
INTERNATIONAL FRIENDS OF FESTIVAL VERDI, INC.

BY-LAWS

Article I – Name

The name of this organization shall be International Friends of Festival Verdi, Inc..

Article II – Definition and Location

The International Friends of Festival Verdi, Inc. (hereinafter designated as “International
Friends” or “IFFV” or the “Corporation”) shall be incorporated in the State of Delaware as a non-
profit corporation, and shall be granted not-for-profit status by the Internal Revenue Service.  The
Corporation shall maintain an office in a place determined by the Board of Directors (the
“Board”), which is not required to be in the State of Delaware. The Corporation shall have a
registered agent as required by law.  International Friends initially shall be based in New York,
NY at the address of Shepherd, Finkelman, Miller & Shah, LLP in New York City, NY 10022.

Article III – Purposes

The Corporation is organized exclusively for one or more of the purposes as specified in
Section 501(c)(3) of the U.S. Internal Revenue Code.  Notwithstanding any other provision of
these Bylaws, the Corporation shall not carry on any other activities not permitted to be carried
on: (I) by a corporation exempt from federal income tax under section 501(c)(3) of the Internal
Revenue Code (or corresponding section of any future United States Internal Revenue Code), or
(ii) by a corporation, contributions to which are deductible under section 170(c)(2) of the Internal
Revenue Code (or corresponding section of any future United States Internal Revenue Code).

The primary (but non-exclusive) purposes of IFFV shall be to support and to enhance the
educational, theatrical and other programs at Festival Verdi in Parma, Italy and Teatro Regio di
Parma (collectively, “Teatro” or “TRDP”), by providing volunteer services and financial support,
and to serve as a link between the international opera community and the Teatro.  International
Friends also shall assist with promoting the objectives of TRDP by supporting the public
educational and programming of the Teatro and by supporting opera and related activities
conducted by the Teatro.  Additionally, IFFV shall assist the Teatro with the maintenance and
support of any opera facilities, performing artists and equipment utilized by TRDP located in the
Province of Parma, Italy.  Financial and material contributions to TRDP shall be derived from
any lawful and appropriate sources, including charitable contributions and other donations
obtained by IFFV, International Friends’ membership dues, from any income generated by
International Friends, from grant and gift income generated by International Friends, and from
corporate and individual sponsors of IFFV activities.



Article IV – Members

The Corporation will not have any voting members.  International Friends may establish
classes of non-voting membership upon payment of dues or upon election by the Board as an
honorary member.  Any individual or organization that approves of the purposes of International
Friends and is willing to assist in attaining its objectives may be a member, regardless of race,
creed, ethnic background, disability, sex, sexual orientation or national origin.  The Board shall
establish the dues for each class of membership, the date(s) or time periods in which such dues
shall be paid and the benefits associated with classes of membership, which may be changed by
the Board from time to time.  Payment of dues shall be made to the Secretary/Treasurer of
International Friends, to the International Friends’ Membership Chair, or to such duly authorized
representative as shall be determined by the International Friends’ Board of Directors.  Any
membership may be terminated by a majority vote of the Board of Directors for conduct
unbecoming a member or for other justifiable cause.  Any member whose dues are more than
ninety (90) days in arrears, and who was sent a renewal notice, shall have his/her membership
rescinded automatically.  In such case, notice of the termination shall not be required.

Article V – Membership Meetings

International Friends shall hold a general meeting of the membership at least once each
year for the purpose of reporting to the membership actions taken by the International Friends’
Board of Directors in the preceding year.  It is anticipated that an annual membership meeting
shall be held each year in Parma, Italy in October and a second membership meeting shall be held
on date to be designated in New York, NY or in another metropolitan location deemed
significant and appropriate for the membership by the International Friends Board of Directors. 
The International Friends Board of Directors may call, at its discretion, additional general
meetings of the membership.  Special meetings of the membership shall be held at the call of the
President of International Friends or at the request of a majority of International Friends Board of
Directors.  The membership shall be provided with notice of all general and special meetings of
the membership.  Written notice of any meeting shall be given not less than 10 nor more than 60
days before the date of the meeting.

Article VI – Board of Directors and Officers of International Friends

International Friends shall be governed by a Board of Directors.

Section 1.  General Powers.   The property, affairs and business of the Corporation shall
be managed and controlled by its Board of Directors. The Board of Directors may, by general
resolution, delegate to officers of the Corporation and to committees, such powers as provided
for in these Bylaws.  The initial members of the Board shall be a President/Chairperson, Vice
President/Vice Chairperson and Secretary/Treasurer.  Additionally, the Board may designate
Honorary Chairpersons who shall be ex officio members of the International Friends Board of
Directors and shall engage in debate and otherwise participate in the activities of the International
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Friends Board of Directors, but shall have no vote.  The International Friends Board of Directors,
at its discretion, may combine, delete, or add committees, committee chairs, or such other
positions as are deemed necessary to carry out specific functions in order to achieve the
objectives of International Friends and to carry out its programs.

