


AMENDED AND RESTATED

BYLAWS

OF

TRIBUNE COMPANY1

(a Delaware corporation)

(As amended and in effect as of [_______], 20112012)

Article I - OFFICES

Section 1.01.  Offices.  Tribune Company, a Delaware corporation (the “Corporation”), may have offices 
at such places both within and without the State of Delaware as the Board of Directors of the 
Corporation (the “Board of Directors”) may from time to time determine or the business of the 
Corporation may require.

Article II - MEETINGS OF STOCKHOLDERS

Section 2.01.  Annual Meeting.  Unless directors are elected by written consent in lieu of an annual 
meeting as permitted by the General Corporation Law of the State of Delaware (as amended from time 
to time, the “DGCL”), an annual meeting of the stockholders of the Corporation for the election of 
directors and for the transaction of such other business as may properly come before the meeting shall be 
held on such date and at such time as the Board of Directors shall designate and as may be stated in the 
notice of the annual meeting.  Stockholders may, unless the Amended and Restated Certificate of 
Incorporation of the Corporation (as it may be amended from time to time, the “Amended and Restated 
Certificate of Incorporation”) otherwise provides, act by written consent to elect directors; provided, 
however, that if such consent is less than unanimous, such action by written consent may be in lieu of 
holding an annual meeting only if all of the directorships to which directors could be elected at an annual 
meeting held at the effective time of such action are vacant and are filled by such action.  The first annual 
meeting of stockholders following the date on which all conditions to the consummation of the 
FirstFourth Amended Joint Plan of Reorganization for Tribune Company and its Subsidiaries Proposed 
by the Debtors, the Official Committee of Unsecured Creditors, Oaktree Capital Management, L.P., 
Angelo, Gordon & Co., L.P., and JPMorgan Chase Bank, N.A., as amended, including exhibits and all 
supplements, appendices and schedules thereto filed pursuant to Section 1121(a) of chapter 11 of title 11 
of the United States Code and confirmed by an order of the United States Bankruptcy Court for the 
District of Delaware dated as of [__________], 20112012 (the “Plan”) have been satisfied or waived as 
provided in Article X of the Plan, and all acts, events, terms and conditions contemplated under the Plan 

                                           
1 This Exhibit is subject to all of the provisions of the Plan including, without limitation, Section 15.8, pursuant to 
which the Proponents have reserved the right, subject to section 1127 of the Bankruptcy Code and, to the 
extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy Code, to alter, amend or modify the Plan or 
the Exhibits at any time prior to or after the Confirmation Date but prior to the substantial consummation of the 
Plan.
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to occur on the Effective Date as defined by the Plan have occurred (the “Effective Date”), shall be held 
no earlier than the first anniversary of the Effective Date.

Section 2.02.  Special Meeting.  Special meetings of the stockholders may be held upon call of a majority 
of the members of the Board of Directors or the Chairman of the Board and shall be called by the 
Secretary at the request in writing of holders of record of a majority of the outstanding shares of capital
stock of the Corporation entitled to vote thereat.  The business transacted at a special meeting of the 
stockholders shall be limited to the purpose or purposes stated in the notice of the meeting.

Section 2.03.  Date, Time and Place of Meetings.  Meetings of the stockholders shall be held at such 
place, either within or without the State of Delaware, and on such date and at such time as the Board of 
Directors shall determine (or the Chairman of the Board in the absence of a designation by the Board of 
Directors.)  

Section 2.04.  Notice of Meetings, Adjournment.  Notice of the place, date and time of all meetings of 
the stockholders shall be given in accordance with this Section 2.04 and Article V, not less than 10 nor 
more than 60 days before the date on which the meeting is to be held, to each stockholder entitled to 
vote at such meeting, except as otherwise required by law.

When a meeting is adjourned to another place, date or time, notice need not be given of the adjourned 
meeting if the place, date and time thereof 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, or if a new record date is fixed for the adjourned meeting, 
written notice of the place, date and time of the adjourned meeting shall be given in accordance with this 
Section 2.04 and Article V.  At any adjourned meeting, any business may be transacted which might have 
been transacted at the original meeting.

An affidavit of the mailing or other means of giving any notice of any stockholders’ meeting, executed by 
the Secretary, Assistant Secretary or any transfer agent of the Corporation giving the notice, shall be 
prima facie evidence of the giving of such notice.

Section 2.05.  Quorum.  The holders of a majority of the votes entitled to be cast by the shares of 
outstanding capital stock of the Corporation 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 law or by the Amended and Restated Certificate of Incorporation; provided
that, if a separate class vote is required with respect to any matter, the holders of a majority of the 
outstanding shares of such class, present in person or represented by proxy, shall constitute a quorum of 
such class, and, except as otherwise provided by law or the Amended and Restated Certificate of 
Incorporation, the affirmative vote of a majority of shares of such class so present shall be the act of such 
class.  If, however, such quorum shall not be present or represented at any meeting of the stockholders, 
the chairman of the meeting or the stockholders holding a majority of the votes entitled to be cast 
thereat, present in person or represented by proxy, shall have the 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 adjourned 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 notified.  If the 
adjournment is for more than 30 days, or if after the adjournment a new record date is fixed for the 
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adjourned meeting, a notice of the adjourned meeting shall be given in accordance with Section 2.04 and 
Article V to each stockholder of record entitled to vote at the meeting.

