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Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"YIACOM MERGER SUB INC.", A DELAWARE CORPORATION,

WITH AND INTO "VIACOM INC." UNDER THE NAME OF "CBS
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE THIRTY-FIRST DAY OF DECEMBER, A.D. 2005, AT 1:18
O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 2005, AT 11:58 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

»1A1AAA4J5 ;J;mJ¢¢AJga&kmaL¢¢AJ
Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 4415439

2106821 B8100M

051076561 DATE: 12-30-05
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State of Delaware
Secretary of State

Division of Corporations
Dalivered 01:18 PM 12/30/2005
FILED 01:18 PM 12/30/2005
SRV 051076561 -~ 2106821 FILE

CERTIFICATE OF MERGER
MERGING
VIACOM MERGER SUB INC.
WITH AND INTO
VIACOM INC.
Pursuant to Section 251 of the General Corporation Law of the State of Dejaware,
the undersigncd corporation organized and existing under and by virtue of the General

Corporation Law of the Staic of Delaware, DOES HEREBY CFRTIFY AS FOLLOWS:

FIRST: The name and state of incorporation of each of the constituent
corporations to the merger (the “Constituent Corporations™) is as follows:

Nanie State of Incorporation
Viacom Merger Sub Inc. Delaware
Viacom Inc. Delaware

SECOND: That an Agreement and Plan of Merger dated as of November 21,
2005. among Viacom Inc., New Viacom Corp. and Viacom Merger Sub Inc. (the “Merger
Agreernent™), has been approved, adopted. certitied, executed and acknowledged by Viacom
Inc., New Viacom Corp. and Viacom Merger Sub Ine. in accordance with Section 251 of the
General Corporation Law of the State of Delaware and by wrilten consent of their stockholders
in accordance with Section 228 of the General Corporation Law of the State of Delaware.

THIRD: Viacom Inc. shall be the surviving corporation of the merger herein
certified (the “Surviving Corporation™).

FOURTH: At the Effective Time (as defined below), the Amended and Restated
Certificate of Incorporation of Viacom Inc. as in effcct immediately prior to the Effective Time
shall be amended as described in Anpex A.

FIFTH: That an executed copy of the Merger Agreement is on file at the
principal placc of business of the Surviving Corporation at the following address:

51 West 52™ Street
New York, New York 10019

SIXTH: That a copy of the Merger Agreement will be fumnished by the Surviving
Corporation, on request, and without cost, to any siockholder of any Constituent Corporation.
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SEVENTH: This Centificate of Marger. and the merger provided for herein, shall
not beconie effective unt:]. and shall become eftective at, 11:58 p.m. on December 31, 2005 (the

“Fflective Time™).

[Remainder of This Puge Js Intentionally Lefi Blank)

129

TRADEMARK
REEL: 004264 FRAME: 0059



IN WITNESS WHEREOF. Viecom Inc. has caused this Centificate of Merger to
be executed by its duly authorized officer on this 30th day of December, 2005.

VIACOM INC.

By e Al b
Name: Michael D. Fricklas
Title:  Executive Vice President, General
Counsel and Secretary
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ANNEX A

“AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CBS CORPORATION

(Originally incorporated on November 10, 1986 under the name Arsenal Holdings, Inc.)

ARTICLE]

NAME
‘he name of this Corporation is CBS Corporation.
ARTICLE I

REGISTERED OFFICE AND AGENT FOR SERVICE

The registered office of the Corporation in the State of Delaware is located a
Suite 400, 2711 Centerville Road, City of Wilmington, County of New Castle. The name and
address of the Corporation”s registered agent for service of process in Delaware is:

Corporation Scrvice Company
Suile 400
2711 Centerville Road
Wilmington, Delaware 19808

ARTICLE N

CORPORATE PURPOSES

The purpose of the Corporation is to cngage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of
Delaware.

ARTICLE IV
CAPITAL STOCK

(1} Shares, Classes and Series Awthorized. The total number of sharcs of all classes of
capital stock which the Corporation shall have authority to issue is 5,400,000,000 sharcs. The
clusses and the aggregate number of shares of stock of each class which the Corporation shall
have authority to issue are as follows:
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{(a) 375,000,000 shares of Class A Common Stock, $0.001 par value (“Class A
Common Stock™).

(b) 3.000.000.C00 shares of Class B Common Stock. $0.001 par value (“Class B
Common Stock™).

{c) 25.000.000 shares of Preferred Stock. $0.001 par value (“Preferred Stock™).

(2) Pewers and Righis of the Class 4 Common Stoek and the Class B Common Stock.
Except as otherwise cxpressly provided in this Amended and Restated Certificate of
Incorporation, all issued and outstanding shares of Class A Common Stock and Class B
Common Stock shall be identical and shall entitle the holders thereof to the same rights and

powers.

