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THE MYSTIC ART ASSOCIATION, INCORPORATED INC.
CONSTITUTION

Amended April 23, 2008
BY-LAWS

Amended and Restated as Adopted by the Board of Directors on February 22, 2016
ARTICLE I

Name and Purpose

Section 1.   Name:  The name of this organization shall be is "The Mystic Art Association, Inc.” (“hereinafter, the “Association”).  The organization is doing business as “Mystic Museum of Art.” 
Section 2.   Purpose: Status:  The purposes of this Association shall be to erect and maintain an arts center, to assist in lessening the burden of the Town of Groton by allowing its parking facilities to be used to support community activities and economic development and such other purposes as are stated in the Article of Incorporation. (See Appendix A) The Association is a non-profit, Connecticut non-stock corporation.
Section 3.   Mission Statement (See appendix B)
Section 3.  Offices:  The principal office of the Association is 9 Water St., Mystic, Connecticut, 06355.
Section 4.  Purpose:  See Appendix A. 

Section 5.  Mission Statement:  The Mystic Art Association, Inc., operating under the trade name Mystic Museum of Art, is an educational non-profit, non-stock corporation under the laws of the State of Connecticut.  Mystic Museum of Art inspires creativity and critical dialogue by engaging the regional community in the understanding, appreciation, and practice of visual art. 
ARTICLE II

Membership and Dues

Section 1.  Classes of Membership:  There shall be four classes of membership in the Association: Elected Artist Members, Associate Members, Honorary Members and Corporate Members.  All members, with the exception of Honorary Members, must be current in their dues to retain membership.

Section 2.  Elected Artist Membership:  Any artist who has proof provides documentation of being accepted into four designated Mystic Art Association juried shows within any 24 month period from their first eligible show is eligible to become an Elected Artist Member.  Applicants will fill out a form requesting Elected Artist Membership upon eligibility.  Upon acceptance to Elected Artist Membership it is expected that all Elected Artist Members will pay dues annually, remain active and contribute volunteer service.  Newly Elected Artist Members will be recognized at the Annual Meeting.  An Elected Artist Member shall have one vote.  
Section 3.  Associate Membership:  Associate Members are people who support the Association by paying dues, attending events and volunteering services.  Each Associate member shall have one vote.  Associate membership shall include the following categories: and classes defined and determined by the Board of Directors from time to time.   

Junior:

One who is 18 years of age or younger.

Individual:
Any person over 18 years of age.

Family:

Two or more in one household.

Donor: 

One who contributes $100.00.

Patron: 

One who contributes $500.00.

Benefactor:
One who contributes $1,000.00.

Section 4.  Honorary Membership:  Honorary Members shall be members who have performed eminent services for the Association.  They shall be nominated by the Board and elected by a majority of members entitled to vote and present or by absentee ballot at any Annual Meeting.  Honorary Members shall pay no dues and shall not be entitled to vote. 
Section 5.   Any company or business sponsoring an event or making a contribution on an annual basis shall be designated a Corporate Member in accordance with the following categories:

Corporate Donor: 

a contribution of $250.00

Corporate Patron: 

a contribution of $1000.00

Corporate Benefactor: 

a contribution of $2500.00

Section 6 5.  Dues:  Dues will be set by the Board of Directors at the Annual Meeting.

Section 6.  Withdrawal:  A Member may withdraw his or her membership at any time by giving written or e-mail notice thereof to the Secretary of the Association, but such withdrawal shall not relieve the member so withdrawing of the obligation to pay any dues, assessments, or other charges theretofore accrued and unpaid.  
Section 7.  Transfer of Membership:  Membership in the Association is not transferable or assignable.  
ARTICLE III
Dues and Fees

Section 1.  Payment:  Payment of all dues and fees shall be made to the Mystic Museum of Art. 

Section 2.  Annual Dues:  Annual dues of the membership shall be set by the Board of Directors and become due on the individual member’s anniversary date of joining the Association and shall be credited for a year for accounting purposes.
Section 3.  Nonpayment of Dues:  Members in arrears for more than two (2) years shall be dropped from the list of members in good standing.  At the election of the Board of Directors, membership in the Association may be terminated automatically for failure to pay dues for three (3) years.  

Section 4.   Reinstatement:  Reinstatement of a member shall occur with payment of dues for the years requested for reinstatement, unless disapproved by the Board of Directors.  

