Bylawsof Albany Civic Theater, Inc.
(April, 1996)

Articlel - Identification
1.Name. The name of this corporation is Albany Civic Theater, Inc.

2.Status. Albany Civic Theater, Inc., is an Oregon nonprofit corporation organized under and subject to
the provisions of Chapter 61 of the Oregon Revised Statutes, and is exempt from Federal income taxation under
the provisions of Section 501(c)3) of the Internal Revenue Code.

3.Purpose. Albany Civic Theater, Inc., is established to provide quality entertainment, and outlet for
artistic achievement, and an educational resource for the community of Albany, Oregon, and the greater mid-
Willamette Valley.

4.Location. The principal office of the corporation shall be located in Albany, Oregon, at such place as
may be determined by the Board of Directors.

Articlell - Member ship

1.Voting Membership. There shall be one class of voting members, which shall be called Administrative
Members. For the purposes of these bylaws, the term "voting" refers solely to official corporate business as
covered by these bylaws.

2.Quadlifications. Any person may become an Administrative Member by paying anominal annual mem-
bershipfee
which shall be set by the Board of Directors with the prior approval of the Administrative Members. Administra-
tive membership shall be required of each member of the Board of Directors; each Coordinator, Manager, and
Committee Chair appointed by the Board of Directors; and all Production Directors.

3.Voting Rights. Thefollowing policy decisions shall be referred to the Administrative Membersfor
approval prior to implementation: adoption of the production season and schedul e; adoption of awards criteria
and categories; changesin ticket prices, season ticket prices, or membership fees; approval of major capital
expendituresin excess of an specified amount to be adopted at any annual meeting of the membership; approval
of special revenues eventsrequiring significant member support and involvement; approval of significant remod-
eling affecting allocation and utilization of space; changesin basic operating policies regarding permitted or
prohibited activitiesin or use of the corporation's facilities; and changesin the size of the Board of Directors.

4.0ther Members. The Board of Directors shall have the authority to establish other membership classes.

Such membership classes may, by action of the Board of Directors, be allowed to participate in balloting on
awards and other unofficial business of the corporation.

Articlelll - Board of Directors

1.Number. The affairs of the corporation shall be managed by a Board of Directors consisting of at |east
seven (7) members.

2.Qudlifications. All members of the Board of Directors must be Administrative Members of the corpora-
tion at the time of their e ection and for the duration of their terms of office. In addition, each board member



must have at least two years experience in aboard appointed position, or have equivalent experiencein this
theater, to be eligible for nomination to the Board.

3.Positions. The Board of Directors shall consist of the following positions. President, Vice President,
Secretary,
Treasurer, Publicity Coordinator, Facilities Coordinator, and Production Coordinator. The Board, with the
approval of the Administrative Members, may create additional positions by dividing any duties between two or
more persons, or by designating other functions as Board positions.

4.Election. The Board of Directors shall be elected by the Administrative Members. Prior to the annual
meeting of the corporation, the Board shall appoint a nominating committee as provided in Article V Paragraph
4 of these bylaws and establish and provide procedures to be followed by that committee. The procedures shall
providethat members my make additional nominations from the floor with the prior approval of the potential
nominee.

5.Terms of Office. The positions of Secretary and Treasurer shall serve aterm of two years. The Trea-
surer shall be elected in odd numbered years, and the Secretary shall be elected in even numbered years. All
other positionsshall serve aterm of one year and be elected annually. Terms of office, shall run from September
1st to August 31st. All members of the Board may be reelected to consecutive terms of office.

6.Delegation of Authority. A member of the Board of Directors who is unable to attend a meeting of the
Board
shall designate a Board appointed manager, coordinator, or committee chair within his’her scope of responsibili-
ties to represent him/her at such meeting with full voting authority.

7.Vacancies The Board of Directors shall fill any vacancy by appointment.

