Amendments:  August 2002

BYLAWS

OF

The Music Theatre of Idaho

Pursuant to Idaho Non-profit Corporation Act, 30-3-27

This Corporation was incorporated in March 1998 by the four founding officers pursuant to the Idaho Non-profit Corporation Act, 30-3-16
ARTICLE 1

OFFICES
SECTION 1.  PRINCIPAL OFFICE

The principal office of the corporation is located in Ada County, State of Idaho.

Pursuant to Idaho Non-profit Corporation Act, 30-3-30

SECTION 2.  CHANGE OF ADDRESS

The designation of the county or state of the corporation’s principal office may be changed by amendment of these bylaws.  The Executive Board of Directors may change the principal office from one location to another by noting the changed address and effective date in these bylaws.

Pursuant to Idaho Non-profit Corporation Act, 30-3-30

ARTICLE 2

NON PROFIT PURPOSES

SECTION 1.  IRC SECTION 501 (C) 3 PURPOSES

This corporation is organized exclusively for the purpose or purposes described in section 501 (c) 3 of the Internal Revenue Code, 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.  Additionally this corporation reserves the right to carry forth with any or all activities pursuant to Idaho Non-Profit Code 30-3-24.
SECTION 2  SPECIFIC OBJECTIVES AND PURPOSES

The specific objectives and purposes of this corporation shall be:  To present to the community professional quality, family-centered, affordable, musical productions.  This company is intended to have both volunteer participants and a professional, compensated management staff.  At least 50% of the objectives of this company will be educational in nature.  This company is  a non-profit corporation.  This corporation will protect and defend all of it’s rights and privileges set forth under Idaho Non-Profit code 30-3-24.

ARTICLE 3

DIRECTORS

SECTION 1  NUMBER

The corporation shall have up to 22 Directors, in two very separate classes of membership and collectively they shall be known as the Board of Directors. The first class of corporate directors will be the Executive Board of Directors.  This class of directors will have up to eight members.  The corporate officers (4) in total and  the Chair of the Council of Patrons, Chair of the Repertory Company and up to two members at large form the Executive Board. Additionally, up to four non-voting, advisory members serve on the board.  These advisory members serve as advisors in any areas in which the executive board deems necessary or appropriate.   

The Executive Board of Directors may appoint up to twelve advisory Directors known as the “Council of Patrons”.  The obligations and responsibilities of the “Council of Patrons” is described below. The “Council of Patrons” is a Council of Directors of the corporation in a separate class. The Music Theatre of Idaho therefore has two classes of Board membership.  The Executive Board and the Council of Patrons together form the Board of Directors.  The Council of Patrons are a separate class of board member who represent the Theatre Attending Patrons of our community.  The Council of Patrons is represented by their chair, or a representative of their chair on the Executive Board.  

Idaho Non Profit Code 30-3-37

SECTION 2.  QUALIFICATIONS.

Members of the Board of Executive Directors shall be of the age of majority in this state.  Other qualifications for Executive Directors of this corporation shall be as follows:  A resident of Idaho and have an appreciation for forwarding the arts in Idaho.

Members of the “Council of Patrons”  must meet the above qualifications and be in a significantly responsible position in the community as to meet the obligations of this position.  Additionally, members of the “Council of  Patrons” must be committed to the goals and objectives of the Music Theatre of Idaho as defined in article 2, section 2, for the sake of the organization and not for personal gain, recognition or advancement.  No MTI employee, with the exception of the CEO may serve on the Council of Patrons, or the Executive Board.  In addition, no other person who is employed by the MTI, in any capacity, may also serve on either the Executive Board of Directors or the Council of Patrons, except those who are currently serving in the capacity of both a Board Member and an employee at or prior to January 2002 (as “grand-fathered”).  Pursuant to Idaho Non Profit Code 30-3-64
SECTION 3  POWERS.

Subject to the provisions of the laws of this state, and any limitations in the articles of incorporation and these bylaws, relating to action required or permitted to be taken or approved by the Executive Board of Directors, the activities and affairs of the corporation shall be conducted and all corporate powers shall be exercised by or under the direction of the Executive Board of Directors, who are the only voting members of this corporation.  The Executive Board of Directors include representation from the Council of Patrons and the Repertory Company.  Both the Council of Patrons and the Repertory Company have one representative member on the executive board.  This member has full voting privileges on the executive board.  Pursuant to Idaho Non-profit Code 30-3-24

SECTION 4 DUTIES- Executive Board of Directors:

All Duties are pursuant to Idaho Non-Profit Corporation Act, 30-3-24.

It shall be the duty of the Executive Directors, to oversee and steer the corporation’s professional management team in the day-to-day operations of the corporation. The Executive Directors shall be, educated, experienced and dedicated in the theatre arts, to:

(a) Perform any and all duties imposed on them collectively or individually by law, by the Articles of Incorporation, or by these Bylaws;

(b) Appoint and remove, employ and discharge, and, except as otherwise provided in these Bylaws, prescribe the duties and fix the compensation, if any, of all officers, agents and employees of the corporation;

(1) Honorariums and stipends may be distributed by the Executive Board of Directors at their sole discretions and in the amount decided upon by the Executive Board of Directors.  