Section 2.06.  Action by Consent.  Unless otherwise provided in the Amended and Restated Certificate 
of Incorporation and subject to the proviso in the second sentence of Section 2.01, any action required 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 or consents in writing, setting forth the action so taken, shall be signed by the 
holders of outstanding shares of capital stock of the Corporation 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 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 stockholders are recorded.  Delivery 
made to the Corporation’s registered office shall be by hand or by certified or registered mail, return 
receipt requested.  Prompt notice of the taking of the corporate action by stockholders 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 stockholders to take the action were delivered to the Corporation as provided in this Section 
2.06.  

Every written consent shall bear the date of signature of each stockholder who signs the consent, and no 
written consent shall be effective to take the corporate action referred to therein unless, within 60 days of 
the earliest dated consent delivered in the manner required by this Section 2.06 and the DGCL to the 
Corporation, written consents signed by a sufficient number of holders of shares of stock of the 
Corporation to take action are delivered to the Corporation by delivery to its registered office in 
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 stockholders are recorded.  Delivery made to the 
Corporation’s registered office shall be by hand or by certified or registered mail, return receipt 
requested.

Section 2.07.  Stockholders Entitled to Vote; 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 
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, 
unless otherwise required by law, not be more than 60 nor less than 10 days before the date of such 
meeting.  If the Board of Directors 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 of Directors 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 of Directors, the record date for determining 
stockholders entitled to notice of and 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 givenfirst sent (by mail, electronically or 
otherwise in accordance with these Bylaws) by the Corporation 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 of Directors may fix a new record date 
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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. 

In order that the Corporation may determine the stockholders entitled to express consent to 
corporateany 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 10 days after the date upon which the 
resolution fixing the record date is adopted by the Board of Directors.  If no record date for determining 
stockholders entitled to express consent to corporateany action in writing without a meeting is fixed by 
the Board of Directors, (i) when no prior action of the Board of Directors is required by law, the record 
date for such purpose 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, and (ii) 
if prior action by the Board of Directors is required by law, the record date for such purpose shall be at 
the close of business on the day on which the Board of Directors adopts the resolution taking such prior 
action.

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 of 
Directors may fix a record date, which shall not be more than 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 of Directors adopts the resolution relating thereto.

Section 2.08.  Order of Business at Annual Meetings.  At any annual meeting, such business (including 
nominations for election of directors) shall be conducted only if brought before such annual meeting by 
or at the direction of the Board of Directors or by any stockholder who is a stockholder of record on the 
date of the giving of the notice provided for in this Section 2.08 and on the record date for the 
determination of stockholders entitled to vote at such annual meeting, and who complies with the 
procedures set forth in this Section 2.08.

For business to be properly brought before an annual meeting by a stockholder, the business must be a 
proper subject for action by stockholders and the stockholder must give written notice to the Secretary in
accordance with this Section 2.08.  The stockholder’s notice must be received by the Secretary at the 
principal executive offices of the Corporation not more than 120 days and not less than 90 days in 
advance of the anniversary date of the immediately preceding annual meeting; provided, however, that in 
the event that the annual meeting is called for a date that is not within 30 days before or after such 
anniversary date or in the case of the first annual meeting held following the Effective Date, notice by the 
stockholder in order to be timely must be so received not later than the close of business on the 10th day 
following the day on which notice of the date of the annual meeting was first mailed or public disclosure 
of the date of the annual meeting was first made, whichever first occurs.  To be in proper written form, a 
stockholder’s notice to the Secretary shall set forth as to each matter the stockholder proposes to bring 
before the annual meeting the following: (i) a description of the business desired to be brought before the 
annual meeting, the reasons for conducting such business at the annual meeting and the complete text of 
any resolutions to be presented at the annual meeting; (ii) the name and address of the stockholder, as it 
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appears on the Corporation’s books, and of the beneficial owner, if any, on whose behalf the business is 
being brought; (iii) a representation that the stockholder is a holder of the Corporation’s voting stock 
and the class or series and number of shares of stock of the Corporation which are owned beneficially or 
of record by the stockholder or beneficial owner; (iv) any material interest of the stockholder or 
beneficial owner in such business; and (v) whether and the extent to which any hedging or other 
transaction or series of transactions has been entered into by or on behalf of, or any other agreement, 
arrangement or understanding (including any short position or any borrowing or lending of shares) has 
been made, the effect or intent of which is to mitigate loss to or manage risk or benefit of share price 
changes for, or to increase or decrease the voting power of, such stockholder or beneficial owner with 
respect to any share of stock of the Corporation (which information shall be updated by such stockholder 
and beneficial owner, if any, as of theany record date of the annual meeting not later than 10 days after 
thesuch record date of the annual meeting).  In the case of nomination(s) for election as a director, the 
stockholder’s notice must comply with the previous two sentences and shall also include (A) the name, 
age, business address and residence address of the nominee(s), (B) the principal occupation or 
employment of the nominee(s), (C) the class or series and number of shares of stock of the Corporation 
which are owned beneficially or of record by the nominee(s), (D) a description of all arrangements or 
understandings among the stockholder or such beneficial owner and the nominee(s), pursuant to which 
the nomination(s) are to be made by the stockholder or beneficial owner, (E) a representation that such 
stockholder intends to appear in person or by proxy at the annual meeting to nominate the nominee and 
(F) any other information relating to the nominee(s) that would be required to be disclosed in a proxy 
statement or other filings required to be made in connection with solicitations of proxies for election of 
directors pursuant to Section 14 of the Securities Exchange Act of 1934, as amended.  All notices of 
intent to make a nomination for election as a director shall be accompanied by the written consent of 
each nominee to serve as director of the Corporation if so elected.  Notwithstanding the foregoing 
provisions of this Section 2.08, a stockholder shall also comply with all applicable requirements of the 
Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder and 
the rules and regulations of the stock exchange (if any) on which any class of the Corporation’s common 
stock is then listed with respect to all matters set forth in this Section 2.08.  The chairman of the annual 
meeting shall, if the facts warrant, determine and declare that business (including any stockholder 
nominations for election as a director) not properly brought before the annual meeting in accordance 
with the provisions of this Section 2.08 shall not be transacted at the annual meeting.

