
CIRCLE PLAYERS, INC 

RESTATED BYLAWS 
(AS AMENDED JUNE 25, 1995; JUNE 9, 1996; AND MAY 16, 2010) 

 

 

ARTICLE I 

NAME AND PURPOSE 

The name of this Corporation is Circle Players, Inc. (the “Corporation”).  The Corporation is a 

non-profit membership corporation, chartered by the State of Tennessee for the purpose, as set 

forth in its Charter, of cultural and educational activities.  Its aim is to promote public education, 

appreciation and enjoyment of dramatic literature, stagecraft, fine arts and the theatre through the 

production of plays and by conducting other related activities. 

ARTICLE II 

ADDRESS 

The Office of this Corporation shall be located as determined by its Board of Directors.  Until so 

determined to be located elsewhere, the Office shall be at 150 Fourth Avenue North, Suite 1850, 

Nashville, Davidson County, Tennessee  37219. 

ARTICLE III 

MEMBERSHIP 

Section 1.  Eligibility.  

Membership in this Corporation is open to the Public generally, as hereinafter provided. 

Section 2.  Membership Year.   

The membership year shall refer to the period beginning with the date of each annual 

Membership meeting and ending one day before the next Annual Membership Meeting. 

Section 3.  Artist Membership.   

A. Any person who, during any one membership year, participates in the activities of the 

Corporation by performing substantial services as a volunteer in any activity of the 

Corporation shall be immediately eligible for election to Artist Membership. 

B. The following shall constitute the performance of substantial services for the purposes of 

determining eligibility for Artist Membership: 

1. Serving as director or producer of any public production. 

2. Performing as an actor or musician in any public production. 

3. Serving on the stage crew during the run of any public production. 

4. Serving as a member of the Board of Directors or chair of any standing or special 

committee established by the Board of Directors. 

5. Ushering for five performances during any one season. 

6. Performing substantial services, as determined by the Board of Directors, on the 

production staff of any public production or as a member of any standing or special 

committee created by the Board of Directors. 
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7. Other participation in an activity of the Corporation that is substantially equivalent to 

the foregoing services, as determined by the Board of Directors. 

C. Payment of a fee in the nature of an honorarium for services shall not disqualify the 

recipient from eligibility for Artist Membership based on such services as a volunteer. 

D. The Board of Directors shall periodically determine which persons have satisfied the 

participation requirements for Artist Membership and shall elect those eligible persons as 

new Artist Members unless just cause is shown otherwise.  Artist Membership shall 

continue without reelection so long as participation requirements are met. 

E. Artist Membership shall continue from the date of election and through the next 

membership year beginning on the date of the Annual Membership Meeting following 

election to membership, but shall thereupon expire unless, during the membership year 

beginning on the date of such Annual Membership Meeting, the participation 

requirements set out in Item B of this section have been satisfied. 

F. Any former Artist Member who wishes to renew Artist Membership shall be subject to 

the requirements for new members. 

Section 4.  Contributing Membership. 

A. Any former stockholder in the Corporation as originally chartered who donated his 

interest in the distributable net assets of the Corporation as originally chartered to the 

Corporation as it is currently chartered, is designated a Contributing Member for life, and 

shall be entitled to all the rights and privileges of contributing membership including the 

right to vote. 

B. Any person who makes a substantial contribution of money, property or services may be 

elected a Contributing Member at the discretion of the Board of Directors.  A 

Contributing Member shall be entitled to all the rights and privileges of contributing 

membership, including the right to vote, for the remainder of the membership year during 

which said contribution was made, and for the following membership year, or for life. 

C. Any person who has subscribed to the theatrical season of the Corporation by purchasing 

a season subscription for two successive seasons shall be eligible to become a 

Contributing Member, entitled to all the rights and privileges of contributing 

membership, including the right to vote, upon payment of annual dues in an amount 

established by the Board of Directors. 

Section 5.  Privileges of Membership. 

A. All Artist Members and Contributing Members shall be entitled to attend all membership 

meetings of the Corporation or other events sponsored by the Corporation where there is 

no admission charge made.  They shall be entitled to receive notices of plays and other 

activities of the Corporation.  They shall be entitled to vote on any matter of business 

coming before any meeting of the membership of the Corporation. 

