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ARTICLES OF AMENDMENT

EE FILED
T In the Office of the

ARTICLES OF INCORPORATION Secret>~v of State of Texas

APR 2 01995

OF

AUSTIN ARGYLE TELEVISION, IN{. Corporations Section

Pursuant to the provisions of Art. 4.04 of the Texas
Business Corporation Act, the undersigned corporation adopts

the following Articles of Amendment toO its Articles of Incor-

poration:

ARTICLE ONE. The name of the corporation is Austin

Argyle Television, Inc.

ARTICLE TWO. The following amendment to the Articles
of Incorporation was adopted by the shareholders of the cor-

poration on April 14, 1995:

Article First of the Articles of Incorporation is

hereby amended so as to read as follows:

FIRST: The name of the Corporation is NW

Communications of Austin, Inc.

ARTICLE THREE. The number of shares of the corpo-
ration outstanding at the time of such adoption was 100 shares

of common stock, $.01 par value per share: and the number of




shares entitled to vote rhereon was 100 shares of common stock,

$.01 par value per share.

ARTICLE FOUR. The holder of all of the shares out-
standing and entitled to vote on said amendment has signed a

consent in writing adopting said amendment.

™
Dated April op. 1995.
AUSTIN ARGYLE TELEVISION, INC.

-

By JA -

Its Vice President




SBecretary of Btate

CERTIFICATE OF INCORPORATION

OF

AUSTIN ARGYLE TELEVISION, INC.
" CHARTER NUMBER 01280360

THE UNDERSIGNEDs AS SECRETARY OF STATE OF THE STATE OF TEXAS,
HEKEBY CERTIFIES THAT THE ATTACHED ARTICLES OF INCORPORATION FOR THE

ABCYE NAMED CORPORATION HAVE BEEN RECEIVED IN THIS OFFICE AND ARE

FOUND TO CONFORM TU LAW.
ACCORUINGLYy THE UNDERSIGNEDs AS SECRETARY OF STATEs AND BY VIRTUE

(F THE AUTHORITY VESTED IN THE SECRETARY 8Y LAWs HEREBY ISSUES THIS

CckTIFICATE OF INCORPODRATION.
ISsuanCe OF THIS CERTIFICATE OF INCORPORATION DOES NOT AUTHORIZE

THE USE UGF A CORPORATE NAME IN THIS STATE IN VIOLATION OF THE RIGHTS OF
ANUOTHFR UNDER THE FEDERAL TRADEMARK ACT OF 1946y THE TEXAS TRADEMARK LAW,

THE ASSUMED BUSINESS OR PROFESSIONAL NAME ACT OR THE COMMON LAW.

DATED AUG. 10y 1993

EFFECTIVE AUG. 10y 1993

Secretary of State




FILED

In the Office of the
ARTICLES OF INCORPORATION Secretary of State of Texas
OF AUG 1 0 1993
AUSTIN ARGYLE TELEVISION, INC. Corporations Section
FIRST: The name of the Corporation is Austin Argyle

Television, Inc.

SECOND: The period of duration of the Corporation is
perpetual.

THIRD: The purpose of the Corporation is to engage in any or
all lawful business for which corporations may be incorporated
under the Texas Business Corporation Act, as the same exists or may
hereafter be amended.

FOURTH: ' The total number of shares of stock that the
-Corporation shall have authority to issue is 1,000 shares of Common
Stock, $.01 par value per share.

FIFTH: The Corporation will not commence business until it
has received for the issuance of shares consideration of the value
of a stated sum which shall be at least One Thousand Dollars
($1,000), consisting of money, labor done, or property actually
received.

SIXTH: No shareholder shall have, as a shareholder of the
Corporation, any preemptive right to acquire, purchase or subscribe
for the purchase of any or all additional issues of stock of the
Corporation or any or all classes or series thereof, or for any
securities convertible into such stock, whether now or hereafter
authorized.

SEVENTH: The address of the Corporation’s initial registered
office in the State of Texas is 350 North St. Paul, Dallas, Texas
75201. The name of its resident agent at such address is
CT Corporation System.

EYGHTH: (1) The business and affairs of the Corporation .
shall be managed under the direction of a Board of Directors with
an initial number of four directors. Thereafter, the exact number
of directors shall be determined from time to time in accordance
with the bylaws of the Corporation.

(2) The names and mailing addresses of the persons who are to
serve as directors until the first annual meeting of shareholders
and until their successors are elected and qualified:




Name Address

Ibrahim Morales 100 N.E. Loop 410
Suite 1400
San Antonio, Texas 78216

Bob Marbut 100 N.E. Loop 410
Suite 1400
San Antonio, Texas 78216

Caroline Williams 891 Park Avenue
New York, New York 10021

David Pulver 3 Isolde Court
Pinebrook, New Jersey 07058

(3) There shall be no cumulative voting in the election of
directors. Election of directors need not be by written ballot
unless the bylaws of the Corporation so provide. '

NINTH: The name and address of the incorporator is:

Name ess
Wwhit Roberts 2200 Ross Avenue
Suite 2200

Dallas, Texas 75201

The power of the incorporator as such shall terminate upon the
filing of these Articles of Incorporation.

TENTH: The Board of Directors shall have the power to adopt,
amend or repeal the bylaws of the Corporation to the fullest extent
permitted by Texas Law.

ELEVENTH: Special meetings of the shareholders may be called
by the President, the Board of Directors, the Chairman of the Board
of Directors of the Corporation, or the holders of at least 50% of
all the shares entitled to vote at the proposed special meeting and
may not be called by any other person.

TWELFTH: (1) A director of the Corporation shall not be
liable to the Corporation or its shareholders for monetary damages
for an act or omission in the director’s capacity as a director to
the fullest extent permitted by the Texas Business Corporation Act,
as the same exists or may hereafter be amended, and the Texas
Miscellaneous Corporation Laws Act, as the same exists or may
hereafter be amended (together, "Texas Law").




(2) (a) - Each person (and the heirs, executors or
administrators of such person) who was or is or is threatened to be
made a named defendant or respondent in any threatened, pending, or
_completed action, suit, or proceeding, whether civil, criminal,
administrative, arbitrative, or investigative, any appeal in such
action, suit, or proceeding, and any inquiry or investigation that
could lead to such an action, suit, or proceeding because the
person is or was a director or officer of the Corporation or is or
was serving at the request of the Corporation as a director,
officer, partner, venturer, proprietor, trustee, employee, agent,
or similar functionary of another corporation, partnership, joint
venture, sole proprietorship, trust, employee benefit plan, or any
other enterprise shall be indemnified and held harmless by the
Corporation to the fullest extent permitted by Texas Law. The
right to indemnification conferred in this ARTICLE TWELFTH shall
also include the right to be paid by the Corporation the expenses
incurred in connection with any such proceeding in advance of its
final disposition to the fullest extent authorized by Texas Law.
The right to indemnification conferred in this ARTICLE TWELFTH
shall be a contract right. S . . N h

(b) The Corporation may, by action of its Board of
Directors, provide indemnirfication to such of the employees and
agents of the Corporation to such extent and to such effect as the
Board of Directors shall determine to be appropriate and authorized
by Texas Law. .

(3) The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was. a director,
officer, employee, or agent of the Corporation or who is or was
serving at the request of the Corporation as a director, officer,
partner, vénturer, proprietor, trustee, employee, agent, or similar
. functionary of another corporation, partnership, joint venture,
sole proprietorship, trust, employee benefit plan, or any other
enterprise, against any liability asserted against such person and
incurred by such person in such a capacity or arising out of his or
her status as such a person, whether or not the Corporation would
have the power to indemnify him or her against such liability under
Texas Law. e 8

(4) The rights and authority conferred 'inéithis:>ARiIéiE,
TWELFTH shall not be exclusive of any other right which any person
may otherwise have or hereafter acquire. = e

(5) Neither the amendment nor repeal of this ARTICLE TWELFTH
nor the adoption of any provision of these Articles of
Incorporation or the bylaws of the Corporation, nor, to the fullest
extent permitted by Texas Law, any modification of 1law, shall
eliminate or reduce the effect of this ARTICLE TWELFTH in respect



of any acts or omissions occurring prior to such amendment, repeal,
adoption, or modification.

THIRTEENTH: Any action required or permitted by law to be
taken at a meeting of the shareholders may be taken without a
meeting, without prior notice, and without a vote, if a consent in
writing, setting forth the action so taken, is signed by the
holders of shares having not less than the minimum number of votes
that would be necessary to take such action at a meeting at which
the holders of all shares entitled to vote on the action were
present and voting.

IN WITNESS WHEREOF, I have hereunto set my hand this 9th day

.

Whit Roberts




£

A 4

AMENDED AND RESTATED
BY-LAWS
OF
NW COMMUNICATIONS OF AUSTIN, INC.

(a Texas corporation)

ARTICLE

STOCKHOLDERS

1. CERTIFICATES REPRESENTING STOCK: Certificates representing stock
in the corporation shall be signed by, or in the name of the corporation by the Chairman or Vice-
Chairman of the Board of Directors, if any or by the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation.
Any or all the signatures on any such certificate may be a facsimile. In case any officer, transfer
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it
may be issued by the corporation with the same effect as if he were such officer, transfer agent, or
registrar at the date of issue. Whenever the corporation shall be authorized to issue more than one
class of stock or more than one series of any class of stock, and whenever the corporation shall issue
any shares of its stock as partly paid stock, the certificates representing shares of any such class or
series or of any such partly paid stock shall set forth thereon the statements prescribed by the
Business Corporation Act. Any restrictions on the transfer or registration of transfer of any shares
of stock of any class or series shall be noted conspicuously on the certificates representing such
shares. The corporation may issue a new certificate of stock or uncertificated shares in place of any
certificate theretofore issued by it, alleged to have been lost, stolen, or destroyed, and the Board of
Directors may require the owner of the lost, stolen, or destroyed certificate, or his legal
representative, to give the corporation a bond sufficient to indemnify the corporation against any
claim that may be made against it on account of the alleged loss, theft, or destruction of any such
certificate or the issuance of any such new certificate or uncertificated shares.

2. UNCERTIFICATED SHARES: Subject to any conditions imposed by the
Business Corporation Act, the Board of Directors of the corporation may provide by resolution or
resolutions that some or all of any or all classes or series of the stock of the corporation shall be
uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated
shares, the corporation shall send to the registered owner thereof the written notice prescribed by the
Business Corporation Act.
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3. FRACTIONAL SHARE INTERESTS: The corporation may, but shall not
be required to, issue fractions of a share. If the corporation does not issue fractions of a share, it
shall (1) arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash
the fair value of fractions of a share as of the time when those entitled to receive such fractions are
determined, or (3) issue scrip or warrants in registered form (either represented by a certificate or
uncertificated) or bearer form (represented by a certificate) which shall entitle the holder to receive
a full share upon the surrender of such scrip or warrant, aggregating a full share. A certificate for
a fractional share or an uncertificated fractional share shall, but scrip or warrants shall not unless
otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thereon,
and to participate in any of the assets of the corporation in the event of liquidation. The Board of
Directors may cause scrip or warrants to be issued subject to the conditions that they shall become
void if not exchanged for certificates representing the full shares or uncertificated full shares before
a specified date, or subject to the conditions that the shares for which scrip or warrants are
exchangeable may be sold by the corporation and the proceeds thereof distributed to the holders of
scrip or warrants, or subject to any other conditions which the Board of Directors may impose.

4. STOCK TRANSFERS: Upon compliance with provisions restricting the
transfer or registration of transfer of shares of stock, if any, transfer or registration of transfers of
shares of stock of the corporation shall be made only on the stock ledger of the corporation by the
registered holder thereof, or by his attorney thereunto authorized by power of attorney duly executed
and filed with the Secretary of the corporation or with a transfer agent or a registrar, if any, and, in
the case of shares represented by certificates, on surrender of the certificate or certificates for such
shares of stock properly endorsed and the payment of all taxes due thereon.

5. RECORD DATE FOR STOCKHOLDERS: For the purpose of determining
the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or the allotment of any rights, or entitled to exercise
any rights in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may fix, in advance, a record date, which shall not
be more than sixty days nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action. If no record date is fixed, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; the record date for
determining stockholders entitled to express consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the day on which the
first written consent is expressed; and the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote
at any meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

6. MEANING OF CERTAIN TERMS: As used herein in respect of the right
to notice of a meeting of stockholders or a waiver thereof or to participate or vote thereat or to
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consent or dissent in writing in lieu of a meeting, as the case may be, the term "share" or "shares"
or "share of stock" or "shares of stock" or "stockholder" or "stockholders" refers to an outstanding
share or shares of stock and to a holder or holders of record of outstanding shares of stock when the
corporation is authorized to issue only one class of shares of stock, and said reference is also
intended to include any outstanding share or shares of stock and any holder or holders of record of
outstanding shares of stock of any class upon which or upon whom the certificate of incorporation
confers such rights where there are two or more classes or series of shares of stock or upon which
or upon whom the General Corporation Law confers such rights notwithstanding that the certificate
of incorporation may provide for more than one class or series of shares of stock, one or more of
which are limited or denied such rights thereunder; provided, however that no such right shall vest
in the event of an increase or a decrease in the authorized number of shares of stock of any class or
series which is otherwise denied voting rights under the provisions of the certificate of incorporation,
except as any provision of law may otherwise require.

7. STOCKHOLDER MEETINGS:

7.1  TIME. The annual meeting shall be held on the date and at the time fixed,
from time to time, by the directors' provided. that the first annual meeting shall be held on a date
within thirteen months after the organization of the corporation, and each successive annual meeting
shall be held on a date within thirteen months after the date of the preceding annual meeting. A
special meeting shall be held on the date and at the time fixed by the directors.

7.2  PLACE. Annual meetings and special meetings shall be held at such place,
within or without the State of Texas, as the directors may, from time to time, fix. Whenever the
directors shall fail to fix such place, the meeting shall be held at the registered office of the corpora-
tion in the State of Texas.

7.3 CALL. Annual meetings and special meetings may be called by the directors
or by any officer instructed by the directors to call the meeting.

7.4  NOTICE OR WAIVER OF NOTICE: Written notice of all meetings shall
be given, stating the place, date, and hour of the meeting and stating the place within the city or other
municipality or community at which the list of stockholders of the corporation may be examined.
The notice of an annual meeting shall state that the meeting is called for the election of directors and
for the transaction of other business which may properly come before the meeting and shall, if any
other action which could be taken at a special meeting is to be taken at such annual meeting) state
the purpose or purposes. The notice of any special meeting shall in all instances state the purpose
or purposes for which the meeting is called. The notice of any meeting shall also include, or be
accompanied by, any additional statements, information or documents prescribed by the Business
Corporation Act. Except as otherwise provided by the Business Corporation Act, a copy of the
notice of any meeting shall be given, personally or by mail, not less than ten days nor more than
sixty days before the date of the meeting, unless the lapse of the prescribed period of time shall have
been waived, and directed to each stockholder at his record address or at such other address which
he may have furnished by request in writing to the Secretary of the corporation. Notice by mail shall
be deemed to be given when deposited, with postage thereon prepaid, in the United States Mail. If
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a meeting is adjourned to another time, not more than thirty days hence, and/or to another place, and
if an announcement of the adjourned time and/or place is made at the meeting, it shall not be
necessary to give notice of the adjourned meeting unless the directors after adjournment, fix a new
record date for the adjourned meeting. Notice need not be given to any stockholder who submits a
written waiver of notice signed by him before or after the time stated therein. Attendance of a
stockholder at a meeting of stockholders shall constitute a waiver of notice of such meeting, except
when the stockholder attends the meeting for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the stockholders need be specified in any written waiver of notice.

7.5 STOCKHOLDER LIST. The officer who has charge of the stock ledger of
the corporation shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the city
or other municipality or community where the meeting is to be held, which place shall be specitfied
in the notice of the meeting, or if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. The stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this
section or the books of the corporation, or to vote at any meeting of stockholders.

7.6  CONDUCT OF MEETING. Meetings of the stockholders shall be presided
over by one of the following officers in the order of seniority and if present and acting - the
Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-
President, or, if none of the foregoing is in office and present and acting, by a chairman to be chosen
by the stockholders. The Secretary of the corporation, or in his absence, an Assistant Secretary, shall
act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present
the Chairman of the meeting shall appoint a secretary of the meeting.

7.7  PROXY REPRESENTATION. Every stockholder may authorize another
person or persons to act for him by proxy in all matters in which a stockholder is entitled to
participate, whether by waiving notice of any meeting, voting or participating at a meeting, or
expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or
by his attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless
such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that
it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support
an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with
which it is coupled is an interest in the stock itself or an interest in the corporation generally.

7.8 INSPECTORS. The directors, in advance of any meeting, may, but need not,

appoint one or more inspectors of election to act at the meeting or any adjournment thereof. If an
inspector or inspectors are not appointed, the person presiding at the meeting may, but need not,
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appoint one or more inspectors. In case any person who may be appointed as an inspector fails to
appear or act the vacancy may be filled by appointment made by the directors in advance of the
meeting or at the meeting by the person presiding thereat. Each inspector if any, before entering
upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of
inspector at such meeting with strict impartiality and according to the best of his ability. The
inspectors, if any, shall determine the number of shares of stock outstanding and the voting power
of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and
effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate all votes, ballots or
consents, determine the result, and do such acts as are proper to conduct the election or vote with
fairness to all stockholders. On request of the person presiding at the meeting, the inspector or
inspectors, if any, shall make a report in writing of any challenge, question or matter determined by
him or then and execute a certificate of any fact found by him or them.

7.9  QUORUM. The holders of a majority of the outstanding shares of stock shall
constitute a quorum at a meeting of stockholders for the transaction of any business. The
stockholders present may adjourn the meeting despite the absence of a quorum.

7.10  VOTING. Each share of stock shall entitle the holder thereof to one vote.
In the election of directors, a plurality of the votes cast shall elect. Any other action shall be
authorized by a majority of the votes cast except where the Business Corporation Act prescribes a
different percentage of votes and/or a different exercise of voting power' and except as may be
otherwise prescribed by the provisions of the certificate of incorporation and these Amended and
Restated By-Laws. In the election of directors, and for any other action, voting need not be by
ballot.

8. STOCKHOLDER ACTION Without MEETINGS. Any action required by
the Business Corporation Act to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLE 11
DIRECTORS
1. FUNCTIONS AND DEFINITION. The business and affairs of the

corporation shall be managed by or under the direction of the Board of Directors of the corporation.
The Board of Directors shall have the authority to fix the compensation of the members thereof. The
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use of the phrase "whole board" herein refers to the total number of directors which the corporation
would have if there were no vacancies.

2. QUALIFICATIONS AND NUMBER. A director need not be a stockholder,
a citizen of the United States or a resident of the State of Business Corporation Act. The Board of
Directors shall consist of 1 or more persons, such number to be fixed from time to time by action
of the stockholders or of the directors.

3. ELECTION AND TERM. The first Board of Directors, unless the members
thereof shall have been named in the certificate of incorporation, shall be elected by the incorporator
or incorporators and shall held office until the first annual meeting of stockholders and until their
successors are elected and qualified or until their earlier resignation or removal. Any director may
resign at any time upon written notice to the corporation. Thereafter, directors who are elected at an
annual meeting of stockholders, and directors who are elected in the interim to fill vacancies and
newly created directorships, shall hold office until the next annual meeting of stockholders and until
their successors are elected and qualified or until their earlier resignation or removal. In the interim
between annual meetings of stockholders or of special meetings of stockholders called for the
election of directors and/or for the removal of one or more directors and for the filling of any
vacancy in that connection newly created directorships and any vacancies in the Board of Directors,
including unfilled vacancies resulting from the removal of directors for cause or without cause, may
be filled by the vote of a majority of the remaining directors then in office although less than a
quorum, or by the sole remaining director.

4. MEETINGS.

4.1 TIME. Meetings shall be held at such time as the Board shall fix, except
that the first meeting of a newly elected Board shall be held as soon after its election as the directors
may conveniently assemble.

4.2 PLACE. Meetings shall be held at such place within or without the State
of Texas as shall be fixed by the Board.

4.3 CALL. No call shall be required for regular meetings for which the time
and place have been fixed. Special meetings may be called by or at the direction of the Chairman of
the Board, if any the Vice-Chairman of the Board, if any, of the President, or of a majority of the
directors in office.

4.4 NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. No notice
shall be required for regular meetings for which the time and place have been fixed. Written, oral,
or any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. Notice need not be given to any director
or to any member of a committee of directors who submits a written waiver of notice signed by him
before or after the time stated therein. Attendance of any such person at a meeting shall constitute
a waiver of notice of such meeting, except when he attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
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is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the directors need be specified in any written waiver of notice.

4.5 QUORUM AND ACTION. A majority of the whole Board shall consti-
tute a quorum except when a vacancy or vacancies prevents such majority, whereupon a majority
of the directors in office shall constitute a quorum, provided, that such majority shall constitute at
least one-third of the whole Board. A majority of the directors present, whether or not a quorum is
present, may adjourn a meeting to another time and place. Except as herein otherwise provided, and
except as otherwise provided by the Business Corporation Act, the vote of the majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board. The quorum
and voting provisions herein stated shall not be construed as conflicting with any provisions of
the Business Corporation Act and these Amended and Restated By-Laws which govern a meeting
of directors held to fill vacancies and newly created directorships in the Board or action of
disinterested directors. Any member or members of the Board of Directors or of any committee
designated by the Board, may participate in a meeting of the Board, or any such committee, as the
case may be, by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other.

- 4.6 CHAIRMAN OF THE MEETING. The Chairman of the Board, if any
and if present and acting, shall preside at all meetings. Otherwise, the Vice-Chairman of the Board,
if any and if present and acting, or the President, if present and acting, or any other director chosen
by the Board, shall preside.

5. REMOVAL OF DIRECTORS. Except as may otherwise be provided by
the General Corporation Law, any director or the entire Board of Directors may be removed, with
or without cause, by the holders of a majority of the shares then entitled to vote at an election of

directors.

6. COMMITTEES. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of one
or more of the directors of the corporation. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of any member of any such committee
or committees, the member or members thereof present at any meeting and not disqualified from
voting, whether or not he or they constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of the Board, shall have and
may exercise the powers and authority of the Board of Directors in the management of the business
and affairs of the corporation with the exception of any authority the delegation of which is
prohibited by the Business Corporation Act, and may authorize the seal of the corporation to be
affixed to all papers which may require it.

7. WRITTEN ACTION. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken without a meeting if all
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members of the Board or committee, as the case may be, consent thereto in writing, and the writing
or writings are filed with the minutes of proceedings of the Board or committee.

ARTICLE III
OFFICERS

The officers of the corporation shall consist of a President, a Secretary, a Treasurer,
and, if deemed necessary, expedient, or desirable by the Board of Directors, a Chairman of the
Board, a Vice-Chairman of the Board, an Executive Vice-President, one or more other Vice-
Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other
officers with such titles as the resolution of the Board of Directors choosing them shall designate.
Except as may otherwise be provided in the resolution of the Board of Directors choosing him, no
officer other than the Chairman or Vice-Chairman of the Board, if any, need be a director. Any
number of offices may be held by the same person, as the directors may determine.

Unless otherwise provided in the resolution choosing him, each officer shall be
chosen for a term which shall continue until the meeting of the Board of Directors following the next
annual meeting of stockholders and until his successor shall have been chosen and qualified.

All officers of the corporation shall have such authority and perform such duties in
the management and operation of the corporation as shall be prescribed in the resolutions of the
Board of Directors designating and choosing such officers and prescribing their authority and duties,
and shall have such additional authority and duties as are incident to their office except to the extent
that such resolutions may be inconsistent therewith. The Secretary or an Assistant Secretary of the
corporation shall record all of the proceedings of all meetings and actions in writing of stockholders,
directors and committees of directors, and shall exercise such additional authority and perform such
additional duties as the Board shall assign to him. Any officer may be removed, with or without
cause, by the Board of Directors. Any vacancy in any office may be filled by the Board of Directors.

ARTICLE IV

CORPORATE SEAL

The corporate seal shall be in such form as the Board of Directors shall prescribe.
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ARTICLE V
FISCAL YEAR
The fiscal year of the corporation shall be fixed, and shall be subject to change, by
the Board of Directors.
ARTICLE VI

CONTROL OVER AMENDED AND RESTATED BY-LAWS

Subject to the provisions of the certificate of incorporation and the provisions of the
Business Corporation Act, the power to amend, alter or repeal these Amended and Restated By-Laws
and to adopt new by-laws may be exercised by the Board of Directors.

I HEREBY CERTIFY that the foregoing is a full, true and correct copy of the
Amended and Restated By-Laws of NW COMMUNICATIONS OF AUSTIN, INC., a Business

Corporation Act corporation, as in effect on the date hereof.

WITNESS my hand and the seal of the corporation. Dated: January 22, 1997

e o
Y /’ )

7/

L R/JM “\X

<ﬁyh/zkéwﬂz -

/”“Senior Vice President

(SEAL)
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ARTICLES OF INCORPORATION

OF

DALLAS~FORT WORTH ARGYLE TELEVISION, INC.

FIRST: The name of the Corporation is Dallas-Fort Worth
Argyle Television, Inc.
SECOND: The period of duration of the Corporation is

perpetual.

THIRD: The purpose of the Corporation is to engage in any or
all lawful business for which corporations may be incorporated
under the Texas Business Corporation Act, as the same exists or may
hereafter be amended.

FOURTH: The total number of shares of stock that the
Corporation shall have authority to issue is 1,000 shares of Common
Stock, $.01 par value per share.

FIFTH: The Corporation will not commence business until it
has received for the issuance of shares consideration of the value
of a stated sum which shall be at least One Thousand Dollars
($1,000), consisting of money, labor done, or property actually
received.

SIXTH: No shareholder shall have, as a shareholder of the
Corporation, any preemptive right to acquire, purchase or subscribe
for the purchase of any or all additional issues of stock of the
Corporation or any or all classes or series thereof, or for any
securities convertible into such stock, whether now or hereafter
authorized.

SEVENTH: The address of the Corporation’s initial registered
office in the State of Texas is 350 North St. Paul, Dallas, Texas
75201. The name of its resident agent at such address is
CT Corporation System.

EIGHTH: {1 The business and affairs of the Corpcration
shall be managed under the direction of a Board of Directors with
an initial number of four directors. Thereafter, the exact number
of directors shall be determined from time to time in accordance
with the bylaws of the Corporation.

(2) The names and mailing addresses of the persons who are to
serve as directors until the first annual meeting of shareholders
and until their successors are elected and qualified:




Name Address

Ibrahim Morales 100 N.E. Loop 410
Suite 1400
San Antonio, Texas 78216

Bob Marbut 100 N.E. Loop 410
Suite 1400
San Antonio, Texas 78216

Caroline Williams 891 Park Avenue
New York, New York 10021

David Pulver 3 Isolde Court
Pinebrook, New Jersey 07058

(3) There shall be no cumulative voting in the election of
directors. Election of directors need not be by written ballot
unless the bylaws of the Corporation so provide.

NINTH: The name and address of the incorporator is:

Name Address
Whit Roberts 2200 Ross Avenue
Suite 2200

Dallas, Texas 75201

The power of the incorporator as such shall terminate upon the
filing of these Articles of Incorporation.

TENTH: The Board of Directors shall have the power to adopt,
amend or repeal the bylaws of the Corporation to the fullest extent
permitted by Texas Law.

ELEVENTH: Special meetings of the shareholders may be called
by the President, the Board of Directors, the Chairman of the Board
of Directors of the Corporation, or the holders of at least 50% of
all the shares entitled to vote at the proposed special meeting and
may not be called by any other person.

TWELFTH: (1) A director of the Corporation shall not be
liable to the Corporation or its shareholders for monetary damages
for an act or omission in the director’s capacity as a director to
the fullest extent permitted by the Texas Business Corporation Act,
as the same exists or may hereafter be amended, and the Texas
Miscellaneous Corporation Laws Act, as the same exists or may
hereafter be amended (together, "Texas Law").




(2) (a) Each person (and the heirs, executors or
administrators of such person) who was or is or is threatened to be
made a named defendant or respondent in any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal,
administrative, arbitrative, or investigative, any appeal in such
action, suit, or proceeding, and any inquiry or investigation that
could lead to such an action, suit, or proceeding because the
person is or was a director or officer of the Corporation or is or
was serving at the request of the Corporation as a director,
officer, partner, venturer, proprietor, trustee, employee, agent,
or similar functionary of another corporation, partnership, joint
venture, sole proprietorship, trust, employee benefit plan, or any
other enterprise shall be indemnified and held harmless by the
Corporation to the fullest extent permitted by Texas Law. The
right to indemnification conferred in this ARTICLE TWELFTH shall
also include the right to be paid by the Corporation the expenses
incurred in connection with any such proceeding in advance of its
final disposition to the fullest extent authorized by Texas Law.
The right to indemnification conferred in this ARTICLE TWELFTH
shall be a contract right.

(b) The Corporation may, by action of its Board of
Directors, provide indemnification to such of the employees and
agents of the Corporation to such extent and to such effect as the
Board of Directors shall determine to be appropriate and authorized
by Texas Law.

(3) The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a director,
officer, employee, or agent of the Corporation or who is or was
serving at the request of the Corporation as a director, officer,
partner, venturer, proprietor, trustee, employee, agent, or similar
functionary of another corporation, partnership, joint venture,
sole proprietorship, trust, employee benefit plan, or any other
enterprise, against any liability asserted against such person and
incurred by such person in such a capacity or arising out of his or
her status as such a person, whether or not the Corporation would
have the power to indemnify him or her against such liability under
Texas Law.

(4) The rights and authority conferred in this ARTICLE
TWELFTH shall not be exclusive of any other right which any person
may otherwise have or hereafter acquire.