(a) Voiing Rights and Powers. Except as oltherwise provided in this Amended
and Restated Certificate of Incorporation or required hy law, with respect to all matiers
upon which stockholders are entitled 10 vote, the holders of the outstanding shares of
Class A Common Stock shall vote together with the holders of any other outstanding
shares of capital stock of the Corporation entitled to vote, without regard to class, and
cvery holder of outstanding shares of Class A Common Stock shall be entitled to cast
thercon one vote in person or by proxy for each share of Class A Common Stock standing
in his name. The holders of shares of Class A Common Stock shall have the relevant
class voting rights and powers set forth in Scction (3) of this Article IV and in Article IX,
Except as otherwise required by law, the holders of outstanding sharcs of Class B
Common Stock shall not be entitled to any votes upon any questions presented to
stockholders of the Corporation, including, but not limited to, whether to increase or
decrease the number of authorized shares of Class B Common Stock.

(b} Dividends. Subject to the rights and preferences of any Preferred Stock set
forth in any resolution or resolutions providing for the issuance of such stock as sct forth
in Section (3) of this Article 1V, the holders of Class A Commmon Stock and Class B
Common Stock shall be entitled to receive ratably such dividends, other than Share
Distributions (as hereinafler defined), as may from time o time be declared by the Board
of Directors out of funds legally available therefor. The Board of Directors may, ai its
discretion, declare a dividend of any securities of the Corporation or of any other
corporation, limited liabjlity company, pannership, joint venture, trust or other legal
entity (a “Share Distribution”) to the holders of shares of Class A Common Stock and
Class B Common Stock (i) on the basis of a ratable distribution of identical securities to
holders of sharcs of Class A Commeon Stock and Class B Common Stock or (i1) on the
bhasis of a distribution of one class or scrics of securities te holders of shares of Class A
Comnon Stock and another class or series of secunitics to holders of Class B Common
Stock, provided thal the securities so distributed (and, if the distribution consists of
convertible or exchangeable securities, the securities into which such convertible or
exchangeabie securities are convertible or for which they are exchangeable) do not differ
in any respect other than (x) differences in their rights (other than voting rights and
powers) consistent in ail material respects with differences between Class A Common
Stock and Class B Common Stock and (y) differences in their relative voting rights and
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powcrs, with holders of shares of Class A Common Stock receiving the class or series of
such securities having the higher relative voting rights or powers (without regard 1o
whether such voting rights or powers differ 10 a greater or lesser extent than the
corresponding differences in the voting rights or powers of Class A Common Stock and
Class B Common Stock provided i Section (2)(a) of this Anticle TV).

(c) Disrribution of Assets Upon Liguidation. In the event the Corporation shall be
liquidated. dissolved or wound up, whether voluntarily or involuntarily, afier there shall
have been paid or set aside for the holders of all shares of the Preferred Stock then
outstanding the full prefcrential amounts Lo which they are entitled under this Article [V
or the resolutions, as the case may be, authorizing the issuance of such Preferred Stock,
the net assets of the Corporation remaining thereafter shall be divided ratably among the
holders of Class A Common Stock and Class B Common Stock.

(d) Split, Subdivisivn or Combination. 1f the Corporation shall in any manner
split, subdivide or combine the outstanding shares of Class A Common Stock or Class B
Common Stock. the outstanding shares of the other class of Cominon Stock shall be
proportionally split, subdivided or combined in the same manner and on the same basis as
the outstanding shares of the other class of Common Stock have been split, subdivided or
combined.

(e) Conversion. So long as there are at least 5,000 shares of Class A Comimon
Stock outstunding, each record holder of shares of Class A Common Stock may convert
any or all of such shares into an equal number of shares of Class B Common Stock by
delivering writien notice to the Corporation’s transfer agent stating that such record
holder desires to convert such shares into the same number of shares of Class B Common
Stock and requesting that the Corporation issue all of such Class B Common Stock to the
persons named therein, sciting forth the number of shares of Class B Common Stock 1o
be 1ssued to cach such person (and, in the case of a request for registration in a name
other than that of such record holder, providing proper evidence of succession,
assignation or authorily to transfer), accompanied by payment of documentary, stamp or
similar issue or transfer taxcs, if any.

