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IRTEREAL SUCURITY
SECYIgH THE CERTIFICATE OF IRCORPORATION

REGISTHATION UNIT
OF
NORTH AMERICAN PRECIS SYNDICATE, INC,

{Under Section 805 of the Business Corporation Law)

It is certified that:

FIRST: The name of the corporation is Neorth American

. Precis Syndicate, Inc.

SECOND: The Certificate of Incorporation of the corpo-
ration was filed by the Department of State of the State of New
York on January 17, 1958.

THIRD: The amendment of the Certificate of Incorpora-
tion effected by this Certificate of Amendment is to increase the
number of shares of authorized Common Stock which the corporation
shall have authority to issue from 20,000 shares of Common Stock
te 1,000,000 shares of Common Stock.

FOURTH: To accomplish the foregeoing amendment, the
penultimate paragraph of Article 2 of the Certificate of Incorpo-
ration is amended to read in its entirety as follows:

"The aggregate number of shares which the Corpora-
tion shall have authority to issue is One

Million (1,000,000} all of which are to be of

a par value of one cent {$.01)} per share, and




,.’ . .
.

which are to be of the same class and are to

be Common Stock.®

FIFTH: The foregoing amendment of the Certificate of
Incorporation was authorized by the unanimous written consent of
the holders of all outstanding shares entitled to vote on an
amendment to the Certificate of Incorporation.

IN WITNESS WHEREOF, we have subscribed this document on
November %0 , 1983, and affirm, under the penalties of perjury,

that the statements made herein are true under penalties of

perjury.

"-—

Ronald N. Levy, FPresident

Joﬁﬁ-Enge{j Secretary
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CERTIFICATE OF CHANGE

X |

g
NORTH AMERICAN PRECIS SyﬁDICATE, INC.
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FASUMT
Pursuant to the provisions of Section 805-A ' '

=g
FIRST:

p s
That the name of the corporation is NORTH
AMERICAN PRECIS SYNDICATE, INC.

SECOND: That its Certificate of Incorporation was

filed by the Department of State on January 17, 1958,
THIRD:

That the change in the corporation's Certificate
of Incorporation effected hereby is a change in the post office

address to which the Secretary of State shall mail a copy of any

10036.

process against the corporation served upon him, so that such
address shall hereafter be 220 West 42nd Street, New York, New York

FOURTH:

That the change was authorized by the unanimous
written consent of the holders of all outstanding shares entitled
to vote.

IN WITNESS WHEREOF, we hereunto sign our names and

affirm that the statements made herein are true under the penalties
of perjury this ¢ﬂ&

day of December, 1970.

ﬁ’/ %nufa’ /\/ lev’y

Ronald N. Levy,/ Shareholder
/é;<JTbAn £j7§£/

John Engel, Shareholder

) s
OF -
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1 . STATE OF NEW YORK DEPARTMENT OF STATE
DIVISION OF CORPORATIONS AND STATE RECORDS MISC/
ALBANY

FILING RECEIPT — MISC.

TYPE OF CERTIFICATE
t Certificate of Change as to

i CORPORATION NAME DATE FILED
ORTH AMERICAN PRECIS SYNDICALE, 1/5/71
INC.
FilM NO.
New York County 679619-2

LOCATION OF PRIN, OFFICE

to change the mailing address' -

J—

FILER AND ADDRESS . . o
P Kramer, Lowenstein, Nessen & Kamir, Esqgs.

500 Fifth Avenue
New York, New York 10036

1 DOLLAR FEE TO COUNTY

FEES AND/OR TAX PAID AS FOLLOWS:

[ cHK. []M.O. [ JCASH $10.00
$ 10.00 gyng
$ TAX
$ CERTIFIED COPY
$ CERTIFICATE TOTAL & 10.00
REFUND OF $ TO FOLLOW

JOHN P. LOMENZO /&Z%
SECRETARY OF STATE
CO-510M (REV. 3/86)
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NORTH AMERICAN PRECIS SYNDICATE, INC.

{Under Section 805 of the Business Corporation Law)

I.

The name of the corporation is

NORTH AMERICAN PRECIS SYNDICATE, INC.
II.

