CERTIFICATE OF INCORPORATION

OF

CLINTON EDUCATION FOUNDATION, INC.

The undersigned Incorporator hereby forms a corporation under the Connecticut Revised Nonstock Corporation Act (the “Act”):


1.
The name of the corporation is CLINTON EDUCATION FOUNDATION, INC. (the “Corporation”).


2.
The Corporation is organized and shall be operated exclusively for religious, charitable, scientific, literary or educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), including the following: 

(a)
to promote, augment and improve public school education in Clinton, Connecticut, by providing funding and other resources to the Clinton Public Schools;
(b)
to provide financial resources for initiatives that increase awareness of, involvement in and support for public school education; 
(c)
to work collaboratively with the Clinton Board of Education, and the administration and staff of the Clinton Public Schools to assist, sponsor, and support initiatives and activities that will expand and/or enhance public school education in Clinton, Connecticut; and
(e)
otherwise to engage in any lawful act and activity consistent with the foregoing for which corporations may be formed under the Act.


3.
The Corporation is nonprofit and shall not have or issue shares of stock or make distributions.


4.
The Corporation shall not have members.

5.
The Corporation shall operate under the management of its Board of Directors, which shall be self-perpetuating.  The initial Board of Directors shall be elected by the Incorporator.  Thereafter, directors shall be elected as provided in the Bylaws of the Corporation.  The Bylaws may provide that persons occupying certain positions within or without the Corporation shall be ex-officio members of the Board of Directors who may vote and be counted in determining a quorum.  


6.
Notwithstanding any other provision of this Certificate of Incorporation, the Corporation shall not carry on any activities not permitted to be carried on by an organization exempt from federal income tax under Section 501(a) of the Code as an organization described in Section 501(c)(3) of the Code, or by an organization contributions to which are deductible under Section 170(c)(2) of the Code.


7.
The net earnings of the Corporation or any part thereof may not be distributed to or inure to the benefit of any private individual or a director or officer of the Corporation.  However, nothing herein shall restrict the right of the Corporation reasonably to compensate any officer or director for services rendered to the Corporation or to reimburse any officer or director for expenses, disbursements or liabilities properly made or incurred, on account of that officer’s or director’s service to the Corporation.


8.
A substantial part of the activities of the Corporation shall not consist of carrying on propaganda or attempting to influence legislation.  The Corporation may not participate in or intervene in (including the publication or distribution of statements) any political campaign on behalf of (or in opposition to) any candidate for public office.

9.
Upon dissolution of the Corporation, the Board of Directors shall dispose of and distribute the assets remaining, after payment of all liabilities, exclusively for the purposes of the Corporation, to one or more organizations organized exclusively for charitable, educational, religious or scientific purposes which shall be then exempt from federal taxation as an organization or organizations described in Section 501(c)(3) of the Code, in such proportions and amounts and in such manner as the Board of Directors shall determine.  No part of the Corporation’s assets shall ever be distributed to its directors or officers, or inure to the benefit of any private individual.


10.
The personal liability of a director of the Corporation to the Corporation for monetary damages for breach of duty as a director of the Corporation shall be limited to the fullest extent permitted by the Act or any other applicable laws presently or hereafter in effect.  Without limiting the effect of the preceding sentence, no director of the Corporation shall be personally liable to the Corporation for monetary damages for breach of duty as a director of the Corporation in an amount greater than the compensation received by the director for serving the Corporation during the year of the violation if such breach did not (i) involve a knowing and culpable violation of law by the director; (ii) enable the director, or an associate, as defined in Section 33-840 of the Connecticut General Statutes, to receive an improper personal economic gain; (iii) 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 or her conduct or omission created an unjustifiable risk of serious injury to the Corporation; or (iv) constitute a sustained and unexcused pattern of inattention that amounted to an abdication of the director’s duty to the Corporation.  No amendment to, or modification or repeal of, this Article 10 shall adversely affect any right or protection of a director of the Corporation existing hereunder with respect to any act or omission occurring prior to such amendment, modification or repeal.  Nothing contained in this Article 10 shall be construed to deny to the directors of the Corporation the benefit of Section 52-557m of the Connecticut General Statutes as in effect at the time of the violation.