(3) Powers and Rights of the Preferred Stock. The Preferred Stock may be issued from
time to rime 1n onc or more series, with such distinctive senal designations as may be stated or
expressed in the resolution or resolutions praviding for the issuance of such stock adopted from
time to time by the Board of Directors; and in such resolution or resolutions providing for the
issuance of shares of cach particular scries, the Board of Directors is also expressly authonized to
fix: the right to vote, if any. provided that the Corporation shall not issue any Preferred Stock, or
Preferred Stock that is convertible into or exchangeable for securities, that, in the aggregate with
all other outstanding shares of Preferred Stock. have the ability 1o elect 3 number of Directors
constituting a majority of the Board of Directors unless rhe issuance of such Preferred Stock
shall have been approved by the holders ot a majority of the outstanding shares of Class A
Common Stock, voting scparately as a class; the consideration for which the shares of such series
arc to he issued; the number of shares constituting such series, which number may be increased
(except as otherwise fixed by the Board of Directors) or decreased (but not below the number of
shares thereof then outstanding) from time to time by action of the Board of Dircctors; the rate of
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dividends upon shares of such serics and the times at which such dividends shall be payable and
the preference, i any, which such dividends shall have relative to dividends on shares of any
other class or classes or any other series of stock of the Corporation; whether such dividends
shall be cumulative or non-cumulative, and, it"cumulative, the date or dates from which
dividends on shares of such serics shall be cumulative; the rights, if any, which the holders of
shares of such series shall have in the event ol any voluntary or involuntary liquidation, merger,
consohidation, distribution or sale of assets, dissolution or winding up of the affzirs of the
Corporation; the rights, if any, which the holders of shares of such series shall have to convert
such shares into or exchange such shares for shares of any other class or classes or any other
senes of stock of the Corporation or for any debt securitics of the Corporation and the terms and
conditions, including, without limitation, price and rate of exchange, of such conversion or
exchange; whether shares of such series shall be subjcct 10 redemption, and the redemption price
or prices and other torms of redemption, il any, for shares of such series including, without
limitation, a redeniption price or prices payable in shares of Class A Common Stock or Class B
Common Stock; the terms and amounts of any sinking fund for the purchase or redemption of
shares of such series; and any and all other powers, preferences and relative, participating,
optional or other special rights and qualifications. limitations or restrictions thereof pertaining to
shares of such senies permitted by law.

(4) Issuance of Cluss A Common Stock. Cluass B Common Stock and Preferred Stock.
The Board of Directors of the Corporation may from time to time authorize by resolution the
issuance of any or all shares of Class A Common Stock, Class B Common Stock and Preferred
Stock herein authorized in accordance with the terms and conditions set forth in this Amended
and Restated Certificate of Incorporation for such purposes, in such amounts, to such persons,
corporations, or entitics, {or such consideration, and in the case of the Preferred Stock, in one or
more series, all as the Board of Directors in its discretion may determine and without any vote or
other action by any of the stockholders of the Corporation, cxcept as otherwise required by law.

ARTICLE V

DIRECTORS

(1) Power of the Board of Directors. The property and business of the Corporation shall
be controlled and managed by or under the direction of its Board of Directors. In furtherancc,
and not in limitation, of the powers conferred by the laws of the State of Delaware, the Board of
Directors 1s cxpressly authorized:

(a} To adopt, amend, alter, change or repeal the Bylaws of the Corporation;
provided that no Bylaws hcreafter adopted shall invalidatc any prior act of the Directors
that would have been valid if such Bylaws had not been adopted;

(b) To determine the rights, powers, duties, rulcs and procedures that afTect the
power of the Board of Directors to manage and direct the property, business and affairs of
the Corporation, including, withowt limitation, the power to designate and empower
committees of the Board of Directors, to cleet, appoint and cmpower the officers and
other agents of the Corporation, and 1o determine the time and place of; and the notice
requircments for. Board meetings, as well as the manner of taking Board action; and
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{¢) To exercise al such powers and do all such acis as may be exercised by the
Corporation, subject to the provisions of the laws of the State of Delaware, this Amended
and Restated Certificate of Incorporation. and the Bylaws of the Corporation.

(2) Number of Directors. The number of directars constituting the entire Board of
Dircctors shall be fixed from time to time by resolution of the Board of Directors but shali not be
lcss than three nor more than twenty. Directors shall be elected to hold office until the next
annual mecting of stockholders of the Corporation or until their successors are duly elected and
shall qualify, unless sooner displaced. As uscd in this Amended and Restated Certificate of
Incorporation, the term “‘entirc Board of Dircetors™ means the total number of Directors fixed in
the manner provided in this Article V Section (2) and in the Bylaws.

ARTICLE V1

INDEMNIFICATION OF DIRECTORS AND OFFICERS

(1) Right to Indemnification. The Corporation shall indemnify any person who was or is
involved in or is threatened to be involved in any threatencd, pending or completed action, suit or
procceding, whether civil, criminal, administrative or investigative, by rcason of the fact that he
is or was a Director or officer of the Corporation, or is or was scrving at the request of the
Corporation as a dircctor of officer (including, without limitation, a trustec) of another
corporation, limited liability company, partnership, joint venture, trust or other enterprise (such
person, an “indemnitee™). to the fullest extent authorized by the General Corporation Law of the
State of Delaware. as the same exists or may hercafier be amended (but, in the case of any such
amendment and unless applicable law otherwise requires, only to the extent that such amendment
permits the Corporation to provide broader indemnification rights than such law permitted the
Corporation to provide prior to such amendment), against judgments, fines, amounts paid in
scttlcruent and expenses (including, without limitation, attorneys” fees), actually and reasonably
incurred by him in connection with such action, suit or proceeding. Notwithstanding the
foregoing, except as provided in Scction (7) of this Article VI with respect to proceedings o
enforce rights to indemnification and advancement of expenses, the Corporation shall indemnify
an indemnitee in connection with a proceeding (or part thereof) initiated by the indemnitee, if
and only if the Board of Directors authorized the bringing of the action. suit or proceeding (or
part thereof) in advance of the commencement of the proceeding.