(5) Neither the amendment nor repeal of this ARTICLE TWELFTH,
nor the adoption of any provision of these Articles of
Incorporation or the bylaws of the Corporation, nor, to the fullest
extent permitted by Texas Law, any modification of law, shall
eliminate or reduce the effect of this ARTICLE TWELFTH in respect




of any acts or omissions occurring prior to such amendment, repeal,
adoption, or modification.

THIRTEENTH: Any action required or permitted by law to be
taken at a meeting of the shareholders may be taken without a
meeting, without prior notice, and without a vote, if a consent in
writing, setting forth the action so taken, 1is signed by the
holders of shares having not less than the minimum number of votes
that would be necessary to take such action at a meeting at which
the holders of all shares entitled to vote on the action were
present and voting.

- IN WITNESS WHEREOF, I have hereunto set my hand this 9th day
of August, 1993.

Wit s

Whit Roberts
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SECRETARY OF STATE

CERTIFICATE OF AMENDMENT
OF

NW COMMUNICATIONS OF TEXAS, INC.
FORMERLY: DALLAS-FORT WORTH ARGYLE TELEVISION, INC.

The undersigned, as Secretary of State of Texas, hereby certifies that the attached Articles
of Amendment for the above named entity have been received in this office and are found
to conform to law.

ACCORDINGLY the undersigned, as Secretary of State, and by virtue of the authority
vested in the Secretary by law, hereby issues this Certificate of Amendment.

Dated: April 20, 1995

Effective: April 20, 1995

Antonio O, , It

Secretary of State pac
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FILED
in the Office of the
Secretary of Siate of Texas

ARTICLES OF AMENDMENT APR 2 0 1995
TO THE Corporations Sectien
ARTICLES OF INCORPORATION

OF

DALLAS-FORT WORTH ARGYLE TELEVISION, INC.

Pursuant to the provisions of Art. 4¢.04 of the Texas
Business Coxporation Act, the undersigned corporation adopts

the fcllowing Articles of Amendment to its Articles cof Incor-

poration:

ARTICLE ONE. The name of the corporation is

Dallas-~Fort Worth Argyle Television, Inc.

ARTICLE TWO. The following amendment to the Articles
of Incorporation was adopted by the shareholders of the cor-

pcration on April 14, 1995:

Article First of the Articles of Incorporation is

hexeby amended so as to read as follows:

FIRST: The name of the Corporation is NW

Communications of Texas, Inc.

ARTICLE THREE. The number of shares of the corpo-
ration outstanding at the time of such adoption was 100 shares

of common stock, $.01 par value per share; and the number of




shares entitled to veote thereon was 100 shares of common stock,

$.01 par value per share.

ARTICLE FOUR. The holdexr of all of the shares out-
standing and entitled to vote on said amendment has signed a

consent in writing adopting said amendment.

Dated April é@?‘ISSS.

DALLAS-FORT WORTH ARGYLE TELEVISION,
INC.

Its Vice President
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STATEMENT OF CHANGE OF REGISTERED OFFICE __, /!
OR REGISTERED AGENT OR BOTH BY e
A CORPORATION ,

L WY ey

of State of Texas

The nanueofthecorporaﬁonis NW Communications of Texas, Inc.

The corporation’s charter number is_ 01280361-00

The address of the registered office as PRESENTLY shown in the records of the Texas secretary
of state is:  (Please provide street address, city, state and zip code. The address must be in

Texas).

350 N. St. Paul

pallas, TX 75201

A. X The address of the NEW registered office is: (Please provide street address, city, state and

zip code. The address must be in Texas.)

c¢/o The Prentice-Hall Corporation System, Inc.

400 North St. Paul, Dallas, Texas 75201

B. _ The registered office address will not change.

The name of the registered agent as PRESENTLY shown in the records of the Texas secretary

of state is CT Corporation System

The Prentice~Hall Corporation
A.X_ The name of the NEW registered agent is System, Inc.

B.___ The registered agent will not change.

Following the changes shown above, the address of the registered office and the address of the
office of the registered agent will continue to be identical, as required by law.

The changes shown above were authorized by:

(Profit corporations may select A or B)
(Non-Profit corporations may select A, B, or C)

A. X_ The board of directors; OR

B.___ An officer of the corporation so authorized by the board of directors; OR

C.__ The members of the corporation in whom management of the corporation is vested
pursuant to article 2.14C of the Texas Non-Profit Corporation Act.

An Authorized Officer

Please submit this form in _duplicate with the appropriate filing fee.
PROFIT corporations: $15.00; NON-PROFIT corporations: $5.00




Hope Andrade

Secretary of State

Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

CERTIFICATE OF FILING
OF

NW COMMUNICATIONS OF TEXAS, INC.
File Number: 128036100

The undersigned, as Secretary of State of Texas, hereby certifies that the statement of change of registered
agent/office for the above named entity has been received in this office and has been found to conform to
law.

ACCORDINGLY the undersigned, as Secretary of State, and by virtue of the authority vested in the
Secretary by law hereby issues this Certificate of Filing.

Dated: 12/03/2009

Effective: 12/03/2009

SN,

Hope Andrade
Secretary of State

Come visit us on the internet at http.//www.sos.state. tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Virginia Tobias TID: 10013 Document: 286500440002
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Form 401
(Revised 01/06)
Return in duplicate to: R4 In the ,(:)'flﬁED
% g ,..' c
Secretary of State ~— Secretary of Staet :f)itrh.'g
P.O. Box 13697 exas
Statement of Change of DEC 03 2009

Austin, TX 78711-3697

512 463-5555

FAX: 512/463-5709

Filing Fee: See instructions

Registered Office/Agent
Corporations Section

The name of the entity is:

NW Communications of Texas, Inc.
State the name of the entity as currently shown in the records of the secretary of state.

The file number issued to the filing entity by the secretary of state is: 0128036100

The registered agent and registered office of the entity as currently shown on the records of the

secretary of state are:
PRENTICE HALL CORP SYSTEM ,
211 E. 7th Street, Suite 620 Austin TX 78701-3218

The certificate of formation or registration is modified to change the registered agent and/or office of
the filing entity as follows:

Registered Agent Change
(Complete either A or B, but not both. Also complete C if the address has changed.)

B A. The new registered agent is an organization (cannot be entity named above) by the name of:

C T Corporation System

OR
[C] B. The new registered agent is an individual resident of the state whose name is:

First Name ML Last Name Suffix

Registered Office Change

X C. The business address of the registered agent and the registered office address is changed to:
X 75201

350 N. St, Paul Street Dallas
State  Zip Code

Street Address (No P.O. Box) City
The street address of the registered office as stated in this instrument is the same as the registered

Form 401 3

TX018 - 03/1372006 C T System Online
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agent’s business address.

The change specified in this statement has been authorized by the entity in the manner required by the
BOC or in the manner required by the law governing the filing entity, as applicable.

A. [ This document becomes effective when the document is filed by the secretary of state.
B. [J This document becomes effective at a later date, which is not more than ninety (90) days from

the date of signing. The delayed effective date is:
C. [ This document takes effect upon the occurrence of a future event or fact, other than the

passage of time. The 90"™ day afler the date of signing is:
The following event or fact will cause the document to take effect in the manner described below:

The undersigned signs this document subject to the penaities imposed by law for the submission of a
materially false or fraudulent instrument. ’

Date;  07/20/2009
, /]

Mark Eppley Vice President U

Signature and title of authorized person (see instructions)

Form 40! 4

TX018 - 01/13/2006 C T System Online



AMENDED AND RESTATED
BY-LAWS
OF
NW COMMUNICATIONS OF TEXAS, INC.

(a Texas corporation)

ARTICLEI

STOCKHOLDERS

1. CERTIFICATES REPRESENTING STOCK: Certificates representing stock
in the corporation shall be signed by, or in the name of the corporation by the Chairman or Vice-
Chairman of the Board of Directors, if any or by the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation.
Any or all the signatures on any such certificate may be a facsimile. In case any officer, transfer
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it
may be issued by the corporation with the same effect as if he were such officer, transfer agent, or
registrar at the date of issue. Whenever the corporation shall be authorized to issue more than one
class of stock or more than one series of any class of stock, and whenever the corporation shall issue
any shares of its stock as partly paid stock, the certificates representing shares of any such class or
series or of any such partly paid stock shall set forth thereon the statements prescribed by the
Business Corporation Act. Any restrictions on the transfer or registration of transfer of any shares
of stock of any class or series shall be noted conspicuously on the certificates representing such
shares. The corporation may issue a new certificate of stock or uncertificated shares in place of any
certificate theretofore issued by it, alleged to have been lost, stolen, or destroyed, and the Board of
Directors may require the owner of the lost, stolen, or destroyed certificate, or his legal
representative, to give the corporation a bond sufficient to indemnify the corporation against any
claim that may be made against it on account of the alleged loss, theft, or destruction of any such
certificate or the issuance of any such new certificate or uncertificated shares. :

2. UNCERTIFICATED SHARES: Subject to any conditions imposed by the
Business Corporation Act, the Board of Directors of the corporation may provide by resolution or
resolutions that some or all of any or all classes or series of the stock of the corporation shall be
uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated
shares, the corporation shall send to the registered owner thereof the written notice prescribed by the
Business Corporation Act.
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3. FRACTIONAL SHARE INTERESTS: The corporation may, but shall not
be required to, issue fractions of a share. If the corporation does not issue fractions of a share, it
shall (1) arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash
the fair value of fractions of a share as of the time when those entitled to receive such fractions are
determined, or (3) issue scrip or warrants in registered form (either represented by a certificate or
uncertificated) or bearer form (represented by a certificate) which shall entitle the holder to receive
a full share upon the surrender of such scrip or warrant, aggregating a full share. A certificate for
a fractional share or an uncertificated fractional share shall, but scrip or warrants shall not unless
otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thereon,
and to participate in any of the assets of the corporation in the event of liquidation. The Board of
Directors may cause scrip or warrants to be issued subject to the conditions that they shall become
void if not exchanged for certificates representing the full shares or uncertificated full shares before
a specified date, or subject to the conditions that the shares for which scrip or warrants are
exchangeable may be sold by the corporation and the proceeds thereof distributed to the holders of
scrip or warrants, or subject to any other conditions which the Board of Directors may impose.

4. STOCK TRANSFERS: Upon compliance with provisions restricting the
transfer or registration of transfer of shares of stock, if any, transfer or registration of transfers of
shares of stock of the corporation shall be made only on the stock ledger of the corporation by the
registered holder thereof, or by his attorney thereunto authorized by power of attorney duly executed
and filed with the Secretary of the corporation or with a transfer agent or a registrar, if any, and, in
the case of shares represented by certificates, on surrender of the certificate or certificates for such
shares of stock properly endorsed and the payment of all taxes due thereon.

S. RECORD DATE FOR STOCKHOLDERS: For the purpose of determining
the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or the allotment of any rights, or entitled to exercise
any rights in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may fix, in advance, a record date, which shall not
be more than sixty days nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action. If no record date is fixed, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; the record date for
determining stockholders entitled to express consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the day on which the
first written consent is expressed; and the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote
at any meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

0. MEANING OF CERTAIN TERMS: As used herein in respect of the right
to notice of a meeting of stockholders or a waiver thereof or to participate or vote thereat or to
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consent or dissent in writing in lieu of a meeting, as the case may be, the term "share" or "shares"
or "share of stock" or "shares of stock" or "stockholder" or "stockholders" refers to an outstanding
share or shares of stock and to a holder or holders of record of outstanding shares of stock when the
corporation is authorized to issue only one class of shares of stock, and said reference 1s also
intended to include any outstanding share or shares of stock and any holder or holders of record of
outstanding shares of stock of any class upon which or upon whom the certificate of incorporation
confers such rights where there are two or more classes or series of shares of stock or upon which
or upon whom the General Corporation Law confers such rights notwithstanding that the certificate
of incorporation may provide for more than one class or series of shares of stock, one or more of
which are limited or denied such rights thereunder; provided, however that no such right shall vest
in the event of an increase or a decrease in the authorized number of shares of stock of any class or
series which is otherwise denied voting rights under the provisions of the certificate of incorporation,
except as any provision of law may otherwise require.

7. STOCKHOLDER MEETINGS:

7.1  TIME. The annual meeting shall be held on the date and at the time fixed,
from time to time, by the directors' provided. that the first annual meeting shall be held on a date
within thirteen months after the organization of the corporation, and each successive annual meeting
shall be held on a date within thirteen months after the date of the preceding annual meeting. A
special meeting shall be held on the date and at the time fixed by the directors.

7.2  PLACE. Annual meetings and special meetings shall be held at such place,
within or without the State of Texas, as the directors may, from time to time, fix. Whenever the
directors shall fail to fix such place, the meeting shall be held at the registered office of the corpora-
tion in the State of Texas.

7.3 CALL. Annual meetings and special meetings may be called by the directors
or by any officer instructed by the directors to call the meeting.

7.4  NOTICE OR WAIVER OF NOTICE: Written notice of all meetings shall
be given, stating the place, date, and hour of the meeting and stating the place within the city or other
municipality or community at which the list of stockholders of the corporation may be examined.
The notice of an annual meeting shall state that the meeting is called for the election of directors and
for the transaction of other business which may properly come before the meeting and shall, if any
other action which could be taken at a special meeting is to be taken at such annual meeting) state
the purpose or purposes. The notice of any special meeting shall in all instances state the purpose
or purposes for which the meeting is called. The notice of any meeting shall also include, or be
accompanied by, any additional statements, information or documents prescribed by the Business
Corporation Act. Except as otherwise provided by the Business Corporation Act, a copy of the
notice of any meeting shall be given, personally or by mail, not less than ten days nor more than
sixty days before the date of the meeting, unless the lapse of the prescribed period of time shall have
been waived, and directed to each stockholder at his record address or at such other address which
he may have furnished by request in writing to the Secretary of the corporation. Notice by mail shall
be deemed to be given when deposited, with postage thereon prepaid, in the United States Mail. If
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a meeting is adjourned to another time, not more than thirty days hence, and/or to another place, and
if an announcement of the adjourned time and/or place is made at the meeting, it shall not be
necessary to give notice of the adjourned meeting unless the directors after adjournment, fix a new
record date for the adjourned meeting. Notice need not be given to any stockholder who submits a
written waiver of notice signed by him before or after the time stated therein. Attendance of a
stockholder at a meeting of stockholders shall constitute a waiver of notice of such meeting, except
when the stockholder attends the meeting for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the stockholders need be specified in any written waiver of notice.

7.5 STOCKHOLDER LIST. The officer who has charge of the stock ledger of
the corporation shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the city
or other municipality or community where the meeting is to be held, which place shall be specified
in the notice of the meeting, or if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. The stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this
section or the books of the corporation, or to vote at any meeting of stockholders.

7.6 CONDUCT OF MEETING. Meetings of the stockholders shall be presided
over by one of the following officers in the order of seniority and if present and acting - the
Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-
President, or, if none of the foregoing is in office and present and acting, by a chairman to be chosen
by the stockholders. The Secretary of the corporation, or in his absence, an Assistant Secretary, shall
act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present
the Chairman of the meeting shall appoint a secretary of the meeting.

7.7  PROXY REPRESENTATION. Every stockholder may authorize another
person or persons to act for him by proxy in all matters in which a stockholder is entitled to
participate, whether by waiving notice of any meeting, voting or participating at a meeting, or
expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or
by his attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless
such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that
it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support
an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with
which it is coupled is an interest in the stock itself or an interest in the corporation generally.

7.8 INSPECTORS. The directors, in advance of any meeting, may, but need not,

appoint one or more inspectors of election to act at the meeting or any adjournment thereof. If an
inspector or inspectors are not appointed, the person presiding at the meeting may, but need not,
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appoint one or more inspectors. In case any person who may be appointed as an inspector fails to
appear or act the vacancy may be filled by appointment made by the directors in advance of the
meeting or at the meeting by the person presiding thereat. Each inspector if any, before entering
upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of
inspector at such meeting with strict impartiality and according to the best of his ability. The
inspectors, if any, shall determine the number of shares of stock outstanding and the voting power
of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and
effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate all votes, ballots or
consents, determine the result, and do such acts as are proper to conduct the election or vote with
fairness to all stockholders. On request of the person presiding at the meeting, the inspector or
inspectors, if any, shall make a report in writing of any challenge, question or matter determined by
him or then and execute a certificate of any fact found by him or them.

7.9  QUORUM. The holders of a majority of the outstanding shares of stock shall
constitute a quorum at a meeting of stockholders for the transaction of any business. The
stockholders present may adjourn the meeting despite the absence of a quorum.

7.10  VOTING. Each share of stock shall entitle the holder thereof to one vote.
In the election of directors, a plurality of the votes cast shall elect. Any other action shall be
authorized by a majority of the votes cast except where the Business Corporation Act prescribes a
different percentage of votes and/or a different exercise of voting power' and except as may be
otherwise prescribed by the provisions of the certificate of incorporation and these Amended and
Restated By-Laws. In the election of directors, and for any other action, voting need not be by
ballot.

8. STOCKHOLDER ACTION Without MEETINGS. Any action required by
the Business Corporation Act to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLE 11
DIRECTORS
1. FUNCTIONS AND DEFINITION. The business and affairs of the

corporation shall be managed by or under the direction of the Board of Directors of the corporation.
The Board of Directors shall have the authority to fix the compensation of the members thereof. The
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use of the phrase "whole board" herein refers to the total number of directors which the corporation
would have if there were no vacancies.

2. QUALIFICATIONS AND NUMBER. A director need not be a stockholder,
a citizen of the United States or a resident of the State of Business Corporation Act. The Board of
Directors shall consist of 1 or more persons, such number to be fixed from time to time by action
of the stockholders or of the directors.

3. ELECTION AND TERM. The first Board of Directors, unless the members
thereof shall have been named in the certificate of incorporation, shall be elected by the incorporator
or incorporators and shall held office until the first annual meeting of stockholders and until their
successors are elected and qualified or until their earlier resignation or removal. Any director may
resign at any time upon written notice to the corporation. Thereafter, directors who are elected at an
annual meeting of stockholders, and directors who are elected in the interim to fill vacancies and
newly created directorships, shall hold office until the next annual meeting of stockholders and until
their successors are elected and qualified or until their earlier resignation or removal. In the interim
between annual meetings of stockholders or of special meetings of stockholders called for the
election of directors and/or for the removal of one or more directors and for the filling of any
vacancy in that connection newly created directorships and any vacancies in the Board of Directors,
including unfilled vacancies resulting from the removal of directors for cause or without cause, may
be filled by the vote of a majority of the remaining directors then in office although less than a
quorum, or by the sole remaining director.

4. MEETINGS.

4.1 TIME. Meetings shall be held at such time as the Board shall fix, except
that the first meeting of a newly elected Board shall be held as soon after its election as the directors
may conveniently assemble.

4.2 PLACE. Meetings shall be held at such place within or without the State
of Texas as shall be fixed by the Board.

4.3 CALL. No call shall be required for regular meetings for which the time
and place have been fixed. Special meetings may be called by or at the direction of the Chairman of
the Board, if any the Vice-Chairman of the Board, if any, of the President, or of a majority of the
directors in office.

4.4 NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. No notice
shall be required for regular meetings for which the time and place have been fixed. Written, oral,
or any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. Notice need not be given to any director
or to any member of a committee of directors who submits a written waiver of notice signed by him
before or after the time stated therein. Attendance of any such person at a meeting shall constitute
a waiver of notice of such meeting, except when he attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
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is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the directors need be specified in any written waiver of notice.

4.5 QUORUM AND ACTION. A majority of the whole Board shall consti-
tute a quorum except when a vacancy or vacancies prevents such majority, whereupon a majority
of the directors in office shall constitute a quorum, provided, that such majority shall constitute at
least one-third of the whole Board. A majority of the directors present, whether or not a quorum is
present, may adjourn a meeting to another time and place. Except as herein otherwise provided, and
except as otherwise provided by the Business Corporation Act, the vote of the majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board. The quorum
and voting provisions herein stated shall not be construed as conflicting with any provisions of
the Business Corporation Act and these Amended and Restated By-Laws which govern a meeting
of directors held to fill vacancies and newly created directorships in the Board or action of
disinterested directors. Any member or members of the Board of Directors or of any committee
designated by the Board, may participate in a meeting of the Board, or any such committee, as the
case may be, by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other.

4.6 CHAIRMAN OF THE MEETING. The Chairman of the Board, if any
and if present and acting, shall preside at all meetings. Otherwise, the Vice-Chairman of the Board,
if any and if present and acting, or the President, if present and acting, or any other director chosen
by the Board, shall preside.

5. REMOVAL OF DIRECTORS. Except as may otherwise be provided by
the General Corporation Law, any director or the entire Board of Directors may be removed, with
or without cause, by the holders of a majority of the shares then entitled to vote at an election of
directors.

6. COMMITTEES. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of one
or more of the directors of the corporation. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of any member of any such committee
or committees, the member or members thereof present at any meeting and not disqualified from
voting, whether or not he or they constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of the Board, shall have and
may exercise the powers and authority of the Board of Directors in the management of the business
and affairs of the corporation with the exception of any authority the delegation of which is
prohibited by the Business Corporation Act, and may authorize the seal of the corporation to be
affixed to all papers which may require it.

7. WRITTEN ACTION. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken without a meeting if all
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members of the Board or committee, as the case may be, consent thereto in writing, and the writing
or writings are filed with the minutes of proceedings of the Board or committee.

ARTICLE Il
OFFICERS

The officers of the corporation shall consist of a President, a Secretary, a Treasurer,
and, if deemed necessary, expedient, or desirable by the Board of Directors, a Chairman of the
Board, a Vice-Chairman of the Board, an Executive Vice-President, one or more other Vice-
Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other
officers with such titles as the resolution of the Board of Directors choosing them shall designate.
Except as may otherwise be provided in the resolution of the Board of Directors choosing him, no
officer other than the Chairman or Vice-Chairman of the Board, if any, need be a director. Any
number of offices may be held by the same person, as the directors may determine.

Unless otherwise provided in the resolution choosing him, each officer shall be
chosen for a term which shall continue until the meeting of the Board of Directors following the next
annual meeting of stockholders and until his successor shall have been chosen and qualified.

All officers of the corporation shall have such authority and perform such duties in
the management and operation of the corporation as shall be prescribed in the resolutions of the
Board of Directors designating and choosing such officers and prescribing their authority and duties,
and shall have such additional authority and duties as are incident to their office except to the extent
that such resolutions may be inconsistent therewith. The Secretary or an Assistant Secretary of the
corporation shall record all of the proceedings of all meetings and actions in writing of stockholders,
directors and committees of directors, and shall exercise such additional authority and perform such
additional duties as the Board shall assign to him. Any officer may be removed, with or without
cause, by the Board of Directors. Any vacancy in any office may be filled by the Board of Directors.

ARTICLE IV

CORPORATE SEAL

The corporate seal shall be in such form as the Board of Directors shall prescribe.
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ARTICLE V

FISCAL YEAR

The fiscal year of the corporation shall be fixed, and shall be subject to change, by
the Board of Directors.

ARTICLE VI

CONTROL OVER AMENDED AND RESTATED BY-LAWS

Subject to the provisions of the certificate of incorporation and the provisions of the
Business Corporation Act, the power to amend, alter or repeal these Amended and Restated By-Laws
and to adopt new by-laws may be exercised by the Board of Directors.

I HEREBY CERTIFY that the foregoing is a full, true and correct copy of the
Amended and Restated By-Laws of NW COMMUNICATIONS OF TEXAS, INC., a Business
Corporation Act corporation, as in effect on the date hereof.

WITNESS my hand and the seal of the corporation. Dated: January 22, 1997

(SEAL)
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State of Delaware

Office of the Secretary of State

THE

Waoe.. 7 L.00.

William T. Quillen, Secretary of State

AUTHENTICATION: i

DATE:




CERTIPICATE OF INCORPORATION
OF

ARGYLE TELEVISION OPERATIONE, INC.

Operations, Inc.

FIRST: The name of the Corporation is Argyle Television

SECOND: The address of its registered office in the State of
Delaware is Corporation Trust Center, 1209 Orange Street, City of
Wilmington, County of New Castle, Dglaware 19801. The name of its

registered agent at such address is The Corporation Trust Company.

IHIRD: The purpose of the Corporation is to engage in any
lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware as the
same exists or may hereafter be amended ("Delaware Law"),

: The total number of shares of stock which the

Corporation shall have authority to issue is 1,000 shares of Common
Stock, par value $.01 per share.

FIFTH: The name and mailing address of the incorporater is:

Name Mailing Address

Whit Roberts Locke Purnell Rain Harrell
(A Professional Corporation)
2200 Ross Avenue, Suite 2200
Dallas, Texas 75201

The power of the incorporator as such shall terminate upon the
filing of this Certificate of Incorporation.

SIXTH: (1) The business and affairs of the Corporation shall
be managed by or under the direction of a Board of Directors with
the exact number of directors to be determined from time to time in

accordance with the bylaws of the Corporation.

(2) The names and mailing addresses of the persons who are to
serve as directors until the first annual meeting of stockholders
or until their successors are elected and qualified:

Nane Mailing Address
Ibrahim Morales 100 N.E. Loop 410

Suite 1400
San Antonio, Texas 78216




Bob Marbut 100 N.E. Loop 410
Suite 1400
San Antonio, Texas 78216

Caroline wWilliams 49 Day Street
Norwalk, Connecticut 06854

David Pulver 3 Isolde Court
Pinebrook, New Jersey 07058

(3) There shall be no cumulative voting in the election of
directors. Election of directors need not be by written ballot
unless the bylaws of the Corporation so provide..

SEVENTH: The Board of Directors shall have the power to

adopt, amend or repeal the bylaws of the Corporation.

EIGHTH: Special meetings of the stockholders may be called by
the Board of Directors or the Chairman of the Board of Directors of
the Corporation and may not be called by any other person.

NINTH: (1) A director of the Corporation shall not be liable
to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director to the fullest extent

permitted by Delaware Law.

(2) (a) Each person (and the heirs, executors or
administrators of such person) who was or is a party or is
threatened to be made a party to, or is involved in any threatened,
pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact
that such person is or was a director or officer of the Corporation
or is or was serving at the request of the Corporation as a
director or officer of another corporation, partnership, 3joint
venture, trust or other enterprise, shall be indemnified and held
harmless by the Corporation to the fullest extent permitted by
Delaware Law. The right te indemnification conferred in this
ARTICLE NINTH shall also include the right to be paid by the
Corporation the expenses incurred in connection with any such
proceading in advance of its final disposition to the fullest
extent authorized by Delaware Law. The right to indemnification
conferred in this ARTICLE NINTH shall be a contract right.

(b) The Corporation may, by action of its Board of
Directors, provide indemnification to such of the officers,
employees and agents of the Corporation to such extent and to such
effect as the Board of Directors shall determine to be appropriate

and authorized by Delaware Law.




(3) The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a director,
officer, employee or agent of the Corporation, or is or was serving
at the request of the Corporation as a director, officer, erployaee
or agent of another corporation, partnership, joint venture, trust
or other enterprise against any expense, liability or loss incurred
by such person in any such capacity or arising out of his or her
status as such, whether or not the Corporation would have the power
to indemnify him or her against such liability under Delaware Law.

(4) The rights and authority conferred in this ARTICLE NINTH
shall not be exclusive of any other right whiech any person may
otherwise have or hereafter acquire.

(5) Neither the amendment nor repeal of this ARTICLE NINTH,
nor the adoption of any provision of this Certificate of
Incorporation or the bylaws of the Corporation, nor, to the fullest
extent permitted by Delaware Law, any modification of law, shall
eliminate or reduce the effact of this ARTICLE NINTH in respect of
any acts or omissions occurring prior to such amendment, repeal,

adoption or modification.

TENTH: The Corporation reserves the right to amend this
Certificate of Incorporation in any manner permitted by the
Delaware Law and all rights and powers conferred upon stockholders,

directors and officers herein are granted subject to this
reservation, Notwithstanding the foregoing, the provisions set
forth in ARTICLES SIXTH, SEVENTH, EIGHTH, NINTH and this ARTICLE
TENTH may not be repealed or amended in any respect, and no other
provision may be adopted, amended or repealed which would have the
effect of wmodifying or permitting the circumvention of the
provisions set forth in ARTICLES SIXTH, SEVENTH, EIGHTH, NINTH and
this ARTICLE TENTH, unless such action is approved by the
affirmative vote of the holders of not less than 66 2/3% of the
total voting power of all outstanding securities of the Corporation
then entitled to vote generally in the election of directors,

voting together as a single class.

IN WITNESS WHEREOF, I have hereunto signed by name this z

day of June, 19953.

Whit Roberts
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State of Delaware FAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "ARGYLE TELEVISION
OPERATIONS, INC.", CHANGING ITS NAME FROM "ARGYLE TELEVISION
OPERATIONS, INC." TO "NWC SUB II HOLDINGS CORPORATION", FILED IN
THIS OFFICE ON THE TWENTIETH DAY OF APRIL, A.D. 1995, AT 10:30
O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

{atffond

Edward |, Freel, Secretary of State

AUTHENTICATION:
2339244 81Q0 7479236
DATE:

9500869565 04-20-95




AMENDMENT TO CERTIFICATE OF INCORPORATION
OF

ARGYLE TELEVISION OPERATIONS, INC.

Argyle Television Operations, Inc., a corporation or-
ganized and existing under and by virtue of the General Corpo-
ration Law of the State of Delawave incorporated on (originally
incorporated as Argyle Television Operations, Inc.), and the
certificate of incorporation of which was originally filed on,
June 4, 1993 (the "Corporation"),

DOES HEREBY CERTIFY:

FIRST: That by the unanimous written consent of the
members of the Board of Directors of the Corporation, resolu-
tions were duly adopted setting forth a proposed amendment of
the Certificate of Incorporation of the Corporation and de-
claring said amendment to be advisable. The resolution setting
forth the proposed amendment is as follows:

RESOLVED, that the Corporation’s Certifi-
cate of Incorporation be amended in accordance
with Section 242 of the General Corporation Law
of the State of Delaware to change the name of
the Corporation to NWC Sub II Holdings Corpora-
tion.

