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AMENDED AND RESTATED
BYLAWS
OF
GREATER HARTFORD GIVES FOUNDATION, INC.

ARTICLE I. NAME AND OFFICE.

1.1 Name. The name of the corporation is Greater Hartford Gives Foundation, Inc.

(the “Corporation™).

1.2 Office. The principal office of the Corporation shall be 10 Columbus Boulevard,

8th Floor, Hartford, Connecticut 06106.

ARTICLE II. BOARD OF DIRECTORS.

2.1 Annual, Regular, and Special Meetings. Annual and Regular Meetings of the

Board of Directors shall be held at such time and place as designated by the Board of Directors.
Special Meetings may be held whenever the Chair, President or a majority of the Board of
Directors may deem it advisable, and a written notice thereof shall be given to each member of

the Board of Directors at least two days prior to such meeting.

2.2 Waiver of Notice. Whenever notice is required to be given to any person, a

written waiver of notice signed by the person or persons entitled to such notice, whether before
or after the time stated therein, and filed with the Secretary, shall be equivalent to the giving of
such notice. If any director present at a meeting of the Board of Directors does not protest prior
to or at the commencement of the meeting the lack of proper notice, that director shall be deemed

to have waived notice of such meeting.



2.3 Quorum and Voting Requirements. A majority of the Board of Directors then

serving shall constitute a quorum for the transaction of business at all meetings of the Board of
Directors. The act of a majority of the members of the Board of Directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors, unless the presence or act of
a greater number is specifically required by these bylaws, the Corporation’s certificate of
incorporation, or the Connecticut Revised Nonstock Corporation Act (the “Act”). If a quorum
shall not be present at any meeting of directors, a majority of the directors present at such
meeting may adjourn the meeting from time to time, without notice other than announcement at

the meeting, until a quorum shall be present.

2.4 Action By the Board of Directors Without a Meeting. Any action which may be

taken at a meeting of the Board of Directors or of a committee of the Board of Directors may be
taken without a meeting if a consent in writing, setting forth the action so taken, or to be taken,
shall be signed (including without limitation by electronic means) by all of the directors or all of
the committee members entitled to vote with respect to the subject matter of such meeting, as the
case may be. The Secretary shall file such consent with the minutes of the meeting of the Board

of Directors.

2.5 Meeting By Conference Telephone. A director or a member of a committee of

the Board of Directors may participate in a meeting of the Board of Directors or of such
committee by means of conference telephone or similar communications equipment enabling all
directors or all committee members participating in the meeting to hear one another, and

participation in a meeting shall constitute presence in person at such meeting.



2.6 Compensation. No director shall receive compensation for services rendered to
the Corporation in such capacity, but directors shall be entitled to reimbursement for reasonable
and necessary expenses actually incurred in connection with the performance of their duties in
the manner and to the extent that the Board of Directors shall determine and may receive
reasonable compensation for services performed in other capacities for or on behalf of the

Corporation, consistent with the requirements of the Act, as it may be amended.

2.7 Resignations. The resignation of any director shall be in writing and shall be
effective immediately upon receipt by the Corporation if no time is specified, or at such later

time as the resigning director may specify and the Corporation shall accept.

ARTICLE III. COMMITTEES.

3.1 Appointment. The Board of Directors may appoint such committees as the Board
of Directors from time to time may consider necessary or advisable. The Board of Directors
shall appoint the chair of each committee. The membership and duties of each committee shall

be as hereinafter set forth and as may from time to time be determined by the Board of Directors.

3.2 Authority. A committee comprised entirely of directors may exercise the
authority of the Board of Directors if a majority of all directors then in office approves the
creation of such committee and the appointment of directors to such committee; provided,
however, that a committee may not (i) fill vacancies on the Board of Directors, (ii) adopt, amend
or repeal bylaws, or (iii) otherwise authorize fundamental changes set forth in Article 11 of the

Corporation’s certificate of incorporation.



Except as provided above, all committees shall be advisory in nature and shall not have
authority to act on behalf of the Corporation. Non-Board members may be appointed to any
advisory committee, shall be counted in determining a quorum and may vote at all meetings of
such committee. Each committee shall meet with sufficient frequency to accomplish its assigned

functions.

33 Quorum and Action. At all committee meetings, a quorum for the transaction of
business shall consist of a majority of members of the committee, and the vote of a majority of

those members present when a quorum is present shall constitute the act of the committee.

34 Powers With Respect to Investment Counsel and Trustees. The Board of

Directors may delegate investment discretion with respect to its funds to one or more investment
counsel or trustees, provided such counsel or trustees are selected with ordinary business
prudence and provided further that any such arrangement is terminable by the Corporation
without cause and at any time with reasonable notice to such counsel or trustees.
Notwithstanding any such delegation of investment discretion, the Board of Directors shall be
responsible for monitoring the investments of the Corporation with a view to producing over a
reasonable period of time a reasonable return of income and capital appreciation with due regard
to the safety of principal. Such monitoring responsibility shall be exercised with respect to each

restricted fund and with respect to the aggregate of unrestricted funds held by the Corporation.

