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AMENDED AND RESTATED
BYLAWS
OF
KIDS OF CHATHAM ORGANIZATION, INC.

ARTICLE 1
General

These bylaws are intended to supplement and implement applicable provisions of law and of
the certificate of incorporation of Kids of Chatham Organization, Inc. (the “Corporation”). These
bylaws supersede and replace all prior versions of the Corporation’s bylaws.

The purpose and mission of the Corporation shall be to provide high-quality, innovative child-
development day-care programs which encourage children to be integral and productive members of
the East Hampton community. The programs provided by the Corporation shall be responsive to the
needs of the community.

ARTICLE II
Offices

The principal office of the Corporation shall be located within or without the state of
Connecticut, at such place as the Board of Directors shall from time to time designate. The
Corporation may maintain additional offices at such other places as the Board of Directors may
designate. The Corporation shall continuously maintain within the state of Connecticut a registered
office at such place as may be designated by the Board of Directors.

ARTICLE IIT
Membership

Section 3.1  The Corporation shall have no members.

ARTICLE 1V
Board of Directors

Section4.1  Power of Board and Qualification of Directors. All corporate powers shall be
exercised by or under the authority of, and the activities, properties and affairs of the
Corporation shall be managed by or under the direction of, the Board of Directors. A
person may not be elected as a Director of the Corporation if such person is more than
one (1) month past due on tuition payments owed to the Corporation at the time of
such election.

Section4.2  Number of Directors. The number of Directors constituting the entire Board of
Directors shall be no fewer than five (5) and no more than fifteen (15). The number of
Directors constituting the Board of Directors shall be the number prescribed by the
Directors within the foregoing range or, if no such number has been prescribed, shall
be the number of Directors then in office. The number of Directors may be increased
or decreased by action of the Board of Directors.
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Section 4.3 Election and Term of Directors.

(a) The Board of Directors shall be a staggered board, divided into three (3)
groups. The initial Directors shall be appointed by the incorporators for the terms set forth in
the minutes of the incorporators’ organizational meeting. Thereafter, at each annual meeting
of the Board of Directors, the acting Directors shall elect or re-elect Directors to replace those
Directors whose terms are expiring, each Director thereafter to serve a term of three (3) years
and until his or her successor is elected. If the number of Directors is changed by the Board
of Directors in accordance with the bylaws, any increase or decrease shall be apportioned
among the classes of Directors so as to maintain the number of Directors in each class of
Directors as nearly equal as possible.

(b) No Director shall serve more than two (2) consecutive full three-year terms.

() In addition to the Directors elected as above, the Corporation’s Executive
Director shall be an ex officio member of the board, who shall not have the right to vote nor
count toward a quorum. The provisions herein regarding election of Directors, length of term
and term limits, if any, shall not apply to ex officio Directors, each of whom shall continue in
office so long as, but no longer than, (s)he holds the office from which ex officio status
derives.

Section 4.4  Removal of Directors. Any one or more of the Directors may be removed with or
without cause at any time by an affirmative vote of two-thirds of the number of
Directors of the Corporation present and voting at a meeting of the Board of Directors
at which a quorum is present. A Director may be removed only at a meeting called for
that purpose, and the meeting notice must state that the purpose, or one of the
purposes, of the meeting is the removal of the Director.

Section 4.5  Resignation. Any Director may resign at any time by delivering written notice to the
Board of Directors, the President, or the Secretary of the Corporation. Such
resignation shall take effect when such notice is so delivered unless the notice
specifies a later effective date.

Section 4.6  Newly-Created Directorships and Vacancies. Newly created Directorships,
resulting from an increase in the number of Directors, and vacancies occurring in the
Board of Directors for any reason, shall be filled by the board. Such vacancy shall be
filled until the next annual meeting at which Directors are elected or, if the board is
staggered, for the unexpired portion of the term, if applicable.

Section 4.7  Meetings of the Board of Directors; Notice.

