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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 regulér 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 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 VITI

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 fiduciafy 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 involvéd 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 amendment
permits the Corporation to provide broader indemnification
rights than said law permitted the Corporation to provide
prior to such amendment), against ali 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 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
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advance of its final disposition where the required undertak-
ing, if any is required, has beén 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 Dire;tors. 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,
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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
corpération, 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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AMENDMENT TO CERTIFICATE OF INCORPORATION

OF-
NEW WORLD COMMUNICATIONS OF FLORIDA, INC.

New World Communications of Florida, Inc., a corpo-
ration organized and existing under and by virtue of the Gen-
eral Corporation Law of the State of Delaware incorporated on,
originally incorporated as SCI 8, Inc. and the certificate of
incorporation of which was originally filed on June 26, 1985
(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 1is as follows:

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 change the name of the Corporation to NW
Communications of Tampa, Inc.

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:
NW Communications of Tampa, Inc.

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.




IN WITNESS WHEREOF, said New World Communications of
Florida, Inc. has caused this certificate to be signed by its

Vice President, and attested by its Assistant Secretary, this
day of June, 1994. .

By:
Glenn P. Dickes
iVice President
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AMENDMENT TO CERTIFICATE OF INCORPORATION
OF

NEW WORLD COMMUNICATIONS OF FLORIDA, INC.

New World Communications of Florida, Inc., a corpo-
ration organized and existing under and by virtue of the Gen-
eral Corporation Law of the State of Delaware incorporated on,
originally incorporated as SCI 8, Inc. and the certificate of
incorporation of which was originally filed on June 26, 1985
{(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 Certificate 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 NW
Communications of Tampa, Inc.

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:
NW Communications of Tampa, Inc.

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 New World Communications of
Florida, Inc. has caused this certificate to be signed by its
Vice President, and attested by its Assistant Secretary, this
{15t gay of June, 1994.

Gléenn P. Dickes
Vice President

ATTEST:

By:

oram C. Sal¥g
Asgliistant Secretary

e . . ]
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State of Delaware "~ T PAGE 1

Office of the Secretary of State -

I, WILLIAM 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 AMENDMENT DF "NW COMMUNICATIONS OF

~ TAMEA INQ«", CHANGING ITS NAME FROM - "NW COMMUNICATIONS OF

Tt

TAMPA, INC." TO "NEW WORLD COMMUNICATIONS DF TAMPA INC.", FILED
IN THIS OFFICE ON THE TWENTY EIGHTH DAY OF JUNE A D 1994, AT
12:45 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

‘THE KENT COUNTY RECORDER OF DEEDS FOR RECORDING

10051 2.44..

William T. Quillen, Secretary of State

7164519
AUTHENTICATION:
944118496 06-28-94 h
i DATE:
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AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NW COMMUNICATIONS OF TAMPA, INC.

NW Communications of Tampa, Inc., a corporation or-
ganized and existing under and by virtue of the General Corpo-
ration Law of the State of Delaware incorporated on, originally
incorporated as SCI 8, INC. and the certificate of incorpo-
ration of which was originally filed on June 26, 1985 (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 Certificate 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 New
World Communications of Tampa, Inc.

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:
New World Communications of Tampa, Inc.

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 NW Communications of Tampa,
Inc. has caused this certificate to be signed by its Vice 4,
President, and attested by its Assistant Secretary, this 4

day of June, 1994.

V By:

Glenn P. D es
Vice President

istant Secret7!y

coace/McAndrewsF/04162.002/94corphou2/datatfile
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State of Delaware
Secre of State
Division o, Cogorations
Delivered 06:31 12/10/2009
FILED 05:57 PM 12/10/2009
SRV 091089403 - 2065198 FILE

State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of New World Communications of Tampa, 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
NEW WORLD COMMUNICATIONS OF TAMPA, INC.

(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 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 statingthe 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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ameeting 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 1l
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.

3. 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 111
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 NEW WORLD COMMUNICATIONS OF TAMPA, 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

) "
fjf ;[

4
Vi

(A
/Jay/Mzkowitz

rayd . . .
L Senior Vice President

)

(SEAL)
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State of Delaware

Olffice of the Secretary of State

PAGE 1

I, WILLIAM 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 MERGER, WHICH MERGES:

"SCI MERGER SUB INCORPORATED", A DELAWARE CORPORATION,

WITH AND INTO "SCI TELEVISION, INC."™ UNDER THE NAME OF "SCI
TELEVISION, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE SEVENTH DAY OF MARCH, A.D. 1994, AT 4:30 O'CLOCK P .M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TC

THE NEW CASTLE AND KENT COUNTY RECORDER OF DEEDS FOR RECORDING.

100051 2. 44..

William T. Quillen, Secretary of State

2125168 B100OM AUTHENTICATION: 7049201

944035115 DATE: g93_07_94



L - STATE OF DELAWARE
. SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 03/07/1994
944035115 - 2125168

Certificate of Merger
of
8C1I Merger Bub Incorporated
into

SCI Televieicn, IncC.

Pursuant to Secticn 281 (¢) of the Gereral Corporation
Law of the State of Delaware, SCI Television, Inc., 48 Delaware
corporation {"sci"}. hereby certifies the follcwing informazion
relating to the merger of SCI Merger Sub ircorporated. a Cela-
ware corporation (“Merger 5ub”). with and into SCI (the "verg-

er"):

FIRST: That the name and state of incorporation of
each of the constituent corporations of the Merger is as fo.-

lows:

Hame ate ne o
sCcI Merger Sub Incorpcrated Delaware
sCI Television. Inc. Delaware

SECOND: That an Agreement and Plan of Reorganization
and Merger. dated as of November 23, 1333, by and among SCI.
Andrews Group Tncorporated., SCI parent Corporation and Merger
Sub (as subsequently amended. the "Marger Agreement”). relating
to the Merger, has peen approved. adopted, certified, executed
and acknowledged by each of the congtituent corporations in ac-
cordance with thre requirements of Section 251 of the General
corporation Law of the State of Delaware.

THIRD: That the name of tne surviving corporatior of
the Merger is SCI Television, Inc.

FOURTH: That tae restated certificate ol incorpora-
tion of the gurviving corpcration shall be further amended and
restated to read in its entirety as attached rereto.

FI1pPTH: That the executed Merger Agreement 1§ On file
at the principal place of business of the surviving corpcra-
tion. The addvess of tre principal place of pusiness of the
surviving corporation is gtI Television, IncC.. 1200 windy Hil:
road, Suite 1200 - west, Marietta, Georgie 30067.

SIXTH: That & <opY of ihe Merger Agreement will be
furnished by the surviving corperation, 01 request and without
cost, to any stockholder of any constituent corporation.
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SCT Television, Inc. has caused n

IN WITNESS WHEREOF,
pe executed on the 777 day of

this Certificate of Mcrger to
March, 1994.

5CT Television, Inc.

By:
Vice Presicent

sistant SecC

con0el McARGr ews F /0L 162, 002/930023/Cet . merge
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RESTATED
CERTIFICATE OF INCORPORATION
OF

sCcT TELEVISION, INC.

ARTICLE I

The rame of the corporatiorn fwhich 1s here.nafter

referred to as the ncorporation”") is:
SCT Television, nc.

RTY

Tre address of the corporation’s registered cffice
in the State of Delaware is The Prentice-Hall Corporation
system, Inc.. 12 Loockerman Square. suite L-100, 1in whe Cilty
of Dover, County nf Xent. The name ot the Corporatior’s reg-
istered agent at guch address is The Prentlce-Hall lorpora-

tion System, Inc.
ARTICLE 111

The purpose of thle corporation shall be tc engage in
any lawfu. act or activity for which corporations nay be or-
ganized ang inccrporated under the General Corporation Law of

tre State of Delaware.
ART. IV

section -. The Corporation shall be authorized Lo

1ssue 2,06C0 shares of capital stock, of which 1,000 shares



o

shall be shares cf Commnon SLOCK, §.01 par value ("Common

sLock")., and 1,000 shares sral! oe shares of Preferred Stock,

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

Section 2. Shares of Preferred Stocx may be issued
fror time to time in one or more series. The Board of Direc-
tors of the Corporation (nereinafter referred to as the
“3card") is hereby authorized to fix the voting righte, Lf
any., deslgnations. powers. preferences arnd the relative, par-
ticipation, optional or crther rigrnts, -f any. and the quall-
fications. iimitations or restrictions thereof, of any unis-
sued series of Preferred stock: and to fix the number of
shares constituting such series, and .o .ncrease Or decrease
the number o¢ shares of ary such scries [but not below the

number of shares thereof then outazanding).

saction 3. Except 28 otherwise provided by law Or
by the resolution or resolutions adopted by the Board desig-
nating the righta, powers ard preferences of any gseries of
preferred Stock, the Commoh stock shall have the exclusive
right =o vote for the election of directors and for all other
purposes. Fach share of Jommon stock shal. have one vote,

and the Common stock shall vote together as a single class.
ARTICLE ¥

Unless and excep:i to the ex-ent that the By-lLaws of
the Corporation ghall so require, the e_e~tion of directors

of the Corporation need not pe by written ballet.

-2
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In furtherance and not in 1imitation of the powers
conferred by law, the Board is expressly authorized and em-
powered to make. alter and repeal the By-laws of tha Corpora-
tion by a majority vote at any regu.ar or gpecial mceting of
the 3card or by written consent, subject to the power of the
stockholders of the Corporation to alter or repesl any

By-Laws made by the Board.

ARTICLE VI1

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 Tncorporation, and any other
provigions authoxized by the laws of the State Of Delaware at
the time in Zforce may be added or tnserted, in Tthe manner now
or hereaf-er prescribed by law; and a.. rights, preferences
and privileges of whatsoever rarture conferred upon stockhold-
ers, directors or any other persons whomscever by and pursu-
ant to this Certificate of Incorporation in 1its present form

or as hereafter amended are granted subject to tre right re-

served in this Article.
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Section 1. 1im n ' i i .
rectors. A director of the Corporation shall rot be person-
ally :iable to the Ccrporation or its stockhcléers for mon-
etary damages for breach of f-duciary duty as a director,
except for liability (%) for any breach of the director’s
duty of loyalty to the Corporation cr its stockholders., (i1}
fovr acts »r orissions rot in good faith or which involve in-
ten--cnal misconduct or a knowing violation of law, (iiil)
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. Inge i b In

(&} ' tg. In ign. Each person who was
or is mede a party or is threatened to ne made a party to or
is involved in any action, suit Or proceeding, whether civil,
criminal, adninistrezive or investigatlve {hereirafter a
“proceeding”)., by reason of rhe fact that he or she, or a
person cf whom he ¢r she 1s the legal representative, 1s or
was & director or cfficer of the Cecrporation or 1s or was
serving at the request of the Corporation as a director., of-
ricer, employee or agent >f another corporation cr of a part-
nership, -oint venture, trust Or sther enterprise, 1including
service with respect to employee penefit plans, whether the

nasis of such proceeding is allegec act:ion i- an official



capacity as a director, orticer.'employee or agent or in any
other capacity while serving as a director, officer, employee
or agent, shail be {ndemrified and held harmless by the C¢r-
poration to tre ful-est extent autiorized by the General Cor-
poration Law cf the State of Delaware. as the same exlsts or
may hereafter be amerded (but, in the case of any such amend-
ment, only to the extent that such amerdment pernits the Cor-
poration to provide broader indemnification rights than sald
law permitted the Corporation to prov:de prior to such amend-
ment). against all expense. liability and less {including
attorneys' fees, judgrents. fines. ERISA oxcilse taxes or pen-
aities and amounts paid or to be paid in sett_ement) reason-
ably incurred or suffared by such person in connection there-
with and such indemnification ghall continue as to & person
who has ceased to be 8 director, afficer, empl.oyeée O agent
and shall irure to the benefit of his or her heirs, executors
and edministrators: provided. however. -hat, except as pro-
vided in paragraph (b) hereof, the Corporation srall indem-
nify any such person seekirng indemnificat.on in connection
with a proceedirg (or partC thereof) iritiated by such person
only if such prcceeding (or part chereo?) was authorized by
the Board. The right ta {ndemnificazion conferred in this
section snall be a contract right and shall irclude the right
o be pald by he Covporazion the expenses incurred in de-
fending any s&such proceeding -n advance of its fina. disposi-

-ion; provided., Lowever, that, 1f the general Corporation Law
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of the State of Delaware requires} thé payment of such ex-
penses jncurred by a director oI officer in his or her capac-
ity as & director OrT officer (and not in any other capacity
in which service was oY ig rendered by such person while a
director or ofticer, including, without 1imitation, service
to an employee benefit plan} in advance of the final disposi-
tion of a proceedinrg, shall be made only upcn delivery to the
corporation of an vndertaking, by or on rehalf of such d-rec-
tor or officer. to repay all amounts so advanced if it shall
ultimately be determined that such director or sfficer is not
erntitled to be indemnified under this Section or otherwise.
The Corporation may. py actlor of the Board, provide :ndemni-
fication to employees and agents of the Corporation w.th the
game scope and effect as-thre foraegoing indemnificatzion of

directors and officers.

(b) wwm—ﬂu If a claim

urder paragraph (a) of this Section is not paid in full by
the Corporation w-thin thirty days after a writ-en clalw has
oeen received by the corporazion, the clairent may at any
time thereafter bring sui:c against the Corporation to recover
the unpald amount of the claim and, if successful in whole cr
in part, the claimant shall be entitled to be paid also the
expense of prosecu +ng such claim, ItT shall re a defense to
any such esciion {other than an 2ciion brough+ to enforce a

claim for expenses (reurred in cefending any proceeding in
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advarce of its final disposition where the required undertax-
ing, 1f any is required, has keen tendered to the Corpora-
tion) that the claimant has nct met the standards of conduct
whichk 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. Nelther the fail-
are of the Corporation (ircluding 1its Board of Directors,
independent legal counsel, or its stnockhclders) to have rade
a determination prior TO tre commencement of such action that
indemnification of the claimant is proper in the circum-
gstances because he or she ras met the applicable s-andard of
conduct set forth in the ~eneral Corporation lLaw of the State
nf Delaware, Nor an actual determination by the Corporation
fancluding its Board of Directors, independent legal counsel,
ar its stockholders) that the claimant has not net such ap-
plicable standard of conduct. shall pe a defense to the ac-
tion or create presumption that the claimant 1agE not met

tre applicable standard of conduct,

(e) - yugivi ights, The right to indem-
nification and the payment of expenses incurred in defernding
n prcceeding in advance of its final disposition conferred 1in
rhis Section gshall not be exclusive of any other r:ght which

Ary person nay have or herealter acqguire under any statite,
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-
provision of the Certificate of trcorperation, By-law, agree-
ment, vote of stockholders or disinterested directors oI oth-

erwise.

{d) Ins wce. The Corpcration may maintain insur-
ance, at its expense, tc protect itself and any director,
officer, employee or agent of the Corporation or anctrer cor-
poraticn, partnership, joint venture. trust or other enier-
prise against any such expense, liability or losg, whether cr
not the Zorporation would have the power 10O indemnity such

person agsinst such expense, liability or 1oss under the Gen-

era. Corporation Law of the State cf Delaware.

coBre/MCANI - mws FIO&162, DJ2/95 80D, docy/eerinesCid



State of Delaware PACE

Office of the Secretary of State

T, WTLLTAM T, NUTLLEN, SECERTARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED TS A TRUE AND CORRECT
COPY OF THR CERTTFTCATE OF AMENDMENT OF "SCT TRLEVTSTOM, THC, M,
CHANGTNG TTS NAME FROM "SCT TELEVISION, TNC."™ TO "NEW WORLD
TELFYTSTON TNCORPORATEDM, FTILED TN THTS OFFICE ON THE
TUENTY-FTRST DAY OF MARCH, A.D, 1904, AT 9 O'CLOCK A.M,

. CERTIFTRED COPY OF THTS CERTIFTCATE HAS BEFN FORWARDED TO

THE XENT COUMTY RECORDER OF DEEDS FOR RECORDTNG,

LWdel. 7 LI0..

William T. Quillen, Secretary of State

S155168 8100 AUTHENTICATION: 7062670

DATE:
anuONsOnRA N3-721-94



AMENDMENT TO CERTIFICATE QOF INCORPORATION
OF

SCI TELEVISION, INC.

SCI Television, Inc., a corpcration organized and ex-
isting under and by virtue of the General Corporaticon Law of
the State of Delaware incorporated on, originally incorporated
as Storer-Gillett, Inc. and the certificate of incorporation of
which was originally filed on May 4, 1987 (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 of the Certificate of Incor-
poration of the Corporation and declaring said amendment to be
advisable. The resolution setting forth the proposed amendment
is as follows:

RESOLVED, that the Corpeoration’s Certificate 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 New
World Television Incorporated.

SECOND: Article I of the Certificate of Incorpora-
tion is hereby amended to read in its entirety as follows:

ARTICLE T

The name of the Corporation {which is hereinafter
referred to as the "Corporation"} is:

New World Television Incorporated

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
adeopted 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.



IN WITNESS WHEREOF, said SCI Televisgion, Inc. has
caused this certificate to be signed by its Vice President, and
attested by its Assistant Secretary, this 4%t day of March,

1594.
AZ? j;['ﬂ
By:_ _XZeitd é;% {&e—
Glenn P. Dickes
Vice President
ATTEST:

By: ﬁ/%af&ziﬁhjé

Jorap C. Salig
Assiptant Secretary

\



State of Delaware
Secre of State

Division o COﬁorations
Dalivered 09:12 12/11/2009
FILED 08:13 aM 12/11/2009
SRV 091090055 - 2125168 FILE

State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of New World Television Incorporated a Defaware 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: /a/Mark Epplcy
Authorized Officer

Name: Mark Eppley
Print or Type

Title: Vice President




AMENDED AND RESTATED
BY-LAWS
OF
NEW WORLD TELEVISION INCORPORATED

(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 autherized 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.

Jo..csmicogener2\163258-2. wpd/§122[6.1 merge]




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.

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 1o be given when deposited, with postage thercon 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 shalt
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.

ARTICLETI
DIRECTORS
L. 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
Tesign 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 ¢lected 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 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.

ARTICLE IV
CORPORATE SEAIL

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 TELEVISION INCORPORATED, 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

gl
Jayfttkovirs —

Senior Vice President

(SEAL)
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CERTIFICATE OF INCORPORATION
OF

SCI 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 1

The name of the corporation (which is hereinafter

raferred to as the "Corporation") is:

sCI Intermediate Holdings Corporation

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 IJT

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.
ARTIC IV

section 1. The Corporation shall be authorlzed to
igsue 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, 1if
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 oOr decrease
the number of shares of aﬁy such serles (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

ghall 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.

ARTICIE VI

tn 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

L.aws made by the Board.

ARTICLE VI

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 pPi-

rectors. A director of the Corporation shall not be per-
sonally liable to the Corporation or its stockholders for
monetary damages for breachtof fiduciary duty as a director,
except for liability (1) 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 invelve in-
tentional misconduct or a knowing violation of law, {(1ii)
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. Indemnifj ticon Insyranc

(a) Right to Indemnification. 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, 1is or

was a dlrector or officer of the Corporation or 1s or was

-4~



serving at the request of the Corporation as a director,
officer, employee or agent of another corporation or of a
partnership, Jjoint 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 Ceneral 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 penaltiles 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 & 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
pehalf of such director or officer, to repay all amounts SO
advanced if it shall ultimately be determined that such 4i-
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 Lo Bring Suit. If a claim

under paragraph (a) of this section is not paid in full by
the Corporation within thirty déys 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 Corporar-
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 Corpeoration {including its Board of Dbirectors,
independent legal counsel, Or its stocknolders) 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 gshe has met the applicable gtandard 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-Exclusivi of Ri . The right to indem-
nification and the payment of expenses jncurred 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-
gurance, at its expense, to protect ltself and any director,
of ficer, 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 1s
cail X. 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 25th day of

February, 1994.

i W sddwan)

Gail K. Edelman
Incorporator
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AMENDMENT TO CERTIFPICATE OF INCORPORATION
OF

SCI INTERMEDIATE HOLDINGS CORPORATION

SCI Intermediate Holdings Corporation, a corporation
organized and existing under and by virtue of the General Cor-
poration Law of the State of Delaware incorporated on, and the
certificate of incorporation of which was originally filed on,
February 25, 1994 (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 advigable. The resoclution setting

forth the proposed amendment is as follows:

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 change the name of the Corporation to
NWTV Holdings Corporation.

SECOND: ARTICLE I of the Certificate of Incorpora-
tion is hereby amended to read in its entirety as follows:

ARTICLE 1

The name of the Corporation (which is hereinafter
referred to as the "Ccorporation" is:

NWIV Intermediate 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 gaid amendment and said amendment was duly
adopted in accordance with the applicable provisions of Sec-
tiona 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 SCI Intermediate Holdings Corporation

has caused this certificate to be signed by its Vice President, and attested
by its Assistant Secretary, this 17th day of August, 1994,

-

Vice Preagident

ATTEST:

sgistant Secretary
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State of Delaware
Secre of State
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of NWTYV 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 Cotporation 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
NWTV INTERMEDIATE HOLDINGS CORPORATION

(a Delaware corporation)

ARTICLE I

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.

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 1f 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 1t 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 mecting 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 unti! 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, cach 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 II1
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 preseribe.
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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 V]

CONTROI 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 NWTV 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

tlswitz e

Senior Vice President

(SEAL)
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CERTIFICATE OF INCORPORATION
OF
NWC 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:
ICL

The name of the corporation (which is hereinafter

referred to as the "Corporation®) is:

NWC ﬁoldings Corporation

ARTICLE II ' .

The address of the Corporation’s registered office
in the State of Delaware is The Prentice-Hall Corporation
Syétem, 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 TIT

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.

ARTT v

Section 1. The Corporation shall be authorized to
issue 2000 shares of capital stock, of which 1000 shares
shall be shares of Common Stock, $.01 par value ("Common
Stock™}, and 1000 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-
ficaﬁions, 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 éuch series {but not below the

number of shares thereof then outstanding).

Section 3. Except as otherwise provided by law or
by the resoiution or resclutions adopted by the Board desig-
nating the rights, pdwers and preferences of any series of
Preferred Stock, the Common Stock shall have the exclusgive

right to vote for the election of directors and for all other
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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.
AR 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 VI

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 whatscever nature conferred upon stockhold-
erg, directors or any other persons whomsoever by and pursu-

ant to this Certificate of Incorporation in its present form
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or as hereafter amended are granted subject to the right re-

served in this Article.
ARTICLE VIII
Section 1. Elimipation 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 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 Insurange.
(a) Right to TIndemnification. Each person who was

or ig made a party or is threatened tb 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
perscn of whom he or she is the legal repregentative, is or
was a director or officer of the Corporation or is or was
serving at the request of the Corporation ag a director, of-
ficer, employee or agent of another corporation or of a part-

nership, joint venture, trust or other enterprise, including
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service with respect to employee benefit plans, whether the
basis of such proceeding is alleged acticn 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, only to the extent that such.amendment permits the Cor-
poration to provide broader indemnification rights than said
law permitted the Corporation to provide prior to such amend-
ment), against all expense, liability and loss (including
attorneys’ fees, judgments, fines, ERISA excise taxes or pen-
alties and amounts paid or to be paid in settlement) 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 tc 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



to be paid by the Corporation 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 éx-
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 disposi-
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 indemmnification 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 ﬁhe 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 hés 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 ap-
plicable standard of conduct, shall be a defense to the ac-

tion 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 acguire 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 cér-
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.
ARTICLE IX

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

299 Park Avenue, New York, New York 10171.

) IN WITNESS WHEREOF, I, the undersigmed, 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 18th day of

November, 1993.

G 15/

David A. Roﬁ%
Incorporator
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of NWC 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 resclution
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: /sMarkEppley
Authorized Officer

Namo: Magk Eppley =
Prinl or Type

Title: Vice Presjdemt =~




AMENDED AND RESTATED
BY-LAWS
OF
NWC HOLDINGS CORPORATION

(a Delaware corporation)

ARTICLE I

STOCKHOILDERS

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 thercof 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 cach 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 thercin. 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 ordmary
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.

ARTICILEI]
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. Netice 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 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 HOLDINGS CORPORATION, a General Corporation
Law corporation, as in effect on the date hercof.

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

et

e P——
ior Vice President

(SEAL)
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State of Delaware
Secretary of State
Division of Corporations
Delivered 12:16 PM (02/23/2004
AMENDED AND RESTATED  FILED 11-46 A 02/23/2004
CERTIFICATE OF INCORPORATION
OF

NEW WORLD COMMUNICATIONS GROUP INCORPORATED

Pursuant to Section 245 of the
General Corporation Law of the State of Delaware

New World Communications Group Incorporated, a corporation organized
and existing under and by virtue of the General Corporation Law of the State of
Delaware (the “Corporation”) hereby certify as follows:

A The name of the Corporation is New World Communications Group
Incorporated. The name under which the Corporation was originally incorporated
is SCI Parent Corporation, and the Corporation’s original certificate of
incorporation was filed on November 18, 1993.

B. All amendments to and the restatement of the Certificate of
Incorporation reflected herein have been duly authorized and adopted by the
Corporation’s Board of Directors and stockholders in accordance with the provisions
of Sections 242 and 245 of the General Corporation Law of the State of Delaware.

C.  The text of the Certificate of Incorporation is hereby amended and
restated in its entirety to read as follows:

FIRST. The name of the corporation (hereinafter called the “Corporation”) is
New World Communications Group Incorporated.

SECOND. The name and address of the Corporation’s registered agent in
the State of Delaware is Corporation Service Company, Inc., 2711 Centerville Road,
Suite 400, in the City of Wilmington, County of New Castle, Delaware.

THIRD. 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.

FOURTH. (a) The Corporation is authorized to issue two classes of stock
to be designated, respectively, “Common Stock” and “Preferred Stock”. The total
number of shares which the Corporation is authorized to issue is 3,000 shares.
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2,982 shares shall be shares of Class A Common Stock, par value $.01 per share
(hereinafter, the “Class A Common Stock” or “Common Stock™), and 18 shares shall
be Preferred Stock, par value $.01 per share, all of which are hereby designated
Series B Junior Preferred Stock (hereinafter, the “Series B Preferred Stock” or
“Preferred Stock”).

(b)  The powers, preferences and rights, and the qualifications, limitations
and restrictions of the Common Stock are as follows:

(1)  Voting. At each annual or special meeting of stockholders, in
the case of any written consent of stockholders, and for all other purposes, each
holder of record of Coommon Stock on the relevant record date shall be entitled to
one (1) vote for each share of Common Stock outstanding in such person’s name on
the stock transfer records of the Corporation.

(2)  Dividends. Subject to the rights of the holders of any series of
Preferred Stock, and subject to any other provisions of the Amended and Restated
Certificate of Incorporation of the Corporation, holders of Common Stock shall be
entitled to receive such dividends and other distributions in cash, stock or property
of the Corporation as may be declared thereon by the Board of Directors of the
Corporation (hereinafter, the “Board”) from time to time out of assets or funds of the

Corporatlon legally available therefor.

- (8)  Liquidation, Dissolution, etc. In the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary (any
such event, a “Liquidation”), the holders of Common Stock shall be entitled to
receive the assets and funds of the Corporation available for distribution, after
payments to creditors and to the holders of any Preferred Stock of the Corporation
that may at the time be outstanding, in proportion to the number of shares held by
them.

(4)  Power to Sell and Purchase Shares. The Corporation shall have
the power to issue and sell all or any part of any class of stock herein or hereafter
authorized to such persons, and for such consideration, as the Board shall from time
to time, in its discretion, determine, whether or not greater consideration could be
received upon the issue or sale of the same number of shares of another class, and
as otherwise permitted by law. The Corporation shall have the power to purchase
any class of stock herein or hereafter authorized from such persons, and for such
consideration, as the Board shall from time to time, in its discretion, determine,
whether or not less consideration could be paid upon the purchase of the same
number of shares of another class, and as otherwise permitted by law.

(c)  The Series B Preferred Stock’s powers, preferences and relative,
participating, optional or other rights, and the qualifications, limitations or
restrictions thereof, (in addition to those set forth elsewhere in this Amended and
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Restated Certificate of Incorporation that may be applicable to the Series B
Preferred Stock) are as follows:

(1) Dividends. Subject to the prior and superior rights of the
holders of any shares of stock of the Corporation ranking senior to the shares of
Series B Preferred Stock, the holders of the shares of Series B Preferred Stock may
receive dividends, when, as and if declared by the Board out of funds legally
available for the purpose. Nothing in Section (c)(1) of this Article FOURTH shall be
deemed to constitute an obligation on the part of the Corporation or the Board to
declare or pay any dividends on the shares of Series B Preferred Stock,
notwithstanding the fact that dividends may be declared on any other class or series
of the Corporation’s capital stock.

(2)  Liquidation Preference. Subject to the prior payment in full of
the preferential amounts to which any Senior Stock (as defined below) is entitled, in
the event of any Liquidation, each holder of a share of Series B Preferred Stock
shall be entitled to receive, and be paid out of the assets of the Corporation
available for distribution to its stockholders, a liquidation preference in the amount
of $13,888,888.88 per share, plus dividends declared but unpaid thereon, and no
more, before any payment shall be made or any assets distributed to the holders of
the Corporation’s Common Stock, or any other class or series of the Corporation’s -
stock ranking junior to the Series B Preferred Stock with respect to Liquidation. If, -
upon Liquidation, the amounts payable with respect to the liquidation preference-of
the Series B Preferred Stock and any share of Parity Stock (as defined below).upon
such Liquidation are not paid in full, the holders of Series B Preferred Stock and of
such shares of Parity Stock will share pro rata in the amounts payable and other -
property distributable with respect to such Liquidation so that the per share
amounts to which holders of Series B Preferred Stock and the holders of such shares
of Parity Stock are entitled will in all cases bear to each other the same ratio that
the liquidation preferences of the Series B Preferred Stock and such shares of Parity
Stock bear to each other. After payment in full of the preferences in respect of the
shares of the Series B Preferred Stock upon Liquidation, the holders of such shares
in their capacity as such shall not be entitled to any further right or claim to any
remaining assets of the Corporation. Neither a consolidation or merger of the
Corporation with or into another corporation, nor a merger of any other corporation
with or into the Corporation, nor the sale of all or substantially all of the
Corporation’s property or business (other than in connection with a winding up of
its business) will be considered a Liquidation for purposes of this Amended and
Restated Certificate of Incorporation.

“Senior Stock” shall mean any outstanding shares of any class or
series of stock of the Corporation ranking senior to the Series B Preferred Stock as
to Liquidation. “Parity Stock” shall mean any outstanding shares of any class or
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series of stock of the Corporation ranking on a parity with the Series B Preferred
Stock as to Liquidation.

(3) Redemption at the Company’s Option. (1) The Corporation may,
at its option, redeem at any time from any source of funds legally available therefor
in the manner provided in Section (c}(3)(ii) of this Article FOURTH, all of the shares
of Series B Preferred Stock at a redemption price per share equal to $13,888,888.88
per share, plus dividends declared but unpaid thereon (the “Redemption Price”).

(ii} Not more than 60 nor less than 30 days prior to a
redemption date, notice by first class mail, postage prepaid, shall be given to the
holders of record of shares of the Series B Preferred Stock to be redeemed,
addressed to such holders at their last addresses as shown upon the stock transfer
books of the Corporation. Each such notice of redemption shall specify (x) the
Redemption Price, (y) the place or places of payment and (z) that payment will be
made upon presentation and surrender of the certificates representing shares of
Series B Preferred Stock. Any notice that is mailed as provided in Section (¢)(3)(i1)
of this Article FOURTH shall be conclusively presumed to have been duly given,
whether or not a holder of shares of Series B Preferred Stock receives such notice;
and failure to give such notice by mail, or any defect in such notice, to the holders of
shares of Series B Preferred Stock shall not affect the validity of the proceedings for
the redemption of any shares of Series B Preferred Stock. On or after a redemption
- date, each holder of the shares subject to redemption shall surrender the certificate -
evidencing such shares to the Corporation at a place designated in the Corporation’s
notice and shall thereupon be entitled to receive payment of the Redemption Price
for each such share. Notice having been given as aforesaid, if, on such redemption
date, funds necessary for the redemption shall be legally available therefor and
shall have been irrevocably deposited or set aside, then, notwithstanding that the
certificates evidencing any shares of Series B Preferred Stock so called for
redemption shall not have been surrendered, (A) such shares shall no longer be
deemed outstanding, (B) the holders thereof shall cease to be stockholders of the
Corporation to the extent of their interest in such shares and (C) all rights
whatsoever with respect to the shares so redeemed (except the right of the holders
to receive the applicable redemption price for each share, without interest or any
sum of money in lieu of interest thereon, upon surrender of their certificates
therefor at a place designated in such notice) shall terminate. If funds legally
available for such purpose are not sufficient for redemption of all of the shares of
Series B Preferred Stock that were to be redeemed, then the holders of Series B
Preferred Stock may elect (by written notice delivered to the Corporation prior to
the date of redemption) not to have their shares redeemed and, with respect to any
shares that are redeemed, such funds shall be applied pro rata to the redemption of
all of the shares of Series B Preferred Stock to be redeemed.
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(4)  Voting Rights. (i) So long as any shares of the Series B
Preferred Stock are outstanding, without the affirmative vote or consent of holders
of at least a majority of the outstanding shares of Series B Preferred Stock, voting
or consenting, as the case may be, as one class, given in person or by proxy, either
in writing or by resolution adopted at an annual or special meeting, the Corporation
shall not (x) issue, or reclassify any authorized stock of the Corporation into, or
issue any obligation or security convertible into or evidencing a right to purchase,
any Senior Stock or Parity Stock, (y) reclassify the Series B Preferred Stock or (z)
amend this Amended and Restated Certificate of Incorporation or its By-laws so as
to affect adversely the specified rights, preferences, privileges or voting rights of
holders of shares of Series B Preferred Stock or to increase or decrease the
authorized number of shares of Series B Preferred Stock.

(ii)  The holders of Series B Preferred Stock will not have any
voting rights except as set forth in Section (c)}(4) of this Article FOURTH and for
such rights as from time to time are required by the Delaware General Corporation
Law. In connection with any right to vote, each holder of Series B Preferred Stock
will have one vote for each such share held. Any shares of Series B Preferred Stock
held by the Corporation or any subsidiary of the Corporation shall not have voting
rights hereunder and shall not be counted in determining the presence of a quorum
or in calculating any percentage of shares under Section (c}(4) of this Article
FOURTH. :

. -(6)  Ranking upon Liquidation. Any élass or series of stock of the
Corporatlon shall be deemed to rank:

(1)  senior to the Senes B Preferred Stock upon Liquidation, if
the holders of such class or series shall be entitled to the receipt of amounts
distributable upon Liquidation in preference or priority to the holders of Series B
Preferred Stock.

(ii)  on a parity with the Series B Preferred Stock upon
Liquidation, whether or not the redemption or liquidation prices per share thereof
are different from those of the Series B Preferred Stock, if the holders of such class
or series of stock and the Series B Preferred Stock shall be entitled to the receipt of
amounts distributable upon Liquidation in proportion to their respective amounts of
liquidation prices without preferences or priority one over the other.

(iii) junior to the Series B Preferred Stock upon Liquidation, if
such stock shall be Common Stock or any other class or series of stock of the
Corporation if the holders of Series B Preferred Stock shall be entitled to receipt of
amounts distributable upon Liquidation in preference or priority to the holders of
shares of such other stock.
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(6)  Outstanding Shares. For the purposes of this Amended and
Restated Certificate of Incorporation, all shares of Series B Preferred Stock issued
by the Corporation shall be deemed outstanding except any shares of Series B
Preferred Stock held of record by the Corporation or any direct or indirect majority-
owned subsidiary of the Corporation.

(7)  Status of Acquired Shares. Shares of Series B Preferred Stock
redeemed by the Corporation pursuant to Section (c)(3) of this Article FOURTH or
otherwise acquired by the Corporation will be restored to the status of authorized
but unissued shares of preferred stock, without designation as to class, and may
thereafter be issued, but not as shares of Series B Preferred Stock.

(8)  Severability of Provisions. Whenever possible, each provision
hereof shall be interpreted in a manner as to be effective and valid under applicable
law, but if any provision hereof is held to be prohibited by or invalid under
applicable law, such provision shall be ineffective only to the extent of such
prohibition or invalidity, without invalidating or otherwise adversely affecting the
remaining provisions hereof.

FIFTH. Election of directors need not be by written ballot unless requlred by
~ the By-laws of the Corporation.

