THEATRE WEST, INC.

BY-LAWS 

tc "BY - LAWSBY ‑ LAWS"
(Revised & Adopted –  August, 2004)

THEATRE WEST, INCORPORATED

BY-LAWS




Table of Contents

   TABLE OF CONTENTS .................................................................................................... 2
   A
"
RTICLE I – NAME AND OFFICE....................................................................................  4
    Section  1
NAME............ ......................................................................................  4
    Section  2 
PRINCIPAL OFFICES..........................................................................  4

ARTICLE II – MISSION STATEMENT............................................................................... 4
ARTICLE III – GOALS.......................................................................................................
4

Section  1
WORKSHOPS .................................................................................
4

Section  2
PUBLIC PERFORMANCES..............................................................
5

Section  3
COMMUNITY SERVICE....................................................................
5
ARTICLE IV – PROGRAM.................................................................................................
5

Section  1
WORKSHOPS...................................................................................
5

Section  2
ARTISTIC DEVELOPMENT..............................................................
5

Section  3
BUILDINGS.......................................................................................
5

Section  4
BUSINESS TRANSACTIONS...........................................................
5
ARTICLE V – NONPARTISAN ACTIVITIES......................................................................
5
Atc "ARTICLE V B DEDICATION OF ASSETSARTICLE V B DEDICATION OF ASSETS"RTICLE VI – DEDICATION OF ASSETS .......................................................................
6
ARTICLE VII – MEMBERSHIP. .........................................................................................
6

Section  1
Membership ……………………………………………….................
6

a.
PERFORMER MEMBERS.................................................................
6


b.
DIRECTOR/CHOREOGRAPHER MEMBERS..................................
6


c.
PLAYWRIGHT/COMPOSER MEMBERS..........................................
6


d.
TECHNICAL MEMBERS...................................................................
6

e.
PRODUCER MEMBERS...................................................................
6


f.         ASSOCIATE MEMBERS...................................................................
6


g.
HONORARY MEMBERS....................................................................7


h.
ALUMNI MEMBERS…………………………………………………….. 7

Section  2 
CHANGES OF CATEGORIES.......................................................... 7

Section  3
CROSS-OVER RIGHTS.................................................................... 7

Section  4
MEMBERSHIP LIMIT........................................................................ 7
ARTICLE VIII – ADMISSION............................................................................................. 7

Section  1
PERFORMER MEMBERS.................................................................7

Section  2
DIRECTOR/CHOREOGRAPHER MEMBERS...................................8


Section  3
ALL OTHER CATEGORIES.............................................................. 8
ARTICLE IX – INITIATION FEE, DUES, WORK TRADEtc "ARTICLE VIII B INITIATION FEE, DUES, WORK TRADEARTICLE VIII B INITIATION FEE, DUES, WORK TRADE".................................................. 8

Section  1
INITIATION FEES............................................................................  8

Section  2
DUES................................................................................................ 8

Section  3
WORK/TRADE.................................................................................. 8

Section  4
ASSOCIATE MEMBERS....................................................................8
ARTICLE X – LEAVE OF ABSENCE.................................................................................. 8tc "ARTICLE IX B LEAVE OF ABSENCEARTICLE IX B LEAVE OF ABSENCE"

Section  1
REQUEST.........................................................................................
 8

Section  2
ACTIVITIES.......................................................................................
 8

Section  3
DUES.................................................................................................
 9

Section  4
TIME LIMITATION.............................................................................
 9
ARTICLE XI – GENERAL MEMBERSHIP.........................................................................
 9

Section  1
MEMBERSHIP..................................................................................
 9

Section  2
POWERS and RESPONSIBILITIES.................................................
 9

Section  3
MEETINGS.......................................................................................
 9

Section  4
MOTIONS and PETITIONS..............................................................
 9

Section  5
SUSPENSION or TERMINATION of MEMBERSHIP.......................
 10
ARTICLE XII – ARTISTIC BOARDtc ""....................................................................................
 10

Section  1
MEMBERSHIP...................................................................................
 10


Section  2
QUALIFICATIONS FOR ARTISTIC BOARD MEMBERS..................
 10


Section  3 
TERMS OF OFFICE..........................................................................
 10


Section  4
NOMINATIONS.................................................................................
 10

Section  5
ELECTIONS......................................................................................
 11

Section  6
POWERS AND DUTIES...................................................................
 12
Section  7
QUORUM.........................................................................................
 14

Section  8
MOTIONS AND RESOLUTIONS......................................................
 14

Section  9
VACANCIES.....................................................................................
 14

Section  10
MEETINGS........................................................................................
 14

Section  11
OFFICERS.........................................................................................
 14 

Section  12
EXPULSION......................................................................................
 16
ARTICLE XIII – BOARD OF DIRECTORStc "ARTICLE XII B BOARD OF DIRECTORSARTICLE XII B BOARD OF DIRECTORS".........................................................................
 16

Section  1
MEMBERSHIP...................................................................................
 16

Section  2
QUALIFICATIONS FOR BOARD MEMBERS...................................
 17

Section  3
OFFICERS.........................................................................................
 17

