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Filing Details 
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Primary Details 
 

Name of Corporation: Afro Caribbean Cultural Center Inc 
Business ALEI:  US-CT.BER:2546352 
Business Email Address: rafaelfeliciano@caciquetaino.org 
NAICS Information: Promoters of Performing Arts, Sports, and Similar 

Events without Facilities (711320) 
Membership Statement: The corporation shall have one class of members 
Specify Class of Member: N/A 
Nature of Activities to be 
Conducted or Purposes to 
be Promoted by the 
Corporation: 

A multi-disciplinary center, ACCC integrates the arts, 
education, activism and conscious cultural tourism to 
foster social transformation. We document and 
present the creative genius of African Diaspora 
cultures; prepare the next generation of cultural 
leaders; and unite Diaspora communities. ACCC 
carries out its mission through public art exhibitions, 
performances, educational programs, workshops, 
conferences, and international exchanges. 

Other Provisions: N/A 
 
 

Required Non-Profit Statement: The Corporation is non-profit and shall not have or 
issue shares of stock or make distributions. 
 
 

Appointment of Registered Agent 
  
Type: Individual 
Agent’s Name: Nelson Rafael Roman 
Business Address: 
Residence Address: 

50 Wacona Avenue, 5T, Waterbury, CT, 06705, United States 
50 Wacona Avenue , 5T, Waterbury, CT, 06705, United States 

  
Agent Appointment Acceptance 
 
Agent Signature: Nelson Roman 
This signature has been executed electronically   

 
Incorporator Information 
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Name Business Address 

Nicole Delgado 716 Congress Ave, Waterbury, CT, 06708-
4015, United States 

Hector Alberty 6204 Dovecrest Trl, Lakeland, FL, 33810-
1864, United States 

Lindsay Santiago 120 Anderson Avenue, Waterbury, CT, 06708, 
United States 

Sadaf Ajani 810 W Grace St, Chicago, IL, 60613-3955, 
United States 

Nelson Rafael Roman 50 Wacona Ave, Waterbury, CT, 06705-1200, 
United States 

Zelezte Guerrero 39 Hillsdale Ave, Waterbury, CT, 06704-1138, 
United States 

Zelest Caraballo 39 Hillsdale Ave, Waterbury, CT, 06704-1138, 
United States 

Maria Matos 358 Main Street, Danbury, CT, 06810, United 
States 

 
Acknowledgement 

I hereby certify and state under penalties of false statement that all the information set 

forth on this document is true. 

I hereby electronically sign this document on behalf of: 
Name of Incorporator: Nelson Rafael Roman 
Incorporator Title: N/A 

 
Filer Name: Nelson Rafael Roman 
Filer Signature: Nelson Rafael Roman 
Execution Date: 04/26/2022 
This signature has been executed electronically 
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RATIFIED AUGUST 30th, 2021 

 

BY LAWS 

 

OF THE  

 

ACCC – AFRO-CARIBEEAN CULTURAL CENTER LLC.    

 

Article I Purpose 

 

The Corporation is organized and shall be operated to engage exclusively in charitable, 

educational, literary, and/or scientific purposes within the meaning of Section 501(c)(3) of the 

Internal Revenue Code of 1986 as amended (or the corresponding provision of any future 

United States Internal Revenue Law and referred to below as the “Code”), which includes, but is 

not limited to, promoting fellowship among Afro-Caribbean, Queer, and underprivileged people 

of all tribes in Greater Waterbury and all throughout the United States by creating bonds of 

understanding and communication between the Afro-Caribbean diaspora and Non-Afro-

Caribbean’s, advancing the general welfare of Afro-Caribbean diaspora in community life, 

through the utilization of self-governance through the circle process, the widespread and 

accessible teaching, learning and practicing of circle process, and perpetuating Afro-Caribbean 

diaspora cultural values. Through arts, culture, musical theater, and ancestral healing.   

 

Article II Limitations of Corporate Authority 

 

Section 1. No part of the net earnings of the Corporation shall inure to the benefit of, or be 

distributable to, its Members, Officers, Directors 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 set forth in 

Article I above. 

 

Section 2. Legislative or Political 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 in Section 501(h) of the 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. To the extent 

that Section 501(c)(3) of the Code is at any time amended to permit participation or intervention 

in a political campaign or to permit to a greater extent the carrying on of propaganda or 

otherwise attempting to influence legislation by an organization described in Section 501(c)(3) of 

the Code, the Corporation shall be authorized to carry on such activities to the extent permitted 

by Section 501(c)(3) of the Code. 
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Section 3. Operational Limitations. Notwithstanding any other provisions of these bylaws, the 

Corporation shall not carry on any other activities not permitted to be carried on by (a) a 

Corporation exempt from federal income tax under Section 501(c)(3) of the Code (or the 

corresponding provision of any future United States Internal Revenue Law) or (b) a Corporation, 

contributions to which are deductible under Section 170(c)(2) of the Code (or the corresponding 

provision of any future United States Internal Revenue Law). The Corporation may engage in 

any lawful act or activity for which Corporations may be organized under the Illinois General 

Not-For-Profit Corporation Act of 1986, as amended from time to time (the “Act”). 

 

Section 4. Dissolution Clause. Upon the dissolution of the Corporation, the Board of Directors 

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

dispose of all of the assets of the Corporation, exclusively for the purposes of the Corporation in 

such manner, or to such organization or organizations organized and operated exclusively for 

charitable, educational, literary, and/or scientific purposes as shall at the time qualify as an 

exempt organization or organizations under Section 501(c)(3) of the Code,  or corresponding 

section of any future federal tax code, as the Board of Directors shall determine. 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 purpose or to 

such organization or organizations, as said Court shall determine, which are organized and 

operated exclusively for such purposes. 

