To:

Governance Committee

From: Timothy Geelan, Chair
Date:

February 4, 2020

We will meet on
Tuesday, February 11, 2020
8:00 AM
Community Foundation of Middlesex County
49 Main Street, Middletown
Our tentative agenda will include the following:
1. Minutes of November 12, 2019 meeting – (Document A)
2. 2020 Priorities and Discussion Items/Update
a. Bylaws (Document B)
b. Whistleblower Policy (Document C)
c. Committee Guidelines
i. Audit
ii. Killingworth Community Fund
iii. Janvrin
3. Board and Committee Planning
a. Demographic Composition – Future Planning
4. Subcommittee Updates
a. Nominating – Mentors Update
5. Old Business
a. Committee Self-Evaluations Update
b. Guidelines for Individual Funds
6. New Business
7. Next Meeting Date – Tuesday, May 5, 2020

Please contact Cynthia at 860-347-0025 or Cynthia@MiddlesexCountyCF.org regarding
your attendance.

A
Community Foundation of Middlesex County
Governance Committee
49 Main Street – Middletown, CT
November 12, 2019
Minutes
Presiding:
Present:

Nancy Fischbach, Chair
Tim Geelan, David Director, John Ivimey, John Biddiscombe, John Boccalatte, Deborah Moore (ex officio)
and Cynthia Clegg
Unable to Attend: Tim Geelan
Ms. Fischbach called the meeting to order at 8:10 AM
1.

Minutes of the September10, 2019 meeting were unanimously approved on a motion by John Boccalatte and seconded by
John Biddiscombe.

2.

Discussion Items:
A. Bylaws
i. Nancy led a discussion and review of the latest version of the Bylaws.
1.
1. Items deleted from the Bylaws will be put into the appropriate guideline documents.
2. A process/timeline for future reviews of the Bylaws will be stated in the document. It was
decided that this process should coincide with the National Standards process.
3. The committee made certain to clarify the role and responsibilities of the Executive and
Personnel Committees.
4. It was decided that the existing Section 3.1 would remain; John Boccalatte’s revision of
Section 5.3 would be substituted for the existing Section 5.3.
5. Nancy will compile changes and notations made at this meeting and will forward the
document for review, comments, edits prior to the November meeting.
B.

C.

3.
4.

Personnel Policy:
i. Cynthia reviewed modifications recommended by the Personnel Committee and most were agreed
upon by this committee.
1. The committee made the following recommendations on the following proposed revisions:
a. Section 3.8 – delete the first sentence and begin the Section with “The Community
Foundation…..from most of HIPPA’s requirements”.
b. Section 9.1 – Cynthia will contact May, Bonee, Clark to check on requirements
under our group policy and will inform the committee at its November meeting.
FIC Policy
i. The policy of another community foundation has been sent to Wally Jones and John Ivimey for review
and comments. That policy represent a much more succinct and streamlined approach.

The committee thanked Nancy for her hard work and efforts on this project.
Next Meeting – Tuesday, November 12, 2019

Adjournment
The Governance Committee agreed to adjourn at 9:15am.
Respectfully submitted,
Cynthia H. Clegg
President & CEO
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BYLAWS
of
COMMUNITY FOUNDATION OF MIDDLESEX COUNTY, INC.
As Amended and Restated December 10, 2019
Article I. General
Section 1.1 Purpose. These Bylaws supplement and implement certain provisions of the Certificate of
Incorporation as it may be amended of this independent, nonprofit Corporation and the Connecticut
Revised Nonstock Corporation Act, as amended from time to time, (the “Act”).
Section 1.2 Offices of Corporation. The initial registered office of the Corporation is as stated in its
Certificate of Incorporation. The Board of Directors (the “Board”) shall have the power to change the
location of the registered office, in accordance with applicable law, and to designate the principal office
of the Corporation and additional offices as it shall determine in its discretion.
Section 1.3 Grant Making. As specified in its Certificate of Incorporation, the Corporation is organized
and shall be operated exclusively for public charitable, scientific, literary and educational purposes, in
such manner as will, in the discretion of the Board of Directors, most effectively assist and promote the
well-being of the inhabitants of Middlesex County and its vicinity ("the Greater Middlesex County
Region") by, among other activities, engaging in charitable activities and extending financial aid through
grants, gifts, contributions or other aid or assistance to (1) organizations qualified as exempt from federal
income taxation under Section 501(c)(3) of the Internal Revenue Code whether by application or default
as in the case of houses of worship, and (2) governmental units referred to in Section 170(c)(1) of the
Internal Revenue Code.