B. Each Artist Member shall be entitled to purchase two season memberships for the regular 

season of plays for two-thirds (2/3) of the regular season rate. 
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Section 6.  Meetings.  

There shall be an Annual Membership Meeting of the Artist Members and Contributing 

Members of the Corporation that shall be held no later than two (2) weeks prior to the end of the 

Corporation’s fiscal year. The Board of Directors shall set the date. The membership may decide 

to hold other membership meetings.  The President may call a membership meeting at any time 

and shall do so upon the written request of the lesser of ten (10) or one-tenth (1/10) of all the 

members of the Corporation.  Notice of each meeting shall be delivered to each member by an 

acceptable communication media or by mail at least ten (10) days before the meeting date. 

Section 7.  Quorum and Voting. 

One-tenth (1/10) of the Artist Membership shall constitute a quorum at any regular or special 

meeting of the membership of the Corporation.  Contributing Members shall not count toward a 

quorum.  If the members present do not constitute a quorum, the meeting may be adjourned until 

it shall be regularly constituted.  Any question put to a vote shall be decided by a majority of 

votes cast, except as provided to the contrary by law or specific provision of the Charter or 

Bylaws.  Voting by proxy shall not be allowed. 

Section 8.  Absentee Ballots. 

Voting by Absentee Ballot is allowed for voting on proposed amendments to the Charter or 

Bylaws, on any merger, reorganization or dissolution of the Corporation at any membership 

meeting, and in the election of members of the Board of Directors at the Annual Membership 

Meeting only.  Notice of the right and procedure to vote by Absentee Ballot shall be sent to each 

member with the notice of the meeting.  The member so voting shall indicate his/her choice on 

the ballot, seal the ballot in an envelope marked “Absentee Ballot”, mark the envelope with 

his/her membership status, sign his/her name on the envelope, and return the sealed ballot to the 

Secretary of the Corporation.  The Secretary before the Membership Meeting at which the vote is 

being held must receive any Absentee Ballots.  Only the Officers of Election at the Membership 

Meeting shall open the envelopes containing the Absentee Ballots.  Any Artist Member voting 

by Absentee Ballot shall be considered present for determining the presence of a quorum for that 

election. 

Section 9.  Procedure. 

Meetings shall be conducted in accordance with Roberts’ Rules of Order, except as provided to 

the contrary by law or in the Charter or Bylaws. 

Section 10.  Expulsion and Suspension. 

Any Member may be expelled or suspended from membership for conduct incompatible with the 

purposes of the Corporation.  Expulsion or suspension shall be by vote of the Board of Directors.  

However, any member so accused shall be given not less than fifteen (15) days prior notice via 

standard, acceptable communication media of such expulsion or suspension, including the 

reasons for the action, and an opportunity to be heard orally or in writing at least five (5) days 

before the effective date of expulsion or suspension. 
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ARTICLE IV 

BOARD OF DIRECTORS 

Section 1.  Powers and Responsibilities. 

The responsibility for setting the policies and managing the affairs of the Corporation shall be 

vested in a Board of Directors.  Its powers and responsibilities shall include, but not be limited 

to, the employment and discharge of all employees and agents, including determining their 

compensation, the selection and production of plays, and the determination of fiscal policy.  It 

shall have all other powers necessary and proper for the control and management of the affairs of 

the Corporation. 

Section 2.  Composition. 

The Board of Directors shall be composed of twelve persons, four (4) of whom shall be elected 

each year, as hereinafter provided in Section 3, and who shall serve for terms of three (3) years 

each, or until their successors are elected and qualified.  Provided, however, that if the term on 

the Board of that person who is President at the time of the Annual Membership Meeting be then 

expiring, such person shall remain a member of the Board, ex officio, for one additional year.  

This shall not affect the regular election of four (4) members by the Board as hereinafter 

provided. 

Section 3.  Election of Board of Directors. 

