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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF

SOCIETY OF CORPORATE SECRETARIES AND GOVERNANCE
PROFESSIONALS, INC.

Under Section 803 of the Not-for-Profit Corporation Law

The undersigned hereby certifies:

FIRST: The name of the corporation is:

SOCIETY OF CORPORATE SECRETARIES AND GOVERNANCE
PROFESSIONALS, INC

SECOND: Its certificate of incorporation was filed by the Department of State on the
6th day of November, 1946 , under the original name of: American Society of Corporate Secretaries,

Inec,

THIRD: The corporation was formed under the Membership Corporations Law.

FOURTH: The corporation is a corporation as defined in subparagraph (a)(5) of Section
102 of the Not-for-Profit Corporation Law.

FIFTH: The certificate of incorporation is hereby amended as follows:
To amend the name of the corporation in paragraph 1, which shall now read in its entirety

as follows:
1} The name of the corporation is:

SOCIETY FOR CORPORATE GOVERNANCE, INC.

SIXTH: The Secretary of State is designated as the agent of the corporation upon
whom process against the corporation may be served, and the address to which the Secretary of State
shall mail a copy of any process against the corporation served upon him is: 240 West 35th Street,

Suite 400, New York, NY 10001,
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SEVENTH: The above amendments to the certificate of incorporation were authorized by
a majority vote of the members entitled to vote thereon at a meeting.

IN WITNESS WHEREQF, this certificate has been subscribed by the undersigned who
affirm that the statements made herein are true under the penalties of perjury.

DATED: July 13, 2016

S/Darla Stuckey
Darla Stuckey, President
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

SOCIETY OF CORPORATE SECRETARIES AND GOVERNANCE PROFESSIONALS, INC,

{formerly AMERICAN SOCIETY OF CORPORATE SECRETARIES, INC))
{Includes All Amendments through December ¢, 2004)

Pursuant to the Membership Corporations Law
{Now Governed by the Not-for-Profit Corporation Law)

We, ihe undersigned, for the purpose of forming a membership corporatian pursuant to the Membarship
Corporations Law of the State of New York, do hereby certify.

1. The name of the corporation is SOCIETY OF CORPORATE SECRETARIES AND GOVERNANCE
PROFESSIONALS, INC,

2. The purposes for which the Society is lo be formed are as follows:

{8) To encolitage, promote, aid in and effect the voluntary interchange among members of the Soclety of data,
informatlon, experience, ideas, knowledgs, methods and technigues relating to the corporate dutles, and the
problems and practlces connected therewith, not only of secretaries and agsistant secretaries, as such, of
corporations or other entilles engaged in any and all kinds of business or activity, but also of other officers and
exacutives of any such corporations or ather entliles in analogous or squivalent positions or who perform the
commonly accepted dutles of a corporate secretary or assistant secretary, all such persons being hateinafter for
cohvenisnce logether referred to as {end included In the term) secretarias,

{b) To provide a means for maintalning a representative and centralized body or organization to collect, collate,
goordinate and distibute, by any means deemed advisable, data, information, experience, ideas, knowledge,
methods and techniques above refarred to, all with a view to Improving the efficiency and, If deemed advisable,
premoting unifotmity in the work, of secretaries, as such, as to developlng matters of mutual interest to them.

{c) To establish ethical and professional standards of work and conduct for secretaries or for the commonly
accepted duties of such office and to foster and encourage ohservance of the same.

(d) To print, publish, distribute ard circulate books, pamphlels, petiodicals, papers and articles In connection with
activitles and In furtherance of the purposes of the Socialy; to compile and malntaln lists, registers and records
of secretaries of corporations and olher entities and other corporate officers, and to print, publish and distribute
the same, to the extent deemed advisable; to establish and conduct bureaus and offices necessary and
Incldental to the activities of the Society.

{e) To make surveys and studies, hold conferences and forums and arrange for he giving of lectures and the
reading of papers on maiters and problems of interest to members of the Soclely; 1o foster, promote, encourage
and facilitate dlscussion, study and research In imatlers and problems of corporate procedure and practice of
interest to secretaries as such, and generally to collect and disseminate in any manner or by ary means
deemad appropriate information of service or interest to members of the Soclety or the public at large.