SIXTH. The Board is authorized to adopt, amend, or repeal the By-laws of :
the Corporation.

SEVENTH. (a) Each person who was or is made a party or is threatened
to be made a party to or is otherwise 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 is or was a director of the Corporation or any of
its direct or indirect subsidiaries or is or was serving at the request of the
Corporation as a director of any other corporation or of a partnership, joint venture,
trust, or other enterprise, including service with respect to an employee benefit plan
(hereinafter an “indemnitee”), whether the basis of such proceeding is alleged action
in an official capacity as a director or in any other capacity while serving as a
director shall be indemnified and held harmless by the Corporation to the fullest
extent authorized by the Delaware General Corporation Law, 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 permitted prior thereto), against all expense, liability,
and loss (including attorneys’ fees, judgments, fines, excise or other taxes assessed
with respect to an employee benefit plan, penalties, and amounts paid in
settlement) reasonably incurred or suffered by such indemnitee in connection
therewith, and such indemnification shall continue as to an indemnitee who has
ceased to be a director and shall inure to the benefit of the indemnitee’s heirs,
executors, and administrators; provided, however, that, except as provided in
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Section (b} of this Article SEVENTH with respect to proceedings to enforce rights to
indemnification, the Corporation shall indemnify any such indemnitee in connection
with a proceeding (or part thereof) initiated by such indemnitee only if such
proceeding (or part thereof) was authorized by the Board.

(b)  The right to indemnification conferred in Section (a) of this Article
SEVENTH shall include the right to be paid by the Corporation the expenses
incurred in defending any proceeding for which such right to indemnification is
applicable in advance of its final disposition (hereinafter an “advancement of
expenses”); provided, however, that, if the Delaware General Corporation Law
requires, an advancement of expenses incurred by an indemnitee in his or her
capacity as a director (and not in any other capacity in which service was or is
rendered by such indemnitee, including, without limitation, service to an employee
benefit plan) shall be made only upon delivery to the Corporation of an undertaking
(hereinafter an “undertaking”), by or on behalf of such indemnitee, to repay all
amounts so advanced if it shall ultimately be determined by final judicial decision
from which there is no further right to appeal (hereinafter a “final adjudication”)
that such indemnitee is not entitled to be indemnified for such expenses under this
Article SEVENTH or otherwise.

(c)  The rights to indemnification and to the advancement of expenses
conferred in Sections (a) and (b) of this Article SEVENTH shall be contract rights. ..
If a claim under Section (a) or (b) of this Article SEVENTH is not paid in full by the .
Corporation within 60 days after a written claim has been received by the -
Corporation, except in the case of a claim for an advancement of expenses, in which
case the applicable period shall be 20 days, the indemnitée may at any time
thereafter bring suit against the Corporation to recover the unpaid amount of the
claim. If successful in whole or in part in any such suit, or in a suit brought by the
Corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the indemnitee shall be entitled to be paid also the expense of
prosecuting or defending such suit. In (1) any suit brought by the indemnitee to
enforee a right to indemnification hereunder (but not in a suit brought by an
indemnitee to enforce a right to an advancement of expenses) it shall be a defense
that the indemnitee has not met any applicable standard for indemnification set
forth in the Delaware General Corporation Law, and (2) any suit by the Corporation
to recover an advancement of expenses pursuant to the terms of an undertaking,
the Corporation shall be entitled to recover such expenses upon a final adjudication
that the indemnitee has not met any applicable standard for indemnification set
forth in the Delaware General Corporation Law. Neither the failure of the
Corporation (including its Board, independent legal counsel, or its stockholders) to
have made a determination prior to the commencement of such suit that
indemnification of the indemnitee is proper in the circumstances because the
indemnitee has met the applicable standard of conduct set forth in the Delaware
General Corporation Law, nor an actual determination by the Corporation
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(including its Board, independent legal counsel, or its stockholders) that the
indemnitee has not met such applicable standard of conduct, shall create a
presumption that the indemnitee has not met the applicable standard of conduct or,
in the case of such a suit brought by the indemnitee to enforce a right to
indemnification or to an advancement of expenses hereunder, or by the Corporation
to recover an advancement of expenses pursuant to the terms of an undertaking,
the burden of proving that the indemnitee is not entitled to be indemnified, or to
such advancement of expenses, under this Article SEVENTH or otherwise, shall be
on the Corporation.

(d) The rights to indemnification and to the advancement of expenses
conferred in this Article SEVENTH shall not be exclusive of any right which any
person may have or hereafter acquire under any statute, this Amended and
Restated Certificate of Incorporation, by-law, agreement, vote of stockholders or
disinterested directors, or otherwise,

() The Corporation may maintain insurance, at its expense, to protect
itself and any director, officer, employee or agent of the Corperation or another
corporation, partnership, limited liability company, joint venture, trust or other
enterprise against any expense, liability, or loss, whether or not the Corporation
would have the power to indemnify such person against. such expense, llablhty or
loss under the Delaware General Corporation Law. :

(f)  The Corporation’s obligation, if any, to indemnify any person who was
or is serving as a director of any direct or indirect subsidiary of the Corporation or,
at the request of the Corporation, of any other corporation or of a partnership,
limited liability company, joint venture, trust, or other enterprise shall be reduced
by any amount such person may collect as indemnification from such other
corporation, partnership, limited liability company, joint venture, trust or other
enterprise.

(g) Any repeal or modification of the foregoing provisions of this Article
SEVENTH shall not adversely affect any right or protection hereunder of any
person in respect of any act or omission occurring prior to the time of such repeal or
modification.

(h)  The Corporation may, to the extent authorized from time to time by
the Board, grant indemnification rights and rights to the advancement of expenses
to any officer, employee or agent of the Corporation to the fullest extent of the
provision of this Article SEVENTH with respect to the indemnification and
advancement of expenses to directors.

EIGHTH. No director of the Corporation shall be liable to the Corporation
or any of its stockholders for monetary damages for breach of fiduciary duty as a
director; provided, that, this provision does not eliminate the liability of the director
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(a) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, {b) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (c¢) under Section 174 of the Delaware
General Corporation Law, or (d) for any transaction from which the director derived
an improper personal benefit. For purposes of the prior sentence, the term
‘damages” shall, to the extent permitted by law, include without himitation, any
Judgment, fine amount paid in settlement, penalty, punitive damages, excise or
other tax assessed with respect to an employee benefit plan, or expense of any
nature (including, without limitation, counsel fees and disbursements). Each
person who serves as a director of the Corporation while this Article EIGHTH is in
effect shall be deemed to be doing so in reliance on the provisions of this Article
EIGHTH, and neither the amendment or repeal of this Article EIGHTH, nor the
adoption of any provision of this Amended and Restated Certificate of Incorporation
inconsistent with this Article EIGHTH, shall apply to or have any effect on the
liability or alleged liability of any director of the Corporation for, arising out of,
based upon, or in connection with any acts or omissions of such director occurring
prior to such amendment, repeal, or adoption of an inconsistent provision. The
provisions of this Article EIGHTH are cumulative and shall be in addition to and
independent of any and all other limitations on or eliminations of the liabilities of
directors of the Corporation, as such, whether such limitation or eliminations arise
under or are created by any law, rule regulation, by-law, agreement, vote of - -
stockholders or disinterested directors, or otherwise.

C sk
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IN WITNESS WHEREOF, said New World Communications Group
Incorporated has caused this certificate to be signed by its Vice President and-
attested by its Assistant Secretary, this 20th day of February, 2004.

By: /s/Raymond L. Parrish
Raymond L. Parrish

Vice President

ATTEST:

By: /s/Randall F. Kender
Randall F. Kender
Assistant Secretary
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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 Group Incorporated 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 Castie 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 179 day of July, A.D., 2009.

By: {3/Mark Eppley
Authorized Officer

Name: Mark Eppiley

Print or Type
Title: Vice President
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AMENDED AND RESTATED BY-LAWS
OF
NEW WORLD COMMUNICATIONS GROUP INCORPORATED

ARTICLE I
OFFICES

Section 1. The registered office of the Corporation shall be established and
maintained as set forth in the Corporation's Restated Certificate of Incorporation (as the
same may be from time to time modified, amended or supplemented, the "Certificate of
Incorporation") and the registered agent of the Corporation in charge thereof shall be as set
forth in the Certificate of Incorporation of the Corporation, in each case as the same may be
from time to time changed in accordance with applicable law.

Section 2. The Corporation may also have offices at such other places both
within and without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 11
MEETINGS OF STOCKHOLDERS

Section 1. All meetings of the stockholders shall be held at such time and
place, within or without the State of Delaware, as shall be stated in the notice of the
meeting or in a duly executed waiver of notice thereof. In the absence of such designation,
meetings of the stockholders shall be held at the principal executive offices of the Corpo-
ration.

Section 2. Annual meetings of stockholders shall be held each year at such
date and time as shall be designated by the Board of Directors and stated in the notice of the
meeting. At each annual meeting, directors shall be elected and any other proper business
may be transacted.

Section 3. Special meetings of the stockholders, for any purpose or
purposes, unless otherwise prescribed by statute or by the Certificate of Incorporation, may
be called by the Chairman of the Board or the President and shall be called by the Chairman
of the Board or the President at the request in writing of a majority of the Board of Direc-

tors, or at the request in writing of stockholders owning capital stock of the Corporation

representing a majority of the voting power of all of the issued and outstanding capital stock
of the Corporation entitled to vote on the matter to be considered at such meeting. Such
request shall state the purpose or purposes of the proposed meeting.

Section 4. Whenever stockholders are required or permitted to take any -
action at a meeting, a written notice of the meeting shall be given, which notice shall state
the place, date and hour of the meeting, and, in the case of a special meeting, the purpose



or purposes for which the meeting is called. The written notice of any meeting shall be
given to each stockholder entitled to vote at such meeting not less than ten (10) nor more
than sixty (60) days before the date of the meeting. If mailed, notice is given when
deposited in the United States mail, postage prepaid, directed to the stockholder at his
address as it appears on the records of the Corporation.

Section 5. The holders of capital stock of the Corporation representing a
majority of the voting power of all of the issued and outstanding capital stock of the Corpo-
ration and entitled to vote thereat, present in person or represented by proxy, shall
constitute a quorum at all meetings of the stockholders for the transaction of business except
as otherwise provided by statute or by the Certificate of Incorporation. A quorum, once
established, shall not be broken by the withdrawal of enough votes to leave less than a
quorum and the votes present may continue to transact business until adjournment. If,
however, such quorum shall not be present or represented at any meeting of the
stockholders, the chairman of the meeting or the holders of capital stock of the Corporation
representing a majority of the voting power of all of the issued and outstanding capital stock
of the Corporation and entitled to vote thereat, present in person or represented by proxy,
shall have power to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present or represented. At such ad-
journed meeting at which a quorum shall be present or represented any business may be
transacted which might have been transacted at the meeting as originally noticed. If the ad-
journment is for more than thirty (30) days, or if after the adjournment a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote thereat.

Section 6. At each meeting of the stockholders, each stockholder having the
right to vote may vote in person or may authorize another person or persons to act for him -
by proxy appointed by an instrument in writing subscribed by such stockholder and bearing
a date not more than three years prior to said meeting, unless said instrument provides for a
longer period. All proxies must be filed with the secretary of the Corporation at the
beginning of each meeting in order to be counted in any vote at the meeting,

Section 7. At every meeting of stockholders, the Chairman of the Board or,
in such person's absence, such person as shall have been designated by the Board of
Directors or, if none, by the Chairman of the Board, shall act as chairman of the meeting.
The Secretary or, in such person's absence, an Assistant Secretary, shall act as secretary of
the meeting. The chairman of the meeting shall have the sole authority to prescribe the
agenda and rules of order for the conduct of any annual or special meeting of stockholders
‘and to determine all questions arising thereat relating to the order of business and the
conduct of the meeting, except as otherwise provided by law. In case none of the officers
above designated to act as chairman of the meeting or secretary of the meeting shall be
present, the chairman of the meeting or secretary of the meeting shall be appointed by
holders of capital stock of the Corporation representing a majority of the voting power of
all of the issued and outstanding capital stock of the Corporation, present in person or
represented by proxy and entitled to vote at the meeting.

Section 8. When a quorum is present at any meeting, the vote of the holders
of capital stock of the Corporation representing a majority of the voting power of all of the
issued and outstanding capital stock of the Corporation entitled to vote thereat shall decide
any question brought before such meeting, unless (a) the question is one upon which by
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express provision of law or the Certificate of Incorporation a greater vote is required, in
which case such express provision shall govern and control the decision of such question or
(b) the question brought before such meeting involves the merger or consolidation with or
into, or the sale, transfer or assignment of all or substantially all of the assets of the
Corporation to, another company, entity or person, in which case the vote of the holders of
capital stock of the Corporation representing 66-2/3% of the voting power of all of the
issued and outstanding capital stock of the Corporation entitled to vote thereat shall decide
such question.

Section 9. The officer who has charge of the stock ledger of the Corporation
shall prepare and make, at least ten (10) days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, 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 (10) days prior to the meeting, either at a place within the city 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.

Section 10. Unless otherwise provided in the Certificate of Incorporation,
any action required to be taken at any annual or special meeting of stockholders of the
Corporation, or any action which may be taken at any annual or special meeting of such
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

Section 1. The Board of Directors, none of whom need be stockholders,
shall consist of such number of directors as may from time to time be determined by the
Board of Directors. The directors shall be elected at the annual meeting of stockholders,
except as provided in Section 2 of this Article, and each director elected shall hold office
until his successor is elected and qualified; provided, however, that unless otherwise re-
stricted by the Certificate of Incorporation or by law, any director or the entire Board of
Directors may be removed, either with or without cause, from the Board of Directors at any
meeting of stockholders by the holders of capital stock of the Corporation representing a
majority of the voting power of all of the issued and outstanding capital stock of the
Corporation represented and entitled to vote thereat or by the written consent of
stockholders as permitted by Article II.




Section 2. Vacancies on the Board of Directors by reason of death,
resignation, retirement, disqualification, removal from office, or otherwise, may be filled
by a majority of the directors then in office, although less than a quorum, or by a sole
remaining director. The directors so chosen shall hold office until the next election of
directors, and until their successors are duly elected and shall qualify, unless sooner
displaced. If there are no directors in office, then an election of directors may be held in
the manner provided by statute.

Section 3. The property and business of the Corporation shall be managed
by or under the direction of its Board of Directors. In addition to the powers and
authorities by these By-Laws expressly conferred upon them, the Board of Directors may
exercise all such powers of the Corporation and do all such lawful acts and things as are not
by statute or by the Certificate of Incorporation or by these By-Laws directed or required to
be exercised or done by the stockholders.

Section 4. Not more than 25% of the directors (or of the members of the
Executive Committee, if any, appointed pursuant to Section 12 of this Article) shall be
aliens {(as defined in Section 2 of Article XI of these By-Laws) unless the Federal
Communications Commission (the "FCC") finds that service by alien directors in excess of
25% of the Board of Directors will not disserve the public interest; provided, however, that
if at any time the Corporation shall directly hold, or apply to directly hold, a broadcast
license granted under the Communications Act of 1934, as amended (including the rules
and regulations promulgated thereunder, the "Communications Act"), no director of the
Corporation shall be an alien; provided further, however, if applicable law or FCC rules or
regulations shall change or be amended in any way with respect to the restrictions contained
in this Section 4 of this Article, then the restrictions in this Section 4 of this Article shall be
changed or amended in the same way, and as so changed or amended, shall apply to the
Corporation.

MEETINGS OF THE BOARD OF DIRECTORS

Section 5. The Board of Directors may hold meetings, both regular and
special, either within or without the State of Delaware.

Section 6. The first meeting of each newly elected Board of Directors shall
be held as soon as practicable after the annual meeting of stockholders and no notice of such
meeting to the newly elected directors shall be necessary in order legally to constitute the
meeting, provided a quorum shall be present.

Section 7. Regular meetings of the Board of Directors may be held without
notice at such time and at such place as shall from time to time be determined by resolution
of the Board of Directors.

Section 8. Special meetings of the Board of Directors may be held at any
time upon the call of the Chairman of the Board or a majority of directors then in office, by
oral, telegraphic or written notice, duly served on or sent or mailed to each director not less
than twenty-four (24) hours before such meeting. :



Section 9. A quorum for any meeting of the Board of Directors shall be a
majority of the directors then in office. No action may be taken by the Board of Directors
at any meeting unless a quorum is present at the time such action is taken. Resolutions of
the Board of Directors shall be adopted only by the affirmative vote of the majority of
directors present at a meeting at which a quorum exists, or as permitted by the following
Section.

Section 10. Unless otherwise restricted by the Certificate of Incorporation
or these By-Laws, any action required or permitted to be taken at any meeting of the Board
of Directors or any committee designated by the Board of Directors may be taken without a
meeting if all members of the Board of Directors or any such committee consent thereto in
writing and the writing or writings are filed with the minutes of proceedings of the Board of
Directors. :

Section 11. Unless otherwise restricted by the Certificate of Incorporation
or these By-Laws, members of the Board of Directors, or any committee designated by the
Board of Directors, may participate in a meeting of the Board of Directors, or any
committee, by means of conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each other, and such par-
ticipation in a meeting shall constitute presence in person at such meeting.

COMMITTEES OF DIRECTORS

Section 12. The Board of Directors may establish one or more committees,
each of which shall consist of one or more directors. Each committee shall, to the extent
permitted by law, exercise those powers of the Board of Directors delegated to it by the
Board of Directors. No action required or permitted to be taken by any such committee
shall be taken without the affirmative vote of the majority of the members of such
committee.

Without limiting the generality of the foregoing, the Board of Directors may
designate an Executive Committee, to consist of not less than two (2) members of the Board
of Directors, which shall have and may exercise, to the extent permitted by law and the
Certificate of Incorporation, all of the powers of the Board of Directors in the management
of the business and affairs of the Corporation, including, unless otherwise specified by a
resolution or resolutions of the Board of Directors, the power and authority to declare divi-
dends, to authorize the issuance of stock and to adopt a certificate of ownership and merger
pursuant to the General Corporation Law of the State of Delaware.

Section 13. Each committee shall keep regular minutes of its meetings and
report the same to the Board of Directors when required.

COMPENSATION OF DIRECTORS
Section 14. Unless otherwise restricted by the Certificate of Incorporation
or these By-Laws, the Board of Directors shall have the authority to fix the compensation of

directors. The directors may be paid their expenses, if any, of attendance at each meeting
of the Board of Directors and may be paid a fixed sum for attendance at each meeting of the
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Board of Directors or a stated fee as director. No such payment shall preclude any director
from serving the Corporation in any other capacity and receiving compensation therefor.
Members of special or standing committees may be allowed like compensation for attending
committee meetings.

RESIGNATIONS

Section 15. Any director or officer of the Corporation may resign at any
time by giving written notice to the Chairman of the Board or to the President or Vice
President or Secretary of the Corporation. Such resignation shall take effect at the time
specified therein; and unless otherwise specified therein the acceptance of such resignation
shall not be necessary to make it effective.

ARTICLE IV
NOTICES

Section 1. Notices to directors and stockholders shall be in writing and
delivered personally or mailed to the directors or stockholders at their addresses appearing
on the books of the Corporation. Notice to directors may also be given orally or by
telegram, telecopy, telex, or other reasonable form of communication,

Section 2. Whenever any notice is required to be given under the provisions
of any applicable statute or of the Certificate of Incorporation or of these By-Laws, a
waiver thereof in writing, signed by the person or persons entitled to said notice, whether
before or after the time stated therein, shall be deemed equivalent thereto.

ARTICLE V
OFFICERS

Section 1. The Board of Directors may elect a Chairman of the Board, a
President, one or more Vice Presidents, a Treasurer, a Controller, a Secretary, one or more
Assistant Treasurers, Assistant Controllers and Assistant Secretaries and such other officers
as the Board of Directors shall from time to time determine are appropriate or desirable.
The Board of Directors may designate one or more Vice Presidents as Senior Executive
Vice Presidents, Executive Vice Presidents or Senior Vice Presidents, and may use such
other descriptive words as it may determine to designate the seniority or areas of special
competence or responsibility of any of the officers. Any two (2) or more offices may be
‘held by the same person. No officers of the Corporation shall be aliens (as defined in
Section 2 of Article XI of these By-Laws), unless the FCC finds that service by an alien
officer will not disserve the public interest; provided, however, that if at any time the
Corporation shall directly hold, or apply to directly hold a broadcast license granted under
the Communications Act, no officer of the Corporation shall be an alien; provided further,
however, if the provisions of applicable law or FCC rules or regulations relating to the
restrictions set forth in the previous sentence are changed or amended, the restrictions in the



previous sentence shall be changed or amended in the same way, and as so changed or
amended, shall apply to the Corporation.

Section 2. The Chairman of the Board, if present, shall preside at all
meetings of the stockholders and of the Board of Directors. The Chairman of the Board
shall have all authority incident to the office of Chairman of the Board and shall have such
other authority and perform such other duties as may from time to time be assigned by the
Board of Directors or by any duly authorized committee of directors.

Section 3. The President, subject to the direction of the Board of Directors
and any duly authorized committee of directors, shall have the general powers and duties of
supervision and management usually vested in the office of President of a corporation and
shall have all authority incident to the office of President and shall have such other authority
and perform such other duties as may from time to time be assigned by the Board of Di-
rectors or by any duly authorized committee of directors.

Section 4. The Vice Presidents shall have supervision over the operations of
the Corporation within their respective areas of special competence or responsibility and in
accordance with policies, procedures and practices in effect from time to time, subject,
however, to the control of the Board of Directors, any duly authorized committee of
directors, and any officer to whom they report. They shail, within such areas (in the order
of their designation, or in the absence of such designation, in the order of their seniority
based on title or, in the case of officers of equal title, in order of their tenure), at the
request or in the absence or disability of the Chairman of the Board, perform the duties and
exercise the powers of such officer, and at the request or in the absence or disability of the
President, perform the duties and exercise the powers of such officer. In general, they shall
have all authority incident to their respective offices and shall have such other authority and
perform such other duties as may from time to time be assigned by the Board of Directors,
any duly authorized committee of directors, or any officer to whom they report.

Section 5. The Treasurer shall have custody of, and be responsible for, all
funds and securities of the Corporation; receive and give receipts for money due and pay-
able to the Corporation from any source whatsoever, deposit all such money in the name of
the Corporation in such banks, trust companies, or other depositories as shall be selected in
accordance with the provisions of these By-Laws; against proper vouchers, cause such funds
to be disbursed by check or draft on the authorized depositories of the Corporation signed in
such manner as shall be determined in accordance with the provisions of Section 3 of
Article VI of these By-Laws and be responsible for the accuracy of the amounts of all funds

8o disbursed; regularly enter or cause to be entered in books to be kept by the Treasurer or
under the Treasurer's direction, full and adequate accounts of all money received and paid
by the Treasurer for the account of the Corporation; have the right to require, from time to
time, reports or statements giving such information as the Treasurer may determine to be
necessary or desirable with respect to any and all financial transactions of the Corporation
from the officers and agents transacting the same; render to the Board of Directors, any
duly authorized committee of directors, or any to whom the Treasurer reports, whenever
they or any of them, respectively, shall require the Treasurer so to do, an account of the
financial condition of the Corporation and of all transactions of the Treasurer: exhibit at all
reasonable times the books of accounts and other records provided for herein to any of the
directors of the Corporation; and, in general, have all authority incident to the office of
Treasurer and such other authority and perform such other duties as from time to time may
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be assigned by the Board of Directors, any duly authorized committee of directors, or any
officer to whom the Treasurer reports. The Treasurer shall, if required by the Board of
Directors, or any officer to whom the Treasurer reports, give a bond for the faithful
discharge of duties, in such sum and with such sureties as may be so required.

Section 6. The Controller shall be responsible for preparing and maintaining
reasonable and adequate books of account and other accounting records of the assets,
liabilities and transactions of the Corporation in accordance with generally accepted
accounting principles and procedures, shall see that reasonable and adequate audits thereof
are regularly made and that reasonable and adequate systems of financial control are
maintained, shall examine and certify the financial accounts of the Corporation, shall pre-
pare and render such budgets and other financial reports as the Board of Directors, or any
officer to whom the Controller reports may require, and shall, in general, have all authority
incident to the office of Controller and such other authority and perform such other duties
- as from time to time may be assigned by the Board of Directors, any duly authorized
committee of directors, or any officer to whom the Controller reports. '

Section 7. The Secretary shall act as Secretary of all meetings of the
stockholders and of the Board of Directors; shall keep the minutes thereof in the proper
book or books to be provided for that purpose; shall see that all notices required to be given
by the Corporation in connection with meetings of stockholders and of the Board of Di-
rectors are duly given; shall be the custodian of the seal of the Corporation and shall affix
the seal or cause it or a facsimile thereof to be affixed to all certificates for stock of the
Corporation and to all documents or instruments requiring the same, the execution of which
on behalf of the Corporation is duly authorized in accordance with the provisions of these
By-Laws; shall have charge of the stock records and also of the other books, records and
papers of the Corporation relating to its organization and acts as a corporation, and shall see
that the reports, statements and other documents related thereto required by law are
properly kept and filed; and shall, in general, have all authority incident to the office of
Secretary and such other authority and perform such other duties as from time to time may
be assigned by the Board of Directors, any duly authorized committee of directors, or any
officer to whom the Secretary reports.

Section 8. Assistant Treasurers, Assistant Controllers and Assistant
Secretaries shall, respectively, have all authority incident to their respective offices and
such other authority and perform such other duties as shall be assigned to them by the
Board of Directors, any duly authorized committee of directors, or any officer to whom
they report.

Section 9. Officers of the Corporation may sign certificates for stock of the
Corporation and may enter into and execute in the name of the Corporation deeds,
mortgages, bonds, guarantees, contracts and other instruments.

Section 10. No officer shall be prevented from receiving proper com-
pensation for such officer's services by reason of the fact that such officer is also a director

of the Corporation.



ARTICLE VI

CONTRACTS, VOTING OF STOCK HELD,
CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

Section 1. The Board of Directors or any duly authorized committee of
directors, except as by these By-Laws otherwise required, may authorize any officer other
than or in addition to the officers authorized by Article V of these By-Laws, and any
employee or agent or agents, in the name and on behalf of the Corporation, to enter into
and execute any deed, mortgage, bond, guarantee, contract or other instrument, and any
such authority may be general or may be confined to specific instances or otherwise limited.

Section 2. Any officer, employee or agent of the Corporation so authorized
by the Board of Directors or by any duly authorized committee of directors may effect in
the name and on behalf of the Corporation, loans or advances from, or guarantees of loans
or advances to, any bank, trust company or other institution or any firm, corporation or
individual, and for such loans and advances or guarantees may make, execute and deliver
promissory notes, bonds or other certificates or evidences of indebtedness or guaranty of the
Corporation, and may pledge or hypothecate or transfer any securities or other property of
the Corporation as security for any such loans, advances or guarantees. Such authority
conferred by the Board of Directors or any duly authorized committee of directors may be
general or may be confined to specific instances or otherwise limited.

Section 3. Any officer of the Corporation may from time to time personally
or by an attorney or attorneys or agent or agents of the Corporation, in the name and on
behalf of the Corporation, cast the votes which the Corporation may be entitled to cast as a
stockholder or otherwise in any other corporation, any of the stock or securities of which
may be held by the Corporation, at meetings of the holders of the stock or other securities
of such other corporations, or consent in writing to any action by any such other
corporation, and may instruct any person or persons so appointed as to the manner of
casting such votes or giving such consent, and may execute or cause to be executed on
behalf of the Corporation and under its corporate seal, or otherwise, such written proxies,
consents, waivers or other instruments as the Secretary may deem necessary or proper in
the premises; or may attend any meeting of the holders of stock or other securities of any
such other corporation and thereat vote or exercise any or all other powers of the
Corporation as the holder of such stock or other securities of such other corporation.

Section 4. All checks or demands for money and notes of the Corporation
shall be signed by such officer or officers as the Board of Directors may from time to time
designate. -

Section 5. The funds of the Corporation not otherwise employed shall be
deposited from time to time to the order of the Corporation in such banks, trust companies
or other depositories as the Board of Directors or any duly authorized committee of
directors may from time to time select, or as may be selected by any officer, employee or
agent of the Corporation to whom such power may from time to time be delegated by these
By-Laws, the Board of Directors or any duly authorized committee of directors.



ARTICLE vII
INDEMNIFICATION

Section 1. 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 on or after March 4, 1993 or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partner-
ship, joint venture, trust or other enterprise, including service with respect to employee
benefit plans maintained or sponsored by the Corporation, on or after March 4, 1993,
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, officer,
employee or agent, shall be indemnified and held harmless 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 excise
taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or suf-
fered by such person in connection therewith 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
provided in Section 3 of this Article, the Corporation shall indemnify any such person seek-
ing 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 of Directors.
The right to indemnification conferred in this Article 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, such advances to be paid by the Corporation
within twenty (20) days after the receipt by the Corporation of a statement or statements
from the claimant requesting such advance or advances from time to time; provided,
however, that if the General Corporation Law of the State of Delaware requires, the
payment 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 limitation, 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 Article or otherwise.

Section 2. To obtain indemnification under this Article, a claimant shall
submit to the Corporation a written request, including therein or therewith such
documentation and information as is reasonably available to the claimant and is reasonably
necessary to determine whether and to what extent the claimant is entitled to
indemnification. Upon written request by a claimant for indemnification pursuant to the
first sentence of this Section 2, a determination, if required by applicable law, with respect
to the claimant's entitlement thereto shall be made as follows: (1) if requested by the
claimant, by Independent Counsel (as hereinafter defined), or (2) if no request is made by
the claimant for a determination by Independent Counsel, (i) by the Board of Directors by a
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majority vote of a quorum consisting of Disinterested Directors (as hereinafter defined), or
(if) if a quorum of the Board of Directors consisting of Disinterested Directors is not obtain-
able or, even if obtainable, such quorum of Disinterested Directors so directs, by
Independent Counsel in a written opinion to the Board of Directors, a copy of which shail
be delivered to the claimant, or (iii) if a quorum of Disinterested Directors so directs, by
the stockholders of the Corporation. In the event the determination of entitlement to
indemnification is to be made by Independent Counsel at the request of the claimant, the
Independent Counsel shall be selected by the Board of Directors unless there shall have
occurred within two (2) years prior to the date of the commencement of the action, suit or
proceeding for which indemnification is claimed a Change of Control (as hereinafter
defined), in which case the Independent Counsel shall be selected by the claimant unless the
claimant shall request that such selection be made by the Board of Directors. If it is so
determined that the claimant is entitled to indemnification, payment to the claimant shall be
made within ten (10) days after such determination.

Section 3. If a claim under Section 1 of this Article is not paid in full by the
Corporation within thirty (30) days after a written claim pursuant to Section 2 of this Arti-
cle 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 undertaking, if any is required, has been tendered to the Corporation)
that the claimant has not met the standard of conduct which makes 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 failure of the Corporation (including its Board of Directors,
Independent Counsel or 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 Counsel or 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.

Section 4. If a determination shall have been made pursuant to Section 2 of
this Article that the claimant is entitled to indemnification, the Corporation shall be bound
by such determination in any judicial proceeding commenced pursuant to Section 3 of this
Article.

Section 5. The Corporation shall be precluded from asserting in any judicial
proceeding commenced pursuant to Section 3 of this Article that the procedures and
presumptions of this Article are not valid, binding and enforceable and shall stipulate in
such proceeding that the Corporation is bound by all the provisions of this Article.

Section 6. The right to indemnification and the payment of expenses
incurred in defending a proceeding in advance of its final disposition conferred in this
Article 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-Laws,
agreement, vote of stockholders or Disinterested Directors or otherwise. No repeal or
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modification of this Article shall in any way diminish or adversely affect the rights of any
director, officer, employee or agent of the Corporation hereunder in respect of any
occurrence Or matter arising prior to any such repeal or modification.

Section 7. The Corporation may maintain insurance, 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 enterprise against any expense, li-
ability 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. To the extent that the Corporation maintains any policy or policies
providing such insurance, each such director or officer, and each such agent or employee to
which rights to indemnification have been granted as provided in Section 8 of this Article,
shall be covered by such policy or policies in accordance with its or their terms to the maxi-
mum extent of the coverage thereunder for any such director, officer, employee or agent.

Section 8. The Corporation may, to the extent authorized from time to time
by the Board of Directors, grant rights to indemnification, and rights to be paid by the
Corporation the expenses incurred in defending any proceeding in advance of its final
disposition, to any employee or agent of the Corporation to the fullest extent of the
provisions of the General Corporation Law of the State of Delaware or this Article with
respect to the indemnification and advancement of expenses of directors and officers of the
Corporation.

Section 9. If any provision or provisions of this Article shall be held to be
invalid, illegal or unenforceable for any reason whatsoever: (1) the validity, legality and
enforceability of the remaining provisions of this Article (including, without limitation,
each portion of any Section of this Article containing any such provision held to be invalid,
illegal or unenforceable, that is not itself held to be invalid, illegal or unenforceable) shall
not in any way be affected or impaired thereby; and (2) to the fullest extent possible, the
provisions of this Article (including, without limitation, each such portion of any Section of
this Article containing any such provision held to be invalid, illegal or unenforceable) shall
be construed so as to give effect to the intent manifested by the provision held invalid,
illegal or unenforceable.

Section 10. For purposes of this Article:

A "Disinterested Director” means a director of the Corporation
who is not and was not a party to the matter in respect of which
indemnification is sought by the claimant.

B. "Independent Counsel” means a law firm, a member of a law
firm, or an independent practitioner, that is experienced in matters of
corporation law and shall include any person who, under the applicable
standards of professional conduct then prevailing, would not have a conflict
of interest in representing either the Corporation or the claimant in an action-
to determine the claimant's rights under this Article.

C A "Change of Control" will be deemed to have occurred in the

event tha.t either (i) (x) Andrews Group Incorporated shall cease to own, di-
rectly or indirectly, capital stock of the Corporation representing a majority
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of the voting power of all of the issued and outstanding capital stock of the
Corporation, and (y) a majority of the Board of Directors shall cease for any
reason to consist of (A) individuals who on the date of adoption of this pro-
vision of these By-Laws were serving as directors of the Corporation and (B)
individuals who subsequently become members of the Board of Directors if
such individuals’ nomination for election or election to the board is
recommended or approved by a majority of the then incumbent Board of
Directors or (ii) any individual, entity or group (within the meaning of
Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, as
amended) shall acquire beneficial ownership (within the meaning of Rule
13d-3 promulgated under such Act) of a greater percentage than Andrews
Group Incorporated of the combined voting power of the then outstanding
capital stock of the Corporation entitled to vote generally in the election of
directors.

Section 11. Any notice, request or other communication required or
permitted to be given to the Corporation under this Article shall be in writing and either
delivered in person or sent by telecopy, telex, telegram, overnight mail or courier service,
or certified or registered mail, postage prepaid, return receipt requested, to the Secretary of
the Corporation and shall be effective only upon receipt by the Secretary.

ARTICLE VIII
CERTIFICATES OF STOCK

Section 1. Every holder of stock in the Corporation shall be entitled to have
a certificate, certifying the number of shares owned by such holder in the Corporation,
signed by or in the name of the Corporation by (a) the Chairman of the Board, President, or
a Vice President, and (b) the Treasurer or an Assistant Treasurer, the Secretary or an
Assistant Secretary of the Corporation.

Section 2. Any or all of the signatures on the 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.

Section 3. If the Corporation shall be authorized to issue more than one
class of stock or more than one series of any class, the powers, designations, preferences
and relative, participating, optional or other special rights of each class of stock or series
thereof and the qualification, limitations or restrictions of such preferences and/or rights
shall be set forth in full or summarized on the face or back of the certificate which the
Corporation shall issue to represent such class or series of stock, provided that, except as
otherwise provided in Section 202 of the General Corporation Law of Delaware, in lieu of
the foregoing requirements, there may be set forth on the face or back of the certificate
which the Corporation shall issue to represent such class or series of stock, a statement that
the Corporation will furnish without charge to each stockholder who so requests the powers,
designations, preferences and relative, participating, optional or other special rights of each
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class of stock or series thereof and the qualifications, limitations or restrictions of such
preferences and/or rights,

LOST, STOLEN OR DESTROYED CERTIFICATES

Section 4. The Board of Directors may direct a new certificate or
certificates to be issued in place of any certificate or certificates theretofore issued by the
Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit
of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed.
When authorizing such issue of a new certificate or certificates, the Board of Directors
may, in its discretion and as a condition precedent to the issuance thereof, require the owner
of such lost or destroyed certificate or certificates, or his legal representative, to advertise
the same in such manner as it shall require and/or to give the Corporation a bond in such
sum as it may direct as indemnity against any claim that may be made against the
Corporation with respect to the certificate alleged to have been lost, stolen or destroyed.

