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Main Street Arts Bylaws
ARTICLE I: NAME

1.01 The name of the corporation shall be Main Street Arts and it shall be a nonprofit
corporation, organized and existing under the laws of the State of Vermont.

ARTICLE II: PURPOSE and POWERS

2.01: Purpose

Main Street Arts strengthens personal and community well-being through diverse
arts experiences and social connection.

2.02 Powers

The corporation shall have the power, directly or indirectly, alone or in conjunction or
cooperation with others, to do any and all lawful acts which may be necessary or convenient to
effect the charitable purposes, for which the corporation is organized, and to aid or assist other
organizations or persons whose activities further accomplish, foster, or attain such purposes.
The powers of the corporation may include, but not be limited to, the acceptance of
contributions from the public and private sectors, whether financial or in-kind contributions.

2.03 Nonprofit Status and Exempt Activities Limitation

(a) Nonprofit Legal Status
Main Street Arts. is a Vermont nonprofit public benefit corporation, recognized as tax exempt
under Section 501(c)(3) of the United States Internal Revenue Code.

(b) Exempt Activities Limitation

Notwithstanding any other provision of these Bylaws, no director, officer, employee, member, or
representative of this corporation shall take any action or carry on any activity by or on behalf of
the corporation not permitted to be taken or carried on by an organization exempt under
Section 501(c)(3) of the Internal Revenue Code as it now exists or may be amended, or by any
organization contributions to which are deductible under Section 170(c)(2) of such Code and
Regulations as it now exists or may be amended. No part of the net earnings of the corporation
shall inure to the benefit or be distributable to any director, officer, member, or other private
person, except that the corporation shall be authorized and empowered to pay reasonable
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compensation for services rendered and to make payments and distributions in furtherance of
the purposes set forth in the Articles of Incorporation and these Bylaws.

(c) Dissolution
Following approval by the Board, in order for the corporation to be dissolved, it must follow the
process set out under the laws of the State of Vermont.

(d) Distribution Upon Dissolution

Upon the dissolution of Main Street Arts., 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. 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.

The organization to receive the assets of Main Street Arts, hereunder shall be selected in the
discretion of a majority of the managing body of the corporation, and if its members can not so
agree, then the recipient organization shall be selected pursuant to a verified petition in equity
filed in a court of proper jurisdiction against Main Street Arts, by one (1) or more of its
managing body which verified petition shall contain such statements as reasonably indicate the
applicability of this section. The court upon a finding that this section is applicable shall select
the qualifying organization or organizations to receive the assets to be distributed, giving
preference if practicable to organizations located within the State of Vermont.

In the event that the court shall find that this section is applicable but that there is no qualifying
organization known to it which has a charitable purpose, which, at least generally, includes a
purpose similar to Main Street Arts, then the court shall direct the distribution of its assets
lawfully available for distribution to the Treasurer of the State of Vermont to be added to the
general fund.

ARTICLEIII: BOARD OF DIRECTORS

3.01 Responsibilities and Duties
1. Performance of any and all duties imposed by law, the Articles of Association or these
Bylaws.
2. Appointing and removing, prescribing the duties and confirming the compensation of
employees, contractors and agents of the Corporation.
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3. Setting financial policy, raising funds, approving budgets and overseeing the financial
management of the Corporation.
4. Overseeing the program and activities of Main Street Arts.

3.02 Number
The Board of Directors shall consist of no fewer than 7 and no more than 15 members.

3.03 Term

The term of office of the officers shall be two years. An officer shall not serve for more than
three consecutive terms and may be eligible to serve thereafter following the lapse of one year
from the conclusion of the last service.

3.04 Board Member Recruitment and Election

The board member recruitment process begins with the board members soliciting nominations.
The Board may appoint a task group, including members of the public, to gather nominations.
Nominations are brought to the Board for approval. Officers shall be elected by a majority of the
Board of Directors providing there is a quorum. The Director's term will start from the date they
are formally elected and the tracking of the term will start on the 1st of the month following the
election.

3.05 Resignation
A board member may submit his/her resignation in writing to the Board at any time during
his/her term. The acceptance of the resignation shall not be necessary to make it effective.

3.06 Removal
A board member may be removed by two-thirds vote of the board of directors then in office, if:

1) the member is absent (either excused or unexcused) from one-third or more meetings
of the board of directors in a twelve month period. The board chair(s) is empowered to
excuse officers from attendance for a reason deemed adequate by the board chair(s).

Or:

2) for cause if before any meeting of the board at which a vote on removal will be made
the board member in question is given electronic or written notification of the Board’s
intention to discuss her/his case and is given the opportunity to be heard at a meeting of
the board.
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3.07 Replacement of Resigned or Removed Officers
A vacant board member’s seat, resulting from the resignation or removal of a board member,
may be filled by a majority vote of the board at a duly constituted meeting.

