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THE COUNCIL OF AMERICAN MARITIME MUSEUMS, INC. 

 

INFORMATION FOR MEMBERS CONCERNING PROPOSED  

AMENDMENTS TO THE CERTIFICATE OF INCORPORATION 
 

At the Annual Meeting of the Members on April 21, 2021, the Members of The Council of 

American Maritime Museums, Inc. (the “Corporation”) will be asked to approve three proposed 

amendments to the Corporation’s Certificate of Incorporation, all three of which have been 

approved by the Corporation’s Board of Directors. Connecticut law requires the Board of Directors 

to present the Members with recommendations for approval unless the Board believes it may have 

a conflict of interest as to an amendment. 

 

The Board of Directors recommends that the Members approve the proposed amended 

Article THIRD of the Certificate of Incorporation. The proposed amended Article identifies all the 

classes of members and specifies, consistent with current practice and the existing Certificate of 

Incorporation, that only Full Members have the right to vote; this will conform this provision to 

the requirements of relevant Connecticut law. The proposed amended Article further provides that 

Full Members do not have the right to fill vacancies on the Board of Directors or for an officer that 

arise between annual meetings. The proposed Article THIRD reads as follows: 

 

 THIRD: The corporation has classes of members designated as follows: (1) 

American Maritime Museums, also known as Members or Full Members; (2) 

Affiliate Members; (3) Individual Members; (4) Sponsor Members; and (5) 

Honorary Fellows.  American Maritime Museums shall have the right to vote on 

each matter requiring the vote of members under the Connecticut Revised Nonstock 

Corporation Act, provided that they shall not have the right to vote to fill vacancies 

for an officer or member-at-large of the Board of Directors that arise between 

annual meetings of the members. Affiliate Members, Individual Members, Sponsor 

Members, and Honorary Fellows shall not have the right to vote on any matter. The 

manner of election or appointment and the qualifications and further rights of the 

members of each class shall be as set forth in the Bylaws of the corporation as the 

same may be amended from time to time. 

For the convenience of the Members, the Board of Directors provides below a copy of the proposed 

amended Article THIRD that highlights all proposed changes. Proposed additions are underlined, 

and proposed deletions are stricken; language that has been moved within an Article is in green. 

 

 THIRD: The corporation has classes, rights, privileges, qualifications, and 

obligations, and the manner of election or appointment of members designated are 

as follows: There shall only be one class of members. Each member must be an 

organization which qualifies as being one of the (1) American Maritime Museums, 

as hereinabove defined. The original members of this corporation shall be elected 

by the incorporator, and thereafter the members shall be such organizations (each 

of which qualifies as being one of the American Maritime Museums) as may 

become members in accordance with also known as Members or Full Members; (2) 

Affiliate Members; (3) Individual Members; (4) Sponsor Members; and (5) 
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Honorary Fellows. American Maritime Museums shall have the right to vote on 

each matter requiring the vote of members under the Connecticut Revised Nonstock 

Corporation Act, provided that they shall not have the right to vote to fill vacancies 

for an officer or member-at-large of the Board of Directors that arise between 

annual meetings of the members. Affiliate Members, Individual Members, Sponsor 

Members, and Honorary Fellows shall not have the right to vote on any matter. The 

manner of election or appointment and the qualifications and further rights of the 

members of each class shall be as set forth in the Bylaws of the corporation and 

who retain their membership in good standing according to the provisions of the 

Bylaws of the corporation. The members shall elect the Officers and Directors as 

provided for in the Bylaws and shall have the rights, privileges, and obligations 

usually or by law accorded to the members of a nonstock nonprofit corporation and 

not reserved thereby or by the Bylaws to the Officers or Directors of the 

corporation.as the same may be amended from time to time.  

 

 The proposed new Articles SEVENTH and EIGHTH, if approved by the Members, will 

provide directors with enhanced protection from exposure to potential personal liability in their 

capacity as directors of the Corporation. The directors believe that individuals will be more willing 

to serve on the Board of Directors if they are afforded the maximum protection permitted under 

Connecticut law and therefore believe it is in the Corporation’s interest to approve these additions 

to the Certificate of Incorporation. At the same time, however, the directors recognize that they 

may be benefitted by the two new Articles and that they therefore may have a conflict of interest 

with respect to their approval. Consistent with Connecticut law concerning the procedure to 

approve amendments to the Certificate of Incorporation in cases in which the directors may have 

a conflict of interest, the Board of Directors has determined that it should not make a 

recommendation to the Members concerning approval of these additions but is instead submitting 

this explanation. The proposed new Articles SEVENTH and EIGHTH read as follows: 

 

 SEVENTH: In addition to and not in derogation of any other rights 

conferred by law, a Director of the corporation shall not be personally liable to the 

corporation for monetary damages for breach of duty as a Director in an amount 

greater than the compensation received by the Director for serving the corporation 

during the year of the violation if the breach did not (1) involve any knowing and 

culpable violation of law by the Director, (2) enable the Director or an associate, as 

defined by section 33-840 of the Connecticut General Statutes, to receive an 

improper personal economic gain, (3) show a lack of good faith and a conscious 

disregard for the duty of the Director to the corporation under circumstances in 

which the Director was aware that his conduct or omission created an unjustifiable 

risk of serious injury to the corporation, or (4) constitute a sustained and unexcused 

pattern of inattention that amounted to an abdication of the Director's duty to the 

corporation. 

 

 EIGHTH:  The corporation shall indemnify a Director for liability, as 

defined in subdivision (4) of section 33-1116 of the Connecticut General Statutes, 

to any person for any action taken, or any failure to take any action, as a Director, 

except liability that (1) involved a knowing and culpable violation of law by the 
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Director; (2) enabled the Director or an associate, as defined in section 33-840 of 

the Connecticut General Statues, to receive an improper personal gain; (3) showed 

a lack of good faith and a conscious disregard for the duty of the Director to the 

corporation under circumstances in which the Director was aware that his conduct 

or omission created an unjustifiable risk of serious injury to the corporation; or (4) 

constituted a sustained and unexcused pattern of inattention that amounted to an 

abdication of the Director’s duty to the corporation. 
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