TRANSFERS OF STOCK

Section 5. Upon surrender to the Corporation, or the transfer agent of the
Corporation, of a certificate for shares duly endorsed or accompanied by proper evidence of
succession, assignation or authority. to transfer, it shall be the duty of the Corporation to
issue a new certificate to the person entitled thereto, cancel the old certificate and record the
transaction upon its books; provided, however, that such transfer is subject to the transfer
restrictions contained in the Certificate of Incorporation and Article XI of these By-Laws.

FIXING RECORD DATE

Section 6. In order that the Corporation may determine the stockholders
entitled to notice of or to vote at any meeting of the 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 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 Board of Directors may fix a record date,
which record date shall not precede the date upon which the resolution fixing the record
date is adopted by the Board of Directors and which record date: (1) in the case of
determination of stockholders entitled to vote at any meeting of stockholders or adjournment
thereof, shall not be more than sixty (60) nor less than ten (10) days before the date of such
meeting; (2) in the case of determination of stockholders entitled to express consent to
corporate action in writing without a meeting, shall not be more than ten (10) days from the
date upon which the resolution fixing the record date is adopted by the Board of Directors;
and (3) in the case of any other action, shall not be more than sixty (60) days prior to such
other action. If no record date is fixed: (1) 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; (2) the
record date for determining stockholders entitled to express consent to corporate action in
writing without a meeting when no prior action of the Board of Directors is required by
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law, shall be the first date on which a signed written consent setting forth the action taken
or proposed to be taken is delivered to the Corporation in accordance with applicable law,
or, if prior action by the Board of Directors is required by law, shall be at the close of
business on the day on which the Board of Directors adopts the resolution taking such prior
action; and (3) 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 re-
lating thereto. A determination of stockholders of record entitled to notice of or to vote at a
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.

ARTICLE IX
GENERAL PROVISIONS

Section 1. The fiscal year of the Corporation shall be fixed by resolution of
the Board of Directors.

Section 2. The corporate seal shall have inscribed thereon the name of the
Corporation and the words "Corporate Seal, Delaware”. The seal may be used by causing
it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.

ARTICLE X
AMENDMENTS

Section 1. These By-Laws may be altered, amended or repealed or new By-
Laws may be adopted by the stockholders or by the Board of Directors, when such power is
conferred upon the Board of Directors by the Certificate of Incorporation, at any regular
meeting of the stockholders or of the Board of Directors or at any special meeting of the
stockholders or of the Board of Directors if notice of such alteration, amendment, repeal or
adoption of new By-Laws be contained in the notice of such special meeting. If the power
to adopt, amend or repeal By-Laws is conferred upon the Board of Directors by the Cer-
tificate of Incorporation it shall not divest or limit the power of the stockholders to adopt,
amend or repeal By-Laws.

ARTICLE X1
ALIEN OWNERSHIP OF STOCK

Section 1. This Article , including the restrictions in Section 3 of this
Article, shall be applicable to the Corporation so long as the provisions of Section 310 of
the Communications Act (or any successor provisions thereto) are applicable to the
Corporation.

Section 2. As used in these By-Laws, the word "alien" shall have the
meaning ascribed thereto by the FCC on the date hereof and in the future as the FCC may
change such meaning from time to time.
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Section 3. Not more than one-fourth (25%) of the aggregate number of
issued and outstanding shares of the capital stock of the Corporation, regardless of class,
nor shares of the capital stock of the Corporation representing in the aggregate more than
one-fourth (25%) of the aggregate voting power of all issued and outstanding shares of the
capital stock of the Corporation, shall at any time be owned of record or beneficially or
voted by or for the account of aliens; provided, however, that at any time the Corporation
shall directly hold or shall apply to directly hold a broadcast license granted by the FCC
under the Communications Act (i) no more than one-fifth (20%) of the aggregate number of
issued and outstanding shares of the capital stock of the Corporation, regardless of class ,
nor shares of the capital stock of the Corporation representing in the aggregate more than
one-fifth (20%) of the aggregate voting power of all issued and outstanding shares of the
- capital stock of the Corporation, shall be owned of record or beneficially or voted by or for
the account of aliens, and no officers or directors shall be aliens and (ii) the Corporation
shall not be controlled directly or indirectly by any other corporation of which any officer
or more than one-fourth (25%) of the directors are aliens, or of which more than one-fourth
(25%) of the capital stock, regardless of class, or of which capital stock representing in the
aggregate more than one-fourth (25%) of the aggregate voting power of all issued and
outstanding shares of capital stock, is owned of record or beneficially or voted by or for the
account of aliens.

Section 4. If the provisions of Section 310 (or any successor provisions
thereto) are amended, the restrictions in Section 3 of this Article shall be amended in the
same way, and as so amended, shall apply to the Corporation.

Section 5. There shall be maintained separate stock records, a domestic
record of shares of stock held by non-aliens and a foreign record of shares of stock held by
aliens. Every certificate representing shares of stock issued or transferred to an alien shail
be marked "Foreign Share Certificate." Every certificate issued to a non-alien shall be
marked “"Domestic Share Certificate." Any stock represented by Foreign Share Certificates
may be transferred to either aliens or non-aliens. In the event that any stock represented by
a certificate marked "Foreign Share Certificate" is sold or transferred to a non-alien, then
such non-alien shall be required to exchange such certificate for a certificate marked
"Domestic Share Certificate." All such certificates shall be in such form not inconsistent
with the Certificate of Incorporation and these By-Laws as shall be approved by the Board
of Directors.

Section 6. In the event that (i) the Corporation is the indirect holder of a
broadcast license granted by the FCC and the stock records of the Corporation shall disclose
or the Corporation shall otherwise determine that more than one-fourth (25%) of the
-aggregate number of issued and outstanding shares of the capital stock of the Corporation,
regardless of class, or that shares of the capital stock of the Corporation representing in the
aggregate more than one-fourth (25%) of the aggregate voting power of all issued and
outstanding shares of the capital stock of the Corporation, are owned of record or
beneficially or voted by or for the account of aliens; or (ii) the Corporation is the direct
holder of a broadcast license granted by the FCC and the stock records of the Corporation -
shall disclose or the Corporation shall otherwise determine that more than one-fifth (20%)
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of the aggregate number of issued and outstanding shares of the capital stock of the Cor-
poration, regardless of class, or that shares of the capital stock of the Corporation
representing in the aggregate more than one-fifth (20%) of the aggregate voting power of
all issued and outstanding shares of the capital stock of the Corporation, are owned of
record or beneficially or voted by or for the account of aliens, then no transfers of shares of
such class represented by Domestic Share Certificates shall be made to aliens and the
Corporation shall have the right to cause any alien holding shares represented by Domestic
Share Certificates to exchange shares of such capital stock for a warrant to purchase a like
number of shares of such stock, substantially in the form of Exhibit A attached hereto (the
"Class A Warrant") or to transfer such capital stock to a non-alien, so that the foregoing
limits are not exceeded. In addition, if it shall be found by the Corporation that stock of
domestic record of such class is, in fact, held by or for the account of an alien, the holder
of such stock shall not be entitled to vote, to receive dividends or to any other rights, except
the right to transfer such stock to a non-alien.

Section 7. Before the transfer of any of the Corporation's stock of foreign
record can be effected, the transferor must give one (1) day's prior written notice of such
transfer to the Corporation. The notice shall contain the effective date of such transfer, the
identity of the transferee and such other information as may be required, from time to time,
by the Board of Directors. Before the transfer of any domestic record stock of the Corpo-
ration can be effected, if so requested by the Board of Directors, the transferor shall iden-
tify the intended transferee to the Corporation, and the transferee shall demonstrate, in the
manner prescribed by and to the reasonable satisfaction of the Board of Directors, that it is
not an alien and not acting for or on behalf of an alien. In this regard, the transferee may,
among other things, be required to furnish the Corporation with an opinion of counsel.
Upon reasonable satisfaction of the Board of Directors that the transferee is not an alien and
not acting for or on behalf of an alien, the Corporation will issue a new certificate for the
shares of stock transferred to the transferee, cancel the old certificate and record the
transaction upon its books. If the Board of Directors reasonably determines that an
intended transferee of shares of -the Corporation's capital stock of domestic record is an
alien or is acting for or on behaif of an alien, the Corporation shall issue a new certificate
for the shares of stock transferred to the transferee marked "Foreign Shares Certificate”,
cancel the old certificate and record the transaction upon its books but only to the extent
that after such transfer is complete the Corporation shall comply with this Article,
according to the stock records of the Corporation. To the extent any such transfer would
result in shares of capital stock being owned of record or beneficially or voted by or for the
account of aliens in excess of applicable limits then, in lieu of issuing shares of capital stock
which would result in such limits being exceeded, the Corporation shall either issue a Class
~ A Warrant to purchase a like number of shares of such stock to such transferee, cancel the
old certificate for the shares of such capital stock and record the transaction upon its books,
and/or require the transfer of such capital stock to a non-alien. Notwithstanding any other
provision of these By-Laws, the transfer of the Corporation's capital stock, whether
voluntary or involuntary, shall not be permitted, and shall be ineffective, if such transfer
would violate (or would result in a violation of) the Communications Act or any of the rules
or regulations promulgated thereunder. -

Section 8. Every certificate representing shares of capital stock issued by the
Corporation shall bear the following legend:
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THE RESTRICTIONS RELATING TO ALIEN OWNERSHIP SET FORTH
IN SECTION 310 OF THE COMMUNICATIONS ACT OF 1934, AS
AMENDED (THE "COMMUNICATIONS ACT™"), ARE APPLICABLE TO
THE CORPORATION. THE CERTIFICATE OF INCORPORATION
AND THE BY-LAWS OF THE CORPORATION CONTAIN, AND THE
BOARD OF DIRECTORS OF THE CORPORATION HAS ADOPTED,
AND MAY, AT ANY TIME AND FROM TIME TO TIME ADOPT AS
THE BOARD OF DIRECTORS MAY DEEM NECESSARY OR DESIR-
ABLE, PROVISIONS TO COMPLY WITH THE PROVISIONS OF
SECTION 310 OF THE COMMUNICATIONS ACT. UNDER SUCH
PROVISIONS, IF IT IS DETERMINED BY THE CORPORATION THAT
THIS SECURITY IS HELD BY OR FOR THE ACCOUNT OF AN ALIEN,
THE CORPORATION MAY, WITHOUT LIMITATION, MODIFY,
RESTRICT OR ELIMINATE VOTING, DIVIDEND, TRANSFER OR
OTHER  RIGHTS OTHERWISE = APPLICABLE TO THE
CORPORATION'S CAPITAL STOCK AND/OR REQUIRE THAT THIS
SECURITY BE EXCHANGED FOR WARRANTS TO PURCHASE
SHARES OF COMMON STOCK OF THE CORPORATION,
SUBSTANTIALLY IN THE FORM OF THE CLASS A WARRANT
ATTACHED AS AN EXHIBIT TO THE CORPORATION'S BY-LAWS,
AND/OR REQUIRE THAT THIS SECURITY BE TRANSFERRED TO A
NON-ALIEN. FOR PURPOSES OF THIS LEGEND, THE TERM
"ALIEN" SHALL HAVE THE MEANING ASCRIBED THERETO BY
THE FEDERAL COMMUNICATIONS COMMISSION.

Section 9. The Board of Directors may, at any time and from time to time,
adopt such provisions as the Board of Directors may deem necessary or desirable to ensure
that the Corporation complies with the provisions of Section 310 of the Communications
Act, as now in effect or as it may hereafter from time to time be amended, and to carry out
the provisions of this Article, and of Article 5 of the Certificate of Incorporation, including,
without limitation, the adoption of provisions more restrictive than the provisions of Section
310 of the Communications Act, or than the provisions of any other Section of this Article,
or the adoption of provisions modifying, restricting or eliminating voting, dividend, transfer
or other rights otherwise applicable to any shares of the Corporation's capital stock or
requiring any shares of the Corporation's capital stock to be exchanged for warrants to
purchase shares of such stock, substantially in the form of the Class A Warrants.
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State of Delaware

Office of the Secretary of State

PAGE 1

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 "NWCG HOLDINGS
CORPORATION", FILED IN THIS OFFICE ON THE SECOND DAY OF JUNE,
A.D. 1994, AT 8:30 O0'CLOCK A.M,

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE KENT COUNTY RECORDER OF DEEDS FOR RECORDING.

7 )

William T. Quillen, Secretary of State

2107473 8100 AUTHENTICATION: 7137451

944098830 DATE: 06-02-94
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CERTIFICATE OF INCORPORATION
oF
NWCG 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 Inéorporation and do hereby certify as follows:

ARTICLE I

The name of the corporation (which is hereinafter

referred to as the "Corporation") is:

NWCG Holdings Corporation

ARTICIE TII

The address of the Corporation’s registered office
in the State of Delaware is The Prentice-Eall 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 TIJI
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
isgue 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 cne 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, prefefences and the relative, par-
ticipation, optional or other rights,'if any, and the gquali-
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 outatanding).

Section 3. Except as otherwise provided by law, the

Common Stock shall have the exclusive right to vote for the



e ot

election of directors and for all other purposes. Each share

of Common Stock shall have ocne 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.
ARTI I

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 Incorpbration, 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 whaﬁséé#éf/ﬁafﬁre 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
Bection 1. Elimination of Certain Liabili Di-

rectorg. 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 loyaity to the Corporation or ite 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. EBach 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 ;
partnership, joint venture, trust or other enterprise, in-
cludlng 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 té the fullest extent authorized by
the General Corporation Law of the State of Delaware, as the
game exists or may hereafter be amended (but, in the cage 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
gettlement) 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 Corporétion
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 shail
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 expenges incurred by a director or officer in
his or hef capacity ag a directof 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 dispogition 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 th; game 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 maké 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.

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

nification and the payment of expenses incurred in defending

& 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 fncorporation, By-law, agree-
ment, vote of stockholders or disinterested directors or

otherwise.

(d} Inpurance. 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.

ARTICIE IX

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

52nd Street, New York, New York 10019.
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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 2nd day of

June, 1954,

Gail K. Edelman
Incorporator
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of NWCG 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

Tille: Vice Pregident




BY-LAWS
of

NWCG HOLDINGS CORPORATION

ARTICLE I
OFFICES

SECTION 1. REGISTERED OFFICE -- The registered of-
fice of NWCG Holdings Corporation (the "Corporation") shall
be established and maintained at the office of The Prentice-
Hall Corporation System, Inc., 32 Lockerman Square, Suite L-
100, in the City of Dover, County of Kent, State of Delaware,
and said The Prentice-Hall Corporation System, Inc. shall be
the registered agent of the Corporation in charge thereof.

SECTION 2. OTHER OFFICES -- The Corporation may
have other offices, either within or without the State of
Delaware, at such place or places as the board of directors
may from time to time select or the business of the Corpora-
tion may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

SECTION 1. ANNUAL MEETINGS -- Annual meetings of
stockholders for the election of directors, and for such
other business as may be stated in the notice of the meeting,
shall be held at such place, either within or without the
State of Delaware, and at such time and date as the board of
directors, by resolution, shall determine and as set forth in
the notice of the meeting. If the board of directors fails
go to determine the time, date and place of meeting, the an-
nual meeting of stockholders shall be held at the registered
office of the Corporation on the first Tuesday in April. If
the date of the annual meeting shall fall upon a legal holi-
day, the meeting shall be held on the next succeeding busi-
ness day. At each annual meeting, the stockholders entitled



to vote shall elect a board of directors and they may trans-
act such other corporate business as shall be stated in the
notice of the meeting.

SECTION 2. SPECIAL MEETINGS -- Special meetings of
the stockholders for any purpose or purposes may be called by
the Chairman of the Board, the President or the Secretary, or
by resolution of the board of directors.

SECTION 3. VOTING -- Each stockholder entitled to
vote in accordance with the terms of the Certificate of In-
corporation of the Corporation and these By-Laws may vote in
person or by proxy, but no proxy shall be voted after three
years from its date unless such proxy provides for a longer
period. All elections for directors shall be decided by plu-
rality vote; all other questions shall be decided by majority
vote except as otherwise provided by the Certificate of In-
corporation or the laws of the State of Delaware.

A complete list of the stockholders entitled to vote
at the meeting, arranged in alphabetical order, with the ad-
dress of each, and the number of shares held by each, shall
be open to the examination of any stockholder, for any pur-
pose germane to the meeting, during ordinary business hours,
for a period of at least ten days prior to the meeting, ei-
ther at a place within the city 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
entitled to be present.

SECTION 4. QUORUM -- Except as otherwise required
by law, by the Certificate of Incorporation of the Corpora-
tion or by these By-Laws, the presence, in person or by
proxy, of stockholders holding shares constituting a majority
of the voting power of the Corporation shall constitute a
quorum at all meetings of the stockholders. 1In case a quorum
shall not be present at any meeting, a majority in interest
of the stockholders entitled to vote thereat, present in per-
son or by proxy, shall have power to adjourn the meeting from
time to time, without notice other than announcement at the
meeting, until the requisite amount of stock entitled to vote
shall be present. At any such adjourned meeting at which the
requisite amount of stock entitled to vote shall be repre-
sented, any business may be transacted that might have been
transacted at the meeting as originally noticed; but only



those stockholders entitled to vote at the meeting as origi-
nally noticed shall be entitled to vote at any adjournment or
adjournments thereof.

SECTION S. NOTICE OF MEETINGS -- Written notice,
stating the place, date and time of the meeting, and the gen-
eral nature of the business to be considered, shall be given
to each stockholder entitled to vote thereat at his address
as it appears on the records of the Corporation, not less
than ten nor more than sixty days before the date of the
meeting. No business other than that stated in the notice
shall be transacted at any meeting without the unanimous con-
sent of all the stockholders entitled to vote thereat.

SECTION 6. ACTION WITHOUT MEETING -- Unless other-
wise provided by the Certificate of Incorporation of the Cor-
poration, any action required or permitted to be taken at any
annual or special meeting of stockholders may be taken with-
out 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 III
DIRECTCRS

SECTION 1. NUMBER AND TERM -- The business and af-
fairs of the Corporation shall be managed under the direction
of a board of directors which shall consist of not less than
one person. The exact number of directors shall initially be
one and may thereafter be fixed from time to time by the
board of directors. Directors shall be elected at the annual
meeting of stockholders and each director shall be elected to
gserve until his successor shall be elected and shall qualify.
A director need not be a stockholder.

SECTION 2. RESIGNATIONS -- Any director may resign
at any time. Such resignation shall be made in writing, and
shall take effect at the time specified therein, and if no
time be specified, at the time of its receipt by the Chairman
of the Board, the President or the Secretary. The acceptance
of a resignation shall not be necessary to make it effective.



SECTION 3. VACANCIES -- If the office of any direc-
tor becomes vacant, the remaining directors in the office,
though less than a quorum, by a majority vote, may appoint
any qualified person to fill such vacancy, who shall hold
office for the unexpired term and until his successor shall
be duly chosen. If the office of any director becomes vacant
and there are no remaining directors, the stockholders, by
the affirmative vote of the holders of shares constituting a
majority of the voting power of the Corporation, at a special
meeting called for such purpose, may appoint any qualified
person to fill such vacancy.

SECTION 4. REMOVAL -- Except as hereinafter pro-
vided, any director or directors may be removed either for or
without cause at any time by the affirmative vote of the
holders of a majority of the voting power entitled to vote
for the election of directors, at an annual meeting or a spe-
cial meeting called for the purpose, and the vacancy thus
created may be filled, at such meeting, by the affirmative
vote of holders of shares constituting a majority of the vot-
ing power of the Corporation.

SECTION 5. COMMITTEES -- The board of directors
may, by resolution or resolutions passed by a majority of the
whole board, designate one or more committees, each committee
to consist of one or more directors of the Corporation.

Any such committee, to the extent provided in the
resolution of the board of directors, or in these By-Laws,
shall have and may exercise all the powers and authority of
the board of directors in the management of the business and
affairs of the Corporation, and may authorize the seal of the
Corporation to be affixed to all papers which may require it.

SECTION 6. MEETINGS -- The newly elected directors
may hold their first meeting for the purpose of organization
and the transaction of business, if a quorum be present, im-
mediately after the annual meeting of the stockholders; or
the time and place of such meeting may be fixed by consent of
all the directors.

Regular meetings of the directors may be held with-
out notice at such places and times as shall be determined
from time to time by resolution of the directors.

Special meetings of the board of directors may be
called by the Chairman of the Board or the President, or by
the Secretary on the written request of any director, on at
least one day’s notice to each director (except that notice
to any director may be waived in writing by such director)




and shall be held at such place or places as may be deter-
mined by the directors, or as shall be stated in the call of

the meeting.

Unless otherwise restricted by the Certificate of
Incorporation of the Corporation or these By-lLaws, members of
the board of directors, or any committee designated by the
board of directors, may participate in any meeting of the
board of directors or any committee thereof by means of a
conference telephone or similar communications equipment by
means of which all persons participating in the meeting can
hear each other, and such participation in a meeting shall
constitute presence in person at the meeting.

SECTION 7. QUORUM -- A majority of the directors
shall constitute a quorum for the transaction of business.
If at any meeting of the board of directors there shall be
less than a quorum present, a majority of those present may
adjourn the meeting from time to time until a quorum is ob-
tained, and no further notice thereof need be given other
than by announcement at the meeting which shall be so ad-
journed. 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 of directors unless the Certificate of Incorpora-
tion of the Corporation or these By-Laws shall require the
vote of a greater number.

SECTION 8. COMPENSATION -- Directors shall not re-
ceive any stated salary for their services as directors or as
members of committees, but by resolution of the board of di-
rectors a fixed fee and expenses of attendance may be allowed
for attendance at each meeting. Nothing herein contained
shall be construed to preclude any director from serving the
Corporation in any other capacity as an officer, agent or
otherwise, and receiving compensation therefor.

SECTION 9. ACTION WITHOUT MEETING -- Any acticon
required or permitted to be taken at any meeting of the board
of directors or of any committee thereof may be taken without
a meeting if a written consent thereto is signed by all mem-
bers of the board of directors or of such committee, as the
case may be, and such written consent is filed with the min-
utes of proceedings of the board of directors or such commit-
tee,.



ARTICLE IV
OFFICERS

SECTION 1. OFFICERS -- The officers of the Corpora-
tion shall be a Chairman of the Board, a President, one or
more Vice Presidents, a Treasurer and a Secretary, all of
whom shall be elected by the board of directors and shall
hold office until their successors are duly elected and
qualified. 1In addition, the board of directors may elect
such Assistant Secretaries and Assistant Treasurers as they
may deem proper. The board of directors may appoint such
other officers and agents as it may deem advisable, who shall
hold their offices for such terms and shall exercise such
powers and perform such duties as shall be determined from
time to time by the board of directors.

SECTION 2, CHAIRMAN OF THE BOARD -- The Chairman of
the Board shall be the Chief Executive Officer of the Corpo-
ration. He shall preside at all meetings of the board of
directors and shall have and perform such other duties as may
be assigned to him by the board of directors. The Chairman
of the Board shall have the power to execute bonds, mortgages
and other contracts on behalf of the Corporation, and to
cause the seal of the Corporation to be affixed to any in-
strument requiring it, and when so affixed, the seal shall be
attested to by the signature of the Secretary or the Trea-
surer or an Assistant Secretary or an Assistant Treasurer.

SECTION 3. PRESIDENT -- The President shall be the
Chief Operating Officer of the Corporation. He shall have
the general powers and duties of supervision and management
usually vested in the office of President of a corporation.
The President shall have the power to execute bonds, mort-
gages and other contracts on behalf of the Corporation, and
to cause the seal to be affixed to any instrument requiring
it and when so affixed the seal shall be attested to by the
signature of the Secretary or the Treasurer or an Assistant
Secretary or an Assistant Treasurer.

SECTION 4. VICE-PRESIDENTS -- Each Vice-President
shall have such powers and shall perform such duties as shall
be assigned to him by the board of directors.

‘ SECTION 5. TREASURER -- The Treasurer shall be the
Chief Financial Officer of the Corporation. He shall have
the custody of the Corporate funds and securities and shall
keep full and accurate account of receipts and disbursements
in books belonging to the Corporation. He shall deposit all
moneys and other valuables in the name and to the credit of



the Corporation in such depositaries as may be designated by
the board of directors. He shall disburse the funds of the
Corporation as may be ordered by the board of directors, the
Chairman of the Board, or the President, taking proper vouch-
ers for such disbursements. He shall render to the Chairman
of the Board, the President and board of directors at the
regular meetings of the board of directors, or whenever they
may request it, an account of all his transactions as Trea-
surer and of the financial condition of the Corporation. If
required by the board of directors, he shall give the Corpo-
ration a bond for the faithful discharge of his duties in
such amount and with such surety as the board of directors
shall prescribe.

SECTION 6. SECRETARY -- The Secretary shall give,
or cause to be given, notice of all meetings of stockholders
and directors and all other notices required by law or by
these By-Laws, and in case of his absence or refusal or ne-
glect so to do, any such notice may be given by any person
thereunto directed by the Chairman of the Board or the Presi-
dent, or by the directors, upon whose request the meeting is
called as provided in these By-Laws. He shall record all the
proceedings of the meetings of the board of directors, any
committees thereof and the stockholders of the Corporation in
a book to be kept for that purpose, and shall perform such
other duties as may be assigned to him by the board of direc-
tors, the Chairman of the Board or the President. He shall
have the custody of the seal of the Corporation and shall
affix the same to all instruments requiring it, when autho-
rized by the board of directors, the Chairman of the Board or
the President, and attest to the same.

SECTION 7. ASSISTANT TREASURERS AND ASSISTANT SEC-
RETARIES -- Assistant Treasurers and Assistant Secretaries,
if any, shall be elected and shall have such powers and shall
perform such duties as shall be assigned to them, respec-
tively, by the board of directors.

ARTICLE V
MISCELLANEOUS

SECTION 1. CERTIFICATES OF STOCK -- A certificate
of stock shall be issued to each stockholder certifying the
number of shares owned by such stockholder in the Corpora-
tion. Certificates of stock of the Corporation shall be of
such form and device as the Board of Directors may from time
to time determine.
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SECTION 2. LOST CERTIFICATES -- A new certificate
of stock may be issued in the place of any certificate there-
tofore issued by the Corporation, alleged to have been lost
or destroyed, and the board of directors may, in its discre-
tion, require the owner of the lost or destroyed certificate,
or such owner’s legal representatives, to give the Corpora-
tion a bond, in such sum as they may direct, not exceeding
double the value of the stock, to indemnify the Corporation
against any claim that may be made against it on account of
the alleged loss of any such certificate, or the issuance of
any such new certificate.

SECTION 3. TRANSFER OF SHARES -- The shares of
stock of the Corporation shall be transferable only upon its
books by the holders thereof in person or by their duly au-
thorized attorneys or legal representatives, and upon such
transfer the old certificates shall be surrendered to the
Corporation by the delivery thereof to the person in charge
of the stock and transfer books and ledgers, or to such other
person as the board of directors may designate, by whom they
shall be cancelled, and new certificates shall thereupon be
issued. A record shall be made of each transfer and whenever
a transfer shall be made for collateral security, and not
absolutely, it shall be so expressed in the entry of the
transfer.

SECTION 4. STOCKHOLDERS RECORD DATE -- In order
that the Corporation may determine the stockholders entitled
to notice of or to vote at any meeting of stockholders or any
adjournment thereof, or to express consent to corporate ac-
tion in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or allotment of
any rights, or entitled to exercise any rights in respect of
any change, conversion or exchange of stock or for the pur-
pose of any other lawful action, the board of directors may
fix a record date, which record date shall not precede the
date upon which the resolution fixing the record date is
adopted by the Board of Directors and which record date: (1)
in the case of determination of stockholders entitled to vote
at any meeting of stockholders or adjournment thereof, shall,
unless otherwise required by law, not be more than sixty nor
less than ten days before the date of such meeting; (2) in
the case of determination of stockholders entitled to express
consent to corporate action in writing without a meeting,
shall not be more than ten days from the date upon which the
resolution fixing the record date is adopted by the Board of
Directors; and (3} in the case of any other action, shall not
be more than sixty days prior to such other action. If no
record date is fixed: (1) the record date for determining
stockholders entitled to notice of or to vote at a meeting of
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stockholders shall be at the close of business on the day
next preceding the day on which notice is given, or, if no-
tice is waived, at the close of business on the day next pre-
ceding the day on which the meeting is held; (2) the record
date for determining stockholders entitled to express consent
to corporate action in writing without a meeting when no pri-
or action of the Board of Directors is required by law, shall
be the first day on which a signed written consent setting
forth the action taken or proposed to be taken is delivered
to the Corporation in accordance with applicable law, or, if
prior action by the Board of Directors is required by law,
shall be at the close of business on the day on which the
Board of Directors adopts the resolution taking such prior
action; and (3) 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 a meeting of stockholders
shall apply to any adjournment of the meeting; provided, how-
ever, that the board of directors may fix a new record date
for the adjourned meeting.

SECTION 5. DIVIDENDS -- Subject to the provisions
of the Certificate of Incorporation of the Corporation, the
board of directors may, out of funds legally available there-
for at any reqular or special meeting, declare dividends upon
stock of the Corporation as and when they deem appropriate.
Before declaring any dividend there may be set apart out of
any funds of the Corporation available for dividends, such
sum or sums as the directors from time to time in their dis-
cretion deem proper for working capital or as a reserve fund
to meet contingencies or for equalizing dividends or for such
other purposes as the directors shall deem conducive to the
interests of the Corporation.

SECTION €. SEAL -- The corporate seal of the Corpo-
ration shall be in such form as shall be determined by reso-
lution of the board of directors. Said seal may be used by
causing it or a facsimile thereof to be impressed or affixed
or reproduced or otherwise imprinted upon the subject docu-
ment or paper.

SECTION 7. FISCAL YEAR -- The fiscal year of the
Corporation shall be determined by resolution of the board of
directors. :

SECTION 8. CHECKS -- BAll checks, drafts or other
orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Corporation shall be
signed by such officer or officers, agent or agents of the



Corporation, and in such manner as shall be determined from
time to time by resolution of the board of directors.

SECTION 9. NOTICE AND WAIVER OF NOTICE -- Whenever
any notice is required to be given under these By-Laws, per-
sonal notice is not required unless expressly so stated, and
any notice so required shall be deemed to be sufficient if
given by depositing the same in the United States mail, post-
age prepaid, addressed to the person entitled thereto at his
address as it appears on the records of the Corporation, and
such notice shall be deemed to have been given on the day of
such mailing. Stockholders not entitled to vote shall not be
entitled to receive notice of any meetings except as other-
wise provided by law. Whenever any notice is required to be
given under the provisions of any law, or under the provi-
sions of the Certificate of Incorporation of the Corporation
or of these By-Laws, a waiver thereof, in writing and signed
by the person or persons entitled to said notice, whether
before or after the time stated therein, shall be deemed
equivalent to such required notice.

ARTICLE VI
AMENDMENTS

These By-Laws may be altered, amended or repealed at
any annual meeting of the stockholders (or at any special
meeting thereof if notice of such proposed alteration, amend-
ment or repeal to be considered is contained in the notice of
such special meeting) by the affirmative vote of the holders
of shares constituting a majority of the voting power of the
Corporation. Except as otherwise provided in the Certificate
of Incorporation of the Corporation, the board of directors
may by majority vote of those present at any meeting at which
a quorum is present alter, amend or repeal these By-Laws, or
enact such other By-Laws as in their judgment may be advis-
able for the regulation and conduct of the affairs of the
Corporation.
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State of Delaware
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Delivered 10:54 06/29/2007
FILED 10:35 AM 06/29/2007
SRV 070766937 - 2961545 FILE

RESTATED
CERTIFICATE OF INCORPORATION
OF
FOX TELEVISION STATIONS, INC.

Fox Television Stations, Inc., a corporation organized and existing under the laws of the
State of Delaware, hereby certifies as follows:

1. The name of the corporation (hereinafter referred to as the “Corporation”) is “Fox
Television Stations, Inc.”

2. The original Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on QOctober 29, 1998.

3 This Restated Certificate of Incorporation has been duly adopted in accordance with
Sections 228, 242 and 245 of the General Corporation Law of the State of Deiaware.

4. The Certificate of Incorporation of the Corporation, as heretofore amended and
restated, is hereby amended and restated to read in its entirety as follows:

FIRST. The name of the corporation is Fox Television Stations, Inc. (the
“Corporation”).

SECOND.  The name and address, including street number, city and county of the
registered office of the Corporation in the State of Delaware is Corporation Service Company,
2711 Centerville Road, Suite 400, in the City of Wilmington, County of New Castle, Delaware
19805.

THIRD. The purpose of the Corporation shall be to conduct any lawful business, to
promote any lawful purpose, and to engage in any lawful act or activity for which corporations
may be organized under the General Corporation Law of the State of Delaware.

FOURTH. The Corporation shall have the authority to issue Three Thousand (3,000)
shares of Common Stock with a par value of Sixty Dollars ($60.00) per share. Said Common
Stock shall only be owned by, and shall only be recorded on the books and records of the
Corporation in the name of persons or entities that are citizens of, or incorporated entities formed
in, the United States, and would not otherwise, in the determination of the Board of Directors,
disqualify the Corporation or any subsidiary of the Corporation under Section 310 of the
Communications Act of 1934, as amended (or a successor to such Act) from being issued a
television broadcast license by the United States Federal Communications Commission.

FIFTH. The Board of Directors of the Corporation is authorized to adopt, amend
or repeal the By-laws of the Corporation.

SIXTH. No director of the Corporation shall be liable to the Corporation or any of
its stockholders for monetary damages for breach of fiduciary duty as a director, provided that
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his provision docs not eliminate the linbility of the director (i) for any breach of the director'y
duty of loynlty to the Corporation or its stockholders, (ii) for acis or omissians not in goad faith
or which involve intentional misconduct or a blowing violation of law, (i1} under Section 174 of
Title |3 of the Detawaie Code, or (iv) for anty transaction from which the director derived an
improper personal henefit. For purposcs ol the prior sentence, the term “damages” shall, to the
extent permitted by law, include without limitation, any judgiment, fine amount paid in
settlement, penalty, punitive damages, excise or other tax assessed with respect to an employee
benefit plun, or expense of any nature (including, without limitation, counsel fees and
disbursements), Each person who saves as a director of the Corporation while this Articlc
SIXTH it in effect shall be deemned to be doing so in reliance on the provisions of this Article
SIXTH. and neither thc amendment or repeal of this Asticle SIXTH, nor the adoption of any
provision of this Certificate of Incorporalion inconsistent with this Article SIXTH, shall apply to
or have any eflect on the Hability or alleged liability of any dircctor at the Corporation for,
arising wut of; based upon, or in connection with any acts or omissions of such director cccurring
prior to such amendment. sepeal, or adoption of an inconsistent provision. The provisions of this
Article STXTH arc cumulative and shail be in addition to and independent of any and all other
timitations on ar eliminations of the liabilities of directors of the Corporation. as such, whether
such limitation or eliminations arise under or are created by any law, rule regulntion, by-law,
agreement, vole of shareholders or disinterested directors, or otherwise.

IN WITNESS WHEREOQOF, Fox Television Stations, [ng_. has caused this Restated
Certificate of Incorporation to be signed by its Sewar ez i, this 24" day of Junc 2007.

Fox Televisfon Stations, Inc.

By:

Name: Lawrence A. Jacobs
Title: Senior Exccutive Vice President
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State of Delaware
. Secre of State
Division o Cogo.rations
Delivered 05:08 PM 12/16/2009
FILED 05:03 PM 12/16/2009
SRV 091108079 - 2961545 FILE

State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of Fox Television Stations, 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:/sMarkEppley =~
Authorized Officer

Name:Mark Eppley
Print or Type

Title: Vice Pregident
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RESTATED
CERTIFICATE OF INCORPORATION
OF
FOX TELEVISION HOLDINGS, INC.

Fox Television Holdings, Inc., a corporation organized and existing under the laws of the
State of Delaware, hereby certifies as follows:

1. The name of the corporation (hereinafter referred to as the “Corporation™) is “Fox
Television Holdings, Inc.”

2. The original Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on May 20, 1985 under the name “United
Broadcasting Company, Inc.”

3. This Restated Certificate of Incorporation has been duly adopted in accordance with
Sections 228, 242 and 245 of the General Corporation Law of the State of Delaware.