(a) An annual meeting of the Board of Directors shall be held each year at such
time and place as shall be fixed by the board, for the election of Directors and Officers and for
the transaction of such other business as may properly come before the meeting. The annual
meeting shall require a minimum of five (5) days’ advance notice.

(b)  Regular meetings of the Board of Directors shall be held at such time and place
(in or out of the State of Connecticut) as may be fixed by the board. Except as otherwise set
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forth below, regular recurring meetings of the board may be held without notice of the date,
time, place or purpose of the meeting. Otherwise, regular meetings of the board shall require a
minimum of five (5) days’ advance notice.

(c) Special meetings of the Board of Directors may be called at any time and place
(in or out of the state of Connecticut) by the President of the board or a majority of the
Directors. Special meetings of the board shall require a minimum of two (2) days’ advance
notice and shall state the reason for the meeting.

(d)  Notice of the following proposed actions must be given if any of these are to be
acted upon: removal of a Director; amending the certificate of incorporation; adoption,
amendment or repeal of the bylaws; dissolution of the Corporation; transfer of substantially all
of the Corporation's assets to another corporation; or merger or consolidation of the
Corporation. The notice of the meeting must: include the date, time and place of the meeting;
set forth which of the above actions are to be considered and/or any other purpose for which
the meeting is called.

(e) A Director may waive any notice required by law, the certificate of
incorporation or these bylaws before or after the date and time stated in the notice. The
waiver shall be in writing, shall be signed by the Director, and shall be delivered to the
Secretary of the Corporation for inclusion in the minutes of the meeting or filing with the
corporate records. A Director’s attendance at or participation in a meeting waives any
required notice to him or her of the meeting unless at the beginning of such meeting, or
promptly upon his or her arrival, such Director objects to holding the meeting or transacting
business at the meeting, and does not thereafter vote for or assent to action taken at the
meeting.

® Notice of any meeting as referenced above may be given in person, by mail or
other method of delivery, or by telephone, voicemail or other electronic means.

Section 4.8  Quorum of Directors and Voting. Unless a greater proportion is required by law, by
the certificate of incorporation, or these bylaws, a majority of the number of Directors
prescribed in accordance with Section 4.2, but in no event fewer than two, Directors
shall constitute a quorum for the transaction of business or of any particular business.
Except as otherwise provided by law or by the certificate of incorporation or these
bylaws, the affirmative vote of a majority of the Directors present and voting at the
meeting at the time of such vote, if a quorum is then present, shall be the act of the
board. Voting by proxy is not permitted.

Section 4.9  Action Without a Meeting. Any action required or permitted to be taken at any
meeting of the Board of Directors may be taken without a meeting if the action is
taken by all members of the board. Such action shall be evidenced by one or more
written consents describing the action taken, shall be signed by each Director and shall
be included in the minutes or filed with the corporate records reflecting the action
taken. Action taken under this Section 4.9 is the act of the Board of Directors when
one or more consents signed by all the Directors are delivered to the Corporation. The
consent may specify the time at which the action taken thereunder is to be effective. A
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Section 4.10

Section 4.11

Section 4.12

Section 4.13

Section 5.1

DB1/ 142387440.3

Director’s consent may be withdrawn by a revocation signed by the Director and
delivered to the Corporation prior to delivery to the Corporation of unrevoked written
consents signed by all the Directors.

Presumption of Assent. A Director of the Corporation who is present at a meeting of
the Board of Directors at which action on any corporate matter is taken shall be
presumed to have assented to the action taken, unless his/her dissent shall be entered in
the minutes of the meeting or unless s/he shall file his/her written dissent to such
action with the person acting as the Secretary of the meeting before the adjournment
thereof, or shall forward such written dissent to the Secretary of the Corporation
immediately after the adjournment of the meeting. Such right to dissent shall not apply
to Director who voted in favor of such action.