(2) This corporation will not distribute honorariums to any person for their portrayal of a role in a play or musical nor for acting as a member of the Council of Patrons.

(3) The Executive board sets the salaries of all but the two highest paid employees of the corporation.  The salaries of these employees is set by the Council of Patrons, or their chair, if the council is not yet formed, or if they agree by consensus that this is to be the case. ( based on objective criteria presented by the a member of the management team delegated by the CEO to do so. Such criteria as national statistics, past history and extent of budget will be taken into consideration).

(4) The ex-oficio member of the repertory company shall be excluded from discussions and voting on any matter related to employee salaries, except that they will be privy to the salary ranges.  Additionally, the ex-oficio member will have been party to the approval of the annual budget, including salaries as a broad category.

(5) The following criteria, taken directly from the IRS tax code on such matters will apply in setting salaries:

Under a special rule for organizations with

annual gross receipts of less than $1 million,

the governing body will be considered to have

appropriate data as to comparability if it has

data on compensation paid by five comparable

organizations in the same, or similar

communities, for similar services.

(c) Supervise all officers, agents and employees of the corporation to assure that their duties are performed properly.  To establish corporation policy in regards to decision-making, and day to day policy. 

(d) To hire a Chief Executive Officer, who is to be a voting board member and  who will put into practice this day-to-day policy, which includes, but is not limited to job assignments, scheduling, auditions, casting, and play selection.

(e) Meet at such times and places as required, if stated, in these bylaws, register their addresses with the Secretary of the corporation, and notices of meetings mailed or telegraphed to them at such addresses shall be valid notices thereof.

(f) Action without a meeting is allowed, pursuant to Idaho Non Profit Code 30-3-75

SECTION 4-A. DUTIES.  COUNCIL OF PATRONS.

It shall be the duty of the “Council of Patrons”, a cross section of community minded individuals to; 

(a) Perform any and all duties imposed on them collectively or individually by law, by the Articles of Incorporation, or by these Bylaws;

(b) To elect a representative from the group at large to act as chair and delegate to the MTI executive board;

(c) In consultation with the company’s professional manager delegated by the Corporations CEO for this purpose, approve the compensation for the company’s two highest paid employees.  

(d) Consult with the Executive Board of Directors at least four times annually on matters of business development, fundraising and community relations.  The primary objectives of the Council of Patrons is:

(1) Review and approve or reject the annual corporation budget, as a whole, but not direct individual line items, as proposed by the Executive Board of Directors. Such approval or rejection shall be by consensus. The budget is to be presented in September of each year.  The fiscal year runs January 1-December 31. The Council of Patrons may decline to approve the annual corporation budget on two successive occasions. On such rejection the Executive Board of Directors shall prepare a revised annual corporate budget for consideration by the Council of Patrons by the end of the successive calendar month at the latest. In order that the operations of the company may precede in the next fiscal year, in the event that the Council of Patrons fails to achieve consensus of the third successive submission it shall be deemed to have been approved and the dissent of any members will be recorded as such..

(2) Approve the salaries of the two highest paid company employees ( based on objective criteria presented by the a member of the management team delegated by the CEO to do so. Such criteria as national statistics, past history and extent of budget will be taken into consideration).

(3) Prepare an annual business growth plan each year, in consultation with the Executive Board of Directors, which updates the company’s five year business plan. 

(4) Be responsible for funding, through fundraising activities,  the “nontaxable revenue” portion of the annual budget.  

a) The top priority of fundraising will be to insure that the purpose of the company, as defined in Article 2, Section 2,  is funded in full, as reflected in the agreed budget.  Fundraising may consist, but not be limited to:

1) Community Patron Membership Program

2) Gift Shop/Merchandising

3) Individual/Corporate Gifts Program

4) Bequests/Endowment Program

5) Other Unique Fundraising Programs

b) Special projects, recommended by the Council of Patrons, will be a secondary priority.  Special Projects might include, but will not be limited to:

1) Building Funds

2) Scholarships/Educational Programs

3) Endowment/Bequest Funds

c) All fundraising activities must be in compliance with the IRS code on such matters, including all codes, which govern Board members receiving personal gains from nonprofit corporations.  Compliance to this matter is by Federal Law.  

(5) Continually examine and share community feedback regarding the Music Theatre of Idaho, and with this information, help the company to grow and prosper to it’s full potential.  This might include, but is not to be limited to:

a) Conducting audience surveys

b) Requesting feedback from community leaders

c) Sponsoring special social events aimed at collecting this data

(6) Advise and Council the Executive Board of Directors with respect to community issues.  This is to be accomplished through the Chairman of the Council of Patrons, who is a voting member of the Executive Board of Directors.  All Council of Patrons members should actively participate in making the Chair aware of any suggestions or issues.