SECOND: Article FIRST of the Certificate of Incorpo-
ration is hereby amended to read in its entirety as follows:

FIRST: The name of the corporation is NWC
Sub II Holdings Corporation. '

THIRD: That in lieu of a meeting and vote of stock-
holders, the sole stockholder of the Corporation has given its
written consent to said amendment and said amendment was duly
adopted in accordance with the applicable provisions of Sec-
tions 242 and 228 of the General Corporation Law of the State
of Delaware.

FOURTH: That the capital of the Corporation shall
not be reduced under or by reason of said amendment.
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. IN WITNESS WHEREOF, said Argyle Television Opera-
tions, Inc. has causeqhthis certificate to be signed by its
Vice President this /4" day of April, 1995.

By:

Gl nn P. Dickes
Vice President
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of NWC Sub II Holdings Corporation a Delaware Corporation,
on the 17™ day of July, A.D. 2009, do hereby resolve and order that the location of the
Registered Office of this Corporation within this state be, and the same hereby is
Corporation Trust Center 1209 Orange Street, in the City of Wilmington, County of New
Castle Zip Code 19801.

The name of the Registered Agent therin and in charge thereof upon whom process
against the Corporation may be served, is The Corporation Trust Company.

The Corporation does hereby certify that the foregoing is a true copy of a resolution
adopted by the Board of the Directors at a meeting held as herein stated.

IN WITNESS WHEREQF, said Corporation has caused this certificate to be signed by
an authorized officer, the 17" day of July, A.D., 2009.

By: /s/Mark Eppley
Authorized Officer

Name: Mark Eppley
Print or Type

Title: Vice President




AMENDED AND RESTATED
BY-LAWS
OF
NWC SUB I1 HOLDINGS CORPORATION

{a Delaware corporation)

ARTICLE

STOCKHOIDERS

1, CERTIFICATES REPRESENTING STOCK: Certificates representing stock
in the corporation shall be signed by, or in the name of the corporation by the Chairman or Vice-
Chairman of the Board of Directors, if any or by the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation.
Any or all the signatures on any such certificate may be a facsimile. In case any officer, transfer
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it
may be issued by the corporation with the same effect as if he were such officer, transfer agent, or
registrar at the date of issue. Whenever the corporation shall be authorized to issue more than one
class of stock or more than one series of any class of stock, and whenever the corporation shall issue
any shares of its stock as partly paid stock, the certificates representing shares of any such class or
series or of any such partly paid stock shall set forth thereon the statements prescribed by the General
Corporation Law. Any restrictions on the transfer or registration of transfer of any shares of stock
of any class or series shall be noted conspicuously on the certificates representing such shares. The
corporation may issue a new certificate of stock or uncertificated shares in place of any certificate
theretofore issued by it, alleged to have been lost, stolen, or destroyed, and the Board of Directors
may require the owner of the lost, stolen, or destroyed certificate, or his legal representative, to give
the corporation a bond sufficient to indemnify the corporation against any claim that may be made
agaimst it on account of the alleged loss, theft, or destruction of any such certificate or the issuance
of any such new certificate or uncertificated shares.

2. UNCERTIFICATED SHARES: Subject to any conditions imposed by the
General Corporation Law, the Board of Directors of the corporation may provide by resolution or
resolutions that some or all of any or all classes or series of the stock of the corporation shall be
uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated
shares, the corporation shall send to the registered owner thereof the written notice prescribed by the
General Corporation Law.
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3. FRACTIONAL SHARE INTERESTS: The corporation may, but shall not
be required to, issue fractions of a share. If the corporation does not issue fractions of a share, it
shall (1) arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash
the fair value of fractions of a share as of the time when those entitled to receive such fractions are
determined, or (3) issue scrip or warrants in registered form (either represented by a certificate or
uncertificated) or bearer form (represented by a certificate) which shall entitle the holder to receive
a full share upon the surrender of such scrip or warrant, aggregating a full share. A certificate for
a fractional share or an uncertificated fractional share shall, but scrip or warrants shall not unless
otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thereon,
and to participate in any of the assets of the corporation in the event of liquidation. The Board of
Directors may cause scrip or warrants to be issued subject to the conditions that they shall become
void if not exchanged for certificates representing the full shares or uncertificated full shares before
a specifited date, or subject to the conditions that the shares for which scrip or warrants are
exchangeable may be sold by the corporation and the proceeds thereof distributed to the holders of
scrip or warrants, or subject to any other conditions which the Board of Directors may impose.

4, STOCK TRANSFERS: Upon compliance with provisions restricting the
transfer or registration of transfer of shares of stock, if any, transfer or registration of transters of
shares of stock of the corporation shall be made only on the stock ledger of the corporation by the
registered holder thereof, or by his attorney thereunto authorized by power of attorney duly executed
and filed with the Secretary of the corporation or with a transfer agent or a registrar, if any, and, in
the case of shares represented by certificates, on surrender of the certificate or certificates for such
shares of stock properly endorsed and the payment of all taxes due thereon.

5. RECORD DATE FOR STOCKHOLDERS: For the purpose of determining
the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or the allotment of any rights, or entitled to exercise
any rights in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may fix, in advance, a record date, which shall not
be more than sixty days nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action. If no record date is fixed, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; the record date for
determining stockholders entitled to express consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the day on which the
first written consent is expressed; and the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote
at any meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

6. MEANING OF CERTAIN TERMS: As used herein in respect of the right
to notice of a meeting of stockholders or a waiver thereof or to participate or vote thereat or to
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consent or dissent in writing in lieu of a meeting, as the case may be, the term "share" or "shares"
or "share of stock” or "shares of stock" or "stockholder" or "stockholders” refers to an outstanding
share or shares of stock and to a holder or holders of record of outstanding shares of stock when the
corporation is authorized to issue only one class of shares of stock, and said reference is also
intended to include any outstanding share or shares of stock and any holder or holders of record of
outstanding shares of stock of any class upon which or upon whom the certificate of incorporation
confers such rights where there are two or more classes or series of shares of stock or upon which
or upon whom the General Corporation Law confers such rights notwithstanding that the certificate
of incorporation may provide for more than one class or series of shares of stock, one or more of
which are limited or denied such rights thereunder; provided, however that no such right shall vest
in the event of an increase or a decrease in the authorized number of shares of stock of any class or
series which is otherwise denied voting rights under the provisions of the certificate of incorporation,
except as any provision of law may otherwise require.

7. STOCKHOLDER MEETINGS:

7.1  TIME. The annual meeting shall be held on the date and at the time fixed,
from time to time, by the directors' provided. that the first annual meeting shall be held on a date
within thirteen months after the organization of the corporation, and each successive annual meeting
shall be held on a date within thirteen months after the date of the preceding annual meeting. A
special meeting shall be held on the date and at the time fixed by the directors.

7.2 PLACE. Annual meetings and special meetings shall be held at such place,
within or without the State of Delaware, as the directors may, from time to time, fix. Whenever the
directors shall fail to fix such place, the meeting shall be held at the registered office of the corpora-
tion in the State of Delaware.

7.3 CALL. Annual meetings and special meetings may be called by the directors
or by any officer instructed by the directors to call the meeting.

7.4 NOTICE OR WAIVER OF NOTICE: Written notice of all meetings shall
be given, stating the place, date, and hour of the meeting and stating the place within the city or other
municipality or community at which the list of stockholders of the corporation may be examined.
The notice of an annual meeting shall state that the meeting is called for the election of directors and
for the transaction of other business which may properly come before the meeting and shall, if any
other action which could be taken at a special meeting is to be taken at such annual meeting) state
the purpose or purposes. The notice of any special meeting shall in all instances state the purpose
or purposes for which the meeting is called. The notice of any meeting shall also include, or be
accompanied by, any additional statements, information or documents prescribed by the General
Corporation Law. Except as otherwise provided by the General Corporation Law, a copy of the
notice of any meeting shall be gtven, personally or by mail, not less than ten days nor more than
sixty days before the date of the meeting, unless the lapse of the prescribed period of time shall have
been waived, and directed to each stockholder at his record address or at such other address which
he may have furnished by request in writing to the Secretary of the corporation. Notice by mail shall
be deemed to be given when deposited, with postage thereon prepaid, in the United States Mail. If
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a meeting is adjourned to another time, not more than thirty days hence, and/or to another place, and
if an announcement of the adjourned time and/or place is made at the meeting, it shall not be
necessary to give notice of the adjourned meeting unless the directors after adjournment, fix a new
record date for the adjourned meeting. Notice need not be given to any stockholder who submits a
written waiver of notice signed by him before or after the time stated therein. Attendance of a
stockholder at a meeting of stockholders shall constitute a waiver of notice of such meeting, except
when the stockholder attends the meeting for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the stockholders need be specified in any written waiver of notice.

7.5 STOCKHOLDER LIST. The officer who has charge of the stock ledger of
the corporation shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the city
or other municipality or community where the meeting is to be held, which place shall be specified
in the notice of the meeting, or if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. The stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this
section or the books of the corporation, or to vote at any meeting of stockholders.

7.6  CONDUCT OF MEETING. Meetings of the stockholders shall be presided
over by one of the following officers in the order of seniority and if present and acting - the
Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-
President, or, if none of the foregoing is in office and present and acting, by a chairman to be chosen
by the stockholders. The Secretary of the corporation, or in his absence, an Assistant Secretary, shall
act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present
the Chairman of the meeting shall appoint a secretary of the meeting.

7.7  PROXY REPRESENTATION. Every stockholder may authorize another
person or persons to act for him by proxy in all matters in which a stockholder is entitled to
participate, whether by waiving notice of any meeting, voting or participating at a meeting, or
expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or
by his attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless
such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that
it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support
an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with
which it is coupled is an interest in the stock itself or an interest in the corporation generally.

7.8 INSPECTORS. The directors, in advance of any meeting, may, but need not,

appoint one or more inspectors of election to act at the meeting or any adjournment thereof. [fan
inspector or inspectors are not appointed, the person presiding at the meeting may, but need not,
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appoint one or more inspectors. In case any person who may be appointed as an inspector fails to
appear or act the vacancy may be filled by appointment made by the directors in advance of the
meeting or at the meeting by the person presiding thereat. Each inspector if any, before entering
upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of
inspector at such meeting with strict impartiality and according to the best of his ability. The
inspectors, if any, shall determine the number of shares of stock outstanding and the voting power
of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and
effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate all votes, ballots or
consents, determine the result, and do such acts as are proper to conduct the election or vote with
fairness to all stockholders. On request of the person presiding at the meeting, the inspector or
inspectors, if any, shall make a report in writing of any challenge, question or matter determined by
him or then and execute a certificate of any fact found by him or them.

7.9  QUORUM. The holders of a majority of the outstanding shares of stock shall
constitute a quorum at a meeting of stockholders for the transaction of any business. The
stockholders present may adjourn the meeting despite the absence of a quorum.

7.10  VOTING. Each share of stock shall entitle the holder thereof to one vote.
In the election of directors, a plurality of the votes cast shall elect. Any other action shall be
authorized by a majority of the votes cast except where the General Corporation Law prescribes a
different percentage of votes and/or a different exercise of voting power' and except as may be
otherwise prescribed by the provisions of the certificate of incorporation and these Amended and
Restated By-Laws. In the election of directors, and for any other action, voting need not be by
ballot.

8. STOCKHOLDER ACTION Without MEETINGS. Any action required by
the General Corporation Law to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLE 1I
DIRECTORS
1. FUNCTIONS AND DEFINITION. The business and affairs of the

corporation shall be managed by or under the direction of the Board of Directors of the corporation.
The Board of Directors shall have the authority to fix the compensation of the members thereof. The
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use of the phrase "whole board" herein refers to the total number of directors which the corporation
would have if there were no vacancies.

2. QUALIFICATIONS AND NUMBER. A director need not be a stockholder,
a citizen of the United States or a resident of the State of General Corporation Law. The Board of
Directors shall consist of 1 or more persons, such number to be fixed from time to time by action
of the stockholders or of the directors.

3. ELECTION AND TERM. The first Board of Directors, unless the members
thereof shall have been named in the certificate of incorporation, shall be elected by the incorporator
or incorporators and shall held office until the first annual meeting of stockholders and until their
successors are elected and qualified or until their earlier resignation or removal. Any director may
resign at any time upon written notice to the corporation. Thereafter, directors who are elected at an
annual meeting of stockholders, and directors who are elected in the interim to fill vacancies and
newly created directorships, shall hold office until the next annual meeting of stockholders and until
their successors are elected and qualified or until their earlier resignation or removal. In the interim
between annual meetings of stockholders or of special meetings of stockholders called for the
election of directors and/or for the removal of one or more directors and for the filling of any
vacancy in that connection newly created directorships and any vacancies in the Board of Directors,
including unfilled vacancies resulting from the removal of directors for cause or without cause, may
be filled by the vote of a majority of the remaining directors then in office although less than a
quorum, or by the sole remaining director.

4. MEETINGS.

4.1 TIME. Meetings shall be held at such time as the Board shall fix, except
that the first meeting of a newly elected Board shall be held as soon afier its election as the directors
may conveniently assemble.

4.2 PLACE. Meetings shall be held at such place within or without the State
of Delaware as shall be fixed by the Board.

4.3 CALL. No call shall be required for regular meetings for which the time
and place have been fixed. Special meetings may be called by or at the direction of the Chairman of
the Board, if any the Vice-Chairman of the Board, if any, of the President, or of a majority of the
directors in office.

4.4 NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. No notice
shall be required for regular meetings for which the time and place have been fixed. Written, oral,
or any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. Notice need not be given to any director
or to any member of a committee of directors who submits a written waiver of notice signed by him
before or after the time stated therein. Attendance of any such person at a meeting shall constitute
a waiver of notice of such meeting, except when he attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
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is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the directors need be specified in any written waiver of notice.

4.5 QUORUM AND ACTION. A majority of the whole Board shall consti-
tute a quorum except when a vacancy or vacancies prevents such majority, whereupon a majority
of the directors in office shall constitute a quorum, provided, that such majority shall constitute at
least one-third of the whole Board. A majority of the directors present, whether or not a quorum 1s
present, may adjourn a meeting to another time and place. Except as herein otherwise provided, and
except as otherwise provided by the General Corporation Law, the vote of the majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board. The quorum
and voting provisions herein stated shall not be construed as conflicting with any provisions of
the General Corporation Law and these Amended and Restated By-Laws which govern a meeting
of directors held to fill vacancies and newly created directorships in the Board or action of
disinterested directors. Any member or members of the Board of Directors or of any committee
designated by the Board, may participate in a meeting of the Board, or any such committee, as the
case may be, by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other.

4.6 CHAIRMAN OF THE MEETING. The Chairman of the Board, if any
and if present and acting, shall preside at all meetings. Otherwise, the Vice-Chairman of the Board,
if any and if present and acting, or the President, if present and acting, or any other director chosen
by the Board, shall preside.

5. REMOVAL OF DIRECTORS. Except as may otherwise be provided by
the General Corporation Law, any director or the entire Board of Directors may be removed, with
or without cause, by the holders of a majority of the shares then entitled to vote at an election of
directors.

6. COMMITTEES. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of one
or more of the directors of the corporation. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of any member of any such committee
or committees, the member or members thereof present at any meeting and not disqualified from
voting, whether or not he or they constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of the Board, shall have and
may exercise the powers and authority of the Board of Directors in the management of the business
and affairs of the corporation with the exception of any authority the delegation of which is
prohibited by the General Corporation Law, and may authorize the seal of the corporation to be
affixed to all papers which may require it,

7. WRITTEN ACTION. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken without a meeting if all
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members of the Board or committee, as the case may be, consent thereto in writing, and the writing
or writings are filed with the minutes of proceedings of the Board or committee.

ARTICLE III
OFFICERS

The officers of the corporation shall consist of a President, a Secretary, a Treasurer,
and, if deemed necessary, expedient, or desirable by the Board of Directors, a Chairman of the
Board, a Vice-Chairman of the Board, an Executive Vice-President, one or more other Vice-
Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other
officers with such titles as the resolution of the Board of Directors choosing them shall designate.
Except as may otherwise be provided in the resolution of the Board of Directors choosing him, no
officer other than the Chairman or Vice-Chairman of the Board, if any, need be a director. Any
number of offices may be held by the same person, as the directors may determine.

Unless otherwise provided in the resolution choosing him, each officer shall be
chosen for a term which shall continue until the meeting of the Board of Directors following the next
annual meeting of stockholders and until his successor shall have been chosen and qualified.

All officers of the corporation shall have such authority and perform such duties in
the management and operation of the corporation as shall be prescribed in the resolutions of the
Board of Directors designating and choosing such officers and prescribing their authority and duties,
and shall have such additional authority and duties as are incident to their office except to the extent
that such resolutions may be inconsistent therewith. The Secretary or an Assistant Secretary of the
corporation shall record all of the proceedings of all meetings and actions in writing of stockholders,
directors and committees of directors, and shall exercise such additional authority and perform such
additional duties as the Board shall assign to him. Any officer may be removed, with or without
cause, by the Board of Directors. Any vacancy in any office may be filled by the Board of Directors.

ARTICLE IV

CORPORATE SEAL

The corporate seal shall be in such form as the Board of Directors shall prescribe.
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ARTICLE V
FISCAL YEAR
The fiscal year of the corporation shall be fixed, and shall be subject to change, by
the Board of Directors.
ARTICLE VI

CONTROL OVER AMENDED AND RESTATED BY-LAWS

Subject to the provisions of the certificate of incorporation and the provisions of the
General Corporation Law, the power to amend, alter or repeal these Amended and Restated By-Laws
and to adopt new by-laws may be exercised by the Board of Directors.

I HEREBY CERTIFY that the foregoing is a full, true and correct copy of the
Amended and Restated By-Laws of NWC SUB II HOLDINGS CORPORATION, a General

Corporation Law corporation, as in effect on the date hereof,

WITNESS my hand and the seal of the corporation. Dated: January 22, 1997

. L
J itz >
enior Vice President

(SEAL)
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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "ARGYLE TELEVISION HOLDING,
INC.", CHANGING ITS NAME FROM "ARGYLE TELEVISION HOLDING, INC."
TO "NWC SUB I HOLDINGS CORPORATION", FILED IN THIS OFFICE ON THE
TWENTIETH DAY OF APRIL, A.D. 1995, AT 10 O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Edward |. Freel, Secretary of State

' AUTHENTICATION:
2330305 8100 7479227

DATE:
950086870 04-20-95



. RESTATED

CERTIFICATE OF INCORPORATION
oF
ARGYLE TELEVISION HOLDING, INC.

(originally incorporated on March 25, 1993)

. ARTICLE I

The name of the corporation (which is hereinafter

referred to as the "Corporation") is:

NWC Sub I Holdings Corporation

ARTICLE IY

. The address of the Corporation’s registered office
in the State of Delaware is The Corporation Trust Center,
1209 Orange Street in the City of Wilmington, County of New
Castle. The name of the Corporation’s registered agent at

such address is The Corporation Trust Company .

ARTICLE ITI

The purpose of the Corporation shall be to engage in
any lawful act or activity for which corporations may be or-
ganized and incorporated under the General Corporation Law of

the State of Delaware.
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ARTICLE IV

Section 1. The Corporation shall be authorized to
issue 2,000 shares of capital stock, of which 1,000 shares
shall be shares of Common Stock, $.01 par value ("Common
Stock"), and 1,000 shares shal; be shares of Preferred Stock,

$.01 par value ("Preferred Stock").

Section 2. Effective immediately upon the fiiing of
this Restated Certificate of Incorporation, automatically and
without any further action on the part of the Corporation or
. any other person, (a) all of the issued and outstanding
shares of Common Stock, $.01 par value, shall be reclassified
and changed into 33 shares of Common Stoék, $.01 par value,
and any and all certificates for any such issued and out-
standing shares of such reclassified capital stock shall,
upon the effectiveness of such reclassification, be cancelled
and the Corporation shall issue in respect thereof a new cer-
tificate for 33 shares of Common Stock, $.01 par value, of
the Corporation to the holder of such reclassified shares of
capital stock of the Corporation, and such shatres of Common
Stock, upon issuance thereof in connection with such reclas-

sification, shall be fully paid and nonassessable, (b) all of
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the issued and outstanding shares of 8% Convertible Non-
Cumulative Preferred Stock, $.01 par value, shall be reclas-
sified and changed into 33 shares of Common Stock, $.01 par
value, and any and all certificates for any such issued and
outstanding shares of such reclassified capital stock shall,
upon the effectiveness of such reclassification, be cancelled
and the Corporation shall issue in respect thereof a new
certificate for 33 shares of Common Stock, $.01 par value, of
the Corporation to the holder of such reclassified shafes of
capital stock of the Corporation, and such shares of Common
Stock, upon issuance thereof in connection with such reclas-
. sification, shall be fully paid and nonassessable, and (c)
all of the issued and outstanding shares of 8% Junior Con-
vertible Non-Cumulative Preferred Stock, $.01 par value, of
the Corporation shall be reclassified and changed into 34
shares of Common Stock, $.01 par value, and any and all cer-
tificates for any such issued and outstanding shares of such
reclassified capital stock shall, upcn the effectiveness of
such reclassification, be cancelled and the Corporation shall
issue in respect thereof a new certificate for 34 shares of
Common Stock, $.01 par value, of the Corporation to the
holder of such reclassified shares of capital stock of the
Corporation, and such shares of Common Stock, upon issuance
thereof in connection with such reclassification, shall be

. fully paid and nonassessable.
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Section 3. Shares of Preferred Stock may be issued
from time to time in one or more series. The Board (as de-
fined below) is hereby authorizéd to fix the voting rights,
if any, designations, powers, preferences and the relative,
participation, optional or other rights, if any, and the
qualifications, limitations or restrictions thereof, of any
unissued series of Preferred Stock; and to fix the number of
shares constituting such series, and to increase or decrease
the number of shares of any such series (but not below the

number of shares thereof then outstanding) .

Section 4. Except as otherwise provided by law or
by the resolution or resolutions adopted by the Board desig-
nating the rights, powers and preferences of any series of
Preferred Stock, the Common Stock shall have the exclusive
right to vote for the election of directors and for all other
purpocses. Each share of Common Stock shall have one vote,

and the Common Stock shall vote together as a single class.

ARTICLE V

Unless and except to the extent that the By-Laws of
the Corporation shall so require, the election of directors

of the Corporation need not be by written ballot.

8340:# 7
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ARTICLE VI

In furtherance and not in limitation of the powers
conferred by law, the Board of Directors of the Corporation
(the "Board") is expressly authorized and empowered to make,
alter and repeal the By-Laws of the Corporation by a majority
vote at any regular or special meeting of the Board or by
written consent, subject to the power of the stockholders of
the Corporation to alter or repeal any By-Laws made by _the

Beoard.

ARTICLE VIT

The Corporation reserves the right at any time from
time to time to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, and any other
provisions authorized by the laws of the State of Delaware at
the time in force may be added or ingerted, in the manner now
or hereafter prescribed by law; and all rights, preferences
and privileges of whatsoever nature conferred upon stockhold-
ers, directors or any other persons whomsoever by and pursu-
ant to this Certificate of Incorporation in its present form
or as hereafter amended are granted subject to the right re-

served in this Article.
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ARTICLE VITZ

Section 1. Elimination of Certain Liability of Di-

rectors. A director of the Corporation shall not be person-
ally liable to the Corporation or its stockholders for mon-
etary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director’s
duty of loyalty to the Corporation or its stockholders, (ii)
for acts or omissions not in goed faith or which involve in-
tentional misconduct or a knowing vieclation of law, (iii)
under Section 174 of the General Corporation Law of the State

of Delaware, or (iv) for any transaction from which the Qdi-

. rector derived an improper personal benefit.
Section 2. Indemnification and Insurance,

(a} Right to Indemnification. Each person who was

or is made a party or is threatened to be made a party to or
is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (hereinafter a
"proceeding"), by reason of the fact that he or she, or a
person of whom he or she is the.legal representative, is or
was a director or officer of the Corporation or is or was
serving at the reguest of the Corporation as a director, of-
ficer, employee or agent of another corporation or of a part-
nership, joint venture, trust or other enterprise, including

. service with respect to employee benefit plans, whether the
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baéis of such proceeding is alleged action in an official
capacity as a director, officer, employee or agent or in any
other capacity while serving as a director, officer, employee
or agent, shall be indemnified and held harmless by the Cor-
poration to the fullest extent authorized by the General Cor-
poration Law of the State of Delaware, as the same exists or
may hereafter be amended (but, in the case of any such amend-
ment, bnly to the extent that such amendment permits the Cor-
poration to provide broader indemnification rights thaﬂ'said
law permitted the Corporation to'provide prior to such amend-
ment), against all expense, liability and loss {including at-
torneys’ fees, judgments, fines, amounts paid or to be paid
in settlement, and excise taxes or penalties arising under
the Employee Retirement Income Security Act of 1974) reason-
ably incurred or suffered by such person in connection there-
with and such indemnification shall continue as to a person
who has ceased to be a director, officer, employee or agent
and shall inure to the benefit of his or her heirs, executors
and administrators; provided, however, that, except as pro-
vided in paragraph (b) hereof, the Corporation shall indem-
nify any such person seeking indemnification in connection
with a proceeding {or part thereof) initiated by such person
only if such proceeding (or part thereof) was authorized by
the Board. The right to indemnification conferred in this

. Section shall be a contract right and shall include the right



SENT BY: 4-20-95 : 9:44AM WACHTELL LIPTON- 302 674 8340:#11

to be paid by the Corperation the expenses incurred in de-
fending any such proceeding in advance of its final disposi-
tion; provided, however, that, if the General Corporation Law
of the State of Delaware requires, the payment of such ex-
penses incurred by a director or officer in his or her capac-
ity as a director or officer (and not in any other capacity
in which service was or is rendered by such person while a
director or officer, including, without limitation, service
to an employee benefit Plan) in advance of the final dfsposi—
tion of a proceeding, shall be made only upon delivery to the
Corporation of an undertaking, by or on behalf of such direc-
tor or officer, to repay all amounts so advanced if it shall
ultimately be determined that such director or officer is not
entitled to be indemnified under this Section or otherwise.
The Corporation may, by action of the Board, provide indemni-
fication to employees and agents of the Corporation with the
same scope and effect as the foregoing indemnification of

directors and officers.

(b) Right of Claimant to Bring Suit. If a claim

under paragraph (a) of this Section is not paid in full by
the Corporation within thirty days after a written claim has
been received by the Corporation, the claimant may at any
time thereafter bring suit against the Corporation to recover
the unpaid amount of the claim and, if successful in whole or

. in part, the claimant shall be entitled to be paid also the
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expense of prosecuting such claim. It shall be a defense to
any such action (other than an action brought to enforce a
claim for expenses incurred in defending any proceeding in
advance of its final disposition where the required undertak-
ing, if any is required, has been tendered to the Corpora-
tion) that the claimant has not met the standards of conduct
which make it permissible under the General Corporation Law
of the State of Delaware for the Corporation to indemnify the
claimant for the amount claimed, but the burden of proéﬁng
such defense shall be on the Corporation. Neither the fail-
ure of the Corporation (including its Board, independent le-
gal counsel, or its stockhqlders) to have made a determina-
. tion prior to the commencement of such action that indemnifi-
cation of the claimant is pProper in the circumstances because
he or she has met the applicable standard of conduct set
forth in the General Corporation Law of the State of Dela-
ware, nor an actual determination by the Corporation (includ-
ing its Board, independent legal counsel, or its stéckhold-
ers) that the claimant has not met such applicable standard
of conduct, shall be a defense to the action or create a pre-
sumption that the claimant has no- met the applicable stan-

dard of conduct.

(¢) Non-Exclusivity of Rights. The right to indem-

nification and the payment of expenses incurred in defending

. a8 proceeding in advance of its final disposition conferred in
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this Section shall not be exclusive of any other right which
&y person may have or hereafter acquire under any statute,

provision of the Certificate of Incorporation, By-law, agree-
ment, vote of stockholders or disinterested directors or oth-

erwise,

{d) Insurance. The Corporation may maintain insur-
ance, at its expense, to protect itself and any director,
officer, employee or agent of the Corporation or another cor-
poration, partnership,‘joint venture, trust or other enter-
prise against any such expense, liability or loss, whether or
not the Corporation would have the power to indemnify such

. person against such expense, liability or loss under the Gen-

eral Corporation Law of the State of Delaware.

IN WITNESS WHERECF, this Restated Certificate of
Incorpeoration which restates, integrates and amends the pro-
visions of the Certificate of Incorporation of the Corpora-
tion, having been duly adopted in accordance with the provi-
sions of Sections 228, 242 and 245 of the General Corporation
Law of the State of Delaware, has been executed by its Vice

President, this {fin‘ day of April 1995,

By:

Vi
Glénn P. Dickes
Vice President

-10-
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. NWC §UB T HOLDINGS CORPORATION

CERTIFICATE QF CHANGE OF LOCATION
OF REGISTERED CFFICE ANT OF REGISTERED AGENT

NWQ Sub T Holdings Corporation, = corporation erga-
nized snd existing under and by virtue of the General Corpora-
ticn Law of the State of Delaware (the "Corporation®),

BOES HEREBY CERTIFY:

FIRST: The registered office of the Corpora-
tion within the State of Delaware is heraeby changed
to 32 Loockerman Square, Suite L-100, City of Dover
19304, County of Kent.

SECOND : The registersd agent of the Corpora-
tien within the State of Delaware is hereby changed
Lo The Prentice-Hall Corporation System, Inc., the
business office of which ie identical with the reg-
~stered office of the Corporation as herasby changed.