{H To conduct and cany on suich olher and related activities as may be necessary or desirable or incident to
gainlng recognition of the Soclely and the atiainment of its purposes, including recognilion of the
accomplishments and usefulhess of secretaries as such in corporatlons or other similar organizations.

(@) To soficit, collect, ralse and obialn money for any of the purposes of the Soclety, through entrance fees,
membership dues andfor petlodic assessments andfor by acceptance of gifts, legacies, bequesls and
endowments or otherwlse, and o carry an activilies for the purpose of raising funds, and to expend, contribute,
disburse any funds andior to Invest and relnvest in any kind of property or securities (whether or not approprlate
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for the investment of trust funds), and otherwise to handle and deal with or dispose of any funds collected or
monies received and the income therefrom for any or all of the purposes of the Soclety.

{h} To carry on all or any of the acfivilles of the Soclety and in connaction therewith to incur any Indebtedness or
liabiity deemed necessary or advisable, to Issue notes, debantures or other similar obligations to evidencs any
such liabllity or Indebtedness and to secure the same by pledge or other lien upon any properly or assets of the
Sodlely and to purchase, lease or otharwise acquire In any manhsr, and o hold or sell, lease, exchange or
otherwise dispose of and deal with such property, real, personal and mixed, as may be requisite for the
fransaction of lts business or the conduct of Its affalrs in any of the stales, distilcts, territorles or colonles of the
Unlted States, subject to the laws of such state, distriet, teriitory or colony.

(i} Toexercise all powers that are or may hereafter be conferrad upon corporations formed under the Membership
Corporations Law and also under any other law applicable to such corporations, and to do any and all such
other acts and things, including the making and performing of any contracts necessary, desirable or appropriate
to carry out or accompiish any of the purposss of the Sociely; provided, however, that none of the provislons
hereln shall be deemed to authorize the Society directly to carry out any purposes specified in Seclion 11 of
sald Law,

The Society Is a non-profit organization and no part of any net income which it may have shall inure fo the benafit
of any private party who might be deemed a sharsholder, nor shall any member, officer or employes of the Soclety
receive or be entilled to receive any pecunlary profit of any kind thersfrom except reasonable compensation as
approved by, or in the manner authorized by, the Board of Directers for services In effecting ane or more of the
purposes of the Soclely. In case of the dissoluilon of the Soclety, no distribution of any of its properly or assets shall be
made to any member, director or officer thereof, but all such properly and assets shall be in such case applisd to
accomplish the general purposes for which the Society is organized as the proper court having jurisdiction may direct.

3. The tertitory in which the operations of the Soclely are princlpally fo be cohducted Is In the United States of
Anmerica, texrltorles, possessions and dependencies theraof, and the District of Colurbia, but the operations of the
Soclety shall not be llmited to such territary.

4. The offics of the Sociely shalt be located in the Borough of Manhattan, City, County and State of New York,
with additional offices in such ofher places as may be deemed advisable,

5. The names and residences of the directors of the Soclety until the first annual meeting ars as foflows:

Namas Residences
Reed Hertel 6761 Colonial Avenue, Foresi Hills, N.Y.
Jack D. Gunther 21 Division Avenue, Summit, N.J.
Bracebtldgs H. Young 10 Old Lane, Scarsdale, N.Y,
John H. Mathis 80 Mamingside Drive, New York, N.Y.
Theodore L. Turney 980 Edgewood Avenue, Pelham Manor 66, N.Y.

6. All of the subscribers to this Cetlificate of Incorpeoration are of full age; at least two-thirds of them are
cifizens of the United Stales; at least one of them Is a resident of the State of Naw Yark; and at least one of the persons
narmed as directors is a eltizen of the United States and a resident of the State of New York.

IN WITNESS WHEREOF, we have made and subscribed this Certificate this 30th day of October, 1946 and have
acknowledged the same,

REED HARTEL

JACK B. GUNTHER
BRACEBRIDGE H. YOUNG
JOHN H. MATHIS
THEQODORE L. TURNEY

{Amendments to October 30, 1946 Cettificate through December 9, 2004, are incorporated above.}
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