THE ALEXANDRIA SINGERS, INC. BYLAWS

ARTICLE I - CORPORATE NAME

The name of the corporation is the Alexandria Singers, Inc. (hereinafter referred to as the "Corporation"), a non-profit corporation incorporated in the State of Virginia.


ARTICLE II - PURPOSES

The Corporation is organized and shall be operated exclusively for charitable, educational, and literary purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue law).  These purposes include, but are not limited to, providing choral singing of high quality as a source of recreation and fellowship for area singers and providing and presenting varied musical programs having broad appeal for area audiences at low cost or free of charge.

The Corporation shall exercise, in accordance with Virginia law, all the powers of a corporation that are necessary or convenient in order to accomplish the above-described purposes, including, but not limited to, the power to secure funds from federal, state, and local governments, and to accept donations of money, property (whether real or personal), or any other things of value.


ARTICLE III - PROHIBITED ACTIVITIES


No part of the net earnings of the Corporation shall inure to the benefit of, or be distributed to, the directors or officers of the Corporation, except that the corporation shall have the authority to pay reasonable compensation for services actually rendered to or for the Corporation and to reimburse persons for out-of-pocket expenses incurred on behalf of the  Corporation.

The Corporation shall not engage in or carry on any activities not permitted to be engaged in or carried on by a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue law).  At no time shall the Corporation engage in any activities that are unlawful under the laws of the United States, the State of Virginia, or any other jurisdiction where any of its activities are carried on.


No substantial part of the activities of the Corporation shall consist of carrying on propaganda or otherwise attempting to influence legislation, except as permitted under Section 501(c)(3) of the Internal Revenue Code of 1954 (or the corresponding  provision of any future United States Internal Revenue law).  The Corporation shall not participate or intervene, directly or indirectly, in any political campaign on behalf of or in opposition to a candidate for political office.

ARTICLE IV - CORPORATE OFFICES


The principal office of the Corporation shall be located within or without the State of Virginia, at such place as the Board of Directors shall from time to time designate.  The Corporation may maintain additional offices at such other places as the Board of Directors shall designate.  The Corporation shall continuously maintain within the State of Virginia a registered office at such place as may be designated by the Board of Directors.

ARTICLE V - MEMBERSHIP

The Corporation shall have at least three categories of members, Active and Associate.

A.
Active, voting membership shall be held by those persons who pay annual dues (except in cases of financial hardship), attend rehearsals regularly and participate in concerts and performances.

B.
Associate, voting membership shall be held by those persons who pay annual dues (except in cases of financial hardship), serve on the Board of Directors, but do not participate in concerts and performances.

C.
Associate, non-voting membership shall be held by those persons who pay annual dues (except in cases of financial hardship), but do not participate in concerts and performances.

D.
Additional categories of non-voting membership may be established by the Board of Directors.

E.
Acceptance as an active voting member shall be by audition, in the sole determination of the Music Director, the requirements and procedures for which are outlined in “The Alexandria Singers Notesbook”, and upon payment of yearly membership dues.  The requirements and procedures governing Active Membership are incorporated herein by reference as if fully set forth and may be modified and amended by a majority vote of the Board of Directors.

F.
Membership may be revoked for cause shown, as set forth in “The Alexandria Singers Notesbook”and upon thirty (30) days notice to the member of his or her conduct, by a vote of three quarters (3/4) of the Board of Directors.  Notwithstanding any provision to the contrary, in the event that the member in question is also currently serving as a member of the Board of Directors then said member shall be excluded from voting and removal shall be by a vote of three quarters (3/4) of the disinterested Board of Directors.  The policies and procedures governing the termination of an individual membership are incorporated herein by reference as if fully set forth and may be modified and amended by a majority vote of the Board of Directors.

