
BYLAWS
OF
McLEAN HIGH SCHOOL THEATER BOOSTERS ASSOCIATION, INC.
Section I.  Purpose

The purpose or purposes for which the corporation is organized shall be to assist McLean High School in the maintenance, execution and general support of the McLean High School Theater program or other related activities involving the theater education program at McLean High School and other theatrical activities for the general public in and around McLean, Virginia, and to raise funds and do other lawful acts to promote such purposes. The corporation shall have all of the powers allowed to it by the law of the Commonwealth of Virginia applicable to a nonprofit, nonstock corporation.  SEQ CHAPTER \h \r 1Said Association is organized exclusively for charitable, educational and scientific purposes, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax code.
1. The Corporation shall neither have nor exercise any power, nor shall it directly or indirectly engage in any activity that would (1) prevent it from obtaining exemption from federal income taxation as a corporation described in § 501(c)(6) of the Internal Revenue Code of 1986, or (2) cause it to lose such exempt status. 
2. The Corporation shall not be operated for the primary purpose of carrying on a trade or business for profit.  
3. No substantial part of the activities of the Corporation shall consist of carrying on propaganda, or otherwise attempting to influence legislation nor shall it in any manlier or to any extent participate in or intervene in, (including the publishing or distribution of statements), any political campaign on behalf of any candidate for public office; nor shall the Corporation engage in any activities that are unlawful under the applicable federal, state or local laws.
          Section II. Offices

The principal office of the corporation in the State of Virginia shall be located at 1633 Davidson Avenue McLean VA 22101. The corporation may have other offices, either within or without the State of Virginia, as the Board of Directors may designate.
         Section III. Members
1. Membership. One or both parents, or the guardian of, any student enrolled in any class in the McLean High School Theater program or participating in other related activities involving the theater education program at McLean High School, are eligible for membership in the corporation and shall be enrolled as members by the secretary upon receipt from McLean High School of a list of such parents or guardians or upon application, oral or written, to any Officer of the Corporation, or the Theater Director, by any such parent or guardian.  Any other person interested in furthering the purposes of the corporation may become a member by oral or written application to the Secretary.  Membership for parents or guardians of such students shall continue until a student graduates or drops from the Theater or related program; membership of other persons who have applied to the secretary shall continue for a period of five years and may be renewed. Any member may terminate membership at any time by oral or written request to the secretary. The Board of Directors may prescribe payment of annual dues as a condition of membership. 

2. Annual Meeting. The Annual Meeting of the members shall be held in the month of May or June in each year on a weekday fixed by the Board of Directors, beginning with the year 2008, after the hour of 6 p.m., for the purpose of electing directors and for the transaction of such other business as may come before the meeting.
If the election of directors shall not be held on the day designated for the annual meeting of the members, or at any adjournment thereof, the Board of Directors shall cause the election to be held at a special meeting of the members before the opening of the next school year.
3. Special Meetings. Special meetings of the members, for any purpose or purposes, unless otherwise prescribed by statute, may be called by the President or by the Board of Directors, and shall be called by the President at the request of not less than one tenth of the members.
4. Place of meeting. The Board of Directors may designate any place, either within or without the State of Virginia, as the place of the meeting for any annual meeting or for any special meeting called by the Board of Directors. If no designation is made, or if a special meeting be otherwise called, the place of meeting shall be at McLean High School, 1633 Davidson Avenue McLean VA 22101.
5. Notice of Meeting. Written notice stating the place, day and hour of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered, not less than five, nor more than twenty-five days before the date of the meeting either personally, by mail to the last known post office address of each member,  by electronic transmission  to an electronic mail address at which the member has consented to receive notice, or by delivery to the member's student, except that notice of any such meeting may be waived by any member in writing or electronic transmission (including fax transmissions), which waiver may be given either before or after said meeting.
6. Voting Lists.  The secretary shall keep a complete list of the members entitled to vote, arranged in alphabetical order, with the address of each member, if known.
7. Quorum.  Ten percent of the members of the corporation entitled to vote, represented in person or by proxy, shall constitute a quorum at a meeting of members. If less than a quorum is represented at a meeting, a majority of the members so represented may adjourn the meeting from time to time without further notice. At such adjourned meeting at which a quorum shall be present or represented, any business may be transacted which might have been transacted at the meeting as originally notified. The members present at a duly organized meeting may continue to transact business until adjournment, notwithstanding the withdrawal of enough members to leave less than a quorum.
8. Proxies.  At all meetings of members, a member may vote by proxy executed in writing by the member or by his duly authorized attorney in fact.  Such proxy shall be filed with the Secretary of the corporation before or at the time of the meeting. Such proxies may also be given to the Secretary by electronic transmission so long as the transmission contains, or is accompanied by, information from which one can determine that the electronic transmission was authorized by the member or member’s attorney-in-fact. No proxy shall be valid after eleven months from the date of its execution unless otherwise provided in the proxy.
9. Voting.   Each member entitled to vote shall be entitled to one vote upon each matter submitted to a vote at a meeting of members.  Member action, whenever a written consent may be given, may also be given by an electronic transmission, provided that it shall either set forth or be submitted with information from which it may be determined that the electronic transmission was authorized by the member or the member’s proxy.
Section IV. Board of Directors

