Adopted: May 7, 2015

BY-LAWS
OF
NATIONAL PUERTO RICAN DAY PARADE INC.
These By-Laws shall govern the operation of the Corporation to the extent not
inconsistent with the New York Not-for-Profit Corporation Law (the "N-PCL")
or the Corporation's certflcate of incorporation.
ARTICLE I
PURPOSE
The purposes of the National Puerto Rican Day Parade, Inc. (the "Corporation"), as set
forth in its Certificate of Incorporation, are to create a national awareness and appreciation of
Puerto Rican culture and its contribution to the United States. The Corporation will carry out
these purposes by organizing, arranging, conducting, planning, promoting and managing the
following activities: the distribution of scholarships to students of Puerto Rican descent
throughout the United States; holding an annual festival and annual parade with the participation
of Puerto Ricans on the Island of Puerto Rico and throughout the United States that captures the
art, history, economic and cultural heritage of the Puerto Rican community (the "Parade"); and
engaging in other related activities incidental to or connected with the foregoing purposes or in
advancement thereof, including raising of finds for such activities, but not for the pecuniary
profit or financial gain of its Board of Directors (the "Board"), or its officers (the "Officers").
ARTICLE II
MEMBERS
The Corporation shall have no members.
ARTICLE III
OFFICES
The principal office of the Corporation shall be in the County of New York, State of New
York. The Corporation may also have offices in any other county in the State of New York as
the Board may determine.
ARTICLE IV
BOARD OF DIRECTORS
Section 1.
Powers and Duties. The affairs of the Corporation shall be managed by its
Board of Directors (each member of which is referred to as a "Director"), which shall have the
general power to control and manage the affairs and property of the Corporation subject to
applicable law and in accordance with the purposes and limitations set forth in the Certificate of
Incorporation and these By-Laws. Each Director shall be at least 18 years of age and shall have
completed and submitted the conflicts questionnaire required by the Corporation's Conflict of
Interest Policy prior to such person's initial election becoming effective. The Board of Directors
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shall have the power to determine policy; direct and control affairs and funds of the Corporation,
including approving the annual budget of the Corporation and approving any financial
statements; manage its property, both real and personal; make and amend its By-Laws and
policies and regulations pertaining to the Corporation; choose Directors and Officers and fill
vacancies on the Board; and appoint committees and assign duties; and shall have such other and
further powers incidental to the foregoing and those which may be necessary and proper to
enable the Board to carry out the mission of the Corporation.
(a)

(b)

The Board may:
(i)

Appoint and discharge advisors and consultants who have
skills necessary or helpful to the Corporation.

(ii)

Employ and discharge persons for the furtherance of the
purposes of the Corporation.

(iii)

Exercise all other powers necessary to manage the affairs
and further the purposes of the Corporation in conformity
with the Certificate of Incorporation and these By-Laws.

The Board shall:
(i)

Direct the Chairperson and Treasurer of the Corporation to
present at the annual meeting of the Board the financial
report, verified by the Chairperson and Treasurer and a
majority of the Directors, as set forth in Section 8 of Article
V. It shall also cause to be prepared and approve financial
reports certified by an independent public accountant or
certified public accountant or a firm of such accountants
selected by the Board. These reports shall be filed with the
records of the Corporation.

(ii)

Select all Officers and name the members of any Board
committees.

Section 2.
Number. The number of Directors constituting the entire Board shall be
not less than five and no more than 15. Subject to such minimum and maximum, the number of
Directors may be fixed from time to time, by resolution of the Board, but such action by the
Board shall require a vote of a majority of the entire Board and no decrease shall shorten the
term of any incumbent Director. As used in these By-Laws, the term "entire Board" shall consist
of the number of Directors that were fixed by the Board.
Section 3.

Election and Term of Office.

(a)
The Directors in office at the time of adoption of these By-Laws
shall hold office until the annual meeting of Directors held in 2016. At such annual meeting in
2016, the Directors shall be divided into three classes, the members of each class to be elected by
the Directors to serve for terms to expire at third annual Directors meeting after their election or
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such lesser period as may be specified at the time of election so as to substantially equalize
classes, as follows: Class A's first term of office shall expire at the next succeeding annual
meeting; Class B's first term of office shall expire at the second succeeding annual meeting; and
Class C's first term of office shall expire at the third succeeding annual meeting. To ensure
stability, growth and continuity, the persons who were then Officers (plus, if needed to equalize
the classes, such other Directors as shall be determined by randomly-pulled ballots to equal onethird of the Board) shall become the Class C Directors; and Class B and Class A Directors will
be determined by randomly-pulled ballots by the remaining Board members. Thereafter
Directors shall generally hold office for three-year terms; provided, however, that Directors may
be elected to terms shorter than three years in order to substantially equalize class size and
provided further that any Director elected to fill an unexpired term (whether resulting from the
death, resignation or removal or created by an increase in the number of Directors) shall hold
office until the next annual meeting at which the election of Directors is in the regular order of
business and until his or her successor is elected or appointed and qualified.
If the number of Directors is changed by action of the Board, any
newly created directorships or any decrease in the number of directorships shall be apportioned
among the classes as to make all classes as nearly equal in number as possible. The duration of
terms shall be so scheduled that the number of seats to be filled shall, so far as practicable, be
equal in each succeeding year but the fact that classes are not equal in size shall in no way affect
the validity of the constitution of the Board of Directors or of a Director's election.
(b)
Directors may be elected to a maximum of two consecutive threeyear terms (counting from the first time such Directors are elected to three-year terms, but in no
event more than eight years) unless the Board of Directors makes a determination by a vote of a
majority of the entire Board that special circumstances warrant the election of a Director to a
term in excess of six years. A Director may again be elected to the Board after serving the
maximum number of years commencing no earlier than the annual meeting held in the year
following the end of such Director's prior tenure.
(c)
To become a Director, whether for election at an annual meeting or
to fill a vacancy, an individual's name and qualifications shall be submitted to the Chairperson
who will in turn review and submit the nomination to the Executive Committee with such
comments as the Chair may desire. The Executive Committee will report at the next Board
meeting all names received for consideration. After the Chairperson and Executive Committee
have reviewed the fitness and qualifications of nominated candidates to serve on the Board, the
Executive Committee will submit such candidate(s) as it determines are appropriate to the Board
for a vote at the annual meeting. The Board shall receive background information on
candidate(s) to be voted on prior to such board meeting. The Board may elect candidates to fill
vacancies without such approval procedure if it is determined, by a vote of a majority of the
entire Board, that there is an urgent need to fill such vacancy.
(d)
The Chairperson of the Board shall only hold the office of
Chairperson for no more than three years but shall remain on the Board if so elected.
Section 4.
Qualification for Directors. Each Director shall be at least 18 years of age
and shall have completed and submitted the conflicts questionnaire required by the Corporation's
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Conflict of Interest Policy prior to suchperson's initial election becoming effective. All Board
members shall be members of, or have demonstrated a commitment to and involvement in, the
Puerto Rican community. In recognition that the Corporation is incorporated in the State of New
York and a significant portion of the Puerto Rican diaspora resides in New York, a majority of
the Board members shall be residents of New York State at the time of their initial election.
Section 5.

Meetings Notice.

