AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
ACG HOLDINGS, INC.

, 2008

ACG Holdings, Inc., a corporation organized and existing under the laws
of the State of Delaware (the “Corporation”), certifies that:

A. The name of the Corporation is ACG Holdings, Inc. The
Corporation’s original Certificate of Incorporation was filed with the Secretary of State of
the State of Delaware on ,

B. This Amended and Restated Certificate of Incorporation has been
deemed approved without the need for Board of Directors or stockholder approval
pursuant to Section 303 of the DGCL because it is adopted pursuant to the Joint Plan of

Reorganization of the Corporation and certain of its subsidiaries, dated , 2008
as confirmed on , 2008 by the United States Bankruptcy Court for the District
of Delaware.

C. The text of the Certificate of Incorporation is hereby amended and
restated in its entirety to provide as herein set forth in full.

% % %

FIRST: The name of the corporation is:
ACG Holdings, Inc.

SECOND: The address of its registered office in the State of Delaware is
2711 Centerville Road, Suite 400 in the City of Wilmington 19808, County of New
Castle. The name of its registered agent at such address is Corporation Service
Company.

THIRD: The nature of the business or purposes to be conducted or
promoted is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of Delaware.

FOURTH: The corporation is authorized to issue one class of stock, to be
designated “Common Stock” with a par value of $0.01 per share. The total number of
shares of Common Stock that the corporation shall have authority to issue is 1,000.

FIFTH: The business and affairs of the corporation shall be managed by
or under the direction of the Board of Directors. In addition to the powers and authority
expressly conferred upon them by statute or by this Certificate of Incorporation or the
Bylaws of the corporation, the directors are hereby empowered to exercise all such
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powers and do all such acts and things as may be exercised or done by the corporation.
Election of directors need not be by written ballot, unless the Bylaws so provide.

SIXTH: The Board of Directors is authorized to make, adopt, amend,
alter or repeal the Bylaws of the corporation. The stockholders shall also have power to
make, adopt, amend, alter or repeal the Bylaws of the corporation.

SEVENTH: To the fullest extent permitted by the Delaware General
Corporation Law, as the same exists or may hereafter be amended, a director of the
corporation shall not be personally liable to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director. Any repeal or modification
of the foregoing provisions of this Article SEVENTH by the stockholders of the
corporation shall not adversely affect any right or protection of a director of the
corporation existing at the time of, or increase the liability of any director of the
corporation with respect to any acts or omissions occurring prior to, such repeal or
modification.

EIGHTH: (a) The 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,
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 he is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by him in connection with such action, suit or proceeding if he acted in good faith and in
a manner he 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 reasonable
cause to believe his 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 presumption that the person seeking
indemnification did not act in good faith and in a manner which he 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 reasonable cause to believe that his conduct was
unlawful.

(b) The 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
he is or was a director, officer, employee or agent of the corporation, or is or was serving
at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys’ fees) actually and reasonably incurred by him in connection with
the defense or settlement of such action or suit if he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best interests of the corporation and
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.

(c) To the extent that a director, officer, employee or agent of the
corporation has been successful on the merits or otherwise in defense of any action, suit
or proceeding referred to ARTICLE EIGHTH (a) and (b), or in defense of any claim,
issue or matter therein, he shall be indemnified against expenses (including attorneys’
fees) actually and reasonably incurred by him in connection therewith. If such director,
officer, employee or agent is not wholly successful on the merits or otherwise in defense
of any action, suit or proceeding referred to in ARTICLE EIGHTH (a) and (b), but is
successful, on the merits or otherwise, as to one or more but less than all claims, issues or
matters in such action, suit or proceeding, he shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by him in connection with
each successfully resolved claim, issue or matter. For purposes of this ARTICLE
EIGHTH, and without limitation, the termination of any claim, issue or matter in any
action, suit or proceeding by dismissal, with or without prejudice, shall be deemed to be a
successful result as to such claim, action or matter.



(d) Any indemnification under ARTICLE EIGHTH (a) and (unless
ordered by a court) shall be made by the corporation only as authorized in the specific
case upon a determination that indemnification of the director, officer, employee or agent
is proper in the circumstances because he has met the applicable standard of conduct set
forth in such ARTICLE EIGHTH (a) and (b). Such determination shall be made (i) by
the Board of Directors by a majority vote of a quorum consisting of directors who were
not parties to such action, suit or proceeding, or (ii) if such a quorum is not obtainable, or,
even if obtainable, a quorum of disinterested directors so directs, by independent legal
counsel in a written opinion, or (iii) by the stockholders of the corporation.

(e) Expenses (including attorneys’ fees) incurred by an officer or director
in defending any civil, criminal, administrative or investigative action, suit or proceeding
may be paid by the corporation 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 to
repay such amount if it shall ultimately be determined that he is not entitled to be
indemnified by the corporation authorized in this ARTICLE EIGHTH. Such expenses
(including attorneys' fees) incurred by other employees and agents may be so paid upon
such terms and conditions, if any, as the Board of Directors deems appropriate.

(f) The indemnification and advancement of expenses provided by, or
granted pursuant to, the other sections of this ARTICLE EIGHTH shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of
expenses may be entitled under any law, by-law, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in an official capacity and as to
action in another capacity while holding such office.

(g) The corporation may purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the corporation, or is or
was serving 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 him and incurred by him in any such capacity, or arising out of
his status as such, whether or not the corporation would have the power to indemnify him
against such liability under the provisions of Section 145 of the General corporation Law.
The corporation shall not be liable under this ARTICLE EIGHTH to make any payment
of amounts otherwise indemnifiable hereunder if and to the extent that a person
indemnified hereunder has otherwise actually received any payment under any such
insurance policy.

(h) Notwithstanding any other provision of this ARTICLE EIGHTH, to
the extent that any director, officer, employee or agent of the corporation is, by reason of
his being a director, officer, employee or agent of the corporation or a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other
enterprise and is serving in such capacity at the request of the corporation, a witness in
any action, suit or proceeding, he shall be indemnified against all expenses (including
attorneys’ fees) actually and reasonably incurred by him in connection therewith.