ARTICLE III ARTICLE IV
Directors, Terms and Elections

Section 1.   Directors:  The affairs of the corporation  Association shall be governed by a Board of Directors, consisting of not less than twelve and not more than fifteen twenty-one persons, and all of whom shall be members in good standing, and shall include both lay and elected artist members.  They shall transact the general business of the Association and have control of funds, property, and the affairs thereof.  They shall employ such agents and employees as they shall deem advisable.  They shall have power to appoint an attorney to act for the Association.  They shall have full power to require every officer to produce at any time all books, papers, and documents of the Association of which he or she shall be the lawful custodian.  They shall have the powers provided in the Connecticut Revised Non-Stock Corporation Act, the Association’s Certificate of Incorporation, and these By-Laws.  Any member of the Board of Directors who shall absent himself or herself without cause, from three consecutive meetings shall, unless otherwise determined by the Board of Directors, be deemed to have resigned as a member of the bBoard and upon written notice from the Secretary shall cease to be a member thereof.  The Board of Directors may remove any director without cause if the removal is approved by a majority of the Directors then in office.  
Section 2.   Terms:  All Directors, other than Directors who are officers of the Association, shall serve for a designated period based on a three-year system of rotation whereby the terms of one third of the Board shall expire each year.  Directors may be reelected on expiration of their term but shall not serve in excess of six successive years at any one time with the following exceptions:

(1.) that if a director is serving a first term as president in his or her sixth year they may serve a second one year term if reelected.  (2.) 

a. the years served by a Director while such Director is an officer shall not be included in calculating the three year terms of Directors; or
b. that if a director has been appointed by the board to fulfill the term of a director who has resigned before the expiration of his/her term, then after the completion of the un-expired term of the original director, the appointed director is then eligible for election to his/her first three year term and will also be eligible for a second three year term.

Section 3.   Elections:  Annual elections of Directors shall take place during the Annual Membership Meeting.  The  A new Directors shall hold office until the next Annual Membership Meeting. Officers shall be expiration of his or her term and until a successor is duly elected. within ten days after the Annual Membership Meeting.
Section 4.  Vacancies:  Vacancies and newly created Directorships resulting from any increase in the authorized number of Directors may be filled by approval of a majority of the Board of Directors, and the Directors so chosen shall hold office until the next annual election and until their successors are duly elected.  

Section 5. Compensation:  All members of the Board of Directors shall serve without compensation for services provided to the Association in such capacity.  However, the Board of Directors may reimburse any Board member for necessary and reasonable expenses incurred in the performance of the business of the Association.  The Executive Director shall receive a salary to be determined by the Board of Directors.  Upon approval of the Board of Directors, directors may be compensated for services provided to the Association in a capacity other than as director. 

ARTICLE IV V
Officers

Section 1.  Chairperson:  The Chairperson of the Association shall be a member in good standing and a Director.  In the event that the President is unable to fulfill their duties the Chairperson shall assume all powers and responsibilities of the President until the President  is able to fulfill the duties or until a new President is appointed by the Board. 
Section 1 2.   President:  The President of the Association shall be a member in good standing and a Director, and shall be elected at the Directors meeting following the Annual Meeting.  He or she shall preside at all meetings of the Association and of the Board of Directors and shall have the usual powers of a presiding officer.  He or she shall perform all other duties usually pertaining to the office of president.  He or she shall appoint all committees subject to Board approval and shall serve ex-officio on all committees.  In the case of incapacity of the Treasurer, he or she shall assume all powers and responsibilities of the Treasurer until the Treasurer is again able to fulfill the duties or until a new treasurer is appointed by the Board.

Section 2 3.   Vice President:  The Vice-President of the Association shall be a Director and shall discharge all duties of the President during the latter's absence or inability to act in the event that neither the President nor the Chairperson are able to do so.  The term of office shall be one year.

Section 3 4.   Secretary:  The secretary shall be a Director and shall keep a record in the proper books provided for that purpose of all the meetings and proceedings of the Board of Directors and of the Association.  He or she shall conduct, under the direction of the Board of Directors, all correspondence of the Association and shall notify the members of the Association and the Board of Directors of their respective meetings.  At the expiration of the term of office he or she shall deliver all books, papers and property belonging to the Association, to his or her successor in office.  The term of office shall be one year.

