BY-LAWS

OF

BROADMOOR CHAMBER SINGERS
ARTICLE I
Name and Purpose
Section 1:  Name.  The name of this association will be Broadmoor Chamber Singers, Inc. (“Broadmoor”).
Section 2:  Purpose.  The purpose of Broadmoor Chamber Singers is to provide opportunities for education, teaching, rehearsing, performing, and experiencing diverse choral music on a voluntary basis. Broadmoor endeavors to culturally enrich the men, women, and children in the Metro West and Greater Boston area through exposure to varied musical works.  Members of the group work to foster a sense of community across towns while sharing a unique musical experience. Broadmoor sustains itself through public and private fundraising as well as recruitment, publicity, and ticketed events.
ARTICLE II
Offices and Registered Agent
Section 1:  Offices.  The principal office of the Corporation in the State of Massachusetts shall be located at 10 Squire Court, #3, Natick, MA 01760.  The corporation may have such other offices, either within or outside the State of Massachusetts, as the Board of Directors may determine or as the affairs of the corporation may require from time to time.

Section 2:  Registered Agent.  The Corporation shall maintain a registered office in the State of Massachusetts, and a registered agent whose office is identical with such registered office, as required by the Massachusetts General Laws.  The registered office may be, but need not be, identical with the principal office of the State of Massachusetts, and the address of the registered office may be changed from time to time by the Board of Directors.
ARTICLE III  
Members

 The individuals that make up Broadmoor Chamber Singers shall be the Members.
ARTICLE IV

Management
Section 1:  General Powers.  The general management of the affairs of the corporation shall be vested in the Board of Directors (the “Board”).  The Board shall fix its policies, have the power to employ and discharge necessary staff and other help, authorize expenditures, and take all necessary and proper steps to carry out the purpose of this corporation and promote its best interests.  Directors shall not have the sole power to amend the Articles of Organization or the Bylaws but shall place any changes to the organizational documents of the Corporation to the current Members for approval by majority vote.  
Section 2:  Number, Tenure and Qualifications.  The number of Directors shall number at least three (3) and not more than six (6).  Each Director shall hold office until the next annual meeting when either current Directors or successors are nominated and submitted to the current Members for approval by majority vote.  Elections shall be held annually. At any given time, a majority of Directors must be current Members.
Section 3:  Initial Board of Directors.  Those persons named in the Articles of Organization of this Corporation shall act as the initial Board of Directors of the Corporation.

Section 4:  Vacancies.  Except as otherwise provided in Section 2 of this Article, any vacancies occurring in the Board of Directors may be filled by a vote of a majority of the remaining directors at any annual or special meeting and confirmed by a vote of the majority of the current Members.  

Section 5:  Removal of Directors or Members.  Any of the Directors or Members may be removed for cause by a majority vote of the Members.

Section 6:  Resignation of Directors or Members.  Any Director or Member may resign at any time by giving written notice to the remaining Directors.  The acceptance of a resignation shall not be necessary to make it effective, but no resignation shall discharge any accrued obligation or duty by a Director or Member.

