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- THE. INTERNATIONAL: FEDERATION OF- SETTLEMENTS - -
. AND NEIGHBOURHOOD CENTREE, INC.
I B \\ - L i - . - m:_
Under Section 402 of the Not-for—-Profit :
Corporation Law
The undersigned, natural oo

persong over the age of aighteen
vYears, for the purposa of forming
& corporation pursuant to the
Not-for-Profit Corporatien T.aw of
the State of New York (hereinaf-
ter referrad ta as the "Not-for-

Profit Corporation Law") hereby
certifies as follows: -

OBJ

The name of the Corporation shall be
“The International Fedsraticn of Settla-
mants and Neighbourhood Centuysa, Inc.' -
inafter called "Tha Faderation“). Tha
Fadaration {a a voluntary arsccliation of
naticnal, regional and lccal crganiza-
ticns vorking to atrengthan cormunitisa
in our sooiaty. The Faderaticn aims to
promota tha empowerment of people to
take rcoponeibllity for theic future and
improve the quality of lifa for them-
selves, their famf{liles and others in
their local neighbeurhcods and communi~
ties. The work of the Federation Ls
Pasad con the conviction that aftectivs
and lasting social and commuhity daval-
cpment la only posasible when Lt valuasm

tha whole parson and the dignity and
diversity of. all peopie. -
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2. The Tedaratiosn dogcribed horo-
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Nco-fer-Frofic
The Federaticn shall
not te conducted or operated for profic
and no parl vl Lhg assets or et earn-
ings of the Federation
tha tenefis of

fod
-

ahall
~he mambars, dlréctors,
cificers cr any cther tndividuala, ner
enall any cf the profitas or assets of

B Federation te ueed cthar than for
e vturpeses of the Fedsraticn.

The purposes of the Foderatisn-ares-

{a) €0 work tLuwards the eliminaticn-
of raclal discriminationrend the- .
promatinn aof equality of-

tunity and the rromotionrof- goods
relations between personsg of dif--
ferent ethnic originsy ’

b} to advance education of tha ="

lie in such waya as the Federx—
ticn thinks fit;

(c} to relleve and assist persens who
are afziiccad by poverty;.infic--
mity or other disabllityp— ......

{d] to rrovide social and racceation~.

al facilities for young people to-
further their physical,.. mental_
and spiritual davelopment: and...
welfare, that their conditions or

life may ba improved and- that—
they may grow to full maturity aw.

individuals and remberu-of goci~
ety.

¢ POWERS

To attain the aforeaaid nbjects the.

Federation shall hHave the followling
cowars:
{a) to encourage tha formation. and-

davelopment of National. Fedesca—
tions and Associationas of Sattle-
ments and tleichbourhend cCanters

with <he same purposas as the

Tederaticny
{b} bring togethar in confarenca
ticnal roderacionso, Aumoocia
ons o Sextlements and.Nelghbo-
hced Centers, other ¢rganiza—
ons and individuals engaged in
cmmunicy wWork; :
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D4ui3pn: -

- betwaen: difforent countriesy o

"Eégfépfédentvith membership {n tha
work of appropriate international

- .orqanizations, - cooperating with

(€]

{9}

(h}

(L1

(3]

(k)

them whaenavar poasible, and ipter—
prating their work and objectives
to the membership of the various
Federations; Associations, Settlg-
mants. and Canternxw.J»,v. R,

to wuploy and .- pay. any person or
DIrEoNs to supervixe, orgenize and
carry on tha wark of the Fadors—
tien and make all reasonable ard
nacessary .provision for the pay-
mant Of pensions and suparannua-
ti{cn to or on kehalf of enployeea
and-thair widows and other depen-—
dentsay .

to promote and carry ocut or assiat
ia promoting and carrying ocut
ragearch, psurveys and investliga-

.tiona: and publish the useful re-—

dulta thexaofy

e .
to arrange and ta" provide for or
join in arranging and providing
for the holding of exhibitions,
meatings, leclurawm, classes, sem—
inare and training courses;

to collaect and disseminate infor-
maticn on all matters affecting
the said objectu and exchangea auch
information with all cther bodies
having similar objscla wheblier L[g
this country or overseasg}

ta urndertake, execute;- manage or
awsiast any chari{tabla trusts which
may ke lawfully undertaken, exe-—

cutad, managed or assistad by the
Faderacion;

to rocure to ke written and
print, publish, issue and circy-
late gratuitously or otherwise
such vpapers, Looks, pexiodicalg,
zamphlsts oo oiher Zocuments or
€ilm3 or rocorded t2poo as chall
further the said objects;

to rurchese, take on lsase cr in
exchange, hirg or othsrwiasa ac-—

Yuice any pEeperty and any righis

<

(1)

tm)

{n]

{n]

{p}

(q)
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and ‘privileges necessary: for the-
promatinn’of the said objects:and.

7construch;”maintain'andvnltgzzuny“

buildings or erections nacagsary-
for the work of the Federation;..

L to maka_ regulativne £ur.¢£y such:.
- Property  which may ben $6 ra—

quireds .

to”E;fi:hiéE,”ﬁo;Eélqtr—dllpotﬁ*
0L or turn to account all~or any

of the prcperty or assetexof tha--
Foderationg

to accept qifts and borrow- or.
raise money for the sajidcobjects -
on such tarms and on such zacurle
ty as shall be thoughe fivyg

to procure contributione-te the.
FPederavion Ly personal or written

appeals, public meetings. or oth-—
erwise;

to invesl (he muu&yu uf the red—-
eration not. immediately raquirad..
for the said obhjantm in-op upon—
such investments, sacuritisyg or
property as may ba thought fit,
gsubject nevertheless to such con—
ditIons (if any) am may- for the
time being ba impooed ex reaquired
by law;

To do all of the things permitted

By sSection 202 of ths Kot-for—

Profit Corporation Law- necessary:
and useful to fulfill and prosote.
its purpooeo; vrovidad, howaver,

that notwithstanding. any - othar
provisicn of thia Cartificate of

Incorporation, the Faderation

shall be, and is, organired ax-

clusively for charlteble,. sduca—
tional or scienti{fic purposes, a=.
specified In Sertinn S01({c){3) of

the Cecde, and shall not carry on

any activities not parmittad to

La csrriec cn: (a) by a corpora-

ticn exempt from Federal incore

tax Zcctlion 501(c)(3) uf

tha Ccde or (b) by a corporation

contributicne to which ara da-

ductcible under Section 170(c) (2}

of tha Coda.

unccy
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[r) Nothing herein shall authorize the
Federation, directly or indirect-
ly, to engage in or include among
its purposes, any of the activi-
ties mentioned in subsections (b)
through (v) of Section 404 of the
Not-for-Profit Corporation Law.