Section  4
TERMS OF OFFICE...........................................................................
 18

Section  5
NOMINATIONS..................................................................................
 18

Section  6
ELECTIONS.......................................................................................
 18

Section  7
POWERS AND DUTIES....................................................................
 19

Section  8
QUORUM..........................................................................................
 19

Section  9
VACANCIES.....................................................................................
 20

Section  10
EXPULSION......................................................................................
 20
        Section  11
LIMITATIONS....................................................................................
 20

Section  12
MEETINGS OF THE BOARD OF DIRECTORS................................
 20

Section  13
EXECUTIVE COMMITTEE................................................................
 21

Section  14
STANDING COMMITTEES................................................................
 21
Atc “”RTICLE XIV – FISCAL YEAR.........................................................................................
 22 
ARTICLE XV – RULES......................................................................................................
 22
ARTICLE XVI – AMENDMENTS.......................................................................................
 22
ARTICLE XVII – RE-RATIFICATIONtc "ARTICLE XVI B RE-RATIFICATIONARTICLE XVI B RE‑RATIFICATION".................................................................................
 22
 THEATRE WEST, INCORPORATED

BY-LAWS

A
"
RTICLE I - NAME AND OFFICE
Section  1
NAME
The Name of the corporation will be THEATRE WEST, hereinafter sometimes called the Corporation.

Section  2 
PRINCIPAL OFFICES
The principal office for the transaction of business of this corporation will be at such address in the County of Los Angeles, State of California, as may be fixed from time to time.

ARTICLE II – MISSION STATEMENT

The Mission of Theatre West is to assist, nurture and develop theatre artists in a safe and supportive environment; to give them the opportunity to expand their talents and skills through workshops and public performances, and to serve the community through positive and invigorating educational programs.  Theatre West maintains high standards of artistic achievement for its members and cultivates an enthusiastic and engaged audience and community.   

ARTICLE III - GOALS tc "ARTICLE II B PURPOSE  " \l 2
Section  1
WORKSHOPS
The goal of the Corporation is to maintain workshops where actors, writers, directors, composers and other creative artists can experiment, grow and develop their theatrical skills in a safe, supportive and nurturing atmosphere.

Section  2
PUBLIC PERFORMANCES
The goal of the Corporation is to present itself to the public in works which, ideally, have grown organically from the workshops, or which have been carefully selected by the Artistic Board, or by an Artistic Director, as empowered by the Membership.

Section  3
COMMUNITY SERVICE
The goal of the Corporation is to be of service to the community by presenting good theatre, and by using our skills for the benefit of education, public services and other non-political causes.

ARTICLE IV - PROGRAM

Section  1
WORKSHOPS
The program of the Corporation will include the conducting of workshop sessions for such actor, singer, dancer, director, writer members and other creative artists, as may be determined from time to time by the Artistic Board.

Section  2
ARTISTIC DEVELOPMENT
The Corporation will encourage the artistic development of its members and the community-at-large and may, from time to time, award appropriate grants to that end.

Section  3
BUILDINGS
The Corporation will maintain, occupy, manage, and control by renting, leasing, or owning, a theatre or theatres and/or any other buildings for the use of rehearsals, workshop sessions, public performances, storage, set construction, and any other purpose necessary to carry out its goals and program.

Section  4
BUSINESS TRANSACTIONS
The aforementioned program may be carried out through any business transactions consistent with county, state, and federal law and in compliance with the rules of Actors Equity Association.

ARTICLE V – NONPARTISAN ACTIVITIES

This Corporation has been formed under the California Nonprofit Public Benefit Corporation Law for the purpose described above, and it will be nonprofit and non-partisan.  No substantial part of the activities of the Corporation will consist of the publication or dissemination of materials with the purpose of attempting to influence legislation, and the Corporation will not participate or intervene in any political campaign on behalf of any candidate for public office or for or against any cause or measure being submitted to the people for a vote.

The Corporation will not, except in an insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the goals described above.

Atc "ARTICLE V B DEDICATION OF ASSETSARTICLE V B DEDICATION OF ASSETS"RTICLE VI – DEDICATION OF ASSETS 

The property of this Corporation is irrevocably dedicated to educational or charitable purposes and no part of the net income or assets of the Corporation will ever inure to the benefit of any director, officer, or member thereof or to the benefit of any private person.  Upon the dissolution or winding up of the Corporation, its assets remaining after payment, or provision for payment, of all debts and liabilities of this Corporation will be distributed to a nonprofit fund, foundation or corporation designated by the Board of Directors of this Corporation and which is organized and operated exclusively for educational or charitable purposes and which has established its tax-exempt status under Section 501 [c.] (3) of the Internal Revenue Code.