Article II. Board of Directors

Section 2.1 Authority and Composition. All corporate powers shall be exercised by or under the authority
of, and the activities and affairs of the Corporation shall be managed under the direction of, the Board,
subject to any limitation set forth in the Certificate of Incorporation and in compliance with the amended
and restated Bylaws, the laws of the State of Connecticut, and the laws of the United States of America.
Section 2.2 Number. The Corporation shall have a minimum of sixteen and a maximum of twenty-five
members of the Board of Directors (“Directors”) to be elected by the Directors.
Section 2.3 Staggered Terms. As provided in the Certificate of Incorporation, each Director shall serve
for three-year staggered terms as follows. The total number of Directors shall be divided into three classes,
with each class containing approximately the same percentage of the total, as near as may be. No Director
may serve for more than three consecutive three year terms; however, the Board may determine special
circumstances of a particular case make it desirable in the best interest of the Corporation to re-elect an
individual as a Director for up to one (1) additional three (3) year term. Upon Completion of such
maximum period of service as Director, such person shall not serve again as Director until a period of at
least one year has elapsed. A partial term of service shall not be counted for purposes of calculating the
term limit applicable to directors. Furthermore, if there is a disproportionate number of new Directors,
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the terms of those new Directors shall be staggered so that in any year approximately one-third of all
Directors’ terms shall expire. The initial terms of such Directors shall be one, two or three years, and
notwithstanding the limitation set forth in the foregoing paragraph, those serving initial terms of one or
two years shall be eligible for three full three-year terms.
Section 2.4 Ex-Officio and Elected Directors. The President & CEO of the Corporation shall be an exofficio Director and shall be counted in determining a quorum and shall be entitled to vote. All other
Directors shall be elected by affirmative vote of a majority of those Directors present at the annual meeting
of the Board of Directors or at any other meeting of the Board of Directors called for said purpose,
provided a quorum is present.
Section 2.5 Removal of Directors. The Board of Directors may remove a Director with or without cause.
A Director may be removed only at a meeting of the Board of Directors called for the purpose of removing
the Director, and the meeting notice must state that the purpose, or one of the purposes, of the meeting is
the removal of the Director. A Director may be removed only by affirmative vote of two-thirds of all
directors in office immediately before the meeting begins.
Section 2.6 Leave of Absence. Director may, by written notice to the Board, request approval for a
leave of absence from the Board for a period not to exceed six (6) months from the effective date of the
request, but not beyond the date of any limitation to serve as set forth in these Bylaws. If the Board
approves the request, such Director’s position on the Board and as chair of any committee or
subcommittee shall be deemed vacant, however the Director may continue to serve as a member of any
committee or subcommittee. A Director on leave may return earlier than the approved leave expiration
date. The Director’s failure to resume Board and committee responsibilities upon expiration of the
approved leave period shall be deemed a resignation of the Director.
Section 2.7 Vacancy.
(A) Whenever the number of Directors is fewer than the minimum number required under the
Certificate of Incorporation or these Bylaws, the Board shall at its next regular or special
meeting elect one or more persons as Director(s) to fill such vacancy(ies) so that the number
of Directors will not be fewer than the minimum number required.
(B) If at any time there are fewer Directors than the maximum number permitted under the
Certificate of Incorporation or these Bylaws, the Directors may elect one or more persons to
be Directors, provided the total number of Directors shall at no time exceed the maximum
number of Directors permitted.
(C) Nothing contained in this Section 2.7 shall be construed to require the Board to fill any
Director’s position except as set forth in subsection (A).
Section 2.8 Compensation. No Director shall receive compensation for services rendered to the
Corporation as a director, but Directors shall be entitled to reimbursement for reasonable and necessary
expenses incurred in connection with the performance of their duties in the manner and to the extent that
the Board shall determine and may receive reasonable compensation approved by the Board for services
performed in other capacities for or on behalf of the Corporation, consistent with the requirements of the
Connecticut Revised Nonstock Corporation Act.
Section 2.9 Variance Power. Without limiting their powers as may be otherwise provided, the Board of
Directors shall have power to modify any restriction or condition on the distribution of funds for any