The Certificate of Incorporation of the cerpora-
tion was filed by the Department of State on January 17, 1958,

-

III. The amendments to the Certificate of Incorpora-
tion effected by this Certificate relate to

(a)

the chanée of the authorized capital

™
ES

Fom v ]

The undersigned, being the holder of all of the out-

standing shares of North American Precis Syndicate, Inc., hereby
certifies that::




CHECKS

41. All cheoks or demands for money and notes of the
corporation shall be signed by such officer or officers or
such other person or persons as the board of directors may
from time to time designate.

FISCAL YEAR
42, The fiscal year shall begin the first day of
January in sach year.
AMENDMENTS

43, These by-laws may be amended, altered or added to
by the vote of the Board of Dircetors of this corpcration at
any regular meeting of said Board, or at a special meeting of
Directors called for that purpose provided a quorum of the
Directors as provided by law and by the Certificate of Incor=-
poration, are present at such regular or special meeting.
These by=-laws, and any amendments thereto and new by-laws
added by the directors may be amended, altered or replaced by
the stockholders at any annual or speoial meesting of the

stockholders,

By-Laws L

S




of the Corpo:ation from 200 shares, with§ﬁ£
par value, (hereinafterx sometimes'calied,
"0ld Shares") into 20,000 shares of Common
Stock, par value $.01 per share (hereinafter

sometimes called "New Shares");

(b} the change of the 10 issued and out-
standing 0ld Shares into 18,000 New Shares,
such change being made on the basis of 1 old

Share for 1,800 New Shares;

(c) the elimination of the requirements
relating to the capital of the Corporation;

and
{d) the negation of preemptive rights.
IV. In order to accomplish the foregoing:

(a) the penultimate paragraph of Article 2
of the Certificate of Incorporation is hereby
deleted and the following is substituted there-

for:

"The aggregate number of shares

which the Corporation shall have au-

“?
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thority to issue shall be Twenty Thousand
(20,000), all of which shares shall be of

a par value of $.01."

(b) there shall forthwith be transferred
from stated capital to surplus the sum of
$4,820, being the difference between the stated
capital of the issued and outstanding 014 Shares
and the aggregate par value of the New Shares
into which the issued and outstanding 0ld Shares

are to be hereby changed.

{(c) the last paragraph of Article 2 of the

Certificate of Incorporation is hereby deleted.

(d) the following is hereby added at the
end of Article 2 of the Certificate of Incor-

poration:

"No holder of any of the shares of any
class of the Corporation shall be entitled
as of right to subscribe for, purchase, or
otherwise acéuire any shares of any class
of the Cor?oration which the Corporation

proposes to issue or any rights or options




- .4‘

which tﬁe Corporation proposes to grant for

the purchase of shares of any class of the

Corporation or for the purchase of any shares,
bonds,‘securities; or obligations of the Corf
poration which ére convertiblé into or exch;;ge—
able for, or which carry any rights, to sub-
scribe for, purchase, or otherwise acquire
shares of any class of the Corporation} and

any and all of such shares, bonds, securities

or obligations of the Corporation, whether now
or hereafter authorized or created, may be
issued, or ﬁay be reissued or transfer;ed if

the same have been reacquired and have treasury
status, and any and all.of such.rights and op-
tions may be granted by the Board of Directors
to such persons, firms, corporations and asso-
ciations, and for éuch lawful consideration,

and on such terms, as the Board of Directors

in its discretion may determine, without first

offering the same, or any thereof, to any said

holder. Without limiting the generality of the

- foregoing stated denial of any and all preemptive

rights, no holder of shares of any class of the




Corporation shall have any preemptive rights
in respect of the matters, proceédings; or
transactions specified in subparagraphs (1)
to (6), inclusive, of paragraph (e} of Sec-

tion 622 of the Business Corporation Law."

V. The foregoing amendment of the Certificate of
Incorporation was authorized by the unanimous written consent
of the holder of all outstanding shares entitled to vote on

an amendment to the Certificate of Incorporation,

IN WITNESS WHEREOF, I, being the holder of all out-
standing shares of the Cofporation, hereunto sign my name and
affirm that the statements made herein are true under the

penalties of perjury, this,éﬂjrday of March, 1969.

A/ /@”{//,V.._wa, o

Ronald N. Levy, ‘Shareholder
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| TATE OF NEW YORK DEPARTMENT OF STATE

DIVISION OF CORPORATIONS AND STATE RECORD ‘
ALBANY : "

FILING RECEIPT — MISC.

