
 

70 Audubon Street, 2nd Floor | New Haven, CT 06510 | (203) 787-4284 | longwharf.org 

November 7, 2022 
 
 
Tyisha Walker-Myers, President   
Board of Alders   
165 Church St.   
New Haven, CT 06510   
Via email to Al Lucas: alucas@newhavenct.gov  
  
Dear President Walker-Myers:  
  
Since 1965 Connecticut Players Foundation, Inc. dba Long Wharf Theatre has been a 501(c)3 organization 
located in New Haven, CT. Our non-profit, 501(c)3 status remains unchanged. We are requesting abatement of 
personal property tax charges due to a late quadrennial filing.   
  
We are historically prompt with payments and filings, and highly value our relationship with the City of New 
Haven. For reasons we have yet been able to identify, we did not receive any mailed notifications from the City’s 
Department of Assessment alerting us that our Quadrennial Tax-Exempt Renewal was due in November 2021. 
We filed the personal property tax declaration in a timely fashion but did not know the exempt renewal was due 
at the same time.   
  
In January 2022 we received an email from the assistant assessor asking for a copy of the tax-exempt renewal 
filing advising it was due on November 1, 2021, at which point our finance director completed the application 
and filed the required paperwork promptly.   
  
We received no additional communication on this matter until receiving a bill for taxes and interest penalties. 
We attempted to resolve the issue by contacting the assessor’s office. On Friday, October 28, 2022, we visited 
the assessor’s office in person and were advised that the required next step  was to make a request of the board 
of alders to have the tax abated.  
  
We respectfully request full abatement of the personal property taxes assessed with respect to the 2021 Grand 
List.   
  
Sincerely,  

    
Kit Ingui, Managing Director  
Connecticut Players Foundation, Inc. dba Long Wharf Theatre 
kit.ingui@longwharf.org 
 
Enclosure 
 
CC:  Carmen Rodriguez, Ward 6 Alder 
        Eli Sabin, Ward 7 Alder 
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The Connecticut Players Foundation, Inc. Bylaws 
Adopted June 18, 2019 

 
Article I. Name and Offices. 
 

Section 1. Name. 
The name of the Corporation is THE CONNECTICUT PLAYERS FOUNDATION, INC. 
and shall be known and referred to in these Bylaws as the “Theatre.” 
 
Section 2. Offices. 
The principal office of the Theatre shall be located at its principal place of business in 
the State of Connecticut. The Theatre may have other offices within or without the State 
of Connecticut at such places as the Board of Directors may from time to time 
determine. 
 
Section 3. Definitions. 
The term “year,” as used in these Bylaws, shall mean the fiscal year of the Theatre as 
defined in Article VI, Section 1. 

 
Article II. Board of Directors. 
 

Section 1. Powers. 
The activities, property, affairs, and business of the Theatre shall be managed by, or 
under the direction of, the Board of Directors (the “Board”), subject to any limitations set 
forth in the Theatre’s Certificate of Incorporation. The Board shall have the power to 
amend the Theatre's Certificate of Incorporation and Bylaws. The Board shall have the 
right to vote on each matter requiring the vote of Directors in accordance with the 
Revised Nonstock Corporation Act of the State of Connecticut (the “Act”).  
 
The Board may exercise all powers of the Theatre as are authorized by law, by the 
Certificate of Incorporation, and by these Bylaws.  

 
Section 2. Duties and Responsibilities. 
The Board shall establish policies and directives governing the business and programs 
of the Theatre, and shall delegate to the Theatre’s Chief Administrators, subject to the 
provisions of these Bylaws, authority and responsibility to see that the policies and 
directives are appropriately followed.  
 
The Board shall hire the Theatre’s Chief Administrators who, at any time, may be one 
administrator, such as an Executive Director, or two administrators, such as a Managing 
Director and an Artistic Director. The Board shall have the sole authority to hire or 
terminate the Theatre’s Chief Administrators, approve their contracts, and perform 
periodic evaluations as required by the Board’s policy and process for such evaluations 
established from time to time. 
 
The Board is committed to incorporating the values of equity and inclusion in the 
governance and operation of the Theatre. The Board shall adopt “An Equity and 
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Inclusion Statement,” as may be amended from time to time, enumerating these values 
and their incorporation into the governance and operation of the Theatre. 
 