[8) The Federation shall be considered
a Type B Corporation as that term
is defined in Section 201 of the
Not-for-Profit Corporation Law.

[(tl No substantial part of the activ-
ities of the Federation shall be
carrying on propaganda, or other-
wise attempting to influence leg-
islation (except as otherwise
provided by Section 501(h) of the
Code), and the Federation shall
not participate in, or intervene
in (including the publication or
distribution of statements), any
political campaign on behalf of
any candidate for public office.

5. LOCATION OF OFFICE

The office of the Federation is to
be located in New York County and
such other locations within or
without the State of New York as
the Board of Directors shall de~
termine.

6. MEMBERSHIP

[a] Members of the Federation shall
be:

i. organizations which shall be
known as Full Members

ii. organizations which shall be
known as Affiliated Members

(b} Full and Affiliated Members shall
be those organizations, whether
corporate or unincorporated, which
will fulfill the conditions of
membership prescribed by the Fed-
eration and which have paid the
annual subscription as laid down
from time to time by the Board of
Directors.

10037929
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Full Members shall be:

the various National Federations
and Associations of Settlements
and Neighbourhood Centers or sim-
ilar bodies.

Affiliated Members shall be:

[a) single Settlements and Neighbour-
hood Centers who are not members
of a National or Regional Body in
membership of the Federation;

(b) single Settlements and Neighbour-
hood Centers who are members of a
National or Regional Body which,
as a Full Member of the Federa-
tion, has approved the separate
membership of the Center. Such

approval shall not be unreason-
ably withheld.

The Federation may from time to time
exclude from membership any organiza-
tion which does not fulfill the condi-
tions of membership for the time being
in force.

7. ASSOCIATES OF THE INTERNATIONAL
FEDERATION

Individuals and Organizations which are
not eligible for membership in the Fed-
eration but support its objects shall
be eligible to become individual or
corporate associates.

8. MEMBERSHIP MEETINGS

[a) There shall be meetings of the
members of the Federation which
will have full powers to carry
out the objects of the Fede-
ration.

(b} Members of the Federation shall
be represented at the meetings
by:

i, two persons appointed by
each Full Member

ii. one person appointed by
each Affiliated Member
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... Each. Membar shall advise tha Ex-
. _ecutive Director of the Fadera-
- tion,- annually, who their reprae-
. santatives will bs.

" The Fedaration shall meet not lass

than onca every two ysars, Not
less than two monthm notice of all
meetings shall ba given, in writ-—
ing, to all members by tha Exaecu-
tive Director.

Tha President cr the Exscutive
Director may at any time, at their
discretion, and =shall within four
weeks of recaiving a written re-
quest to do go signed on behalf of
not laess than ons guarter of the
member crganfzationa having power
te vote and giving reamsone for tha
roaquest, call a meating of- the
Federaticn for tha purposaes of
changing thea Certificate, or of
considering any matter referred ta
it by the Board of Directors, or
for any othar purposae.

'
" Tha business cf a Federaticn meot—

ing shall includa:

i. alaction o©f the Board of
Directors;
L. admission of naw masmbers;

iii. consi{deration of the report
of the work done by or under
the auspices of the Board of
Directors and propowals for
future policy;

ivy censideraticn of the audited

statemants of acgounts and
prcposed budgets.

Tha Federatlion meeting shall have
the power to slect individuala as
Honoracry Life Members.,

THE BOARD OF DIRECTORS

Thar2 snsll e a Zzcard ~f Dirsc-

tors wncse duty v shall be to
carry cut thae general pollicy laid
dewn by the Federation and, sub-

sect o mny conditlens impesed
frem time to time by the Federa-
Tion, T growvide for tRe adminis-
traticn, management and control of

(b)

(el

S A003TRRs s
 9B500/55448.

the affairas and property of the-
Fadaration.

Tha Board of Directors shall con—
sigt of:

i. Uup ¢to thirteen mexbers-
elected by and froa- the-
members of the Federation

. for a term of four years;-

i, the - immediate  past: presi--
dent alacted ex-officlojy

118. not more than two addition-
al persons, who may-be co—
opted by tha Board: of Di-
rectora to serxrve as voting
menbers until the next
elaction.

The names and addresses- of the
paersons to ba the Federation‘s
initial directors ara as followss

Dr. Bob Guwilliam

321 Chaplin Cresacent
Apartment PHL
Torcnto

Ontario M5P 1B2
Canada

Mr., Urho Lolikkanan
Olavinkatu 33 A 17
57130 Savonlinnx
Finland

¥rs. Emily Menlo Markg
United Nefghborhood Houseas
- of New York

475 Park Avenue Scuth

6th Floor
New York, NY
U.S.a.

