quorum is present, shall pass/adopt/ratify any matter brought for vote, unless otherwise specified in these By-Laws or in the Act.  
ARTICLE VI: Officers
The proper number of Directors of the Corporation shall be designated as the Officers of the Corporation, such designations to be made by vote of the General Membership at the Election Meeting.  The Board shall duly appoint such Officers in compliance with the designations voted upon by the Membership.  There shall be no Officers of the Corporation who are not elected as Directors.

Unless otherwise provided for pursuant to this Article VI, the Officers of the Corporation shall be President, Administrative Vice President, Marketing Vice President, Ventures Vice President, Recording Secretary, Grants and Scholarship Vice President, Treasurer, and Past President.  The Officers for the next Operating Year shall be appointed/ratified at the first Board Meeting subsequent to the Election Meeting of the General Membership.  The Officers shall be installed effective June 1st of the Operating Year following the Election Meeting.  Officers shall each hold such respective offices for a term of one (1) year.  If any Officer is unable to complete her/his term, the Membership shall elect a qualified Member to complete the unexpired Officer/Director term.

When the Officer’s workload requires an assistant, a Standing Committee Chair may be designated. 

The duties of each Officer shall be as follows:

President
The President shall be the Chair of the Board of Directors and the chief executive officer of the Corporation.  The President shall execute all documents necessary to be executed in the name of the Corporation, as authorized and directed by the Board of Directors.  The President shall represent the Corporation in the community.  The President, or the President’s designee, shall set the agenda for all General Membership meetings and for all other Meetings over which s/he shall preside. 
1. The Corresponding Secretary reports to the President, attends Board Meetings, but does not have a vote. The Corresponding Secretary shall handle all internal and external correspondence of the Corporation.  S/he shall also provide Notice to Members and Directors of all scheduled and called Meetings 
The President shall have the authority to sign all checks and other such instruments issued by the Corporation. Any contracts binding the organization shall be signed by any two of the following  officers:  President, Administrative Vice President and Treasurer.

The President/Chair of the Board is a non-voting Member of the Board and of the General Membership, unless such vote is needed to break a tie vote.

The President shall serve as an ex-officio member of all committees except the Nominating Committee.
Administrative Vice President
The Administrative Vice President shall work closely with the President.  In the absence of the President and at her/his direction, the Administrative Vice President shall temporarily assume Presidential duties.  If acting for the President, the Administrative Vice President shall have no vote in the General Membership, unless such vote is needed to break a tie vote.

Registered Agent / Registered Office. The Administrative Vice President shall be the Registered Agent of the Corporation for her/his term of office and shall maintain a physical address which shall be the Registered Office of the Corporation. 

The Administrative Vice President shall coordinate the activities and reporting of all Committees.

Committees.  The Administrative Vice President shall present to the Membership, as recommended by the Officers, the Standing Committee designations and, from time to time, any Special Committee designations. The Members shall vote to ratify such designated Committees and shall then fill the vacancies on such Committees with Member volunteers. The General Members may, by simple majority vote at a duly-called meeting at which a Quorum is present, designate such further Committees that it deems necessary and appropriate.  Such further Committees shall also be reportable to the Administrative Vice President. Administrative Standing Committees as listed in the Policies and Procedures shall report to the Administrative Vice President. Each of the Standing Committees will have a separate Chair or Co-Chairs. 
The Administrative Vice President shall have the authority to sign all checks and other such instruments issued by the Corporation. Any contracts binding the organization shall be signed by any two of the following  officers:  President, Administrative Vice President and Treasurer.
Marketing Vice President
The Marketing Vice President shall seek and promote opportunities to inform the general public of the purposes and activities of the Performing Arts League, Inc. The Marketing Vice President shall report and oversee the activity of the four subcommittees voted on and approved on March24, 2015. The Sub-Committees shall be Publicity, Graphics, Facebook and Website, each with a Subcommittee Chair or Co-Chairs. The possible addition of future Representatives to other  National Performing Arts Organizations will fall under the Marketing Vice President. The Sub-Committees that are in place are expected to attend and report at meetings of Standing Committee Chairs on a rotation basis determined by the Marketing Vice President. 
Ventures Vice President
The Ventures Vice President shall seek opportunities for the Corporation’s outreach; shall interview and audition prospective candidates; and shall make program and/or fundraising recommendations to the General Membership. Subsequent to the approval of a specific program and/or fundraising event by the General Membership, the Ventures Vice President shall coordinate the formation and manage the operation of an ad hoc ventures committee for each such program and/or fundraiser. 

