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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION
1, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of
the corporation records of the State of Idaho, do hereby certify that
METROMEDIA, INC.

a corporation duly organized and existing under the laws of New York has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the 12th day of December
19 60 , a properly authenticated copy of its articles of incorporation, and on the 12th
day of Dacember 1%0 |, a designation of Frank Msrtin, Jr. in
the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 12¢h day of Decembax

AD. 1960 .



CERTIPICATE Cw INCORPORAT ION
s
METROPOLITAN MEDIA, INC,

Pursuant to Article Two
of the
Stock Corporation Law

WE, THE UNDERSIGHID, desiring to rorm a stoak
corporation pursuant to the provisions of Article Two of
the Stoek Corporatt-n AW ¢l he Ttate of New Yeork, DO
HEREBY CERTIFPY ag follows:

FIRST: The name of the proposed oorpontion’n:

METROPOLITAN MEDIA, INC,

SECOND: The purposes for which 1t 1s to be
formed are to do amy and al) of the things hereafter get
forth to the same extent as natural peraons might or goulda
do 1in any part of the world, namely ; -

To broadcast, diuelinato, transait, retransamit,
receive or ¢ollect, by means of oloetricity, BAgnS -
tism or oloetro-—mtu waves, variationg or impulses,
radio, television, or is Buile, infor-
matton, entertainment
pletures, gy in any form,
adnrtu.‘mg ive matter, or any of them,or
combinations of any of them, for the purpose of enter-
taiaing, or informing or to be utilized by
receiving the s
uss of others, any of said p
expressly inoluding the preparation,
ard distribution of slectrical transoriptions,

To engags in the business of representing Stan-
dard Radio, Frequeanoy Modulation, Television, Facsim-
1le, as well aa a11 other typea of brudoutiu sta-
tions, 8 and other

al artists




To condust publisity, advertising and sales cam-
paigns by any msans of ¢ tion, for the mariet-

and uuu, w‘, » Berehandise and oom-

tise of | for itself or as agent for
others and make oontracts relative thereto.

To engage in the redic and television business
a3 produsers, direstors, advisors and/or writers; to
produse all kiads of television shows and radio pro-
grams; to axeeute ecamissions for octhers and Prepare

issus press releases and advertisements for uss
in oewspapers or BAgASines, and on radio and televi-
sien broadeasts or any other medis now known or here-
after to be dscovered or used.

To prepare and produce programs ,scrips and other
entertainment and advertising material for broadoast
by Standard Radioe, Frequency Modulation, Television,
Faosimile, as well as all other types of broadeasting
now known or hereafter to be used; teo gi range
for the giving of demonstrations and exhibitions for
advertising or entertainment purposes; to supervise
the preparatipn and produstion of motion pletures and
theatrical ertisements and publioity devices.

To engage generally in the motion pileturs busi-
ness and to manufacture, purchase, import, export,
distribute, axhibit, lease, sell, hire, use and deal
in negative and positive prints and films of both mo-
tion pistures and stills and all sound trasks in con-
nection therewith, as well as musisal recordations
and all additions and improvements which may hereaf-
ter be discovered or invented in conneotion therewith,.

To engage in and carry on the business of thea-
tre, play house and/or musie hall propristors, cater-
ers for pubiie entertainments, exhibitions, moving
pictures and other variety entertainment, and to pro-
duoce and present to publis or private audiences, mo-
tion plsotures and television and radio programs of
every description, whether silent, sound, color,
thres dimensiocnal or otherwise, and whether feature,
novelty or educational pictures or news reels, plays,
ooncerts, shows, amusements and exhibitions of all
kinds whish are, or may be, produced or presesnted at
an auditorium, opsra house, theatre, studio, play
house, musie hall, amusement park, ohureh, sochool ,any
religious, educational or social tnetitution or any
other place of amusement, entertainment or learning,
whether public er private; and to do any and all
things and/or to acquire, own and/or dispose of any
and all property, rights or privileges necessary or
convenient in sonneotion with the foregoing.

