RESTATED ARTICLES OF INCORPORATION

OF

FAMILY SERVICE ROCHESTER, INC.


Pursuant to the provisions of Minnesota Statutes Section 317A.133 to Section 317A.139, the undersigned Corporation, a Minnesota nonprofit corporation (the “Corporation”), adopts the following Restated Articles of Incorporation:

ARTICLE I
NAME


The name of the Corporation is Family Service Rochester, Inc. 
ARTICLE II

RESTATEMENT


These Restated Articles of Incorporation restate the Corporation’s Articles of Incorporation in their entirety and these Restated Articles supersede the original Articles of Incorporation of the Corporation and all amendments to them.

ARTICLE III

DATE OF ADOPTION OF RESTATEMENT


These Restated Articles of Incorporation were duly adopted by the members of the Corporation as required by law at a meeting held for that purpose on Wednesday, September 26, 2007.

ARTICLE IV

EFFECTIVE DATE


These Restated Articles of Incorporation shall be effective when filed with the Secretary of State.

ARTICLE V

DURATION


The duration of this Corporation shall be perpetual.

ARTICLE VI

INTERNAL REVENUE CODE


All references in these Articles of Incorporation to a particular section of the Internal Revenue Code shall mean and include such section as now enacted or as hereinafter amended, and any corresponding section of any future federal tax code.

ARTILCLE VII

REGISTERED OFFICE


The registered office of this Corporation shall be located in the City of Rochester, Count of Olmsted, State of Minnesota, at the following street address: 1110 6th Street Northwest, Rochester, Minnesota 55901.

ARTICLE VIII

PURPOSE


This Corporation is organized and shall be operated exclusively for charitable and educational purposes, all as contemplated and permitted by Sections 170(c)(2) and 501(c)(3) of the Internal Revenue Code.  Within the framework and limitations of the foregoing, this Corporation is organized and shall be operated exclusively to engage in, advance, support, promote, and administer charitable activities, causes, and projects of every kind and nature whatsoever in its own behalf or as the agent, trustee, or representative of others and, but only if and to the extent consistent with the foregoing purposes, to associations, trusts, foundations, organizations and institutions that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code.


The specific aims and purposes of this Corporation shall be to assist in the protection and enhancement of human life by making available to individuals and families the services of professional counsel and other appropriate assistance, by providing leadership and participating in community planning for the establishment and improvement of social conditions essential to wholesome living, by conducting group educational activities to disseminate knowledge about personal and family issues, and by contributing to professional knowledge in social work and human services.


For the foregoing purposes, and not otherwise, this Corporation shall have and exercise only such powers as are consistent with the foregoing purposes, including the power to acquire and receive funds and property of every kind and nature whatsoever, whether by purchase, conveyance, lease, gift, grant, bequest, legacy, devise, in trust, or otherwise, and to own, hold, manage, invest, reinvest and administer, and to make loans, gifts, grants, and contributions of, and to expend, convey, transfer, lease, and dispose of, any and all funds and property and the income therefrom in furtherance of the purposes of this Corporation hereinabove set forth, or any of them, and to mortgage, encumber, and use the same, and such other powers which are consistent with the foregoing purposes and which are afforded to this Corporation by the Minnesota Nonprofit Corporation Act and by any future laws amendatory thereof and supplementary thereto.


All such powers of this Corporation shall be exercised only so that this Corporation’s operations shall be exclusively within the contemplation of Section 170(c)(2) and Section 501(c)(3) of the Internal Revenue Code, and of Section 290.05, Subdivision 2, of the Minnesota Statutes.  The reference herein to Section 290.05, Subdivision 2, of the Minnesota Statutes shall not permit, and shall not be taken as permitting, this Corporation to have or exercise any power which is not within the contemplation of Sections 170(c)(2) and 501(c)(3) of the Internal Revenue Code.  The Corporation shall not have or exercise any power or carry on any activity not permissible for a Corporation that is exempt from federal income taxes under Section 501(a) of the Internal Revenue Code as an organization described in Section 501(c)(3) of the Internal Revenue Code or by a Corporation that is described in, and contributions to which are deductible for federal income tax purposes under Section 170(c)(2) of the Internal Revenue Code.

ARTICLE IX

DIRECTORS


The business and affairs of this Corporation shall be managed by or under the direction of a Board of Directors.  The number, qualifications, classifications, terms of office, methods of appointment or election, powers, authority, and duties of the directors of this Corporation, the times and places of their meetings, and such other provisions with respect to them and places of their meetings, and such other provisions with respect to them as are not inconsistent with the express provisions of these Articles of Incorporation shall be as specified in or determined in accordance with the Bylaws of this Corporation.
From time to time the number of directors of this Corporation may be increased or diminished by a vote of the members of the Board of Directors of this Corporation in accordance with the Bylaws of this Corporation, but in no case shall the number be less than fifteen (15) and not more than twenty-one (21).

ARTICLE X

QUORUM


Except as otherwise provided by statute or by such Bylaws of this Corporation as may be adopted or amended from time to time by the Incorporators, the Board of Directors or the members, one-third of the directors currently holding office (but not less than two) is a quorum for the transaction of business by the Board of Directors.