ARTICLE VI - BOARD OF DIRECTORS

A.
Powers and Duties.  The Board of Directors of the Corporation shall be its governing body.  The Board of Directors shall manage, control, and direct the affairs and property of the Corporation, and shall have full authority with respect to the distribution and payment of monies received by the Corporation; provided, however, that the fundamental and basic purposes of the Corporation, as expressed in the Articles of Incorporation and these Bylaws, shall not thereby be amended or changed, and provided, further, that the Board of Directors shall not permit any part of the net earnings or capital of the Corporation to inure to the benefit of any private individual.  The Board of Directors shall have and may exercise all the powers specified in the Corporation’s Articles of Incorporation and in the State of Virginia Non-Profit Corporation Act necessary to carry out the purposes of the Corporation. 

B.
Number and Term of Office.  The Board of Directors will consist, as a minimum, the following ten (10) positions:

PRESIDENT

FIRST VICE PRESIDENT

ADMINISTRATIVE VICE PRESIDENT

PERFORMANCE VICE PRESIDENT

COMMUNICATIONS VICE PRESIDENT

MARKETING VICE PRESIDENT

MEMBERSHIP VICE PRESIDENT

SECRETARY

TREASURER

IMMEDIATE PAST PRESIDENT


At each annual election meeting individuals shall be elected to the positions for a term of one (1) year.  Each elected person serves as a Director as long as he/she holds one of the enumerated elected offices.  In addition, the Immediate Past President also serves a one-year term as a Director, following expiration of his/her term as President.  When the President is reelected for another term, the current holder of the Immediate Past President position my optionally choose to remain on the Board in the position of Immediate Past President at the discretion of the reelected President.  The President may appoint up to three (3) additional Directors (exclusive of Directors appointed to fill vacancies) to serve with the ten Directors specified until the next annual election meeting.

C.
Duties and Responsibilities.  The elected officers shall hold the following duties and responsibilities:

1.
The President shall supervise the officers; set agenda and preside at all Board and General Membership Meetings; appoint all committee chairpersons with the advice and consent of the Board; be ex officio member of all committees (except the Audit and Nominating Committees); appoint members to the Auditing Committee and make other appointments as necessary; coordinate monthly newsletter production, and other duties as deemed necessary.

2.
The First Vice President shall share and assist the President in his/her duties and responsibilities; succeed the President if necessary; preside over meetings or at other events in the absence of the President, and coordinate preparation of all grant materials.

3.
The Administrative Vice President shall oversee all fund-raising activities and appoint committees for such purposes, as appropriate.  The Administrative Vice President shall also maintain and update the Singers’ Bylaws; maintain Singers’ calendar of events, and other duties as assigned.

4.
The Performance Vice President shall make all necessary arrangements for all performances (piano, sound system, lights, meeting room for Singers, risers, etc.); determine directions for reaching performance sites; prepare and distribute Fact Sheets; report to the Board if facilities appear inadequate for a good performance; maintain liaison with individual in authority at major concert locations; appoint a Stage Manager and House Manager for contract performances; and provide Performance Tracking Worksheets to the Secretary and Treasurer following every performance.

5.
The Communications Vice President shall prepare and disseminate news releases for recruitment; prepare and disseminate flyers and news releases for major concerts; supply the Historian with  material for the scrapbook; and maintain promotional materials for the Singers.

6.
The Marketing Vice President shall develop, coordinate and supervise personal contact programs (meetings, letter/telephone campaigns, etc.) designed to attract quality singing engagements in the Washington DC area and to expand audiences for the annual holiday and June concerts.  All clients interested in sponsoring a concert will be referred to the Performance Vice President for confirmation of booking.

7.
The Membership Vice President shall greet prospective and new members, provide new member orientation and arrange/oversee auditions and re-auditions in September and January; shall maintain membership records, name tags and sign-in sheets; shall maintain the Singers’ roster and the Singers “Notesbook“; and shall maintain liaison with Section Leaders.

8.
The Secretary shall record the minutes for all General Membership and Board Meetings and shall be responsible for all official correspondence as directed.