ARTICLE IV. OFFICERS.

4.1 Appointment, Terms and Vacancies. The Board of Directors shall appoint at its

Annual Meeting a Chair, Vice Chair, President, Secretary, Treasurer and such other officers as

the Board may from time to time designate, including one or more Vice Presidents. The Chair



and Vice Chair shall be members of the Board of Directors. Any other officer may, but need not

be, a Director.

Such officers shall serve for a term extending until the next succeeding annual meeting
and until his or her successor has been elected and qualified. Any two offices, except that of
President and Secretary, may be filled by the same person. The duties of the officers of the
Corporation shall be such as are imposed by these bylaws and from time to time assigned by the
Board of Directors or the Chair. Any vacancy or vacancies occurring in any office of the
Corporation may be filled until the next meeting at which directors are elected by the concurring
vote of a majority of the remaining directors, though such remaining directors are less than a
quorum, though the number of directors at the meeting are less than a quorum, and though such

majority is less than a quorum.

4.2 Chair and Vice Chair. The Chair, or the Vice Chair in the Chair's absence, shall

preside at all meetings of the Board of Directors.

4.3 President. The President shall be the chief executive officer of the Corporation,
and shall have general supervision over the business of the Corporation, subject to the control of

the Chair and the Board of Directors.

4.4  Treasurer. The Treasurer shall have custody of the funds of the Corporation, and
shall keep accurate books of account of the Corporation’s transactions. Such books shall be the
property of the Corporation, and shall be subject at all times to the inspection and control of the

Board of Directors.



4.5 Secretary. It shall be the duty of the Secretary to keep the minutes of all meetings
of the Board of Directors; to give notice of all meetings of the Board of Directors; and to have
charge of the books, records and papers of the Corporation relating to its organization as a

Corporation.

4.6 Acceptance of Gifts. The Chair, Vice Chair, or President shall have the power to

accept gifts and transfers of property to the Corporation and any one of them shall be empowered
to sign gift instruments, including trust agreements, in the name and on behalf of the

Corporation.

ARTICLE V. SPENDING POLICY.

The Corporation shall follow a spending policy, parallel in all respects to the spending
policy of the Greater Hartford Gives Foundation, a charitable community trust operated in
Hartford, Connecticut (the “Foundation™). Such policy is designed to preserve the real value of
the Corporation’s endowment over the long term after taking into account the effects of inflation,
and to provide the maximum flow of funds for charitable grantmaking in amounts which will be
reasonably predictable and will keep pace with inflation. Pursuant to this spending policy, the
Corporation shall pay or commit in each fiscal year for the public charitable purposes described
in its certificate of incorporation and for operating expenses an amount equal to the “Payout
Percentage”, as defined below, multiplied by the average market values of the Corporation’s
endowment portfolio during a base period. Such average value shall be redetermined at the start
of each fiscal year and shall be the average of the market values of the endowment portfolio as of
the close of the twenty preceding fiscal quarters. The Payout Percentage shall be a percentage

determined from time to time by vote of the Board of Directors with a view to achieving the



goals of the spending policy, and once determined, shall remain in effect until adjusted by a
subsequent vote. The Board of Directors may alter the amount paid or committed for charitable
purposes and operating expenses by the application of the foregoing computation to prevent
distortions resulting from extraordinarily large additions to the endowment during the twenty-
quarter base period or distortions arising from other causes, such alterations to be in the
discretion of the Board. Unless the governing instrument establishing a fund expressly provides
otherwise, the amount paid out or committed from any fund of the Corporation shall not result in
a distribution of an amount in excess of that which is prudent within the meaning of the
Connecticut Uniform Prudent Management of Institutional Funds Act, as amended, Section 45a-
535a et. seq., Connecticut General Statutes; provided, however, that a distribution of principal

may be made in accordance with the Corporation's certificate of incorporation.

ARTICLE VI. ANNUAL AUDIT.

The accounts of the Corporation shall be audited annually by a certified public
accountant designated by the Board of Directors. The financial statements shall be published

annually in such form and in such manner as the Board of Directors directs.

ARTICLE VII. AMENDMENTS.

The Board of Directors may adopt, repeal, or amend these bylaws by the affirmative vote
no less than two-thirds of all directors present at any meeting of the Board of Directors at which

a quorum is present.



ARTICLE VIII. CONFLICTS OF INTEREST.

The Corporation shall adopt a policy addressing potential conflicts of interest on the part
of its Board and staff. The Board of Directors shall review the policy at least annually, and shall

amend the policy as may be appropriate.