Section 4 5.   Treasurer:  The Treasurer shall be a dDirector and he or she shall have custody of accounts and books of the Association, to be audited each year and available to be open for inspection by any member of the Board at any proper time.  He or she shall submit to the Board of Directors the annual financial statement within 180 days of the fiscal year end and, said statement to be presented to the membership upon acceptance by the Board of Directors at the Annual Meeting.  The term of office shall be one year. 
Section 6.  Term of Officers:  The Board of Directors shall elect officers to (one or more) one year terms of office.  

Section 7.  Election:  The Officers of the Association shall be elected by a majority vote of the Board of Directors at the Board Meeting following the Annual Membership Meeting. New offices may be created and filled at any meeting of the Board of Directors.  Two or more offices may be held by the same person. Any Officer elected or appointed by the members of the Board of Directors may be removed with or without cause, at any time by the affirmative vote of a majority of the Board of Directors.  Any vacancy occurring in any office of the Association shall be filled by vote of the Board of Directors, (even though such remaining Directors are less than a quorum, though the number of Directors at a meeting is less than a quorum or though such majority is less than a quorum).

Section 8.  Compensation:  All Officers serve without compensation for services provided to the Association in such capacity.  However, the Board of Directors may reimburse any Officer for necessary and reasonable expenses incurred in the performance of the business of the Association, or may compensate any Officer for services provided to the Association in a capacity other than as Officer.

Article VI

Fiscal Affairs

Section 1.  Fiscal Year:  The fiscal year of the Association shall end on December 31 of each year.

Section 2.  Authority to Execute Checks:  The Board of Directors may provide by office or by individual name the persons who shall have authority to execute checks and/or the transfer of dollars on the checking accounts of the Association and may provide that two signatures be required for the execution of checks above an amount selected by the Board of Directors; however, the Association may not borrow funds except upon the signature of the President and Treasurer and upon direction of majority vote of the Board of Directors.

Section 3.  Deposits:  All funds of the Association shall be deposited from time to time to the credit of the Association in such banks, trust companies, or other depositaries as the Board of Directors may select.

Section 4.  Gifts:  The Board of Directors may accept on behalf of the Association any monetary contribution, gift, bequest, or devise for any purpose of the Association.   

ARTICLE V VII
Executive Director

Section 1.   Executive Director:  The Executive Director will be employed by and function under the direction of the Board of Directors.  He or she will be responsible for supervision of employees and achieving the Board prioritized objectives of the Association's Mission Statement.  The Board of Directors grants the Executive Director the full authority and responsibility for carrying out the policies and purposes that have been adopted and approved by the Board.  The Executive Director shall be the chief executive officer of the staff, and shall appoint, supervise, and when necessary, discharge individuals who occupy positions authorized by the Board.  The Executive Director shall serve as an ex-officio, non-voting member of the Board.  
ARTICLE VI VIII
Meetings of the Association

Section 1.  Annual Membership Meetings:  The annual membership meeting of the Association shall be held not later than June 30th of each year on a date as the Board of Directors shall determine for the purpose of electing Directors and for the transaction of such other business as may come before the meeting. The Secretary shall provide notice to members of the Association stating the time and place of this meeting at least two weeks prior to the date set by the Board of Directors., and the date such notice is sent shall be considered the record date for the purpose of determining the members entitled to vote at such meeting. The order of business at the annual meeting of the Association shall be presented or provided in writing as follows: Secretary’s report, Treasurer’s report, President’s report, Executive Director’s report, Committee Chairmen’s reports, Election of Board, Election of Elected Artist Members, unfinished business, new business.

Section 2.  Special Meetings:  Special meetings of the Association may be called by the President when he or she deems it for the best interest of the Association. Notices of such meeting shall be provided to all members in good standing on the membership list at least five (5) days before the scheduled date set for such special meeting by mail. and the date such notice is sent shall be considered the record date for the purpose of determining the members entitled to vote at such meeting.  The notice shall state the reasons that such a meeting has been called, the business to be transacted at the meeting and by whom called. A majority of the members of the Board of Directors or ten (10%) percent of the members of the Association may request in writing a special meeting be called. Such written request shall 
a. describe the purpose(s) for which such special meeting is to be held, 
b.  be signed and dated by a majority of the Board of Directors or ten (10%) percent of the members of the Association and 
c.  be delivered to the President of the Association. 
If such requirements are met, the President shall cause a special meeting to be called within fifteen (15) days after receipt of such request to be held within thirty (30) days after receipt of such request. No other business but that specified in the notice may be transacted at such special meeting without the unanimous consent of all present at such meeting.