At all meetings of the stockholders, the Chairman of the Board, or, in the Chairman of the Board’s 
absence, the Chief Executive Officer, President, or, in the absence of all of the aforementioned officers, 
the most senior Vice President (in accordance with Section 6.08), shall act as chairman of the meeting. 
The chairman of the meeting shall have the right and authority to prescribe such rules, regulations and 
procedures and to do all such acts and things as are necessary or desirable for the proper conduct of the 
meeting, including, without limitation, the establishment of procedures for the dismissal of business that 
is not a proper matter for stockholder action or not properly presented, the maintenance of order and 
safety, limitations on the time allotted to questions or comments on the affairs of the Corporation, 
restrictions on entry to such meeting after the time prescribed for the commencement thereof, the 
opening and closing of the voting polls, the adjournment of the meeting and the appointment of one or 
more inspectors to act at the meeting.

Section 2.09.  Proxies.  Every stockholder may authorize another person or persons to act for such 
stockholder by proxy in all matters in which a stockholder is entitled to participate, including waiving any 
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notice of any meeting, voting or participating at a meeting.  No proxy shall be voted or acted upon after 
three years from its date, unless the proxy provides for a longer period.  A duly executed proxy shall be 
irrevocable if it states that it is irrevocable, and if and only so long as it is coupled with an interest
sufficient in law to support an irrevocable power.

Section 2.10.  Voting by Fiduciaries and Pledgors.  Persons holding stock in a fiduciary capacity shall be 
entitled to vote the shares so held, and persons whose stock is pledged shall be entitled to vote such 
shares, unless in the transfer by the pledgor on the books of the Corporation such pledgor has expressly 
empowered the pledgee to vote such shares, in which case only the pledgee or such pledgee’s proxy may 
represent said stock and vote thereon.

Section 2.11.  Method of Voting.  The vote at any election or upon any question at any meeting of 
stockholders need not be by written ballot, except as required by law.  Notwithstanding the immediately 
preceding sentence, the Board of Directors, in its discretion, or the officer of the Corporation presiding 
at a meeting of stockholders, in such officer’s discretion, may require that any votes cast at such meeting 
shall be cast by written ballot.  Except as otherwise provided by law, the Amended and Restated 
Certificate of Incorporation or these Bylaws, including the provisions for the election of directors in 
Section 3.03 and the voting procedures set forth in Section 2.05 with respect to a separate class vote, all 
matters shall be determined by a majority of the votes entitled to be cast by the shares of stock present in 
person or by proxy at the meeting and entitled to vote thereon.

Section 2.12.  Stockholders List.  A complete list of stockholders entitled to vote at any meeting of 
stockholders, for each class or series of stock entitled to vote and showing the address of each such 
stockholder and the number of shares registered in each such stockholder’s name, shall be open to the 
examination of any such stockholder, for any purpose germane to the meeting 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 access such list is provided with the notice of meeting or (ii) during ordinary 
business hours, at the principal place of business of the Corporation.  The stockholders list shall also be 
kept at the place of the meeting during the whole time of the meeting and shall be open to the 
examination of any stockholder who is present and entitled to vote at such meeting.  This list shall 
presumptively determine the identity of the stockholders entitled to vote at the meeting and the number 
of shares of each class or series held by each of them.

Article III - DIRECTORS

Section 3.01.  Management of Business; Qualifications of Directors.  The business of the Corporation 
shall be managed by or under the direction of a Board of Directors.  Directors need not be stockholders 
or residents of the State of Delaware.  All directors of the Corporation will be in compliance with all 
applicable requirements of the Communications Act of 1934, as amended, and the rules and policies of 
the Federal Communications Commission.

