
BY-LAWS OF THE WESTMORELAND PLAYERS, INC 
(As amended at the Special Meeting, June 9, 2013) 

 

Article I:  Name 
 
The name of the corporation shall be The Westmoreland Players, Inc and 
hereafter referred to as The Westmoreland Players. 
 

Article II:  Purposes 
 
The multi-faceted purposes of The Westmoreland Players, a 501c3 nonprofit 
corporation, include specifically: 
         A. To promote the arts and the development of artistic abilities and to 
encourage theatre groups and other dramatic enterprises. 
         B.  To furnish amusement, entertainment, and diversion to the public 
either indoors or outdoors. 
         C.  To promote the moral, social, and general welfare of its members and 
the community. 
         D.  To engage in any business which a non-stock corporation not 
organized for profit under the laws of the Commonwealth of Virginia may 
engage. 
         E.  To promote and enhance the cultural experiences of the diverse 
population of the Northern Neck and Middle Peninsula of the Commonwealth 
of Virginia, regardless of age, race, creed, national origin, or religion. 
 

Article III:  Members 
 

A. Membership criteria - Membership criteria is established under the 
Articles of Incorporation.   

B. Membership dues - Dues are defined as follows: 
 1. Volunteering 15 hours in The Westmoreland Players sponsored 
 activities in the season leading up to the Annual Meeting or  
 2. Making an annual monetary contribution of $300.  



C. Term of Membership - Dues shall be assessed annually and must be met 
to retain Membership status.  Membership status is determined by the 
Board of Directors on an annual basis at two (2) weeks before the 
Annual Meeting.  That status is retained until two (2) weeks before the 
following Annual Meeting at which time membership is reevaluated.  
The Board of Directors shall have final authority in determining 
Membership status. 

 
Article IV:   Membership Meetings 
 
        A.  The Annual Meeting of the members of this corporation shall be held in 
August of each year, or within two (2) weeks after the close of the final 
production for the Season. 
        B.  All meetings of members of this corporation shall be held at a time and 
place fixed by the Board of Director’s President or by a majority of the 
Directors. 
        C.  Written notice of regular meetings of the members shall be prepared 
by the Secretary or such other person at the discretion of the President and 
mailed to the last known mailing address of each member not less than ten 
days before any such meeting.  In the case of a special meeting, notice is to be 
mailed no less than ten (10) days prior or done by phone; such notice shall 
state the agenda.  
       D.  At all membership meetings a quorum shall consist of 10% of the 
Membership in addition to the number of Board members present.  With the 
exception of amendments to the By-Laws, a simple majority shall decide any 
question that may come before the meeting.  Eligible voting members who are 
unable to attend the Annual Meeting may vote for Board Members by 
absentee ballot submitted to the President before the annual meeting by 
regular mail or hand delivery.  

E. The order of business at the annual meeting and, as far as possible, at all 
other meetings of the membership, shall be: 

                1.  Member check-in. 
                2.  Reading and disposal of any unapproved minutes. 
                3.  Reports of officers and committees. 
                4.  Unfinished business. 
                5.  New business. 
                6.  Election of Directors. 
                7.  Adjournment. 



F. Annual and Special Membership meetings shall be governed by the 
Robert’s Rules of Order (Revised) on all points not specified in the By-
Laws. 
 

Article V:   Directors 
 
This Article can only be amended or repealed at an Annual or Special Meeting 
of the Membership. 
 
The Board of Directors is charged by the membership with conducting the 
day-to-day business of The Westmoreland Players. 
          
         A.  Number, Qualification, and Term: 
               The number of Directors shall be nine.  A member of the Board of 
Directors shall serve for a term of three years.  Board members are limited to 
no more than 2 consecutive three year terms.  Members may be re-elected to 
the Board after an absence of one year.  Three Board members will be elected 
annually.  Directors must be Voting Members and shall hold office until they 
resign or are removed, or until their successors are elected.   
The President should have been on the Board one year.  The Treasurer should 
have had some previous financial experience with financial record keeping. 
       B.  Duties and Expectations of Board Members: 
                1.  Attend all Board meetings. 
                2.  Participate in each production. 
                3.  Demonstrate commitment to the success and good management of 
The Westmoreland Players, Inc. 
                4. Maintain membership status. 
      C.  Resignation and Replacement of Directors:  
            If a member of the Board of Directors resigns before the completion of 
his/her term or is unable to complete the term for any reason, the Board of 
Directors will appoint a replacement to serve until the next Annual Meeting.  
This position will be offered at the discretion of the Board to any Voting 
Member.  At the next Annual Meeting, the vacancy will be filled by the 
Membership for the remainder of the term of the resigning Director.         
        D. Board Meetings: 
             1.  Regular Meetings – The regular meeting of the Board of Directors 
shall be monthly on a date determined by the Board. 
             2.  Special Meetings – Special meetings of the Board of Directors may be 
called by the President and held at any time. 



