
CERTIFICA,TE OF INCORPOR~TION 

OF -
~ICAN COUNSEL ASSOCIATION 

FIRS'l': The name of this corporation is M-1.imICAN 

COUNS.~ ASSOC I AT ION., 

SECOND: Its principal office in the State of 

Dela,-1are is located at 400 Continental American Building, 

g1eventh and King Streets, in the City of Wilmington, County 

of Ne:v castle., State o.f' Dela,1are. The name and addr~sa of 

its resident agent is Arthur G. Logan, 400 Continental 

American Build:tng, ·,·lilmington, Dela,'lar~. 

THIRD: The nature or the business or ~he corpora-

tion, sometimes hereinafter called the "Association", or 

objects or purposes to be transacted., promoted or carried 

(1) To establish and maintain an 
or-g~nization of: 1a~J;1ere experienced in 
the general practice of la.1 and united 
in fello.1Ship and effort, thereby to 1m­
prov~ and enhance standarda of practice~ 
the administration of justice and the 
discharge of the .responsibilities of the 
profession .. 

(2) To encourage ancl assist la,1 
students in prep?r1ng, qualifying and 
establishing themselves in general 
practice., 



. . 
( 3) To promote or assist progr$s . 

designed to inculcate in law stu.dents 
the principles or professional respons1-
b111ty·and service to the prol'eaaion and 
to the public .. 

( 4) To promote or assist programs 
or continuing legal education tor active 
prac;t1tioners ~ 

( 5) To promote programs designed to 
draw together 1n c.ord:.al fello.>1ship all mem".'" • 
bers of' thi.s Association .. 

(6) T~ conduct and carcy•on the.work 
or t:he Associat1on not for pror1t, .bu:t ex­
clllsively for charitable., .scientific, . 
-1.-1-t~·erary and educat 1onal purposes, in . ~uch 
manner that no par~ of its net earnings or 
income shall inure .in whole qr in ~rt to 
the b-enefit of any private 1ndiv1<!uai.,. and 
s<:> that no su'!:>sta.nt1al part of the activi­
ties of the Association shall consist-of 
carrying on propogar.da, or otherwise attempt-
1.ng to influence state or nat!..::inal legisla-
tlon~ • 

(7) SubJect always to the provisic..::.is 
or paragraph (6) of this Article Third, to 
accept by gift., devise., beques-t or other.i1se., 
real ancl personal propet1ty of every kind 
and de$cr1ption :theresoever the same may 
be situated and ,"11thout limit as to amount; 
and to purchase or otherwise acquire real 
and personal property of every.kind and 
description v1heresoever the same may be 
situated and ~tithout limit as to amount; 
and to hold. invest, re1nvest, use., effect., 
borro,1, administer, operate., mortgage., pledge, 
sell,, lease:, assign., t:.,ans:fer or other,,s1se 
dispcse of tt1e principal and income or the 
funds and property of the Aseoc1at1on .of' 
every kind and description., including 111th­
out limiting the generality ot' the fore­
going, money, lands, buildings, plants, 
machinery., f1xtures, appliances and equip­
ment, mortgages., shares., stocks., debentures., 
~onds, securities., concessions, bills., notes 

••' 
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book-debts, c1aims and any interest 1~ any 
property ~ih1ch may be neces.sary or con­
venient for the ~onduct of the ~ork of the 
Associatio~; and to enter into, make, pef­
f"orm and ··carry out contracts of every k1nd 
or nature for any of the purpooes of the 
Association ,'lithout limit as . to amount; to • 
lend money ,-1ithout 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 t1me to time.·. 
determine, and ·,11th out security, . collateral 
or endorsement ror such loans; to have one 
or more officers to carry on all or any ot 
the operations and to exercise any or the· 
powers of the Association; and to pay· 
reasouable compensation for. servi.ces ren;.. 
de1ed by officers and employees in etrect­
ing one or more of its objec~s or pu~poaes, 
1n~luding, ,·11thout limiting the. general,1ty 
of the foregoing., to establish or othet'\ifise 
provide for, pension, sick relief and _ 
retirement or similar funds and to contrib­
ute or other·.-Jise provide for group l!fe, 
dismemberment, accident, health a~d nospit- • 
alization insurance for such officers and. 
employeeso 