Section 3.02.  Powers.  In addition to the powers and authority expressly conferred upon the Board of 
Directors by law, the Board of Directors may exercise all the powers of the Corporation and do all such 
lawful acts and things as may be done by the Corporation which are not in violation of law, or required 
to be exercised or done by the stockholders under applicable law, the Amended and Restated Certificate 
of Incorporation or these Bylaws.
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Section 3.03.  Number; Election; Tenure.  Except as may otherwise be provided in the Amended and 
Restated Certificate of Incorporation with respect to the rights of holders of any series of preferred stock 
of the Corporation, if any, to nominate and elect a specified number of directors in certain circumstances, 
the number of directors constituting the Board of Directors shall be not less than seven (7) nor more than 
nine (9) directors, the exact number of directors to be determined from time to time solely by resolution 
adopted by the affirmative vote of a majority of the entire Board of Directors.  Except as otherwise 
provided by the Amended and Restated Certificate of Incorporation, at each annual meeting of 
stockholders, directors shall be elected to succeed those directors whose terms then expire for a term 
ending on the date of the third annual meeting of stockholders next following the annual meeting at 
which such director was elected, subject to, and except as provided in, Sections 2.01 and 3.06.  
Notwithstanding the foregoing, each director elected shall hold office until his or her successor is elected 
and qualified or until his or her earlier death, resignation or removal.  The vote required for election of a 
director by the stockholders of the Corporation shall, except in a contested election, be the affirmative 
vote of a majority of the votes cast in favor of or against the election of a nominee at a meeting of 
stockholders.  A majority of the votes cast in an election of directors shall mean that the number of 
shares voted “for” a director’s election must exceed the number of votes cast “against” that director’s 
election and, unless otherwise provided by law, shares not present, “broker nonvotes” and shares voting 
“abstain” or “abstentions” shall not be counted as a vote cast either “for” or “against” a director’s 
election for purposes of determining whether a nominee for director has received a majority of the votes 
cast.  An election shall be considered contested if as of the record date for voting there are more 
nominees for election than positions on the Board of Directors to be filled by election at the meeting.  In 
a contested election, directors shall be elected by a plurality of the votes cast at a meeting of 
stockholders by the holders of shares entitled to vote in the election.  In any non-contested election of 
directors, any incumbent director nominee who receives a greater number of votes cast against his or her 
election than in favor of his or her election shall immediately tender his or her resignation, and the Board 
of Directors, excluding the nominee in question, shall decide whether to accept the resignation at the first 
regularly scheduled meeting of the Board of Directors following the annualsuch meeting of stockholders.

Section 3.04.  Nomination of Directors.  Subject to any limitations stated in the Amended and Restated 
Certificate of Incorporation, and except as may otherwise be provided in the Amended and Restated 
Certificate of Incorporation with respect to the holders of preferred stock of the Corporation, if any, to 
nominate and elect a specified number of directors in certain circumstances, nominations for the election 
of directors may only be made by the Board of Directors or the applicable committee of the Board of 
Directors established in accordance with Section 4.08, as appropriate, or by any stockholder entitled to 
vote in the election of directors who complies with the notice procedures set forth in Section 2.08. 

Section 3.05.  Removal.  No director may be removed from office by the stockholders except for cause 
with the affirmative vote of the holders of a majority of the voting power of all of the outstanding 
capitalshares of stock of the Corporation entitled to vote in the election of directors of the Corporation 
generally, voting together as a single class, and the vacancies thus created may be filled in accordance 
with Section 3.06.

Section 3.06.  Vacancies and Increases.  Except as otherwise provided by the Amended and Restated 
Certificate of Incorporation, vacancies and newly created directorships resulting from any increase in the 
authorized number of directors shall be filled solely by a majority of the directors then in office, though 
less than a quorum, or by a sole remaining director.  Any director elected in accordance with the 
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preceding sentence shall hold office for the remainder of the full term of the new directorship or the 
vacancy and until such director’s successor shall have been elected and qualified or such director’s earlier 
death, resignation or removal.  If there are no directors in office, then an election of directors may be 
held in accordance with the DGCL.  Unless otherwise provided in the Amended and Restated Certificate 
of Incorporation, when one or more directors shall resign from the Board of Directors, effective at a 
future date, a majority of the directors then in office, including those who have so resigned, shall have 
the power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation or 
resignations shall become effective, and each director so chosen shall hold office as provided in the filling 
of other vacancies.

Section 3.07.  Resignation.  Any director may resign effective upon giving written notice to the 
Chairman of the Board, the Chief Executive Officer, the President, the Secretary or the Board of 
Directors, unless the notice specifies a later time for the resignation to become effective.  If the 
resignation of a director is effective at a future time, following receipt of notice of the resignation in 
accordance with this Section 3.07, the Board of Directors may, in accordance with Section 3.06, elect a 
successor to take office when the resignation becomes effective.

Section 3.08.  Reliance upon Records.  Every director, and every member of any committee of the Board 
of Directors, shall, in the performance of his or her duties, be fully protected in relying in good faith upon 
the 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 of Directors, or by any 
other person as to matters the director or 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, including, but not limited to, such records, information, opinions, reports or statements as 
to the value and amount of the assets, liabilities and/or net profits of the Corporation, or any other facts 
pertinent to the existence and amount of surplus or other funds from which dividends might properly be 
declared and paid, or with which the Corporation’s capital stock might properly be purchased or 
redeemed.

Article IV - MEETINGS OF THE BOARD OF DIRECTORS

Section 4.01.  Meeting of Newly Elected Board of Directors.  The newly elected Board of Directors may 
meet at the place of the meeting at which such newly elected Board of Directors was elected, for the 
purpose of organization or otherwise, and no notice of such meeting to the newly elected directors shall 
be necessary in order to validly constitute the meeting, provided a quorum shall be present, or they may 
meet at such time and place as may be fixed by the consent in writing of all of the newly elected 
directors, or upon notice as provided in Section 4.05, or without notice as provided in Section 5.02.