Meetings by Conference Call. Any one or more members of the Board of Directors
may participate in any meeting of the board by, or conduct the meeting through the use
of, any means of conference telephone, videoconference or similar communications
equipment by which all Directors participating in the meeting may simultaneously
hear each other during the meeting. A Director participating in a meeting by such
means is deemed to be present in person at the meeting.

Compensation of Directors. 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
shall determine, consistent with the requirements of Section 33-1092 of the
Connecticut Revised Nonstock Corporation Act (the “Act”). Notwithstanding the
foregoing, the Corporation shall provide no reimbursement for expenses or
compensation other than those reasonable and necessary in furthering the
Corporation's purposes. Directors may receive reasonable compensation for services
performed in other capacities for or on behalf of the Corporation pursuant to
authorization by the Board of Directors, subject, however, to Article VIII of these
bylaws and to Sections 33-1127 through 33-1131 of the Act.

Minutes. The board shall arrange for minutes to be kept of each meeting of the Board
of Directors and upon adoption by the Board of Directors shall retain such minutes
with the permanent records of the Corporation.

ARTICLE V
Committees

Committees. The Board of Directors may create one or more committees and appoint
one or more members of the board to serve on them. The creation of a committee and
the appointment of Directors to a committee shall be approved by a majority of all the
Directors in office when the action is taken. The Board of Directors may appoint one
or more Directors as alternate Directors to replace any absent or disqualified Director
during the Director’s absence or disqualification. The board may also appoint persons
who are not board members to serve in an advisory non-voting capacity on any
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Section 5.2

committee of the board. In addition, the board may create one or more additional
advisory committees and appoint such individuals, who may or may not be members
of the board, to serve on such committees as the board determines will assist it by
providing sound advice, reflecting the views of the community or otherwise serving
the best interests of the Corporation.

Authority of Committees. To the extent specified by the Board of Directors, any
committee may exercise the power of the board, provided all the voting members of
such committee are Directors of the Corporation. Otherwise, all committees shall be
advisory only. In no event may a committee do any of the following:

(a) fill vacancies on the Board of Directors or, except as provided in this section,

on any of its committees;

(b) adopt, amend or repeal these bylaws or make changes to the Corporation’s

certificate of incorporation;

(c) approve a plan of merger;

(d) approve a sale, lease, exchange or other disposition of all, or substantially all,

of the property of the Corporation, other than in the usual and regular course of affairs of the
Corporation; or

Section 5.3

Section 5.4

Section 5.5

Section 6.1

Section 6.2
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(e) approve a proposal to dissolve the Corporation.

Committee Rules. Sections 4.7, 4.8, 4.9, 4.10 and 4.11 of these bylaws apply to
committees and their members as well, except that committees shall not be required to
hold annual meetings.

Compliance with Standards of Conduct. The creation of, delegation of authority to,
or action by a committee does not alone constitute compliance by a Director with the
standards of conduct described in Section 33-1104 of the Act.

Minutes. Each committee shall keep regular minutes of its proceedings and report the
same to the Board of Directors, and such minutes shall be retained with the permanent
records of the Corporation.

ARTICLE VI
Officers

Officers; Eligibility. The Board of Directors shall elect from among them a
President, Vice President, Secretary, Treasurer, and such other Officers as determined
by the Board of Directors.

Election; Term of Office; Removal; Vacancies. All Officers shall be appointed at
the annual meeting of the Board of Directors or at any other meeting of the board as
the board may determine. Each Officer shall hold office for one (1) year and until his
or her successor has been appointed and qualified. An Officer may serve no more than
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three (3) consecutive terms in a particular office. Any Officer may be removed by the
Board of Directors at any time with or without cause. Any vacancy or vacancies
occurring in any office of the Corporation may be filled until the next meeting at
which Officers 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 is less than a quorum, and though such majority is less than
a quorum.