11.
The Corporation shall indemnify a director for a liability, as defined in Section 33-1116(5) of the Act, to any person for any action taken, or any failure to take any action, as a director, except a liability that (i) involved a knowing and culpable violation of law by the director, (ii) enabled the director or an associate, as defined in Section 33-840 of the Act, to receive an improper personal gain, (iii) 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 (iv) constituted a sustained and unexcused pattern of inattention that amounted to an abdication of the director's duty to the corporation.  In addition to the foregoing, the Corporation shall provide to its directors and officers the full amount of indemnification that the Corporation is permitted to provide to such directors and officers pursuant to Sections 33-1116 to 33-1124, inclusive, of the Act or any other applicable laws presently or hereafter in effect.  Expenses (including attorneys’ fees) incurred by a director or officer in defending a civil, criminal, administrative or investigative action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of both (i) a written affirmation by such officer or director of his or her good faith belief that he or she has met the relevant standard of conduct under the Act or that the proceeding involves conduct for which liability has been limited under Article 10 of this Certificate of Incorporation and (ii) an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such director or officer is not entitled to be indemnified by the Corporation as authorized in this Article 11.  Such expenses (including attorneys’ fees) incurred by other employees and agents may be so paid upon such terms and conditions, if any, as the Board of Directors deems appropriate.  The indemnification and advancement of expenses provided by, or granted pursuant to, this Article 11 shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of disinterested directors or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office.  Notwithstanding the foregoing, the Corporation shall not provide such indemnification or advancement for expenses to the extent that such indemnification or advancement would constitute self-dealing within the meaning of section 4941(d) of the Code.  

12.
In the event that the Internal Revenue Service determines that the Corporation is a private foundation within the meaning of Section 509(a) of the Code, the Corporation will not engage in any act of self-dealing as defined in Section 4941(d) of the Code, retain any excess business holdings as defined in Section 4943(c) of the Code, make any investments in a manner as to subject the Corporation to tax under Section 4944 of the Code, or make any taxable expenditures as defined in Section 4945(d) of the Code.  Additionally, if such a determination is made by the Internal Revenue Service, the Corporation will distribute its income for each tax year at a time and in a manner as not to become subject to the tax on undistributed income imposed by Section 4942 of the Code. 

13.
References in this Certificate of Incorporation to a Section of the Code shall be construed to refer both to such Section and to the regulations promulgated thereunder, as they now exist or may hereafter be amended.


14.
The Corporation’s Registered Office in the State of Connecticut is in care of Clinton Public Schools, 137-B Glenwood Road, Clinton, Connecticut 06413.


15.
The Corporation’s Registered Agent is Winship Service Corporation, with a business address in care of Shipman & Goodwin LLP, One Constitution Plaza, Hartford, Connecticut 06103-1919. 


16.
The Corporation’s sole Incorporator is Albert A. Coviello and his address is 137-B Glenwood Road, Clinton, Connecticut 06413.
[Next Page is Signature Page]

I hereby declare, under the penalties of false statement, that the statements made in the foregoing certificate are true.

Dated at Clinton, Connecticut 

this ___ day of __________, 2006.







______________________________







Albert A. Coviello, Incorporator

The foregoing designation as Registered Agent 

for CLINTON EDUCATION FOUNDATION, INC. is hereby accepted.

Winship Service Corporation

By:_______________________________

     Patricia B. Chouinard, Secretary
These have been revised as of 3/14/06
BYLAWS

OF

CLINTON EDUCATION FOUNDATION, INC.
* * * * * * *

ARTICLE 1

NAME AND PURPOSES

1.1
Name.  The name of the corporation shall be CLINTON EDUCATION FOUNDATION, INC. (the “Corporation”).


1.2
Purpose. The Corporation is organized and shall be operated exclusively for religious, charitable, scientific, literary or educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), including the following: 

(a)
to promote, augment and improve public school education in Clinton, Connecticut, by providing funding and other resources to the Clinton Public Schools;

(b)
to provide financial resources for initiatives that increase awareness of, involvement in and support for public school education; 

(c)
to work collaboratively with the Clinton Board of Education, and the administration and staff of the Clinton Public Schools to assist, sponsor, and support initiatives and activities that will expand and/or enhance public school education in Clinton, Connecticut; and
(d)
otherwise to engage in any lawful act and activity consistent with the foregoing for which corporations may be formed under the Connecticut Revised Nonstock Corporation Act (the “Act”).

ARTICLE 2

MEMBERSHIP
2.1 Members. The Corporation shall have no members.

ARTICLE 3

BOARD OF DIRECTORS

3.1
Powers and Duties.  The property and affairs of the Corporation shall be managed and conducted by the Board of Directors which may authorize and direct the Corporation to exercise all such powers and do all such things as may be exercised or done by the Corporation but subject nevertheless to the provisions of the Corporation's Certificate of Incorporation, these Bylaws, the laws of the State of Connecticut and the laws of the United States of America. 