 

 

Article III Offices 

 

Section 1. Principal Office. The principal office of the Corporation shall be located in New Haven 

County, Connecticut, 50 Wacona Avenue, Apt 5T, Waterbury, CT 06705 or such other place as 

determined by the Board of Directors.  Mailing Address for the Corporation shall be P.O. Box 

located in Waterbury Connecticut.  

 

Section 2. Registered Office. The Corporation shall have and continuously maintain in the State 

of Connecticut a registered office, and a registered agent whose office is identical with such 

registered office, as required by the Act. The registered office may be, but need not be, identical 

with the principal office in the State of Connecticut, and the registered agent may be changed 

from time to time by the Board of Directors. 

 

Article IV     Members 

 

Section 1. Classes of Membership. There shall be two classes of membership, Voting Members 

and At-Large Members. 
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Voting Members. Voting Membership is open to any person who is an Afro-Caribbean diaspora 

of at least sixteen (16) years of age and who agrees to pay any and all dues as shall be 

determined by the Board of Directors, as set forth in Section 4 of this Article IV, and who agrees 

to be bound by the Corporation’s articles of incorporation, these bylaws, and any other rules or 

regulations as the Board of Directors may from time to time adopt (a “Voting Member”). For the 

purposes of these bylaws, membership or enrollment of an individual or of his or her parent(s) 

or grandparent(s) shall constitute absolute evidence of being of Afro-Caribbean diaspora 

dissent. In cases of dispute, the Board of Directors shall establish procedures and policies 

allowing individuals to apply to the Board of Directors for recognition as Afro-Caribbean 

diasporic. Voting Members shall be entitled to one vote on any matters of the Corporation which 

shall properly come before the Members. 

 

At-Large Members. At-Large Membership is open to any interested person who agrees to pay 

any and all dues as shall be determined by the Board of Directors, as set forth in Section 4 of 

this Article IV, and who agrees to be bound by the Corporation’s articles of incorporation, these 

bylaws, and any other rules or regulations as the Board of Directors may from time to time adopt 

(an “At-Large 

 

Member”).  At-Large Members shall have no voting rights. 

 

Section 2. Appointment. The procedures for appointment to membership shall be determined by 

the Board of Directors. 

 

Section 3. Membership Cards. The Board of Directors may provide for the issuance of cards 

evidencing membership in the Corporation, in such form as shall be determined by the Board of 

Directors. The names and addresses of each Member and the date of issuance of the card shall 

be entered on the records of the Corporation. If any card should become lost, mutilated, or 

destroyed, a new card shall be issued at the discretion of the Board of Directors. 

 

Section 4. Membership Dues. Dues shall be in such amounts as shall be fixed from time to time 

by the Board of Directors. Annual dues shall be payable in advance by the first day of January 

in each calendar year. Annual dues paid after November 1st shall be credited toward the 

remainder of the calendar year in which such dues were paid and shall also be credited as the 

annual dues for the next calendar year. 

 

Section 5. Removal of Members. Any Member may be suspended or removed from 

Membership by a vote of two-thirds (2/3) of the Directors present at a meeting of the Board of 

Directors at which a quorum is present for conduct detrimental to the interests of the 

Corporation, which shall include but shall not be limited to vandalism, verbal and/or physical 
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abuse, alcohol and/or drug use on the Corporation’s premises, theft and any other act as may 

be determined from time to time by the Board of Directors. Notice of the proposed suspension 

or removal of a Member shall be given by the Board of Directors in accordance with Article VI, 

Section 8 of these bylaws. 

 

Article V     Meetings of the Members 

 

Section 1. Annual Meeting. An annual meeting of the Members shall be held on the second 

Saturday of September in Waterbury, Connecticut, or at such other place and time as two-thirds 

(2/3) of the Board of Directors may from time to time by resolution designate, for the purpose of 

electing Directors pursuant to Article VI, Section 2 hereof and for the transaction of such other 

business as may come before the meeting. If the election of Directors shall not be held on the 

day designated herein for any annual meeting, or at any adjournment thereof, the Board of 

Directors shall cause the election to be held at a special meeting of the Members called as soon 

thereafter as may be convenient. 

 

Section 2. Special Meetings. Special meetings of the Members may be called by the President, 

a majority of the Board of Directors, or by petition of not less than one-tenth of the Voting 

Members. 

 

Section 3. Notice of Meetings. Written notice stating the place, day and hour of any meeting of 

the Members shall be delivered, either personally or by mail to each Member entitled to vote at 

such meeting, not less than five (5) nor more than sixty (60) days before the date of such 

meeting, or in the case of a removal of one or more Directors, a merger, consolidation, 

dissolution or sale, lease or exchange of assets not less than twenty (20) nor more than sixty 

(60) days before the date of such meeting, by or at the direction of the person or persons calling 

the meeting. In the case of a special meeting or when required by statute or by these bylaws, 

the purposes for which the meeting is called shall be stated in the notice. Only matters 

designated in the notice shall be considered at special meetings. If mailed, such notice shall be 

deemed to be delivered when it is deposited in the United States mail addressed to the Member 

at his or her address as it appears on the records of the Corporation, with postage prepaid. 

 

Section 4. Waiver of Notice. Notice of a meeting of the Members need not be given to any 

Member at such meeting who submits a signed waiver of notice in person, whether before or 

after the meeting. In addition, the attendance of any Member at a meeting without, at the 

commencement of the meeting, protesting the lack of notice of such meeting shall constitute a 

waiver of notice by that Member. 

 

Section 5. Quorum. Members holding ten percent (10%) of the total votes which may be cast at 

any meeting shall constitute a quorum at such meeting. If a quorum is not present at any 

Page 6 of 24

Business.CT.gov - Filing Number: 0010567399 - Filing Date: 4/26/2022 1:03:57 PM



 

5 

meeting of the Members, a majority of the Members present at the meeting and entitled to vote 

may adjourn the meeting from time to time without further notice. 

 

 

Article VI 

 

Board of Directors 

 

Section 1. General Powers. The affairs of the Corporation shall be managed by its Board of 

Directors. 