Section 3.  Quorum:  At all meetings of the membership of the Association, fifty (50) forty (40) members present in person shall be necessary and sufficient to constitute a quorum for the transaction of business. Absentee ballots may be used for the transaction of business but not to establish a quorum.

Section 4.  Meeting by Telephone:  A member may participate in a meeting of the Association by means of conference telephone or similar communications equipment enabling all members participating in the meeting to hear one another.  Participation in such a manner shall constitute presence in person at such meeting.
Section 5.  Method of Notices:  Notices of meetings may be given by mail with postage prepaid or by email.  Notices shall be deemed to be delivered by mail when deposited in the United States mail addressed to the member at his/her address or by email when sent to the email address as such address appears on the records of the Association.  

Section 4 6.  Absentee Ballots:  Absentee ballots may be used as votes by absent members for all purposes provided the absentee ballots are addressed to and are in the hands of the Secretary and are signed by the absent members by the time the meeting is held. Absentee ballots must clearly specify the wishes of the absent member. Absentee ballots shall be kept on record by the Secretary for a period of one month.

Section 5 7.  Voting:  Any member in good standing shall be entitled to vote in person or by absentee ballot. The votes for Directors and, upon the demand of any member, the vote upon any question shall be by ballot. 

ARTICLE VII IX
Meetings

Meetings of the Board of Directors

Section 1.   Directors:  Regular meetings of the Board of Directors shall be held monthly with a minimum of six (6) meetings annually. The date, time and place of such meetings shall be established by the Board of Directors.

Section 2.   Special Meetings:  Special meetings of the Board of Directors may be called by the President or Vice President or must be called by either of them on the written request of twenty-five percent (25%) at least three members of the Board. 

Section 3.   Notice of Special Meetings:  The Secretary or a designee shall give or cause to be given notice of all special Director’s meetings at least twenty-four (24) hours before the time set for such meeting either by mail, email, or by telephone. Such notice shall state the business to be transacted at such a meeting.

Section 4.  Quorum:  At all meetings of the Board of Directors, a majority of the total number of Directors shall be necessary and sufficient to constitute a quorum for the transaction of business.

Section 5.  Meeting by Telephone:  A Director may participate in a meeting of the Association by means of conference telephone or similar communications equipment enabling all Directors participating in the meeting to hear one another.  Participation in such a manner shall constitute presence in person at such meeting.

Section 5 6.  Board Action:  The act of a majority of the Directors present at any meeting at which there is a quorum, except as otherwise provided by law, shall constitute the action of the Board. The Board of Directors may by general resolution delegate to committees of the Board of Directors or to officers of the Corporation Association such powers as they may deem appropriate. All actions resulting from such delegation of powers shall be fully supported and implemented by the Executive Director.

Section 6 7.  Order of Business:  The order of business at meetings of the Board of Directors shall be as follows: determined by the President and generally include the following items: Secretary’s report, Treasurer’s report, President’s report, Executive Director’s report, Committee Chairmen’s reports, unfinished business, new business.

Section 8.  Action by Unanimous Written Consent:  Unless otherwise restricted by the Certificate of Incorporation or these By-Laws, any action taken or to be taken by the Association shall be valid as a corporate action as though it had been authorized at a meeting of the Board of Directors or of any committee thereof, as the case may be, if all of the Directors, or all members of a committee of the Board of Directors, as the case may be, severally or collectively consent in writing, including any writing transmitted by email or other electronic transmission that is authenticated to the satisfaction of the Secretary, to any such action and the number of such Directors or members constitutes a quorum for such action.  The Secretary shall file such consents with the minutes of the meetings of the Board of Directors.

Article X

Waiver of Notices
Section 1.  Waiver of Notices:  Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of Incorporation or by these By-Laws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed equivalent thereto.  The attendance of any person at a meeting without protesting, prior to or at the commencement of the meeting, the lack of proper notice shall be deemed to be a waiver by him or her of notice of such meeting.
ARTICLE VIII ARTICLE XI
Standing Committees Committees
Section 1.  Standing Committees: The Standing Committees shall have the following functions and responsibilities: 

Section 1.  Executive Committee:  There shall be an Executive Committee consisting of the President, Vice President, Secretary and Treasurer of the Association, and such additional Directors as the Board of Directors may determine from time to time.  The Executive Committee shall possess and may exercise in the intervals between meetings of the Board of Directors all such powers of said Board of Directors as can be delegated.  