3.2
Election, Number, Term of Office, Class and Term Limits.
(a)
Election.  Individuals shall be elected to the Board of Directors initially by the Incorporator and thereafter, annually at the annual meeting of the Board of Directors.

(b)
Number.  The Board of Directors shall consist of not fewer than three (3) nor more than fifteen (15) directors.

(c)
Term of Office.  Each director shall hold office until the next annual meeting of the Board of Directors following his or her election and until his or her successor has been duly elected and qualified.  However, if earlier, a director's term shall end upon his or her death, resignation, or removal as provided in these Bylaws.

3.3
Ex-Officio Directors.  The Board of Directors may from time to time appoint ex-officio directors.  Ex-officio directors shall not be entitled to vote on any matter that is before the Board of Directors and shall not be taken into account for purposes of determining a quorum of directors.  Any ex-officio director shall cease to be a director immediately and automatically upon ceasing to hold the office from which his or her ex-officio status derives, without the need for any action by the Corporation or its directors.  However if earlier, an ex-officio director’s term shall end upon the elimination by the Board of Directors of the ex-officio director’s position on the Board of Directors, in the Board of Directors’ sole discretion and with or without cause

3.3
Board Meetings.  The Board may hold its meetings, annual, regular or special, at such place or places within or without the State of Connecticut as it may from time to time determine.

(a)
Annual Meetings. An annual meeting of the Board of Directors for the election of directors and officers and for the transaction of such other business as may properly come before the Board of Directors shall be held in the month of February or at such other time as the Board of Directors may direct.

(b)
Regular Meetings.  Regular meetings of the Board of Directors shall be held at such times as shall be specified in a resolution adopted by the Board of Directors then in effect, or if there shall not be any such resolution then in effect, as shall be specified in a notice of such meeting.

(c)
Special Meetings.  Special meetings of the Board of Directors shall be held whenever called by the President or by at least two (2) of the directors then in office.  

(d) 
Notice. At least two (2) days’ written, oral or electronic notice of each special meeting stating the time and place of the meeting shall be given to each director by the President or the Secretary, or in the case of a special meeting that has been called by the directors, by the directors calling the meeting.  Except as otherwise provided in these Bylaws or as otherwise required by the Act, neither the business to be transacted at, nor the purpose of, any special meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting.
(e)
Waiver of Notice. The attendance of a director at any meeting without protesting prior to 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.

(f)
Telephonic Participation at a Board Meeting. One or more directors may participate in a meeting of the Board of Directors by use of a conference telephone or similar communications equipment which allows all persons participating in the meeting simultaneously to hear each other and to communicate with one another.

(g)
Quorum.  A majority of the number of directors then in office shall constitute a quorum for the transaction of business.  

(h)
Adjournment.  A majority of the directors present at any meeting of the Board of Directors, including a meeting at which a quorum is not present thereat, may adjourn the meeting to another time and place.  Notice of any adjourned meeting need not be given unless the meeting shall have been adjourned for more than three (3) days.

3.4
Manner of Acting. The act of a majority of the directors present at any meeting at which a quorum is present at the time of the act shall be the act of the Board of Directors, unless the vote of a greater or lesser proportion is otherwise required by the Act.  If all the directors severally or collectively consent in writing to any action taken or to be taken by the Corporation, such action shall be the act of the Board of Directors with the same force and effect as though it had been authorized at a duly called and held meeting of the Board of Directors. 


3.5
Committees.  The Board of Directors may designate two (2) or more directors to constitute a committee.  Committees shall have and may exercise all such authority of the Board of Directors as shall be provided in resolutions of appointment except that no such committee shall have any power or authority prohibited by law or as to the following:

(a)
the filling of vacancies in the Board of Directors or any of its committees;

(b)
the amendment of the Certificate of Incorporation; 

(c)
the adoption, amendment or repeal of these Bylaws;

(d)
the amendment or repeal of any resolution of the Board of Directors;

(e) 
the approval of a plan of merger, a sale, lease, exchange or other disposition of all or substantially all of the property of the Corporation or of a proposal to dissolve the Corporation; or 

(f)
action on matters committed by these Bylaws or a resolution of the Board of Directors to another committee of the Board of Directors.

Except as otherwise provided by the Board of Directors, members of committees shall be appointed at the annual meeting of the Board of Directors or at any regular or special meeting and shall serve at the pleasure of the Board of Directors and until their successors are appointed.  Each committee shall keep a record of its proceedings and shall report to the Board of Directors as requested.  The term of office of a committee member shall be determined by the Board of Directors.    Members of a committee may be removed at any time by the Board of Directors.


