
Rome Little Theatre, Inc. 

By-Laws

Ratified June 24, 2007

Amended June 28, 2009

ARTICLE I

Membership

Section 1.
All declared season ticket holders shall be considered voting members of the Rome Little Theatre, Inc. Only the season ticket holder(s) named on the membership registration form(s) shall be eligible to vote. Individuals or organizations that purchase multiple season ticket packages must declare the name(s) of the individual(s) authorized to cast a vote for each membership package in order for each membership purchased to receive a vote.  

Section 2.
All members shall enjoy the rights and privileges pertaining to membership, including all phases relating to the production of plays. Members shall have the opportunity to make reservations on a first-come/first-serve basis for all regular season productions before the Box Office is opened to the general public.

Section 3.
Membership dues shall be determined by the Board of Directors on an annual basis.

Section 4.  
Membership dues shall be payable at the time application is made for membership. The annual membership shall run from July 1 through June 30. The Board of Directors may allow prorated membership at its discretion. 

Section 5. 
Each declared season ticket holder of Rome Little Theatre, Inc. shall be limited to one vote. Members must be present at membership meetings in order to cast a vote; there shall be no proxy votes.

ARTICLE II

Board of Directors

Section 1.
The control and conduct of the business and property of the Theatre shall be vested in a Board of Directors.  The Board of Directors shall include officers and six other persons (here defined as members at large of the Board of Directors), plus the immediate past president, all of whom shall be members in good standing.

The President of the Board of Directors of Rome Little Theatre shall be a standing member of the Board of Directors of the Historic DeSoto Theatre Foundation.

The Rome Little Theatre President with Rome Little Theatre Board approval shall appoint two (2) representatives, preferably from the Rome Little Theatre Board but optionally from the Rome Little Theatre membership at large to serve as representatives on the Board of Directors of the Historic DeSoto Theatre Foundation.

The term of office for all officers, members at large of the Board of Directors, and elected or appointed representative members of the Board of Directors of the Historic DeSoto Theatre Foundation shall be two (2) years or until a successor is elected.  Half of the positions shall be elected on alternate years as follows:

Odd Numbered Years


President



Vice President of Production



Vice President of Public Relations



Secretary



Three (3) Board of Directors Members at large

Fifty percent (50%) of elected representative members of the Board of Directors of the Historic DeSoto Theatre Foundation—representation percent will supplement standing and appointed members and shall be at least 40% of the membership of the Foundation Board.

Even Numbered Years



Vice President of Membership 



Vice President of Communication     



Treasurer 



Three (3) Board of Directors Members at large

Fifty percent (50%) of elected representative members of the Board of Directors of the Historic DeSoto Theatre Foundation—representation percent will supplement standing and appointed members and shall be at least 40% of the membership of the Foundation Board.
Section 2.
The Board of Directors shall hold one (1) regular meeting each month.
Section 3.
Seven (7) members of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.

Section 4.    Special meetings of the Board of Directors may be called by the President or any five (5) members of the Board of Directors.  Each member of the Board of Directors shall be notified of the special meeting and its purpose no less than seventy-two (72) hours in advance by phone, mail, or e-mail.  At any special meeting, only the particular business specified as the reason for calling the special meeting, as communicated by the notice provided to the members of the Board of Directors, may be transacted.

Section 5.
The Board of Directors shall adopt an annual operating budget for Rome Little Theatre, Inc. The annual operating budget shall include

(a) all reasonably projected income and operating expenses of the organization,

(b) allocations for the general maintenance of the DeSoto Theater, and 

(c) the individual budgets for each production scheduled to be produced by Rome Little Theatre, Inc., whether part of the Rome Little Theatre regular season, or otherwise.

