CERTIFICATE OF INCORPORATION -

OF
AMERICAN COUNSEL ASSOCIATION

FIRST: The name of this corporation is AMIRICAN
COUNSZL ASSCCIATION.

SECOND: 1Its principal office in the State of
Delasare is located ab 400 Continental American Bullding,
Bieventh and King Streets, in the City of Wilmington, County
of New Castle, State of Delavare, The name and address of
1ts resident agent 1s Arthur G. Logan, 400 Continental
American Buiiding, Wilmington, Delawar=,

THIRD: The nature of the business of the corpora-
ticn, sometimes hereinafter callied the "Asscciation", or
obJjects or purpcses to be transacted, promoted or carried
on are:s

{1) o ecstablish and maintain an
orgasnization of lawyers experienced in

the general practice of law and united

in fellouship and effort, thereby to im-

prove and enhance standards of practice;

the administration of Jus¥ice and the

discharge of the responsibilities of the

profession.

{2) 7o encourage and assist las
students in prepaving, qualifying and

establishing themselves in general
practice,



(3) To promote or assist programs
designed to Incuicate in law students
the principles of professional responsi-
bility and service to the profession and
to the public,

{(4) To promote or assist programs -
of continuing legal education for active
practitioners.

{5) To promote programs designed to
draw together in cordial fellowship all mem-
ters of this Assoclation.

(6) To conduct and carry on the work

of the Assoclaticn not for profit, but ex- -
clusively for chariltable, sclentific,
Iterary and educational purposes, in such
manner that no part of its net earnings cr
income shall inure in whole or in part to
the benefit of any private indivicdual, ang
s0o that nc substantial part of the activi-
ties of the Asscciation shall consisgt of
carrying on propogarda, or otherwlse attempt-
ing to Influence state or natlional legisia-
t.lon,

{(7) Subject always to the provisicas
of paragraph {6) of this Article Third, to
accept by gift, devise, bequest or otherwsise,
redal and personal property of every kind

and deseripbtion sheresoever the same may

be situated and without limit as to amount;
and to purchase or otherwise acquire real

and personal property of every kind and
description wheresoever the same may be
situated and without limit as to amount;

and toc holid, invest, reinvest, use, effeck,
borrow, administer, operate, mortgage, pledge,
sell, lease, asgign, transfer or cothervlse
dispcse of the princlipal and income cf the
funds and property of the Asscclation of
every kind and description, including «ith-
out limitlng the generality of the fore-
going, money, lands, buildings, plants,
machinery, fixtures, appliances and equip-
ment, mortgages, shares, stocks, debentures,
honds, securitles, concessions, blils, notes



book~-debts, claims and any interest in any
property which may be necessary or con-
venient for the conduct of the work of the
Association; and to enter into, make, per-
form and ‘carry out contracts of every kind
or nature for any of the purposes of the
Assoclation vithout 1imit as to amount; to-
lend money without interest, subject to such
restrictions and under such conditions as
may be imposed by law, in such sums as the
Board of Directors may from time to time
determine, and without security,,collateral .
or endorsement for such loans; to have one
or mcre officers to carry on all or any of
the operaticns and to exercise any of the
powers of the Associatlion; and to pay’
reasonable compensatlion for. services ren-
dered by officers and employees in effect-
ing one or more of its objects or purposes,
including, without limiting the generality
of the foregolng, to establish or otherwise
provide for, pension, sick rellef and _ -
retirement or similar funds and to contrib-
ute or otherwise provide for group life,
dismemberment, accident, health and hosplt- .
alization insurance for such cfficers and
employees.

(8} Subject always to the provisions
of paragraph {6) of this Article Third, to
do all and everything necessary, suitable
and proper for the accomplishment of any of
the purposes or the advancement of any of
the otjects or the furtherance of any of
the powers hersinbefore seft forth and to the
same extent as natural persons might or
could do either alone or through the agency
of other corporations, organizations, founda-
tlions, institutions, governmental bodles or
individuals, and to do every other act, or
acts, thing or things incidental or pertinent
to or growing out of or connected with the
aforesaild objecta or purposes, or any part
or parta thereof, and to do all things not
forbidden by the laws the State of Delaware
and with all the powers conferred upon
corporations by the laws of saild State.
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- {(9) 1In its by-laws, delegate to ,
its preper officers or Board of Directors
full discretionary power of admitting or
expeiling members,

FOURTH: This corporation shall be a nonapfbfit"
corporation and shall not have authority to_;ssug‘gabitaif
stock, The conditions of membership in this Aséé&iation -
shall be stated ir the by-laws. The initial mémberéﬁip 
of this Associatlcon shall consist of all the'mémbef# of
the American Counsel Association, a corporation”bf'the
State of Massachusetis, who are in good standing‘én'the
date of the filing of this Certificate of Incofporation.

FIFTE: The names and places of residence of the

incorporators are as follows:

Newe Address
Arthur 4., Logan Wilmington, Delaware
. Edward Daf™ Wilmington, Delaware.
J. Caleb Boggs Wilmington, Delaware

SIXTH: The corporation 1s to have perﬁetual
exlstence, |

SEVENTH: The private property of the members of
the corporation shall not be subject to the payment of

corporate debts to any extent whatever,



EIGHTH: This corporation shall be managed by a
Board of Directors who shall be chosen in fhe-manner'prpV1aed“
by, and whose powers shall be designated in,.the by-laws.,
The number of directors shall be az specified in the by«laws
and such number may from time to time be increased or‘dépﬁeased
in such ranner as may be prescribed in the‘by-laws, ﬁrovidéd
the aumber of directors of the corporation shall ﬁdt be»léss
than three | -

NINTH: In furtherance and not in limitation of the
general powers conferced by the 1awslof the State cf Delaware,
the Board of Dirsctors is expressly avthorized:

i. To make, alter or repeal the by-Iaws of the
Association.