(a)
The Board shall hold one annual meeting in the month of August
and a minimum of three additional meetings to be held at a time and place fixed by Chairperson.
The Board of Directors from time to time may provide for the holding of such regular meetings
as it may determine upon and shall fix the date, time and place of such meetings. Special
meetings of the Board of Directors may be held on such day and at any time and place upon call
of the Chairperson or any Director upon written demand of not less than one fifth of the entire
Board of Directors.
(b)
Notice of the time, place and agenda of the annual and other Board
meetings shall be (i) delivered to each Director in person, (ii) sent by e-mail or facsimile to the
email address or fax number they have designated and/or (iii) sent to each Director by the United
States Postal Service first class mail or recognized overnight delivery service addressed to the
address they have designated, in each case at least three business days prior to the meeting;
provided, however, if it is determined by the Chairperson that it is necessary to discuss matters
requiring immediate action, notice of special meetings may be sent to each Director by e-mail,
facsimile, or telephone, or in person, no less than 24 hours before the time at which such meeting
is to be held. Whenever any notice of a meeting is required to be given to any Director under
provisions of these By-Laws or law, a waiver of notice in writing signed by the Director, whether
before or after the time of the meeting, shall be equivalent to the giving of such notice to such
Director. Attendance at a meeting without objecting to a deficiency in any notice shall constitute
a waiver of the requirement to give notice.
Section 6.
Quorum. The quorum shall be a majority of the Directors then serving but
no less than one-third of the entire Board. Any one or more Directors or any committee thereof
may participate in a meeting of the Board or committee by means of telephone, video conference
or similar communications equipment provided that all persons participating in the meeting can
hear each other at the same time and can participate in all matters before the Board or committee.
Participation by such means shall constitute presence in person at a meeting. If at any meeting of
the Board there shall be less than a quorum present, the Directors present may adjourn the
meeting until a quorum is obtained. Notice of the time and place of such adjourned meeting
shall be given to Directors who were not present at the time of such adjournment.
Section 7.
Voting. The affirmative vote of a majority of the Directors present at the
time of the vote if a quorum is present at the time of such vote shall be the act of the Board
unless the question or action is one upon which a different vote is required by (i) express
provision of statute including, without limitation, Sections 509 (which requires that certain real
estate related actions be apprbved by a majority or two-thirds of the entire Board), 510 (which
generally requires that sales of all or substantially all of a corporation's assets be approved by
two-thirds of the entire Board), 705 (which requires that action to fill any vacancies on the Board
ME
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be filed by vote of a majority of the Directors then in office, regardless of their number), 712
(which requires that certain Board cdmmittees and their members be designated by resolution
adopted by a majority of the entire Board), 715 (which requires that the salaries of Officers be
approved by a majority of the entire Board if not done in or pursuant to these By-Laws), and 802
(which requires that actions to amend the Certificate of Incorporation be approved by a majority
of the entire Board) of the N-PCL, (ii) the Certificate of Incorporation, (iii) these By-Laws or (iv)
any Board-approved policy.
Section 8.
Action by the Board. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken by the Board without a
meeting if all the voting Directors consent in writing to the adoption of a resolution authorizing
the action. Such consent may be written or electronic format. If provided in writing, the consent
must be executed by the Director or the committee member, as applicable, by signing such
consent or causing his or her signature to be affixed to such consent by any reasonable means
including, but not limited to, facsimile signature. If provided via electronic mail, the
transmission of such consent must set forth, or be submitted with, information from which it can
reasonably be determined that the transmission was authorized by the Director or the committee
member, as applicable. The resolution and the written consents by the Directors of the Board
shall be filed with the minutes of proceedings of the Board of Directors or the committee.
Section 9.
Compensation No Loans. No compensation of any kind shall be paid to
any Director for the performance of his or her duties as a Director, except that the Chairperson,
upon review by Treasurer, may authorize reimbursement of expenditures reasonably incurred on
behalf of activities for the benefit of the Corporation. No loans shall be made by the Corporation
to any of its Directors or to any entity in which one or more of its Directors is also a director or
officer or holds a substantial Financial Interest (as defined in Article XIV), except for a loan to
another charitable corporation. This shall not in any way (i) limit payment for services provided
to the Corporation by the Director in any capacity separate from his or her responsibilities as a
Director or an Officer or (ii) by any organization with which a Director is affiliated, subject to
Article XIV below (Conflicts of Interest Policy), provided that there is full disclosure of the
terms of such compensation and the arrangement has been determined to be fair and reasonable
and approved by a vote of a majority of the entire Board.
Section 10.

Resignation and Removal.

(a)
A Director may resign at any time by giving written (including
electronic or telefax) notice to the Board of Directors, the Chairperson or the Secretary. Unless
otherwise specified in the notice, the resignation shall take effect upon receipt by the Board of
Directors or such Officer and acceptance of the resignation shall not be necessary to make it
effective. Any Board member who during a 12 month period has been absent, without good
cause, from three Board meetings shall be deemed to have resigned.
(b)
Any Director may be removed, with cause, by an affirmative vote
of a majority of the entire Board of Directors provided that the proposal to take such action shall
have been stated in the notice of the meeting.
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ARTICLE V
OFFICERS, EMPLOYEES AND AGENTS
Section 1.
Number and Oualifications. The Officers shall be a Chairperson, Vice
Chairperson of Operations, Vice Chairperson of Communications, Treasurer, Secretary, and such
other Officers as the Board may from time to time appoint, including additional vice presidents
and assistant officers. No person may hold more than one office in the Corporation. All
Officers, other than assistant officers and additional officers named by the Board, must be
persons who are members of the Board of Director and shall not be employees of the
Corporation.
Section 2.
Election and Term of Office. Officers shall be elected and, unless
otherwise provided in the resolution of election or appointment of such Officer, each Officer
shall continue in office until the close of the annual meeting of the Board of Directors three years
following his or her election and, unless such office is eliminated, until his or her successor shall
have been duly elected and qualified or until his or her death, resignation or removal or his or her
no longer being a Director. Each Officer shall be eligible to serve in any office for a total of six
years (three years for the Chairperson) unless the Board of Directors makes a determination by a
vote of a majority of the entire Board that special circumstances warrant the election of a
Director to terms which total in excess of six years. A person who was Chairperson may not
hold any office in the Corporation after that person's three-year term has expired but other
persons may hold different offices. If a Director is re-elected after having rotated off the Board,
such person may again be elected as an Officer.
Section 3.
Employees and Other Agents. The Corporation may from time to time
employ such employees and engage such other agents as it shall deem necessary and shall have
such authority and shall perform such duties and shall receive reasonable compensation. Any
employee or agent may be removed with or without cause.
Section 4.

Resignation and Removal.

