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on March 02, 2022.
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Denise W. Merrill
Secretary of the State
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STATE OF CONNECTICUT ACCOONT 0.
SECRETARY OF THE STATE V.

TIRTTIALS /;,/
CORTOAATION T CATE

THE RUSSELL LIBRARY COMPANY March 31, 1987

. : s s 6 AMENDES . : .
. The Certificate of incorpuretion is D A. AMENDED ONLY AND RLETATES l"? c. resTaten onty by the following resolution

’

RESOLVTD: . That the President and Secretary of thn Company cause
to be prepared a document entitled "Pestated Certifi-
cate of Incorporation” which shall integrate into one
document the Compauv'’s Certificate of Incorporation
and that this document he executed bv the Tresident
and Secretary and filed with the Secretarv of the
State for the State of fonnecticut.

73, {Omu-if 2 A s checked))
{a} The obove resolution merely restates und does not chunge the provisions of the originsl Certificate of Incorparating gs supple-
mented end amended to date, except os follows: (Indizate amsnaments moze, f cay, o no-e, HIT
Sections 1 through 9 shall remain the same. Sections 10 and 11 sre added.
See the attached "Restated Certificate of Incorporation” which s incorporated
by reference.

b} Other than as indicoted in Por. 3(a), therc is no discrepancy between the provisisns of the origingl Certificate of Inzosporation
o3 supplemented fo date, ond the provisions of this Cerfificute Restoting the Certificote of Incorparation,

i

[1 4 The obove resolution wes odopted by vote of &t least two-thirds of the incorporators before the organization meeting
of the corporation, ond opproved in writing by oll subscribers (if any) for shares of the corporation, (ar if nonstock cor-
peratien, by ali apilcants for membershup entitled to vote, if ony.)

We tot leost two-theds of the incerporatins) bereby declare, under the ponalties of perjury, that the statements made in the
forageing certificate are true.

T e T S —

AHROVED
A subnisbeny, o, i ponUaIE copbeation, ot cadliconts for Rottbgritid ertticd 1B vede, o nove s wilicse!

Eniy
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{j 4 (Ot ¢ DA ic chesici) The above resolution was odopted by the boord of dircctors acting alune, :

) these being no shareholders or subscribers. [Tithe b -;ovd of dunctors bring so sutharized pursy.

i ' the corporction being o “monstck corpsrotion ond nvng no membars 901 to Suction 33341, 1955 Supp. Conn. Gi5,
ond no oppliconts for mtmbershup cn.ptlcd to vute on sud\ resolution.

e oo e

5. The number of affismotive votes
required to odopt such resolution is:

6. The numbi: of directors’ otes
| in fovor of the resolution wos:

rurnber of cectors in Par. 5 hereby declare under the p~nalt»es of ,ahr]iny, thet the stotements mode in fhe
foiegoing cc'hhcofe ore true,
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[J 4. The above resolution wos odopted by the boord of directors and by shareholders.
5. Vote of sharcholders:

{a) (e if no shares ore reauired t= be voted ot o "i"ss }
NUMEER OF SHARLS ENTITLED YO VOTL | TOTAL VOTING P VOTE REQUIRED FOK ALSITION ™~

“{"iﬁi"i'?‘a’vaimc AUOPY (ON

(b} (If tie shares of any closs cre ertitied 1o vote o3 o class, indicas

- e rof cutttanding o
it o of cutstending o

each such closs, the voting power thereof, on2 the vote of each suzh cinzr for the cmenament resolution)

We hereby declore, under the penolti-- of perjury, that the stetements mode in the fareqeing certificate are true.

TR AME OF FRESIDENT TR V1T 3 SRR IS g {
[

Nast OF JECRETARY OF ASSTRTARY SFCKTTARY (Frmi o Tyie

SICNED .S psnant & vict foos

BY ACTION OF BOARD OF DUIAECTORS ANO MENULEGS

23 4. The above resolution was odopted by the board of directors and by members,
5. Vote of members:
it po mermbers ore re re quired to vole os o clase )
TOTAL YOTING FOWER
21

:are emhifles e ! rrembiry o
is5, the voring power theiesf, und the vils

3

¥/ hereby declare, under the penclties of per|u'y, thot the stctements mode in the foreguing costificote ore true.