 

Section 2. Number and Qualification of Directors. The number of Directors shall be not less than 

4 nor more than 7 members, as established from time to time by the Board of Directors, the 

exact number to be determined without further amendment to these bylaws. At least seventy-

five percent (75%) of the members of the Board of Directors shall be Voting Members. Directors 

need not be residents of Illinois. 

 

 

Section 3. Terms of Directors. 

 

Directors shall be nominated by the Nominating Committee and elected by the Voting Members 

at each annual meeting of the Members. Each Director shall serve for a term of five (5) years 

and until their successors shall have been elected and qualified or until any such individual 

resigns, is removed as a Director or until the Corporation dissolves, whichever occurs first. The 

Board of Directors shall be divided into three approximately equal classes, each serving terms 

until the third annual meeting of the Board of Directors following their election and until their 

successors shall have been elected and qualified. Notwithstanding the first sentence of this 

Article VI, Section 3, Members shall be permitted to submit write-in candidates as nominees to 

the Board of Directors pursuant to such procedures as shall be determined by the Board of 

Directors. 

 

Any newly created Directorships or any decreases in Directorships shall be so apportioned 

among the classes as to make all classes as equal or as nearly as equal in number as possible. 

When the number of Directors is increased by the Board of Directors and any newly created 

Directorships are filled by the Board of Directors pursuant to Section 13 of this Article VI, the 

Board of Directors may classify the additional Directors into any one of the three classes at the 

time of such additions or wait until the next annual meeting of the Board of Directors to classify 

additional Directors. 
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Section 4. Resignation; Removal. Any Director may resign at any time by giving written notice to 

the Board of Directors, the President, or the Secretary of the Corporation. Such resignation shall 

be effective when notice is delivered unless otherwise specified in the notice. Any Director may 

be removed, with or without cause, by the affirmative vote of two-thirds (2/3) of the Voting 

Members present and voted at a meeting of the Members, called for such purpose, at which a 

quorum of ten percent (10%) of the Voting Members is present. No special meeting of the 

Members may remove a Director unless written notice of the proposed removal is delivered to 

all Members entitled to vote at least twenty (20) days prior to such meeting. Only the named 

Director or Directors may be removed at such meeting. 

 

Section 5. Attendance; Use of Conference Phone/Digital Conferencing. Any Director absent 

from two (2) consecutive meetings of the Board of Directors, whether regular or special 

meetings, may, irrespective of the reason be removed from his or her position as a Director 

pursuant to Section 4 of this Article VI unless the absence is due to serious illness of self or a 

family member and the Director is the primary care provided of the patient. Proof of the cause of 

absence, in writing, must be provided to the Board of Directors immediately upon return. 

Participation using a conference telephone or other communications equipment by means of 

which all persons participating in the meeting can hear each other constitutes attendance at a 

meeting of the person or persons so participating. 

 

Regular Meetings. Regular meetings of the Board of Directors shall be held once in each 

calendar quarter and shall be open to the community. Regular meetings of the Board of 

directors shall be held a minimum of three (3) times a year, held on the same date and time 

every quarter and shall be open to the community, The Board of Directors shall have the 

authority to call additional meetings as needed to carry out the business of the corporation.  

 

Section 6. Special Meetings. Special meetings of the Board of Directors may be called by or at 

the request of the President or any two (2) Directors and shall be open to the community. A 

special meeting of the Board of Directors may be closed to the community by a vote of a 

majority of the Directors present at a special meeting of the Board of Directors. The person or 

persons authorized to call special meetings of the Board of Directors may fix any place as the 

place for holding any special meeting of the Board of Directors called by them. 

 

Section 7. Notice. Notice of any meeting of the Board of Directors shall be given in accordance 

with these Bylaws at least five (5) days in advance thereof by notice delivered personally, or 

sent by mail, facsimile or other electronic medium as appropriate, to each Director at the 

addresses as shown for such Director on the records of the Corporation, or by orally conveying 

such notice to the Director in a telephone call. If mailed, such notice shall be deemed to be 

delivered five (5) days after deposit in the United States mail in a sealed envelope so 

addressed, with postage thereon prepaid. 
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Section 8. Waiver of Notice. Any Director may waive notice of any meeting. In addition, the 

attendance of any Director at a meeting without, at the commencement of the meeting, 

protesting the lack of notice of such meeting shall constitute a waiver of notice by that Director. 

 

Section 9. Quorum. One-third (1/3) of the Directors then in office shall constitute a quorum for 

the transaction of business at any meeting of the Board of Directors, provided, that if less than a 

one-third (1/3) of the Directors are present at said meeting, a majority of the Directors present 

may adjourn the meeting from time to time without further notice. 

 

Section 10. 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 where otherwise 

provided by law, by the articles of incorporation, or by these bylaws. 

 

Section 11. Informal Action by Directors. Any action required to be or that may be taken at a 

meeting of the Board of Directors of the Corporation 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. A consent in writing can be provided 

by electronic means, including email and facsimile. 

 

Section 12. Vacancies. Vacancies occurring on the Board of Directors, or any Directorship to be 

filled by reason of an increase in the number of Directors, shall be filled by the Board of 

Directors. Directors elected to the Board of Directors pursuant to this Section 13 shall have 

been first presented as candidates for nomination by the Nominating Committee. A Director 

elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in 

office. Vacancies on the Board of Directors may be filled by the vote of a majority of a quorum of 

the Board of Directors at any duly held meeting or if the number of Directors then in office is less 

than a quorum, the vacancy may be filled by the affirmative vote of a majority of the remaining 

Directors at a duly held meeting. 

 

Section 13. Compensation. Directors shall not receive remuneration for services as a Director. 

The Chief Executive Officer (paid organization position) may be the only paid employee who 

may serve on the Board of Directors.   

