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THE WNYC BROADCASTING FOUNDATION
AND WNYC FOUNDATION

ORDER OF CONSOLIDATION

This Instrument Witnesseth That the Board of Regents for and on behalf of the Education

Department of the State of New York at their meeting of March 11, 1997,

The WNYC Broadcasting Foundation, located in the city, county, and state of New York,
was granted an absolute charter in the first instance by action of the Board of Regents on
December 15, 1995, ' :

The WNYC Foundation, located in the city, county, and state of New York, was
incorporated under §402 of the Not-For-Profit Corporation Law (NPCL) on September 12, 1979
pursuant to consent of the Commissioner of Education dated August 22, 1979 and filed a
certificate of amendment on January 3, 1997 pursuant to consent of the Commissioner dated
December 30, 1996. S

The board of trustees of The WNYC Broadeasting Foundation and the board of directors
of the WN'YC Foundation have petitioned the Board of Regents, pursuant to Education Law §223,
for an order consolidating the said corporations, an absolute charter in the first instance for the
surviving corporation, WNYC Foundation, and an amendment of such charter to change the
corporate name to WNYC Radio, in accordance with an agreement of merger and consolidation

" annexed to the petition, with power to carty on and conduct the educational activities heretofore

cartried on and conducted by said petitioners, and it was

-

Voted, that

1. In pursuance of the authority contained in Education Law §223, The WNYC
Broadcasting Foundation and the WNYC Foundation be and hereby are
consolidated, forming WNYC Foundation as the surviving corporation; that an
absolute charter in the first instance be, and the same hereby is, granted to WNYC
Foundation; 2nd that such absolute charter be, and the same hereby is, amended to
change the corporate name to WNYC Radio. ‘ '

2. The principal office of the consolidated, surviving corporation shall be Jocated at
One Centre Street, New York, New York 10007.

3. The consolidated, surviving corporation will continue to administer the educatidal
opérations'and purposes of the constituent corporations in the same manner as they
presently exist, and the purposes of the consolidated, surviving corporation are:

a.  to construct, own, operate or maintain one or more nonrofit radio stations

dedicated to serving the educational, culural, " entertainment  and
telecommunication needs of the residents of the New York City listening
area; '

b. to purchase, lease, develop, operafe, produce and support by financial and

other means broadcast and telecommunications facilities and programs and

related activities and materials;
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c. to aid, assist and work with corporations, educational institutions,

foundations, organizations, governmental and private agencies, partnerships

and individuals o meet the educational, cultural, entertainment and

telecommunications needs of the residents 6f the New York City listening

area; .

to apply for and, upon authorization by the appropriate licensing

authorities, governmental and private, to operate such authorizations and

licenses as may be awarded to it; - y .

e, ‘to affiliate with local, state, regional, national and international networks
and to distribute, license, sell and make available to other persoms,
corporations, broadcast stations, networks and other telecommunications

 entities, noncommercial educational and cultural programs and related

activities and materials for local, state, regional, national and international
distribution; and

f. to engage in any and all other lawful activities incidental to and in pursuit
of the foregoing purposes, except as restricted herein,

=

The separate existence of the constituent corporations hereby ceases, and the
consolidated, surviving corporation is hereby vested with all the rights, privileges,
immunities, powers and authority possessed by or granted by law to each of the
constituent corporations. All assets and liabilities of the respective predecessor
corporations are hereby assets and liabilities of the consolidated, surviving
corporation. All property, real, personal and mixed and all debts to each of the
carporations on whatgver account are hereby attached to the consolidated, surviving
corporation and may be enforced against it to the same extent as if the debts,
Habilities and duties had been incurred or contracted by it.

Howard S. Stein, Peter H. Darrow, Keith Thomas, Estelle N. Tanner, Wendeen

H. Folis, Anne Klepper, Wilna S. Tisch, Daniel E. §iff, Tom A. Bernstein, John

. Stephen Rose, Gifbert E. Kaplan, Richard J. Zall, Irwin Schreiderman, Robert D.