If less than a quorum is present at any meeting, a majority of the directors present may adjourn the meeting from time to time, without further notice, until a quorum is present.  If a quorum is present when a duly called or held meeting is convened, the directors present may continue to transact business until adjournment, even though the withdrawal of directors originally present leaves less than the proportion or number otherwise required for a quorum.

ARTICLE XI

DIRECTOR’S ACTION


Any action required or permitted to be taken by the Board of Directors of this Corporation at a meeting of the Board of Directors of this Corporation, other than an action requiring the approval of the members of this Corporation, if any, may be taken by a written action signed by the number of directors that would be required to take the same action at a meeting of the Board of Directors at which all directors were present.  An action required or permitted to be taken by the Board of Directors of this Corporation at a meeting of the Board of Directors, where such action also requires the approval of the members of this Corporation, may be taken by a written action signed by all of the directors.  A written action is effective when signed by the required number of directors, unless a different effective time is provided in the written action.  A written action may be signed in counterparts, each of which shall constitute the action of the person signing it, and all the counterparts, taken together, shall constitute one written action by all of the persons signing them upon receipt by the Corporation.

ARTICLE XII

MEMBERS


The members of the Board of Directors of this Corporation shall be the only members of this Corporation.  Each member of the Board of Directors of this Corporation automatically shall become and be a member of this Corporation for so long as he or she is a member of such Board of Directors, and automatically shall cease to be a member of this Corporation concurrently with his or her ceasing to be a member of the Board of Directors of this Corporation.  Members of the Board of Directors shall have voting rights only as directors and shall have no voting rights as members.

ARTICLE XIII

PERSONAL LIABILITY


The directors, officers, and members of this Corporation shall not be personally liable to any extent whatsoever for any debts or obligations of this Corporation, nor shall any of the property of the members, directors, and officers be subject to the payment of the debts or obligations of this Corporation to any extent whatsoever.

ARTICLE XIV

STOCK


This Corporation shall have no capital stock, either authorized or issued.

ARTICLE XV

RESTRICTIONS

15.01 This Corporation shall not, incidentally or otherwise, afford or pay pecuniary gain, dividends, or other pecuniary remuneration to its members as such, and no part of the net income or net earnings of this Corporation shall, directly or indirectly, be distributed to or otherwise inure to the benefit of any director, officer, or member thereof or to the benefit of any private person, except that this Corporation shall be authorized and empowered to pay reasonable compensation for services rendered to and for the Corporation and to make payments and distributions in furtherance of the purposes set forth herein. 

15.02 This Corporation shall not lend any of its assets to any director, officer, or member of this Corporation or guarantee to any person the payment of a loan made by any director, officer, or member of this Corporation.

15.03 This Corporation shall not carry on any activities or perform any services that confer any special or selective benefits on its members that are not available to persons who are not members, or that constitute the performance or services for any private person, except as the foregoing may result incidentally from this Corporation’s activities in furtherance of its purposes.

15.04 No substantial part of the activities of this Corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation.  This Corporation shall not participate in, or intervene in (including the publishing or distributing of statements), any political campaign on behalf of, or in opposition to, any candidate for public office.

15.05 Notwithstanding any other provisions of these Articles, this Corporation shall not carry on any other activities not permitted to be carried on by (a) a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code, (b) a corporation, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code, or (c) a corporation organized and existing under the Minnesota Nonprofit Corporation Act.

ARTICLE XVI

DISSOLUTION


This Corporation may be dissolved in accordance with the laws of the State of Minnesota.  Upon dissolution of this Corporation, and after the payment of all liabilities and obligations of this Corporation and all costs and expenses incurred by this Corporation in connection with such dissolution, and subject always to the further provisions of this Article, any remaining assets shall be distributed for one or more exempt purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, all in such proportions as shall be determined (1) by the Board of Directors of this Corporation if the dissolution of this Corporation is not required by the laws of the State of Minnesota then in existence to be conducted under court supervision.  , or (2) by a court of competent jurisdiction if the dissolution of this Corporation is required by the laws of the State of Minnesota then in existence to be conducted under court supervision. Notwithstanding anything apparently or expressly to the contrary hereinabove contained in this Article, if any assets are then held by this Corporation in trust or upon condition or subject to any executory or special limitation, and if the condition or limitation occurs by reason of the dissolution of this Corporation, such assets shall revert or be returned, transferred, or conveyed in accordance with the terms and provision of such trust, condition, or limitation.

Approved by the Board of Directors on September 26, 2007.

Filed with the State of Minnesota Department of State on December 3, 2007.













FAMILY SERVICE ROCHESTER, INC.







By: _____________________________








Its: Secretary             Date

STATE OF MINNESOTA    )





) ss.

COUNTY OF OLMSTED    )


The foregoing instrument was acknowledged before me this ___ day of 

____________, 200__, by Stephan Jennebach, the Secretary of Family Service 

Rochester, Inc., a corporation under the laws of Minnesota, on behalf of the corporation.








_________________________________









          Notary Public
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