TYPE OF CERTIFICATE

AMENDMENT

CORPORATION NAME DATE FILED

NORTH AMSRICAN PRECTS SYNDICATE,
INC. 3/17/69 G U

aaaaa

HLM NO.

Neu York County 7436476 ... L -
LOCATION OF PRIN. OFFICE L
TNCREASE IN SHARES L
FILER AND ADDRESS KRAMER, LOWENSTEIN, NESSEN & KAMIN
500 Fifth Avenue et
New York, N.Y. 10036 I
% DOLLAR FEE TO COUNTY R .
FEES AND/OR TAX PAID AS FOLLOWS: o
EIEHK []M.0. []CAsH $ 40.00 R
$30.00 FuNG - '
$10,00 TAX
$ CERTIFIED COPY
$ CERTIFICATE YOTAL § 40.00
REFUND OF $ TO FOLLOW
“_—_-ll’

JOHN P, LOMENZO

SECRETARY OF STATE W
CO-518M (REV. 3/68) &2 —
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OFFICES, -
1. The principal office of the corporation shall be in
the Qity of New York » County ¢f New York
State of New York,

2.

The corporation may also have offices at such other

places as the board of directors may from time to time deter-

mine or the business of the corporation may require.

MEETINGS OF STOCKHOLDERS.
3.

All mestings of the stockholders shall be held at the

principal office of the corporation or at such place within

the State of New York as the board of dirsctors shall authorize.
4. The annual meeting of the stockholders of the cor-

poration, shall bo held on the

2nd
at 1

day of Januery

o'clock AM, in each year if not a legal holiday,
and, if a legal holiday, then on the next business day following

at the same hour, vhen they shall elect a board of dirsctors
and transact such other business as may properly come before
the mesting.

5.

Written notice of every meeting of stockholders,

stating the purpose or purposes for which the meeting is

called, the time when and the place within the State of New

York where it is to be held, shall be served, either per-

sonally or by mail, upon each stockholder entitled to votle at

By-~Laws A




such meeting and upon each stockholder of record who, by
reason of any action proposed at such meeting, would be en=-
titled to have his stock appraised 1f such action were taken,
not less than ten nor more than forty days before the meeting.
If mailed, such notice shall be direoted to a stockholder at
his address as it shall appear on the books of the corporation
unless he shall have filed with the secoretary of the corpora-
tion a written request that notices intended for him be mailed
to some other address, in which case it shall be mailed to the
address designated in such request. Notice of all meetings
may be waived by any stockholder by written waiver or by per-
sonal attendance thereat.

6. Special meetings of the stockholders for any purpose

or purposes, unless otherwise presoribed by statute or by the
certificate of incorporation, may be called by resolution of
the board of directors or by the president, and shall be
called by the president or secretary at the reqguest in writing
of a malority of the board of directors or at the request in
writing by stockholders owning & majority in amount of the
capital stock of the corporation issued and'outstanding.
Such request shall state the purpose or purposes of the
proposed meeting. The president may, in his disoretion, oall
a special meeting of stockholders upon ten days' notice.

7. Business transacted at all special meetings shall be

confined to the purposes stated in the notice of meeting.

By~-Laws B




8. The holders of a majority of the stook lIssued and
outstanding and entitled to vote thereat, present in person or
represented by proxy, shall be requisite and shall constitute
a2 gquorum at all meetings of the stockholders for the trans-
action of business execept as otherwise provided by statute or
by the certificate of incorporation or by these by-laws.

9, If a quorum shall not be present or represented, the
stockholders entitled to vote thereat, present in person or
represented by proxy, shall have power to adjourn the meeting
from time to time, without notice other than announcement at
the meeting, until a quorum shall he present or represented.
At such adjourned meeting at which a quorum shall be present
or represented any business may be transacted whioh'might have
been transacted at the meeting as originally notified.

10. When a quorum is present or represented at any meet-
ing, the vote of the holders of a majority of the stock having
voting power present in person or represented by proxy shall
decide any question brought before such meeting, unless the
question is one upon which by express provision of the
statutes or of the certifiocate of incorporation or of these
by-laws, a different vote is reguired in which case such
express provision shall govern and control the decision of

such question,

By-Laws C
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11. Each stockholder of record having the right to vote
ghall be entitled at every meeting of the stookholders of the
corporation to one vote for each share of stook having voting
power standing in the name of such stockholder on the books of
the corporation, and such votes may be cast either in person

or by written proxy.