(2) Successful Defense. To the cxtent that an indemnitce has been successful on the
merits or otherwise in defense of any action, suit or procecding referred to in Section (1) of this
Article V1, or in defense of any claim, issuc or matter therein, he shall be indemnificd against
expenses (including, without limitation, atvmeys' fees) actually and reasonably incurred by him
in connection therewith,

(3) Advance Payment of Expenses. Expenses (including attorneys’ fecs) incurred by a
present ar former Dircetor or officer of the Corporation in defending any civil, criminal,
adminisirative or investigative action, suit or proceeding shall be paid by the Corporationt in
advance of the final disposition of such action, suit or proceeding; provided, however. that, 1o the
extent required by the General Corporation Law of the State of Delaware, as the samc exists or
may hereaficr be amended, a present Director or officer of the Corporation shall be required to
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submit to the Corporation, prior to the payment of such expenses, an undertaking (an
~undertaking™) by or on behalf of such Director or officer 1o repay such amount if it shall
ullimately be determined in a final, non-appealable judicial decision that such Director or officer
is not entitled to be indemnificd by the Corporation for such expenses as authorized in this
Article VI; provided, further, that a former Director or officer of the Corporation shall be
required to submit to the Corporation, prior to the pavment of such expenses, an undertaking to
the extent an undertaking would be required of a present Director or officer of the Corporation
pursuant to this Section (3).

(4) Not Exclusive. The indemnification and advancement of cxpenses provided by, or
granted pursuant to, the other sections of this Article V1 shall not be deemed exclusive of any
other rights to which a person seeking indemnification or advancement of expenses may be
entitled under any statute, bylaw. agreement, vole of stockholders or disinterested Directors or
otherwise, both as to action in his official capacity and as to action in another capacity while
holding such office. Without limiting the foregoing, the Corporation is authorized to enter into
an agreement with any Director or officer of the Corporation providing indemnification for such
person against expenses, including, without limitation, attormeys” fees, judgments, fines and
amounts paid in settlement that result from any threatened, pending or completed action, suit, or
proceeding, whether civil, criminal, administrative or investigative, including, without limitation,
any action, suit or proceeding by or in the night of the Corporation, that arises by reason of the
Fact that such person is or was a Director or officer of thc Corporation, or is or was serving at the
request of the Corporation as a director or officer of another corporation, limited liability
company, partnership, joint venture, trust or other enterprise, to the fullest extent allowed by law,
except that no such agrcement shall provide for indemnificatiun for any actions that constitute
fraud. actual dishonesty or wiliful misconduct.

(5) Insurance. The Corporation may purchasc and maintain insurance on behalf of any
person who is or was a Director or officer of the Corporation, or is or was serving at the request
of the Corporation as a director or officer of another corporation, limited liability company,
partnership, joint venture, trust or other enterprise against any liability asseried against him and
incurred by him in any such capacity, or arising out of his siatus as such, whether or not the
Corporation would have the power to indemnify him against such liability under the provisions
of this Article V1.

(6) Certain Definitions. For the purposes of this Article VT, (a) any Director, officer or
employec of the Corporation who shall serve or has served as a director or officer of any other
corporation, limited liability company, parincrship, joint venture, trust o other enterprise of
which the Corporation. directly or indirectly, is or was a stockholder or creditor, or in which the
Corporation is or was in any way interested, or (b) any current or former director or officer of’
any subsidiary corporation, limited liability company, partnership, joint venture, trust or other
enterprise wholly owned by the Corporation, shall be deemed to be serving as such director or
officer at the request of the Corporaltion, unless the Board of Dircctors of the Corperation shall
determine otherwise. In all other instances where any person shall serve or has served as a
director or officer of anozher corporation. limited fability company, parinership, jomnt venture,
trust or other enterprise of which the Corporation is or was a stockholder or creditor, or in which
it is or was otherwise interested, i€t is not otherwisc established that such person is or was
serving as such dircctor or officer at the request of the Corporation, the Board of Directors of the
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Corporation may determine whether such service is or was at the request of the Corporation, and
it shall not be necessary to show any actual or prior request for such service. For purposes of this
Article V1. references to a corporation include all constituent corporations absorbed in a
consolidation or merger (including any constituent of a constituent) as well as the resulting or
surviving corporation so that any person who is or was a dircctor or officer of such a constituent
corporation, or is or was serving at the request of such constituent corporation as a director or
officer of another corporation, limited liability ccmpany, partnership, joint venture, trust or other
enterprise, shall stand in the same position under the provisions of this Article V1 with respect to
the resulting or surviving corporation as he would if he had served the resulting or surviving
corporation in the same capacity. For purposes of this Article VI, references to “other
enterprises” shall include employee benefit plans: references to “fines” shall include any excise
taxes asscssed on a person with respeet to an employee benefit plan; and references to “serving at
the request of the Corporation™ shall include any service as a Director or officer of the
Corporation which imposcs duties on, or involves services by, such Director or officer with
respect to an employee benefit plan, its participants, or beneficiaries. and a person who acted in
good faith and in 4 manner he reasonably belicved 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 V1.