10016

Mr. O=swin Corraea

Kuya Seru Mzhuma Street A~19
Curaco

Xetherlands, Antilles

Mr. Yarcn Sokolov
Israel Assoclation of
Cecmmunity Centers

trledsn Honeveem Street
Jerusalem 95103
'sracli ’
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Mr. John McNeill
SACRO

31 Palmerston Place
Edinburgh

EH12 SAT

‘United Kingdom

Ms. Martine Egelé
Fédération des Centres
Sociaux du Bas—Rhin
la Place des Orphelins
67000 strasbourg

France

Mr. Niko de Jong

Vereniging Steunfunkties

Welzijn
De Twern
Poststraat 22-24
5038 DH Tilburg
Netherlands

Mr. Heraclio Henriguez

Federashon Sentronan di

Bario Korsou

Ronde Klipweg, P.O. Box 4418

Curacao
Netherlands Antilles

Mr. Jorma Reinimaa

Ssuomen Setlementtiliitto

Sturenkatu 11
00510 Helsinki
Finland

Mr. Herbert Scherer
Verband fiir sozial-

kulturelle Arbeit
Landesgruppe Berlin
Nikolsburger Platz 6
1000 Berlin 31
Germany

Mrs. Barbara Lowndes
23 Ashbrook Avenue
Denton

Manchester M34 2QJ
United Kingdom

Mrsg. Carol Lubin
1095 Park Avenue
New York, NY 10128
U.S.A.

(4] In the first election after the
adoption of this Certificate seven
members shall be elected to serve

(e]

(f]

(9]

(h]

(i)

(3]

10037929
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a term of two years and six mem-
bers shall be elected to serve a
term of four years. Subsequently
seven or six elected members
shall retire at each election in
accordance with their terms but
shall be eligible for re-election
subject to the conditions of
Clause 9([e] hereof.

No elected member shall serve for
more than three consecutive terms
or the unexpired portion of one
term and for two further consecu-
tive terms. Oon expiry of such
period one further year must
elapse before any such member
shall be eligible for re-elec-
tion.

The President shall chair meet-
ings of the Board of Directors
but in his/her absence the senior

Vice-President present shall take
the chair.

The Board of Directors shall meet
between meetings of the Federa-
tion  at such frequency as it
shall from time to time deter-
mine.

The Board of Directors may from
time to time appoint sub-commit-
tees and shall determine their
terms of reference, powers, dura-
tion and composition, including
the number of places which may be
filed by co-option. All acts and
proceedings of the sub-committees
shall be reported back as soon as
possible to the Board.

Any vacancy among the membership
of the Board of Directors may be
filled in such manner that the
Board may from time to time de-
termine.

The proceedings of the Board of
Directors shall not be invalidat-
ed by any failure to appoint or
any defect in the appointment,
election or qualification of any
member.
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11.
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The Board of Directors shall have
power to appoint and dismiss a
paid Executive Director and such
other paid employees of the Feder-
ation as it may from time to time
determine.

No paid officer of the Federation
shall be eligible to serve as a
member of the Board of Directors.

OFFICERS

At a meeting of the Board of Di-
rectors’ members present shall
elect for a term of two years a
President, Regional Vice-Presi-
dents, a Secretary, a Treasurer,
and such other Officers as the
Board may from time to time deter-
mine.

In the event of an Officer of the
Federation completing six years in
any one office, he or she shall
retire from that office and shall
not again be eligible to be elect-
ed to it until a further year
shall have elapsed.

OTHER COMMITTEES

The Board of Directors may from time to
time appoint such Regional Groups and
special or standing committees as may be

deemed necessary,
terms of reference, powers, duration and’

and determine their

composition.

12.

(a)

(o]

RULES OF PROCEDURE

At all meetings of the Federation,
Full Members shall each have two
votes and Affiliated Members shall
each have one vote.

At meetings of the Federation,
committees and sub-committees
decisions shall be made by a sim-
ple majority of votes cast. In
the event of an equality of votes
the person chairing the meetings
shall have a second or casting
vote.

(c]

(4]

(e)

13.

For the purposes

10037929
98500/55448

The quorum at a Federation Meet-

ing shall be one quarter of the
Full Members.

The quorum at meetings of the
Board of Directors, other commit-
tees and subcommittees shall be
one half of the members excluding
co-opted members.

Minutes shall be kept of all
meetings of the Federation, Board

and all other committees and sub-
committees.

BYE-LAWS

of conducting the

business of the Federation the Board of
Directors shall have the power to adopt

and
shall
provisions of

issue Bye-laws.

Such Bye-laws
not be

inconsistent with the
this Certificate and

shall come into operation immediately,
but shall be subject to review at a
Federation Meeting.

14.

(a)

(b]

FINANCE

The Federation shall have power
to raise money by means of affil-
iation fees from members, sub-
scriptions from individuals or
organizations, donations, lega-
cies, deeds of covenant, grants-
in-aid, loans and other sources.

The income and property of the
Federation, whencesoever derived,
shall be applied solely towards
the charitable purposes of the
Federation as set forth in this
Certificate, and no portion
thereof shall be paid directly or
indirectly by way of dividend,
bonus or otherwise howsoever by
way of profit to any member of
the Federation or any individual,
provided that nothing herein
shall prevent the payment in good
faith of reasonable and proper
remuneration to any officer or
employee of the Federation or the
repayment of out-of-pocket
expenses.
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e ; REOF, h » _signed;anda?ckh wledged this..
_ _certificata of Tncorporation this . @

- day of gfu ag4.

"

Mrs. EmZly Menlo Marks— -
***** 475 Park Avenua South B

6th Floor

New York, NY 10016

U.S.A.

8 Ay
R C:)A,¢.-2. R\ L"'p)-r\.l -
Mrs. Carol Lubin
1095 Park Avenue
Naw York, NY ‘10120
- U,S.A.

A
STATE OF NEW YORK

S8.:
COUNTY OF NEW YORK :

s g8 s

BE IT _REMEMBERED THAT, on Ay4usT $® 1994,
fAMOHAEL CAFAREl o Notary Public
acknowledgement of deeds, personally came Mrs. Emily Menlo Marks
and Mrs. Carol Lubin, the incoxporators, who duly executed the
foregoing Certificate of Incorporation before me, and acknowledged:

the sama to be their actual dsed, and that the Cacts therein stated
are true, :

l;l‘ .((!':".T-...;‘.:“ §es1dx3y voss wen
%, BUneg xuvag Uy piygine,
_ Oy8iE8t-c0 "oN
. - - nl

‘_T °1N if eeig blmW
~ o V'L s }‘ ‘.
JALR 708

Notary Publl c(/

bafora- mes... =
authorized by law to takae

MICHALL CAFARELLT
Holary Public, State of New Yerk
-~ o lNn. 03-4A31RLD
vallfied in Bronx Coun
Commission Explres “@r;zg%/%’
/
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
THE INTERNATIONAL FEDERATION OF SETTLEMENTS AND
NEIGHBOURHOOD CENTRES, INC.