             3.  Notification Procedures – Notice of all Board meetings shall be made 
by the President or his designee to each member of the Board by mail, phone, 
or e-mail and not less than three days prior to the meeting.  
             4.  Order of Business – The order of business at any regular or special 
meeting of the Board of Directors shall be as follows:  

a) Member comments 
b) Call of the roll 
c) Reading and disposal of any unapproved minutes. 
d) Reports of officers and committees. 
e) Unfinished business. 
f) New business. 
g) Adjournment. 

             5. Quorum and Voting Procedure - A majority of the voting members of 
the Board must be physically present to constitute a quorum.   Proxies cannot 
be counted toward the quorum.   Except for changes to the By-Laws a majority 
vote shall decide any question that may come before the Board.  ‘Majority 
vote’ is defined as a simple majority of the votes cast, excluding abstentions.  
For changes to the By-Laws, see Article VIII.    
             6.  Committees – Any committee appointed by the Board of Directors 
shall be responsible to and report to the Board of Directors who shall have 
final approval over the findings of such committee. 
        E.  Rules of Conduct – The rules governing conduct of Board members 
shall be: 
             1.  Members and family members of the Board of Directors may be 
employed by the Board. 
             2.  A member of the Board will be excluded from discussions and voting 
privileges when dealing with issues related to the employment of the Board 
member or on issues involving personal financial gain. 
       F.  Removal of Directors – Any Board member not meeting the Duties and 
Expectations in Section B above may be asked by the Board of Directors to 
resign.  Upon refusal, a special meeting of the Membership shall be called and 
the matter resolved by a majority vote of the Membership in attendance at the 
special meeting. 
 

Article VI:  Officers and Board Appointed Positions 
 
       A.  Officers of the corporation shall be President, Vice President, Treasurer, 
and Secretary, who shall be elected at the first Board meeting after the Annual 
meeting for one year and shall hold office until their successors are elected.       



       B.  The President shall preside at all meetings, shall have general 
supervision of the affairs of the corporation, shall sign or countersign all 
contracts, or other instruments for and on behalf of the corporation, shall 
make reports to the Directors and members and shall perform other duties as 
are incident to his/her office or are properly required of him/her by the 
Board of Directors. 
 
           The President is responsible for all communications to the membership 
and donors.  The President will ensure that announcements of membership 
meetings are issued in accordance with the By-laws; that post membership 
meeting newsletters and other communications, as determined by the Board, 
are sent in a timely manner; that donor tax information is sent by the end of 
each calendar year, and that acknowledgements, thank you letters and like 
communications are sent as soon as practical.” 
      C.  The Vice President shall serve as a special assistant to the President and 
shall preside at all meetings in the absence of the President.  In addition, 
he/she shall have all other duties as are incident to his/her office or are 
properly required of him/her by the Board of Directors. 
      D.  The Treasurer shall have custody of all funds and securities of the 
corporation and shall deposit same in the name of the corporation in such 
bank(s) as the Directors may elect.  He/she may sign all checks, drafts, notes, 
or orders for payment of money and shall pay out and dispose of same under 
the direction of the President.  Checks in the amount of $1000 or less may be 
signed by the Treasurer alone.  For documents over $1000, they are to be 
signed by two of the three designated signatories which shall include the 
Treasurer, President, and one other officer.  The Treasurer shall present to the 
Board of Directors a report at each monthly meeting, but not less than 
quarterly, showing all expenses, receipts, and beginning and ending balances 
in all accounts.  In the event of a failure to submit the minimum reports as 
outlines above, the Board of Directors may direct that the books be removed 
from the Treasurer temporarily and updated by a member of the Board of 
Directors who shall be designated by the Board.  The Treasurer shall,  at all 
reasonable times, exhibit the books and accounts to any Director of the 
corporation.  In addition, the Treasurer will be responsible for ensuring the 
timely filing of all tax related forms, including 1099s, Federal and State tax 
forms.  (See Appendix 2 for Description of Treasurer’s Duties in Conjunction 
with the Bookkeeping Process.) 
     E.  The Secretary shall have charge of the seal and corporate records, shall 
sign with the President such instruments as require such signature, shall keep 



minutes of all meetings, keep a master list of crew shirt hours, make reports 
and perform other duties as are incident to his/her office or are properly 
required by the Board of Directors.   
 
     F.  The Board may annually appoint the following positions.  These 
positions will run from Sept 1 through August 31. 
          1.  Historian – The Historian shall ensure that a record is kept of the 
history of The Westmoreland Players, Inc.  This can be accomplished in many 
ways, including (but not limited to) photography, scrapbooks, and posting of 
the web site. 
          2.  Artistic Director – The Artistic Director shall act as a liaison between 
the Producer and/or Director to the Board of Directors. 
          3.  Data Base Manager. 
          4.  Public Relations Coordinator. 
          5.  Membership Coordinator. 
          6.  Other positions paid and unpaid as determined by the Board. 
 

