
Received by NSD/FARA Registration Unit 09/16/2025 6:51:07 PM

30699515
)

/

w.-

JAN 1 9 2010

OSP 09 113643

I, DEBRA BOWEN, Secretary of State of the State of California, 
hereby certify:

DEBRA BOWEN
Secretary of State

IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of the State 
of California this day of

That the attached transcript of I oaoe(s) is a full, true and 
correct copy of the original record in the custody of this office.

State of California y 
Secretary of State

o 
■’ll
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in the office of the Secretary of State

JAN-5 MW

The undersigned certify that:

1.

Name

One: The name of the Corporation is Uni vision Networks & Studios, Inc.

>■

CCI:8I935I.I 0>

I

CERTIFICATE OF AMENDMENT
OF

ARTICLES OF INCORPORATION 
OF

SUNSHINE ACQUISITION CORP.

......

C. Douglas Kranwinkle
Secretary

IN WITNESS WHEREOF, the undersigned have executed this Amendment on this _2_ day of 
December, 2009y,

JoeJUvaJ
President

■*7’.

5. The foregoing amendment of the Articles of Incorporation has been duly 
approved by the sole shareholder of this corporation in accordance with Section 902 of the 
California Corporations Code. The total number of outstanding shares of the corporation is 1. 
The number of shares voting in favor of the amendment equaled or exceeded the vote required. 
The percentage vote required was more than 50%.

4. The foregoing amendment of the Articles of Incorporation has been duly 
approved by the Board of Directors of this corporation.

6. The undersigned further declare under penalty of peijury under the laws of the 
State of California that the matters set forth in this Certificate of Amendment are true and correct 
of their own knowledge.

2. Article One of the Articles of Incorporation of this corporation is amended to read 
in its entirety as follows:

*4 Si

They are the President and the Secretary, respectively, of Sunshine Acquisition 
Corp., a California corporation.
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I, MARCH FONG EU, Secretary of State of the 
State of California, hereby certify:

That the annexed transcript has been compared with 
the corporate record on file in this office, of which it 
purports to be a copy, and that same is full, true and 
correct.
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Name

One: The name of the corporation is: Sunshine Acquisition Corp.

Agent for Service

Authorized Shares

Director Liability

Indemnification of Agents

Date: April 1992

Incorporator » Martin

jljpir

ARTICLES OF INCORPORATION 
OF

SUNSHINE ACQUISITION CORP.

Five: The liability of the directors of the corporation for monetary 
damages shall be eliminated to the fullest extent permissible under California law.

Three: The name in the State of California of this corporation’s 
initial agent for service of process is Paracorp Incorporated.

Two: 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 California other than the banking business, the trust company 
business or the practice of a profession permitted to be incorporated by the 
California Corporations Code.

Four: This corporation is authorized to issue only one class of 
shares of stock; and the total number of shares which this corporation is 
authorized to issue is One Hundred (100) shares of Common Stock.

I ’

rV.

Six; The corporation is authorized to provide indemnification of 
agents (as defined in Section 317 of the California Corporations Code) through 
bylaw provisions, agreements with agents, vote of shareholders or disinterested 
directors or otherwise, in excess of the indemnification otherwise permitted by 
Section 317 of the California Corporations Code, subject only to the applicable 
limits set forth in Section 204 of the California Corporations Code with respect to 
actions for breach of duty to the corporation apdJts shareholders.
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-I AMENDED AND RESTATED BYLAWS 

of

SUNSHINE ACQUISITION CORP.,

a California corporation

1

Section 5. Quorum and Adjournment. The holders of a majority of the Corporation’s capital 
stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall

Section 1. Time and Place of Meetings. Meetings of stockholders shall be held at such time and 
place, within or without the Corporation’s state of incorporation, as shall be stated in the notice of the 
meeting or in a duly executed waiver of notice thereof.

Section 2. Principal Office. The principal office for the transaction of the business of the 
Corporation shall be at such place as may be established by the Board. The Board is granted full power 
and authority to change said principal office from one location to another.