Under Section 803 of the Not-For-Profit Corporation Law

Filed by:

Christian D. Jager, Esq.
Rosenman & Colin LLP
575 Madison Avenue
New York, New York 10022



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
THE INTERNATIONAL FEDERATION OF SETTLEMENTS AND
NEIGHBOURHOOD CENTRES, INC.

Under Section 803 of the Not-For-Profit Corporation Law

The undersigned, being the President and Secretary of The International Federation of
Settlements and Neighbourhood Centres, Inc. do hereby certify and set forth:

1. The name of the Corporation is The International Federation of Settlements and
Neighbourhood Centres, Inc.

2. The Certificate of Incorporation of The International Federation of Settlements
and Neighbourhood Centres, Inc. was filed with the Department of State on August 9",
1994. The Corporation was formed under the Not-For-Profit Corporation Law of the
State of New York.

3. The International Federation of Settlements and Neighbourhood Centres, Inc. is a
Corporation as defined in subparagraph (a)(5) of Section 102 of the Not-For-Profit
Corporation Law and is a type B corporation under Section 201 of said law.

4, The Certificate of Incorporation of The International Federation of Settlements
and Neighbourhood Centres, Inc. is hereby amended to effect a change in the provision
relating to the Board of Director and to change the post office address to which the
Secretary of State shall mail a copy of any process against the corporation served upon
him, pursuant to Section 801 of the Not-For-Profit Corporation Law. Paragraphs 9[b]i.
And 18 of the Certificate of Incorporation are hereby amended, as follows:

9[b] The Board of Directors shall consist of:

i. that number of members, not less than three, as set forth in
the by-laws of the Federation and elected by and from the
members of the Federation for a term as set forth in said by-
laws.

18. The Secretary of State, pursuant to Section 402(a)(6) of the Not-For-
Profit Corporation Law, is hereby designated as the agent of the Federation
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RESOLUTION
OF THE
FULL MEMBERS
OF
THE INTERNATIONAL FEDERATION OF SETTLEMENTS AND
NEIGHBOURHOOD CENTRES, INC.

I, 7 F van 04/1 [,uf&/ , Secretary of The International Federation
of Settlements and Neighbourhood’/Centres, Inc. (“The Federaton”), a New York
Corporation, certify that at a meeting at which twenty-five (25) Full Members of
the Federation were present, the following resolutions were adopted by the
affirmative vote by ballot of a majority of Full Members entitled to vote and by at
least two-thirds of the Full Members present:

RESOLVED, that, paragraph 9[b]i. of the Certificate of
Incorporation of The Federation shall be amended to read as follows:

[b] The Board of Directors shall consist of:

i. that number of members, not less than three, as set
forth in the by-laws of the Federation and elected by
and from the members of the Federation for a term as
set forth in said by-laws.

RESOLVED, that, paragraph 18 of the Certificate of Incorporation
of The Federation shall be amended to read as follows:

18. The Secretary of State, pursuant to Section 402(a)(6) of the
Not-For-Profit Corporation Law, is hereby designated as the agent of the
Federation upon whom process against it may be served and the post
office address to which the Secretary of State shall mail a copy of any
process against the Federation served upon him or her is: Emily Menlo
Marks, 70 West 36" Street (5" Floor), New York York, MY 10018.

d
Witness my hand and seal of the corporation thi%_ day of r_tsz” 7 vidacd , 2001

I I/ L ,f;‘ d [ dT
Secretary |
r ]

\

R\
Y
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BYE=~LAWS

“UNH

OF
THE INTERNATIONAL FEDERATION OF SETTLEMENTS
AND NEIGHBOURHOOD CENTRES, INC.

The following shall be the Bye-Lawe for
the management of the International Fed-
eration of Settlement and Neighbourhood

Centres,
Federation®]

Inc. [hereinaftar called "The

and for the conduct of

business at all meetings held in accor-
dance with the Certificate of Incorpo-

ration.
1. MEMBERSHIP
(a} Membership in the Federation is

(]

{c]

{d)

2.

{a]

(b]

[c]

(d}

open to multi-purpose communlity-
based organizations that subseribe
to the Certificate of Incorpora-
tion and pay the membership fees.

There shall be no restriction on
the number of national bodies from
any particular country who may be-
come Full Members of the Federa-
tion.

Application for membership shail
be dealt with by the Board of Di-
rectors but the Federation shall
have the right to review the mem-—
barship of any organisation as
laid down in the Certificate of
Incorporation.

A national body, which is a Full
Member of the Federation, may veto
an application for membership by
one of its own wmembers, but shall
have no other powere of veto,

MEMBERSEIP FERS

Payment of membership fees shall
fall due on January 1st each year.

Any membar unable to pay all or
part of ite fee at the Gua time
muet notify the Executive Director
whe will refer the matter to the
Board of Directors for considera-
tien.

The Board of Directors shall have
the power to waive payment of all
or part of a member’'s fee for one
year only, if it is fslt that
there ig significant justification
for doing so.

Any member not paying its fee for
two years without the agreement of
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the Board of Directors shall

ceas® to be a member of the Fed-
eration.

PROCEDURE FOR NOMINATIONS AND
ELECTIONS

Member Representatives

In accordance with the provisions
of the Certificate of Incorpora-
tion, each Full Member is enti-
tled to two representatives and
each Affiliated Member one repre-
sentative. The names of the rep—
resentatives must be notified ta
the Executiva Director by January
lst each year. Representatives
may be changed at any time, but
such changes will not be recog-
nised until notified in writing
to the Executive Director.

Officers

In accordance with the provisions
of the Certificate of Incorpora=-
tion, the Officers of the Federa-
tion shall be elected at a
meeting of the Board of Directors
called for the purpose. Not mora
than one Regional Vice~President
ghall be elected for every Ifs
Region and this person will chair
the Regional Group.