Section 3. Number and Composition. 
The Board shall consist of not less than fifteen (15) and not more than thirty-nine (39) 
Directors. The number of Directors for each year shall be fixed by vote of the Board at 
the Annual Meeting.  
 
The Theatre’s Chief Administrators shall be ex-officio Directors who shall have the right 
to vote and shall be counted in determining a quorum, but shall not participate in the 
Executive Sessions of the Board or the Executive Committee unless specifically 
requested to do so, and who shall not vote on any matters directly or indirectly related to 
their compensation, benefits, conditions of employment, or performance evaluations. 
 
Section 4. Election and Nomination.  
The Board shall be self-perpetuating. Approximately one-third of the Directors shall be 
elected at each Annual Meeting of the Board. The Committee on the Board shall 
prepare a slate for election as Directors for presentation to the Board at least fourteen 
(14) days in advance of the Annual Meeting. Additional nominations for Directors may 
be made in writing to the Secretary signed by five or more Directors at least ten (10) 
days in advance of the Annual Meeting. The Secretary shall give written notice of any 
such additional nominations to each Director at least seven (7) days prior to the Annual 
Meeting and shall add such nominations to the slate for election. Only those persons 
placed on the slate for election of the Committee on the Board shall be eligible for 
election at the Annual Meeting. The Directors shall assume office at the close of the 
meeting at which they are elected. 
 
Section 5. Terms. 
The Directors shall have three-year terms, provided that a Director shall be limited to 
three consecutive full three-year terms of membership on the Board, but may thereafter 
be re-elected after the passage of one year. At the expiration of each term, the 
Committee on the Board will review the Director’s performance and recommend to the 
Board whether or not to elect the Director to an additional term, subject to any 
applicable term limit. Notwithstanding the above, to ensure that the Board is constituted 
so that the terms of approximately one-third (1/3) of the elected Directors expire each 
year, the term of any elected Director who is elected within (a) the first six (6) months of 
the year, shall be deemed to have started as of the beginning of the year, or (b) within 
the last six (6) months of the year, shall be deemed to start as of the first day of the next 
year.  
 
The terms of all of the Directors elected to office during the year shall be established by 
the Committee on the Board and set forth in the slate to be voted upon by the Board at 
the Annual Meeting. 
 
Section 6. Vacancies and Increase in Number of Directors. 
A vacancy shall be deemed to exist if the number of Directors in office is less than the 
maximum permitted in Section 3 of this Article II. The existence of a vacancy shall 
decrease the number of Directors in office for the purpose of determining a quorum. Any 
vacancy on the Board may be filled at any time by the Committee on the Board seeking 
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a nominee. Any such nominee shall be presented to the Board and voted on at the next 
regularly scheduled meeting of the Board at which a quorum is present, provided that 
the name of any candidate has been presented by the Committee on the Board at a 
previous meeting of the Board or by written notification from the Committee on the 
Board to each Director at least seven (7) days in advance of the meeting at which the 
vote is to occur.  
 
Section 7. Resignation or Removal. 
The resignation of any Director shall be in writing addressed to the Chair of the Board. If 
no effective date is stated, the resignation shall be effective upon receipt. Acceptance of 
the resignation shall not be necessary to make it effective. 
 
Any Director may be removed, with or without cause, by a vote of two-thirds (2/3) of the 
other Directors at any meeting at which a quorum is present. Notice of the proposed 
removal shall be given to the Director in question at least fourteen (14) days prior to the 
meeting at which the matter will be voted upon by the Board. The notice for the meeting 
must state that the purpose, or one of the purposes, of the meeting is the removal of a 
Director. 
 
Section 8. Compensation.  
Except for the Theatre’s Chief Administrators, Directors and Officers shall not receive 
any compensation for their services in such capacity, but may be reimbursed by the 
Theatre for their reasonable expenses incurred and disbursements made on behalf of 
the Theatre. 
         

Article III. Officers. 
 
Section 1. Designation of Officers.  
The Officers of the Theatre shall be (a) a Chair, (b) up to three Vice Chairs, each of 
which shall be a separate position, (c) a Secretary, and (d) a Treasurer, all of whom 
shall be Directors, and such other Officers as the Board may from time to time deem 
necessary or advisable.  
 
