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Constitution and By-Laws
Created 1987

Amended March, 2003

Amended March, 2004

ARTICLE I - NAME

Section 1

This association shall be known as Theatre Windsor, Inc., “A Theatre for Everyone” (herein referred to as “the Theatre”).

Section 2


The Theatre is registered as a non-profit charitable organization run entirely by volunteers.

ARTICLE II - PURPOSE & OBJECTIVES
Section 1

The purpose of the Theatre is to:


a)
promote and develop amateur theatre in Windsor and surrounding communities;


b)
share in providing the community with a year round schedule of live theatre to serve the cultural, educational and entertainment needs of the community;


c)
welcome and provide a vocational opportunity for all volunteers interested in the theatre arts to participate in the many activities of community theatre;


d)
assist other dramatic and cultural groups in the community as well as cooperate with other theatres within and beyond our community;


e)
accept gifts, bequests, donations and legacies and to expend all monies received to promote the Theatre and its objectives;


f)
remain amateur and non-profit.

ARTICLE III - MEMBERSHIP
Section 1


Membership shall be open to any resident of Windsor or Essex County.

Section 2
Designated membership status may be granted to people beyond the boundaries designated in Section 1 by means of a simple majority vote of the Board.

Section 3
The Board shall establish a membership fee structure that shall include the following categories: 
Junior Membership, Student Membership, Senior Membership, Regular Membership and Family Membership.

Section 4
All members shall pay the annual membership fee as determined and outlined by the Board except as noted above.

Section 5
Subject to the direction of the board, any person wishing to participate in any capacity with the Theatre’s productions must be a paid up Member or an Honourary or Life Member.

Section 6

The membership designations shall be as follows:

Junior Membership - shall be designated as a person of grade school age, nominally six (6) to fourteen (14) years of age. Junior Members shall exercise all the rights and privileges of membership in the Theatre except the rights to vote or hold office.


Student Membership - shall be designated as a person of high school, college or university age and who is able to produce a valid student card from a recognized secondary or higher educational institution. Student Members shall exercise all of the rights and privileges of membership in the Theatre with the following provisos: Student Members sixteen (16) years of age are accorded full voting privileges; Student Members eighteen (18) years of age and older are eligible to hold elected office.

Senior Membership - shall be designated as a person who is fifty-five (55) years of age or older. Proof of age may be required. Senior Members shall exercise all of the rights and privileges of membership in the Theatre including the rights to hold office and to vote.


Regular Membership - shall be designated as a person between the ages of eighteen (18) and fifty-four (54) inclusive and who does not qualify in any other category. Regular Members shall exercise all the rights and privileges of membership in the Theatre including the rights to hold office and to vote.


Honourary Membership - may be conferred upon any person who is outside normal membership designations and who has made a significant contribution to the Theatre or to the community. Conferring of said membership must have a two thirds (66%) majority vote of the Board. Said membership shall continue at the discretion of the Board. Honourary Members shall exercise all the rights and privileges of membership in the Theatre except the rights to vote or hold office. Honourary Members shall not be liable to pay annual fees.

Lifetime Membership - may be conferred upon a person who has contributed significantly to the benefit and betterment of the Theatre. Conferring of said status must be by a two thirds (66%) majority vote of the Board. Life Members may exercise all of the rights and privileges of membership in the Theatre but shall not be liable to pay any annual fees.


Family Membership - status may be a group of three (3) or more members of the same family and it is to be used as a determination of membership fees only.

ARTICLE IV - GENERAL MEMBERSHIP MEETINGS
Section 1

a)
An annual meeting of the general membership shall be held at the Theatre, or other location designated by the Board, in March of each year. The meeting shall be called for the election of officers and the transaction of such other business as may properly be brought before the meeting by the Board.


b)
Twenty percent (20%) of the total membership, or a minimum of fifteen (15) members, shall constitute a quorum for the Annual General Meeting.