 

Section 14. Associate Board. The Board of Directors may create an Associate Board of 

Directors which members shall serve as professional advisors and liaisons. Members of the 

Associate Board of Directors shall hold office for a one-year term and may be reappointed. The 

Associate Board may not act on behalf of the Corporation or bind it to any action but may make 

recommendations to the Board of Directors or to the Officers. 
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Article VII Officers 

 

Section 1. Officers. The Officers of the Corporation shall be a President, a Vice-President, a 

Secretary, a Treasurer, a Sergeant at Arms and such other Officers as may be elected or 

appointed by the Board of Directors. Officers whose authority and duties are not prescribed by 

these bylaws shall have the authority and perform the duties prescribed, from time to time, by 

the Board of Directors. Any two or more offices may be held by the same person. All Officers 

shall be elected from among the Directors of the Corporation then in office. 

 

Section 2. Election and Term of Office. The Officers of the Corporation shall be elected annually 

by the Board of Directors at the first regular meeting of the Board of Directors to be held after 

the annual meeting of the Members. If the election of Officers shall not be held at such meeting, 

such election shall be held as soon thereafter as conveniently may be. Officers shall hold office 

for a period of one (1) year or until their successors shall have been duly elected and qualified, 

and may be removed by the Board of Directors pursuant to Section 3 of this Article VII. 

Vacancies may be filled or new offices created and filled at any meeting of the Board of 

Directors. Each officer may be reelected for additional terms. 

 

Section 3. Removal. Any officer elected or appointed by the Board of Directors may be 

removed, with or without cause, by the vote of the majority of the Board of Directors at any 

meeting of the Board of Directors whenever in its judgment the best interests of the Corporation 

would be served thereby, but such removal shall be without prejudice to contract rights, if any, 

of the person removed. Notice of a proposed removal of an Officer shall be given to the Board 

of Directors prior to any meeting of the Board of Directors in accordance with Article VI, Section 

8 of these bylaws. 

 

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal, 

disqualification or otherwise may be filled by the Board of Directors for the unexpired portion of 

the term. 

 

Section 5. President. The President shall be the principal executive officer of the Corporation 

and shall in general supervise and control all of the business and affairs of the Corporation. He 

or she may execute any deeds, mortgages, bonds, contracts, or other instruments which the 

Board of Directors authorizes to be executed, except in cases where the signing and execution 

thereof shall be expressly delegated by the Board of Directors or by these bylaws to some other 

officer or agent of the Corporation, or shall be required by law to be otherwise signed or 

executed. The President shall be the chairperson of the Board of Directors and shall preside at 

all meetings of the Board of Directors and perform all duties incident to the office of president 

and such other duties as may be prescribed by the Board of Directors from time to time. 
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Section 6. Treasurer. The Treasurer shall be the principal accounting and financial officer of the 

Corporation. He or she shall have charge of and be responsible for the maintenance of 

adequate books of accounts for the Corporation; shall prepare a complete report for each 

regular meeting of the Board of Directors, including but not limited to a balance sheet and 

income and expense sheet for the period elapsed since the last report; have charge and 

custody of funds and securities of the Corporation, and be responsible therefor, and for the 

receipt and disbursement thereof; and perform all the duties incident to the office of Treasurer 

and such other duties as from time to time may be assigned to him or her by the President or 

the Board of Directors. The Treasurer may delegate to the Executive Director the carrying out of 

particular duties or responsibilities with respect to the monies of the Corporation and the 

administration and expenditure thereof, but in any event shall supervise the carrying out of such 

duties or responsibilities. Directors may hire a professional CPA/Accounting Company to 

perform duties and responsibilities of Treasurer.   

 

Section 7. Secretary. The Secretary shall attend all meetings of the Members and all meetings 

of the Board of Directors and shall keep minutes of such meetings in one or more books 

provided for that purpose; shall see that all notices are duly given in accordance with the 

provisions of these bylaws or as required by law; shall be custodian of the corporate records; 

shall keep a register of the post office address of each Member which shall be furnished to the 

Secretary by such Member; and in general shall perform all duties incident to the office of 

Secretary and such other duties as from time to time may be assigned to him or her by the 

President or by the Board of Directors.   The Secretary shall assume the duties of the President 

should the President not be able to fulfill the role due to absence [or] illness, resignation, or 

removal from office In the case of resignation or removal from office, the Vice President shall 

assume the duties of the President until the next Board meeting when a vote to fulfill the 

position of president shall be taken. 

 

Section 10. Chief Executive Officer. The Chief Executive Officer shall be the general manager 

and fiscal agent responsible for administration of the Corporation’s programs, finances, funding 

development, and personnel within the framework of the policies, principles and practices 

established by the Board of Directors. The Executive Director’s duties shall include but are not 

limited to staffing, job classification and other responsibilities incident to a chief executive officer 

of a business corporation. He/she shall employ and discharge such staffing as he/she deems 

necessary in accordance with budget provisions and personnel policies and practices 

authorized by the Board of Directors. He or she shall be responsible for the administrative 

management of the affairs of the Corporation subject to the approval of and direction of the 

Board of Directors and shall be responsible to work within an approved budget established by 

the Board of Directors. This position can be held concurrently with any Officer of the Board of 

Directors.  
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Section 11. Bond. The Board of Directors may, at its discretion, require any Officer or employee 

of the Corporation to give a bond in a sum and with one or more sureties satisfactory to the 

Board of Directors, conditioned upon the faithful performance of the duties of his or her office 

and for the restoration of the Corporation in case of death, resignation, retirement or removal 

from office of all papers, vouchers, money and other property of whatever kind in his or her 

possession or under his or her control belonging to the Corporation. 

 

 

Article VIII 

 

Committees 

 

Section 1. Committees Generally. The Board of Directors, from time to time, may establish 

committees, and appoint Directors or other persons as the Board of Directors designates to 

serve on such committees to consider such questions, conduct such analyses, make such 

recommendations and perform such other functions as the Board of Directors may request. 

