900227634 07/06/2012

TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: CHANGE OF NAME
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
[Westwood One, Inc. | 1211212011 ||cORPORATION: DELAWARE |
RECEIVING PARTY DATA

[Name: ||Dial Global, Inc. |
|street Address: 11812 san vicente Bivd. |
|Intema| Address: H3rd floor, Suite 350 |
[city: ||Los Angeles |
|state/Country: ||CALIFORNIA |
|Postal Code: |l90049 |
|Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Registration Number: 1907686 FIRST IN COUNTRY

Registration Number: 1177625 OFF THE RECORD

Registration Number: 1896561 OUT OF ORDER

Registration Number: 2516296 PIRATE RADIO

Registration Number: 1219413 WESTWOOD ONE

Registration Number: 1496077

Registration Number: 1162201 M

Registration Number: 1186135 MUTUAL BROADCASTING SYSTEM

Registration Number: 1180512 MUTUAL RADIO NETWORKS
CORRESPONDENCE DATA
Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.
Email: susan.zablocki@kirkland.com

@ TRADEMARK

900227634 REEL: 004816 FRAME: 0001



Correspondent Name: Susan Zablocki

Address Line 1: Kirkland & Ellis LLP

Address Line 2: 601 Lexington Avenue

Address Line 4: New York, NEW YORK 10022
ATTORNEY DOCKET NUMBER: 22291-10
NAME OF SUBMITTER: Susan Zablocki
Signature: /susan zablocki/
Date: 07/06/2012

Total Attachments: 15

source=Dial Global change of name#page1.tif
source=Dial Global change of name#page?2.tif
source=Dial Global change of name#page3.tif
source=Dial Global change of name#page4.tif
source=Dial Global change of name#page5.tif
source=Dial Global change of name#page®6.tif
source=Dial Global change of name#page?7 .tif
source=Dial Global change of name#page8.tif
source=Dial Global change of name#page9.tif
source=Dial Global change of name#page10.tif
source=Dial Global change of name#page11.tif
source=Dial Global change of name#page12.tif
source=Dial Global change of name#page13.tif
source=Dial Global change of name#page14 tif
source=Dial Global change of name#page15 tif

TRADEMARK
REEL: 004816 FRAME: 0002




State of Delaware
Secreta of Stag
Division of Corporations
Delivered 07:52 2M 12/12/2011
FILED 08:00 AM 12/12/2011
SRV 111278231 - 2064825 FILE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
WESTWOOD ONE, INC.
December 12, 2011

The undersigned, David Hillman, certifies that he is the Fxecutive Vice President of
Westwood One, Inc., a corporation organized and existing under the laws of the State of
Delaware (the "Corporation™), and does hereby further certify as follows:

(1) The name of the Corporation is Westwood One, Inc. The Corporation was
originally incorporated under the name Westwood One Delaware, Inc. and the
original Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on J une 21, 1985.

(2) This Amended and Restated Certificate of Incorporation amends and, as
amended, restates in its entirety the Certificate of Incorporation of the Corporation
and has been duly adopted and declared advisable by the Board of Directors and
stockholders of the Corporation and duly executed and acknowledged by the
officers of the Corporation in accordance with Sections 242 and 245 of the
General Corporation Law of the State of Delaware.

(3) The text of the Certificate of Incorporation of the Corporation is hereby
amended and restated to read in its entirety as follows:

FIRST: NAME
The name of the corporation is Dial Global, Inc. (the "Corporation").
SECOND: REGISTERED OFFICE
The registered office of the Corporation is located at 2711 Centerviile Road, Suite 400,
City of Wilmington, 19808, New Castie County, State of Delaware. The name of its registered
agent at such address is Corporation Service Company.

THIRD: PURPOSE

Subject to Clause (b)(i)(C)(2) of Article FOU RTH, the purpose of the Corporation is to
engage in any lawful act or activity for which a corporation may be organized under the General
Corporation Law of the Statc of Delaware as set forth in Title 8 of the Delaware Code (the
"GCL").
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FOURTH: CAPITAL STOCK
(a) AUTHORIZED CAPITAL STOCK.

(1) The total number of shares of stock that the Corporation shall have
authority to issue is 5,035,200,000 shares, consisting of: (1) 5,000,000,000 shares of Class A
Common Stock, par value $0.01 per share ("Class A Common Stock™); (2) 35,000,000 shares of
Class B Common Stock, par value $0.01 per share ("Class B Common Stock"); and (3) 200,000
shares of Preferred Stock, par value $.01 per share ("Preferred Stock"), issuable in one or more
series as hereinafter provided. Except as otherwise expressly provided in this Amended and
Restated Certificate of Incorporation, Class A Common Stock and Class B Common Stock shall
be identical in all respects and shall have equal rights and privileges. References to the Common
Stock, unless otherwise provided, refer to both the Class A Common Siock and the Class B
Common Stock. :

(ii) The number of authorized shares of Class A Common Stock or Preferred
Stock may be increased or decreased (but the number of authorized shares of Class A Common
Stock may not be decreased below (1) the number of shares thereof then outstanding plus (2} the
number of shares of Class A Common Stock issuable upon the conversion of Class B Common
Stock and the exercise of outstanding options, warrants, exchange rights, conversion rights or
similar rights for Class A Common Stock, and the number of authorized shares of Preferred
Stock may not be decreased below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the voting power of the Common Stock together
with any other class of capital stock of the Corporation entitled to vote thereon in accordance
with its terms irrespective of the provisions of Section 242(b)}(2) of the GCL or any
corresponding provision hereinafter enacted.

