AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

of

CONNECTICUT PUBLIC HEALTH ASSOCIATION, INC.
1.
NAME.  The name of the corporation is “Connecticut Public Health Association, Inc.” (the “Association”).

2.
PURPOSE.  The nature of the activities to be conducted, or the purposes to be promoted or carried out by the Association, are as follows:

The Association shall be organized and operated exclusively as a Business League to improve and promote the public health profession within the meaning of section 501(c)(6) of the Internal Revenue Code of 1986 as amended (the “Code”).  The Association is authorized to improve business conditions for public health professionals and not to engage in a regular business of a kind ordinarily carried on for profit and to accumulate a fund for the direct activities of the Association, and for the purposes above specified.

The Association may do each and every thing necessary and proper for the accomplishment of any of the purposes enumerated in this certificate of incorporation or any amendment thereof, and may carry out any lawful pursuit necessary or incidental to the accomplishment of such purposes of the Association.  Notwithstanding any other provision of this certificate of incorporation to the contrary, the Association shall neither have nor exercise any power, nor shall it engage directly or indirectly in any activity that would invalidate its status as a corporation exempt from federal income taxation as an organization described in Section 501(c) (6) of the Code.

No part of the net earnings of the Association shall inure to the benefit of, or be distributable to its directors, trustees, officers or other private persons, except that the Association shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth herein. The Association may attempt to influence legislation furthering the purpose of the public health community as a group, including grass roots lobbying.  The Association shall not provide direct or indirect financial support in any political campaign on behalf of any candidate for public office.

In the event that the Association shall be dissolved by action of the Board of Directors (the “Board”), the assets of the Association, reduced by the amount of any liabilities owned by the Association, shall be paid to one or more corporations, funds, foundations or organizations selected by the directors, provided that all such corporations, funds, foundations and organizations shall, at such time, be exempt from federal income taxation by virtue of Section 501(c) of the Code as amended from time to time, or any similar successor law.  Under no circumstances shall assets of the Association be paid to any organization, foundation or trust which is not so exempt.

3.
NONPROFIT CORPORATION.  The Association is nonprofit and shall not have or issue shares of stock or pay dividends.

4.
MEMBERSHIP.  The classes, rights, privileges, qualifications, obligations, and the manner of election or appointment of members are as follows:

All applications for membership shall be reviewed by the Membership Committee on a non-discriminatory basis.  Applications that meet the criteria for and guidelines governing membership set forth in this certificate of incorporation and the Association’s bylaws shall be accepted.  Honorary Membership shall require approval by the Board as set forth in this certificate of incorporation and the Association’s bylaws.  

There shall be four (4) classes of Membership designated as follows (collectively, the “Members”):

A.
Individual Membership.  There shall be four (4) types of individual Memberships as listed below:

i)
A “Personal Member” shall be an individual with professional or personal interest in the field of public health who is interested in contributing to the mission of the Association.
ii)
A “Retired Member” shall be an individual who is no longer gainfully employed in any public health related agency, who is at least sixty (60) years of age, and who is interested in contributing to the mission of the Association.

iii)
“Life Member” shall be an individual with professional or personal interest in the field of public health who is interested in contributing to the mission of the Association.  Life Members shall pay a one-time fee, which shall be determined by the Board.
(iv)
A “Student Member” shall be an individual who is currently matriculated in a public health program or a related program of study at an institution of higher education and approved by the Membership Committee.

B.
Agency Membership.  An “Agency Member” shall be any professional organization, society, counsel or group which is engaged in health-related activities consistent with the mission of the Association.  Such membership shall permit the designation by the agency of three (3) representatives who shall have the same rights, privileges and obligations as a Personal Member. The Agency Member itself shall have no rights, privileges or obligations other than as set forth in this certificate of incorporation and the Association’s bylaws. 
C.
Sustaining Membership.  A “Sustaining Member” is any Individual Member or Agency Member who provides financial support to the Association in excess of dues.  The designation of a Sustaining Member shall be made at the discretion of the Board.
D.
Honorary Membership.  An “Honorary Member” is an individual who is deemed worthy of special recognition by a majority vote of the Board upon recommendation of the Awards committee.  The Awards Committee shall recommend to the Board the duration of each Honorary Membership. 
All Members in good standing, regardless of class, shall have the right to: (i) attend and speak at all Member meetings; (ii) vote on all matters presented to the Members; (iii) elect officers and directors of the Association, the American Public Health Association affiliate representative (the “APHA Affiliate Representative”), and an alternate to the APHA Affiliate Representative (the “APHA Affiliate Alternate”) as proposed by the Nominating Committee and consistent with the Association’s bylaws; (iv) serve as officers or committee chairs or co-chairs of the Association; (v) participate on committees as set forth in the Association’s bylaws; (vi) receive the Association’s newsletter and other communications from the Association; (vii) request and be granted an appearance before the Board at any regular meetings of the Board; provided, however, Members shall have the privilege of voice but shall not have the right to vote on the specific issue presented by the Members at the meeting of the Board; and (viii) have a special meeting of the Members when requested in accordance with the Association’s bylaws.