4. The Certificate of Incorporation of the Corporation, as heretofore amended and
restated, is hereby amended and restated to read in its entirety as follows;

FIRST. The name of this corporation (hereinafter called the “Corporation™) is “Fox Television
Holdingg, Inc.”

SECOND. The name and address of the Corporation’s registered agent in the State of Delaware
is Corporation Service Company, 2711 Centerville Road, Suite 400, in the City of Wilmington,
County of New Castle, Delaware 19808,

THIRD. The purpose or purposes of this 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.

FOURTH. The aggregate number of shares of stock which the Corporation shall have
authority to issue, and the designations, relative rights, preferences, privileges and limitations
attaching thereto shall be as follows:

(A)  The aggregate number of shares of stock which the Corporation shall have
authority to issue is Thirteen Thousand (13,000), of which Three Thousand (3,000} shares, par
value One Dollar ($1.00) per share, shall be Common Stock, and Ten Thousand (10,000) shares,
par value One Hundred Dollars ($100) per share, shall be Preferred Stock.

(B)  No holder of stock of the Corporation of any class shall be entitled as of right to
subscribe for, purchase or receive any new or additional shares of stock of any class, whether
now or hereafter authorized, or notes, bonds, debentures or other securities convertible into, or
carrying options or warrants 1o purchase, stock of any class; but all such new or additional shares
of stock of any class, or notes, bonds, debentures or other securities convertible into, or carrying
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options or warrants to purchase, stock of any class may be issued or disposed of by the Board of
Directors to such persons and on such terms as it, in its absolute discretion, may deem advisable,

(C)  The designations, relative rights, preferences, privileges and limitations of the
shares of each class and the restrictions and qualifications thereof are as follows:

(1) Except as otherwise provided by law, the voting power for the election of
directors and for all other purposes shall be vested in the Common Stock and in the Preferred
Stock voting together as one class on all matters, and each outstanding share of Common Stock
shall be entitled to one vote for all purposes and each outstanding share of Preferred Stock shal
be entitled to 0.055 vote for all purposes.

In the event that the Corporation shall reclassify either its Preferred Stock or Common
Stock as a result of a stock dividend, split-up, split-down, subdivision, merger, consolidation,
combination of shares or otherwise, the Preferred Stock or Common Stock affected thereby shall
be appropriately adjusted to reflect such additional or substituted shares in order to preserve the
relative voting rights of each sharcholder.

@ Except as otherwise required by law, and subject to the rights, preferences
and limitations of the Preferred Stock:

i) Each issued and outstanding share of the Common Stock shall
entitle the holder of record thereof to receive cash dividends if, as and when declared with
respect to the shares of the Common Stock in the sole and absolute discretion of the Board of
Directors out of funds legally available therefor. In addition to such cash dividends, the Board of
Directors may make share distributions of authorized but vnissued shares of the Common Stock
and/or of its treasury Common Stock, if any, and /or may make distributions of bonds or property
of the Corporation, including the shares or bonds of other corporations. The holders of record of
the issved and outstanding shares of Common Stock shall be entitled in respect of said Common
Stock exclusively to receive any such cash dividends which may be declared and/or any such
distributions which may be made on the Common Stock, each issued and outstanding share of
the Common Stock entitling the holder of record to receive an equal proportion of said dividends
and/or distributions. The Board of Directors may, in its sole and absolute discretion, declare a
dividend payable on the Preferred Stock without declaring a dividend on the Common Stock.

(i) In the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, after setting apart or paying in full the
preferential amount fo be paid to the holders of record of the issued and outstanding Preferred
Stock, the holders of the Common Stock shall be entitled to share ratably in all remaining assets
of the Corporation; provided, however, this provision shall not be deemed to require distribution
of assets among the holders of the Common Stock in the event of a consolidation, merger, lease
or sale which does not result in the liquidation or winding-up of the enterprise.

3 Except as otherwise required by law:

{i) The holders of record of the issued and outstanding Preferred
Stock shall be entitled to receive, when and as declared by the Board of Directors out of the
assets or funds of the Corporation legally available therefor, dividends at the fixed annual rate of
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$12.00 per share, and no more, payable at such times as may be determined by the Board of
Directors. Dividends on the Preferred Stock to the extent not declared and paid shall accrue and
be cumulative from and after the date of the onginal issue thereof. Such dividends on the
Preferred Stock shall be declared and paid, or set apart for payment, before any dividends or
other distributions shall be declared or paid, or set apart for payment, on the Common Stock and
shall be cumulative as above provided, so that if dividends at the annual rate of $12.00 per share
shalt not have been declared or paid or set apart for payment on all the issued and outstanding
Preferred Stock during any calendar year, then the aggregate cumulative deficiency shall be
declared and fully paid, or set apart for payment, but without interest, before any dividends shall
be declared or paid or set apart for payment on the Common Stock. Anything herein to the
contrary notwithstanding, no dividends shall be declared or paid or set apart for payment on the
Common Stock so long as there exists any default on the part of the Corporation in respect of the
rights of the Preferred Stock hereunder.

(i)  The issued and outstanding shares of Preferred Stock shall be
redeemable by the Corporation in whole or in part upon the affirmative vote of the holders of 66-
2/3% of the issued and outstanding shares of Common Stock; provided, however, that no such
redemption shall be made if the Board of Directors shall determine that as a result of such
redemption more than 25% of the issvued and outstanding shares of Common Stock and Preferred
Stock entitled to vote would be held of record by persons who are not citizens of, or incorporated
entities formed in, the United States or would otherwise disqualify the Corporation or any
subsidiary of the Corporation under Section 310 of the Communications Act of 1934, as
amended {or a successor to such Act) (the “Communications Act”) from being issued a television
broadcast license by the United States Federal Communications Commission. In the event of a
redemption, the holders of record of shares of Preferred Stock shall be paid, out of funds legally
available therefor, the par value of cach such share to be redeemed, plus a sum equal to accrued
but unpaid dividends to the date fixed for redemption. In the event of such redemption, a notice
fixing the date and place of redemption shall be mailed by the Corporation, postage prepaid, to
each holder of record of the Preferred Stock to be redeemed at his address as it appears on the
record of stockholders at least thirty (30) days prior to the redemption date. Such notice shall
state the proportion of shares of the Preferred Stock so to be redeemed and the date for the
presentation of certificates to be redeemed. On or afler the redemption date, upon presentment
of certificates for the Preferred Stock to be redeemed, the Corporation shall pay the full
redernption price to the holder of record of such shares. In the event that less than all of the
issued and outstanding shares of the Preferred Stock are to be redeemed and the holders of
Common Stock voting in favor of the redemption have failed to specify a method for
determining which shares of Preferred Stock are to be redeemed, the Board of Directors shall
have full power and absolute discretion to select particular shares for redemption from the
outstanding shares of the Preferred Stock. In such event, the Board of Directors shall NOT be
required to prorate the shares of the Preferred Stock to be redeemed among the holders of the
Preferred Stock and the proceedings of the Board of Directors in connection with the selection of
the shares of Preferred Stock to be redeemed shall not be subject to challenge or attack;
provided, however, that such redemption shall not cause more than 25% of the issued and
outstanding shares of Common and Preferred Stock entitled to vote to be held by persons who
are not citizens of, or incorporated entities formed in, the United States or would otherwise
disqualify the Corporation or any subsidiary of the Corporation under Section 310 of the
Communications Act from being issued a television broadcast license by the United States
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Federal Communications Comunission, On and afier the date fixed for such redemption, the
holders of the shares of the Preferred Stock so called for redemption shall not be entitled to any
dividends and shall not have any rights or interests as holders of said shares except to receive the
payment or payments herein designated, without interest thereon, upon presentation and
surrender of the certificates therefor. Any Preferred Stock which shall at any time have been
redeemed shall be retired and shall forthwith revert to the status of authorized and unissued
shares and such surrendered certificates shall be canceled.

(iiiy In the event of any distribution of assets upon liquidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary, each issued and
outstanding share of the Preferred Stock shall entitle the holder of record thereof to receive a
payment from the Corporation from the assets and funds available therefor in an amount equal to
the par value of each share to be redeemed, plus a surn equal to aecrued but unpaid dividends to
the date such payment is made. Afler setting apart or paying in full preferential amounts
aforesaid to the holders of record of the issued and outstanding shares of the Preferred Stock, the
remaining net assets, if any, shall be distributed exclusively to the holders of record of the issued
and outstanding shares of the Common Stock entitling the holder of record thereof to receive any
equal portion of said remaining assets. If the net assets of the Corporation shall be insufficient to
pay in full the preferential amounts among the holders of the Preferred Stock as aforesaid, then
each issued and outstanding share of the Preferred Stock shall entitle the holder of record thereof
to an equal portion of said net assets, and the holders of the Common Stock shall in no event be
entitled to participate in the distribution of said net assets. Without excluding any other
proceeding which does in fact effect a liquidation, dissolution or winding-up of the Corporation,
a merger or consolidation of the Corporation into or with any other corporation or a sale, lease,
mortgage, pledge, exchange, transfer or other disposition by the Corporation of all or
substantially all of its assets, shall not be deemed for the purposes hereof, to be a liquidation,
dissolution or winding-up of the Corporation.

4.A. The voting capital stock of the Corporation shall only be owned by, and shall only
be recorded on the books and records of the Corporation in the name of, persons who are citizens
of, or incorporated entities formed in, the United States or who would not otherwise disqualify
the Corporation or any subsidiary of the Corporation under Section 310 of the Communications
Act from being issued a television broadcast license by the Federal Communications
Commission. The provisions of this Article 4.A. shall not be rescinded, amended or modified, if
such revision, amendment or modification would disqualify the Corporation from holding any
interest it has in any broadcast license issucd by the Federal Communications Commission.

FIFTH. The Board of Directors of the Corporation is authorized to adopt, amend or repeal
the By-laws of the Corporation.

SIXTH. No director of the Corporation shall be Hable to the Corporation or any of its
stockholders for monetary damages for breach of fiduciary duty as a director, provided that his
provision does not eliminate the Hability of the director (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 intentional misconduct or a knowing violation of law, (3ii} under Section 174 of
Title B of the Delaware Code, or (iv) for sny transaction from which the director derived an
improper personal benefit. For purposes of the prior sentence, the term “‘damages” shall, to the
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extent permitted by law, include without limitation, any judgment, fine amount paid in
settlement, penalty, punitive damages, excise or other tax assessed with respect to an employee
benefit plan, or expense of any nature (including, without limitation, counsel fees and
disbursements). Each person who serves as a director of the Corporation while this Anicle
SIXTH is in effect shall be deemed to be doing so in reliance on the provisions of this Asticle
SIXTH, and neither the amendment or repeal of this Article SIXTH, nor the adoption of any
provision of this Certificate of Incorporation inconsistent with this Article SIXTH, shail apply to
or have any effect on the liability or alleged liability of any director of the Corporation for,
arising out of, based upon, or in connection with any acts or omissions of such director ocewTing
prior to such amendment, repeal, or adoption of an inconsistent provision. The provisions of this
Article SIXTH are cumulative and shall be in addition to and independent of any and all other
limitations on or eliminations of the liabilities of directors of the Corporation, as such, whether
such limitation or eliminations arise under or are created by any law, rule regulation, by-law,
agreement, vote of sharcholders or disinterested directors, or otherwise.
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IN WITNESS WHEREOF, Fox Television Holdings, Inc. has caused this Restated
Certificate of Incorporation to be signed by its seY (s Geresol Cuhhis 29 day of Decem ber

2006.
Fox Televisio {dings, Inc.
e - o
o //,«'"
By: e
Name: LaurEnce A Jacobs

A Jacobs
Title: Sena- Excruhve Vicg Aesicles
curd General Cowse |/
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of Fox Television Holdings, 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:MarkEppley
Print or Type

Tide: Vice President
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BY-LAWS

OF
FOX TELEVISION HOLDINGS, INC.

ARTICLE I - OFFICES

The office of the Corporation shall be located in the City, County and State
designated in the Certificate of Incorporation. The Corporation may also
maintain offices at such other places within or without the United States as
the Board of Directors may, from time to time, determine.

ARTICLE IT - MEETING OF SHAREHOLDERS

Section 1 - Annual Meetings:

The annual meeting of the shareholders of the Corporation shall be held on
such date as may be fixed by the Board of Directors and stated in the notice
of meeting or waiver of notice, for the purpose of electing directors, and
transacting such other business as may properly come before the meeting.

Section 2 - Special Meetings:

Special meetings of the shareholders may be called at any time by the Board
of Directors or by the President or Secretary at the written request of the
holders of ten (10%) percent of the shares then outstanding and entitled to
vote thereat, or as otherwise required under the provisions of the Business
Corporation Law.

Section 3 - Place of Meetings:

A1l meetings of shareholders shall be held at the principal office of the
Corporation, or at such other places as shall be designated in the notices
or waivers of notice of such meetings.

Section 4 - Notice of Meetings:

(a) Except as otherwise provided by Statute, written notice of each
meeting of shareholders, whether annual or special, stating the time when
and place where it is to be held, shall be served either personally or by
mail, not less than ten nor more than sixty days before the meeting, upon
each shareholder of record entitled to vote at such meeting, and to any
other shareholder to whom the aiving of notice may be required by law,
Notice of a special nmeeting srall 1lss state the purpose or ourpcses for
which the meeting is called, and srail] indicate that it is peing issued by,
or at the direction of, the person or cersons caliing the meeting. If, at
any meeting, action is proposed to bhe taken that would, if taken, entitle
shareholders to receive payment for their shares pursuant to Statute, the
notice of such meeting shall include a statement of that purpose and to that




effect. If mailed, such notice shall be directed to each such shareholder
at his address, as it appears on the records of the shareholders of the
Corporation, unless he shall have previously filed with the Secretary of the
Corporation a written request that notices intended for him be mailed to
some other address, in which case, it shall be mailed to the address
designated in such request. ,

(b) Notice of any meeting need not be given to any person who may become a
shareholder of record after the mailing of such notice and prior to the
meeting, or to any shareholder who attends such meeting, in person or by
proxy, or to any shareholder who, in person or by proxy, submits a signed
waiver of notice either before or after such meeting. Notice of any
adjourned meeting of shareholders need not be given, unless otherwise
required by Statute.

Section 5 - Quorum:

(a) Except as is otherwise provided herein, or by Statute, or in the
Certificate of Incorporation (such Certificate and any amendments thereto
being hereinafter collectively referred to as the "Certificate of
Incorporation"), at all meetings of shareholders of the Corporation, the
presence at the commencement of such meetings in person or by proxy of
shareholders holding of record a majority of the total number of shares of
the Corporation then issued and outstanding and entitled to vote, shall be
necessary to and sufficient to constitute a quorum for the transaction of
any business. The withdrawal of any shareholder after the commencement of a
meeting shall have no effect on the existence of a quorum, after a quorum
has been established at such meeting,

(b) Despite the absence of a quorum at any annual or special meeting of
shareholders, the shareholders, by a majority of the votes cast by the
holders of shares entitled to vote thereon, may adjourn the meeting. At any
such adjourned meeting at which a quorum is present, any business may be
transacted which might have been transacted at the meeting as originally
called if a quorum had been present.

Section 6 - Voting:

(a) Except as otherwise provided by Statute or by the Certificate of
Incorporation, any corporate action, other than the election of directors,
to be taken by vote of the shareholders shall be authorized by a majority of
votes cast at a meeting of shareholders by the holders of shares entitled to
vote thereon.

(b) Except as otherwise provided by Statute or by the Certificate of
Incorporation, at each meeting of shareholders, each holder of record of
stock of the Corporation entitled to vote thereat shall e entitled to one
vote for each share of stock registered in his name on the books of the
Corporation,

(c) Each shareholder entitled to vote or to express consent or dissent
without a meeting, may do so by proxy; provided, however, that the




instrument authorizing such proxy to act shall have been executed in writing
by the shareholder himself or by his attorney-in-fact thereunto duly
authorized in writing. No proxy shall be valid after the expiration of
eleven months from the date of its execution, unless the person executing it
shall have specified therein the length of time it is to continue in force.
Such instrument shall be exhibited to the Secretary at the meeting and shall
be filed with the records of the Corporation.

(d) Any resolution in writing, signed by all of the shareholders entitled
to vote thereon, shall be and constitute action by such shareholders to the
effect therein expressed, with the same force and effect as if the same had
been duly passed by unanimous vote at a duly called meeting of shareholders
and such resolution so signed shall be inserted in the Minute Book of the
Corporation under its proper date. ‘

ARTICLE III - BOARD OF DIRECTORS

Section 1 - Number, Election and Term of Office:

(a) The number of the directors of the Corporation shall be three (3)
unless and until otherwise determined by vote of a majority of the entire
Board of Directors or a majority vote of the outstanding shares of the
Corporation entitled to vote. The number of directors shall not be less
than three, unless all of the outstanding shares are owned beneficially and
of record by less than three shareholders, in which event the number of
directors shall not be less than the number of shareholders permitted by
Statute.

(b) Except as may otherwise be provided herein or in the Certificate of
Incorporation, the members of the Board of Directors of the Corporation, who
need not be shareholders, shall be elected by a majority of the votes cast
at a meeting of shareholders, by the holders of shares, present in person or
by proxy, entitled to vote in the election.

(c) Each member of the Board of Directors shall be a citizen of the United
States.

(d) Each director shall hold office until the annual meeting of the
shareholders next succeeding his election, and until his successor is
elected and qualified, or until his prior death, resignation or removal.

Section 2 - Duties and Powers:

The Board of Directors shall be responsible for the control and management
of the affairs, property and interests of the Corporation, and may exercise
all powers of the Corporation, except as are in the Certificate aof
Incorporation or by Statute expressly conferred upon or reserved to tne
shareholders.




Section 3 - Annual and Regular Meetings; Notice:

(a) A regular annual meeting of the Board of Directors shall be held
immediately following the annual meeting of the shareholders, at the place
of such annual meeting of shareholders.

(b) The Board of Directors, from time to time, may provide by resolution
for the holding of other regular meetings of the Board of Directors, and may
fix the time and place thereof.

(¢) Notice of any regular meeting of the Board of Directors shall not be
required to be given and, if given, need not specify the purpose of the
meeting; provided, however, that if the Board of Directors shall fix or
change the time or place of any regular meeting, notice of such action shall
be given to each director who shall not have been present at the meeting at
which such action was taken within the time limited, and in the manner set
forth in paragraph (b) of Section 4 of this Article III, with respect to
special meetings, unless such notice shall be waived in the manner set forth
in paragraph (c) of such Section 4.

Section 4 - Special Meetings; Notice:

(a) Special meetings of the Board of Directors shall be held whenever
called by the President, or by one of the directors, at such time and place
as may be specified in the respective notices or waivers of notice thereof.

(b) Except as otherwise required by Statute, notice of special meetings
shall be mailed directly to each director, addressed to him at his residence
or usual place of business, at least two days before the day on which the
meeting is to be held, or shall be sent to him at such place by telegram,
radio or cable, or shall be delivered to him personally or given to him
orally, not later than the day before the day of which the meeting is to be
held. A notice, or waiver of notice, except as required by Section 8 of
this Article III, need not specify the purpose of the meeting.

(¢c) Notice of any special meeting shall not be required to be given to any
director who shall attend such meeting without protesting prior thereto or
at its commencement, the lack of notice to him, or who submits a signed
waiver of notice, whether before or after the meeting. Notice of any
adjourned meeting shall not be required to be given.

Section 5 - Chairman:

At all meetings of the Board of Directors, the Chairman of the Board, if any
and if present, shall preside. If there shall be no Chairman, or he shall
be absent, then the Vice Chairman shall preside. If there shall be no Vice
Chairman, or he shall be absent, then the President shall preside, and in
his absence, a chairman chosen by the directors shall preside.




Sectfon 6 - Quorum and Adjournments:

(a) At all meetings of the Board of Directors, the presence of a majority
of the entire board shall be necessary and sufficient to constitute a gquorum
for the transaction of business, except as otherwise provided by law, by the
Certificate of Incorporation, or by these By-lLaws. :

(b) A majority of the directors present at the time and place of any

regular or special meeting, although less than a quorum, may adjourn the
same from time to time without notice, until a quorum shall be present.

Section 7 - Voting:

(a) At all meetings of the Board of Directors, each director present shall
have one vote, irrespective of the number of shares of stock, if any, which
he may hold.

(b) Except as otherwise provided by Statute, by the Certificate of
Incorporation, or these By-Laws, the action of a majority of the directors
present at any meeting at which a quorum is present shall be the act of the
Board of Directors. Any action authorized, in writing, by all of the
directors entitled to vote thereon and filed with the minutes of the
Corporation shall be the act of the Board of Directors with the same force
and effect as if the same had been passed by unanimous vote at a duly called
meeting of the Board. Members of the Board of Directors, or any commi ttee
designated by the Board, may participate in a meeting of such Board or
committee by means of a conference telephone or similar communications
equipment, allowing all persons participating in the meeting to hear each
other at the same time, shall constitute present in person at any such
meeting. » _

Section 8 - Vacancies:

Any vacancy in the Board of Directors occurring by reason of an increase in
the number of directors, or by reason of the death, resignation,
disqualification, removal (unless a vacancy created by the removal of a
director by the shareholders shall be filled by the shareholders at the
meeting at which the removal was effected) or inability to act of any
director, or otherwise, shall be filled for the unexpired portion of the
term by a majority vote of the remaining directors, though less than a
quorum, at any regular meeting or special meeting of the Board of Directors
called for the purpose. '

Section 9 - Resignation:

Any director may resign at any time by giving written notice to the Board of
Directors, the President or the Secretary of the Ccrporation. Unless
otherwise specified in such written notice, such resignation shall take
effect upon receipt thereof by the Board of Directors or such officer, and
the acceptance of such resignation shall not be necessary to make it
effective.




Section 10 - Removal:

Any director may be removed with or without cause at any time by the
shareholders of record holding in the aggregate at least a majority of the
outstanding shares of the Corporation at a special meeting of the
shareholders called for that purpose, and may .be removed for cause by action
of the Board.

Section 11 - Salary:

No stated salary shall be paid to directors, as such, for their services,
but by resolution of the Board of Directors a fixed sum and expenses of
attendance, if any, may be allowed for attendance at each regular or special
meeting of the Board; provided, however, that nothing herein shall be
construed to preclude any director from serving the Corporation in any other
capacity and receiving compensation therefor.

Section 12 - Contracts:

(a) No contract or other transaction between this Corporation and any
other corporation shall be impaired, affected or invalidated, nor shall any
director be liable in any way by reason of the fact that any one or more of
the directors of this Corporation is or are interested in, or is a director
or officer, or are directors or officers of such other corporation, provided
that such facts are disclosed or made known to the Board of Directors.

(b) Any director, personally and individually, may be a party to or may be
interested in any contract or transaction of this Corporation, and no
director shall be liable in any way by reason of such interest, provided
that the fact of such interest be disclosed or made known to the Board of
Directors, and provided that the Board of Directors shall authorize, approve
or ratify such contract or transaction by the vote (not counting the vote of
any such director) of a majority of a quorum, notwithstanding the present of
any such director at the meeting at which such action is taken. Such
director or directors may be counted in determining the presence of a quorum
at such meetings. This Section shall not be construed to impair or
invalidate or in any way affect any contract or other transaction which
would otherwise be valid under the law (common, statutory or otherwise)
applicable thereto.

Section 13 - Committees:

{a) The Board of Directors, by resolution adopted by a majority of the
entire Board, may from time to time designate from among its members an
Executive Committee and such other committees, and alternate members
thereof, as they deem desirable, each consisting of three or more members,
with such powers and authority (to the extent permitted by law) as may be
provided in such resolution. Each such committee shall serve at the
pleasure of the Board.




(b) In the event that the Board of Directors shall designate an Executive
Committee, during the intervals between meetings of the Board of Directors,
the Executive Committee shall have and may exercise all of the powers and
duties of the Board of Directors in the management of the business and
affairs of the Corporation, except with respect to matters exclusively
delegated to another committee and except as shall have been otherwise
provided by the Board of Directors. A1l action taken by the Executive
Committee since the last meeting of the Board of Directors shall be reported
to the Board at its next meeting. During the intervals between meetings of
the Executive Committee, the chairman thereof shall have such of the powers
and duties of the Executive Committee as shall have been conferred upon him
by the Board of Directors or the Executive Committee.

(c) If as a result of a catastrophe or other emergency conditions a quorum
of any committee of the Board of Directors having power to act in the
premises cannot readily be convened and a quorum of the Board of Directors
cannot readily be convened, then all the powers and duties of the Board of
Directors shall automatically vest and continue, until a quorum of the Board
of Directors can be convened, in the Emergency Management Committee, which
shall consist of all readily available members of the Board of Directors.
The Emergency Management Committee shall call a meeting of the Board of
Directors as soon as circumstances permit for the purpose of filling any
vacancies on the Board of Directors and its committees and taking such other
action as may be appropriate.

ARTICLE IV - OFFICERS

Section 1 - Number, Qualifications, Election and Term of Offices:

(a) The officers of the Corporation shall consist of a Chairman, a
President, a Secretary, a Treasurer, and such other officers, including a
Vice Chairman of the Board of Directors and one or more Vice Presidents, as
the Board of Directors may from time to time deem advisable. Any officer
other than the Chairman or the Vice Chairman of the Board of Directors may
be, but is not required to be, a director of the Corporation. Any two or
more offices may be held by the same person,

(b) The officers of the Corporation shall be elected by the Board of
Directors at the regular annual meeting of the Board following the annual
meeting of shareholders.

(c) Each officer of the Corporation shall be a citizen of the United
States.

(d) Fach officer shall hold office until the annual meeting of the Board
of Director next succeeding his election, and until his successor shall have
been elected and qualified, or until his prior death, resignation or removal.




Section 2 - Resignation:

Any officer may resign at any time by giving written notice of such
resignation to the Board of Directors, or to the President or the Secretary
of the Corporation. Unless otherwise specified in such written notice, such
resignation shall take effect upon receipt thereof by the Board of Directors
or by such officer, and the acceptance of such resignation shall- not be
necessary to make it effective.

Section 3 - Removal:

Any officer may be removed either with or without cause, and a successor
elected, by a majority vote of the Board of Directors at any time.

Section 4 - Vacancies:

A vacancy in any office by reason of death, resignation, inability to act,
disqualification, or any other cause, may at any time be filled for the
unexpired portion of the term by the majority vote of the Board of Directors.

Section 5 - Duties of Officers:

(a) The Chairman of the Board, if one shall be elected, shall perform all
duties incident to the office of Chairman of the Board and shall have such
powers and perform such duties as may from time to time be assigned to him
by the Board of Directors. He shall, if present, preside at each meeting of
the stockholders and of the Board of Directors and shall be an ex officio
member of all committees of the Board of Directors.

(b) The Vice Chairman of the Board shall perform all duties incident to
the office of Vice Chairman of the Board and shall have such powers and
perform such duties as from time to time may be assigned to him by the Board
of Directors.

(c) The President shall have such powers and perform all such duties as
from time to time may be assigned to him by the Board of Directors or the
Chairman of the Board.

(d) The Treasurer shall be the Chief Financial Officer and Chief
Accounting Officer of the Corporation and shall exercise general supervision
over the receipt, custody and disbursement of corporate funds, shall
maintain adequate records of all assets, 1iabilities and transactions of the
Corporation, shall establish and maintain internal accounting control and,
in cooperation with the independent public accountants selected by the Board
of Directors, shall supervise internal auditing. He shall have such further
powers and duties as may be conferred upon him from time to time by the
President or the Board of Directors.




(e) The Secretary shall:

(i) record and keep or cause to be kept in one or more books
provided for the purpose, the minutes of all meetings of the Board of
Directors, the committees of the Board of Directors and the stockholders;

(ii) see that all notices are duly given in accordance with the
provisions of these By-Laws and as required by Statute;

(1i1) be custodian of the records and the seal of the Corporation and
affix and attest the seal to all stock certificates of the Corporation
(unless the seal of the Corporation on such certificates shall be a
facsimile), and affix and attest the seal to all other documents to be
executed on behalf of the Corporation under its seal;

(iv) see that the books, reports, statements, certificates and other
documents and records required by law to be kept and filed are properly kept
and filed; and

(v) in general, perform all the duties incident to the office of
Secretary and such other duties as form time to time may be assigned to him
by the Board of Directors, the Chairman of the Board or the President.

(f) Each Vice President shall have such powers and perform all such duties
as from time to time may be assigned to him by the Board of Directors, the
Chairman of the Board, the Vice Chairman of the Board or the President.

Section 6 - Sureties and Bonds:

If the Board of Directors shall so require, any of ficer, employee or agent
of the Corporation shall execute to the Corporation a bond in such sum, and

with such surety or sureties as the Board of Directors may direct,

conditioned upon the faithful performance of his duties to the Corporation,
including responsibility for negligence and for the accounting for all
grogerty, funds or securities of the Corporation which may come into his
ands.

Section 7 - Shares of Other Corporations:

Whenever the Corporation is the holder of shares of any other corporation,
any right or power of the Corporation as such shareholder (including the
attendance, acting and voting at shareholders' meetings and execution of
waivers, consents, proxies or other instruments) may be exercised on behalf
of the Corporation by the Chairman or the Vice Chairman of the Board, the
president, any Vice President or such other person as the Board of Directors

may authorize.




ARTICLE V - SHARES OF STOCK

Section 1 - Certificate of Stock:

(a) The certificates representing shares of the Corporation shall be in
such form as shall be adopted by the Board of Directors, and shall be
numbered and registered in the order issued. They shall bear the holder's
name and the number of shares, and shall be signed by (i) the Chairman or
the Vice Chairman of the Board or the President or any Vice President, and
(ii) the Secretary or Treasurer, or any Assistant Secretary or Assistant
Treasurer, and shall bear the corporate seal.

(b) No certificate representing shares shall be issued until the full
amount of consideration thereof has been paid, except as otherwise permitted
by Taw.

(c) To the extent permitted by law, the Board of Directors may authorize
the issuance of certificates for fractions of a share which shall entitle
the holder to exercise voting rights, receive dividends and participate in
liquidating distributions, in proportion to the fractional holdings; or it
may authorize the payment in cash of the fair value of fractions of a share
as of the time when those entitled to receive such fractions are determined;
or it may authorize the issuance, subject to such conditions as may be
permitted by law, of scrip in registered or bearer form over the signature
of an officer or agent of the Corporation, exchangeable as therein provided
for full shares, but such scrip shall not entitle the holder to any rights
of a shareholder, except as therein provided.

Section 2 - Lost or Destroyed Certificates:

The holder of any certificate representing shares of the Corporation shall
jmmediately notify the Corporation of any loss or destruction of the
certificate vrepresenting the same. The Corporation may 1issue a new
certificate in the place of any certificate theretofore issued by it,
alleged to have been lost or destroyed. On production of such evidence of
loss or destruction as the Board of Directors in its discretion may require,
the Board of Directors may, in its discretion, require the owner of the lost
or destroyed certificate, or his legal representative, to give the
Corporation a bond in such sum as the Board may direct, and with such surety
or sureties as may be satisfactory to the Board, to indemnify the
Corporation against any claims, loss, liability or damage it may suffer on
account of the issuance of the new certificate. A new certificate may be
issued without requiring any such evidence or bond when, in the judgment of
the Board of Directors, it is proper so to do.

Section 3 - Transfers of Shares:

(a) Transfers of shares of the Corporation shall be made on the share
records of the Corporation only by the holder of record thereof, in person
or by his duly authorized attorney-in-fact, upon surrender for cancellation
of the certificate or certificates representing such shares, with an

- 10 -




assignment or power of transfer endorsed thereon or delivered therewith,
duly executed, with such proof of the authenticity of the signature and of
authority to transfer and of payment of transfer taxes as the Corporation or
its agents may require.

(b) The Corporation shall be entitled to treat the holder of record of any
share or shares as the absolute owner thereof for all purposes and,
accordingly, shall not be bound to recognize any legal, equitable or other
claim to, or interest in, such share or shares on the part of any other
person, whether or not it shall have express or other notice thereof, except
as otherwise expressly provided by law.

Section 4 - Record Date:

In lieu of closing the share records of the Corporation, the Board of
Directors may fix, in advance, a date not exceeding fifty days, nor less
than ten days, as the record date for the determination of shareholders
entitled to receive notice of, or to vote at, any meeting of shareholders,
or to consent to any proposal without a meeting, or for the purpose of
determining shareholders entitled to receive payment of any dividends, or
allotment of any rights, or for the purpose of any other action. If no
record date is fixed, the record date for the determination of shareholders
entitled to notice of or to vote at a meeting of shareholders shall be at
the close of business on the day next preceding the day on which notice is
given, or, if no notice is given, the day on which the meeting is held; the
record date for determmining shareholders for any other purpose shall be at
the close of business on the day on which the resolution of the directors
relating thereto is adopted. When a determmination of shareholders or record
entitled to notice of or to vote at any meeting of shareholders has been
made as provided for herein, such determination shall apply to any
adjournment thereof, unless the directors fix a new record date for the
adjourned meeting.

ARTICLE VI - DIVIDENDS

Subject to applicable law and the Corporation's Certificate of
Incorporation, dividends may be declared and paid out of any funds available
therefor, as often, in such amounts, and at such time or times as the Board
of Directors may determine.

ARTICLE VII - FISCAL YEAR

The fiscal vear of the Corporation shall be fixed by the Board of Directors
from time to time, subiasct to applicable law.

ARTICLE VIIT - CORPORATE SEAL

The corporate seal, if any, shall be in such form as shall be approved from
time to time by the Board of Directors.

-1 -




ARTICLE IX - AMENDMENTS

Sectifon 1 - By Shareholders:

A1l By-Laws of the Corporation shall be subject to alteration or repeal, and
new By-lLaws may be made, by a affirmative vote of the shareholders holding
of record in the aggregate at least a majority of the outstanding shares
entitled to vote in the election of directors at any annual or special
meeting of shareholders, provided that the notice or waiver of notice of
such meeting shall have summarized or set forth in full therein, the
proposed amendment.

ARTICLE X - INDEMNITY

(a) Any person made a party to any action, suit or proceeding, by reason of
the fact that he, his testator or intestate representative is or was a
director, officer or employee of the Corporation, or of any corporation in
which he served as such at the request of the Corporation, shall be
indemnified by the Corporation against the reasonable expenses, including
attorney's fees, actually and necessarily incurred by him in connection with
the defense of such action, suit or proceedings, or in connection with any
appeal therein, except in relation to matters as to which it shall be
adjudged in such action, suit or proceeding, or in connection with any
appeal therein, that such officer, director or employee 1is 1liable for
negligence or misconduct in the performance of his duties.

(b) The foregoing right of indemnification shall not be deemed exclusive of
any other rights to which any officer or director or employee may be
entitled apart from the provisions of this section.

(c) The amount of indemnity to which any officer, director, or employee may
be entitled shall be fixed by the Board of Directors, except that in any
case where there is no disinterested majority of the Board available, the
amount shall be fixed by arbitration pursuant to the then existing rules of
the American Arbitration Association.

- 12 -




Certified a true and correct copy of the Certificate of Incorporation of Fox Entertainment
Group, Inc. this 25" day of November 2009.

6&«91/

Laura A. O’Leary
Corporate Secretary
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PAGE 1

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "FOX ENTERTATNMENT GROUP,
INC." AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE SIXTH DAY OF
JANUARY, A.D. 2005, AT 4:40 O'CLOCEK D.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "F
ACQUISITION CORP" TO "FOX ACQUISITION CORP", FILED THE TENTH DAY
OF JANUARY, A.D. 2005, AT 8:16 O'CLOCK A.M.

CERTIFICATE, OF OWNERSEIP, CHANGING ITS NAME FROM "FOX
ACQUISITION CORP" TO "FOX ENTERTAINMENT GROUP, INC.", PILED THE
TWENTY-FIRST DAY OF MARCH, A.D. 2005, AT 2:10 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-FIRST DAY
OF MARCH, A.D. 2005, AT 5:30 O'CLOCK P.M.

AND I DO FEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION.

Harriet Smith Windsor, Secretary of State

3908225 8100H AUTHENTICATION: 3905541
050434649 DATE: 05-25-05
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CERTIFICATE OF INCORPORATION
OF
F ACQUISITION CORP

FIRST: The name of the Corporation is F Acquisition Cocp
(hereinafier the "Corporation").

SBCOND: The address of the registered office of the Corporation in
the State of Delaware is 2711 Centervillo Road, Swite 400, 1n the City of
Wilmingion, County of New Castle. The name of its registered agent at that address
is Corporation Service Cormpany.