{7) Proceedings to Enforce Rights to Indemnification. (a) If a claim under Section (1) of
this Article VI is not paid in full by the Corporation within 60 days after a written claim has heen
received by the Corporation, or a claim under Section (3) of this Article VI is not paid in full by
the Corporation within 30 days after a written claim has been received by the Corporation, the
indemnitee may at any time thereafiter bring suit against the Corporation to recover the unpaid
amount of the claim. Any such written claim under Section (1) of this Article VI shall include
such documentation and information as is reasonably available to the indemnitee and reasonably
necessary to determine whether and to what extent the indemnitee is entitled to indemnification.
Any written claim under Sections (1), (2) and (3) of this Article VI shall include reasonable
Jocumentation of the cxpenses incurred by the indemnitec.

(b) 11 successtul in whole or in part in any suit brought pursuant to Section (7Xa)
of this Article ¥1, or in a suit brought by the Corporation to recover an advancement of
expenses pursuant to the terms of an undertaking, the indemnitec shall also be cntitled to
e paid and indemnified for the expcense of prosceuting or defending such suit.

(c) In (i) any suit brought by the indemnitee 1o enforce a right to indemnification
hereunder (but not in a suit brought by the indemnitee to enforce a right to an
advancement of cxpenses) it shall be a defensc that, and {i1) any suit brought by the
Corporation to recover an advancement of expenscs purshant to the terms of an
undertaking tke Corporation shall be entitled to recover such expenses upon a final
adjudication that, the indemnilee has not met any applicable standard for indemnification
set forth in the General Corporation Law of the State of Delaware. Neither the failure of
the Corporation (including its Directors who are not parties {0 such action, a committee
of such Dircctors, independent legal counsel or is stockholders) to have made a
determination prior to the commencement of such suit that indemnification of the
indemnitce is proper in the circumstances because the indemnitee has met the applicable
standard of conduct set forth in the General Corporation Law of the State of Delaware,
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not an actual determination by the Corporation (including its Directors who are not
parties to such action, a committee of such Dircctors, independent legal counsel or its
stockholders) that the indemnitee has not met such applicable standard of conduct, shall
create a presumption that the indetnnitee has not inet the applicable standard of conduct
or, in the case of such a suit brought by the indemmitee, be a defense to such suit. In any
suit brought hy the indemnitee 1o enforce a right to indermmfication or to an advancement
of expenses hercunder, or by the Comoration to recover an advancement of expenses
pursuant to the terms of an undertaking. the burden of proving that the indemnitee is not
entitled 1o be indemnified, or to such advancement of expenses, under this Article Vior
otherwise shall be on the Corporation.

(8) Preservation of Rights. The indemnification and advancement of expenses provided
by, or granted pursuant to, this Article VI shall, unless otherwise provided when authorized or
ratified, continue as o a person who has ceased to be a Director or officer of the Corporation, or
has ceased to serve at the request of the Corporation as a director or officer of another
corporation, limited liability company, partnership, joint venture, trust or other enterprise, and
shall inure to the benefit of the heirs, executors and administrators of such a person. Any repeal
or modification of this Article V1 by the stockholders of the Corporation cntitled to vote thereon
shall not adverscly affect any right or protection of a Director or officer of the Corporation, or
any person serving at the request of the Corporation as a director or officer of another
corporation, limited liahility company, partnership, joint venture, trust or other enterpnise,
existing at the time of such repeal or modification.

ARTICLE V11

DIRECTOR LIABILITY TO THE CORPORATION

(1) Limitation on Lizhility. A Dircctor’s liability to the Corporation for breach of duty to
the Corporation or its stockholders shall be limited 1o the fullest extent permitted by Delaware
law. In particular, no Director of the Corporation shall be liable to the Corporation or any of its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
(a) for any breach of the Director’s duty of loyalty to the Corporation or its stockholders, (b) for
acts or omissions not in good faith or which invoive intentional misconduct or a knowing
violation of law, (c) under Section 174 of the General Corparation Law of the State ot Delaware,
as the same exists or hereafter may be amended, or (d) for any transaction from which the
Dircctor derived an improper personal benefit.