Section 7:  Quorum; Manner of Acting.  A majority of the Board of Directors or Members shall constitute a quorum for the transaction of business at any meeting of the Board or the Members; but if less than a majority of the Directors or Members are present at said meeting, a majority of the Directors or Members present may adjourn the meeting from time to time without further notice. The act of a majority of the Directors or Members present at a meeting at which a quorum is present shall be the act of the Board of Directors or Members as the case may be, unless the act of a greater number is required by law or by these by-laws.
Section 8:  Annual Meeting of the Board of Directors.  There shall be at least one annual meeting of the Board of Directors to nominate the Directors.  The Meeting will be called by the current Board of Directors and shall indicate the time and place of the meeting.  The Board may provide by resolution the time and place, either within or outside the Commonwealth of Massachusetts, for the holding of additional regular meetings of the Board. 
Section 9:  Annual Meeting of the Members.  The Members shall hold an annual meeting within a reasonable amount of time after the annual meeting of the Board of Directors to vote on all Board nominations for Directors and Officers and to address any other business.   The Annual Meeting will be conducted during a regular gathering of Members, and will be called by the current President who shall indicate the time and place of the Meeting.  
Section 10:  Special Meetings.  Special meetings of the Board or the Members may be called by or at the request of any two Directors or by ten (10) or more Members.  The person or persons authorized to call special meetings of the Board may fix any place within the Commonwealth of Massachusetts for holding any special meeting.  
Section 11:  Notice.  Notice of any special meeting of the Board of Directors or Members shall be given at least ten (10) days in advance of the meeting date and delivered personally, sent by email, by telephone or other reasonable means to each Director or Member at his/her address as shown by the records of the corporation.  The Notice shall contain at a minimum the time, place and the specific agenda item to be taken up at that meeting.  
Section 12:  Voting.  Voting shall take place at each meeting or by proxy.  Proxies must be signed by the proxy-holder and delivered in written form to one of the Directors.  All proxies shall be signed by the Director or Member as the case may be.  Each Director or Member is entitled to one (1) vote.  A person who is both a Director and member shall be entitled to only one (1) vote.  
Section 13:  Action by Written Consent.  Any action required by law to be taken at a meeting of the Board or Members, may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the Directors or Members as the case may be. The secretary shall file a copy of the written consent in the Company’s minute book.

Section 14:  Compensation.  Directors as such shall not receive any renumeration for their services as Directors, but shall be paid for any approved out of pocket expenses with proper receipts being submitted to the Treasurer.  
Section 15:  Limits of Liability for Directors and Officers.  No Director or Officer shall personally be liable to the Corporation or its Members for monetary damages for any breach of fiduciary duty as an officer or Director notwithstanding any provision of law imposing such liability, except to the extent provided by applicable law for liability (1) for breach of the officer’s or Director’s duty of loyalty to the Corporation, (2) for acts of omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (3) for any transaction from which the officer or Director derived an improper personal benefit.  

Section 16:  Officers.  The Board will nominate at its Annual Meeting a President, Secretary, and Treasurer to execute the business and affairs to the Corporation.  The officers nominated by the Board must be confirmed by majority vote by the current Members.
ARTICLE V

Officers
Section 1:  Qualification.  To qualify as an officer of the Corporation the individual must be a current Member.
Section 2:  Officers.  The officers of the Corporation shall be a President, a Secretary, and a Treasurer.  The Board may elect other officers in accordance with the provisions of this Article.  
Section 3:  Election and Term of Office.  The officers of the Corporation shall be nominated annually by the Board of Directors at the regular annual meeting of the Board and submitted for approval by majority vote by the current Members.  New offices may be created at any meeting of the Board of Directors.  Each officer shall hold office until his/her successor shall have been duly elected.
Section 4:  Removal.  Any elected officer may be removed by a majority vote of the Board of Directors provided that the vote is confirmed by a vote of the majority of current Members.
Section 5:  Vacancies.  A vacancy in any office may be filled by the Board of Directors for the unexpired portion of the term and confirmed by a vote of the majority of the current Members.  
Section 6:  President.  The President shall be the principal executive officer of the Corporation and shall in general supervise and control all of the business and affairs of the Corporation.  The President shall preside at all meetings of the members and of the Board.  The President, with such other officers of the corporation authorized by the Board of Directors, shall have authority to sign checks. The President in general shall perform all duties incident to the office of President and such other duties as may be prescribed by the Board from time to time.

Section 7:  Treasurer.  The Treasurer shall have care and custody of, and be responsible for, all funds and securities of the corporation; receive and give receipts for moneys due and payable to the corporation from any source whatsoever, and deposit all such monies in the name of the corporation in such depositaries as shall be designated in accordance with the provisions in Article VII of these by-laws, and in general perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him/her by the President or by the Board of Directors. The treasurer shall make a report at each board meeting. The treasurer shall chair the finance committee, assist in the preparation of the budget, help develop fundraising plans, and make financial information available to board members and the public.
Section 8:  Secretary.  Secretary shall keep the minutes of the meetings of the members and of the Board of Directors in a company minute book; see that all notices are duly given in accordance with the provisions of these by-laws or as required by law; be custodian of the corporate records and of the seal of the corporation and see that the seal of the corporation is affixed to all documents, the execution of which on behalf of the corporation under its seal is duly authorized in accordance with the provisions of these by-laws; keep a register of the post-office address of each member which shall be furnished to the Secretary by such members; and in general perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him/her by the President or by the Board of Directors.
ARTICLE VI