9.
The Treasurer shall keep an accurate record of all receipts and disbursements; shall develop and revise the Budget, and shall make financial reports as directed.

10.
The Immediate Past President shall serve as a voting advisory member of the Board and shall be responsible for ensuring a smooth transition of records and duties.

D.
Election.  A Nominating Committee of at least three and no more than five active members shall be appointed by the President at least ten (10) weeks prior to the scheduled election.  At least one member shall have served on the Board of Directors in a prior year.  The Nominating Committee shall prepare a slate of at least one and no more than three candidates for each office.  The slate shall be presented to the membership at least four weeks before the scheduled election.  Any active member is eligible to hold any elected office, with the exception that only an active member who has been a member at least one year is eligible to be elected President.

Elections for all members of the Board of Directors shall take place annually at the General Membership election meeting to be held in February or March.  Voting shall be by written ballot on an office-by-office basis in the order shown in Article VI, Section C, of the Bylaws.  A majority of the votes cast is required for election to any elected office.  With the exception of the Treasurer, the newly elected Board Members shall serve as Directors-elect until August 1, the commencement of the new performance year.  The Treasurer-elect shall not assume office until the outgoing Treasurer has filed all required tax returns for the year just ended and the annual audit has been completed, but no later than October 1.  The Treasurer-elect shall be a member of the audit team and shall inform the Board of Directors in writing when he or she shall assume the duties of Treasurer.  If the Directors-Elect currently hold other positions on the Board, they will continue to fulfill those roles until installed as the new Directors on August 1.  A Director shall continue in office until his or her successor is elected, or until his or her death, resignation or removal.


Any Director, if he or she is the subject of bankruptcy proceedings or is adjudicated legally incompetent or is convicted of a crime, may be removed by an affirmative vote of majority of the Directors then in office at a meeting the notice for which refers to the possibility of such a removal.  A director may succeed himself or herself in office.  The number of Directors may be increased or decreased from time to time by amendment to these Bylaws; provided, however that the number of  Directors shall never be less than three (3) Directors, and provided, further, that no decrease in the number of Directors shall have the effect of shortening the term of any incumbent Director.


Any Director may resign at any time.  Except in the case of an emergency, a Director shall give three weeks notice of his or her intent to leave, giving ample time for a new Director to be selected.  Such resignation shall be made in writing and shall take effect at the time specified therein, or if  no time is specified, at the time of its receipt by the President or Secretary of the Corporation.

E.
Vacancies.  A vacancy on the Board in an office other than the President may be filled through appointment by the President with the advice and consent of the Board.  The President also has the option of calling for a special election.

F.
Standard of Care.  A Director shall perform the duties of a Director, including duties as a member of any committee of the Board on which the Director may serve, in good faith and in a manner as such Director believes to be in the best interests of the Corporation, and with such care, including reasonable inquiry, as an ordinarily prudent person in a like situation would use under similar circumstances.


A person who performs the duties of  a Director in accordance with the above shall have no liability based upon any failure or alleged failure to discharge that person’s obligations as Direction, including, but not limited to, any acts or omissions which exceed or defeat a public or charitable purpose to which the Corporation, or assets held by it, are dedicated.

G.
Prohibited Transactions.


1.
Loans.  The Corporation shall not make any loan of money or property to, or guarantee the obligations of, any Director or officer; provided, however, that the Corporation may advance money to a Director or officer of the Corporation of expenses reasonably anticipated to be incurred in performance of the duties of such officer or Director so long as such individual would be entitled to be reimbursed for such expenses.


2.
Self-Dealing Transactions.  Except as provided in subsection (3) below, the Board shall not approve a self-dealing transaction.  A self-dealing transaction is:



a.
One to which the Corporation is a party and in which one or more of the




Directors has  a material financial interest;  OR



b.
One between the Corporation and one or more of the Directors; OR



c.
One between the Corporation and any person in which one or more of its




Directors has a material financial interest.