The Executive Committee shall keep a record of actions it takes or decisions it makes and shall report the same to the Board of Directors at the next regular or special meeting of the Board of Directors.  The records of the Executive Committee's proceedings shall be open to the inspection of any Director during business hours.

The Executive Committee shall meet as often as necessary to fulfill its duties and responsibilities as determined by the President, or an Executive Committee meeting shall be called by the President upon the written request of two (2) members of the Executive Committee.  Any Director may attend a meeting of the Executive Committee.

At any meeting of the Executive Committee, not less than three (3) of the members of the Executive Committee shall constitute a quorum for the transaction of business.  The act of the majority of the committee members present at a meeting at which there is a quorum shall be the act of the Executive Committee.

Each member of the Executive Committee entitled to vote or execute consents, waivers or releases may do so either in person or through any other member of the Executive Committee authorized by a written proxy executed by the member who is not present.  Proxies may be either general or specific at the option of the person who executes the proxy.
Section 2.  Standing Committees:  The Standing Committees shall have the following functions and responsibilities: 
a. Section 1.   Building and Grounds: Shall be responsible for the proper maintenance of these areas.  Professional help may and should be hired as necessary.

b. Section 2.   Development Advancement: Shall be responsible for fund raising, membership, Annual Appeal, Deferred Giving, Capital Campaigns, Grants and sponsorship of Events.  The Advancement Committee in conjunction with appropriate staff, assists in developing and executing Mystic Museum of Arts’ fundraising initiatives and annual and long-term goals, and advocates for a culture of philanthropy among the members and community it serves.  The Advancement Committee is composed of five or more members.  The Committee meets a minimum of four times per year.  Committee members are encouraged to join for a two year term.
c. Section 3.   Education: Shall be responsible for support of the Education Program.
d. Section 4.   Exhibitions:  Shall be responsible for support of the Exhibition program.
e. Section 5.  Finance:  Shall be chaired by the Treasurer and shall be responsible for administering the financial affairs of the Association including the Endowment Fund, Education Funds, Leases and Grants.

f. Section 6   Historical:  Shall be responsible for the Permanent Collection and the Historical Records of the Association.

g. Section 7.  Long Range Planning Strategic Planning: Shall be responsible for a five year plan of development for the Association.  This plan shall be updated as goals are achieved and new objectives set. 
h. Section 8.  Nominating Committee:  Shall consist of five (5) members appointed annually by the President.  Two of the Committee shall be selected from the Board and three may be members at large.  They shall recommend a slate of nominees for Director to the Board of Directors and the Membership prior to the Annual Meeting.

Section 9.  Special Events: Shall be responsible for the support of the Special Events program.
i. Section 10.  Public Relations:  Shall be responsible for the promotion of the MAA Association. 
j. Section 11.  Volunteers:  Shall be responsible for the organization of volunteer services in the Association including the Docent Program, Hospitality, and mailings.

k. Contemporaries Committee:  The charge of the Contemporaries Committee is to raise awareness and promote the organization’s mission and programs among the 25-45 year old age demographic in southeastern Connecticut.  The Committee develops strategies and events designed to increase on-site visitations, donations, website traffic, and education program participation among individuals within the specified demographic.  Various task groups will be formed within the Committee in order to achieve these goals.  
Section 3.  Special Committees:  In addition to any Standing Committee authorized and constituted under these By-Laws, the President may, by resolution passed by a majority of the whole Board of Directors, create and designate one or more committees, each committee to consist of two (2) or more of the Board of Directors, which, to the extent provided in the resolution, shall have and may exercise the powers of the Board of Directors in the management of the business and affairs of the Association. Such committee or committees shall have such name or names as may be determined from time to time by resolution adopted by the Board of Directors.  Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors when required. Such committees will remain established until a vote to dissolve is taken by the Board of Directors or as otherwise provided in the resolution.
Section 4.  Limitations on Powers:  Notwithstanding any provision of this Article or these By-Laws to the contrary, no Committee shall have any power to:  (a) fill vacancies on the Board of Directors or any of its Committees; (b) amend the Certificate of Incorporation; (c) adopt, amend or repeal the By-Laws; (d) approve a plan of merger, approve a sale, lease, exchange or other disposition of all, or substantially all, of the Association’s property, other than in the usual and regular course of business; or (e) approve a proposal to dissolve the Association.