Section 4.02.  Meetings.  Regular meetings of the Board of Directors may be held at such times as shall 
from time to time be determined by the Board of Directors by resolution or otherwise.  Special meetings 
of the Board of Directors shall be held only when called by the Chairman of the Board, Chief Executive 
Officer, President or any two directors.

Section 4.03.  Place of Meetings.  Except as otherwise provided in Section 4.01, meetings of the Board 
of Directors may be held at such place within or without the State of Delaware as shall be stated in the 
notice of meeting or waiver thereof or, in the case of a regular meeting of the Board of Directors, as 
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determined by the Board of Directors by resolution or otherwise.  Any member or members of the Board 
of Directors or of any committee may participate in a meeting of the Board of Directors, or any such 
committee, as the case may be, 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 shall constitute presence in person at such meeting.

Section 4.04.  Quorum.  At all meetings of the Board of Directors, a majority of the total number 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, 
except as may be otherwise specifically provided by law or by the Amended and Restated Certificate of 
Incorporation.  If a quorum shall not be present at any meeting of the Board of Directors, then a majority 
of the directors present may adjourn the meeting from time to time to another date, place or time, 
without notice other than announcement at the meeting, until a quorum shall be present.

Section 4.05.  Board of Directors’ Notices.  At least forty-eight hours’ notice of each special meeting of 
the Board of Directors, stating the place, date and time for the meeting, shall be given to each director, 
by hand delivery to the recipient thereof, by depositing such notice in the mail, postage paid, by courier 
such as UPS, FedEx or Airborne Express, by telegram, mailgram, telex, telecopy, facsimile transmission, 
electronic mail, or other electronic transmission or other similar means of transmission or by personal 
communication either over the telephone or otherwise, except as otherwise provided in Section 5.02.  
Any such notice shall be addressed, where applicable, to such director at his or her last known address as 
the same appears on the books of the Corporation.  Notice of a meeting of the Board of Directors need 
not state the purpose or purposes thereof and shall be deemed given (i) when received by the director in 
the case of hand delivery or personal communication over the telephone or otherwise, (ii) three business 
days after depositing such notice in the mail in the case of delivery by mail, (iii) one business day after 
depositing such notice with a courier such as UPS, FedEx or Airborne Express (specifying next business 
day delivery) or (iv) when sent in the case of delivery by telegram, mailgram, telex, telecopy, facsimile 
transmission, electronic mail or other similar means of transmission.  Notice need not be given of regular 
meetings of the Board of Directors held at times fixed by resolution of the Board of Directors.

Section 4.06.  Director Action Without a Meeting.  Unless otherwise restricted by the Amended and 
Restated Certificate of Incorporation or these Bylaws, 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 
members of the Board of Directors or committee, as the case may be, consent thereto in writing (which 
may be by facsimile, telecopy, electronic mail or other electronic transmission), and the writing or 
writings are filed with the minutes of proceedings of the Board of Directors or committee.

Section 4.07.  Compensation and Expenses.  Directors may receive such compensation and expenses, 
including such compensation and expenses for attendance at meetings of the Board of Directors or any 
committee established in accordance with Section 4.08, as may be determined from time to time by the 
Board of Directors, provided that, nothing herein contained shall be construed to preclude any director 
from serving the Corporation in any other capacity and receiving compensation therefor.

Section 4.08.  Committees.  The Corporation hereby elects to be governed by Section 141(c)(2) of the 
DGCL.  The Board of Directors may designate one or more committees, each consisting of one or more 
directors.  The Board of Directors may designate one or more directors as alternate members of any 
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committee, who may replace any absent member at any meeting of the committee.  In the absence or 
disqualification of a member of the committee, the member or members thereof present at any meeting 
and not disqualified from voting, whether or not he, she or they constitute a quorum, may unanimously 
appoint another member of the Board of Directors  to act at the meeting in place of any such absent or 
disqualified members.  Any such committee, to the extent permitted by law and to the extent provided in 
the resolution of the Board of Directors, 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.  Unless the Board of 
Directors or such committee shall provide, the regular and special meetings of any such committee shall 
be governed by the provisions of this Article IV applicable to meetings and actions of the Board of 
Directors. 

Article V - NOTICES

Section 5.01.  Manner of Notices. Except as otherwise provided by law, the Amended and Restated 
Certificate of Incorporation or these Bylaws, whenever notice is required to be given to any stockholder, 
director or member of any committee of the Board of Directors, such notice may be given by (i) personal 
delivery, (ii) depositing it, in a sealed envelope, in the United States mails, first class postage prepaid, 
addressed, (iii) delivering to a company for overnight or second day mail or delivery, (iv) delivering it to 
a telegraph company, charges prepaid, for transmission, or by transmitting it via telecopier or (v) any 
other reliable means permitted by applicable law (including, subject to this Section 5.01, electronic 
transmission) to such stockholder, director or member, either at the address of such stockholder, director 
or member as it appears on the records of the Corporation or, in the case of such a director or member, 
at his or her business address; and such notice shall be deemed to be given at the time when it is thus 
personally delivered, deposited, delivered or transmitted, as the case may be.  Such requirement for 
notice shall also be deemed satisfied, except in the case of stockholder meetings, if actual notice is 
received orally or by other writing by the person entitled thereto as far in advance of the event with 
respect to which notice is being given as the minimum notice period required by law or these Bylaws.