3.
Approval.  The Board of Directors may approve a self-dealing transaction if the Board determines that the transaction is in the best interest of, and is fair and reasonable to, the Corporation and, after reasonable investigation under the circumstances, determines that the Corporation could not have obtained a more advantageous arrangement with reasonable effort under the circumstances.


Such determinations must be made by the Board in good faith, with the knowledge of the material facts concerning the transaction and the Director’s interest in the transaction, and by a vote of a majority of the Directors then in office (determined as if the position or positions of the interested Director or Directors were vacant), without counting the vote or votes of the interested Director or Directors.

H.
Reimbursement of Expenses.  Directors and members of committees may receive such reimbursement of expenses as may be determined by resolution of the Board of Directors to be just and reasonable.

I.
Indemnification.  The Corporation shall indemnify any Director, officer, or employee against any and all expenses and liability actually and necessarily incurred by him or her or imposed on him or her in connection with any claim, action, suit, or proceeding (whether actual or threatened, brought by or in right of the Corporation or otherwise, civil, criminal, administrative, or investigative, including appeals) to which he or she may be or is made a party by reason of being or having been such director, officer, or employee; subject to the limitation, however, that there shall be no indemnification in relation to matters as to which he or she shall be adjudged in such claim, action, or proceeding to be guilty of a criminal offense or liable to the Corporation for damages arising out of his or her own negligence or misconduct in the performance of a duty to the Corporation.

J.
Meetings.  The Board of Directors shall meet at least nine (9) times per year.  Regular meetings of the Board of Directors may be held without notice at such time and place as the Board shall designate.

K.
Special Meetings.  Special meetings of the Board of Directors may be held upon the call of the President, Secretary, or any two Directors of the Corporation upon notice received at least three (3) days prior to the date of such a meeting.  Such a meeting shall be held at the principal office of the Corporation unless an alternative location is designated by the individual or individuals calling the meeting and is acceptable to the President (or to the Secretary or Treasurer in the event that the President is calling the meeting).  Notice of the time, place, and purpose of any special meeting of the Board of Directors shall be given by the Secretary.  The individual or individuals calling the meeting may also give such notice in addition to the notice that the Secretary is required to give.

L.
Quorum.  At all meetings of the Board of Directors, a majority of the voting members of the Board then in office, present in person, shall constitute a quorum for the transaction of business.  Except as otherwise provided in these Bylaws, the Board may act upon a vote of the majority of members present and constituting a quorum.  A meeting in which a quorum is initially present may continue to transact business notwithstanding the withdrawal of a member, if any action taken is approved by at least a majority of the required quorum for such a meeting.

M.
Organization.  The President or Vice President shall preside at all meetings of the Board.  The Secretary of the Corporation shall act as Secretary at all meetings of the Board of Directors.  In the absence of the Secretary, the presiding officer may appoint any person to act as Secretary of the meeting.

N.
Voting.  At any meeting of the Board of Directors, or any committee of the Board, each member present in person shall be entitled to one (1) vote.  The Music Director and Assistant Music Director shall serve as nonvoting members of the Board of Directors.

O.
Action Without Meeting.  Any action required to be taken at any meeting of the Board or of any committee thereof may be taken without a meeting if all members of the Board or committee, as the case may be, consent thereto in writing, and such consents are filed with the minutes.


The Board of Directors, or any committee designated by the Board, may participate in a meeting of the Board or committee by means of conference telephone or similar communications equipment by which all persons participating in the meeting can hear each other at the same time.  Participation in a meeting pursuant to this subsection shall constitute presence in person at such a meeting.

P.
Adjournment:  A majority of the members present at a meeting of the Board of Directors, whether or not constituting a quorum, may adjourn any meeting at another time and place.  Notice of the time and place of holding of an adjourned meeting need not be given, unless the meeting is adjourned for more than twenty-four (24) hours, in which case notice of the time and place shall be given before the time of the adjourned meeting to the members who were not present at the time of adjournment.

