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RESTATED BY- LAWS

DELTA CENTER STAGE, | NC

ARTI CLE |

oj ect s

The objects of this non-profit corporation shall be those
obj ects and purposes as set out in the Charter of Incorporation

i ncorporated under the laws of the State of M ssissippi.



ARTI CLE -
Mermbershipl |
Menber shi p

Section 1. Menbership in, and all activities and privileges

of, this organization are voluntary. The eligibility for
nmenbership shall be determ ned by such rules and regul ations as
adopted by the Board of Directors and in force at the tine an
appl i cant nmakes application for nenbership.

Section 2. An applicant for nmenbership nust pay the annua

dues in advance in such anobunt as determned by the Board of
Directors for the current year. The applicant agrees, by paying
such dues, to be bound by the Charter of Incorporation, these By-
Laws and any anmendnents hereafter adopted.

Section 3. Menbership may be refused any applicant, by the

Board of Directors declining to accept the annual dues, and any
nmenber, after acceptance, nmay be expelled at any tine by the
Board of Directors. However, if any nenber is expelled, he shal
be refunded the full menbership fee paid for the year in which he
or she has paid in advance for such nenbership fee.

Section 4. The Board of Directors my establish different

cl asses of nenbershi ps based on different annual dues, but each
nmenber of this corporation shall be entitled to only one vote in
the election of all officers and any and all other natters

requiring a vote of nenbership.

Section 5. There shall be no individual liability agai nst any

nmenber for corporate debts, but the entire corporate property of
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this corporation shall be liable for the clains of creditors.
The | oss of nenbership by death or in any other manner, whether
by expulsion or voluntary wthdrawal, shall automatically
termnate all interest of such nmenber or nenbers in the corporate

assets of this corporation.

ARTICLE 111

Annual Dues

The annual dues payable by the nenmbers of this corporation
shall be in such anmobunt as is fixed by the Board of Directors for
the current fiscal year in which applications for nenbership may
be made. Al annual dues must be paid in advance, and shall not
be reduced, regardless of the tinme application for nenbership is

made.

ARTICLE |V

Meeti ng of Menbers

Section 1. An annual regular neeting of the nmenbers shall be

held during the nonth of July at a tine and place deternined by
t he Chai r man. Any nunber of nenbers present at such annual
regul ar nmeetings shall constitute a quorumfor the transaction of
busi ness, and any action taken shall be by a majority vote of the
nmenbers present and voting, provided proper notice of the neeting
has been given.

Section 2. Menbers shall be notified of the annual regular

nmeeting by publication of notice in the Geenville and Leland
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newspapers;newspaper, for one publication, at least ten (10) days

before the date of the annual neeting. Alternatively, and in the
di scretion of the Board of Directors, nenbers nay be notified by
mai |l at |least ten (10) days in advance of the annual neeting.

Section 3.Special neetings of the nmenbers nmay be called by

the Chairman, or by any four nmenbers of the Board of Directors,
at such tine and place as the Chairnman or they may direct, and
only for such purpose or purposes as is specified by the call for
such neeting. Any nunber of nenbers present shall constitute a
guorum for the transaction of business, and any action taken
shall be by a mpjority vote of the nenbers present and voting.
Notice of special neeting of nenbership shall be by publication

in the Geenvill eandLeland newspaper and by notice nmailed to the

nmenbership at |east ten (10) days before the special neeting.

Section 4.Proxies shall not be allowed at annual or speci al

neeti ngs of menbers.

Section 5.The Secretary of any one of the Board or

Commttees of Delta Center Stage, Inc. will provide the nenbers
of said entity or entities at |east forty-eight (48) hours notice

of any neeting of said board(s) or commttee(s).

ARTICLE V

El ection of the Board of Directors
and Appoi nt nent of PreduetionBeardSt andi ng Conm tt ees

Section 1. There shall be twelved2)Fifteen (15) directors.

Directors shall be elected for three-year terns, which shall be
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staggered so that terns of fewr(4Hfive (5) of the directors shal

end each year. Directors, other than a Director who al so serves
as Treasurer, shall be able to succeed thenselves for one term

only. A Director who serves as Treasurer of the corporation may
serve an unlimted nunber of three-year terns so | ong as he/she

holds this office. Vacancies of unexpired terns shall be filled

by the Board.

Section 2. The Board of Directors shall have and exercise al

the usual power of a board of directors of a M ssissippi nhon-
profit corporation. The Board of Directors shall determ ne
policies and the direction of the affairs of the corporation.
They shall nake all rules they deem necessary or proper for the
operation of the corporation and for the due and orderly conduct
of its financial affairs and the managenment of its property, not

inconsistent with the Charter and By-Laws of the corporation.

They shall not, as a whole body, exercise control in the
selection or execution of productions of the corporation, this

being the function of the artistic director with the advice and

consent of the Artistic Affairs and Educati on Standing commttee

whose structure and responsibilities are detailed later in this

docunent. As a whole, the board exercises butcontrol only in the

determination of the nunmber of said productions in each
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t heatri cal season and the nonies allocated to each such

producti on.