ARTICLE VII - MEMBERSHIP

Section  1
CATEGORIES


Membership in the Corporation will consist of the categories herein set forth:
a.
PERFORMER MEMBERS
Performer members will be those persons whose primary purpose for being a member will be to perform.  They will have voting privileges and pay dues.

b.
DIRECTOR/CHOREOGRAPHER MEMBERS


Director/Choreographer members will be those persons whose primary purpose for being a member is to direct or choreograph.  They will have voting privileges and pay dues.

c.
PLAYWRIGHT/COMPOSER MEMBERS

Playwright/Composer members will be those persons whose primary purpose for being a member is to write or compose.  They will have voting privileges and pay dues.

d.
TECHNICAL MEMBERS

Technical members will be those persons whose primary purpose for being a member is to work on technical aspects of theatre production and operation.  They will have no voting privileges and pay no dues.

e.
PRODUCER MEMBERS
Producer members will be those persons whose primary purpose for being a member is to produce plays or other theatrical works.  They will have no voting privileges and pay no dues.

f.         ASSOCIATE MEMBERS
Associate members will be those persons who wish to continue their theatrical training through the associate program.  They will have no voting privileges and will be required to perform work/trade in lieu of paying full dues.  However, Associate members may be required to pay a reduced dues amount as set forth in the Rules and Regulations.
g.
HONORARY MEMBERS

Honorary Members will be those persons (a) who have made an artistic contribution, unique and continuous, to the Corporation, or (b) whose interests and talents are or have been beneficial to the Corporation.  No Honorary Members will be required to pay dues.

1. Those Honorary Members who previously were members of 

      the Corporation and paid dues and had voting privileges will 

      continue to have voting privileges as Honorary Members.

2. Those Honorary Members who previously were either non-

      members of the Corporation or members without voting 

      privileges will, as Honorary Members, have no voting privileges. 

h.        ALUMNI MEMBERS
Alumni members are former active members of Theatre West.  They will have no voting privileges and pay no dues.  They are given special consideration if applying to be readmitted to membership:

1.  They need only make their request for re-admittance in writing.  At that time, the Artistic Board must vote to approve their re-admission to membership.

2.  They do not need to audition or obtain letters of recommendation from other active members.

3.  However, they will be required to pay any delinquent dues they may owe from their previous period of membership.  At the time of their readmission, they will also be required to pay the initiation fee plus their first month’s dues.   
  


Section  2 
CHANGES OF CATEGORIES
The Artistic Board reserves the right to create new categories of membership, or to change or eliminate old categories.

Section  3
CROSS-OVER RIGHTS
Members of a category in Section 1 above, who have voting privileges, may participate in the activities of any other category.  Other membership “crossovers” require prior approval of the Artistic Board.

Section  4
MEMBERSHIP LIMIT
The authority to set and change the number of members will be the responsibility of the Artistic Board.

ARTICLE VIII - ADMISSION

The Artistic Board will be responsible for the admission of new members.

Section  1
PERFORMER MEMBERS

Performer members may be admitted to membership in Theatre West:

(a) either by an audition process established by the Artistic Board, or;

(b) by submitting a written request for membership, accompanied by at least three letters endorsing the applicant from members of the Corporation currently in good standing.  In either instance, the Artistic Board will give final approval of the applicant’s membership. 
Section  2
DIRECTOR/CHOREOGRAPHER MEMBERS  tc "Section  2
DIRECTOR/CHOREOGRAPHER MEMBERS  " \l 3
tc "Section  2DIRECTOR/CHOREOGRAPHER MEMBERS  " \l 3a.
Those whose work is unknown to the Artistic Board may be admitted for a three (3) month probationary period, either by the Artistic Board or the Workshop Moderator.
tc "c.Those whose work is unknown to the Artistic Board may be admitted for a three (3) month probationary period, either by the Artistic Board or the Workshop Moderator. " \l 3
b.
During the probationary period the applicant is expected to direct or choreograph a scene of theatre work with performer members.  If the Artistic Board finds that the work demonstrates acceptable abilities, the applicant will be admitted.

Section  3
ALL OTHER CATEGORIES
Other applicants for membership, including but not limited to writers and 

composers, will be admitted if approved by the Artistic Board.

ARTICLE IX – INITIATION FEE, DUES, WORK TRADEtc "ARTICLE VIII B INITIATION FEE, DUES, WORK TRADEARTICLE VIII B INITIATION FEE, DUES, WORK TRADE"
Section  1
INITIATION FEES

Initiation fees will be determined by the Artistic Board.

Section  2
DUES

Monthly dues amounts will be determined by the Artistic Board and subject to ratification by the Membership.

Section  3
WORK/TRADE

Members may perform work in kind in lieu of paying dues.  However, applicants for work/trade must be approved by the Artistic Board.

Section  4
ASSOCIATE MEMBERS

Guidelines will be determined by the Artistic Board and will be set forth in the Theatre West Rules & Regulations.

ARTICLE X – LEAVE OF ABSENCEtc "ARTICLE IX B LEAVE OF ABSENCEARTICLE IX B LEAVE OF ABSENCE"
Section  1
REQUEST

Upon request, the Artistic Board may grant a leave of absence to members who are current in their dues.

Section  2
ACTIVITIES

Members on leave of absence may not participate in the Corporation’s membership activities and are not eligible to vote.