Adoption of an annual operating budget requires approval by a majority of members of the Board of Directors present at a regular or called meeting of the Board of Directors, provided that a quorum is present within the meaning of Article II, Section 3 of these By-laws.
Section 6.
The Board of Directors shall set all production dates for the next season prior to the annual meeting.  Notification to other arts agencies in the community shall be given as soon as possible after the dates are set in an effort to coordinate with other arts events.
ARTICLE III

Duties of Officers

Section 1.  The President shall preside at the meetings of the membership and at meetings of the Board of Directors.  The President shall direct and administer the affairs of the organization as its executive head and shall supervise all phases of its work, subject to the instructions of the Board of Directors.  The President is empowered to negotiate services of any nature regarding the safety and security of Theatre property, subject to consultation with the Board of Directors and/or House Committee.

Section 2.   The Vice President of Membership shall be in charge of membership and box office procedures.  The Vice President of Membership shall maintain a current membership list at all times.  The Vice President of Membership shall preside at all meetings of the Board of Directors and membership in the absence of the President.
Section 3.  The Vice President of Production shall be responsible for the coordination and the production of each play; shall present a list of candidates for producers and directors for selection by the Board of Directors for the up-coming season of plays at a date set by the Board of Directors.  Solicitation of applications for directors and producers for the upcoming season shall be made in the organization's newsletter, on its web-site and the local public media no later than March 1.  The Vice President of Production shall supervise the selection of the casting committee for each play.  The Vice President of Production shall preside at meetings of the Board of Directors and membership in the absence of the President and Vice President of Membership.

Section 4.   The Vice President of Public Relations shall coordinate activities to raise public awareness of Rome Little Theatre, Inc.  This may include such activities as manning a booth at local fairs or arranging presentations for local charitable and social organizations and nursing homes.  The Vice President of Public Relations shall assist with publicity for each production and any Board of Directors approved fund raising endeavor.

Section 5.   The Vice President of Communication shall be responsible for oversight and production of the organization's newsletter and web-site. The Vice President of Communication shall coordinate activities with the Vice-Presidents of Public Relations, Production, and Membership, and the directors and producers of the individual shows, to make the public aware of all of the organization’s activities in a manner consistent with the current promotional theme(s) adopted by the organization.

Section 6.   The Secretary shall keep a record of all meetings of the Board of Directors and of the membership; shall provide a summary of these minutes to the Vice President of Communication for inclusion in the organization's newsletter, on its web-site and for posting on the Theatre's Bulletin Board; shall oversee the compilation and maintenance of an annual calendar (July – June) of events and dates relative to the operation of the Board of Directors and Theatre, and shall inform the Board of Directors and/or appropriate individuals of all upcoming events. The annual calendar shall be distributed to members of the Board of Directors at the July meeting, and updated thereafter. The Secretary shall conduct and preserve all correspondence relating to the Theatre; and shall affix the Seal of the Theatre to all contracts and agreements requiring the Seal and attest to the same. 

Section 7.   The Treasurer shall have custody of the Theatre’s funds and shall deposit all monies and securities in the name and to the credit of the Rome Little Theatre, Inc. in such depository as is designated by the Board of Directors.  The Treasurer shall disburse the funds as may be ordered by the Board of Directors, taking proper vouchers to support the disbursements and shall render to the Board of Directors at its meetings, or whenever they may require, an accounting of all transactions of the Treasurer.  The Treasurer shall submit a statement of the financial condition of the Theatre at all meetings of the members.  The Treasurer shall be under bond as may be specified by the Board of Directors to cover the average cash and securities in all accounts.  This bond shall be provided by the Rome Little Theatre, Inc.  All checks of the Theatre shall be signed by the Treasurer, except in the event that the Treasurer, for any reason, is unable to sign checks, the President shall sign. The Treasurer shall serve as the Chairperson of the Finance Committee.
Section 8.   The Parliamentarian, who may or may not be a Member of the Board of Directors, shall be appointed by the President when the President takes office and shall serve for one year, but may be appointed for additional terms thereafter, without limitation on terms of service.  The Parliamentarian shall assist the President in decorum and shall serve on any By-Laws revision committees in an advisory capacity.  Robert’s Rules of Order (revised) shall be the accepted parliamentary authority of the Rome Little Theatre, Inc.  A copy of Robert’s Rules of Order (revised) will be kept on file at the Theatre office.
ARTICLE IV