Each Board Committee shall have two or more Directors. The majority of the members of each 

and every Board Committee shall be Directors and all members of the Executive Committee 

shall be Directors. Non-Director Voting Members and Non-Director At-Large Members may be 

eligible to serve on any committee other than the Executive Committee. The Executive Director 

shall sit as an ex-officio member of all committees. All acts of any committee shall be subject to 

the approval of the Board of Directors. 

 

Section 2. Permitted Scope of Action. Each committee may exercise only such authority that the 

Board of Directors grants to it. The designation and appointment of any such committee and the 

delegation thereto of authority shall not operate to relieve the Board of Directors, or any 

individual, or any responsibility imposed upon it or him or her by applicable law. However, in no 

event no committee may: 

 

Adopt a plan for the distribution of the assets of the Corporation, or for dissolution; 

 

Fill vacancies on the Board of Directors or on any of its committees; 

 

Elect, appoint or remove any Officer or Director or member of any committee, or fix the 

compensation of any member of a committee; 

 

Adopt, amend, or repeal the bylaws or the articles or incorporation; 
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Adopt a plan of merger or adopt a plan of consolidation with another Corporation, or authorize 

the sale, lease, exchange or mortgage of all or substantially all of the property or assets of the 

Corporation; or 

 

Amend, alter, repeal or take action inconsistent with any resolution or action of the Board of 

Directors when the resolution or action of the Board of Directors provides by its terms that it 

shall not be amended, altered or repealed by action of a committee. 

 

Section 3. Quorum, Manner of Acting. Unless the appointment by the Board of Directors 

requires a greater number, a majority of any committee shall constitute a quorum, and a 

majority of committee members present and voting at a meeting at which a quorum is present is 

necessary for committee action. All action by committees shall be taken at a meeting of the 

committee. 

 

Section 4. Telephonic/Digital Meetings. Committee members may participate in and act at any 

meeting through the use of a conference telephone or interactive technology, including but not 

limited to electronic transmission, Internet usage, or remote communication, by means of which 

all persons participating in the meeting can communicate with each other. Such participation 

shall constitute attendance and presence in person at a meeting of the person or persons so 

participating. 

 

Section 5. Chairperson. Unless otherwise provided in these bylaws or a committee’s charter, if 

applicable, the Board of Directors shall appoint a chairperson to preside at the first meeting of 

each committee at which time a regular chairperson shall be elected by the membership of the 

committee. 

 

Section 6. Term of Office. Committee members shall serve at the pleasure of the Board of 

Directors. 

 

Section 7. Vacancies. Vacancies in the membership of any committee or advisory board may be 

filled by appointments made in the same manner as provided in the case of the original 

appointments. 

 

Section 8. Rules. Each committee may adopt rules for its own government not inconsistent with 

these bylaws or with rules adopted by the Board of Directors. Committees may form sub-

committees. 

 

Section 9. Records. Each committee shall be charged with keeping accurate records of its 

meetings and financial affairs and shall report the same to each regular meeting of the Board of 

Directors or as otherwise directed by the Board of Directors. 
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Section 10. Board Committees. The Board Committees of the Corporation shall consist of the 

committees listed below in this Section 10 of Article VIII. 

 

Executive Committee. The Executive Committee shall be comprised of the President, Treasurer, 

Secretary. The Executive Committee shall have all of the authority of the Board of Directors in 

the management of the Corporation, subject to Section 2 of this Article VIII above, shall be 

empowered to act for the Corporation between meetings of the Board of Directors and in 

matters of emergency, to the same extent the Board of Directors would be authorized to act 

pursuant to these bylaws, subject to Section 2 of this Article VIII. 

 

Finance Committee. The Finance Committee shall assume the primary responsibility of 

providing the Corporation, and its Board of Directors with recommendations as to the financial 

affairs of the Corporation. Rules of compensation, records, rules, authority, and quorum 

applicable to all other committees shall apply to the Finance Committee except that the 

Treasurer of the Board of Directors shall be Chairperson of the Finance Committee. The 

responsibilities of a Finance Committee shall include, but not be limited to, the following: (i) 

review monthly finance reports received from the bookkeeping staff and report to the Board of 

Directors the financial operation and condition of the Corporation; (ii) oversee and make 

recommendations concerning financial affairs and investments; (iii) participate with and assist 

the Executive Director in the preparation and implementation of the annual budget of the 

Corporation, including the making of recommendations to actions necessary to achieve and 

maintain a balanced budget; and (iv) develop, in conjunction with the Executive Director, 

bookkeeping staff, and any fundraising committee, projections, plans and programs to provide 

for the continued financial well-being of the Corporation. 

 

Section 11. Advisory Committees. The Board of Directors may create and appoint persons to 

one or more advisory committees or other advisory bodies. The chairperson of each advisory 

committee shall be a Director. All other members of any such advisory committee may, but need 

not be, Directors. Such advisory committees or bodies may not act on behalf of the Corporation 

or bind it to any action but may make recommendations to the Board of Directors or to the 

Officers. The Advisory Committees of the Corporation may include, but are not limited to, those 

listed below in this Section 11 of Article VIII. 

 

Nominating Committee. The Nominating Committee shall assume the primary responsibility of  

 

 

1) assisting the Board of Directors by identifying qualified candidates for director, and 
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recommending to the Board of Directors director nominees for election by the Voting Members 

at the next annual meeting of the Members or in the case of new directorships or vacancies by 

the Board of Directors at a meeting of the Board of Directors. The Nominating Committee shall 

adopt a committee charter, subject to review and approval by the Board of Directors. 

 

Personnel Committee. The Personnel Committee shall assume the primary responsibility of 

providing the Corporation and its Board of Directors with recommendations as to personnel 

policies and procedures to be established or amended to further the operational efficiency of the 

Corporation’s staff. Specifically, the Personnel Committee would be responsible for providing 

the Board of Directors with recommendations concerning the development and administration of 

the personnel policy of the Corporation, including but not limited to salary guidelines; fringe 

benefits; staff development and training; recruitment of new staff; evaluation of existing staff; 

staff grievance procedures and employee relations. In the administration of grievance 

procedures only, the Executive Director shall not sit as an ex-officio Member of the Personnel 

Committee. 