Without limiting the foregoing, any notice to stockholders given by the Corporation pursuant to these 
Bylaws shall be effective if given by a form of electronic transmission consented to by the stockholder to 
whom the notice is given.  Any such consent shall be revocable by the stockholder by written notice to 
the Corporation and shall also be deemed revoked if (i) the Corporation is unable to deliver by electronic 
transmission two consecutive notices given by the Corporation in accordance with such consent and (ii) 
such inability becomes known to the Secretary or an Assistant Secretary, if any, of the Corporation, the 
transfer agent or other person responsible for the giving of notice; provided, however, that the 
inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.  
Notice given by a form of electronic transmission in accordance with these Bylaws shall be deemed 
given: (A) if by facsimile telecommunication, when directed to a number at which the stockholder has 
consented to receive notice; (B) if by electronic mail, when directed to an electronic mail address at 
which the stockholder has consented to receive notice; (C) if by a posting on an electronic network, 
together with separate notice to the stockholder of such specific posting, upon the later of such posting 
and the giving of such separate notice; or (D) if by another form of electronic transmission, when 
directed to the stockholder.



11

Section 5.02.  Waivers.  Whenever any notice is required to be given under applicable requirements of 
law or pursuant to the Amended and Restated Certificate of Incorporation or of these Bylaws, a waiver 
thereof in writing, signed by the person or persons entitled to said notice, whether before or after the 
time of the event for which notice is to be given, shall be deemed equivalent thereto.  Neither the 
business nor the purpose of any meeting need be specified in such a waiver.  Attendance by a director or 
stockholder at a meeting shall constitute a waiver of notice of such meeting except when the director or 
stockholder attends a meeting for the express purpose of objecting, at the beginning of the meeting, to 
the transaction of any business on the ground that the meeting has not been lawfully called or convened.

Article VI - OFFICERS

Section 6.01.  General.  The officers of the Corporation shall be chosen by the Board of Directors and 
shall be a President, Secretary and Treasurer.  The Board of Directors may elect a Chief Executive 
Officer, a Chief Operating Officer, a Chief Financial Officer, one or more Vice Presidents and one or 
more Assistant Secretaries and Assistant Treasurers.  The Board of Directors at its first meeting and 
after each annual meeting of stockholders shall choose a President, a Secretary and a Treasurer and shall 
choose a Chairman of the Board.  The Board of Directors may appoint such other officers and agents as 
it shall deem necessary 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.  Any number of 
offices may be held by the same person, unless the Amended and Restated Certificate of Incorporation or 
these Bylaws otherwise provide.  The officers of the Corporation may sign certificates of shares for the 
Corporation as may be directed by the Board of Directors in accordance with Section 7.01.  All officers 
of the Corporation will be in compliance with all applicable requirements of the Communications Act of 
1934, as amended, and the rules and policies of the Federal Communications Commission.

Section 6.02.  Term; Removal; Vacancy.  Each officer of the Corporation shall hold office until such 
officer’s successor is chosen and qualified or such officer’s earlier death, resignation or removal.  Any 
officer elected or appointed by the Board of Directors may be removed at any time by the affirmative 
vote of a majority of the Board of Directors with or without cause.  Any vacancy occurring in any office 
of the Corporation may be filled by the Board of Directors. 

Section 6.03.  The Chairman of the Board.  The Chairman of the Board, if there be a Chairman of the 
Board, shall preside at all meetings of the stockholders, of the Board of Directors and of the executive 
committee, if any, and shall have such other powers and duties as the Board of Directors may from time 
to time prescribe.  The Chairman of the Board may execute contracts in the name of the Corporation and 
may sign any policies, deeds, mortgages, bonds, contracts, or other instruments which the Board of 
Directors have authorized to be executed except in cases where the signing and execution thereof shall
be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of 
the Corporation, or shall be required by law to be otherwise signed or executed.

Section 6.04.  The Chief Executive Officer.  The Chief Executive Officer of the Corporation shall direct 
the general affairs of the Corporation except as otherwise prescribed by the Board of Directors.  In the 
absence of the Chairman of the Board, the Chief Executive Officer shall preside at all meetings of the 
stockholders, of the Board of Directors and of the executive committee, if any, and shall designate the 
acting Secretary for such meetings to take the minutes thereof for delivery to the Secretary.  The Chief 
Executive Officer may sign any policies, deeds, mortgages, bonds, contracts, or other instruments which 
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the Board of Directors have authorized to be executed except in cases where the signing and execution 
thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer 
or agent of the Corporation, or shall be required by law to be otherwise signed or executed, appoint and 
discharge agents and employees of the Corporation, and in general, shall perform all duties incident to 
the office of Chief Executive Officer.

Section 6.05.  The Chief Operating Officer.  The Chief Operating Officer, if any, shall exercise all the 
powers and perform the duties of the office of the chief operating officer and in general have overall 
supervision of the operations of the Corporation.  The Chief Operating Officer shall, when requested, 
counsel with and advise the other officers of the Corporation and shall perform such other duties as the 
Board of Directors or the Chief Executive Officer or the President may from time to time determine.

Section 6.06.  The Chief Financial Officer.  The Chief Financial Officer, if any, shall exercise all the 
powers and perform the duties of the office of the chief financial officer and in general have overall 
supervision of the financial operations of the Corporation.  The Chief Financial Officer shall, when 
requested, counsel with and advise the other officers of the Corporation and shall perform such other 
duties as the Board of Directors or the Chief Executive Officer or the President may from time to time 
determine.