Section 2. Terms of Office. 
The term of each Officer shall be two (2) years, but such Officer may only serve two (2) 
successive full terms in the same office. Notwithstanding the provisions of Section 5 of 
the foregoing Article II of these Bylaws, any person who is serving as an Officer and 
whose term as a Director expires during or at the end of their term as an Officer, and 
who otherwise would not be eligible to be re-elected as a Director, may be re-elected for 
the period such Director would otherwise be eligible to serve as an Officer in the same 
office under this Section 2. 
 
Section 3. Election and Nomination. 
Officers of the Theatre shall be elected by the Board at the Annual meeting following the 
election of Directors. The Committee on the Board shall prepare a slate for election as 
Officers for presentation to the Board at least fourteen (14) days in advance of the 
Annual Meeting. Additional nominations for Officers may be made in writing to the 
Secretary signed by five or more Directors at least ten (10) days in advance of the 
Annual Meeting. The Secretary shall give written notice of any such additional 
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nominations to each Director at least seven (7) days prior to the Annual Meeting and 
shall add such nominations to the slate for election. Only those persons placed on the 
slate for election of the Committee on the Board shall be eligible for election as Officers 
at the Annual Meeting. Officers shall take office at the close of the meeting at which they 
are elected and shall serve until their successors are chosen.  
 
Section 4. Duties and Powers.  
The duties of the Officers shall be as follows: 

 
(a) Chair: The Chair shall preside at all meetings of the Board. The Chair shall be 

responsible for seeing that the resolutions and the actions of the Board are 
carried into effect and for reporting to the Board on the conduct and management 
of the affairs of the Theatre. The Chair shall also perform such other duties as 
are usual to this office. The Chair shall be the Chairperson of the Executive 
Committee. The Chair shall appoint the Chairs of the Standing Committees other 
than the Executive Committee and the Finance Committee and report the same 
to the Board. 
 

(b) Vice Chairs: In the absence of the Chair, a Vice Chair shall preside at meetings 
of the Board. Each Vice Chair shall perform such duties as may be assigned to 
them from time to time by the Chair or by the Board. 
 

(c) Secretary: The duties of the Secretary shall be those usual to the office and as 
may from time to time be assigned by the Chair or Board. In addition, the 
Secretary shall be responsible for reviewing the minutes of meetings of the Board 
and of the Executive Committee and ensuring their distribution to all Directors as 
soon as reasonably possible after each meeting. 

 
(d) Treasurer: The duties of the Treasurer shall be those usual to the office and as 

may from time to time be assigned by the Chair or Board. In addition, the 
Treasurer shall be the Chair of the Finance Committee. 

 
Section 5. Resignation or Removal.  
The resignation of any Officer shall be in writing addressed to the Chair, or in the case 
of the resignation of the Chair addressed to the Secretary. If no effective date is stated, 
the resignation shall be effective upon receipt. Acceptance of the resignation shall not 
be necessary to make it effective. 
 
An Officer may be removed, with or without cause, by a vote of two-thirds (2/3) of the 
other Directors at any meeting at which a quorum is present. Notice of the proposed 
removal shall be given to the Officer in question at least fourteen (14) days prior to the 
meeting at which the matter will be voted upon by the Board. The notice for the meeting 
must state that the purpose, or one of the purposes, of the meeting is the removal of an 
Officer. 

 
Section 6. Vacancies. 
Vacancies among the Officers may be filled until the next Annual Meeting by a vote of 
the Board at the next regularly scheduled meeting at which a quorum is present, 
provided that the name of any candidate to fill a vacancy for Officer has been presented 
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by the Committee on the Board at a previous meeting of the Board or by written 
notification from the Committee on the Board to each Director at least seven (7) days in 
advance of the meeting at which the vote is to occur.  

 
Article IV. Meetings of the Board. 

 
Section 1. Annual Meetings.  
Annual Meetings of the Board shall be held in the last month of each year, at such time 
and place as the Chair shall appoint. Written notice of the time and place of each Annual 
Meeting shall be given to each Director at least fourteen (14) days prior to the meeting 
by mail, fax, e-mail, or personal delivery. 
 