Hodes, Eduardo Mesire, Jean B, Angefl, David R. Caplan, Martin Abrahams,
Jerry Della Femina, Christopher I. Williams, Elizabeth G. Weymouth, Vickee
Jordan Adams, Susan Freedman, Eli Mason, Tom Morgan, John Moyers, Laura

" * Ross, Eva Usdan and John W. Rotenstreich constitute the first board of trustees,
 to serve until the first annual meeting of the consolidated, surviving corporation.

The board has power to adopt bylaws, including therein provisions fixing the
method of election and the term of office of trussees, and has power by vote of two-
thirds of all the members of the board of trustees o change the number of trustees
to be not more than forty-five nor less than five. B

The corporation hereby created shall be a nonstock corporation organized and

operated exclusively for educational purposes, and no part of its net earnings or net
income shall inure to the benefit of any individual; no officer, member or employes
of the corporation shall receive or be entitled to receive any pecuniary profit from
the operation thereof, except reasonable compensation for services.

Notwithstanding any other provision of these articles the corporation shall not carry

from Federal income tax under section 501(c)(3) of the Internal Revenue Code of
1986 (or the corresponding provision of any future United States Internal Revemnue
Law) or (b) by a corporation, contributions to which are deductible under section
170(c)(2) of the Internal Revenue Code of 1986 (or the corresponding provision of
any future United States Internal Revenue Law). ‘

P.002/018
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8. No substantiaf bart of the activities of the 'coq)oratipn shall be devoreg to carrying
- 01 propaganda, o otherwise attempting to influence legislation (except to the

10, © The Commissioner of Education ig designated as the Iepresentative of the

1. The consolidation hereip shall take effect immediately.

Granted, March 11, 1997, by the Board of ]
Regents of The University of the
State of New York, for ang on
behalf of the State Education
Department, and executed . nnder
the seal of _said " University anq
recorded as Numbaer 22,286,

L4 e

resident of The University and
Commissioner of Education e
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R \ L CERTIFICATE OF INCORPORATION
[y .
cid . orF
o [P
ey (-
= . {f; /) WNYC FOUNDATION
s .

L‘ Under Section 402 of the Not-for-Pradfit
' Corporation Law of the State of New York

STATE OP ¥E¥ YORK
PEPARTUENT OF STATR

MR gEpR 6 1979

~

CLEARY, GOTTLIER, STEEN & HAMILTON
ONE STATE STREET PLAZA

NEW YORK, M, Y. 10020

P,
G

A44-0600C
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STATE OF NEW YORK )
comNTy OF Arsany ]

Pursuant to tle provisions of section 216 of the
Education Law and section 404, subdivision (d) of the Not~
For-Profit Corporation-Law, congent is hereby given to the
filing ©f the annexed certificate of incotporation of

WNYC FOUNDATION

as a not~for-profit corporation.

- This consent to filing, however, shall not be con-
strued as npproval by ‘the Board of Regents, the Commissioner
‘of Education or the Btate Education Department of the purposes
or objects of such corporation, nor shall it be construed as
giving the officers or agents of such corporation the right to
uge the name of the Board of Regents, fhe Commissioner of Educa-~
tion, the University of the State of New York or the State
Education Department in its" publications or advertising matter.

‘ | This consent to filing is granted with the under-

standinge and upon the conditions set forth on the reverse side

of this form.

