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BY-LAWS OF SYMPHONICITY

The Symphony Orchestra of Virginia Beach

Modified: November 2009

Adopted: March 2010

I.  MEMBERSHIP OF THE ORCHESTRA

1. Playing members shall be accepted through the approval of the Auditions Committee.  The Auditions Committee for a prospective member shall be at least the Conductor and/or Music Director and the head of the section in which the person would play; e.g., for violins the Conductor and/or Music Director or his/her designee and the Concertmaster or a committee approved by the Conductor and/or Music Director.  Prospective student members will be formally auditioned annually.  

2.  There shall be no fee for membership in the Orchestra.

3.  When a section has an adequate number of players, auditions may be continued (at the option of the Auditions Board), and if the player is accepted, his/her name shall be placed on the “on call” list.  Personnel Managers will maintain the “on-call” lists.

4.   Leave of Absence may be granted for members at the discretion of the Music Director. In the event an on-call player is replacing a regular player on leave of absence, “on call” players shall be fully informed of the leave of absence, and the time period for which they are scheduled.  

5. A player may be dismissed from the Orchestra at the discretion of the Music Director.   

II. GENERAL ORCHESTRA MEETINGS

1.  General meetings of the Orchestra are normally held during rehearsals.

2.  There shall be a periodic, but not less than annual meeting of the Orchestra for the purpose of (1) electing members to the Board of Directors, or to fill vacancies on the Board; (2) any other business as presented by the Board of Directors.

3. Special Meetings of the Orchestra shall be held whenever called by the Music Director, the President or any other officer of the Executive Committee, or by a majority of the Board of Directors, or by written application of at least 20% of the members of the Orchestra to any member of the Executive Committee.

4.  At any meeting of members for the transaction of business, a quorum shall be twenty (20) Orchestra members.  All questions shall be determined by a simple majority vote including amendments to the By-Laws.  To amend the By-Laws, a written notice of motions shall be given to the Secretary at the immediately preceding meeting of the Orchestra.  Current By-Laws shall be available in the Orchestra office.
5.  General meetings of the Orchestra for purposes other than rehearsal shall be announced at least seven (7) days in advance, including notice of the date, time, place and purpose.  

6.  Notice of the purpose, date, time, and place of the Annual Meeting and of any other Special Meeting wherein a matter is scheduled to be discussed and/or voted upon by the Orchestra members which pertains to amending the Articles of Incorporation or By-Laws shall be given at the immediately preceding meeting.  Members who are not present shall also be notified by mail at least five (5) days prior to the meeting.  Such announcement may be made during the immediately preceding meeting or provided by mail, email, telephone, or other means.
7.  Every member in good standing (including students) shall have one vote.  A proxy shall be accepted by the President if filed in writing with Secretary of the meeting before voting begins.  It shall be valid only for that meeting.

8.  The rules contained in Robert’s Rules of Order shall govern the Orchestra in all cases to which they are applicable, and where they are not inconsistent with the Articles of Incorporation and By-Laws of this Corporation.

III. BOARD OF DIRECTORS

1.  A Board of Directors (“the Board”) shall be elected at a duly notified meeting of the Orchestra by voice or hand vote, or by secret ballot, or by any other means approved by majority vote of the members.  There shall be no fewer than ten (10) members elected to the Board for their three-year term of office.  The number of playing members on the Board shall not be fewer than six (6). A member of the Board of Directors may serve two consecutive three-year terms, followed by a one-year hiatus.  This hiatus may be waived by the Executive Committee.  The Governance Committee assumes the responsibility of selecting and presenting nominees.  Nominations from the floor may also be made at the time of election. (Governance Committee description contained in appendix 1)
2.  The purpose of the Board of Directors shall be:  (1) to oversee and manage the activities and finances of the Orchestra; (2) to raise funds; and (3) to promote the interests and goals of the Orchestra.
3.  A quorum for any Board of Directors meeting shall be not less than 50% plus one of the voting membership.
4.  When the Board has voted a regular schedule of meetings in advance, with time and place known to all, no notification to Board members shall be required.  Notification of Special Meetings shall be provided by the Secretary or his/her designee to all members of the Board.  The regular meetings of the Board are scheduled for February, May, August and November, usually on the first Monday of those months.
5.  The board of Directors shall actively encourage the creation and development of auxiliary organizations of non-members who support activities of the Orchestra.  The auxiliary organization may elect one of its members as a liaison officer, serving as an ex-officio, non-voting Board Member.