Section 2

Special meetings of the General Membership may be called by the President and are subject to the requirement of fourteen (14) days notice. Notice is considered proper if provided to the members by way of mailed newsletter, letter, e-mail or fax with proof of successful transmissions.


The President shall be obliged to call a Special Meeting upon request of a majority of the Board of Directors or upon receipt of a petition signed by, at least, twenty (20) members in good standing.

Section 3


Twenty (20) active members shall constitute a quorum.

Section 4

Unless otherwise specified in these Articles, a majority vote of those members present and voting will decide an issue. Each entitled member shall have one (1) vote.

ARTICLE V - BOARD OF DIRECTORS
Section 1


a)
The property and the affairs of the Theatre shall be vested in and managed by the Board of Directors, herein known as the Board.


b)
The number of Directors shall not be fewer than seven (7) and not more than nine (9) members.


c.i)
The immediate past-President shall be Chair for the initial meeting of each new Board of Directors.


c.ii) In 2004, in the event of the Board being acclaimed, the President, the 1st Vice-President, Vice-President in Charge of House, the Treasurer and the Secretary shall serve two (2) year terms.

c.iii)The officers of the Board shall be elected by eligible members who have been members in good standing at least thirty (30) days prior to the Annual General Meeting. Elected Board members shall assume office on April 1 following the election. At the 2004 Annual General Meeting, if nine (9) or fewer stand for positions on the Board, they shall be acclaimed. If more than nine (9) candidates stand for positions on the Board, there shall be an election with each member present voting for a maximum of nine (9) candidates. The nine (9) candidates with the greatest number of votes shall be appointed to the Board. In the event of a tie which includes the ninth (9th) elected officer, there shall be a subsequent run-off election consisting of only those candidates who are so tied. The five (5) candidates with the greatest number of votes shall be elected to a two (2) year term and these positions are to be elected in even numbered years. The remaining candidates shall be elected for a one (1) year term and commencing in 2005 these positions shall be two (2) year terms and are to be elected in odd numbered years. The intent is that terms shall be staggered so that five (5) officers are elected one year and four the next.


d)
After each annual election, the Board shall meet within two (2) weeks of the election to designate and elect the Executive, the results of which shall be conveyed to the general membership within one (1) month of the Annual General Meeting at which the election occurred. Such conveyance shall be by way of newsletter, posting on the Theatre’s web site and posting at the Theatre.


e)
The Board Executive shall consist of the following positions: President, First Vice-President, Vice-President in Charge of House, Secretary, Treasurer and Membership Director.


f)
Each member seeking election shall have been a member in good standing of the Theatre for a period of no less than sixty (60) days prior to the election.


g)
Vacancies on the Board of Directors may be filled from the ranks of members in good standing by resolution, election or appointment by the Board. Any person filling a vacancy shall serve the remaining portion of the term of the person he/she is replacing. This person may subsequently stand for election to the Board, subject to the standard term rules.


h)
No member of the Board may receive remuneration in the form of salaries or gratuities for work performed for the Theatre.

ARTICLE VI - DUTIES OF OFFICERS & EXECUTIVES
Section 1- President

The President shall:

a)
conduct the affairs of the Theatre and execute the policies established by the Board;

b)
present a report of the condition of the Association at the Annual General Meeting;

c)
designate, in writing, other offices, if necessary, to have power to make and execute for and in the name of the Theatre such contracts and leases as may have received prior approval of the Board;

d)
present to the Board any complaints, irregularities, grievances or conditions which may affect the Theatre;

e)
prepare an annual budget projection, with the assistance of the Treasurer, for submission to the Board;

f)
chair all meetings of the Theatre and/or Board, except the elections portion of the Annual General Meeting, or appoint a chair in his/her place.

Section 2 - First Vice-President


The First Vice-President shall:

a)
in the case of absence or disability of the President, and provided he/she is authorized by the President or Board to so act, perform the duties of the President and, when so acting, shall have all the powers of that office and shall have such other duties as, from time to time, may be assigned by the Board or the President.