(a)
Any Officer may resign at any time by giving written notice to the
Chairperson or the Secretary. Unless otherwise specified in the notice, the resignation shall take
effect upon receipt thereof and acceptance of the resignation shall not be necessary to make it
effective. Any Officer may be removed with or without cause by a majority vote of the entire
Board.
(b)
Whenever a Board member learns that an Officer or a Director has
been charged with impropriety which is substantiated by a preponderance of the evidence or has
been individual The Chairperson shall, without unnecessary delay, bring such facts to the
attention of the other Officers. Such Officers shall take into consideration the nature of the
impropriety, crime or other offense, whether it is a character as to affect that person's ability to
perform in a public role for the Corporation, bearing in mind the public relations needs of the
Corporation, and the fitness of the person to continue involvement with the Corporation. The
Chairperson shall report the findings of the other Officers of the Corporation at the next meeting
of the Board. At that meeting, and upon due notice to the entire Board that potential removal
I on
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action will be taken against a Board member or Officer, the Board member or Officer may be
removed by a majority vote of the entire Board.
Section 5.
Vacancies. In case of any vacancy in any office, a successor to fill the
unexpired portion of the term may be elected by the Board.
Section 6.
Chairperson: Powers and Duties. The Chairperson shall determine the
agenda for each Board meeting, preside at all meetings of the Board, have general supervision of
the affairs of the Corporation and keep the Board fully informed about the activities of the
Corporation. He or she has the power to sign and execute alone in the name of the Corporation
all contracts authorized either generally or specifically by the Board, unless the Board shall
specifically require an additional or alternative signature.. The Chairperson shall perform all the
duties usually incident to the offices of a Chairperson and a President, including those set forth in
the N-PCL, and shall perform such other duties as from time to time may be assigned by the
Board.
Section 7.
Vice Chairpersons: Powers and Duties. The Vice Chairperson of
Operations and the Vice Chairperson of Communications shall have such powers and duties as
may be assigned to him or her by the Board or the Chairperson germane to such position. In the
absence of the Chairperson, the Vice Chairperson of Operations shall perform the duties of the
Chairperson. The Vice Chairperson of Operations shall be the compliance officer of the
Corporation for purposes of the Conflicts of Interest Policy, any Whistleblower Policy and any
other governance policy, unless the Board names some else to perform that function.
Section 8.
Treasurer: Powers and Duties. The Treasurer shall have the custody of all
funds and securities of the Corporation which may come into his or her hands. The Treasurer
shall keep or cause to be kept full and accurate accounts of receipts and disbursements of the
Corporation, and shall deposit or cause to be deposited all moneys, evidences of indebtedness
and other valuable documents of the Corporation in the name and to the credit of the Corporation
in such banks or depositories as the Board may designate, cause to be paid all bills approved by
the Board of Directors or the Chairperson and cause to be prepared and filed in a timely fashion
all required financial reports, in particular annual report forms required by New York State and
the Federal government. At the annual meeting, he or she shall render the verified reports,
required by Sections 513 and 519 of the N-PCL, of the Corporation's accounts showing in
appropriate detail: (a) the assets and liabilities of the Corporation as of a twelve-month fiscal
period terminating not more than six months prior to the meeting; (b) the principal changes in
assets and liabilities during that fiscal period; (c) the revenues or receipts of the Corporation,
both unrestricted and restricted to particular purposes during said fiscal period; (d) the expenses
or disbursements of the Corporation, for both general and restricted purposes during said fiscal
period; and (e) all assets received for purposes specified in gift instruments given in trust for, or
with a direction to apply the same to, any purpose specified in the Corporation's Certificate of
Incorporation and the use made of such assets and the income thereof, unless the terms of
particular gift instruments provide otherwise. Such report shall be filed with the minutes of the
annual meeting of the Board and either a copy or an abstract thereof entered in the minutes of the
proceedings of such annual meeting. The report to the Board may consist of a verified or
certified copy of any report by the Corporation to the Internal Revenue Service or the Attorney
General of the State of New York to the extent that it includes the information specified above,
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supplemented as needed to provide information not provided in such report. The Treasurer shall,
at all reasonable times, and whenever required by the Board, render a financial report at meetings
of the Board. The duties of the Treasurer may be shared with any Assistant Treasurer.
Section 9.
Secretary: Powers and Duties. The Secretary shall act as secretary of all
meetings of the Board of Directors at which he or she is present; prepare and keep, or cause to be
prepared and kept, the minutes of meetings of the Board and Board committees acting for the
Board and ensure the Board minutes are submitted for approval at every subsequent Board
meeting; be responsible for archiving all original Corporation documents that possess important
historical and ongoing value; be the keeper of the Corporation's seal if there is one and have the
right to affix such seal and certify as accurate copies of the Corporation's documents; keep the
minutes of all meetings of the Board and Board committees acting for the Board in books
provided for that purpose and make the minutes available via the internet in a cloud-based
storage approved by the Board; be responsible for the giving and serving of all notices of the
Corporation and receiving the annual disclosure statements required by the Corporation's
Conflict of Interest Policy; and perform all the duties customarily incidental to the office of the
Secretary, subject to the control of the Board. The duties of the Secretary may be shared with any
Assistant Secretary.
Section 10.
Compensation: No Loans. No compensation of any kind shall be paid to
any Officer for the performance of his or her duties as an Officer, except that the Chairperson,
upon review by Treasurer, may authorize reimbursement of expenditures reasonably incurred on
behalf of activities for the benefit of the Corporation. No loans shall be made by the Corporation
to any of its Officers or to any entity in which one or more of its Officers is also a Director or
Officer or holds a substantial Financial Interest (as defined in Article XIV), except for a loan to
another charitable corporation.
Section 11.
Sureties and Bonds. In case the Board shall so require, any Officer or
agent of the Corporation shall execute for the benefit of the Corporation a bond in such sum and
with such surety or sureties as a the Board may direct, conditioned upon the faithful performance
of his or her duties to the Corporation and including responsibility for negligence and for the
accounting for all property or funds of the Corporation that may come into his or her hands.
Section 12.

Chain of Authority: Spokesperson.

(a)
When the incumbent of a Corporation office is unable to perform
the duties of such office or when there is no incumbent of an office as a result of death,
resignation, removal, disqualification, or otherwise (all such situations referred to hereafter as the
"absence" of the Officer), the duties of such office shall, unless otherwise provided for by the
Board, be performed by the next Officer set forth in the following sequences: the Chairperson,
the Vice Chairperson of Operations, the Vice Chairperson of Communications, the Treasurer and
the Secretary. The Board may authorize the delegation by any Officer of such Officer's powers
and duties to any agent or employee of the Corporation, subject to the general supervision of
such Officer.
The Chairperson shall be the official spokesperson for the
(b)
Corporation and shall be the only person authorized to designate a person or persons to speak
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officially on behalf of the Corporation unless otherwise authorized by vote of a majority of the
entire Board. Only those persons so designated by the Chairperson or the Board shall be
authorized to make public statements on behalf of the Corporation. However, no public
statements shall be made by the Chairperson or his/her/the Board's designee without prior
consultation with at least one Officer or other member of the Board.
ARTICLE VI
COMMITTEES
Section 1.

Board Committees.

(a)
In addition to the committees described in these By-Laws, the
Board of Directors by resolution adopted by a majority of the entire Board, from time to time
may form and designate from among its members such committees as the business of the
Corporation may require, and delegate such authority to such committees as the Board of
Directors may deem appropriate; provided, however, that no such committee of the Board shall
have authority as to (i) filling vacancies on the Board or any committees, (ii) fixing
compensation of the Directors for serving on the Board or on any committee, (iii) amending or
repealing these By-Laws or adopting new By-Laws, (iv) amending or repealing any Board
resolution which by its terms shall not be so amendable or repealable, or (v) conducting any
other activities expressly required to be done by Board action under the N-PCL, including those
set forth in Sections 509 (which requires a two-thirds vote of the entire board for certain
transactions), 510(a)(ii) (which requires the vote of a majority of the entire board for certain asset
sales), 706 (which allows the Board to remove Directors for cause), 713 (which allows the Board
to elect officers), 714 (which allows the Board to remove Officers), 802 (which requires that
amendments to the Certificate of Incorporation be approved by a majority of the entire Board),
and 1001 (which requires that the Board approve plans of dissolution).
(b)
Each member of the Board shall serve on at least one Board
committee. Each member shall be polled to determine which committee or committees he or she
desires to serve on. The Chairperson shall then recommend Directors to serve on each Board
Committee. The members of all committees of the Board shall be persons who are members of
the Board designed by action of a majority of the entire Board. Persons who are not Directors
(and, with respect to committees which must be composed of independent Directors, Directors
who are not independent) may be named as adjuncts to Board committees with the right to attend
and speak at meetings but such adjuncts shall not have any voting rights or be counted for
quorum purposes. In situations where the law or these By-Laws or a Board action creating the
committee requires that the committee be composed solely of independent Directors, such
adjuncts shall also not participate in any deliberations. Such adjuncts shall leave a committee
meeting if the committee goes into executive session but may otherwise remain during any
deliberation or vote.
(c)
Any Executive Committee or other Board committee acting for the
Board shall notify the full Board of any actions it takes or decisions it made, other than those in
the ordinary course of operations, within a reasonable time thereafter but in any event by the
time of the next meeting of the Board of Directors. Each other committee shall report to the full
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Board at the next Board meeting regarding any significant action which it takes or decisions that
it makes.
(d)