Rl i IN WITNESS WHEREOF this instrument is
S 0. .li ... .executed. and the-seal-of-the State -

- Education Department is affixed this

- : 22nq day of August r 1979,

Goxrdon M. Ambach

S S Comn/ esT3her QfﬁFﬂnn\_ge

Robert D; Stone
Counsel and Deputy Commissioner

A lomat AFE¥Fadvo

o
HEY

oan
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. o Thie congsent to filing ia granted wiCh the umderstanding
that nothing centained in the amnexed certificate of incorpora-~
tion shall be construed as authoriming the corporation to
engage in the practice of law, except as provided by subdivision
S of Section 495 of the Judiclary Law, or of any of the pro- |
fessigns designated in Title VIII of the Education Law, or to
use aﬁy.title restricted by such law, or to conduct a school
for any such proféséion, or to hold itself out to the public
as offering professional Services, )

This consent to filing is gfanted with the further under~
standing that nothing contained in the certificate of incor-
poration shall be poﬁstrued aé authorizing the corporation to
operate a nursery school, kindarggrteh, elementnfy school,
secondary school, institution of higher edﬁcation, cable tele~
viaiéﬁnfaciiity, educational television station puréuant to
Seétion 236 of.the Education Law,. library, museum, or historical
society, or to maintain an historic lite

This consent to filing ahall not be deenad to be or to

'-take the placa of regiatration for the operation of a private
busiuess school in accordance with the pravisions cf Section
5002 of the Education Lau, nor ahall 1t be deemed to be, or to
t&ke the place of, a licenae granted by the Board OE Regents
pursuant to the provisions of Section 5001 of the Education
Law ‘a licﬁnse granted by the Cammiasicner of Hotor Vehicles
Imrsuant to _t-he_ _P_‘-_’_‘_!V‘_-_?i?!!_ﬂ_ of S_e_:f_z t__f_»‘_qn“ 394 of the Vehicle and
Traffic'Law, arlicense a8 an employment agency granfed pursuant
to Sec-ioﬁ 172 of the General Business Law, or any other license,

certificate, registration, or approval raquired by lew,
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' CERTIFICATE OF INCORPORATION
oF

WHNYC ?OUNDATIOE

Under Section 402 of the Not-~for-Profit
Corporation Law of the State of New York

THE UNDERSIGNED, a naturallperson over eighteen’
years of age, for the purpose of forming a corporation
pursuant to Section 402 of the Not~for-Profit Corporation
Law of the State of New York does hereby certify:

| FIRST: The name of the propossd Corporation is
g_ , ' WNYC FOUNDATION, hereinafter referred to as the "COrporation.

' BECOND: The Corporation is a corporation as defined

1
e

in subparagraph {a) (5) of Ssotion 102 of the Not~for-Profit

Corpofatioﬁ Law of the Stste_of_NsWIYork.

e R U T e

_THIRD: {a) The_purpdsss‘fot which thé Corpora-

AT

tion is formsdiars:

,i} To purchase, lease, develop, operate,

"'~fproduceaand'support'by financial and ot fmeans noncommercial

-brcadcast and telecommunication facilities‘and programs ‘and

“related activities and'material, and to aid, assist and work

S
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8 in conjunction with WNYC, a broadcast licensee located in New -

. York City, and éorporations, educational institutions,
foﬁndations, organizations, governmental and private agencies,
partnerships and individuals to meet the educational, cultural,
entertainment, and telecommunications needs of the WNYC
1istening'area, to .4, ply for and, upon authorization of
appropriate licensing authorities, gQVernmental.and private,

to operate shch authorizatione and licenses as may be awarded

Nothing herein sball be construed as making this a public
Television & Radio Corp. within the meaning of Sec 236

{(3) of the EL.
ii} to affiliate with local, state,

to it.

.regional, national and international networks and to distribute, |
license, sell and make available to WNYC and any other persons, -
qorpcratidns,.broadcast_statiqns, networks and other tele~ % !‘
chmuniéaEions entities, whether commercial or noncommercial, E
educatioﬂal-and éulturél.programs and related activities and
'métezials for local, staté,‘regional;-national or international

distribution,

.iii) to.voluﬁtarily aid, support
aﬁd assist by gifts o£ contributions, other corpofations,
coﬁmﬁnié} chests, funds and foundations duly organized
-apd qpe;ated g#clusively for charitable, religious, scientific,
“literary or educational purposes or for the prevention

of cruelty to children or animals, no part of the net
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| earningé of which inure to the benefit of any private shareholder
or individual, and no substantial part of the acti;ities'

of which are cafrying on propaganda, or otherwise attempting,

to influence legislation, and which do not participate

in, or intervene in (including thé publishing or distributing

of statements),'any political campaign on behalf of any
candidate for public office.’