Section 6.3  Resignation. Any Officer may resign at any time by delivering written notice to the
Corporation. Unless the written notice specifies a later effective time, the resignation
shall be effective when the notice is delivered to the Board of Directors, the President,
or the Secretary of the Corporation.

Section 6.4  Powers and Duties of Officers.

(a) President. The President shall preside at each meeting of the Directors and
shall have such powers and duties as usually pertain to the office of President and shall
perform such other duties as may from time to time be assigned to him or her, or specifically
required to be performed by him or her, by these bylaws, by the Board of Directors or by law.
In general, the President shall consult with and advise the Executive Director, if any, with
respect to the achievement of the mission of the Corporation.

(b) Vice President. In the absence of the President or in the event of his or her
inability or refusal to act, the Vice 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 Vice President shall perform such other duties and have such other powers as
the Board of Directors may from time to time prescribe by standing or special resolution, or as
the President may from time to time provide, subject to the powers and the supervision of the
Board of Directors.

(c) Secretary. The Secretary shall be responsible for preparing and maintaining
custody of minutes of all meetings of the Board of Directors and for authenticating and
maintaining the records of the Corporation, and shall give or cause to be given all notices in
accordance with these bylaws or as required by law, and, in general, shall perform all duties
customary to the office of Secretary. The Secretary shall have custody of all records and
papers of the Corporation, which shall be deposited at the principal office of the Corporation
unless otherwise specified by action of the Board of Directors.

(d) Treasurer.

A. If the Corporation does not have staff managing daily operations, the Treasurer
shall be responsible for the prompt deposit of all receipts, an accurate accounting of income
and expenditures, and shall present a written financial report to the Board of Directors at
meetings of the Board of Directors. The Treasurer shall maintain the financial records of the
Corporation using acceptable accounting practices and shall perform those other duties
inherent to the office of Treasurer.
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B. If the Corporation has staff managing daily operations, the Treasurer shall be
responsible for general oversight of the budgeting, monthly reporting processes, and ensuring
that the Board of Directors receives current financial reports in a timely manner for review
and/or approval at meetings of the Board of Directors.

ARTICLE VII
Executive Director

The Executive Director shall serve at the pleasure of the Board of Directors. The Executive Director
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 Board of Directors. The Executive Director
shall see that all orders and resolutions of the Board of Directors are carried into effect. In general,
the Executive Director shall perform other duties as may from time to time be assigned to him or her,
or specifically required to be performed by him or her, by these bylaws, by the Board of Directors, or
by law. The compensation and terms of employment of the Executive Director shall be determined at
least annually by the Board of Directors. The Board of Directors will meet in executive session to
evaluate the Executive Director’s performance and decide upon the annual salary of the Executive
Director. If there is no Executive Director, the President shall assume the duties, but not the
compensation, of the Executive Director.

ARTICLE VIII
Directors’ Conflicting Interest Transactions

Section 8.1  Conlflicts of Interest; Adoption of Policy. The Corporation shall adopt a conflict of
interest policy to assure that any potential “Directors’ conflicting interest transaction”
as that term is defined in Section 33-1127 of the Act, or any potential “excess benefit
transaction” involving a “disqualified person,” (including a Director or Officer of the
Corporation) as those terms are defined in Section 4958 of the Internal Revenue Code,
shall only be undertaken after the requisite disclosure, determinations and voting by
Directors as provided in Sections 33-1129 and 33-1130 of the Act and under any
relevant regulations of the Internal Revenue Service.

Section 8.2  Disclosure; Annual Review of Policy. The conflict of interest policy shall be
reviewed by the board at least annually. At the time of their election or appointment,
each Director or Officer of the Corporation may be asked to complete a disclosure
statement identifying all related parties of the Director or Officer who have a
conflicting interest with respect to any transaction between such person and the
Corporation. These statements shall be kept on file at the Corporation's office. These
statements shall be updated annually and any additions or other changes shall be made
by the Director or Officer in writing as they occur.