THIRD: The Corporation has duly authorized
the changes hereinbefore set forth by resolution of
. ite Board of Directors,
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IN WITNESS WEEREOF, said NWC Sub T Holdings
. Corporation has caused . this certificate to be sigrned bv its

Vice Pregident this _EBM day of i .+ 1885,

3y

Glenn P, Dickes
Vice President
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of NWC Sub I Holdings Corporation a Delaware Corporation,
on the 17" day of July, A.D. 2009, do hereby resolve and order that the location of the
Registered Office of this Corporation within this state be, and the same hereby is
Corporation Trust Center 1209 Orange Street, in the City of Wilmington, County of New

Castle Zip Code 19801.

The name of the Registered Agent therin and in charge thereof upon whom process
against the Corporation may be served, is The Corporation Trust Company.

The Corporation does hereby certify that the foregoing is a true copy of a resolution
adopted by the Board of the Directors at a meeting held as herein stated.

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by
an authorized officer, the 17" day of July, A.D., 2009.

By: /s/Mark Eppley

Authorized Officer

Name: Mark Eppley

Print or Type

Title: Vice Pregident




AMENDED AND RESTATED
BY-LAWS
OF
NWC SUB I HOLDINGS CORPORATION

(a Delaware corporation)

ARTICLE I

STOCKHOLDERS

L. CERTIFICATES REPRESENTING STOCK: Certificates representing stock
in the corporation shall be signed by, or in the name of the corporation by the Chairman or Vice-
Chairman of the Board of Directors, if any or by the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation.
Any or all the signatures on any such certificate may be a facsimile. In case any officer, transfer
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it
may be issued by the corporation with the same effect as if he were such officer, transfer agent, or
registrar at the date of issue. Whenever the corporation shall be authorized to issue more than one
class of stock or more than one series of any class of stock, and whenever the corporation shall issue
any shares of its stock as partly paid stock, the certificates representing shares of any such class or
series or of any such partly paid stock shall set forth thereon the statements prescribed by the General
Corporation Law. Any restrictions on the transfer or registration of transfer of any shares of stock
of any class or series shall be noted conspicuously on the certificates representing such shares. The
corporation may issue a new certificate of stock or uncertificated shares in place of any certificate
theretofore issued by it, alleged to have been lost, stolen, or destroyed, and the Board of Directors
may require the owner of the lost, stolen, or destroyed certificate, or his legal representative, to give
the corporation a bond sufficient to indemnify the corporation against any claim that may be made
against it on account of the alleged loss, theft, or destruction of any such certificate or the issuance
of any such new certificate or uncertificated shares.

2. UNCERTIFICATED SHARES: Subject to any conditions imposed by the
General Corporation Law, the Board of Directors of the corporation may provide by resolution or
resolutions that some or all of any or all classes or series of the stock of the corporation shall be
uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated
shares, the corporation shall send to the registered owner thereof the written notice prescribed by the
General Corporation Law.
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3. FRACTIONAL SHARE INTERESTS: The corporation may, but shall not
be required to, issue fractions of a share. If the corporation does not issue fractions of a share, it
shall (1) arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash
the fair value of fractions of a share as of the time when those entitled to receive such fractions are
determined, or (3) issue scrip or warrants in registered form (either represented by a certificate or
uncertificated) or bearer form (represented by a certificate) which shall entitle the holder to receive
a full share upon the surrender of such scrip or warrant, aggregating a full share. A certificate for
a fractional share or an uncertificated fractional share shall, but scrip or warrants shall not unless
otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thercon,
and to participate in any of the assets of the corporation in the event of liquidation. The Board of
Directors may cause scrip or warrants to be issued subject to the conditions that they shall become
void if not exchanged for certificates representing the full shares or uncertificated full shares before
a specified date, or subject to the conditions that the shares for which scrip or warrants are
exchangeable may be sold by the corporation and the proceeds thereof distributed to the holders of
scrip or warrants, or subject to any other conditions which the Board of Directors may impose.

4, STOCK TRANSFERS: Upon compliance with provisions restricting the
transfer or registration of transfer of shares of stock, if any, transfer or registration of transfers of
shares of stock of the corporation shall be made only on the stock ledger of the corporation by the
registered holder thereof, or by his attorney thereunto authorized by power of attorney duly executed
and filed with the Secretary of the corporation or with a transfer agent or a registrar, if any, and, in
the case of shares represented by certificates, on surrender of the certificate or certificates for such
shares of stock properly endorsed and the payment of all taxes due thereon.

5. RECORD DATE FOR STOCKHOLDERS: For the purpose of determining
the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or the allotment of any rights, or entitled to exercise
any rights in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may fix, in advance, a record date, which shall not
be more than sixty days nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action. If no record date is fixed, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; the record date for
determining stockholders entitled to express consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the day on which the
first written consent is expressed; and the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote
at any meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

6. MEANING OF CERTAIN TERMS: As used herein in respect of the right
to notice of a meeting of stockholders or a waiver thereof or to participate or vote thereat or to
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consent or dissent in writing in lieu of a meeting, as the case may be, the term "share" or "shares"
or "share of stock” or "shares of stock" or "stockholder” or "stockholders" refers to an outstanding
share or shares of stock and to a holder or holders of record of outstanding shares of stock when the
corporation is authorized to issue only one class of shares of stock, and said reference is also
intended to include any outstanding share or shares of stock and any holder or holders of record of
outstanding shares of stock of any class upon which or upon whom the certificate of incorporation
confers such rights where there are two or more classes or series of shares of stock or upon which
or upon whom the General Corporation Law confers such rights notwithstanding that the certificate
of incorporation may provide for more than one class or series of shares of stock, one or more of
which are limited or denied such rights thereunder; provided, however that no such right shall vest
in the event of an increase or a decrease in the authorized number of shares of stock of any class or
series which is otherwise denied voting rights under the provisions of the certificate of incorporation,
except as any provision of law may otherwise require.

7. STOCKHOLDER MEETINGS:

7.1  TIME. The annual meeting shall be held on the date and at the time fixed,
from time to time, by the directors' provided. that the first annual meeting shall be held on a date
within thirteen months after the organization of the corporation, and each successive annual meeting
shall be held on a date within thirteen months after the date of the preceding annual meeting. A
special meeting shall be held on the date and at the time fixed by the directors.

7.2 PLACE. Annual meetings and special meetings shall be held at such place,
within or without the State of Delaware, as the directors may, from time to time, fix. Whenever the
directors shall fail to fix such place, the meeting shall be held at the registered office of the corpora-
tion in the State of Delaware.

7.3 CALL. Annual meetings and special meetings may be called by the directors
or by any officer instructed by the directors to call the meeting.

7.4 NOTICE OR WAIVER OF NOTICE: Written notice of all meetings shall
be given, stating the place, date, and hour of the meeting and stating the place within the city or other
municipality or community at which the list of stockholders of the corporation may be examined.
The notice of an annual meeting shall state that the meeting is called for the election of directors and
for the transaction of other business which may properly come before the meeting and shall, if any
other action which could be taken at a special meeting is to be taken at such annual meeting) state
the purpose or purposes. The notice of any special meeting shall in all instances state the purpose
or purposes for which the meeting is called. The notice of any meeting shall also include, or be
accompanied by, any additional statements, information or documents prescribed by the General
Corporation Law. Except as otherwise provided by the General Corporation Law, a copy of the
notice of any meeting shall be given, personally or by mail, not less than ten days nor more than
sixty days before the date of the meeting, unless the lapse of the prescribed period of time shall have
been waived, and directed to each stockholder at his record address or at such other address which
he may have furnished by request in writing to the Secretary of the corporation. Notice by mail shall
be deemed to be given when deposited, with postage thereon prepaid, in the United States Mail. If
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a meeting is adjourned to another time, not more than thirty days hence, and/or to another place, and
if an announcement of the adjourned time and/or place is made at the meeting, it shall not be
necessary to give notice of the adjourned meeting unless the directors after adjournment, fix a new
record date for the adjourned meeting. Notice need not be given to any stockholder who submits a
written watver of notice signed by him before or after the time stated therein. Attendance of a
stockholder at a meeting of stockholders shall constitute a waiver of notice of such meeting, except
when the stockholder attends the meeting for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the stockholders need be specified in any written waiver of notice.

7.5 STOCKHOLDER LIST. The officer who has charge of the stock ledger of
the corporation shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the city
or other municipality or community where the meeting is to be held, which place shall be specified
in the notice of the meeting, or if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. The stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this
section or the books of the corporation, or to vote at any meeting of stockholders.

7.6 CONDUCT OF MEETING. Meetings of the stockholders shall be presided
over by one of the following officers in the order of seniority and if present and acting - the
Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-
President, or, if none of the foregoing is in office and present and acting, by a chairman to be chosen
by the stockholders. The Secretary of the corporation, or in his absence, an Assistant Secretary, shall
act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present
the Chairman of the meeting shall appoint a secretary of the meeting.

7.7  PROXY REPRESENTATION. Every stockholder may authorize another
person or persons to act for him by proxy in all matters in which a stockholder is entitled to
participate, whether by waiving notice of any meeting, voting or participating at a meeting, or
expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or
by his attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless
such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that
it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support
an itrevocable power. A proxy may be made irrevocable regardless of whether the interest with
which it is coupled is an interest in the stock itself or an interest in the corporation generally.

7.8 INSPECTORS. The directors, in advance of any meeting, may, but need not,

appoint one or more inspectors of election to act at the meeting or any adjournment thereof. If an
inspector or inspectors are not appointed, the person presiding at the meeting may, but need not,
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appoint one or more inspectors. In case any person who may be appointed as an inspector fails to
appear or act the vacancy may be filled by appointment made by the directors in advance of the
meeting or at the meeting by the person presiding thereat. Each inspector if any, before entering
upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of
inspector at such meeting with strict impartiality and according to the best of his ability. The
inspectors, if any, shall determine the number of shares of stock outstanding and the voting power
of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and
effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate all votes, ballots or
consents, determine the result, and do such acts as are proper to conduct the election or vote with
fairness to all stockholders. On request of the person presiding at the meeting, the inspector or
inspectors, if any, shall make a report in writing of any challenge, question or matter determined by
him or then and execute a certificate of any fact found by him or them.

7.9  QUORUM. The holders of a majority of the outstanding shares of stock shall
constitute a quorum at a meeting of stockholders for the transaction of any business. The
stockholders present may adjourn the meeting despite the absence of a quorum.,

7.10  VOTING. Each share of stock shall entitle the holder thereof to one vote.
In the election of directors, a plurality of the votes cast shall elect. Any other action shall be
authorized by a majority of the votes cast except where the General Corporation Law prescribes a
different percentage of votes and/or a different exercise of voting power’ and except as may be
otherwise prescribed by the provisions of the certificate of incorporation and these Amended and
Restated By-Laws. In the election of directors, and for any other action, voting need not be by
ballot.

8. STOCKHOLDER ACTION Without MEETINGS. Any action required by
the General Corporation Law to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLE 11
DIRECTORS
1. FUNCTIONS AND DEFINITION. The business and affairs of the

corporation shall be managed by or under the direction of the Board of Directors of the corporation.
The Board of Directors shall have the authority to fix the compensation of the members thereof. The
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use of the phrase "whole board" herein refers to the total number of directors which the corporation
would have if there were no vacancies.

2. QUALIFICATIONS AND NUMBER. A director need not be a stockholder,
a citizen of the United States or a resident of the State of General Corporation Law. The Board of
Directors shall consist of 1 or more persons, such number to be fixed from time to time by action
of the stockholders or of the directors.

3, ELECTION AND TERM. The first Board of Directors, unless the members
thereof shall have been named in the certificate of incorporation, shall be elected by the incorporator
or incorporators and shall held office until the first annual meeting of stockholders and until their
successors are elected and qualified or until their earlier resignation or removal. Any director may
resign at any time upon written notice to the corporation. Thereafter, directors who are elected at an
annual meeting of stockholders, and directors who are elected in the interim to fill vacancies and
newly created directorships, shall hold office until the next annual meeting of stockholders and until
their successors are elected and qualified or until their earlier resignation or removal. In the interim
between annual meetings of stockholders or of special meetings of stockholders called for the
election of directors and/or for the removal of one or more directors and for the filling of any
vacancy in that connection newly created directorships and any vacancies in the Board of Directors,
including unfilled vacancies resulting from the removal of directors for cause or without cause, may
be filled by the vote of a majority of the remaining directors then in office although less than a
quorum, or by the sole remaining director.

4. MEETINGS.

4.1 TIME. Meetings shall be held at such time as the Board shall fix, except
that the first meeting of a newly elected Board shall be held as soon after its election as the directors
may conveniently assemble.

4.2 PLACE. Meetings shall be held at such place within or without the State
of Delaware as shall be fixed by the Board.

4.3 CALL. No call shall be required for regular meetings for which the time
and place have been fixed. Special meetings may be called by or at the direction of the Chairman of
the Board, if any the Vice-Chairman of the Board, if any, of the President, or of a majority of the
directors in office.

4.4 NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. No notice
shall be required for regular meetings for which the time and place have been fixed. Written, oral,
or any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. Notice need not be given to any director
or to any member of a committee of directors who submits a written waiver of notice signed by him
before or after the time stated therein. Attendance of any such person at a meeting shall constitute
a waiver of notice of such meeting, except when he attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
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is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the directors need be specified in any written waiver of notice.

4.5 QUORUM AND ACTION. A majority of the whole Board shall consti-
tute a quorum except when a vacancy or vacancies prevents such majority, whereupon a majority
of the directors in office shall constitute a quorum, provided, that such majority shall constitute at
least one-third of the whole Board. A majority of the directors present, whether or not a quorum is
present, may adjourn a meeting to another time and place. Except as herein otherwise provided, and
except as otherwise provided by the General Corporation Law, the vote of the majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board. The quorum
and voting provisions herein stated shall not be construed as conflicting with any provisions of
the General Corporation Law and these Amended and Restated By-Laws which govern a meeting
of directors held to fill vacancies and newly created directorships in the Board or action of
disinterested directors. Any member or members of the Board of Directors or of any committee
designated by the Board, may participate in a meeting of the Board, or any such committee, as the
case may be, by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other.

4.6 CHAIRMAN OF THE MEETING. The Chairman of the Board, if any
and if present and acting, shall preside at all meetings. Otherwise, the Vice-Chairman of the Board,
if any and if present and acting, or the President, if present and acting, or any other director chosen
by the Board, shall preside.

5. REMOVAL OF DIRECTORS. Except as may otherwise be provided by
the General Corporation Law, any director or the entire Board of Directors may be removed, with
or without cause, by the holders of a majority of the shares then entitled to vote at an election of

directors.

6. COMMITTEES. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of one
or more of the directors of the corporation. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of any member of any such committee
or committees, the member or members thereof present at any meeting and not disqualified from
voting, whether or not he or they constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of the Board, shall have and
may exercise the powers and authority of the Board of Directors in the management of the business
and affairs of the corporation with the exception of any authority the delegation of which is
prohibited by the General Corporation Law, and may authorize the seal of the corporation to be
affixed to all papers which may require it.

7. WRITTEN ACTION. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken without a meeting if all
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members of the Board or committee, as the case may be, consent thereto in writing, and the writing
or writings are filed with the minutes of proceedings of the Board or committee.

ARTICLE IIT
OFFICERS

The officers of the corporation shall consist of a President, a Secretary, a Treasurer,
and, if deemed necessary, expedient, or desirable by the Board of Directors, a Chairman of the
Board, a Vice-Chairman of the Board, an Executive Vice-President, one or more other Vice-
Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other
officers with such titles as the resolution of the Board of Directors choosing them shall designate.
Except as may otherwise be provided in the resolution of the Board of Directors choosing him, no
officer other than the Chairman or Vice-Chairman of the Board, if any, need be a director. Any
number of offices may be held by the same person, as the directors may determine.

Unless otherwise provided in the resolution choosing him, each officer shall be
chosen for a term which shall continue until the meeting of the Board of Directors following the next
annual meeting of stockholders and until his successor shall have been chosen and qualified.

All offtcers of the corporation shall have such authority and perform such duties in
the management and operation of the corporation as shall be prescribed in the resolutions of the
Board of Directors designating and choosing such officers and prescribing their authority and duties,
and shall have such additional authority and duties as are incident to their office except to the extent
that such resolutions may be inconsistent therewith. The Secretary or an Assistant Secretary of the
corporation shall record all of the proceedings of all meetings and actions in writing of stockholders,
directors and committees of directors, and shall exercise such additional authority and perform such
additional duties as the Board shall assign to him. Any officer may be removed, with or without
cause, by the Board of Directors. Any vacancy in any office may be filled by the Board of Directors.

ARTICLE IV
CORPORATE SEAL

The corporate seal shall be in such form as the Board of Directors shall prescribe.
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ARTICLE V
FISCAL YEAR
The fiscal year of the corporation shall be fixed, and shall be subject to change, by
the Board of Directors.
ARTICLE VI
CONTROL OVER AMENDED AND RESTATED BY-LAWS
Subject to the provisions of the certificate of incorporation and the provisions of the
General Corporation Law, the power to amend, alter or repeal these Amended and Restated By-Laws
and to adopt new by-laws may be exercised by the Board of Directors.
I HEREBY CERTIFY that the foregoing is a full, true and correct copy of the
Amended and Restated By-Laws of NWC SUB I HOLDINGS CORPORATION, a General

Corporation Law corporation, as in effect on the date hereof.

WITNESS my hand and the seal of the corporation. Dated: January 22, 1997

Ja Hizkowitz
Senior Vice President

(SEAL)
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CERTIFICATE OF INCORPORATION
. OF -

NW COMMUNICATIONS OF PHOENIX, INC.

I, the undersigned, for the purpose of incorporating
and organizing a corporation under the General Corperation
Law of the State of Delaware, do hereby execute thig Certifi-

cate of Incorporation and do hereby certify as follows:

ARTICLE I

The name of the corporation (which is hereinafter

referred to as the "Corporation®) is:

NW Communications of Phoenix, Inc.

ARTICIE TT

The address of the Corporation‘s registered office
in the State of Delaware is The Prentice-Hall Corporation
System, Inc., 32 Loockerman Square, Suite'L-loo, in the City
of Dover, County of Kent. The name of the Corporation’s reg-
istered agent at such address is The Prentice-Hall Corpora;

tion System, Inc.




c——

ARTICLE III

The purpose of the Corporation shall be to engage in
any lawful act or activity for which corporations may be or-
ganized and incorporated under the General Corporation Law of

the State of Delaware.

ARTICLE IV

Section 1. The Corporation shall be authorized to
issue 2,000 shares of capital stock, of which 1,000 shares
shall be shares of Common Stock, $.01 par value ('Ccmmon
Stock"), and 1,000 shares shall be shares of Preferred Stock,

$.01 par value ('Prefgrred Stock®) .

Section 2. Shares of Préferred Stock may be issued
from time to time in one or more series. The Board of Direc-
tors of the Corporation (hereinafter referred to as the
"Board") is hereby authorized toifix,the voting rights, if
any, designations, poﬁers, preferénces and the relatiﬁe, par-
ticipation, optional or other rights, if any, and the quali-
fications, limitations or restrictions thereof, of any unis-
sued series of Preferred Sﬁock; agd to fix the number of
shares constituting such series, and to increase or decrease
the number of shares of any such.series (but not below‘the

number of shares thereof then outstanding) .

Section 3. Except as otherwise provided by law, the

Common Stock shall have the exclusive right to vote for the




election of directors and for all other purposes. Each share
of Common Stock shall have one vote, and the Common Stock

shall vote together as a single class.
ARTICLE V

. Unless and except to the extent that the By-Laws of
the Corporation shall so require, the election of directors

of the Corporation need not be by written balloct.
ARTICLE VI

In furtherance and not in limitation of the powers
conferred by law, the Board is expressly authorized and em-
powered to make, alter and repeal the By-Laws of the Corpora-
tion by a majority vote at any regular or special meeting of
the Board or by written consent, subject to the power of the
stockholders of the Corporation to alter or repeal any By--

Laws made by the Board.
ARTICLE VII

The Corporation reserves the right at any time from
time to time to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, and any other
provisions authorizéd by the laws of the State of Delaware at
the time in force may be aaded or inéerted, in the manner now

or hereafter prescribed by law; and all rights, preferences
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and privileges of‘whatsoever nature conferredrupon stockhold-
ers,»directore or.aoyfother persons whomsoever by and pursu-
ant to this Ceriificate of Incorporetion in its present form
or as hereafter amended are granted subject to the right re-

.

eerved in thls Article.

Sectlon 1

rectors. A dlrector of the COrporation shall not be per-
sonally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director,ir;
except for liability (i) for any breach of the dzrector 8 '

duty of loyalty to the Corporation or ita etockholders, (ii)i?;x'*"

for acts or omissions not in good faith or which involve in-

tentional misconduct or a knowing violation of law, {(iii)

under Section 174 of the General Corporation Law of the Steietoﬁ '

of Delaware, or (iv) for any transaction from which the di-

rector derived an improper personal benefit.

Section 2.

(a) Riht to Indemnification. Bach person who was

or is made a party or is threatened to be made a party to or

is 1nvolved in any action, suit or proceeding, whether c1v1l -

criminal, administrative or investigative (herelnafter a
“proceedlng ), by reason of the fact that he or she, or a -
person of whom he or she is the legal representative,‘is or

was a director or officer of the Corporatlon or ie or was ;?,
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serving at the request of the Corporation as a director,

officer, employee or agent of anéthgr corporation or of a
partnership, joint venture, trust or other enterprise, in-

' cluding service with respect to employee benefit plans,

whether the basis of such proceeding is alleged action in an
official capacity as a director, officer, employee or agent

or in any other capacity while servmna as a dirancor, of-

ficer, employee or agent, shall be indemnified and held harm-
less by the Corporation to the fullest extent authorized by
the General Corporation Law of the State of Delaware, as the
same ex1sts or may hereafter be amended (but in the case of
any such amendment, only to the extent that such amendment
permits the Corporation to‘provide broader indemnification
rights than said law permitted the Corporation to provide
prior to such aﬁendment), against all expense, liability and
loss (including attorneys’ fees, judgments, fines, ERISA ex-
cise taxes or penalties and amounts paid or to be paid in
settlement) reasonably incurred or suffared by such person in
connection therewith and guch indemnification shall continue
as to a person who has ceased to be a director, officer, em-
ployee or agent and shall inure to the benefit of his or her
heirs, executors and administrators; provided, bowever, that,
except as provided in paragraph (b) hereof, the Corporation
shadl indemnify any sucn person seeking indemnification in
connection with a proceeding (or part thereof) initiated by

such person only if such proceeding (or part thereof) was




authorized by the Board. The right to indemnification cop-

ferred in thig Section shall be a contract right and shal}l
include the right to be paid by the Corporation the expenses
incurred in defendiﬁg any. such proceeding in advance of itg
final disposition; p;ggiggd, however, that, if the General
Corporati9n Law of the State of Deiaware requires, the pay-
ment of such expenses incuried by a director or officer in
his or her capacity as a director or officer (and not in any
other capacitj in which service was or is rendered by sﬁch
person while a director or officer, including, without limi-
tation, service to an employee benefiﬁ Plan). in advance of
the final disposition of a préceeding, shall be made only
upon delivery to the‘cOrporation of an undertaking, by or on
behalf of such director or officer, to repay all amounts so
advanced if it shall ultimately be determineg that such di-
rector or officei is not ehti;led to.be indemnified under
this Section or otherwise. The Corporation may, by action of

the Board, provide indemnification to employees and agents of

(b) M@n&mﬂ_&m If a claim

~under paragraph (a) of this Section ig not paid in full by
the Corporation within thirty days after a written claim hag
been receivedq by the Corporation, the claimant may at any
time thereafter bring suit againgt the Corporation to recover

the unpaid amount of the claim and, if Successful in whole or
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in part, the claimant shall be entitled to be paid also the

expense of prosecuting such claim. It shall be a defense to
any such action (other than an action brought to enforce a
claim for expenses incurred in defending any proceeding in
advance of its final disposition where the required undertak-
ing, if any is required, has been tendered to the Corpora-
tion) that the claimant has not met the standards of conduct
which make it permissible under the General Corporation Law
of the State of Delawére for the Corporation to indemnify the
claimant for the amount claimed, but the burden of proving
such defense~sha11 be on thé Corporation. Neither the fail-
ure of the Corporation (including its Board of Directors,
independent legal coungel, or its stockholders) to have made
a determination prior to the commencement of such action that
indemnification of the claimant is pfbper in the circum-
stances because he'or she has met the applicable standard df
conduct get forth in the General Corporation Law of the State
of DelaWare, nor an actual determination by the Corporation
(including its Board of Directors, independent legal counsel,
or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the
action or create a presumption that the claimant has not met

the applicable standard of conduct.

(¢) Nop-Exclusivity of Rights. The right to indem-

nification and the payment of expenses incurred in defending

a proceeding in advance of its final digposition conferred in




this Section shall not be exclusive of any other right which

any person may have or hereafter’acquire under any statute,
provision of the Certificate of Incorporation, By-law, agree-

ment, vote of stockholders or disinterested directors or

otherwise.

(d) Insurance. The Corporation may maintain in-

surance, at its expense, to protect itself and any director,
officer, employee or agent of the Corpcration or another
,corporatlon, partnership, joint venture, trust or other en-
terprise against any such expense, liability or loss, whether

or not the Corporation would have the power to indemnify such
person against such expense, liability or loss under the

General Corporation Law of the State of Delaware.

ARTICLE IX

The name and mailing address of the incorporator is
Gail K. Edelman, c¢/o Wachtell, Lipton, Rosen & Katz, 51 West

52nd Street, New York, New York 10019.



IN WITNESS WHEREOF, I, the undersigned, being the

incorporator hereinbefore named, .do hereby further certify
that the facts hereinabove stated are truly set forth and,

accordingly, I have hereunto set my hand this 27th day of

May, 1994.

Hau K. $demary

Gail K. Edelman
Incorporator
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State of Delaware
Secre of State
Division of Corporations
Delivered 05:11 PM 12/10/2009
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of NW Communications of Phoenix, Inc. a Delaware
Corporation, on the 17" day of July, A.D. 2009, do hereby resolve and order that the
location of the Registered Office of this Corporation within this state be, and the same
hereby is Corporation Trust Center 1209 Orange Street, in the City of Wilmington,

County of New Castle Zip Code 19801.

The name of the Registered Agent therin and in charge thereof upon whom process

against the Corporation may be served, is The Corporation Trust Company.

The Corporation does hereby certify that the foregoing is a true copy of a resolution

adopted by the Board of the Directors at a meeting held as herein stated.

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by
an authorized officer, the 17" day of July, A.D., 2009.

By: /s/Mark Eppley .
Authorized Officer

Name: Mark Eppley

Print or Type
Title: Vice President




AMENDED AND RESTATED
BY-LAWS
OF
NW COMMUNICATIONS OF PHOENIX, INC.

(a Delaware corporation)

ARTICLE!

STOCKHOLDERS

1. CERTIFICATES REPRESENTING STOCK: Certificates representing stock
in the corporation shall be signed by, or in the name of the corporation by the Chairman or Vice-
Chairman of the Board of Directors, if any or by the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation.
Any or all the signatures on any such certificate may be a facsimile. In case any officer, transfer
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it
may be issued by the corporation with the same effect as if he were such officer, transfer agent, or
registrar at the date of issue. Whenever the corporation shall be authorized to issue more than one
class of stock or more than one series of any class of stock, and whenever the corporation shall issue
any shares of its stock as partly paid stock, the certificates representing shares of any such class or
series or of any such partly paid stock shall set forth thereon the statements prescribed by the General
Corporation Law. Any restrictions on the transfer or registration of transfer of any shares of stock
of any class or series shall be noted conspicuously on the certificates representing such shares. The
corporation may issue a new certificate of stock or uncertificated shares in place of any certificate
theretofore issued by it, alleged to have been lost, stolen, or destroyed, and the Board of Directors
may require the owner of the lost, stolen, or destroyed certificate, or his legal representative, to give
the corporation a bond sufficient to indemnify the corporation against any claim that may be made
against it on account of the alleged loss, theft, or destruction of any such certificate or the issuance
of any such new certificate or uncertificated shares.

2. UNCERTIFICATED SHARES: Subject to any conditions imposed by the
General Corporation Law, the Board of Directors of the corporation may provide by resolution or
resolutions that some or all of any or all classes or series of the stock of the corporation shall be
uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated
shares, the corporation shall send to the registered owner thereof the written notice prescribed by the
General Corporation Law.
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3. FRACTIONAL SHARE INTERESTS: The corporation may, but shall not
be required to, issue fractions of a share. If the corporation does not issue fractions of a share, it
shall (1) arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash
the fair value of fractions of a share as of the time when those entitled to receive such fractions are
determined, or (3) issue scrip or warrants in registered form (either represented by a certificate or
uncertificated) or bearer form (represented by a certificate) which shall entitle the holder to receive
a full share upon the surrender of such scrip or warrant, aggregating a full share. A certificate for
a fractional share or an uncertificated fractional share shall, but scrip or warrants shall not unless
otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thereon,
and to participate in any of the assets of the corporation in the event of liquidation. The Board of
Directors may cause scrip or warrants to be issued subject to the conditions that they shall become
void if not exchanged for certificates representing the full shares or uncertificated full shares before
a specified date, or subject to the conditions that the shares for which scrip or warrants are
exchangeable may be sold by the corporation and the proceeds thereof distributed to the holders of
scrip or warrants, or subject to any other conditions which the Board of Directors may impose.