To engage in the sheet musio, record, transerip- -
tion, and music lisensing business and all allied
phases thereof, and 1n eomnedtion therewith to ac-
quire rights to and property in sheet musio, record-
ings, trensoriptions, wire recordings and all other
present or future methods of resordation,
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To represent musis distributers and license,
distribute, subliocense and disposs of musiec, resord-
ings and rights therein,

To engage in the music publieation businsss in
all phases, and own, deal 1in, trade in, lioense, ob-
tain by purohsse or otherwise all kinds of musie,
musioal properties, compositions, orehestrations, in-
:Lm::;l parts and all other slements esonneoted

rew .

To obtain by direct application, purchase, leass,
ligense arotherwise copyrights, trads Barks, service
marks and all other forms of protection; to sell,
leass, lisense or otherwise dispose of the protections
30 agquired and to deal with groups or organizations
conneoted with the protestion of the rights of sompo-
sers, authors and other publishers of musio and musi-
oal properties.

To enter into contracts wish authors and owners,
for the purchass of books, manuscripts, magasines,
periodioals, sheet music, recordings, music folios
and music books, and for eopyvights, and .oyalties
of or on books, manusoripts, magasines, sheet muslc,
recurdings, musls folios and music books printed or
published by this company or any other company or
person.

To acquire, own, hold, buy, sell and deal in,by
purchase, leass or otherwise, domestic and foreign
copyrights, trade marks and royalties of or on books,
manuacripts, magazines, periodicals, sheet music,
music folics, reeords, recordings and music books,

To purchase, sell and gensrally to trads and
deal in and with goods, wares, products and mer-
chandise of every kind, nature and deseription; and
to sngage and participate in any mereantile, manu-
faeturing or treding business of kind or oharac-
ter whatsoever; in each case to such extent as a
corporation organized under the Stock Corporation
Law of the State of New York may now or hereafter
lawfully do.

Tc asquire by purchase, exchangs or otherwise,
all, or any part of, or any interest in, the proper-
ties, assets, busines» and good-will of amy ons or
more gsorporaticns, associations, partnerships, firms,
syndicates or individuals, engaged in any business
whigh this corporation is authorised to carry on; to
pay for the same in oash, property or its own or other
ssourities; to hold, operate, recrganise, liquidate,
mortgage, pledge, sell, exohange, or in any manner
dispose of the whole or any part thereof; and, in
connsotion therewith, to assume or guarantes perform-
ance of any liabilitiss, ocbligations or contraets of
corporations, assogistions, partnerships, firms, asyn-
diocates or individuals, and to conduot in any lawful
manner the whole or any part of any business thus
aoquired,
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To purshase, leass or otherwise ssquire amd to
hold, own, maingainm, hansge, improve, rent, sell qr
otherwise dispese of real apd personal preperty of all:
s, shares of
other securities,
merghandise, book debts and eclaims and any interest in
real or personal Property.

To adopt, apply for, obtaln, register, purchase,
lease or otherwise moquire maintain, protect,
bold, use, own, exeroise, muufasture under,
oparate and introduce, and to asll and grant licenses
or other rights in respect of, assign or otherwise
dispose of, turn to Acgount, or in any manner deal
with and oontract with refsrence to, any trade-mariks,
trade names, patents, patent rights, oconcessions,
franchises, designs, oopyrights and distinctive marks
and rights analogous thereto, and inventiona, devices,
improvements, Processes, reoipes, formulas and the
like, including sueh thereof as Bay be covered by,
used in conneotion with, or secured or received under,
Latters Patent of the United States of America or else-
where or otherwise, and Any lloenses in reaspect thereos
and any or all rights conneoted therewith or appertain-
ing theresto,

To borrow monsy for its eorporats purposes, and
to make, acoept, endorss, execute and issus promiasory
notes, bills of exchange, bonds, debentures or other
obligations from time to time, for the purchase of
Property, or for any purposs relating to the business
of the company, and 1if deemed proper, to secure the
payment of any such obligations by mortgage, pladge,
deed of trust or otherwise,

To lend its uninvested funds from time to time
to such extent, on such terms and on such sscurity,
if any, as the Board of Directors of the ecorporation
my deteruine,

To sell, improve, manage, develop, leasw, mort-
gage, dispose of or otherwise turn to asoount or deal
with, all or any part of the property of the company,

To oonduct 1ts business in all or any of its
branches, so far as permitted by law, in the State of
New York and in other states of the United States of
America, and in the territories and the District of
Columbia, and in any or all dependencies, ocolonies or
posssssions of the United States of Amsrica, and in
forelgn countries; and for and in connection with sush
businsss, to hold, possess, purchase, lease, mortgage
and convey real and personal property and to maintain
offices and agencisa sither within or without the State
of New York.