(8} SubJect always to the provisions 
of paragraph (6) of this A~~icle Th1~d, to 
do all and everything necessary, su.1table 
and proper for the accompl1~!)ment or any or 
the purpos£s or the advancement of any of 
the otJects or the furtherance or. any of 
the po~ers hereinbefore set forth and to the 
same extent as natural per~ons might or 
could do either alone or tbrough the agency 
of other corporations, org~n1za~1onsp rounda­
tions., 1nst.1.tut1ons., governmental bodies or 
individuals, and to do every other act., or· 
act3~ thing or things incidental or per~inent 
to or gz-ov,1ing out of' or connected ~'11th ~he 
aroreaa1d objecta or purposes~ or any part 
or parta thereof, and to do all things not 
f orb1dden by the laws the St~te of Delav1are 
and ,,.,,1th all the po,'lers conferred upon 
corporations by the la11s of said State., 
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• • (9) In 1ts by-laws., delegate to . 
its preper officers or Board or Directors 
.t\lll discretionary power o~ admitting or 
expelling memberso 

FOURTH: 'l'his corporation shall be a non-prof.it 

corporation and shall not have authority to issue capital.· 

stocko The conditions of membership in this Association ·• 

shall be stated 1n the by-laws,, The initial membership 

or this Association shall consist 0£ all the member.s of 

the American counsel Assoc1at1on,. a corporation of' the 

State of Massachusettsft who are in good standing on the 

date of the filing of this Certificate or Incorporation. 

F:t.FTH: The 11amee anq places or residence of the 
' 

incorporatora are as follows: 

existence~ 

Arthur Go Logan 

C" Edw arJ. J:r,;,f t"'~• 

J~ caleb Boggs 

Address 

Wilmington~ Delaware 

Wilmington$ Delaware. 

Wilmington. Delaware 

SIXTH: Th~ corporation ts to have perpetual 

SEVENTH: The private property ot· the members of 

the corporation shall nc.,t be subject to the pa;yinent of 

corporate debts to any extent whatevera 
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EIGHTH: Thl.s corporation shall be managed by a 

Board of Directors who shall be chosen in the manner • p:eqvided 

by, and whose powers shall be designated in., the by-lawso 

The number of directors shall be as specified 1n the by--laws 

and such number may fr61t. time to time be increased or de_creased 

in such r1anner as may be prescribed iu the by-la\'1S,, provided 

the .1.umber of" dire~tors of the corporation shall not be · less 

than three 

NINTH: In furtherance an~ not in limitation or the 

general powers confer .ced by the laws of the State. cf' Delaware, 

the Board of Directors 1s expressly authorized: 

lo To make, alter or repeal the by~laws or the 

Association .. 

2~ By resolution or :resolutions passed by a 

major~;;y vote of the directors :i..i attendance at any regular 

or special m~eting of the Board ot Directors., at which a 

quorum is present 5 to designate one or more committees, each 

committee to consist of two or more of the directors or tbe 

Association.I> which:) to the extent provided in said resolution. 