Section  3
DUES

Members on leave of absence will pay less dues than those who are active members. The amount of dues will be determined by the Artistic Board

Section  4
TIME LIMITATION

A leave of absence will be for a minimum of three (3) months.  Members coming off a leave of absence may not request a subsequent leave of absence for three (3) months following their reinstatement.

ARTICLE XI – GENERAL MEMBERSHIP

Section  1
MEMBERSHIP

All dues-paying members not on leave of absence, and members (other than associate members) who are on work/trade will belong to the General Membership and have voting privileges, including those Honorary Members as defined in Article VII, Section 1, paragraph g.
Section  2
POWERS and RESPONSIBILITIES

a.
It will be the responsibility of the General Membership to act in an advisory capacity to the Artistic Board and the Board of Directors, and to help marshal support for the Corporation.

b.   It will be the responsibility of each of the General Membership to maintain a current account with the Corporation, to attend and contribute to workshop activities and support the various activities of the Corporation.

c. It will be the responsibility of the General Membership to elect the Artistic Board to terms of office as herein set forth.

d.
It will be the responsibility of the General Membership to ratify or deny by referendum vote major policy requests presented to them by the Artistic Board or Board of Directors.  A “yes” vote by two-thirds (2/3) of those voting will be required for ratification in all referendum voting.  This process will be done by a mail ballot.

Section  3
MEETINGS

a.   The General Membership will meet once annually. The meeting will be held in the month of August.
b.
Special meetings of the General Membership may be called, if deemed necessary, by the Artistic Board, the Board of Directors, or by petition of one-third (1/3) of the General Membership. Notice of such meetings will be mailed at least ten (10) business days prior to the meeting.

Section  4
MOTIONS and PETITIONS

a.
Motions passed by the General Membership and submitted to the Artistic Board, or Board of Directors, will constitute recommendations only.

b.
Any active, voting member of the General Membership may petition the Artistic Board, or the Board of Directors, by obtaining the signatures of one-third (1/3) of the General Membership at that time.  Such a petition will be a mandate to bring the matter to a referendum vote.

Section  5
SUSPENSION or TERMINATION of MEMBERSHIP

a.
Members in all categories, including associate members, who consistently fail to attend workshop meetings, fail to perform work, or fail to pay their dues, may be subject to suspension or termination of their membership by the Artistic Board, after a hearing to which the member in question will be invited. 

b.
Members who consistently fail to give their fellow artists support and respect, or whose actions are counter to the spirit of the purpose and program of the Corporation will be subject to suspension or termination of membership by the Artistic Board, after a hearing to which the member in question will be invited.
ARTICLE XII – ARTISTIC BOARDtc ""
Section  1
MEMBERSHIP
a.
 The Artistic Board will consist of seven (7) persons who are     

       members in good standing of the General Membership.  (These persons 
       will also be members of the Board of Directors.  See ARTICLE XIII, 
       Section 1b).

b.    The Artistic Director will have an additional seat on the Artistic Board, but 
       will have no voting privileges.

c.    The Executive Director, as an employee of the Corporation, serves 

       the Artistic Board and attends Artistic Board meetings but will have   

       no voting privileges.

Section  2
QUALIFICATIONS FOR ARTISTIC BOARD MEMBERS

Those elected to the Artistic Board will have been members in good standing of the General Membership for at least six (6) months.

Section  3 
TERMS OF OFFICE
The term of office of Artistic Board members will be two (2) years.

Section  4
NOMINATIONS
a.
Nominations for members of the Artistic Board will be made from the floor at any then current and regularly scheduled workshop meeting (including but not limited to actors, writers, musical comedy or Shakespeare) by the General Membership during the five (5) weeks preceding the general election.  Nominations may not be taken at an associates meeting as associates are not eligible to vote.



b.   Notification to the General Membership of the five week nominating 

period shall be made at least three (3) weeks prior to the         commencement of the nomination process and will be the responsibility of the Artistic Board.
c.
Nominations will be closed at the adjournment of the annual membership meeting.

d.   Incumbent Artistic Board members are eligible for re-election to additional 
      terms of office by nomination.

e.   Nomination, except for incumbents, must be accompanied by a second.

Section  5
ELECTIONS

a. Elections of members of the Artistic Board will be held each year by     

      the General Membership in accordance with the schedule set forth in the    

      By-Laws.

b. Three (3) persons will be elected in odd-numbered years, four (4) persons will be elected in even-numbered years.

c. Nominees for the Artistic Board must deliver their written candidate 

       statements to the Theatre West offices no later than five (5) business 
       days after the annual General Membership meeting. 

d. The Artistic Board will be responsible for mailing election ballots and candidates’ statements to the entire active membership no later than ten (10) business days after the annual General Membership meeting.
e.   Ballots may be cast either by mail or placed in a locked box located in the 

      theatre or such other place that is convenient for receiving ballots. 

f.    Proxy votes will not be permitted.

g.   The exact date by which the ballots must be returned to the Theatre    

      West offices will be specified on the ballots.  This date will be the first 
      Monday at least two (2) weeks following the mailing of the ballots to the 
      General Membership.