ARTICLE IX
Miscellaneous

Section 9.1  Fiscal Year. The fiscal year of the Corporation shall end on June 30.

Section 9.2  Checks, Notes and Contracts. The Board of Directors shall determine who shall be
authorized from time to time on the Corporation’s behalf to sign checks, drafts, or
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Section 9.3

Section 9.4

Section 9.5

Section 9.6
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other orders for payment of money; to sign acceptances, notes, or other evidences of
indebtedness; to enter into contracts; or to execute and deliver other documents and
instruments.

Written Notice or Consent. Any written notice or consent required hereunder may,
without limitation, be issued by regular mail, hand delivery, electronic transmission or
facsimile.

Books and Records. The Corporation shall keep at its office correct and complete
books and records of the accounts, activities and transactions of the Corporation, the
minutes of the proceedings of the Board of Directors and any Committee of the
Corporation, and a current list of the Directors and Officers of the Corporation and
their business addresses. Any of the books, minutes and records of the Corporation
may be in written form or in any other form capable of being converted into written
form within a reasonable time.

Amendments to Bylaws. Subject to the notice requirements of Section 4.7, the
bylaws of the Corporation may be adopted, amended or repealed in whole or in part by
the affirmative vote of a majority of the Directors present and voting at a meeting of
the Board of Directors at which a quorum is present, provided that notice of the
meeting state that amendment of the bylaws is to be voted on at that meeting.

References. Reference in these bylaws to a provision of the Internal Revenue Code is
to such provision of the Internal Revenue Code of 1986, as amended, or the
corresponding provision(s) of any subsequent federal income tax law. Reference in
these bylaws to a provision of the Connecticut Revised Nonstock Corporation Act or
any provision of Connecticut law set forth in such statutes is to such provision of the
General Statutes of Connecticut, Revision of 1958, as amended, or the corresponding
provision(s) of any subsequent Connecticut law.



I.

II.

CONFLICT OF INTEREST POLICY
OF
KIDS OF CHATHAM ORGANIZATION, INC.

Adopted June 18, 2024

Overview

A.

Purpose

The purpose of this Conflict of Interest Policy (the “Policy”) is to protect the interests of
Kids of Chatham Organization, Inc. (the “Corporation”) when it is considering taking an
action or entering into a transaction that might benefit the private interests of a director,
officer, employee or volunteer thereof, or otherwise violate state and federal laws
governing conflicts of interest applicable to nonprofit, charitable organizations.

. Why is a policy necessary?

As a nonprofit, charitable organization, the Corporation is accountable to government
agencies, donors and members of the public for responsible and proper use of its resources.
Directors, officers, employees and volunteers have a duty to act in the Corporation’s best
interests and may not use their positions for their own financial or personal benefit.
Conflicts of interest must be taken very seriously to protect the integrity of the mission and
operations of the Corporation.

To whom does the Policy apply?

This Policy applies to all directors, officers, employees and volunteers of the Corporation
(an “Interested Person”). As used herein, the term “Related Party” means any family
member of an Interested Person, or any third party, group or organization in which an
Interested Person has an allegiance, affiliation or financial interest.

Identifying Conflicts of Interest

A.

What is a conflict of interest?

A potential conflict of interest arises when an Interested Person, or a Related Party of an
Interested Person, (a) stands to gain a financial benefit from an action the Corporation takes
or a transaction into which the Corporation enters; or (b) has another interest that impairs,
or could be seen to impair, the independence or objectivity of the Interested Person in
discharging his or her duties to the Corporation.

What are some examples of potential conflicts of interest?
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I11.

Iv.