Committees

The following shall be standing committees:

Section 1.
Audit Committee:
The President shall appoint an Audit Committee consisting of two (2) members of the Board of Directors and two (2) members of the theatre not currently serving on the Board of Directors to review the records of the Treasurer.  If the committee decides, with the Board of Directors’ consent, the Theatre’s accounts shall be audited by a C.P.A.  At least two (2) bids will be obtained to perform this service.  The function of the committee will be to report the results of their review to the membership at the annual meeting.

Section 2.
Membership Committee:
The Vice President of Membership shall appoint and chair the Membership Committee which must include at least four (4) other members of the theatre.  It shall be the duty of the Membership Committee to conduct the annual membership campaign.  The membership committee will produce a theme and print ready brochure to be presented to the Board of Directors for approval no later than May 30.  The budget for the membership brochure will be authorized by the Board of Directors.  An edited, proofread and print ready copy will be approved by the Board of Directors prior to printing.

Section 3.
Casting Committee: A casting committee shall be formed for each production, under the supervision of the Vice President of Production, with input from the show’s director.  The Casting Committee shall include the director, producer and three (3) members of the theatre.  No person shall serve on more than one (1) casting committee in a season except in the position of producer or director.  Casting Committee members who do not attend all auditions will not be eligible to participate in cast selections.  The Casting Committee may include as many technical advisors as is deemed necessary.  It is the policy of the Rome Little Theatre, Inc. to prohibit pre-casting of any roles.
Section 4.
Box Office Committee:  The Vice President of Membership shall appoint a chairman and four (4) members of the theatre to serve on this committee.  The Box Office Committee shall conduct all activities of the box office for all productions.  The Box Office Committee shall report to the Vice President of Membership.

Section 5.
House Committee:
  The House Committee shall include a chairman and two (2) members, all of whom shall be members of the theatre, who shall be elected by the membership at its annual meeting for a three (3) year term, with the initial election to be held for one (1) one (1) year term, one (1) two (2) year term and one (1) three (3) year term.  The Vice President of Production shall be an ex-officio member.  

This committee will be in charge of the general upkeep (repairs, supplies, cleaning, etc.) of the theatre. The House Committee shall be empowered to spend such moneys as the Board of Directors allocates to the Committee through the Treasurer.  The Committee shall turn in all moneys from rental of the facilities or any other sources to the Treasurer for deposit into the Theatre account.  The House Committee shall be empowered to appoint, subject to the approval of the Board of Directors, a Facilities Superintendent.  She/he shall be under the direction of the House Committee and shall see that the House Committee is informed of all intended rental of the Theatre.  Any compensation paid to the Facilities Director shall be set by the Board of Directors at the request of the House Committee.  Fees for the use of the Theatre facilities, including rental income for office space, shall be set by the Board of Directors upon consultation with the House Committee. 
Section 6. Reading Committee: The Reading Committee shall consist of a chairperson and at least three (3) committee members appointed by the President in August.  Only members of the theatre shall be eligible to serve on this committee. No one shall serve on the Reading Committee more than two (2) consecutive years.  The names of the committee members and a request for recommendations for plays shall be published in the upcoming newsletter and on the web-site.  The chairman of the committee shall keep a file of plays recommended by the membership.


