Myrna Loy Center Amended Bylaws



BYLAWS

of the

MYRNA LOY CENTER for the Performing and Media Arts

Article I. Name.

The name of the Corporation is the Myrna Loy Center for the Performing and Media Arts.  It is a Montana non-profit corporation also registered with the following assumed business names:  the Myrna Loy Center, Helena Presents, and the Helena Film Society.

Article II.  Purpose.

The purpose for which this corporation is organized and formed is to present the arts, including media, performing, literary and visual, in an educational context, with challenging and culturally enriching programs that would not otherwise appear in the Helena area or in Montana.

Article III.  Membership

The Board of Trustees may create various classes of nonvoting memberships.

Article IV.  Board of Trustees.

Section 1.  Purpose, Powers, and Duties.  The Board of Trustees (Board) has the general power to:  (1) control and manage the affairs, funds and property of the Corporation;  (2) disburse the Corporation’s monies and dispose of its property in fulfillment of its Corporate purpose;  provided, however, that the fundamental and basic purposes of the Corporation, as expressed in the Articles of Incorporation, shall not thereby be amended or changed, and provided further, that the Board shall not permit any part of the net earnings or capital of the Corporation to inure to the benefit of any private individual.

Section 2.  Number of Trustees.  The number of Trustees shall be up to twenty-one.  The number of Trustees may be altered from time to time by the Board, except that a Trustee’s term may not be shortened by a reduction in the size of the Board.

Section 3.  Election, Term of Office.  Trustees shall normally be elected at the annual meeting of the Corporation.  Candidates for Board membership shall be recommended by the Board Development Committee.  Trustees shall be elected to office for three year terms, or until their successors are duly elected and qualified, except in the case of their earlier death, resignation, or removal from office.  A Trustee may be elected to a second consecutive three-year term, but may not be elected to a third consecutive three-year term, except as provided in Section 4 of this Article.  A Trustee may be reelected to the Board after a lapse of one year following completion of two consecutive full three-year terms.  The elected Trustees shall be divided into three classes to provide for the election of approximately one-third of the elected Trustees at each annual meeting of the Board.  

Section 4.  Third Consecutive Term.  The Board may allow a Trustee to serve an additional consecutive term by a vote of two-thirds of the Trustees then serving in office.

Section 5.  Honorary Trustees.  The Board may designate non-voting Honorary Trustees, who shall not be counted in determining the presence of a quorum.

Section 6.  Resignation and Removal of Trustees.  Any Trustee may resign by giving written notice to the Board or to the President or Secretary of the Corporation.   Such resignation shall take effect at the time specified in such notice and the acceptance of such resignation shall not be necessary to make it effective.  Any Trustee may be removed with or without cause by a two thirds (2/3) vote of all Trustees then serving in office.  Any Trustee who is absent and unexcused for three consecutive meetings shall be subject to removal.

Section 7.  Vacancies.  Vacancies in the Board, however arising, may be filled by the Board at any meeting at which a quorum is present.  Persons shall be recommended for Trusteeship by the Board Development Committee and the list of any such persons shall be included with the notice of the meeting at which election is proposed.  Trustees elected to office outside the regular cycle set forth in Article IV, section 3, shall serve the remainder of the term of the Trustee they replace.  If a Trustee is not replacing an existing Trustee, then the newly elected Trustee’s three year term will begin to run in June of the year of their election.

Section 8.  Compensation.  All members of the Board shall serve without compensation.

Article V.  Management.

The Board shall appoint a manager who shall be responsible to the Board for the artistic, administrative and business management of the Corporation.  The manager may be removed by a majority vote of the Trustees then serving in office, subject to the terms of any written employment contract in effect.

Article VI.  Meetings.

Section 1.  Annual Meeting.   The Corporation shall hold an annual meeting on a date designated by the Board.

Section 2.  Regular Meetings.  The frequency and dates of regular meetings of the Board shall be fixed by the Board.

Section 3.  Special Meetings.  Special meetings of the Board may be called by the President or Vice-President or shall be called at the request of any three voting Trustees.

Section 4.  Place of Meetings.  Meetings of the Board shall be held at the principal office of the Corporation or at any other place designated by the President.  The notice of the meeting shall include the place and time of the meeting.