(iii)  The Corporation shall at all times reserve and keep available out of its
authorized but unissued shares of Class A Common Stock. solely for the purposes of issuance
upon conversion of the outstanding shares of Class B Common Stock, such number of shares of
Class A Common Stock that shall be issuable upon the conversion of all such outstanding shares
of Class B Common Stock; provided, however, that nothing contained herein shall be construed
to preclude the Corporation from satisfying its obligations in respect of the conversion of the
outstanding shares of Class B Common Stock by delivery of shares of Class A Common Stock
which are held in the treasury of the Corporation. Al shares of Class A Common Stock 1ssued
upon conversion of shares of Class B Common Stock shall, upon issue, be validly issued, fully
paid and non-assessabie.

(b) COMMON STOCK VOTING RIGHTS AND DIRECTORS; DIVIDENDS AND
DISTRIBUTIONS; SPLITS; OPTIONS: MERGERS; LIQUIDATION; PREEMPTIVE

RIGHTS; CONVERSION.

(1) Common Stock Voting Rights and Directors.

(A)  The holders of shares of Common Stock shall have the following
voting rights and powers:
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(1) Each holder of Class A Common Stock and Class B Common
Stock shall be entitled, with respect to each share of Common Stock held by such holder
on the applicable record date, to one (1) vote in person or by proxy on all matters
submitted to a vote of the holders of Class A Common Stock and/or Class B Common
Stock, whether voting separately as a class, together as a single class or otherwise.
Except as required by applicable law or in connection with a Sale of the Corporation (as
hereinafter defined), no vote of any holder of Common Stock shall be required in
connection with any matters to be undertaken by the Corporation or its subsidiaries.

2) Until October 21, 2014, the affirmative vote of not less than two-
thirds of the outstanding Class A Common Stock (voting as a separate class) shall be
required to approve a Sale of the Corporation (as hereinafter defined), unless the price per
share of Class A Common Stock in such transaction exceeds $7.78, minus the per share
amount of all cash dividends to holders of record after July 30, 2011 and prior to the date
of such Sale of the Corporation (subject, in each case, to adjustment based upon stock
splits, stock dividends and transactions having similar effects). "Sale of the Corporation"
means a sale of all or substantially all of the assets of the Corporation, or a merger, sale
of stock or other transaction in which the holders of Common Stock of the Corporation
immediately prior to such transaction (excluding any stockholders who are directly or
indirectly part of the buying group in such transaction), collectively do not own a
majority of the voting securities and a majority of the economic interests of ail capital
stock of the Corporation immediately following such transaction.

(3) Except as otherwise required by applicable law, there shall be no
cumulative voting on any matter brought to a vote of stockholders of the Corporation.

(B)  The number of directors which shall constitute the whole Board of
Directors shall initially be nine (9), and shall thereafter be fixed by, or in the manner provided in.
the By-Laws of the Corporation. In addition:

(1) Until the later of (x) April 21, 2013 and (y) the date on which at
least 35% of the outstanding shares of Common Stock are freely tradable on the NASDAQ Stock
Market or other national securities exchange (the later of (x) and (y), the "Board Trigger Date"),
the holders of Class A Common Stock voting together as a scparate class shall be entitled to elect
three (3) members of the Board of Directors, at least one (1) of whom shall be an "Independent
Director” (as defined by NASDAQ Marketplace Rule 5605(a)(2) or any successor provision),
which such Independent Director shall be reasonably acceptable to a majority of the directors
elected by the holders of Class B Common Stock; provided, however, that {A) at such time as all
outstanding shares of Class B Common Stock have been converted into shares of Class A
Common Stock in accordance with Clause (b)(viii) of this Article FOURTH, the holders of Class
A Common Stock (or if any holders of sharcs of Preferred Stock are entiticd to vote thercon
together with the holders of Class A Common Stock, as one class with such holders of shares of
Preferred Stock) shall be entitled to elect all members of the Board of Directors (other than any
member of the Board of Directors elected separately by the holders of one or more series of
Preferred Stock); and (B) following the Board Trigger Date (but prior to the events described in
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(A) above), the holders of Class A Common Stock and Class B Common Stock (or if any holders
of shares of Preferred Stock are entitled to vote thereon together with the holders of Class A
Common Stock or Class B Common Stock, as one class with such holders of shares of Preferred
Stock), voting together as a single class, shall be entitled to elect all members of the Board of
Directors (other than any member of the Board of Directors elected separately by the holders of
one or more series of Preferred Stock).