3.6
Resignation.  Any director of the Corporation may resign at any time by giving written notice to the President of the Corporation.  In the event of a resignation of a director without written notice, the President shall confirm such resignation in writing.  Such resignation shall take effect at the time specified therein.  Unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.  Any director who fails to attend three (3) or more consecutive regular meetings of the Board of Directors shall, upon the affirmative vote of the Board of Directors, be deemed to have resigned as a director. 


3.7
Removal.  Any director may be removed from the Board of Directors with or without cause by a majority vote of the directors present at a meeting at which a quorum is present.  Such action may be taken at any annual meeting, any regular meeting or any special meeting, provided that due notice of the proposed removal shall have been duly given. Such removal may be accomplished with or without cause, but the director involved shall be given an opportunity to be present and to be heard at the meeting at which his or her removal is considered.

3.8
Vacancies.  In the event a director ceases to be in office, the Board of Directors shall have the power to fill the vacancy caused thereby, and the person elected to fill such vacancy shall hold office for the unexpired portion of the term of his or her predecessor.


3.9
Additional Directors.  In the event that the Board of Directors deems it to be in the best interest of the Corporation to increase the number of directors currently serving on the Board of Directors, the Board of Directors shall have the power to elect additional directors at any meeting of the Board of Directors (subject to the limitations set forth in Section 3.2(b) of these Bylaws).
ARTICLE 4

OFFICERS

4.1
Number, Term and Election of Officers.  The Board of Directors shall appoint a President and a Secretary and may appoint a Chairman of the Board of Directors, one or more Vice Presidents, a Treasurer and such other officers as the Board of Directors may deem necessary or advisable for the efficient operation of the Corporation’s affairs.  Unless otherwise provided in a resolution electing an officer, his or her term of office shall extend to and expire on the date of the next annual meeting of the Board of Directors following his or her election.  However, if earlier, an officer’s term shall end upon his or her death, resignation or removal as provided in these Bylaws.


4.2
Chairman.  The Chairman of the Board, if any, shall preside at all meetings of the Board of Directors and shall have such powers and duties as from time to time may be determined by the Board of Directors.

4.3
President.  The President shall be the chief executive officer of the Corporation.  Subject to the control of the Board of Directors, the President shall, in general, supervise and control all the business and affairs of the Corporation and shall have the power to sign, acknowledge and deliver on behalf of the Corporation all deeds, agreements and other formal instruments.  If no Chairman has been appointed or in the absence of the Chairman, the President shall preside at each meeting of the Board of Directors.  The President shall see that all orders and resolutions of the Board of Directors and of the committees of the Board of Directors are carried into effect.  In general, he or she shall perform all duties incident to the office of President and such other duties as may from time to time be assigned to the President by these Bylaws or by the Board of Directors.  

4.4
Vice Presidents.  Each Vice President, if any, shall have such general responsibilities as may be assigned to him or her, from time to time, by the Board of Directors or the President, and he or she shall perform all such other duties as from time to time may be assigned to him or her by the Board of Directors or the President.  At the request of the President, or in case of his or her absence or inability to act, any Vice President designated by the Board of Directors or by the President shall perform the duties of the President, and when so acting shall have all the powers of, and be subject to all the restrictions upon, the President.  The Board of Directors may designate Vice Presidents in order of authority either by title, such as Executive Vice President, or by resolution.


4.5
Treasurer.  The Treasurer, if any, shall have charge and custody of and be responsible for all the funds and securities of the Corporation; he or she shall keep full and accurate accounts of assets, liabilities, receipts and disbursements and other transactions of the Corporation in books belonging to the Corporation; and he or she shall deposit all moneys and other valuable effects of the Corporation in the name of and to the credit of the Corporation in such banks or other depositories as may be designated by the Board of Directors.  The Treasurer shall disburse or oversee the disbursement of the funds of the Corporation as may be ordered by the Board of Directors, taking proper vouchers for disbursements, and shall render to the President and to the directors at the meetings of the Board of Directors, or whenever they may require it, a statement of all his or her transactions as Treasurer and an account of the financial condition of the Corporation.  In general, he or she shall perform all the duties incident to the office of Treasurer and such other duties as may from time to time be assigned to the Treasurer by the Board or by the President.  


4.6
Secretary.  The Secretary shall serve all notices for the Corporation that have been authorized by the Board of Directors; keep the minutes of the meetings of the Board of Directors; be the custodian of the corporate records and of the seal of the Corporation; and, in general, perform all the duties incident to the office of Secretary and such other duties as from time to time may be assigned by the Board of Directors or the President.  In the event that the office of Treasurer shall not have been filled by the Board of Directors, the Secretary shall perform the duties incident to the office of Treasurer.