4. STOCK TRANSFERS: Upon compliance with provisions restricting the
transfer or registration of transfer of shares of stock, if any, transfer or registration of transfers of
shares of stock of the corporation shall be made only on the stock ledger of the corporation by the
registered holder thereof, or by his attorney thereunto authorized by power of attorney duly executed
and filed with the Secretary of the corporation or with a transfer agent or a registrar, if any, and, in
the case of shares represented by certificates, on surrender of the certificate or certificates for such
shares of stock properly endorsed and the payment of all taxes due thereon.

5. RECORD DATE FOR STOCKHOLDERS: For the purpose of determining
the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or the allotment of any rights, or entitled to exercise
any rights in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may fix, in advance, a record date, which shall not
be more than sixty days nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action. If no record date is fixed, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; the record date for
determining stockholders entitled to express consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the day on which the
first written consent is expressed; and the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote
at any meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

6. MEANING OF CERTAIN TERMS: As used herein in respect of the right
to notice of a meeting of stockholders or a waiver thereof or to participate or vote thereat or to
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consent or dissent in writing in lieu of a meeting, as the case may be, the term "share" or "shares"
or "share of stock” or "shares of stock" or "stockholder" or "stockholders" refers to an outstanding
share or shares of stock and to a holder or holders of record of outstanding shares of stock when the
corporation is authorized to issue only one class of shares of stock, and said reference is also
intended to include any outstanding share or shares of stock and any holder or holders of record of
outstanding shares of stock of any class upon which or upon whom the certificate of incorporation
confers such rights where there are two or more classes or series of shares of stock or upon which
or upon whom the General Corporation Law confers such rights notwithstanding that the certificate
of incorporation may provide for more than one class or series of shares of stock, one or more of
which are limited or denied such rights thereunder; provided, however that no such right shall vest
in the event of an increase or a decrease in the authorized number of shares of stock of any class or
series which is otherwise denied voting rights under the provisions of the certificate of incorporation,
except as any provision of law may otherwise require.

7. STOCKHOLDER MEETINGS:

7.1 TIME. The annual meeting shall be held on the date and at the time fixed,
from time to time, by the directors' provided. that the first annual meeting shall be held on a date
within thirteen months after the organization of the corporation, and each successive annual meeting
shall be held on a date within thirteen months after the date of the preceding annual meeting. A
special meeting shall be held on the date and at the time fixed by the directors.

7.2 PLACE. Annual meetings and special meetings shall be held at such place,
within or without the State of Delaware, as the directors may, from time to time, fix. Whenever the
directors shall fail to fix such place, the meeting shall be held at the registered office of the corpora-
tion in the State of Delaware.

7.3 CALL. Annual meetings and special meetings may be called by the directors
or by any officer instructed by the directors to call the meeting.

7.4 NOTICE OR WAIVER OF NOTICE: Written notice of all meetings shall
be given, stating the place, date, and hour of the meeting and stating the place within the city or other
municipality or community at which the list of stockholders of the corporation may be examined.
The notice of an annual meeting shall state that the meeting is called for the election of directors and
for the transaction of other business which may properly come before the meeting and shall, if any
other action which could be taken at a special meeting is to be taken at such annual meeting) state
the purpose or purposes. The notice of any special meeting shall in all instances state the purpose
or purposes for which the meeting is called. The notice of any meeting shall also include, or be
accompanied by, any additional statements, information or documents prescribed by the General
Corporation Law. Except as otherwise provided by the General Corporation Law, a copy of the
notice of any meeting shall be given, personally or by mail, not less than ten days nor more than
sixty days before the date of the meeting, unless the lapse of the prescribed period of time shall have
been waived, and directed to each stockholder at his record address or at such other address which
he may have furnished by request in writing to the Secretary of the corporation. Notice by mail shall
be deemed to be given when deposited, with postage thereon prepaid, in the United States Mail. If
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a meeting is adjourned to another time, not more than thirty days hence, and/or to another place, and
if an announcement of the adjourned time and/or place is made at the meeting, it shall not be
necessary to give notice of the adjourned meeting unless the directors after adjournment, fix a new
record date for the adjourned meeting. Notice need not be given to any stockholder who submits a
written waiver of notice signed by him before or after the time stated therein. Attendance of a
stockholder at a meeting of stockholders shall constitute a waiver of notice of such meeting, except
when the stockholder attends the meeting for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the stockholders need be specified in any written waiver of notice.

7.5 STOCKHOLDER LIST. The officer who has charge of the stock ledger of
the corporation shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the city
or other municipality or community where the meeting is to be held, which place shall be specified
in the notice of the meeting, or if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. The stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this
section or the books of the corporation, or to vote at any meeting of stockholders.

7.6 CONDUCT OF MEETING. Meetings of the stockholders shall be presided
over by one of the following officers in the order of seniority and if present and acting - the
Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-
President, or, if none of the foregoing is in office and present and acting, by a chairman to be chosen
by the stockholders. The Secretary of the corporation, or in his absence, an Assistant Secretary, shall
act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present
the Chairman of the meeting shall appoint a secretary of the meeting.

7.7 PROXY REPRESENTATION. Every stockholder may authorize another
person or persons to act for him by proxy in all matters in which a stockholder is entitled to
participate, whether by waiving notice of any meeting, voting or participating at a meeting, or
expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or
by his attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless
such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that
it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support
an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with
which it is coupled is an interest in the stock itself or an interest in the corporation generally.

7.8 INSPECTORS. The directors, in advance of any meeting, may, but need not,

appoint one or more inspectors of election to act at the meeting or any adjournment thereof. If an
inspector or inspectors are not appointed, the person presiding at the meeting may, but need not,

Ji...csmicogener2\163258-2.wpd/§215[6.1 merge] -4-




appoint one or more inspectors. In case any person who may be appointed as an inspector fails to
appear or act the vacancy may be filled by appointment made by the directors in advance of the
meeting or at the meeting by the person presiding thereat. Each inspector if any, before entering
upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of
inspector at such meeting with strict impartiality and according to the best of his ability. The
inspectors, if any, shall determine the number of shares of stock outstanding and the voting power
of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and
effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate all votes, ballots or
consents, determine the result, and do such acts as are proper to conduct the election or vote with
fairness to all stockholders. On request of the person presiding at the meeting, the inspector or
inspectors, if any, shall make a report in writing of any challenge, question or matter determined by
him or then and execute a certificate of any fact found by him or them.

7.9 QUORUM. The holders of a majority of the outstanding shares of stock shall
constitute a quorum at a meeting of stockholders for the transaction of any business. The
stockholders present may adjourn the meeting despite the absence of a quorum.

7.10  VOTING. Each share of stock shall entitle the holder thereof to one vote.
In the election of directors, a plurality of the votes cast shall elect. Any other action shall be
authorized by a majority of the votes cast except where the General Corporation Law prescribes a
different percentage of votes and/or a different exercise of voting power' and except as may be
otherwise prescribed by the provisions of the certificate of incorporation and these Amended and
Restated By-Laws. In the election of directors, and for any other action, voting need not be by

ballot.

8. STOCKHOLDER ACTION Without MEETINGS. Any action required by
the General Corporation Law to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLEII
DIRECTORS
1. FUNCTIONS AND DEFINITION. The business and affairs of the

corporation shall be managed by or under the direction of the Board of Directors of the corporation.
The Board of Directors shall have the authority to fix the compensation of the members thereof. The
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use of the phrase "whole board" herein refers to the total number of directors which the corporation
would have if there were no vacancies.

2. QUALIFICATIONS AND NUMBER. A director need not be a stockholder,
a citizen of the United States or a resident of the State of General Corporation Law. The Board of
Directors shall consist of 1 or more persons, such number to be fixed from time to time by action
of the stockholders or of the directors.

3. ELECTION AND TERM. The first Board of Directors, unless the members
thereof shall have been named in the certificate of incorporation, shall be elected by the incorporator
or incorporators and shall held office until the first annual meeting of stockholders and until their
successors are elected and qualified or until their earlier resignation or removal. Any director may
resign at any time upon written notice to the corporation. Thereafter, directors who are elected at an
annual meeting of stockholders, and directors who are elected in the interim to fill vacancies and
newly created directorships, shall hold office until the next annual meeting of stockholders and until
their successors are elected and qualified or until their earlier resignation or removal. In the interim
between annual meetings of stockholders or of special meetings of stockholders called for the
election of directors and/or for the removal of one or more directors and for the filling of any
vacancy in that connection newly created directorships and any vacancies in the Board of Directors,
including unfilled vacancies resulting from the removal of directors for cause or without cause, may
be filled by the vote of a majority of the remaining directors then in office although less than a
quorum, or by the sole remaining director.

4. MEETINGS.

4.1 TIME. Meetings shall be held at such time as the Board shall fix, except
that the first meeting of a newly elected Board shall be held as soon after its election as the directors
may conveniently assemble.

4.2 PLACE. Meetings shall be held at such place within or without the State
of Delaware as shall be fixed by the Board.

4.3 CALL. No call shall be required for regular meetings for which the time
and place have been fixed. Special meetings may be called by or at the direction of the Chairman of
the Board, if any the Vice-Chairman of the Board, if any, of the President, or of a majority of the
directors in office.

4.4 NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. No notice
shall be required for regular meetings for which the time and place have been fixed. Written, oral,
or any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. Notice need not be given to any director
or to any member of a committee of directors who submits a written waiver of notice signed by him
before or after the time stated therein. Attendance of any such person at a meeting shall constitute
a waiver of notice of such meeting, except when he attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
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is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the directors need be specified in any written waiver of notice.

4.5 QUORUM AND ACTION. A majority of the whole Board shall consti-
tute a quorum except when a vacancy or vacancies prevents such majority, whereupon a majority
of the directors in office shall constitute a quorum, provided, that such majority shall constitute at
least one-third of the whole Board. A majority of the directors present, whether or not a quorum is
present, may adjourn a meeting to another time and place. Except as herein otherwise provided, and
except as otherwise provided by the General Corporation Law, the vote of the majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board. The quorum
and voting provisions herein stated shall not be construed as conflicting with any provisions of
the General Corporation Law and these Amended and Restated By-Laws which govern a meeting
of directors held to fill vacancies and newly created directorships in the Board or action of
disinterested directors. Any member or members of the Board of Directors or of any committee
designated by the Board, may participate in a meeting of the Board, or any such committee, as the
case may be, by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other.

4.6 CHAIRMAN OF THE MEETING. The Chairman of the Board, if any
and if present and acting, shall preside at all meetings. Otherwise, the Vice-Chairman of the Board,
if any and if present and acting, or the President, if present and acting, or any other director chosen
by the Board, shall preside.

5. REMOVAL OF DIRECTORS. Except as may otherwise be provided by
the General Corporation Law, any director or the entire Board of Directors may be removed, with
or without cause, by the holders of a majority of the shares then entitled to vote at an election of

directors.

6. COMMITTEES. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of one
or more of the directors of the corporation. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of any member of any such committee
or committees, the member or members thereof present at any meeting and not disqualified from
voting, whether or not he or they constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of the Board, shall have and
may exercise the powers and authority of the Board of Directors in the management of the business
and affairs of the corporation with the exception of any authority the delegation of which is
prohibited by the General Corporation Law, and may authorize the seal of the corporation to be
affixed to all papers which may require it.

7. WRITTEN ACTION. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken without a meeting if all
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”é’%@@i& members of the Board or committee, as the case may be, consent thereto in writing, and the writing
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or writings are filed with the minutes of proceedings of the Board or committee.

ARTICLE 11T

OFFICERS

The officers of the corporation shall consist of a President, a Secretary, a Treasurer,
and, if deemed necessary, expedient, or desirable by the Board of Directors, a Chairman of the
Board, a Vice-Chairman of the Board, an Executive Vice-President, one or more other Vice-
Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other
officers with such titles as the resolution of the Board of Directors choosing them shall designate.
Except as may otherwise be provided in the resolution of the Board of Directors choosing him, no
officer other than the Chairman or Vice-Chairman of the Board, if any, need be a director. Any
number of offices may be held by the same person, as the directors may determine.

Unless otherwise provided in the resolution choosing him, each officer shall be
chosen for a term which shall continue until the meeting of the Board of Directors following the next
annual meeting of stockholders and until his successor shall have been chosen and qualified.

All officers of the corporation shall have such authority and perform such duties in
the management and operation of the corporation as shall be prescribed in the resolutions of the
Board of Directors designating and choosing such officers and prescribing their authority and duties,
and shall have such additional authority and duties as are incident to their office except to the extent
that such resolutions may be inconsistent therewith. The Secretary or an Assistant Secretary of the
corporation shall record all of the proceedings of all meetings and actions in writing of stockholders,
directors and committees of directors, and shall exercise such additional authority and perform such
additional duties as the Board shall assign to him. Any officer may be removed, with or without
cause, by the Board of Directors. Any vacancy in any office may be filled by the Board of Directors.

ARTICLE IV

CORPORATE SEAL

The corporate seal shall be in such form as the Board of Directors shall prescribe.
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ARTICLE V

FISCAL YEAR

The fiscal year of the corporation shall be fixed, and shall be subject to change, by
the Board of Directors.

ARTICLE VI

CONTROL OVER AMENDED AND RESTATED BY-LAWS

Subject to the provisions of the certificate of incorporation and the provisions of the
General Corporation Law, the power to amend, alter or repeal these Amended and Restated By-Laws
and to adopt new by-laws may be exercised by the Board of Directors.

I HEREBY CERTIFY that the foregoing is a full, true and correct copy of the
Amended and Restated By-Laws of NW COMMUNICATIONS OF PHOENIX, INC., a General

Corporation Law corporation, as in effect on the date hereof.

WITNESS my hand and the seal of the corporation. Dated: January 22, 1997
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Office of the Secretary of State

I, WILLIAM T. QUILLEN, SECRETARY OF STATE OF THE S3TATLE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED 15 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "HWC ACQUISITION
CORPORATION™ FILED IN THIS OFFICE ON THE SECOND DAY OF DECEMBER,
A.D. 1993, AT 9 O’CLOCK A.M.
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William T. Quillen, Secretary of State

AUTHENTICATION:  #1171374

753336042 DATE: 12/02/1993



CERTIFICATE OF INCORPORATION
or

NWC ACQUISITION CORPORATION

I, the undersigned, for the purpose of incorporating
and organizing a corporation under the General Corporation
Law of the State of Delaware, do hereby execute this Certifi-

cate of Incorporation and do hereby certify as follows:
ARTICLE T

The name of the corporation (which is hereinafter

referred to as the "Corporation") is:
NWC Acquisition Corporation

ARTICLE TT

The address of the Corporation’s registered office
in the State of Delaware is The Prentice-Hall Corporation
System, Inc., 32 Loockerman Square, Suite L-100, in the City
of Dover, County.of Kent. The name of the Corporation’s reg-
istered agent at such address is The Prentice-Hall Corpora-

tion System, Inc.



ARTICIE ITT

The purpose of the Corporation shall be to engage in
any lawful act or activity for which corporations may be or-
ganized and incorporated under the General Corporation Law of

the State of Delaware.
ARTICLE IV

Section 1. The Corporation shall be authorized to
issue 2,000 shares of capital stock, of which 1,000 shares
shall be shares of Common Stock, $.01 par value ("Common
Stock"), and 1,000 shares shall be shares of Preferred Stock,

$.01 par value ("Preferred Stock").

Section 2. Shares of Preferred Stock may be issued
from time to time in one or more series. The Board of Direc-
tors of the Corporation {hereinafter referred to as the
"Board") is hereby authorized to fix the voting rights, if
any, designations, powers, preferences and the relative, par-
ticipation, optional or other rights, if any, and the quali-
fications, limitations or restrictions thereof, of any unis-
sued series of Preferred Stock; and to fix the number of
shares constituting such series, and to increase or decrease
the number of shares of any such series (but not below the

number of shares thereof then outstanding).

Section 3. Except as otherwise provided by law, the

Common Stock shall have the exclusive right to vote for the



election of directors and for all other purposes. Each share
of Common Stock shall have one vote, and the Common Stock

shall vote together as a single class.
ARTICLE V

Unless and except to the extent that the By-Laws of
the Corporation shall so require, the election of directors

of the Corporation need not be by written ballot.
ARTICLE VI

In furtherance and not in limitation of the powers
conferred by law, the Board is expressly authorized and em-
powered to make, alter and repeal the By~-Laws of the Corpora-
tion by a majority vote at any regular or special meeting of
the Board or by written consent, subject to the power of the
stockholders of the Corporation to alter or repeal any By--

Laws made by the Board.

ARTICLE VII

The Corporation reserves the right at any time from
time to time to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, and any other
provisions authorized by the laws of the State of Delaware at
the time in force may be added or inserted, in the manner now

or hereafter prescribed by law; and all rights, preferences



and privileges of whatsoever nature conferred upon stockhold-
ers, directors or any other persons whomsocever by and pursu-
ant to this Certificate of Incorporation in its present form
or as hereafter amended are granted subject to the right re-

served in this Article.

ARTICLE VIII

Section 1. Elimination of Certain Ljiability of Di-

rectors. A director of the Corporation shall not be per-
sonally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director’s
duty of loyalty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or which involve in-
tentional misconduct or a knowing violation of law, (iii)
under Section 174 of the General Corporation Law of the State
of Delaware, or (iv) for any transaction from which the di-

rector derived an improper personal benefit.
Section 2. Indemnification and Insurance.

(a) Right to Indemnification. Each person who was

or is made a party or is threatened to be made a party to or
is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (hereinafter a
"proceeding"), by reason of the fact that he or she, or a
person of whom he or she is the legal representative, is or

was a director or officer of the Corporation or is or was

-4 -



serving at the request of the Corporation as a director,
officer, employee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise, in-
cluding service with respect to employee benefit plans,
whether the basis of such proceeding is alleged action in an
official capacity as a director, officer, employee or agent
or in any other capacity while serving as a director, of-
ficer, employee or agent, shall be indemnified and held harm-
less by the Corporation to the fullest extent authorized by
the General Corporation Law of the State of Delaware, as the
same exists or may hereafter be amended (but, in the case of
any such amendment, only to the extent that such amendment
permits the Corporation to provide broader indemnification
rights than said law permitted the Corporation to provide
prior to such amendment), against all expense, liability and
loss (including attorneys’ fees, judgments, fines, ERISA ex-
cise taxes or penalties and amounts paid or to be paid in
settlement) reasonably incurred or suffered by such person in
connection therewith and such indemnification shall continue
as to a person who has ceased to be a director, officer, em-
ployee or agent and shall inure to the benefit of his or her

heirs, executors and administrators; provided, however, that,

except as provided in paragraph (b) hereof, the Corporation
shall indemnify any such person seeking indemnification in
connection with a proceeding (or part thereof) initiated by

such person only if such proceeding (or part thereof) was



authorized by the Board. The right to indemnification con-
ferred in this Section shall be a contract right and shall

include the right to be paid by the Corporation the expenses
incurred in defending any such proceeding in advance of its

final disposition; provided, however, that, if the General

Corporation Law of the State of Delaware requires, the pay-
ment of such expenses incurred by a director or officer in
his or her capacity as a director or officer (and not in any
other capacity in which service was or is rendered by such
person while a director or officer, including, without limi-
tation, service to an employee benefit plan) in advance of
the final disposition of a proceeding, shall be made only
upon delivery to the Corporation of an undertaking, by or on
behalf of such director or officer, to repay all amounts so
advanced if it shall ultimately be determined that such di-
rector or officer is not entitled to be indemnified under
this Section or otherwise. The Corporation may, by action of
the Board, provide indemnification to employees and agents of
the Corporation with the same scope and effect as the forego-

ing indemnification of directors and officers.

(b) Right of Claimant to Bring Suit. If a claim

under paragraph (a) of this Section is not paid in full by
the Corporation within thirty days after a written claim has
been received by the Corporation, the claimant may at any
time thereafter bring suit against the Corporation to recover

the unpaid amount of the claim and, if successful in whole or



in part, the claimant shall be entitled to be paid also the
expense of prosecuting such claim. It shall be a defense to
any such action (other than an action brought to enforce a
claim for expenses incurred in defending any proceeding in
advance of its final disposition where the required undertak-
ing, if any is required, has been tendered to the Corpora-
tion) that the claimant has not met the standards of conduct
which make it permissible under the General Corporation Law
of the State of Delaware for the Corporation to indemnify the
claimant for the amount claimed, but the burden of proving
such defense shall be on the Corporation. Neither the fail-
ure of the Corporation (including its Board of Directors,
independent legal counsel, or its stockholders) to have made
a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circum-
stances because he or she has met the applicable standard of
conduct set forth in the General Corporation Law of the State
of Delaware, nor an actual determination by the Corporation
(including its Board of Directors, independent legal counsel,
or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the
action or create a presumption that the claimant has not met

the applicable standard of conduct.

(c) Non-Exclusivity of Rights. The right to indem-

nification and the payment of expenses incurred in defending

a proceeding in advance of its final disposition conferred in



this Section shall not be exclusive of any other right which
any person may have or hereafter acquire under any statute,
provision of the Certificate of Incorporation, By-law, agree-
ment, vote of stockholders or disinterested directors or

otherwise.

(d}) Insurance. The Corporation may maintain in-
surance, at its expense, to protect itself and any director,
officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other en-
terprise against any such expense, liability or loss, whether
or not the Corporation would have the power to indemnify such
person against such expense, liability or loss under the

General Corporation Law of the State of Delaware.

ARTICLE IX

The name and mailing address of the incorporator is
David A. Roth, Esq., c/o Wachtell, Lipton, Rosen & Katz,

299 Park Avenue, New York, New York 10171.



IN WITNESS WHEREOF, I, the undersigned, being the
incorporator hereinbefore named, do hereby further certify
that the facts hereinabove stated are truly set forth and,

accordingly, I have hereuntoc set my hand this 2nd day of De-

ELrid

David A. Roth
Incorporator

cember, 1993.
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of NWC Acquisition Corporation a Delaware Corporation, on
the 17" day of July, A.D. 2009, do hereby resolve and order that the location of the
Registered Office of this Corporation within this state be, and the same hereby is
Corporation Trust Center 1209 Orange Street, in the City of Wilmington, County of New

Castle Zip Code 19801.

The name of the Registered Agent therin and in charge thereof upon whom process
against the Corporation may be served, is The Corporation Trust Company.

The Corporation does hereby certify that the foregoing is a true copy of a resolution
adopted by the Board of the Directors at & meeting held as herein stated.

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by
an authorized officer, the 17" day of July, A.D., 2009.

By: /s/Mark Eppley
Authorized Officer

Name: Mark Eppl
Print or Type

Title: Vice President



AMENDED AND RESTATED
BY-LAWS
OF
NWC ACQUISITION CORPORATION

(a Delaware corporation)

ARTICLE

STOCKHOIDERS

1. CERTIFICATES REPRESENTING STOCK: Certificates representing stock
in the corporation shall be signed by, or in the name of the corporation by the Chairman or Vice-
Chairman of the Board of Directors, if any or by the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation.
Any or all the signatures on any such certificate may be a facsimile. In case any officer, transfer
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it
may be issued by the corporation with the same effect as if he were such officer, transfer agent, or
registrar at the date of issue. Whenever the corporation shall be authorized to issue more than one
class of stock or more than one series of any class of stock, and whenever the corporation shall issue
any shares of its stock as partly paid stock, the certificates representing shares of any such class or
series or of any such partly paid stock shall set forth thercon the statements prescribed by the General
Corporation Law. Any restrictions on the transfer or registration of transfer of any shares of stock
of any class or series shall be noted conspicuously on the certificates representing such shares. The
corporation may issue a new certificate of stock or uncertificated shares in place of any certificate
theretofore issued by it, alleged to have been lost, stolen, or destroyed, and the Board of Directors
may require the owner of the lost, stolen, or destroyed certificate, or his legal representative, to give
the corporation a bond sufficient to indemnify the corporation against any claim that may be made
against it on account of the alleged loss, theft, or destruction of any such certificate or the issuance
of any such new certificate or uncertificated shares.

2. UNCERTIFICATED SHARES: Subject to any conditions imposed by the
General Corporation Law, the Board of Directors of the corporation may provide by resolution or
resolutions that some or all of any or all classes or series of the stock of the corporation shall be
uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated
shares, the corporation shall send to the registered owner thereof the written notice prescribed by the
General Corporation Law.
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3. FRACTIONAL SHARE INTERESTS: The corporation may, but shall not
be required to, issue fractions of a share. If the corporation does not issue fractions of a share, it
shall (1) arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash
the fair value of fractions of a share as of the time when those entitled to receive such fractions are
determined, or (3) issue scrip or warrants in registered form (either represented by a certificate or
uncettificated) or bearer form (represented by a certificate) which shall entitle the holder to receive
a full share upon the surrender of such scrip or warrant, aggregating a full share. A certificate for
a fractional share or an uncertificated fractional share shall, but scrip or warrants shall not unless
otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thereon,
and to participate in any of the assets of the corporation in the event of liquidation. The Board of
Directors may cause scrip or warrants to be issued subject to the conditions that they shall become
void if not exchanged for certificates representing the full shares or uncertificated full shares before
a spectfied date, or subject to the conditions that the shares for which scrip or warrants are
exchangeable may be sold by the corporation and the proceeds thereof distributed to the holders of
scrip or warrants, or subject to any other conditions which the Board of Directors may impose.

4. STOCK TRANSFERS: Upon compliance with provisions restricting the
transfer or registration of transfer of shares of stock, if any, transfer or registration of transfers of
shares of stock of the corporation shall be made only on the stock ledger of the corporation by the
registered holder thereof, or by his attorney thereunto authorized by power of attorney duly executed
and filed with the Secretary of the corporation or with a transfer agent or a registrar, if any, and, in
the case of shares represented by certificates, on surrender of the certificate or certificates for such
shares of stock properly endorsed and the payment of all taxes due thereon.

5. RECORD DATE FOR STOCKHOLDERS: For the purpose of determining
the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or the allotment of any rights, or entitled to exercise
any rights in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may fix, in advance, a record date, which shall not
be more than sixty days nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action. If no record date is fixed, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; the record date for
determining stockholders entitled to express consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the day on which the
first written consent is expressed; and the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote
at any meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

6. MEANING OF CERTAIN TERMS: As used herein in respect of the right
to notice of a meeting of stockholders or a waiver thereof or to participate or vote thereat or to

ji...csmicogener2\163258-2.wpd/§273[6.1 merge) -2-



consent or dissent in writing in lieu of a meeting, as the case may be, the term "share" or "shares"
or "share of stock" or "shares of stock” or "stockholder” or "stockholders" refers to an outstanding
share or shares of stock and to a holder or holders of record of outstanding shares of stock when the
corporation is authorized to issue only one class of shares of stock, and said reference is also
intended to include any outstanding share or shares of stock and any holder or holders of record of
outstanding shares of stock of any class upon which or upon whom the certificate of incorporation
confers such rights where there are two or more classes or series of shares of stock or upon which
or upon whom the General Corporation Law confers such rights notwithstanding that the certificate
of incorporation may provide for more than one class or series of shares of stock, one or more of
which are limited or denied such rights thereunder; provided, however that no such right shall vest
in the event of an increase or a decrease in the authorized number of shares of stock of any class or
series which is otherwise denied voting rights under the provisions of the certificate of incorporation,
except as any provision of law may otherwise require.

7. STOCKHOLDER MEETINGS:

7.1  TIME. The annual meeting shall be held on the date and at the time fixed,
from time to time, by the directors' provided. that the first annual meeting shall be held on a date
within thirteen months after the organization of the corporation, and each successive annual meeting
shall be held on a date within thirteen months after the date of the preceding annual meeting. A
special meeting shall be held on the date and at the time fixed by the directors.

7.2 PLACE. Annual meetings and special meetings shall be held at such place,
within or without the State of Delaware, as the directors may, from time to time, fix. Whenever the
directors shall fail to fix such place, the meeting shall be held at the registered office of the corpora-
tion in the State of Delaware.

7.3  CALL. Annual meetings and special meetings may be called by the directors
or by any officer instructed by the directors to call the meeting.

7.4 NOTICE OR WAIVER OF NOTICE: Written notice of all meetings shall
be given, stating the place, date, and hour of the meeting and stating the place within the city or other
municipality or community at which the list of stockholders of the corporation may be examined.
The notice of an annual meeting shall state that the meeting is called for the election of directors and
for the transaction of other business which may properly come before the meeting and shall, if any
other action which could be taken at a special meeting is to be taken at such annual meeting) state
the purpose or purposes. The notice of any special meeting shall in all instances state the purpose
or purposes for which the meeting is called. The notice of any meeting shall also include, or be
accompanied by, any additional statements, information or documents prescribed by the General
Corporation Law. Except as otherwise provided by the General Corporation Law, a copy of the
notice of any meeting shall be given, personally or by mail, not less than ten days nor more than
sixty days before the date of the meeting, unless the lapse of the prescribed period of time shall have
been waived, and directed to each stockholder at his record address or at such other address which
he may have furnished by request in writing to the Secretary of the corporation. Notice by mail shall
be deemed to be given when deposited, with postage thereon prepaid, in the United States Mail. If
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a meeting is adjourned to another time, not more than thirty days hence, and/or to another place, and
if an announcement of the adjourned time and/or place is made at the meeting, it shall not be
necessary to give notice of the adjourned meeting unless the directors after adjournment, fix a new
record date for the adjourned meeting. Notice need not be given to any stockholder who submits a
written waiver of notice signed by him before or after the time stated therein. Attendance of a
stockholder at a meeting of stockholders shall constitute a waiver of notice of such meeting, except
when the stockholder attends the meeting for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the stockholders need be specified in any written waiver of notice.

7.5 STOCKHOLDER LIST. The officer who has charge of the stock ledger of
the corporation shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the city
or other municipality or community where the meeting is to be held, which place shall be specified
in the notice of the meeting, or if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. The stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this
section or the books of the corporation, or to vote at any meeting of stockholders.