Committees
Section 1:  Committees.  The Board of Directors may create special committees as needed.
Section 2:  Term of Office.  Each member of a committee shall continue as such until the next annual meeting of the Board of Directors or until his or her successor is appointed, unless the committee shall be sooner terminated, or unless such member is removed from such committee, or unless such member shall cease to qualify as a member thereof.

Section 3:  Chairman.  One member of each committee shall be appointed the chairperson by the committee members.

Section 4:  Vacancies.  Vacancies in the Members of any committee may be filled by appointments made in the same manner as provided in the case of the original appointments.

Section 5:  Quorum.  Unless otherwise provided in the resolution of the Board of Directors designating a committee, a majority of the whole committee shall constitute a quorum and the act of a majority of the members present at a meeting at which a quorum is present shall be the act of the committee.

Section 6:  Rules.  Each committee may adopt rules for its own government not inconsistent with these by-laws or with rules adopted by the Board of Directors.
ARTICLE VII

Contracts, Checks, Deposits and Funds
Section 1:  Contracts.  The Board of Directors may authorize any officer or officers to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation. The President and one (1) other Director or Officer must approve the contract or instrument prior to execution.  
Section 2:  Payments.  All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation, shall be signed by such officer and in such manner as shall from time to time be determined by resolution of the Board of Directors.  In the absence of such determination by the Board of Directors, such instruments shall be signed by the Treasurer and countersigned by the President of the Corporation.

Section 3:  Deposits.  All funds of the corporation shall be deposited in such depositories that are approved by the Board of Directors.

Section 4:  Gifts.  The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest, grant or devise for the general purposes or for any special purpose of the corporation.
Section 5:  Financial Statement.  A financial statement will be prepared annually, subject to audit, and given to the Members at the annual meeting.
ARTICLE VIII
Books and Records
The Secretary shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its members, Board of Directors and committees having any of the authority of the Board of Directors, and shall keep a record giving the names and addresses of the members entitled to vote.  All books and records of the corporation may be inspected by any member, or his agent or attorney, for any proper purpose at any reasonable time.

ARTICLE IX

Fiscal Year
The fiscal year of the corporation shall begin on the first day of July and end on the last day of June in each calendar year.
ARTICLE X
Dues
Section 1:  Membership Dues.  Dues shall be set at the beginning of the Fall and Spring semesters.  The Board of Directors will determine the amount of dues payable to the corporation by the Members.
Section 2:  Payment of Dues.  Dues shall be payable in the Fall semester and in the Spring semester.  

ARTICLE XI
Seal
The Board of Directors shall provide a corporate seal, which shall be in the form of a circle and shall inscribe thereon the name of the corporation and the words "Corporation Seal of Broadmoor Chamber Singers”.
ARTICLE XII
Amendments to By-Laws
These by-laws may be amended, repealed or adopted by a majority of the Board of Directors and approved by a vote of the majority of the current Members, provided that written notice of the amendment, repeal or adoption is given to each of the Directors and to the current Members at least seven (7) days prior to the meeting at which the proposed action is taken.
ARTICLE XIII
Dissolution and Winding Up

The corporation may be dissolved by law, or by the majority vote of the Members who are in attendance at a special meeting called for such purposes.  Upon the dissolution of the corporation, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose. If the Members vote to terminate the corporation, the Members will then determine by majority vote which organizations shall receive any remaining assets after the payment of liabilities of the Corporation, provided such are qualified as charities under section 501 (c)(3) of the Internal Revenue Service, or the corresponding section of any future federal tax code.  Any such assets not so disposed of shall be disposed of by a Court of Competent Jurisdiction of the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purposes.
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