Section 3. The Board of Directors shal | nmeet at—least

bimenthlyquarterly and at such other tinmes and places as the Board

of Directors or the Chairman nay direct. Noti ce of neetings of
the Board of Directors nmay be verbal or in witing, and when
feasible at least three (3) days in advance of the neeting. At
neetings of the Board of Directors, a quorum for the transaction
of business shall consist of five (5). At all neetings of the
Board, business shall be transacted and all nmatters determ ned by
a majority vote of all Directors present and voting and any
action so taken shall be deened the action of the full Board,
unl ess otherwi se expressly provided in these By-Laws. At such
neeti ngs, voting cannot be by proxy.

Section 4. The Board may declare the directorship of any

director vacant and fill the vacancy if the Director is absent
from nore than three (3) consecutive regular neetings of the
Board wi t hout cause deened sufficient by the Board.

Section 5. The board nay, in its sole discretion, hire one or

nore individuals as Executive and/or Artistic Director(s), on

ternms that are acceptable to the Board. No paid enpl oyee of the

corporation shall be eligible for election to the Board of
Directors, and no Drector shall receive conpensation for
services as a Director. Prior to any election of Directors at a

neeting of the menbers, a nominating committee conposed of three

(3) menbers of the Board selected by the Chairman shall submt
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nom nations to the nmenbership nmeeting but this shall not preclude
nom nations from the floor wuntil nomnations are closed by
majority vote of menbers present at the neeting.

Section 6.
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scheduled-by-the Chairman-of the Production Board:St andi ng conmi tt ees.

Each nenber of the board shall serve on one of the followng

standing conmttees, as appointed by the board chair: 1.

Adm nistration, Finance and Facilities Commttee, 2. Artistic

Affairs and Education Committee, and 3. Devel opnent and Marketing




Committee. Each of these commttees shall be vested by the board

as a whole with all necessary authority to carry out day to day

functions of the organization as detailed below, subject to

review during each quarterly neeting. Each committee shal

consist of at |least 5 board nenmbers and support staff as foll ows.

A 1. Administration, Finance, and Facilities Commttee.

This standing commttee shall include the treasurer of the

corporation, the Board Chairman and four other board nenbers

at large. The Board Chairman will serve as chair of this

commi ttee whose duti es are to over see budget ,

adm ni stration, personnel and facility issues related to

Delta Center Stage. This conmittee shall conpile a report to

the board as a whole at each quarterly neeting. The

corporation’s executive director, any paid admnistrative

personnel and the corporation’s board attorney shall serve

as staff to this commttee.

B. Artistic Affairs and Education Conmmittee. Thi s st andi ng

conmmittee consists of those directors appointed to this

committee by the Board Chairman with the advice and consent

of the corporation’s artistic director. The Artistic Affairs

and Education Committee will be responsible for review ng

season plans for nmin stage and education prograns as

submtted by the organization's artistic director. Menber s

of this committee are responsible for reading and revi ew of

show sel ections (productions,) and for the inplenentation of

t hese productions. They shall make thensel ves available to




the Production Director of each individual production and

assist the Production Director as needed; aid in securing

t echni cal and backstage staffing when appropriate, and

provi de oversight, advice and consent to the corporation’s

artistic director. The artistic director and any paid

adm ni strative assistants of the corporation shall serve as

staff to this commttee. Annually, at such tine as the board

chair deens tinely and appropriate, this conmttee shal

report to the board as a whole with a listing of productions

for the next fiscal years’' season, their schedul ed dates and

esti mat ed budgets.

C. Devel opnent and Marketing Conmittee

The Devel opnent and Marketing Conmittee is responsible for

overseeing and assisting in marketing and devel opnent pl ans

and activities, donor benefi t pr ogr ans, pr ospect

identification and solicitation and in securing in-kind

mar keti ng support. The corporation’'s executive director, and

any paid adnministrative assistants shall serve as staff to

this conm ttee.

ARTI CLE VI

Oficers
Section 1.The officers shall be Chairman, Vice Chairnman,
Secretary, and Treasurer. At the option of the then current

Board of Directors, a First and Second Vice Chairman nmay be

selected, with the First Vice Chairman to function as Chairnan-



elect for the followng year. Al officers shall be nom nated by
the then current Board of Directors with the Chairman and Vice
Chai rman(nen) required to be selected fromthe nenbership of such

Board. The offices of Secretary and Treasurer may be held by one

per son. The officers shall be elected by the nenbers at the
annual neeting for a term of one (1) year or until their
successors have been duly elected and have qualified. Any

vacancy in office during a term shall be filled by the Board of
Directors at the next neeting.

Section 2.The duties of the officers shall be such as

usual ly pertain to their respective offices or are prescribed and
assigned to them respectively by the Board of Directors. The
Board of Directors my determine whether any and what
conpensation shall be paid to such officer, who is not also a
Director, for services rendered.

Section 3. The Board of Directors shall have the power to

appoi nt such subordinate officers, enployees or agents, as may be
necessary in their judgnent for the conduct of the business of
the corporation, and designate their titles and conpensation, if
any.