ARTICLE IV: OFFICERS

4.01 Election

The Officers of Main Street Arts shall be elected annually by the Board of Directors. The Officers
shall be: Chair, Secretary and Treasurer. A Vice-Chair may be added at the discretion of the
Board.

4.02 Term
The term of office for the Officers shall be one year.

4.03 Duties of the Chair

The Chair shall preside at all meetings of the Board and generally perform all acts incident to
the office of Chair and shall have such additional powers and duties as may from time to time
be assigned to him/her by the Board. The Chair shall also be an ex-officio voting member of
each Board Committee. The Vice-Chair shall serve in any of these functions as designated by the
Chair.

4.04 Duties of the Secretary

The Secretary shall be custodian of the records of the Corporation, and shall keep minutes of all
full Board meetings and the Executive Committee Meetings, and see that they are distributed
promptly after the meetings.

4.05 Duties of the Treasurer

The Treasurer shall be responsible for the funds of the Corporation and shall keep accurate and
adequate records of the assets, liabilities and transactions of the Corporation. He/She will
approve a written financial report for each Board meeting and an annual financial report after
the close of the fiscal year. The Treasurer will ensure that IRS Form 990 is submitted in a timely
fashion. The Treasurer will also prepare and submit special financial reports to the Board as may
be requested. The Treasurer will work with the Finance Committee on an annual budget and
other budgets as may be required.

ARTICLE V: STAFF
The Board of Directors, at its discretion, may engage staff. The employee handbook and specific

job descriptions will be the guiding resource for staff responsibilities, expectations, policies and
procedures.
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ARTICLE VI: COMMITTEES

6.01 Committee Expectations

Each board member is expected to serve actively on at least one committee of the Board and
attend meetings of that committee. Committees function in an advisory capacity unless specific
authorities are delegated by the Board. Membership on committees may include members of
the public.

6.02 Standing Committees

Finance Committee
The Finance Committee shall be chaired by the Treasurer. Committee members shall be
appointed by the Treasurer or the Chair.

6.03 Other Committees
There may be other standing or ad hoc committees appointed by vote of the Board of Directors.

ARTICLE VII: MEETINGS

7.01 Meetings and Action of Committees

Board meetings shall be held at least six times a year including the end of the fiscal year
meeting in July. A majority of board members shall constitute a quorum. The Board members
shall elect the Officers at the Annual Meeting.

7.02 Meeting Minutes
Minutes shall be kept of all Board meetings and shall be filed with the corporate records.

7.03 Remote Meetings
The Board can meet remotely as long as all can hear one another.

7.04 Annual Meeting

The Board of Directors will hold an Annual Meeting of Main Street Arts. The meeting shall be
held within six weeks at the end of the fiscal year. The purpose of this meeting is to present the
Annual Financial Report, elect Officers, and conduct any other business that should properly be
brought before the meeting.

ARTICLEVIIl: BOARD POLICIES

8.01 Board Review
The board shall periodically review and update policies in the following areas:
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Code of Ethics / Whistleblower
Conflict of Interest

Document Retention and Destruction
Nondiscrimination Policy

And other policies as decided by the Board.

ARTICLE IX: CONTRACTS, CHECKS, LOANS, INDEMNIFICATION AND RELATED MATTERS

9.01 Contracts and other Writings

Except as otherwise provided by resolution of the board or board policy, all contracts, deeds,
leases, mortgages, grants, and other agreements of the corporation shall be executed on its
behalf by Board Chair or other persons to whom the corporation has delegated authority to
execute such documents in accordance with policies approved by the board.

9.02 Checks, Drafts

All checks, drafts, or other orders for payment of money, notes, or other evidence of
indebtedness issued in the name of the corporation, shall be signed by such officer or officers,
agent or agents, of the corporation and in such manner as shall from time to time be
determined by resolution of the board.

9.03 Deposits

All funds of the corporation not otherwise employed shall be deposited at least weekly to the
credit of the corporation in such banks, trust companies, or other depository as the board or a
designated committee of the board may select.

9.04 Loans

No loans shall be contracted on behalf of the corporation and no evidence of indebtedness shall
be issued in its name unless authorized by resolution of the board. Such authority may be
general or confined to specific instances.

9.05 Indemnification

(a) Mandatory Indemnification

The corporation shall indemnify an officer or former officer who was wholly successful, on the
merits or otherwise, in the defense of any proceeding to which he or she was a party because
he or she is or was an officer of the corporation against reasonable expenses incurred by him or
her in connection with the proceedings.

(b) Permissible Indemnification
The corporation shall indemnify an officer or former officer made a party to a proceeding
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because he or she is or was an officer of the corporation, against liability incurred in the
proceeding, if the determination to indemnify him or her has been made in the manner
prescribed by the law and payment has been authorized in the manner prescribed by law.