ARTICLE II
MEETINGS OF STOCKHOLDERS

ARTICLE I
OFFICES

Section 3. Special Meetings. Special meetings of the stockholders of the Corporation for any 
purpose or purposes may be called at any time by the Board, the President or Secretary at the request in 
writing of any two directors, or at the request in writing of stockholders owning at least ten percent of the 
issued and outstanding capital stock of the Corporation entitled to vote at such a meeting, or as otherwise 
required by, and in any event subject to, applicable law.

Section 3. Other Offices. The Corporation may also have an office or offices at such other 
places, either within or without the Corporation’s state of incorporation, as the Board may from time to 
time designate or the business of the Corporation may require.

Section 4. Notice of Meetings. Written notice of each meeting of stockholders, whether annual 
or special, stating the place, date and hour of the meeting, and in the case of a special meeting, the 
purpose of such meeting, shall be given to each stockholder entitled to vote at such meeting not less than 
ten days (or such other period as may be required under applicable law) nor more than sixty days (or such 
other period as may be required under applicable law) before the date of the meeting.

Section 2. Annual Meetings. An annual meeting of stockholders shall be held for the election of 
directors at such date, time and place, either within or without the state of Corporation’s state of 
incorporation, as may be designated by resolution of the Board from time to time. Any other proper 
business may be transacted at the annual meeting.

Section 1. Registered Office. The registered office of the Corporation shall be in the 
Corporation’s state of incorporation, and the name of the resident agent in charge thereof is the agent 
named in the Corporation’s charter until changed by the Board of Directors of the Corporation (the 
“Board”).

KTD12622:73.1
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Section 3. Vacancies and Newly Created Directorships. Any vacancy on the Board caused by 
death, resignation or removal and any newly created directorship may be filled by a majority of the 
remaining directors, unless otherwise limited by applicable law. A director so elected to fill a vacancy or 
a newly created directorship shall hold office until his or her successor is elected and qualified or until his

ARTICLE III 
DIRECTORS

Section 1. Powers. Subject to any limitations set forth in the Corporation’s charter or applicable 
law, the Board shall have the power to manage or direct the management of the property, business and 
affairs of the Corporation and to exercise all of its corporate powers.

Section 8. Action Without Meeting. Subject to applicable law, any action which may be taken 
at any annual or special meeting of stockholders may be taken without a meeting, without prior notice and 
without a vote if a consent or consents in writing setting forth the action so taken, shall be signed by the 
holders of outstanding capital stock having not less than the minimum number of votes that would be 
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were 
present and voted and shall be delivered to the Corporation by delivery to its registered office in the 
Corporation’s state of incorporation (by hand or by certified or registered mail, return receipt requested), 
its principal place of business, or an officer or agent of the Corporation having custody of the book in 
which proceedings of meetings of stockholders are recorded. Notice of the taking of corporate action 
without a meeting by less than unanimous written consent shall, to the extent required by law, be given to 
those stockholders who have not consented in writing.

Section 2. Number and Qualifications. The Board shall consist of three members, or such other 
number as may be fixed by the Board in accordance with applicable law. Directors need not be 
stockholders, and each director shall hold office until his or her successor is elected and qualified or until 
his or her earlier death, retirement, resignation or removal. A director may resign at any time upon written 
notice to the Corporation. Any director may be removed from office, with or without cause, by the 
holders of shares of stock having a majority of the votes which could be cast by the holders of all shares 
of stock entitled to vote at an annual meeting of stockholders.

Section 7. Proxies. Each stockholder entitled to vote at a meeting of stockholders may 
authorize another person or persons to act for him or her by proxy in accordance with applicable law.

constitute a quorum for holding all meetings of stockholders, except as otherwise required by applicable 
law, these Bylaws or the Corporation’s charter. A meeting may be adjourned pursuant to applicable law.