No later than eighteen (18) months prior to the beginning of the production season under consideration by the Reading Committee, the Reading Committee shall submit three (3) recommendations for each of the six (6) productions to the Board of Directors.  The recommendations shall include productions in these categories: (1) Drama/Mystery, (2) Comedy, (3) Musical, (4) Children's Theatre, (5) Holiday, and (6) one other production.  These recommendations may be modified by the Board of Directors for good cause shown.  Only productions considered by the Reading Committee may be substituted for the original recommendations.  The Board of Directors will submit these recommendations to the membership at large for selection of the season's productions.  The productions selected shall be announced at the Annual Meeting of the membership.  The Vice-President of Membership shall be responsible for coordinating and conducting the voting for the selection of productions.

Section 7.
Finance Committee

A.
The Finance Committee shall consist of the Treasurer, who shall act as the Chairperson, the President, one member at large from the Board of Directors, and one member of Rome Little Theatre who is not a member of the Board of Directors. The President shall appoint the members of the Finance Committee.


B.
The Finance Committee shall prepare a proposed budget for the upcoming operating year. The proposed budget shall include funds necessary to satisfy the reasonably projected income and operating expenses for Rome Little Theater, including all operating expenses for the organization, funds for the general maintenance of the DeSoto Theater, and funds necessary to produce all theatrical productions, whether part of the Rome Little Theatre regular season, or otherwise.


C.
The Finance Committee shall present the proposed budget for the upcoming operating year to the Board of Directors, in writing, no later than the regularly scheduled April meeting. The Board of Directors shall consider the proposed budget for approval by majority vote at the next meeting of the Board of Directors after the presentation of the proposed budget, which shall be no later than the regular May meeting. 


D.
Written copies of the approved budget for the upcoming operating year shall be made available to members of the organization at the annual meeting. 


E.
The Finance Committee shall prepare, develop and maintain written guidelines for a cash control policy, in order to accomplish the prompt recording and reconciliation of income from ticket sales, concession sales, and sales of T-shirts or other memorabilia sold to the public. The Finance Committee shall also prepare, develop and maintain written forms for use by the Rome Little Theatre volunteers who sell tickets, concessions, and/or memorabilia items.


F.
No member of the Finance Committee shall serve on the Audit Committee.

Section 8.  Other Committees:  Any other committees deemed necessary by the Board of Directors may be appointed by the President subject to the Board of Directors’ approval.

ARTICLE V
Elections

Section 1.
The election of Officers, members of the Board of Directors, members of the House Committee, and elected representative members of the Board of Directors of the Historic DeSoto Theatre Foundation shall be held at the annual meeting.

Section 2.
The President shall appoint, with the approval of the Board of Directors, a Nominating Committee to consist of five (5) members of the Theatre with one (1) member of the Board of Directors serving as chairman, one (1) additional member from the Board of Directors and the remaining three (3) being members of the theatre.  The names of the committee members shall be made known by mail to the membership, and suggestions for nominations shall be solicited from the membership by the Nominating Committee at least ninety (90) days prior to the annual meeting. No member of the nominating committee shall be eligible for nomination while serving on the nominating committee; provided that appointees to the nominating committee must agree to serve on the nominating committee.
Section 3.
The Nominating Committee shall nominate candidates for officers, members at large of the Board of Directors, members of the House Committee, and elected representative members of the Board of Directors of the Historic DeSoto Theatre Foundation whose terms of office will expire, and candidates to complete the unexpired terms of any members of the Board of Directors, House Committee, and elected representative members of the Board of Directors of the Historic DeSoto Theatre Foundation who have been appointed to fill vacancies. The Nominating Committee must present its recommendations to the Board of Directors for its approval at least sixty (60) days prior to the annual meeting.  All nominees for officers, members of the Board of Directors, members of the House Committee, and elected  representative members of the Board of Directors of the Historic DeSoto Theatre Foundation of the Rome Little Theatre, Inc. shall be members of the theatre in good standing. 

Pending notification from the Board of Directors of the Historic DeSoto Theatre Foundation regarding the current number of HDTF Board Members, The Rome Little Theatre Nominating Committee will be made aware of the required number of elected representative nominees (for a 40% total representation including standing and appointed representative members) to be secured for the upcoming year.  