6. The Board of Directors have all accepted and signed Conflict of Interest statements (Appendix 2) and shall recuse themselves from any vote that seems to be or is a conflict of interest.

7.  A Director may be dismissed at the majority vote of the Board of Directors.  
8.  The rules contained in Robert’s Rules of Order shall govern the Board of Directors in all cases to which they are applicable, and where they are not inconsistent with the Articles of Incorporation and By-Laws of this Corporation.

IV.  OFFICERS
1. Officers shall be elected by the Board of Directors for two-year terms.
2.  The duties of the elected officers shall be as follows:

A. President:  This person shall be the Chief Executive Officer of the Orchestra, and preside at all business meetings.  This person shall perform all the duties commonly incident to his/her office and any other duties the Board shall designate.  
B. Vice-President:  This person shall perform all duties and have all powers of the President during the absence or disability of the President.  In the case of an emergency and in the absence or disability of the President, if no Vice-President has been elected or he/she is unavailable, the Secretary or any other member agreed upon by the majority vote of the Board shall act as President pro-tem.

C. Secretary:  This person shall keep accurate minutes of all meetings of the Board and of the Orchestra membership as a whole, keep a current list of all playing members and board members, and shall perform all the duties commonly incident to his/her office and any other duties the Board shall designate.

D. Treasurer:  This person shall keep an account of receipts and expenditures of the Corporation.  This person shall be the custodian of all funds and securities in the name of the Orchestra, and shall perform all duties as may be reasonably required of him/her from time to time by the Board.  
3. The Board of Directors shall determine whether any of its officers shall 

be paid.
4. The elected officers shall have signing power regarding certificates of membership, bonds, notes, mortgages, lease agreements, and contracts of the Orchestra.  The Executive Director has signature authority up to $2,000; over $2,000 requires the co-signature of the President, the Vice President or the Secretary.  

V. EMPLOYEES

1.  The permanent employees of the Corporation are as follows:

A. Music Director:  This person shall also be known as the Orchestra Conductor.  This person shall be hired by the Board of Directors, and his/her term of office shall be without time limit and shall be at the pleasure of the Board of Directors.  This person shall be responsible for the selection of music for concerts, rehearsal of the Orchestra, and selection of guest artists and conductors of the Orchestra.   The Orchestra Conductor shall be an ex-officio member of the Board of Directors and shall have one vote.  This person shall perform all the duties commonly incident to his/her office and any other duties the Board shall designate.  Notwithstanding the above, the Board of Directors acknowledges that the Music Director/Orchestra Conductor at the time of the writing of these By-Laws, David Kunkel, shall have one vote as to matters that come before the Board as long as he holds one of the above positions.
B. Executive Director:  This person shall be hired by the Board of Directors to be responsible for management of the business affairs for the Orchestra, for the implementation of public relations, for the organization of the financial records of the Orchestra.  This person reports to the President of the Board of Directors.  This person shall perform all the duties commonly incident to his/her position and any other duties the Board shall designate.

2.   The Board of Directors may from time to time hire additional employees as it sees fit.

Appendix 1

Symphonicity Board Committees

(In no particular order)

1)  Executive Committee

a.  The Executive Committee shall consist of the Music Director, Immediate Past President, President, Vice-President, Secretary, and Treasurer and include up to four additional Board Members appointed by the President.  Executive Committee meetings shall be scheduled every month of the year.

b.  The duties of the Executive Committee include acting on business items in the absence of the full Board.

c.  The Executive Committee shall set the agenda for the meetings and make recommendations to the Board of Directors.

d.  All actions of the Executive Committee are subject to ratification by the Board of Directors.