Section 5.  Notice of Meetings.  Written notice of the time and place of the annual and regular meetings shall be sent to each Trustee to the last known place of business or residence of each Trustee at least five days by regular mail or three days by fax or e-mail, but not more than thirty days, prior to the date of such meetings.  Written notice of special meetings shall be sent to each Trustee to the last known place of business or residence of each Trustee not less than four days prior to the date of such meeting or by fax or e-mail not less than two days prior to the date of such meeting.

Section 6.  Quorum.  One-third of the Trustees then serving in office shall constitute a quorum for all meetings of the Board.

Section 7.  Voting.  At any meeting of the Trustees, every voting Trustee present in person or participating by phone shall be entitled to one vote and the act of a majority of the Trustees present in person or participating by phone, if a quorum is present, shall be the act of the Board.

Section 8.  Minutes.  The minutes of each meeting shall record all actions taken by the Board.  The Board shall approve all minutes.  The Secretary shall file or cause to be filed the minutes of all meetings at the principal office of the Corporation.

Article VII.  Officers.

Section 1.  Principal Officers.  The principal Officers of the Corporation shall be a President, President-Elect, Vice President, a Treasurer, and a Secretary.  The officers shall be elected from among the Trustees then serving in office.  The Board at any meeting may by resolution elect or appoint additional Officers or engage agents and employees and determine their terms of office and compensation, if any.

Section 2.  Election and Term of Office.  The Officers of the Corporation shall normally be elected at the annual meeting of the Board, but may be elected at any meeting of the Board at which a quorum is present, by a vote of the majority of the Trustees present in person or participating by phone.   The Board Development Committee shall prepare a list of nominations for Officer positions and each Trustee shall receive such list prior to a meeting at which Officers are elected.  An Officer shall be elected to serve a one-year term, may serve successive one-year terms, and may hold office until the next annual meeting of the Board following election or until his or her successor shall have been elected, except in the case of death, resignation, or removal as provided for in these Bylaws.

Section 3.  Removal of Officers.  Any Officer may be removed, with or without cause, at any Board meeting by a vote of two-thirds of the Trustees then serving in office.

Section 4.  Vacancies.  Vacancies among the Officers, however arising, shall be filled by a majority vote of Trustees present at any regular or special meeting of the Board at which there is a quorum present.  Trustees elected to office outside the regular election cycle set forth in Article IV, section 3, shall serve the remainder of the term of the trustee they replace.  If a trustee is not replacing an existing trustee, then the newly elected trustee’s three year term will begin to run in June of the year of their election.

Section 5.  President.  The President shall preside at all meetings of the Board, serve on the Executive Committee, appoint committee chairs, appoint Trustees to committees, and have such additional powers and duties as may be assigned by the Board.

Section 6.  Vice President.  In the absence or inability to act of the President, the Vice-President shall exercise the powers and perform the duties of President.  The Vice President shall assist the President, serve on the Executive Committee and have such other powers and perform such other duties as may be designated by the President or by the Board.

Section 7.  Treasurer.  The Treasurer shall act under the supervision of the Board and shall have charge and custody of, and be responsible for, all the funds of the corporation and shall keep or cause to be kept, and shall be responsible for the keeping of, accurate and adequate records of the assets, liabilities, and transactions of the Corporation.  The Treasurer shall deposit, or cause to be deposited, all monies and other valuable effects of the Corporation in the name of and to the credit of the Corporation in such banks, trust companies, or other depositories as may be designated from time to time by the Board.  The Treasurer shall disburse, or cause to be disbursed, the funds of the Corporation based upon proper vouchers for such disbursement.  The Treasurer shall serve on the Executive Committee and perform such other duties as may be assigned to him or her by the President or by the Board.

Section 8.  Secretary.  The Secretary shall keep the minutes or cause the minutes to be kept of all meetings of the Board and shall see that minutes of the meetings of the Board are filed at the principal office of the Corporation and distributed promptly to all members of the Board.  The Secretary shall see that all notices are duly given in accordance with these Bylaws and as required by law.  The Secretary shall have charge of the books, records, and papers of the corporation relating to its organization as a Corporation and shall see that all reports, statements, and other documents required by law are properly kept or filed, except to the extent that the same are to be kept or filed by the Treasurer.  The Secretary shall serve on the Executive Committee and perform such other duties as may be assigned to him or her by the President or by the Board.

Section 9.  Bonding.  Any Officer or employee of the Corporation shall, if required by the Board, give such security for the faithful performance of his or her duties as the Board may require.

Article VIII.  Committees.