(1) For purposes of this ARTICLE EIGHTH, 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, officers, employees or agents so that any person who
is or was a director, officer, employee or agent of such constituent corporation, or is or
was serving at the request of such constituent corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, shall
stand in the same position under the provisions of this ARTICLE EIGHTH with respect
to the resulting or surviving corporation as he would have with respect to such constituent
corporation if its separate existence had continued.

(j) For purposes of this ARTICLE EIGHTH, references to “other
enterprises” shall include employee benefit plans; 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 services as a
director, officer, employee or agent of the corporation which imposes duties on, or
involves service by, such director, officer, employee or agent with respect to any
employee benefit plan, its participants or beneficiaries; and a person who acted in good
faith and in a manner he 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
EIGHTH.

(k) The indemnification and advancement of expenses provided by, or
granted pursuant to, this ARTICLE EIGHTH shall, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and administrators
of such a person.

(1) In the event of any payment by the corporation under this ARTICLE
EIGHTH, the corporation shall be subrogated to the extent of such payment to all of the
rights of recovery of any person indemnified hereunder, who shall execute all papers
required and take all action necessary to secure such rights, including, without limitation,
execution of such documents as are necessary to enable the corporation to bring suit to
enforce such rights.

(m) The rights of indemnification and for any person indemnified
hereunder to receive advancement of any expenses as provided by this ARTICLE
EIGHTH shall not be deemed exclusive of any other rights to which such indemnified
person may at any time be entitled under applicable law, this Certificate of Incorporation,
the By-laws of the corporation, any agreement, a vote of the stockholders of the
corporation, a resolution of the Board of Directors or otherwise. No amendment,
alteration or repeal of this ARTICLE EIGHTH or of any provision hereof shall be
effective as to any person indemnified hereunder with respect to any action taken or



omitted to be taken by such indemnified person in his capacity as a director, officer,
employee or agent of the corporation, or as a director, officer, employee or agent of any
other corporation, partnership, joint venture, trust or other enterprise that he is serving at
the request of the corporation, prior to such amendment, alteration or repeal.

(n) If any provision of this ARTICLE EIGHTH shall be held to be invalid,
illegal or unenforceable for any reason whatsoever: (a) the validity, legality and
enforceability of the remaining provisions of this ARTICLE EIGHTH (including, without
limitation, each portion of any Section of this ARTICLE EIGHTH containing any such
provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or
unenforceable) shall not in any way be affected or impaired thereby; and (b) to the fullest
extent possible, the provisions of this ARTICLE EIGHTH (including, without limitation,
each portion of any Section of this ARTICLE EIGHTH 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.

(o) Notwithstanding any provision of this ARTICLE EIGHTH to the
contrary, no person shall be entitled to indemnification or advancement of expenses
under this ARTICLE EIGHTH with respect to any action, suit or proceeding, or any
claim therein, brought or made by him against the corporation.

NINTH: Subject to further amendments of this Amended and Restated
Certificate of Incorporation of the Corporation, as provided by applicable law, the
Corporation shall not issue any non-voting equity securities in violation of Section
1123(a)(6) of title 11 of the United States Code.

THIS AMENDED AND RESTATED CERTIFICATE OF INCORPORATION is
executed as of this day of , 2008.

ACG HOLDINGS, INC.

By:

Name:

Title:



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
AMERICAN COLOR GRAPHICS, INC.
Under Section 805 of the Business Corporation Law
of the State of New York

American Color Graphics, Inc., a corporation organized and existing under the
laws of the State of New York (the “Corporation”) certifies that:

FIRST: The name of the Corporation is American Color Graphics, Inc. The
Corporation’s original Certificate of Incorporation was filed with the Department
of State of the State of New York on July 27, 1972, under the name GBP
Industries Inc.

SECOND: The Certificate of Incorporation of the Corporation is hereby amended
by adding a new Section (9) as follows:

“(9) Subject to further amendments of this Certificate of
Incorporation of the Corporation, as provided by applicable law, the
Corporation shall not issue any non-voting equity securities in violation of
section 1123(a)(6) of title 11 of the United States Code.”

THIRD: This amendment to the Certificate of Incorporation has been deemed
approved without the need for Board of Directors or stockholder approval
pursuant to Section 808(a) of the New York Business Corporation Law because it
is adopted pursuant to the Joint Plan of Reorganization of the Corporation and
certain of its affiliates, dated , 2008 as confirmed on , 2008 by
the United States Bankruptcy Court for the District of Delaware.
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IN WITNESS WHEREOF, 1 have subscribed this certificate and do
hereby affirm the foregoing as true under the penalties of perjury, this ___ day of
, 2008.

AMERICAN COLOR GRAPHICS, INC.

Name:
Title:
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1 hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original.
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. : Designation of . Sharesin. . CGHiSor, -
. —— o - Shares in Each  Each Class or . Seiies of Shares Entitled
; ' Name of: < <, Clast or Series  Series | Sisres Entitled to Vote as
_mmggw-m;mmmm loVote™ Classor Seies
R s 3 . . i o . -
Flwu-‘r ' ) T . —
Gisphics, Inc.. Common-Stock - - - 100 100
. Su:ui_{m . ClassA - -
~  Graphics, Inc. Cominon Stock . "135,276,9 - -~ -
| : Class B CEET T OIS BT -
— i - Common Stock” . - .. .3-——— — Common Stock 3
L 3. The merger was adoptcd by each constituent corporation in the following
o _—- lﬂlam er: - i " LAY A _
_ _: . ) RS {a) Asto Flcxx-ch‘n Grayhu;s, Inc., by the written consent of the sole
: P e T shareholdcr R -
®) As to Sullivan Graphics, Inc. by the written consent of the sole
- shnreholder L .
.- T - 4. Plrn-Iech Grmphzcs; Tnc:ws IHCofpo; mcozporated on the fom-tecnth day of July,
-‘“‘“"’f ]995 pursuam to the General Corporamn Law of the Stg;_z of Delswaxe _—
.:-,.;:_ SUDNIRC RNV, N Plcxn-chh Graphics, Inc. has not filed an apphcanon for authority to do
B busmess in the Sta!c of New York.” _ "
B t-S—. Sullwan Graphxcs, Inc. was mooxporated on the Twenty-seventh dny of July,
- 1972, pursuant to thc Business COrporanOn Law of the State of New Yoxk. :
&a i - ? 'S T o=
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State of New York |} ss°
Do - Department of State }