Each Director of the Board must be a member of at least two

Board committees.
(e)
There shall be the following committees of the Board, in addition
to any other Board committees which the Board may establish:
(i)
Executive Committee. The Executive Committee shall
consist of the following members of the Board of Directors: Chairperson, Vice
Chairperson of Operations, Vice Chairperson of Communications, Treasurer, Secretary,
the Chair of the Development Committee and the Chair of the Culture, Arts and
Education Committee, and such other Directors as may be elected by the Board. The
Chairperson of the Board shall also serve as Chairperson of the Executive Committee.
The Executive Committee shall have, to the maximum extent allowed by law, all the
authority of the Board. The duties of the Executive Committee shall also include the
following: review and suggest revisions to these By-Laws and draft and propose policies
required by these By-Laws or as otherwise appropriate; develop and become familiar
with the provisions of the By-Laws and policies regarding recruiting and nominating new
Board members; ensure the Board and individual Board members are evaluated on a
regular basis; maintain records of current Directors' skills, experiences, and terms of
service; analyze the current Board's skills and areas for improvement, as well as
anticipate the future needs of the Board; develop selection criteria to be used in the Board
membership recruitment process with the objective that the composition of the Board
reflect the diversity of the Puerto Rican community and include a broad range of talents,
experiences and skill sets appropriate to the responsibility of managing the Corporation's
activities in a fiscally sound, transparent and culturally sensitive manner, free from any
undisclosed conflict of interest; screen suitable candidates according to selection criteria
and recommend successful individuals for Board consideration; ensure the new Board
members receive proper orientation and other necessary training; and ensure that the
Conflict of Interest certifications and any Whistleblower Policy certifications are signed
by all staff and Board at inception and on an annual basis; and the Secretary will ensure
these documents are duly executed, filed and retained. The duties set forth in the prior
sentence may be shifted to a Governance or other similar Board committee by action of
the Board.
(ii)
Finance and Audit Committee. The Finance and Audit
Committee shall be composed of the Chairperson, Treasurer and at least one other
Director, each of whom must be an Independent Director as defined in Section 2(e) of
Article XIV. The Chairperson shall designate the Chairperson of the Finance and Audit
Committee from among the members of such committee but the Treasurer shall not serve
as chairperson of such committee. Directors who are not independent may serve on such
committee only in an adjunct capacity and any such persons may not participate in any
deliberation or vote on any matter and may not be present when the work performed or
overseen by such person is being reviewed or discussed.
-10NY 755958420