Section 4.
Upon approval by the Board of Directors, the membership shall be notified of the proposed candidates at least thirty (30) days prior to the annual meeting.

Section 5.
Any member wishing to be nominated or who wishes to nominate someone for an officer’s position, a position to the Board of Directors, or an elected representative member of the Board of Directors of the Historic DeSoto Theatre Foundation shall submit that name in writing to the Board of Directors, with five (5) other signatures of members in good standing and the written permission of the person nominated, not less than twenty (20) days prior to the annual meeting.

Section 6.
The revised list of candidates for Officers, Members of the Board of Directors, and elected representative members of the Board of Directors of the Historic DeSoto Theatre Foundation upon verification of eligibility, will be mailed to the membership at each member’s last known address not less than five (5) days prior to the annual meeting.

Section 7.
There shall be no nominations from the floor.

Section 8.    In the event that there is more than one (1) candidate for any office, voting for that office shall be held separately from uncontested offices, and shall be by secret ballot. 

Section 9.
Election to any Office, position on the Board of Directors, or elected  representative members of the Board of Directors of the Historic DeSoto Theatre Foundation will be by a simple majority of the members present, a quorum of twenty-five (25) members having been met.

ARTICLE VI

Vacancies in the Positions of Officers, Members of the Board of Directors, House Committee Members, and representative members of the Board of Directors of the Historic DeSoto Theatre Foundation
Section 1.
Any vacancies arising on the Board of Directors, Officers, House Committee, or representative members of the Board of Directors of the Historic DeSoto Theatre Foundation for whatever reason shall be filled by the President subject to approval by the Board of Directors. Members appointed to fill vacant positions shall serve until the next annual election.  At the next annual election, a member shall be elected to serve the remainder of the unexpired term, if any of the original term of office remains unexpired at the time of the annual election. At the discretion of the Board of Directors, absence from three (3) consecutive regularly scheduled meetings may result in removal from the Board of Directors of such absent members.

ARTICLE VII

Meetings

Section 1.
There shall be an annual meeting of the members of the Theatre held in June of each year, subsequent the regular June meeting of the Board of Directors. The President shall set the date of the annual meeting no later than March 1. The membership shall be notified of the date of the annual meeting at least thirty (30) days prior to that date at each member’s last known address.

The election of officers, members of the Board of Directors, House Committee members, and elected representative members of the Board of Directors of the Historic DeSoto Theatre Foundation shall be held at the annual meeting. The presentation of any awards, certificates, or recognitions shall be made at this meeting. Special meetings of the members may be called by the President with at least ten (10) days notice to each member’s last known address. In the event that the President is unable to call the meeting, the responsibility falls to the Vice President of Membership, then to the Vice President of Production, pursuant to a resolution by the Board of Directors. The quorum for any meeting of the membership shall be twenty-five (25) members.

Section 2.
Group or committee meetings may be called as occasion demands.

Section 3.
The regularly scheduled monthly meeting of the Board of Directors is open to any member of the Theatre.

ARTICLE VIII

Awards

Section 1.   At the annual meeting, the Theatre will celebrate excellence in all phases of production by recognizing those persons who made significant contributions to regular season and special shows. Roman awards shall be presented at the Annual Meeting. Roman awards may be awarded in, but are not limited to, the following categories:

Actor/Actress in a Leading Role

Actor/Actress in a Supporting Role

Male/Female Showstopper

Young Actor/Actress (under the age of 13)

Teen Actor/Actress (under the age of 20)

Director

Producer

Best Play (name shall be inscribed on the plaque in the Gallery)

Lighting Design

Sound Design

Set Design

Make-up

Stage Management

Costume Design


The procedures for selection and voting on awards shall determined by the Board of Directors. 

Section 2.  Special awards of merit may be presented by the Board of Directors.  Recommendations by the director and producer of the theatre productions will be considered.

