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AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

HEBRON CENTER NURSERY SCHOOL, INC.


Hebron Center Nursery School, Inc., a Connecticut nonstock corporation, hereby amends and restates its Certificate of Incorporation under the provisions of the Connecticut Revised Nonstock Corporation Act (the "Act") so that the same shall read in its entirety as follows:

1.
The name of the corporation is HEBRON CENTER NURSERY SCHOOL, INC. (“HCNS”).

2. The address of the registered office of HCNS in the State of Connecticut is 1 Lebanon Rd, Route 207, PO Box 137, Hebron, CT 06248

3. The nature of the activities to be conducted, or the purposes to be promoted or carried out by HCNS are as follows:

The Corporation is organized as a cooperative enterprise and shall be operated exclusively for 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 operate a co-operative nursery school for preschool age children of the community, without regard to race, color, creed, national and ethnic origin, disability, sexual preference, or socioeconomic status;

(b) Supporting the functions of and promoting and furthering the welfare of HCNS, including but not limited to, procuring funding for the provision of its curriculum.

(c) Promoting the quality, accessibility and efficiency of the education offered by HCNS;

(d) Providing a bio-psychosocial education; and otherwise to engage in any lawful act and activity consistent with the foregoing for which corporations may be formed under the Act.

4. HCNS is nonprofit and shall not have or issue shares of stock or make distributions.  It shall have 3 classes of members: those who hold office as members of the board of directors, those who are general members, and honorary members. With the exception of holding office, every member shall have the same rights and privileges as any other member. 

5. HCNS shall operate under the management of its board of directors (the “Board”), which shall consist of at least fifteen (15), but no more than twenty-five (25) directors.  The Bylaws of the Corporation shall prescribe the qualifications (if any) and manner of election of directors.  The Board shall have the ultimate authority for carrying out the purpose of the Corporation.  Appointment and removal of directors shall be in accordance with HCNS’s Bylaws.  The Board shall appoint a Head Teacher to oversee the day to day operations of the School, who shall have only such powers as may be delegated to him or her by the Board and which in all instances shall be accountable to the Board.

6. Notwithstanding any other provision of this Certificate of Incorporation, HCNS 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 to which contributions are deductible under Section 170(c)(2) of the Code.

7. No part of the net earnings of HCNS may inure to the benefit of any private individual, and no substantial part of the activities of HCNS shall consist of carrying on propaganda, or otherwise attempting, to influence legislation, or otherwise participating in or intervening in (including the publication or distribution of statements), any political campaign on behalf of or in opposition to any candidate for public office.  No part of the Corporation's net earnings shall be distributed to its directors or officers, provided, however, that nothing herein shall restrict the right of HCNS to reasonably compensate its officers and directors or any of them, for services rendered to the Corporation, or to reimburse any of them for expenses, disbursements or liabilities properly made or incurred for or on account of HCNS.

8. Upon dissolution of HCNS, the directors shall dispose of and distribute the assets remaining, after payment of all liabilities, to one or more organizations organized exclusively for charitable, scientific, literary or educational 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 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. 

9. The personal liability of a director to HCNS for monetary damages for breach of duty as a director of HCNS shall be limited to the full 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 HCNS 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 Business Corporation Act, 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 HCNS 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 HCNS.

10.
HCNS shall provide to its directors the full amount of indemnification that the Corporation is permitted to provide to such directors pursuant to Sections 33-1116 to 33-1124, inclusive, of the Act or any other applicable laws presently or hereafter in effect. 

11.
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 there under, as they now exist or may hereafter is amended.
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