 

Program Services Committee. The Program Services Committee shall assume the primary 

responsibility of providing the Corporation and its Board of Directors with recommendations as 

to the development and administration of the programs and services of the Corporation. 

Specifically, a Program Services Committee would be responsible for providing the Board of 

Directors with recommendations for the development and administration of all the various 

programs and services provided by the Corporation, including but not limited to the assessment 

of community needs; the development of long and short range program services action goals 

and objectives; monitoring program services progress towards stated goals and objectives; 

enhancement of existing programs and services; development of new programs and services; 

appraisal and evaluation of program services and community needs in relation to the financial 

ability of the Corporation to provide services. 

 

Fundraising Committee. The Fundraising Committee shall assume the primary responsibility of 

providing the Corporation and the Board of Directors with recommendations as to the 

administration and development of the actual and potential financial resources of the 

Corporation, including, but not limited to the areas of annual fundraising campaigns, planned 

giving, donor solicitation, capital development, public and private grant solicitation and the 

establishment of endowment, building, or other specifically restricted funds. In addition, a 

Fundraising Committee would participate in the planning, performance, and evaluation of the 

fundraising activities of the Corporation and contribute to the preparation of the Annual Budget 

of the Corporation. Sub-committees of the 

 

Fundraising Committee may be established by the Committee to organize and oversee specific 

fundraising activities. 
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Public Relations Committee. The Public Relations Committee shall assume the primary 

responsibility of providing the Corporation and its Board of Directors with recommendations 

pertaining to the public relations of the Corporation, including, but not limited to the promotion of 

the positive image of the Corporation, its programs and activities, staff, membership, and 

community. The Public Relations Committee shall select a chairperson capable of acting as an 

effective spokesperson for the Corporation in conjunction with the Executive Director and the 

President. The Public Relations Committee will coordinate its activities with the needs and 

recommendations of the Executive Director and the various other committees of the Board of 

Directors and will develop public relations and marketing strategies and tactics, materials and 

events to support, promote and develop the Corporation. The Public Relations Committee will 

develop and cultivate media contacts to further its activities and to assure that the viewpoints of 

the Corporation are fairly and accurately presented by the media. Responses to media 

coverage, press releases, and follow-up contacts and materials will be the responsibility of the 

Public Relations Committee. In conjunction with the appropriate other committee, program, or 

staff person, the Public Relations Committee will respond to inquiries concerning the 

Corporation. 

 

Building Committee. The Building Committee shall assume the primary responsibility of 

providing the Corporation and its Board of Directors with recommendations as to the 

maintenance and utilization of the premises of the Corporation and the protection of the capital 

investment of the Corporation. The Building Committee will be responsible for recommendations 

pertaining to the establishment of procedures and policies for the regular inspection and 

evaluation of the premises of the Corporation and its development, establishment of 

maintenance and replacement schedules for the premises and equipment, Municipal Building 

Code compliance, sanitation procedures and safe operation of the premises of the Corporation. 

Further, the Committee would assist in the preparation of the relevant portions of the Annual 

Budget. 

 

 

 

Membership Committee. The Membership Committee shall assume the responsibility of 

enrolling new Members and supervising the maintenance of Membership records. 

 

Bylaws Committee. The Bylaws Committee shall assume responsibility for maintaining and 

interpreting the bylaws and assist in the amendment of the bylaws when necessary. 

 

 

 

 

Page 16 of 24

Business.CT.gov - Filing Number: 0010567399 - Filing Date: 4/26/2022 1:03:57 PM



 

15 

Article IX Conflict of Interest Policy  

 

Section 1. Purpose:   

The purpose of the conflict-of-interest policy is to protect this tax-exempt organization’s 

(CACIQUE or Organization) interest when it is contemplating entering into a transaction or 

arrangement that might benefit the private interest of an officer or director of the Organization or 

might result in possible excess benefit translation.   This policy is intended to supplement but 

not replace any applicable state and federal laws governing conflict of interest applicable to 

nonprofit and charitable organizations.   

 

Section 2.  Definitions:   

a. Interested Person; any director, principal officer, or member of a committee with 

governing board delegated powers, who has a direct or indirect financial interest as 

defined below, is an interested person.  

b. Financial Interest;  a person has a financial interest if the person has, directly or 

indirectly, through business, investment or family;  

i. An ownership or investment interest in any entity with which the Organization has 

a transaction or arrangement.  

ii. A compensation arrangement with the Organization or with any entity or 

individual with which the Organization has a translation or arrangement or 

iii. A potential ownership or investment interest in, or compensation arrangement 

with any entity or individual with which the Organization is negotiating a 

transaction or arrangement.  

Compensation includes direct and indirect remuneration as well as gifts or favors that are not 

insubstantial.  A financial interest is not necessarily a conflict of interest.  Under Section III, Part 

B, a person who has a financial interest may have a conflict of interest only if the appropriate 

governing board or committee decides that a conflict of interest exists.   