(2)  Prior to the Board Trigger Date, the Corporation shall be required
to nominate its Chief Executive Officer for election to the Board of Directors at each meeting of
stockholders held to elect members to the Board of Directors, provided that, if the Corporation at
any time has one or more Co-Chief Executive Officers serving in lieu of a single Chief Executive
Officer, the Corporation shall instead be required to nominate one of the Co-Chief Executive
Officers for election to the Board of Directors in accordance with the terms agreed to in writing
regarding such nomination among the Corporation and such Co-Chief Executive Officers. The
Chief Executive Officer or Co-Chief Executive Officer, as applicable, shall be elected to the
Board of Directors upon receipt of a plurality of votes of the holders of Common Stock (or it any
holders of shares of Preferred Stock are entitied to vote thereon together with the holders of
Class A Common Stock, together as one class with such holders of Preferred Stock), voting
together as a single class.

{3) Subject to the proviso in Clause (b)i)B)1) and Clause
(BYIXB)(2) of Article FOURTH, until the Board Trigger Date, the holders of Class B Common
Stock voting together as a separate class shall be entitled to elect each other member of the
Board of Directors, at least two (2) of whom shall be Independent Directors, which such
Independent Directors shall be reasonably acceptable to a majority of the directors elected by the
holders of Class A Common Stock.

(4) Any vacancies on the Board of Directors resulting from death,
resignation, disqualification, removal or other cause of a member of the Board of Directors
elected by the holders of Class A Common Stock voting separately as a class shall be filled by
majority vote of the remaining director or directors elected by the holders of Class A Common
Stock, even if less than a quorum, or if there are no such directors or such directors fail to fill
such vacancies within thirty (30) days, by the vote of the holders of Class A Common Stock,
voting scparately as a class (or if any holders of Preferred Stock are entitled to vote thereon
together with the holders of Class A Common Stock, as one class with such holders of Preferred
Stock).  Any vacancies on the Board of Directors resulting from death, resignation,
disqualification, removal or other cause of a member of the Board of Directors elected by the
holders of Class B Common Stock voting separately as a class shall be filled by majority vote of
the remaining directors so elected by the holders of Class B Common Stock, even if less than a
quorum, or if there are no such directors or such directors fail to fill such vacancies within thirty
(30} days, by the vote of the holders of Class B Common Stock voting separately as a class;
provided, however, that at such time as all outstanding shares of Class B Common Stock have
been converted into shares of Class A Common Stock in accordance with Clause (b)(vinl) of this
Article FOURTH, any such vacancies shall be filled by majority vote of the remaining directors
then in office, although less than a quorum, or by a sole remaining director, or if there are no
such directors or such directors fail to fill such vacancies within thirty (30) days, by the holders
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of Class A Common Stock (or if any holders of shares of Preferred Stock are entitled to vote
thereon together with the holders of Class A Common Stock, together as one class with such
holders of Preferred Stock). Any vacancy on the Board of Directors resulting from death,
resignation, disqualification, removal or other cause of the Chief Executive Officer or the Co-
Chief Executive Officer serving on the Board of Directors immediately prior to such vacancy, as
applicable, shall remain vacant until a replacement is clected by the holders of the Common
Stock in accordance with Clause (b)(1)(B)(2) of Article FOURTH. The foregoing provisions of
this Clause (b)}(iXB)(4) of this Article FOURTH shall not apply to any members of the Board of
Directors elected by one or more series of Preferred Stock voting as a separate class.

(C)  Until the later of {x) the date on which at least 35% of the
outstanding shares of Common Stock are freely tradable on the NASDAQ Stock Market or other
national securities exchange, and (y) the date on which the Authorized Class B Holders (as
defined below) shall cease to own a majority of the outstanding shares of voting securities of the
Corporation:

(H The following actions may not be taken (or agreed to be taken) by
the Corporation without the consent of (x) all of the Independent Directors or (y) a majority of
the members of the Board of Directors elected by the holders of the Class A Common Stock and
a majority of the members of the Board of Directors elected by the holders of the Class B
Common Stock: (i) entering into any acquisition or disposition that would require the approval of
the Stockholders of the Corporation under the GCL or applicable stock exchange rules (other
than a Sale of the Corporation (as defined in Clause (b)(i)(A)2) of this Article FOURTH) over
which the holders of the Class A Common Stock do not have a separate class vote); or (ii) taking
any action to liquidate, dissolve or wind up the Corporation; and

2) The following actions may not be taken (or agreed to be taken) by
the Corporation without the consent of a majority of the members of the Board of Directors
elected by the holders of the Class A Common Stock and a majority of the members of the Board
of Directors clected by the holders of the Class B Common Stock: (i) materially changing the
scope of the Corporation’s business operations, which consists of operating in the media industry
generally, (ii) filing for bankruptcy, insolvency, receivership or similar proceedings by or against
the Corporation; or (iii) amending the By-Laws of the Corporation or the organization
documents of any of its material subsidiaries in a manner that is contrary to the terms of this
Amended and Restated Certificate of Incorporation.

