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®ffice of Becretary of Btate

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY QF THE CERTIFICATE OF INCORPORATION OF AMERICAN SUICIDE
ASSOCIATION FILED IN THIS OFFICE ON THE TWENTY~FIRST DAY OF
JANUARY, A.D, 1987, AT 9 O'CLOCK A.M.

[ Michael HQrkins. Sefretary of State
AUTH

}
1
ENTICATION: | 030145
DATE: 01/22/1987
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CIRTITICATE OF INCORPORATION

Qr
AMERTICAN SUICIDE ASSOCIATION

The undersigned, a natural person, for the purpose
of organizing a corporation not for profit and without authorisy
Lo issue capital stock under the provisions and subject to
the requirements of the laws of the State of Delaware (particular-
ly Chapter 1, Title 8 of the Delaware Code and the acts amenda-
tory thereof and supplemental thereto, and known, identified,
and referred to as the "General Corporation Law of the State

of Delawara™), hereby certifies that: .

FIRST: The name of the corporation (hereinafter
called the "corporation”) is AMERICAN SUICIDE ASSOCIATION.

SECOMD: The address, including street, number, civy,
and county, of the registered office of the corporation in
the State of Delaware is 229 South State Street, City of Dover,
County of Rent, Delawara 19901; and the name of the registered
agent of the corporation in the State of Delaware at such address
is The Prentice-zall Corporation System, Inc.

THIRD: The nature of the purposes to be conducted
by the cordoratien is as follows:

The corporation is Nereby organized exclusively for
one or more charitable, religious, educational, and scientific
Puryeses, including, for any such purpose or purposes, the
making of dissributions to organizations which qualify as exemp:
organizations under Seczion 501(c) (3) of the Internal Revenue
Code of 1954 (or the corresponding provisions of any future

United States Internal Revenue Law).

The corporation shall have the authority to exercise
all of the powers conferred Upen Corporations organized not
for profit and wisthout authorisy to issye capital stock under
the provisions of the General Corporation Law of =4he State
of Delaware, provicded, that the exercise of any such cowers
shall be in fursherance of any one or more of the aforesaid

exempt purposes of the corporation.

' ?OQRTE: The corporation is not to have authori:y
Lo issue capital stock.,




Yo part of the net earnings of the corporation shall
inure to the benefit of or be distributable to its members,
directors, trustees, officers, or other private persons, except
that the corporation shall be authorized and empowered to pay
reasonable compensation for services rendered and to make pay-
ments and distributions in furtherance of the purposes set
forth in Article TEIRD hereof. No substantial part of the
activities of the corperation shall be the carrying on of pro-
Paganda, or otherwise attempting toc influence legislation,
and the corperation shall not participate in, or intervene
in (including the publishing or distribution of statements)
any political campaign on behalf of any candidate for public
office. VNotwithstanding any other provision of this Cerzificace
of Ingorporation, the corporation shall net c¢arry on any other
activities not permitted to.be carried on (a) by a corporaticn
exempt from Federal income tax under Section 501(c)(3) of the
Internal Revenue Code of 1986 (or the corresponding provision
of any future United States Internal Revenue Law) or (&) by
a corporation, contributions to which are deductible under
Section 170(c) (2) of the Internal Revenue Code of 1986 (or
corresponding provisicns of any future United States Internal

Revenue Law).

The corporation shall distribute its income for each
taxable year at such time and in such manner as not to become
subject to the tax on undistributed income imposed by Section
4942 ¢f the Internal Revenue Code of 1986 (or corresponding
provisions of any subsequent Federal tax laws); shall not engage
in-any act cf self-dealing as defined in Section 4941(d) of
the Internal Revenue Code of 1986 (or corresponding provisions
of any subseqguen: Federal tax laws); shall not retain any excess
dusiness holdings as defined in Section 4943(¢) of the Internal
Revenue Code of 1986 (or corresponding provisions of any suk-
sequent Tederal tax laws); shall not make any investments in
such manner as to subject it to tax under Secsion 4944 of the
Internal Revenue Code of 1986 (or corresponding provisions
of any subsequent Federal tax laws); and shall not make any
taxable expenditures as defined in Seczion 49435(d) of =he Inter-
nal Revenue Code of 1986 (or corresponding provisicns of any
subsequent Federal tax laws).

Upon the dissolution, final liquidation, or winding
up of the corsoration, the Zocard of Directors shall, af:er
paying or making provisicns for the payment of all of the liabil-
ities of the corporation, dispose of all of the assets of the
corporation exclusively for the purposes of the corporation
in such manner, or %o such organization or organizations organ-
ized and operated exclusively for the same or similar charitable,
educational, religicus, or scientific purposes as shall at
the time qualify as an exempt organization or organizations




under Section 501(c) (3) of the Internal Revenue Code of 198§
{or the corresponding provision of any future Onjited States . .
Internal Revenue Law), as the 8oard of Direcetors shall determine.