Section 3 - Vice-President in Charge of House

The Vice-President in Charge of House shall:

a)
serve as House Manager and shall be responsible for the day-to-day operations of the Theatre including preparing and making ready the House for each and every performance at the Theatre including non-Theatre productions. In the case of absence or disability of the 1st Vice-President, and provided he/she is authorized by the President or Board to so act, shall perform the duties of the 1st Vice-President, and when so acting, shall have all the powers of that office, and shall have such other duties as, from time to time, may be assigned by the President or by the Board;

b)
perform such other duties as may be directed by the Board or President from time to time.

Section 4 - Secretary


The Secretary shall:

a)
be responsible for recording the activities of the Theatre and maintain appropriate files, mailing lists and necessary records;

b)
be responsible for maintaining a record of the minutes of the Board and Membership meetings in a book to be kept for that purpose;

c)
transcribe and prepare the record of the minutes for presentation to the board for approval, said minutes to be distributed within ninety-six (96) hours of said meeting;

d)
receive and prepare correspondence on behalf of the Theatre and announce such correspondence at the next regularly scheduled meeting;

e)
in conjunction with the President and Board of Directors, prepare an agenda for all meetings of the Board of Directors and of the general membership and to make said agenda available at least forty-eight (48) hours prior to the meeting;

f)
be custodian of all books, papers, records, correspondence, contracts and other documents of the organization;

g) serve all Notices upon the Members and Directors of upcoming meetings;

h) perform such duties as may, from time to time, be determined by the Board of Directors.

Section 4 - Treasurer

The Treasurer shall:

a)
receive all monies and securities and deposit same in a depository approved by the Board;

b)
maintain accurate records of the receipts and disbursements of all monies and securities of the Theatre;

c)
prepare an annual budget under the direction of the President for submission to the Board;

d)
prepare an annual financial statement under the direction of the President for submission to the Board and members at the Annual General Meeting;

e)
chair the Finance Committee;

f)
perform such other duties as may, from time to time, be determined by the Board of Directors.

Section 6 - Membership Director

The Membership Director shall:

a)
record all memberships and maintain an accurate and up-to-date membership list;

b)
receive and review applications for membership and announce all new members at each regularly scheduled Board meeting;

c)
prepare for the President’s signature and insertion in the Theatre’s Minutes Book a members list at year end;

d)
chair the Membership Committee;

e)
perform such other duties as may, from time to time, be determined by the Board of Directors.

ARTICLE VII - DIRECTORS MEETINGS
Section 1

The Board shall meet at least once a month at times and locations as set by the Board.

Section 2

Special Meetings of the Board may be called by the President upon forty-eight (48) hours telephone notice. The President shall be obliged to call a Special Meeting of the Board upon written request of the majority of the Board.

Section 3

A majority of the total number of Board members shall constitute a quorum for the transaction of business.

Section 4

Members may attend, observe and offer comments, if requested by the Chair, during any meeting of the Board of Directors, but only Board members may vote. The President may, at any time, call for the Board to meet in-camera.

Section 5

Unless otherwise specified in these Articles, a majority vote of those Board members present and voting will decide an issue. Each Director shall have one vote. Voting by proxy at any Board meeting will be allowed according to the rules for this procedure established by the Board.

Section 6

A Board Member who shall miss three (3) consecutive Board meetings, or six (6) within a twelve (12) month period shall automatically be removed from office upon notice to the member by the President or his designate. The vacancy created shall be filled by majority vote of the Board, provided, however, that the Board may, by majority vote, grant any member a leave of absence.

Section 7


The Board may make decisions outside of scheduled meetings, but said decisions must be affirmed by a majority number of the total number of Board Members and must include the President and two (2) other Executive Members.

ARTICLE VIII - COMMITTEES
Section 1

The Board of Directors may, from time to time, appoint such committees as are deemed necessary to carry out the objectives of the Company and may prescribe the duties of such committees.