Nt OF FRESIDENT OR VICE PREAIBENT (Frmi oo TRART OF SeTEITERY o' TTRNT SCCRTTAFY
Cregorv M, "arris» oxy K Hortense P. Fabel

nmc‘ﬁrjo 5op I T mn'ms"—‘

a0 : 50
SIERED tFor Sacietary of Tre Siaie) 4.

&Q?Ws’ﬁ&@a
COFT SENT OM i Lgtes TRITIAG e
Yol oan 3wzyc P

For atfire e only

Oae “Rnanciat SR,

DANIRE ol
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RESTATED CERTIFICATE oF INCORPORATION OF
THE RUSSELL LIBRARY COMPANY

BE IT KNOWN that by Special act of the Connecticut General

Assembly, approved July 12, 1875, and amended in like manner on

March 20, 1875, May €, 1882, marech 2, 1899, April 23, 1903, May

16, 1917, June 14, 1921, June 22, 1927, April 29, 1955, June 14,
1963 and January 23, 1973, a corporation entitled The Russell
Library Company (hereinafter referred to as "the Company") is
established in the City of Middletown, in the State of
Connecticut, for the purposes of receiving, holding ang managing
the property and income of said corperation, from whatever source
derived, of @stablishing, increasing and maintaining a free pub-~
lic library in said City, and of promoting literary ang edica-
tional activit; in connection with said library in saig City
for the berpetual betterment and enjoyment of jes inhabitants.,
Section 1. rThe Company shall forever hold in trpge certain
real estate conveyed to it by a certain deed of conveyance, dated
March 29, 1875, from Fraaces A. Russell to samuel Russell and
Joseph w, Alsop, Jv,, and by a subsequent deed of conveyance,
dated November 13, 1875, from them to saig Company. 7The apera-
ticn of said Company shall be subject to guch conditicons . Y~ julas
tions and restrictions as are imposed by or pursuant to .ajid
deeds of conveyance to said Company; that is to say that the real

estate conveyed to sAaid Company by said deads of conveyance ghall
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be forever held in trust by the Company “for the use of the
inhabitants of the Town of Middletown as a Public Library, as a
depository for such pictures and other works of art as may from

time to time be given to said Comguny, and for such lectures,

meetings, entertainments and exhibitions as said Company by its

by-laws shall authorize to aid in paying expenses incurred by
said Company in discharge of the duties , , _v imposed upon it.
The property described in said deeds of convevance "shall forever
inviolably be and remain the site ang location of said Library",
and no "person or pPersons zhall have any power or authority to
take, apprapraite, convey or otherwise dispose of the same or any
part thereof, by bargain, 31f%, grant, sale, exchange, mortgage,
or in any other manner or form, to any person or persons, or body
corpcrate, for any cause whatever, ang previded further thas the
name of said Company shall never be changed,®

Section 2. The Company shall consist of not less than fif-
teen and not more than one hundred electors o- taxpayers of the
City of Middlatown, who shall serve without compensation. Such
electors or taxpayers, who shali be ¥nown hereafter
bers of said Company, shall be siected at a meeting
such purpose by the existing Board of Trustees on or aftrap
January 1, 1%73. Thereafter, Members shall be elected to the
Company by a majority of the then existing Members voting at the

annual meeting,
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Where possible, such Members should reflect the general
demographic characteristics of all electors and taxpayers of the
City of Middletown.

Section 3. The affairs of said Company shall be administered
by a Board of Trustees who shall be thirteen in number ard shall
be chosen in the following manner: six to be elected annually by
a majority of such Members voting at the annusl meeting; six to
be designated by the City of Middletown in a manner determined by
said City; and one to be & member of the Russeli family. saia
Trustees shall have all of the powers and duties nrovided hereaf-
ter, or as provided in the by-laws, and al1 other powers and
duties necessary and convenient to carry out the purposes of the
Company, subject to such Connecticut statutes ag pertain to the
oparatior of nonstock corperations and public libraries.

Section 4. The Gfficers of said Company shall consist of a
president, vice president, secretary, treasurer and such other
officers as the by-laws may provide. Said Officers shall be
elected annually by a majority of the Trustees of said Company

r22ting subsequent to the annual meeting.