DRAFT

B-5

specified charitable purposes or to specified organizations if, in their sole judgment (without the approval
of any trustee, custodian or agent), such restriction or condition becomes, in effect, unnecessary, incapable
of fulfillment, or inconsistent with the charitable needs of the Greater Middlesex County Region or the
donor’s original intent; and to direct the application of such gift, grant, devise or bequest to such other
public charitable uses and purposes as, in the judgment of the Board of Directors, will most effectively
accomplish the general purposes of the Corporation, without regard to and free from any specific
restriction or condition contained in such instrument. Furthermore, the Board shall have the power to
close or rename a fund should circumstances warrant.
Article III. Officers Of the Board

Section 3.1 Election. The Board shall elect such officers as it may deem to be in the interests of the
Corporation and shall define the powers and duties of all such officers. All officers shall be subject to the
orders of the Board and serve at its discretion. All officers shall be Directors. Unless the Board determines
otherwise, the Corporation’s officers shall consist of a Chair, up to two (2) Vice-Chairs, a Secretary, and
a Treasurer, who shall have the authority and responsibilities set forth in these Bylaws. The officers of the
Corporation shall be elected for two year terms at the regular annual meeting of the Board in oddnumbered years, the effective date of election being the first of the even-numbered year immediately
following. The election of an officer does not in and of itself create contract rights for the officer or the
Corporation. In the event an officer is not able or willing to complete his or her two year term, the Board
shall elect a replacement for the balance of the term.
Section 3.2 Chair. The Chair shall oversee all of the activities and affairs of the Corporation, subject to
the control of the Board. The Chair shall, when present, preside at all meetings of the Board. The Chair
may sign any contract or other instrument which the Board has authorized. In general, the Chair shall
perform all duties incident to the office of the Chair and such other duties as may be assigned by the Board
from time to time. The Chair shall be a non-voting ex officio member of all committees and subcommittees, unless he/she has designated a Vice Chair as his/her alternate representative.
Section 3.3 Vice Chair(s). The Vice Chairs, in order of tenured seniority, shall assume the duties of the
Chair in his or her absence, including the signing of any contract or other instrument which the Board has
authorized at the Chair’s direction. The Vice Chair(s) may also serve as the Chair’s non-voting delegate
to committee and sub-committee meetings.
Section 3.4 President & CEO. The President & CEO shall be the chief executive and administrative
officer of the Corporation, subject to the control and direction of the Board of Directors. The President
shall submit regular reports to the Board of Directors on the operations of the Corporation. The President
& CEO may sign any contract or other instrument which the Board has authorized, unless the execution
thereof shall be expressly otherwise delegated by these Bylaws or applicable law to another officer. The
President & CEO shall be an ex officio voting member of the Board of Directors.
Section 3.5 Secretary. The Secretary shall keep, or cause to be kept, the minutes of the meetings of
Directors, see that all notices are duly given, ensure the maintenance and security of the corporate records
of the Corporation, and execute certificates authenticating corporate documents or actions taken by the
Directors, any officer or any representative of the Corporation. Such authentications shall constitute
conclusive evidence of such action. In general, the Secretary shall perform all duties incident to the office
of Secretary and such other duties as from time to time may be assigned by the Chair or by the Board.
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Section 3.6 Treasurer. The Treasurer shall oversee the receipt and custody of the Corporation's funds;
cause to be kept correct and complete books and records of account, including full and accurate accounts
of receipts and disbursements in books belonging to the Corporation; and perform such other duties
incident to the office of Treasurer and such other duties as may be assigned to him or her, or specifically
required to be performed by him or her, by the Chair or the Board. The books and records of account shall
be subject at all times to the inspection and control of the Board of Directors. The Treasurer may
sign any contract or other instrument which the Board has authorized. The Treasurer is an ex officio voting
member of the Finance & Investment Committee, although the Treasurer shall not be the chair of that
committee.
Section 3.7 Resignation and Removal. An officer may resign at any time by delivering notice to the
Corporation. A resignation is effective when the notice is delivered unless the notice specifies a later
effective date. The Board may remove any officer at any time with or without cause, at any special
meeting duly noticed and held for such purposed, provided the motion to remove such officer is approved
by affirmative vote of two-thirds of all the directors in office immediately before the meeting. A
resignation or removal of any officer under this section does not affect his or her other positions within
the Corporation, such as his or her position on the Board. An officer's resignation does not affect the
Corporation's contract rights, if any, with the officer.