Board of Directors

In accordance with the provisions
of the Certificate of Incorpora-
tion, the members of the Board of
Directors shall be elected by the
Federation. Every member of the
Board of Directors shall be in
charge of & specific area of re-
sponsibility. Invitations to
nominate Board members will be
circulated to all members of the
Federation, by the Executive
Director, at Jleast two months
before the date of the Fedaration
Meeting at which the election
will take place.

Nominations in writing must be
raceived by the Executive
Director before the meeting.

Nominatione will be taken from
the floor, if the number received

before the meeting is insuffi-
cient.



Wdy L/ UL

[a]

[b)

(<)

{da]

fa]

(b]

(e}

L. £ LlZ3otw/sas

FEDERATION MEETINGS

Frequency of Meetings

In accordance with the provisions
of the Certificate eof Incorpora-
tion, the Federation shall meet
not less than once every two
years. It shall be the responsi-
bility of the Board of Directors
to make arrangements for such
meatings.

Notice of Mestings

At least two months’ notice of a
meeting shall be given to Federa~
tion Membere by <the Executive
Director.

Deputiex

A Deputy shall be aligible toc at=-
tand a meeting of the Federation
in a voting capacity providing
such attendance has been notified
to the Executive Director before
the meeting.

Observars

Observers may, by invitation, at-
tend meetings of the Fedesration in
a non-voting rcle.

MEETINGE OF DIRECTORS

Fraguency of Meetings

The DBoard of Directors shall
normally meet at least four timaes
in each year.

Notice of Meetings
At least two weeks’' notice of a
meeting shall be given by the
Executive Director.

Co-options

Mambers co-opted to the Board of
Directors, in accordance with the
provisions of the Certificate of
Incorporation, shall be appointed
to gerve until the next election.
They shall be eligible for co-
option again for a maximum of two
more terms. The Board of Direc-
tors reserves the right to rescind
the appointment of co-~opted
members at any time.

In addition to the two voting co-
options, the Board of Directors
can also co-opt non-voting members
for specified tasks for one year

[d]

(®]
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(renewable) to help address
imbalances within the Board and
promote equal opportunities.

Sub~Committwes

The Board of Directors in accor-
dance with the provisions of the
Cartificate of Incorporation may,
from time to time, appaint sub-
committees. The sub-committees
shall keep minutes of all
meetings and these shall be pre-
gentead to the Board of Directors.

Removal cf Elacted Members

The Board of Directors mhall have
the power to unseat an elected
member for good and sufficient
reasons providing that the member

has right of appeal to the Board
of Directors.

Vacancias on the
Directors

In the eveant of a VACAncy occur-
ring among the elected members
for whatever reason, the vacancy
shall be filled for the remainder
of the original member‘'s tarm by
the Board of Directors.

Board of

Participation by Telephone

Any one or more members of the
Board of Directors or any commit-
tee thereof may participate in a
meeting of the Board or such com-
mittee by means of a conference
telephone or similar communica-
tions squipment allowing all per-
sons participating in the meeting
to hear each othar at the gsame
time. Participation by such
means shall constitute presence
in person at a meeting.

Observars

Observers may, by A4invitation,
attend meetings of the Board of
Directors in & non-voting role.

FUNCTION OF THE EXECUTIVE

DIRECTOR

The function of the Executive
Director shall be that of manager
and co-ordinator of the
Federation and its relation with
other egencies. The Executive
Director shall prepare policy
matters and carry out the
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administration of the Fede

in consultation with the Bo s
Directors. The Executive D i

shall provide reports to the

of Directors on his/her

Staff appointments shall be
recomuendation of the Exec———
Director and approved by the =
of Directors.

SUBMISSION OF RESOLUTIONS T
FEDERATTON

Reasolutions from Members
Resolutions, which shall e
writing, may be submitted by— -
ber organisations for the CCR Y uy
eration of the Federation. = T oy
resolution shall be submitt e=mem
least two monthe before the =
of the meeting at which it B o
be considered. The resol wae—
will be circulated o all meessypo
by the Exacutive Director at X .
8ix weeks before the meeting _

Resolutione Boar<a
Diractors

The Board of Directore shalil p
the power to submit resoluticszugs
the Federation. These resclut i e

from the

shall be clrculated by —
Executive Director to all mearmies
at least sgix weeks before =
meeting.

Amendaentx

Amendments to resolutions maws 3
sent in writing to the Execuizt i —
Director before the meeting =
they may be taken from the £l o=

Seconders for Resolutions

Bacause of the geographical 23 s
tances involved it is not esaer—
tial to obtain s formal secomndes
of a resolution before k=0 o T
meeting.

Later Resolutions

Resolutions submitted later than
the stipulated date may be congid—
ered by the

at the meeting.

PROCEDURE AT MEETINGS GENERALLY

Because of possible language dif—

Federation i€ &
majority vote so to do is obtainecd!

[a]

(b}
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cesaes for democratic decision-
making and promoting mutual re-
spact

® taking active measuras to pre-
vent any one group from exar~

cising dominance through
outlook, values, language,
ektc.;

® continually adapting policies
and practices to reflect
changes in the composition of
the Federation‘e membership,
audience and environment.

The Federation has the following

mechaniems £for determining and

implementing the conssguences of

the Federation‘'s equal opportuni-

ties objectives:

® an Equal Opportunitiess action
Group which recommends and
implements appropriate action
on all aspects of policy and
practice;

® an Egqual Opportunities Action
Plan, approved by tha Board of
Directors, regularly updated by
the Action Group and binding on
all Federation bodies;

® an annual Equal Opportunities
Progress Report from the Execu-
tive Directors giving a compre-
hensive view of progress
againet the Action Plan during
the previous year.

MISCELLANEOUS

Books

There shall be kept at the office
of the Federation correct books of
accounts of the activities and
transactions o©f the Federation,
including & minute book, which
shall contain a copy of the Certi-
ficate of Incorporation, a copy of
theese Bye~Laws, and all minutes of
meetings of the Board of Dirac-
tors.