3 The following actions may not be taken {or agreed to be taken) by
the Corporation without the consent of a majority of the members of the Board of Directors
elected by the holders of the Class A Common Stock: (i) amending the By-Laws of the
Corporation or the organization documents of any of its material subsidiaries in a manner that (x)
materially adversely affects the rights of holders of Class A Common Stock in a disproportionate
manner relative to the holders of Class B Common Stock (it being understood that equity
issuances by the Corporation or its subsidiaries (including without limitation the issuance of any
interests as contemplated by Clause (b)(iv) of this Article FOURTH) and any expansions of the
size of the Board of Directors or the boards of directors or managers of any subsidiaries of the
Corporation in connection with any such equity issuances shall not be deemed to materially
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adversely affect such rights) or (y) prior to the Board Trigger Date, adversely affects the right of
the holders of Class A Common Stock to elect the members to the Board of Directors provided
for in Clause (b)(i)(B)(1) of this Article FOURTH or the approval right set forth in Clause
(b)aXC) of this Article FOURTH of the directors elected by the holders of Class A Common
Stock or, prior to October 21, 2014, adversely affects the rights of holders of Class A Common
Stock to approve a Sale of the Corporation pursuant to Clause (b)(i)}(A}2) of this Article
FOURTH,; or (ii) the Corporation electing not to pay any amounts as and when owing by the
Corporation under that certain Stock Purchase Agreement, dated as of April 29, 2011, between
the Corporation and Clear Channel Acquisition LLC (the "Clear Channel SPA"); provided that
this subsection (ii) shail not apply (A) at any time after the Guaranty (as defined in the Clear
Channel SPA) no longer imposes any payment obligations on the guarantors thereunder; or (B) if
the making of such payment would cause a default under any of the Corporation's or its
subsidiaries’ debt obligations.

(4)  The following actions may not be taken (or agreed to be taken) by
the Corporation without the consent of a majority of the members of the Board of Directors
elected by the holders of the Class B Common Stock: (i) amending the By-Laws of the
Corporation or the organization documents of any of its material subsidiaries in a manner that (x)
materially adversely affects the rights of holders of Class B Common Stock in a disproportionate
manner relative to the holders of Class A Common Stock (it being understood that equity
issuances by the Corporation or its subsidiaries (including without limitation the issuance of any
interests as contemplated by Clause (b)(iv) of this Article FOURTH) and any expansions of the
size of the Board of Directors or the boards of directors or managers of any subsidiaries of the
Corporation in connection with any such equity issuances shall not be deemed to materially
adversely affect such rights) or (y) prior to the Board Trigger Date, adversely affects the right of
the holders of Class B Common Stock to elect the members to the Board of Directors provided
for in Clause (b)(i)(B)(3) of this Article FOURTH or the approval right set forth in Clause
(b)(AXC) of this Article FOURTH of the directors elected by the holders of Class B Common
Stock; or (i) entering into any transaction with Affiliates other than the holders of Class B
Common Stock and other than Exempt Transactions.

For purposes of this Clause (b)(i)}(C) of this Article FOURTH, (a) "Affiliate" with respect to the
Corporation means any person or entity controlling, controlled by or under common control with
the Corporation, and such "control" will be presumed if any person or entity owns 10% or more
of the voting securities of the Corporation; and (b) "Exempt Transaction” means any of the
following transactions with the Corporation or any of its subsidiaries: (x) any transaction
undertaken pursuant to the Digital Reseller Agreement, dated as of July 29, 2011 between Triton
Media, LLC, a California limited liability company, and Dial Communications Global Media,
LLC, a Delaware limited liability company, as in effect on October 21, 2011; (y) with the
approval of a majority of disinterested directors (which approval would not be required for pre-
existing arrangements or for transactions in compliance with clause (z) below), arms-length
ordinary course business arrangements with portfolio companies of Oaktree Capital
Management, L.P., The Gores Group, LLC and Black Canyon Capital, including, without
limitation, ordinary course business arrangements with Townsquare Media, LLC, Grenax
Broadcasting, and/or Liberman Broadcasting (and/or their respective Affiliates, subsidiaries or
acquirers); or (z) so long as in compliance with the Corporation’s policy, if any, on related party
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transactions (as approved by the Independent Directors), other de minimis arms-length
commercial transactions that have lifetime cost or gross revenue to the Corporation (based on
remaining contract duration) that is equal to or less than 0.5% of the Corporation’s annual
operating costs or gross revenues for the preceding fiscal year.