Section 6. Voting. In all matters other than the election of directors, the vote of the holders of a 
majority of the shares of each class of capital stock having voting power that are present in person or 
represented by proxy at a meeting at which a quorum is present shall decide any question brought before 
such meeting of stockholders, unless the question is one upon which by express provision of applicable 
law, the Corporation’s charter or these Bylaws, a different vote is required, in which case such express 
provision shall govern and control the decision of such question. Unless otherwise provided in the 
Corporation’s charter, each stockholder shall be entitled to cast one vote for each share of the capital 
stock entitled to vote held by such stockholder upon the matter in question. The presiding officer at a 
meeting of stockholders, in his or her discretion, may require that any votes cast at such meeting shall be 
cast by written ballot. Unless otherwise required by law, elections need not be conducted by inspectors of 
election unless so determined by holders of shares of stock having a majority of the votes which could be 
cast by the holders of all shares of stock entitled to vote thereon which are present in person or by proxy 
at such meeting.
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or her earlier death, retirement, resignation or removal.

Section 2. Election. The officers of the Corporation shall be elected annually by the Board and,

3KTD12622:73.1

ARTICLE IV
OFFICERS

Section 9. Action Without Meetings. Unless otherwise restricted by applicable law, any action 
required or permitted to be taken at any meeting of the Board or of any committee thereof may be taken 
without a meeting if all members of the Board or of such committee, as the case may be, consent thereto 
in writing, and such writing is filed with the minutes of proceedings of the Board or committee.

Section 8. Committees. Subject to applicable law, the Board may, by resolution passed by a 
majority of the whole Board, designate one or more committees, each committee to consist of one or 
more of the directors of the Corporation. The Board may designate one or more directors as alternate 
members of any committee who may replace any absent or disqualified member at any meeting of the 
committee. Any such committee, to the extent provided in a resolution of the Board and to the extent 
permitted by law and not inconsistent with the Corporation’s charter, shall have and may exercise all the 
powers and authority of the Board in the management of the business and affairs of the Corporation, and 
may authorize the seal of the Corporation to be affixed to all papers which may require it.

Section 7. Telephonic Meetings. Members of the Board or any committee thereof may 
participate in a regular or special meeting of such Board or committee by means of conference telephone 
or similar communications equipment by means of which all persons participating in the meeting can hear 
each other. Participation in a meeting pursuant to this Section shall constitute presence in person at such 
meeting.

Section 4. Regular Meetings. Regular meetings of the Board shall be held without call or notice 
at such time and place within or without the Corporation’s state of incorporation as shall from time to 
time be fixed by standing resolution of the Board.

Section 5. Special Meetings. Special meetings of the Board may be held at any time or place 
within or without the Corporation’s state of incorporation whenever called by the Chairman of the Board, 
the President, any Vice President, the Secretary or by any member of the Board. Notice of a special 
meeting of the Board shall be given by the person or persons calling the meeting in accordance with 
applicable law.

Section 6. Quorum. At all meetings of the Board, a majority of the whole Board shall constitute 
a quorum for the transaction of business. Except as otherwise set forth in the Corporation’s charter, the 
vote of a majority of the directors present at a meeting at which a quorum is present shall be the act of the 
Board. Any meeting of the Board may be adjourned to meet again at a stated day and hour in accordance 
with applicable law, and notice of any adjourned meeting need not be given unless required by applicable 
law.

Section 1. Officers. The Corporation shall have a Chief Executive Officer or President, a 
Secretary and a Treasurer. The Treasurer shall also be the Chief Financial Officer of the Corporation. 
The Corporation may also have, at the discretion of the Board, a Chief Executive Officer, one or more 
Vice Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, a Chairman of the 
Board and such other officers as may be elected or appointed in accordance with the provisions of this 
Article IV. Any two or more of such offices may be held by the same person. No officer need be a 
director of the Corporation.
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ARTICLE V
STOCK CERTIFICATES AND STOCKHOLDERS

Section 2. Lost, Stolen or Destroyed Certificates. The Corporation may direct a new certificate 
or certificates to be issued in place of any certificate or certificates theretofore issued by the Corporation 
alleged to have been lost, stolen, or destroyed, upon the making of an affidavit of the fact by the person 
claiming the certificate of stock to be lost, stolen, or destroyed. When authorizing such issue of a new