Fiscal Year

The fiscal year of the Federation
shall be the calendar year ending
December 31. )

Corporate Seal

The corporate seal shall be cir-
cular in form and have inecribed
thereon the name of the Federa-
tion, the year of its organiza-
tion, and the words "Corporate

UNH
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Seal” and "New York". <The seal’
shall be in the charge of the
Secretary. If and when so

directed by the Bearxd, a
duplicate of the saeal may be kept
and used by the Secretary or the
Treasurer. The seal may be used
by causing it or a facpimile
thereof to be affixaed or
impressed or reproduced in any
other manner.

INDEMNIFICATION

Indemnity Under Law.

The Federation shall indemnify
and advance the expenses of each
parson to the  full extent
permittad by the New York Not-
For~Profit Corporation Law as the
s5ame now exists or may hereafter
be amended.

Additional Indemnification

(i) The Federation hereby agrees
to hold harmlees and indemnify
each of its directors, officaers,
employees and agents (the "Indem-
nitee") from and against, and to
rejimburse the Indamnitee for, any
and all judgments, fines,
liabilities, amounts paid in
gettlement and reasonable
expanses, including attorneys’
fees actually and necessarlly
incurred, as a result of or in
connaction with any threatened,
rending or completed action, suit
or proceeding, whether civil,
criminal, administrative or
investigative, other than one by
or in the right of the
Corporation to procure a judgment
in its faver, including an
action, suit or proceeding by or
in the right of any other corpo-
ration of any +type or kind,
domestic or foreign, or any part-
nership, joint venture, trust,
employee benefit plan or other
enterprise for which the Indem~
nitee served in any capecity at
the request of the Federation, to
which the Indemnitee is, was or
at any time becomes a party, or
is threatened to be made a party,
or a8 & result of or in connec-
tion with any appeal therein, by
reason of the fact that the
Indemnitee is, was or at any time
becomes a director or officer of
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the Federation, or is or was
Berving or at any time serves such
other corporation, partnarship,
joint wventure, trust, employes
benefit plan or othar enterprise
in any capacity, whether arising
out of any breach of the
Indemnitee‘s fiduciary duty as a
director, officer, employee or
agent of such other corporation,
partnership, joint venture, truet,
employes benefit plan or other

entarprise under any state or
federal law or otherwisery
provideq, however, that no

indemnity pursuant to thie Section
(b} shall be paid by the
Federation (i) if a judgement or
other final adjudication adverse
to the Indemnitee establishes that
the Indemnites’s actsn were
committed in bad faith or were the
rasult of active and deliberate
dishonesty and were material <to
the caues cf action 80
adjudicated, or that the iIndem-
nitee parsonally gained in fact a
financial profit or other
advantage to which the Indemnitee
was not legally entitled; or (ii)
if a final judgment by a court
having jurisdiction in the matter
ghall determine that such indemni-
fication 4is not lawful, The
termination of any such civil or
criminal action or proceeding by
judgment, order, settlement, con-
viction, or upon a plea of nolo
contendere or ite egquivalent,
shall not, of itself, create any
presumption that the Indemnitee
acted in bad faith and/or was
dishonest.

(1i) <The obligation of the Fed-
eration to indemnify contained
herein shall continue during the
rariod the Indemnitee serves as a
director, officer, employee or
agent of the Federation and shall
continue thereafter so long as the
Indemnitee shall be subject to any
possible clalm or threatened,
pending or completed action, suit
or proceesding, whether civil,
criminal, administrative or inves-
tigative, by reason of the fact
that the Indemnitee was a director
or cfficer of the Federation or
served at the request of the Fed-
eration in any capacity for any

-= 87
other corporation, partnership,
joint venture, trust, employee

benefit plan or other enterprise.

(111) Ppromptly after receipt by
the Indemnitee of notice of the
commencement of any action, suit
or proceeding, the Indemnitee
will, if a claim in respect
thereof is not to be made againsgt
the Federation under this S8ection
[P}, notify the Federation of the
commencement thereof) but the
omission 80  to notify the
Federation will neot relieve it
from any liability which it may
have to the Indemnitee otherwise
than under this Section (b].
With raespect to any such action,
sult or pProceading as to which
the Indemnitee Tnotifies the

Federation of .the commencement
thersof:

(1) The Fadaration will be
entitled to participate
therein at its own expense;
and,

{2) Except as otherwise pro-
vided in the last sentence of
this subpart (2), to the
extent that it may wish, the
Faderation jointly with any
other indemnifying party
similarly notified will be
entitlaed to assume the defense
thereof, with counseal
satisfactory to the Indemnitee
of its election =6 to assume
the defense thereof, the
Federation will not be liable
to the Indemnites under this
Section [b] for any legal or
other expenses subsequently
incurred by the Indemnitee in
cannection with the defense
thereof other than reasonable
costs of investigation or as
otherwise provided in the last
sentence of this subpart (2).
The Indemnitee sghall have the
right to employ his or her own
counsel in such action, suit
°r proceeding but the fees and
expansas of such counsel
incurred after notice from the
Federation of its assumption
of the defense thereof shall
ba at the expense of the
Indemnitee unless (A) the
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employment of counsel by the
Indemnitee has bean authorized
by the Federation in connection
with the defense of such
action, (B) the Indemnitee
shall have reasonably concluded
that there may be 2 conflict of
interast batween the Fedeoration
and the Indemnitee in the
conduct of the defense of such
action, or (C) the Federation
shall not in fact have employed
counsel to assume the defense
of esuch action, in each of
which cases the fees and
expenses of counsal for the
Indemnitee shall be borne by
the Federation {it Dbeing
understood, however, that the
Pederation shall not be liable
for the expenses of more than
one counsel for the Indemnitee
in connection with any action
or separate but similar or
related actions in the same
Jurisdiction arising out of the
seame genaral allegations or
circumstances). The Federation
shall not be entitled to assume
the defense of any action, suit
or proceeding brought by or on
behalf of the Federation or as
to which the Indemnitee shall
have made the conclusion pro-
vided for in clause (B) of the
preceding sentence of this sub-
part (2).