(7) In the event that the position of CEO is vacated, it is the Council of Patrons who conducts a search for a suitable candidate.  The Council of Patrons would narrow the search to three candidates, the Executive Board of Directors would make the final decision, as to which, if any, of three recommended candidates of the Council of Patrons shall be appointed. Ordinarily the appointed candidate will be drawn from the three recommended by the Council of Patrons however due to the operational responsibilities required of Executive Directors the Executive Board at its sole discretion may appoint an alternative candidate to those proposed by the Council of Patrons based on its best judgment.

(8) The Council of Patrons will give feedback and influence yearly schedules, programming, play selection, and the like, through consensus voting and through representation by the Chair of the Council of Patrons.  The Chair of the Council of Patrons carries one vote in any decision placed before the Executive Board of Directors.  It is expected that the Chair will vote in accordance with the wishes of their constituents on the Council of Patrons.  This structure of voting is pursuant to Idaho Non-Profit Corporation Act 30-3-55.  Voting Structure by class of membership is set by these bylaws.

(9) In discharging their duties the Council of Patrons shall operate as far as possible by consensus, in the event that consensus cannot be reached all the conflicting opinions of the Council of Patrons shall be expressed to the Executive Board of Directors, through the chair of the Council of Patrons and one other designated person from the council of patrons, if there is significant descent amongst the Council of Patrons members. For the avoidance of doubt the Council of Patrons carry one vote to the executive council, this vote being entered by the Chair of the Council of Patrons, on behalf of the entire council.   

(a) For purpose of clarification, a simple majority vote is all that is required to carry a motion forward.

(b) A quorum must be present in order to carry forward motions or voting of any type.

(c) 2/3 of the Council of Patrons membership constitutes a quorum. 

(10) Members of the Council of Patrons are free to express opinions, make suggestions, suggest amendments, and give feedback through the Chair of the Council of Patrons.  

(11) The Council of Patrons will organize committees of volunteers, primarily recruited from the active repertory and auxiliary companies, and from community volunteers to staff company committees, which might include, but are not limited to:

(a) Promotion and Public Relations (chaired by the employee covering this area)

(b) Building and facilities

(c) Gift Shop and Merchandising

(d) Set Construction Crews

(e) Costume and Make up Crews

(f) Special Events/Hospitality

(g) Budget and Fundraising

(h) Program/Publications

(i) Other

All members of the Council of Patrons give input and advice on all committees, and all Council of Patrons members are charged with fundraising responsibilities.

However, it is crucial that a Council of Patrons member be on every established committee.  

All committees are directly responsible to the their chairs, who are in turn responsible to the Council of Patrons Chair.  The Council of Patrons Chair is directly responsible to the Executive Board.

All Duties are pursuant to Idaho Non-Profit Corporation Act, 30-3-24.

SECTION 4-B.  CONFLICT OF INTEREST.

The Music Theatre of Idaho defers directly to the Idaho Non Profit Code 30-3-81 with deference to conflict of interest issues:

DIRECTOR -- CONFLICT OF INTEREST. 

(1) A conflict of interest transaction is a transaction with the corporation in which a director of

the corporation has a direct or indirect interest. A conflict of interest transaction is not voidable or the basis for imposing liability on the director if the transaction was fair at the time it was entered into or is approved as provided in subsection (2) of this section.

 (2)  A transaction in which a director of a corporation has a conflict of

interest may be approved if:

    (a)  The material facts of the transaction and the director's interest

    were disclosed or known to the board of directors or a committee of the

    board and the board or committee of the board authorized, approved or

    ratified the transaction; or

    (b)  The material facts of the transaction and the director's interest

    were disclosed or known to the members and they authorized, approved or

    ratified the transaction.

 (3)  For purposes of this section, a director of the corporation has an

indirect interest in a transaction if:

    (a)  Another entity in which the director has a material interest or in

    which the director is a general partner is a party to the transaction;

    or

    (b)  Another entity of which the director is a director, officer or

    trustee is a party to the transaction.

 (4)  For purposes of subsection (2) of this section, a conflict of

interest transaction is authorized, approved or ratified, if it receives

the affirmative vote of a majority of the directors on the board or on the

committee, who have no direct or indirect interest in the transaction.  If

a majority of the directors on the board who have no direct or indirect

interest in the transaction vote to authorize, approve or ratify the

transaction, a quorum is present for the purpose of taking action under

this section. The presence of, or a vote cast by, a director with a direct

or indirect interest in the transaction does not affect the validity of any

action taken under subsection (2)(a) of this section if the transaction is

otherwise approved as provided in subsection (2) of this section.