ARTICLE IX
Lifetime Memberships

Section 1. 
At the direction of the Board of Directors and on behalf of the Rome Little Theatre, Inc., lifetime memberships may be presented to persons who have consistently worked for the Theatre over an extended period of time, helping to further its goals in such a way as to be an invaluable service to Rome Little Theatre, Inc. This membership entitles the recipient to lifetime membership in the Theatre.

Section 2. 
The award of lifetime membership may be considered at any meeting of the Board of Directors and will be awarded at the annual meeting. 
ARTICLE X

Access to Theatre Property

Section 1.
Possession of keys to theatre property shall be limited to Officers, Members at large of the Board of Directors, and House Committee members.  Access keys will be made available to the director and producer of each production and to other committee chairmen as approved by the Vice President of Production.

ARTICLE XI

Theatre Liability
Section 1.
Personal Liability
The personal liability for the obligations of the Theatre to be assumed by individual members shall not exceed the annual dues imposed by Rome Little Theatre, Inc. upon each individual member.

Section 2.
Theatre Liability  The Rome Little Theatre, Inc. shall have such insurance to cover facilities and liability as deemed necessary by the Board of Directors.  The amount of physical coverage shall not be less than 100% of the fair market value of the Theatre’s facilities and equipment.  Liability coverage shall be no less than $1,000,000.00 per occurrence.

ARTICLE XII

Policy Statement of Rome Little Theatre, Inc.

Section 1.   The Board of Directors shall establish a Statement of Policy for Rome Little Theatre, Inc. which shall be kept in the Theatre office for inspection.  The Board of Directors may modify such policy statement, as the need may arise, by a two-thirds (2/3) vote of the Board of Directors.

ARTICLE XIII

Amendments

Section 1.
Any member of the Theatre shall have the right to submit in writing to the Board of Directors proposed amendments to the By-Laws.  Proposed amendments to the By-Laws having been approved by a two-thirds (2/3) vote of the members of the Board of Directors present at any Board of Directors meeting, may be submitted to the membership for ratification at any regular or called meeting of the membership.  Any such proposed amendments must be presented in writing to the membership at each member’s last known address at least ten (10) days prior to the meeting.  A two-thirds (2/3) majority of the members present must ratify the amendment and a quorum must be present pursuant to ARTICLE VII of these By-Laws.

Section 2.
The President shall appoint a committee to review the Constitution and By-Laws as needed; provided that the Constitution and By-Laws shall be reviewed no less than every four years, beginning in 2012.  

ARTICLE XIV

Availability for Inspection
Section 1.
Each member of Rome Little Theatre, Inc. shall be able to inspect the Constitution and By-Laws of Rome Little Theatre, Inc. at its office or may request a copy of the By-Laws from the Secretary.

ARTICLE XV

Seal

Section 1.
The seal of the corporation shall consist of R.L.T. Inc., Rome, Ga. around the outer rim, with the Theatre logo inscribed in the center.

ARTICLE XVI

Indemnification

Section 1.
Indemnification.
The Corporation shall indemnify any person who, by reason of the fact that she/he is or was director, officer or employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer or employee or agent of another Corporation, partnership, joint venture, trust or other enterprise, against all expenses and liabilities (including attorney’s fees, judgments, fines and amount paid in settlement if said amounts in settlement are paid as further set forth herein) actually and reasonably incurred by or imposed upon such person in connection with any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative in which such person may become involved by reason of serving or having served in such capacity (other than an action voluntarily initiated by such person unless such person is successful on the merits, the preceding was authorized by the Corporation or the proceeding seeks a declarative judgment regarding the conduct of such person), provided that no indemnification shall be provided for any individual where such person has been finally adjudicated not to have acted in good faith in a manner reasonably believed to be in or not opposed to the best interest of the Corporation or to the extent such matter relates to service with respect to any employee benefit plan, in the best interest of the participants or beneficiaries of such employee benefit plan, or such person had reasonable cause to believe his/her conduct was unlawful.  