{(3) Anything in this Section
2 to the contrary notwith-
standing, the Federation shall
not be liable to indemnify the
Indemnitee under this Section
[P} for any emountes paid in
settlement ©of any action or
claim effected without its
written consent. The Federa-
tion e£hall not settle any
action or claim in any manneyr
which would impose any penalty
or limitation on the Indemnitee
without the Indemnitee‘s
written consent. Neither the
Federation nor any such person
will unreasonably withhold
their consent to any proposed
settlement.

(4) In the aevent of any
threatened or pending action,
suit or proceeding which may

(Wil
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give rise to a right of indem-
nification f£rom the Federation
to the Indemnitee pursuant to
this Section [b)], the Federa-
tion shall pay, on demand, in
advance of the final disposi-~
tion thereof, expenses in-
currad by the Indemnitee in
defending guch action, suit or
pProceeding, other than those
expenses for which the Indem-
nitee is not entitled to in-
demnification pursuant to this
Section [b]}. The Fedaration
shall make such payments upon
receipt of (i) a written re-
quast made by the Indemnitee
for payment of such axpenses,
(1i) an under taking by or on
behalf of the Indemnitee to
repay such amount if it shall
ultimately be determined that
he is not entitled to be
indemnified by the Federaticn
hereunder, and (iii) evidence
satisfactory to the Federation
a4s to the amount of such
expenses ., The Indemnitee's
written certification together
with & copy of the statement
paid or to be paid by the
Indemnitee shall constitute
satisfactory evidence ar to
the amount of such expenses.

(5) The rights to indemnifi-
cation and advancement of
expenses granted to the Indem~
nitee under this Section [b]
shall not be deemsd exclusive,
or in limitation of any other
righte to which the Indemnitee
may now or hereafter be en-
titled under the Not-for-
Profit Corporation Law of the
State of New York, the Federa-
tion’s Certificate of Incorpo-
ration or otherwise undar the
Federation’s Bye-Laws, as now
in effect or ar hereafter
amended, any agreement, any
vote of members or directors,
any applicable law, or othar-
wige.

Limitation

No amendment, modification or
rescission of +this Article 13
shall be effective to limit any
person’s right to indemnification
with respect to any alleged cause
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of action that accrues or other
incident or matter that occurs
prior to the date on which such
modification, amendment or rescig~
sion is adopted.

AMENDMENTS TO THE BYE-LAWS

The present Bye-laws may be
amended by the Board of Directors
in accordance with the provisions
of the Certificate of Incorpora-
tion, subject to review by the
Federation. In any event they
shall become affective immedi-
ately.

UNH




RESOLUTION
OF THE
BOARD OF DIRECTORS
OF
THE INTERNATIONAL FEDERATION OF SETTLEMENTS AND
NEIGHBOURHOOD CENTRES, INC.

l, :/', /; - Vamn ,d) Z Wy f , Secretary of The International
Federation of Settlements and Neighbourhood Centres, Inc. (“The Federation™), a
New York Corporation, certify that at a meeting at which a quorum of the
directors of The Federation were present, the following resolutions were adopted,
in accordance with article 14 of the by-laws, by the affirmative vote of a majority
of the directors present:

RESOLVED, that, article 3[a] of the by-laws of The Federation
shall be amended by changing the last sentence which shall read as
follows:

Representatives may be changed at any time, but notice of a
change in representation for voting at general meetings of the
membership must be submitted in writing to the Executive Director two
days prior to the general meeting.

RESOLVED, that, article 3[c] of the by-laws of The Federation
shall be amended by adding two sentences at the beginning of the first
paragraph of article 3[c] of the by-laws which shall read as foliows:

The Board of Directors shall be composed of the following:

- 13 voting members elected by the membership

- the immediate past president as a voting ex-officio member

- 2 co-opted voting members appointed by the Board of Directors
- half of the Board members will be elected for a four year term at
each bi-annual general meeting of the members

Members who are appointed representatives of full or affiliated
member organizations can be nominated for election to the Board
of Directors.

_Witness my hand and seal of the corporation this ;% day of

/ﬂ@aam‘jg , 2001. il
I !

INS e LubT
Secretfry \

L

U
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. _ STATE OENEW YORK
DEPARTMENT OF LAaw

Dennis C._Vacco 120 Broabway
Attorney General NewYork, NY 10271
PameLA A.Manx .
Assxs.la‘nl Attorney General in Charge 416~-8430
Charities Bureau 416-8431

INTERNATIONAL FEDERATION OF SETTLEMENTS AND NEIGHB
FILE NO: 0548691

475 PARK AVE SOUTH 6TH FL . YEAR ENDING: DECEMBER
NEW YORK NY 10016 TYPE: NON-PRIVATE CORPORATION
4/28/95

Dear Sir/Madam:

Your organization is now registered with the Charities
Bureau of the NYS Department of Law as regqguired under section
8-1.4 of the Estates Powers and Trusts Law.

YOUR ORGANIZATION HAS BEEN ASSIGNED THE FILE NUMBER LISTED
ABOVE. PLEASE WRITE THIS FILE NUMBER ON ALL FUTURE
CORRESPONDENCE, ANNUAL REPORTS AND CHECKS SUBMITTED TO THIS
OFFICE.

. YOUR REGISTRATION FILE HAS BEEN OPENED IN THE NAME AND
ADDRESS LISTED ABOVE. If any of the information listed
above is incorrect in any way, please send us a copy of this
letter and note the corrections.

An annu&l report and filing fee are due from your
organization within six months after the end of its fiscal
year. The enclosed materials contain an explanation of the
reporting requirements to which you are subject. The materials
include the filing fee schedule; all checks should be made
payable to the NYS Department of Law.

PLEASE NOTE THAT THIS LETTER IS SENT TO YOU FOR
INFORMATIONAL PURPOSES ONLY. IF ALL INFORMATION LISTED IN
THE HEADING IS CORRECT, NO RESPONSE TO THIS LETTER IS
REQUIRED.