At the Annual Membership Meeting, the members in good standing of the Corporation shall 

elect four (4) persons to the Board of Directors for terms of three (3) years each.  The 

Nominating Committee as set forth in Article VI, Section 3, shall present nominations.  

Nominations may also be made by any member of the Corporation upon petition signed by at 

least ten (10) other members, and submitted to the President by an acceptable communication 

media or by mail at least one (1) week prior to the Annual Membership Meeting. Nominees need 

not be members of the Corporation.  Each member shall be entitled to cast one vote for each 

vacancy to be filled.  Unless there are no more nominees than there are vacancies to be filled, 

voting shall be by secret ballot.  Any vote marked for more nominees than there are vacancies to 

be filled shall not be counted.  Those nominees receiving the highest number of votes shall be 

declared elected.  In order for the correct number of persons be elected, any ties shall require an 

immediate re-vote involving the nominees constituting the tie.  Absentee ballots shall not be 

counted during a re-vote. 

A. Transition Provisions:  At the first Annual Membership Meeting after adoption of the 

bylaws amendment changing terms from two (2) years to three (3) years, four (4) 

directors shall be elected for terms of three (3) years and two (2) directors shall be elected 

for terms of two (2) years.  At the next Annual Membership Meeting, four (4) directors 

shall be elected for terms of three (3) years and two (2) directors shall be elected for 

terms of one (1) year.  The four nominees receiving the highest number of votes shall be 

elected to terms of three (3) years and the two (2) nominees receiving the fewest votes 

necessary for the election shall be elected to shorter terms. 
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Section 4.  Vacancies. 

If a vacancy occurs on the Board during the term of a member, the remaining members of the 

Board may elect a successor for the remaining portion of such term.  The Board may also submit 

the election of a successor to the next Annual Membership Meeting of the Corporation provided 

that the membership of the Board is maintained at not less than ten (10) persons.  If the Board 

chooses to submit the election at the Annual Membership Meeting, the ballot will provide for an 

additional vote and the nominee receiving the fewest number of votes necessary for election to 

the Board shall be designated to fill the vacancy. 

The Board of Directors shall have the power to declare a vacancy and thereafter appoint a 

successor whenever: 

A. A Director is permanently absent or absent for such periods of time as to make it 

impossible to discharge the duties of a Director. 

B. A Director ceases to be a member. 

C. A Director fails or refuses to discharge the duties of his office and the remaining 

Directors determine by a quorum vote that such disability exists. 

D. A Director is absent from three regularly scheduled meetings without sufficient reason as 

determined by the Board. 

A Director under consideration for removal shall be notified via standard, acceptable 

communication media not less than five days before the next regularly scheduled meeting. 

Section 5.  Additional Board Members.  

In accordance with Sections 2, 3 and 4 of this Article, the Board of Directors may elect up to 

four (4) additional members.  The term of such additional members will begin at election and 

end with the date of the next Annual Membership Meeting.  The Board of Directors shall decide 

the question to present additional members at its first organizational meeting following the 

Annual Membership Meeting.  Thereafter, any additional members may be elected only if three 

or more Board members call for an election.  The Secretary shall be given written notification of 

such an election.  The Secretary shall notify the Board of such election in the regular notice of 

the meeting of the Board at which the election is to be held.  Nominees under this provision must 

receive affirmative votes of two-thirds (2/3) of the number of persons constituting the Board of 

Directors at the time of such election.  Newly elected additional members shall not be eligible to 

vote for additional members in a separate election at the same meeting.  Newly elected additional 

members shall not be counted in determining the number of votes required for the election of 

additional members in a separate election at the same meeting.   

Section 6.  Meetings.  

Regular meeting of the Board of Directors shall be held within fourteen (14) days after the 

Annual Membership Meeting.  Thereafter, the Board may meet at times it shall decide but at 

least once every six weeks.  Special meetings may be held at any time upon call of the President 

or upon call of any four members of the Board.  The Secretary shall notify the Board via 

standard, acceptable communication media of all meetings not less than three days before such 

meeting. 
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Section 7.  Quorum and Voting.  

A majority of the Board of Directors shall constitute a quorum.  Any question coming before the 

Board shall be decided by a majority of votes cast, except as provided to the contrary by law, or 

in the Charter or Bylaws. 