2. By resolution or resclutions passed by a
majoriey vote of the directors .. akttendance at any regular
or special meeting of the Board of Directors, at which a
quorum ie present, o designate one or more ccmmittees, each
committee to consist of two or more of the directors of the _
Agscceliation, which, to the extent provided in séld resolutioni
or resclutions, or in the by-laws of the Association, shall
have and may exercise the powers of the Board of mrectora'
in the management of the business and affairs of the Ass§¢1§-_
tion and may have power {0 authorize the seal of the Asaqci%ﬁiqn‘
tc be affixed to all papers which may requlre 1t. Suchiéoq¢i§te§

or commlttees shall have such name or names as may be‘sbaﬁgdf;n |



the by-~laws of the Associlation or as may be determined fram
time to time by resclution adcpted by the Board of Directorsu

3. To conduct the affairs of-the Associatibn, carry
on its operations, eliect officerz and exercise the Assoc1a~
tionis corporate powers in any sgtate, territory, district or
possession of the United States or in any foreign-ccunbgy,

4. 7To make donations frém the assets of the Associa-
tion for the pudblie welfare or for religicus, charitablé; sci-
entific, educational or cther similar purpcses, |

5. To preseribe In the by-laws that & member shall
not have any vested right, interest or privilege of, in or
to the assets, functions, affairs or franchises of ‘the cor-
poration, or any right, interest or privilege which may be
traraferabis or inheritable, or which shall continue if his
memberanip ceases, or while be 1s not in good standing; pro-
vided, that before i1ils membership shsll cease against his
congent he shall be given &n'opportunity $0 be heard, o

6. Nothing herein contained shall be construed to
prevent a distribution from the properties of the Association

otherwise properly msde in accordance with the provisions and



: purposes hereof by reason: of tbc facﬁ hﬁdb one or more of *h

'directorg officer or in any other capac:ty.

7. Directors, as such, shall noQ receive ﬂy
stated salary for thEL‘ vvxces, bum by “esolu?ion of thp
Board .of Directors, a fixed sum angd ergepseb o" tendanueg

if any, may be allowed for actendance.af edep regular or

special meeting of the Board; pTOVLced uhat nnthlng hereln
contalned shall be construed to precl d@ any d3 rectOW fvu:,_
serving the Assoclation in any other capagity:and¢receaving;i*?"
compensation therefor, | | iA

B. In the event of the 1i§§idation,”diééaluticng
or winding uvp of the Ansociation whether volun;“ry or iﬂéf
voluntary or whether by operation of law or otnerwﬁseﬂ ééné
of the property of the Association aor any §vouee@s »nereo?
nor any other assets of the Association shal be. QlSGleu
to ox Ainure to the benefit of any msvberor 1ndlvidual bu 3 %1?
be digtributed to and ilmure to vhe benefit of the nmﬁrican bar a
Associatlon of 1155 Zast 60th Street, cﬁic~g J?a IlanGASQ

9. The Association may, in 55 b;—ldw 53 acnfer L
upon the Board of Di?ectoﬁSypowers in a&dlm4on to ih» fOFc~
'going, not inconsigtent with this Certiﬁiaate, or‘the‘laws

of the State of Delaware,




TENIH: The members, the Board of Directors, or
any Commlittee shall have powsr %o héld a2ll or aﬁ§AOf théir"
meetings and the corporabtlon may have one or horﬁ officesiﬁ
#1thin or without ine State of Delaware, and may keep the .
bocks, documents and records of the eorpcration; aﬁbggét,to"
the provisions of the laws of the State of DelHQQré, wifhin |
or without tire Statse of Delawarse at such placésﬁﬁs méy frém
time to time be demignaled or crdered hy the Boérd'of 
Direcrors.

ELEVFNIE: Phe corporasion reserves the right to

amend, alter. chauge or prepeal any provisisn contained in

this Certifica.s of Incoreorastion in the manner now or here-

. A . » < P N 1 o S 2o, P 4 y y
ohdecra and o uoser cor which the Lssocliatlon is formed;

9.

and 81l righls nevely upon merbesra are granted sub-

Ject Lo tni, ronay

being each of the incorporators
heralinberors munet o the puroose of fomping & covporation in

PRI Im Y o i e T e resy |
pursuancs ou Vo el

sare, do maks rihis cerbificabe, hereby devlaring snd certiflying .

B v g PR q. - By E ’
trus, and aceordingly have




STATE OF DELAWARE

o3

S33:
NEW CASTLE COUNTY

wo

BE IT REMEMBERED, that on this é_’ff day of
%%éhpc,ﬂ4431f » A.,D, 1960, personally came before me, a

Notary Pudlic for the State and County aforesalid, ARTHUR

G, LOGAM, C, EDWARD DUFFY and J, CALEB BOGGS; all of the
partles t£o the foregolng Certiflicate of Incorporation,

known %o me personally to be such, and severally acknowledged
the said Certificate t¢ be the act and deed of the signers
resrectively. and that the facte therein stateé are truly

set f{orth.

GIYEN under my hand and seal of office the day

and year aforesaid,