THIRD: The putpose of the Corparation is to engags in any lawful
act or activity for which a corporation may be organized under the Geperal
Corporation Law of the State of Delaware as set forth in Title 8 of the Delaware
Code (the "GCL".

FOURTH: The total mumber of shares of stock which the Corporation
shall have authority to issne is 1,000 shares of Common Stock, each having 4 par
value of one cent (5.01).

FIFTH: The name and mailing addreas of the Sole Incorporator is as

follaws:
Nzme Address
Mary E, Keogh P.0.Box 636

Wilmington, DE 19899

SIXTH: The following provisions are inserted for the mansgement of
the business and the conduct of the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of the Corpotation and of its
divectors and stockholders:

State of Dalawere
398971, 01 -Wilmingtar 1A Secretarcy of State
Division of Corporations
Dulivared 04:40 PN 01/06/2005
FILED 04:40 PM 01/06/2005
SRV 050012071 - 3908225 FILE

a3
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(1) The business and affiirs of the Cotparation shall be
managed by or wnder the direction of the Board of Directors.

(2) The directors shall have concurrent power with the
stockhalders to make, alter, amend, change, add to or repeal the
By-Laws of the Corporation.

(3) The number of directors of the Corporation shall be as
from time to time fixed by, or in the manver provided in, the By-Laws
of the Cotporation. Eleotion ef directors need not be by written ballot
unless the By-Laws so pravids,

(4) No dixector shall be personally liable to the Corporation or
any of its stoolcholders for monetary damages for breach of fidneiary
duty as a director, except for liability () for any breach of the
director's duty of loyalty to the Corporation or its stockholders, (i) for
acts or omissions not in good feith er which involve intentional
misoanduat or a kaowing violation of law, (iif) purauant to Section
174 of the GCL or (iv) for any fransaction from which the director
derived an improper personal henefit, Any repeal or modification of
this Article SIXTH by the stoskholders of the Corporation shall not
adversely affect any right or protaction of a director of the Corpo-
ration existing at the time of such repeal or modification with respect
1o acts or omissions occurring prior to mich repeal or modification.

(5) In addition to the powers and authority hersinbefore orby
statute expressly conferred upon them, the directors are herchy
gmpowered to exeroise all such powers and do all such 4cts and things
as may be exercised or done by the Corporation, subject, ncvertheless,
to the provisions of the GCL, this Certificate of Incorporation, and amy
By-Laws adopted by the stockholders; pravided, however, that no
By-Laws hereafter adopted by the stockholders shall invalidate any
prior act of the directors which would have heen valid if such
By-Laws had not been adopted.

SEVENTH: Meetings of stockholders may be held within or without
the State of Delaware, as the By-Laws may provide, The books of the Corporation
may be kept (subject to any provision contained in the GCL) outside the State of
Thelaware at such place or pleces a3 may be desiznated from time to time by the
Board of Direetors or in the By-Laws of the Corporation.

99973 . 01-N1imington 83A 2
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EIGHTH: The Corporation reserves the right to amend, alter, change
or repeal any provision contained in this Certificate of Incorporation, in the manner
now or hereafter prescribed by statute, and all vights conferred upon stockholders
herein are granted subjest to this reservation,

1, THE UNDERSIGNED, being the Sale Incotporator hereinbefore
named, for the purpose of farming a corporation purstant to the GCL, do make this
Certificata, hereby deslaring end eertifying that this ismy act and deed and the facts
herein stated are true, and accordingly have hereunto set my hand this é"_"" dayof
January, 2005.

Mary E. Keoght/ Y
Sole Incorporator

993271 01 Imlngten BIA 3
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Stata of Delaware
Searatary of State
Divisicm of Corpora
Delivered 08:16 AM 01/10/2005
FILED 08:16 AM 01/10/2005
SRV 050018081 - 3908225 FILE

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
Or
F ACQUISITION CORP

BEFORE BEGINNING BUSINESS

Purausnt to Section 241 of the Genersl
Corporation Law of the State of Delaware

Mary Keogh, the undersigned Sole Incorporator of F Acquisition Corp
(the "Corporation®), does hereby certify as followe:

1. The Corporation hag not received payment for any of its stock.

2. Atticle FIRST of the Certificate of Incorporation is amended to

read in its entirety as set forth below:

FIRST: The name of the Corporation is Fox Acquisition Carp
(hereinaficr the "Corporation®).

3. The foregoing amendment was duly adopted in accordance with

- e

the provisions of Section 241 of the Gentral Corporation Law of the State of

Delaware.
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IN WITNESS WHEREOR, the Corporation has caused this Certificate

of Amendment to be executed this 10th day of January, 2005.

/st Mary Keogh
Mary Keogh
Sole Incorporator

850819, 02.Hew Yotk BN
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State of Delaware
Sacretary of State

Kvizicn of

Daliveved 02:10

ticos

03/21/2005

FILED 02.10 P 03/21/2005
ERV 080231074 - 3908225 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
OF

FOX ENTERTAINMENT GROUP, INC,
WITH AND INTO
FOX ACQUISTITION CORP

Pursnant to Section 253 of the Genernl
Corporation Law of the State of Delaware

Fox Acquisition Corp, & Delaware corparation (the *Corpotation”),

herehy certifies as follaws:

1. The Corporation owns st least 90% of the outstanding shares of each class of
stack of Fox Entertaimment Group, In¢., a Delawase eorporation ("Fox").

2, A merger of Fox with and inte the Corporation (the "Merger") has been approved
by News Corporation, a Delaware corporation ("News") and the sole stockholder
of the outstanding stock of the Corporation, by unanimous written consent dated
the 21* day of March 2005.

3. OnMarch 21, 2005, the Board of Directors of the Corporation adapted the

following resotutions approving the Merger:

NOW, THEREFORE, BE IT RESOLVED, that the Corporation merge
i1self with Fox, wiih the Corporation being the suviving corporation (the
#Surviving Corporation") and with the Surviving Corporation assuming by
operation of law all of Fox's iabilities and obligations upott the Fifective Time
(as defined below); and it is further

RESOLVED, thet the Merger shall be cffective at 5:30 pm Eastem
Standard Time on Mszch 21, 2005 (the "Bffective Time"); and it is fiuther

RESOLVED, that, cxcept for (i) thosc shares of Class A ¢ommon stock,
per valus $0.00 per share, of Fox ("Class A Cormtion Stock") held by Fox
stockholdets who comply with all applicable provisicus of Delaware law
concerning the right of stockholders to dissent from the Merger and demand
appraisal of thelr shares of Class A Common Stock aud (i) shares of Class A
Common Stock held by News or the Corporation, which, at the Bffective Time,
shall be automatically eanceled and retired and shall ceasc to exist, and for which
1o consideratian shall be deliverad in exchange thetefore, at the Effective Time,
each share of Class A Coraman Stock owstanding immediatsly prior to the
Effective Time shall be converted into 2.04 shares of Class A common stock, par
value $0.01 per share, of Nows ("News Sharee”); provided however, in e of any
fractional News Shares (o which any stockholder of Fox would otherwise be

ND.458
NO. 158 paz2
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entitled pursusnt hereto such stockholder shall be eatitled to recsive cash inan
amount equal io the product obtained by multiplying (a) the fraction of a share of
a News Share 10 which the holder would otherwise be entitled by (b) the closing
prrice of a News Share as reported on the New York Stock Exchange on March 18,
2005; and it is further

RESOLVED, that, except for i) those sharcs of Class B ommon stock,
per value $0,01 per share, of Fox ("Class B Common Stock”) held by Fox
stockhalders who comply with all applicable provisions of Delaware law
concemning the tight of stockholders to dissent from the Merger and demand
appraisal of their shares of Class B Comman Stock and (if) shares of Class B
Common Stack held by News or the Corperation, which, at the Effective Time,
shall be automatically cancelsd and retired and shall cease to exist, and for which
no consideration shall be delivered in exchange therefors, at the Effective Time,
¢ach share of Cllass B Common Stock outstanding immediately prior 10 the
Effective Time shal) be converted into 2.04 News Shares; provided however, in
Yiew of any factional News Shares to which any stockholder of Fox would
otherwise be entitled pursuamt hereto such stockholder shall be entitled to receive
cash in an amonnt equal to the product obtained by multiplying (2) the fraction of
g share of a News Share to which the holder would otherwise be entitled by (b)
the ¢losing price of a News Share as yeportod on the New York Stock Exchange
on March 18, 2008: and it is firther

RESOLVED, that at the Bffective Time, each share of commen gtock of
the Corpotation outstanding immediately prior to the Effeetive Time shall be
converted into and become one share of common stock, par velue $0.01 per share,
of the Surviving Corporation and shall thereafter constitute the only outstanding
shares of eapital stock of the Surviving Corporation; and it is further

RESOLVED, that at the Rffective Time, Article First of the Certificate of
Incorporation of the Corporation shall be amended (the "Name Changs") to read
in its entirety as follows:

FIRST: The naime of the corporation is Fox Entertainment Group, [nc.
(hereinafier the "Corporation”)

; and it is further

RESOLVED, that the proper officers of the Corporation are hereby
suthorized and directed to take or cause to be taken, in the name and on behalf of
the Corporation, all such firther actions and to prepare, execute and deliver or
cause to be delivered a certificate of ownership and merger and ll sach further
agresments, instrunents and docaments deemed aecqssary OF APPropn atein
connection with the Merger or the Name Change, and to file the eertificate of
ownpership and merger with the Secretary of State of the State of Delaware, and 0
make such other filings and to teur and pay all such fees and exponses as in thear

NO. 458
NO. 198 P23
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indgment may be necessary or advisable in order to consummate and effect the !
Merger and the Name Change.

4  The Corporation shall be the surviving corporation (the *Surviving Corporation”),

5. The Merger shall be effective at 5:30 pm Eastem Standard Time on Macch 21,
2005 (the "Bffective Time").

6.  AttheEffective Time the name of the Surviving Corporation shall be changed to
Fox Entertainment Group, Inc.

[Remaindar of page intentionally left blank
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IN WITNESS WHEREOF, the Cotporation has oaused this Certificate of

Ownership and Mezger to be executed i its corporate name this 21 day of March 2005.

FOX ACQUISITION CORP

By: /s PaulaM, Warivndld
Name: Panla M. Wardynski
Title: Vica President, Treasurcr and
Asgistant Secretary

NO.450
ND. 198 res

P11




Apuostille

{Convention de La Haye du 5 Octobre 1961)
Country: United States of America
This public document:
has been signed by Jeffrey W. Bullock

acting in the capacity of Secretary of State of Delaware

bears the seal/stamp of Office of Secretary of State

ertified

at Dover, Delaware
the eighteenth day of August, A.D. 2010
by Secretary of State, Delaware Department of State

No. 0421849

Seal/Stamp: 10. sSignature:

Secretary of State




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CHANGE OF REGISTERED AGENT OF "FOX
ENTERTAINMENT GROUP, INC.", FILED IN THIS OFFICE ON THE

SIXTEENTH DAY OF DECEMBER, A.D. 2009, AT 2:39 O'CLOCK P.M.

SN SR

‘ Jeffrey W. Bullock, Secretary of State T~
3908225 810% CATION: 8178884

100838014 DATE: 08-18-10

You may verify this certificate g¢gj
at corp.delaware.gov/authver. shtnlj



State of Delaware
Secre of State
Division of Corporations
Delivered 03:10 PM 12/16/2009
FILED 02:39 PM 12/16/2009
SRV 091106722 - 3908225 FILE

State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Board of Directors of Fox Entertainment Group, Inc. a Delaware Corporation, on
the 17" day of July, A.D. 2009, do hereby resolve and order that the locatior. of th2
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:/sMarkEppley

Authorized Officer
Name: Mark Eppley
Print or Type

Title: Vice President




Certified a true and correct copy of the By-Laws of Fox Entertainment Group, Inc. this
25" day of November 2009.

fi@ﬂ/

Laura A. O’Leary
Corporate Secretary
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BY-LAWS
OF
FOX ACQUISITION CORP

(hereinafter called the "Corporation")

ARTICLE1
OFFICES
Section 1. Registered Office. The registered office of the
Corporation shall be in the City of Wilmington, County of New Castle, State of
Delaware.
Section 2. Other Offices. The Corporation may also have offices
at such other places, both within and without the State of Delaware, as the Board of

Directors may from time to time determine.

ARTICLETl

MEETINGS OF STOCKHOLDERS

Section 1. Place of Meetings. Meetings of the stockholders for
the election of directors or for any other purpose shall be held at such time and place,
either within or without the State of Delaware, as shall be designated from time to
time by the Board of Directors. The Board of Directors may, in its sole discretion,

determine that a meeting of the stockholders shall not be held at any place, but may



instead be held solely by means of remote communication in the manner authorized
by the General Corporation Law of the State of Delaware (the "DGCL").

Section 2. Annual Meetings. The Annual Meeting of Stockhold-
ers for the election of directors shall be held on such date and at such time as shall be
designated from time to time by the Board of Directors. Any other proper business
may be transacted at the Annual Meeting of Stockholders.

Section 3. Special Meetings. Unless otherwise required by law or
by the certificate of incorporation of the Corporation, as amended and restated from
time to time (the "Certificate of Incorporation"), Special Meetings of Stockholders,
for any purpose or purposes, may be called by either (i) the Chairman, if there be one,
or (ii) the President, (iii) any Vice President, if there be one, (iv) the Secretary or (v)
any Assistant Secretary, if there be one, and shall be called by any such officer at the
request in writing of (i) the Board of Directors, (ii) a committee of the Board of
Directors that has been duly designated by the Board of Directors and whose powers
and authority include the power to call such meetings or (iii) stockholders owning a
majority of the capital stock of the Corporation issued and outstanding and entitled to
vote. Such request shall state the purpose or purposes of the proposed meeting. Ata
Special Meeting of Stockholders, only such business shall be conducted as shall be

specified in the notice of meeting (or any supplement thereto).



Section 4. Notice. Whenever stockholders are required or
permitted to take any action at a meeting, a written notice of the meeting shall be
given which shall state the place, if any, date and hour of the meeting, the means of
remote communications, if any, by which stockholders and proxyholders may be
deemed to be present in person and vote at such meeting, and, in the case of a Special
Meeting, the purpose or purposes for which the meeting is called. Unless otherwise
required by law, written notice of any meeting shall be given not less than ten (10)
nor more than sixty (60) days before the date of the meeting to each stockholder
entitled to notice of and to vote at such meeting.

Section 5. Adjoumments. Any meeting of the stockholders may
be adjourned from time to time to reconvene at the same or some other place, and
notice need not be given of any such adjourned meeting if the time and place, if any,
thereof and the means of remote communications, if any, by which stockholders and
proxyholders may be deemed to be present in person and vote at suth adjourned
meeting are announced at the meeting at which the adjournment is taken. At the
adjourned meeting, the Corporation may transact any business which might have
been transacted at the original meeting. If the adjournment is for more than thirty
(30) days, or if after the adjournment a new record date is fixed for the adjourned

meeting, notice of the adjourned meeting in accordance with the requirements of



Section 4 hereof shall be given to each stockholder of record entitled to notice of and
to vote at the meeting.

Section 6. Quorum. Unless otherwise required by applicable law
or the Certificate of Incorporation, the holders of a majority of the Corporation's
capital stock issued and outstanding and entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum at all meetings of the stockholders
for the transaction of business. A quorum, once established, shall not be broken by
the withdrawal of enough votes to leave less than a quorum. If, however, such
quérum shall not be present or represented at any meeting of the stockholders, the
stockholders entitled to vote thereat, present in person or represented by proxy, shall
have power to adjourn the meeting from time to time, in the manner provided in
Section 5 hereof, until a quorum shall be present or represented.

Section 7. Yoting. Unless otherwise required by law, the Certifi-
cate of Incorporation or these By-Laws, any question brought before any meeting of
the stockholders, other than the election of directors, shall be decided by the vote of
the holders of a majority of the total number of votes of the Corporation's capital
stock represented and entitled to vote thereat, voting as a single class. Unless
otherwise provided in the Certificate of Incorporation, and subject to Section 11(a) of
this Article I1, each stockholder represented at a meeting of the stockholders shall be

entitled to cast one (1) vote for each share of the capital stock entitled to vote thereat



held by such stockholder. Such votes may be cast in person or by proxy as provided
in Section 8 of this Article II. The Board of Directors, in its discretion, or the officer
of the Corporation presiding at a meeting of the stockholders, in such officer's
discretion, may require that any votes cast at such meeting shall be cast by written
ballot.

Section 8. Proxies. Each stockholder entitled to vote at a meeting

of the stockholders or to express consent or dissent to corporate action in writing
without a meeting may authorize another person or persons to act for such stock-
holder as proxy, but no such proxy shall be voted upon after three yéars from its date,
unless such proxy provides for a longer period. Without limiting the manner in
which a stockholder may authorize another person or persons to act for such stock-
holder as proxy, the following shall constitute a valid means by which a stockholder
may grant such authority:

(i) A stockholder may execute a writing authoriz.ing another
person or persons to act for such stockholder as proxy. Execution may be
accomplished by the stockholder or such stockholder's authorized officer,
director, employee or agent signing such writing or causing such person's

signature to be affixed to such writing by any reasonable means, including,

but not limited to, by facsimile signature.



(i) A stockholder may authorize another person or persons to act’
for such stockholder as proxy by transmitting or authorizing the transmission
of a telegram, cablegram or other means of electronic transmission to the
person who will be the holder of the proxy or to a proxy solicitation firm,
proxy support service organization or like agent duly authorized by the person
who will be the holder of the proxy to receive such transmissien, provided
that any such telegram, cablegram or other means of electronic transmission
must either set forth or be submitted with information from which it can be
determined that the telegram, cablegram or other electronic transmission was
authorized by the stockholder. If it is determined that such telegrams, cable-
grams or other electronic transmissions are valid, the inspectors or, if there
are no inspectors, such other persons making that determination shall specify
the information on which they relied.

Any copy, facsimile telecommunication or other reliable reproduction of the writing
or transmission authorizing another person or persons to act as proxy for a stockhold-
er may be substituted or used in lieu of the original writing or transmission for any
and all purposes for which the original writing or transmission could be used;
provided, however, that such copy, facsimile telecommunication or other reproduc-

tion shall be a complete reproduction of the entire original writing or transmission.



Section 9. Consent of Stockholders in Lieu of Meeting. Unless

otherwise provided in the Certificate of Incorporation, any action required or
permitted to be taken at any Annual or Special Meeting of Stockholders of the
Corporation may be taken without a meeting, without prior notice and without a vote,
if a consent or consents 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 and shall be delivered to the
Corporation by delivery to its registered office in the State of Delaware, its principal
place of business, or an officer or agent of the Corporation having custody of the
book in which proceedings of meetings of the stockholders are recorded. Delivery
made to the Corporation's registered office shall be by hand or by certified or
registered mail, return receipt requested. Every written consent shall bear the date of
signature of each stockholder who signs the consent and no written (I:onsent shall be
effective to take the corporate action referred to therein unless, within sixty (60) days
of the earliest dated consent delivered in the manner required by this Section 9 to the
Corporation, written consents signed by a sufficient number of holders to take action
are delivered to the Corporation by delivery to its registered office in the State of
Delaware, its principal place of business, or an officer or agent of the Corporation

having custody of the book in which proceedings of meetings of the stockholders are



recorded. A telegram, cablegram or other electronic transmission consenting toan
action to be taken and transmitted by a stockholder or proxyholder, or by a person or
persons authorized to act for a stockholder or proxyholder, shall be deemed to be
written, signed and dated for the purposes of this Section 9, provided that any such
telegram, cablegram or other electronic transmission sets forth or is delivered with
information from which the Corporation can determine (i) that the telegram, cable-
gram or other electronic transmission was transmitted by the stockholder or proxy-
holder or by a person or persons authorized to act for the stockholder or proxyholder
and (ii) the date on which such stockholder or proxyholder or authorized person or
persons transmitted such telegram, cablegram or electronic transmission. The date
on which such telegram, cablegram or electronic transmission is transmitted shall be
deemed to be the date on which such consent was signed. No consent given by
telegram, cablegram or other electronic transmission shall be deemed to have been
delivered until such consent is reproduced in paper form and until such paper form
shall be delivered to the Corporation by delivery to its registered office in the State of
Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of the stockholders are
recorded. Delivery made to the Corporation's registered office shall be made by hand
or by certified or registered mail, return receipt requested. Any copy, facsimile or

other reliable reproduction of a consent in writing may be substituted or used in lieu



of the original writing for any and all purposes for which the original writing could
be used, provided that such copy, facsimile or other reproduction shall be a complete
reproduction of the entire original writing. 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 and who, if the action
had been taken at a meeting, would have been entitled to notice of the meeting if the
record date for such meeting had been the date that written consents signed by a
sufficient number of holders to take the action were delivered to the Corporation as
provided above in this Section 9.

Section 10.  List of Stockholders Entitled to Vote. The officer of

the Corporation who has charge of the stock ledger of the Corporation shall prepare
and make, at least ten (10) days before every meeting of the stockholders, a complete
list of the stockholders entitled to vote at the meeting, arranged in alphabetical order,
and showing the address of each stockholder and the number of shar'es 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 (10) days prior to the meeting (i) on a reasonably accessi-
ble electronic network, provided that the information required to gain access to such
list is provided with the notice of the meeting, or (ii} during ordinary business hours,

at the principal place of business of the Corporation. In the event that the Corpora-



tion determines to make the list available on an electronic network, the Corporation -
may take reasonable steps to ensure that such information is available only to
stockholders of the Corporation. If the meeting is to be held at a place, then the list
shall 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. If the meeting
is to be held solely by means of remote communication, then the list shall also be
open to the examination of any stockholder during the whole time of the meeting on
a reasonably accessible electronic network, and the information required to access
such list shall be provided with the notice of the meeting.

Section 11.  Record Date.

(a) In order that the Corporation may determine the stockholders
entitled to notice of or to vote at any meeting of the stockholders or any adjournment
thereof, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and which record date shall not be more than sixty (60) nor less
than ten (10) days before the date of such meeting. If no record date is fixed by the
Board of Directors, the record date for determining stockholders entitled to notice of
or to vote at a meeting of the 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. A
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determination of stockholders of record entitled to notice of or to vote at a meeting of
the 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,

(b)  In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors, and
which record date shall not be more than ten (10) days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no record
date has been fixed by the Board of Directors, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting,
when no prior action by the Board of Directors is required by applicable law, shall be
the first date on which a signed written consent setting forth the action taken or
proposed to be taken is delivered to the Corporation by delivery to ifs registered
office in the State of Delaware, its principal place of business, or an officer or agent
of the Corporation baving custody of the book in which proceedings of meetings of
the stockholders are recorded. Delivery made to the Corporation's registered office
shall be by hand or by certified or registered mail, return receipt requested. If no
record date has been fixed by the Board of Directors and prior action by the Board of

Directors is required by applicable law, the record date for determining stockholders
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entitled to consent to corporate action in writing without a meeting shall be at the
close of business on the day on which the Board of Directors adopts the resolution
taking such prior action.

Section 12.  Stock Ledger. The stock ledger of the Corporation
shall be the only evidence as to who are the stockholders entitled to examine the
stock ledger, the list required by Section 10 of this Article II or the books of the
Corporation, or to vote in person or by proxy at any meeting of the stockholders.

Section 13.  Conduct of Meetings. The Board of Directors of the
Corporation may adopt by resolution such rules and regulations for the conduct of
any meeting of the stockholders as it shall deem appropriate. Except to the extent
inconsistent with such rules and regulations as adopted by the Board of Directors, the
chairman of any meeting of the stockholders shall have the right and authority to
prescribe such rules, regulations and procedures and to do all such acts as, in the
Jjudgment of such chairman, are appropriate for the proper conduct of the meeting.
Such rules, regulations or procedures, whether adopted by the Board of Directors or
prescribed by the chairman of the meeting, may include, without limitation, the
following: (i) the establishment of an agenda or order of business for the meeting;
(i1) the determination of when the polls shall open and close for any given matter to
be voted on at the meeting; (iii) rules and procedures for maintaining order at the

meeting and the safety of those present; (iv) limitations on attendance at or participa-

12



tion in the meeting to stockholders of record of the Corporation, their duly authorized
and constituted proxies or such other persons as the chairman of the meeting shall
determine; (V) restrictions on entry to the meeting after the time fixed for the com-
mencement thereof; and (vi) limitations on the time allotted to questions or com-
ments by participants.

Section 14.  Inspectors of Election In advance of any meeting of
the stockholders, the Board of Directors, by resolution, the Chairman or the President
shall appoint one or more inspectors to act at the meeting and make a written report
thereof. One or more other persons may be designated as alternate inspectors to
replace any inspector who fails to act. 1f no inspector or-alternate is able to act at a
meeting of the stockholders, the chairman of the meeting shall appoint one or more
inspectors to act at the meeting. Unless otherwise required by applicable law, inspec-
tors may be officers, employees or agents of the Corporation. Each inspector, before
entering upon the discharge of the duties of inspector, shall take andl sign an oath
faithfully to execute the duties of inspector with strict impartiality and according to
the best of such inspector's ability. The inspector shall have the duties prescribed by
law and shall take charge of the polls and, when the vote is completed, shall make a
certificate of the result of the vote taken and of such other facts as may be required

by applicable law.
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ARTICLE I
DIRECTORS
Section 1. Number and Election of Directors. The Board of
Directors shall consist of not less than one nor more than fifteen members, the exact
number of which shall initially be fixed by the Incorporator and thereafter from time
to time by the Board of Directors. Except as provided in Section 2 of this Article HI,
directors shall be elected by a plurality of the votes cast at each Annual Meeting of
Stockholders and each director so elected shall hold office until the next Annual
- Meeting of Stockholders and until such director's successor is duly elected and
qualified, or until such director's earlier death, resignation or removal. Directors
need not be stockholders.
Section 2. Vacancies. Unless otherwise required by law or the
Certificate of Incorporation, vacancies arising through death, resignation, removal, an
increase in the number of directors or otherwise may be filled only l;y a majdn'ty of
the directors then in office, though less than a quorum, or by a sole remaining
director, and the directors so chosen shall hold office until the next annual election
and until their successors are duly elected and qualified, or until their earlier death,
resignation or removal.

Section 3. Duties and Powers. The business and affairs of the

Corporation shall be managed by or under the direction of the Board of Directors
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which may exercise all such powers of the Corporation and do all such lawful acts
and things as are not by statute or by the Certificate of Incorporation or by these By-
Laws required to be exercised or done by the stockholders.

Section 4. Meetings. The Board of Directors may hold meetings,
both regular and special, either within or without the State of Delaware. Regular
meetings of the Board of Directors may be held without notice at such time and at
such place as may from time to time be determined by the Board of Directors.

Special meetings of the Board of Directors may be called by the Chairman, if there
be one, the President, or by any director. Notice thereof stating the place, date and
hour of the meeting shall be given to each director either by mail not less than forty-
eight (48) hours before the date of the meeting, by telephone, telegram or electronic
means on twenty-four (24) hours' notice, or on such shorter notice as the person or
persons calling such meeting may deem necessary or appropriate in the circum-
stances.

Section 5. Organization. At each meeting of the Board of
Directors, the Chairman of the Board of Directors, or, in his or her absence, a direc-
tor chosen by a majority of the directors present, shall act as chairman. The Secretary
of the Corporation shall act as secretary at each meeting of the Board of Directors. In
case the Secretary shall be absent from any meeting of the Board of Directors, an

Assistant Secretary shall perform the duties of secretary at such meeting; and in the
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absence from any such meeting of the Secretary and all the Assistant Secretaries, the
chairman of the meeting may appoint any person to act as secretary of the meeting,
Section 6. Resignations and Removals of Directors. Any director
of the Corporation may resign at any time, by giving notice in writing or by elec-
tronic transmission to the Chairman of the Board of Directors, the President or the
Secretary of the Corporation. Such resignation shall take effect at the time therein
specified or, if no time is specified, immediately; and, unless otherwise specified in
such notice, the acceptance of such resignation shall not be necessary to make it
effective. Except as otherwise required by applicable law and subject to the rights, if
any, of the holders of shares of preferred stock then outstanding, any director or the
entire Board of Directors may be removed from office at any time by the affirmative
vote of the holders of at least a majority in voting power of the issued and out-
standing capital stock of the Corporation entitled to vote in the election of directors.
Section 7. Quorum. Except as otherwise requirea by law or the
Certificate of Incorporation, at all meetings of the Board of Directors, a majority of
the entire Board of Directors shall constitute a quorum for the transaction of business
and the act of a majority of the directors present at any meeting at which there is a
quorum shall be the act of the Board of Directors. If a quorum shall not be present at

any meeting of the Board of Directors, the directors present thereat may adjourn the
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meeting from time to time, without notice other than announcement at the meeting of
the time and place of the adjourned meeting, until a quorum shall be present.

Section 8. Actions of the Board by Written Consent. Unless
otherwise provided in the Certificate of Incorporation or these By-Laws, any action
required or permitted to be taken at any meeting of the Board of Directors or of any
committee thereof may be taken without a meeting, if all the members of the Board
of Directors or committee, as the case may be, consent thereto in writing or by
electronic transmission, and the writing or writings or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board of Directors or
committee. Such filing shall be in paper form if the minutes are maintained in paper
form and shall be in electronic form if the minutes are maintained in electronic form.

Section 9. Meetings by Means of Conference Telephone. Unless
otherwise provided in the Certificate of Incorporation or these By-Laws, members of
the Board of Directors of the Corporation, or any committee thereof, may participate
in a meeting of the Board of Directors or such committee by means of a conference
telephone or other communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in a meeting
pursuant to this Section 9 shall constitute presence in person at such meeting.

Section 10.  Committees. The Board of Directors may designate

one or more committees, each committee to consist of one or more of the directors of
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the Corporation. The Board of Directors may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified
member at any meeting of any such committee. In the absence or disqualification of
a member of a committee, and in the absence of a designation by the Board of
Directors of an alternate member to replace the absent or disqualified member, the
member or members thereof present at any meeting and not disqualified from voting,
whether or not such member or members constitute a quorum, may unanimously
appoint another member of the Board of Directors to act at the meeting in the place
of any absent or disqualified member. Any committee, to the extent permitted by
law and provided in the resolution establishing such committee, shall have and may
exercise all the powers and authority of the Board of Directors in the management of
the business and affairs of the Corporation, and may authorize the seal of the
Corporation to be affixed to all papers which may require it. Each committee shall
keep regular minutes and report to the Board of Directors when reqﬁired.

Section 11.  Compensation. The directors may be paid their
expenses, if any, of attendance at each meeting of the Board of Directors and may be
paid a fixed sum for attendance at each meeting of the Board of Directors or a stated
salary for service as director, payable in cash or securities. No such payment shall

preclude any director from serving the Corporation in any other capacity and receiv-
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ing compensation therefor. Members of special or standing committees may be
allowed like compensation for service as committee members.

Section 12.  Interested Directors. No contract or transaction

between the Corporation and one or more of its directors or officers, or between the
Corporation and any other corporation, partnership, association or other organization
in which one or more of its directors or officers are directors or officers or have a
financial interest, shall be void or voidable solely for this reason, or solely because
the director or officer is present at or participates in the meeting of the Board of
Directors or committee thereof which authorizes the contract or transaction, or solely
because any such director's or officer's vote is counted for such purpose if: (i) the
material facts as to the director's or officer's relationship or interest and as to the
contract or transaction are disclosed or are known to the Board of Directors or the
committee, and the Board of Directors or committee in good faith authorizes the
contract or transaction by the affirmative votes of a majority of the disinterested
directors, even though the disinterested directors be less than a quorum; or (ii) the
material facts as to the director's or officer's relationship or interest and as to the
contract or transaction are disclosed or are known to the stockholders entitled to vote
thereon, and the contract or transaction is specifically approved in good faith by vote
of the stockholders; or (iii) the contract or transaction is fair as to the Corporation as

of the time it is authorized, approved or ratified by the Board of Directors, a commit-
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tee thereof or the stockholders. Common or interested directors may be counted in
determining the presence of a quorum at a meeting of the Board of Directors or of a

committee which authorizes the contract or transaction.

ARTICLE IV
QFFICERS

Section 1. General. The officers of the Corporation shall be

chosen by the Board of Directors and shall be a President, a Secretary and a Trea-
surer. The Board of Directors, in its discretion, also may choose a Chairman of the
Board of Directors (who must be a director) and one or more Vice Presidents,
Assistant Secretaries, Assistant Treasurers and other officers. Any number of offices
may be held by the same person, unless otherwise prohibited by law, the Certificate
of Incorporation or these By-Laws. The officers of the Corporation need not be
stockholders of the Corporation nor, except in the case of the Chairr‘nan of the Board
of Directors, need such officers be directors of the Corporation.

Section 2. Election. The Board of Directors, at its first meeting

held after each Annual Meeting of Stockholders (or action by written consent of
stockholders in lieu of the Annual Meeting of Stockholders), shall elect the officers
of the Corporation who shall hold their offices for such terms and shall exercise such

powers and perform such duties as shall be determined from time to time by the
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Board of Directors; and each officer of the Corporation shall hold office until such
officer's successor is elected and qualified, or until such officer's earlier death,
resignation or removal. Any officer elected by the Board of Directors may be
removed at any time by the Board of Directors. Any vacancy occurring in any office
of the Corporation shall be filled by the Board of Directors. The salaries of all
officers of the Corporation shall be fixed by the Board of Directors.

Section 3. Voting Securities Owned by the Corporation. Powers
of attorney, proxies, waivers of notice of meeting, consents and other instruments
relating to securities owned by the Corporation may be executed in the name of and
on behalf of the Corporation by the President or any Vice President or any other
officer authorized to do so by the Board of Directors and any such officer may, in the
name of and on bebalf of the Corporation, take all such action as any such officer
may deem advisable to vote in person or by proxy at any meeting of security holders
of any corporation in which the Corporation may own securities and at any such
meeting shall possess and may exercise any and all rights and power incident to the
ownership of such securities and which, as the owner thereof, the Corporation might
have exercised and possessed if present. The Board of Directors may, by resolution,
from time to time confer like powers upon any other person or persons.

Section 4. Chairman of the Board of Directors. The Chairman of

the Board of Directors, if there be one, shall preside at all meetings of the stockhold-
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ers and of the Board of Directors. The Chairman of the Board of Directors shall be
the Chief Executive Officer of the Corporation, unless the Board of Directors
designates the President as the Chief Executive Officer, and, except where by law the
signature of the President is required, the Chairman of the Board of Directors shall
possess the same power as the President to sign all contracts, certificates and other
instruments of the Corporation which may be authorized by the Board of Directors.
During the absence or disability of the President, the Chairman of the Board of
Directors shall exercise all the powers and discharge all the duties of the President.
The Chairman of the Board of Directors shall also perform such other duties and may
exercise such other powers as may from time to time be assigned by these By-Laws
or by the Board of Directors.

Section 5. President. The President shall, subject to the control of
the Board of Directors and, if there be one, the Chairman of the Board of Directors,
have general supervision of the business of the Corporation and shall see that all
orders and resolutions of the Board of Directors are carried into effect. The President
shall execute all bonds, mortgages, contracts and other instruments of the Corpora-
tion requiring a seal, under the seal of the Corporation, except where required or
permitted by law to be otherwise signed and executed and except that the other
officers of the Corporation may sign and execute documents when so authorized by

these By-Laws, the Board of Directors or the President. In the absence or disability
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of the Ch-airman of the Board of Directors, or if there be none, the President shall
preside at all meetings of the stockholders and, provided the President is also a
director, the Board of Directors. If there be no Chairman of the Board of Directors,
or if the Board of Directors shall otherwise designate, the President shall be the Chief
Executive Officer of the Corporation. The President shall also perform such other
duties and may exercise such other powers as may from time to time be assigned to
such officer by these By-Laws or by the Board of Directors.

Section 6. Vice Presidents. At the request of the President or in
the President's absence or in the event of the President's inability or refusal to act
(and if there be no Chairman of the Board of Directors), the Vice President, or the
Vice Presidents if there are more than one (in the order designated by the Board of
Directors), shall perform the duties of the President, and when so acting, shall have
all the powers of and be subject to all the restrictions upon the President. Each Vice
President shall perform such other duties and have such other powers as the Board of
Directors from time to time may prescribe. If there be no Chairman of the Board of
Directors and no Vice President, the Board of Directors shall designate the officer of
the Corporation who, in the absence of the President or in the event of the inability or
refusal of the President to act, shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the

President.
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Section 7. Secretary. The Secretary shall attend all meetings of
the Board of Directors and all meetings of the stockholders and record all the
proceedings thereat in a book or books to be kept for that purpose; the Secretary shall
also perform like duties for committees of the Board of Directors when required.