 (5)  For purposes of subsection (2)(b) of this section, a conflict of

interest transaction is authorized, approved or ratified by the members if

it receives a majority of the votes entitled to be counted under this

subsection. Votes cast by or voted under the control of a director who has

a direct or indirect interest in the transaction, and votes cast by or

voted under the control of an entity described in subsection (c)(1) of this

section, may not be counted in a vote of members to determine whether to

authorize, approve or ratify a conflict of interest transaction under

subsection (3)(a) of this section. The vote of these members, however, is

counted in determining whether the transaction is approved under other

sections of this act. A majority of the voting power, whether or not

present, that are entitled to be counted in a vote on the transaction under

this subsection constitutes a quorum for the purpose of taking action under

this section.

 (6)  The articles, bylaws or a resolution of the board may impose

additional requirements on conflict of interest transactions.

SECTION 5. TERM OF OFFICE.

The regular members of the Executive Board of Directors (4 officers) are elected to the Executive Board for five years.  (Note:  The first board of directors were elected on  a rotation so that no two positions would be elected new in any one year.  The rotation is:  CEO (1999, 2004), 2nd officer (2000, 2005), Secretary (2001, 2006), Treasurer (2002, 2007).  The members at large will be elected in 2002 and both seats shall be re-elected in 2004, making these seats two year terms.  Representatives from the Council of Patrons and the Repertory Company sit on the executive council for one year terms.  Only the remaining members of the Executive Board of Directors may vote on a replacement or renewal of an expired or vacated Board seat.  

Pursuant to Idaho Non Profit Code 30-3-67

All board members, with the exception of the representatives from the Council of Patrons and Repertory Company may be re-elected to as many terms as the executive board deems appropriate.  Council of Patrons and Repertory Company representatives can only hold an executive board seat for one year and must sit out a minimum of two years before being re-elected as a representative.

When an Executive Board of Directors position is vacated, either by natural rotation or for other reasons, the remaining members of the Executive Board of Directors will decide a procedure to replace the vacant Executive Board of Directors seat. As the Executive Board of Directors has operational responsibilities, a vacated seat on the Executive Board may be filled by a existing employee of the company subject to the provisions of these articles, however it may not be filled by an existing member of the Council of Patrons.  A member of the Executive Board of Directors whose term has expired may be re-elected as many times as the remaining members of Executive Board of Directors allow.  Removal of a member of the Executive Board of Directors shall be voted upon by the members of the Executive Board of  Directors excepting the Executive Director whose removal is the subject of such vote.  In the event a member of the Executive Board of Director resigns or is removed prior to the expiration of that Executive Director’s term, a replacement Executive Director can be named by the Executive Board of Directors to serve out the remainder of that Executive Director’s term. 

If the Executive Board of Directors decides that it is in the best interest of the company to remove a member of the Executive Board of Directors, the Board member will first be given the opportunity to resign.  If the Board member declines to resign, then they may be removed pursuant to Idaho Non-profit Corporation Act, 30-3-41 and 30-3-42 and subject to all measures in these bylaws.

To initialize the development of the Council of Patrons an interim Chairman of the Council of Patrons will be appointed.  The Chair of the Council of Patrons may chair for one year only.  At the end of the year, a new chair must be elected.  Persons must wait two consecutive years before being elected chair again.  All members of the Council of Patrons, including the permanent Chairman are invited to participate by the Chairman of the Council of Patrons, after the Executive Board has approved the nominations.  The Council of Patrons will be comprised of no less than six and no greater than twelve members at any time.  Each council of Patrons member agrees to serve on the council for as long as they desire, or until they are removed from the Council by the Executive Board of Directors.  Each candidate member of the Council of Patrons including its chairman shall be approved by the Executive Board of Directors, prior to taking office.  Removal of Council of Patrons members  shall be voted upon by the members of the Executive Board of  Directors, pursuant to Idaho Non profit code 30-3-70. Grounds for removal may be kept confidential, and may include, but not be limited to;

a) Failure to discharge appointed duties as defined in these articles.

b) Acting in a manner which is contrary to the goals and objectives as defined in Article 2, Section 2 and elsewhere in these articles.

c) Acting in manner, which might bring the corporation into disrepute.

d) Acting in such way which might create disharmony amongst Board, Council and/or participants.  For example, see section 9 of these articles

If the Executive Board of Directors decides that it is in the best interest of the company to remove a member of the Council of Patrons, the Council member will first be given the opportunity to resign.  If the Council member declines to resign, then they may be removed pursuant to Idaho Non-profit Corporation Act, 30-3-41 and 30-3-42 and subject to all measures in these bylaws. 

SECTION 6  COMPENSATION.

Executive Directors and Members of the Council of Patrons shall serve on the Board without compensation except as allowed by law pursuant to Idaho Non-Profit Corporation Act, 30-3-73.

All Board Members are entitled to reimbursement for purchases made in order to forward production of a given musical, or for other reasons, so long as those purchases were agreed in advance with the CEO, authorized by means of a signed purchase order, as defined by company operating procedures.  Such purchases might include supplies, materials or legal rights for production.  Receipts will need to be presented for reimbursement.  In the event that a board member brings forward a receipt for reimbursement, and the purchase was not pre-approved, then  board action will be required before reimbursement can occur.  Whenever possible, established accounts, company credit cards and P.O’s should be used as a means to pay for corporate expenses. Pursuant to Idaho Non Profit Act 30-3-73

SECTION 7. PLACE OF MEETINGS.

