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@ Save the Children.

July 1, 2005

Amendment Section
Division of Corporations ~
P.0. Box 6327
Tallahassee, FL 32314

Re:  Save the Children Federation, Incorporated
Document No.: 846308

Amendment to Application for Conducting Affairs in Florida
Dear Sir/Madam:

In order to report a change of corporate name for a foreign not for profit corporation
qualified to do business in Florida, I enclose (1) a Transmittal Letter, (2) an Application by
Foreign Not for Profit Corporation to File Amendment to Application for Conducting Affairs in
Florida and (3) an Amended and Restated Certificate of Incorporation {and name amendment)
adopted September 25, 1997, along with a check in the amount of $35 to cover requisite filing
fees. Should you have any questions about this filing or require additional information, please
contact me at (203) 221-4020.

Sincerely yours,

CW%,W

Carolyn R. Marks
Compliance Officer

Enclosures

54 Wilten Road

Westport, CT 06880 USA R

Tel: (203) 221-4000 - . .

www .savethechildren.org Creating real and lasting change



NOT FOR PROFIT CORPORATION
APPLICATION BY FOREIGN NOT FOR PROFIT CORPORATION TO FILE

AMENDMENT TO APPLICATION FOR CONDUCTING AFFAIRS IN FLORIDA
(Pursuant to s. 617.1504, F.S.)

SECTION 1
(1-3 MUST BE COMPLETED)

846308 ~2 %w
(Document Number of Corporation (If known) % T
=k
1.Save the Children Federation, Incorporated o = é%m
© (Name of corporation as it appears on the records of the Department of State) b = %ﬁ%
ol
2. Connecticut _ o , 3.06/24/1980 = D
{Incorporated under laws o) - - {Daie authorized to conduct aflairs in Florida) :c;:o %ﬁ
o =
SECTION I <, %

(4-8 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws
of its jurisdiction of incorporation? 10/21/1897

5. Save the Children Federation, Inc.

(Name of corporation alter the amendment, adding suffix "corporation,” or "icorporated,” or appropriate abbreviation,
If not co:}tal)ned in new name of the corporation. “Company,” or “Co.,” may not be used as a corporate suffix by a nonprofit
corporation

6. Ifi: ighe: aénendment changes the period of duration, indicate new period of duration and the date the change was
eliected. : -

(New duration)

— . - (Date)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction and the date the change
was effected. } .

“(New jurisdiction) - ’ ~ (Date)

8. If the purpose which the corporation intends to pursue in Florida has changed, indicate new purpose.

{The corporation Is authorized to pursue such purpose in the jurisdiction of its incorporatton)

4/23 /05
5

ate)

vice chatrman of the board,
president, or other officer - if' in the hands ofa receiver, trustee,
or other court-appointed fiduciary, by that fiduciary)
Andrea Williamson-Hughes Corporate Secretary

{Typed or printed name of the person signing) (Title of person signing)
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= z.mn-: cEericxn-: ormconromnon is (check A B.“

X__ B. AMENDED AND RESTATED.

C. RESTATED. °

3. TEXT OF EACH AMENDMENT / RESTATEMENT (include date on which eack amendment was approved):

Please see attached.

(Please reference an 8 172 X 11 attachment if additioral space is needed)
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AT FT Complete ifne members were entitled tovote s clias . ot RO SRR I
Number of vetet cast in faver of the amendment - - §7- Number of vates cast aguinst the amendment .55 3058 §
e : ’ R - b e
Designation ef each ciass of members entitled Namber of votes cast in favor of the Number of votes cast against the amendment |°
1o vote separately amendiment

X _B. The amendment was adopted by sufficient vote of the board of directors without member
vote. No member vote was required for adoption.

C. The amen iment was adopted by sufficient vote of the incorporators.

(Member votes in favor of adopting the amendment(s) provided above were sufficient for approval.)

5. EXECUTION

Datedthis___1 ¥ dayof octoper 1997

Charles MacCormack Presgident

b UL

Print or :ype name of signatory Capacity of signatory

Signature
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CONNECTICUT SECRETARY OF THE STATE

- Slve ﬂle Cbildrm Fuleuﬁoa, Incorporated
o) 'Atuchment to -.ertiﬂute of Amcndmt

Y @) That Asticle FIRST be amended by changing the nhe of the Corporation from
=&+ *Save the Children Federation, Incorporated” 1o "Save the Ctuldren Feder-..uon,
L el , _
(o)~ That Articie SECOND be amended by deleting therefrom "Nonstock Corporation
Act of the State of Connecticut” and substituting therefor "Connecticut Revised
Nonstock Corporation Act.”