Section 3. Removal and Resignation. Any officer may be removed, either with or without 
cause, by the Board at any time. Any such removal shall be without prejudice to the rights, if any, of the 
officer under any contract of employment of the officer. Any officer may resign at any time by giving 
written notice to the Corporation, but without prejudice to the rights, if any, of the Corporation under any 
contract to which the officer is a party. Any such resignation shall take effect at the date of the receipt of 
such notice or at any later time specified therein and, unless otherwise specified therein, the acceptance of 
such resignation shall not be necessary to make it effective.

subject to whatever rights an officer may have under a contract of employment with the Corporation, all 
officers shall serve at the pleasure of the Board.

Section 1. Certificates. Every holder of capital stock in the Corporation shall be entitled to have 
a certificate signed by, or in the name of, the Corporation by the Chief Executive Officer, President or a 
Vice President and by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of 
the Corporation certifying the number of shares owned by him or her in the Corporation. Any or all of 
the signatures on the certificate may be a facsimile. In case any officer, transfer agent, or registrar who 
has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such 
officer, transfer agent, or registrar before such certificate is issued, it may be issued by the Corporation 
with the same effect as if he or she were such officer, transfer agent, or registrar at the date of the issue.

Section 5. Powers. Each officer shall perform the duties and exercise the powers as may be 
assigned by the Board. The Chairman of the Board, if one is appointed, shall, if present, preside at all 
meetings of the stockholders and directors. The Chief Executive Officer, if one is appointed, shall have 
direction and control of the business and officers of the Corporation and shall have the general powers 
and duties of management usually vested in the chief executive officer of a corporation. The President, if 
one is appointed, shall be the chief operating officer of the Corporation and, in the absence or disability of 
the Chief Executive Officer or if no Chief Executive Officer is appointed, shall perform all of the duties 
of the Chief Executive Officer and, when so acting, shall have all of the powers of the Chief Executive 
Officer. In the absence or disability of the President, the Vice Presidents, if any, in order of their rank as 
fixed by the Board, or, if not ranked, the Vice Presidents in the order appointed by the Board, shall 
perform all of the duties of the President and when so acting shall have all the powers of and be subject to 
all the restrictions upon the President. The Secretary shall keep, or cause to be kept, at the principal 
executive office or such other place as the Board may order, a book of minutes of all meetings of 
stockholders, the Board and its committees, the names of those present at such meetings, the number of 
shares present or represented at stockholders’ meetings, and the proceedings thereof. Any powers vested 
in the Secretary may be exercised by an Assistant Secretary. The Treasurer shall have the custody of the 
corporate funds and securities of the Corporation, and shall keep and maintain adequate and correct 
accounts of the properties and business transactions of the Corporation. Any powers vested in the 
Treasurer may be exercised by an Assistant Treasurer.

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal, 
disqualification or any other cause may be filled by the Board in the manner prescribed in these Bylaws 
for regular election or appointment to such office, subject to applicable law.
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ARTICLE VI
REPRESENTATION OF SHARES OF OTHER ENTITIES

ARTICLE VIII
INDEMNIFICATION

ARTICLE VII
NOTICES

Section 2. Waiver of Notice. To the extent permitted under applicable law, (i) whenever any 
notice is required to be given under applicable law, the Corporation’s charter or these Bylaws, a waiver 
thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time 
stated therein, shall be deemed equivalent thereto and (ii) attendance of a person at a meeting shall 
constitute a waiver of notice of such meeting, except when the person attends a meeting for the express 
purpose of objecting, at the beginning of the meeting, to the transaction of any business because the 
meeting is not lawfully called or convened.

Section 4. Registered Stockholders. The Corporation shall be entitled to treat the holder of 
record of any share or shares of stock as the holder in fact thereof and, accordingly, shall not be bound to 
recognize any equitable or other claim to or interest in such share on the part of any other person, whether 
or not it shall have express or other notice thereof, save as expressly provided by applicable law.