Section 4. Any officer may be re-elected for another term or

terns except the Chairman, who shall not serve nore than two (2)
consecutive terns of one (1) year each. The Chairman and Vice

Chairman shall serve as ex-officio nenbers of the Board of

Directors while in office. The Chairman shall serve as a non-

voting nenber of the Board of Directors for one (1) vyear



following expiration of his term of office, in addition to the

ot her twelvefifteen Directors.

ARTI CLE VI I

Comm ttees

Section 1. StandingQt her standing or special commttees as may

be required to assist and advise the Board of Directors or the

Production Boardpai d staff may be appointed by the Chairman, and may
i ncl ude nmenbers of the corporation who are not Directors.

Secti on 2. Fhe—Production—BoardCorporation’'s artistic director

shall be represented on any commttee appointed by the Chairnman
and/or Board of Directors when the purpose of said commttee is
that of acting with any other organization in the planning or
carrying out of a theatrical production.

Section 3.Wien the Chairmanship of any standing conmttee is

filled by a person who is not a nenber of the Board of Directors,
then that person, while he is serving as chair of said commttee

shall also serve as an ex-officio, non-voting nmenber of the Board

of Directors.

ARTICLE VI

O der of Busi ness for Annual Meeting

Section 1. The order of business at all regular annual

meetings of the nenbership shall be as foll ows:

(a) Calling nmeeting to order.



(b) Reading mnutes of previous neeting.

(c) Unfinished business.

(d) Report of officers.

(e) Report of Chairman of Board of Directors.
(f) New busi ness.

(g) Election of Oficers and then Directors.
(h) Adjournment.

Section 2. Robert's Rules of Oder shall govern in matters

not provided for by these By-Laws.

ARTICLE I X

M scel | aneous

Al'l productions of the Delta Center Stage, Inc., are the
property of the corporation and cannot be reproduced in sound or

filmw thout perm ssion of the Board of Directors.

ARTI CLE X

Reports

Section 1. The fiscal year shall begin on the first of June

and end on the 31st day of May.

Section 2. The Treasurer shall cause to be kept a proper

record of all nonies received for the corporation from al

sources, and keep proper check or receipts evidencing the anmount

and nature of all expenditures. Thetreasurerofthe ProductionBoardshallkeep




| of Di e fficient b owe sl : herm_into_ki

accounting—and-subsequentreports—TheseExpendi ture and budget records w |

be relayed from the Production Treasurerstaff of each show to the

Treasurer of the Board of DirectorsbytheChairman Who W || see that
sufficient tinme for proper preparation is allowed. The nonies of
the corporation shall be deposited in the name of the corporation
and all paynents made in its nane. In the discretion of the
Board of Directors a separate account may be wused by an

i ndi vidual show s the—ProductionBeard—Treasurer—to—enable—him—to—disburse

hisproduction staff to enable them to disburse funds throughout

the course of a production.

Section 3. The accounts of beth-the Treasurer-and-the ProductionBoardt he

Treasurer shall be reviewed by an independent certified public
accountant appointed by the Board of Directors at the end of each
fiscal year and at such other tines as are deened by the
Directors to be expedient.

Section 4. A financial report, based on such a review, shal

be made to the Board of Directors by the Treasurer or Chairman at
| east once annually and such report shall be available to the
menbers upon request. Such report shall not disclose noney
paynents nmade to any one individual, but Directors shall have the

right to be given such information on request.

Section 5. The Chairman shall present an annual report to the

Board and to the nenbers, reviewing the previous season and



maki ng such forecasts for the season approaching as my be
reasonabl e.

ARTI CLE Xl

The Delta Center State Theatre Guild

Section 1.The Board of Directors may appoint certain

i ndi vi dual s, the nunber of which is in the sole discretion of the
Board, to conprise an unincorporated auxiliary organization to be
known as the “Delta Center Stage Theatre @uild.” The purpose of
this auxiliary group shall be (1) to focus upon enhancing the
experience of the attendees of productions by nmaking attendance
at performances a positive social activity, and (2) to plan and
schedul e such auxiliary events as the Annual Gala, special events
and ot her such special social events.

Section 2. The Delta Center Stage Board of Directors shall at

all tinmes include two nenbers of the Theatre CGuil d.

Section 3. Expenses of the Theatre @uild shall be a part of

the Delta Center Stage, Inc. budget, as approved by the Board of

Directors.

ARTI CLE Xl |

Amendnent s

Section 1. These By-Laws may be anended at any annua

menbership neeting or at a special neeting of the nenbers of the
corporation called for the purpose, but no anendnent shall be in
order at any neeting unless not less than ten (10) days previous

notice of the nature of the proposed anmendnent shall have been



given by mail to all nenbers. A two-thirds vote of those nenbers
present at a duly convened neeting shall be required to anend the

By- Laws.

ARH-CLE X

Cender
ARTI CLE Xl 11

Gender

Any use in these Bylaws of pronouns of the masculine gender

shall be interpreted as applying also the fem nine gender.
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