Meetings shall be held at the principal office of the corporation unless otherwise provided by the Executive Board of Directors or at such other place as may be designated from time to time by resolution of the Executive Board of Directors.  Pursuant to Idaho Non-Profit Corporation Act, 30-3-5

SECTION 8.  REGULAR MEETINGS

Regular meetings of Directors shall be held as needed, but a minimum of one per year.  Whenever practical a meeting of the Executive Board of Directors will occur on the closing night of each musical.  The Council of Patrons will meet as needed, but at least quarterly as a group. All meetings will be held pursuant to Idaho Non-profit Corporation Act, 30-3-46.

SECTION 9 SPECIAL MEETINGS.

The CEO, Second Officer, the Secretary or the Treasurer may call special meetings of the Executive Board of Directors.  The Chair person of the Council of Patrons may call special meetings of the Council of Patrons, but the company Secretary and Chief Executive Officer (CEO) must be represented at these meetings.  No person shall seek to call secretive or clandestine meetings of less than the entire Board of Executive Directors, nor of the entire Council of Patrons.  The only person who may set or distribute an agenda for an Executive Board meeting is the secretary of the Executive Board of Directors.  

Any board member, of any class, who seeks to plan, or carryout a meeting, attempting to conduct business in the name of the Music Theatre of Idaho, without full consent of the Executive Board of Directors will be immediately dismissed from their duties as an Executive Board Member, Patron Council Member or Repertory Company member.  

Any meeting, of any board members, participants, employees of the company or volunteers, which sets an agenda for discussion about MTI business of any sort, must be approved by the executive board of directors, who will, at their liberty, decide if an MTI board representative should be at the meeting.  This does not include regular committee meetings, which must be attended by their Council of Patrons representative.

Any meeting which is held without the above noted notification will be deemed “INVALID” and having nothing to do with the Music Theatre of Idaho, Inc.  All participants are urged to read the employee or volunteer policy manuals regarding participation at such events.

 The board of directors may hold regular or special meetings in or out of this state.

The  board may permit any or all directors to participate in a regular or special meeting by, or

conduct the meeting through the use of, any means of communication by which

all directors participating may simultaneously hear each other during the meeting.  A director participating in a meeting by this means is deemed to be present in person at the meeting.Pursuant to Idaho Non Profit Code 30-3-74
SECTION 10  NOTICE OF MEETINGS.

Notice of a meeting of the Board of Directors must be given no less than two (2) days  in advance of that meeting. Pursuant to Idaho Non Profit Code 30-3-50
SECTION 11  QUOROM FOR MEETINGS.

A quorum shall consist of a majority, but in no event less than 2/3 of the members of the Executive Board of Directors.  A quorum for the Council of Patrons shall be 2/3 of the participants of the Council of Patrons.

Except as otherwise provided under the Articles of Incorporation, these Bylaws, or provisions of law, no business shall be considered by the Board at any meeting at which the required quorum is not present, and the only motion which the CEO shall entertain at such a meeting is a motion to adjourn.  The same provision is imposed on the Council of Patrons.

Pursuant to Idaho Non Profit Code 30-3-78

SECTION 12  MAJORITY ACTION AS BOARD ACTION

Every act or decision done or made by a majority of the Executive Directors present at a meeting of the Board of Executive Directors duly held at which a quorum is present, is the act of the Executive Board of Directors.  A simple majority of any quorum is considered a valid vote on both the executive board and the Council of Patrons.  In the event of a tie vote, it is the company Secretary who casts the tie breaking vote, even if this means that the secretary votes two times.

Pursuant to Idaho Non Profit Code 30-3-78
SECTION 13 CONDUCT OF MEETINGS.

Meetings of the Board of Executive Directors shall be presided over by the CEO, or, in their absence, any other member of the Executive Board of Directors.  Meetings shall be governed by and established, orderly, fair and consistent practice.  Meetings of the Council of Patrons shall be presided over by the Chair of the Council of Patrons.  Meetings shall be governed by and established, orderly, fair and consistent practice.

SECTION 14 VACANCIES.

Vacancies on the Executive Board of Directors shall exist (1) on the death, resignation or removal of any Director, (2) upon the expiration of a Director’s term; and (3) whenever the number of Executive Directors is increased, by Board decree.

Any Executive Director may resign effective upon giving written notice to the Executive Board of Directors.  No Executive Director may resign if the corporation would then be left without a duly elected Executive Director or Executive Directors in charge of its affairs.  Pursuant to Idaho Non Profit Code 30-3-60,  30-3-72

SECTION 15.  NONLIABILITY OF DIRECTORS

The members of the Executive Board of Directors, including advisory members, shall not be personally liable for the debts, liabilities, or other obligations of the corporation.  Additionally, no member of the Council of Patrons shall be liable for the debts, liabilities or other obligations of the corporation.  Pursuant to Idaho Non Profit Code 30-3-80.