FIFTH: The name and the mailing address of the incorpo=~
rator are as follows:

NAME ‘ MAITLING ADDRTSS
Edward P. Brennan 54 Riverside Drive

New York, New York 10024

SIXTE: The duration of the corporation is to be
rerpetual, _

SEVENTE: The personal liability of the directoers
of the corporaticn is hereby eliminated to the fullest extent
permitted by paragraph (7) of subsection (b) of Section 102
of the General Corporation Law of the State of Delaware, as
the same may be amended and supplemented,

EIGETE: For the management of the business and for
the conduct of the affairs of the corporation, and for the
creation, definition, limitation, and requlation of the powers
cf the corporation and of its governing body and the member
Or members thereof, as the case may be, it is hereby provided:

l. After the original or other Bylaws
©f the corporation have been adopted, amended,
or repealed, as the case may be, by the
incorzorator, the power to adopt, amend,

Or repeal the Bylaws of the corporation
may be exercised by the Board of Directors
of the corporatioen,

2. The activities and affairs of
the corporation shall be managed by or
under the direction of is governiag bhody,
which in this Certificate of Incorgoracion
is referred to as a Board of Dizectors,
although said Board may consist of enly
one memZer, and althecugh the member or
members of said governing body may be desig=
nated as a :rustee or trustees, manager
©r Rmanagers, a governor or governors, or
otherwise under any provision of the Bylaws.




3. The number of directors constituting
the initial whole Board of Directors shall
Be the number fixed in the original or
initial Bylaws. Thereafter, the number
of directors constituting the whole 3oard
shall be fixed from time to time in the
manner prescribed in the Bylaws., The phrase
"whole Board" shall be deemed Lo mean the
total number of directors which the corpora~
tion would have if there weras ne vacancy
Or vacancies,

4. A director shall have such quali-
Zications as may be prescribed in the Bylaws.
The founding Board of Directors shall be
elected by the incorporator. Thereafter,
each successive Board .of Directors shall
be elected by the members of the corporation;
provided that, in the interinm between annual
or special elections by such members, the
directors in office, though less than a
quorum, may £ill any newly created director-
ship and any vacancy, including a vacancy
which results from the removal of any diree-
tor or directors by such members, but which
is unfilled by such members.,

5. Except as may otherwise he provided
under the provisions of the General Corpora-
tion Law of the State of Delaware, any
or all of the directors may be removed
for or without cause 2y action of a majority
of the members.

§. Any person who is or was a director,
officer, agent, or employee of the cormpora=-
tion or is or was serving, at the request
of the corporation, as a director, officear,
agent, or employee of another corporation,
trust, or enterprise shall ne entitled
o be indemnified by the corporation ypon
the same terms, under the same cenditions,
and to the same extent ag though he were
2 present or past director, officer, agent,
or employee of a corporation of any tvpe
0f Xind organized under the General Corpora-
tion Law of the State of Delaware; provided
that his conduct or action was in furtherance
©f, or in connection with, the exempt pur-
Poses of the corporation.




7. The corporation shall have one
class of members, =EFach member shall be
entitled to vote in the election of directars
of the corporation, to vote for the adoptien,
amendment, or repeal of the Bylaws pursuant
tc the provisions of this Certificate of
Incorporation and the provisions of the
General Corporation Law of the State of
Delaware, and to vote in such other proceedings
as the General Corporation Law of the State
of Delaware shall confer voting power on
members entitled to vote in the election
of directors of the corporation., A member
shall be entitled to one vote in all proceedings
in which a member is entitled as of right
to vote under any of the provisions of
the General Corporation Law of the State
of Delaware and in all proceedings in which
2 member is entitled to vote under any
provisions of this Certificate of Incorpora-
tion and of the Bylaws, Except as may
be otherwise provided by the General Corpora-
tion Law of the State of Delaware, a majority
of the members, or the sole nember if there
be only one, shall constitute a quozrum
at any meeting of members, and, excapt
in the election of directors, a majority
of the votes cast, a quorum being present,
shall be the act of said member or ZDembers,
In the election of directors, at which
voting need not be by ballot, a pluralizy
of the votes cast shall elect, The 3ylaws
shall provide for the conditions of member-
ship in the corporation.

8. Meetings of the members shall
be held at such place within or without
the State of Delaware as may bde designated
BY or in the manner provided in the Bylaws,
Except as the General Corporation Law of
the State of Delaware or as *"his Certificate
ef Incorgoration may otherwise provide,
the Bylaws of the corperation shall or
may provide, as the case may be, for the
record date, time, call, lapse of period
of time after notice, ac:tual or constryctive
notice of meetings of saigd members or of
actual or constructive waiver of notica
thereof, the autiority to vote, consant,
or dissent i{n person or Dy proxy representa-~




tion and the duration of any prexy, and
tae conduct of meetings, including provisions
for the adjournment thereof,

NINTE: From time to time, and {n furtherance of

the exempt purpcses for which the corporation is being organized,

any of the provisions of this Certificate of Incorpeoration
may be amended, altered, or repealed, and other provisions
authorized by the laws of the State of Delaware at the time
in force may be added or inserted in the manner and at the

time prescribed by said laws, and all rights at any time con-
ferred upon the members of the corporation by this Certificate
of Incorporation are granted subject to the provisions of this

Article NINTH.

IN WITNESS WEEREOF, this Ce:tificate ef Inggrporation

Bas been signed by the incorporator this “R? day o

’

Edwarﬁsunnan

5S4 Riverside Drive
New York, New York 10034

Y




STATE OF New York ) ,
) S8.:
COUNTY OF New Yozk )

BE IT REMEMBERED that on j&mag lo_, 1987, before me,
a2 Notary Public duly authorized by law to take acknowledgement

of deeds, personally came Edward P. Brennan, the incorporator '
who duly executed the foregoing Certificate of Incorporation
before me and acknowledged the same to be hig ace and deed,
and that the facts therein stated are true.

GIVEN under my hand gg G Ll L, 1987.

[Seal} m"& 310081100