(c) Advance for Expenses

Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the
corporation in advance of the final disposition of such action, suit or proceeding, as authorized
by the board of directors in the specific case, upon receipt of (I) a written affirmation from the
officer, employee or agent of his or her good faith belief that he or she is entitled to
indemnification as authorized in this article, and (ll) an undertaking by or on behalf of the
officer, employee or agent to repay such amount unless it shall ultimately be determined that
he or she is entitled to be indemnified by the corporation in these Bylaws.

(d) Indemnification of Officers, Agents and Employees

An officer of the corporation is entitled to mandatory indemnification under this article to the
same extent as anyone on the board of directors. The corporation may also indemnify and
advance expenses to an employee or agent of the corporation who is not an officer consistent
with Vermont Law and public policy, provided that such indemnification, and the scope of such
indemnification, is set forth by the general or specific action of the board or by contract.

(e) Directors and Officers Insurance
Main Street Arts shall maintain a Directors and Officers insurance policy.

ARTICLE X: TRANSPARENCY and ACCOUNTABILITY
Disclosure of Financial Information With The General Public

10.01 Purpose
By making full and accurate information about its mission, activities, finances, and governance
publicly available, Main Street Arts practices and encourages transparency and accountability to
the general public. This policy will:
(a) indicate which documents and materials produced by the corporation are
presumptively open to staff and/or the public
(b) indicate which documents and materials produced by the corporation are
presumptively closed to staff and/or the public
(c) specify the procedures whereby the open/closed status of documents and materials
can be altered.

The details of this policy are as follows:

10.02 Financial and IRS documents (The form 1023 and the form 990)
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Main Street Arts shall provide its Internal Revenue forms 990, 990-T, 1023 and 5227, bylaws,
conflict of interest policy, and financial statements to the general public for inspection free of
charge.

10.03 Means and Conditions of Disclosure
Main Street Arts shall make the aforementioned documents available to the public within 7
days of written request

10.04 IRS Annual Information Returns (Form 990)

Main Street Arts shall submit the Form 990 to its board of directors prior to the filing of the
Form 990. While neither the approval of the Form 990 or a review of the 990 is required under
Federal law, the corporation’s Form 990 shall be submitted to each member of the board of
director’s via (hard copy or email) at least 10 days before the Form 990 is filed with the IRS.

10.05 Board
(a) All board deliberations shall be open to the public except where the board passes a
motion to make any specific portion confidential.
(b) All board minutes shall be open to the public once accepted by the board, except
where the board passes a motion to make any specific portion confidential.

10.06 Staff Records

1. All staff records shall be available for consultation by the staff member
concerned or by their legal representatives.

2. No staff records shall be made available to any person outside the corporation
except the authorized governmental agencies.

3. Within the corporation, staff records shall be made available only to those
persons with managerial or personnel responsibilities for that staff member,
except that

4. Staff records shall be made available to the board when requested.

ARTICLE XI: MISCELLANEOUS

11.01 Books and Records

The corporation shall keep correct and complete books and records of account and shall keep
the minutes of the proceedings of all meetings of its board of directors, a record of all actions
taken by the board of directors without a meeting and a record of all actions taken by
committees of the board. In addition, the corporation shall keep a copy of the corporation’s
Articles of Incorporation and Bylaws as amended to date.
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11.02 Fiscal Year
The Fiscal Year of Main Street Arts shall be from July 1 through June 30.

11.03 Bylaw Amendment

To adopt and/or amend these By-Laws will require a two-thirds vote of all Board members.
Amendments may be made at any regular Board Meetings providing that all staff Directors have
been notified in writing at least seven calendar days in advance, and a copy of the proposed
changes is included in such notification.

11.04 Compliance with State Law
Any amendment to the corporation’s articles of incorporation or these bylaws shall comply with
the laws, rules or regulations of the State of Vermont.

By-laws adopted January 27, 1988
John Newton, Chairman

Beth Elaine Smallheer, Secretary
Darlene Coffey, Treasurer

Amended June 19, 1990 at a regular meeting of the Board of Directors
Amended October 1997 at a regular meeting of the Board of Directors
Amended May 29, 2002 at a regular meeting of the Board of Directors
Amended November 17, 2004 at a regular meeting of the Board of Directors
Amended February 12, 2012 at a regular meeting of the Board of Directors
Amended December 8, 2014 at a regular meeting of the Board of Directors
Amended October 11, 2017 at a regular meeting of the Board of Directors
Amended July 31, 2019 at a regular meeting of the Board of Directors
Amended March 18, 2021 at a regular meeting of the Board of Directors
Amended September 4, 2024 at a regular meeting of the Board of Directors
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