SECTION 16 INDEMIFICATION BY CORPORATION OF DIRECTORS 

The Executive Directors and the Council of Patrons of the corporation shall be indemnified by the corporation to the fullest extent permissible under the laws of this state.  Pursuant to Idaho Non Profit Code 30-3-88.

ARTICLE 4

OFFICERS

SECTION 1.  DESIGNATION OF OFFICERS

The officers of the corporation shall be a Chief Executive, Second Officer, a secretary and a Treasurer.  The four officers of the Executive Board of Directors  will, in a casual, but professional manner, divide the responsibilities of Executive Board officers.  Each officer will serve his term as noted in Article 3, Section 5 of these bylaws.  Pursuant to Idaho Non-Profit Code 30-3-83
SECTION 2.  DUTIES OF CHIEF EXECUTIVE

The chief Executive officer (CEO) of the corporation shall, subject to the control of the Executive Board of Directors, supervise the affairs of the corporation.  The CEO may also function as the Managing Artistic Director of the corporation without a conflict of interest if he or she is deemed by the Executive Board of Directors to be the most suitable person for this combined position.  He or she shall perform all duties incident to his or her office and such other duties as may be required by law, by the Articles of Incorporation, or by these Bylaws, or which may be prescribed from time to time by the Executive Board of Directors or as requested by the  Council of Patrons and agreed by the Executive Board of Directors.  Pursuant to Idaho Non Profit Code 30-3-84
The CEO  and the Treasurer of this corporation, together are the only persons allowed to incur liabilities, enter into formal agreements, contracts, mergers, acquisitions or any other legal agreement or binding contract, with any entity on behalf of the company, and as directed by the Executive Board of Directors.  

The Board does not require approval for the CEO to plan or carryout purchases associated with any aspect of musical production, or company operation, which have been previously approved as part of the annual budget.  Exceptional expenses, those not considered in the budget or covered under miscellaneous budget categories must have the approval of the Executive Board of Directors.

SECTION 3  DUTIES OF THE SECOND OFFICER

In the absence of the CEO, or in the event of his or her inability or refusal to act, the Second Officer shall perform all the duties of the CEO, and when so acting shall have all the powers of, and be subject to all the restrictions of the CEO.  Pursuant to Idaho Non Profit Code 30-3-84
SECTION 4.  DUTIES OF THE SECRETARY

Certify and keep the original, or a copy, of these Bylaws as amended or otherwise altered to date.

Keep a book of minutes of all meetings of the Executive Board of Directors. 

In general, perform all duties incident to the office of Secretary and such other duties as may be required by law, by the Articles of Incorporation, or by these By Laws, or by which may be assigned to him or her from time to time by the Executive Board of Directors.  Pursuant to Idaho Non Profit Code 30-3-84; 30-3-130

SECTION 5

The Treasurer Shall:

Have charge and custody of, and be responsible for, all funds and securities of the corporation, and deposit all such funds in the name of the corporation in such banks, selected by the Executive Board of Directors.

Receive and give receipt for, monies due and payable to the corporation from any source whatsoever.

Disburse, or cause to be disbursed, the funds of the corporation as may be directed by the Executive Board of Directors, taking proper vouchers for disbursements.

In general, perform all duties incident to the office of Treasurer and such other duties as may be required by law, by the Articles of Incorporation of the corporation, or by these By Laws, or which may be assigned to him or her from time to time by the Executive Board of 

Directors.

Arrange for an audit on an annual basis.  

Prepare and present regular financial summaries, in a format mandated by the executive board of directors at a minimum of one time per year.  

To affirm, credit and receipt all charitable contributions, whether raised by the Council of Patrons or any private individual, including employees of the corporation are recorded, noted and receipted properly for IRS purposes.  Pursuant to Idaho Non Profit Code 30-3-84; 30-3-130
SECTION 6  COMPENSATION

(1) Honorariums and stipends may be distributed by the Executive Board of Directors at their sole discretion and in the amounts decided upon by the Executive Board of Directors.   Criteria will be determined with fairness in mind at all times.  This corporation will not grant honorariums or stipend to any person for their portrayal of a role in a musical production.  

(2) Only the Executive Board of Directors will have knowledge of the distributed amounts in above, as this information is confidential and guarded by employment law.

(3) The  Executive board of directors will each year, as part of the annual budget set the salaries of all employees, except the two highest paid employees.  Employee salaries must be included in the budget submitted, as a broad category,  to the Council of Patrons each year.