ARTICLE IX XII
Exhibitions
Section 1.   Elected Artist Members Show:  Each Elected Artist Member shall have the right to exhibit in the Elected Artist Members Show one work that shall be exempt from rejection by the Exhibition Committee.

Section 2.   Removal of Work:  No object shall be removed from any exhibition until the close of said exhibition, subject to the discretion of the Board of Directors.

Section 3.   Submission of Work and Fees:  Any person having a membership of any category in the Mystic Art Association may submit work subject to jury action.  Fees for various Exhibitions shall be set by the Board of Directors.

Section 4.   Unclaimed Work: Work submitted for exhibition and not claimed within 30 days of the close of said exhibition may be disposed of at the discretion of the Board of Directors.

ARTICLE X 
Miscellaneous 
Section 1.    The corporation will have the power to indemnify and hold harmless any director, officer, or employee from, any suit, damage, claim judgment, or liability arising out of, or asserted to arise out of, conduct of such person in his or her capacity as a Director, officer, or employee (Except in cases involving willful misconduct).  The corporation will have the power to purchase or procure insurance for such purposes.
ARTICLE XIII
Idemnification and Exculpation 

Section 1. Indemnification:  The Association shall indemnify and may insure each person who may serve or has served at any time as a director, officer, agent and/or employee of the Association in the manner and to the fullest extent permitted by law against all expenses and liabilities, including, without limitation, counsel fees, judgments, fines, excise taxes, penalties and settlement payments, reasonably incurred by or imposed upon such person in connection with any threatened, pending or completed action, suit or proceeding in which he or she may become involved by reason of his or her service in such capacity; provided that no indemnification shall be provided for such person with respect to any matter as to which he or she shall have been finally adjudicated in any proceeding not to have acted in good faith in the reasonable belief that such action was in the best interests of the Association.  The indemnification provided hereunder shall inure to the benefit of the heirs, executors and administrators of persons entitled to indemnification hereunder.  The right of indemnification under this section shall be in addition to and not exclusive of all other rights to which any person may be entitled.  No amendment or repeal of the provisions of this section which adversely affects the right of an indemnified person under this section shall apply to such person with respect to those acts or omissions which occurred at any time prior to such amendment or repeal.  This section constitutes a contract between the Association and the indemnified officers, directors, and employees.

Section 2. Limitation of Liability:  The liability of Directors and Officers shall be limited to the fullest extent allowed by law.

ARTICLE XIV

Conflicts of Interest

Section 1.  “Conflict of Interest”:  Conflicts of interests are those circumstances in which the personal or business interests of a director, officer or employee, or of one of their family members, may actually or potentially conflict with the interests of the Association.  The term “conflict of interest” includes, without limitation, (i) the reasonable possibility that the matter involves an arrangement to provide compensation or any financial or tangible benefit or payment, directly or indirectly, to a director or any other “disqualified person” (as defined in section 4958(f)(1) of the Internal Revenue Code, including, without limitation, a person or entity related or controlled by the director as defined in Section 33-1127 of the Connecticut General Statutes), (ii) engaging or seeking to engage in, any transaction with the Association that involves the purchase, sale or leasing of property, the granting or lending of money, or the provision of services, (iii) using information relating to the Association’s operations for personal or business advantage, (iv) holding any ownership or management interest in any organization that provides property, goods or services to the Association, or otherwise does or seeks to do business with the Association, (v) disclosing confidential information of the Association without authorization of the Board of Directors, (vi) accepting a gift, entertainment or other favor of more than nominal value from any pension or organization that has received or seeks to receive a benefit from the Association, does or seeks to transact business with the Association, or otherwise transacts or seeks to transact business with the Association, except entertainment received in the ordinary course of performing services for the Association, (vii) exploiting any opportunity within the scope of the Association’s activities without first offering it to the Association and (viii) having any interest in any organization with a mission in conflict with the Association’s mission.  In the event that there is a question of whether a conflict exists, the issue shall be determined by a majority vote of the Directors, other than the affected Director, present and voting.    