1 hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original. '

Witness my hand and seal of the Department of State on April 15’ 2005
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CERTIFICATE OF MERGER -

. e NG
T SHAKOPEE VALLEY PRINTING INC. LT ‘0('2_ :
Y o : . mmo : e = ¥ -

- SULLIVAN GRAPHIGS, INC. T

UNDER SECTION 904 OF THE BUSIN | i

We. the undersigned. Eric T. Fry and Timo‘d:y M. Davis, bci.ug respectively
éthc‘ Vice Presidetit and the Assiqzim"S'ccrcmr\--;Sf Shakopc;; Va'ue;; Printing fnc.. §

c.orporauon and Stephen M Dyougand Timothy M. Dav:s bcmg tcspccnvcl) thc Prcs:dem

e e e

___and the Secretary_of Sullivan Graphics. -Int-—-a—New ’(nrk—cm'puunoa._héféﬁy c.cru!'v .

A

LYl The name of each constigent cocporation is as follows:
. Shakopee Valley Printing Inc. ’ . z
"' : S!m’van Graphics, lnc . .. -

(b)- ~ The name of the surviving corporation is Sullivan Graphics. Iac.: %

e e

PO i)
- f T e :
{ - N . .
% ‘ '
- -
- ] - - - .
108010NYLS T = - : ' & -
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- 2. As 10 each constituent corporanon, the des’:gn;xion-an:] number of outstanding
shares of each class and series and the voting rights thereof are as follows: - ¥
.. Number of . -
- Designation of - Shares in Class or
Shares in Eack . Each Class or  Series of Shares Entitled
Name of. Class or Series Scnes Shares. Entitled 10 Vot as
Shakopee Valiey ) -
Printing Inc. Common Stock 35.000
Sullivan Class A, _ A B ,
— .» Graphics. Inc. - Common' Stock 135.276.9 - T — - "
- - - ¢
R - " ClassB— T Class B . -
Common Stock 3 . Common Stock 3

. -

3.

4.

LS -

- S.

\J
6.
Julv 1672, pursuam 1. the Business Corporano

v

108610/N YL

- The merger was adopted by each constitucnt corporation in the
following manner: - ’

(@) As to Shakopee Valley Printing Inc.. by the unanimous written

consent of all the stockholders. -

{b).  As to Sullivan Graphxcs fnc., by the wrnitien consent of the solc

~ sharcholder.

Shakapee Valley Pnunng Inc. was mcozporatcd on the thirty ~urst day

of Octobcr. 1995 pursuan( o the General Corporation Law of the State of Delaware.

Shakopcc Valley Pnntmg Inc. has not filed an apphcanon for authority

3 w0 do businessin the Srate of Ncw “York. .

incorporated on the twenty-seventh-day of
w of the State of New York.

- Sullivan Graphics, Inc. wa

£

(e




OF we have .Slgncd 1

] N
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w

day Qf -August, 1995. and we affitm zhc stalcmems comanmd thcrc aﬁ

“of perjury.
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UNDER SECTION 904 OF THE BUSINESS CORRORATION LAW
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' Q SHEARMAN & STERLING
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" NEW YORK, NY 1ep22 -
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State of New York

582
Department of State }

I hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original.

Witness my hand and seal of the Department of State on

April 15,2005

....00-..

Secretary of State

DOS-200 (Rev. 63102)
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- 'S_ULITIVAN GRAPH]LS ;;:ct.—i_‘ B
UNDER SEC‘!‘IOB:}OS—A OF "THE Busma.,_s CORPORATION LAW
- g-_‘___ S P P ;
WE., THE uuo&zsmnw - °au1 J.--;{ess;ex and “Timothy M. -

Davls belnq respectlvelv the Pre.audant and the smfreta af

- SULLIVAW GRAFNICS, INC. hex:e"by cert;fy.

- - T~ s b—, — ..,_ - —
1. -‘I‘h‘e ‘name” of the. corporat\lon is -

- & N . T T TR, el . -

B Dt - -,
’ v SULLIVAN ’GRFQEI\.S, ﬂn -

- o e e - SR
L T P

- § o e e

= 2. TR Ccrtz:;catc cf-

tion was‘tiled‘h?-*the-—f)cparmnt of sumry-m“n‘h -

vnder the nama, n¢ {‘on ’runucmo
.

. - -, ;\...’ . _';%u" !
ce ey TnerolfonimywaE:
Directors: i _;;..\s.; R )
%o Fange the _post _o -—
Y ’P 1\‘ T :
Secretary . G-f"":-“if'afé" shall‘ m:l
action—or -—precqw qninat the s
served on hlgn féom to c/o ¢ £ .
. Broadway, New York, y,ew4¥6rk [0019.. ‘
= To. change the reglstered agen
all pr c'_'sj‘ agaxnst the cérporation which may" bc-‘i‘.’.‘ex:ved from -
Arnold 1_[33‘155 lbggtgd i}:‘.:.lO'““La‘_t‘eyette Squerey - Room - 400 .

Ruffalo, New York 14203 to e T Corporatron 5ystem-'-at 1633_ -
.__3._.._‘.___-3 > em———

e , 3 S a2~ IR P
Rioadway, New York ,.._Naw?i’c; L s T PT T X
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e ey e T T 3 Im
1% WITNESS WHEREOF, ve have slgﬁda thls certa.flcate on
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‘State of New York  } . - .
A Department of State } ~

1 hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original. '

W‘mtaxnty-hanqtfudsealoft-}zebepamnauomem Apl'ﬂ 15, 2005 :

Secretary of State
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o e L. Gap_mbuammm _
,;__ o . ‘. '*_ -—UndEIT Section 805 of’ th; Busines oration Law ' ) .
£ :‘_g - ™he unders;gnr_d be1,pg, res tivel'y the Pre.ﬂdent 2nd
TR ey -uec_rat.arxqg_ﬁ__g_‘u_l’__ Indus’crles, Inc.,-:gj “é%‘:‘éhy certify: .
e @ _- ' 1-i-_The name of the corporatlon‘-- iz E'D--I:.:x;_t}?éﬁ Inc. P
T e e L LT < - g
e e ’ ’ R § -3 C@’.‘tlflcat& of__Incorporation - wasn- fxled with the -
- ' nepa:t'neut of Stake on.July. 27_- 1972*"""‘ - --—“__-.‘ T
. o —_ . “;‘\ <3
- 3. Its Certlﬁ‘cate of - Incomea:ahon is- hereoy amended to
-~ m__Lhawame of the corporation €0 Sullwan Gra_pblcs,— inc. __ ]
. Article 1 of the Certifipgtenft-In ruck-and: —- -
- - deleted)n its enbir&ﬂ and replaced  with e l-UT)
—”;D prapgused- corporation ’is_:: —~Stillivan Graphlcs, _'_T‘;:nc'.‘]" B T
) ~ = : -
€2 . - _ - -4, The fo}’é oipg aendment ° to t'f?“ Cartlflcate of ]
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o e - ..
thereon._ o - .
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State of New York } ..
oo Department of State } ‘

{

I hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original.