Section 1.  Executive Committee.  The Executive Committee shall consist of the officers and any other Trustee appointed by the Board.  The Executive Committee may, upon resolution of the Board, have the authority to manage the affairs of the Corporation between meetings of the Board;  provided, however, the Executive Committee may not change, supplement or repeal the Corporation’s Articles of Incorporation or these Bylaws, may not appoint officers, and may not dissolve the Corporation.  The Executive Committee shall keep records of all its actions and shall report such actions to the Board no later than the next meeting of the Board;  such reports shall become a part of the Board minutes.

Section 2. The Board Development Committee.  Board Development Committee shall regularly review the needs of the Corporation in regard to Board membership and shall propose a slate of nominees for election as Trustees for each annual meeting of the Corporation and for any other meeting of the Board at which Trustees will be elected.  The Board Development Committee shall propose a slate of Officers for election at each annual meeting of the Corporation and for any other meeting of the Board at which Officers will be elected.  The Board Development Committee shall propose Trustees and Officers to fill vacancies as provided for in Article III, Section 7 and Article VI, Section 4 of these Bylaws.  The Board Development Committee may be assigned other duties and responsibilities by the Board.

Section 3.  Designation of Committees.  The Board may by resolution at any meeting of the Board designate other standing and/or ad hoc committees.

Section 4.  Membership.  Each standing committee shall consist of at least three members.  At least two members of each committee shall be Trustees who are appointed to the committee by the President.  The chairman of each standing and ad hoc committee shall be appointed by the President and shall be a Trustee.  Any standing or ad hoc committee may include as members of such committees such persons, whether or not Trustees, as the Committee Chairman shall determine.  Each committee shall have power to the extent delegated to it by the Board

 and in accordance with the laws of the State of Montana.

Article IX.  Indemnification.

To the fullest extent permitted by law, every person who is or shall be or shall have been a Trustee or Officer of the Corporation and his or her personal representative shall be indemnified by the Corporation against all costs and expenses reasonably incurred by or imposed upon him or her in connection with or resulting from an action, suit, or proceeding to which he or she may be made a party by reason of his or her being or having been a Trustee or Officer of the Corporation or of any subsidiary or affiliate thereof, except in reaction to such matters as to which he or she shall finally be adjudicated in such action, suit or proceeding to have acted in bad faith and to have been liable by reason of willful misconduct or willful negligence in the performance of his or her duty as Trustee or Officer.  Costs and expenses of actions for which this Article provides indemnification shall include, but shall not be limited to, attorneys’ fees, damages, and reasonable amounts paid in settlement.

Article X.  Miscellaneous.

Section 1.  Fiscal Year.  The fiscal year of the Corporation shall be July 1 through June 30.

Section 2.  Contracts, Checks and Bank Accounts.  The Board shall select such banks or depositories as it shall deem proper for the funds of the Corporation.  The Board shall determine who, if anyone, in addition to the President and the Treasurer, shall be authorized on the Corporation’s behalf to sign checks, drafts, or other orders for the payment of money, acceptances, notes, or other evidences of indebtedness, to enter into contracts or to execute and deliver other documents and instruments.

Article XI.  Amendments.

These Bylaws may be altered, amended, or repealed in whole or in part at any duly noticed meeting of the Board by a majority vote of the Trustees then serving in office.  Notice of any proposal to amend these Bylaws shall be mailed, faxed or e-mailed at least 30 days prior to the meeting at which the amendment is proposed.   Any amendments approved by the Board shall be effective on the date determined by the Board.

Article XII.  Dissolution.

Section 1.  Voting.  A vote to dissolve the Corporation shall require a majority of the Board.

Section 2.  Distribution.  Upon dissolution of the Corporation, the Board shall comply with all applicable provisions of Montana law concerning dissolution of non-profit corporations.  The Board shall also pay or make provision for the payment of all of the debts and liabilities of the Corporation and dispose of all the assets of the Corporation exclusively for the purpose of the Corporation to such organization or organizations as the Board shall select, which qualify as an exempt organization or organizations under Section 501(c)(3) of the Internal Revenue Code of 1954, as amended;  provided, however, that in no way shall any such disposition inure to the financial benefit of any trustee, officer, or employee.

The undersigned, being the Secretary of the Corporation, hereby certifies that these Bylaws of the Myrna Loy Center for the Performing and Media Arts, which consist of eight (8) pages, are the official bylaws of the Corporation adopted by resolution of the Board of Directors on the _____day of ___________2006, and effective on the ______day of___________, 2006.

Dated this ____ day of June, 2006.

________________________________________
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