Potential conflicts of interest include, but are not limited to, situations in which an
Interested Person or a Related Party of an Interested Person:

(1) has a financial interest in any third party that the Corporation deals with or is
considering dealing with;

(1)) serves on the board of, participates in the management of, or is otherwise
employed by or volunteers with any third party that the Corporation deals with or
may deal with;

(ii1) receives or may receive compensation or other benefits in connection with a
transaction into which the Corporation enters;

(iv) receives or may receive personal gifts, favors or loans from third parties dealing
with or seeking to deal with or competing with, the Corporation;

(v) serves on the board of directors of another nonprofit organization that is
competing with the Corporation for a grant or contract or otherwise;

(vi) has a close personal or business relationship with a participant in a transaction
being considered by the Corporation; or

(vii) would like to pursue a transaction being considered by the Corporation for their
personal benefit.

In situations of uncertainty, the Interested Person should err on the side of caution and
disclose the potential conflict as set forth in Section III of this Policy.

. A potential conflict is not necessarily a conflict of interest. A person has a conflict of

interest only if the Board of Directors, or a duly authorized committee thereof, decides,
pursuant to Section IV of this Policy, that a conflict of interest exists.

Disclosing Potential Conflicts of Interest

A.

All Interested Persons must complete and submit a disclosure statement in the form
attached to this Policy as Exhibit A at the beginning of the Interested Person’s relationship
with the Corporation, and thereafter on an annual basis, to the President of the Corporation.

In addition, any Interested Person must disclose to the best of his or her knowledge any
and all further potential conflicts of interest as soon as the Interested Person becomes aware
of them and always before any actions involving the potential conflict are taken.
Disclosure must be made by a signed, written statement or email to the President of the
Corporation disclosing all the material facts.

Determining Whether a Conflict of Interest Exists

A.

After there has been disclosure of a potential conflict and after gathering any relevant
information from the Interested Person, the Board of Directors, or a committee thereof duly
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authorized, shall determine whether there is a potential conflict of interest. The Board of
Directors may seek information from the Interested Person prior to beginning deliberation
and reaching a decision on the matter. The Interested Person shall not be present for
deliberation or vote on the matter and must not attempt to influence the determination of
whether a conflict of interest exists.

B. In determining whether a conflict of interest exists, the Board of Directors, or a committee
thereof duly authorized, shall consider whether the potential conflict of interest would
cause a transaction entered into by the Corporation to raise questions of bias, inappropriate
use of the Corporation’s assets, or any other impropriety. Generally, this involves research
into comparable opportunities.

C. The Corporation may not enter into any transaction which creates or results from a conflict
of interest unless, after good faith disclosure of the material facts, the Board of Directors
or a committee thereof duly authorized, determines that the transaction is fair, reasonable
and in the Corporation’s best interest at the time of such determination.

D. The minutes of any Board of Directors or duly authorized committee meeting at which a
potential conflict of interest was discussed and/or voted upon shall include the name of the
interested party, the nature of the interest, the decision as to whether the interest presented
a conflict of interest, and if the transaction was approved, the basis for the approval.

V. Intentional Disregard of the Policy.

Intentional disregard of this policy shall be grounds for termination of service as a director,
officer, employee or volunteer of the Corporation, in the discretion of the Board of Directors.

[Remainder of page intentionally left blank.]
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EXHIBIT A
CONFLICT OF INTEREST DISCLOSURE STATEMENT

Kids of Chatham Organization, Inc.

By signing below, I affirm that:

1. Thave received and read a copy of the Conflict of Interest Policy (the “Policy”) of Kids
of Chatham Organization, Inc. (the “Corporation”);

2. Tagree to comply with the Policy;

3. T'have no actual or potential conflicts as defined by the Policy or if I have, I have
previously disclosed them as required by the Policy or am disclosing them below.

I have here disclosed, to the best of my knowledge, in the space below:

(1) any entity in which I participate (as a director, officer, employee, owner, or member) with
which the Corporation has a relationship;

(i) any transaction in which the Corporation is a participant as to which I may have a
conflicting interest; and

(ii1) any other situation which may pose a conflict of interest.

Signature:
Name:
Position:

Date:
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