Section 2. Regular and Special Meetings.  
The Board shall meet no fewer than four (4) times per year, including the Annual 
Meeting, and the schedule (date, time and place) shall be adopted by the Board at the 
Annual Meeting for the ensuing year, subject to modification by the Board during the 
year. Meetings so scheduled and held shall be Regular meetings.  
 
Special Meetings of the Board may be called by the Chair, and Special Meetings shall 
be called by the Chair upon the written request of one-third (1/3) of the Directors stating 
the purpose of such meeting. No Special Meeting shall be called without written notice, 
and such notice shall state the place, day, and hour of the meeting and the general 
purposes for which it is called, and no other business shall be transacted at the meeting. 
Such notice shall be given to each Director at least seven (7) days prior to the meeting 
by mail, fax, e-mail, or personal delivery. 
 
Section 3. Waiver of Notice.  
Any Director may waive any notice required by the Act, the Certificate of Incorporation, 
or these Bylaws before or after the time stated in the notice in a writing signed by the 
Director entitled to the notice and filed with the minutes or the Theatre’s records. A 
Director’s attendance at or participation in a meeting waives any required notice to that 
Director of the meeting unless the Director at the beginning of the meeting, or promptly 
upon the Director’s arrival, objects to holding the meeting or transacting business at the 
meeting and does not thereafter vote for or assent to action taken at the meeting. 
 
Section 4. Quorum and Voting.  
A majority of the Directors, or one-half (1/2) of the Directors, if there is an even number 
of Directors, shall constitute a quorum. At any meeting at which a quorum is present, the 
affirmative vote of a majority of the Directors present shall be the act of the Board, 
unless otherwise required by these Bylaws, the Act, or the Certificate of Incorporation, 
provided that a majority of the Directors present at any meeting, if less than a quorum, 
may adjourn the same from time to time without notice until a quorum shall be present. 
 
All votes to be taken at any meeting shall be by voice vote. Directors may participate 
and vote at meetings by telephonic conference, if the Director cannot participate in 
person or if in person meetings are not practical under the circumstances. 
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Section 5. Written Consent.   
If all of the Directors severally or collectively consent in writing to any action taken or to 
be taken by the Theatre, the action shall be valid as though it had been authorized at a 
meeting of the Board, and such written consent or consents shall be filed with the 
minutes or the Theatre’s records. 

 
Article V. Committees. 
 

Section 1. Executive Committee. 
The Executive Committee shall consist of the Chair, the three (3) Vice Chairs, the 
Treasurer, the Secretary, and the Chairpersons of the Standing Committees. The 
quorum for action by the Executive Committee shall be one-half (1/2) of the number of 
members of the Executive Committee. 
 
The Chair shall serve as the Chairperson of the Executive Committee. Each member of 
the Executive Committee must be a Director in good standing. 
 
The Executive Committee shall have all powers of the Board between meetings of the 
Board, except those powers specifically reserved for the Board. Such powers reserved 
for the Board include the appointment, evaluation, and dismissal of the Theatre’s Chief 
Administrators; the sale or other disposition of real property or other substantial assets; 
decisions relating to the Endowment Funds; the election or dismissal of Directors, 
Officers, or members of the Executive Committee; the approval of the annual budget; 
the decision to create debt or use of the Theatre’s credit line; changing the Theatre’s 
mission or purposes; and the amendment of these Bylaws or the Certificate of 
Incorporation. 
 
The Executive Committee shall meet as determined by the Chair. It is expected that the 
Executive Committee will not take action on matters of substance that can await 
deliberation and action by the Board nor without the appropriate participation of the 
Theatre’s Chief Administrators (except when such matters relate to them personally). 
The Executive Committee accordingly should generally act only when it determines that 
there may be adverse consequences to the Theatre if action concerning a matter is 
delayed until the Board can act.  
 
Notice of the time and place of each meeting of the Executive Committee shall be given 
to each member of such Committee and to all Directors by mail, fax, e-mail or personal 
delivery. Except in cases when the Chair deems it necessary for the Committee to meet 
on shorter notice, such notice shall be given at least forty-eight (48) hours prior to the 
meeting and shall state the general purposes for which the meeting is called. 
 