12. Every proxy must be executed in writing by the
stockholder or by his duly authorized attorney. No proxy
shall be valid after the expiration of eleven months from the
date of its execution unless it shall have specified therein
its duration. Every proxy shall be revocable at the pleasure
of the person executing it or of his personal representatives

or assigns.

DIRECTORS

13. The tﬁgﬁ :faﬁirectors shall consist of Three (3)
directors, who wiit be stockholders of the corporation,
all of whom shall be of full age and at least one of whom
shall be a citizen of the United States and a resident of the
State of New York. They shall be elected at the annual
meeting of the stockholders and each director shall be elected
to serve for one year and until his successor shall be elected
and shall gqualify.

14, If the office of any director or directors becomes
vacant for any reason, the directors in office may ohoose a
sucoessor or successors who shall hold office for the unexpired
term in respect to which such vacaney occurred or until the
next election of directors, or any vacancy may be filled by the
stockholders at any meeting thereof. Any director may be
removed either with or without cause, at any time, by vote of

the stockholders at any meeting called for the purpose.

By-Laws D




15. The business of this corporation shall be managed by
its board of directors which mey exercise all such powers of
the corporation and do all such lawful acts and things as are
not by statute or by the certificate of incorporation or by
these by-laws required to be exercised or done by the stook-
holders,

MEETINGS OF THE BOARD

16, The directors may hold their meetings at the office
of the corporation, or at such other places, either within or
without the State of New York, as they may from time to time
determine.

17. Regular meetings of the board may be held without
notice at such tims and place as shall from time to time be
determined by resolution of the hoard.

18. Special meetings of the board may be called by the
president on five days' notice to each dirsctor either per-
sonally or by mail or by wire; special meetings shall be
called by the president or secretary in a like manner on the
vritten request of two directors. Notice of meeting may be
waived by any direotor by written waiver or by personal
attendance thereat.

19. At any meeting at which every member of the board of
dirsotors shall be present, though held without notice, any
business may be transacted which might have been transaoted

if the meeting had been duly ocalled.

By-Laws E




20, At all meetings of the board the presence of a ma-
Jority of the entire number of directors shall be necessary tc¢
constitute a quorum and sufficient for the transaction of
business.

2l. Any act of a majority present at a mesting, at which
there is a guorum, shall be the act of the board of dirsctors,
except as may be otherwise specifically provided by statute
or by the certificate of incorporation or by these by-laws,

22. If a quorum shall not be present at any meeting of
directors the directors present thereat may adjourn the
meeting from time to time, without noticse other than announcow
ment at the meeting, until a quorum shall be presont,

WAIVER OF NOTICE.

23. Whenever by statute, the provisions of the certi-
ficate of incorporation or these by-laws, the stockholders or
the board of directors ars authorized to take any action after
notice, such notice may be waived, in writing, before or after
the holding of the meeting, by the person or persons entitled
to such notice, or, in the case of & stockholder, by his

attorney thersunto authorized.

By-Laws F




OFPICERS,

24, The officers of the corporation shall be a presi=-
dent, a vice~president, a secretary and a treasurer. Any
officer may hold more than one office,

25, The direoctors, immediately after each annual meeting
of stockholders, shall elect from their number a president
and shall also choose & vice-president, a mecretary and a
treasurer who need not be members of the board.

26. The board may appoint such other officers, agents
and employees as it shall deem necessary who shall have such
authority and shall perform such duties as from time to time
shall be prescribed by the board,

27. The salaries of all officers of the corporation
shall be fixed by the board of directors.

28. The officers of the ocorporation shall hold office
for one year and until their successors are ochosen and qualify
in their stead. Any officer olected or appointed by the board
of directors may be removed at any time by the affirmative
vote of a majority of the directors. If the office of any
officer becomes vacant for any reason, the vacancy shall be
filled by the board of directors,

THE PRESIDENT.

29, The president shall be the executive officer of the
corporation; he shall preside at all meetings of the stock-
holders and directors; he shall have the management of the
business of the corporation and shall see that all orders and

resolutions of the board are c¢arried into effeot,

By-Laws @G




VICE-PRESIDENT,

30. The vice~-president in the absence or disability of
the president shall perform the duties and exercise the powers
of the president and shall perform such other duties as the
board of directors shall prescribe.