h.   Nominees who receive the highest number of votes will be elected.

i. Votes will be counted on that Monday evening which is the last day ballots can be received.  The ballots will be counted by a three (3) member committee appointed by the Artistic Board which may be comprised of anyone in good standing from the General Membership, excluding nominees and then current Artistic Board members.

j. The newly elected Artistic Board members will be notified of their election by the Chairperson of the Artistic Board. 
Section  6
POWERS AND DUTIES


           a.  The Artistic Board will serve as the Corporation’s Board of    

                      Directors if no Board of Directors exists.


     b.  The Artistic Board will be responsible for policies concerned with artistic matters, including, but not limited to the following:

Workshops

Workshop Moderators
Rehearsal Schedules

Production Schedules

Production Guidelines

Artistic Approach

Casting Procedure

Guest Artist Policy

Associate Member Program

General Membership

General Membership Fees and Dues (Subject to ratification by 
the General Membership)

Rules and Regulations

Staff (e.g. Executive Director, Artistic Director, Clerical Staff).

            c.  The Artistic Board will also be responsible for choosing a    

            candidate for the Artistic Director position.  Selection of the Artistic 

       Director is a major-policy decision and, as such, requires 


 ratification by the General Membership by referendum vote. 



d.  If the Artistic Board decides that they wish to seek an Artistic 



Director for the company, the process of selection will be as 


follows:




i.  The Artistic Board will appoint an ad hoc committee 




made up of five members in good standing of the company.  




This ad hoc committee will consist of two Artistic Board



members, at the time of their selection,  and three artist 



members in good standing who are not members of the 




Artistic Board at the time of their selection.





ii.  The ad hoc committee will conduct a search, interview, 




and propose suitable candidates to the Artistic Board for 




the Artistic Director position.




iii.  The Artistic Board will then have the right to interview 




the proposed candidates and choose a single candidate to 




put forward to the entire membership for approval.




iv.  If the Artistic Board decides that none of the proposed 




candidates are suitable, the Artistic Board has the right to 




not put forward any candidate for Artistic Director to the 




membership.




v.  Should the Artistic Board fail to approve any Artistic 




Director candidate submitted by the ad hoc committee, the 




Artistic Board will then form a new ad hoc committee and 




the search process and approval process will be repeated 




until an Artistic Director is approved by a majority of the 




Artistic Board.



e. The Artistic Board shall also be responsible for the terms of 


employment of the Artistic Director.  The Artistic Director will be 


employed under a one year contract that is renewable at the 


discretion of the Artistic Board.  However, financial aspects of the 


contract shall be subject to approval by the Board of Directors.



f.  At such time as the Executive Director’s position becomes vacant, or 


it is made known to the Artistic Board that the position is to become 


vacant within a specified time, the Artistic Board will appoint an ad hoc 


committee for the purpose of finding suitable candidates for the 


Executive Director position.



g.  The ad hoc committee will be composed of two members of the 


Artistic Board, at the time of their selection, and three artist members in 


good standing who are not members of the Artistic Board, at the time 


of their selection.



h.  The ad hoc committee will conduct a search, interview and propose 


suitable candidates to the Artistic Board for the Executive Director 


position.



i.  The Artistic Board will then have the right to interview the proposed 


candidates and choose an Executive Director by a majority vote of the 


Artistic Board.



j.  If the Artistic Board decides that none of the proposed Executive 
Director candidates are suitable, the Artistic Board has the right to not 


choose any of the proposed candidates for the Executive Director 


position.



k.  Should the Artistic Board fail to approve any Executive Director 


candidate submitted by the ad hoc committee, the Artistic Board will 


then form a new ad hoc committee and the search process and 


approval process will be repeated until an Artistic Director is approved 


by a majority of the Artistic Board.

     
l.  The Artistic Board will also be responsible for the terms of 
employment of the Executive Director.  However, financial aspects of 

the contract will be subject to approval by the Board of Directors.


m.  The Artistic Board will maintain a continuous overview of 
the 

artistic affairs of the Corporation.
Section  7
QUORUM
A quorum for Artistic Board meetings will consist of four (4) members, or a majority of the members of the Artistic Board.

Section  8
MOTIONS AND RESOLUTIONS
Affirmative votes by a majority of the members of the Artistic Board will be required to carry motions or resolutions.

Section  9
VACANCIES

      a.  If a member of the Artistic Board is unable to complete a term in 


      office, the Artistic Board may choose to replace said board member 


      by nominating no more than three (3) potential replacements from 


the General Membership.


      b.  The replacement member will be elected by the General 


      Membership through a special election.

           c.  The replacement member will serve for the balance of the 


      original member’s term and enjoy all the rights and privileges of full 


      membership on the Artistic Board.

Section  10
MEETINGS

      a.  The Artistic Board will meet bi-weekly, or at a time and place to be 


determined by the Artistic Board.  Additional meetings may be called 


as needed.


      b.  Accurate minutes of meetings will be the responsibility of the 


      Artistic Board.


      c.  If a quorum is not present, a lesser number may adjourn the 


     meeting to a later date. 

 
     d.  A telephone poll for the purpose of a voice vote may be taken, but 


     any action taken as a result of such a poll must be presented at the 


     next meeting of the Artistic Board for ratification.


     e.  Each member will have one (1) vote.