Section 2

Committees created by the Board of Directors shall be chaired by a Director of the Company duly appointed by motion.

Section 3


The President shall be, ex officio, a member of each committee created by the Board.

Section 4


Any member of the Board shall have the right to sit on any or all of the committees created by the Board.

Section 5

The Chairperson of each committee created by the Board shall make a report and submit recommendations of the committee at each Board Meeting.

Section 6

The Chairperson of each committee shall be responsible for selecting necessary committee members required to carry out the duties of the committee as prescribed by the Board.

Section 7

Proposals and recommendations of all committees are subject to the approval of the board.

Section 8

Without limiting the power of the Board to appoint further and other committees, the following standing committees shall be formed by the Board at the first meeting after the Annual General Meeting:

a)
Election Committee
The Election Committee shall be responsible for preparing a slate of nominees for positions on the Board to be filled at the next Annual General Meeting. The Election Committee shall also be responsible for the conduct of the elections at the Annual General Meeting.


b)
One Act Play Festival Committee
The One Act Play Festival Committee shall be responsible for the Annual One Act Play Competition.


c)
Murder Mystery Committee
The Murder Mystery Committee shall be responsible for all matters in connection with carrying out the production of murder mysteries on behalf of the Theatre.


d)
Constitution Committee
The Constitution Committee shall review the existing constitution and submit recommendations to the Board.


e)
Finance Committee
The Finance committee shall investigate and review all fund raising ventures open to the Theatre as a means of raising money for the purposes of the Theatre.


f)
Media & Publicity Committee
The Media & Publicity Committee shall make known to the public the productions and activities of the Theatre and arrange for coverage by all forms of media.


g)
Play and Director Selection Committee
The Play Selection Committee shall provide the Board, by February 1st of each year, a list of plays for consideration for the next season of the Theatre. This Committee shall also present to the Board by May 1st  of each year a list of Director candidates to direct  the following season’s shows.


h)
Special Events Committee
The Special Events Committee shall be responsible for special programs throughout the year to promote the objectives of the Theatre to the general public and to Theatre members.


i)
Membership Committee
The Membership Committee shall be responsible for all matters relating to membership in the Theatre.


j)
Technical Committee
The Technical Committee shall oversee and maintain the physical property of the Theatre including the storage, disposition and lending of technical equipment, costumes and props and the Committee shall establish priorities for procurement of same.


k)
Historical Committee
The Historical Committee shall be responsible for the archives of the Theatre including, but not limited to, all posters, flyers, programs, pictures, reviews, advertisements and articles.

ARTICLE IX - FINANCIAL & ACCOUNTING
Section 1

The Board shall decide all matters pertaining to the finances of the Theatre treasury.

Section 2

All monies received by the Theatre from any source shall be deposited to the credit of the Theatre in such banks and accounts as directed by the Board.

Section 3

No Director, Officer or Member of the Theatre shall receive, directly or indirectly, any salary, compensation or emolument from the Theatre for services rendered as Director, Officer or Member, save and except for volunteer credits as established by the Board.

Section 4

All disbursements, where possible, shall be by cheque. All cheques shall be signed by the Treasurer and such other officer or officers as the Board shall determine.

Section 5
No more than one (1) signing officer shall be appointed from a single household or family dwelling. A single family is defined as brother, sister, mother, father, spouse (marriage or common law) or any other relationship by blood, marriage or adoption.

ARTICLE X - COMPLAINTS & DISCIPLINARY

a)
In the matter of all complaints and disciplinary matters, all persons involved shall act to bring the matter to conclusion as early as practicable allowing for a thorough consideration of the information and prudent judgment.


b)
All board Members and involved persons shall be constrained to maintain confidentiality until the final determination of any matter under this Article.


c)
Any member or members having a complaint against another member   for conduct injurious to the welfare of the Theatre may report the same, in writing, to any member of the Board of Directors.


d)
Such complainant shall set forth the facts together with the names of witnesses, if any.