 

Section 3. Procedures:  

a. Duty to Disclose; In connection with any actual or possible conflict of interest an 

interested person must disclose the existence of the financial interest and be given the 

opportunity to disclose all material facts to the board of directors and members of 

committees with governing board delegated powers considering the proposed 

transaction or arrangement.   

b. Determining Whether a Conflict of Interest Exists;  After disclosure of the financial 

interest and all material facts, and after any discussion with the interested person.  They 

shall leave the governing board or committee meeting while the determination of a 

conflict of interest is discussed and voted upon.  The remaining board or committee 

members shall decide if a conflict of interest exists.   
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c. Procedures for Addressing Conflict of Interest;  

i. An interested person may make a presentation at the governing board or 

committee meeting, but after the presentation, they shall leave the meeting 

during the discussion of, and the vote on, the transaction or arrangement 

involving the possible conflict of interest.   

ii. The chairperson of the governing board or committee shall, if appropriate, 

appoint a disinterested person or committee to investigate alternatives to the 

proposed transaction or arrangement.   

iii. After exercising due diligence, the governing board or committee shall determine 

whether the Organization can obtain with reasonable efforts a more 

advantageous transaction or arrangement from a person or entity that would not 

give rise to a conflict of interest.   

iv. If a more advantageous transaction or arrangement is not reasonably possible 

under circumstances not producing a conflict of interest, the governing board or 

committee shall determine by a vote majority vote of the disinterested directors 

whether the transaction or arrangement is in the Organization’s best interest, for 

its own benefit, and whether it is fair and reasonable.  In conformity with the 

above determination it shall make its decision as to whether to enter into the 

transaction or arrangement.   

d. Violations of Conflict of Interest Policy;   

i. If the governing board or committee has reasonable cause to believe a member 

has failed to disclose actual or possible conflict of interest, it shall inform the 

member of the basis for such belief and afford the member an opportunity to 

explain the alleged failure to disclose.   

ii. If, after hearing the member’s response and after making further investigation as 

warranted by the circumstances,  the governing board or committee determines 

the member has failed to disclose an actual or possible conflict of interest, it shall 

take appropriate disciplinary and corrective action.   

 

Section 4 Records of Proceedings 

The minutes of the governing board and all committees with board delegated powers shall 

contain:  

a. The names of the persons who disclosed or otherwise were found to have a financial 

interest in connection with an actual or possible conflict of interest,  the nature of the 

financial interest, any actions taken to determine whether a conflict of interest was 

present, and the governing board’s or committee’s decision as to whether a conflict of 

interest in fact existed.   

b. The names of the persons who were present for discussions and votes relating to the 

transaction or arrangement, the content of the discussion, including any alternatives to 
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the proposed transaction or arrangement, and a record of any votes taken in connection 

with the proceedings.   

 

Section 5 Compensation 

a. A voting member of the governing board who receives compensation, directly or 

indirectly from the Organization for services is precluded from voting on matters 

pertaining to that member’s compensation.   

b. A voting member of any committee whose jurisdiction includes compensation matters 

and who receives compensation, directly or indirectly, from the Organization for services 

is precluded from voting on matters pertaining to that member’s compensation.    

c. No voting member of the governing board or any committee whose jurisdiction includes 

compensation matters and who receives compensation, directly or indirectly, from the 

Organization either individually or collectively, is prohibited from providing information to 

any committee regarding compensation.   

 

Section 6 Annual Statements 

Each director, principal officer and member of a committee with governing board delegated 

powers shall annual sign a statement which affirms such person:  

a. Has received a copy of the conflict of interest policy,  

b. Has read and understands the policy,  

c. Has agreed to comply with the policy, and  

d. Understands the Organization is charitable and in order to maintain its federal tax 

exemption it must engage primarily in activities which accomplish one or more of its tax-

exempt purposes.   

 

 

Section 7 Periodic Reviews  

To ensure the Organization operates in a manner consistent with charitable purposes and does 

not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be 

conducted.  The periodic reviews shall, at a minimum, include the following subjects.  

a. Whether compensation arrangements and benefits are reasonable, based on competent 

survey information and the result of arm’s length bargaining.   

b. Whether partnerships, joint ventures, and arrangements with management organizations 

conform to the Organization’s written policies, and are properly recorded, reflect 

reasonable investment or payments for goods and services, further charitable purposes 

and do not result in inurnment, impermissible private benefit or in an excess benefit 

transaction.   
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Section 8  Use of Outside Experts  

When conducting periodic reviews as provided for in Section 7, the Organization may, but need 

not, use outside advisors.  If outside experts are used, their use shall not relieve the governing 

board of its responsibility for ensuring periodic reviews are conducted.   

 

Article X Limited Liability of Directors and Officers and Persons who Serve Without 

Compensation 

 

Section 1. To the maximum extent permitted by the Act, and by any subsequent Illinois not for 

profit law, no Director, Officer or other persons who render service to the Corporation without 

compensation, other than reimbursement for actual expenses, shall be liable, and no cause of 

action may be brought, for damages resulting from the exercise of judgment or discretion in 

connection with the duties and responsibilities of such persons unless the act or omission 

involved willful or wanton conduct. As used in this Article X hereof, “willful and wanton conduct” 

means a course of action which shows an actual or deliberate intention to cause harm or which, 

if not intentional, shows an utter indifference to or conscious disregard for the safety of others or 

their property. 

 

Article XI Indemnification and Insurance 

 

Section 1.  Indemnification. 

 

The Corporation (i) shall indemnify any person who at any time is or shall have been a Director 

or Officer of the Corporation or is or shall have been serving at the request of the Corporation as 

a director or officer of another corporation, partnership, joint venture, trust or other enterprise 

(“Another Entity”), and (ii) the Corporation may, by resolution of its Board of Directors, indemnify 

any person who at any time is or shall have been an employee or agent of the Corporation or is 

or shall have been serving at the request of the Corporation as an employee or agent of Another 

Entity, in each case, in accordance with and to the fullest extent permitted by the Act and by any 

subsequent Illinois not for profit corporation law, in each case as the same now exists or may 

hereafter be amended (but, in the case of any such amendment, only to the extent that such 

amendment permits the Corporation to provide broader indemnification rights than the 

Corporation was permitted to provide prior to such amendment). 
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Section 2. Authorization of Indemnification. 

 

Any indemnification under this Article XI shall be made by the Corporation only as authorized in 

the specific case, upon a determination that the indemnification of the present or former 

Director, Officer, employee or agent is proper in the circumstances because he or she has met 

the applicable standard of conduct set forth in Section 3 of this Article XI. Such determination 

shall be made (a) by the majority vote of the Directors who are not parties to such action, suit, or 

proceeding, even though less than a quorum; (b) by a committee of Directors designated by a 

majority vote of the Directors, even though less than a quorum; or (c) if there are no such 

Directors, or if the Directors so direct, by independent legal counsel in a written opinion. 