(2) Repeal or Modification. Any repeal or modification of the foregoing Section (1) by
the stackholders of the Corporation entitled to vote thereon shall not adversely affect any right or
protection of a Director of the Corporation existing at the lime of such repeal or modification.

(3) Amendment. Il the General Corporation Law of the State of Delaware is amended to
authorize corporate action further eliminating or limiting the iiability of directors, then a Director
of the Corporation shall be free of liability to the fullest extent permitted by the General
Corperation Law of the State of Delawarg, as so amended.
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ARTICLE Vil

RESERVATION OF RIGHT TO AMEND
CERTIFICATE OF INCORPORATION

(1) Reservation of Right to Amend. The Corporation reserves the right to amend, alter,
change or repeal any provision contained in this Amended and Restated Certificate of
Incorporation in the manner now or hereafter prescribed by law, and all the provisions of this
Amended and Restated Certificate of Incorporation and all rights and powers conferred in this
Amended and Restated Cerlificate of Incorporation on stockholders, directors and officers are
subjcet to this reserved power.

(2) Construction. Euch reference in this Amended and Restated Cecrtificate of
Incorporation w “the Amended and Restated Ceriificate of Incorporation,” “hereunder,”
“hereof.” or words of like import and each reference to the Amended and Restated Certificate of
Incorporation set forth in any amendment to the Amended and Restated Certificate of
fncorporation shall mean and be a reference to the Amended and Restated Centificate of
Incorporation, as supplemented and amended through such amendment to the Amended and
Restated Certificate of Incorporation.

ARTICLE IX
VOTING RIGHTS

In addition to any other approval required by law or by this Amended and
Restated Certificate of Incorporation, the affirmative vote of 4 majority of the then outstanding
shares of Cluss A Common Stock, voied separately as a class, shall be necessary 1o approve any
consolidation of the Corporation with another corporation, any merger of the Corporation into
another corporation or any merger of any other corporation into the Corporation pursuant to
which shares of Common Stock are converted into or exchanged for any securities or any other
consideration.

ARTICLE X

STOCK OWNERSHIP
AND THE FEDERAL COMMUNICATIONS LAWS

(1) Restrictions on Stock Ownership or Transfer. As contemplated by this Article X, the
Corporation may restrict the ownership, or proposed ownership, of shares of capital stock of the
Corporation by any person if such owaership or propnsed ownership (a) is or could be
inconsistent with, or in violation of, any provision of the Federal Communications Laws (as
hereinafter defined), (b) limits or impairs or could limit or impair any business activities or
proposed business activities of the Corporation under the Federal Communications Laws or (c)
subjects or could subject the Corporation to any regulation under the Federal Communications
Laws to which the Corporation would not be subject but for such ownership or proposed
ownership (clauses ta), {byand (¢) collectively. "FCC Regulatory Limitations™). For purposes of
this Article X. the tery “Federal Communications Laws” shall mean any law of the United States
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now or hercafter in effect {and any regulation thereunder), including, without Jimitation, the
Communications Act of 1934, as amended (the “Communications Act”), and regulations
thereunder, pertaimng to the ownership and/or operation or regulating the business activities of
(x) any television or radio station, datly newspaper, cable television system or other medium of
mass communications or (y) any provider of programming content to any such medium.

(2) Requests for Information. 1f the Corporation believes that the ownership or proposed
ownership of shares of capital stock of the Corporation by any person may result in an FCC
Regulatory Limitation. such person shall fumish promptly to the Corporation such information
including, without limitation, information with respect to citizenship, other ownership interests
and affiliations) as the Corporation shall request.

(3) Denial of Rights, Refusal ro Transfer. If (a) any person from whom information is
requested pursuant to Section (2) of this Article X should not provide all the information
requested by the Corporation, or (b) the Corporation shall conclude that a stockhoider’s
ownership or proposed ownership of. or that a stockholder’s exercise of any rights of ownership
with respect to, shares of capital stock of the Corporation results or could result in an FCC
Regulatory Limitation, then, in the casc of either clause (a) or clause (b), the Corporation may (i)
refuse to permit the ransfer of shares of capital stock of the Corporation to such proposed
stockholder, {i1) suspend those rights of stock ownership the exercise of which causes or could
cause such FCC Regulatory Limitation, (iii) require the conversion of any or all shares of Class
A Comimon Stock held by such stockholder into an equal humber of shares of Class B Cormmon
Stack, (iv) redeem such shares of capital stock of the Corporation held by such stockholder in
accordance with the terms and conditions set forth in this Section (3), and/or (v) exercise any and
all appropriate remedies. at law or in equity, in any court of competent junsdiction, against any
such stockholder or proposcd transferee, with a view towurds obtaining such information or
preventing or curing any situation which causcs or could causc an FCC Regulatory Limitation.
Any such rcfusal of transfer or suspension of rights pursuant to clauses (i) and (i1), respectively,
of the immediately preceding sentence shall remain in effect until the requested information has
been received and the Corporation has determined that such transfer, or the excrcisce of such
suspended rights, as the case may be, will not result in an FCC Regulatory Limitation. The terms
and conditions af redemption pursuant to clause (iv) of this Section (3) shall be as follows:

(1) the redemption price of any shares to be redecmed pursuant to this
Section {3) shall be equal 1o the Fair Market Value (as hereinalter defined) of
such shares;

(ii) the redemption price of such shares may be paid in cash,
Redemption Securities {as hereinafter defined) or any combination thereolf,

{(m)  if less than all such shares are 10 be redeemed, the shares to be
redeemed shall be selected in such manner as shall be determined by the Board of
Directors. which may include selection first of the most recently purchased shares
therzof. selection by lot or sclection in any other manner determined by the Board
of threctors:
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(iv)  atleast 15 days” written notice of the Redemption Date (as
hereinafter defined) shall he given to the record holders of the shares selected 10
be redeemed (unless waived in writing by any sach hoider); provided that the
Redemption Date may he the date on which written notice shali he given to record
holders if the cash or Redemption Securities necessary to effect the redemption
shall have been deposited in trust for the benefit of such record holders and
subject to immecdiate withdrawal by them upon surrender of the stock certificates
for their shares to be redeemed,;

(v)  from and after the Redemption Date, any and all rights of whatever
nature in respect of the shares sclected for redemption ( including, without
limitation, any rights to vote or participatc in dividends declared on stock of the
same class or series as such shares), shall cease and terminate and the holders of
such shares shall thenceforth be entitled only to reccive the cash or Redemption
Securitics payable upon redemption; and

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

For purposcs of this Section (3):

(A)*Fair Market Valuc” shall mean. with respect to a share of the Corporation’s
capital stock of any class or serics, the volume weighted average sales price for such a
share on the New York Stock Exchange or, if such stock is not listed on such exchange,
on the principal U.S. registered securities exchange on which such stock is listed, dunng
the 30 most rccent days on which shares of stock of such class or series shall have been
traded preceding the day on which notice of redemption shall be given pursuant to this
Section (3); provided, however, that if shares of stock of such class or series are not
traded on any securities exchange. “Fair Market Value” shall be determined by the Board
of Directors in good faith; and provided. further. that “Fair Market Value™ as 1o any
stockholder who purchased his stock within 120 days of a Redemption Date need not
(unless otherwise determined by the Board of Directors) exceed the purchase price paid
by him.

{B)“Redemption Date™ shall mean the date fixed by the Board of Directors for the
redemption of any shares of stock of the Corporation pursuant to this Section (3).

(C) “Redemption Securities” shall mean any debt or equity securities of the
Corporation, any subsidiary of thc Corporation or any other corporation or other entity, or
any combination thereof, having such terms and conditions as shall be approved hy the
Board of Directors and which, together with any cash to be paid as part of the redemption
price, in the opinion ol any nationally recognized investment banking firm selected by the
Board of Directors (which may be a firm which provides other invesiment banking,
brokerage or other services to the Corporation), has 2 value, at the time notice of
redemption is given pursuant to this Section (3), at least equal to the Fair Market Valuc of
the shares to he redeemed pursuant to this Section (3) (assuming, in the casc of
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Redernption Securities to be publicly traded, such Redemption Securities were fully
distributed and subject oniy to normal trading activity).

14y Legends. 'The Corporation shall instruct the Corporation's transfer agent that the
shares of capital stock of the Corporation are subject 1o the restrictions set forth in this Article X
and such restrictions shall he noted conspicuously on the certificate ot certificates representing
such capital stock or. in the case of uncertificated securities, contlained in the notice or notices
sent as required by applicable law.

(5) Certain Definitions. For purposes of this Article, the word “person’” shall include not
only naturaf persons but partnerships (limited or general), associations, corporations, limited
liability companies, joint ventures and other legal entities. and the word “regulation” shall
include not only regulations but rules, published policies and published controlling
interpretations by an administrative agency or body empowered 1o administer a statutory
provision of the Federal Communtications Laws.

ARTICLE X1
CORPORATF. OPPORTUNITIES AND CONFLICTS OF INTEREST

(1) Competing Activities and Corporate Opportunities. (a) Except as otherwise agreed in
writing by the Corporation and Viacom Inc., (1) neither the Corporation nor Viacom Inc. shall
have any duty to refrain from engaging directly or indirectly in the same or similar activitics or
lines of business as the other corporation. doing business with any potential or actual customer or
supplicr of the other corporation, or employing or engaging or soliciting for employment any
officer or employcee of the other corporation, and (ii) no officer or director of the Corporation or
Viacom Inc. shall be liable to the other corporation or to the other corporation’s stockholders for
breach of any fiduciary duty by rcason of any such activities of the Corporation or Viacom Inc.,
as the case may be.