4.7
Other Officers.  The Board of Directors may from time to time appoint such other officers as the Board of Directors may deem necessary or advisable for the efficient operation of the Corporation's affairs, each of whom shall hold office for such period, have such authority and perform such duties as the Board of Directors may from time to time determine.


4.8
Removal of Officers.  Irrespective of term of office, but subject to any written contract rights, any officer of the Corporation may be removed with or without cause at any time by the Board of Directors. 


4.9
Vacancies.  Except as otherwise provided in these Bylaws, if the office of the President, any Vice President, the Treasurer, the Secretary or any other officer appointed by the Board of Directors becomes vacant due to death, resignation or removal, the vacancy may be filled for the unexpired term thereof by the Board of Directors. 


4.10
Resignations.  Any officer of the Corporation may resign his or her office at any time by giving written notice thereof to the President of the Corporation or to the Board of Directors.  Such resignation shall take effect at the time specified therein, or if no time is specified therein, at the time of the receipt thereof, and the acceptance thereof shall not be necessary to make it effective.

ARTICLE 5

LOANS, CHECKS AND DEPOSITS

5.1
Loans.  No loans shall be contracted on behalf of the Corporation and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors.  Such authority may be general or confined to specific instances.


5.2
Checks, Drafts, Etc.  All checks, drafts or orders for the payment of money, notes, bills of exchange and other evidences of indebtedness issued in the name of the Corporation shall be signed or endorsed with the signatures or facsimile signatures of such officers or agents of the Corporation as the Board of Directors shall from time to time designate by name or title, or in lieu of any action by the Board of Directors, as the President shall designate.


5.3
Deposits.  All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such banks, trust companies or other depositories as the Board of Directors may select or, in lieu of any action by the Board of Directors, as the Treasurer may select.

ARTICLE 6

CORPORATE RECORDS AND FINANCIAL STATEMENTS

6.1
Corporate Records.  The Corporation shall keep at its principal place of business a copy of its Certificate of Incorporation and any amendments thereto; its bylaws, including all amendments thereto, certified by the Secretary; and an original or a copy of the minutes of the meetings of the Board of Directors and any committees of the Board of Directors; and a list or record containing the names and addresses of members of the Board of Directors and committee.


6.2
Financial Statements.  At intervals of not more than twelve (12) months, the Corporation shall prepare a balance sheet showing its financial condition as of a date not more than four (4) months prior thereto and a statement of receipts and disbursements with respect to its operations for the twelve (12) months preceding such date.  The balance sheet, statement of receipts and disbursements, and other corporate records shall be deposited and retained at the principal office of the Corporation.
ARTICLE 7

MISCELLANEOUS PROVISIONS

7.1
Notice.  Any notice required or permitted to be given under these Bylaws in writing shall be deemed to have been delivered if delivered in person or if sent by United States mail, overnight delivery, telegraph (charges prepaid), telex, facsimile, fax or email and addressed to such person at the address shown on the records of the Corporation or the address supplied by him or her to the Corporation for the purpose of notice.  If such notice is sent by mail, it shall be deemed to have been given to the person entitled thereto when deposited in the United States mail.


7.2
Amendments.  These Bylaws may be amended or repealed by the affirmative vote of two-thirds of the directors who are present at any meeting of the Board of Directors at which a quorum is present, provided that the notice of such meeting shall set forth the general nature of the proposed action.

7.3
Execution of Contracts.  The Board of Directors may authorize any officer or officers and any agent or agents to enter into any contract or execute any instrument in the name of, and on behalf of, the Corporation, and such authority may be general or limited to specified instances.  No officer, agent or employee shall have any power or authority to bind or obligate the Corporation by any commitment, contract or engagement, or to pledge its credit or render it liable for any purpose or in any amount unless duly authorized by the Board of Directors.


7.4
Compensation for Services.  The Corporation may pay compensation to any person (except a government official), even if such person is also a director or officer of the Corporation, for personal services (including, but not limited to, education, artistic, legal, clerical, and investment management services) that are reasonable and necessary to carry out the purposes of the Corporation, and may reimburse any such person for expenses incurred in connection with the rendition of such services, provided that the amount of such compensation or reimbursement is reasonable and not excessive.  The Board of Directors shall determine the amount of compensation or reimbursement that shall be paid.