Witne._ts my hand and seal of the Depamneﬁr of State'on April 1 5, 2005
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CERTIFICATE OF MERGER OF
GBP ACQUISITION SUB, INC.
INTO GBP INDUSTRIES INC.
UNDER SECTION 904 OF THE BUSINESS CORPORATION LAW

Tha undeé?iqned} being the Chairmik and Secretary ot

GBP Acquisition.Sub, Ine.,-and-the-Chairm d Secretary ofr
GBP Industries Inc., hereby certify as follows: ,
1.. Names of Congtituent Corporationg. Tha names of

the constituent corporations are GBP Acquisition Sub, Inc
{"GBP Sub%) and GBP Industries Inc. (“Industries®).

. 2. Name of surviving corperation: The name of the
surviving corposetion shall be GBP Indus&ries-Inc.
3. Pesignatjion of and ﬂgmgg[ of Qutstanding Shares-

The designation, number and votlng rights of the outstanding
shares of each class and series of stock of each constituent
corporation are as follows: -

‘(a) Industries: 135,276.9 shares of Class A
Common Stock, par valug $.01 per share, none of which arvre
entitled to vote:; 3 shares of Clasz B Common Stock, par value

‘of "$.01 per~share, all of which are entitled to vote.

(b) GBP Sub: 100 shares of Common Stock, par
value of $.0I per share, all of which are entitled to vote.

4, Effective Date of Merger. The effective date of
the merger shall be July 28, 1989.

5. _ -Date of Filing of Cnglfiggtgﬁ of Incorporati53.~

{a) ~ The Certlflcate of Incorporation of GBP 5ub
a Delaware corporation, was filed-with—the: Secretary af State

of Delaware on April 21, '1989. . : -

{b) The Certxflcate of Incorporation of
Industrles, a New York corporation, was filed with the
Department of State of New York on July 29, 1972.

-

. 6. Foreign Constjtuent Corporation’s Authority to Do
Busipness in New York. Prior to the merger, GBP Sub has never

. transagted any business in the State of New York and has pot

filed an. application for authorlty to do business in New York.

L

CT
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7.  Manner of Authorization of Merger. )

The merger ‘was authorized by each const;tuent corporation
as follows:
{(a) Aas to Ingust;ies, the merger was authorized by
the unanimous written consent of its sola reholder, GBP Sub.

(b) As to GBP Sub, the maej > wag authorized in
compliance with the applicable provisions™ Of the laws or the State
of Delaware in which it is incorporated. This merger is permitted
by the-Yaws of—the Statd of Ddlaware. The manner in which the
merger was authorized with respect to said corporation was by the
written consent of GBP Holdings, Inc., a Delaware corporation,
which is the sole shareholder of GBP Sub.

. IN WITNESS WHEREOF, each const1tuent corporation has
caused this Certificate of Merger to. be sIgned by its chairman of
the board of directors and- its secretany: acknowledges that the
statements contained herein are affirmed as true under pepalties

of perjury; and has affixed its corporate seal hereto.
Dated: "Ju y 28, 1989

GBP INDUSTRIES INC-

w ) L( O —

Ca'1 D. Thoma Chairman
By: J

MAW

Jdmes A. Caccavo, Secretary

GBP ACQUISITION SUB, INC.

(”.1 N R

Ca 1 D. bom Chairman

J mes A. Caccavo,* Setretary

*5
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o State of New York ] ..
: Department of State }

1 hereby certify that the annexed copy has been comparedwiththeorigM document filed by the Department of
- State and that the same is a true copy of said original. . . . : .

Witness my hand and seal of the Deganment of State on Apl'il 15’ 2005

..q.’....'

.""'.0E NE ‘V...‘-'. .
o ‘e. = '}*o o A -

Secretary of State

DOS-200 (Rev. 03/02)
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dz‘c"f ) -8 - CEBTJIFICATH OF *AMENDMENT R | }
i T - C o e e
L% - T - . OF THE e ) - -y

A ' T . - _ CERTIFICATE OF INCORPORATION——— "~ " -
4”\\? - i
« - - * ) 3
’ GBP INDUSTRIES .é-
- Under Section 805 of the Business Corporation Law

. : - The underslgned. being respectively. the President and

Secretary of.. GBP Inguatrzes Inc,, hereby certzfy-

o -
f;; - _—. i.‘ Ehe name>o§—£he corﬂozation is GBP Industries Inc. )
ﬁ: . <« .. Its Certlficate of Incorporation was f;led by the .
y = Departmem: Of. _State _9:}_ ,Jw 57, 1972, .
ﬁ 3- .Lts Ceftf¥;é;t§;qf Incorporation is hereby amended
i to add aé.artzcle'llm:€1ng tife lzabllxty of the directofs of the
corporatién <dn tertaln glrcumstances. Article 8 of the
i , - Certificate ;} Incotporatﬂbn is herehy added and shall read in
; - its entirety as followsz N .
8. To the fullest extent that the . -

. - . Business Corporation Law of the State of
i . New York, as the same eiists or may hereafter
: be amended, permits elimination or limitation
o : of the liability of Directors, no Ditector of
\ the. corporation shall be liable to the
corporation or its shareholders for damages
. .for any breach of duty in such capacity. Any v -
- repeal or -modification of this Article by the
. o -- shareholders of the corporation shall be
prospective only and shall not adversely -
. affect any elimination or limitation of the
- ’ personal liability of a Director of the .
) ) ." corporation for acts or omissions occurring *
. prior to the effective date of such repeal qr -
modification. . .G

