BYLAWS OF 

 VOICES OF INDIANA, LIMITED

Revised January 2011
ARTICLE I

Organization Name and Purpose

1.1 Name.  The name of this organization shall be Voices of Indiana, Limited.

1.2 Purpose.  Voices of  Indiana, Limited shall be organized and conducted as a nonprofit corporation,  under  Section 501 (c) (3 ) of the Internal Revenue Code (or corresponding provision of any future United States Internal Revenue law), and as a mutual benefit corporation under the Indiana Nonprofit Corporation Act of 1991. The purpose of this organization is to provide quality music education and choral experience to our community at large.

ARTICLE II

Membership

2.1 Composition.  Membership in this corporation will be made up of adult members of families who have participants in the organization’s programs and of those individuals or adult members of families who join as supporting members.  Each member family or individual adult member will have one membership vote in the corporation.  Membership in this corporation will consist of families who have met joining requirements outlined for any given semester or time frame of programming or of individuals or families who have met joining requirements for a supporting membership.  This may include membership application and membership fees among other possible requirements.  Failure to meet requirements constitutes grounds for denying or terminating membership by the corporation. Membership in the corporation begins upon meeting membership requirements and remains through the end of the fiscal year of becoming members whether or not a member family has participants in a program of the organization throughout the entire fiscal year.  

2.2 Annual Meetings.  An annual membership meeting shall be held between July 1 and August 31.  It may coincide with or follow another organization event, including an awards banquet or social activity, and if so, will take place at the location of this event.  If it does not coincide with another event, it will take place at the facility used for programming or at another location designated by the Board of Directors.  If the date set for the annual meeting is deemed unacceptable, the Board of Directors will  re-schedule the meeting within a one month period of the pre-scheduled date and must notify members of the change not less than 10 days before the scheduled meeting date.   Notice may be communicated in person, by phone, by email or by regular mail.  At this meeting, the president and treasurer (or their designees) shall report on the activities and financial condition of the corporation and the members shall consider and act upon other matters

2.3 Special Meetings.  Special member meetings may be called by the Board of Directors or at least 10% of voting members (and following other stipulations as outlined in Indiana Code 23-17-10-2). Notice for this meeting must occur not less than 10 days before the scheduled meeting date.  Notice may be communicated in person, by phone, by email or by regular mail.  

2.4 List.  After fixing a date for notice of a meeting, a list of all members, their addresses, and their number of votes at a meeting (which will always be 1) will be compiled.  This list must be available to all members at least 5 days before and continuing through the meeting at a place identified in the meeting notice.  This list is for the purpose of allowing members communication with other members concerning the meeting and is required by Indiana Code 23-17-11-1.  

2.5 Voting. A member family or an individual adult member is entitled to one vote on each matter voted on by all members.  One adult (age 21 or older) may cast a vote that binds all persons in the member family.

2.6 Quorum.  When a matter is being voted on by members, a quorum is constituted by ten percent (10%) of the votes entitled to be cast. However, unless one third of the voting power is present, only matters that are described in the meeting notice may be voted upon.

2.7 Approval of action. If a quorum exists and a matter is voted on, the matter is approved if the votes favoring the action exceed the votes that are opposing the action.  This is true except for the election of Directors.

2.8 Election of Directors.  The members of the corporation, at the annual meeting, will vote to elect the Directors of the Board.  Directors will be elected by a plurality of the votes cast by members if a quorum is present.  If the number of nominees matches the number of positions open, the members shall elect Directors by a majority vote.

ARTICLE III

Board of Directors
3.1 Purpose.  Corporate powers of the organization will be exercised under the authority of the Board of Directors.  The Board of Directors is responsible for establishing policy and governing the organization.  It holds the power to conduct the business and manage the affairs of the corporation and to delegate that power as needed to the Creative and Executive Directors.

3.2  Number. The number of voting directors shall not be less than 7 and not be more than 11. Member families shall elect the Directors to the board. There shall also be two (2) ex-officio Directors: the Creative director and the Executive Director, who shall be non-voting. They shall serve as Directors without regard to term limits.
3.3 Powers.  The powers of the Directors shall be as set forth for a corporation by Indiana Code 23-17-4, by the Articles of Incorporation of the organization and by these bylaws.

3.4 Terms.  Except for the non-voting Directors, most Directors shall be elected to serve 2 -year terms; however 2 Directors’ positions can be designated as 1 year positions.   Any given board member, whether elected to 2 year or 1 year terms, has a limit of serving 6 consecutive years on the Board of Directors.   The terms of the directors shall be staggered, such that approximately one-half of their terms shall expire each year.  Directors’ terms shall begin on the first day of the fiscal year immediately following the fiscal year during which said Directors were elected, and shall expire on the last day of the second fiscal year following said election (or the last day of the first fiscal year if elected to a 1 year term.)  Directors elected to serve a partial term shall be entitled to be re-elected for (three) additional full terms. The terms of the Directors shall be staggered, such that approximately one-third of their terms expire each year.
3.5 Election. During the last quarter of each fiscal year of the corporation, a nominating committee set up by the Board shall put forward for election the names of those being nominated to the Board to replace those whose terms shall expire at the end of the fiscal year.  On ballots listing the proposed names, put together by the nominating committee, the members will then vote, at their annual meeting, to elect Directors to fill the expiring Directors for the Board by majority vote.  If there are more nominees than positions to fill, Directors shall be elected by a plurality of votes. Directors so elected shall serve a term beginning on the first day of the next fiscal year. 