General Powers.  The business and affairs of the corporation shall be managed by its Board of Directors.Number, Tenure and Qualifications.  The number of directors of the corporation shall be at least five and not more than fifteen, not including the ex-officio officers described below; the number shall be determined annually by vote of the members at the annual meeting. Each director shall hold office until the next annual meeting of members or until his successor has been elected and qualified, whichever comes later. Directors need not be residents of the State of Virginia or members of the Corporation.Regular and Special Meetings.  Regular meetings of the Board of Directors shall be held monthly at such times and places as may be specified by the Board of Directors.  Special meetings of the Board of Directors may be called by the president or upon demand of any three directors. The person or persons requesting a special meeting of the Board of Directors may fix any place, either within or without the State of Virginia, as the place for holding such meeting of the Board of Directors.Notice.  Notice of any special meeting shall be given at least two days previous thereto by written or telephone notice delivered personally or mailed to each director at his last known post office address.  Notice of board meetings may also be given by a form of electronic transmission consented to by the director to whom notice is given.  Any director may waive notice of any meeting. Attendance of a director at a meeting shall constitute a waiver of notice for such meeting except where the director attends to object to such notice or the transaction of any business.Quorum.  A majority of the number of directors fixed in accordance with the bylaws shall constitute a quorum.Manner of Acting.  The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.Vacancies.  Any vacancy occurring in the Board of Directors may be filled by the affirmative vote of a majority of the remaining directors though less than a quorum of the Board of Directors. A director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office. Any Directorship may be filled by election at an annual meeting or at a special meeting of members called for that purpose.Elections.  Members of the Board of Directors shall be elected at the annual meeting by a majority vote of the members present. The then current president, after consulting with the McLean High School Theater Director, and with the concurrence of the Board of Directors, shall appoint a nominating committee which shall recommend the number of directors for the coming year and nominees for each position; additional nominations may be made from the floor.
Section V. Officers