2)
Marketing and Audience Development Committee

a. Plan and implement all aspects of season subscription and renewal campaigns, including direct mail and telemarketing

b. Plan and implement a year-round single ticket sales campaign, including the design and placement of print and electronic advertising, special promotions, and corporate sales.

c. Oversee the development of a group sales program and other targeted ticket sales programs; monitor and report on results.

d. Develop program for communicating Symphonicity plans and activities to the media.

e. Oversee the development and production of all materials used to support Symphonicity public relations events and marketing campaigns, including subscription brochures, print ads, program ad sales, posters, signs, and electronic media advertising copy, telemarketing scripts, press releases, newsletters, program book, annual report, and special promotions.

f. Conduct audience and market research as needed; develop strategies based on survey analyses.  Provide statistical and demographic information to the Board of Directors as requested.

3)
Community Outreach and Education Committee

a. Plan and implement all aspects of Symphonicity education and outreach programs, including youth concerts, lecture- demonstrations, family concerts, school concerts, adult education, and volunteer programs. Assess effectiveness of each activity.

b. Use creativity and innovation in developing new programs that attempt to incorporate current educational and technological initiatives and cultivate new community partnerships.

c. Explore all opportunities to provide musical education outreach to youth and others that would not otherwise have access to music education.

4)
Finance/Budget Committee
a.
Develop sound financial and administrative policies and procedures and internal controls for accounting, auditing, budgeting,    purchasing, inventories, payroll, and administrative services functions.  Implement and monitor policies, procedures, and internal controls to ensure accuracy and efficiency

b.
Direct activities relating to the management and control of cash flow and banking relations.

c.
Assist in the preparation of the operating budgets and forecasts with staff and Executive Director and Board approval.

d.
Monitor revenues and expenses against approved budget. Recommend and monitor expense control initiatives. Prepare analyses of variances and recommended revision of plan and budget.

5)
Investment/Endowment Fund Committee

a. Participate in the Board’s development of investment policies and strategies.  Serve as primary contact with fund managers and ensure proper accounting for all investment transactions.

b. Meet with the fund managers on a regular basis to review fund statements.  Based on the results of these meetings, recommend appropriate changes to investment policies and strategies for Board approval.

c. Enlist potential donors for planned giving to the Symphonicity endowment

6)
Growth and Development Committee
a. Develop and implement a corporate sponsorship program; research and identify potential sponsors; prepare proposals and work with Board to identify matches between Symphonicity programs and each company’s interests.

b. Recommend fund-raising policies and procedures to the Executive Director and Board with the goal of developing a year-round development program that demonstrates the highest standards of professionalism and ethical conduct.

c. Develop and maintain a Business Plan and other promotional material for presentation to potential corporate donors.

d. Coordinate closely the Symphonicity League when approaching potential donors so as not to duplicate efforts.

7) Governance Committee (Nominating Committee)
a. Manages the Board election process; identifies and nominates candidates who are eligible under International Organization for Standardization (ISO) qualification standards to serve as members of the Board.   
b. Provides orientation of new and existing Board members

c. Provides training and education of the Board relating to governance rules and responsibilities.

d. Evaluates and monitors governance policies and makes appropriated recommendations to the Board for modifications.

e. Monitors the operations of the Board Committees and recommends criteria for membership.

f. Leads the Board through an annual self-evaluation process to determine whether it and its committees are functioning effectively.

Appendix 2  

Symphonicity Conflict of Interest Policy

Symphonicity Conflict of Interest Policy

Article 1 Purpose
The purpose of the conflict of interest policy is to protect this tax-exempt organization's (Organization) interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the Organization or might result in a possible excess benefit transaction. This policy is intended to supplement but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations.
Article II Definitions
1.
Interested Person
Any director, principal officer, or member of a committee with governing board delegated powers, who has a direct or indirect financial interest, as defined below, is an interested person.
2.
Financial Interest
A person has a financial interest if the person has, directly or indirectly, through business, investment, or family:
a.
An ownership or investment interest in any entity with which the Organization
has a transaction or arrangement,
b.
A compensation arrangement with the Organization or with any entity or
individual with which the Organization has a transaction or arrangement, or
c.
A potential ownership or investment interest in or compensation arrangement
with, any entity or individual with which the Organization negotiating a
transaction or arrangement.
Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial.
A financial interest is not necessarily a conflict of interest. Under Article HI, Section 2, a person who has a financial interest may have a conflict of interest only if the appropriate governing board or committee decides that a conflict of interest exists.
Article III Procedures
1.   Duty to Disclose
In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be given the opportunity to disclose all material facts to the directors and members of committees with governing board delegated powers considering the proposed transaction or arrangement.