Section 8.  Procedure.  

Meetings will be conducted in accordance with Roberts' Rules of Order, except as provided to 

the contrary by law, or in the Charter or Bylaws. 

Section 9.  Action Without Meeting. 

By written consent or consents, signed by all members of the Board, any action that could be 

taken at a meeting may be taken without a meeting.  The affirmative vote of the number of 

directors that would be necessary to take such action at a meeting, evidenced by written, signed 

consent or consents describing such action, shall be the act of the Board.  Such consents shall be 

included in the Board's minutes. 

 

ARTICLE V 

OFFICERS 

Section 1.  Election. 

The Officers of the Corporation shall be a President, a Vice President, a Secretary and a 

Treasurer, who shall be elected by the Board of Directors from the membership of the Board, at 

the next meeting of the Board following the Annual Membership Meeting and who shall serve 

for terms of one year or until their successors are elected and qualified.  There shall be an Artist 

Membership Secretary, who shall not be a member of the Board of Directors and who shall be 

elected by the membership of the Corporation at each Annual Membership Meeting.  The Board 

of Directors may create additional offices to be filled by vote of either the Board or the 

membership of the Corporation.  If any office shall become vacant during the regular term, the 

Board of Directors shall elect a successor for the remainder of such term. 

Section 2.  President. 

The President shall perform the duties usually pertaining to this Office and shall be Chairman of 

the Board of Directors.  The President shall preside at all meetings of the Membership of the 

Corporation and of the Board of Directors, shall appoint all Committees subject to approval of 

the Board, and shall be a member, ex officio, of all committees.  The President shall sign all 

deeds, notes and mortgages of the Corporation, and shall perform all other duties normally 

pertaining to the Office, and as determined by the Board of Directors. 

Section 3.  Vice President. 

The Vice President shall perform the duties of the President if the President is absent or unable to 

serve; and the Vice President shall have the full authority of the President, when so acting.  The 

Vice President shall maintain the records and accounts of the season Membership holders and 

shall report to the Board of Directors after each production. 
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Section 4.  Secretary. 

The Secretary shall maintain a Minute Book, with a full and accurate account of the proceedings 

of all meetings of the Membership of the Corporation, of the Board of Directors and of the 

Executive Committee, shall send out the required notice of the meetings of the Corporation, and 

shall maintain the Bylaws; and shall keep such other records as the Board may direct. 

Section 5.  Treasurer. 

The Treasurer shall have the custody of all moneys and securities of the Corporation and shall 

keep a full and accurate account of the receipts and disbursements of the Corporation.  The 

Treasurer shall submit reports of the finances of the Corporation at the Annual Membership 

Meeting, and to the Board of Directors, periodically; shall sign all checks and other instruments, 

which require the Treasurer's signature; and shall perform other duties incident to the office, or 

that are properly required by the Board of Directors.  In the discretion of the Board of Directors, 

the Treasurer shall be bonded. 

Section 6.  Artist Membership Secretary. 

The Artist Membership Secretary shall maintain a file of all persons who participate in the 

activities of the Corporation, including a record of the participation of each person, obtained 

from the various producers or directors of plays, committee chairs, officers and other appropriate 

persons.  The Artist Membership Secretary shall, from time to time, advise the Board of 

Directors of the names of such persons who have participated in the activities of the Corporation 

sufficiently to satisfy the requirements of Artist Membership; and shall, prior to the close of each 

membership year, advise the Board of the names of any artist members who have not 

participated in the activities of the Corporation during the membership year sufficiently to 

remain an Artist Member.  The Artist Membership Secretary shall maintain a file of both the 

Artist Membership and the Contributing Membership and shall assist the Secretary of the 

Corporation in sending out notices of membership meetings and in keeping other records of the 

Corporation. 

 

ARTICLE VI 

COMMITTEES 

Section 1.  Committees. 

There shall be such standing and special committees as the Board of Directors may from time to 

time determine, by vote of a majority of all directors then in office, and as provided in this 

Article.  The members of all committees created by the board shall be appointed by the 

President, subject to approval of a majority of all directors then in office. 