ARTICLE VII -- REHEARSALS AND MEMBERSHIP MEETINGS

A.
Rehearsals.  Rehearsals shall be held weekly unless otherwise determined by the Music Director and the Board.  Additional rehearsals may be held at the discretion of the Music Director.

B.
Meetings.  General Membership meetings shall be held at least two times a year, on regular rehearsal nights.  A quorum of at least fifty percent (50%)  of the active membership is required to conduct a General Membership Meeting.  One of the meetings shall be held in September and shall include a presentation of the annual budget.  A second meeting, the annual election meeting, shall be held in February or March.  Notice of the General Membership meetings shall be provided to active members at least three weeks in advance.  Notice may be made by written announcement or newsletter distributed at a regular rehearsal.

ARTICLE VIII - OTHER OFFICERS, MUSICIANS, AND AGENTS
A.
Music Director.  Employment of the Music Director shall be determined by the Board with final approval by the active membership.  The Music Director’s authority over musical matters will be in accordance with the guidelines determined by the Board.  Conditions of employment shall be contained in a written contract.  Each new contract shall be approved by the Board and then signed by the Music Director and the President of the Board.

B.
Accompanist.  Employment of an Accompanist shall be determined by the Music Director with the approval of the Board.  Conditions of employment shall be contained in a written contract.  Each new contract shall be approved by the Board and then signed by the Accompanist and the President of the Board.

C.
Other Employees and Agents.  The Board of Directors may from time to time appoint such musicians, employees, and agents as it shall deem necessary, each of whom shall hold office during the pleasure of the Board of Directors, and shall have such authority, perform such duties, and receive such reasonable compensation, if any, as the Board of Directors may from time to time determine.

D.
Removal and Resignation of Employees and Agents.  Any agent or employee appointed by the Board of Directors may be removed with or without cause at any time by the Board of Directors who in their absolute discretion shall consider that his or her removal will serve the best interests of the Corporation.  Any such removal shall be without prejudice to the recovery of damages for breach of the contract rights, if any, of the person removed.  Election or appointment of an officer or agent shall not of itself create contract rights.  Any officer may resign at any time by delivering written notice to the Board of Directors, the President, or the Secretary.

E. 
Vacancies.  Any vacancy in any appointed position may be filled by the Board of Directors.

ARTICLE IX - COMMITTEES OF DIRECTORS

The Board of Directors may, by resolution adopted by a majority of the Directors present at a meeting at which a quorum is present, appoint from among its members one or more committees, composed of two or more Directors, for such purposes and powers as the Board of Directors may provide.  Except as otherwise provided in this Article, each member of a committee shall hold office until the next regular Annual Election Meeting following his or her appointment, or until his or her successor is designated by the Board.


Regular meetings of committees of the Board of Directors may be held without notice at such times and places as such committees may determine from time to time by resolution.  Special meetings of committees may be called by any member thereof upon not less than one (1) day notice stating the place, date and hour of the meeting, which notice may be written or by telephone.  The notice of a special meeting of a committee need not state the business proposed to be transacted at the meeting.  A majority of the members of a committee shall constitute a quorum for the transaction of business at any meeting thereof.  A vote of majority of the members of the committee present at a meeting at which quorum is present shall constitute action of the committee.  The Board may also establish committees of and from the active membership.  Such committees shall at all times report to and be accountable to the President.


Minutes shall be kept at each meeting of any committee and shall be filed with the corporate records.  The Board of Directors may adopt rules for governing any committee not inconsistent with the provisions of these Bylaws.

ARTICLE X - NOTICE
A.
Delivery.  Whenever under the provisions of law, the Articles of Incorporation, or these Bylaws, notice is required to be given to any Director, such notice may be given in person, by telephone, by cable, by electronic mail or by first-class mail.  If given by e-mail, cable, or mail, the notice shall be addressed as it appears where he or she is likely to receive it in a timely fashion.  If the required notice is given by mail, it shall be deemed to be given on the next business day after the next collection from the point where it is deposited, properly addressed with postage prepaid, in the United States mail.