The International Friends Board of Directors shall have a responsibility for the general
management of the affairs and property of International Friends.  It shall perform all duties set
out in these By-Laws and carry out all other legal duties necessary for the proper functioning of
International Friends, whether or not specifically identified in these By-Laws.

Section 2.  Number.  The Board of Directors shall consist of three (3) members, each of
whom shall be a natural person, or such other number as may be determined by the Board of
Directors from time to time.

Section 3.  Meetings.   The Board of Directors may provide by resolution the time and
place for holding annual membership meetings, regular meetings, or special meetings of the
Board.  The meetings of the Board of Directors shall be closed except to those persons invited by
the President.

Section 4.   Special Meetings.   Special meetings of the Board of Directors may be called
by the President or by a majority vote of the Board of Directors.

Section 5.   Notice.   Notice of any meeting of the Board of Directors shall be sent to each
Director by either U.S. mail, overnight courier, facsimile, electronic mail or other mode of
written transmittal, not less than 10 days and no more than 60 days before the time set for such a
meeting, and must include the time, date, and place of such meeting. Any Director may waive
notice of any meeting before, at or after such meeting.

Section 6.   Quorum.   A presence of a majority of the voting members of the Board of
Directors in office shall constitute a quorum for the transaction of business at any meeting of the
Board.   If a majority of the Board of Directors is unable to attend, any decisions made at such
Board meetings must be approved by a majority of the total Board of Directors before said
decisions become official.

Section 7.   Manner of Acting.   The act of a majority of the Directors present at a meeting
at which a quorum is present shall be the act of the Board of Directors, except as otherwise
provided by law or by these Bylaws.

Section 8.   Teleconferencing.    Meetings of the Board may be conducted by conference
call, teleconference, or other electronic means, as permitted by law, provided that all persons can
communicate with one another, and all persons are otherwise able to fully participate in the
meeting.  Votes of the members of the Board of Directors received in such manner shall have the
same force and effect as votes at a meeting at which the members of the Board of Directors are
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physically congregated.

Section 9.   Action by Unanimous Written Consent.   Where permitted by law, any action
required to be taken at a meeting of the Board of Directors or any action which may be taken at a
meeting of the Board of Directors may be taken without a meeting if a consent in writing, setting
forth the action so taken, shall be signed by all of the Directors entitled to vote with respect to the
subject matter thereof.

Section 10.   Vacancies.   Any vacancy occurring caused by the death, resignation,
removal, disqualification, or otherwise, in the Board of Directors or any Directorship to be filled
by reason of an increase in the number of Directors may be filled by the Board of Directors. A
Director selected to fill a vacancy shall serve the remaining, unexpired term of his or her
predecessor in office. Vacancies may be filled or new Directorships created and filled at any
meeting of the Board of Directors.

Section 11.   Term of office.   Members of International Friends’ Board of Directors,
including officers and at-large board members, shall hold office for terms of three (3) years.  The
initial Board of Directors shall be appointed by the Incorporator with the advice and consent of
the General Director of the Teatro.  All initial members of the Board of Directors shall fill the
three-year term of office and shall continue in office if re-elected or until their successors have
been elected and installed.  All subsequent members of the Board of Directors shall be elected by
a majority of the voting members of the Board of Directors.

Article VII – Duties of the Officers of the Corporation

President: The President or Chairperson is the chief executive officer of International
Friends.  The President shall preside at all general and special meetings of the membership and at
all regular and special meetings of the International Friends Board of Directors.

Vice President:  The Vice President or Vice Chairperson shall perform the duties of the
President in his/her absence.  The Vice President shall perform such other duties as may be
assigned by the President or the International Friends Board of Directors.

Secretary/Treasurer:  The Secretary/Treasurer shall keep minutes of all general and
special meetings of the membership and all regular and special meetings of the International
Friends Board of Directors.  The Secretary/Treasurer also shall handle all official correspondence
of International Friends under the direction of the President.  The Secretary/Treasurer also shall
maintain and preserve all records of International Friends.  The Secretary/Treasurer shall perform
such other duties as may be prescribed by he President or the International Friends Board of
Directors.  The Secretary/Treasurer shall keep accurate records of the financial transactions of
International Friends.  The Secretary/Treasurer shall prepare and render a quarterly financial
report and shall make such other reports of the financial standing of International Friends, as
called upon, at general and special meetings of the International Friends membership and Board
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of Directors.  The Secretary/Treasurer shall be the custodian of moneys held in International
Friends accounts; the Secretary/Treasurer, or his/her designee, shall receive and deposit revenues;
the Secretary/Treasurer, upon proper documentation and confirmation, shall authorize and
disburse payments or goods, services and liabilities incurred by International Friends.  The
Secretary/Treasurer may issue and sign checks in the regular course of business drawn on
International Friends’ accounts in an amount not exceeding five hundred dollars ($500.00). 
Checks drawn on International Friends’ accounts in amounts exceeding five hundred dollars
($500.00) shall require dual signatures of the Secretary/Treasurer and a second person who is a
member of International Friends and who has been authorized by the International Friends Board
of Directors to perform this function.  The Secretary/Treasurer shall make sure that fiscal
operations are in accordance with accepted business practices, utilizing purchase orders, receipts,
invoices, and inventory records, and shall determine that International Friends is in compliance
with the fiscal practices in accordance with Internal Revenue Service regulations for not-for-
profit organizations and any and all applicable state laws, including the laws of the State of
Delaware and the State of New York.  The Secretary/Treasurer shall advise the International
Friends Board of Directors on these matters as necessary. The Secretary/Treasurer shall file or
have filed reports as may be required by the Internal Revenue Service and other government
agencies in a timely fashion.