Section 6.07.  The President.  The President along with the Chief Executive Officer of the Corporation 
shall direct the general affairs of the Corporation except as otherwise prescribed by the Board of 
Directors.  The President may sign any policies, deeds, mortgages, bonds, contracts, or other instruments 
which the Board of Directors have authorized to be executed except in cases where the signing and 
execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some 
other officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed, 
appoint and discharge agents and employees of the Corporation, and in general, shall perform all duties 
incident to the office of President.  In the absence of the Chief Executive Officer or in the event of such 
person’s inability or refusal to act, the President, if there be any, shall perform the duties of the Chief 
Executive Officer, and when so acting, shall have all the powers of and be subject to all the restrictions 
upon the Chief Executive Officer.

Section 6.08.  The Vice Presidents.  In the absence of the Chief Executive Officer or President or in the 
event of such persons’ inability or refusal to act, the Vice President, if there be any (or in the event there 
be more than one Vice President, the Vice Presidents in the order designated, or in the absence of any 
designation, then in the order of their election), shall perform the duties of the Chief Executive Officer or 
President, as the case may be, and when so acting, shall have all the powers of and be subject to all the 
restrictions upon the Chief Executive Officer or President, as the case may be.  The Vice Presidents shall 
perform such other duties and have such other powers as the Board of Directors may from time to time 
prescribe. 

Section 6.09.  The Secretary.  The Secretary shall attend all meetings of the Board of Directors and all 
meetings of the stockholders and record all the proceedings of the meetings of the Corporation and of 
the Board of Directors in a book to be kept for that purpose and shall perform like duties for the 
standing committees when required.  The Secretary shall give, or cause to be given, notice of all 
meetings of the stockholders and special meetings of the Board of Directors, and shall perform such 
other duties as may be prescribed by the Board of Directors, Chief Executive Officer or President, under 
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whose supervision the Secretary shall be.  The Secretary shall have custody of the corporate seal of the 
Corporation and the Secretary, or an Assistant Secretary, shall have authority to affix the same to any 
instrument requiring it and when so affixed, it may be attested by the Secretary’s signature or by the 
signature of 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 the affixing by such officer’s signature. 

Section 6.10.  The Assistant Secretary.  The Assistant Secretary, if any, or if there be more than one, the 
Assistant Secretaries in the order determined by the Board of Directors (or if there be no such 
determination, then in the order of their election) shall, in the absence of the Secretary or in the event the 
Secretary is not able or refuses to act, perform the duties and exercise the powers of the Secretary and 
shall perform such other duties and have such other powers as the Board of Directors may from time to 
time prescribe.

Section 6.11.  The Treasurer.  The Treasurer shall have custody of the corporate funds and securities of 
the Corporation.  The Treasurer shall deposit all monies and valuables in the name and to the credit of 
the Corporation with such depositories as may be designated by the Board of Directors or the Chief 
Financial Officer.  The Treasurer shall disburse the funds of the Corporation as may be ordered by the 
Board of Directors, shall render to the Chief Executive Officer, the President, the Chief Financial Officer 
or the Board of Directors, whenever they request 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 of Directors, the Chief Executive Officer or the Chief Financial Officer.

Section 6.12.  The Assistant Treasurer.  The Assistant Treasurer, if any, or if there shall be more than 
one, the Assistant Treasurers in the order determined by the Board of Directors (or if there be no such 
determination, then in the order of their election), shall, in the absence of the Treasurer or in the event 
the Treasurer is not able or refuses to act, perform the duties and exercise the powers of the Treasurer 
and shall perform such other duties and have such other powers as the Board of Directors may from time 
to time prescribe. 

Article VII - CERTIFICATES OF STOCK; UNCERTIFICATED SHARES

Section 7.01.  Stock Certificates.  The shares of stock of the Corporation may be represented by 
certificates; provided that, the Board of Directors may provide by resolution or resolutions that some or 
all of any or all classes or series of the Corporation’s 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.  The certificates for shares of stock shall be in such form as the Board of Directors may 
from time to time prescribe. 

To the extent shares are represented by a certificate, the certificate of stock shall be signed by such 
officer or officers of the Corporation as may be permitted by law to sign (which signatures may be 
facsimiles), and shall be countersigned and registered in such manner, all as the Board of Directors may 
by resolution prescribe.  In case any officer or officers who shall have signed or whose facsimile 
signature or signatures has been placed on a certificate shall cease to be such officer or officers of the 
Corporation, whether because of death, resignation, removal or otherwise, before such certificate or 
certificates shall have been issued by the Corporation, such certificate or certificates may nevertheless be 
issued and delivered as though the person or persons who signed such certificate or certificates, or 
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whose facsimile signature or signatures shall have been used thereon, had not ceased to be such officer or
officers of the Corporation.

Section 7.02.  Book-Entry Shares.  Shares of the Corporation’s stock may also be evidenced by 
registration in the holder’s name in uncertificated, book-entry form on the books of the Corporation or 
through a depositary (such as The Depository Trust Company). Except as otherwise expressly provided 
by applicable law, the rights and obligations of the holders of shares represented by certificates and the 
rights and obligations of the holders of uncertificated shares of the same class and series shall be 
identical.