e)
After receiving such complaint, the President shall convene a meeting as soon as practical to investigate/discuss the same. The Board may deal with the issue or decide to convene a special meeting.


f)
At such meeting, the complainant, or complainant, and the member complained of shall receive, at least, five (5) days notice and may be heard with their witnesses. The Board shall make a decision at such meeting in camera.


g)
An appeal from the decision of the Directors may be taken to the members upon notice to the Secretary within five (5) days of receipt of the Board decision.


h)
A special meeting of the regular members shall thereupon be called for consideration of the matter.


i)
A two-third (66%) majority shall be necessary shall be necessary to change the decision of the Board of Directors.


j)
The Board may, with a two-thirds (66%) majority vote, suspend, for such a period as it thinks fit, or expel, any member of Theatre Windsor, Inc. For any breach if its rules or for conduct contrary to the objectives of Theatre Windsor, Inc.


k)
If there is a dispute regarding membership, it shall be determined and resolved by a two-thirds (66%) majority vote of the Board. All decisions rendered by said Board shall be binding and final.


l)
If a member of the board misses consecutive meetings, he or she may be approached by the President, or designate, to determine if he or she wishes to continue in the position. Such action, and any subsequent disciplinary action, must be approved by a two-thirds (66%) majority of the Board. All actions shall be fully documented and presented to all concerned parties and shall be recorded as part of official Theatre Windsor, Inc. Records.


m)
The members of Theatre Windsor, Inc. May remove any Board member before the expiration of his/her term through a resolution passed by, at least, three quarters (75%) of the eligible votes at a General Meeting of which notice specifying the intention to pass such a resolution has been given. If there is a dispute regarding such removal, it shall be determined and resolved by a seventy-five percent (75%) majority vote of the Board. All decisions rendered by said Board shall be binding and final.

ARTICLE XI - CONFLICT OF INTEREST

a)
All members shall not engage in any activity which gives rise to, or could give rise to, any appearance of claim of self-dealing, divided loyalty or conflict of interest by reason of such person’s involvement with the Theatre.


b)
In the event such member has reason to believe that his/her activities, or anticipated activities, could give rise to any such claim, he/she shall have a duty to disclose such activities, or anticipated activities, to the Board.


c)
Any member, having declared a conflict of interest, shall not vote on matters relevant thereto.


d)
In the event that such member may, either directly or indirectly, be a party to, or be, in any manner, financially interested in any contract or agreement with the Theatre, for any matter, cause or thing, such contract shall be made in violation and the same shall be null and void, unless such contract be approved by the Board with the full knowledge of the conflict.


e)
Any such person violating this Article will be subject to discipline pursuant to Article X.

ARTICLE XII - MISCELLANEOUS
Section 1

Any member of the Theatre entitled to any notice under these Articles may waive any such notice.

Section 2

It is recognized that no set of Articles can cover all circumstances. In the event of an issue arising which is not covered by these Articles, Policies or Procedures, the issue will be decided upon the basis of fairness, the good of the Theatre and common sense.

Section 3

Conduct at all meetings of the Theatre shall be in accordance with Robert’s Rules of Order.

ARTICLE XIII - AMENDMENT
Section 1


These Articles may be subject to amendment, alteration or appeal by the affirmative of two-thirds (66%) of the members of the Theatre present and voting at the Annual General Meeting.

Section 2

No amendment, alteration or repeal of these Articles shall be voted on unless the substance of the proposed amendment, alteration or repeal shall have been available to the members of the Theatre for a period of fourteen (14) days. The membership must be notified either at a General Meeting or through mailing of the availability of said amendments. Posting notice of availability on the Theatre’s web site shall serve as sufficient notice so long as it is posted ten (10) days prior to the availability period.

Section 3


This Constitution and By-Laws may be amended, repealed or altered in whole or in part by a majority vote at any duly organized meeting of the Regular Members, provided notice of the proposed change is included in the notice of such meeting.

Amended and unanimously approved in March, 2004

Michael Lyons, Secretary