The Finance and Audit Committee shall perform the
following audit functions: (i) oversee the accounting and financial reporting processes of
the Corporation; (ii) oversee any independent financial audit or review, including
annually retain or renew the retention of an independent auditor to conduct the audit or
review, review the results of the audit or review and any related management letter (as
well as management's responses thereto) with the independent auditor at the conclusion
of the audit or review and, if it so wishes or if the Corporation had annual rvenue in
excess of$ 1,000,000 in the prior fiscal year (or expects to have such revenue in the
current fiscal year), (A) review with such independent auditor the proposed scope and
planning of the audit prior to the audit's commencement, (B) upon completion of the
audit, review and discuss with the independent auditor any material risks and weaknesses
in internal controls identified by the auditor, any restrictions on the scope of the auditor's
activities or access to requested information, any significant disagreements between the
auditor and management, and the adequacy of the organization's accounting and financial
reporting processes, (C) annually consider the performance and independence of the
auditor and (D) report back to the Board with respect to the committee's audit oversight
duties, with its recommendations as to whether the annual financial statements shall be
approved by the Board), (iii) oversee the implementation of, and compliance with, the
Conflict of Interest Policy and any Whistleblower Policy adopted by the Corporation
(unless this function is already being performed by another Board committee consisting
solely of independent Directors or the Board of Directors acting through its independent
Directors) and otherwise monitor compliance with any other corporate codes of conduct
or ethics and (iv) establish policies and practices to prevent financial fraud including
monitoring the Corporation's internal control over financial reporting and request special
investigations if deemed appropriate. The Finance and Audit Committee may investigate
any matter brought to its attention within the scope of its duties, with the power to retain
outside counsel for this purpose if, in its judgment, that is appropriate. The Finance and
Audit Committee will promptly report any such actions, and the results of any such
investigation, to (or as otherwise directed by) the Board of Directors or any Executive
Committee.
The Finance and Audit Committee shall also review all
Board expenses on a periodic basis; review all contracts with and activities of any
professional fundraiser or fundraising counsel or marketing agent; and advise the
Treasurer and the Board in regard to the investments, pursuant to the Board-appoved
investment policy, and general fiscal policy of the Corporation. The Finance and Audit
Committee shall have oversight of all the financial affairs of the Corporation including,
but not be limited to, annual budgeting and financial planning, financial reporting, the
creation and monitoring of internal controls and accountability policies and compliance
with the internal audit guidelines.
(iii)
Development Committee. The Development Committee
will set its fundraising goals and the Corporation's event goals at the same time to ensure
that the Corporation is able to generate the funds to support the Corporation's goals. The
Chairperson shall designate the Chairperson of the Development Committee from among
the members of such committee. The duties of the Development Committee will include,
but are not limited to, the following: set fundraising guidelines and develop an annual
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fundraising plan that includes a resource and donor development strategy, revenue goals
and timelines for implementation of the fundraising plan; work with the Treasurer to
develop a coordinated budget for each event and activity; work with the Treasurer to
assess all events to determine which generate income, break-even, or are not selffunding/sustaining; and work with the Treasurer to determine/assess which income
sources will likely increase, decrease, or will be lost each year.
Section 2.
Committees of the Corporation. In addition to Board committees,
committees of the Corporation may be established by the Board of Directors and the members
thereof (who do not need to be Directors) shall be appointed by the Chairperson, or appointed as
otherwise set forth at the time of formation of such committees. Such committees shall act in an
advisory or administrative capacity or shall function to conduct events or activities of the
Corporation; they shall have no authority to bind or act on behalf of the Board. The Board, by
majority vote, may also establish an Advisory Committee of non-voting members from the
community, the members of which shall be appointed by the Chairperson with the approval of
the Board or the Executive Committee. The members of any such committee shall be subject to
the fiduciary duties applicable to officers of the Corporation. There shall be the following
committees of the Corporation, in addition to any other such committees which the Board may
establish:
(a)
Culture, Arts and Education Committee. The Culture, Arts
and Education Committee will ensure that the Puerto Rican community's vibrant artistic
and cultural life is highlighted in every event conducted by the Corporation and set
artistic and cultural guidelines for all parties that participate in Parade events. The
Culture, Arts and Education Committee will also promote the artistic and cultural
contributions of the Puerto Rican community on the Corporation's web site, social media
and other public electronic and written material. The Chairperson shall designate the
Chairperson of the Culture, Arts and Education Committee from among the members of
such committee.
(b)
Production and Documentary Committee. The Production
and Documentary Committee will prepare all aspects of television productions and
interviews and ensure that all messaging developed by the Communication and
Marketing Committee is incorporated into the productions. All productions must reflect
the attributes of Puerto Rican culture, history and current events and should, to the extent
possible, incorporate all the significant voices of the culture, history and current events.
The Production and Documentary committee will also document events the Corporation
participates in on the Island of Puerto Rico and throughout the United States for a
historical records of the Corporation's activities. The Chairperson shall of the Board will
designate the Chairperson of the Production and Documentary Committee from among
the members of such committee.
Section 3.
Committee Procedure. Board committees shall meet a minimum of four
times per year to conduct business and formulate recommendations and resolutions for Board
consideration and vote. Each member of a committee shall serve at the pleasure of the Board of
Directors unless these By-Laws specify that a specific Officer shall serve on such committee, in
which case such committee member may not be removed from such committee other than by
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removal from such office. The Board of Directors may appoint alternate members of any Board
committee to act as substitutes for any absent member at meetings of such committee. If there
shall be a vacancy in any committee, such vacancy may be filled by the Board of Directors or, if
such committee member was appointed by the Chairperson, by the Chairperson with the
approval of the Board or the Executive Committee. If not otherwise stated, unless otherwise
chosen by the Board of Directors at the time of the appointment of members, the chairperson of
each committee shall be selected by the Chairperson. Except as otherwise provided by these By..
Laws or by the Board of Directors, each committee shall determine its own rules of procedure.
A majority of the membership of a committee of the Board shall constitute a quorum for the
transaction of business by such committee unless otherwise established pursuant to committee
rules of procedure. Any committees of the Board taking action in lieu of action by the Board,
including without limitation any Executive Committee and audit committee, shall keep minutes
or other formal records of its meetings and eachother Board committee shall keep records of its
proceedings or prepare written or oral reports and each committee chair shall submit the same to
the Board of Directors prior to or at the next Board meeting held more than two weeks after the
committee meeting.
ARTICLE VII
CONTRACTS, CHECKS, BANK ACCOUNTS AND INVESTMENTS
Section 1.
Checks, Notes and Contracts. The Board is authorized to select the banks
or depositories it deems proper for the funds of the Corporation and shall determine who shall be
authorized on the Corporation's behalf to sign checks, drafts or other orders for the payment of
money, acceptances, notes or other evidences of indebtedness, to enter into contracts or to
execute and deliver other documents and instruments.
Section 2.
Investments. The funds of the Corporation may be retained in whole or in
part in cash or be invested and reinvested from time to time in such property, real, personal or
otherwise, including stocks, bonds or other securities, as the Board or its designees may deem
desirable, consistent with the legally-required Board-approved investment policy.
ARTICLE VIII
BOOKS
There shall be kept at the office of the Corporation or in a digital format in the official
computers of the Corporation capable of being converted into written form within a reasonable
time (a) correct books of account of the activities and transactions of the Corporation and copies
of all annual filings with the Internal Revenue Service and the New York Department of Law,
(b) the certificate of incorporation and all amendments to the certificate, (c) these By-Laws as
they may be amended, (d) any Board-approved policies, (e) minutes of all meetings of, and all
unanimous written consents by, the Board of Directors, any Executive Committee and any audit
committee (and any other committee exercising the authority of an audit committee) and any
other committees of the Board taking action in lieu of action by the Board, as well as records of
action taken by or recommendations of other Board committees, and (f) a list of the names and
addresses of all Directors.
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ARTICLE IX
FISCAL YEAR
The fiscal year of the Corporation shall be the calendar year.
ARTICLE X
INDEMNIFICATION AND INSURANCE
Section 1.
Indemnification. The Corporation shall, to the fullest extent now or
hereafter permitted by law, indemnify any person made, or threatened to be made, a party to any
action or proceeding by reason of the fact that he or she or his or her testator was a Director,
Officer, employee or agent of the Corporation, against judgments, fines, amounts paid in
settlement and reasonable expenses, including attorney fees and shall advance his or her
expenses. No indemnification may be made to or on behalf of any such person if (a) his or her
acts were committed in bad faith or were the result of his or her active and deliberate dishonesty
and were material to such action or proceeding, or (b) he or she personally gained in fact a
financial profit or other advantage to which he or she was not legally entitled in the transaction
or matter in which indemnification is sought.
Section 2.
Defense of Claims. As a condition of a Director's, Officer's, employee's
or agent's right to be indemnified hereunder, such person shall grant the Corporation the right to
assume and control and defend or settle any claim made or threatened against such person upon
written undertaking to hold such person harmless from all costs and liabilities of such claims and
the defense or settlement thereof, including any costs of final judgment. If the Corporation does
not so elect to assume the defense or settlement of any claim, it is nevertheless a condition of a
such person's right to claim the benefits of this indemnity that any counsel retained by such
person, in connection with the defense or settlement of such claim (other than a claim by or in
the right of the Corporation), be counsel mutually agreeable to the Board Member or Officer and
the Corporation. The Corporation shall give such person written notice of any election under this
section within a reasonable period after receipt of written notice of a claim against such person.
Section 3.
Limitation of Indemnity. Notwithstanding anything in this indemnity to
the contrary, no Director, Officer, employee or agent shall be entitled to any indemnification
pursuant thereto to the extent that (a) such person is entitled to indemnity or payment under any
policy or policies of insurance, or (b) any action by the Corporation in the right to procure a
judgment in its favor, whether civil or criminal, is brought to impose a liability or penalty on
such person for an act alleged to have been committed by such person in his or her official
capacity or in such official capacity in any other entity in which he served at the request of the
Corporation
Section 4.
Notice and Cooperation. As a condition of any Director's, Officer's,
employee's or agent's right to be indemnified hereunder, such person shall give written notice
within fourteen calendar days of any claims made or threatened against such person in his/her
capacity as a Director, Officer, employee or agent and such person shall give the Corporation
such information and cooperation as the Corporation may reasonably require.
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Section 5.
Subrogation. The Corporation shall be subrogated to the extent of any
payments made hereunder to all of the indemnified person's rights of recovery and such person
shall execute all papers required and shall do everything that may be necessary to secure such
rights for the Corporation.
Section 6.
Termination Rights. The right to be indemnified or to the advancement or
reimbursement of expenses pursuant to these By-Laws is a contract right pursuant to which the
person entitled thereto may bring suit as if the provisions hereof or of any such resolution were
set forth in a separate written contract between the Corporation and such person, and shall
continue to exist after any rescission or restrictive modification hereof or of any such resolution
with respect to events occurring prior thereto. However, this indemnity may be terminated by the
Corporation giving not less than sixty (60) days prior written notice of termination to all
Directors, Officers, employees or agents, but any such termination shall not affect any person's
right to indemnification in respect to any acts or omissions of such person occurring prior to such
termination.
Section 7.
Insurance. The Corporation shall have the power to purchase and
maintain all insurance policies deemed to be in the best interest of the Corporation including
insurance to indemnify the Corporation for any obligation which it incurs as a result of its
indemnification of Directors, Officers, employees or agents pursuant to Section 1 above, or to
indemnify such persons in instances in which they may be indemnified pursuant to Section 1
above.
ARTICLE XI
AMENDMENTS
These By-Laws may be amended or repealed by a two-thirds vote of the entire Board.
Any amendment or repeal of these By-Laws is authorized only at a duly called and held meeting
of the Board for which written (electronic or otherwise) notice of such meeting, setting forth the
proposed alteration, is given in accordance with the notice provisions for special meetings set
forth in Article IV, Section 5 of these By-Laws or, if notice of such meeting is given (and the
written proposed alteration of the By-Laws given) at a meeting of the Board prior to the meeting
to amend or repeal the By-Laws (but no such notice shall be needed for action by written
consent). If a notice of intent to amend the By-Laws is given, other changes to the sections
noticed to be changed may be adopted if such changes appear appropriate, after discussion of the
proposed change, and other sections may be amended to the extent consistent with the noticed
changes or such other changes which are made. No amendment shall be adopted with violates
the provisions of the Assurance of Discontinuance No. 14-030 entered into by the Corporation
and the Attorney General of the State of New York, dated February 9, 2014, except as such
provisions may be revised by agreement of the Attorney General and the Corporation.
ARTICLE XII
RISK MANAGEMENT POLICY
All Directors, Officers, employees, volunteers and consultants will act in accordance with
all applicable laws and regulations, and with the policies of the Corporation at all times, and shall
asist in ensuring that the Corporation conducts its business and affairs accordingly.
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All Directors, Officers, employees, volunteers, and consultants are designated mandatory
reporters; as such, any Director, Officer, employee or consultant who has engaged in, or who
reasonably suspects any other Director, Officer, employee, consultant, or grantee of engaging in,
any violation of the law, regulations, ethical rules or any policy of the Corporation must report
such activity, pursuant to this Risk Management Policy, immediately but in no event more than
five days after discovery of the violation. Such activity may include, but is not limited to,
financial wrongdoing (including circumvention of internal controls or violation of the accounting
policies of the Corporation), fraud, harassment, or any other illegal or unethical conduct.
ARTICLE XIII
CODE OF CONDUCT AND ETHICS
All employees, agents, Officers and Directors of the Corporation and all of its affiliates
(will promote honest, ethical and lawful conduct by complying with this Code of Conduct and
Ethic (this "Code").
The action? of every employee, agent, Officer and Director affects the reputation and
integrity of the Corporation. This Code contains the Corporation's standards of ethical business
practices and is intended to stimulate awareness of ethical and legal issues that each employee,
agent, Officer and Director may encounter in carrying out his or her responsibilities to the
Corporation. In addition, independent contractors, consultants and volunteers who represent the
Corporation are expected to apply the same high standards while working on Corporation
business. All employees, agents, Officers and Directors of the Corporation are required to sign a
certificate/affidavit acknowledging that they have read, understand and will comply this Code of
Conduct of the Corporation, upon becoming an employee, agent, Officer or Director (or if
already an employee, agent, Officer or Director, upon adoption of this Conflict of Interest
Policy) and thereafter on an annual basis.
Each Director shall complete at least once every two years an ethics and non-profit
compliance training program, administered by a qualified outside consultant or provider deemed
acceptable to the Board and each Director shall sign a certification of completion which shall be
kept on file by the Corporation for at least five years. The first such course shall have been
completed promptly after adoption of these By-Laws (or, with respect to any newly elected
Director, promptly after such Director is first elected), and successive courses shall have been
completed within each two year cycle thereafter.
ARTICLE XIV
CONFLICT OF INTEREST POLICY
Section 1. Purpose. All Directors, Officers and employees owe a duty of loyalty to
the Corporation. The duty of loyalty requires that they exercise their powers in good faith and in
the best interests of the Corporation, rather than in their own interests or the interests of another
entity or person.
This conflict of interest policy (the "Conflict of Interest Policy" or the
"Policy") has been adopted by the Board of Directors and is applicable to all Directors and
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Officers, as well as employees, agents, independent contractors, and others who have the ability
to exercise substantial influence over the Corporation ("Covered Persons").
This Conflict Policy is designed to assist the Directors, Officers and others
in the Corporation in identifying conflicts of interest and in handling them appropriately. Neither
the Corporation nor any Covered Person shall enter into any Transaction that involves an actual,
potential, or apparent conflict of interest, or any Related Party Transaction (as defined below),
except in compliance with this Conflict Policy.
The purpose of this Policy is to protect the interests of the Corporation
when it is contemplating entering into a Transaction that might benefit the private interest of a
Director, Officer, or Key Employee (as defined in the N-PCL) of the Corporation. The
Corporation will not enter into any such Transaction or arrangement unless it is determined by
the Board in the manner described below to be fair, reasonable and in the best interests of the
Corporation at the time of such determination.
This Policy is intended to supplement, but not replace, any applicable state
and federal laws governing conflicts of interest applicable to non-for-profit and charitable
Corporations.
Section 2.
Definitions. The following terms, when used in this Article XIV, shall
have the following meanings:
(a)
Affiliate. A Person or entity that is directly or indirectly through
one or more intermediaries, controlled by, in control of, or under common control with
the Corporation.
(b)
the Corporation.