Article IV. Committees

Section 4.1 Committees. The Board may create one or more standing or special committees or subcommittees as deemed necessary to carry out the mission and business of the Corporation. Each Standing
Committee shall consist of a chair and one or more other Directors. The Board Chair may appoint persons
who are not Board members to serve on any Committee for terms not to exceed one (1) year, which shall
expire at the end of the calendar year. The creation of a Standing or Special Committee shall be approved
by the Board. All provisions in the Certificate of Incorporation, these Bylaws or the Act that govern
meetings, action without meetings, notice and waiver of notice, and quorum and voting requirements of
the Board shall apply to Committees of the Board and their members. All Committees shall make reports
and recommendations to the Board for its action.
(A) Designation of Standing Committees. The Standing Committees of the Board are: Executive,
Finance and Investment, Audit, Development, Competitive Grants, Governance, Personnel, and
Facilities. The purpose and duties of the Standing Committees may be delegated to new Standing
Committees or consolidated into fewer such committees as deemed advisable by the Board.
Committee members are appointed by the Chair of the Board with approval by the Board of
Directors for a one year term running from January 1 to December 31, except that members of the
Audit Committee shall be appointed for a three-year term running from January 1 to December
31. The Board Chair or his/her designated vice chairman shall be a non-voting ex officio member
on all Standing committees.
(B) Sub-Committees. Standing and Special Committees may with approval of the Board form
sub-committee(s) in accordance with the Guidelines for that particular committee, with
membership in that sub-committee complying with any restrictions in that committee’s Guidelines.
“Special Committees” include ad hoc committees and any committee not designated as a Standing
Committee, but does not include fund or advisory committees. Fund committees may form subcommittees with the approval of the President & CEO.
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(C) Guidelines. The Governance Committee shall prepare Guidelines for every committee,
including fund committees and sub-committees, for approval by the Board. Among other things,
the Guidelines shall enumerate the responsibilities and scope of the committee and outline its ideal
composition and size.
(D) Term Limits. In order to ensure the development of future leadership and the introduction of
new ideas, other than in extenuating circumstances no individual, whether a Director or community
volunteer, shall serve on the same Standing or Special Committee or sub-committee for more than
10 (ten) consecutive years.
(E) Committee Chairs. The Chair of all Standing and Special committees shall be appointed by
the Board Chair for a term not to exceed one year, which shall expire at the end of the calendar
year. Chairs of the Finance & Investment, Competitive Grants, Development, and Governance
Committees shall be members of the Board, except a past director upon completion of his/her
board term may continue to serve one more year as a committee chair if the situation warrants,
such as there not being a qualified successor. The Chairs of the Facilities, Audit, and Personnel
Committees may be members of the Board but do not need to be.
Section 4.2 Executive Committee. The Executive Committee shall consist of the officers of the Board
and the chair of the Finance and Investment Committee. It shall meet at least two times per year. The
Chair of the Board shall be the committee Chair. The Executive Committee, upon recommendation of the
Personnel Committee, shall recommend compensation and benefits of the President and CEO to the Board
for its action. The Executive Committee may exercise the authority of the Board in the interim between
meetings of the Board in all urgent and routine matters as directed by the Board; provided that the
Executive Committee may not:
(A) fill vacancies on the Board or any committee;
(B) amend the Certificate of Incorporation;
(C) adopt, amend or repeal Bylaws;
(D) approve a plan of merger;
(E) approve a sale, lease, exchange or other disposition of all, or substantially all, of the property of
the corporation;
(F) approve a proposal to dissolve the Corporation;
(G) determine or approve compensation and benefits of the President and CEO nor appoint or
terminate the President and CEO;
(H) permanently relocate the main office;
(I) amend or repeal any resolution of the Board which by its terms are not to be amended or repealed;
(J) change the budget;
(K) add or change investment advisor(s); or
(L) add or eliminate programs previously authorized by the Board.
Section 4.3 Finance and Investment Committee. The Finance and Investment Committee shall oversee
the financial and business operations of the Corporation (except those duties and responsibilities assigned
to the Audit Committee). The President & CEO shall be non-voting ex officio member and the Treasurer
shall be voting ex officio member of the Committee.
Section 4.4 Audit Committee. The Audit Committee is independent from the Board. The Audit
Committee shall recommend an independent auditor to the Board and shall oversee, review and receive
the annual audit of the Corporation and present it to the Board for its acceptance. The Audit Committee,
primarily through its chair, shall manage any whistleblower reports in accordance with Foundation’s
whistleblower policies and the Audit Committee’s Guidelines. The Board Chair shall not be a member of
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the Audit Committee.
Section 4.5 Development Committee. The Development Committee and its Marketing and Endowment
Sub-Committees, if formed, shall develop and oversee fundraising strategies and plans, and assist in the
cultivation and solicitation of potential donors. The President & CEO shall be a non-voting ex officio
member and the Director of Development shall be a non-voting ex officio member of the Development
Committee.
Section 4.6 Competitive Grants Committee. The Competitive Grants Committee shall develop and
oversee the grant distribution process and recommend grant awards consistent with donors’ wishes,
community needs and available resources. The ultimate decision to fund competitive grants rests with the
Board of Directors.
Section 4.7 Governance Committee. The Governance Committee shall focus on core governance issues,
including the governing documents of the organization, the appropriateness of board size, leadership, and
composition, committee structure, and codes of ethics. Through its Nominating Sub-Committee, it shall
identify potential Board and committee members as well as committee chairs and Board officers.
Section 4.8 Personnel Committee. The Personnel Committee shall develop and oversee policies and
programs relating to employees assisting the President & CEO in personnel-related matters.
Section 4.9 Facilities Committee. The Facilities Committee shall direct and oversee the maintenance of
real property owned or otherwise occupied by the Foundation.
Section 4.10 Advisory Committees. The Board may create one or more Advisory committees and approve
the appointment of members whom it determines will provide sound advice, reflect the views of the
community or otherwise serve the best interests of the Corporation. Advisory Committees are not the
same as Special Committees in that they are more for the exchange of ideas from a specific interest
constituency, such as past directors, professional advisors, and business leaders. An Advisory Committee
does not have any other function. A Director may be a member, but no Board representation is required
on an Advisory committee.
Article V. Meetings