Pursuant to Idaho Non-Profit Code 30-3-73

ARTICLE 5

COMMITTEES

SECTION 1  COMMITTEES

The Executive Board of Directors, and/or the Council of Patrons may, at any time, without notice, designate various committees necessary for task completion.  These committees will be formed informally, their chairs being designated by the CEO or the Chair of the Council of Patrons.  Pursuant to Idaho Non-Profit Code 30-3-79
SECTION 2  MEETINGS AND ACTIONS OF COMMITTEES

The meeting of any designated committee will be informal and as needed.  Committees report directly to the their chairs, who reports to the chairman of the Council of Patrons, who reports to the executive board.  Committees may undertake only the business that is charged to them in their capacity as a committee.  Committees may be discharged at the will of the Executive Board of Directors without cause or notice.  Pursuant to Idaho Non-Profit Code 30-3-79

ARTICLE 6

EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SECTION 1.  EXECUTION OF INSTRUMENTS

Only the CEO and Treasurer, acting together on behalf of the Executive Board of Directors may enter into an execution of any legal instrument in the name of the corporation.
SECTION 2.  CHECKS AND NOTES

Except as otherwise specifically determined by resolution of the Executive Board of Directors, or as otherwise required by law, checks, drafts, promissory notes, orders for the payment of money, and other evidence of indebtedness of the corporation shall be signed by the Treasurer and countersigned by the CEO of the corporation.  Exception to this is when an approved Purchase Order has been signed, dated and approved by the CEO in advance of the purchase.  Under this circumstance the Treasurer may sign checks.  Pursuant to Idaho Non Profit Code 30-3-84
SECTION 3  DEPOSITS

All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies, or other depositories as the Executive Board of Directors may select. The Treasurer will be responsible for the correct recording of deposits.  A monthly report will be prepared and filed in the executive offices.  

SECTION 4.  GIFTS

The Executive Board of Directors may accept on behalf of the corporation any contribution, gift, bequest, or devise for the nonprofit purposes of this corporation.  This includes all monies and contributions (whether in cash or in kind) raised by the Council of Patrons or any person employed to raise funds on  behalf of the MTI.  A record of all gifts is prepared on a monthly basis and filed in the executive offices.  This report is open to the public.  Pursuant to Idaho Non Profit Code 30-3-105

ARTICLE 7

CORPORATE RECORDS, REPORTS

SECTION 1.

The corporation shall keep adequate records as required by these bylaws and the secretary of the state of Idaho.  Pursuant to Idaho Non Profit Code 30-3-84; 30-3-130
SECTION 2  INSPECTION RIGHTS

Examination of corporate records is pursuant to and guarded by Idaho Code § 30-3-131
SECTION 3  PERIODIC REPORT

The Executive Board of Directors shall cause any annual or periodic report required under law to be prepared and delivered to an office of this state or to the members of the Executive Board of Directors.  In addition, at the end of each production season, a financial report will be prepared and distributed to members of the Executive Board of Directors and at the discretion of the Executive Board of Directors to members of the Council of Patrons.  A budget forecast may also be distributed at that time.  Pursuant to Idaho Non Profit Code 30-3-136

ARTICLE 8

AMENDMENT OF BYLAWS

SECTION 1.  AMENDMENT

Subject to the power of the members of the Executive Board of Directors, of this corporation to adopt, amend or repeal the Bylaws of this corporation and except as may otherwise be specified under provisions of law, these Bylaws, or any of them, may be altered, amended or repealed and new Bylaws adopted by approval of the Executive Board of Directors.  Pursuant to Idaho Non-Profit Code 30-3-90

ARTICLE 9

CONSTRUCTION AND TERMS

If there is any conflict between the provisions of these Bylaws and the Articles of Incorporation of this corporation, the provisions of the Articles of Incorporation shall govern.

Should any of the provisions or portions of these Bylaws be held unenforceable or invalid for any reason, the remaining provisions and portions of these Bylaws shall be unaffected by such holding.

All references in these Bylaws to the Articles of Incorporation shall be to the Articles of Incorporation, Articles of Organization, Certificate of Incorporation, organizational charter, Corporate Charter, or other founding document of this corporation filed with an office of this state and used to establish the legal existence of this corporation.

All references in these Bylaws to a section or sections of the Internal Revenue Code shall be to such sections of the Internal Revenue Code of 1986 as amended from time to time, or to corresponding provisions of any future federal tax code

ARTICLE 10

DAY TO DAY OPERATION AS A COMMUNITY BASED THEATRE

SECTION 1.  COMPANY MANAGEMENT

The CEO is the highest-ranking officer in the management team.   The CEO may also serve as Managing Artistic Director and in such capacity may disseminate a report, at least annually on the business and artistic performance of the corporation to the Council of Patrons.  The Managing Artistic Director is to remain in that position until he/she either resigns, or is removed by Executive Board action.  The Council of Patrons Board may recommend such action to the Executive Board, but could not take such action independently.

The Managing Artistic Director is responsible for supervising and coordinating the day-to-day operation of the corporation, including, but not limited to the following:

1) Recruiting, training and supervising volunteers in all areas of theatre production.