The Secretary shall give, or cause to be given, notice of all meetings of the stock-
holders and special meetings of the Board of Directors, and shall perform such other
duties as may be prescribed by the Board of Directors, the Chairman of the Board of
Directors or the President, under whose supervision the Secretary shall be. If the
Secretary shall be unable or shall refuse to cause to be given notice of all meetings of
the stockholders and special meetings of the Board of Directors, and if there be no
Assistant Secretary, then either the Board of Directors or the President may choose
another officer to cause such notice to be given. The Secretary shall have custody of
the seal of the Corporation and the Secretary or any Assistant Secretary, if there be
one, shall have authority to affix the same to any instrument requiring it and when so
affixed, it may be attested by the signature of the Secretary or by the signature of any
such Assistant Secretary. The Board of Directors may give general authority to any
other officer to affix the seal of the Corporation and to attest to the affixing by such
officer's signature. The Secretary shall see that all books, reports, statements,
certificates and other documents and records required by law to be kept or filed are

properly kept or filed, as the case may be.
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Section 8. Treasurer. The Treasurer shall have the custody of the
corporate funds and securities and shall keep full and accurate accounts of receipts
and disbursements in books belonging to the Corporation and shall deposit ail
moneys and other valuable effects in the name and to the credit of the Corporation in
such depositories as may be designated by the Board of Directors. The Treasurer
shall disburse the funds of the Corporation as may be ordered by the Board of
Directors, taking proper vouchers for such disbursements, and shall render to the
President and the Board of Directors, at its regular meetings, or when the Board of
Directors so requires, an account of all transactions as Treasurer and of the financial
condition of the Corporation. If required by the Board of Directors, the Treasurer
shall give the Corporation a bond in such sum and with such surety or sureties as
shall be satisfactory to the Board of Directors for the faithful performance of the
duties of the office of the Treasurer and for the restoration to the Corporation, in case
of the Treasurer's death, resignation, retirement or removal from ofﬁce, of all books',
papers, vouchers, money and other property of whatever kind in the Treasurer's
possession or under the Treasurer's control belonging to the Corporation.

Section 9. Assistant Secretaries. Assistant Secretaries, if there be

any, shall perform such duties and have such powers as from time to time may be
assigned to them by the Board of Directors, the President, any Vice President, if there

be one, or the Secretary, and in the absence of the Secretary or in the event of the
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Secretary's inability or refusal to act, shall perform the duties of the Secretary, and
when so acting, shall have all the powers of and be subject to all the restrictions upon
the Secretary.

Section 10.  Assistant Treasurers. Assistant Treasurers, if there be
any, shall perform such duties and have such powers as from time to time may be
| assigned to them by the Board of Directors, the President, any Vice President, if there
be one, or the Treasurer, and in the absence of the Treasurer or in the event of the
Treasurer's inability or refusal to act, shall perform the duties of the Treasurer, and
when so acting, shall have all the powers of and be subject to all the restrictions upon
the Treasurer. If required by the Board of Directors, an Assistant Treasurer shall give
the Corporation a bond in such sum and with such surety or sureties as shall be
satisfactory to the Board of Directors for the faithful performance of the duties of the
office of Assistant Treasurer and for the restoration to the Corporation, in case of the
Assistant Treasurer's death, resignation, rgtirement or removal from office, of all
books, papers, vouchers, money and other property of whatever kind in the Assistant
Treasurer's possession or under the Assistant Treasurer's control belonging to the
Corporation.

Section 11.  Other Officers. Such other officers as the Board of
Directors may choose shall perform such duties and have such powers as from time

to time may be assigned to them by the Board of Directors. The Board of Directors
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may delegate to any other officer of the Corporation the power to choose such other

officers and to prescribe their respective duties and powers.

ARTICLEV
STOCK

Section 1. Form of Certificates. Every holder of stock in the
Corporation shall be entitled to have a certificate signed by, or in the name of the
Corporation (i) by the Chairman of the Board of Directors, or the President or a Vice
President and (ii) by the Treasurer or an Assistant Treasurer, or the Secretary or an
Assistant Secretary of the Corporation, certifying the number of shares owned by
such stockholder in the Corporation.

Section 2. Signatures. Any or all of the signatures on a 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 hz;ve ceaséd 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 such person were such officer,
transfer agent or registrar at the date of issue.

Section 3. Lost Certificates. The Board of Directors may direct a
new certificate to be issued in place of any certificate theretofore issued by the

Corporation alleged to have been lost, stolen or destroyed, upon the making of an
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affidavit of that fact by the person claiming the certificate of stock to be lost, stolen
or destroyed. When authorizing such issue of a new certificate, the Board of Direc-
tors may, in its discretion and as a condition precedent to the issuance thereof,
require the owner of such lost, stolen or destroyed certificate, or such owner's legal
representative, to advertise the same in such manner as the Board of Directors shall
require and/or to give the Corporation a bond in such sum as it may direct as indem-
nity against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate or the issuance of such new
certificate.

Section 4. Transfers. Stock of the Corporation shall be transfer-
able in the manner prescribed by applicable law and in these By-Laws. Transfers of
stock shall be made on the books of the Corporation only by the person named in the
certificate or by such person's attorney lawfully constituted in writing and upon the
surrender of the certificate therefor, properly endorsed for transfer and payment of all
necessary transfer taxes; provided, however, that such surrender and endorsement or
payment of taxes shall not be required in any case in which the officers of the
Corporation shall determine to waive such requirement. Every certificate exchanged,
returned or surrendered to the Corporation shall be marked "Cancelled," with the date
of cancellation, by the Secretary or Assistant Secretary of the Corporation or the

transfer agent thereof. No transfer of stock shall be valid as against the Corporation
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for any purpose until it shall have been entered in the stock records of the Corpora-
tion by an entry showing from and to whom transferred.

Section 5. Dividend Record Date. In order that the Corporation
may determine the stockholdérs entitled to receive payment of any dividend or other
distribution or allotment of any rights or the stockholders 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 Board of Directors may fix a record date, which record
date shall not precede the date upon which the resolution fixing the record date is
adopted, and which record date shall be not more than sixty (60) days prior to such
action. If no record date is fixed, the record date for determining stockholders for
any such purpose shall be at the close of business on the day on which the Board of
Di.rectors adopts the resolution relating thereto.

Section 6. Record Owners. The Corporation shall be entitled to
recognize the exclusive right of a person registered on its books as ti]e owner of
shares to receive dividends, and to vote as such owner, and to hold liable for calls
and assessments a person registered on its books as the owner of shares, and shall not
be bound to recognize any equitable or other claim to or interest in such share or
shares on the part of any other person, whether or not it shall have express or other

notice thereof, except as otherwise required by law.
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Section 7. Transfer and Registry Agents. The Corporation may

from time to time maintain one or more transfer offices or agencies and registry
offices or agencies at such place or places as may be determined from time to time by

the Board of Directors.

ARTICLE VI
NOTICES

Section 1. Notices. Whenever written notice is required by law,

the Certificate of Incorporation or these By-Laws, to be given to any director,
member of a committee or stockholder, such notice may be given by mail, addressed
to such director, member of a committee or stockholder, at such person's address as it
appears on the records of the Corporation, with postage thereon prepaid, and such
notice shall be deemed to be given at the time when the same shall be deposited in
the United States mail. Without limiting the manner by which notice otherwise may
be given effectively to stockholders, any notice to stockholders given by the Corpora-
tion under applicable law, the Certificate of Incorporation or these By-Laws shall be
effective if given by a form of electronic transmission if consented to by the stock-
holder to whom the notice is given. Any such consent shall be revocable by the
stockholder by written notice to the Corporation. Any such consent shall be deemed

to be revoked if (i) the Corporation is unable to deliver by electronic transmission
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two (2) consecutive notices by the Corporation in accordance with such consent and
(ii) such inability becomes known to the Secretary or Assistant Secretary of the
Corporation or to the transfer agent, or other person responsible for the giving of
notice; provided, however, that the inadvertent failure to treat such inabi]ifty asa
revocation shall not invalidate any meeting or other action. Notice given by elec-
tronic transmission, as described above, shall be deemed given: (i) if by facsimile
telecommunication, when directed to a number at which the stockholder has con-
sented to receive notice; (i1) if by electronic mail, when directed to an electronic mail
address at which the stockholder has consented to receive notice; (iii) if by a posting
on an electronic network, together with separate notice to the stockholder of such
specific posting, upon the later of (A) such posting and (B) the giving of such
separate notice; and (iv) if by any other form of electronic transmission, when
directed to the stockholder. Notice to directors or committee members may be given
personally or by telegram, telex, cable or by means of electronic traﬁsmission.

Section 2. Waivers of Notice. Whenever any notice is required

i)y applicable law, the Certificate of Incorporation or these By-Laws, to be given to
any director, member of a committee or stockholder, a waiver thereof in writing,
signed by the person or persons entitled to notice, or a waiver by electronic transmis-
sion by the person or persons entitled to notice, whether before or after the time

stated therein, shall be deemed equivalent thereto. Attendance of a person at a
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meeting, present in person or represented by proxy, shall constitute a waiver of notice
of such meeting, except where the person 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 Annual or Special Meeting of Stockholders or
any regular or special meeting of the directors or members of a committee of
directors need be specified in any written waiver of notice unless so required by law,

the Certificate of Incorporation or these By-Laws.

ARTICLE VI
GENERAL PROVISIONS
- Section 1. Dividends. Dividends upon the capital stock of the
Corporation, subject to the requirements of the DGCL and the provisions of the
Certificate of Incorporation, if any, may be declared by the Board of Directors at any
regular or special meeting of the Board of Directors (or any action by written consent
in lieu thereof in accordance with Section 8 of Article III hereof), and may be paid in
cash, in property, or in shares of the Corporation’s capital stock. Before payment of
any dividend, there may be set aside out of any funds of the Corporation available for
dividends such sum or sums as the Board of Directors from time to time, in its

absolute discretion, deems proper as a reserve or reserves to meet contingencies, or
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for purchasing any of the shares of capital stock, warrants, rights, options, bonds,
debentures, notes, scrip or other securities or evidences of indebtedness of the
Corporation, or for equalizing dividends, or for repairing or maintaining any property
of the Corporation, or for any proper purpose, and the Board of Directors may
modify or abolish any such reserve.

Section 2. Disbursements. All checks or demands for money and
notes of the Corporation shall be signed by sqch officer or officers or such other
person or persons as the Board of Directors may from time to time designate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be
fixed by resolution of the Board of Directors.

Section 4. Corporate Seal. The corporate seal shall have in-
scribed thereon the name of the Corporation, the year of its organization and the
words "Corporate Seal, Delaware". The seal may be used by causing it or a facsimile

thereof to be impressed or affixed or reproduced or otherwise.

ARTICLE vIII
INDEMNIFICATION

Section 1. Power to Indemnify in Actions, Suits or Proceedings
other than Those by or in the Right of the Corporation. Subject to Section 3 of this

Article VIII, the Corporation shall indemnify any person who was or is a party or is
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threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the Corporation), by reason of the fact that such person is
or was a director or officer of the Corporation, or is or was a director or officer of the
Corporation serving at the request of the Corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attomeys' tees), judgments, fines and amounts paid in
settlement actually and reasonably incurmred by such person in connection with such
action, suit or proceeding if such person acted in good faith and in a manner such
person reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reason-
able cause to believe such person's conduct was unlawful. The termination of any
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea
of nolo contendere or its equivalent, shall not, of itself, create a pres;.lmption that the
person did not act in good faith and in a manner which such person reasonably
believed to be in or not opposed to the best inter&sts of the Corporation, and, with
respect to any criminal action or proceeding, had reasonable cause to believe that
such person's conduct was unlawful.

Section 2. Power to Indemnify in Actions, Suits or Proceedings

by or in the Right of the Corporation. Subject to Section 3 of this Article VIII, the
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Corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action or suit by or in the right
of the Corporation to procure a judgment in its favor by reason of the fact that such
person is or was a director or officer of the Corporation, or is or was a director or
officer of the Corporation serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, against expenses (including attorneys' fees) actually and reasonably
incurred by such person in connection with the defense or settlement of such action
or suit if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the Corporation; except that
no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the Corporation unless and only
to the extent that the Court of Chancery of the State of Delaware or the court in
which such action or suit was brought shall determine upon application that, despite
the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

Section 3. Authorization of Indemnification. Any indemnifica-

tion under this Article VIII (unless ordered by a court) shall be made by the Corpora-

tion only as authorized in the specific case upon a determination that indemnification

35



of the present or former director or officer is proper in the circumstances because
such person has met the applicable standard of conduct set forth in Section 1 or
Section 2 of this Article VI, as the case may be. Such determination shall be made,
with respect to a person who is a director or officer at the time of such determination,
(1) by a majority vote of the directors who are not parties to such action, suit or
proceeding, even though less than a quorum, or (ii) by a committee of such directors
designated by a majority vote of such directors, even though less than a quorum, or
(iii) if there are no such directors, or if such directors so direct, by independent legal
* counsel in a written opinion or (iv) by the stockholders. Such determination shall be
made, with respect to former directors and officers, by any person or persons having
the authority to act on the matter on behalf of the Corporation. To the extent,
however, that a present or former director or officer of the Corporation has been
successful on the merits or otherwise in defense of any action, suit or proceeding
described above, or in defense of any claim, issue or matter therein, 'such person shall
be indemnified against expenses (including attorneys' fees) actually and reasonably
incurred by such person in connection therewith, without the necessity of authoriza-
tion in the specific case.

Section 4. Good Faith Defined. For purposes of any determina-
tion under Section 3 of this Article VIIL, a person shall be deemed to have acted in

good faith and in a manner such person reasonably believed to be in or not opposed
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to the best interests of the Corporation, or, with respect to any criminal action or
proceeding, to have had no reasonable cause to believe such person's conduct was
unlawful, if such person's action is based on the records or books of account of the
Corporation or another enterprise, or on information supplied to such person by the
officers of the Corporation or another enterprise in the course of their duties, or on
the advice of legal counsel for the Corporation or another enterprise or on informa-
tion or records given or reports made to the Corporation or another enterprise by an
independent certified public accountant or by an appraiser or other expert selected
with reasonable care by the Corporation or another enterprise. The provisions of this
Section 4 shall not be deemed to be exclusive or to limit in any way the circum-
stances in which a person may be deemed to have met the applicable standard of
conduct set forth in Section 1 or Section 2 of this Article VIII, as the case may be.
Section 5. Indemnification by a Court. Notwithstanding any
contrary determination in the specific case under Section 3 of this Article VIIL, and
notwithstanding the absence of any determination thereunder, any director or officer
may apply to the Court of Chancery of the State of Delaware or any other court of
competent jurisdiction in the State of Delaware for indemnification to the extent
otherwise permissible under Section 1 or Section 2 of this Article VIII. The basis of
such indemnification by a court shall be a determination by such court that indemni-

fication of the director or officer is proper in the circumstances because such person
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has met the applicable standard of conduct set forth in Section 1 or Section 2 of this
Article VIII, as the case may be. Neither a contrary determination in the specific case
under Section 3 of this Article VIII nor the absence of any determination thereunder
shall be a defense to such application or create a presumption that the director or
officer seeking indemnification has not met any applicable standard of conduct.
Notice of any application for indemnification pursuant to this Section 5 shall be
given to the Corporation promptly upon the filing of such application. If successful,
in whole or in part, the director or officer seeking indemnification shall also be
entitled to be paid the expense of prosecuting such application.

Section 6. Expenses Payable in Advance. Expenses (including
attorneys' fees) incurred by a director or officer in defending any civil, criminal,
administrative or investigative action, suit or proceeding shall be paid by the Corpo-
ration in advance of the final disposition.of such action, suit or proceeding upon
receipt of an undertaking by or on behalf of such director or officer io repay such
amount if it shall ultimately be determined that such person is not entitled to be
indemnified by the Corporation as authorized in this Article VIII. Such expenses
(including attorneys' fees) incurred by former directors and officers or other employ-
ees and agents may be so paid upon such terms and conditions, if any, as the Corpo-

ration deems appropriate.
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Section 7. Nonexclusivity of Indemnification and Advancement

of Expenses. The indemnification and advancement of expenses provided by, or
granted pursuant to, this Article VIII shall not be deemed exclusive of any other
rights to which those secking indemnification or advancement of expenses may be
entitled under the Certificate of Incorporation, these By-Laws, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in such person's
official capacity and as to action in another capacity while holding such office, it
being the policy of the Corporation that indemnification of the persons specified in
Section 1 and Section 2 of this Article VIII shall be made to the fullest extent
permitted by law. The provisions of this Article VIII shall not be deemed to preclude
the indemnification of any person who is not specified in Sef:tion 1 or Section 2 of
this Article VIII but whom the Corporation has the power or obligation to indemnify
under the provisions of the DGCL, or otherwise.

Section 8. Insurance. The Corporation may purchase and
maintain insurance on behalf of any person who is or was a director or officer of the
Corporation, or is or was a director or officer of the Corporation serving at the
request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability
asserted against such person and incurred by such person in any such capacity, or

arising out of such person's status as such, whether or not the Corporation would
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have the power or the obligation to indemnify such person against such liability
under the provisions of this Article VIIIL

Section 9. Certain Definitions. For purposes of this Article VIII,
references to "the Corporation” shall include, in addition to the resulting corporation,
any constituent corporation (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would have
had power and authority to indemnify its directors or officers, so that any person who
is or was a director or officer of such constituent corporation, or is or was a director
or officer of such constituent corporation serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation, partner-
ship, joint venture, trust or other enterprise, shall stand in the same position under the
provisions of this Article VIII with respect to the resulting or surviving corporation
as such person would have with respect to such constituent corporation if its separate
existence had continued. The term "another enterprise" as used in ﬂ;is Article VII
shall mean any other corporation or any partnership, joint venture, trust, employee
benefit plan or other enterprise of which such person is or was serving at the request
of the Corporation as a director, officer, employee or agent. For purposes of this
Article VIII, references to "fines" shall include any excise taxes assessed on a person
with respect to an employee benefit plan; and references to "serving at the request of

the Corporation"” shall include any service as a director, officer, employee or agent of
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the Corporation which imposes duties on, or involves services by, such director or
officer with respect to an employee benefit plan, its participants or beneficiaries; and
a person who acted in good faith and in 2 manner such person reasonably believed to
be in the interest of the participants and beneficiaries of an employee benefit plan
shall be deemed to have acted in a manner "not opposed to the best interests of the
Corporation" as referred to in this Article VIII.

Section 10.  Survival of Indemnification and Advancement of

Expenses. The indemnification and advancement of expenses provided by, or
granted pursuant to, this Article VIII shall, unless otherwise provided when autho-
rized or ratified, continue as to a person who has ceased to be a director or officer
and shall inure to the benefit of the heirs, executors and administrators of such a
person.

Section 11.  Limitation on Indemnification. Notwithstanding
anything contained in this Article VIII to the contrary, except for proceedings to
enforce rights to indemnification (which shall be governed by Section 5 of this
Article VIII), the Corporation shall not be obligated to indemnify any director or
officer (or his or her heirs, executors or personal or legal representatives) or advance
expenses in connection with a proceeding (or part thereof) initiated by such person
unless such proceeding (or part thereof) was authorized or consented to by the Board

of Directors of the Corporation.
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Section 12.  Indemnification of Employees and Agents. The

Corporation may, to the extent authorized from time to time by the Board of Direc-
tors, provide rights to indemnification and to the advancement of expenses to
employees and agents of the Corporation similar to those conferred in this Article

VI to directors and officers of the Corporation.

ARTICLE IX
AMENDMENTS

Section 1. Amendments. These By-Laws may be altered,
amended or repealed, in whole or in part, or new By-Laws may be adopted by the
stockholders or by the Board of Directors; provided, however, that notice of such
alteration, amendment, repeal or adoption of new By-Laws be contained in the notice
of such meeting of the stockholders or Board of Directors, as the case may be. All
such amendments must be approved by either the holders of a majoﬁ'ty of the
outstanding capital stock entitled to vote thereon or by a majority of the entire Board

of Directors then in office.
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Section 2. Entire Board of Directors. As used in this Article IX ’

and in these By-Laws generally, the term "entire Board of Directors" means the total

number of directors which the Corporation would have if there were no vacancies.
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Btate of Delaware
Secre of State
Division of Corporations
Delivered 11:59 AM 10/17/2008
P M,
SRV RESTATED CERTIFICATE OF INCORPORATION

OF
NEWS CORPORATION
(Updated October 17, 2008)

NEWS CORPORATION organized and existing under the laws of the State of
Delaware, DOES HEREBY CERTIFY AS FOLLOWS:

1. The name of the corporation (the “Corporation™) is NEWS CORPORATION.

2. The original Certificate of Incorporation was filed with the Secretary of State of
the State of Delaware on October 23, 2003, under the name “NPAL Sub, Inc.” Such
Certificate of Incorporation was amended on June 14, 2004 and was further amended on
July 28, 2004. A Restated Certificate of Incorporation was filed with the Secretary of
State of the State of Delaware on September 15, 2004. An Amended and Restated
Certificate of Incorporation was filed with the Secretary of State of the State of Delaware
on October 7, 2004 which was amended on November 8, 2004 and was further amended
on November 10, 2004 (as amended and supplemented, the “Certificate of
Incorporation™).

3. This Restated Certificate of Incorporation (the “Restated Certificate of
Incorporation™), which only restates and integrates and does not further amend the
Certificate of Incorporation and there is no discrepancy between the provisions of the
Certificate of Incorporation and this Restated Certificate of Incorporation. This Restated
Certificate of Incorporation has been duly adopted in accordance with Section 245 of the
General Corporation Law of the State of Delaware. The text of the Certificate of
Incorporation of the Corporation is hereby restated to read in its entirety as follows:

ARTICLE I

The name of the corporation (hereinafter called the “Corporation™) is NEWS
CORPORATION .

ARTICLE I
The purpose or purposes of the Corporation shall be to engage in any lawful act or
activity for which corporations may be organized under the General Corporation Law of
the State of Delaware (the “DGCL”).

ARTICLE I
The name of the Corporation’s registered agent in the State of Delaware is
Corporation Service Company and the address of such registered agent is 2711
Centerville Road, Suite 400, in the City of Wilmington, County of New Castle, Delaware
19808.

ARTICLE IV
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SECTION 1. Authorized Stock; No Pre-Emptive Rights

(a) The total number of shares of capital stock which the Corporation shall have
authority to issue is nine billion two hundred million (9,200,000,000) shares, consisting
of six billion (6,000,000,000) shares of Class A Common Stock, par value $0.01 per
share (“Class A Common Stock™), three billion (3,000,000,000) shares of Class B
Common Stock, par value $0.01 per share (“Class B Common Stock™), one hundred
million (100,000,000} shares of Series Common Stock, par value $0.01 per share (“Series
Common Stock™) and one hundred million (100,000,000) shares of Preferred Stock, par
value $0.01 per share (“Preferred Stock™). The Class A Common Stock and Class B
Common Stock are hereinafter referred to as the “Common Stock.” Subject to the
provisions of this Restated Certificate of Incorporation (including any Certificate of
Designation relating to any series of Preferred Stock or Series Common Stock), the
number of authorized shares of any of the Class A Common Stock, the Class B Common
Stock, the Series Common Stock or the Preferred Stock may be increased or decreased
(but not below the number of shares thereof then outstanding) by the affirmative vote of
the holders of a majority in voting power of the stock of the Corporation entitled to vote
thereon irrespective of the provisions of Section 242(b)(2) of the DGCL (or any
successor provision thereto), and no vote of the holders of any of the Class A Common
Stock, the Class B Common Stock, the Series Common Stock or the Preferred Stock
voting separately as a class shall be required therefor.

(b) The holders of shares of capital stock of the Corporation, as such, shall have
no pre-emptive right to purchase or have offered to them for purchase any shares of
Preferred Stock, Common Stock, Series Common Stock or other equity securities issued
or to be issued by the Corporation. The powers, preferences and rights and the limitations,
qualifications and restrictions in respect of the shares of each class are set forth in the
following sections.

SECTION 2. Preferred Stock

Subject to the limitations set forth in this Restated Certificate of Incorporation
(including Section 4 of this Article IV), the Board of Directors of the Corporation (the
“Board of Directors™) is hereby expressly authorized, by resolution or resolutions, to
provide, out of the unissued shares of Preferred Stock, for series of Preferred Stock and,
with respect to each such series, to fix the number of shares constituting such series and
the designation of such series, the voting powers (if any) of the shares of such series, and
the preferences and relative, participating, optional or other special rights, if any, and any
qualifications, limitations or restrictions thereof, of the shares of such series. The powers,
preferences and relative, participating, optional and other special rights of each series of
Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may
differ from those of any and all other series at any time outstanding.

SECTION 3. Series Common Stock
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Subject to the limitations set forth in this Restated Certificate of Incorporation
{(including Section 4 of this Article TV), the Board of Directors is hereby expressly
authorized, by resolution or resolutions, to provide, out of the unissued shares of Series
Common Stock, for series of Series Common Stock and, with respect to each such series,
to fix the number of shares constituting such series and the designation of such series, the
voting powers (if any) of the shares of such series, and the preferences and relative,
participating, optional or other special rights, if any, and any qualifications, limitations or
restrictions thereof, of the shares of such series. The powers, preferences and relative,
participating, optional and other special rights of each series of Series Common Stock,
and the qualifications, limitations or restrictions thereof, if any, may differ from those of
any and all other series at any time outstanding.

SECTION 4. Rights of Holders of Common Stock and Preferred Stock
(a) Voting Rights
(i) Class A Common Stock

(1) Subject to applicable law and the voting rights of any
outstanding series of Preferred Stock and Series Common Stock, each of the shares of
Class A Common Stock shall entitle the record holders thereof, voting together with the
holders of Class B Common Stock as a single class, to one (1) vote per share only in the
following circumstances and not otherwise:

{A) on a proposal to dissolve the Corporation or to adopt a plan of
liquidation of the Corporation, and with respect to any matter to be
voted on by the stockholders of the Corporation following
adoption of a proposal to dissolve the Corporation or to adopt a
plan of liquidation of the Corporation;

(B) on a proposal to sell, lease or exchange all or substantially all
of the property and assets of the Corporation;

(C) on a proposal to adopt an agreement of merger or consolidation
in which the Corporation is a constituent corporation, as a result of
which the stockholders of the Corporation prior to the merger or
consolidation would own less than sixty percent (60%) of the
voting power or capital stock of the surviving corporation or
consolidated entity (or the direct or indirect parent of the surviving
corporation or consolidated entity) following the merger or
consolidation; and

(D) with respect to any matter to be voted on by the stockholders

of the Corporation during a period during which a dividend (or part
of a dividend) in respect of the Class A Common Stock has been
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declared and remains unpaid following the payment date with
respect to such dividend (or part thereof);

provided, however, that, with respect to any matter set forth in subclause (A), (B), (C), or
(D) above, as to which the holders of the Class A Common Stock are entitled by law to
vote as a separate class, such holders shall not be entitled to vote together thereon with
the holders of the Class B Common Stock as a single class.

(2) Notwithstanding the foregoing provisions of this clause (i),
except as otherwise required by law, the holders of the Class A Common Stock, as such,
shall not be entitled to vote on any amendment to this Restated Certificate of
Incorporation (including any Certificate of Designation relating to any series of Preferred
Stock or Series Common Stock) that relates solely to the terms of one or more
outstanding series of Preferred Stock or Series Common Stock if the holders of such
affected series are entitled, either separately or together with the holders of one or more
other such series, to vote thereon pursuant to this Restated Certificate of Incorporation
(including any Certificate of Designation relating to any series of Preferred Stock or
Series Common Stock) or pursuant to the DGCL.

(3) As used in this clause (i), the phrase “on a proposal® shall refer
to a proposal that is required by law, this Restated Certificate of Incorporation, the by-
laws of the Corporation or pursuant to a determination by the Board of Directors, to be
submitted to a vote of the stockholders of the Corporation. This clause (i) shall not limit
or restrict in any way the right or ability of the Board of Directors to approve or adopt
any resolutions or to take any action without a vote of the stockholders pursuant to
applicable law, this Restated Certificate of Incorporation, or the by-laws of the
Corporation.

(4) Except as required by law, or expressly provided for in the
foregoing provisions of this clause (i), the holders of the Class A Common Stock shall
have no voting rights whatsoever.

(ii) Class B Common Stock

Subject to applicable law, the rights of any outstanding series of Preferred
Stock and Series Common Stock to vote as a separate class or series, and the rights of the
Class A Common Stock set forth in clause (i) above, each of the shares of Class B
Common Stock shall entitle the record holders thereof to one (1) vote per share on all
matters on which stockholders shall have the right to vote; provided, however, that,
except as otherwise required by law, the holders of the Class B Common Stock, as such,
shall not be entitled to vote on any amendment to this Restated Certificate of
Incorporation (including any Certificate of Designation relating to any series of Preferred
Stock or Series Common Stock) that relates solely to the terms of one or more
outstanding series of Preferred Stock or Series Common Stock if the holders of such
aftected series are entitled, either separately or together with the holders of one or more
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other such series, to vote thereon pursuant to this Restated Certificate of Incorporation
(including any Certificate of Designation relating to any series of Preferred Stock or
Series Common Stock) or pursuant to the DGCL.

(111) Preferred Stock and Series Common Stock

Except as otherwise required by law, holders of a series of Preferred Stock
or Series Common Stock, as such, shall be entitled only to such voting rights, if any, as
shall expressly be granted to such holders by this Restated Certificate of Incorporation
(including any Certificate of Designation relating to such series).

(iv) Issuance of Certain Stock; Listing on ASX

The Corporation shall not, without the affirmative vote of the holders of a
majority of the combined voting power of the then outstanding shares of Voting Stock (as
defined in Article V), take any of the following actions:

(1) request removal of the Corporation’s full foreign listing from
the Australian Stock Exchange (ASX); or

(2) 1ssue any shares of Series Common Stock or Preferred Stock
which entitle the holders thereof to more than one vote per share.

(v) Murdoch Agreement

The Corporation shall not, without the affirmative vote of a majority of the
votes cast at a meeting of holders of Voting Stock (excluding any votes cast by the
Murdoch Interests), during the term of the Murdoch Agreement agree to terminate, or in
any material respect amend or waive any provision of, the Murdoch Agreement. For
purposes of this Section 4(a)(v), (i) the term “Murdoch Agreement” means the Murdoch
Interests Agreement, dated October 7, 2004, by and among the Corporation, Safeguard
Nominees Pty Limited, Secure Nominees Pty Limited and K. Rupert Murdoch, and (ii)
the term “Murdoch Interests” has the meaning set forth in the Murdoch Agreement. The
transfer of any shares of Class B Common Stock which are subject to the Murdoch
Agreement shall be governed by the restrictions on transfer set forth in the Murdoch
Agreement during the term thereof.

(b) Dividends

(i) Subject to applicable law and the rights, if any, of the holders of any
outstanding series of Preferred Stock or Series Common Stock, holders of Class A
Common Stock and holders of Class B Common Stock shall be entitled to such dividends,
if any, as may be declared thereon by the Board of Directors from time to time in its sole
discretion out of assets or funds of the Corporation legally available therefor; provided,
however, that the holders of Class A Common Stock and Class B Common Stock shall
have such dividend rights set forth in clauses (ii) and (iii} below; and provided further,
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however, that if dividends are declared on the Class A Common Stock or the Class B
Common Stock that are payable in shares of Common Stock, or securities convertible
into, or exercisable or exchangeable for Common Stock, the dividends payable to the
holders of Class A Common Stock shall be paid only in shares of Class A Common Stock
(or securities convertible into, or exercisable or exchangeable for Class A Common
Stock), the dividends payable to the holders of Class B Common Stock shall be paid only
in shares of Class B Common Stock (or securities convertible into, or exercisable or
exchangeable for Class B Common Stock), and such dividends shall be paid in the same
number of shares (or fraction thereof) on a per share basis of the Class A Common

Stock and Class B Common Stock, respectively (or securities convertible into, or
excrcisable or exchangeable for the same number of shares (or fraction thereof) on a per
share basis of the Class A Common Stock and Class B Common Stock, respectively). In
no event shall the shares of either Class A Common Stock or Class B Common Stock be
split, divided, or combined unless the outstanding shares of the other class shall be
proportionately split, divided or combined.

(ii) In the event that dividends are declared by the Board of Directors on
the Class B Common Stock with respect to fiscal years 2005, 2006 or 2007 (regardless of
the date on which such dividend shall be declared or paid), each share of Class A
Common Stock shall confer on the holder thereof the right (which right shall rank pari
passu with the right to dividends conferred on the Class B Common Stock) to receive:

(1) in the case of cash dividends, non-cumulative cash dividends
equai to the greater of the following amounts:

(x) such amount as shall be declared by the Board of Directors on a
share of the Class A Common Stock with respect to such fiscal
year, which amount shall not exceed in the aggregate $0.10 per
share of Class A Common Stock with respect to such fiscal year:
and

(¥) an amount equal to 120% of the aggregate of all cash dividends
declared with respect to such fiscal year on a share of Class B
Common Stock;

(2) in the case of dividends payable in securities (other than in
shares of Common Stock of the Corporation, or securities convertible into, or exercisable
or exchangeable for, Common Stock of the Corporation) or property, like securities or
property with a value (as determined in good faith by the Board of Directors in its sole
discretion) equal to 120% of the aggregate value of all such dividends payable in such
securities or property and declared with respect to such fiscal year on a share of Class B
Common Stock; and

(3) in the case of dividends payable in shares of Common Stock of
the Corporation, or securities convertible into, or exercisable or exchangeable for,
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Common Stock of the Corporation, such dividends as are provided for in Section 4(b)(i)
hereof.

(ii1) Any dividends declared by the Board of Directors on a share of
Common Stock with respect to fiscal years 2008 and thereafter (regardless of the date on
which such dividends shall be declared or paid) shall be declared in equal amounts with
respect to each share of Class A Common Stock and Class B Common Stock (as
determined in good faith by the Board of Directors in its sole discretion), provided that in
the case of dividends payable in shares of Cormon Stock of the Corporation, or
securities convertible into, or exercisable or exchangeable for, Common Stock of the
Corporation, such dividends shall be paid as provided for in Section 4(b)(i) hereof.

(iv) As used in this Section 4(b), references to “fiscal years 2005, 2006
and 2007 and “fiscal year 2008 are to the fiscal years of the Corporation ending on or
about June 30 of the year set forth. In the event of a change to the fiscal year of the
Corporation, the references to specific fiscal years referred to in clauses (ii) and (iii)
above shall be adjusted by the Board of Directors to provide for the dividend allocation
referred 1o in clause (ii) above to apply with respect to three full (i.e., twelve month)
fiscal years (assuming for this purpose that any allocation with respect to fiscal year 2005
is with respect to a full fiscal year), and for the dividend allocation referred to in clause
(i1i) above to apply with respect to all fiscal years following such three full fiscal year
period. In the event of any change to the fiscal year of the Corporation that would result
in a transition fiscal period that is less than 360 days, any dividends declared with respect
to such transition fiscal year shall be deemed to refer to the twelve-month period ending
on the last day of the fiscal year, as changed.

(¢} Merger or Consolidation

In the event of any merger or consolidation of the Corporation with or into
another entity (whether or not the Corporation is the surviving entity), the holders of the
Class A Common Stock and the holders of the Class B Common Stock shall be entitled to
receive substantially identical per share consideration as the per share consideration, if
any, received by the holders of such other class: provided that, if such consideration shall
consist in any part of voting securities (or of options, rights or warrants to purchase, or of
securities convertible into or exercisable or exchangeable for, voting securities), then
the Corporation may provide in the applicable merger or other agreement for the holders
of shares of Class A Common Stock to receive, on a per share basis, either non-voting
securjties or securities with a vote comparable to the voting rights associated with the
Class A Common Stock hereunder (or options, rights or warrants to purchase, or
securities convertible into or exercisable or exchangeable for, non-voting securities or
securities with a vote comparable to the voting rights associated with the Class A
Common Stock). Any determination as to the matters described above shall be made in
good faith by the Board of Directors in its sole discretion.

(d) Rights Upon Liquidation, Dissolution or Winding Up
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In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, after distribution in full of the preferential and/or other
amounts to be distributed to the holders of shares of any outstanding series of Preferred
Stock or Series Common Stock, the holders of shares of Class A Common Stock, Class B
Common Stock and, to the extent fixed by the Board of Directors with respect thereto,
the Series Common Stock and Preferred Stock shall be entitled to receive all of the
remaining assets of the Corporation available for distribution to its stockholders, ratably
in proportion to the number of shares held by them (or, with respect to any series of the
Series Common Stock or Preferred Stock, as so fixed by the Board of Directors.