(c)  That Article FOURTH be amended by deleting therefrom "pay dividends” and
substituting therefor "make distributions."

{d)  That Article EFGHTH be amended to read as follows:

"EIGHTH: All corporate powers shall be exercised by or under the authority of,
and the activities, property and affairs of the Corporation managed by or under
the direction of, a self-perpetuating board of directors knowx as the Board of
Trustees. To the extent not otherwise provided in this Certificate of
Incorporation, the Bylaws shall prescribe the number, terms of office,
qualifications (if any) and manner of election or appointment of Trustees, and
such provisions may be amended from time to time in such lawful manner as the
Bylaws shall prescribe. Unless otherwise provided, the term "Trustee” or
"Trustees” as used in this Certificate of Incorporation shall include ex-officio
Trustees.

The Trustees of the Corporation, other than ex-officio Trustees, shall be
classified, as to their term of office, into three classes, as nearly equal in number
as possible, designated, respectively, "Class 1," "Class IL," and "Class I11," so that
the term of office of one class of Trustees shall expire each year. At each Annual
Meeting of the Corporation, successors to the class of Trustees whose terms of
office expire at such Annual Meeting shall be elected to hold office for the term
oi three years and until their successors shall be elected and shall qualify. If the
number of Trusteeships {as defined in the Bylaws) is changed by the Board of

HARTO 15303381

JOLI0-00T00
Ot 6, 1557 1103 pec
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-n_-en

. ;-.' ‘Save the § cnndm Fedcnﬂon, lneorponud
Attachnem tn Certiﬂcau ol‘ Ameudment )

sﬁé"oowp: 4 such ppﬁom be an ex Hficio Tristes of the ¢ Corporauon and

SO i c[etfmmingnqunnunandhavethopbwertovote.zkn g

.y eduﬁepastCﬁuf of the Board of Trustees who would otherwise be required
: : to r“élmqmsh his or her Trusteeship as described in Article II, Section 4 of the
Bylaws may continue to serve on the Board of Trustees as an ex-officio Trustee

" of the Corporation for one full calendar year and until the next succeeding Annual
Meeting thereafter. Any immediate past Chair who so serves as aa ex-officio

Trustee shall be counted in determining a quorum and have the power to vote."

That Article NINTH be amended by deleting therefrom “subdivision (3) of
Section 33-374 of the Connecticut General Statutes” and substituting therefor
“Section 33-840 of the Connecticut General Statutes *

That the Certificate of Incorporation be amended by adding thereto the following
Article TWELFTH:

"TWELFTH: The Corporation shall provide its Trustees with the full amount of
indemnification that the Corporation is permitted to provide pursuant to the
Connecticut Revised Nonstock Corporation Act. In furtherance of the
foregoing, the Corporation shall indemnify its Trustees against liability to any
person for any action taken, or any failure to take any action, as a Trustee,
except liability that (a) involved a knowing and culpable violation of law by the
Trustee, (b) enabled the Trustee 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
Trustee to the Corporation under circumstances in which the Trustee was aware
that his or her conduct or omission created an unjustifiable risk of serious injury
to the Corporation, or (d) constituted a sustained and unexcused pattern of
inattention that amounted to an abdication of the Trustee's duty to the
Corporation,

HARTGL-1 300381
WOLIO0T

o0
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withstanding an réﬁsﬁmhereoﬂo the contrary, the Corporauon skall ot
. *=. indeimnify any Trustes, officer, employee or agent against any penalty excise
taxci"a"ssessed agamst such person under Section 4958 of the Internal Revenue

t 1

(g) Thatthe Arucle prekusly numbered Arucle TWELFTH be renumbered as
Article THIRTEENTH and that Article THIRTEENTH be amended by adding to
tiie end thereof:

“Reference in this Certificate of Incorporation to a prevision of the Connecticut
Revised Nonstock Corporation Act is to such provision of the Connecticut
Revised Nonstock Corporation Act, as amended, or the corresponding
provision(s) of any subsequent Connecticut law."

(2)  That the Certificate of Incorporation be restated in its entirety to read as set forth in the
attached Exhibit A.