7.6 CONDUCT OF MEETING. Meetings of the stockholders shall be presided
over by one of the following officers in the order of seniority and if present and acting - the
Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-
President, or, if none of the foregoing is in office and present and acting, by a chairman to be chosen
by the stockholders. The Secretary of the corporation, or in his absence, an Assistant Secretary, shall
act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present
the Chairman of the meeting shall appoint a secretary of the meeting.

7.7  PROXY REPRESENTATION. Every stockholder may authorize another
person or persons to act for him by proxy in all matters in which a stockholder is entitled to
participate, whether by waiving notice of any meeting, voting or participating at a meeting, or
expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or
by his attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless
such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that
it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support
an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with
which it is coupled is an interest in the stock itself or an interest in the corporation generally.

7.8 INSPECTORS. The directors, in advance of any meeting, may, but need not,

appoint one or more inspectors of election to act at the meeting or any adjournment thereof. If an
inspector or inspectors are not appointed, the person presiding at the meeting may, but need not,
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appoint one or more inspectors. In case any person who may be appointed as an inspector fails to
appear or act the vacancy may be filled by appointment made by the directors in advance of the
meeting or at the meeting by the person presiding thereat. Each inspector if any, before entering
upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of
inspector at such meeting with strict impartiality and according to the best of his ability. The
inspectors, if any, shall determine the number of shares of stock outstanding and the voting power
of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and
effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate all votes, ballots or
consents, determine the result, and do such acts as are proper to conduct the election or vote with
fairness to all stockholders. On request of the person presiding at the meeting, the inspector or
inspectors, if any, shall make a report in writing of any challenge, question or matter determined by
him or then and execute a certificate of any fact found by him or them.

7.9  QUORUM. The holders of a majority of the outstanding shares of stock shall
constitute a quorum at a meeting of stockholders for the transaction of any business. The
stockholders present may adjourn the meeting despite the absence of a quorum.

7.10  VOTING. Each share of stock shall entitle the holder thereof to one vote.
In the election of directors, a plurality of the votes cast shall elect. Any other action shall be
authorized by a majority of the votes cast except where the General Corporation Law prescribes a
different percentage of votes and/or a different exercise of voting power' and except as may be
otherwise prescribed by the provisions of the certificate of incorporation and these Amended and
Restated By-Laws. In the election of directors, and for any other action, voting need not be by
ballot.

8. STOCKHOLDER ACTION Without MEETINGS. Any action required by
the General Corporation Law to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing,.

ARTICLE I

DIRECTQORS
1. FUNCTIONS AND DEFINITION. The business and affairs of the

corporation shall be managed by or under the direction of the Board of Directors of the corporation.
The Board of Directors shall have the authority to fix the compensation of the members thereof, The
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use of the phrase "whole board" herein refers to the total number of directors which the corporation
would have if there were no vacancies.

2. QUALIFICATIONS AND NUMBER. A director need not be a stockholder,
a citizen of the United States or a resident of the State of General Corporation Law. The Board of
Directors shall consist of 1 or more persons, such number to be fixed from time to time by action
of the stockholders or of the directors.

3. ELECTION AND TERM. The first Board of Directors, unless the members
thereof shall have been named in the certificate of incorporation, shall be elected by the incorporator
or incorporators and shall held office until the first annual meeting of stockholders and until their
successors are elected and qualified or until! their earlier resignation or removal. Any director may
resign at any time upon written notice to the corporation, Thereafter, directors who are elected at an
annual meeting of stockholders, and directors who are elected in the interim to fill vacancies and
newly created directorships, shall hold office until the next annual meeting of stockholders and until
their successors are elected and qualified or until their earlier resignation or removal. In the interim
between annual meetings of stockholders or of special meetings of stockholders called for the
election of directors and/or for the removal of one or more directors and for the filling of any
vacancy in that connection newly created directorships and any vacancies in the Board of Directors,
including unfilled vacancies resulting from the removal of directors for cause or without cause, may
be filled by the vote of a majority of the remaining directors then in office although less than a
quorum, or by the sole remaining director.

4. MEETINGS.

4.1 TIME. Meetings shall be held at such time as the Board shall fix, except
that the first meeting of a newly elected Board shall be held as soon after its election as the directors
may conveniently assemble.

4.2 PLACE. Meetings shall be held at such place within or without the State
of Delaware as shall be fixed by the Board.

4.3 CALL. No call shall be required for regular meetings for which the time
and place have been fixed. Special meetings may be called by or at the direction of the Chairman of
the Board, if any the Vice-Chairman of the Board, if any, of the President, or of a majority of the
directors in office.

4.4 NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. No notice
shall be required for regular meetings for which the time and place have been fixed. Written, oral,
or any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. Notice need not be given to any director
or to any member of a committee of directors who submits a written waiver of notice signed by him
before or after the time stated therein. Attendance of any such person at a meeting shall constitute
a waiver of notice of such meeting, except when he attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
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is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the directors need be specified in any written waiver of notice.

4.5 QUORUM AND ACTION. A majority of the whole Board shall consti-
tute a quorum except when a vacancy or vacancies prevents such majority, whereupon a majority
of the directors in office shall constitute a quorum, provided, that such majority shall constitute at
least one-third of the whole Board. A majority of the directors present, whether or not a quorum is
present, may adjourn a meeting to another time and place. Except as herein otherwise provided, and
except as otherwise provided by the General Corporation Law, the vote of the majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board. The quorurn
and voting provisions herein stated shall not be construed as conflicting with any provisions of
the General Corporation Law and these Amended and Restated By-Laws which govern a meeting
of directors held to fill vacancies and newly created directorships in the Board or action of
disinterested directors. Any member or members of the Board of Directors or of any committee
designated by the Board, may participate in a meeting of the Board, or any such committee, as the
case may be, by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other.

4.6 CHAIRMAN OF THE MEETING. The Chairman of the Board, if any
and if present and acting, shall preside at all meetings. Otherwise, the Vice-Chairman of the Board,
if any and if present and acting, or the President, if present and acting, or any other director chosen
by the Board, shall preside.

5. REMOVAL OF DIRECTORS. Except as may otherwise be provided by
the General Corporation Law, any director or the entire Board of Directors may be removed, with
or without cause, by the holders of a majority of the shares then entitled to vote at an election of
directors.

6. COMMITTEES. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of one
or more of the directors of the corporation. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of any member of any such committee
or committees, the member or members thereof present at any meeting and not disqualified from
voting, whether or not he or they constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of the Board, shall have and
may exercise the powers and authority of the Board of Directors in the management of the business
and affairs of the corporation with the exception of any authority the delegation of which is
prohibited by the General Corporation Law, and may authorize the seal of the corporation to be
affixed to all papers which may require it.

7. WRITTEN ACTION. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken without a meeting if all
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members of the Board or committee, as the case may be, consent thereto in writing, and the writing
or writings are filed with the minutes of proceedings of the Board or committee.

ARTICLE III
QFFICERS

The officers of the corporation shall consist of a President, a Secretary, a Treasurer,
and, if deemed necessary, expedient, or desirable by the Board of Directors, a Chairman of the
Board, a Vice-Chairman of the Board, an Executive Vice-President, one or more other Vice-
Presidents, one or more Assistant Secretaries, one or more Asststant Treasurers, and such other
officers with such titles as the resolution of the Board of Directors choosing them shall designate.
Except as may otherwise be provided in the resolution of the Board of Directors choosing him, no
officer other than the Chairman or Vice-Chairman of the Board, if any, need be a director. Any
number of offices may be held by the same person, as the directors may determine.

Unless otherwise provided in the resolution choosing him, each officer shall be
chosen for a term which shall continue until the meeting of the Board of Directors following the next
annual meeting of stockholders and until his successor shall have been chosen and qualified.

All officers of the corporation shall have such authority and perform such duties in
the management and operation of the corporation as shall be prescribed in the resolutions of the
Board of Directors designating and choosing such officers and prescribing their authority and duties,
and shall have such additional authority and duties as are incident to their office except to the extent
that such resolutions may be inconsistent therewith. The Secretary or an Assistant Secretary of the
corporation shall record all of the proceedings of all meetings and actions in writing of stockholders,
directors and committees of directors, and shall exercise such additional authority and perform such
additional duties as the Board shall assign to him. Any officer may be removed, with or without
cause, by the Board of Directors. Any vacancy in any office may be filled by the Board of Directors.

ARTICLEIV
CORPORATE SEAL

The corporate seal shall be in such form as the Board of Directors shall prescribe.
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ARTICLE Y
FISCAL YEAR
The fiscal year of the corporation shall be fixed, and shall be subject to change. by
the Board of Directors.
ARTICLE VI

CONTROL OVER AMENDED AND RESTATED BY-LAWS

Subject to the provisions of the certificate of incorporation and the provisions of the
General Corporation Law, the power to amend, alter or repeal these Amended and Restated By-Laws
and to adopt new by-laws may be exercised by the Board of Directors.

I HEREBY CERTIFY that the foregoing is a full, true and correct copy of the
Amended and Restated By-Laws of NWC ACQUISITION CORPORATION, a General Corporation
Law corporation, as in effect on the date hereof.

WITNESS my hand and the seal of the corporation. Dated: January 22, 1997

_ o
JWM_/
Sénior Vice Presi

(SEAL)
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I, WILLTAM T. QUILLEN, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "NWC INTERMEDIATE
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Wt T 104

William T. Quilien, Secretary of State

AUTHENTICATION: 039750
uoessze DATE:  02-25-94

2381201 8100



CERTIFICATE OF INCORPORATION
OF

NWC INTERMEDIATE HOLDINGS CORPORATION

I, the undersigned, for the purpose of incorporating
and organizing a corporation under the General Corporation
Law of the State of Delaware, do hereby execute this Certifi-

cate of Incorporation and do hereby certify as follows:
ARTICLE I

The name of the cofporation (which is hereinafter

referred to as the “Corporation") is:
NWC Intermediate Holdings Corporation

ARTICLE ITI

The address of the Corporation‘s registered office
in the State of Delaware is The Prentice-Hall Corporation
System, Inc.., 32 Locckerman Square, Suite L-100, in the City
of Dover, County of Kent. The name of the Corporation’s reg-

istered agent at such address is The Prentice-Hall Corpora-

tion System, Inc.




ARTICIE TII

The purpose of the Corporation shall be to engage in
any lawful act or activity for which corporations may be or-

ganized and incorporated under the General Corporation Law of

the State of Delaware.

ARTICLE IV

gection 1. The Corporation shall be authorized to
issue 2.000 shares of capital stock, of which 1,000 shares
shall be shares of Common Stock, $.01 par value ("Common
stock")., and 1,000 shares shall be shares of Preferred Stock,

§.01 par value ("Preferred Stock").

Section 2. Shares of Preferred Stock may be issued
from time to time in one or more series. The Board of Direc-
tors of the Corporation (hereinafter referred to as the
*Board") is hereby authorized to fix the voting rights, if
any, designations, powers, preferences and the relative, par-
ticipation, optional or other rights, i1f any, and the qualil-
fications, limitations or restrictions thereof, of any unis-
sued series of Preferred Stock; and to fix the number of
shares constituting such series, and to increase or decrease
the number of shares of any such series (but not below the

number of shares thereof then outstanding) .

Section 3. Except as otherwise provided by law, the

Ccommon Stock shall have the exclusive right to vote for the




election of directors and for all other purposes. Each share
of Common Stock shall have one vote, and the Common Stock

shall vote together as a single class.

ARTICLE V

Unless and except to the extent that the By-Laws of
the Corporation shall so require, the election of directors

of the Corporation need not be by written ballot.

ARTICLE VI

In furtherance and not in limitation of the powers
conferred by law, the Board is expressly authorized and em-
powered to make, alter and repeal the By-Laws of the Corpora-
tion by a majority vote at any regular or special meeting of
the Board or by written consent, subject to the power of the
stockholde;s of the Corporation to alter or repeal any By--

lL.aws made by the Board.

ARTICLE VIT

The Corporation reserves the right at any time from
time to time to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, and any other
provisions authorized by the laws of the State of Delaware at
the time in force may be added or inserted, in the manner now

or hereafter prescribed by law; and all rights, preferences




and privileges of whatsoever nature conferred upon stockhold-
ers, directors or any other persons whomsoever by and pursu-
ant to this Certificate of Incorporation in its present form
or as hereafter amended are granted subject to the right re-

served in this Article.

ARTICLE VIIT

Section 1. Elimination of Certain Liability of Di-
rectors. A director of the Corporation shall not be per-

sonally liable to the Corporation or 1its stockholders for
monetary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director’s
duty of loyalty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or which involve in-
tentional misconduct or a knowing violation of law, {(iii)
under Section 174 of the General Corporation'Law of the State
of Delaware, or (iv) for any transaction from which the di-

rector derived an improper personal benefit.
Section 2. Indemnification and Insurance.

(a) Right to Indemnificatign. Each person who was
or is made a party or is threatened to be made a party to or
ig involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (hereinafter a
"proceeding"”), by reason of the fact that he or she, or a
person of whom he or she is the legal representative, is or

was a director or officer of the Corporation or is or was
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serving at the request of the Corporation as a director,
officer, employee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise,. in-
¢luding servicé.with respect to employee benefit plans,
whether the basis of such proceeding is alleged action in an
official capacity as a director, officer, employee or agent
or in any other capacity while serving as a director. of-
ficer, employee or agent, shall be indemnified and held harm-
less by the Corporation to the fullest extent authorized by
the General Corporation Law of the Staté of Delaware, as the
same exists or may hereafter be amended (but, in the case of
any such amendment, only to the extent that such amendment
permits the Corporation to provide broader indemnification
rights than said law permitted the corporation to provide
prior to such amendment) . against 'all expense, liability and
loss {including attorneys’ fees, judgments, fines, ERISA ex-
cise taxes or penalties and amounts pald or to be paid in
settlement) reasonably incurred or suffered by such person in
connection therewith and such indemnification shall continue
as to a person who has ceased to be a director, officer, em-
ployee or agent and shall inure to the benefit of his or her
heirs, executors and administrators; provided, however, that,
except as provided in paragraph (b} hereof, the Corporation
shall indemnify any such person seeking indemnification in
connection with a proceeding (or part thereof) initiated by

such person only if such proceeding {(or part thereof) was



authorized by the Board. The right to indemnification con-
ferred in this Section shall be a contract right and shall
include the right to be paid by the Corporation the expenses
incurred in defending any such proceeding in advance of its
final disposition; provided, however, that, 1f the General
Corporation Law of the State of Delaware requires, the pay-
ment of such expenses incurred by a director or officer in
his or her capacity as a director or officer (and not in any
other capacity in which service was or is rendered by such
person while a director or officer, including, without limi-
tation, service to an employee benefit plan) in advance of
the final disposition of a proceeding, shall be made only
upon delivery to the Corporation of an undertaking, by or on
behalf of such director or officer., to repay all amounts so
advanced if it shall ultimately be determined that such di-
rector or officer is not entitled to be indemnifiéd under
this Section or otherwise. The Corporation may, by action of
the Board, provide indemnification to employees and agents of
the Corporation with the same scope and effect as the forego-

ing indemnification of directors and officers.

(b) Right of Claimant to Bring suit. If a claim

under paragraph (a) of this Section is not paid in full by
the Corporation within thirty days after a written claim has
been received by the Corporation, the claimant may at any
time thereafter bring suit against the Corporation to recover

the unpaid amount of the claim and, 1if successful in whole or

-6-




in part. the claimant shall be entitled to be paid also the
expense of prosecuting such claim. It shall be 2 defense to
any such action (other than an action brought to enforce a
claim for expenses incurred in defending any proceeding in
advance of its final disposition where the required undertak-
ing, if any is required, has been tendered to the Corpora-
tion) that the claimant has not met the standards of conduct
which make it permissible under the General Corporation Law
of the State of Delaware for the Corporation to indemnify the
claimant for the amount claimed, but the burden of proving
such defense shall be on thé Corporation. Neither the fail-
ure of the Corporation (including its Board of Directors.
independent legal counsel, or its stockholders) to have made
a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circum-
stances because he or she has met the applicable standard of
conduct set forth in the General Corporation Law of the State
of Delaware, nor an actual determination by the Corporation
(including its Board of Directors, independent legal counsel,
or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the
éction or create a presumption that the claimant has not met

the applicable standard of conduct.

(c} Nop-Exclusjivity of Rights. The right to indem-

nification and the payment of expenses incurred in defending

a proceeding in advance of its final disposition conferred in




this Section shall not be exclusive of any other right which
any person may have oOr hereafter acquire under any statute,
provision of the Certificate of Incorporation, By-law, agree-
ment, vote of stockholders or disinterested directors or

otherwicse.

(d) Insurance. The Corporation may maintain in-
surance, at its expense, to protect itself and any director,
officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust oOr other en-
terprise against any such expense, liability or loss, whether
or not the Corporation would have the power to indemnify such
person against such expense, 1iability or loss under the

General Corporation Law of the State of Delaware.

ARTICLE IX

The name and mailing address of the incorporator 1s
Gail K. Edelman, c/o Wachtell, Lipton, Rosen & Katz, 51 West

52nd Street, New York, New York 10018.




IN WITNESS WHEREOQF, I, the undersigned, belng the
incorporator hereinbefore named, do hereby further certify
that the facts hereinabove stated are truly set forth and,

accordingly, I have hereunto set my hand thls 25th day of

February, 1994.

a0
L ]
Gail X. Edelman
Incorpeorator
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of NWC Intermediate Holdings Corporation a Delaware
Corporation, on the 17" day of July, A.D. 2009, do hereby resolve and order that the
location of the Registered Office of this Corporation within this state be, and the same
hereby is Corporation Trust Center 1209 Orange Street, in the City of Wilmington,
County of New Castle Zip Code 19801.

The name of the Registered Agent therin and in charge thereof upon whom process
against the Corporation may be served, is The Corporation Trust Company.

The Corporation does hereby certify that the foregoing is a true copy of a resolution
adopted by the Board of the Directors at a meeting held as herein stated.

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by
an authorized officer, the 17" day of July, A.D., 2009.

By: /s/Mark Eppley
Autherized Officer

Name: Mark Eppley
Print or Type

Title: Vice President




AMENDED AND RESTATED
BY-LAWS
OF
NWC INTERMEDIATE HOLDINGS CORPORATION

(a Delaware corporation)

ARTICLEI

STOCKHOLDERS

1. CERTIFICATES REPRESENTING STOCK: Certificates representing stock
in the corporation shall be signed by, or in the name of the corporation by the Chairman or Vice-
Chairman of the Board of Directors, if any or by the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation.
Any or all the signatures on any such certificate may be a facsimile. In case any officer, transfer
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it
may be issued by the corporation with the same effect as if he were such officer, transfer agent, or
registrar at the date of issue. Whenever the corporation shall be authorized to issue more than one
class of stock or more than one series of any class of stock, and whenever the corporation shall issue
any shares of its stock as partly paid stock, the certificates representing shares of any such class or
series or of any such partly paid stock shall set forth thereon the statements prescribed by the General
Corporation Law. Any restrictions on the transfer or registration of transfer of any shares of stock
of any class or series shall be noted conspicuously on the certificates representing such shares. The
corporation may issue a new certificate of stock or uncertificated shares in place of any certificate
theretofore issued by it, alleged to have been lost, stolen, or destroyed, and the Board of Directors
may require the owner of the lost, stolen, or destroyed certificate, or his legal representative, to give
the corporation a bond sufficient to indemnify the corporation against any claim that may be made
against it on account of the alleged loss, theft, or destruction of any such certificate or the issuance
of any such new certificate or uncertificated shares.

2. UNCERTIFICATED SHARES: Subject to any conditions imposed by the
General Corporation Law, the Board of Directors of the corporation may provide by resolution or
resolutions that some or all of any or all classes or series of the stock of the corporation shall be
uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated
shares, the corporation shall send to the registered owner thereof the written notice prescribed by the
General Corporation Law.
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3. FRACTIONAL SHARE INTERESTS: The corporation may, but shall not
be required to, issue fractions of a share. If the corporation does not issue fractions of a share, it
shall (1) arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash
the fair value of fractions of a share as of the time when those entitled to receive such fractions are
determined, or (3) issue scrip or warrants in registered form (either represented by a certificate or
uncertificated) or bearer form (represented by a certificate) which shall entitle the holder to receive
a full share upon the surrender of such scrip or warrant, aggregating a full share. A certificate for
a fractional share or an uncertificated fractional share shall, but scrip or warrants shall not unless
otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thereon,
and to participate in any of the assets of the corporation in the event of liquidation. The Board of
Directors may cause scrip or warrants to be issued subject to the conditions that they shall become
void if not exchanged for certificates representing the full shares or uncertificated full shares before
a specified date, or subject to the conditions that the shares for which scrip or warrants are
exchangeable may be sold by the corporation and the proceeds thereof distributed to the holders of
scrip or warrants, or subject to any other conditions which the Board of Directors may impose.

4. STOCK TRANSFERS: Upon compliance with provisions restricting the
transfer or registration of transfer of shares of stock, if any, transfer or registration of transfers of
shares of stock of the corporation shall be made only on the stock ledger of the corporation by the
registered holder thereof, or by his attorney thereunto authorized by power of attorney duly executed
and filed with the Secretary of the corporation or with a transfer agent or a registrar, if any, and, in
the case of shares represented by certificates, on surrender of the certificate or certificates for such
shares of stock properly endorsed and the payment of all taxes due thereon.

5. RECORD DATE FOR STOCKHOLDERS: For the purpose of determining
the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or the allotment of any rights, or entitled to exercise
any rights in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may fix, in advance, a record date, which shall not
be more than sixty days nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action. If no record date is fixed, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; the record date for
determining stockholders entitled to express consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the day on which the
first written consent is expressed; and the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote
at any meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

6. MEANING OF CERTAIN TERMS: As used herein in respect of the right
to notice of a meeting of stockholders or a waiver thereof or to participate or vote thereat or to
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consent or dissent in writing in lieu of a meeting, as the case may be, the term "share" or "shares"
or "share of stock" or "shares of stock" or "stockholder” or “stockholders" refers to an outstanding
share or shares of stock and to a holder or holders of record of outstanding shares of stock when the
corporation is authorized to issue only one class of shares of stock, and said reference is also
intended to include any outstanding share or shares of stock and any holder or holders of record of
outstanding shares of stock of any class upon which or upon whom the certificate of incorporation
confers such rights where there are two or more classes or series of shares of stock or upon which
or uponn whom the General Corporation Law confers such rights notwithstanding that the certificate
of incorporation may provide for more than one class or series of shares of stock, one or more of
which are limited or denied such rights thereunder; provided, however that no such right shall vest
in the event of an increase or a decrease in the authorized number of shares of stock of any class or
series which is otherwise denied voting rights under the provisions of the certificate of incorporation,
except as any provision of law may otherwise require.

7. STOCKHOLDER MEETINGS:

7.1  TIME. The annual meeting shall be held on the date and at the time fixed,
from time to time, by the directors' provided. that the first annual meeting shall be held on a date
within thirteen months after the organization of the corporation, and each successive annual meeting
shall be held on a date within thirteen months after the date of the preceding annual meeting. A
special meeting shall be held on the date and at the time fixed by the directors.

7.2 PLACE. Annual meetings and special meetings shall be held at such place,
within or without the State of Delaware, as the directors may, from time to time, fix. Whenever the
directors shall fail to fix such place, the meeting shall be held at the registered office of the corpora-
tion in the State of Delaware.

7.3  CALL. Annual meetings and special meetings may be called by the directors
or by any officer instructed by the directors to call the meeting.

74 NOTICE OR WAIVER OF NOTICE: Written notice of all meetings shall
be given, stating the place, date, and hour of the meeting and stating the place within the city or other
municipality or community at which the list of stockholders of the corporation may be examined.
The notice of an annual meeting shall state that the meeting is called for the election of directors and
for the transaction of other business which may properly come before the meeting and shall, if any
other action which could be taken at a special meeting is to be taken at such annual meeting) state
the purpose or purposes. The notice of any special meeting shall in all instances state the purpose
or purposes for which the meeting is called. The notice of any meeting shall also include, or be
accompanied by, any additional statements, information or documents prescribed by the General
Corporation Law. Except as otherwise provided by the General Corporation Law, a copy of the
notice of any meeting shall be given, personally or by mail, not less than ten days nor more than
sixty days before the date of the meeting, unless the lapse of the prescribed period of time shall have
been waived, and directed to each stockholder at his record address or at such other address which
he may have furnished by request in writing to the Secretary of the corporation. Notice by mail shall
be deemed to be given when deposited, with postage thereon prepaid, in the United States Mail. If
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a meeting is adjourned to another time, not more than thirty days hence, and/or to another place, and
if an announcement of the adjourned time and/or place is made at the meeting, it shall not be
necessary to give notice of the adjourned meeting unless the directors after adjournment, fix a new
record date for the adjourned meeting. Notice need not be given to any stockholder who submits a
written waiver of notice signed by him before or after the time stated therein. Attendance of a
stockholder at a meeting of stockholders shall constitute a waiver of notice of such meeting, except
when the stockholder attends the meeting for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the stockholders need be specified in any written waiver of notice.

7.5 STOCKHOLDER LIST. The officer who has charge of the stock ledger of
the corporation shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the city
or other municipality or community where the meeting is to be held, which place shall be specified
in the notice of the meeting, or if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. The stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this
section or the books of the corporation, or to vote at any meeting of stockholders.

7.6 CONDUCT OF MEETING. Meetings of the stockholders shall be presided
over by one of the following officers in the order of seniority and if present and acting - the
Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-
President, or, if none of the foregoing is in office and present and acting, by a chairman to be chosen
by the stockholders. The Secretary of the corporation, or in his absence, an Assistant Secretary, shall
act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present
the Chairman of the meeting shall appoint a secretary of the meeting.

7.7  PROXY REPRESENTATION. Every stockholder may authorize another
person or persons to act for him by proxy in all matters in which a stockholder is entitled to
participate, whether by waiving notice of any meeting, voting or participating at a meeting, or
expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or
by his attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless
such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that
it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support
an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with
which it is coupled is an interest in the stock itself or an interest in the corporation generally.

7.8 INSPECTORS. The directors, in advance of any meeting, may, but need not,

appoint one or more inspectors of election to act at the meeting or any adjournment thereof. If an
inspector or inspectors are not appointed, the person presiding at the meeting may, but need not,
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appoint one or more inspectors. In case any person who may be appointed as an inspector fails to
appear or act the vacancy may be filled by appointment made by the directors in advance of the
meeting or at the meeting by the person presiding thereat. Each inspector if any, before entering
upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of
inspector at such meeting with strict impartiality and according to the best of his ability. The
inspectors, if any, shall determine the number of shares of stock outstanding and the voting power
of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and
effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate all votes, ballots or
consents, determine the result, and do such acts as are proper to conduct the election or vote with
fairness to all stockholders. On request of the person presiding at the meeting, the inspector or
inspectors, if any, shall make a report in writing of any challenge, question or matter determined by
him or then and execute a certificate of any fact found by him or them.

7.9  QUORUM. The holders of a majority of the outstanding shares of stock shall
constitute a quorum at a meeting of stockholders for the transaction of any business. The
stockholders present may adjourn the meeting despite the absence of a quorum.

7.10  VOTING. Each share of stock shall entitle the holder thereof to one vote.
In the election of directors, a plurality of the votes cast shall elect. Any other action shall be
authorized by a majority of the votes cast except where the General Corporation Law prescribes a
different percentage of votes and/or a different exercise of voting power' and except as may be
otherwise prescribed by the provisions of the certificate of incorporation and these Amended and
Restated By-Laws. In the election of directors, and for any other action, voting need not be by
ballot.

8. STOCKHOLDER ACTION Without MEETINGS. Any action required by
the General Corporation Law to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLEII
DIRECTORS
1. FUNCTIONS AND DEFINITION. The business and affairs of the

corporation shall be managed by or under the direction of the Board of Directors of the corporation.
The Board of Directors shall have the authority to fix the compensation of the members thereof. The
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use of the phrase "whole board" herein refers to the total number of directors which the corporation
would have if there were no vacancies.

2. QUALIFICATIONS AND NUMBER. A director need not be a stockholder,
a citizen of the United States or a resident of the State of General Corporation Law. The Board of
Directors shall consist of 1 or more persons, such number to be fixed from time to time by action
of the stockholders or of the directors.

3. ELECTION AND TERM. The first Board of Directors, unless the members
thereof shall have been named in the certificate of incorporation, shall be elected by the incorporator
or incorporators and shall held office until the first annual meeting of stockholders and until their
successors are elected and qualified or until their earlier resignation or removal. Any director may
resign at any time upon written notice to the corporation. Thereafter, directors who are elected at an
annual meeting of stockholders, and directors who are elected in the intertm to fill vacancies and
newly created directorships, shall hold office until the next annual meeting of stockholders and until
their successors are elected and qualified or until their earlier resignation or removal. In the interim
between annual meetings of stockholders or of special meetings of stockholders called for the
election of directors and/or for the removal of one or more directors and for the filling of any
vacancy in that connection newly created directorships and any vacancies in the Board of Directors,
including unfilled vacancies resulting from the removal of directors for cause or without cause, may
be filled by the vote of a majority of the remaining directors then in office although less than a
quorum, or by the sole remaining director.

4. MEETINGS.

4.1 TIME. Meetings shall be held at such time as the Board shail fix, except
that the first meeting of a newly elected Board shall be held as soon after its election as the directors
may conveniently assemble.

4.2 PLACE. Meetings shall be held at such place within or without the State
of Delaware as shall be fixed by the Board.

4.3 CALL. No call shall be required for regular meetings for which the time
and place have been fixed. Special meetings may be called by or at the direction of the Chairman of
the Board, if any the Vice-Chairman of the Board, if any, of the President, or of a majority of the
directors in office.

