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Secretary of State DOCKET NUMBER : 983640901

CONTROL NUMBER: 8211590

Corporations Division EFFECTIVE DATE: 12/31/1998
Suite 315, West Tower REFERENCE : 0077
. . PRINT DATE : 12/30/1998
2 Martin- Luther King Jr. Dr. FORM NUMBER . 411

Atlanta, Georgia 30334-1530

ALSTON & BIRD, LLP

MARGARET J. BERRIDGE

ONE ATLANTIC CENTER

1201 WEST PEACHTREE ST.
ATLANTA, GEORGIA 30309-3424

CERTIFICATE OF MERGER

I, Lewis A. Massey, the Secretary of State of the State of
Georgia, do hereby issue this certificate pursuant to Title 14 of
the Official Code of Georgia annotated certifying that articles
or a certificate of merger and fees have been filed regarding the
merger of the below entities, effective as of the date shown
above. Attached is a true and correct copy of the said filing.

Surviving Entity:
WAYNE, LLC, a Delaware limited liability company

Nonsurviving Entity/Entities:
TURNER NETWORK TELEVISION, INC., a Georgia corporation

oty &. Hwsees,

Lewis A. Massey

Secretary OfRitﬂEi\"ARK
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CERTIFICATE OF MERGER
OF
TURNER NETWORK TELEVISION, INC.
(a Georgia corporation)
WITH AND INTO
WAYNE, LLC
(a Delaware limited liability company)

Pursuant to the provisions of Sections 14-2-1105 and 14-2-1109 of the Georgia Business
Corporation Code, as amended (the “Code”), Wayne, LLC, a limited liability company organized
and existing under the laws of the State of Delaware ("LLC"), hereby executes the following
Certificate of Merger:

1. LLC is a limited liability company organized and existing under the laws of the State
of Delaware. Turner Network Television, Inc. (“INC”) is a corporation organized and existing
under the laws of the State of Georgia.

2.  Pursuant to an Agreement and Plan of Merger and Reorganization (the “Plan of
Reorganization”), dated as of December 30, 1998, INC will merge (the “Merger”) with and into
LLC and LLC will be the surviving entity (the “Surviving Entity”) in the Merger.

3. The Certificate of Formation and Operating Agreement of LLC immediately prior to
the Merger shall be the Certificate of Formation and Operating Agreement of the Surviving
Entity.

3.  The executed Plan of Reorganization is on file at the Surviving Entity’s principal place
of business located at 1050 Techwood Drive, Atlanta, Georgia 30318.

4. A copy of the Plan of Reorganization will be furnished by the Surviving Entity, on
request and without cost, to any shareholder of any corporation that is a party to the merger and
to any member of LLC.

5.  The Plan of Reorganization was duly authorized and approved by the shareholders of
INC and by the board of managers of LLC in accordance with its governing documents and
applicable law.

6.  The Merger shall be effective as of 11:30 P.M. on December 31, 1998.

7. A request for publication of a notice of filing the Certificate of Merger and payment
therefor will be made as required by Section 14-2-1105.1(b) of the Code.

TRADEMARK
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IN WITNESS WHEREOF, LLC has caused this Certificate of Merger to be executed in its
name by a duly authorized person as of the 30" day of December, 1998.

WAYNE, LLC

o Wiy Poduon—

Name: Wayne Goodman
Its: Authorized Officer

orn re
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State of Delaware
Office of the Secretary of State  eace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WﬁICH MERGES:

"TURNER NETWORK TﬁLEVISION, INC.", A GEORGIA CORPORATION,

WITH AND INTO "WAYNE, LLC" UNDER THE NAME OF "WAYNE, LILC", A
LIMITED LIABILITY COMPANY ORGANIZED AND EXISTING UNDER THE LAWS
OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE
THE THIRTIETH DAY OF DECEMBER, A.D. 1998, AT 9 O’CLOCK A.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. 1998.

C i

Edward |. Freel, Secretary of State

AUTHENTICATION:
2085292 B8100M 90496344
DATE:
981508305 ~3-08
TRADEMARK
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/30/1998
981508305 - 2985292

CERTIFICATE OF MERGER
OoP
TURNER NETWORK TELEVISION, INC.
(a Geargia cerporation)
WITHE AND INTO
WAYNE, LtC
(& Delaware limited Unrbillty company)

Pursuant to the provisions of Section [8-209 of the Delaware Limited Liahility Company
Act (the "Act"), Wayne, LLC. a limited lisbility company organized and existing under the [ews of
the State of Delawere (*LLC"), hereby executes the following Certificale of Merger:

I LLC is a limited liability company orgenized and cxisting under the laws of the State
of Delaware. Tumer Network Television, Inc. (“INC") it & corporation organized and existing
under the laws of the State of Georgia

2. An Agreement and Plaa of Merger and Reorganization (“Plun of Reorganization™),
dated 83 of December 10, 1993, seuting forth the terms snd conditions of the merger of INC with
tnd wto LLC (the “Merger”), has been appraved and executed by each domestic himited liability
company or other business entily which is 1 constituent entity.

