BYLAWS OF OREGON STRAW HAT PLAYERS, INC.
BE IT RESOLVED, that the bylaws of the Oregon Stidat Players, Inc., read as follows:

ARTICLE | - MEMBERSHIP MEETINGS
Section 1. Annual Meetings The corporation shall hold its annual membershgeting in the third
quarter of each calendar year. The time and plak&dsvdetermined by the Board of Directors, ane th
members of the corporation must be notified indraidly or by household, in writing, at least ten slay
advance.
Section 2. Additional Meetings.The Board may call additional meetings by majovitfe. A special
membership meeting must be convened by the Boahdna80 days of receipt of a petition requesting a
meeting signed by 25% of the members and delivesedertified mail to the principal office of the
corporation. All members must be notified in wrgiof all such additional and special meetings astle
ten days in advance.
Section 3. Minutes.The Secretary shall keep a complete record ahathbership meetings and of all
proceedings of this corporation, which shall bestttd by the signature of the Secretary.
Section 4. Voting.At all membership meetings, each member in attecelahall be entitled to cast one
vote or, in the case of Directors’ election at #mual meeting, one ballot. No proxy voting shal b
allowed.
Section 5. Quorum.A quorum shall consist of all members who appéarduly called meeting.

ARTICLE Il - DIRECTORS
Section 1. Number and Term.The Board of Directors shall consist of nine mersbef the
corporation, each serving for a term of two yedise term of office shall be from October 1 follogin
the election through September 30 two years sulesgguirive Directors shall be elected in odd
numbered years and four in even numbered years.
Section 2. Qualifications.Any member of the corporation in good standinglisha eligible for the
office of Director.
Section 3. Election.Open Director positions shall be filled by elentiat the Annual Meeting of the
corporation. Voting for all open Director positiondll be on a single ballot with each member présen
allowed to cast one valid ballot. A valid ballotafiicontain votes for only those on the nomineeHdig
contain no more than one vote for any single nomiaad further a valid ballot must contain at l&d5st
percent of the number of available Directors’ gossg. Nominees receiving the highest number ofs/ote
cast on valid ballots shall be elected until alhitable positions are filled. Should more than one
nominee have the next highest number of votesHherfinal open position, another balloting shall be
done with each member present allowed one vote.nbhanee with the highest number of votes shall
be elected.
Section 4. RemovalA Director may be removed from office by the affative vote of two-thirds of
the members present at a duly called membershifimgee
Section 5. Vacancieslf any Director position becomes vacant, the Ries shall appoint a successor
to fill the office until the next membership meeggirat which time the members shall elect a succeeso
fulfill the remainder of the term.
Section 6. Directors’ Meetings.Regular meetings shall be held quarterly at a diaed by the
Directors. Additional meetings of the Board mayHa#d at any time upon the call of the President or
any two other Directors. All meetings shall requiree week's notice to all Directors unless waived b
all Directors.
Section 7. Quorum.A majority of the Directors of this corporationraeened according to these bylaws
shall constitute a quorum for the transaction cfibess.
Section 8. Duties and powers.
(a) The Board of Directors shall have complete mmrdver and management of the property, affairs,



and business of the corporation with power to hermoney and to authorize its general officers to
execute in the corporate name bills, notes, andrathidences of indebtedness, and to mortgage the
property of the corporation for that purpose. Natcact shall be made or expense incurred on befalf
this corporation except in accordance with auttadians granted by the Board of Directors.

(b) Each Director who is not an officer of the amnation shall fulfill a post on the Board, such as
community resources and school relations coordinaphysical property coordinator, volunteer
coordinator, membership coordinator, marketing aao@licity coordinator, production selection and
artistic policies coordinator. These posts willfitled by the Board at the first Board meeting aftew
members take office.

Section 9. Urgent actionslf an issue requiring action arises between Boagédtings the President, or
Vice-President acting if the President is unavé@atmay initiate provisional action by written diemnic
communication. At least seven Directors must ackadge receipt of the communication, and at least
six must approve the action for adoption. The actrust then be ratified at the next Board meeting.

ARTICLE Il - MEMBERS
Section 1. Membership yearThe membership year shall extend from Octoberdutyh the following
September 30.
Section 2. Qualifications and termA person who actively participates in Oregon Stkat Players in
a membership year shall be a member for the reramiofithat membership year and for the three
immediately following membership years. The Boar®wectors shall define active participation.

ARTICLE IV - STATUS
This corporation is a non-stock corporation orgadimnder Chapter 181, Wisconsin Statutes, andtis no
conducted for profit. All aspects of the operatmithe corporation shall be conducted in accordance
with applicable laws, rules and regulations foréxempt organizations.

ARTICLE V - OFFICERS
Section 1. Number.The officers of the corporation, all of whom sHadl Directors 18 years of age or
older, shall consist of a President, Vice-Presidérgasurer, and Secretary.
Section 2. Qualification - Election and Term.The officers shall be chosen each year by a ntgjofi
the members voting at the annual meeting. In tletermo candidate receives a majority, a runofflshal
be held between the two candidates receiving th&t mates. Separate elections shall be held for each
office, first for President, then for Vice-Presitleihen Treasurer, then Secretary. Each officelt bboél
office for one year, or until the officer's deatbsignation, or removal in the manner providedhiese
bylaws, whichever shall first occur.
Section 3. Duties of Officers.
(a) The President shall be the chief executiveceffof the corporation, shall see that all resohdiand
policies of the Board are carried out, shall beeamfficiomember of all committees of the corporation,
and shall have the general powers and duties adrgigon usually vested in the president of a non-
stock corporation.
(b) The Vice-President shall act for the Presiderany situation where the President may be absent
unable to carry out the duties of the office, ahdllschair the nominating committee for Directorgla
officers for the annual membership meeting.
(c) The Secretary shall have the custody of theuteibooks; keep a record of all meetings of ther@oa
and the membership, attesting by signature to thaiidity; and carry out the corporation's
correspondence.
(d) The Treasurer shall be the financial officettt# corporation and be in charge and have cusibdy
all funds of the corporation. The Treasurer wilv&aesponsibility for and deposit such funds inhsuc



banks, trust companies, or other depositories all §le selected by the Board, and shall make
disbursements as directed by the Board.

Section 4. Compensation of OfficeraNo officer shall be entitled to compensation fervices rendered

to the corporation in the course of holding offitée Board may authorize reasonable compensation fo
services of value performed by a member indepenafesifice, or to one who does not hold office.
Section 5. Vacanciedf the office of any corporation officer becomesaat, the Directors shall elect a
successor to fulfill the remainder of the term.

ARTICLE VI - AMENDMENT OF BYLAWS
These bylaws may be amended or any part theree&keg by a two-thirds vote of all members present
at any membership meeting for which the Board at€ibrs has provided to the membership at least
ten days before such a meeting written notice t@hinto propose amendments, together with a sysopsi
of such changes as have been proposed in advance.

ARTICLE VII - PROCEDURE
The rules contained in the most recent editioRalbert's Rules of Order Newly Revistall govern the
meetings of the members and of the Board of Dirsdto all cases to which they are applicable and in
which they are not inconsistent with these bylawd any special rules of order which the Board or
membership may adopt.