1. Number.  The officers of the corporation shall be president, a vice president, a secretary and a treasurer.  If in the opinion of the Board of Directors other officers are necessary, the Board may elect one or more vice presidents and such other officers as it deems necessary. 
2. Election and Term of Office. The officers of the corporation shall be elected by the Board of Directors at the first meeting of the Board of Directors held after each annual meeting of the members. If the election of officers shall not be held at such meeting, such election shall be held as soon thereafter as conveniently may be. Each officer shall hold office until his successor shall have been duly elected and shall have qualified or until his death or until he shall resign or shall have been removed in the manner hereinafter provided. 
3. Removal.  Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interest of the corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed. 
4. Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification or otherwise may be filled by the Board of directors for the unexpired portion of the term. 
5. The President.  The president shall be the principal executive officer of the corporation and, subject to the control of the Board of Directors, shall in general supervise and control all of the business and affairs of the corporation. He shall, when present, preside at all meetings of the members and of the Board of Directors.  
He may sign, with the secretary or any other proper officer of the corporation thereunto authorized by the Board of Directors, any document or other thing which the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or by these bylaws to some other officer or agent of the corporation, or shall be required by law to be otherwise signed or executed; and in general shall perform all duties as may be prescribed by the Board of Directors from time to time. 
6. The Vice President.  The vice president shall, in the absence or inability to act of the president, have all of the powers of the president, and perform any function which the president could perform if requested to do so by the president.  He shall also perform any duties the President shall assign him.  
7. The Secretary.  The secretary shall: (a) keep the minutes of the members meetings and of the Board of Directors meetings in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these bylaws or as required by law; (c) be custodian of the corporate records; (d) keep a register of the post office address, telephone number, email address, and any other relevant contact information of each member which shall be furnished to the secretary by such member; and (e) in general, perform all duties as from time to time may be assigned to him by the president or by the Board of Directors. 
8. The Treasurer.  The Treasurer shall: (a) have charge and custody of and be responsible for all funds and securities of the corporation; receive and give receipts for moneys due and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of the corporation in such banks, trust companies and other depositories as shall be selected by the Board of Directors; and (b) in general, perform all of the duties incident to the office of treasurer and such other duties as from time to time may be assigned to him by the president or by the Board of Directors.  
9. Assistant Secretaries and Assistant Treasurers. The assistant secretaries, when authorized by the Board of Directors, may sign with the president or vice president any document which the president or vice president may sign. The assistant treasurers shall respectively, if required by the Board of Directors, give bonds for the faithful discharge of their duties in such sums and with such sureties as the Board of Directors shall determine. The assistant secretaries and assistant treasurers, in general, shall perform such duties as shall be assigned to them by the secretary or the treasurer, respectively, or by the president or the Board of Directors.   
10. Indemnification.  The Corporation shall indemnify, to the fullest extent permitted and required by the Virginia Non-Stock Corporation Act, as such Act exists now or may hereafter be amended, its Directors and Officers who are made a party to any proceeding by reasons of their office for acts or omissions performed in their official capacity. There shall be no liability for the acts or omissions of any Officer or Director of the Corporation in any proceeding brought by or in the right of the Corporation or brought by or on behalf of the members (or member) of the Corporation, if any, unless otherwise provided by the laws of the Commonwealth of Virginia, arising out of any single transaction, occurrence, or course of conduct pursuant to Section 13.1-870.1 of the Code of Virginia, as it may be amended from time to time.

 If required by the Board of Directors, the Treasurer shall obtain for the Corporation, with corporate funds and in the name of the Corporation, a bond for the faithful discharge of each individual officer’s duties in such sum and with such surety or sureties as the Board of Directors shall determine.  
11. Theater Director.  The director to the Theater education program at McLean High School shall be an officer ex-officio of the Corporation.
12. Immediate Past President .  The immediate past President of the Corporation shall serve as an officer ex-officio during the school year following his service as President.
13. Salaries. There shall be no salaries or other remuneration of officers or directors, except that reasonable and necessary expenses incurred on behalf of the corporation may be reimbursed.
Section VI. Contracts, Loans, Checks and Deposits

1. Contracts. The Board of Directors may authorize any officer or officers, agent or agents, to enter into any contract or execute or deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances.

2. Loans.  No loan shall be contracted on behalf of the corporation and no evidence of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors. Such authority may be general or confined to specific instances.

3. Checks, Drafts, Notes, etc.   All checks, drafts, or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the corporation, shall be signed by such officer as authorized by resolution of the Board of Directors, and only those officers so authorized by resolution of the Board of Directors as may be passed from time to time shall be authorized to sign or execute such notes, checks, drafts, and the Board of Directors may designate any corporate officers or other agents of the corporation to sign such drafts, notes and checks.
Section VII.
Waiver of Notice

Whenever any notice is required to be given to any member, officer, or director of the corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether given, shall be deemed equivalent to the giving of such notice.
Section VIII.
Amendments

These bylaws may be altered, amended or repealed or new bylaws may be adopted by the Board of Directors at any regular or special meeting of the Board of Directors.
Section IX.
Dissolution
 SEQ CHAPTER \h \r 1In the event the Association decides to dissolve and cease operation, 

A. The dissolution shall be made by a two-thirds (2/3) or more vote of the members present at any regular or special meeting, provided that the members shall be given written notice of the proposed dissolution at least ten (10) days prior to the meeting at which the dissolution  shall be acted upon.  Publication of a general notice of proposed dissolution in the local press shall constitute adequate notice .

B.  Upon dissolution of the Association, no board member, officer or member shall benefit by receiving any asset of the Association.  Upon the dissolution of the organization, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, 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 the Circuit Court of 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. 
APPROVED on this _______day of  ________________, 2008
As witnessed by:
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President
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Theater Director
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