Section 5.1 Meetings. All meetings shall be conducted in compliance with Roberts Rules of Order.
A. Any or all Directors or Committee members may participate in a meeting by any means of
communication by which all participating may simultaneously hear each other during the meeting.
Section 5.2 Board Meetings. The Board shall hold its annual meeting in December. The Board shall
hold regular meetings at least bi-monthly and more often if the Board shall so determine, at such time and
place as may be set by resolution of the Board.
(A) Special Meetings. Special Meetings shall be held when called by the President & CEO or
Chair or when requested by at least three Directors. Special meetings shall be held at such
time and location as the President & CEO or Chair shall specify when calling a meeting, or in
default thereof, as the three Directors shall specify.
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(B) Notice of Special Board Meeting. Special meetings of the Board shall require at least two (2)
days' advance notice of the date, time and place of the meeting by any form of communication,
including, but not limited to, mail, telephone, fax, e-mail or in person. The notice of a special
meeting shall describe the purpose of such meeting. The Board may take action only upon
those items listed on the notice of the special meeting.
(C) Notice of Regular Meetings. Reasonable notice of the date, time, and place of a regular
meeting of the Board shall be given to each member personally or by mail, telephone, fax, email or other appropriate means of communication as permitted by applicable law a minimum
of five (5) business days prior to the meeting, however no additional notice need be given of
any meeting held in accordance with a schedule of meetings distributed to and approved by
the Board at its Annual Meeting.
(D) 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.
(E) Quorum and Voting. A quorum of the Board shall consist of a majority of the number of
Directors in office immediately before the meeting begins. If a quorum is present when a vote
is taken, the vote of a majority of Directors present is the act of the Board, unless otherwise
provided in the Certificate of Incorporation, these Bylaws, or the Act. A Director who is
present at a meeting of the Board when corporate action is taken is deemed to have assented to
the action taken unless: (i) the Director objects at the beginning of the meeting, or promptly
upon arrival, to holding it or transacting business at it; (ii) the Director’s dissent or abstention
from the action taken is entered in the minutes of the meeting; or (iii) the Director delivers
written notice of dissent or abstention to the presiding officer of the meeting before its
adjournment or to the Corporation immediately after adjournment of the meeting. The right
of dissent or abstention is not available to a Director who votes in favor of the action taken.
The record of the vote shall indicate the names of any abstainers as well as those who voted in
the minority, whether it be those voting in favor or opposed.