(D) Except as otherwise required by applicable law, the Corporation
shall not, without the prior affirmative vote of holders of at least a majority of the voting power
of the outstanding Class A Common Stock voting as a separate class, amend, modify or repeal,
or agree to amend, modify or repeal, in each case including by merger, consolidation or
otherwise, Article FOURTH, Article FIFTH or Article EIGHTH in a manner that (x) materially
adversely affects the rights of holders of Class A Common Stock in a disproportionate manner
refative to the holders of Class B Commeon Stock (it being understood that equity issuances by
the Corporation or its subsidiaries (including without limitation the issuance of any interests as
contemplated by Clause (b)(iv) of this Article FOURTH) and any expansions of the size of the
Board of Directors or the boards of directors or managers of any subsidiaries of the Corporation
in connection with any such equity issuances shall not be deemed to materially adversely affect
such rights) or (y) prior to the Board Trigger Date, adversely affects the right of the holders of
Class A Common Stock to elect the members to the Board of Directors provided for in Clause
(b)iXB)(1} of this Article FOURTH or the approval right set forth in Clause (b)(i)(C) of this
Article FOURTH of the directors elected by the holders of Class A Common Stock or, prior to
October 21, 2014, adversely affects the rights of holders of Class A Common Stock to approve a
Sale of the Corporation pursuant to Clause (b)(i{(A)(2) of this Article FOURTH;

(E) Except as otherwise required by applicable law, the Corporation shall
not, without the prior affirmative vote of holders of at least a majority of the voting power of the
outstanding Class B Common Stock voting as a separate class, amend, modify or repeal, or agree
to amend, modify or repeal, in each case including by merger, consolidation or otherwise, Article
FOURTH, Article FIFTH or Article EIGHTH in a manner that (x) materially adversely affects
the nghts of holders of Class B Common Stock in a disproportionate manner relative to the
holders of Class A Common Stock (it being understood that equity issuances by the Corporation
or its subsidiaries (including without limitation the issuance of any interests as contemplated by
Clause (b)(iv) of this Article FOURTH) and any expansions of the size of the Board of Directors
or the boards of directors or managers of any subsidiaries of the Corporation in connection with
any such equity issuances shall not be deemed to materially adversely affect such rights) or (y)
prior to the Board Trigger Date, adversely affects the right of the holders of Class B Common
Stock to elect the members to the Board of Directors provided for in Clause (Y} BY3) of this
Article FOURTH or the approval right set forth in Clause (b)(1)(C) of this Article FOURTH of
the directors elected by the holders of Class B Common Stock:

(F)  Except as otherwise expressly provided in this Amended and
Restated Certificate of Incorporation or the By-Laws or required by apphicable law, the holders
of shares of Common Stock shall vote together as one class on all matters submitted to a vote of
stockholders of the Corporation (or if any holders of shares of any series of Preferred Stock are
entitled to vote together with the holders of Common Stock, as one class with such holders of
such series of Preferred Stock); provided, however, that, except as otherwise required by law,
holders of Common Stock, as such, shall not be entitled to vote on the adoption of any
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Certificate of Designations designating the rights and preferences of any series of Preferred
Stock.

(G)  Any action required or permitted to be taken at any meeting of any
holders of Common Stock and Preferred Stock may be taken without a meeting in accordance
with the terms of the By-Laws.

(i) Dividends and Distributions.

(A)  Subject to the preferences applicable to any series of Preferred
Stock outstanding at any time, the holders of shares of Common Stock shall be entitled to receive
such dividends and other distributions in cash, property or shares of stock of the Corporation as
may be declared thereon by the Board of Directors from time to time out of assets or funds of the
Corporation legally available therefor; provided, however, that, subject to the provisions of this
Clause (b)(ii) of this Articte FOURTH, the Corporation shall not pay dividends or make
distributions to any holders of any class of Common Stock unless simultaneously with such
dividend or distribution, as the case may be, the Corporation makes the same dividend or
distribution with respect to each outstanding share of Common Stock regardless of class.

(B)  In the case of dividends or other distributions on Common Stock
payable in Class A Common Stock or Class B Common Stock, including without limitation
distributions pursuant to stock splits or divisions of Class A Common Stock or Class B Common
Stock, each class of Common Stock shall receive a dividend or distribution in shares of its class
of Common Stock and the number of shares of each class of Common Stock payable per share of
such class of Common Stock shall be equal in number.

(i11)  Stock Splits.

The Corporation shall not in any manner subdivide (by any stock split, stock
dividend, reclassification, recapitalization or otherwise) or combine (by reverse stock split,
reclassification, recapitalization or otherwise) the outstanding shares of one class of Common
Stock unless the outstanding shares of all classes of Common Stock shall be proportionately
subdivided or combined.

(iv)  Options, Rights or Warrants.

The Corporation shall have the power 1o create and issue, whether or not in
connection with the issue and sale of any shares of stock or other securities of the Corporation,
options, exchange rights, warrants, convertible rights, and similar rights permitting the holders
thereof to purchase from the Corporation any shares of its capital stock of any class or classes at
the time authorized, such options, exchange rights, warrants, convertible rights and similar rights
to have such terms and conditions, and to be evidenced by or in such instrument or instruments,
consistent with the terms and provisions of this Amended and Restated Certificate of
Incorporation and as shall be approved by the Board of Directors.
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(v)  Mergers, Consolidation, Etc.