CLINTON EDUCATION FOUNDATION, INC.
ORGANIZATIONAL CONSENT OF SOLE INCORPORATOR


The undersigned, being the sole incorporator of CLINTON EDUCATION FOUNDATION, INC. (the “Corporation”), a corporation to be formed under the laws of the State of Connecticut, by signing below pursuant to the provisions of Section 33-1029 of the Connecticut Revised Nonstock Corporation Act, hereby consents to and adopts the following resolutions in lieu of the organizational meeting of the Corporation:


RESOLVED, that the undersigned incorporator is hereby authorized to file a Certificate of Incorporation of the Corporation with the Secretary of the State of Connecticut, in such form as he shall deem appropriate, and to pay such fees and franchise taxes as are required by that office.


RESOLVED, that Winship Service Corporation, whose address is in care of Shipman & Goodwin LLP, One Constitution Plaza, Hartford, Connecticut 06103-1919 is hereby appointed as the Registered Agent for the Corporation, and that the Certificate of Incorporation to be filed with the Secretary of the State of Connecticut evidence such appointment.


RESOLVED, that the Registered Office of the Corporation is in care of Clinton Public Schools, 137-B Glenwood Road, Clinton, Connecticut 06413.


RESOLVED, that the Bylaws of the Corporation are hereby adopted in the form attached to this Organizational Consent.

RESOLVED, that the Conflict of Interest Policy of the Corporation is hereby adopted in the form attached to this Organizational Consent.


RESOLVED, that the initial Board of Directors of the Corporation be composed of three (3) directors.

RESOLVED, that the following persons are hereby elected as the initial directors of the Corporation until their successors are duly elected and qualified as stated in the Bylaws of the Corporation:



William Calvert
Deborah Grass

Susan Schreck

Dated at Clinton, Connecticut, this ____ day of _________, 2006.







______________________________







Albert A. Coviello, Incorporator

CONFLICT OF INTEREST POLICY
OF

CLINTON EDUCATION FOUNDATION, INC.
* * * * * * *

Article I

Purpose; Policy; and Conflict of Interest

1.
Purpose. 

The purpose of this conflict of interest policy is to protect the interests of Clinton Education Foundation, Inc. (the “Corporation”) when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the Corporation or might result in a possible excess benefit transaction, within the meaning of Section 4958(c) of the Internal Revenue Code of 1896, as amended from time to time (the “Code”).  This policy is intended to supplement, but not replace, any applicable federal or state laws governing conflicts of interest applicable to nonprofit or all types of corporations.

2.
Policy.


The officers and directors of the Corporation occupy a special position of trust and responsibility for its governance.  Each officer and director is expected to discharge his or her duties in good faith, with the care that an ordinarily prudent person in a like position would exercise under similar circumstances, and in a manner that the officer or director reasonably believes to be in the best interests of the Corporation.  Each officer and director is expected to be loyal to the interests of the Corporation and to avoid improper personal gain from his or her position as an officer or director.  It is the policy of the Corporation that it will not engage in a transaction or maintain a relationship with an officer or director or a related person of an officer or director unless the transaction or relationship is on terms which are entirely fair to the Corporation. 

3.
Conflict of Interest.


A conflict of interest exists when an officer or director of the Corporation has a Financial Interest that might influence such officer’s or director’s judgment in discharging his or her duties to the Corporation as an officer or director of the Corporation.  As discussed below, a Financial Interest is not necessarily a conflict of interest.

Article II

Definitions

1.
Interested Person.


Any officer, director, or member of a committee with powers delegated by the Board of Directors who has a direct or indirect Financial Interest, as defined below, is an Interested Person.  

2.
Financial Interest.


A person has a Financial Interest if the person has, directly or indirectly, through business, investment or family:

a. An ownership or investment interest in any entity with which the Corporation has a transaction or arrangement, or

b. A compensation arrangement with the Corporation or with any entity or individual with which the Corporation has a transaction or arrangement, or

c. A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the Corporation currently has or is negotiating a transaction or arrangement.


Compensation includes direct and indirect remuneration as well as gifts or favors that are more than nominal in nature.


A Financial Interest is not necessarily a conflict of interest.  Under Article III, Section 2 hereof, a person who has a Financial Interest may have a conflict of interest only if the Interested Person or the Board of Directors of the Corporation (sometimes, hereinafter, the “Board”), or committee with Board delegated powers, determine, based upon a review of all of the relevant facts, that a conflict of interest exists.
3.
Confidential Information.

Confidential information is information concerning (a) the business and affairs of the Corporation (which includes historical financial statements, financial projections and budgets, and capital spending budgets and plans), (b) past, present or specifically identified prospective sources of financial support for the Corporation, (c) past, present or specifically identified prospective recipients of financial support from the Corporation, and (d) pending or threatened litigation involving the Corporation.  