(b} Nothing herein contained shall autho-
ize the Corporation to engage in any activities which would
require the approval of the State of New York, or the doing
of any act for which approval is requiréd by Section 404 (b)-(t)
of the Not~for-Profit Corporation Law, except ﬁo the extent
that such approvals have been obtained.

(€) The_Corporaﬁipn*is not formed for
'peéﬁniary érofit_br financial géin éhd no part 6f its aésets
or income shall be di _r;butable to or inure to the benefit
of any membef, diréctJr or dfgiéef oflihé COrpoiation, or any

‘private individual. 2easonable compensation, However, may be
} . Ly 2

paid for“ﬁgrvices rendered to or for the Corporation in
furtherance of one or more of its purposes.
s (d) No substantial part of tie activities of

the Corporation shall be devoted to cérrying oﬁ'propaganda, or

7
5
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poration ghall not participate in or intervene {including the

publication or distribution of statements) in any political

campazgn on behalf of any candidate for public office.

(e) Notwithstanding any other provision of

this Certificate, the Corporation shall not carry on any

activity not permitted to be carried on by a corporation exempt

from_Federal income taxation under Section 501(6)(3) of the

Internal Revenue Code of 1954, as amended (the "Code") ,

or by a corporation the contributions, transfers or gifts

to which are deductible under Sections 170 (c) {2), 2055(a) (2)

and 2522(3)(2) of the Code.
(£) For those periods (if any) during which

the Corporation is a private foundation within the meaning of

Section 509 of the Code, and as provided by Section 406 of the

‘Not-for-Profit Corporation Law, the cOrporationz : .

i) shall distribute such amounts for

each taxable yeatrat'such-timo and in such manner as not to

subject it to tax on undistributed income under Section

4942 of the coae;g“

i{i) shall not engage in any act

or self-dealing which is subjéct to tax under Section 4941

of the Code;

-iii)~wshallmnot~retainmany~Exoessm.

(z
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business holdings which are subject to tax under Section

4943 of the Code;

iv) shall not make any investments
in such manner as to subject the Corporation to tax under

Section 4944 of the Code; and

v) shall not make any taxable expen-

ditures which #re subject to tax under Section 4945 of

j the Cede. _ .
3 (g) In furtherance, but not in limitation,

of the fo:céning purposes, the Corporation shall, in_addition

to all the general powers enumerated in Section 202 of the

SR B (X Y| o

Not-for-Profit Corporation Law, have the power and authority:

i
5
23

i)' to solicit, collect, accept,

receive, hold, borrow, invest, reinvest and administer

funds and property of all kinds, includlng cdntributions, grants,

loans, gifts, legacies, bequests, devises and tenefit of
trusts, without 1imitation as to amount or value, ‘and to

use, app]y, employ, expend, disburse, or donate the income
or principal thereof, and generally to devote the same
to any of the pu:poses of the corporation.' '

ii) to hold, invest, lease, lcan,
expend, dontribute} use, sell or othErwise‘di;pose of any

‘money, securities, property of all kinds, rights or services

s 7/
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acquired for the corporate purposes; and
{ii) to do all such acts as are necessary
or convenient to accomplish_the objects and purpoees herein set
forth, to the same extent and as fully as any natoral person
couid or might do and as are not . forbidden by law or by this
Certificate of Incorporation or by the By-Laws of the Corporation.
(h) Al’ rzferences in this Certificate to
sections of the Code shall be to such sections as amended '
from time to time, or to corresponding proﬁiaions of subé
3  sequent United States Internal Revenue Laws.
FOURTH: The Corporation will be a Type B Corpora-

tion unéer Section 201 of the Not- for—Profit Corporation Law.