In the event that the Corporation shall enter into any consolidation, merger,
combination or other transaction in which shares of Common Stock are exchanged for or
converted into other stock or securities, cash and/or any other property, then, and in such event,
the shares of each class of Common Stock shall be exchanged for or converted into the same
kind and amount of stock, securities, cash and/or any other property, as the case may be, into
which or for which each share of any other class of Common Stock is exchanged or converted;
provided, however, that if shares of Common Stock are exchanged for or converted into shares
of capital stock, such shares received upon such exchange or conversion may differ, but only in a
manner substantially similar to the manner in which Class A Common Stock and Class B
Common Stock differ, and, in any event, and without limitation, the conversion rights and
obligations of the holders of Class B Common Stock and the other relative rights and treatment
accorded to the Class A Common Stock and Class B Common Stock in this Clause (b) of this
Article FOURTH shall be preserved. To the fullest extent permitted by law, any construction,
calculation or interpretation made by the Board of Directors in determining the application of the
provisions of this Clause (b)(v} of this Article FOURTH in good faith shall be conclusive and
binding on the Corporation and its stockholders.

(vi)  Liquidation Rights.

In the event ol any dissolution, liquidation or winding-up of the affairs of the
Corporation, whether voluntary or involuntary, after payment or provision for payment of the
debts and other liabilities of the Corporation and afier making provision for the holders of any
series of Preferred Stock entitled thereto, the remaining assets and funds of the Corporation, if
any, shall be divided among and paid ratably to the holders of the shares of Class A Common
Stock and Class B Common Stock treated as a single class.

(vit}  No Preemptive Rights.

The holders of shares of Common Stock are not entitled to any preemptive right
to subscribe for, purchase or receive any part of any new or additional issue of stock of any class,
whether now or hereafter authorized, or of bonds, debentures or other securities convertible into
or exchangeable for stock.

(viti) Conversion of Class B Common Stock,

(A)  Shares of Class B Common Stock shall at all times be held only by
Authorized Class B Holders (as hereinafter defined). In that regard, each share of Class B
Common Stock Transferred (as hereinafter defined) to one or more persons or entities other than
Authorized Class B Holders shall automatically convert into one (1) fully paid and non-
assessable share of Class A Common Stock upon such Transfer. "Authorized Class B Holders"
shall mean any of Triton Media Group, LLC and its Affiliates. “Transfer" shall mean any sale,
assignment, gifi, pledge, hypothecation, mortgage. exchange or other disposition.
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(B)  Each share of Class B Common Stock shall automatically convert
into one (1) fully paid and non-assessable share of Class A Common Stock upon the Conversion
Trigger Date. "Conversion Trigger Date" means the later of (1) October 21, 2014, and (ii) the
date upon which both of the following conditions are satisfied: (x) at least 35% of the
outstanding shares of Common Stock are freely tradable on the NASDAQ Stock Market or other
national securities exchange and (y) the Authorized Class B Holders shall cease to own a
majority of the outstanding shares of voting securities of the Corporation.

(C)  As promptly as practicable following the surrender of a certificate
formerly representing shares of Class B Common Stock that have been converted pursuant to
Clause (b)(viii)(A) or (B) of this Article FOURTH, and the payment in cash of any amount
required by the provisions of Clause (b)(viii)(F) of this Article FOURTH, the Corporation shall
deliver or cause to be delivered at the office of the transfer agent a certificate or certificates
representing the number of shares of Class A Common Stock 1ssuable upon such conversion,
issued in such name or names as such holder may direct. Such conversion shall be deemed to
have been effected (1) immediately prior to the close of business of the Corporation on the date
of Transfer in the case of a conversion under Clause (b)(viii)(A) of this Article FOURTH and (3)
immediately prior to the close of business of the Corporation on the Conversion Trigger Date in
the case of an automatic conversion under Clause (b)(viii)(B) of this Article FOURTH. At the
close of business of the Corporation on the date any such conversion is made or deemed to be
cffected, except as otherwise provided herein, all rights of the holder of such shares of Class B
Common Stock as a holder thereof shall cease, and the person or persons in whose name or
names the certificate or certificates representing the shares of Class A Common Stock are to be
issued shall be treated for all purposes as having become the record holder or holders of such
shares of Class A Common Stock as of such date; provided, however, that if any such conversion
is made or deemed to be effected on any date when the stock transfer books of the Corporation
shall be closed, all rights of the holder of such shares of Class B Common Stock as a holder
thereof shall not cease, and the person or persons in whose name or names the certificate or
certificates representing shares of Class A Common Stock are to be issued shall not be deemed
the record holder or holders thereof, until the opening of business of the Corporation on the next
succeeding day on which the stock transfer books are open.