Except when matters to be discussed relate to the Theatre’s Chief Administrators, the 
Chair will invite the Theatre’s Chief Administrators to attend meetings of the Executive 
Committee, provided that they shall not be entitled to vote at such meetings. Directors 
not on the Executive Committee may also attend meetings of the Executive Committee, 
provided that they shall not be entitled to vote at such meetings. 
 
The Chair shall make a full report of any meeting of the Executive Committee to the 
Board at its next regularly scheduled meeting. 
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 Section 2. Other Board Committees. 

Board Committees shall be chaired by Directors of the Theatre. The Chairperson shall 
be appointed by the Chair for an initial term of two (2) years and may thereafter serve for 
consecutive one (1) year terms at the pleasure of the Chair, not to exceed five (5) 
consecutive years following the initial two (2) year term. 
 
Each year the Chairperson, in concert with the Chair and the Theatre’s Chief 
Administrators, shall select the members of each Committee, which may include 
individuals who are not Directors, unless otherwise provided in these Bylaws. 
There shall be a minimum of three (3) Director members of each Committee, in addition 
to the Chairperson and the Chair, who is Ex Officio. 
 
Standing Committees shall meet as frequently as the Chairperson of that Committee 
deems necessary but not less than four (4) times a year, unless otherwise provided in 
these Bylaws. All other Committees shall meet on an as needed basis, as deemed 
necessary by the Chair or the Chairperson of that Committee. 
 
Each Committee shall perform such duties as the Chair and the Board may from time to 
time determine and shall report regularly to the Board. 
 
Each Committee may create and appoint the members of one or more subcommittees. 
 

A. Standing Committees. There shall be the following four (4) permanent Standing 
Committees: 

 
(1) Finance Committee. The Treasurer shall be the Chairperson of the Finance 

Committee. The purpose of the Finance Committee is to provide fiscal 
oversight and make financial reports and recommendations to the Board. The 
responsibilities of the Finance Committee include providing advice in budget 
preparation and long-range financial planning; reviewing budget matters 
proposed by the staff; submitting a proposed budget and capital expenditure 
plan each year to the Board for approval; reviewing with the staff monthly 
financial statements and comparisons of such with the approved budget; 
reviewing special budgets of other Committees and of special events when 
necessary; overseeing and advising with respect to the creation and use of 
debt, credit lines, and related matters; overseeing and advising on the system 
of internal financial controls; planning for the continuity and rejuvenation of 
the Committee; and overseeing other financial and personnel matters as 
needed.  
 

(2) External Relations Committee. The External Relations Committee shall 
have a Chairperson or two or more Co-Chairs. The purpose of the External 
Relations Committee is to support all fundraising, marketing, outreach, and 
public relations functions of the Theatre, including overseeing the overall 
fundraising done by the Board. 
 
The responsibilities of the External Relations Committee include helping to 
set annual fundraising goals and capital campaign goals; reviewing progress 
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against the goals; reviewing long-term fundraising and related objectives; 
promoting understanding of the fundraising role of the Board; helping to set 
institutional priorities and guidelines for fundraising and goals for Board 
giving; helping to initiate and promote outreach and public relations projects 
for the Theatre; and directing participation by the full Board in fundraising 
efforts. 
 

(3) Committee on the Board.  The purpose of the Committee on the Board is to 
oversee the identification, recruitment, orientation, training, and retention of 
Directors, oversee Board activities and responsibilities as set out in the 
Bylaws, and look for opportunities to strengthen and evolve the Board’s 
effectiveness, capacity, composition, and ability to lead the Theatre into the 
future. The responsibilities of the Committee on the Board include making 
nominations to the Board; orienting new Directors; planning for the 
succession of Officers; assessing Board processes and functions; educating 
Directors in governance matters; advocating ongoing improvements to 
governance to strengthen the Board and the Theatre; conducting an annual 
conflict of interest survey of all persons subject to the conflict of interest rules 
of the Internal Revenue Service; reporting to the Audit Committee and the 
Board concerning all conflict of interest matters and issues; evaluating the 
performance of the Board as a whole as well as that of each individual 
Director; administering regular self-evaluations by each Director; counseling 
underperforming Directors; and recommending the removal of a Director in 
appropriate circumstances. 