Board of Directors. The body responsible for the Governance of

(c)
Director. Any member of the governing body of a Person, whether
designated as a director, trustee, manager, governor, or by any other title.
(d)
Financial Interest in a Transaction. A Financial Interest of a
Covered Person (or, to such Covered Person's knowledge, any Relative) in a Transaction
or proposed Transaction with the Corporation (including any affiliate of the Corporation),
including an interest in another Person with which the Corporation has or proposes to
have a Transaction, such as where the Covered Person (or, to such Covered Person's
knowledge, any Relative of such Covered Person) would directly or indirectly receive an
economic benefit, including compensation, other remuneration, gifts or favors that are not
insubstantial, or appreciation in the value of such Person's economic interest in such
other Person including where such Covered Person or Relative has directly or indirectly:
(i)
A current or potential ownership or investment interest in
such other Person; provided, however, that for public companies the Covered
Person and Relatives must own or control 1% or more of a class or series of any
voting security (including any securities that may be acquired by such Person
upon the exercise of options or other derivative securities), or
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(ii)
legal or defaclo power to control the election of a majority
of directors, or legal or defacto power to exercise a controlling influence over the
management or policies, of such other Person, or
(iii)
a current or potential compensation arrangement with such
other Person or otherwise stands to financially benefit from a relationship with such
Person, whether or not contingent on the Transaction or proposed Transaction.
Compensation includes direct and indirect remuneration as well as gifts or favors that are
not insubstantial.
A Financial Interest shall be considered substantial if it involves:
an ownership or investment interest, which produces a
(i)
significant amount of income for or constitutes a significant part of the net worth of the
Director, Officer or Key Employee, or a Relative of the Director, Officer or Key
Employee, in any entity with which the Corporation has or is negotiating a Transaction,
agreement or arrangement or which is otherwise involved in a Transaction, with the
Corporation; or
(ii)
a compensation arrangement of any kind with any entity or
individual with which the Corporation has or is negotiating a Transaction or with any
entity or individual which is otherwise involved in a Transaction with the Corporation if
the compensation of such Person is contingent on such Transaction or is likely to be
materially increased as a result of such Transaction.
The board or committee may, after review, consider other Financial
Interests to be substantial.
(e)

Independent Director. A member of the Board of Directors who:

(i)
Is not, and has not been within the last three years, an
employee of the Corporation or an Affiliate of the Corporation;
(ii)
Does not have a Relative who is or has been within the last
three years a Key Employee of the Corporation or an Affiliate of the Corporation;
Has not received, and does not have a Relative who has
(iii)
received, more than $10,000 in direct compensation from the Corporation or an Affiliate
of the Corporation within any of the last three fiscal years (other than reimbursement or
reasonable expenses incurred as a Director or reasonable compensation as a Director);
and
(iv)
is not a current employee of, or does not have a substantial
Financial Interest in, and does not have a Relative who is a current officer of or has a
substantial Financial Interest in, any entity that has made payments to, or received
payments from, the Corporation or an Affiliate of the Corporation for property or services
in an amount which, in any of the last three fiscal years, exceeds the lesser of (a)
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$25,000 or (b) 2% of such entity's consolidated gross revenue over the last three years
(payment does not include charitable contribution);
(f)
Key Employee. A Person who is, or has within the last five years,
been in a position to exercise substantial influence over the affairs of the Corporation (or,
when referring to other entities, such other entity) as referenced in 26 U.S.C. Section
495 8(0(1)(a), the Intermediate Sanctions provisions of the Internal Revenue Code, and
further specified in 26 CFR Section 53.4958-3(c), (d) and (e) or succeeding provisions
whether or not legally an employee. It shall also include any Person who is a "Key
Employee" of the Corporation for purposes of Internal Revenue Service Form 990, which
according to the IRS instructions for Form 990 includes
(i)
Employees who receive reportable compensation from the
Corporation in excess of $150,000 for the calendar year ending with or within the
Corporation's tax year,
(ii)
Anyone who either (a) has responsibilities, powers or
influence over the Corporation as a whole that are similar to those of Officers or
Directors, (b) manages a discrete activity or segment of the Corporation) that
represents 10% or more of the activities, assets, income, or expenses of the
Corporation, as compared to the Corporation as a whole, or (c) has or shares
authority to control or determine 10% or more of the Corporation's capital
expenditures, operating budget, or compensation for employees and (iii) is one of
the 20 employees with the highest reportable compensation from the Corporation
for the calendar year ending with or within the Corporation's tax year. Whether or
not such Persons fall within the test described above.
Officer. Person elected or appointed to manage the Corporation's
(g)
daily operations, such as a Chairperson, president, vice president, secretary or treasurer,
as determined by reference to the Corporation's organizing document, by-laws or
resolutions of its governing body or otherwise so designated consistent with state law
and, in addition (if not otherwise an Officer) the top management official (i.e., the
Person who has ultimate responsibility for implementing the decisions of the governing
body or for supervising the management, administration or operation of the Corporation
including any executive Director), and the top financial official (i.e., the Person who has
ultimate responsibility for managing the Corporation's finances). If two Persons share
such responsibility, both shall be deemed Officers. For purposes of this Article XIV only,
this term includes persons who are officers of entities other than the Corporation.
(h)
Person. Without limitation, natural persons and entities, including,
sole proprietorships, corporations, partnerships, limited liability companies, trusts,
estates, joint ventures, unincorporated affiliations of any kind, government agencies,
public boards and commissions.
(i) Related Party. Any Person who is (i) a Director, Officer or Key
Employee of the Corporation (including any affiliate of the Corporation); (ii) a Relative
of any Director, Officer or Key Employee of the Corporation; (iii) an entity of which a
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Director, Officer, or Key Employee of the Corporation or a Relative of any such
individual is a Director, trustee, Officer, or Key Employee or has managerial control; or
(iv) an entity in which any individual described in clauses (i) and (ii) has a 35% or greater
ownership or beneficial interest, or, in the case of a partnership or professional
corporation, a direct or indirect ownership interest in excess of five percent or in which
such Person is a Director, trustee, Officer or Key Employee or has managerial control.
Related Party Transaction. Any Transaction with the Corporation
(j)
or an Affiliate of the Corporation in which a Related Party has a Financial Interest. Any
Related Party Transaction will be considered a conflict of interest for purposes of this
Policy.
Relative. A spouse, ancestor, child (whether natural or adopted),
(k)
grandchild, great-grandchild, sibling (whether whole or half-blood), or spouse of a child
(whether natural or adopted), grandchild, great-grandchild or sibling (whether whole or
half-blood), or a domestic partner as defined in Section 2994-A of the New York Public
Health Law of any such Person.
Transaction. Without limitation, all agreements, understandings,
(1)
transactions, arrangements, programs or other similar activities with another Person.
Section 3.

Duty to Disclose.

A Related Party Transaction or any other conflict is not necessarily
(a)
a Transaction which is prohibited. Every Covered Person must disclose to the Corporation's
compliance officer the existence of any possible conflict of interest, including any Financial
Interest or other interest, which such Covered Person (or, to the best of such Covered Person's
knowledge, any of such Covered Person's Relatives) directly or indirectly has or may have in a
Transaction or proposed Transaction with the Corporation, promptly upon becoming aware of
such possible conflict (such as at the time the Covered Person first became associated with the
Corporation or acquired such Financial Interest or conflicting relationship and in any case
pursuant to any periodic inquiry from or certification to the Corporation as required by this
Article). There are, of course, occasional situations where a Covered Person is not aware of a
conflict of interest on a timely basis. Where a Covered Person becomes aware that he or she has
not disclosed a conflict of interest on a timely basis, the Covered Person has a continuing duty to
disclose it as promptly as possible thereafter. Disclosure should be made if the Covered Person
is not sure that there is an actual conflict but the Transaction might give rise to the perception
that there might be a conflict. Such Covered Person shall be given the opportunity to disclose all
material facts to the Board of Directors or committee evaluating the proposed Transaction.
Any Related Party or other Covered Person who has a conflict,
(b)
including an interest in a Related Party Transaction, shall disclose in good faith to the Finance
and Audit Committee the material facts concerning such conflict. Such disclosure may be made
to the Corporation's compliance officer, who shall disclose such information (if the Director
does not) to the members of the Board of Directors or the Finance and Audit Committee (or
another committee of the Board composed solely of Independent Directors) considering the
proposed Transaction if not previously disclosed. The compliance officer shall be responsible
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for initially ascertaining whether there is a possible conflict with Officers and Key Employees
who are not members of the Corporation's Board of Directors and reporting such determination
to the Board or committee addressing the matter as to which a conflict may exist.
(c)
Comp liance Officer. The name of the Person who holds the
position of compliance officer from time to time shall be disseminated by the Corporation in its
employee manual or by other means. If the Covered Person is the compliance officer, disclosure
shall be made to another appropriate corporate officer, who shall have the responsibilities of
compliance officer with respect to such disclosure.
(d)
Failure to Disclose. Any failure by a Related Party to disclose a
known Financial Interest or a known potential Related Party Transaction or other conflict may be
grounds for removal from the Board or his or her office and/or his or her termination from the
Corporation.
Section 4.

Review and Voting.