= s
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4. 'J_.‘he" foregoing amendment to the Certificate of-

~————%— -.—Ingorporation was authorized by the unanimous written consent of

. e the board of directors followed by the written consent of &1l the
, - holders of outstanding shares of the cor%}pu entitled to vote
thereon. -, A
& IN WITNESS WHEREOF, the undersigned have signed this
certificate-this ;}{%day of December, 1988, and affirm the
statements herein as true under penalties of perjury.
- ] ) v ) ’
GBP INDUSTRIES INC.
et e . ’ - B
o . _ ¥ » " ..
: . By:
e T ~ Paul J. essler, Pres ent/
s ’ . By: -
. Secretary
~ 7 BBBlsS T ” -~
i 90218
B o - i
- -—‘ —— ~\1 -7 |
2. < =__IL». i PRV TR R
7 e -
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State of New York } ‘ss°
Department of State } ~

1 hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original. '

@ u WitnessnxjhwtdandsealofﬂwDeWafStateon Apl'il 15’ 2005

‘..ocb..'

Secretary of State
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TIPICATE OF NERGER
or S

COLOR MASTER ENTERPRISES, and,
COLOR MASTER PUBLICATIONS, INC.

“ ' 1wTO0
GBP INDUSTRIES, INC. i
Under Section 905, the ?u Corporation Law,

Tha undersigned, being respectively the rresid;at and
8ecretary of GBP Industries, Inc., bereby certify:

1. The nsmes of the Subsidiary Corporations to be
merged are Color Master Enterprisas and Color Master .
Publications, Inc. The name of the Surviving Corporatica is
GBP Industries, Inc., EXach of the subsidiaries, Celor Master

Enterprises and Color Master Publications, Inc., is a
corporation incorporated in the State of New Jersey. The

Parent, GBP Industries, Inc., is & corporation incorporated .

- P
in-the State af MNew York. ) .

2. <Color Master Enterprises is svthorized to isazuve
2,300 cemson shares without par value, 90 sharés of which are
outstending, and all of which are owned by GBP Industries,

Inc., the BSurviving Corporatien.
3. Qolor Master Publications, Inc. is autho?{ized to

"issue 1,000 common shares without par value, 100 shares of .

e — .t e ey,




W

which are outstanding, and all of which are owned by Gar
Induatries, Inc., the Burviving corporau{n.

& The effective date of the merger is the dats of
_f1iling of this Certificate.

8. The Certificate of incorporation of GBP
Industries, Inc. wes f£iled by the Department of State for the
State of Mew York on July 27, lf

Color Master Enterprises, a Mew Jersey corporation,

was incorporated on March 28, 1973. Bo application for
authority to 4o business in New York State has been filed by
it. 7The laws of the State of New Jersay permit a merger such
an herein effected. |

Color Master Publications, Inc,., & New Jersey
corporation, was. incorporated on-April &, 1981. Mo
application for authority to do business in Few York gtete
has been filed by it: The laws of the State of New . Jerssy
permit & urgc::.mch ss-harein effected. ) —

No copy of the Plan of Merger herein wes. givea to the
holders.af the shares of either of the Subsidiary
c::rporition-; for th; reason that all of their shares are

. ovned by the Surviving &:rpocit:i,onn

6. The Plan of Merger has been adopted hytg:noard -
of Directors of GBP Industries, Incy the Byrviving
Caorporation.




oy

IN WITNESS WNEREOF, this Certificate has been signed
as of the 23rd day of September, 1987, and th-/ual af tha
Surviving -Corpoutio{: duly affixed, by order of the Board of

Directors.

STATE OF NEM YORK)
S88
COUNTY OF ERIE ) ) .

PAUL J. KORSSLER, being Suly sworn, deposes and says
that he i the President of GBRP Industries, Inc.z that be
resides at 8-6032. 014 Lake Shore M.‘!ii"v
Few York; that he has read the foregoing Certificate of
r and knows the contents thereof; that the asse is true -

to the knowledge of deponent, except-as to the matters

therein stated to be eged upoy information and belief, and

that as to thosiaatters-he bellieycs them y.m

sworn to m;u--i this
23rd day of Beptember, 1987.
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FILER:
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1400 Main Place Tower -
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State of New York }

Department of State } ¥

L hereby certify that the annexed copy has been compared with the original document filed by the Department of
State and that the same is a true copy of said original.

Witness my hand and seal of the Department of State on

April 15, 2005

*QF NE ..
o W Lo,

Secretary of State

- 9
®%00000°®

DOS-200 (Rev. 03/02)
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~ S OF T, -

L = §
— - . GREATER BUFFALO PRESS, INC. : . F -

INTO

. ——

GBP INDUSTRIES, INC

!
TR A

2

Y

<
£ - J UNDER SECTION 905 OF THE BUSINESS

* & % & ¥

AN |

The under51gned the President and Secretary,

T respectlvely- of GBP I‘ndustrl_es. Inc., pursuant to the provisions
< of Sé&ction~ 905 of the Business Corporation Law of the State

T —ef_New York, .hereby certifies as follows: P L

. [y

1. GBP Industries, Inc., a. corporatxon of the State

——

of New York owns—all of the outstanding shares -of Grhter Buffalo

.. »
S

— - i;.
e o

L T Press,- Inc. : . —~ - ——-—-t.__‘- - L

2.. The des1gnat10n and <p-.v_ber of out"tand;ng shares R

oftGreater Buffalo Press, Inc;-and the number of. such._shares
'S owned—'by'ttre“survxv;ng sxcorporation are as follows-

R o - -, Dess.gnatlon and Number _ Number of Shares
), Name of Subsidiary- _ of Outstanding Shares - . Owned by Survivor

.o ‘Greater Buffalo - - Common -?54 456 .~ 154,456
.Press,~Iuc'. . . o . s

e —3—“—The—cer-t1-f1cate of rncorporatlom of Greater Buffalo

[vre—— P

Press., Inc. was filed in the Department of “State on- the- 27th

~an a- ) day of - O&ober, 1926. ‘Th“e*certlflca‘te of lncorporatlon of GBP .