Section  11
OFFICERS



a.  The Artistic Board will elect its own officers.  Since the Artistic 


           Board also sits on the Board of Directors, Artistic Board 



members may overlap as officers on both Boards.



b.  Officers will consist of a Chairperson, Vice-Chairperson, 



Secretary, Treasurer, Sergeant-At-Arms, Ombudsman and 



Member-At-Large/Historian.



c.  The Officers will be elected by the Artistic Board and will serve 



for one (1) year, and may be re-elected for subsequent one (1) 



year term[s].



d.  CHAIRPERSON.  It will be the duty of the Chairperson to 



preside at all meetings of the Artistic Board.  The Chairperson will 



have such other powers and perform such other duties not 



inconsistent with the Articles of Incorporation and By-Laws of the 



Corporation, as usually possessed or exercised by presiding 



officers.  Further, the Chairperson will represent the Corporation 



in public matters.  The Chairperson is also the liaison with the 



professional staff of the Corporation.



e.  VICE-CHAIRPERSON.  The Vice-Chairperson will perform the 



duties of the Chairperson during any absence or inability of the 



Chairperson to serve, and will assist the Chairperson in 



performance of his/her duties.


f.   SECRETARY.  The Secretary will keep and maintain the 


minutes of all Artistic Board meetings.


g.  TREASURER.   The Treasurer will oversee the financial status 


of the Corporation, maintaining a timely review of the financial 


condition of the Corporation for the Artistic Board.  With the 


Executive Director, the Treasurer will develop the annual 


Corporation budget.   Additionally, the Treasurer will be the 


primary co-signer of Corporation checks in a manner to be set 


forth in the Corporations’ Rules & Regulations. 


h.  SERGEANT-AT-ARMS.  The Sergeant-At-Arms will be 


responsible for the general care and maintenance of the physical 


facilities of the Corporation’s theatre and other buildings and 


physical properties.


i.   OMBUDSMAN.  The Ombudsman will be responsible for 


receiving the concerns and complaints of the general 


membership, in a manner proscribed in the Corporation’s Rules & 


Regulations.  The Ombudsman will respond to all communications 

from the general membership by bringing them to the attention of the 

Artistic Board for appropriate action or dealing with them in any other 

manner the Artistic Board determines is suitable.


j.   MEMBER-AT-LARGE/HISTORIAN.  The Member-At-
Large/Historian will be responsible for accumulating and 
maintaining a record of all activities that occur at Theatre West 

during his/her term of office.  This includes keeping copies of the 

minutes of Artistic Board meetings; Board of Director meetings; 

the Rules & Regulations, including changes made during that 

time; keeping a record of the names of Artistic Board and Board 

of Director members and the roles they filled; copies of theatre 

Programs, posters, publicity and flyers for all events produced at 

Theatre West, including not only Theatre West events but rental 

events, as well; any other documents the Member-At-


Large/Historian believes are important to maintain an accurate 

and complete record of events occurring during the Member-At-


Large/Historian’s term of office.    

Section  12
EXPULSION
Board members who consistently fail to attend board meetings, or who fail to discharge their responsibilities, are subject to expulsion after a hearing of the Artistic Board, to which the member in question will be invited.  A majority of the voting body, not counting the member in question, voting in favor of expulsion will be required in order to expel the member.

ARTICLE XIII – BOARD OF DIRECTORStc "ARTICLE XII B BOARD OF DIRECTORSARTICLE XII B BOARD OF DIRECTORS"
Section  1
MEMBERSHIP
a. The Board of Directors will consist of a minimum of seven (7) 

                           persons.

b. All seven (7) of the Artistic Board members will also be members of the Board of Directors.

c. The Artistic Director will have an additional seat on the Board  

      of Directors, but will have no voting privileges.


d.  The Executive Director, as an employee of the Corporation, serves 

      the Board of Directors and attends Board of Directors  meetings 

      but will have no voting privileges.

e.   The balance of the Board of Directors will be selected from

 the community-at-large, which may include Theatre West members        

 and alumni.


           f.    Officers of the Artistic Board, upon becoming members of the 



       Board of Directors, will not automatically assume their Artistic 


       Board office on the Board of Directors.  However, they will be 


      eligible to be elected to the same or a different office on the Board 


      of Directors.  

Section  2
QUALIFICATIONS FOR BOARD MEMBERS
a. COMMUNITY-AT-LARGE:  those from the community-at-large who have demonstrated unique civic abilities and expressed a commitment and willingness to help the Corporation achieve its goals and program through raising funds and developing public support.

b. Criteria for potential Board of Directors seats will be defined by the Board of Directors.