(a)
Non-Participation and Review. All proposed Transactions
between the Corporation and a Related Party, and any other Transactions which may involve a
potential conflict of interest, shall be reviewed by the Finance and Audit Committee, another
Board committee composed solely of Independent Directors or the Board acting only through its
Independent Directors. All Related Parties with a Financial Interest or other conflict shall leave
the room in which such deliberations are conducted; provided, however, that nothing in this
Policy shall prohibit the Board of Directors or any authorized board committee from requesting
that such person present information concerning the Transaction at a meeting of the Board of
Directors or such committee prior to the commencement of deliberations or voting relating to
such Transaction. In no event shall a Related Part or other conflicted person influence
improperly the deliberation or voting on the matter giving rise to a conflict or possible conflict.
Any attempt to vote, act, or improperly influence deliberations by a Related Party or conflicted
person on any matter with which such person has a Financial Interest may be grounds for such
person's removal from the Board or termination from the Corporation. Directors who are not
Independent Directors may be present at the time of such consideration (and thus for determining
if a quorum exists) but they may not participate in the deliberations or voting on matters covered
by this Policy.
(b)
Consideration of Alternate Transactions. If the Related Party has a
substantial Financial Interest in a Related Party Transaction, the Board of Directors, or an
authorized committee of the Board, shall prior to entering into the Transaction, consider
alternative Transactions to the extent available. Such investigation is not required, but may also
be taken, with respect to conflicts which do not involve a Related Party Transaction.
(c)
Procedures to Approve Benefit Transactions. In matters related to
compensation for services or the transfer of property that may be subject to review under the
Internal Revenue Service's regulations regarding excess benefit transactions, the Board must
determine that the value of the economic benefit provided by the Corporation to the Related
Party does not exceed the value of the consideration received in exchange by obtaining and
reviewing appropriate comparable data prior to entering the Transaction. When considering the
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comparability Of compensation, for example, the relevant comparability data which the
Independent Directors may consider includes, but is not limited to (i) compensation levels paid
by similarly situated Corporations, both exempt and non-exempt; (ii) the availability of similar
services within the same geographic area; (iii) current compensation surveys compiled by
Independent firms; and (iv) written pifers from similar institutions competing for the same
Person's services. When the Transaction involves the transfer ofreal property as compensation,
the relevant factors include, but are not limited to (A) current Independent appraisals of the
property, and (B) offers received in a competitive bidding process.
(d)
Voting. If a conflict or possible conflict arises other than from a
Related Party Transaction, after the Covered Person has left the meeting, the Board of Directors
or authorized board committee shall decide if a conflict of interest exists. If the Board of
Directors or committee determines that there is a conflict of interest, the Covered Person shall
not return to the meeting during the discussion of, and vote on, the Transaction or arrangement
involving the conflict of interest. If the board or committee determines that no conflict exists, the
Covered Person may be invitea to return to the meeting and participate in the deliberation and
voting on the matter.
After the exercise of due diligence and deliberations (including, if
required, consideration of whether a more advantageous Transaction that is not a Related Party
Transaction is not reasonably available and/or consideration of comparability data) the Board or
committee shall determine in good faith whether the contemplated Transaction or arrangement is
fair, reasonable, and in the best interest of the Corporation at the time of such decision. Any such
Transaction 9hall be approved by not less than a majority vote of the Independent Directors
present at the meeting. The Independent Directors shall make their decision as to whether to
enter into the Transaction or arrangement and shall contemporaneously document the meeting
under Article 6 of this Policy. The Corporation will not enter into any Related Party Transaction
unless it is determined to be fair, reasonable and in the best interest of the Corporation at the time
of such determination.
(e)
Compensation. No voting member of the Board or an Officer shall
receive, directly or indirectly, compensation or compensation for providing information or
referrals from the Corporation for services.
Section 5.
Audit Committee Review. The Board may delegate to the Finance and
Audit Committee, or any other committee composed solely of Independent Directors, the review
and approval of any Related Party Transaction or other conflict; provided that if in such
committee's judgment the Related Party Transaction is of a magnitude that would otherwise
require Board approval, the committee shall submit the Related Party Transaction to the Board
for consideration, providing its recommendation as to whether or not to approve it. If the Board
delegates the review and approval of Related Party Transactions to a committee, all references to
the Board in this Policy shall be deemed to refer to such committee and all references to a
majority of the Board shall be deemed to refer to a majority of such committee.
Section 6.
Records of Proceedings. The minutes of all meetings of the Board or any
committee at which a Related Party Transaction is considered shall contain:
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(a)
The names of the individuals who disclosed or otherwise
were determined to have a potential or actual Financial Interest , and/or conflict of interest,
the nature of the potential or actual Financial Interest and/or conflict of interest, any
action taken to determine whether a Financial Interest or conflict of interest exists, and
the Board's decision as to whether a Financial Interest and/or conflict of interest exists.
(b)
The names of the individuals who were present for
discussions and votes relating to any determinations, including whether the Related Party
left the room during any such discussions, the names of Directors present who were not
Independent Directors and thus could not participate in the deliberations or vote, the
content of such discussions, the basis for the board or committee approval including any
alternatives to any proposed Related Party Transaction which were considered if a
Related Party had a substantial Financial Interest, any determination as to whether a
Transaction is in the Corporation's best interest, for its own benefit and fair and
reasonable, and any determination as to whether or not to enter into the Transaction, and
a record of any votes taken in connection with the proceedings. Such minutes shall be
prepared contemporaneously to the decision and discussion regarding the Financial
Interest or conflict of interest.
Section 7.
Initial and Annual Written Disclosures. Each Covered Person shall
promptly after the time that this Conflict of Interest Policy is adopted or, if later, when (or, in the
case of Directors, prior to) such individual assumes such position be provided with a copy of this
Policy and complete, sign and submit a written statement to the Secretary of the Corporation
identifying, to the best of such Director's, Officer's or Key Employee's knowledge:
(a)
Any entity of which such individual or (to such individual's
knowledge) a Relative of such individual is an Officer, Director, trustee, member, owner
(either as a sole proprietor or a partner), or employee and with which the Corporation ha
(or may likely have) a relationship,
(b)
any Transaction in which the Corporation is (or may likely be) a
participant and in which such individual might have a conflicting interest (including any
Financial Interest in a Transaction or proposed Transaction) and
(c)

Any existing or proposed Related Party Transactions.

A copy of each disclosure statement shall be kept in the Corporation's files and made available to
any Director upon request. Each Covered Person shall exercise care not to disclose outside of the
Board or senior management confidential information acquired in connection with disclosures of
conflicts of interest or potential conflicts, which might be adverse to the interests of the
Corporation or the individual disclosing such information. Furthermore, Covered Persons shall
not disclose or use such information for their personal profit or advantage or the personal profit
or advantage of their family members or others.
Section 8.
Annual Statements. Each Director, Officer, and Key Employee shall
annually sign and submit to the Secretary of the Corporation a statement which affirms such
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individual: (a) has received a copy of this Policy, (b) has read and understands the Policy, (c) has
agreed to comply with the Policy, and (d) reaffirms (or updates) the disclosures previously made.
ARTICLE XV
NON-DISCRIMINATION POLICY
In all of its dealings, neither the Corporation nor its duly authorized agents shall
discriminate against any individual or group for reasons of race, color, creed, sex, age, ethnicity,
national origin, marital status, sexual preference, mental or physical disability or any category
protected by state or federal law.
ARTICLE XVI
ANTI-NEPOTISM POLICY
The Corporation permits the employment of qualified Relatives (as defined in Article
XIV) individual's Board of Directors, create actual conflicts of interest. For purposes of this
policy, "qualified Relative" is defined as a spouse, domestic partner, child, parent, sibling, first
cousin, niece/nephew, uncle/aunt, grandparent and grandchild, including in-laws and "step"
relations, another person living in a relationship akin to any of the familial relationships
described above, persons who live together even if not otherwise Relatives and acknowledged
"boyfriends" and "girlfriends" (or comparable relationships) or any other relationship which
might tend to give rise to bias or favoritism.
The Corporation will use sound judgment in the placement of related employees in
accordance with the following guidelines:
• Individuals who are related by blood, marriage, or reside in the same household are
permitted to work in the same the Corporation department provided that no direct
reporting or supervisor to subordinate relationship exists. That is, no employee is
permitted to work within "the chain of command" when one Relative's work
responsibilities, salary, hours, career progress, benefits, or other terms and conditions
of employment could be influenced by the other Relative.
• Related employees may have no influence over the wages, hours, benefits, career
progress and other terms and conditions of the other related staff members.
• Employees who marry while employed, or become part of the same household are
treated in accordance with these guidelines. That is, if in the opinion of the
Corporation, a conflict arises as a result of the relationship, one of the employees may
be transferred at the earliest practicable time.
Any exceptions to this policy must be approved by the Corporation's Board of Directors.
ARTICLE XVII
REFERENCE TO CERTIFICATE OF INCORPORATION
References in these By-Laws to the Certificate of Incorporation shall include all
amendments thereto or changes thereof unless specifically excepted by these By-Laws. In the
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event of a conflict between the Certificate of Incorporation and these By-Laws, the Certificate of
Incorporation shall govern.
ARTICLE XVIII
EFFECTIVE DATE
These By-Laws shall be effective upon approval by the Board.
ADOPTED: EFFECTIVE: May 7th, 2015
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CERTIFIED BY-LAWS OF
NATIONAL PUERTO RICAN DAY PARADE INC.
I, Ululy Rafael Martinez, Vice-Chair, of the National Puerto Rican Day Parade, Inc. (the
"Corporation"), do hereby certify that attached is a true and complete copy of the By-Laws of the
Corporation as in full force and effect on the date hereof.

Dated: May 7, 2015 Ululy Rkfa1 Martiië4
Vtl
,e-ChiVJ
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