Section 5.3 Action Without Meeting. In accordance with Conn. Gen. Stat. 33-1097, any action required
or permitted to be taken by the Directors at a Board meeting or required or permitted to be taken by the
Executive Committee may be taken without a meeting if each Director or Executive Committee member
signs and delivers to the Foundation a consent describing the action to be taken. The action described in
the consent shall become the action of the Board or Executive Committee when the Foundation has
received all such consents (provided no such consent has by that time been revoked). A Director’s or
Executive Committee member’s signature includes any manual, facsimile, conformed or electronic
signature, including one transmitted by email. Each such consent shall be made a part of the official
records of the Foundation.
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Article VI. Indemnification and Liability
Section 6.1 Indemnification. The Corporation shall indemnify any Director of the Corporation to the
fullest extent of the law for liability, as defined in Section 33-1116 of the Connecticut General Statutes,
to any person for any action taken, or any failure to take any action, as a Director, except liability that (A)
involved a knowing and culpable violation of law by the Director, (B) enabled the Director or an
Associate, as defined in Section 33-840 of the Connecticut General Statutes, to receive an improper
personal gain, (C) showed a lack of good faith and 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 (D) constituted a sustained and unexcused pattern
of inattention that amounted to an abdication of the Director’s duty to the Corporation. In addition, the
Corporation shall indemnify and advance expenses reasonably incurred in carrying out his or her duties
to the Corporation to officers, employees and agents of the Corporation who are not Directors to the same
extent as Directors, and may further indemnify such officers, employees and agents to the extent provided
by specific action of the Corporation and permitted by law. The Corporation shall procure Directors and
Officers and other insurance providing greater indemnification as provided by law.
Section 6.2 Limitation of Liability. The personal liability of a Director to the Corporation for monetary
damages for breach of duty as a Director shall be limited to an amount equal to the amount of
compensation received by the Director for serving the Corporation as a Director during the calendar year
in which the violation occurred and, if the Director received no such compensation from the Corporation
during the calendar year of the violation, such Director shall have no liability to the Corporation for breach
of duty, provided such breach did not:
(A) Involve a knowing and culpable violation of law by the Director;
(B) Enable the Director or an associate, as defined in Section 33-840 of the Connecticut General
Statutes, to receive an improper personal economic gain;
(C) Show a lack of good faith and 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
(D) Constitute a sustained and unexcused pattern of inattention that amounted to an abdication of
the Director’s duty to the Corporation. Nothing contained in this Section shall be construed to
deny 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.