“IARTOL-1 3R]
SE3D-04700
Ocleber 6, 1997 Y203 po
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L AMENDED AND RESTATED.
h 'CERTIFICATB OF mcommnon :

L orwnedombythaCorponuonismworkw:ﬁxmtboUmwdSm and throughout the world to
m&kehsung.pouﬁvedxﬁ'umcainﬂmhvuofdmdmmgedchdd:w, their families, and their
oommunmu.toensascmchnntabla, scientific, literary, or educational activities within the
meaning of Section 501{c)}(3) of the Internal Revenue Code andmeggagemany fawful act or
activity for which a corporation may be formed under the Connecticut Revised Nonstock

Corporation Act except for any express limitations contained herein.

THIRD: The Corporation shall have all powers granted by law, all powers that are or
may hereafter be conferred by the laws of the State of Connecticut upon corporations without
capital stock, and all legal powers necessary or convenient to effect any or all of the purposes
stated in this Certificate of Incorporation, whether or not such powers are set forth herein;
provided, however, that no such powers and privileges may be exercised, nor shall any activities
be conducted, by the Corporation, if the same are inconsistent with the Corporation's nonprofit
purposes or are not permitied to be carried on () by & corporation exempt from federal income
tax under Section 501(c)(3) of the Internal Revenue Code or (b) by a corporation, contributions
to which are deductible under Section 170{c)}2) of the Internal Revenue Code; and provided that
no substantial part of the Corporation's activities shall consist of carrying on propaganda, or
otherwise :ttempung, to influence legislation, and that the Corporation shaill not pnrbclpatc inor
intervene in (including the publication or distribution of statements) any political campaign on
behalf of (or in opposition to) any candidate for public office.

FOURTH: The Corporation shall be nonprofit. It shall not have or issve shares of stock
or make disiributions. No part of the income or net eamings of the Corporation is distributable
to, or shall inure to the benefit of any Trustee or officer of the Corporation, or to any private
individual (except that reasonable compensation may be paid for services rendered to or for the
Corporation), and no Trustes or officer of the Corporation, or any private individual, shall be
entitied to share in the distribution of any of the corporate assets upon its dissolution.

FIFtH: The Corporation shall have no members.

BARTO! - 141906-T
BOII-H008
Sopvaavben 1T, V997 1107 pm
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£157 o suich maiisier a8 86¢ 10 become Fubject to the tax on undistributed income’
.," Imposed by Section 4942 of the Internal Reveaue Code. -

2. The Corporanon shall not m;asom any act of self-dealing as defined in Section o
_._4941(d) of the Internat Revenue Code,

3. _ The Corporation shall not retain any excess business holdings as defined in
Section 4943(c) of the Internal Revenue Code.

4. The Corporation shall not make any investments in such manner 2s o jeopardize
the -&rrying out of its exempt purposes and to subject it to tax under Section 4944
of the Internal Revenue Code.

5. _ The Corporation shall not make any taxable expenditures as defined in Section
4945(d) of the Internal Revenue Code.

EIGHTH: All corporate powers shall be exercised by or under the authority of, and the
activities, property and affairs of the Corporation managed by or under the direction of, a self-
perpetuating board of directors known as the Board of Trustees. To the extent not otherwise
provided in this Certificate of Incorporation, the Bylaws shall prescribe the number, terms of
office, qualifications (if any) and manner of election or appointment of Trustees, and such
provisions may be amended from time to time in such lawful manner as the Bylaws shall
prescribe. Unless otherwise provided, the term “Trustee” or "Trustees” as used in this Certificate
of Incorporation shall include ex-officio Trustees.

The Trustees of the Corporation, other than ex-officio Trustees, shall be classified, as to
their term of office, into three classes, as nearly equal in number as possible, designated,
respectively, *Class L" "Class I,” and "Class HL" so that the term of office of one class of
Trustees shall expire each year. At cach Annual Meeting of the Corporation, successors to the
class of Trustees whose terms of office expire at such Annual Meeting shall be elected to hold
office for the term of three years and until their successors shall be elected and shall qualify. If
the number of Trusteeships (as defined in the Bylaws) is changed by the Board of Trustees, any