Industrles, inc. was..nled in the~Department:—of-St!ate on the
.27th day .of July, 1972;._ - -

diaf be

[ A

. ,1,’;‘?1’{‘-
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= S. The plan of merger was adopted by the -Board of
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s Qé:ectors of the surviving corporation. -~ f~
‘ve-_-—-\—_—-;- T - e e e . )

—been signed _
nts contained

. - IN WITRESS WHEREOF, this vertific

on the 22nd day &t Decembbr, 1986 and t

18 o :
therein are affirmed as true under penalk perjury.
- ) : Pl GBP Industries, Inc. h
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' State of New York } S5
Department of State ]~

1 hereby certify that the annexed copy has been compared with the original document filed by the Departmgnt of
State and that the same is a true copy of said original.

WM:mhmdwdsedofﬁeWomem Apl'ﬂ 15’ 2005

Secretary of State

DQS—ZOO (Rev. 03/02)
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COPYRIGHT 1943 BY Juuus BLUMBERG. INC.. LAW SLANK PUSLISHERS
A 5295 XCHANGE PLACE AY BROADWAY, NEW YORK

[r L SR @rﬁif_ic&te af 1_nmrpnraﬁnn of C.F

‘GBP INDUSTRIESx INC.

under Section 402 of the Business Corporation Law

IT IS HEREBY CERTIFIED THAT:  °

(1 )'Tbe name of .the proposed corporationis GBP INDUSTRIES S x INC.

’ (2) The pu}pos—;- or purposes for which this corporation is formed, aré as follows, to wit:

the owning, purchasing, leasing, selling,. dealing in, operating,
and otherwise engaging in or utilzing businesses, assets,

. factories, equipment, buildings ants, lands, processes,

~ mateérials, properties, ideas, inventions, products, sSexvices,

- and things of value, both tangible and intangible, used or
useful, for -the proéducing, furm.sh:.ng, manufacturing, fabricating,
construct:.ng, acquiring, des:gnmg, conceiving, formulating,
utilizing, selling, leasing, d:.stributmg, exhibiting, storing,

" packaging, supplying, or othem:.se acting with respect to all
manner of pyroducts, services, concepts, -businesses, ideas and
properties or property rights, both tangible and intangible,
of every nature, or any com'b:.natlon or cominations thereof, all
without l:Lm:Ltatlon whatsoever,. as may be permitted by law.

Pt i min

4

-

The corporation, in furtherance of its corporate purpoccv ahove see forch, shall have all of the powers
enumerated in Section 202 of the Business Corporation Law, subject to aay Iimitations provided in the Business

Corparauoa_Lam.or any-ether—tatute-of-the State of New York. /

L4
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. {3) The officé of the corporation is to be located inthe City

{oity} .(lawi'n (incorparated village).

of Buffalo - Countv of Erie . State of New York.

'€l The aggregat& number of shares which the corporation sball have the authority to issue is ten
- L e

- m:x.lllon one- hundred (0,000, 100) shares. of ‘common stock alvn.ded
;Lnto CIasses as follows:

. - -

CIASS a COMMON "HARES’

. T . fen million (10,000, 000) shares of Class A Commori
Stock hav:.ng a par value of one cent ($.01) per share-

. cmss ‘B_COMMON SHARES: _ -,
., One hundred (100) shares of Class B Common Stock
) hav:.ng a par value cf one cent:- ($ 1) per share.

~ {5) The shares of the corporation are d:.v:Lded into Class A Common
Shares and Class B Common Shares which said Classes.are to have
the follow:l.ng relative r:.ghts, preferences and l:l.mz.tatlons- .

Class A Common Shares shall not be ent:x.tled to
vote with respect to the election of Directors, nor
.with respect to any other matter; except to the extent
that 'such limitation of the right .to vote may be -
prohibited by applicable and effective provision of law
. ’ either now in force and- effect or -hereinaftexr enacted
* and. retroactively effective hereto, in which event, said
Class A shares shall vote as a Class, and separate and
distinct from Class B Common Shares which shall also vote
ds a Class, with a concurrence of .both Classes being
necessary for an affirmative vote.

@lass B Common Shares shall be the sole shares en-—
-titled to vote with respect to the election of Directors,

. and with respect to any other matter, except to-the extent
that the limitation of the r:.ght to vote of Class A Common
Sharés may be prohibited by applicable and effective Pro—
vision of law gither now in force and effect or hereinafter
enacted and retroactively effective hereto, in which event,
said Class B shares shall vote as a Class, and—separate and
dlstmct from’ Class A common Shares which shall. also vote
as_a, Class, with a concurrence of both Classes being neces-
sary for -an afflrmatz.ve vog‘e.

(6). The Directors of the Corporatlon shall be elected by cumulative

. votlng. " S -

~
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7 FaR o (7‘) Tbe ‘Secretary.pf State is desxgnated as agent of the corporation upon whom process against it may be
k" -a _served: The post office address to which the Secretary of State shall mail a copy of any process againsr
. . the f:orpo,rafmn served, upon bmz is A; 1d Weiss .
P Room 1200 . . - -
" e A - 10 .Lafayette Square
. ’ Lo . . Buffalo, Mew York 14203
R . Télephone: 716 852 7587
Gemm mem c . i
. X . ’ . ) £ T ) . ) \.'_' =
- ' w
W‘A . v
# )
O
i\ ‘ _Sj -
- K4
The undersrgned mcorporator, or each of them xf there are ‘more than one, is of the age of tweniy-one
years of over. : > ]‘
IN WITNESS WHEREOF this certificate Iras becn subscribed this /} day of.- April. FE &)
. by the undersigned who. affirm(s) that .the_statements made herein.are t under the penaltxes of perfury
B A 4 - . /
Ar:nold We:.ss e e e L) 'L’kv\é( C Ry
yumot'mmwa\w ° . . m Signature -
10 Lafa.ye"l:te Square, Buffalo, New York, 14703 T
o ) Type aame of incecporator . . Signature
1
E T i e
" Tywe wasie of fncorparatae 17T T T o .. Siuatur

«

. Address ’
. -
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] ‘ " CERTIFICATE OF RESERV’™ION C =
: e L

P ) : 4130,

STATE OF NEW YORK ' DEPARTMENT OF STATE
: 1 DO HEREBY CERTIFY TO THE
.- e ,
. RESERVATION OF NAME | 7 i
- . - OF - (comporation name) - - e TT T tON tdate fited)
GRP muusraiﬁ;’; INC. July- 11, 1972

TO.BE FILMED AS MICROFILM FRAME NUMBER-

1773-1

-

. THE ABOVE CORPORAT.E NAME HAS BEEN RESERVED FOR A PERIOD OF
SIXTY DAYS FROM THE kBO\'E ODATE 7R THE USE OF

chle, Bamung. ticiss & Halsuern

C e
FOR_...—.... -

crestion 6f a dpiestic .corperation /:3,’4_ Y2 ,r,; .