Section 2. Compliance:  The Board of Directors shall comply with the provisions of Sections 33-1127 through 33-1130 of the Connecticut General Statutes, as amended, regarding “conflicting interest” transactions.  The Board of Directors may adopt appropriate policies and procedures to implement this Section, and such policies and procedures may only be amended by the same vote required to amend these By-laws.

Section 3.  Disclosure:  Each Director annually shall sign and submit to the Board of Directors a statement disclosing, or confirming the absence of any, conflicts of interest.  After such statement is submitted, any Director for whom there may exist a conflict of interest shall disclose in a timely manner such possible conflict of interest to the Board of Directors.

Section 4.  Recusal of Interested Director:  No Director shall discuss or vote on any matter that would involve a conflict of interest.  Any Director for whom there may exist a conflict of interest shall refrain from discussion or vote on any such matter and shall not be present in the room at the time of such vote.

ARTICLE XI XV
Amendments

Section 1.    Amendments:  Amendments to this constitution or these By-Laws may be made by a two-thirds vote of the Board of Directors, or of the members present, in person or by absentee ballot at any meeting of the Association, provided notice of the meeting and the amendments to be proposed shall be mailed to all of the members no less than seven days in advance of such meeting directors or members no less than seven days in advance of such meeting.  If amended by the Board of Directors, the amended By-Laws marked to show changes, shall be distributed to members at least ten days prior to the next annual meeting and upon a petition signed by at least fifty members in good standing, the Members by a two thirds vote shall have the right to vote at any such meeting, at which a quorum is present and acting throughout, to repeal any or all of the changes set forth in such petition.  
Appendix A

As amended April 23, 2008
Appendix A:  The purpose for which this corporation is formed is the following, to wit:

To erect and maintain an arts center association in Mystic, Connecticut, for the exhibition of works of art of all kinds and to perform all functions properly pertaining to the erection and maintenance of such a center an association, to encourage the sale of works of art by its member artists and others, to promote cultural education, historical interest, local philanthropic and charitable activities, and to develop the property surrounding said arts center for the beautification of Mystic, Connecticut., and to assist in lessening the burden of the Town of Groton by allowing its parking facilities to be used on reasonable terms to support community activities and economic development and such other purposes as are stated in the Articles of Incorporation and these By-Laws.  No officer, member or employee shall at any time receive any pecuniary profit from the operations of the corporation, except reasonable compensation for services in effecting one or more of the corporate purposes, or as a proper beneficiary of its strictly charitable purposes.  Any incidental profits made shall be used in furthering the educational and charitable work of the corporation.  In the event of dissolution, the net assets of the Association shall be conveyed to another Connecticut corporation having substantially similar purposes and restrictions as to distribution of assets while doing business and upon dissolution and located in Mystic, such conveyance to be made by a judge of the Superior Court of the State of Connecticut and/or under the jurisdiction of said court, and in default of such a corporation said asset shall be conveyed to and held by the Mystic Fire District, a body corporate and politic with Mystic, if its charter at said time shall permit such a conveyance for educational, charitable and park purposes for the benefit of the inhabitants of said district and the public in general and if the charter of the said Mystic Fire District shall not then permit such a conveyance then said assets shall be conveyed to and held by the Town of Groton for educational, charitable and park purposes for the benefit of said district and the public in general.  Notwithstanding any other provision of these articles, the corporation shall not carry on any activities not permitted to be carried on (a) by a corporation exempt from Federal Income Tax under Section 501 (c)(3) of the Internal Revenue Code of 1954 (or by the corresponding provision of any future United States Internal Revenue Law) or (b) by a corporation contributions to which are deductible under Section 170 (D)(2) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law).

Appendix B

 



  Statement of Mission

Revised March, 2004

The Mystic Art Association, Inc., operating under the trade name Mystic Arts Center, is an educational non-profit non-stock corporation under the laws of the state of Connecticut. 

The mission of the Mystic Arts Center is to foster the creation and to promote the understanding, appreciation, and enjoyment of the arts for the broad public.

To fulfill this mission we will:

· Operate and maintain galleries and studios to support exhibitions and broad based arts education programs.

· Promote and be a venue for sales of works of art for elected artist members and exhibiting artists. 

· Maintain an art museum and permanent collection of works by important regional artists. 

· Provide an understanding of the role of the arts in the enrichment of community life and cultural heritage.

· Be dedicated to standards of excellence.
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