2) Maintaining a professional company image through daily activities

3) Directing all productions unless otherwise arranged with the Board of Directors, in accordance with these bylaws.

4) Supervising all aspects of production from auditions to closing night, including staffing, organizing, management details which may be necessary to achieve a professional quality production.

5) Coordinating all aspects of artistic integrity for each production, including all design and stylistic elements.  The Managing Artistic Director must approve all artistic elements, of any production.

6) Makes day-to-day decisions involving rehearsals, including attendance policies, dress code, codes of behavior and dismissals, as approved by the Executive Board of Directors.

7) Managing and making decisions on a daily basis as required by individual circumstances of the day.

8) The total Quality management of all the operations of the Corporation. 

The Managing Artistic Director may recruit officers of the company to report to him or her in the discharge of the above duties within the constraints of the authorized budget of the corporation and approval of the executive board.  Pursuant to Idaho Non Profit Code 30-3-24
SECTION 2.  POWERS OF THE MANAGING ARTISTIC DIRECTOR

The Executive Board of Directors grants the CEO wide latitude in completing the tasks in article 1 (above).  The Executive  Board of Directors will follow, through regular meetings with the Managing Artistic Director, the progress of the company.  The Council of Patrons will serve as advisors to the Managing Artistic Director and lines of communication between the MAD and the Council of Patrons will be kept open.  Pursuant to Idaho Non Profit Code 30-3-24
ARTICLE 11

SELECTION OF MATERIAL TO BE PRESENTED

SECTION 1.  ESTABLISHMENT OF SEASON

A Season is defined as a number of musicals (at least 2), which are presented to the public in series.  A Season is not defined by the time of year the productions are presented.  A season may be defined by any number of criteria, and these criteria may change from season to season, dependent of any factors determined by the Executive Board of Directors, including, without limitation:  availability of performance space, availability of licenses, and other factors.

The Executive Board of Directors is obligated to seek and consider advice on the musical selection process from the Council of Patrons, Repertory and Auxiliary Companies and the Community at Large.

SECTION 2.  CHOOSING A SERIES OF MUSICALS

The Executive Board of Directors will, at the start of each season, determine the method of musical selection for the following season.  Other considerations in choosing a season include availability of license agreements, budget, performance space limitations, available talent, consideration of corporate anniversaries, special events in the community, goals and mission of the corporation.  The method of season selection may differ from year to year.  Ultimately it is the responsibility of the Executive Board of Directors to approve a season of musicals. 

SECTION 3.  THE REPERTORY COMPANY

Each season a company of repertory actors will be put into place.  These performers are they core production team, consisting of actors and technicians.  This group will elect one representative to sit on the Executive Board, as a voting member.  This representative will sit on the Executive Board for one year and may not be re-elected to that position until “sitting out” for two years.

ARTICLE 12

IRC 501 (c) 3 Tax Exemption Provisions

SECTION 1.  LIMITATIONS ON ACTIVITIES

No substantial part of the activities of this corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation and this corporation shall not participate in, or intervene in any political campaign on behalf of, or in opposition to, any candidate for public office.  

Notwithstanding any other provisions of these Bylaws this corporation shall not carry on any activities not permitted to be carried on by a corporation exempt from federal income tax under Section 501 (c) 3 of the Internal Revenue Code or (b) by a corporation, contributions to which are deductible under section 170 (c) (2) of the internal revenue code.

SECTION 2.  PROHIBITION AGAINST PRIVATE INUREMENT

No part of the net earnings of this corporation shall inure to the benefit of, or be distributable to, its members, Directors or trustees, officers, or other private persons, except that the corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes of this corporation. Pursuant to Idaho Non Profit Code 30-3-108, 30-3-109

SECTION 3.  DISTRIBUTION OF ASSETS

Upon the dissolution of this corporation, its assets remaining after payment, or provision for payment, of all debts and liabilities of this corporation, including reimbursement of initial investments, shall be distributed for one or more exempt purposes within the meaning of section 501 (c) 3 of the Internal Revenue Code or shall be distributed to the federal government, or to a state or local government, for a public purpose.  Such distribution shall be made in accordance with all applicable provisions of the laws of this state.  Pursuant to Idaho Non Profit Code 30-3-106, 30-3-107, 30-3-108, 30-3-109

We, the below signed officers of the  Executive Board of the Music Theatre of Idaho, accept these bylaws as amended on Sunday, August 25, 2002.

Jean Andrews, CEO_______________________________________________

Sean Rogers, 2nd Officer____________________________________________

Diana Hanson, Secretary____________________________________________

Sandra Scheffert, Treasurer___________________________________________

We, the below signed members of the  Executive Board of the Music Theatre of Idaho, accept these bylaws as amended on Monday, August 26, 2002.

Christie Cremer____________________________________________________

Bill Stephan_______________________________________________________

Gerry Boone______________________________________________________

CC:  Michael McDonagh, Attorney at Law

Eberle, Berlin, Kading, Turnbowand & McKlveen, Chartered