Secretary of State

.5‘. ..

i';‘";!?' Ra-xchle Banning,Weiss & ﬂalpern._.
.- -acoRESS . 10- Lafayette Square

Buffale, NY 14203 -

-

.. . ) L
 poMc Mo geasw . .'sdo.oe _ renty-ol

$10.00. CERTIHICATE - st OYAL $10.00 ;
: REFUND OF $ TO.FoLLOW . )

CEﬂTlFJCATE oF RESER\IATION MUST ACCOMPANY CERTIFICATE OF INCORPORATCON
OR APPLICATION OF AUTHOR!TY WHEN PRESENTED FOR FIUNG. ) A

C‘OJ)IBR €10769)
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@ertificate of Jucorpnration
of

GBP INDUSTRIESy INC. T
under Section 402 of the Business Corporation Law
N .
Filed By: RAICHLE,- BANNING, WEISS & HAl
Office and Post Office Address ,L i d
SN
- L 10 Lafayette Square
‘Buffalo, New. ¥York 14203
h . ) -
: . Telephone: 716.852 7587 ~
x -  einim c;c'itm TORR
: QUEPARTMENT OB ¥TATE
G wver’ JgL 27 1972
fax 8 § '
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
AMERICAN IMAGES OF NORTH AMERICA, INC.
Under Section 805 of the Business Corporation Law
of the State of New York

American Images of North America, Inc., a corporation organized and existing
under the laws of the State of New York (the “Corporation”) certifies that:

FIRST: The name of the Corporation is American Images of North America, Inc.
The Corporation’s original Certificate of Incorporation was filed with the
Department of State of the State of New York on January 27, 1993, under the
name Images Images Inc.

SECOND: The Certificate of Incorporation of the Corporation is hereby amended
by adding a new Section (6) as follows:

“(6) Subject to further amendments of this Certificate of
Incorporation of the Corporation, as provided by applicable law, the
Corporation shall not issue any non-voting equity securities in violation of
section 1123(a)(6) of title 11 of the United States Code.”

THIRD: This amendment to the Certificate of Incorporation has been deemed
approved without the need for Board of Directors or stockholder approval
pursuant to Section 808(a) of the New York Business Corporation Law because it
is adopted pursuant to the Joint Plan of Reorganization of the Corporation and
certain of its affiliates, dated , 2008 as confirmed on , 2008 by
the United States Bankruptcy Court for the District of Delaware.

NY2:\1888839\01\14HFR01!.DOC\79081.0003



IN WITNESS WHEREOF, 1 have subscribed this certificate and do
hereby affirm the foregoing as true under the penalties of perjury, this ___ day of
, 2008.

AMERICAN IMAGES OF NORTH AMERICA, INC.

Name:
Title:



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
IMAGES IMAGES INC.

Under Section 805 of the Business Corporation Law

The undersigned, being, respectively, the Senior Vice
President and Secretary of Images Images Inc., hereby certify:

1. The name of the corporation is Images Images Inc.

2. Its Certificate of Incorporation was filed with the
Department of State on January 27, 1993.

3. Its Certificate of Incorporation is hereby amended to
change the name of the corporation to American Images of North
America, Inc. Article 1 of the Certificate of Incorporation is
hereby struck and deleted in its entirety and replaced with: "The
name of the corporation is: American Images of North America,
Inc.".

4, The foregoing amendment to the Certificate of
Incorporation were authorized by the unanimous written consent of
the Board of Directors followed by the written consent of all the
holders of outstanding shares of the corporation entitled to vote
thereon.

IN WITNESS WHEREOF, the undersigned have signed this
certificate this 2/ <L day of April, 1994, and affirm the statements
herein as true under penalties of perjury.

IMAGES IMAGES INC.

Bryan D. Richardson
Senior Vice President

Secretary




CERTIFICATE OF INCORPORATION

OF

IMAGES IMAGES INC.

FILER:
Saperston & Day, P.C.
800 1st Federal Plaza
Rochester, NY 14614

REFERENCE # S0902-010120



CERTIFICATE OF INCORPORATION
OF
IMAGES IMAGES INC.
Under Section 402 of the Business Corporation Law
IT IS HEREBY CERTIFIED THAT:
(1) The name of the Corporation is:
IMAGES IMAGES INC.

(2) The purpose of the Corporation is to engage in any lawful
act or activity for which corporations may be organized pursuant
to the Business Corporation Law of the State of New York. The
Corporation is not to engage in any act or activity requiring any
consents or approvals by law without such consent or approval
first being obtained. '

For the accomplishment of the aforesaid purposes, and in
furtherance thereof, the Corporation shall have, and may
exercise, all of the powers conferred by the Business Corporation
Law upon corporations formed thereunder, subject to any
limitations contained in Article 2 of said law or in accordance
with the provisions of any other statute of the State of New
York.

(3) The number of shares which the Corporation shall have the
authority to issue is 200 at no par value.

(4) The principal office of the corporation is to be located in
the County of Monroe, State of New York.

(5) The Secretary of State is designated as agent of the
Corporation upon whom process against it may be served. The post
office address to which the Secretary of State shall mail a copy
of any process against the Corporation served upon him is:

c/o John T. Smith
30 Corporate Woods, Suite 350
Rochester, NY 14623

The undersigned incorporator is of the age of eighteen
years or older.

IN WITNESS WHEREOF, this certificate has been subscribed this
27th day of January, 1993 by the undersigned who affirms that the
statements made herein are true under the penalties of perjury.