Section  3
OFFICERS
a. Officers will consist of a Chairperson who will preside over the Board of Directors and Executive Committee, Vice-Chairperson(s), Secretary, and Treasurer.

b. Officers will be elected by the Board of Directors and will serve for one (1) year, and may be re-elected for subsequent one (1) year term[s].

c.  CHAIRPERSON:  It will be the duty of the Chairperson to preside at 
     all meetings of the Board of Directors and the Executive Committee.  
     The Chairperson will be chief executive officer of the Corporation.  
     The Chairperson will also administer the affairs of the Corporation 
     and control all of its agents and employees, affix the signature of 
     the Corporation to all obligations and other documents required, 
     and be an ex-officio member of all committees except nominating   

     committees.  It will be the duty of the Chairperson to appoint the 
     standing committees provided for in the By-Laws.  He/she may 
     appoint such special committees as may be provided for by any 
     action of the Executive Committee.  The Chairperson will represent 
     the Corporation in public matters.  

d.  VICE-CHAIRPERSON(S)   The Vice-Chairperson(s), in order of 
     designation, will perform the duties of the Chairperson during any 

     absence or inability of the Chairperson to serve, and will assist the 
     Chairperson in performance of his/her duties.

e.  SECRETARY  The Secretary will be responsible for keeping   

     complete and accurate records of all Executive Committee and 

     Board of Directors’ meetings.  He/she will maintain proper 
     signature authorizations with all banks and other Corporation 
     investment agencies.  The Secretary is the keeper of the 
     corporate seal.  He/she will be responsible for the records and 
     papers relating to the business and correspondence of the 
     Corporation.  He/she will be responsible for preparing and issuing 
     notices of Board of Directors meetings including Executive 
     Committee meetings and will prepare notices of referendum ballots, 
     elections, and so forth.  In general, the Secretary will perform all the 
     duties incidental to the office of Secretary of a membership 

    organization.

f.  TREASURER  The Treasurer will authorize the paying out of 

     monies on such approvals and signatures as the Board of Directors 

     may determine.   He/she will present to the Board of Directors 

     regular financial statements of receipts and expenditures and after 

     the close of the fiscal year will present to the Board of Directors a 
     financial report of the year, accompanied by the balance sheet and 
     an income and expense statement reviewed by an independent 
     accountant retained by the Board of Directors.  The Treasurer will 
     be a member of any or all committees that deal with the      

     Corporation’s funds, and will perform such other duties as may be 
     assigned by the Board of Directors.  He/she will also monitor the 
     collection of all dues, charges and other monies payable to the 
     Corporation.

g.  OTHER OFFICERS  The Board of Directors will appoint 
     additional officers as it may determine from time to time to be in the 

     best interests of the Corporation and whose duties and terms will be 
     as specified by the Board of Directors.

Section  4
TERMS OF OFFICE

a. ARTISTIC BOARD MEMBERS of the Board of Directors: The term     

     of office will coincide with their tenure on the Artistic Board.

b. COMMUNITY-AT-LARGE MEMBERS of the Board of Directors:      

     The term of office will be three (3) years.  Such members are 

     then eligible for re-election to additional terms of office.


Section  5
NOMINATIONS


a.  ARTISTIC BOARD MEMBERS:  (See ARTICLE XII, Section 4)

b.  COMMUNITY-AT-LARGE MEMBERS:  Nominations for      

     Board members from the community-at-large may be made at any      

     time by a member of the Board of Directors.


Section  6
ELECTIONS


a.  ARTISTIC BOARD MEMBERS:  (See ARTICLE XII, Section 5).

b.  COMMUNITY-AT-LARGE MEMBERS:  Election(s) of the Board Member(s) from the community-at-large will be held by the Board as soon as practical after a prospective member has been nominated.



c.  A majority of the Board voting affirmatively is required for election.


Section  7
POWERS AND DUTIES
a. The Board of Directors is responsible for supervising the business 

      activities of the Corporation consistent with its Articles of 

      Incorporation and By-Laws.

b. It will carry out its work with the assistance of standing committees and such special committees and staff services as it will from time to time require.

c. It will hire staff (excluding the Artistic Director) and negotiate 

     and determine the monetary conditions of their employment to 

     further the goals and programs of the Corporation.

d. It will likewise have the authority to release any staff member 

     (excluding the Artistic Director) that it has hired.

e. It may negotiate the salary of the Artistic Director as it sees 
     fit without affirmation by the General Membership (See ARTICLE 

     XII, Sections 6b and 6c).

f. It will elect and appoint the officers and agents of the Corporation.

g. It will be responsible for collecting all monies due the Corporation and approve the expenditure of its funds, except that it may delegate its power to receive and disburse funds to one or more appointed officers or agents in accordance with the provisions 

     of these By-Laws.

h. It will, through the Artistic Board, regularly report to and seek    

     advice from the General Membership regarding the activities and 

     business of the Corporation.

i. It will promote and safeguard the Corporation’s mission and public image.

     j.   All the above notwithstanding, the amount of fees and monthly

          dues paid by the General Membership of the Corporation will 


     be the responsibility of the Artistic Board, subject to ratification by 

          the General Membership.

     k.  Resolutions passed by the Board of Directors will constitute the 

    policy of the Corporation and will be binding upon the General 

    Membership except as otherwise provided in these By-Laws.