THE SECRETARY.

31, The secretary shall attend all sessions of the board
and all meetings of the stockholders and record all votes and
the minutes of all proceedings in a book to be kept for that
purpose. He shall give or cause to be given notice of all
meetings of stockholders and special meetings of the board of
dirsctors and shall perform such other duties as may be pre-
serived by the board of directors., He shall keep in safe cus-~
tody the seal of the corporation and affix it to any instru-
ment when authorized by the board of directors,

THE TREASURER,

32, The treasurer shall have the ocustody of the cor-
porate funds and securities and shall keep full and acocurate
accounts of receipts and disbursements in books belonging to
the corporation and shall deposit all moneys and other valu-
able effects in the name and to the credit of the corporation
in such depositories as may be designated by the board of
directors. He shall disburse the funds of the corperation as
may be ordered by the board, taking proper voushers for such
disbursements, and shall render to the president and directors

at the regular meetings of the board, or whenever they may

By~-Laws H




require it, an account of all his transactions as treasurer
and of the finanecial condition of the corporation.

33. He shall, if required by the board, give the cor-
poration a bond in such sum or sums and with such surety or
sureties as shall be =zatisfactory to the board, conditioned
upon the faithful performance of his duties and for the
restoration to the corporation in case of his death, resigna-
tion, retirsment or removal from o¢ffiece of all books, papsers,
vouchers, money and other property of whatever kind in his
possession, or under his control belonging to the corporation.

CERTIFICATES OF STOCK.

34. The certificates of stock of the corporation shall
be numbered and entered in the books of the corporation as
they are issued, They shall exhibit the holder's name and the
number of shares and shall be signed by the president or a
vice-president and the treasurer or the secretary and shall
bear the corporate seal.

LOST CERTIFICATES.

35, The board of direotors may direct a new certifiocate
or certificates to be issued in place of any certifiocate or
certificates theretofore issued by the corporation, alleged to
have been lost or destroyed, upon the making of an affidavit
of that fact by the person claiming the certificate of stock
to be lost or destroyved. When authorizing such issue of a new
certificate or certificates, the board of directors may, in

its discretion and as & condition precedent to the issuance

By-Laws 1




thereof, require the owner of such lost or desiroyed certi-
ficate or certificates, or his legal representative, to adver-
tise the same in such manner as it shall require and/or give
the corporation & bond in such sum and with such surety or
sureties as it may direci as indemnity against any c¢laim that
may be made against the corporation with respeet to the certi-
ficate alleged to have been lost or destroyved.

TRANSFERS OF STOCK.

38, Upon surrender to the corporation or the transfer
agent of the corporation of a certificate of stock duly en-~
dorsed or accompanied by proper evidence of succeasion, ase
signment or authority to transfer, it shall be the duty of the
corporation to issue a new certificate to the person entitled
thereto, and cancel the old certificate; every such transfer
of stock shall be entered on the stock book of the corpoeration
which shall be kept at its principal office. No transfeé of
stock shall be made within ten days next preceding the annual
meeting of stockholders,

37. The corporation shall be entitled to treat the
holder of reocord of any share or shares of stock as the holder
in fact thereof and, accordingly, shall not be bound to recog=-
nize any equitable or other claim to or interest in such share
on the part of any other person whether or not it shall have
express or other notice thereof, except as expressly provided

by the laws of New York.

By-Laws J




DIVIDENDS,

38. Dividends upon the capital stook of the corporation,
subject to any provisions of the certificate of incorporation
relating thereto may be declared by the board of directors at
any regular or special meeting, pursuant to law,

39. Before payment of any dividend, there may be set
aside out of the net profits of the corporation available for
dividends such sum or sums as the directors from time to time
in their absolute discretion think proper as a reserve fund to
meot contingencies, or for equalizing dividends, or for re-
pairing or mainteining any properiy of the corporation, or for
such other purpese as the directors shall think conducive to
the interests of the corporation, and the directors may modify
or abolish any such reserve in the manner in which it was
ereated.

SEAL

40. The ssal of the corporation shall be as follows: the
name of the corporation, the year of its organization and the
words "Corporate Seal, New York." The seal may be used by
causing it to be impressed directly on tho instrumeht or writ=
ing to be sealed, or upon adhesive substance affixed thereto.
The seal on any corporate obligation for the payment of money

may be a faosimile, engraved or printed,
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