 
(4) Audit Committee. The Audit Committee shall be composed of independent 

Directors, none of whom may be an employee or a provider to the Theatre or 
has any outside business or commercial relationship with the Theatre. The 
purpose of the Audit Committee is to provide independent oversight of the 
Theatre’s internal accounting controls and financial reporting. The 
responsibilities of the Audit Committee include insuring that there is an annual 
audit of the financial statements of the Theatre conducted by an independent 
auditing firm appointed by the Board upon recommendation by the Audit 
Committee; conducting a post-audit review of the audit findings, including any 
suggestions for improvements provided by the independent auditor; meeting 
with the independent auditor, the Finance Committee, and the staff as may be 
necessary to ensure that all matters arising from or related to the Theatre’s 
annual audit are thoroughly addressed; ensuring that all required returns and 
reports to the Internal Revenue Service are properly prepared and filed, 
including helping to resolve any specific existing conflict of interest issues; 
and reviewing the performance of the independent auditor.  

 
B. Non-Standing and Ad Hoc Committees and Task Forces. 
In addition to the Standing Committees, the Board or the Chair may establish 
non-standing committees, ad hoc committees, or task forces, to address 
particular matters or issues that may arise from time to time.  
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Article VI. Finance and Property. 
 

Section 1. Fiscal Year.  
The fiscal year of the Theatre shall commence on July 1 and end on June 30 of each 
year, or otherwise, as the Board may determine. 
 
Section 2. Contributions.  
Contributions, bequests, and gifts to the Theatre shall be accepted in accordance with 
the Theatre’s Gift Acceptance Policy. 
 
Section 3. Depositories.  
All funds of the Theatre shall be deposited to the credit of the Theatre in such banks or 
depositories and under such terms and conditions as may be determined by the Board. 
 
Section 4. Property.  
Title to all property shall be held in the name of the Theatre. 

 
 Section 5. Approved Signatures.  

All checks, drafts, and other orders for the payment of money shall be signed by such 
Officer or Officers or agent or agents as shall be authorized by the Board. In any event, 
such checks, drafts, and other orders for payment may be signed by the Chair or a 
nominee of the Chair and countersigned by the Treasurer or a nominee of the Treasurer 
without such authorization, if such nominees have been approved by the Board. Access 
to safe deposit boxes rented by the Theatre shall be by two persons together: the 
Treasurer or a nominee of the Treasurer and the Chair or a nominee of the Chair, if 
such nominees have been approved by the Board.  
 
Section 6. Contracts and Debts.  
The Board may authorize any Officer or Officers, agent or agents of the Theatre, 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 Theatre, and 
such authority may be general or confined to specific instances. All bank loans issued in 
the name of the Theatre, shall be signed by such Officers, agent or agents of the 
Theatre, and in such manner as shall from time to time be determined by resolution of 
the Board. In the absence of such determination by the Board, such instrument shall be 
signed by the Chair first and countersigned by the Treasurer of the Theatre. 
 
Section 7. Budget.  
The annual budget of estimated income and expenditures of the Theatre shall be 
approved by the Board. The Executive Committee and Finance Committee shall be 
informed by management on a timely basis of any expense, or anticipated expense, in 
excess of total budgetary appropriations. 
 
Section 8. Financial Reports.  
A summary report of the financial operation of the Theatre shall be made at least 
annually to the Directors in such form as the Board shall prescribe. 
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Section 9. Investments.  
The property, assets, and the funds of the Theatre may be invested in support of the 
purposes of the Theatre as set forth in its Certificate of Incorporation in such shares of 
stock, whether common or preferred, bonds, notes, mortgages or other securities or 
other personal property of real estate in accordance with the Theatre’s Investment 
Policy. 