(e) Transfer Restrictions Relating to Certain Offers

An Owner (as defined in Section 5(a) of this Article IV) of shares of Class
A Common Stock or Class B Common Stock may not sell, exchange or otherwise
transfer Ownership (as defined in Section 5(a) of this Article 1V) of such shares of Class
A Common Stock or Class B Common Stock to any person who has made an Offer (as
defined herein) pursuant to such Offer unless such Offer relates to both the Class A
Common Stock and the Class B Common Stock, or another Offer or Offers are
contemporancously made with such Offer by such person such that, between all the
Offers, they relate to both the Class A Common Stock and the Class B Common Stock,
and the terms and conditions of such Offer or Offers as they relate to each of the Class A
Common Stock and the Class B Common Stock are Comparable (as defined herein). The
Corporation shall, to the extent required by law, note on the certificates of its Common
Stock that shares represented by such certificates are subject to the restrictions set forth in
this Section 4(e).

For purposes of this Section 4(e), the following terms shall have the respective
meanings specified herein:

(1) “Offer” shall mean an offer (or series of related offers) to acquire
Ownership (as defined in Section 5(a) of this Article IV) of 15% or more of the
outstanding shares of Class A Common Stock or Class B Common Stock (whether or not
the offer is directed to one class or to both classes, and whether or not such offer is
subject to an overall limit on the number of shares to be acquired), but shall not include
(A) any purchase or offer to purchase such shares on or through a national or foreign
securities exchange or regulated securities association if such purchase or offer to
purchase (x) would not constitute a “tender offer” under Section 14(d) of the Securities
Exchange Act of 1934, as amended, and (y) does not result from the solicitation or
arrangement for the solicitation of orders to sell Class A Common Stock or Class B
Common Stock in anticipation of or in connection with the transaction, (B) any merger or
consolidation in which the Corporation is a constituent corporation, any sale of all or
substantially all of the assets of the Corporation, or any similar transaction pursuant, in
any such case, to an agreement approved by the Board of Directors, or any tender or
exchange offer or similar offer conducted pursuant to any such agreement or (C) any
transaction privately negotiated with any stockholder or group of stockholders that would
not constitute a “tender offer” under Section 14(d) of the Securities Exchange Act of
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1934, as amended. No transaction directly with the Corporation or any of its subsidiaries
shall be deemed to constitute an Qffer.

(if) “Comparable” shall mean that (x) the percentage of outstanding shares
of Class A Common Stock and Class B Common Stock sought to be acquired pursuant to
the Offer or Offers shall be substantially identical, (y) the principal terms of the Offer or
Offers relating, among other things, to conditions for acceptance, relevant time periods,
termination, revocation rights and terms of payment shall be substantially identical, and
(z) the amount of cash and the value of each other type of consideration offered for a
share of each such class shall be substantially identical. Any determination as to the
matters described in subclauses (x), (y) and (z) above shall be made in good faith by the
Board of Directors in its sole discretion.

(f) Subsidiary-Owned Shares

(1) Notwithstanding any other provisions of this Restated Certificate of
Incorporation (including any Certificate of Designation relating to any series of Preferred
Stock or Series Common Stock), except as otherwise required by law:

(A) no dividend shall be payable on any share of Class A Common
Stock or Class B Common Stock of the Corporation that is owned of record by a
Subsidiary of the Corporation, except in the case of dividends payable in shares of
Common Stock of the Corporation, or securities convertible into, or exercisable or
exchangeable for, Common Stock of the Corporation; for the purposes of this Subsection
(£), any such share owned of record by a Subsidiary of the Corporation is referred to as a
“Subsidiary-Owned Share” and “Subsidiary™ shall have the meaning ascribed to such
term in Section 5(a)(xviii) of this Article IV;

(B) no Subsidiary-Owned Share shall be entitled to vote or be
counted for quorum purposes;

(C) no Subsidiary-Owned Share shall be treated as or deemed
outstanding (x) for purposes of determining voting requirements, including under Articles
IV, V, V1L and VI hereof, (y) for purposes of any applicable securities or regulatory
laws, rules or regulations or (z) for any other purpose (including, without limitation, the
provisions of Section 4(e) of this Article IV); provided, however, that each Subsidiary-
Owned Share shall be entitled to (i) participate in any distribution of assets to holders of
Class A Common Stock or Class B Common Stock, as the case may be, upon the
dissolution, liquidation or winding up of the Corporation, and (ii) the receipt of such
consideration as may be payable to holders of Class A Common Stock or Class B
Common Stock, as the case may be, in the event of any merger, consolidation,
recapitalization or reclassification of the Corporation; and provided further that in the
event that the shares of Class A Common Stock and Class B Common Stock shall be split,
divided, or combined, the Subsidiary-Owned Shares shall be split, divided or combined
in a like manner; and

N\\NY - 092552/000023 - 1078028 v7



(D) no holder of a Subsidiary-Owned Share may sell, exchange or
otherwise transfer such Share pursuant to an Offer (as defined in Section 4(e) of Article
IV hereof), regardless of the terms thereof.

(i1) Should a Subsidiary-Owned Share cease to be owned by a Subsidiary
of the Corporation, the foregoing restrictions with respect to such Share shall
immediately terminate and be of no further force or effect, except as otherwise required
by law.,

(iii) A Subsidiary-Owned Share shail not include any share of capital
stock of the Corporation that (x) is held on behalf of an employee stock ownership or
other plan for the benefit of employees, (v) is held in a fiduciary capacity on behalf of a
person or entity which is not a Subsidiary of the Corporation; or (z) is acquired on or
after January 1, 2005 by a Subsidiary of the Corporation from a person or entity that is
not a Subsidiary of the Corporation.

SECTION 5. Regulatory Restrictions on Transfer; Redemption in Certain Circumstances

(2) Definitions. For purposes of this Section 5, the following terms shall have the
respective meanings specified herein: ‘

(1) “Beneficial Ownership” shall have the meaning set forth in Rule 13d-3
promulgated under the Securities Exchange Act of 1934, as amended, or any successor
rule, and shall also include (to the extent not provided for in Rule 13d-3) (A) the
possession of any direct or indirect interest in any security, including, without limitation,
rights to a security deriving from the ownership of, or control over, depositary or similar
receipts (such as CHESS Depositary Interests relating to the CHESS system in Australia)
relating to such security, (B) the possession of any direct or indirect interest i any
Encumbrance with respect to any security, and (C) the possession or exercise, directly or
indirectly, of any rights of a security holder with respect to any security.

(1) “Closing Price” shall mean, with respect to a share of the
Corporation’s capital stock of any class or series on any day, the reported last sales price
regular way or, in case no such sale takes place, the average of the reported closing bid
and asked prices regular way on the New York Stock Exchange Composite Tape, or, if
stock of the class or series in question is not quoted on such Composite Tape, on the New
York Stock Exchange, or, if such stock is not listed on such exchange, on the principal
United States registered securities exchange on which such stock is listed, or, if such
stock is not listed on any such exchange, the highest closing sales price or bid quotation
for such stock on The Nasdaq Stock Market or any system then in use, or if no such
prices or quotations are available, the fair market value on the day in question as
determined by the Board of Directors in good faith.

(iii) “Contract” shall mean any note, bond, morigage, indenture, lease,
order, contract, commitment, agreement, arrangement or instrument, written or otherwise,
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(1v) “Disqualified Person” shall mean any stockholder, other Owner or
Proposed Transferee as to which clause (i) or (ii) of paragraph (c) of this Section 5 is
applicable.

(v) “Encumbrance” shall mean any security interest, pledge, mortgage,
lien, charge, option, warrant, right of first refusal, }icense, easement, adverse claim of
Ownership or use, or other encumbrance of any kind.

(vi) “Fair Market Value” shall mean, with respect to a share of the
Corporation’s capital stock of any class or series, the average (unweighted) Closing Price
for such a share for each of the 45 most recent days on which shares of stock of such
class or series shall have been traded preceding the day on which notice of redemption
shall be given pursuant to paragraph (d) of this Section 5; provided, however, that if
shares of stock of such class or series are not traded on any securities exchange or in the
over-the-counter market, “Fair Market Value” shall be determined by the Board of
Directors in good faith; and provided further, however, that “Fair Market Value” as to
any Disqualified Person that has purchased its stock within 120 days of a Redemption
Date need not (unless otherwise determined by the Board of Directors) exceed the
purchase price paid by such Disqualified Person.

(vii) “Governmental Body” shall mean any government or governmental,
judicial, legislative, executive, administrative or regulatory authority of the United States,
or of any State, local or foreign government or any political subdivision, agency,
commission, office, authority, or bureaucracy of any of the foregoing, including any court
or arbitrator (public or private), whether now or hereinafter in existence.

(viii) “Law” shall mean any law (including common law), statute, code,
ordinance, rule, regulation, standard, requirement, guideline, policy or criterion, including
any interpretation thereof, of or applicable to any Governmental Body, whether now or
hereinafter in existence.

(ix) “Legal Requirement” shall mean any Order, Law or Permit, or any
binding Contract with any Governmental Body.

(x} “Order” shall mean any judgment, ruling, order, writ, injunction,
decree, decision, determination or award of any Governmental Body.

(x1) “Ownership” shall mean, with respect to any shares of capital stock of
the Corporation, direct or indirect record ownership or Beneficial Ownership. The term
“Owner” shall mean any Person that has or exercises Ownership with respect to any
shares of capital stock of the Corporation.

(xii) “Person” shall mean any individual, estate, corporation, limited

liability company, partnership, firm, joint venture, association, joint stock company, trust,
unincorporated organization, Governmental Body or other entity.
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(xiii) “Permit” shall mean any permit, authorization, consent, approval,
registration, franchise, Order, waiver, variance or [icense issued or granted by any
Governmental Body.

(xiv) “Proceeding” shall mean any Order, action, claim, citation,
complaint, inspection, litigation, notice, arbitration or other proceeding of or before any
Governmental Body.

(xv) “Proposed Transferee” shall mean any person presenting any shares
of capital stock of the Corporation for Transfer into such Person’s name or that otherwise
is or purports to be a Transferee with respect to any shares of capital stock of the
Corporation,

(xvi) “Redemption Date” shall mean the date fixed by the Board of
Directors for the redemption of any shares of stock of the Corporation pursuant to this
Section 5.

(xvii) “Redemption Securities” shall mean any debt or equity securities of
the Corporation, any Subsidiary or any other corporation or other entity, or any
combination thereof, having such terms and conditions as shall be approved by the Board
of Directors and which, together with any cash to be paid as part of the redemption price,
in the opinion of any nationally recognized investment banking firm selected by the
Board of Directors (which may be a firm which provides other investment banking,
brokerage or other services to the Corporation), has a value, at the time notice of
redemption is given pursuant to paragraph (d) of this Section 5, at least equal to the Fair
Market Value of the shares to be redeemed pursuant to this Section 5 (assuming, in the
case of Redemption Securities to be publicly traded, such Redemption Securities were
fully distributed and subject only to normal trading activity).

(xviii) “Subsidiary” shall mean any corporation, limited liability company,
partnership or other entity in which a majority in voting power of the shares or equity
interests entitled to vote generally in the election of directors (or equivalent management
board) is owned, directly or indirectly, by the Corporation.

(xix) “Transfer” shall mean, with respect to any shares of capita] stock of
the Corporation, any direct or indirect issuance, sale, gift, assignment, devise or other
transfer or disposition of Ownership of such shares, whether voluntary or involuntary,
and whether by merger or other operation of law, as well as any other event or transaction
(including, without Jimitation, the making of, or entering into, any Contract, including,
without limitation, any proxy or nominee agreement) that results or would result in the
Ownership of such shares by a Person that did not possess such rights prior to such event
or transaction. Without limitation as to the foregoing, the term “Transfer” shall include
any of the following that results or would result in a change in Ownership: (A) a change
in the capital structure of the Corporation, (B) a change in the relationship between two
or more Persons, (C) the making of, or entering into, any Contract, including, without
limitation, any proxy or nominee agreement, (D) any exercise or disposition of any
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option or warrant, or any event that causes any option or warrant not theretofore
excrcisable to become exercisable, (E) any disposition of any securities or rights
convertible into or exercisable or exchangeable for such shares or any exercise of any
such conversion, exercise or exchange right, and (F) Transfers of interests in other
entities. The term “Transferee” shall mean any Person that becomes an Owner of any
shares of capital stock of the Corporation as a result of a Transfer.

(xx) “Violation™ shall mean (A) any violation of, or any inconsistency
with, any Legal Requirement applicable to the Corporation or any Subsidiary, (B) the
loss of, or failure to secure or secure the reinstatement of, any Permit held or required by
the Corporation or any Subsidiary, (C) the creation, attachment or perfection of any
Encumbrance with respect to any property or assets of the Corporation or any Subsidiary,
(D) the initiation of a Proceeding against the Corporation or any Subsidiary by any
Governmental Body, (E) the effectiveness of any Legal Requirement that, in the
Jjudgment of the Board of Directors, is adverse to the Corporation or any Subsidiary or
any portion of the business of the Corporation or any Subsidiary; or (F) any circumstance
or event giving rise to the right of any Governmental Body to require the sale, transfer,
assignment or other disposition of any property, assets or rights owned or held directly or
indirectly by the Corporation or any Subsidiary.

(b} Requests for Information. If the Corporation has reason 1o believe that the
Ownership, or proposed Ownership, of shares of capital stock of the Corporation by any
stockholder, other Owner or Proposed Transferee could, either by itself or when taken
together with the Ownership of any shares of capital stock of the Corporation by any
other Person, result in any Violation, such stockholder, other Owner or Proposed
Transferee, upon request of the Corporation, shall promptly furnish to the Corporation
such information (including, without limitation, information with respect to citizenship,
other Ownership interests and affiliations) as the Corporation may reasonably request to
determine whether the Ownership of, or the exercise of any rights with respect to, shares
of capital stock of the Corporation by such stockholder, other Owner or Proposed
Transferee could result in any Violation.

(¢} Rights of the Corporation. If (i} any stockholder, other Owner or Proposed
Transferee from whom information is requested should fail to respond to such request
pursuant to paragraph (b) of this Section S within the period of time (including any
applicable extension thereof) determined by the Board of Directors, or (ii) whether or not
any stockholder, other Owner or Proposed Transferee timely responds to any request for
information pursuant to paragraph (b) of this Section 5, the Board of Directors shall
conclude that effecting, permitting or honoring any Transfer or the Ownership of any
shares of capital stock of the Corporation, by any such stockholder, other Owner or
Proposed Transferee, could result in any Violation, or that it is in the interest of the
Corporation 1o prevent or cure any such Violation or any situation which could result in
any such Violation, or mitigate the effects of any such Violation or any situation that
could result in any such Violation, then the Corporation may (A) refuse to permit any
Transfer of record of shares of capital stock of the Corporation that involves a Transfer of
such shares to, or Ownership of such shares by, any Disqualified Person, (B) refuse to
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honor any such Transfer of record effected or purported to have been effected, and in
such case any such Transfer of record shall be deemed to have been void ab initio, (C)
suspend those rights of stock ownership the exercise of which could result in any
Violation, (D) redeem such shares in accordance with paragraph (d) of this Section

5, and/or (E) take all such other action as the Corporation may deem necessary or
advisable in furtherance of the provisions of this Section 5, including, without limitation,
exercising any and all appropriate remedies, at law or in equity, in any court of competent
Jurisdiction, against any Disqualified Person. Any such refusal of Transfer or suspension
of rights pursuant to subclauses (A), (B) and (C) respectively, of the immediately
preceding sentence shall remain in effect unti! the requested information has been
received and the Board of Directors has determined that such Transfer, or the exercise of
any such suspended rights, as the case may be, would not constitute a Violation.

(d) Redemption by the Corporation. Notwithstanding any other provision of this
Restated Certificate of Incorporation to the contrary, but subject to the provisions of any
resolution or resolutions of the Board of Directors adopted pursuant to this Article [V
creating any series of Series Common Stock or any series of Preferred Stock, outstanding
shares of Common Stock, Series Common Stock or Preferred Stock shall always be
subject to redemption by the Corporation, by action of the Board of Directors, if in the
judgment of the Board of Directors such action should be taken with respect to any shares
of capital stock of the Corporation of which any Disqualified Person is the stockholder,
other Owner or Proposed Transferee. The terms and conditions of such redemption shall
be as follows:

(1) the redemption price of the shares to be redeemed pursuant to this
paragraph (d) shall be equal to the Fair Market Value of such shares;

(2) the redemption price of such shares may be paid in cash, Redemption
Securities or any combination thereof’

(3) if less than all such shares are to be redeemed, the shares to be
redeemed shall be selected in such manner as shall be determined by the Board of
Directors, which may include selection first of the most recently purchased shares thereof,
selection by lot or selection in any other manner determined by the Board of Directors;

(4) at least 30 days’ written notice of the Redemption Date shall be given
to the record holders of the shares selected to be redeemed (unless waived in writing by
any such holder); provided that the Redemption Date may be the date on which written
notice shall be given to record holders if the cash or Redemption Securities necessary to
effect the redemption shall have been deposited in trust for the benefit of such record
holders and subject to immediate withdrawal by them upon surrender of the stock
certificates for their shares to be redeemed;

(5) from and after the Redemption Date, any and all rights of whatever

nature in respect of the shares selected for redemption (including without limitation any
rights 10 vote or participate in dividends declared on stock of the same class or series as
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such shares), shall cease and terminate and the record holders of such shares shall
thenceforth be entitled only to receive the cash or Redemption Securities payable upon
redemption; and

(6) such other terms and conditions as the Board of Directors shall
determine.

(¢) Legends. The Corporation shall, to the extent required by law, note on the
certificates of its capital stock that the shares represented by such certificates are subject
to the restrictions set forth in this Section 5.

ARTICLE V

SECTION 1. The business and affairs of the Corporation shall be managed by, or under
the direction of, the Board of Directors. Except as otherwise provided for or fixed
pursuant to the provisions of this Restated Certificate of Incorporation (including any
Certificate of Designation relating to any series of Preferred Stock or Series Common
Stock) relating to the rights of the holders of any series of Preferred Stock or Series
Common Stock to elect additional directors, the total number of directors constituting the
entire Board of Directors shall be not less than three (3), with the then-authorized number
of directors being fixed from time to time exclusively by the Board of Directors.

Except with respect to directors who may be elected by the holders of any series
of Preferred Stock (the “Preferred Stock Directors™) or by holders of any series of Series
Common Stock (the “Series Common Stock Directors™), beginning with the annual
meeting of stockholders held in 2008 (the “2008 Annual Meeting™), the directors of the
Corporation shall be elected annually at each annual meeting of stockholders of the
Corporation. The directors will hold office for a term of one year or until their respective
successors are elected and qualified, subject to such director’s earlier death, resignation,
disqualification or removal. The terms of office of each director whose term of office did
not expire at the 2008 Annual Meeting shall nonetheless expire upon the effectiveness of
this Restated Certificate of Incorporation under the DGCL (the “Effective Time™), such
that the directors elected at the 2008 Annual Meeting effective upon the Effective Time
to succeed such directors shall commence their term of office at the Effective Time, for a
term expiring at the next annual meeting of stockholders, with each such director to hold
office until his or her successor shall have been duly elected and qualified.

Subject to the rights of the holders of any one or more series of Preferred Stock or
Series Common Stock then outstanding, newly created directorships resulting from any
increase in the authorized number of directors or any vacancies in the Board of Directors
resulting from death, resignation, retirement, disqualification, removal from office or
other cause shall be filled solely by the affirmative vote of a majority of the remaining
directors then in office, even though less than a quorum of the Board of Directors. Any
director so chosen shall hold office until the next election of directors and until his or her
successor shall be elected and qualified. No decrease in the number of directors shall
shorten the term of any incumbent director.
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Except for such additional directors, if any, as are elected by the holders of any
series of Preferred Stock or Series Common Stock, any director, or the entire Board of
Directors, may be removed from office at any time by the affirmative vote of at least a
majority of the total voting power of the outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors (“Voting Stock™), voting
together as a single class. At any time that there shall be three or fewer stockholders of
record, directors may be removed with or without cause,

During any period when the holders of any series of Preferred Stock or Series
Common Stock have the right to elect additional directors, then upon commencement and
for the duration of the period during which such right continues: (i) the then otherwise
total authorized number of directors of the Corporation shall automatically be increased
by such specified number of directors, and the holders of such Preferred Stock or Series
Common Stock, as applicable, shall be entitled to elect the additional directors so
provided for or fixed pursuant to said provisions, and (ii) each such additional director
shall serve until the next annual meeting of stockholders and until such director’s
successor shall have been duly elected and qualified, unless such director’s right to hold
such office terminates earlier pursuant to said provisions, subject in all such cases to his
or her earlier death, disqualification, resignation or removal. Except as otherwise
provided by the Board of Directors in the resolution or resolutions establishing such
series, whenever the holders of any series of Preferred Stock or Series Common Stock
having such right to elect additional directors are divested of such right pursuant to the
provisions of such stock, the terms of office of all such additional directors elected by the
holders of such stock, or elected to fill any vacancies resulting from the death, resignation,
disqualification or removal of such additional directors, shall forthwith terminate and the
totai authorized number of directors of the Corporation shall be reduced accordingly.

Notwithstanding the foregoing, whenever the holders of outstanding shares of one
or more series of Preferred Stock or Series Common Stock issued by the Corporation
shall have the right, voting separately as a series or as a separate class with one or more
such other series, to elect directors at an annual or special meeting of stockholders, the
election, term of office, removal, filling of vacancies, and other features of such
directorship shall be governed by the terms of this Restated Certificate of Incorporation
(including any Certificate of Designation relating to any series of Preferred Stock or
Series of Common Stock) applicable thereto.

SECTION 2. The election of directors need not be by written ballot.

SECTION 3. Advance notice of nominations for the election of directors shall be
given in the manner and to the extent provided in the By-laws of the Corporation.

ARTICLE VI

Subject to the rights of the holders of any series of Preferred Stock or Series
Common Stock, at any time that there shall be more than three stockholders of record,
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any action required or permitted to be taken by the stockholders of the Corporation must
be effected at a duly called annual or special meeting of stockholders of the Corporation
and may not be effected by any consent in writing by such stockholders. Except as
otherwise required by law and subject to the rights of the holders of any series of
Preferred Stock or Series Common Stock, special meetings of stockholders of the
Corporation (a) may be called by the Board of Directors pursuant to a resolution
approved by a majority of the entire Board of Directors or as otherwise provided in the
By-laws of the Corporation and (b) shall be called by the Secretary of the Corporation
upon the written request of holders of record of not less than 20% of the outstanding
shares of Class B Common Stock, proposing a proper matter for stockholder action under
the DGCL at such special meeting, provided that (i) no such special meeting of
stockholders shall be called pursuant to this clause (b) if the written request by such
holders is received less than 135 days prior to the first anniversary of the date of the
preceding annual meeting of stockholders of the Corporation and (ii) any special meeting
called pursuant to this clause (b) shall be held not later than 100 days following receipt of
the written request by such holders, on such date and at such time and place as
determined by the Board of Directors.

ARTICLE VII

In furtherance and not in limitation of the powers conferred upon it by law, the
Board of Directors is expressly authorized to adopt, repeal, alter or amend the By-laws of
the Corporation by the vote of a majority of the entire Board of Directors or such greater
vote as shall be specified in the By-laws of the Corporation. In addition to any
requirements of law and any other provision of this Restated Certificate of Incorporation
or any resolution or resolutions of the Board of Directors adopted pursuant to Article IV
of this Restated Certificate of Incorporation (and notwithstanding the fact that a lesser
perccntage may be specified by law, this Restated Certificate of Incorporation or any
such resolution or resolutions), the affirmative vote of holders of sixty-five percent (65%)
or more of the combined voting power of the then outstanding shares of Voting Stock,
voting together as a single class, shall be required for stockholders to adopt, amend, alter
or repeal any provision of the By-laws of the Corporation.

ARTICLE VIII

In addition to any requirements of law and any other provisions of this Restated
Certificate of Incorporation or any resolution or resolutions of the Board of Directors
adopted pursuant to Article IV of this Restated Certificate of Incorporation (and
notwithstanding the fact that a lesser percentage may specified by law, this Restated
Certificate of Incorporation or any such resolution or resolutions), the affirmative vote of
the holders of sixty-five percent (65%) or more of the combined voting power of the then
outstanding shares of Voting Stock, voting together as a single class, shall be required to
amend, alter or repeal, or adopt any provision inconsistent with, Section 5 of Article IV,
Article V, Article VII, this Article VIII, or Article IX, of this Restated Certificate of
Incorporation. Subject to the foregoing provisions of this Article VIII, the Corporation
reserves the right to amend, alter or repeal any provision contained in this Restated
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Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all
rights conferred upon stockholders herein are subject to this reservation.

ARTICLE IX

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, except to
the extent such exemption from liability or limitation thereof is not permitted under the
DGCL as the same exists or may hereafter be amended. Any amendment, modification or
repeal of the foregoing sentence shall not adversely affect any right or protection of a
director of the corporation hereunder in respect of any act or omission occurring prior to
the time of such amendment, modification or repeal.

ARTICLE X
The Corporation hereby elects not to be governed by Section 203 of the DGCL.

This Restated Cerfificate of Incorporation shall become effective upon filing
pursuant to the DGCL.

IN WITNESS WHEREOF, 1, Lawrence A. Jacobs, Senior Executive Vice
President and Deputy General Counsel of NEWS CORPORATION have executed this
Restated Certificate of Incorporation as of the 17 day of October, 2008, and DO
HEREBY CERTIFY under the penalties of perjury that the facts stated in this Restated
Certificate of Incorporation are true.

/s/ Lawrence A. Jacobs

SNNY - 092562/000028 - 1078028 v7



NEWS CORPORATION
(HEREINAFTER CALLED THE “CORPORATION”)

AMENDED AND RESTATED BY-LAWS
Updated as of April 12, 2011
ARTICLE I - STOCKHOLDERS

Section 1. Annual Meeting.

(a) The annual meeting of the stockholders for the purpose of electing directors and for the transaction of such
other business as may properly come before the meeting in accordance with these By-laws, shall be held at such place,
if any, on such date, and at such time as may be fixed by the Board of Directors (hereinafter the “Board”) and stated in
the notice of meeting.

Nominations of persons for election to the Board and the proposal of other business to be transacted by the
stockholders may be made at an annual meeting of stockholders (i) pursuant to the Corporation’s notice with respect to
such meeting (or any supplement thereto), (ii) by or at the direction of the Board or any duly authorized committee
thereof or (iii) by any stockholder of record of the Corporation who was a stockholder of record at the time of the
giving of the notice provided for in the following paragraph, who is entitled to vote at the meeting and who has
complied with the notice procedures set forth in this section.

(b) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant
to clause (iii) of Section 1(a) of this ARTICLE I, (i) the stockholder must have given timely notice thereof in writing
to the Secretary of the Corporation; (ii) such business must be a proper matter for stockholder action under the General
Corporation Law of the State of Delaware (the “DGCL"); (iii) if the stockholder, or the beneficial owner on whose
behalf any such proposal or nomination is made, has provided the Corporation with a Solicitation Notice, as that term
is defined in subclause (3)(ff) of this Section 1(b), such stockholder or beneficial owner must, in the case of a proposal,
have delivered a proxy statement and form of proxy to holders of at least the percentage of the Corporation’s voting
shares required under applicable law to carry any such proposal, or, in the case of a nomination or nominations, have
delivered a proxy statement and form of proxy to holders of a percentage of the Corporation’s voting shares
reasonably believed by such stockholder or beneficial holder to be sufficient to elect the nominee or nominees
proposed to be nominated by such stockholder, and must, in either case, have included in such materials the
Solicitation Notice; and (iv) if no Solicitation Notice relating thereto has been timely provided pursuant to this section,
the stockholder or beneficial owner proposing such business or nomination must not have solicited a number of
proxies sufficient to have required the delivery of such a Solicitation Notice under this section. To be timely, a
stockholder’s notice shall be delivered to the Secretary of the Corporation at the principal executive offices of the
Corporation not later than the close of business on the 90" day, nor earlier than the close of business on the 120th day,
prior to the first anniversary of the preceding year’s annual meeting, (provided, however, that in the event that the date
of the current year’s annual meeting is more than 30 days before or more than 70 days after such anniversary date,
notice by the stockholder must be so delivered not earlier than the close of business on the 120th day prior to the date
of the current year’s annual meeting and not later than the close of business on the later of the 90" day prior to the date
of the current year’s annual meeting or the 10" day following the day on which public announcement of the date of the
current year’s annual meeting is first made by the Corporation). In no event shall the public announcement of an
adjournment or postponement of an annual meeting commence a new time period (or extend any time period) for the
giving of a stockholder’s notice as described above. Such stockholder’s notice shall set forth (1) as to each person
whom the stockholder proposes to nominate for election or reelection as a director all information relating to such
person as would be required to be disclosed in solicitations of proxies for the election of such nominees as directors
pursuant to Section 14(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and
regulations promulgated thereunder, and such person’s written consent to serve as a director if elected and to being
named in the proxy statement as a nominee; (2) as to any other business that the stockholder proposes to bring before
the meeting, a brief description of such business, the reasons for conducting such business at the meeting and any
material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is
made, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the
event that such business includes a proposal to amend the By-laws of the Corporation, the language of the proposed
amendment); and (3) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the
nomination or proposal is made (aa) the name and address of such stockholder, as they appear on the Corporation’s



books, and of such beneficial owner, (bb) the class and number of shares of the Corporation that are owned
beneficially and of record by such stockholder and such beneficial owner, (cc) a description of any agreement,
arrangement or understanding with respect to the nomination or proposal between or among such stockholder and/or
such beneficial owner, any of their respective affiliates or associates, and any others acting in concert with any of the
foregoing, including, in the case of a nomination, the nominee, (dd) a description of any agreement, arrangement or
understanding (including any derivative or short positions, profit interests, options, warrants, convertible securities,
stock appreciation or similar rights, hedging transactions, and borrowed or loaned shares) that has been entered into as
of the date of the stockholder’s notice by, or on behalf of, such stockholder and such beneficial owners, whether or not
such instrument or right shall be subject to settlement in underlying shares of capital stock of the Corporation, the
effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease
the voting power of, such stockholder or such beneficial owner, with respect to securities of the Corporation, (ee) a
representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and
intends to appear in person or by proxy at the meeting to propose such business or nomination, (ff) whether either such
stockholder or beneficial owner intends to deliver a proxy statement and form of proxy to holders of, in the case of a
proposal, at least the percentage of the Corporation’s voting shares required under applicable law to carry the proposal
or, in the case of a nomination or nominations, a sufficient number of holders of the Corporation’s voting shares to
elect such nominee or nominees (an affirmative statement of such intent, a “Solicitation Notice™), and (gg) any other
information relating to such stockholder and beneficial owner, if any, required to be disclosed in a proxy statement or
other filings required to be made in connection with solicitations of proxies for, as applicable, the proposal and/or for
the election of directors in an election contest pursuant to and in accordance with Section 14(a) of the Exchange Act
and the rules and regulations promulgated thereunder. The Corporation may require any proposed nominee to furnish
such other information as it may reasonably require to determine the eligibility of such proposed nominee to serve as a
director of the Corporation.

Notwithstanding anything in the second sentence of the preceding paragraph of this Section 1(b) to the contrary,
in the event that the number of directors to be elected to the Board is increased and there is no public announcement
naming all of the nominees for director or specifying the size of the increased Board made by the Corporation at least
100 days prior to the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this
By-law shall also be considered timely, but only with respect to nominees for any new positions created by such
increase, if it shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the
close of business on the 10™ day following the day on which such public announcement is first made by the
Corporation. Only persons nominated in accordance with the procedures set forth in this Section 1(b) shall be eligible
to serve as directors and only such other business shall be conducted at an annual meeting of stockholders as shall have
been brought before the meeting in accordance with the procedures set forth in this Section 1(b). Except as otherwise
provided by law, the chair of the meeting shall have the power and the duty to determine whether a nomination or any
business proposed to be brought before the meeting has been made in accordance with the procedures set forth in these
By-laws and, if any proposed nomination or business is not in compliance with these By-laws, to declare that such
defective proposed business or nomination shall not be presented for stockholder action at the meeting and shall be
disregarded. Notwithstanding the foregoing provisions of this Section 1(b), unless otherwise required by law, if the
stockholder (or a qualified representative of the stockholder) does not appear at the annual or special meeting of
stockholders of the Corporation to present a nomination or proposed business, such nomination shall be disregarded
and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been
received by the Corporation. For purposes of this Section 1(b), to be considered a qualified representative of the
stockholder, a person must be authorized by a writing executed by such stockholder or an electronic transmission
delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must
produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at
the meeting of stockholders.

For purposes of this section, “public announcement” shall mean disclosure in a press release reported by the
Dow Jones News Service, Associated Press or a comparable national news service or in a document publicly filed by
the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange
Act. Notwithstanding the foregoing provisions of this Section 1(b), a stockholder shall also comply with all applicable
requirements of the Exchange Act and the rules and regulations thereunder with respect to matters set forth in this
Section 1(b). The foregoing notice requirements of this Section 1(b) shall be deemed satisfied by a stockholder if the
stockholder has notified the Corporation of his or her intention to present a proposal or nomination at an annual
meeting in compliance with applicable rules and regulations promulgated under the Exchange Act and such



stockholder’s proposal or nomination has been included in a proxy statement that has been prepared by the
Corporation to solicit proxies for such annual meeting, and nothing in this Section 1(b) shall be deemed to affect any
rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8
under the Exchange Act. The provisions of this Section 1(b) shall be subject to the rights of the holders of any one or
more outstanding series of Series Common Stock or Preferred Stock, voting separately by class or by series, as
applicable, to elect directors pursuant to the provisions of the Certificate of Incorporation of the Corporation, as may
be amended or restated from time to time, including any and all Certificates of Designations with respect to any Series
Common Stock or Preferred Stock of the Corporation (hereinafter the “Certificate of Incorporation”).

Section 2. Special Meetings.

Except as otherwise required by law or as provided in the Certificate of Incorporation, special meetings of
stockholders of the Corporation may be called only by the Board pursuant to a resolution approved by a majority of the
total number of directors then constituting the entire Board, without regard to any vacancies on the Board (the “entire
Board”), or by the Chairman or a Vice or Deputy Chairman. The foregoing notwithstanding, whenever the holders of
any one or more outstanding series of Series Common Stock or Preferred Stock shall have the right, voting separately
by class or by series, as applicable, to elect directors at any annual meeting or special meeting of stockholders, the
calling of special meetings of the holders of such class or series shall be subject to the terms of the provisions of the
Certificate of Incorporation with respect to such series of Series Common Stock or Preferred Stock. The Board may
postpone or reschedule any previously scheduled special meeting.

Only such business shall be conducted at a special meeting as shall have been brought before the meeting
pursuant to the Corporation’s notice of meeting. Nominations of persons for election to the Board may be made at a
special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting
(a) by or at the direction of the Board or any committee thereof or (b) by any stockholder of record of the Corporation,
if (i) the stockholder’s notice required by the first paragraph of Section 1(b) of ARTICLE | shall be delivered to the
Secretary at the principal executive offices of the Corporation not later than the close of business on the later of the 90"
day prior to such special meeting or the 10" day following the day on which public announcement is first made of the
date of the special meeting and of the nominees proposed by the Board to be elected at such meeting, (ii) the
procedures provided for in clauses (ii), (iii) and (iv) of the first paragraph of Section 1(b) of ARTICLE I and the fourth
and fifth sentences of such paragraph shall have been complied with, and (iii) such stockholder is stockholder of
record at the time of giving of such stockholder’s notice and is entitled to vote at the meeting. In no event shall the
public announcement of an adjournment or postponement of a special meeting commence a new time period (or
extend any time period) for the giving of a stockholder’s notice as described above.

Section 3. Notice of Meetings.

Except as otherwise provided herein or required by applicable law (meaning, here and hereinafter, as required
from time to time by the DGCL) or the Certificate of Incorporation, notice of the place, if any, date and time of a
meeting of the stockholders, the means of remote communications, if any, by which stockholders and proxy holders
may be present in person and vote at such meeting, the record date for determining the stockholders entitled to vote at
the meeting, if such date is different from the record date for determining stockholders entitled to notice of the
meeting, and, in the case of a special meeting, the purpose or purposes for which such meeting is called, shall be given
by mailing, postage prepaid, or by such other form of notice permitted by the DGCL, a copy of such notice addressed
to each stockholder of the Corporation entitled to vote at such meeting as of the record date for determining the
stockholders entitled to notice of the meeting at his, her or its address as recorded on the books of the Corporation, not
less than 10 nor more than 60 days before the date on which the meeting is to be held.