HARTOL-1 419967

KIOL0700
Septusbar 12, 1997 1207 g
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NINIH. (a) No pmon who is or was a 'I'tustee oftha Corporauou shall be pc.rsomlly
hahletotheCorpomﬁonformonetnrydamaguforbmchofdutyasaTmm in an amount that
exceeds the compensation, if any, received by the Trustee for serving the Corporation during the
year of the violation if such breach did not (a) involve a knowing and culpable violation of law
i by the Trustee, (b) enable the Trustee or an assomate, as defined in Section 33-840 of the
Connecticut General Smutw, to receive an improper personal economic gain, (c) show a lack of
good faith and a conscious disregard for the duty of the Trustee to the Corporation under
circumstances in which the Trustee was aware that his or her conduct or omission created an
unjustifiable risk of serious injury to the Corporation, or (d} constitute a sustained and unexcused
pattern of inattention that amounted to an abdication of the Trustee's duty to the Corporation.
Any lawful repeal or modification of this Article or the adoption of any provision inconsistent
herewith by the Board of Trustees of the Corporation shali not, with respect to a person who is
or was a Trustee, adversely affect any limitation of liability, right or protection of such person
existing at or prior to the effective dute of such repeat, modification or adoption of a provision
inconsistent herewith,

(b)  The limitation of liability of any person who is or was a Trustee provided for in
this Article shalt not be exclusive of any other limitation or elimination of liability contained iz,
or which may be provided to any person under, Conaecticut law as in effect on the effective date
of this Certificate of Incorporation and as thereafter amended.

TENTH: In the event of dissolution of the Corporation or the winding up of its affairs,
subject to any restrictions on use or transfer that may exist, the assets of the Corporation
remnaining after all liabilities and obligations have been satisfied or provided for shall be paid
over, transferred or conveyed, in 2ccordance with a plan for distribution of assets adopted by the
Board of Trustees, to one or more organizations that meet the following conditions:

HARTO- 1419947
SON-OEND
Sapiombur 11, 1087 1200 ym




- FILING $000 3arc‘ofor 10 VOL B-00153 ;-
rnmqe/nnss? egipo PM PAGE 01615

SECRETARY THE STATE
CONNECTICUT SECRETARY OF THE STATE

. . . &y e e T :

Any such assets not so distt _medsiiiﬂbed'mpoaedofbythe Superior Court of the
district in which the principal office of the Corporation is then located, exclusively for such
purposes, or to such organization or organizations, as said court shall determine, that are exempt
from federal taxation under Section 501(a) of the Internal Revenue Code as organizations
described in Section 501(c)(3) of the Intesnal Revenue Code, or to the Federal or a State

government or political subdivision thereof for a public purpose.

ELEVENTH: This Certificate of Incorporation may be amended by a resolution adopted
by not less than two-thirds of the Board of Trustees present at 2 meeting at which a quorum is
present, provided that the Certificate of Incorporation shall not be amended to permit the
Corporation to engage in any activity that would be inconsistent with its classification as an
organization described in Section 501{c)3) of the Internal Revenue Code or as an organization,
contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code.

TWELFTH: The Corporation shall provide its Trustees with tke full amount of
indemnification that the Corporation is permitted to provide pursuant to the Connecticut
Revised Nonstock Corporation Act. In furtherance of the foregoing, the Corporation shall
indemnify its Trustees against liability to any person for any action taken, or any failure to
take any action, as a Trustee, except liability that (2) involved « knowing and culpable violation
of law by the Trustee, (b) enabled the Trustee or an associate, as defined in Section 33-840 of
the Connecticut Geaeral Statutes, to receive an improper personal economic gain, (c) showed a
fack of good faith and a conscious disregard for the duty of the Trustee to the Corporation under
circumstances in which the Trustes was aware that his or her conduct or omission created an
unjustifiable risk of serious injury to the Corporation, or {(d) constituted a sustained and
unexcused pattern of inattention that amounted to an abdication of the Trustee's duty to the
Corporation.

The Corporation shall indemnify and advance expenses to each officer, employee or
agent of the Corporation who is not a Trustee to the same extent as the Corporation is

HARTS -141998-7
WO2IG-0QTOC
Bephosshar 12, 1997 12.07 pm
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Connecucut.

Connecticut Iaw. Referetice in this Certificate of Ineorporauon to 8 provision of the Connecticut
Revised Nonstock Corporation Act is to such provision of the Connecticut Revised Nonstock
Corporation Act, as amended, or the corresponding provision(s) of any subsequent Connecticut

HARTIUS- [41996-7
Sophamber 12,1997 12.07 ym.
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