31 The surviving cntity in the Merger shall be LLC (the "Surviving Unticy™)
4 The Merger shall become effective as of 11:30 P.M. on December 31, 1998

5. An executed capy of the Plan of Reorganization is on file at the Surviving Entity’s
- place of business at the following eddress.

Wayne, LLC
1050 Techwood Drive
Atlanta, Georgia 30318

6. A copy of the Plan of Reorganization will be furnished by the Surviving Entity. on
request and without cost, 10 any member of any domestic limired liability compaay or any peryon
holding wn interest in any other business entity which is s constituent entity,

TRADEMARK
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TN WITNESS WHEREOF, this Certificate of Mecger has been duly excouted as of the 30
day of December, 1998, and is being Rled in accordance with Section 18-209 of the Act by an
authatized person of the Surviving Entity.

WAYNE, LLC

By. Mmy{—

Name: W2 ——— .

lts: Authorired Qfffcer

TRADEMARK
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State of Delaware

Office of the Secretary of State Pace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
LIMITED LIABILITY COMPANY TO A DELAWARE LIMITED PARTNERSHIP OF
"WAYNE, LLC", CHANGING ITS NAME FROM "WAYNE, LLC" TO "TURNER
NETWORK TELEVISION, LP" FILED IN THIS OFFICE ON THE THIRTIETH

DAY OF DECEMBER, A.D. 1998, AT 9:01 O'CLOCK A.M.

Edward |. Freel, Secretary of State

ON:
2985292 8100V AUTHENTICATION: g /92805
DATE:
981508309 12-31-98
TRADEMARK
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:01 AM 12/30/1998
981508309 —~ 2985292

CERTIFICATE OF CONVERSION TO
{IMITED PARTNERSHIP OF
WAYNE, LLC TO TURNER NETWORK TELEVISION, LP

This Certificate of Conversion to Limited Partnership, dated as of December 30,
1998, has been duly executed and is being filod by Tumer Untertaiinment Netwurks, (nc.,
a Geargia carporation, s sole general purtner, to convert Wayne, LLC, a Delaware
limited liabitity company (the “Other Emity™}, to a Delawnre limited pactnership, the
name of which is Turner Network Television, LP (the “Limired Partnership”), under the
Delsware Revised Uniform Limited Partneryhip Act.

1. The Other Entity was first formed on Docember 28, 1998. The jurisdiction of the
Other Entity al the time it was first formed was Dclaware.

2 The Other Entity’s name immedistely ptior to the fling of this Certificatc of
Conversion to Limited Partnership was Wayns, LLC.

3 The name of the Limited Partnerchip a3 set forth in ity Centificate of Limited
Partnership is Turner Network Tclevision, LY

4 ‘The conversion of Lhe Other Entity to the Limited Partnership shall be effective
on December 31, 1998 a1 11.55 P.M.

IN WITNESS WHEREOQF, the undersigned has executed this Certificate of
Conversion 1o Limited Partnership a3 the date first-above written.

Turner Entertainment Networks, Inc.,
a2 solc General Pamm——‘/
o _b/{,me

Name. Wiyrte Goodman

lts: Authorized Officer .

RIPOIAL I TRADEMARK
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State of Delaware
Office of the Secretary of State

PAGE 2

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF LIMITED PARTNERSHIP OF
"TURNER NETWORK TELEVISION, LP" FILED IN THIS OFFICE ON THE THE

THIRTIETH DAY OF DECEMBER, A.D. 1998, AT 9:01 O'CLOCK A.M.

Edward |. Freel, Secretary of State

AUTHENTICATION:
29852%2 8100V DATE: 9497825

1968 ERAME
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STATE OF DELANARE
SECRETARY OF STAT
. ¢ DIVISION OF CORPORATIONS
DEC—31-98 ™ 09‘30 " ® FILED 09:01 AM 12/30/1998
981508309 — 2985292

CERTIFICATE OF LIMITED PARTNERSHIP
OF
TURNER NETWORK TELEVISION, L?