Article VIII – Adoption of By-Laws; Amendments to By-Laws

For adoption and to become effective, the By-Laws require approval by a two-thirds
majority of the Board of Directors of International Friends.

Amendments to By-Laws require a two-thirds majority of the Board of Directors of
International Friends. 

Article IX - Tax Exemption Provisions

Section 1.   Limitations on Activities

No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation (except as otherwise provided by
Section 501 (h) of the Internal Revenue Code), and the Corporation shall not participate in, or
intervene in (including the publishing or distribution of statements), any political campaign on
behalf of, or in opposition to, any candidate for public office.

Notwithstanding any other provisions of these Bylaws, the Corporation shall not carry on
any activities not permitted to be carried on (a) by a corporation exempt from federal income tax
under Section 501(c)(3) of the Internal revenue Code, or (b) by a 170(c)(2) of the Internal
Revenue Code.
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Section 2.  Prohibition Against Private Inurement

No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributed to, its members, directors or trustees, officers, or other private persons, except that the
corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes of the
Corporation.

Section 3.   Distribution of Assets

Upon the dissolution of this Corporation, its assets remaining after payment, or provision
for payment, of all debts and liabilities of the corporation shall be distributed for one or more
exempt purposes within the meaning of Section 501(c)(3) of the Internal revenue Code or shall
be distributed to the federal government, or to a state or local government, for a public purpose.
Such distribution shall be made in accordance with all applicable provisions of the laws of the
State of Delaware.

Article X - Miscellaneous

Section 1.   Grants, Contracts, Etc., How Executed.  The Board of Directors may
authorize any officer or officers, agent or agents, to make, enter into, execute and deliver any
grant, contract or other instrument in the name of and on behalf of the Corporation, and such
authority may be general or confined to specific instances. Unless authorized so to do by these
By-laws or the Board of Directors, no officer, agent or employee shall have any power or
authority to bind the Corporation by any grant, contract or engagement, or to pledge its credit or
to render it liable pecuniary for any purpose or in any amount.

Section 2.   Checks, Drafts, Etc.  All checks, drafts or other evidences of indebtedness
issued in the name of the Corporation shall be signed or endorsed by such one or more officers,
agents or employees of the Corporation as shall from time to time be determined by resolution of
the Board of Directors.  Each of such officers or employees shall give such bond as the Board of
Directors or such committees may require.

Section 3.   Deposits.   All funds of the Corporation not otherwise employed shall be
deposited from time to time to the credit of the Corporation in such banks, trust companies,
mutual funds, or other depositories as the Board of Directors may from time to time designate, or
as may be designated by any officer, agent or employee of the Corporation to whom such power
may be delegated by the Board of Directors or any designated committees, and for the purpose of
any such deposit, all checks, drafts, and other orders for the payment of money which are payable
to the order of the Corporation may be endorsed, assigned and delivered by any officer of the
Corporation authorized by, or in such other manner as may from time to time determined by
resolution of, the Board of Directors or either of such committees.
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Section 4.   Indemnification.   The Corporation shall, and hereby does, indemnify each of
its present and former Directors and officers and agents and any other person who may serve or
have served, against expenses actually and necessarily incurred by her or him in connection with
the defense of any action, suit or proceeding in which he or she is made a party by reason of
being or having been a Director, officer or agent of the Corporation, provided the Director,
officer or agent acted in good faith and in a manner which he or she reasonably believed to be in,
or not opposed to, the best interests of the Corporation, and provided further that if such
indemnity is with respect to a criminal proceeding, the Director, officer or agent had no
reasonable cause to believe the conduct was unlawful.

Section 5.  Insurance.   The Corporation may purchase and maintain insurance on behalf
of the Board of Directors, officers, former board members and former officers and all persons
who have served at its request or by its election as a director or officer of another association,
organization or corporation or in a fiduciary capacity with respect to any employee benefit plan
against any liability, or settlement based on asserted liability, incurred by them by reason of being
or having been board members or officers of the Corporation or directors or officers of such other
association, corporation, organization or corporation, or in a fiduciary capacity with respect to
any employee benefit plan of the Corporation, whether or not the Corporation would have the
power to indemnify them against such liability or settlement under the provisions of this section.

Section 6.  Fiscal Year.  The fiscal year of the Corporation shall commence on January 1
and end on December 31.

Duly authorized and approved on January __, 2017.
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