Section  8
QUORUM
a. A quorum for conduct of meetings of the Board of Directors will consist of a majority of the members.

b. A majority of the Board of Director votes will be required to    

      carry motions and resolutions.


Section  9
VACANCIES


a.  ARTISTIC BOARD MEMBERS: (See ARTICLE XII, Section 9)

b.  COMMUNITY-AT-LARGE MEMBERS;  If a Board member who is 
     from the community-at-large is unable to complete a term in office, 
     he/she may be replaced by the election of a new member by the 
     Board of Directors.


Section  10
EXPULSION
Board members who consistently fail to attend Board or committee meetings, or who fail to discharge their responsibilities, are subject to expulsion after a hearing of the Board of Directors, to which the member in question will be invited.  A majority of the voting body, not counting the member in question, voting in favor of expulsion will be required in order to expel the member.

           Section  11
LIMITATIONS
a. Major policy decisions or changes of current major policy will be submitted to the General Membership for ratification.  A “yes” vote by two-thirds (2/3) of those voting will be required for ratification in all referendum voting.




      b.
EXAMPLES OF MAJOR POLICY:  A move to another location or 

theatre, the purchase of real estate, a commercial film production, the selection of an Artistic Director, the change of By-Laws, the changing of the amount of membership dues, and so forth.


Section  12
MEETINGS OF THE BOARD OF DIRECTORS

a. There will be at least one (1) meeting every three (3) months,      

which will be held at a time and place to be determined by the Chairperson.  Written notice of the meeting will be mailed by the Secretary at least ten (10) business days prior to the meeting.

b. Special meetings may also be called by the Chairperson upon at least five (5) business days notice to the members of the Board.

c. Accurate minutes of meetings will be the responsibility of the 

Secretary.

d. A telephone poll for the purpose of a voice vote may be taken by the Chairperson.  Any action taken as a result of such a poll must be presented at the next regular meeting of the Board of Directors for ratification.

e. Each member will have one vote.

f.  If a quorum is not present, a lesser number may adjourn the 

meeting to a later date.


Section  13
EXECUTIVE COMMITTEE

a. The Executive Committee will be elected by the board members of the Board of Directors and will consist of a maximum of eight (8) members of the Board of Directors, which will include a maximum of four (4) persons from the Artistic Board.  The Artistic Director and the Executive Director will be members ex-officio of the Executive Committee, but will have no voting privileges.

b. The Executive Committee will have all power and authority of the Board of Directors between meetings of the Board of Directors.

c. The Executive Committee will have no authority in matters of artistic judgment, except that it does have the power to advise, approve, or disapprove all budgets and/or financial projections.

d. Actions taken by the Executive Committee will be presented at the next meeting of the Board of Directors for ratification.

e. The Executive Committee will maintain a continuous surveillance of the business affairs of the Corporation. It will plan and promote the activities of the Corporation.



1.  Meetings
The Executive Committee will meet monthly or at a time and place to be determined by the Chairperson.  Additional meetings may be called at the discretion of the Chairperson.


           


 2. Quorum

A quorum for conduct of meetings will consist of a majority of the members. A majority of the members’ affirmation votes will be required to carry motions.


Section  14
STANDING COMMITTEES

The Artistic Board and the Board of Directors, together and apart, will 

divide their work into related groups of responsibilities.  These  
           responsibilities may be delegated to standing committees for making 

           broad plans and formulating and maintaining policies and standards.  

           They will be organized and named to reflect their areas of 

responsibility.  The Artistic Director, Artistic Board, and/or the Board 


of Directors may also appoint Ad Hoc Committees from time to time to 


further the purpose and programs of the Corporation.

Atc “”RTICLE XIV – FISCAL YEAR

tc ""
The fiscal year of the Corporation will be from July 1 through June 30.  The fiscal year may be changed by the Board of Directors.
ARTICLE XV - RULES

In instances where these By-Laws do not specifically govern the rules of procedure for all matters of business at hand, Robert’s Rules of Order, Revised, will be accepted as the governing force.
ARTICLE XVI - AMENDMENTS

These By-Laws may be amended, repealed, or new By-Laws may be adopted if proposed by the Board of Directors and approved by the General Membership by referendum vote.  A “yes” vote by two-thirds (2/3) of those voting will be required for ratification in all referendum voting.





ARTICLE XVII – RE-RATIFICATION

These By-Laws represent significant alterations in the conduct of the Corporation’s affairs.  It is believed that they will help clarify and simplify the body of this document.  It will also help the Corporation better achieve its goals and program as stated in the By-Laws.  Experience has shown us that as Theatre West has changed over the years in its makeup, emphasis and vision, this document should reflect those changes.  It is therefore required that the Artistic Board and the Board of Directors reevaluate, along with the General Membership, these By-Laws at least once every ten years.  At that time, these By-Laws may be re-ratified, amended, revised, or another set of By-Laws may be adopted.  In any case, the decision will be a major policy decision, and therefore, subject to ratification by a two-thirds referendum vote of the General Membership.
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