Section 2.  Executive Committee. 

There shall be an Executive Committee composed of the President, the Vice President, the 

Treasurer and one other member of the Board of Directors, to be selected by the President, which 

shall exercise such authority in the management of the Corporation as the Board of Directors 

may delegate to it.  It may act in the name of the Board of Directors in routine matters arising in 

the interval between meetings of the Board and it may act in the name of the Board in case of 

emergency.  The President shall be the Chairman of the Executive Committee but shall be 
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entitled to vote on all questions.  The vote of three members shall be required to decide any 

question.  The Executive Committee shall keep a record of all action taken by the Committee and 

report it to the next regular meeting of the Board of Directors. 

Section 3.  Nominating Committee 

There shall be a Nominating Committee appointed by the President, subject to approval of the 

Board of Directors, by majority vote.  At least one (1) member shall be a member of the Board of 

Directors who is not then in the last year of his or her term of office.  At least one (1) member 

shall be an artist member who is not a member of the board.  The membership of the Corporation 

shall be notified of the names and addresses of each member of the Nominating Committee.  The 

Nominating Committee shall select the nominees for the ballot, for election of the Board of 

Directors.  Upon petition signed by at least ten (10) members of the corporation, requesting the 

inclusion of any named person or persons on the ballot, each such person shall be included 

unless he or she declines the nomination. 

 

ARTICLE VII 

FINANCE 

Section 1.  Fiscal Year. 

The fiscal year of the Corporation shall be from July 1 through June 30, except that the Board of 

Directors by resolution may authorize another fiscal year consistent with sound accounting 

practices. 

Section 2.  Banking. 

All moneys received by the Corporation shall be deposited in the name of the Corporation in 

such bank or other institution as the Board of Directors may designate and shall be drawn out 

only by checks signed by the Treasurer or other persons so authorized by the Board. 

Section 3.  Audit. 

The books of the Corporation shall be audited by an Audit Committee or by a Certified Public 

Accountant at the close of each fiscal year and report of each audit shall be furnished to each 

member of the Board of Directors. 

Section 4.  Use of Moneys. 

All moneys taken in by the Corporation shall be disbursed to defray the proper expenses of the 

Corporation.  No Officer or member of the Corporation or the Board of Directors shall receive 

any compensation by reason of holding such office or such Membership, nor shall any 

distribution of profits be made to any person. 

ARTICLE VIII 

BYLAWS 

Section 1.  Ratification. 

These Restated Bylaws shall become effective immediately upon approval by a majority of the 

whole membership of the Board of Directors and by a vote of two-thirds (2/3) of the members 

present and voting at a meeting of the membership of the Corporation, called for that purpose.  
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Thereupon, all previous bylaws of the Corporation, including amendments thereof, shall be 

repealed and shall be superseded by these Restated Bylaws. 

Section 2.  Amendment. 

The Bylaws may be amended or repealed by a two-thirds (2/3) vote of the members present at 

any meeting of the Membership of the Corporation, as herein provided.  Any such change shall 

first be proposed either: 

A. by resolution of the Board of Directors; or 

B. by a resolution, in writing, signed by at least ten members of the Corporation and 

submitted to the Secretary. 

Such proposed change shall be presented at the next meeting of the membership of the 

Corporation; provided, however, the Secretary shall notify the members of the text of such 

proposed change and of the right to vote by Absentee Ballot, in the regular notice of the meeting 

at which such proposed change will be submitted.  No amendment shall be effective to change 

any substantive parts of Article VII, Section 4, or of Article IX of these Bylaws. 

ARTICLE IX 

DISSOLUTION 

The Corporation shall be dissolved in the manner provided in the Charter, or as otherwise 

permitted by the Laws of the State of Tennessee.  Upon dissolution of the corporation, the Board 

of Directors shall, after paying or making provisions for the payment of all liabilities of the 

corporation, distribute all assets of the corporation to an organization or organizations recognized 

as exempt from taxation pursuant to Section 501(c)(3) of the Internal Revenue Code of 1986, as 

amended. 