 

Section 3. Standard of Conduct. 

 

In actions other than an action by or in the right of the Corporation, the standard of conduct is 

that a person shall have acted in good faith and in a manner he or she reasonably believed to 

be in, or not opposed to, the best interests of the Corporation, and with respect to any criminal 

action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. In 

actions by or in the right of the Corporation to procure a judgment in its favor, the standard of 

conduct is if a person acted in good faith and in a manner he or she reasonably believed to be 

in, or not opposed to, the best interests of the Corporation, provided that 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 for negligence or misconduct in performing his or her duty to the 

Corporation, unless and only to the extent that the court in which such action or suit was 

brought shall determine upon application that, despite the adjudication of liability, but in view of 

all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity 

for such expenses as the court shall deem proper. 

 

Notwithstanding anything in this Article XI to the contrary, the Corporation shall indemnify a 

person described in Section 1 hereof in connection with a Proceeding (or part thereof) initiated 

by such person only if such Proceeding (or part thereof) was authorized by the Board of 

Directors of the Corporation. 

 

Section 4. Advance Payments. 

 

Expenses (including attorneys’ fees) 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 

an undertaking by or on behalf of the Director, Officer, employee or agent to repay such 

amount, unless it shall ultimately be determined that such person is entitled to be indemnified by 

the Corporation as authorized in this Article XI. 
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Section 5. Non-Exclusivity and Continuation. 

 

The foregoing right of indemnification shall not be deemed exclusive of any other rights to which 

a person seeking indemnification may be entitled under any bylaw, agreement, vote of 

disinterested directors, or otherwise and shall continue as to a person who has ceased to be a 

Director, Officer, employee or agent, and shall inure to the benefit of the heirs, executors and 

administrators of such a person. 

 

The provisions of this Article XI shall be applicable to all actions, suits or claims or other 

proceedings (“Proceedings”) commenced or continuing after its adoption, whether such arise 

out of events, acts or omissions which occurred prior or subsequent to such adoption. Any 

repeal or other modification of this Article XI or any repeal or modification of the Act or any other 

applicable law shall not limit any person’s entitlement to the advancement of expenses or 

indemnification under this Article XI for Proceedings then existing or later arising out of events, 

acts or omissions occurring prior to such repeal or modification, including, without limitation, the 

right to indemnification for Proceedings commenced after such repeal or modification to enforce 

this Article XI with regard to Proceedings arising out of acts, omissions or events occurring prior 

to such repeal or modification. 

 

Section 6. Insurance. 

 

Section 7.If authorized by the Board of Directors, the Corporation may purchase and maintain 

insurance on behalf of any person who is or was a Director, Officer, employee or agent of the 

Corporation or who is or was serving at the request of the Corporation as a director, officer, 

employee or agent of another corporation, partnership, joint venture, trust, or other enterprise, 

against liability asserted against such person and incurred by him or her in any such capacity, or 

arising out of his or status as such, whether or not the Corporation would have the power to 

indemnify the person against such liability under the provisions of this Article XI. 

 

Article XII Contracts, Checks, Deposits & Funds 

 

Section 1. Contracts. The Board of Directors may authorize any Officer or Officers, agent or 

agents of the Corporation, in addition to the Officers so authorized by these bylaws, to enter into 

any contract or execute and deliver any instrument in the name of and on behalf of the 

Corporation, and such authority may be general or confined to specific instances. 

 

Section 2. Checks, Drafts, Etc. All checks, drafts or other orders for the payment of money, 

notes or other evidences 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 
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time to time be determined by resolution of the Board of Directors. In the absence of such 

determination by the Board of Directors, such instruments shall be signed by the Treasurer and 

countersigned by the President or Vice President of the Corporation 

 

Section 3. Deposits. All funds of the Corporation shall be deposited from time to time to the 

credit of the Corporation in such banks, trust companies or other depositories as the Board of 

Directors may select. 

 

Section 4. Gifts. The Board of Directors or the President may accept on behalf of the 

Corporation any contribution, gift, bequest or devise for the general purposes or for any special 

purpose of the Corporation. 

 

Section 5. Audits. The Board of Directors shall cause the financial records of the Corporation to 

be audited annually by a certified public accountant. 

 

Article XIII Books and Records 

 

The Corporation shall keep correct and complete books and records of account and shall also 

keep minutes of the proceedings of its Members, its Board of Directors and its committees, and 

shall keep at the registered or principal office a record giving the names and addresses of all the 

Members and all the Directors. 

 

Article XIV Fiscal Year 

 

The fiscal year of the Corporation shall end on the last day of June in each year. 

 

 

Article XV Seal 

 

The Board of Directors may provide a corporate seal which shall be in the form of a circle and 

shall have inscribed thereon the name of the Corporation and the words “Corporate Seal, 

Illinois.” 

 

Article XVI Waiver of Notice 

 

Whenever any notice whatever is required to be given under the provisions of the Act or under 

the provisions of the articles of incorporation or by the bylaws of the Corporation, a waiver 

thereof in writing signed by the person or persons entitled to such notice, whether before or after 

the time stated therein, shall be deemed equivalent to the giving of such notice. 
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Article XVII Amendments to Bylaws 

 

These bylaws may be altered, amended or repealed and new bylaws may be adopted by a 

majority vote of the Board of Directors present at a meeting at which a quorum is present. No 

such alteration, amendment, repeal or adoption shall in any way conflict with the purposes of 

the Corporation as stated in its Articles of Incorporation or otherwise cause the Corporation to 

lose its qualification as an organization described in Code section 501(c)(3). The Board of 

Directors will be mandated to hold Quarterly Community meetings to inform the membership 

prior to such changes. 
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