(D) Intheeventofa recapitalization, reorganization, reclassification or
other event as a result of which the shares of Class A Common Stock are exchanged for or
converted into other stock or securities, cash and/or any other property, then a holder of Class B
Common Stock shall be entitled to receive upon conversion the same kind and amount of such
stock, security, cash and/or other property that such holder would have received if such
conversion had occurred immediately prior to the record date or effective date of such event.

(E}  No adjustments in respect of dividends shall be made upon the
conversion of any shares of Class B Common Stock except as otherwise provided herein;
provided, however, that if a share of Class B Common Stock shall be converted subsequent to
the record date for the payment of a dividend or other distribution on shares of Class B Common
Stock but prior to such payment, then the registered holder of such share at the close of business
on such record date shali be entitled to receive the dividend or other distribution payable on such
shares on such date notwithstanding the conversion thereof.
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(F)  The issuance of certificates for shares of Class A Common Stock
upon conversion of Class B Common Stock shall be made without charge to the holders of such
shares for any transfer or other similar tax in respect of such issuance; provided, however, that if
any such certificate is to be issued in a name other than that of the holder of the share or shares
of Class B Common Stock converted, then the person or persons requesting the issuance thereof
shall pay to the Corporation the amount of any tax that may be payable in respect of any transfer
involved in such issuance or shall establish to the satisfaction of the Corporation that such tax
has been paid or is not payable.

(G)  Shares of Class B Common Stock that are converted into shares of
Class A Common Stock as provided herein shall be retired and not available for reissue by the
Corporation.

(c} PREFERRED STOCK.

The Board of Directors is hereby expressly authorized to provide for the issuance
of all or any shares of the Preferred Stock in one or more classes or series, and to fix for each
such class or series such voting powers, full or limited, or no voting powers, and such
designations, preferences and relative, participating, optional or other special rights and such
qualifications, limitations or restrictions thereof, as shall be stated and expressed in the resolution
or resolutions adopted by the Board of Directors providing for the issuance of such class or
series, including, without limitation, the authority to provide that any such class or series may be:

(1) subject to redemption at such time or times and at such price or prices;

(i)  entitled to receive dividends (which may be cumulative or non-
cumulative) at such rates, on such conditions, and at such times, and payable in preference to, or
in such relation to, the dividends payable on any other class or classes or any other series;

(i) entitled to such rights upon the dissolution of, or upon any distribution of
the assets of, the Corporation; or

(iv)  convertible into, or exchangeable for, shares of any other class or classes
of stock, or of any other series of the same or any other class or classes of stock, of the
Corporation at such price or prices or at such rates of exchange and with such adjustments; all as
may be stated in such resolution or resolutions.

FIFTH: REMOVAL OF DIRECTORS
(a) CLASS A COMMON REMOVAL,
Any director elected by the vote of the holders of Class A Common Stock (or directors
appoinied to fill a vacancy by directors elected by the vote of the holders of Class A Common

Stock) voting separately as a class (or if any holders of Preferred Stock are entitied to vote
thereon together with the holders of Class A Common Stock, as one class with such holders of

11

TRADEMARK
REEL: 004816 FRAME: 0013



Preferred Stock) may only be removed from office at any time, with or without cause, solely by
the affirmative vote of a majority of the voting power of the outstanding shares of Class A
Common Stock, voting separately as a class (or if any holders of Preferred Stock are entitled to
vote thereon together with the holders of Class A Common Stock, as one class with such holders
of Preferred Stock).

(b}  CLASS B COMMON REMOVAL.

Any director elected by the vote of the holders of Class B Common Stock (or directors
appointed to fill a vacancy by directors elected by the vote of the holders of Class B Common
Stock) voting separately as a class (or if any holders of Preferred Stock are entitled to vote
thereon together with the holders of Class B Common Stock, as one class with such holders of
Preferred Stock) may only be removed from office at any time, with or without cause, solely by
the affirmative vote of a majority of the voting power of the outstanding shares of Class B
Common Stock, voting as a separate class (or if any holders of Preferred Stock are entitled to
vote thereon together with the holders of Class B Common Stock, as one class with such holders
of Preferred Stock).

SIXTH: BY-LAWS

The Board of Directors may from time to time adopt, make, amend, supplement or repeal
the By-Laws, except as provided in this Amended and Restated Certificate of Incorporation or in
the By-Laws. Unless and except to the extent that the By-Laws of the Corporation shall so
require, the election of directors of the Corporation need not be by written ballot.

SEVENTH: INDEMNIFICATION; DIRECTOR EXCULPATION

(a)  INDEMNIFICATION

The Corporation may indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the
corporation) by reason of the fact that the person is or was a director, officet. employee or agent
of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, in
accordance with the GCI. and on the terms set forth in the By-Laws.