This Certificate of Limited Partnership of Tumer Netwark Television, LP (the
“Partnership™), duted a5 of Deceraber 30, 1998, is being duly executed and filed by
Turner Enteriainment Networks, [nc, 8 Goorgia corporation, as sole genera! partner, to
form s limited partnership under the Delawsre Rovised Uniform Limited Parineryhip Act.

i The name of the limited psrinership formed hereby is Tumer Network
Television LP

2 This Certificate of Limited Pu‘fncruu'p shall be effectiveas of 11:3S P M.
cn December 31, 1998

3 The address of the registecod office cf the Partnership in the State of
Delaware 13 /o Griffin Corporats Services, [nc., 300 Delaware Ave., 9th Floor
DEs«03, Wilmington, Delaware 19801.

4 The name and address of the registersd ageat for service of process on the
Patnership in the State of Delawwre ars Griffin Corporste Services. inc.. 300
Delaware Ave., 9tN Floor - DE3403, Wilmington, Delaware 19301.

$ The name and the business address of the sole generaf partncr of the
Partnership are Tumer Enterttinment Networks, Ine, 1050 Techwood Drive, Atlamta
Geargia 30318

N WITNESS WHEREQF, the undersigned has exocuted this Certificate of
- Limited Partnership as of the date firsi-above writlen.

Turner Entertainmga¢ Networks, {nc.,
as sole Gengeal Pa
By._ J_/( Zﬁ"l
Name Waynt Gaodman

Tts. Aythorived Officer ,___

ATLIL 1041 Ppapet
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State of Delaware FAGE

Office of the Secretary of State

I. EDWARD J. FREEL. SECRETARY 0OF STATE OF THE STATE OF
DELAWARE . DO HERERY CERTIFY THE ATTACHED I8 A TRUE AND CORRECT
COFY OF THE CERTIFICATE OF LIMITED LIARILITY LIMITED FARTNERSHIF
OF "TURNER HNETWORK TELEVISION, LF®". CHANGING ITS NAME FROM
"TURNER NETWORK TELEVISION. LF* TO "TURNER NETWORK TELEVISION
LF, LLLF®, FILED IN THIS QFFICE ON THE THIRTY-FIRST DAY OF

DECEMEER . 4.D. 1998, AT 9 0'CLOCK #A.M.

fuefu

Edward J. Freel, Secretary of State

DEHEIO9D 500 AUTHENTICATION: TEOANEH
991000532 DATE: 01 ~05-99
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State of Delaware
Office of the Secretary of State race 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF LIMITED LIABILITY LIMITED PARTNERSHIP
OF "WAYNE, LLC", CHANGING ITS NAME FROM "TURNER NETWORK
TELEVISION, LP" TO "TURNER NETWORK TELEVISION, LP", FILED IN
THIS OFFICE ON THE THIRTY-FIRST DAY OF DECEMBER, A.D. 1998, AT 9

O'CLOCK A.M.

e,

Edward |. Freel, Secretary of State

AUTHENTICATION:
2985292 8100 © 9504528

DA
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/31/1998
991000532 - 2985292

APPLICATION FOR REGISTRATION AS A
REGISTERED LIMITED LIABILITY LIMITED PARTNERSHIP OF
TURNER NETWORK TELEVISION LP, LLLP

1. The oamse of the registered limited liability limited partnership is Turner
Network Television LP, LLLP (the “Partnership™).

2. The address of the registered office of the Partnership in the State of
Delaware is ¢/o Griffin Corporate Services, Inc, 300 Delaware Avepue, 9* Floor —
DES403, Wilmington, Delaware 19801.

3. The name and address of the registered agent for service of process on the
P ip in the State of Delawars are Griffin Corporate Services, Inc., 300 Delaware
Aveme, 9" Floor — DES403, Wilmington, Delaware 19801.

4. The mumber of partners in the Partnership is two (2); one (1) general
partoer and one (1) limited partner.

5. The Partnership is engaged in the business of the production of
entertainment programming, including a 24-hour television network, and all activities
ancillary to such production, such as marketing and promotion.

6. The Partership hercby applies for starus as a registered limited liability
limited partnership effective as of 11:57 P.M. on December 31, 1998,

IN WITNESS WHEREOF, the undersigned has executed this Application for
Registration a< a Registered Limited Liability Limited Partnership as of the 30™ day of

December, 1998.
Turner Entertainmuen etworlg, Inc.
21 sole Geneph! Partm ’
By Mﬁb’"‘—

Nume: Wavne Goodmen
Thle: Authorized Officer
ATLO1/20419931 vt
=€ 1 298 o Rdel:-F  fgal G ‘uep
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