(b) In the event that an Interested Person acquires knowledge of a potential
corporate transaction or mattcr that may be a corporate opportunity for both the
Corporation and Viacom Inc. (whether such opportunity is proposed by a third party or is
conceived of by such Interested Person) (an “Opportunity™),

(i) the Corporation hereby renounces any interest in or expectancy
with respect to such Opportunity iT such Interested Person (A) presents such Opportunity
1o Viacom Inc. ur (B) does not conununicate information regarding such Opportunity to
the Corporation because the Interested Person has directed the Opportunity to Viacom
Inc.. and

(1) such Interested Person may present such Opportunity 1o cither the
Corporation or to Viacom Inc. ot to both, as such Interested Person deems appropriate
under the circumstances in such Interested Person’s sole discretion, and by doing so such
Intercsted Person (A) shall have fully satisfied and fulfilled such person’s fiduciary duty
to the Corparation and its stockholders with respect to such Opportunity, (B} shall not be
liable 10 the Corporation or its stockholders for breach of any fiduciary duty, or for failure
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to act in {or not opposed to) the best interests of the Corporation, or [or the derivation of
any improper personal benefit if Viacom Inc. pursues or acquires such Opportunity for
itself or dircets such Opportunity to another person or does nat communicate information
regarding such Opportunity to the Corporation, and (L) shall be deemed to have acted in
good faith and in a manner such person reasonably believes to be in and not opposed to
the best inlerests of the Corporation and its stockholders.

(¢) This Article X1 shall not limiz any protections or defenses available to, or
indemnification rights of, any dircctor or officer of the Corporation under this Amended
and Restated Certificate of Incorporation or applicable law.

12) Definitions. For purposes of this Article Xl only:

(a) “Controlling Stockholder” shall mean any person who has beneficial
ownership (as that term is used in Section 13(d) of the Securities Exchange Act of 1934)
of 25% or more of the vutstanding voting stock or voting power of both the Corporation
and Viacom Inc.

{b) ~Corporation™ shall mcan CBS Corporation and all corporations, hmited
liability companies, partnerships, joint ventures, associations and other entities in which
CBS Corporation beneficially owns (dircetly or indirectly) 50% or more of the
outstanding voting stock, voting power, partnership interests or similar voting interesls or
which CBS Corporation otherwise controls.

(c) “Interested Person™ shall mean a person who is a director, officer or
Controlling Stockholder of the Cotporation and is ulso a director, officer or Controlling
Stockholder of Viacom Inc.

(d) “person” means any individual, partnership (whether general, limited or
otherwisc), corporation, limited liability company or other entity, govemnment, or political
subdivision, agency, or instrumentality of a government or any (wo or more such
“persons’” acting as a partnership, limited partnership, syndicate, or other group for the
purpose of acquiring, holding, or disposing of securities of an issuer.

(e) “Viacom Inc.” shall mean Viacom Inc. {formerly named “New Viacom
Corp.™) and all corporations, limited Jiability companies, partnerships, joint ventures,
associations and other entities in which Viacom Inc. beneficially owns (directly or
indirectly) 50% or more of the outstanding voting stock, voting power, partnership
intercsts or similar voting interests or which Viacom Inc. otherwise controls.

(3y Notice. Any person purchasing or otherwise acquiring any interest in shares of

capital stock of the Corporation shall be deemed to have, and may be charged with, notice of and
to have consented to the provisions of this Article XI.
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ARTICLEF XII
COMPROMISE AND REORGANIZATION

Whenever a compromise or arrangement is proposed between this Corporation
and its creditors or any class of them and/or between this Corporation and its stockholders or any
class of them, any court of equitable jurisdiction within the State of Delaware may, on the
application in a summary way of this Corporation or of any creditor or stockholder thereof or on
the application of any receiver or receivers appointed for this Corporation under the provisions of
Section 291 of Title 8 of the Delaware Code or on the application of trustecs in dissolution or of
any receiver or receivers appointed for this Corporation under the provisions of Section 279 of
Title § of the Delaware Code order a8 mecting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the case may be, to be summoned in
such manner as the said court directs. If a majority in number representing three-fourths in value
of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this
Corporation, as the case niay be. agrees 1o any compromise or arrangemnent and to any
reorganization of the Corporation as a consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which
the said application has been made, be binding on all the creditors or class of creditors, and/or on
all the stockholders or class of stockholders, of this Corporation, as the ease may be, and also on
this Corporation.”
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