Article III

Financial Interest Procedures

1.
Duty to Disclose.


In connection with any actual or possible conflict of interest, an Interested Person must disclose the existence of his or her Financial Interest and must be given the opportunity to disclose all material facts to the Corporation’s directors and to members of committees with Board delegated powers considering the proposed transaction or arrangement.  

If an Interested Person believes that he or she has a conflict of interest, such person shall recuse himself or herself from all further discussions with respect to the matter giving rise to the conflict of interest and shall not vote on any matters with respect thereto.  If an Interested Person is uncertain as to whether he or she has a conflict of interest, he or she shall seek a determination by the Board of Directors as to whether a conflict of interest exists.  Such Interested Person shall be bound by a decision of the Board of Directors with respect to the existence of a conflict of interest. 
2.
Determining Whether a Conflict of Interest Exists.


After disclosure of the Financial Interest and all material facts, and after any discussion between the Interested Person and the Board of Directors or any committee with Board delegated powers, the Interested Person shall leave the Board or committee meeting while the determination of a conflict of interest is discussed and voted upon.  The remaining Board or committee members shall decide if a conflict of interest exists

3.
Procedures for Addressing the Conflict of Interest.

a. An Interested Person may make a presentation at a meeting of the Board of Directors or of any committee with Board delegated powers, but after such presentation, he or she shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement that results in the conflict of interest.

b. The remaining Board or committee members shall, if they determine appropriate, in their sole discretion, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement.

c. After exercising due diligence, the Board or committee shall determine whether the Corporation can obtain a more advantageous transaction or arrangement with reasonable efforts from a person or entity that would not give rise to a conflict of interest.
d. If a more advantageous transaction or arrangement is not reasonably attainable under circumstances that would not give rise to a conflict of interest, the Board or committee shall determine by a majority vote of the disinterested directors or committee members whether the transaction or arrangement is in the Corporation’s best interest, for its own benefit and whether the transaction is fair and reasonable to the Corporation.  In conformity with the above determination, the Corporation shall make its decision as to whether to enter into the transaction or arrangement.

4.
Violations of the Conflict of Interest Policy Regarding Financial Interests.

a. If the Board of Directors or any committee with Board delegated powers has reasonable cause to believe that an officer or director has failed to disclose an actual or possible conflict of interest, it shall inform the officer or director of the basis for such belief and afford the officer or director an opportunity to explain the alleged failure to disclose.

b. If, after hearing the response of the officer or director and making such further investigation as may be warranted under the circumstances, the Board or committee determines that the officer or director has in fact failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action, which may include recommending the termination such person’s capacity with the Corporation.

Article IV

Records of Proceedings


The minutes of meetings of the Board of Directors and all committees with Board delegated powers shall contain:

1.
The names of the persons who disclosed or otherwise were found to have a Financial Interest in connection with an actual or possible conflict of interest, the nature of the Financial Interest, a description of any action taken and any data relied upon to determine whether a conflict of interest was present, and the Board or committee’s decision as to whether a conflict of interest in fact existed.

2.
The names of the persons who were present for discussions and votes relating to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection therewith.

Article V
Compensation


A voting member of the Board of Directors or of any committee with Board delegated powers who receives compensation, directly or indirectly, from the Corporation for services is precluded from voting on matters pertaining to that person’s compensation.
Article VI

Confidentiality

1.
Restricted Use of Confidential Information.
Each officer and director acknowledges the confidential and proprietary nature of Confidential Information.  Each officer and director agrees that he or she will only use Confidential Information in furtherance of Corporation purposes.  Except as otherwise provided for herein or by resolution of the Board of Directors, each officer and director agrees that the Confidential Information (a) will be kept confidential by such officer and director, and (b) without limiting the foregoing, will not be disclosed by such officer or director to any person without the prior written consent of the Board of Directors of the Corporation.
2.
Exceptions to Restrictions on Confidential Information.

The foregoing obligations and restrictions with respect to Confidential Information do not apply to that part of the Confidential Information that an officer or director demonstrates (a) was generally available to the public prior to, and other than as a result of, a disclosure by such officer or director, (b) was available to an officer or director on a non-confidential basis prior to its disclosure to such officer or director in connection with such individual’s capacity as an officer or director of the Corporation, or (c) is required to be disclosed by law.