or resolutions, or in the by-laws of the Association, shall­

have a.nd may exer~:ise the powers o-r the Boa~d of Dit"ectora 

in the management of the business and aft'airs of' th~ Assoc1a-

t1on and may have power to author1~e the seal of· the Aas.oc1at1on • 

to be atfi.Xed to all papers which may require i.t .. Such coa:uni:tte:e 

or ..1omm1ttees shall have such name ox- names as 1nay b~ stated:. in 



the by-laws of the Association or as may be dete~ined from 

time to time by resolution adopted by the Board or D1reetorso 

3 .. To conduct the affairs of·the Associat;(>n_; ~arey 

on its operations, elect officers and exereise the Aasoc1a­

t1onis corporate powers in any state, territory, district or 

possession. of' the Un:1.ted States or in at'..Y f'oreign countcy.o 

4., To make donations from the asset!:$ o-r the Associa­

tion for the public welrare or for religious, charj_table., sc1-

ent1~1c~ educational or other similar purposes,, 

5., To prescribe 1n the by-laws that a member shall 

not have any vested right,. interest or p.rivilege of, in or 

to the assets§ functions, affairs or franchises of ·~he cor­

poration, or an,y r.1ght, interest or pr~v1lege which may be 

trar:sfarabl.:) or inhe.:r-;t-table~, or which shall continue if his 

membership ceasf';51> o·;• 1.'ihile he is not in good standing; pro­

vided., that becfore ;iia rnem'bership shall aease aga,inst his 

oonr.;ent he eha1 l bt~ g:tven an opportu.ni•!;;y to be heardo 

6~ Nothing he-Nin .. 101:rta1ned shall be comstrued to 

prevent a di.atribution t'rom the p:r•operties ot' the Associatio~ 

o·thierwise properly ntade in accordance with the provisions and 



~urposes he:reof" 'by reason of the fact tha-c one or .. mo:re o±" thq 

m.embers ~ dire ct ors or of':ticers o.r the A::-·.~oc:lati(.>!l t.iay be . 

connected or associated with the. d:tstri'butee as.me~ber.,· trustfer· 

director J; oft'.:tcer or :Ln amr other capacity. 

7 G Directors, as s~ch.~ shall not r~eeitre any 

stated salary for their services., but. by resolu.tlon of· t~he 

Board.of Directors$ a f'ixed sum and expenses of attendande:~· 
• • • • • • • • • I • 

if' any, may be allowed r or attendance. at ea:cn. r~gUlar c,r .. •. 

special meeting of the Board; providedthq;t nothiri~'her~in 
. . •,• .. , ',. 

contained shall be construed to preclud~. any ciife~tor'rrom 
serving the Association in any other capacity a:nci:receiving: 

compensation therefor.a 

8.. In the event of the liqu:tdation., d:i.~!3.olutioP# 
-. 

or winding up of the Ansociation whet.har vollt.'l'l'tary o':l: :1.n-:- .• 

voluntary or whether by operation of law- or othe,rwise.~ none 

of the property of the Association nor ani pi•oceecls th~reof\~ 
• ' : ' . ' . . . 

nor any other asse~;s o.f the Association :shall be. oistributed · 

to or inur·e to the benefit of an};- me:nbex·or im:Uvidual;;. 01.:rt; ~shall 

be dist:ribu.ted to and inure to the bei'ief':tt o.f the American Bar 

Assoc5.ation of 115:i Ed!:~t 60th Str-eet, Chicago 37 1 • Il1:lnois~ .• 

The ASBOC:lctt:l.on ,may, 

going~ not inconsistent >Jith this Certi.f!;-ic:ate, or the laws. 

of the State of Dela:dai"eo 

t. ~ti 
-~~-~·::· 
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±.~Hz The members J; the Beard o!: Dil'.".~~tors 8 or • • 

any Committee shall have power to held all or any ot their 

meetings and the co:::•poration may have one or mo1•e offices. 

withln or without the State or. Dela·,-iare:; and may l(eep the· 

books,r documents and :t'ecords of the c:orpcr.ation:, .sullJect. to . . .. 

the provisions of' t-he laws ot the State r;;f Delaw~rep within 

or without th<:' St.r-tt(i; of J)$1~ware a:t. S.Ilch places a& may from 

,... 
!::x..g~.r~ni ~ ;J:he corporation reserve$ the right to 

amI:md~ alt.ep_. chau:ge or .r'epeal any prov:Lsi:.in cont~ained in 



STATE OF DELA½ARE 

NEW CASTLE COUNTY 
SS: 

BE IT REMEMBERED,? that on thie d_ ~ da1· of 

~ ~··' AoD~ 19600 personally came before me$ a 

Notary PUb11c for the State and County arore~aid~ ARTHUR 

G" LOGAW 1, G,, E.:WARD DUFFY and Jo CALEB BOGGSs; all of the 

parties to the foregoing Certificate of Incorporation, 

known to me personally to be such~ and severally acknowledged 

the said Certificate tc. be the act and deed of the signers 

resr-ect1ve1y. an.d that. the facts therein stated are truly 

set forth., 

GIVEN under my hand and sea.1 of office the day 

and year aforesa5.d .• 

1 