Article VII. Miscellaneous
Section 7.1 Fiscal Year. The fiscal year of the Corporation shall be the calendar year.
Section 7.2 Conflicts of Interest. A Director, a person related to a Director, or an entity affiliated with a
Director shall not engage in a business or financial transaction with the Corporation unless:
(A) the Director makes reasonable disclosure of the subject matter of the transaction to the Board
of Directors, and
(B) the Board of Directors approves the transaction.
The affected Director shall not participate in the discussion or the vote concerning the transaction. For the
purposes of this section:
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(i) “a person related to a Director” means the Director’s spouse; a parent or sibling of the Director’s
spouse; the Director’s child and that child’s spouse; the Director’s grandchild and that grandchild’s
spouse; the Director’s sibling and that sibling’s spouse; the Director’s parent and that parent’s spouse; an
individual having the same home as the Director; a trust or estate in which any of the foregoing individuals
is a substantial beneficiary; and a trust, estate, incompetent, conservator or minor for which the Director
serves as fiduciary; and
(ii) “an entity affiliated with a Director” means an entity other than the Corporation in which the
Director is a director, shareholder (other than a less than 5% shareholder of publicly traded corporation),
member, manager, general partner, agent, or employee; or an individual with or for whom the Director is
general partner, co-owner, shareholder (other than a less than 5% shareholder in a publicly traded
corporation), member, manager, principal, or employer.
Section 7.3 Checks. All checks or demands for money and notes of the Corporation shall be signed by
such one or more officers and such other persons as are designated by resolution of the Board of Directors.
Section 7.4 Annual Budget. The President & CEO with the Finance and Investment Committee shall
submit an annual budget to the Board of Directors at the annual meeting of the Board, which budget shall
be adopted by a majority vote of the Directors present at a meeting at which a quorum is present.
Section 7.5 Acceptance of Gifts to the Foundation. The Chair, President & CEO, or any other officer or
individual who may be specifically authorized by the Board, shall have the power to accept gifts consistent
with the Corporation’s mission and policies of cash and publicly traded non-restricted securities. The
acceptance of all other gifts shall require the approval of the Board. The Chair, Vice Chair, President,
Secretary or Treasurer shall be empowered, individually or jointly, to sign gift instruments, including trust
agreements in the name and on behalf of the Corporation, which have been approved for acceptance in
accordance with this section.
Section 7.6 Annual Audit. The accounts of the Corporation shall be audited annually by a certified public
accountant appointed by the Board of Directors upon the recommendation of the Audit Committee. The
financial statements shall be published annually in such form and in such manner as the Board directs.

Article VIII. Amendment
Section 8.1 Amendment. As provided in the Certificate of Incorporation, the Board may amend or repeal
the Corporation's Bylaws by the affirmative vote of no less than two-thirds of all Directors present, at any
duly noticed meeting of the Board, whether that meeting be the Annual Meeting, a regular meeting, or a
special meeting called for such purpose, provided a quorum is present.