When a meeting is adjourned to another place, date or time, notice need not be given of the adjourned meeting if
the place, if any, date and time thereof, and the means of remote communications, if any, by which stockholders and
proxy holders may be deemed present in person and vote at such adjourned meeting are announced at the meeting at
which the adjournment is taken; provided, however, that if the date of any adjourned meeting is more than 30 days
after the date for which the meeting was originally noticed, notice of the place, date and time of the adjourned meeting
shall be given to each stockholder of record entitled to vote at the meeting. If after the adjournment a new record date
for determination of stockholders entitled to vote is fixed for the adjourned meeting, the Board shall fix as the record
date for determining stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed
for determination of stockholders entitled to vote at the adjourned meeting, and shall give notice of the adjourned



meeting to each stockholder of record as of the record date so fixed for notice of such adjourned meeting. At any
adjourned meeting, any business may be transacted which might have been transacted at the original meeting.

Section 4. Quorum.

At any meeting of the stockholders, the holders of a majority in voting power of all of the outstanding shares of
the stock entitled to vote at the meeting, present in person or represented by proxy, shall constitute a quorum for all
purposes, unless or except to the extent that the presence of a larger number may be required by law or by the
Certificate of Incorporation. Where a separate vote by a class or classes is required by law or by the Certificate of
Incorporation, a majority in voting power of the outstanding shares of such class or classes present in person or
represented by proxy shall constitute a quorum entitled to take action with respect to that vote on that matter, unless
otherwise provided in the Certificate of Incorporation with respect to any class or series of Series Common Stock or
Preferred Stock.

If a quorum shall fail to attend any meeting, the chairman of the meeting may adjourn the meeting from time to
time, without notice other than by announcement to the meeting, to another date, place and time until a quorum shall
be present.

Section 5. Organization.

The Chairman of the Board of the Corporation, or, in his or her absence, such person as the Board may have
designated or, in the absence of such a person, such person as may be chosen by the holders of a majority of the shares
entitled to vote who are present, in person or represented by proxy, shall call to order any meeting of the stockholders
and act as chairman of the meeting. The Secretary of the Corporation, or if he or she is not present, any Assistant
Secretary, or in the absence of any Assistant Secretary of the Corporation, any person the chairman of the meeting
appoints shall act as the Secretary of the meeting.

Section 6. Place of Meetings.

Meetings of the stockholders for the election of directors or for any other purpose shall be held at such time and
place, if any, either within or without the State of Delaware, as shall be designated from time to time by the Board and
stated in the notice of the meeting or in a duly executed waiver of notice thereof given in accordance with Section 2 of
ARTICLE VI.

Section 7. Conduct of Business.

The date and time of the opening and closing of the polls for each matter upon which the stockholders will vote
at the meeting shall be announced at the meeting. The Board may adopt by resolution such rules and regulations for the
conduct of meetings as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as
adopted by the Board, the chairman of any meeting shall have the right and authority to convene and adjourn the
meeting and to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of the
chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether
adopted by the Board or prescribed by the chairman of the meeting, may include, without limitation, the following:
(a) the establishment of an agenda or order of business at the meeting; (b) rules and procedures for maintaining order
at the meeting and the safety of those present; (c) limitations on attendance at or participation in the meeting to
stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as the
chairman of the meeting shall determine; (d) restrictions on entry to the meeting after the time fixed for the
commencement thereof; and (e) limitations on the time allotted to questions or comments by participants. Unless and
to the extent determined by the Board or the chairman of the meeting, meetings of stockholders shall not be required to
be held in accordance with the rules of parliamentary procedure.

Section 8. Proxies and Voting.

At any meeting of the stockholders, every stockholder entitled to vote may vote in person or by proxy authorized
by an instrument in writing or by a transmission permitted by law filed in accordance with the procedure established
for the meeting. Unless otherwise provided in the Certificate of Incorporation, each stockholder represented at a
meeting of stockholders shall be entitled to cast one vote for each share of capital stock entitled to vote thereat held by
such stockholder.




All voting, except as may be required by law, including voting for the election of directors may be by a voice
vote; provided, however, that upon demand therefor by a stockholder entitled to vote or by his or her proxy, or upon
resolution by the Board in its discretion or by action of the chairman of the meeting, in his or her discretion, a stock
vote may be taken. Every stock vote shall be taken by written ballots, each of which shall state the name of the
stockholder or proxy voting and such other information as may be required under the procedure established for the
meeting.

At all meetings of stockholders for the election of directors, each director shall be elected by a majority of the
votes cast; provided that, if the election is contested, the directors shall be elected by a plurality of the votes cast. An
election shall be contested if, as determined by the Board, the number of nominees for director exceeds the number of
directors to be elected. For purposes of this Section 8 of these By-laws, a majority of votes cast shall mean that the
number of votes cast “for” a director’s election exceeds the number of votes cast “against” that director’s election
(with “abstentions” and “broker non-votes” not counted as a vote cast either “for” or “against” that director’s election).
If a nominee for director who is not an incumbent director does not receive a majority of votes cast in an uncontested
election, the nominee shall not be elected. If an incumbent director who is standing for re-election does not receive a
majority of votes cast in an uncontested election, such incumbent director shall tender his or her resignation within 10
calendar days of the date of the certification of the election results to the Board. The nominating and corporate
governance committee of the Board or such other committee designated by the Board pursuant to these By-laws shall
make a recommendation to the Board on whether to accept the director’s resignation. The committee and the Board
may consider any factors they consider appropriate and relevant in deciding whether to accept a director’s resignation.
Unless otherwise provided by these By-laws, such director shall not participate in the committee’s recommendation or
Board’s determination. The Board shall determine whether to accept or reject such resignation within 90 days of the
date of the certification of the election results and promptly disclose (by issuing a press release and filing an
appropriate disclosure with the Securities and Exchange Commission) its decision and, if applicable, the reasons for
rejecting the resignation. If less than two members of the nominating and corporate governance committee are elected
at a meeting of stockholders for the election of directors, the independent members of the Board who were elected
shall consider and make a recommendation on whether to accept the tendered resignation. If less than three directors
are elected at a meeting of stockholders for the election of directors, all directors may participate in the action
regarding whether to accept the tendered resignations. For purposes of this Section 8, an incumbent director refers to a
director who was elected by the stockholders or appointed by the Board and serves on the Board at the time of an
annual meeting for the election of directors.

The Board shall not nominate for election as a director any candidate who has not consented in writing to comply
with this Section 8 of Article I of these By-laws.

If the Board accepts a director’s resignation pursuant to this Section 8, or if a nominee is not an incumbent
director and the nominee for director is not elected, then the Board may fill the resulting vacancy pursuant to Section 2
of Article 11 of these By-laws.

Unless otherwise provided by the Certificate of Incorporation, these By-laws, the rules or regulations of any
stock exchange applicable to the Corporation, or applicable law or pursuant to any regulation applicable to the
Corporation or its securities, any other question brought before any meeting of stockholders shall be determined by the
affirmative vote of a majority of the votes cast thereon by the holders represented and entitled to vote thereon.

Section 9. Stock List.

The officer of the Corporation who has charge of the stock ledger of the Corporation shall prepare and make, at
least 10 days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting
(provided, however, if the record date for determining the stockholders entitled to vote is less than ten (10) days before
the date of the meeting, the list shall reflect the stockholders entitled to vote as of the tenth day before the meeting
date), 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 10 days prior to the meeting (i) on a
reasonably accessible electronic network, provided that the information required to gain access to such list is provided
with the notice of meeting or (ii) during ordinary business hours at the principal place of business of the corporation. If
the meeting is to be held at a place, then a list of stockholders entitled to vote at the meeting shall be produced and kept
at the time and place of the meeting during the whole time thereof and may be examined by any stockholder who is



present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the
examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic network,
and the information required to access such list shall be provided with the notice of the meeting.

The stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled to examine
the list required by this Section 9 of this ARTICLE I or to vote in person or by proxy at any meeting of stockholders.

Section 10. Inspection of Elections.

Before any meeting of stockholders, the Board shall appoint one or more inspectors to act at the meeting and
make a written report thereof. The Board may designate one or more persons as alternate inspectors to replace any
inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at
the meeting shall appoint one or more inspectors to act at the meeting. Each inspector, before entering upon the
discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict
impartiality and according to the best of his or her ability. No person who is a candidate for an office at an election may
serve as an inspector at such election.

The inspectors shall, in accordance with these By-laws and the Certificate of Incorporation, ascertain the number
of shares outstanding and the voting power of each, determine the shares represented at the meeting and the validity of
proxies and ballots, count all votes and ballots, determine and retain for a reasonable period a record of the disposition
of any challenges made to any determination made by the inspectors, and certify their determination of the number of
shares represented at the meeting and their count of all votes and ballots.

The inspectors may appoint or retain other persons or entities to assist the inspectors in the performance of their
duties. In determining the validity and counting of proxies and ballots, the inspectors shall act in accordance with
applicable law.

ARTICLE Il - BOARD OF DIRECTORS

Section 1. Number, Election and Term of Directors.

Except as otherwise provided for or fixed pursuant to the provisions of the Certificate of Incorporation relating
to the rights of the holders of any series of Series Common Stock or Preferred Stock to elect additional directors, the
total number of directors constituting the entire Board shall be not less than three with the then-authorized number of
directors being fixed from time to time exclusively by the Board.

Except with respect to directors who may be elected by the holders of any series of Preferred Stock (the
“Preferred Stock Directors™) or by holders of any series of Series Common Stock (the “Series Common Stock
Directors™), beginning with the annual meeting of stockholders held in 2008, the directors of the Corporation shall be
elected annually at each annual meeting of stockholders of the Corporation. The directors will hold office for a term of
one year or until their respective successors are elected and qualified, subject to such director’s earlier death,
resignation, disqualification or removal.

Section 2. Newly Created Directorships and Vacancies.

Subject to the rights of the holders of any one or more series of Series Common Stock or Preferred Stock then
outstanding, newly created directorships resulting from any increase in the authorized number of directors or any
vacancies in the Board resulting from death, resignation, retirement, disqualification, removal from office or other
cause shall be filled solely by the affirmative vote of a majority of the remaining directors then in office, even though
less than a quorum of the Board. Any director so chosen shall hold office until the next annual meeting of stockholder
and until his or her successor shall be elected and qualified or until his or her earlier death, resignation or removal from
office in accordance with the Certificate of Incorporation, these By-laws, or any applicable law or pursuant to an order
of a court. No decrease in the number of directors shall shorten the term of any incumbent director.

Section 3. Reqular Meetings.

A meeting of the Board shall be held after the annual meeting of the stockholders and regular meetings of the
Board shall be held at such place or places, on such date or dates, and at such time or times as shall have been



established by the Board and publicized among all directors. Meetings may be held either within or without the State
of Delaware. A notice of each regular meeting shall not be required.

Section 4. Special Meetings.

Special meetings of the Board may be called by the Chairman of the Board, by the Lead Director, by the Vice or
Deputy Chairman, by the Chief Executive Officer, by the President or by two or more directors then in office and shall
be held at such place, on such date, and at such time as they or he or she shall fix. Meetings may be held either within
or without the State of Delaware. Notice thereof, stating the place, date and time of each such special meeting shall be
given each director by whom it is not waived by mailing written notice not less than four days before the meeting, or
personally by telephone, telegraph, or telex, electronic transmission or similar means of communication not less than
12 hours before the meeting, or on such shorter notice as the person or persons calling the meeting may deem
necessary and appropriate under the circumstances. Unless otherwise indicated in the notice thereof, any and all
business may be transacted at a special meeting.

Section 5. Quorum; VVote Required for Action.

Except as may be otherwise provided by law, the Certificate of Incorporation or these By-laws, at all meetings of
the Board, a majority of the entire Board shall constitute a quorum for the transaction of business, and the act of a
majority of the directors present at any meeting at which there is a quorum shall be the act of the Board. The directors
present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present.

Section 6. Participation in Meetings by Conference Telephone.

Members of the Board, or of any committee thereof, may participate in a meeting of such Board or committee by
means of conference telephone or other communications equipment by means of which all persons participating in the
meeting can hear each other and such participation shall constitute presence in person at such meeting.

Section 7. Conduct of Business; Action by Consent.

At any meeting of the Board, business shall be transacted in such order and manner as the Board may from time
to time determine. The Board may take action without a meeting if all members thereof consent thereto in writing or by
electronic transmission, and the writing or writings or the electronic transmission or transmissions are filed with the
minutes of proceedings of the Board in accordance with applicable law.

Section 8. Powers.

The Board shall establish broad corporate policies for the Corporation and its controlled entities, set the strategic
direction for the Corporation and its controlled entities, oversee management with a focus on enhancing the interests
of stockholders and be responsible for the corporate governance of the Corporation. The Board may exercise all such
powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of
Incorporation or by these By-laws directed or required to be exercised or done by the stockholders of the Corporation,
including, without limiting the generality of the foregoing, the power:

(a) To declare dividends from time to time in accordance with law;
(b) To purchase or otherwise acquire any property, rights or privileges on such terms as it shall determine;

(c) To authorize the creation, making and issuance, in such form as it may determine, of written obligations of
every kind, negotiable or non-negotiable, secured or unsecured, and to do all things necessary in connection therewith;

(d) To remove any officer of the Corporation with or without cause, and from time to time to devolve the powers
and duties of any officer upon any other person for the time being;

(e) To confer upon any officer of the Corporation the power to appoint, remove and suspend subordinate
officers, employees and agents;

(f) To adopt from time to time such stock option, stock purchase, bonus or other compensation plans for
directors, officers, employees and agents of the Corporation and its subsidiaries as it may determine;



(9) To adopt from time to time such insurance, retirement, and other benefit plans for directors, officers,
employees and agents of the Corporation and its subsidiaries as it may determine; and

(h) To adopt from time to time regulations, not inconsistent with these By-laws, for the management of the
Corporation’s business and affairs.

Section 9. Compensation of Directors.

Unless otherwise restricted by the Certificate of Incorporation, the Board shall have the authority to fix the
compensation of the directors. The directors may be paid their expenses, if any, of attendance at each meeting of the
Board and may be paid a fixed sum for attendance at each meeting of the Board or paid a stated salary or paid other
compensation as director. No such payment shall preclude any director from serving the Corporation in any other
capacity and receiving compensation therefor. Members of special or standing committees may be paid like
compensation for serving on a committee.

ARTICLE Ill - COMMITTEES

Section 1. Committees of the Board .

The Board shall designate such committees as may be required by the rules of The NASDAQ Global Select
Market (or any other principal United States exchange upon which the shares of the Corporation may be listed) and
may from time to time designate other committees of the Board (including an executive committee), with such
lawfully delegable powers and duties as it thereby confers, to serve at the pleasure of the Board and shall, for those
committees and any others provided for herein, elect a director or directors to serve as the member or members,
designating, if it desires, other directors as alternate members who may replace any absent or disqualified member at
any meeting of the committee. In the absence or disqualification of any member of any committee and any alternate
member in his or her place, the member or members of the committee present at the meeting and not disqualified from
voting, whether or not he or she or they constitute a quorum, may by unanimous vote appoint another member of the
Board to act at the meeting in the place of the absent or disqualified member.

Section 2. Conduct of Business.

Any committee, to the extent allowed by law and provided in the resolution establishing such committee, shall
have and may exercise all the duly delegated powers and authority of the Board in the management of the business and
affairs of the Corporation. The Board shall have the power to prescribe the manner in which proceedings of any such
committee shall be conducted. In the absence of any such prescription, any such committee shall have the power to
prescribe the manner in which its proceedings shall be conducted. Unless the Board or such committee shall otherwise
provide, regular and special meetings and other actions of any such committee shall be governed by the provisions of
ARTICLE Il applicable to meetings and actions of the Board. Each committee shall keep regular minutes and report to
the Board when required.

ARTICLE IV - OFFICERS

Section 1. General.

The officers of the Corporation shall be elected by the Board and shall be a Chairman of the Board (who must be
a director), a President, a Secretary and a Treasurer. The Board, in its sole discretion, may also choose one or more
Vice or Deputy Chairmen, Chief Executive Officers, Chief Operating Officers, Senior Executive Vice Presidents,
Executive Vice President, Senior Vice Presidents, Vice Presidents, Assistant Secretaries, Assistant Treasurers and
other officers. Any number of offices may be held by the same person, unless otherwise prohibited by law, the
Certificate of Incorporation or these By-laws. The Board may, from time to time, delegate the powers or duties of any
officer to any other officers or agents, notwithstanding any contrary provision hereof.

Section 2. Election.

The Board at its first meeting held after each annual meeting of stockholders shall elect the officers of the
Corporation, who shall hold their offices for such terms and shall exercise such powers and perform such duties as
shall be determined from time to time solely by the Board, which determination may be by resolution of the Board or



in any By-law provisions duly adopted or approved by the Board; and all officers of the Corporation shall hold office
until their successors are chosen and qualified, or until their earlier resignation or removal. The salaries of the Chief
Executive Officer, Chief Operating Officer, President and certain other officers designated by the Board shall be fixed
from time to time by the Board or by a committee designated by the Board. The Chief Executive Officer, Chief
Operating Officer, President or other person designated by such officers shall have the authority to fix from time to
time the salaries of all other elected officers not otherwise fixed by the Board or by a committee designated by the
Board. Any officer elected by the Board may be removed at any time by the Board with or without cause. Only the
Board may fill any vacancy occurring in any office of the Corporation.

Section 3. Chairman of the Board.

The Chairman of the Board of the Corporation shall preside at all meetings of the Board and of stockholders
(unless the Board designates another person) and shall have such other duties as from time to time may be assigned to
him or her by the Board. During the absence, disability, or at the request of the Chairman of the Board, if a Lead
Director has been designated, such Lead Director shall preside at all meetings of the Board and of stockholders and
shall have such other duties as from time to time may be assigned to him or her by the Board. In the absence or
disability of both the Lead Director and the Chairman of the Board, the Vice or Deputy Chairman shall preside at all
meetings of the Board and of stockholders and shall have such other duties as from time to time may be assigned to
him or her by the Board, and the Board shall designate a director to perform the duties and exercise the powers of the
Lead Director.

Section 4. Vice or Deputy Chairman of the Board.

The Vice or Deputy Chairman shall report and be responsible to the Chairman of the Board. The Vice or Deputy
Chairman shall have such powers and perform such duties as from time to time may be assigned or delegated to him or
her by the Board or are incident to the office of Vice or Deputy Chairman. During the absence or disability of the
Chairman of the Board, or at the request of the Chairman of the Board, the Vice or Deputy Chairman or another person
designated by the Board shall perform the duties and exercise the powers of the Chairman of the Board.

Section 5. Chief Executive Officer.

The Chief Executive Officer shall, subject to the provisions of the By-laws and the control of the Board, have
general and active management, direction, and supervision over the business of the Corporation and over its officers.
He or she shall perform all duties incident to the office of Chief Executive Officer and such other duties as from time
to time may be assigned to him or her by the Board. He or she shall have the right to delegate any of his or her powers
to any other officer or employee. In the absence or disability of the Chief Executive Officer, the person designated by
the Board shall perform the duties and exercise the powers of the Chief Executive Officer.

Section 6. Chief Operating Officer.

The Chief Operating Officer shall have such powers and perform such duties as from time to time may be
prescribed for him or her by the Board or are incident to the office of Chief Operating Officer.

Section 7. President.

The President shall have such powers and perform such duties as from time to time may be prescribed for him or
her by the Board or are incident to the office of President.

Section 8. Senior Executive Vice Presidents.

The Senior Executive Vice Presidents shall have such powers and perform such duties as from time to time may
be prescribed for them respectively by the Board or are incident to the office of Senior Executive Vice President.

Section 9. Executive Vice Presidents.

The Executive Vice Presidents shall have such powers and perform such duties as from time to time may be
prescribed for them by the Board or are incident to the office of Executive Vice President.

Section 10. Senior Vice Presidents.




The Senior Vice Presidents shall have such powers and perform such duties as from time to time may be
prescribed for them respectively by the Board or are incident to the office of Senior Vice President.

Section 11. Vice Presidents.

The Vice Presidents shall have such powers and perform such duties as from time to time may be prescribed for
them respectively by the Board or are incident to the office of Vice President.

Section 12. Secretary.

The Secretary shall keep or cause to be kept, at the principal executive office of the Corporation or such other
place as the Board may order, a book of minutes of all meetings of stockholders, the Board and its committees, with
the time and place of holding, whether regular or special, and if special, how authorized, the notice thereof given, the
names of those present at Board and committee meetings, the number of shares present or represented at stockholders’
meetings, and the proceedings thereof. The Secretary shall keep, or cause to be kept, a copy of the By-laws of the
Corporation at the principal executive office of the Corporation or such other place as the Board may order.

The Secretary shall keep, or cause to be kept, at the principal executive office of the Corporation or at the office
of the Corporation’s transfer agent or registrar, if one be appointed, a stock register, or a duplicate stock register,
showing the names of the stockholders and their addresses, the number and classes of shares held by each, the number
and date of certificates issued for the same, and the number and date of cancellation of every certificate surrendered for
cancellation.

The Secretary shall give, or cause to be given, notice of all meetings of the stockholders, and of the Board and
any committees thereof required by these By-laws or by law to be given, shall keep the seal of the Corporation in safe
custody and shall have such other powers and perform such other duties as may be prescribed by the Board.

Section 13. Treasurer.

The Treasurer shall have custody of the corporate funds and securities of the Corporation and shall keep and
maintain, or cause to be kept and maintained, adequate and correct accounts of the properties and business transactions
of the Corporation, and shall send or cause to be sent to the stockholders of the Corporation such financial statements
and reports as are required by law or these By-laws to be sent to them.

The Treasurer shall deposit all monies and valuables in the name and to the credit of the Corporation with such
depositaries as may be designated by the Board. The Treasurer shall disburse the funds of the Corporation as may be
ordered by the Board, shall render to the President, the Chief Executive Officer, the Chief Operating Officer and the
Board, whenever any of them requests it, an account of all transactions and of the financial condition of the
Corporation, and shall have such other powers and perform such other duties as may be prescribed by the Board.

Section 14. Other Officers.

Such other officers or assistant officers as the Board may designate shall perform such duties and have such
powers as from time to time may be assigned to them by the Board. The Board may delegate to any other officer of the
Corporation the power to choose such other officers and to prescribe their respective duties and powers.

Section 15. Execution of Contracts and Other Documents.

Each officer of the Corporation may execute, affix the corporate seal and/or deliver, in the name and on behalf of
the Corporation, deeds, mortgages, notes, bonds, contracts, agreements, powers of attorney, guarantees, settlements,
releases, evidences of indebtedness, conveyances, or any other document or instrument which is authorized by the
Board or is required to be executed in the ordinary course of business of the Corporation, except in cases where the
execution, affixation of the corporate seal and/or delivery thereof shall be expressly and exclusively delegated by the
Board to some other officer or agent of the Corporation.

Section 16. Action with Respect to Securities of Other Corporations.

Powers of attorney, proxies, waivers of notice of meeting, consents and other instruments relating to securities
owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chairman of the




Board, the Chief Executive Officer or the President or any other officer or officers authorized by the Board, the
Chairman of the Board, the Chief Executive Officer or the President, and any such officer may, in the name of and on
behalf of the Corporation, vote, represent and exercise on behalf of the Corporation all rights incident to any and all
shares of any other corporation and take all such action as any such officer may deem advisable to vote in person or by
proxy at any meeting of security holders of any corporation in which the Corporation may own securities and at any
such meeting shall possess and may exercise any and all rights and power incident to the ownership of such securities
and which, as the owner thereof, the Corporation might have exercised and possessed if present. The Board may, by
resolution from time to time, confer like powers upon any other person or persons.

ARTICLE YV -STOCK

Section 1. Certificates of Stock.

The shares of the Corporation shall be represented by certificates, provided that the Board may provide by
resolution or resolutions that some or all of any or all classes or series of stock shall be uncertificated shares. Any such
resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the corporation.
Every holder of stock represented by certificates shall be entitled to have a certificate signed by or in the name of the
Corporation (a) by the Chairman or Vice Chairman of the Board, President or any Executive Vice President, Senior
Vice President or Vice President and (b) by the Secretary or an Assistant Secretary, or the Treasurer or an Assistant
Treasurer. Where a certificate is countersigned by (i) a transfer agent or (ii) a registrar, any other signature on the
certificate may be a facsimile. In case any officer, transfer agent or registrar whose signature appears on the 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 or she were such officer, transfer agent or registrar at the date of issue.

Section 2. Transfers of Stock.

Transfers of shares of capital stock of the Corporation shall be made only on the stock record of the Corporation
by the holder of record thereof or by his, her or its attorney thereunto authorized by the power of attorney duly
executed and filed with the Secretary of the Corporation or the transfer agent thereof. Certificated shares shall be
transferred only on surrender of the certificate or certificates representing such shares, properly endorsed or
accompanied by a duly executed stock transfer power. Uncertificated shares shall be transferred by delivery of a duly
executed stock transfer power. Registration of transfer of any shares shall be subject to applicable provisions of the
Certificate of Incorporation and applicable law with respect to the transfer of such shares. The Board may make such
additional rules and regulations as it may deem expedient concerning the issue and transfer of certificates representing
shares of the capital stock of the Corporation.

Section 3. Record Date.

(@) In order that the Corporation may determine the stockholders entitled to notice of any meeting of
stockholders or any adjournment thereof, the Board may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted by the Board, and which record date shall, unless otherwise
required by law, not be more than sixty (60) nor less than ten (10) days before the date of such meeting. If the Board so
fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting
unless the Board determines, at the time it fixes such record date, that a later date on or before the date of the meeting
shall be the date for making such determination. If no record date is fixed by the Board, 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 naotice 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. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board may fix a
new record date for determination of stockholders entitled to vote at the adjourned meeting, and in such case shall also
fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as that
fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or
other distribution or 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 Board may fix a record date, which shall not be
more than sixty (60) days prior to such action. If no such record date is fixed, the record date for determining



stockholders for any such purpose shall be at the close of business on the day on which the Board adopts the resolution
relating thereto.

(c) If the Certificate of Incorporation shall provide that any holders of Series Common Stock or Preferred Stock
may act by a consent in writing, then (unless otherwise provided in the Certificate of Incorporation) the record date for
determining such stockholders entitled to express consent to corporate action in writing without a meeting shall be as
fixed by the Board or as otherwise established under this Section 3(c). Any person seeking to have any such
stockholders authorize or take corporate action by written consent without a meeting shall, by written notice addressed
to the Secretary and delivered to the Corporation, request that a record date be fixed for such purpose. The Board may
fix a record date for such purpose, which shall be no more than 10 days after the date upon which the resolution fixing
the record date is adopted by the Board and shall not precede the date such resolution is adopted. If the Board fails
within 10 days after the Corporation receives such notice to fix a record date for such purpose, the record date shall be
the day on which the first written consent is delivered to the Corporation in the manner prescribed by the DGCL,
unless prior action by the Board is required under the DGCL, in which event the record date shall be at the close of
business on the day on which the Board adopts the resolution taking such prior action.

Section 4. Lost, Stolen or Destroyed Certificates.

The Board may direct a new certificate to be issued in place of any certificate theretofore issued by the
Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person
claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate, the
Board may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen
or destroyed certificate, or his or her legal representative, to advertise the same in such manner as the Board shall
require and/or to give the Corporation a bond in such sum as it may direct as indemnity against any claim that may be
made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed.

Section 5. Regulations.

The issue, transfer, conversion and registration of certificates of stock shall be governed by such other
regulations as the Board may establish.

Section 6. Record Owners .

The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner
of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or
interest in such share or shares on the part of any other person, whether or not it shall have express or other notice
thereof, except as otherwise provided by law.

ARTICLE VI - NOTICES

Section 1. Notices.

Whenever notice is required by law, the Certificate of Incorporation or these By-laws, except as otherwise
specifically provided herein or required by law, all notices required to be given to any stockholder, director, officer,
employee or agent shall be in writing and may in every instance be effectively given by hand delivery to the recipient
thereof, by depositing such notice in the mails, postage paid, recognized overnight delivery service or by sending such
notice by facsimile, receipt acknowledged, by prepaid telegram or mailgram or by electronic transmission in
accordance with the DGCL. Any such notice shall be addressed to such stockholder, director, officer, employee or
agent at his or her last known address as the same appears on the books of the Corporation. The time when such notice
is received, if hand delivered, or dispatched, if delivered through the mails or by telegram or facsimile shall be the time
of the giving of the notice.

Section 2. Waivers.

A written waiver or a waiver by electronic transmission of any notice, signed or given by a stockholder, director,
officer, employee or agent, whether before or after the time of the event for which notice is to be given, shall be
deemed equivalent to the notice required to be given to such stockholder, director, officer, employee or agent. Neither



the business nor the purpose of any meeting need be specified in such a waiver. Attendance at any meeting shall
constitute waiver of notice of such meeting except attendance 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.

ARTICLE VII - INDEMNIFICATION
Section 1. Indemnification.

Each person who was or is made a party to or is threatened to be made a party to or is otherwise 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 is or was a director or officer of the Corporation or any of its direct or indirect
subsidiaries or is or was serving at the request of the Corporation as a director or officer of any other corporation or of
a partnership, limited liability company, joint venture, trust, or other enterprise, including service with respect to an
employee benefit plan, or in any other capacity (hereinafter an “indemnitee”), whether the basis of such proceeding is
alleged action in such person’s official capacity or in any other capacity while holding such office, shall be
indemnified and held harmless by the Corporation to the fullest extent authorized by the DGCL, as the same exists or
may hereafter be amended, against all expense, liability, and loss (including attorneys’ fees, judgments, fines, excise
or other taxes assessed with respect to an employee benefit plan, penalties, and amounts paid in settlement) reasonably
incurred or suffered by such indemnitee in connection therewith, and such indemnification shall continue as to an
indemnitee who has ceased to serve as a director or officer or in any other capacity and shall inure to the benefit of the
indemnitee’s heirs, executors, and administrators; provided, however, that, except as provided in Section 3 of this
ARTICLE VII with respect to proceedings to enforce rights to indemnification, the Corporation shall indemnify any
such indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee only if such proceeding
(or part thereof) was authorized by the Board.

Section 2. Advancement of Expenses.

The Corporation shall to the fullest extent not prohibited by applicable law pay the reasonable expenses
(including reasonable attorneys’ fees) incurred by indemnitee in defending any proceeding in advance of its final
disposition (hereinafter an “advancement of expenses”); provided, however, that no such advancement of expenses
shall be made except upon delivery to the Corporation of an undertaking (hereinafter an “undertaking”), by or on
behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial
decision or order from which there is no further right to appeal (hereinafter a “final adjudication”) that such
indemnitee is not entitled to be indemnified for such expenses under this ARTICLE VII or otherwise.

Section 3. Enforcement.

The rights to indemnification and to the advancement of expenses conferred in Sections 1 and 2 of this
ARTICLE VII shall be contract rights. If (i) a claim for indemnification after the final disposition of a proceeding
under such Section 1 is not paid in full within 60 days after a written claim has been received by the Corporation or if
(i) a claim for an advancement of expenses under Section 2 is not paid in full by the Corporation within 20 days after
a written claim (together with the requisite undertaking) has been received by the Corporation, the indemnitee may at
any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. If successful in whole
or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to
the terms of an undertaking, the indemnitee shall be entitled to be paid also the expense of prosecuting or defending
such suit to the fullest extent permitted by law. In (a) any suit brought by the indemnitee to enforce a right to
indemnification hereunder (but not in a suit brought by an indemnitee to enforce a right to an advancement of
expenses) it shall be a defense that the indemnitee has not met any applicable standard for indemnification set forth in
the DGCL, and (b) any suit by the Corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the Corporation shall be entitled to recover such expenses upon a final adjudication that the indemnitee
has not met any applicable standard for indemnification set forth in the DGCL. Neither the failure of the Corporation
(including the Board, any committee thereof, independent legal counsel, or its stockholders) to have made a
determination prior to the commencement of such suit that indemnification of the indemnitee is proper in the
circumstances because the indemnitee has met the applicable standard of conduct set forth in the DGCL, nor an actual
determination by the Corporation (including the Board, any committee thereof, independent legal counsel, or its
stockholders) that the indemnitee has not met such standard of conduct, shall create a presumption that the indemnitee
has not met the applicable standard of conduct or, in the case of such a suit brought by the indemnitee to enforce a right



to indemnification or to an advancement of expenses hereunder, or by the Corporation to recover an advancement of
expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to be
indemnified, or to such advancement of expenses, under this ARTICLE VI or otherwise, shall be on the Corporation.

Section 4. Rights Non-Exclusive.

The rights to indemnification and to the advancement of expenses conferred in this ARTICLE VII shall not be
exclusive of any right which any person may have or hereafter acquire under any statute, the Certificate of
Incorporation, By-law, agreement, vote of stockholders or disinterested directors, or otherwise.

Section 5. Insurance.

The Corporation may maintain insurance, 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 enterprise against any
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 DGCL.

Section 6. Indemnification by Other Enterprises.

The Corporation’s obligation, if any, to indemnify any person who was or is serving as a director of any direct or
indirect subsidiary of the Corporation or, at the request of the Corporation, of any other corporation or of a partnership,
joint venture, trust, or other enterprise shall be reduced by any amount such person may collect as indemnification
from such other corporation, partnership, joint venture, trust or other enterprise.

Section 7. Repeal or Modification.

Any right to indemnification or to advancement of expenses of any indemnitee arising hereunder shall not be
eliminated or impaired by an amendment to or repeal of these By-laws after the occurrence of the act or omission that
is the subject of the civil, criminal, administrative or investigative action, suit or proceeding for which indemnification
or advancement of expenses is sought.

Section 8. Indemnification of Other Persons.

The Corporation may, to the extent authorized from time to time by the Board, grant indemnification rights and
rights to the advancement of expenses to any officer, employee or agent of the Corporation to the fullest extent of the
provision of this ARTICLE VII and as permitted by the DGCL with respect to the indemnification and advancement
of expenses to directors.

ARTICLE VIII - MISCELLANEOUS

Section 1. Facsimile Signatures.

In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these By-laws,
facsimile signatures of any officer or officers of the Corporation may be used whenever and as authorized by the Board
or a committee thereof.

Section 2. Corporate Seal.

The Board may provide a suitable seal, containing the name of the Corporation, which seal shall be in the charge
of the Secretary. If and when so directed by the Board or a committee thereof, duplicates of the seal may be kept and
used by the Treasurer or by an Assistant Secretary or Assistant Treasurer.

Section 3. Reliance upon Books, Reports and Records.

Each director, each member of any committee designated by the Board, and each officer of the Corporation
shall, in the performance of his or her duties, to the fullest extent permitted by law be protected in relying in good faith
upon the books of account or other records of the Corporation and upon such information, opinions, reports or
statements presented to the Corporation by any of its officers or employees, or committees of the Board so designated,
or by any other person as to matters which such director or committee member reasonably believes are within such



other person’s professional or expert competence and who has been selected with reasonable care by or on behalf of
the Corporation.

Section 4. Fiscal Year.
The fiscal year of the Corporation shall be as fixed by the Board.

Section 5. Time Periods.

Unless otherwise required by law, the Certificate of Incorporation or these By-laws, in applying any provision of
these By-laws which requires that an act be done or not be done a specified number of days prior to an event or that an
act be done during a period of a specified number of days prior to an event, calendar days shall be used, the day of the
doing of the act shall be included, and the day of the event shall be excluded.

Section 6. Disbursements.

All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such
other person or persons as the Board may from time to time designate.

ARTICLE IX - AMENDMENTS

In furtherance and not in limitation of the powers conferred upon it by law, the Board is expressly authorized to
adopt, repeal, alter or amend these By-laws by the vote of a majority of the entire Board. In addition to any
requirements of law and any other provision of the Certificate of Incorporation or any resolution or resolutions of the
Board adopted pursuant to ARTICLE IV of the Certificate of Incorporation (and notwithstanding the fact that a lesser
percentage may be specified by law, the Certificate of Incorporation or any such resolution or resolutions), the
affirmative vote of the holders of 65% or more of the combined voting power of the then outstanding shares of capital
stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be
required for stockholders to adopt, amend, alter or repeal any provision of these By-laws.