Joan Terry 500 Central Avenue, Albany, NY 12206

Joan Terry, Incorporator Address




CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
SULLIVAN MARKETING, INC.
a Delaware corporation

Pursuant to the provisions of Sections 242(a) and 303 of the General
Corporation Law of the State of Delaware (the “GCLD”), the undersigned Sullivan
Marketing, Inc. (the “Corporation”), does hereby certify:

1. The Certificate of Incorporation of the Corporation is hereby
amended by adding a new Section 7 as follows:

“7. Subject to further amendments of this Certificate of Incorporation
of the Corporation, as provided by applicable law, the Corporation shall not issue any
non-voting equity securities in violation of Section 1123(a)(6) of title 11 of the United
States Code.”

2. This amendment to the Certificate of Incorporation has been
deemed approved without the need for Board of Directors or stockholder approval
pursuant to Section 303 of the GCLD because it is adopted pursuant to the Joint Plan of

Reorganization of the Corporation and certain of its affiliates, dated , 2008 as
confirmed on , 2008 by the United States Bankruptcy Court for the District of
Delaware.

[Signature Page Follows]

NY2:\1888819\01\14HF701!.DOC\79081.0003



IN WITNESS WHEREOF, I hereby sign my name and affirm that the
statements made herein are true under the penalties of perjury, this day of ,
2008.

SULLIVAN MARKETING, INC.

By:

Name:
Title:
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STATE OF DELAUWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:00 PM 01/29/1992

722029225 - 2286618

JEN 23 '32 14:31 T CORPORATION 3YSTEM ATLrNTA

CERTIFICATE OF INCORPORATION
OoP
SULLIVAN MARKETING, INC.

2 & & & &

l. The name of the corporationmn is
SULLIVAN MARKETING, INC.

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

registered agent at such address is The Corporation Trust Company.

3. The nature of the business or purposes to be conducted or
promoted is to engage 1n any lawful act or activity for which
corporatiaons may be organized under the General Corporation Law of

Delawaras.

4. The total number of shares of stock which the corporation
shall have authority to igssue 1is Ten Million Ten Thousand
(10,010,000) of which stock Ten Million (10,000,000) shares of the
par value of One Tenth of a Cent ($.001) each, amounting in the
aggregate to Ten Thousand Dollars ($10,000.00) shall be class A
voting stock and of which Ten Thousand (10,000) shares of the par

value of One Tenth of a Cent ($.001) each, amounting in the
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aggregate to Ten Dollars ($10.00) shall be class B non voting

preferred stock.

5. The name and mailing address of each incorporator is as

follows:
NAWE MAILING ADDRESS

L. J. Vitalo Corporation Trust Center
1209 Orange Street
Wilmington, Delaware 19801

K. A. Widdoes Corporation Trust Center
1209 Orange Street
Wilmington, Delaware 19801

M. A. Brzoska Corporation Trust Center

1209 Orange Street
wilmington, Delaware 19801

6. The corporation is to have perpetual existence.

WE, THR UNDERSIGNED, being each of the incorporators
heroinbefore named, for the purpose of forming a corporation
pursuant to the General Corporation Law of the State of Delaware,
do make this certificate, hereby declaring and certifying that this
is our act and deed and the facts herein stated are true, and

accordingly have hereunto set our hands this _ 29th day of

January , 1992.

/’U Ll

K. A. H:.ddoes

M A Brzosk ,’?




CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
SULLIVAN MEDIA CORPORATION
a Delaware corporation

Pursuant to the provisions of Sections 242(a) and 303 of the General
Corporation Law of the State of Delaware (the “GCLD”), the undersigned Sullivan
Media Corporation (the “Corporation”) does hereby certify:

1. The Certificate of Incorporation of the Corporation is hereby
amended by adding a new Section 9 as follows:

“0. Subject to further amendments of this Certificate of Incorporation
of the Corporation, as provided by applicable law, the Corporation shall not issue any
non-voting equity securities in violation of Section 1123(a)(6) of title 11 of the United
States Code.”

2. This amendment to the Certificate of Incorporation has been
deemed approved without the need for Board of Directors or stockholder approval
pursuant to Section 303 of the GCLD because it is adopted pursuant to the Joint Plan of

Reorganization of the Corporation and certain of its affiliates, dated , 2008 as
confirmed on , 2008 by the United States Bankruptcy Court for the District of
Delaware.

[Signature Page Follows]
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IN WITNESS WHEREOF, I hereby sign my name and affirm that the
statements made herein are true under the penalties of perjury, this day of ,
2008.

SULLIVAN MEDIA CORPORATION

By:

Name:
Title:
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CERTIFICATE OF INCORPORATION
OF
SULLIVAN MEDIA CORPORATION

> & & &
1. The name of the corporation is SULLIVAN MEDIA CORPORATION.

2. The address of its zegistered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington,
County of New Castle. The name of its registered agent at such address is The
Corporation Trust Company.

3. The nature of the business or purposes to be conducted or promcted is
to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of Delaware.

4. The total number of shares of stock which the corporation shall have
authority to issue is One Thousand (1,000) and the par value of each of such
shares is One Tenth of a Cent (50.001) amounting in the aggregate to One
Dollar and No Cents (§1.00).

S. The board of directors is authorized to make, slter or repeal the by-
laws of the corporation. Election of directors need nof be by written ballet.

6. The name and mailing address of the sole incorporator is:

M. C. Kinnamon
Corporation Trust Center

1208 orange Street
Wilmington, Delaware 1980}

7. A director of the corporation shall not be parsonally liable to the
corporation or its stockholders for monetary damages for breach of fiduciary
duty as @ director except for lisbilily (i) for any breach of the director'e
duty of leyalty to the corperation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a
knowing viclation of law, (iii) under Section 174 of the Delaware General
Corporation Law, or (iv) for any transaction from which the diraector derived
any improper personal benefic.

8. The corporation shall indemnify its officers, directors, employees
and agents to The extent permitted by the General Corporation Law of Delaware.

I, THE UNDERSIGNED, being the incorporator hereinbefore named, [for the
puzpose of forming a corporation pursuant to the General Corporation Law of
the State of Delaware, do make this certificate, hereby declaring and
certifying chet this is my act and deed and the facts herein stated are true,
and accordingly have hegeunte set my hand this lat day of July, 1983.

)14~ C, /ébnw—y¥1¢u~4an

M. C. Kinnamon
Sole Tneorzporater