Section 7.03.  Transfer Agents; Registrars.  The Board of Directors may, in its discretion, appoint 
responsible banks or trust companies or other qualified institutions to act as transfer agents or registrars 
of the stock of the Corporation.  Any such bank, trust company or other qualified institution appointed 
to act as transfer agent or registrar of the stock of the Corporation shall transfer stock of the Corporation
in accordance with its customary transfer procedures and in accordance with applicable laws and 
regulations.

Section 7.04.  Lost Certificates.  No uncertificated shares or no certificate for shares of stock in the 
Corporation shall be issued in place of any certificate alleged to have been lost, stolen or destroyed, 
except upon production of such evidence of such loss, theft or destruction and upon delivery to the 
Corporation of a bond of indemnity in such amount, upon such terms and secured by such surety, as the 
Board of Directors in its discretion may require.

Section 7.05.  Additional Rules and Regulations.  The Board of Directors may make such additional 
rules and regulations as it may deem expedient, and not inconsistent with these Bylaws, concerning the 
issue, transfer and registration of certificated or uncertificated shares of stock of the Corporation.  All 
references to stock or shares in these Bylaws shall refer to either stock or shares represented by 
certificates or uncertificated stock, and no such reference shall be construed to require certificated shares 
or to grant additional or different rights or obligations as between the holders of certificated and 
uncertificated stock of the Corporation.

Article VIII - MISCELLANEOUS

Section 8.01.  Action with Respect to Securities of Other Corporations.  Unless otherwise directed by 
the Board of Directors, the Chairman of the Board, the Chief Executive Officer, the President, or any 
Vice President, or any other officer of the Corporation authorized by the Chairman of the Board, the 
Chief Executive Officer or the President, shall have power to vote and otherwise act on behalf of the 
Corporation, in person or by proxy, at any meeting of stockholders or equity holders or with respect to 
any action of stockholders or equity holders of any other corporation, limited liability company, 
partnership or other entity in which the Corporation may hold securities or voting interests, and 
otherwise to exercise any and all rights and powers which the Corporation may possess by reason of its 
ownership of securities or voting interests in such other corporation, limited liability company, 
partnership or entity, and to dispose of such securities.

Section 8.02.  Checks and Notes.  All checks and drafts on the Corporation’s bank accounts and all bills 
of exchange and promissory notes, and all acceptances, obligations and other instruments for the 
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payment of money, shall be signed by such officer or officers or agent or agents as shall be thereunto 
authorized from time to time by the Board of Directors. 

Section 8.03.  Bank Deposits and Check Authorization.  The funds of the Corporation shall be deposited 
to its credit in such banks, trust companies or other financial institutions as may be determined from time 
to time by the Chairman of the Board, Chief Executive Officer, President, Chief Financial Officer, if any, 
or any Vice President and the Secretary of the Corporation, evidenced by joint written action.  By such 
joint written action, filed with the minutes of the Board of Directors, the Chairman of the Board, 
President, Chief Financial Officer, if any, or any Vice President together with the Secretary may 
authorize (i) the opening of one or more deposit accounts at any such institution and (ii) the designation 
of, or a change in the designation of, the officers or employees upon whose signature checks may be 
written or funds withdrawn on any Corporation account at any such institution, provided that, the 
signature of one person other than the Chairman of the Board, President or any Vice President and 
Secretary shall be required therefor.  By the adoption of this Section 8.03, the Board of Directors adopts 
the form of any resolution or resolutions requested by or acceptable to any financial institution in 
connection with the foregoing actions, provided that, the Secretary of the Corporation (A) believes that 
the adoption of such resolution or resolutions is necessary or advisable and (B) files such resolution or 
resolutions with the minutes of the Board of Directors.

Section 8.04.  Inspection of Books.  The Board of Directors shall cause to be kept a record containing 
the minutes of the proceedings of the meetings of the Board of Directors and of the stockholders, 
appropriate stock books and registers and such books of records and accounts as may be necessary for 
the proper conduct of the business of the Corporation.  The Board of Directors shall have power to keep 
the books, documents and accounts of the Corporation outside of the State of Delaware, except as 
otherwise expressly provided by law.

Section 8.05.  Corporate Seal.  The Board of Directors may provide a suitable seal, including duplicates 
thereof, containing the name of the Corporation.

Section 8.06.  Fiscal Year.  The fiscal year of the Corporation shall be as determined by the Board of 
Directors.  In the absence of such determination, the fiscal year of the Corporation shall begin on the first 
Monday after the last Sunday in December each year and end on the last Sunday in the following 
December.

Section 8.07.  Section Headings.  The headings of the Articles and Sections of these Bylaws are inserted 
for convenience or reference only and shall not be deemed to be a part thereof or used in the 
construction or interpretation thereof.
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Article IX - AMENDMENTS

Section 9.01.  These Bylaws may be amended, altered, or repealed and new bylaws adopted by the 
affirmative vote of the holders of at least a majority of the voting power of theoutstanding shares of 
stock of the Corporation entitled to vote thereon at any annual or special meeting thereof, or at any 
meeting of the Board of Directors by a majority vote; provided, however, the affirmative vote of at least 
66-2/3% of the entire Board of Directors shall be required to amend, alter or repeal Section 3.03 of these 
Bylawsor this proviso of this Article IX.
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