To carry out ali or any part of the foregoing ob-
Jects as principal, factor, agent, broler, sontractor
or otherwise, either alone or in oonjungtion with any
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persons, firms, assooisations, corporations or others in
any part of the world; and in oarrying on its businsss
and for the purpose of attaining or furthering any of
its objeots, to maks and perfora contrasts of any kind
and desoription, and to do anything and everything neces-
sary, suitable, convenient or proper for the accomplish-
mnt of any of the purposes or thes attainwment of any one
or more of the objects herein enumsrated or incidental

to the powers herein apsoifisd, or whish shall at any
time appear ocondusive to or expedient for the ascomplish-
ment of any of the purposes or the attalnment of any of
the objeocts hareinbsfore enumerated,

Nothing herein contained shall be deemed to limit
or #xclude any power, right or privilege given to the
corporeation by law, or shall be construed to give the
corporation any right, power or priviiege not permitted
by the laws of the State of New York to corporations or-
ganized under the Stock Corporation Law of the State of
. "1"] York-

The foregoing clauses in this Article shall be con-
strued as stating both purposes and powers. It i, the
intention that tha Purposes and powers spesliled in said
clauses shall be in no wise limited or restristed by ref-
ersunce to or inferencs from the terms of any other clause
of this or any other Artiole in this certificate, but
that the purposes and Powars specified in each of the
elauses of this Article shall be regarded as ‘nde-
pendent and cumulative purposes and powers,

THIRD: (a} The total number of shares which

may be 1ssued by the corporation is two hundred {200),
all of whioch are to be without par value,
(b) The capital of the corporation
shall be at least equal to the sum of the aggregate par
value of all issued shares having par value, Plus the aggre-

gate amount of consideration received by the corporation for

the 1ssuance of shares without par valus, Plus such amounts

as from time to time by resclution of the Board of Directors
may be transferred thereto,

{¢) The corporation may 1ssiv and may
sell its authorixzed shares without par valus whether now or
hersafter authorized, from time to time, for such consider-
ation as shall be the fair mariket valus of Such shares, and
in the absence ¢f fraud in the transaction, the Judgment of
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the Board of Dmotor- as to such value ahul‘y conolusive,
‘or in the absence or fraud in the tmmmtion. for such eon-
sideration as from time to time BAY be fixed by the Board of
Directors, or for such consideration as shall be consented
t0 or approved by the holders of a majority of the shares
entitled to vote at a masting called in the manner prescribed
by the By-Laws, provided the oall for such Mseting shall ocon-
tain notioce of such purposs, and any and all shares so issued
shall be fully paid and non-assessable, and the holder of
such shares shall not be liable to the corporation or to its
creditors in respect thersto.

FOURTH: The Secretary of State of the 3tate
of Hew York 1s hereby designated as the agent of the cor-
poration upon whom process in any aoctlon ¢or proceeding
against it may be served, The office of the sorporation
shall be located in the City and County of New York
State of New York, and the address to which the Secretary
of 3State shall mail a copy of process in any aoction or
proceeding against the corporation whiosh may be served upon
him 18 c/o United States Corporation Company, 50 Broad Street,
New York 4, N, Y.

PIFTH: The duration of the corporation is to be
perpetual,

SIXTH: The number of directors 1s to be not lean
than three nor more than seven, who need not be stockholders.

SEVENTH: The names and post-office addresses of
the directors until the first annual meeting of the stock-
holders, are as follows;

NAMES3 POST-OFPFICE ADDRESSES

Garvin P, Kiernan 5C Broad Street, New York 4, N.Y.
John Kirehner 50 Broad 3treet, New York 4, N.Y.