The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person did not act in a manner which was reasonably believed to be in or not opposed to the best interest of the Corporation and, with respect to any criminal action or proceeding, had reasonable cause to believe that his/her conduct was unlawful.  No indemnification shall be made in respect to any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the court in which such action was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstance of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper.  As to any matter disposed of by compromised payment or settlement by such person, pursuant to consent decree or otherwise, the payment and indemnification thereof must have been previously approved by the Corporation, which approval shall not unreasonably be withheld, or by a court of competent jurisdiction.  Indemnification for expenses described herein may be paid by the Corporation in advance of the final disposition of such action, suit or proceeding upon receipt by the Corporation of an undertaking by or on behalf of that person to repay such amount to the Corporation if it shall ultimately be determined that person is not entitled to be indemnified by the Corporation under this Article, which undertaking may be accepted without regard to the financial ability of such person to make repayment.

Section 2.
Subsidiaries
    The person entitled to indemnification hereunder whose duties include service or responsibilities as a fiduciary with respect to a subsidiary or other organization shall be deemed to have acted in good faith in the reasonable belief that his/her action was in the best interest of the Corporation if she/he acted in good faith in the reasonable belief that her/his action was in the best interest of the Corporation if she/he acted in good faith in the reasonable belief that her/his action was in the best interest of such subsidiary or other organization to which she/he had a fiduciary duty.

Section 3.
Determination of Indemnification  Indemnification hereunder (unless ordered by a court of competent jurisdiction) shall be made by the Corporation in each specific case upon determination that indemnification of such person is proper under the circumstances because she/he has met the applicable standard of conduct set forth herein.  Such determination shall be made (1) by the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit, or proceeding; (2) by independent legal counsel (who may be counsel to the Corporation) in a written opinion if such quorum is not obtainable, or even if an opinion be obtained;  (3) by the affirmative vote of a quorum of the members entitled to vote for directors, which quorum shall consist of members who were not parties to the proceedings.

Section 4.
Insurance   The Board of Directors shall have the power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Corporation who is or was serving at the request of the Corporation, partnership, joint venture, trust or other enterprise, against any liability asserted against that person and incurred by that person in any such capacity or arising out of that person’s status as such whether or not the Corporation would have the power to indemnify that person against liability under this Article.

Section 5.
Payment   Any indemnification or advance of expenses under this Article shall be paid promptly, and in any event within thirty (30) days after the receipt by the Corporation of a written request therefore from the person to be indemnified, unless with respect to a claim for indemnification, the Corporation shall have determined that the person is not entitled to indemnification.  If the Corporation denies the request or if the payment is not made within such thirty (30) day period, the person seeking to be indemnified may, at any time, file suit in a court of competent jurisdiction and, if successful in whole or in part, that person shall be entitled also to indemnification for the expenses in prosecuting such action.  Unless otherwise provided by law, the burden of proving that the person is not entitled to indemnification shall be on the Corporation.

Section 6.
Contractual Right   The right of indemnification under this Article shall be a contractual right incurring to the benefit of the directors, officers, or other persons entitled to be indemnified hereunder and no amendment or appeal of this Article shall adversely affect the right of such person as those rights exist at the time of such amendment or appeal.

Section 7.
Others Covered   The indemnification provided hereunder shall insure to the benefits of the heirs, executors and administrators of any person entitled to indemnification hereunder.  The indemnification provided hereunder shall, to the extent authorized by the Corporation, include directors, officers, and other persons associated with corporations that have been merged into or consolidated with the Corporation who would have been entitled to indemnification hereunder had they served in such capacity with or at the request of the Corporation.

Section 8.
Cumulative Right
The right of indemnification under this article shall be in addition to and not exclusive of all other rights which such director, officer or other person may have.   Article XVI was added to further protect the Rome Little Theatre, Inc. from liability and has been written and reviewed by an attorney.
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