2.
Determining Whether a Conflict of Interest Exists
After disclosure of the financial interest and all material facts, and after any discussion with the interested person, he/she shall leave the governing board or committee meeting while the determination of conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a conflict of interest exists.
3.
Procedures for Addressing the Conflict of Interest
a.
An interested person may make a presentation at the governing board or
committee meeting, but after the presentation, he/she shall leave the
meeting during the discussion of, and the vote on, the transaction or
arrangement involving the possible conflict of interest.
b.
The chairperson of the governing board or committee shall, if appropriate,
appoint a disinterested person or committee to investigate alternatives to
the proposed transaction or arrangement.
c.
After exercising due diligence, the governing board or committee shall
determine whether the Organization can obtain with reasonable efforts a
more advantageous transaction or arrangement from a person or entity that
would not give rise to a conflict of interest.
d.
If a more advantageous transaction or arrangement is not reasonably
possible under circumstances not producing a conflict of interest, the
governing board or committee shall determine by a majority vote of the
disinterested directors whether the transaction or arrangement is in the
Organization's best interest, for its own benefit, and whether it is fair and
reasonable. In conformity with the above determination it shall make its
decision as to whether to enter into the transaction or arrangement.
4.
Violation of the Conflicts of Interest Policy
a.
If the governing board or committee has reasonable cause to believer a
member has failed to disclose actual or possible conflicts of interest, it
shall inform the member of the basis for such belief and afford the
member an opportunity to explain the alleged failure to disclose.
b.
If, after hearing the member's response and after making further
investigation as warranted by the circumstances, the governing board or
committee determines the member has failed to disclose an actual or
possible conflict of interest, it shall take appropriate disciplinary and
corrective action.
Article IV Records of Proceedings
The minutes of the governing board and all committees with board delegated powers shall contain:
a. The names of the persons who disclosed or otherwise were found to have a financial interest in connection with an actual or possible

interest, the nature of the financial interest, any action taken to determine whether a conflict of interest in fact existed.
b.   The names of the persons who were present for discussions and votes relating to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection with the proceedings.
Article V Compensation
a.
A voting member of the governing board who receives compensation, directly or
indirectly, for the Organization for services is precluded from voting on matters
pertaining to that member's compensation.
b.
A voting member of any committee whose jurisdiction includes compensation
matters and who receives compensation, directly or indirectly, for the
Organization for services is precluded from voting on matters pertaining to that
member's compensation.
c.
No voting member of the governing board or any committee whose jurisdiction
includes compensation matters and who receives compensation, directly or
indirectly, from the Organization, either individually or collectively, is prohibited
from providing information to any committee regarding compensation.
Article VI Annual Statements
Each director, principal officer and member of a committee with governing board delegated powers shall annually sign a statement which affirms such person:
a.
Has received a copy of the conflicts of interest policy,
b.
Has read and understands the policy,
c.
Has agreed to comply with the policy, and
d.
Understands the Organization is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities which accomplish one or more of
its tax-exempt purposes.
Article VII Periodic Reviews
To ensure the Organization operates in a manner consistent with charitable purposes and does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted. The periodic reviews shall, at a minimum, include the following subjects:
a.
Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm's length bargaining.
b.
Whether partnerships, joint ventures, and arrangements with management
organizations conform to the Organization's written policies, are properly
recorded, reflect reasonable investment or payments for goods and services, further charitable purposes and do not result in inurement, impermissible private benefit or in an excess benefit transaction.
Article VIII Use of Outside Experts
When conducting the periodic reviews as provided for in Article VII, the Organization may use outside advisors. If outside experts are used, their use shall not relieve the governing board of its responsibility for ensuring periodic reviews are conducted.
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