Amended and Restated December 10, 2019

Deborah L. Moore, Chairman, Board of Directors
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COMMUNITY FOUNDATION OF MIDDLESEX COUNTY
WHISTLEBLOWER POLICY
1. General
The Community Foundation of Middlesex County (Community Foundation) is committed to lawful and
ethical behavior in all of its activities and requires directors, officers, employees, consultants, vendors, and
volunteers to act in accordance with all applicable laws, regulations, and policies, and to observe high
standards of business and personal ethics in the conduct of their duties and responsibilities.
2. Whistleblower Policy and Procedures
The objectives of the Community Foundation’s Whistleblower Policy are to establish policies and
procedures to prevent or detect and correct improper activities, encorage each Community Foundation
director, officer, employee, consultant, vendor, and volunteer to report what he or she in good faith believes
to be a material violation of law or policy or questionable accounting or auditing matter by the Community
Foundation, ensure the receipt, documentation, retention of records, and resolution of reports received under
this policy, and protect Reporting Individuals from retaliatory action.
3. Reporting Responsibility
Each Reporting Individual has an obligation to report what he or she believes is a material violation of law
or policy or any questionable accounting or auditing matter by the Community Foundation, its directors,
officers, employees, volunteers, agents, or other representatives. Reporters must also notify the Community
Foundation if an action needs to be taken in order for the Community Foundation to be in compliance with
law or policy or with generally accepted accounting practices. The types of concerns that should be reported
include, for purposes of illustration and without being limited to, the following:
a. providing false or misleading information on the Community Foundation’s financial documents,
grant reports, tax returns, or other public documents;
b. providing false information to or withholding material information from the Community
Foundation’s auditors, accountants, lawyers, directors, or other representatives responsible for
ensuring Community Foundation compliance with fiscal and legal responsibilities;
c. embezzlement, private benefit, or misappropriation of funds;
d. material violation of Community Foundation policy, including among others, confidentiality,
conflict of interest, whistleblower, ethics, and document retention; or
e. facilitation or concealing any of the above or similar actions.
4. Reporting
a. Employees
Whenever possible, employees should seek to resolve concerns by reporting issues directly to
his/her manager or to the next level of management as needed until matters are satisfactorily
resolved. However, if for any reason an employee is not comfortable speaking to a manager or
does not believe the issue is being properly addressed, the employee will contact the Community
Foundation’s President & CEO or Board Chair. Whenever practical, reports should be in writing.
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b. Managers/Supervisors
Managers are required to report suspected fraudulent or dishonest conduct to the President & CEO
or Board Chair. While managers are expected to exercise reasonable care to avoid baseless
allegations, they should not conduct their own investigations. Managers should avoid discussing
the suspected conduct with anyone other than the President & CEO or Board Chair.
c. Directors, Consultants, and Other Volunteers
Directors, consultants, and other volunteers may submit concerns to the President & CEO or the
Board Chair. Whenever practical, reports should be in writing.
Reports may be submitted anonymously. Because it is impossible to seek additional information from a
reporting individual about anonymous reports, such reports should include as much specific information as
possible.
5. Handling of Reported Violations
The Community Foundation will investigate all reports filed in accordance with this policy with due care
and promptness. The Audit Committee shall be assigned and responsible for reviewing, investigating,
and resolving reported complaints and allegations concerning suspected violations. The scope and
other details of every investigation will depend on the nature of the report and the related circumstances.
The process to review a complaint and initiate investigation is as follows:
a. Matters may be reported to the President & CEO or to the Board Chair.
b. The President & CEO shall promptly communicate the reported violation to the Audit Committee
Chair. The Audit Committee Chair will notify the Board Chair that a matter has been received and
is under review.
c. The Audit Committee Chair may consult outside legal advice when necessary to determine if an
investigation is warranted.
An exception to this authority shall be in the event an allegation is made against an officer or director,
in which case a special committee may, upon the recommendation of the Audit Committee, be
established by the Board.
To protect the privacy of the individuals involved, the Community Foundation will handle the matter with
as much discretion as the circumstances permit. Appropriate corrective action will be taken if called for
based upon the facts determined by the investigation.
The Audit Committee shall review compliance activity regarding such complaints at least annually
and provide a report to the Board of Directors.
6. Whistleblower Protection
No director, officer, employee, consultant, or volunteer who makes a report in good faith under this policy
shall be threatened, discriminated against or otherwise subject to retaliation. A volunteer or employee who
retaliates against someone who has reported a concern in good faith is subject to discipline up to and
including dismissal from the volunteer position or termination of employment. A director and/or officer
who retaliates against someone who has reported a concern in good faith is subject to a review of
ethical conduct by the Board of Directors and may be subject to actions for removal from the Board
as prescribed in Section 3.7 of the Bylaws. The Community Foundation will treat retaliation as a separate
and independent violation of this policy. Whistleblowers who believe that they have been retaliated against
may file a written complaint with the President & CEO or Board Chair.
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7. Other Protected Conduct
Protection under this policy also extends to any director, officer, employee, agent, professional advisor,
volunteer, or other member of the Community Foundation community who:
a. files, testifies or participates in a proceeding relating to possible fraudulent or dishonest conduct
or suspected violations of the law;
b. refuses to engage in improper activities that are reportable under this Policy; or
c. refuses to carry out a directive in furtherance of fraudulent or dishonest conduct or other violations
of law.
8. Acting in Good Faith
Anyone reporting under this policy must act in good faith and have reasonable grounds for believing the
matter raised is a serious violation of law or policy or a material accounting or auditing matter. The act of
making allegations that prove to be unsubstantiated, and that prove to have been made maliciously,
recklessly, with gross negligence, or with the foreknowledge that the allegations are false, will be viewed
as a serious disciplinary offense. A malicious or knowingly false accuser cannot utilize this policy as a
shield against other actions and remedies under law.
9. Confidentiality
Reports, and investigations pertaining thereto, shall be kept confidential to the extent possible. However,
consistent with the need to conduct an adequate investigation, the Community Foundation cannot guarantee
complete confidentiality. Disclosure of information relating to an investigation under this policy by
Community Foundation staff, directors, or others involved with the investigation to individuals not involved
in the investigation will be viewed as a serious disciplinary offense.
10. Conflicts of Interest
If the complaint involves the President & CEO, the Board chair, or anyone charged with investigating the
report, the involved individual(s) will not be permitted to participate in the consideration of the compliant
or determine the action to be taken in response. In the event that the Board Chair has a conflict of interest,
the investigation will be assigned by the next individual on the following list without a conflict of interest:
Governance Committee chair, Audit Committee chair, or President & CEO.

Adopted: _______________________
Date