3.
Violations of the Restrictions on Confidential Information.

a. If the Board of Directors or any committee with Board delegated powers has reasonable cause to believe that an officer or director has violated his or her obligation with respect to Confidential Information, it shall inform such officer or director of the basis for such belief and afford the officer or director an opportunity to explain the alleged violation.

b. If, after hearing the response of the officer or director and making such further investigation as may be warranted under the circumstances, the governing Board or committee determines that the officer or director has in fact violated his or her obligation with respect to Confidential Information, it shall take appropriate disciplinary and corrective action, which may include legal action against such person and/or terminating such person’s capacity with the Corporation.

Article VII

Annual Statements


Each officer and director of the Corporation shall annually sign a statement which affirms that such person:

a. Has received a copy of this Conflict of Interest Policy;
b. Has read and understands the policy;
c. Has agreed to comply with the policy; and

d. Understands that the Corporation is a charitable organization and that, in order to maintain its federal tax exemption, it must engage primarily in activities that accomplish one or more of its tax-exempt purposes.

Article VIII
Periodic Reviews

To ensure that the Corporation operates in a manner consistent with charitable purposes and does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted.  The periodic reviews shall, at a minimum, include the following subjects:


a.
Whether compensation arrangements and benefits are reasonable, based upon competent survey information, and the result of arm’s length bargaining.


b.
Whether partnerships, joint ventures, and arrangements with management organizations conform to the Corporation’s written policies, are properly recorded, reflect reasonable investment or payments for goods and services, further charitable purposes and do not result in any private inurement, impermissible private benefit or in an excess benefit transaction.
Article IX
Use of Outside Experts.


When conducting the periodic reviews as provided for in Article VII, the Corporation may, but need not, use outside advisors.  If outside experts are used, their use shall not relieve the Board of Directors of its responsibility for ensuring periodic reviews are conducted.
CLINTON EDUCATION FOUNDATION, INC.
UNANIMOUS WRITTEN CONSENT OF DIRECTORS


Pursuant to Section 33-1097 of the Connecticut General Statutes, the undersigned, constituting all of the members of the Board of Directors of Clinton Education Foundation, Inc. (the “Corporation”), a Connecticut nonstock corporation, in lieu of the first meeting of the Board of Directors of the Corporation, hereby consent to and adopt the following resolutions, which resolutions shall take effect as though adopted at a meeting duly called and held, at which a quorum was present and acting throughout:


RESOLVED, that the resolutions adopted by Albert A. Coviello as incorporator of the Corporation are ratified and confirmed.


RESOLVED, that the Bylaws adopted by said incorporator are hereby approved and adopted as the Bylaws of the Corporation.


RESOLVED, that the Conflict of Interest Policy adopted by said incorporator are hereby approved and adopted as the Bylaws of the Corporation.


RESOLVED, that the Superintendent of Schools of the Clinton Public Schools shall be, ex officio, a member of the Board of Directors of the Corporation, as provided for in the Bylaws of the Corporation.


RESOLVED, that the following persons are hereby appointed to the offices set forth opposite their respective names, to serve until the first annual meeting of the Board of Directors or until their successors are duly appointed and qualified:

	Name


	Office

	William Calvert
Susan Schreck
	President 

Secretary and Treasurer


RESOLVED, that the fiscal year of the Corporation shall end on June 30 in each year.


RESOLVED, that it is in the best interest of the Corporation to apply for an exemption from the federal income tax and the state corporation business tax.


RESOLVED, that the proper officers of the Corporation are hereby authorized and directed, in the name and on behalf of the Corporation, to file with the Internal Revenue Service and the Connecticut Department of Revenue Services such forms and applications as they shall deem necessary or appropriate to qualify for such exemptions.

RESOLVED, that the appropriate officers of the Corporation are hereby authorized and empowered to do on behalf of the Corporation all acts, including, without limitation, the execution and performance of contracts, the execution and filing of applications, certificates and other documents, and the opening and using of bank accounts, that they, or any of them, may deem necessary or desirable for, or incidental to, the commencement and conduct of the activities and affairs of the Corporation.


RESOLVED, that the preceding resolution is deemed to include any specific resolutions included within its general purposes which the Secretary of the Corporation may deem necessary or desirable for the purposes of the Corporation to certify as having been adopted by the Board of Directors of the Corporation, and that the Secretary is hereby directed to file in the minute book of the Corporation copies of any such resolutions so certified.

- Signature Page Follows –

IN WITNESS WHEREOF, the undersigned directors have executed this Unanimous Written Consent of Directors (or a duplicate original thereof) as of the ___ day of ________, 2006, hereby waiving all notice of a meeting and the holding of a meeting of the Board of Directors of the Corporation, and direct the Secretary to file this Consent in the minute book of the Corporation with the proceedings of the Board of Directors' meetings.







  












William Calvert






  












Deborah Grass






  












Susan Schreck
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