Article VII:  Corporate Seal 
 
The Corporate Seal shall consist of two concentric circles with the name of the 
corporation between them and the words ‘Corporate Seal’ inside the circles.  
The corporate seal shall reside in the main file of the corporation under the 
care of the Secretary. 
 

Article VIII:  Amendments 
 
These bylaws may be amended, in whole or in part, at any properly called 
meeting of the voting members by a two-thirds vote of those voting if notice of 
the amendment is given at least fourteen days in advance of the meeting by 
the Secretary to the membership by postal mail or e-mail. 
 
Except where specifically prohibited, these By-Laws may be amended at any 
properly called meeting of the Board of Directors by a 60% vote of the Board 
members, provided seven (7) days notice has been given to all Board 
members.  Any By-Law change by the Board must be affirmed by a 2/3rds 
majority vote of the Membership at the next Annual Meeting.”      



  

Article IX: Election of Directors  
 

A. Directors shall be elected by members in good standing.  
B. The Board has the responsibility to ensure that the following 

actions are taken each year in preparation for the election of 
Directors at the Annual Meeting:  

1. Not later than three (3) months before the Annual Meeting select 
a Nominating Committee and approve and provide a written 
charge to the Committee.  

2. Not later than June 1st, ensure that the Nominating Committee 
submits an application package for the election of candidates to 
the Board of Directors.  

3. Not later than its regular May meeting, approve the application 
package for the election of Directors.  

4. Not later than July 1st, cause to be printed and made available 
through the Box Office to all members who so request, an 
application package for election to the Board of Directors.  

5. Accept application packages through the Box Office from any 
interested member by close of business no later than two (2) 
weeks before the close of the Membership rolls.  

6. Not later than two (2) weeks before the Annual Meeting, close the 
Membership rolls. 

7. Holders of Election shall be appointed by the Board from the 
Membership (excluding any current Board members) no later 
than two (2) weeks before the Annual Meeting.  

8. Approve and provide a written charge to the designated Holders 
of Election 

9. Within three days of the close of the Membership rolls, ensure 
that each member is sent a notice relating to the Annual Meeting 
and election of Directors.  The notice must contain: 

a. Notice of the date, time and place of the upcoming Annual 
Meeting.  

b. The list of candidates. 
c. An advisory that a bulletin will be posted at the 

theater describing the voting rights of members as well as 
the process for casting ballots for the available Director 
positions at the Annual Meeting.   

d. Information on how to obtain an absentee ballot. 



C.  Absentee Ballot Process 
1. Each member will be assigned a number which will be provided to the 

member in the meeting notice.   
2. In the event a member chooses to vote through an absentee ballot the 

number will be used to verify the legitimacy of the absentee ballot and 
ensure that double voting does not occur.   

3. Mailed ballots should be addressed to the Westmoreland Players, hand 
delivered to the Box Office, or hand delivered to the Holders of Election 
at the annual meeting. 

4. The identifying number should be written on the outside of the 
envelope used to submit the ballot.   

5. The ballots are passed unopened to the Secretary of the Westmoreland 
Players, who will verify the legitimacy of the ballots. 

6.  To maintain the privacy of the ballot, the envelope containing the ballot 
will be separated from the ballot and maintained until after the election 
is certified.   

D.  The Holders of Election shall execute their duty impartially and to the best 
of their ability.  
E.  At the Annual Meeting and at the point noted on the agenda, the president 
shall charge the Holders of Election with conducting the annual election of 
Directors. Thereupon, the Holders of Election shall:  

1. Verify eligibility of the voters from a current eligible member list,  
2. Ask for nominations from the floor,  
3. Organize and oversee the oral presentations of the candidates,  
4. Receive from the secretary any absentee ballots properly submitted 

prior to the election,  
5. Receive the votes of members present,  
6. Count all votes received,  
7. Present the election results for the record, and to the Membership,  
8. Subsequently prepare and sign a certificate of election results. 

reevaluated  
 



Article X:  Special Meetings 
 
The Membership may petition the Board for a Special Meeting.  The petition 
must specify the reason for the meeting and provide an agenda.  The petition 
must be signed by at least 10% of the current Membership.  The Board will 
verify the membership signatures, ensure the purpose is stated, the agenda is 
provided and call the Special Meeting within 45 days of receipt of the petition, 
unless it is within 45 days of an Annual Meeting.  In such case, the concerns of 
the petitioners can be addressed under new business at the Annual Meeting.  
 
Article X:  Corrections to Syntax and Spelling 
 
The President of the Board may correct or direct the correction of any 
inadvertent spelling, grammatical, or formatting errors in the printed text of 
the By-Laws. 

 
 