John E, Quinn 50 Broad Street, Ne. Yerk 4, N.Y.
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The names and Post-office addresses
of the subsoribers to this certificate and the number of
shares of stock which each Agress to take are g4 follows:
NAMES POST-(FPICE ADDRESSRS NO, OF SHARES

Garvin P, Kiernan 50 Broad Street ]
New York 4, N, v,

John Kirchner 50 Broad Street
New York 4, N, y,

John E. Quinn 50 Broad Street 1
New York 4, N, y,

NINTH: All of the subsoribers of this Certiri-
cate of Incorporation sre L luls 4g%, at least two-thirds
Ul Vlem are citizens of the United States of America and
A% 1east one of them is a resident of the State of New Yc -ic,
7AE least one of the persona named as a director is a citizen
of the United States of Amsrica and a resident of the state
of New York,

TENTH: The following provisions are insevrted
for the regulation and condust of the affairs of the corpora-
tion and 1t i1as expressly provided that they are intendea to
be in furtherance and not in limitation or exclusion ¢ " the
bowers conferred by statute:

(a) Mestinga of the stockholders and directors
of the corporation for all Purposes may be held at its office
or slsewhere in the State of New York, and meetings of the
directors may be held cutside of the State of New York at
such place or places as Ay from tims to time be designated
in the By-Laws, or by resolution of the PBoard of Direotors.

{b) Al COorporate powsrs except those which by
law sxpressly require the consent of the stookholders shall
be exercised by the Board of Directors,

(¢) The Board of Directors shali have power
from time to time to fix and determine and vary the amount
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of the working eapital of the oorporavicn and to direet and
determine the use and disposition of Any surplus or net
profits over and above its capital, and in its discretion
the Board of Diregtors MAy uss and apply any such surplus
or asccumulated profits in purchasing or soquiring bends

or other obligations of the corporation or shares of its
own capital stock, to such extent axd in such manner and
upen such terms sa the Board of Direstors shall deem ex-
pedient, but any shares of Such capital stoek so Purchased
or acquired may be resold unless such shares shall have
been retired in the manmer provided by law for the pPurpose
of decreasing the oorporation's capital,

(d) Any one or more or 21l of the directors may
be removed for or without cause, at any time, by the vote
of the stockholders holding a majority of the stock of the
corporation entitled to vote, at any apecial meeting, and
thereupon the term of ¢ach direstor or directors who shall
have been so removed ahall forthwith terminate, and there
shall be a vacancy or vacancies in the Board of Directors
to be filled as provided in the By-Laws,

(¢) No contrast op other transaction between the
corporation and any other corporation shail be affscted or
invalidated by the faot that any one or more of the direo-~
tors of this corporation is or are interested in, or 1s a
director or officer, or are directors or offigers of augh
other sorporation, and any direstor or directors, individu-
ally or Jjointly, may be a party or parties to or may be in-
terested in any contract or transaction of this corporation
or in which this corporation is interested; and no contract,

act or treansaotion of thias corporation with any persons,




firms ox Sorporations, shail bs affected or invalidated by
the fact that any dirsetor or direotors or this gorporatiom
is a party, or are parties, to or intereated 1n such ¢on-
tract, aot or trmution. oF in any way co;lmotod with
such bersoms, firms or sorporations, and sach and every
Person who may becoms a direstor ofr this corporation is
hereby relieved from any 1liability that Right otherwise
exist from oontracting with the corporation for the benerit
of himself or any fivm or corporation in whieh he cay be in
any wise interested,

(r}) 3Subjeet &lways to Ry-Lawa #ade by the stook-
holders the Board of Directors Ry make By-Laws and from time
Lo time myy alier, amena o repeal any By-Laws, but any By-Laws
Made by the Board of Directors mey be altered or repealed by
the stookholders,

IN WITNESS WHEREQF, we have mde, signed and ackuow-
ledged this Certificate or Invorporation tl'g.s lst day or
July, 1960, -

: ¥
—m N s ———14{L.8.)
_C‘Mi‘.. A{écﬁm’/——\ (L.S.)
7// w{\. /{ e (L.3.)

STATE OF NEW YORK
COUNTY OP NEW Y(RK

On this 1st day of July, 1960, before me personally
"ame Qarvin P, Kiernan, John Kirchner and John E. Quinn, to me
known and known to me to be the individuals described .n and

i 88.:

who executed the foregoing certificate and tho; severally

duly acknowledged to me that they executed the same,
kl 7

‘/é&*’ el L 5l

LA
Motary Fut
*
A - ‘J.w_.
LEF T RS IR ST L T B . ’
((::;rrnt'mslnon bapires March g4, Lol