4.4 NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. No notice
shall be required for regular meetings for which the time and place have been fixed. Written, oral,
or any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. Notice need not be given to any director
or to any member of a committee of directors who submits a written waiver of notice signed by him
before or after the time stated therein. Attendance of any such person at a meeting shall constitute
a watver of notice of such meeting, except when he attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
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1s not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the directors need be specified in any written waiver of notice.

4.5 QUORUM AND ACTION. A majority of the whole Board shall consti-
tute a quorum except when a vacancy or vacancies prevents such majority, whereupon a majority
of the directors in office shall constitute a quorum, provided, that such majority shall constitute at
least one-third of the whole Board. A majority of the directors present, whether or not a quorum is
present, may adjourn a meeting to another time and place. Except as herein otherwise provided, and
except as otherwise provided by the General Corporation Law, the vote of the majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board. The quorum
and voting provisions herein stated shall not be construed as conflicting with any provisions of
the General Corporation Law and these Amended and Restated By-Laws which govern a meeting
of directors held to fill vacancies and newly created directorships in the Board or action of
disinterested directors. Any member or members of the Board of Directors or of any committee
designated by the Board, may participate in a meeting of the Board, or any such committee, as the
case may be, by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other.

4.6 CHAIRMAN OF THE MEETING. The Chairman of the Board, if any
and if present and acting, shall preside at all meetings. Otherwise, the Vice-Chairman of the Board,
if any and if present and acting, or the President, if present and acting, or any other director chosen
by the Board, shall preside.

5. REMOVAL OF DIRECTORS. Except as may otherwise be provided by
the General Corporation Law, any director or the entire Board of Directors may be removed, with
or without cause, by the holders of a majority of the shares then entitled to vote at an election of
directors.

6. COMMITTEES. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of one
or more of the directors of the corporation. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of any member of any such committee
or committees, the member or members thereof present at any meeting and not disqualified from
voting, whether or not he or they constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of the Board, shall have and
may exercise the powers and authority of the Board of Directors in the management of the business
and affairs of the corporation with the exception of any authority the delegation of which is
prohibited by the General Corporation Law, and may authorize the seal of the corporation to be
affixed to all papers which may require it.

7. WRITTEN ACTION. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken without a meeting if all
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members of the Board or committee, as the case may be, consent thereto in writing, and the writing
or writings are filed with the minutes of proceedings of the Board or committee.

ARTICLE IIT
OFFICERS

The officers of the corporation shall consist of a President, a Secretary, a Treasurer,
and, if deemed necessary, expedient, or desirable by the Board of Directors, a Chairman of the
Board, a Vice-Chairman of the Board, an Executive Vice-President, one or more other Vice-
Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other
officers with such titles as the resolution of the Board of Directors choosing them shall designate.
Except as may otherwise be provided in the resolution of the Board of Directors choosing him, no
officer other than the Chairman or Vice-Chairman of the Board, if any, need be a director. Any
number of offices may be held by the same person, as the directors may determine.

Unless otherwise provided in the resolution choosing him, each officer shall be
chosen for a term which shall continue until the meeting of the Board of Directors following the next
annual meeting of stockholders and until his successor shall have been chosen and qualified.

All officers of the corporation shall have such authority and perform such duties in
the management and operation of the corporation as shall be prescribed in the resolutions of the
Board of Directors designating and choosing such officers and prescribing their authority and duties,
and shall have such additional authority and duties as are incident to their office except to the extent
that such resolutions may be inconsistent therewith. The Secretary or an Assistant Secretary of the
corporation shall record all of the proceedings of all meetings and actions in writing of stockholders,
directors and committees of directors, and shall exercise such additional authority and perform such
additional duties as the Board shall assign to him. Any officer may be removed, with or without
cause, by the Board of Directors. Any vacancy in any office may be filled by the Board of Directors.

ARTICLE IV
CORPORATE SEAL

The corporate seal shall be in such form as the Board of Directors shall prescribe.

jo...csmicogener2\163258-2. wpd/§259{6.1 merge] -8-




ARTICLEV

FISCAL YEAR

The fiscal year of the corporation shall be fixed, and shall be subject to change, by
the Board of Directors.

ARTICLE VI

CONTROL OVER AMENDED AND RESTATED BY-LAWS

Subject to the provisions of the certificate of incorporation and the provisions of the
General Corporation Law, the power to amend, alter or repeal these Amended and Restated By-Laws
and to adopt new by-laws may be exercised by the Board of Directors.

I HEREBY CERTIFY that the foregoing is a full, true and correct copy of the
Amended and Restated By-Laws of NWC INTERMEDIATE HOLDINGS CORPORATION, a

General Corporation Law corporation, as in effect on the date hereof.

WITNESS my hand and the seal of the corporation. Dated: January 22, 1997

e
enior Vice President

(SEAL)
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

NEW WORLD COMMUNICATIONS OF DETROIT, INC.

New World Communications of Detroit, Inc., a corpora-
tion organized and existing under and by virtue of the General
Corporation Law of the State of Delaware incorporated on,
originally incorporated as SCI 5, Inc. and the certificate of
incorporation of which was originally filed on June 26, 1985
{(the "Corporation"),

DOES HEREBY CERTIFY:

FIRST: That at a meeting duly called of the Board of
Directors of the Corporation, resolutions were duly adopted
setting forth a proposed amendment and restatement of the Cer-
tificate of Incorporation of the Corporation and declaring said
amendment and restatement to be advisable. The resolution set-
ting forth the proposed amendment and restatement is as fol-

lows:

RESOLVED, that the Corporation’s Certificate of
Incorporation be amended in accordance with Section
242 of the General Corporation Law of the State of
Delaware to effect certain changes in said Certifi-
cate of Incorporation, and that the Amended and Re-
stated Certificate of Incorporation attached hereto
be adopted, in accordance with Sections 242 and 245
of the General Corporation Law of the State of Dela-
ware, as the Amended and Restated Certificate of In-
corporation of the Corporation.

SECOND: That in lieu of a meeting and vote of stock-
holders, the sole stockholder of the Corporation has given its
written consent to said amendment and restatement and said
amendment and restatement was duly adopted in accordance with
the applicable provisions of Sections 242, 245 and 228 of the
General Corporation Law of the State of Delaware.

THIRD: That the capital of the Corporation shall not
be reduced under or by reason of said amendment and restate-

ment.




IN WITNESS WHEREOF, said New World Communications of
Detroit, Inc. has caused this certificate to be signed by its
VlC% President, and attested by its Assistant Secretary, this

day of March, 1994.
My {Jilic

Glenn P. Dickes
Vice President

ATTEST:
Aé;iéb% '
J . Salig/ /

i tant Secretary

/




AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

NEW WORLD COMMUNICATIONS OF DETROIT, INC.

ARTICLE T

The name of the corporation (which is hereinafter

referred to as the "Corporation") is:
New World Communications o¢f Detroit, Inc.
ARTICLE IT

The address of the Corporation’s registered office
in the State of Delaware is The Prentice-Hall Corporation
System, Inc., 32 Loockerman Square, Suite L-100, in the City
of Dover, County of Kent. The name of the Corporation’s reg-
istered agent at such address is The Prentice-Hall Corpora-

tion System, Inc.
ARTICLE ITIT

The purpose of the Corporation shall be to engage in
any lawful act or activity for which corporations may be or-
ganized and incorporated under the General Corporation Law of

the State of Delaware.




ARTICLE IV

Section 1. The Corporation shall be authorized to
issue 2;000 shares of capital stock, of which 1,000 shares
shall be shares of Common Stock, $.01 par value ("Common
Stock"), and 1,000 shares shall be shares’of Preferred Stock,

$.01 par value ("Preferred Stock").

Section 2. Shares of Preferred Stock may be issued
from time to time in one or more series. The Board of Direc-
tors of the Corporation (hereinafter referred to as the
"Board") is hereby authorized to fix the voting rights, if
any, designations, powers, preferences and the relative, par-
ticipation, optional or other rights, if any, and the quali-
fications, limitations or restrictions thereof, of any unis-
sued series of Preferred Stock; and to fix the number of
shares constituting such series, and to increase or decrease
the number of shares of any such series (but not below the

number of shares thereof then outstanding).

Section 3. Except as otherwise provided by law, the
Common Stock shall have the exclusive right to vote for the
election of directors aﬁd for all other purposes. Each share
of Common Stock shall have one vote, and the Common Stock

shall vote together as a single class.




ARTICLE V

Unless and except to the extent that the By-Laws of
the Corporation shall so regquire, the election of directors

of the Corporation need not be by written ballot.
ARTICLE VI

In furtherance and not in limitation of the powers
conferred by law, the Board is expressly authorized and em-
powered to make, alter and repeal the By-Laws of the Corpora-
tion by a majority vote at any regular or special meeting of
the Board or by written consent, subject to the power of the
stockholders of the Corporation to alter or repeal any By-

L.aws made by the Board.

ARTICLE VIT

The Corporation reserves the right at any time from
time to time to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, and any other
provisions authorized by the laws of the State of Delaware at
the time in force may be added or inserted, in the manner now
or hereafter prescribed by law; and all rights, preferences
and privileges of whatsoever nature conferred upon stockhold-
ers, directors or any other persons whomsoever by and pursu-
ant to this Certificate of Incorporation in its present form
or as hereafter amended are granted subject to the right re-

served in this Article.




ARTICLE VIII

Section 1. Elimination of Certain Liability of Di-

rectors. A director of the Corporation shall not be per-
sonally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the directbr’s
duty of loyalty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or which involve in-
tentional misconduct or a knowing violation of law, (iii)
under Section 174 of the General Corporation Law of the State
of Delaware, or (iv) for any transaction from which the di-

rector derived an improper persocnal benefit.

Section 2. Indemnification and Insurance.

(a) Right to Indemnification. Each person who was

or is made a party or is thfeatened to be made a party to or
is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (hereinafter a
"proceeding”"), by reason of the fact that he or she, or a
person of whom he or she is the legal representative, is or
was a director or officer of the Corporation or is or was
serving at the request of the Corporation as a director,
officer, employee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise, in-
cluding service with respect to employee benefit plans,

whether the basis of such proceeding is alleged action in an
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official capacity as a director, officer, employee or agent
or in any other capacity while serving as a director, of-
ficer, employee or agent, shall be indemnified and held harm-
less by the Corporation to the fullest extent authorized by
the General Corporation Law of the State of Delaware, as the
same exists or may hereafter be amended (but, in the case of
any such amendment, only to the extent that such améndment
permits the Corporation to provide broader indemnification
rights than said law permitted the Corporation to provide
prior to such amendment), against all expense, liability and
loss (including attorneys’ fees, judgments, fines, ERISA ex-
Cise taxes or penalties and amounts paid or to be paid in
settlement) reasonably incurred or suffered by such person in
connection therewith and such indemnification shall continue
as to a person who has ceased to be a director, officer, em-
ployee or agent and shall inure to the benefit of his or her
heirs, executors and administrators; provided, however, that,
except as provided in paragraph (b) hereof, the Corporation
shall indemnify any such person seeking indemnification in
connection with a proceeding (or part thereof) initiated by
such person only if such proceeding (or part thereof) was
authorized by the Board. The right to indemnification con-
ferred in this Section shall be a contract right and shall
include the right to be paid by the Corporation the expenses
incurred in defending any such proceeding in advance of its-

final disposition; provided, however, that, if the General




Corporation Law of the State of Delaware requires, the pay-
ment of such expenses incurred by a director or officer in
his or her capacity as a director or officer (and not in any
other capacity in which service was or is rendered by such
person while a director or officer, including, without limi-
tation, service to an employee benefit plan) in advance of
the final disposition of a proceeding, shall be made only
upon delivery to the Corporation of an undertaking, by or on
behalf of such director or officer, to repay all amounts soO
advanced if it shall ultimately be determined that such di-
rector or officer is not entitled to be>indemnified under
this Section or otherwise. The Corporation may, by action of
the Board, provide indemnification to employees and agents of
the Corporation with the same scope and effect as the forego-

ing indemnification of directors and officers.

(b) Right of Claimant to Bring Suit. If a claim

under paragraph (a) of this Section is not paid in full by
the Corporation within thirty days after a written claim has
been received by the Corporation, the claimant may at any
time thereafter bring suit against the Corporation to recover
the unpaid amount of the claim and, if successful in whole or
in part, the claimant shall also be entitled to be paid the
expense of prosecuting such claim. It shall be a defense to
any such action (other than an action brought to enforce a

claim for expenses incurred in defending any proceeding in




advance of its final disposition where the required undertak-
ing, if any is required,‘has been tendered to the‘cbrpora-
tion) that the claimant has not met the standards of conduct
which make it permissible under the General Corporation Law
of the State of Delaware for the Corpq;atidn to indemnify the
claimant for the amount claiméd. but the burden of proving
such defense shall be on the Corporation. Neither the fail-
ure of the Corporation (including its Board of Directors, |
independent legal counsel, or its stockhoiders) to have made
a determination prior to the commencement of such action that

indemnification of the claimant is proper in the circum-

stances because he or she has met the applicable standard of

conduct set forth in the General Corporation Law of the State !~f

of Delaware, nor an actual determination by the Corporation

(including its Board of Directors, independent legal counsel,f5af*"

or its stockholders) that the claimant has not met such

applicable standard of conduct, shall be a defense to the

action or create a presumption that the claimant has not met ff‘f‘

the applicable standard of conduct.

(c) Non-Exclusivity of Rights. The right to indem-]f‘¢

nification and the payment of expenses incurred in defending';~aﬂ7

a proceeding in advance of its final dispOSition éonferred;in ;
this Section shall not be exclusive of any other right which

any person may have or hereafter acquire under any statute{Vkaf




provision of the Certificate of Incorporation, By-law, agree-
ment, vote of stockholders or disinterested directors or

otherwise.

(d) Insurance. The Corporation may maintain in-
surance, at its expense, to protect itself and any director,
officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other en-
terprise against any such expénse, liability or loss, whether
or not the Corporation would havelthe power to indemnify such
person against such expense, liability or loss under the

General Corporation Law of the State of Delaware.
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of New World Communications of Detroit, Inc. a Delaware
Corporation, on the 17™ day of July, A.D. 2009, do hereby resolve and order that the
location of the Registered Office of this Corporation within this state be, and the same
hereby is Corporation Trust Center 1209 Orange Street, in the City of Wilmington,
County of New Castle Zip Code 19801.

The name of the Registered Agent therin and in charge thereof upon whom process
against the Corporation may be served, is The Corporation Trust Company.

The Corporation does hereby certify that the foregoing is a true copy of a resolution
adopted by the Board of the Directors at a meeting held as herein stated.

IN WITNESS WHEREGQOF, said Corporation has caused this certificate to be signed by
an authorized officer, the 17 day of July, A.D., 2009.

By:/s’MarkEppley
Authorized Officer

Name: Mark Eppley
Print or Type

Title: Vice President —




AMENDED AND RESTATED
BY-LAWS
OF
NEW WORLD COMMUNICATIONS OF DETROIT, INC.

(a Delaware corporation)

ARTICLE [

STOCKHOLDERS

1. CERTIFICATES REPRESENTING STOCK: Certificates representing stock
in the corporation shall be signed by, or in the name of the corporation by the Chairman or Vice-
Chairman of the Board of Directors, if any or by the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation.
Any or all the signatures on any such certificate may be a facsimile. In case any officer, transfer
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it
may be issued by the corporation with the same effect as if he were such officer, transfer agent, or
registrar at the date of issue. Whenever the corporation shall be authorized to issue more than one
class of stock or more than one series of any class of stock, and whenever the corporation shall issue
any shares of its stock as partly paid stock, the certificates representing shares of any such class or
series or of any such partly paid stock shall set forth thereon the statements prescribed by the General
Corporation Law. Any restrictions on the transfer or registration of transfer of any shares of stock
of any class or series shall be noted conspicuously on the certificates representing such shares. The
corporation may issue a new certificate of stock or uncertificated shares in place of any certificate
theretofore issued by it, alleged to have been lost, stolen, or destroyed, and the Board of Directors
may require the owner of the lost, stolen, or destroyed certificate, or his legal representative, to give
the corporation a bond sufficient to indemnify the corporation against any claim that may be made
against it on account of the alleged loss, theft, or destruction of any such certificate or the issuance
of any such new certificate or uncertificated shares.

2. UNCERTIFICATED SHARES: Subject to any conditions imposed by the
General Corporation Law, the Board of Directors of the corporation may provide by resolution or
resolutions that some or all of any or all classes or series of the stock of the corporation shall be
uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated
shares, the corporation shall send to the registered owner thereof the written notice prescribed by the
General Corporation Law.
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3. FRACTIONAL SHARE INTERESTS: The corporation may, but shall not
be required to, issue fractions of a share. If the corporation does not issue fractions of a share. it
shall (1) arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash
the fair value of fractions of a share as of the time when those entitled to receive such fractions are
determined, or (3) issue scrip or warrants in registered form (either represented by a certificate or
uncertificated) or bearer form (represented by a certificate) which shall entitle the holder to receive
a full share upon the surrender of such scrip or warrant, aggregating a full share. A certificate for
a fractional share or an uncertificated fractional share shall, but scrip or warrants shall not unless
otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thereon,
and to participate in any of the assets of the corporation in the event of liquidation. The Board of
Directors may cause scrip or warrants to be issued subject to the conditions that they shall become
void if not exchanged for certificates representing the full shares or uncertificated full shares before
a specified date, or subject to the conditions that the shares for which scrip or warrants are
exchangeable may be sold by the corporation and the proceeds thereof distributed to the holders of
scrip or warrants, or subject to any other conditions which the Board of Directors may impose.

4. STOCK TRANSFERS: Upon compliance with provisions restricting the
transfer or registration of transfer of shares of stock, if any, transfer or registration of transfers of
shares of stock of the corporation shall be made only on the stock ledger of the corporation by the
registered holder thereof, or by his attorney thereunto authorized by power of attorney duly executed
and filed with the Secretary of the corporation or with a transfer agent or a registrar, if any, and, in
the case of shares represented by certificates, on surrender of the certificate or certificates for such
shares of stock properly endorsed and the payment of all taxes due thereon.

5. RECORD DATE FOR STOCKHOLDERS: For the purpose of determining
the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or the allotment of any rights, or entitled to exercise
any rights in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may fix, in advance, a record date, which shall not
be more than sixty days nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action. If no record date is fixed, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; the record date for
determining stockholders entitled to express consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the day on which the
first written consent is expressed; and the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote
at any meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

6. MEANING OF CERTAIN TERMS: As used herein in respect of the right
to notice of a meeting of stockholders or a waiver thereof or to participate or vote thereat or to
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consent or dissent in writing in lieu of a meeting, as the case may be, the term "share" or "shares"
or "share of stock" or "shares of stock" or "stockholder" or "stockholders" refers to an outstanding
share or shares of stock and to a holder or holders of record of outstanding shares of stock when the
corporation is authorized to issue only one class of shares of stock, and said reference is also
intended to include any outstanding share or shares of stock and any holder or holders of record of
outstanding shares of stock of any class upon which or upon whom the certificate of incorporation
confers such rights where there are two or more classes or series of shares of stock or upon which
or upon whom the General Corporation Law confers such rights notwithstanding that the certificate
of incorporation may provide for more than one class or series of shares of stock, one or more of
which are limited or denied such rights thereunder; provided, however that no such right shall vest
in the event of an increase or a decrease in the authorized number of shares of stock of any class or
series which is otherwise denied voting rights under the provisions of the certificate of incorporation,
except as any provision of law may otherwise require.

7. STOCKHOLDER MEETINGS:

7.1 TIME. The annual meeting shall be held on the date and at the time fixed,
from time to time, by the directors' provided. that the first annual meeting shall be held on a date
within thirteen months after the organization of the corporation, and each successive annual meeting
shall be held on a date within thirteen months after the date of the preceding annual meeting. A
special meeting shall be held on the date and at the time fixed by the directors.

7.2 PLACE. Annual meetings and special meetings shall be held at such place,
within or without the State of Delaware, as the directors may, from time to time, fix. Whenever the
directors shall fail to fix such place, the meeting shall be held at the registered office of the corpora-
tion in the State of Delaware.

7.3 CALL. Annual meetings and special meetings may be called by the directors
or by any officer instructed by the directors to call the meeting.

7.4 NOTICE OR WAIVER OF NOTICE: Written notice of all meetings shall
be given, stating the place, date, and hour of the meeting and stating the place within the city or other
municipality or community at which the list of stockholders of the corporation may be examined.
The notice of an annual meeting shall state that the meeting is called for the election of directors and
for the transaction of other business which may properly come before the meeting and shall, if any
other action which could be taken at a special meeting is to be taken at such annual meeting) state
the purpose or purposes. The notice of any special meeting shall in all instances state the purpose
or purposes for which the meeting is called. The notice of any meeting shall also include, or be
accompanied by, any additional statements, information or documents prescribed by the General
Corporation Law. Except as otherwise provided by the General Corporation Law, a copy of the
notice of any meeting shall be given, personally or by mail, not less than ten days nor more than
sixty days before the date of the meeting, unless the lapse of the prescribed period of time shall have
been waived, and directed to each stockholder at his record address or at such other address which
he may have furnished by request in writing to the Secretary of the corporation. Notice by mail shall
be deemed to be given when deposited, with postage thereon prepaid, in the United States Mail. If
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a meeting is adjourned to another time, not more than thirty days hence, and/or to another place, and
if an announcement of the adjourned time and/or place is made at the meeting, it shall not be
necessary to give notice of the adjourned meeting unless the directors after adjournment, fix a new
record date for the adjourned meeting. Notice need not be given to any stockholder who submits a
written waiver of notice signed by him before or after the time stated therein. Attendance of a
stockholder at a meeting of stockholders shall constitute a waiver of notice of such meeting, except
when the stockholder attends the meeting for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the stockholders need be specified in any written waiver of notice.

7.5 STOCKHOLDER LIST. The officer who has charge of the stock ledger of
the corporation shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the city
or other municipality or community where the meeting is to be held, which place shall be specified
in the notice of the meeting, or if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. The stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this
section or the books of the corporation, or to vote at any meeting of stockholders.

7.6  CONDUCT OF MEETING. Meetings of the stockholders shall be presided
over by one of the following officers in the order of seniority and if present and acting - the
Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-
President, or, if none of the foregoing is in office and present and acting, by a chairman to be chosen
by the stockholders. The Secretary of the corporation, or in his absence, an Assistant Secretary, shall
act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present
the Chairman of the meeting shall appoint a secretary of the meeting.

7.7 PROXY REPRESENTATION. Every stockholder may authorize another
person or persons to act for him by proxy in all matters in which a stockholder is entitled to
participate, whether by waiving notice of any meeting, voting or participating at a meeting, or
expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or
by his attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless
such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that
it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support
an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with
which it is coupled is an interest in the stock itself or an interest in the corporation generally.

7.8 INSPECTORS. The directors, in advance of any meeting, may, but need not,

appoint one or more inspectors of election to act at the meeting or any adjournment thereof. If an
inspector or inspectors are not appointed, the person presiding at the meeting may, but need not,
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appoint one or more inspectors. In case any person who may be appointed as an inspector fails to
appear or act the vacancy may be filled by appointment made by the directors in advance of the
meeting or at the meeting by the person presiding thereat. Each inspector if any, before entering
upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of
inspector at such meeting with strict impartiality and according to the best of his ability. The
inspectors, if any, shall determine the number of shares of stock outstanding and the voting power
of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and
effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate all votes, ballots or
consents, determine the result, and do such acts as are proper to conduct the election or vote with
fairness to all stockholders. On request of the person presiding at the meeting, the inspector or
inspectors, if any, shall make a report in writing of any challenge, question or matter determined by
him or then and execute a certificate of any fact found by him or them.

7.9 QUORUM. The holders of a majority of the outstanding shares of stock shall
constitute a quorum at a meeting of stockholders for the transaction of any business. The
stockholders present may adjourn the meeting despite the absence of a quorum.

7.10  VOTING. Each share of stock shall entitle the holder thereof to one vote.
In the election of directors, a plurality of the votes cast shall elect. Any other action shall be
authorized by a majority of the votes cast except where the General Corporation Law prescribes a
different percentage of votes and/or a different exercise of voting power' and except as may be

_ otherwise prescribed by the provisions of the certificate of incorporation and these Amended and
Restated By-Laws. In the election of directors, and for any other action, voting need not be by
ballot.

8. STOCKHOLDER ACTION Without MEETINGS. Any action required by
the General Corporation Law to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLE I
DIRECTORS
1. FUNCTIONS AND DEFINITION. The business and affairs of the

corporation shall be managed by or under the direction of the Board of Directors of the corporation.
The Board of Directors shall have the authority to fix the compensation of the members thereof. The
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use of the phrase "whole board" herein refers to the total number of directors which the corporation
would have if there were no vacancies.

2. QUALIFICATIONS AND NUMBER. A director need not be a stockholder,
a citizen of the United States or a resident of the State of General Corporation Law. The Board of
Directors shall consist of 1 or more persons, such number to be fixed from time to time by action
of the stockholders or of the directors.

3. ELECTION AND TERM. The first Board of Directors, unless the members
thereof shall have been named in the certificate of incorporation, shall be elected by the incorporator
or incorporators and shall held office until the first annual meeting of stockholders and until their
successors are elected and qualified or until their earlier resignation or removal. Any director may
resign at any time upon written notice to the corporation. Thereafter, directors who are elected at an
annual meeting of stockholders, and directors who are elected in the interim to fill vacancies and
newly created directorships, shall hold office until the next annual meeting of stockholders and until
their successors are elected and qualified or until their earlier resignation or removal. In the interim
between annual meetings of stockholders or of special meetings of stockholders called for the
election of directors and/or for the removal of one or more directors and for the filling of any
vacancy in that connection newly created directorships and any vacancies in the Board of Directors,
including unfilled vacancies resulting from the removal of directors for cause or without cause, may
be filled by the vote of a majority of the remaining directors then in office although less than a
quorum, or by the sole remaining director.

4. MEETINGS.

4.1 TIME. Meetings shall be held at such time as the Board shall fix, except
that the first meeting of a newly elected Board shall be held as soon after its election as the directors
may conveniently assemble.

4.2 PLACE. Meetings shall be held at such place within or without the State
of Delaware as shall be fixed by the Board.

4.3 CALL. No call shall be required for regular meetings for which the time
and place have been fixed. Special meetings may be called by or at the direction of the Chairman of
the Board, if any the Vice-Chairman of the Board, if any, of the President, or of a majority of the
directors in office.

4.4 NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. No notice
shall be required for regular meetings for which the time and place have been fixed. Written, oral,
or any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. Notice need not be given to any director
or to any member of a committee of directors who submits a written waiver of notice signed by him
before or after the time stated therein. Attendance of any such person at a meeting shall constitute
a waiver of notice of such meeting, except when he attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
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is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the directors need be specified in any written waiver of notice.

4.5 QUORUM AND ACTION. A majority of the whole Board shall consti-
tute a quorum except when a vacancy or vacancies prevents such majority, whereupon a majority
of the directors in office shall constitute a quorum, provided, that such majority shall constitute at
least one-third of the whole Board. A majority of the directors present, whether or not a quorum is
present, may adjourn a meeting to another time and place. Except as herein otherwise provided, and
except as otherwise provided by the General Corporation Law, the vote of the majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board. The quorum
and voting provisions herein stated shall not be construed as conflicting with any provisions of
the General Corporation Law and these Amended and Restated By-Laws which govern a meeting
of directors held to fill vacancies and newly created directorships in the Board or action of
disinterested directors. Any member or members of the Board of Directors or of any committee
designated by the Board, may participate in a meeting of the Board, or any such committee, as the
case may be, by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other.

4.6 CHAIRMAN OF THE MEETING. The Chairman of the Board, if any
and if present and acting, shall preside at all meetings. Otherwise, the Vice-Chairman of the Board,
if any and if present and acting, or the President, if present and acting, or any other director chosen
by the Board, shall preside.

5. REMOVAL OF DIRECTORS. Except as may otherwise be provided by
the General Corporation Law, any director or the entire Board of Directors may be removed, with
or without cause, by the holders of a majority of the shares then entitled to vote at an election of

directors.

6. COMMITTEES. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of one
or more of the directors of the corporation. The Board may designate one or more directors as
alternate members of any committee, who may replace any abserit or disqualified member at any
meeting of the committee. In the absence or disqualification of any member of any such committee
or committees, the member or members thereof present at any meeting and not disqualified from
voting, whether or not he or they constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of the Board, shall have and
may exercise the powers and authority of the Board of Directors in the management of the business
and affairs of the corporation with the exception of any authority the delegation of which is
prohibited by the General Corporation Law, and may authorize the seal of the corporation to be
affixed to all papers which may require it.

7. WRITTEN ACTION. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken without a meeting if all
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members of the Board or committee, as the case may be, consent thereto in writing, and the writing
or writings are filed with the minutes of proceedings of the Board or committee.

ARTICLE I
OFFICERS

The officers of the corporation shall consist of a President, a Secretary, a Treasurer,
and, if deemed necessary, expedient, or desirable by the Board of Directors, a Chairman of the
Board, a Vice-Chairman of the Board, an Executive Vice-President, one or more other Vice-
Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other
officers with such titles as the resolution of the Board of Directors choosing them shall designate.
Except as may otherwise be provided in the resolution of the Board of Directors choosing him, no
officer other than the Chairman or Vice-Chairman of the Board, if any, need be a director. Any
number of offices may be held by the same person, as the directors may determine.

Unless otherwise provided in the resolution choosing him, each officer shall be
chosen for a term which shall continue until the meeting of the Board of Directors following the next
annual meeting of stockholders and until his successor shall have been chosen and qualified.