' FIFTH- The principal office of the Corporation

will be 1ooated in the City, County and state of New York.

. SIXTH-‘ The territory in which the operations and
activities of the Corporation are principally to be conducted
;is the State of ‘New York, but the operations and activities

' of'thE'Corporation‘shall not be limited to suoh territory and

may be conduoted throughout the United States, {its territories

. and possessions, and Lhe rest of - the ‘world.

_ SEVEHTH._ The names and addresses of the persons
who shall constitute the initial poard of Directors of the

Corpora*ion are as follows-
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Name Address

Aian Freedman 25 Central Park West
New York, MNew York 10023

George A, Fox 262 Central Park West
New York, New York 10024

Elihu Winer 415 Bast 52nd Street
New York, New York 10022
EIGHTH: The post office address to which the
Secretary of State shall mail a copy of any notice required
by law is: |
c/o Director, WNYC
2500 Municipal Building
New York, New York 10007
RINTH: In the_event of the dissolution of the
Corporation; all of the assets of the Corporation remaining
after the payment or satisfaction of its liabilities shall
be distributed to such Qrganizations'as shall qualify
as exempt érgapizations under Section 501(c) (3) of the
" Code, subject to th; approval bf‘a_duétice of the Supreme
Court of ﬁbe Stgtgr6§ Néwrfbfk, ' _
i%%ﬁHTH;jihii aﬁpr&ﬁﬁi%fat_éonaents required by law
wili be eﬁﬁofseq;upon'p;-annexed to this Certificate prior to

its delivery to the Department of State for £iling.
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IN WITNESS WHEREOF, this Certificate has been
subscribed this lﬁhday of August, 1979 by the undersigned

Wwho .affirms that the statements made herein are true under

Gﬂ,«}b\ R .- ﬂ\\%&\w%{wéw

Oliver R. Gobdenough, Incorpﬁrator
277 West 10th Street
New York, New York

the penalties of perjury.

/e
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STATE OF NEW YORK )
COUNTY OF REW YORK )

I, ﬂms*gj' HiEHES | a Justice of

T e

" +he Supreme Court of the State of New York o£ the Pirst
Judicial District, in the County of New York, in which
the office of the Corporatign is to be located, approve
of the foregoing Certificate of Incorporation of the WNYC

Foundation and consent that the same be filedQ

area:  SEP 181979

New York, New York

3 Mesipon

Justice of the ‘sipréme Court
-of the State of New York

IHUMAS J. HUGHES ™

YHE UNDERSIGNED HAS N\
OPIT~TION TO THE GRANTING -
07 ¢ DICIAL APPROVAL
HEr ON AND WAIVES.
STATUTQR,Y]NOI*CE' .

_ RO‘BERT ABRAM'S
jTATTORNEY .GENERAYG. .
" STATE OF NEW YORK

Q&,f ¥
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STATE OF NEW YORK

COUNTY OF NEW YORK

On the lOthlday of August, 1979, before me person-
ally came OLIVBR R. GOODENOUGH, to me known and known to
me to be the individual described in and who executed the
foregoing instrument, and he acknowledged to me that he

executed the seme.

(/i:lyﬁgft ,417 ﬂ;:bzuéf
jtary Public

~ JOHN D. BUVE
e, Gtate of New \’Dl"k
Notary Public, 51003 sese

“4’
alified in Quennd Cu}ln
- Curﬁﬁcam Eiteg n New vorl: f . tiig \
CUmnE -jan Expires Maruh au.,
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August 10, 1979

To Whom It May Concarn:

On behalf of the Municipal Broadeasting sttmﬁ;
consent for the use of c.uv call letters "WNYC" is
herchy given for use by the WNYC Equnﬁgfion, a not
for profit corporation which will bé é;tablighéd féf

the benefit of WNYC,

T3 £,

MARY PEROT MICHOLS, DIRECTGR 2500 MUNICIPAL BUILDING, NEW YORK MY 10007
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