8.Removal. Three or more Administrative Members may petition the Board for the purpose of removing

aBoard

member. Upon receipt of the petition stating the reason for removal, the President shall appoint a committee to
meet with the petitioners to determine an appropriate method of resolving the complaint. The committee shall
consist of no more than two Board members and at |east three Administrative Members who are not members of
the Board. If the President is the subject of the petition, the committee shall be appointed by the Vice President.
If the complaint cannot be resolved by that committee, the Board of Directors shall call a special meeting of the
Administrative Members. This meeting shall take place within thirty (30) days. The Board shall set the proce-
dures for the review, discussion and disposition of the petition by the Administrative Membersin attendance at
that meeting.

9.Attendance. If any Board member is absent from more than two regularly scheduled Board meetings
without just cause presented by the opening of the meeting constituting the third such absence, the Board shall
declare the office vacant asitsfirst business after reading the minutes, unless the Board decides otherwise.
Board members shall inform the President or Secretary if they will be absent or late.

ArticlelV - Meetings

1. Administrative Members. The annual meeting of Administrative Membersshall be held during the
month of July at such place as shall be designated by the Board of Directors. At such meeting, the Board of
Directors shall be elected and such other business as may come before the meeting shall be considered. Addi-
tional regular meetings of the Administrative Members shall be scheduled and held in thefall, winter, and spring
to review, as appropriate, the activities of the Board, Managers, Coordinators, and Committees, and to act on



such issues as may properly come before such meetings. A special meeting of the Administrative Members may
be called at any time by the Board of Directors, or by petition of at least five (5) members, to be called within
thirty (30) days of receipt of the petition by the Secretary.

2.Board of Directors. The annual meeting of the Board of Directors shall be held in September when the
newly elected Board takes office. At such meeting, a schedule of regular Board meetings for the year shall be
adopted and such other business as may come before the meeting shall be considered. Regular meetings of the
Board shall be held at |east once amonth, and the adopted schedule shall be announced to the Administrative
Members. Specia meetings of the Board may be called by the President, or by three (3) other directors.

3.Notice of Meeting. Agendasfor all membership meetings shall be set in advance by the Board of
Directorsand mailed to all Administrative Members with notice of each meeting. Agendasfor all Board meetings
shall be published seven (7) daysin advance.

4.Waiver of Notice. Any person entitled to notice of any meeting may waivein writing either before or
after the meeting, notice of that meeting; and hisor her waiver shall be deemed the equivalent of giving notice.
Attendance at a meeting shall constitute waiver of notice of that meeting unless attending for the purpose of
expressing objection abut the failure to provide proper notice.

5.Continuation. A meeting may be continued. Notice of the continued meeting or the businessto be
transacted there, other than by announcement at the meeting at which the continuation is take, shall not be

necessary.

6.Quorum. At amembership meeting, those Administrative Members in attendance constitute a quorum.
At ameeting of the Board of Directors, five (5) members of the Board shall constitute a quorum.

7.Action of the Membership. At ameeting of the Administrative Members, adecision must have the
approval of amgjority of those present, and by proxy, if authorized by the Board in the notice of the meeting, to
constitute action by the membership.

8.Action of the Board of Directors. At aBoard of Directors meeting at which aguorum is present, a
decision must have the approval of amgjority of those present to constitute action by the Board.

9.Meeting Accessibility. Meetings of the Board of Directors shall be opento all interested parties. Partici-
pation in discussion of business before the Board islimited to Board members unless otherwise authorized by the
Board. The Board of Directors retains the privilege of meeting in executive session to discuss matters of person-
nel contract negotiations, acquisition of property, and security. All actions of the Board must be taken in open
meeting.

10.Conduct of Business. The President shall preside at all membership meetings and all meetings of the
Board of Directors. In the absence of the President, the Vice President shall preside. The rules of order and
the order of business shall be determined by the Board of Directorsfrom timeto time.

ArticleV - Personnel

1.Equal Opportunity. The Albany Civic Theater will not discriminateinitshiring or participation policies
based on color, religion, ethnic background, sex, age, or sexual preference.