Section 5. The annual meeting of said Company shall bhe held

at such time as may be designuted by itg by~lawe, and special
meeting may he held at such Fimes a3 may be deemed expedient,

The annual meeting shall be, and any other meeting may be called
by any three Trustees, Any meeting but the annual meeting may be
called by petition to the Trustees for such special meeting

signed by any fifteen Members of the Company.
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2196

-4

Section 6. 3aid Company may have a common seal, which it may
change or renew at pleasure, may sue and bhe sued, defend ana be
defended. answer and be answered unto by its corporate name in
all courts and places whatsoever; may purchase, receive, hold and
convey all kindzs of property, requisite znd convenient for the
purposes of said gift, or any other gift that may be made to saigd
Company for like purposes,

Section 7. All accounts pertaining to gifts of said Frances
A. Russell, deceased, shall be kept separate from the accounts of
gifts that may be made by other persons, and whenever any gifts
which may he made to said Company, for the purposes aforesaid,
shall be required to be invested, the same (if practicable and
not inconsistent with the conditions of such gift) shall be
invested as hereinafter provided; and if by any contingency any
part of any gift shall be lest, the income of the remaining part,
in excess of the eXpenses necessary to carry on said library,
shall be accumulated until such loss is made up, Nothiag ir thig
section shall prevent any person from donating or making a

to The Russell Library Company or the Frances
Endowment Fund,

Section B. No Trustee of said Company shall be a borrower,
or surety for any borrower, of any funds of said Comrany, and no
Trustee shall vote upon the application for loan made to or for
the benefit of any corporation or association in which he shall

be interested as a stockholder »r officer. All investments and
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loans of said Company shall be only in such investments and loans
as Trustees may make in thig State, provided money designated for
the purchase of books and for the current expenses of said Com-
pany may be kept on deposit in any bank in the City of
Middletown, unless otherwise directed by a vots of said Company.,

Section 9, saig Company shall forever be a nonprofit corpo-
ration and shall not have or issue shares of stock or pay divi-
dends. The Company may issue certificates evidencing membership
therein,

Section 10. The Company is organized and, notwithstanding
any other provisions of this Certificate of incorporation, shall
be operated exclusively for charitable purposes within the mean-
ing of Section 501(c) (3) of the Internal Revenue Code as amended,
No part of the net earnings of the Company shall inure to the
benefit of, or be distributable to jtg members, trustees, offji-
cers, or other private PErsons, except that the Company shall be
authorized and empowered to pay reasonable compensation for sey-
vices rendered and to make payments and distributions in further-
ance of the purpuses set forth in this Certificate of Incorpora-
tion. No substantial bart of the activities of the Company shall
be the carrying on of propaganda, or otherwise attempting to
infiuence legislation, and the Company shall not participate in,
Gr intervene in {includirg the publishing or distribution of
statements) any political cCampaign on behalf nf any candidate for

public office, Notwitngtanding 4ny other provizion of this
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Certificate of Incorporation the Company shall not carry on any

cther activities not permitted to be carried on (a) by a corpora-
tion exempt from Federal income tax under Section 5Cl(cj (3) of
the Internal kevenue Code of 1954 as amended or 'b) by a corpora-
tion, contributions to which are deductible unuer Section
170(c} (2) of the Internal Revenue Code of 1954 as amended,
Section 11. Upon the dissolution of the Company, the Board
of Trustees shall, after paying or making provision for the pay-
ment of all of the liabilities of the Company, dispose of all of
the assets of the Company exclusively for the purposes of the
Company in such manner, or to such organization or crganizations
~rganized and operated exclusively for charjtable, educational,
religious, or scientific purposes as shail at the time qualify as
an exempt crganization or organizations under Section 501 (cy (3}
of the Internal Revenus ~ode of 1354 as amended &s the Boaid of

Trustees shall deterwming.
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I, Edwin A, Hoey, President of The Russell Library Company,
do hereby certify that the attached Restated Certificate of
Incorperation is a true and accurate ©opy of the original Restated
Certificate of Incorporation adopted by the Members of the corpor-

ation on March 10, 1987,

Edwin A. Hoey, President P
o
&

STATE OF CONNECT1CUT:

COUNTY OF MippiLaEr

s & F 1
Bubscribed and sworn to before me, this A -7 Gay of ./lgf‘f'-[

!

1988,

L .
= "\4.:4 A C.VJ )/ "]([L(‘byi
SRCLE R M HARRL
Notary Pubklic
My Commission Expires: 5-%/- o
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