3.6 Resignation and Removal.  A Director may resign by delivering written notice to the Board of Directors.  For removal of a Director, the body electing the Director (either the membership or the Board) must cast a majority vote for removal and this may occur only at a meeting called for the purpose of removing the Director.  The meeting notice must state that the purpose of the meeting is the removal of the Director, as in accordance with Indiana Code 23-17-12-8 Section 8. Conditions that may lead to the removal of a Director may include but are not limited to:  consistent absence at meetings, breach of confidentiality, failure to disclose a conflict of interest, failure to exercise the duties of a board member

3.7 Vacancies. A vacancy or vacancies of the Board of Directors occurring for any reason other than an increase in the authorized number of Directors may be filled by a majority of the Directors present at a duly held meeting, provided there is a quorum.  Each Director so elected shall hold office for the unexpired portion of the term such Director was elected to fill, or until such Director’s successor is elected. 
3.8  Meetings.  

a. Regular Meetings.  Regular meetings of the Board of Directors will be held at such times and places as the President of the Board may designate, on a bi-monthly basis, or as long as a minimum of 5 Regular meetings of Directors be held each fiscal year.  

b. Special Meetings.  Special meetings of the Board of Directors for any purpose or purposes shall be held whenever called by the President of the Board, or if the President is absent or is unable or refuses to act, by the Vice-President or by any three directors.

c. Notice of Meetings. Notice of any meeting of the Board of Directors, in each case, specifying the date, time and place of the meetings, shall be given to each Director by delivering notice, in person, by phone, by email or regular mail not less than 3 days before the time set for such meeting, excluding the day of the meeting.
d. Quorum.  A quorum for the transaction of business by the Board of Directors consists of a majority of the Directors in office immediately before a meeting begins. The act of a majority of the Directors present at a meeting at which a quorum is present shall be the act or decision of the Board of Directors, unless the act of a greater proportion is required by law, the Articles of Incorporation or these Bylaws.

e. Voting.  The method of voting will be left to the discretion of the President and may include voice votes, a show of hands or written ballots.  

f. Order of Business. The order of business should include, but not be limited to:  an approval of previous meeting minutes, a treasurer’s report, a time to consider old and new business

3.9 Compensation.  No elected Board Directors shall receive compensation for his or her service as a Director, except for reimbursement of reasonable and approved expenses.  

3.10 Conflict of Interest. No contract or other transaction between the corporation and one or more of its Directors, or between the corporation and any other corporation, firm, association, or entity in which one or more of the Directors are directors or officers or have a material financial interest, shall be entered into by the corporation, unless the fact of such relationship or interest is disclosed to the Board of Directors.  The Board of Directors must approve such contract or transaction by a vote sufficient for the purpose without counting the votes of such interested Directors.  Interested Directors shall not be counted in determining the presence of a quorum at a meeting of the Board which authorizes, approves or ratifies such a contract or transaction.  

ARTICLE IV  

Officers of the Board
4.1 Required Officers.  The officers of the corporation shall include a President, Vice President, Secretary, Treasurer, and any other Officers the Board of Directors may designate when necessary.

4.2 Election. The Officers of the Board shall be elected annually by a majority of the Directors present at a meeting occurring by the 3rd week of the fiscal new year, for service during the new fiscal year, provided there is a quorum.  The election of an officer does not create contract rights.  

4.3 Terms.  Each Officer shall hold office for a period of one fiscal year, not to exceed 4 successive terms or until such Officer’s successor shall have been duly elected and qualified.

4.4 Resignation and Removal of Officers. The same policy that governs the resignation or removal of a Director governs the resignation or removal of an officer (section 4.5).

4.5 Vacancies. A vacancy occurring in any office may be filled for the unexpired portion of the term of said office by a majority vote of the Directors present at a duly held meeting, provided there is a quorum.

4.6 Compensation. There will be no financial compensation of elected Directors.  

4.7 Duties of Officers.  
a. President. The President shall:

(1) Arrange and preside at all meetings of the corporation.

(2) Appoint all committees, with an approval of a majority of Directors, when a quorum is present.

(3) See that orders and resolutions of the Board are carried into effect.

(4) Present at each annual meeting of the members an annual report of the work of the corporation that is compiled in cooperation with the Secretary, Treasurer and Program Director.

(5) In cooperation with the Secretary, Treasurer, and Program Director, file an annual report with the Indiana Secretary of State in compliance with Indiana Code 23-17-27-8, and file any other necessary documents with the Secretary of State in compliance with Indiana Code23-17-29.

(6) Sign and deliver in the name of the corporation any legal documents pertaining to the corporation except in cases in which the authority is required by law to be exercised by another officer or agent of the corporation.

(7) When necessary, direct other Directors or agents of the corporation to carry out his or her duties.

b. Vice President. The Vice President shall:

(1) In the absence of the President, serve in his or her stead.