Very truly yours,

REGISTRATION SECTION
CHARITIES BUREAU




CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
THE INTERNATIONAL FEDERATION OF SETTLEMENTS AND
NEIGHBOURHOOD CENTRES, INC.

Under Section 803 of the Not-For-Profit Corporation Law

Filed by:

Christian D. Jager, Esq.
Rosenman & Colin LLP
575 Madison Avenue
New York, New York 10022




CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
THE INTERNATIONAL FEDERATION OF SETTLEMENTS AND
NEIGHBOURHOOD CENTRES, INC.

Under Section 803 of the Not-For-Profit Corporation Law

The undersigned, being the President and Secretary of The International Federation of
Settlements and Neighbourhood Centres, Inc. do hereby certify and set forth:

1. The name of the Corporation is The International Federation of Settlements and
Neighbourhood Centres, Inc.

2. The Certificate of Incorporation of The International Federation of Settlements
and Neighbourhood Centres, Inc. was filed with the Department of State on August 9™
1994. The Corporation was formed under the Not-For-Profit Corporation Law of the
State of New York.

3. The International Federation of Settlements and Neighbourhood Centres, Inc. is a
Corporation as defined in subparagraph (a)(5) of Section 102 of the Not-For-Profit
Corporation Law and is a type B corporation under Section 201 of said law.

4. The Certificate of Incorporation of The International Federation of Settlements
and Neighbourhood Centres, Inc. is hereby amended to effect a change in the provision
relating to the Board of Director and to change the post office address to which the
Secretary of State shall mail a copy of any process against the corporation served upon
him, pursuant to Section 801 of the Not-For-Profit Corporation Law. Paragraphs 9[b]i.
And 18 of the Certificate of Incorporation are hereby amended, as follows:

9[b] The Board of Directors shall consist of:

i. that number of members, not less than three, as set forth in
the by-laws of the Federation and elected by and from the
members of the Federation for a term as set forth in said by-
laws.

18. The Secretary of State, pursuant to Section 402(a)(6) of the Not-For-
Profit Corporation Law, is hereby designated as the agent of the Federation




upon whom process against it may be served and the post office address to

which the Secretary of State shall mail a copy of any process against the
Federation served upon him or her is: Emily Menlo Marks, 70 West 36" Street

(5" Floor), New York, New York, 10018,

5. This amendment to the Certificate of Incorporation of The International
Federation of Settlements and Neighbourhood Centres, Inc. was authorized by
the consent, dated October 6, 2000, of a majority vote of the members entitled
to vote and two-thirds of the Fuil Members present and voting at the Federation

meeting.

IN WITNESS WHEREOF, the undersigned have subscribed this Certificate of

Amendment of the Certificate of Incorporation thi% ayo , 2001, and
affirm under penalties of perjury that the statements made herein are true.

A /
// I ;,-‘ 4 /
I\// S | K?““
President > |
| A H‘Ld | (L5
Secretary

/|

A
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W Public

.
"N

- ~
ot



RESOLUTION
OF THE
BOARD OF DIRECTORS
OF
THE INTERNATIONAL FEDERATION OF SETTLEMENTS AND
NEIGHBOURHOOD CENTRES, INC.

I, uy L, Secretary of The International
Federation of Settlements and Neighbourhood Centres, Inc. (“The Federation”), a
New York Corporation, certify that at a meeting at which a quorum of the
directors of The Federation were present, the following resolutions were adopted,
in accordance with article 14 of the by-laws, by the affirmative vote of a majority
of the directors present:

RESOLVED, that, article 3[a] of the by-laws of The Federation
shall be amended by changing the last sentence which shall read as
follows:

Representatives may be changed at any time, but notice of a
change in representation for voting at general meetings of the
membership must be submitted in writing to the Executive Director two
days prior to the general meeting.

RESOLVED, that, article 3[c] of the by-laws of The Federation
shall be amended by adding two sentences at the beginning of the first
paragraph of article 3[c] of the by-laws which shall read as follows:

The Board of Directors shall be composed of the following:

- 13 voting members elected by the membership

- the immediate past president as a voting ex-officio member

- 2 co-opted voting members appointed by the Board of Directors
- half of the Board members will be elected for a four year term at
each bi-annual general meeting of the members

Members who are appointed representatives of full or affiliated
member organizations can be nominated for election to the Board
of Directors.

A
__Witness my hand and seal of the corporation thiséz/k’vﬁday of
Wby, 2001 : [

N 1 y Y
Secretary ¥
|

\
W/




RESOLUTION
OF THE
FULL MEMBERS
OF
THE INTERNATIONAL FEDERATION OF SETTLEMENTS AND
NEIGHBOURHOOD CENTRES, INC.

I L. o [, Secretary of The International Federation
of Settlements and Neighbourhood Centres, Inc. (“The Federaton”), a New York
Corporation, certify that at a meeting at which twenty-five (25) Full Members of
the Federation were present, the following resolutions were adopted by the
affirmative vote by ballot of a majority of Full Members entitled to vote and by at
least two-thirds of the Full Members present:

RESOLVED, that, paragraph 9[b]i. of the Certificate of
Incorporation of The Federation shall be amended to read as follows:

[b] The Board of Directors shall consist of:

i. that number of members, not less than three, as set
forth in the by-laws of the Federation and elected by
and from the members of the Federation for a term as
set forth in said by-laws.

RESOLVED, that, paragraph 18 of the Certificate of Incorporation
of The Federation shall be amended to read as follows:

18. The Secretary of State, pursuant to Section 402(a)(6) of the
Not-For-Profit Corporation Law, is hereby designated as the agent of the
Federation upon whom process against it may be served and the post
office address to which the Secretary of State shall mail a copy of any
process against the Federation served upon him or her is: Emily Menlo
Marks, 70 West 36™ Street (5 Floor), New York York, MY 10018,

4

Witness my hand and seal of the corporation thig&

day of '!f_’lfg!ﬂ' ﬁ f,,/'»‘f , 2001

\ e

l\.‘-- 'lL’{L t&l

\J

Secrété_ry _
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