(b) DIRECTOR EXCULPATION

No director shall be personally liable to the Corporation or any of its stockholders for
monetary damages for breach of fiduciary duty as a director, except to the extent such exemption
from liability or limitation thereof is not permitted under the GCL as the same exists or may
hereafter be amended. If the GCL is amended hereafter to authorize the Further elimination or
limitation of the liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent authorized by the GCL, as so amended. Any repeal or
modification of this Article SEVENTH shall not adversely affect any right or protection of a
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director of the Corporation existing at the time of such repeal or modification with respect to acts
or omissions occurring prior to such repeal or modification.

EIGHTH: AMENDMENT, ETC.

Subject in each instance to Clauses (b)(1)(D) and (b)(iXE) of Article FOURTH of this Amended
and Restated Certificate of Incorporation, the Corporation reserves the right at any time, and
from time to time, to amend, alter, change or repeal any provision contained in this Amended
and Restated Certificate of Incorporation in the manner now or hereafter authorized by the laws
of the State of Delaware. All rights, preferences and privileges herein conferred are granted
subject to this reservation.

NINTH: CORPORATE OPPORTUNITIES
(a) CERTAIN ACKNOWLEDGEMENTS.

[n recognition of the fact that the Corporation, on the one hand, and the Principal
Investors (as defined below), on the other hand, may currently engage in, and may in the future
engage in, the same or similar activities or lines of business and have an interest in the same
areas and types of corporate opportunities, and in recognition of the benefits to be derived by the
Corporation, through its continued corporate and business relations with the Principal Investors
(inctuding possible service of directors, officers and employees of the Principal Investors as
directors, officers and employees of the Corporation), the provisions of this Article NINTH are
set forth to regulate and define the conduct of certain atfairs of the Corporation and its
subsidiaries, as they may involve the Principal Investors, and the powers, rights, duties and
liabilities of the Corporation and its subsidiaries as well as the respective directors, officers,
employees and stockholders thereof.

(b) RENOUNCEMENT OF CERTAIN CORPORATE OPPORTUNITIES.

To the fullest extent permitted by law: (i) the Corporation and its subsidiaries shall have
no interest or expectancy in any corporate opportunity and no expectation that such corporate
opportunity be offered to the Corporation or its subsidiaries, if such opportunity is one that the
Principal Investors has acquired knowledge of or is otherwise pursuing, and any such interest or
expectancy in any such corporate opportunity is hereby renounced, so that as a resuit of such
renunciation, the corporate opportunity shall belong to the Principal Investors; (ii) each member
of the Principal Investors shall have the right to, and shall have no duty (contractual or
otherwise) not to, directly or indirectly: (A) engage in the same, similar or competing business
activities or lines of business as the Corporation or its subsidiaries, (B) do business with any
client or customer of the Corporation or its subsidiaries, or (C) make investments in competing
businesses of the Corporation or its subsidiaries, and such acts shall not be deemed wrongful or
improper; (ii1) no member of the Principal Investors shall be liable to the Corporation or its
subsidiaries for breach of any duty (contractual or otherwise), including without limitation
fiduciary duties, by reason of any such activities or of such Person’s participation therein; and
(iv) in the event that any member of the Principal Investors acquires knowledge of a potential
transaction or matter that may be a corporate opportunity for the Corporation or its subsidiaries,
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on the one hand, and any member of the Principal Investors, on the other hand, or any other
Person, no member of the Principal Investors shall have any duty (contractual or otherwise),
including without limitation fiduciary duties, to communicate, present or offer such corporate
opportunity to the Corporation or its subsidiaries and shall not be liable to the Corporation or its
subsidiaries for breach of any duty (contractual or otherwise), including without limitation
fiduciary duties, by reason of the fact that any member of the Principal Investors directly or
indirectly pursues or acquires such opportunity for itself, directs such opportunity to another
Person, or does not present or communicate such opportunity to the Corporation or its
subsidiaries, even though such corporate opportunity may be of a character that, if presented to
the Corporation or its subsidiaries, could be taken by the Corporation or its subsidiaries.

(c) CERTAIN DEFINITIONS.

For purposes of this Article NINTH, "Principal Investors” means each of (i) Oakiree
Capital Management, L.P., its affiliates and any of their respective managed investment funds
and portfolio companies (other than the Corporation and its subsidiaries) and their respective
partners, members, directors, employees, stockholders, agents, any successor by operation of law
(including by merger) of any such person, and any entity that acquires all or substantially all of
the assets of any such person in a single transaction or series of related transactions and (ii) any
other holder of Common Stock that was an Affiliate of the Corporation as of October 21, 201 1.

(d)  SEVERABILITY.
To the extent that any provision of this Article NINTH is found to be invalid or
unenforceable, such invalidity or unenforceability shall not affect the validity or enforceability of

any other provision of this Article NINTH.

(Remainder of this Page Intentionally Left Blank)
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation,
which restates, integrates and further amends the provisions of the Certificate of Incorporation of
the Corporation, and which was duly adopted in accordance with Sections 242 and 245 of the
General Corporation Law of the State of Delaware, has been signed as of the date first written
above.

WESTWOOD ONE, INC.

. OOFCL

Name: David Hillman
Title: Executive Vice President
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