(2) In the case of resignation, removal, permanent incapacity or death of the President, serve in his or her stead until the office of President is filled according to these Bylaws.

c. Secretary.  The Secretary shall perform, or cause to be performed under his or her direction, the following functions:

(1) Certify and keep at the principal office of the corporation the original or a copy of its Articles of Incorporation and Bylaws, as amended to date.

(2) Record minutes of the Board and Members meetings and keep at the principal office of the corporation, or such other place as the Board may direct, a book of these minutes of meetings, with the time and place of holding, whether regular or special, and if special, how authorized, the notice thereof given, and the names of those present at the meetings.

(3) Keep a record or actions taken by the members or Directors without a meeting at the same location as the meeting minutes.

(4) See that all notices are duly given in accordance with the provisions of these Bylaws or as required by law.

(5) Perform other duties deemed necessary and assigned by the Board of Directors.
d. Treasurer.  The Treasurer shall perform, or cause to be performed under his or her direction, the following functions:

(1) See that the bills, reports, statements and all other documents and records required by law are properly kept and filed.

(2) Serve as chairperson of the finance committee.

(3) Keep and make available for inspection upon request the relevant books and records of the corporation to any Director or to the general public for any proper purpose at any reasonable time.

(4) 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, trust companies or other depositories as shall be selected by the Board of Directors.

(5) Keep and maintain adequate and correct accounts of the corporation’s properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gains, losses and fund balances.

(6) Render interim statements of the condition of the finances of the corporation to the Board of Directors upon request, and render a full financial report within 30 days of the end of each fiscal year.

(7) Receive, and give receipt for, moneys due and payable to the corporation from any source whatsoever.

(8) Perform other duties deemed necessary and assigned by the Board of Directors.

ARTICLE V

Committees
5.1 Establishment and Appointment. The President shall appoint committees with the approval of a majority of Directors when a quorum is present.

5.2 Committee Composition. The chair and all members of the Executive Committee   must be Directors of the corporation.  All chairs of committees other than the Executive Committee must be Directors of the corporation.  Committee Members, other than the Executive committee, need not be Directors of the corporation.  

5.3 Record Keeping.  All Committees shall keep a record of their proceedings, and a copy of the minutes of their meetings shall be submitted to the Board of Directors within 3 weeks of the meeting.
5.4 Executive Committee.  Members of the Executive Committee shall be the President of the Board, who shall also be the committee’s chair, the Vice President, the Secretary, the Treasurer, the Creative Director, the Executive Director, and one additional director who shall be selected by the Board.  The Executive Committee shall have and may exercise, when the board of Directors is not in session, the powers of the Board of Directors in the management of the affairs of the corporation, except action in respect to election or removal of Officers; the filling of vacancies in the Board of Directors; authorizing distributions; adopting, amending or repealing articles of incorporation bylaws; or approving or recommending to members the dissolution, merger, sale, pledge or transfer of all or substantially all of the corporation’s assets.  The actions of the Executive Committee shall be reported to the Board of Directors at the first possible meeting of the Board of Directors, for approval by the Board.

5.5  Other Committees. The following listed committees shall be regularly in operation at pertinent times during the fiscal year unless deemed unnecessary by the Board of Directors.
a. Development Committee.  The Development Committee works to ensure that adequate funds are available for the organization to carry out its purposes by working with organizational staff and other members of the board to solicit charitable gifts, carry out fundraising events, and secure foundation and corporate grants.
b. Finance Committee. The Finance Committee helps to prepare an annual organizational budget, oversee with the treasure the accounting and banking functions of the organization, and arranges for a certified audit of the organization’s accounts.
c. Governance Committee. The Governance Committee assumes the tasks of the board maintaining compliance with the By-laws, reviewing annual compensation plans, identifies candidates for election to the board, and assembles a slate of officers to be elected by the full board.

5.6
Special Committees.  The President of the Board, with the Directors’ approval, may establish special committees to undertake designated responsibilities on an as-needed basis
ARTICLE VI

Amendments to Bylaws

6.1 Notice. A notice of meeting of the Directors at which an amendment to the bylaws is to be voted on must be provided.  It must state that the purpose of the meeting is to consider a proposed amendment to the bylaws, contain or be accompanied by a copy or summary of the amendment or state the general nature of the amendment, be in accordance with Indiana Code 23-17-19-3 if the amended bylaws are related to a merger.
6.2 Amendment. The bylaws may be amended or repealed subject to approval of a vote of two-thirds of the sitting Directors.  

ARTICLE VII
Miscellaneous

7.1 Fiscal Year.  The fiscal year of the corporation shall begin on September 1 and end on August 31 of each calendar year.
7.2 Uncovered Matters.  Matters left uncovered by the Articles of Incorporation or these Bylaws shall be decided by the Board of Directors in accordance with Indiana Code and/or Roberts Rules of Order.   

Certification

The undersigned Executive Director of the corporation hereby certifies that the foregoing By-Laws were adopted by the Directors of the corporation at a meeting of the Board of Directors held on January 14, 2011.
Tara Bentley
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