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Pursuant tothe provisions of Section 7-6-40 of the General Laws, 1956, as amended, the undersi gned corporation adopts

the following Articles of Amendment to its Articles of Incorporation:

FIRST: Thc name of the corporation is Amica Companies Foundation

......................................................................................................................

SECOND:  The following amendment to the Articles of Incorporation was adopted by the corporation:

(Insert Amendment)

That ARTICLE FOURTH of the Articles of Incorporation be amended in its entirety to
read as set forth in Exhibit A attached hereto and made a part hereof.
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THIRD: The amendment was adopted in the following manner: (Neve 1)
The amendment was adopted by a consent in writing signed under the date of

February /1§, 1997 by all of the members of the Board of Directors in office,
there being no members entitled to vote in respect thereof.

Dated....... T80T aTY . 2. 1997
AMICA COMPANIES FOUNDAT ION (Note 2)
ole
(Nore 3
IS ooy President oedace-Rresident
and ﬂ'/dj ..... VG C fnooeeeeeeees e {Note 3)
Richard W. Pearce, J
IS e Secretary oL Assiktant-Secrelary-
NOTES: I. Insert whichever of the following statements is applicable:

(@) “The amendment was adopted at a meeting of members held on
, at which & quorum was present, and the amendment received at least a majority of the votes which members

present or represented by proxy at such meeting were entitled w cast.”

(b) “The amendment was adopted by a consent in writing signed under date of
by all members entitled to vote in respect thereto.”

{(¢) "The amendment was adopted at a meeting of the Board of Directors held on
_and received the vole of a majority of the Directors in office. there being no members entitled to vote in respect

thereof.”
2. Exact corporate name of corporation adopting the Amendment.

3. Signawres and titles of officers signing for the corporation,



EXHIBIT A

"FOURTH. Provisions (if any) for the regulation of internal affairs of the Corporation,
inctuding provisions for the distribution of assets on dissolution or final liquidation, are.

(a) A director of the Corporation will not be personally liable to the Corporation or its
members for monetary damages for breach of the dircctor's duty as a dircctor, except for liability
(i} for any breach of the director's duty of loyalty to the Corporation or its members, (ii) for acts
or omisstons not in good faith or which involve intentional misconduct or a knowing violation of
the law, or (iii) for any transaction from which the director derived improper personal benefit If
the Rhode Island Non-Profit Corporation Act is amended to authorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a director of the
Corporation will be eliminated or limited to the fullest extent permitted by the Rhode Island Non-
Profit Corporation Act, as so amended. Any repeal or modification of the provisions of this
paragraph by the Corporation will not adversely affect any right or protection of a director of the
Corporation existing at the time of such repeal or modification.

(b)  Notwithstanding any other provisions of these articles, the organization is
organized exclusively for one or more of the purposes as specified in Section 501(c)(3) of the
Internal Revenue Code of 1986, and shall not carry on any activities not permitted to be carried
on by an organization exempt from Federal income tax under IRC 501(c)(3) or corresponding
provisions of any subsequent tax laws.

(c)  The Corporation is not organized for profit, and no part of the net earnings of the
Corporation shall inure to the benefit of, or be distributable to, its directors, officers, or other
private persons, except that the Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions in furtherance of the
purposes set forth in Article THIRD hereof.

(d}  No substantial part of the activities of the organization shall be carrying on
propaganda, or otherwise attempting to influence legislation (except as otherwise provided by
IRC 501(h)) or participating in, or intervening in (including the publication or distribution of
statements), any political campaign on behalf of or in opposition to any candidates for public
office.

(¢)  Upon the dissolution of the Corporation, the board of directors (as that term is
defined by the Rhode Island Non-Profit Corporation Act) of the Corporation shall, afier paying or
making provision for the payment of all liabilities of the Corporation, dispose of all of the assets
of the Corporation exclusively for the purposes of the Corporation in such manner, or to such
organization or organizations organized and operated exclusively for charitable and educational
purposes as shall at the time qualify as an exempt organization or organizations under section
501(c)(3} of the Internat Revenuc Code of 1986 {or the corresponding provision of any future
United States Internal Revenue law), as the board of dircctors shall determine. Any of such assets
not so disposed of shall be disposed of by the Superior Court of the county 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, which are organized and operated exclusively for
such purposes.”
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