5.  
BOARD OF DIRECTORS.  The activities, business, property and affairs of the Association shall be managed by a board of (i) six directors and (ii) ex-officio directors.  All elected directors shall be elected by the vote of the Members as may be further provided in the Association’s bylaws.  The directors’ terms of service shall be staggered.  The total number of elected directors shall be divided into two groups, with each group containing approximately the same percentage of the total, as near as may be.  The terms of each group will expire every two years on alternating years, so that in any year approximately one-half of all elected directors’ terms shall expire.  Directors may only be removed for cause.  

The Association’s President, President-Elect, Immediate Past President, Secretary, Treasurer, APHA Affiliate Representative and APHA Affiliate Alternate, all Student Chapter Presidents, the President of the Connecticut Association of Directors of Health, the President of the Connecticut Public Health Nurses Association, the President of the Connecticut Environmental Health Association, the individual designated by the Commissioner of the Connecticut Department of Public Health as the Department of Public Health/Connecticut Public Health Association Representative (which may be the Commissioner of the Connecticut Department of Public Health), and the chair and co-chairs of the Advocacy, Communications, Membership, Program, Health and Education, and Finance Committees shall be ex-officio directors.  All ex-officio directors, except the Student Chapter Presidents shall be counted in determining a quorum and shall be entitled to vote. 

6. 
LIMITATION ON LIABILITY OF DIRECTORS.  To the extent permitted by applicable law, the personal liability of the directors of the Association for monetary damages for breach of duty as a director shall be limited to an amount equal to the compensation received by the director for serving the Association during the year of the violation, so long as the breach was not of a sort for which such limitation of liability is not permitted by Section 33-1026(b)(4) of the General Statutes of Connecticut.  
Nothing contained in this Article 6 shall be construed to deny a director of the Association the benefit of Section 52-557m of the General Statutes of Connecticut or of any other limitation of liability available to such director under Connecticut or Federal law.  Any repeal or modification of this Article 6 shall not adversely affect any right or protection of a director of the Association existing at the time of such repeal or modification. 

7. FUNDAMENTAL CHANGES.  Subject to approval of Members, the directors, by the affirmative vote of no less than two-thirds of all directors then serving, provided notice of such proposal shall have been provided to all directors at least seven days before such meeting, may:

(A) Except as provided in the Connecticut Revised Nonstock Corporation Act (the “Act”), amend the certificate of incorporation;
(B) Dissolve the Association;

(C) Transfer substantially all of the Association’s assets to another corporation or otherwise sell or mortgage substantially all of the assets of the Association; and 

(D) Merge the Association with another corporation or consolidate the Association into a new corporation.

The directors of the Association shall have the right to make other fundamental changes to the extent and in the manner permitted by Connecticut law to directors of a Connecticut nonstock corporation except as otherwise provided in this certificate of incorporation or the bylaws of the Association. 


8.
INDEMNIFICATION.  The Association shall indemnify and advance expenses to its directors to the fullest extent permitted by law.  Without limiting the foregoing, the Association shall indemnify its directors against liability 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 economic gain, (c) showed a lack of good faith and a conscious disregard for the duty of the director to the Association under circumstances in which the director was aware that his or her conduct or omission created an unjustifiable risk of serious injury to the Association, or (d) constituted a sustained and unexcused pattern of inattention that amounted to an abdication of the director’s duty to the Association.  In addition, the Association shall indemnify and advance expenses to officers, employees and agents of the Association who are not directors to the same extent as directors, and may further indemnify such officers, employees and agents to the extent provided by the specific action of the Association and permitted by law.  The Association may also procure insurance providing greater indemnification as provided by law.
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