2.Job Descriptions. The Board of Directors shall adopt job descriptions for officers and al other positions
the Board may create, consistent with the non-discrimination policy and the goals of the corporation. The posi-



tions of President, Vice President, Secretary, and Treasurer shall have the duties normally associated with such
positions, and my be assigned other duties at the discretion of the Board.

3.Managers. The Board shall appoint such managers as deemed necessary for the conduct of the
corporation’s business. Each manager shall report to a designated Board member who shall be aliaison to them
in all mattersinvolving their assigned activities. Managers shall attend and participate in Board meetings on
decisionsregarding their areas of responsibility, and shall have such authority asthe Board may authorize from
time to time. Board members and Managers may recruit interested personsto help them fulfill their duties.

4.Standing Committees. There shall be two standing committees--a Nominating Committee, and aPlay
Reading Committee. The Board, upon the recommendation of the President, shall appoint these committees
annually, and shall aso appoint one of its membersto serve as liaison to each of these committees respectively.
1.The Nominating Committee shall have the responsibilities prescribed in Article 11 Paragraph 4 of these bylaws.
2.The Play Reading Committee shall have the responsibility of recommending to the Administrative Membersa
date of productions to be performed in the next season.

5.Advisory Committees. The President may establish and appoint advisory committees, provided that
such committees are not delegated any authority to make decisions on behalf of the Board, or charged with any
responsibilities that are assigned to specific members of the Board as part of their job descriptions. The President
may serve as an ex officio member of any advisory committee, or may designate the Vice President as an ex
officio member.

6.Production Director. The Board of Directors shall appoint a Production Director for each production
scheduled by the corporation as part of the season approved by the Administrative Members. Administrative
membership shall berequired of al Production Directors during any season in which they will direct ashow. The
Board shall adopt and maintain a Director's Manual outlining the duties and responsibilities of the Production
Director and all others associated with a production.

7.Production Liaison. The Production Director is responsible to the Board of Directors, and the Board
has ultimate authority over all aspects of a production. The Board shall appoint a personto serve asliaisonin all
matters between the Board of Directors and the Production Director. Intervention by the Board shall occur only
asaresult of an action taken at aduly called meeting of the Board. Such decision shall be communicated to the
Production Director only by the designated Liaison.

8.Participation in Production. All participantsin a production on and off stage are under the direct super-
vision of the Production Director.

ArticleVI - Finances
1.Fiscal Year. Thefiscal year of the corporation shall end on August 31st.

Financial Records. Corporate financial records are a matter of public record and ayearly financial report
will be made available on request. Monthly financial reports may be examined by interested persons by making an
appointment with the Treasurer. The Treasurer shall be responsible for preparing the financia report at the end of
thefiscal year.

3.Expenditure Authority. The Board of Directors shall adopt a budget at the beginning of the fiscal year.
Production budgets and supplemental budgetary decisions may be adopted by the Board at any time during the
year. The Treasurer may expend monies as authorized in the adopted budget. Expenditures that exceed the



annual budgeted amounts by 10% or $100, whichever is greater, shall be approved by the Board. Specific expen-
diture authority within approved budgeted amounts may be delegated to Production Directors and other persons
by the Board.

4.Restricted Funds. The Board of Directors may create restricted funds designated for specific purposes.
Monies designated for or allocated to such restricted funds shall not be intermingled with the general operating
funds of the corporation. Expenditure of restricted funds must be for the designated purposes of the funds and
shall be specifically approved by the Board.
ArticleVII - Miscellaneous

1.Legal Documents. In the absence of any other specific authorization in aresolution adopted by the
Board of Directors, the President and the Secretary, or one of them, shall execute all legal documents and instru-
ments on behalf of the corporation.

2.Amendments. The bylaws may be altered, amended or repealed, and new bylaws may be adopted by the
Board of Directors at any regular or specia meeting of the Board Directors, except when it affects the rights of
Administrative Members. An amendment that affects the rights of Administrative Members must be approved by
said members at aduly called membership meeting.

3.Section Headings. The headings of particular sections areinserted only for convenience and are not a
part of these bylaws or alimitation on the scope of the particular section to which each refers.