 
Article VII. Indemnification and Reimbursement. 
The Theatre shall provide indemnification and advances for expenses to Directors and 
Officers to the fullest extent permitted by Sections 33-1116 to 33-1124 of the Act. The 
Theatre may indemnify and advance expenses to an employee or agent of a Director or an 
Officer who is not a Director or an Officer to the same extent as a Director or Officer. The 
Theatre may purchase insurance providing indemnification in such amounts and with such 
coverage as the Board may from time to time determine and may pay the full premium itself, 
or, if in the judgment of the Board it is advisable, share the premium cost with any Director, 
Officer, employee, or agent on such basis as may be agreed upon. The right of all 
indemnification herein provided for shall be in addition to and not exclusive of all other rights 
to which such Director, Officer, employee, or agent may be entitled, and such right of 
indemnification shall inure to the benefit of the heirs and personal representatives of such 
indemnified persons. 

 
Article VIII. Conflicting Interest Transactions 
 

Section 1. Disclosure. 
Directors and Officers shall loyally exercise their duties and obligations to the Theatre 
and make judgments on behalf of the Theatre without the effect of private interest. In 
every event, Directors and Officers shall disclose to the Board any conflicting interest 
transactions that arise, and no Director or Officer shall vote on any matter that would 
involve a conflicting interest transaction. With respect to the Theatre, a Director's or an 
Officer’s conflicting interest transaction, as that term is defined in the Act, is a 
transaction effected or proposed to be effected by the Theatre, or by a subsidiary of the 
Theatre or any other entity in which the Theatre has a controlling interest, respecting 
which a Director or an Officer has a conflicting interest. In the event that a Director or an 
Officer questions whether a conflicting interest transaction exists, the issue shall be 
decided by a majority vote of the members of the Board present and voting, provided 
that the Director or the Officer in question shall not vote. 
 
A Director or an Officer who believes that a potential conflicting interest transaction may 
affect the Director’s or Officer’s vote on a matter, may recuse themselves at any time, 
even if such transaction does not meet the standard for a conflicting interest transaction 
set forth in the Act. 
 
Section 2. Legal Standard. 
The provisions of Sections 33-1127 to 33-1130 of the Act and other relevant law shall be 
utilized by the Board in resolving issues of a Director's or an Officer’s conflicting interest 
transaction. 
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Section 3. Conflicts of Interest. 
The Board may adopt a policy on disclosure and conflicts of interest that does not 
constitute statutory conflicting interest transactions. Such policy may apply to Directors, 
Officers, and employees and may require the filing of annual disclosure forms. 

 
Article IX. Amendments and Miscellaneous. 
 

Section 1. General Powers.  
These Bylaws may be amended, repealed, or added to, and new Bylaws consistent with 
the purposes described in the Certificate of Incorporation, the Act, or any law, may be 
adopted at any meeting of the Board, by the affirmative vote of a majority of the Board, 
excluding Founder Directors. Any notice of a meeting of the Board at which these 
Bylaws are to be amended, repealed, or added to, or new Bylaws are to be adopted, 
shall include notice of such proposed action. 
 
Section 2. Restrictions.  
The Board shall not have the power to alter or amend these Bylaws in such manner as 
to permit any Director, Officer, agent, or employee of the Theatre ever to receive any 
compensation or any pecuniary profit from the operations of the Theatre (except 
reasonable compensation for services actually rendered to the Theatre in effecting one 
or more of its purposes) or to receive any part of the property or assets of the Theatre 
upon its dissolution or termination, or otherwise, or to permit any substantial part of the 
activities of the Theatre to consist of carrying on propaganda or otherwise attempting to 
influence legislation, or of engaging in any political campaign for or against any 
candidate for public office. 
 
Section 3. Liability.  
No Director or employee of the Theatre shall be liable for any losses on invested funds 
except by reason of malfeasance or gross neglect of duty. 
 
Section 4. Seal.  
The seal of the Theatre shall be circular in form and shall bear the name of the 
corporation around the circumference and shall be in such form as the Board may 
determine. 
 
Section 5. Agents and Attorneys.  
The Board may appoint such agents and attorneys with such powers and to perform 
such acts and duties on behalf of the Theatre as the Board may determine. 
 
Section 6. Bonds.  
Every Officer, agent, or employee of the Theatre may be required, at the discretion of 
the Board, to give bond, in such sum and with such sureties as shall be satisfactory to 
the Board. 
 

These Amended Bylaws were adopted by a vote of the Board of Directors at the 
Annual Meeting on June 18, 2019. 
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