All officers of the corporation shall have such authority and perform such duties in
the management and operation of the corporation as shall be prescribed in the resolutions of the
Board of Directors designating and choosing such officers and prescribing their authority and duties,
and shall have such additional authority and duties as are incident to their office except to the extent
that such resolutions may be inconsistent therewith. The Secretary or an Assistant Secretary of the
corporation shall record all of the proceedings of all meetings and actions in writing of stockholders,
directors and committees of directors, and shall exercise such additional authority and perform such
additional duties as the Board shall assign to him. Any officer may be removed, with or without
cause, by the Board of Directors. Any vacancy in any office may be filled by the Board of Directors.

ARTICLEIV

CORPORATE SEAL

The corporate seal shall be in such form as the Board of Directors shall prescribe.

Ji...csmicogener2\163258-2.wpd/§159[6.1 merge] -8-




ARTICLE V

FISCAL YEAR

The fiscal year of the corporation shall be fixed, and shall be subject to change, by
the Board of Directors.

ARTICLE VI

CONTROL OVER AMENDED AND RESTATED BY-LAWS

Subject to the provisions of the certificate of incorporation and the provisions of the
General Corporation Law, the power to amend, alter or repeal these Amended and Restated By-Laws
and to adopt new by-laws may be exercised by the Board of Directors.

I HEREBY CERTIFY that the foregoing is a full, true and correct copy of the
Amended and Restated By-Laws of NEW WORLD COMMUNICATIONS OF DETROIT, INC.,
a General Corporation Law corporation, as in effect on the date hereof.

WITNESS my hand and the seal of the corporation. Dated: January 22, 1997
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

NEW WORLD COMMUNICATIONS OF ATLANTA, INC.

New World Communications of Atlanta, Inc., a corpora-
tion organized and existing under and by virtue of the General
Corporation Law of the State of Delaware incorporated on,
originally incorporated as SCI 7, Inc. and the certificate of
incorporation of which was originally filed on June 26, 1985
(the "Corporation"),

DOES HEREBY CERTIFY:

FIRST: That at a meeting duly called of the Board of
Directors of the Corporation, resolutions were duly adopted
setting forth a proposed amendment and restatement of the Cer-
tificate of Incorporation of the Corporation and declaring said
amendment and restatement to be advisable. The resolution set-
ting forth the proposed amendment and restatement is as fol-
lows:

RESOLVED, that the Corporation’s Certificate of
Incorporation be amended in accordance with Section
242 of the General Corporation Law of the State of
Delaware to effect certain changes in said Certifi-
cate of Incorporation, and that the Amended and Re-
stated Certificate of Incorporation attached hereto
be adopted, in accordance with Sections 242 and 245
of the General Corporation Law of the State of Dela-
ware, as the Amended and Restated Certificate of In-
corporation of the Corporation.

SECOND: That in lieu of a meeting and vote of stock-
holders, the sole stockholder of the Corporation has given its
written consent to said amendment and restatement and said
amendment and restatement was duly adopted in accordance with
the applicable provisions of Sections 242, 245 and 228 of the
General Corporation Law of the State of Delaware.

THIRD: That the capital of the Corporation shall not
be reduced under or by reason of said amendment and restate-
ment.




IN WITNESS WHEREOF, said New World Communications of
Atlanta, Inc. has caused this certificate to be signed by its
Vice President, and attested by its Assistant Secretary, this
2% day of March, 1994.

By: ¢£a£2x4¢é;£iéz%””’

Glenn P. Dickes
Vice President

ATTEST:

By: ;%%zﬁézﬂ/ﬂ;ZZQéZﬂ :
Joram| C. Salig
AssIstant Secretary




AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

NEW WORLD COMMUNICATIONS OF ATLANTA, INC.

ARTICLE T

-

The name of the corporation (which is hereinafter

referred to as the "Corporation") is:
New World Communications of Atlanta, Inc.
ARTICLE IT

The address of the Corporation’s registered office
in the State of Delaware is The Prentice-Hall Corporation
System, Inc., 32 Loockerman Square, Suite L-100, in the City
of Dover, County of Kent. The name of the Corporation’s reé-
istered agent at such address is The Prentice-Hall Corpora-

tion System, Inc.
ARTICLE TIIT

The purpose of the Corporation shall be to engage in
any lawful act or activity for which corporations may be or-
ganized and incorporated under the General Corporation Law of

the State of Delaware.




ARTICLE IV

Section 1. The Corporation shall be authorized to
issue 2,000 shares of capital stock, of which 1,000 shares
shall be shares of Common Stock, §$.01 par value ("Common
Stock"), and 1,000 shares shall be shares of Preferred Stock,

$.01 par value ("Preferred Stock").

Section 2. Shares of Preferred Stock may be issued
from time to time in one or more series. The Board of Direc-
tors of the Corporation (hereinafter referred to as the
"Board") is hereby authorized to fix the voting rights, if
any, designations, powers, preferences and the relative, par-
ticipation, optional or other rights, if any, and the quali-
fications, limitations or restrictions thereof, of any unis-
sued series of Preferred Stock; and to fix the number of
shares constituting such series, and to increase or decrease
the number of shares of any such series (but not below the

number of shares thereof then outstanding).

Section 3. Except as otherwise provided by law, the
Common Stock shall have the exclusive right to vote for the
election of directors and for all other purposes. Each share
of Common Stock shall have one vote, and the Common Stock

shall vote together as a single class.




ARTICLE V

Unless and except to the extent that the By-Laws of
the Corﬁoration shall so require, the election of directors

of the Corporation need not be by written ballot.
ARTICLE VI

In furtherance and not in limitation of the powers
conferred by law, the Board is expressly authorized and em-
powered to make, alter and repeal‘thé By-Laws of the Corpora-
tion by a majority vote at any regular or special meeting of
the Board or by written consent, subject to the power of the
stockholders of the Corporation to alter or repeal any By-

Laws made by the Board.

ARTICLE VIT

The Corporation reserves the right at any time from
time to time to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, and any other
provisions authorized by the laws of the State of Delaware at
the time in force may be added or inserted, in the manner now
or hereafter prescribed‘by law; and all rights, preferences
and privileges of whatsoever nature conferred upon stockhold-
ers, directors or any other pefsons whomsoever by and pursu-.
ant to thi54Certificate of Incorporation in its present form
or as hereafter amended are granted subject to the right re-

served in this Article.




ARTICLE VIII

Section 1. Elimination of Certain Liability of Di-

rectors. A director of the Corporation shall not be per-
sdnally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director’s
duty of loyalty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or which involve in-
tentional misconduct or a knowing violation of law, (iii)
under Section 174 of the General Corporation Law of the State
of Delaware, or (iv) for any transaction from which the di-

rector derived an improper personal benefit.

Section 2. Indemnification and Insurance.

(a) Right to Indemnification. Each person who was

or is made a party or is threatened to be made a party to or
is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (hereinafter a
"proceeding"), by reason of the fact that he or she, or a
person of whom he or she is the legal representative, is or
was a director or officer of the Corporation or is or was
serving at the request of the Corporation as a director,
officer, employee or agent of another corporatioh or of a
partnership, joint venture, trust or other enterprise, in-
cluding service with respect to employee benefit plans,

whether the basis of such proceeding is alleged action in an

-4-




official capacity as a director, officer, employee or agent
or in any other capacity while‘éerving as a director, of-
ficer, employee or agent, shall be indemnified and held harm-
less by the Corporation to the fullest extent authorized by
the General Corporation Law of the State of Delaware, as the
same exists or may hereafter be amended (but, in the case of
any such amendment, only to the extent that such amendment
permits the Corporation to provide broader indemnification
rights than said law permitted the Corporation to provide
prior to such amendment), against all expense, liability and
loss (including attorneys’ fees, judgments, fines, ERISA ex-
cise taxes or penalties and amounts paid or to be paid in
settlement) reasonably incurred or suffered by such person in
connection therewith and such indemnification shall continue
as to a person who has ceased to be a director, officer, em-
ployee or agent and shall inure to the benefit of his or her
heirs, executors and administrators; provided, however, that,
except as provided in paragraph (b) hereof, the Corporation
shall indemnify any such person seeking indemnification in
connection with a proceeding (or part thereof) initiated by
such person only if such proceeding (or part thereof) was
authorized by the Board. The right to indemnification con-
ferred in this Section shall be a contract right and shall
include the right to be paid by the Corporation the expenses
incurred in defending any such proceeding in advance of its

final disposition; provided, however, that, if the General




Corporation Law of the State of Delaware requires, the pay-
ment of such expenses incurred by a director or officer in
his or her capacity as a director or officer (and not in any
other capacity in which service was or is rendered by such
person while a director or officer, including, without limi-
tation, service to an employee benefit plan) in advance of
the final disposition of a proceeding, shall be madé only
upon delivery to the Corporation of an undertaking, by or on
behalf of such director or officer, to repay all amounts so
advanced if it shall ultimately be determined that such di-
rector or officer is not entitled to be indemnified under
this Section or otherwise. The Corporation may, by action of
the Board, provide indemnification‘to employees and agents of
the Corporation with the same scope and effect as the forego-

ing indemnification of directors and officers.

(b) Right of Claimant to Bring Suit. If a claim

under paragraph (a) of this Section is not paid in full by
the Corporation within thirty days after a written claim has
been received by the Corporation, the claimant may at any
time thereafter bring suit against the Corporatiocn to recover
the unpaid amount of the claim and, if successful in whole or
in part, the claimant shall also be entitled to be paid the
expense of prosecuting such claim. It shall be a defense to
any such action (other than an action brought to enforce a

claim for expenses incurred in defending any proceeding in




advance of its final disposition where the required undertak-
ing, if any is required, has been tendered to the Corpora-
tion) that the claimant has not met the standards of conduct
which make it permissible under the General Corporation Law
of the State of Delaware for the Corporation to indemnify the
claimant for the amount claimed, but the burden of proving
such defense shall be on the Corporation. Neither the fail-
ure of the Corporation (including its Board of Directors,
independent legal counsel, or its stockholders) to have made
a determination prior to the commencement of such action that
indemnification of the claimant is propér in the circum-
stances because he or she has met the applicable standard of
conduct set forth in the General Corporation Law of the State
of Delaware, nor an actual determination by the Corporation
(including its Board of Directors, independent legal counsel,
or its stockholders) that the claimant has not met such |
applicable standard of conduct, shall be a defense to the
action or create a presumption that the claimantvhas not met

the applicable standard of conduct.

(c) Non-Exclusivity of Rights. The right to indem-

nification and the payment of expenses incurred in defending
a proceeding in advance of its final disposition conferred in
this Section shall not be exclusive of any other right which

any person may have or hereafter acquire under any statute,




provision of the Certificate of Incorporation, By-law, agree-

ment, vote of stockholders or disinterested directors or

otherwise.

(d) Insurance. The Corporation may maintain in-
surance, at its expense, to protect itself and any director,
officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other en-
terprise against any such expense, liability or loss, whether
or not the Corporation would have the power to indemnify such
person against such expense, liability or loss under the

General Corporation Law of the State of Delaware.
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of New World Communications of Atlanta, Inc. a Delaware
Corporation, on the 17" day of July, A.D. 2009, do hereby resolve and order that the

: location of the Registered Office of this Corporation within this state be, and the same
v hereby is Corporation Trust Center 1209 Orange Street, in the City of Wilmington,
County of New Castle Zip Code 19801.

The name of the Registered Agent therin and in charge thereof upon whom process

against the Corporation may be served, is The Corporation Trust Company.

The Corporation does hereby certify that the foregoing is a true copy of a resolution
adopted by the Board of the Directors at a meeting held as herein stated.

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by
an authorized officer, the 17" day of July, A.D., 2009.

By: /¢/MarkEppley

Authorized Officer

Name: Mark Eppley
Print or Type

Title: Vice President




AMENDED AND RESTATED
BY-LAWS
OF
NEW WORLD COMMUNICATIONS OF ATLANTA, INC.

(a Delaware corporation)

ARTICLE

STOCKHOLDERS

1. CERTIFICATES REPRESENTING STOCK: Certificates representing stock
in the corporation shall be signed by, or in the name of the corporation by the Chairman or Vice-
Chairman of the Board of Directors, if any or by the President or a Vice-President and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation.
Any or all the signatures on any such certificate may be a facsimile. In case any officer, transfer
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it
may be issued by the corporation with the same effect as if he were such officer, transfer agent, or
registrar at the date of issue. Whenever the corporation shall be authorized to issue more than one
class of stock or more than one series of any class of stock, and whenever the corporation shall issue
any shares of its stock as partly paid stock, the certificates representing shares of any such class or
series or of any such partly paid stock shall set forth thereon the statements prescribed by the General
Corporation Law. Any restrictions on the transfer or registration of transfer of any shares of stock
of any class or series shall be noted conspicuously on the certificates representing such shares. The
corporation may issue a new certificate of stock or uncertificated shares in place of any certificate
theretofore issued by it, alleged to have been lost, stolen, or destroyed, and the Board of Directors
may require the owner of the lost, stolen, or destroyed certificate, or his legal representative, to give
the corporation a bond sufficient to indemnify the corporation against any claim that may be made
against it on account of the alleged loss, theft, or destruction of any such certificate or the issuance
of any such new certificate or uncertificated shares.

2. UNCERTIFICATED SHARES: Subject to any conditions imposed by the
General Corporation Law, the Board of Directors of the corporation may provide by resolution or
resolutions that some or all of any or all classes or series of the stock of the corporation shall be
uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated
shares, the corporation shall send to the registered owner thereof the written notice prescribed by the
General Corporation Law.
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3. FRACTIONAL SHARE INTERESTS: The corporation may, but shall not
be required to, issue fractions of a share. If the corporation does not issue fractions of a share, it
shall (1) arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash
the fair value of fractions of a share as of the time when those entitled to receive such fractions are
determined, or (3) issue scrip or warrants in registered form (either represented by a certificate or
uncertificated) or bearer form (represented by a certificate) which shall entitle the holder to receive
a full share upon the surrender of such scrip or warrant, aggregating a full share. A certificate for
a fractional share or an uncertificated fractional share shall, but scrip or warrants shall not unless
otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thereon.
and to participate in any of the assets of the corporation in the event of liquidation. The Board of
Directors may cause scrip or warrants to be issued subject to the conditions that they shall become
void if not exchanged for certificates representing the full shares or uncertificated full shares before
a specified date, or subject to the conditions that the shares for which scrip or warrants are
exchangeable may be sold by the corporation and the proceeds thereof distributed to the holders of
scrip or warrants, or subject to any other conditions which the Board of Directors may impose.

4. STOCK TRANSFERS: Upon compliance with provisions restricting the
transfer or registration of transfer of shares of stock, if any, transfer or registration of transfers of
shares of stock of the corporation shall be made only on the stock ledger of the corporation by the
registered holder thereof, or by his attorney thereunto authorized by power of attorney duly executed
and filed with the Secretary of the corporation or with a transfer agent or a registrar, if any, and, in
the case of shares represented by certificates, on surrender of the certificate or certificates for such
shares of stock properly endorsed and the payment of all taxes due thereon.

5. RECORD DATE FOR STOCKHOLDERS: For the purpose of determining
the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or the allotment of any rights, or entitled to exercise
any rights in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may fix, in advance, a record date, which shall not
be more than sixty days nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action. Ifno record date is fixed, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; the record date for
determining stockholders entitled to express consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the day on which the
first written consent is expressed; and the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote
at any meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

6. MEANING OF CERTAIN TERMS: As used herein in respect of the right
to notice of a meeting of stockholders or a waiver thereof or to participate or vote thereat or to
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consent or dissent in writing in lieu of a meeting, as the case may be, the term "share" or "shares"
or "share of stock" or "shares of stock" or "stockholder" or "stockholders" refers to an outstanding
share or shares of stock and to a holder or holders of record of outstanding shares of stock when the
corporation is authorized to issue only one class of shares of stock, and said reference is also
intended to include any outstanding share or shares of stock and any holder or holders of record of
outstanding shares of stock of any class upon which or upon whom the certificate of incorporation
confers such rights where there are two or more classes or series of shares of stock or upon which
or upon whom the General Corporation Law confers such rights notwithstanding that the certificate
of incorporation may provide for more than one class or series of shares of stock, one or more of
which are limited or denied such rights thereunder; provided, however that no such right shall vest
in the event of an increase or a decrease in the authorized number of shares of stock of any class or
series which is otherwise denied voting rights under the provisions of the certificate of incorporation,
except as any provision of law may otherwise require.

7. STOCKHOLDER MEETINGS:

7.1 TIME. The annual meeting shall be held on the date and at the time fixed.,
from time to time, by the directors' provided. that the first annual meeting shall be held on a date
within thirteen months after the organization of the corporation, and each successive annual meeting
shall be held on a date within thirteen months after the date of the preceding annual meeting. A
special meeting shall be held on the date and at the time fixed by the directors.

_ 7.2 PLACE. Annual meetings and special meetings shall be held at such place,
within or without the State of Delaware, as the directors may, from time to time, fix. Whenever the
directors shall fail to fix such place, the meeting shall be held at the registered office of the corpora-
tion in the State of Delaware.

7.3 CALL. Annual meetings and special meetings may be called by the directors
or by any officer instructed by the directors to call the meeting.

7.4 NOTICE OR WAIVER OF NOTICE: Written notice of all meetings shall
be given, stating the place, date, and hour of the meeting and stating the place within the city or other
municipality or community at which the list of stockholders of the corporation may be examined.
The notice of an annual meeting shall state that the meeting is called for the election of directors and
for the transaction of other business which may properly come before the meeting and shall, if any
other action which could be taken at a special meeting is to be taken at such annual meeting) state
the purpose or purposes. The notice of any special meeting shall in all instances state the purpose
or purposes for which the meeting is called. The notice of any meeting shall also include, or be
accompanied by, any additional statements, information or documents prescribed by the General
Corporation Law. Except as otherwise provided by the General Corporation Law, a copy of the
notice of any meeting shall be given, personally or by mail, not less than ten days nor more than
sixty days before the date of the meeting, unless the lapse of the prescribed period of time shall have
been waived, and directed to each stockholder at his record address or at such other address which
he may have furnished by request in writing to the Secretary of the corporation. Notice by mail shall
be deemed to be given when deposited, with postage thereon prepaid, in the United States Mail. If
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a meeting 1s adjourned to another time, not more than thirty days hence, and/or to another place, and
if an announcement of the adjourned time and/or place is made at the meeting, it shall not be
necessary to give notice of the adjourned meeting unless the directors after adjournment, fix a new
record date for the adjourned meeting. Notice need not be given to any stockholder who submits a
written waiver of notice signed by him before or after the time stated therein. Attendance of a
stockholder at a meeting of stockholders shall constitute a waiver of notice of such meeting, except
when the stockholder attends the meeting for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the stockholders need be specified in any written waiver of notice.

7.5 STOCKHOLDER LIST. The officer who has charge of the stock ledger of
the corporation shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the city
or other municipality or community where the meeting is to be held, which place shall be specified
in the notice of the meeting, or if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. The stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this
section or the books of the corporation, or to vote at any meeting of stockholders.

7.6 CONDUCT OF MEETING. Meetings of the stockholders shall be presided
over by one of the following officers in the order of seniority and if present and acting - the
Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-
President, or, if none of the foregoing is in office and present and acting, by a chairman to be chosen
by the stockholders. The Secretary of the corporation, or in his absence, an Assistant Secretary, shall
act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present
the Chairman of the meeting shall appoint a secretary of the meeting.

7.7 PROXY REPRESENTATION. Every stockholder may authorize another
person or persons to act for him by proxy in all matters in which a stockholder is entitled to
participate, whether by waiving notice of any meeting, voting or participating at a meeting, or
expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or
by his attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless
such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that
it 1s irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support
an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with
which it is coupled is an interest in the stock itself or an interest in the corporation generally.

7.8 INSPECTORS. The directors, in advance of any meeting, may, but need not,

appoint one or more inspectors of election to act at the meeting or any adjournment thereof. If an
inspector or inspectors are not appointed, the person presiding at the meeting may, but need not,
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appoint one or more inspectors. In case any person who may be appointed as an inspector fails to
appear or act the vacancy may be filled by appointment made by the directors in advance of the
meeting or at the meeting by the person presiding thereat. Each inspector if any, before entering
upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of
inspector at such meeting with strict impartiality and according to the best of his ability. The
inspectors, if any, shall determine the number of shares of stock outstanding and the voting power
of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and
effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate all votes, ballots or
consents, determine the result, and do such acts as are proper to conduct the election or vote with
fairness to all stockholders. On request of the person presiding at the meeting, the inspector or
inspectors, if any, shall make a report in writing of any challenge, question or matter determined by
him or then and execute a certificate of any fact found by him or them.

7.9  QUORUM. The holders of a majority of the outstanding shares of stock shall
constitute a quorum at a meeting of stockholders for the transaction of any business. The
stockholders present may adjourn the meeting despite the absence of a quorum.

7.10  VOTING. Each share of stock shall entitle the holder thereof to one vote.
In the election of directors, a plurality of the votes cast shall elect. Any other action shall be
authorized by a majority of the votes cast except where the General Corporation Law prescribes a
different percentage of votes and/or a different exercise of voting power' and except as may be
otherwise prescribed by the provisions of the certificate of incorporation and these Amended and
Restated By-Laws. In the election of directors, and for any other action, voting need not be by

ballot.

8. STOCKHOLDER ACTION Without MEETINGS. Any action required by
the General Corporation Law to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such'action at a meeting at which all
shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLE I
DIRECTORS
1. FUNCTIONS AND DEFINITION. The business and affairs of the

corporation shall be managed by or under the direction of the Board of Directors of the corporation.
The Board of Directors shall have the authority to fix the compensation of the members thereof. The
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use of the phrase "whole board" herein refers to the total number of directors which the corporation
would have if there were no vacancies.

2. QUALIFICATIONS AND NUMBER. A director need not be a stockholder,
a citizen of the United States or a resident of the State of General Corporation Law. The Board of
Directors shall consist of 1 or more persons, such number to be fixed from time to time by action
of the stockholders or of the directors.

3. ELECTION AND TERM. The first Board of Directors, unless the members
thereof shall have been named in the certificate of incorporation, shall be elected by the incorporator
or incorporators and shall held office until the first annual meeting of stockholders and until their
successors are elected and qualified or until their earlier resignation or removal. Any director may
resign at any time upon written notice to the corporation. Thereafter, directors who are elected at an
annual meeting of stockholders, and directors who are elected in the interim to fill vacancies and
newly created directorships, shall hold office until the next annual meeting of stockholders and until
their successors are elected and qualified or until their earlier resignation or removal. In the interim
between annual meetings of stockholders or of special meetings of stockholders called for the
election of directors and/or for the removal of one or more directors and for the filling of any
vacancy in that connection newly created directorships and any vacancies in the Board of Directors,
including unfilled vacancies resulting from the removal of directors for cause or without cause, may
be filled by the vote of a majority of the remaining directors then in office although less than a
quorum, or by the sole remaining director.

4. MEETINGS.

4.1 TIME. Meetings shall be held at such time as the Board shall fix, except
that the first meeting of a newly elected Board shall be held as soon after its election as the directors
may conveniently assemble.

4.2 PLACE. Meetings shall be held at such place within or without the State
‘of Delaware as shall be fixed by the Board.

4.3 CALL. No call shall be required for regular meetings for which the time
and place have been fixed. Special meetings may be called by or at the direction of the Chairman of
the Board, if any the Vice-Chairman of the Board, if any, of the President, or of a majority of the
directors in office.

4.4 NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. No notice
shall be required for regular meetings for which the time and place have been fixed. Written, oral,
or any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. Notice need not be given to any director
or to any member of a committee of directors who submits a written waiver of notice signed by him
before or after the time stated therein. Attendance of any such person at a meeting shall constitute
a waiver of notice of such meeting, except when he attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
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is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the directors need be specified in any written waiver of notice.

4.5 QUORUM AND ACTION. A majority of the whole Board shall consti-
tute a quorum except when a vacancy or vacancies prevents such majority, whereupon a majority
of the directors in office shall constitute a quorum, provided, that such majority shall constitute at
least one-third of the whole Board. A majority of the directors present, whether or not a quorum is
present, may adjourn a meeting to another time and place. Except as herein otherwise provided, and
except as otherwise provided by the General Corporation Law, the vote of the majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board. The quorum
and voting provisions herein stated shall not be construed as conflicting with any provisions of
the General Corporation Law and these Amended and Restated By-Laws which govern a meeting
of directors held to fill vacancies and newly created directorships in the Board or action of
disinterested directors. Any member or members of the Board of Directors or of any committee
designated by the Board, may participate in a meeting of the Board, or any such committee, as the
case may be, by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other.

4.6 CHAIRMAN OF THE MEETING. The Chairman of the Board, if any
and if present and acting, shall preside at all meetings. Otherwise, the Vice-Chairman of the Board,
if any and if present and acting, or the President, if present and acting, or any other director chosen
by the Board, shall preside.

5. REMOVAL OF DIRECTORS. Except as may otherwise be provided by
the General Corporation Law, any director or the entire Board of Directors may be removed, with
or without cause, by the holders of a majority of the shares then entitled to vote at an election of

directors.

6. COMMITTEES. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of one
or more of the directors of the corporation. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of any member of any such committee
or committees, the member or members thereof present at any meeting and not disqualified from
voting, whether or not he or they constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of the Board, shall have and
may exercise the powers and authority of the Board of Directors in the management of the business
and affairs of the corporation with the exception of any authority the delegation of which is
prohibited by the General Corporation Law, and may authorize the seal of the corporation to be
affixed to all papers which may require it.

7. WRITTEN ACTION. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken without a meeting if all
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members of the Board or committee, as the case may be, consent thereto in writing, and the writing
or writings are filed with the minutes of proceedings of the Board or committee.

ARTICLE M1
OFFICERS

The officers of the corporation shall consist of a President, a Secretary, a Treasurer,
and, if deemed necessary, expedient, or desirable by the Board of Directors, a Chairman of the
Board, a Vice-Chairman of the Board, an Executive Vice-President, one or more other Vice-
Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other
officers with such titles as the resolution of the Board of Directors choosing them shall designate.
Except as may otherwise be provided in the resolution of the Board of Directors choosing him, no
officer other than the Chairman or Vice-Chairman of the Board, if any, need be a director. Any
number of offices may be held by the same person, as the directors may determine.

Unless otherwise provided in the resolution choosing him, each officer shall be
chosen for a term which shall continue until the meeting of the Board of Directors following the next
annual meeting of stockholders and until his successor shall have been chosen and qualified.

All officers of the corporation shall have such authority and perform such duties in
the management and operation of the corporation as shall be prescribed in the resolutions of the
Board of Directors designating and choosing such officers and prescribing their authority and duties,
and shall have such additional authority and duties as are incident to their office except to the extent
that such resolutions may be inconsistent therewith. The Secretary or an Assistant Secretary of the
corporation shall record all of the proceedings of all meetings and actions in writing of stockholders,
directors and committees of directors, and shall exercise such additional authority and perform such
additional duties as the Board shall assign to him. Any officer may be removed, with or without
cause, by the Board of Directors. Any vacancy in any office may be filled by the Board of Directors.

ARTICLE IV

CORPORATE SEAL

The corporate seal shall be in such form as the Board of Directors shall prescribe.
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ARTICLEV

FISCAL YEAR

The fiscal year of the corporation shall be fixed, and shall be subject to change, by
the Board of Directors.

ARTICLE VI

CONTROL OVER AMENDED AND RESTATED BY-LAWS

Subject to the provisions of the certificate of incorporation and the provisions of the
General Corporation Law, the power to amend, alter or repeal these Amended and Restated By-Laws
and to adopt new by-laws may be exercised by the Board of Directors.

I HEREBY CERTIFY that the foregoing is a full, true and correct copy of the
Amended and Restated By-Laws of NEW WORLD COMMUNICATIONS OF ATLANTA, INC.,

a General Corporation Law corporation, as in effect on the date hereof.

WITNESS my hand and the seal of the corporation. Dated: January 22, 1997

T ffzﬁfﬁv 7 e ————
/" Senior Vice President

;.

&

(SEAL)
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

NEW WORLD COMMUNICATIONS OF FLORIDA, INC.

ARTICLE I

The name of the corporation (which is hereinafter

referred to as the "Corporation”) is:
New World Communications of Florida, Inc.

ARTICLE II

The address of the Corporation’s registered office
in the State of Delaware is The Prentice-Hall Corporation
System, Inc., 32 LoockermanﬂSquare, Suite L-100, in the City
of Dover, County of Kent. The name of the Corporation’s reg-
istered agent at such address is The Prentice-Hall Corpora-

tion System, Inc.

ARTICLE IIT

The purpose of the Corporation shall be to engage in
any lawful act or activity for which corporations may be or-
ganized and incorporated under the General Corporation Law of

the State of Delaware.




RN

ARTICLE IV

Section 1. The Corporation shall be authorized to
issue 2,000 shares of capital stock, of which 1,000 shares
shall be shares of Common Stock, $.01 par value ("Common
Stock"), and 1,000 shares shall be shares of Preferred Stock,

$.01 par value ("Preferred Stock").

Section 2. Shares of Preferred Stock may be issued
from time to time in one or more series. The Board of Direc-
tors of the Corporation (hereinafter referred to as the
"Board") is hereby authorized to fix the voting rights, if
any, designations, powers, preferences and the relative, par-
ticipation, optional or other rights, if any, and the quali-
fications, limitations or restrictions thereof, of any unis-
sued series of Preferred Stock; and to fix the number of
shares constituting such series, and to increase or decrease
the number of shares of any such series (but not below the

number of shares thereof then outstanding).

Section 3. Except as otherwise provided by law, the
Common Stock shall have the exclusive right to vote for the
election of directors and for all other purposes. Each share
of Common Stock shall have one vote, and the Common Stock

shall vote together as a single class.