Grants and Scholarships Vice President

The Grants and Scholarships Vice President develops criteria; oversees the application and award process for youth seeking grants and scholarships awarded by the Performing Arts League and makes recommendations to General Membership. 
Recording Secretary
The Recording Secretary shall be the Secretary of the Corporation for all purposes (the “Secretary”).  The Secretary shall attend all Meetings of the Board and the General Membership, and record all proceedings, to be kept in the Corporate Minute Book.  The Secretary shall retain file copies of all Committee reports, and the Treasurer’s reports.  The Secretary shall make available copies of such minutes and reports to the Membership, and further, to entities requesting and permitted to receive such documentation.  

The Recording Secretary shall maintain a record of all votes of the General Membership and of the Board and shall further maintain a record of all proxies.
Treasurer
The Treasurer shall be the chief financial officer of the Corporation. The Treasurer shall perform such duties and have such powers as may be prescribed by the Board of Directors or these By-Laws. In addition, the Treasurer shall perform such duties and have such powers as are customary and incident to the office of Treasurer.  The Treasurer is responsible for handling all of the Corporation’s finances, maintaining a record of income and expenses, preparing financial reports, including monthly reports to the Board and to the Membership, and annual reports as required by law, arranging for outside audits, and assisting in preparing the budget or budgets, as required.  The treasurer shall either prepare or arrange for the annual federal and state returns and/or reports and submit same.   Said return/report shall be signed by the President and Treasurer and tax preparer.

The Treasurer shall have the authority to sign all checks and other such instruments issued by the Corporation. Any contracts binding the organization shall be signed by any two of the following  officers:  President, Administrative Vice President and Treasurer.
Past President

The Past President is an ex-officio member who provides advice and leadership to the Board of Directors regarding past practices and other matters to assist the Board in governing the Association. 
Additional Officers
The Board may recommend to the General Membership such additional Officer positions and duties as may, from time to time, be needed or desired.  The Membership shall vote on such recommendations to create additional Officer positions at a duly-called Meeting, at which a Quorum is present.  Such additional Officers shall first be elected by the Membership as Directors, and the Board shall then appoint such persons to hold the Officer positions so designated by the Membership. The number of Directors shall at no time exceed that allowed by Article V of these By-Laws unless and until such By-Laws shall be amended. 
Directors Holding Multiple Offices
If there are fewer Directors than designated Officers, the Membership may appoint Directors to more than one office except that the President, Administrative Vice-president, and the Treasurer shall be different people. 

Removal of and Vacancies in Officer/Director Positions 
If a Director/Officer has acted against the interests of the Organization and its Mission statement, that Director/Officer, for cause, may be removed by a 2/3rds majority vote of the Membership at a meeting at which a quorum of Members is present after being given proper notice, and an opportunity to be heard. In an emergency, if a Director/Officer has acted against the interests of the Organization and its Mission statement he/she may be immediately suspended by the remaining members of the Board. Any vacancies occurring in Directors/Officers, for any reason shall be filled by Membership either at the meeting at which a Member is removed or at the next scheduled or a special meeting called after the vacancy occurs.
`
ARTICLE VII: Non-Discrimination
The Corporation does not discriminate against qualified applicants for employment on the basis of race, color, creed, gender, sexual orientation, national origin, physical or mental handicap, veteran status or other factors which cannot lawfully form the grounds for an employment decision.

ARTICLE VIII: Indemnification
To the extent mandated or ordered pursuant to the Act at §§48-58-501 through 601, the Corporation shall indemnify a Director, Officer, Employee or Agent of the Corporation who is wholly successful, on the merits or otherwise, or who is immune from suit under the provisions of the Act, in defense of any proceeding to which the Director, Officer, Employee or Agent was a party, because the Director, Officer, Employee or Agent is or was a Director, Officer, Employee or Agent of the Corporation, against reasonable expenses incurred by the Director, Officer, Employee or Agent, in connection with the proceeding.

ARTICLE IX: Dissolution of the Corporation

   Upon dissolution and liquidation of the organization, after all liabilities and indebtedness are paid the entire remainder of the funds shall be restricted solely for distribution for one or more exempt purposes within the meaning of section 501(c)3 of the Internal Revenue, or corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government , for a public purpose.  Any such assets not disposed of shall be disposed of by a court of competent jurisdiction in the county in which the principal office of the organization is then located, exclusively for such purposes or to such organization or organizations, as said Court shall determine which are organized and operated exclusively for such purposes in accordance with the Mission statement.  

ARTICLE X

Amendments to the By-Laws

These By-Laws may be amended only by a two-thirds (²/3) vote of those present at a duly-called and Noticed Meeting of the General Membership at which a Quorum is present.

2
Amended BOD 1/22./2013; 12/9//2015
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Amended BOD 1/22./2013; 12/9//2015