B.
Waiver.  Whenever any notice is required to be given under the provisions of law, the Articles of Incorporation, or these Bylaws, a written waiver thereof, signed by the person or persons entitled to said notice and files with the records of the meeting be the equivalent of such notice.  Any Director who attends a meeting of the Board of Directors, or any member of a committee who attends a committee meeting, without protesting lack of notice at the commencement of the meeting shall be conclusively deemed to have received proper notice of such a meeting.

ARTICLE XI - CORPORATE FINANCES

A.
Deposit of Funds.  The Board of Directors is authorized to select such banks or depositories as it shall deem proper for the funds of the Corporation, with the proviso that all funds shall be on deposit in federally insured financial institutions.

B.
Investments.  The funds of the Corporation may be retained in whole or in part in cash or be invested and reinvested from time to time in such property (real, personal, or otherwise), or stocks, bonds, or other securities, as the Board of Directors may deem desirable, with regard to the limitations, if any now imposed or which may hereafter be imposed by law regarding such investments.

C.
Checks, Notes, and Contracts.  Checks, drafts, or other orders for payment of money on the Corporation's behalf may be made by:  (1) either the Administrative Vice-President or the Treasurer if the amount of the payment is less than or equal to $500.00 or if the expenditure has been specifically authorized by the Board in advance, (2) any two of the following if the amount of the payment exceeds $500.00 -- President, First Vice President, Administrative Vice-President, or Treasurer.  The Board of Directors shall be authorized to sign acceptances, notes or other evidences of indebtedness on behalf of the Corporation, and to enter into contracts, or to execute and deliver other documents and instruments on the Corporation’s behalf.

D.
Books and Records.  There shall be kept at the office of the Corporation correct books of account of the activities and transactions of the Corporation, including a Minute Book, which shall contain all Minutes of meetings of the Board of Directors and any other committees that the Board may establish.  A financial report is to be given by the Treasurer at each Board of Directors and General Membership Meeting.  A balance sheet shall be prepared for the Board effective January 1 and July 31 as six-month and year-end summaries.  An internal audit of the Singers’ books shall be made annually by August 31.  The audit committee will consist of at least two members and will be appointed by the President with the advice and consent of the Board.  An appropriate written report is to be made to the Board by September 30.

E.
Restrictions on Expenditures.  Performance expenses shall be obligated only within current assets or as guaranteed by other bodies or sources.  Proceeds from members’ dues shall be solely for administrative and other internal costs.

F.
Financial Obligations of Members.

1.
Music.  Music shall be purchased by each member.  The cost is to be determined by the Music Director with the concurrence of the Board.  Funds shall always be made available to subsidize any member unable to pay.

2.
Dues.  Annual dues shall be set by the Board of Directors.  Any increase in the dues may only be made after the membership has been given notice (at least 14 days) of the proposed increase and an opportunity to comment.  Annual dues are payable at the beginning of the fall season, prior to September 30.  Members who join after September 30 shall pay annual dues in full upon joining.

3.
Wardrobe Fees.  Each new member shall be responsible for purchasing the Singers standard formal and casual uniforms.  A Singer, appointed by the Membership Vice President, shall coordinate the purchasing of these uniforms.

4.
Fiscal Year.  The Alexandria Singers will operate on a fiscal year beginning August 1 and ending on July 31 of the following year.

ARTICLE XII - AMENDMENTS

These Bylaws may be amended or repealed at any General Membership meeting by an affirmative vote of a majority of the active members present, provided notice of the proposed action is given to the entire membership at least seven (7) days prior to the proposed meeting.

Date Approved: January 16, 2001


BY:   _____________________________________



PRESIDENT – Sandy Carson


BY:   _____________________________________



FIRST VICE PRESIDENT – Kimberly Miles
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