Section 3. Transfers. Subject to any restrictions on transfer applicable thereto, upon surrender 
to the Corporation or a transfer agent of the Corporation of a certificate for shares duly endorsed or 
accompanied by proper evidence of succession, assignment, or authority to transfer, it shall be the duty of 
the Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate, and 
record the transaction upon its books.

Section 1. Manner of Notice. Whenever notice is required to be given to any director, committee 
member, officer, or stockholder under applicable law, the Corporation’s charter or these Bylaws, it shall 
not be construed to mean personal notice, but such notice may be given, in the case of stockholders, in 
writing, by mail, by depositing the same in the post office or letter box, in a postpaid sealed wrapper, 
addressed to such stockholder, at such address as appears on the books of the Corporation, and, in the 
case of directors, committee members and officers, by telephone, by telecopy or other electronic 
transmission, or by recognized delivery service to the last business address known to the Secretary of the 
Corporation, and such notice shall be deemed to be given at the time when the same shall be thus mailed, 
telephoned, telecopied, or transmitted or delivered.

certificate or certificates, the Board may, in its discretion and as a condition precedent to the issuance 
thereof, require the owner of such lost, stolen, or destroyed certificate or certificates, or his or her legal 
representative, to give the Corporation a bond in such sum as it may direct as indemnity against any claim 
that may be made against the Corporation with respect to the certificate alleged to have been lost, stolen, 
or destroyed.

The Chief Executive Officer, President or any other officer or officers are each authorized to 
vote, represent, and exercise on behalf of the Corporation all rights incident to any and all shares or other 
ownership interests of any other corporation, partnership, limited liability company, or other entity 
standing in the name of the Corporation. The authority herein granted may be exercised either by any 
such officer in person or by any other person authorized so to do by proxy or power of attorney duly 
executed by said officer.
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Section 1. Fiscal Year. The fiscal year of the Corporation shall be determined by the Board.

[End]
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ARTICLE X
MISCELLANEOUS

Section 3. Amendments. Subject to the provisions of the Corporation’s charter and applicable 
law, the Board shall have the power to make, adopt, alter, amend and repeal from time to time these 
Bylaws, subject to the right of the stockholders entitled to vote with respect thereto to adopt, alter, amend, 
and repeal these Bylaws as so made, adopted, altered, amended or repealed by the Board.

Section 4. Witness Expenses. To the extent that any director, officer, employee or agent of the 
Corporation is by reason of such position, or a position with another entity at the request of the 
Corporation, a witness in any action, suit or proceeding, he or she shall be indemnified against all costs 
and expenses actually and reasonably incurred by him or her or on his or her behalf in connection 
therewith to the maximum extent permitted by applicable law.

Section 1. Right to Indemnification. Each person who was or is a party or is threatened to be 
made a party to any threatened, pending or contemplated 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 he or she is or was a director, officer, 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, shall be indemnified and held harmless by 
the Corporation to the fullest extent permitted by applicable law, as the same exists or may hereafter be 
amended, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement 
actually and reasonably incurred by him or her in connection with such action, suit or proceeding.

Section 5. Agreement. The Corporation may enter into agreements with any director, officer, 
employee or agent of the Corporation providing for indemnification to the full extent permitted by 
applicable law.

Section 2. Non-Exclusivity of Rights. The right to indemnification and the payment of 
expenses incurred in defending a proceeding in advance of its final disposition conferred in this Article 
shall not be exclusive of any other right which any person may have or hereafter acquire under applicable 
law, the Corporation’s charter, these Bylaws, vote of stockholders or disinterested directors or otherwise.

Section 2. Seal. The corporate seal, if the Corporation is required to maintain one under 
applicable law, shall have the name of the Corporation inscribed thereon and shall be in such form as may 
be approved from time to time by the Board.

Section 3. Insurance. The Corporation may maintain insurance, at its expense, to protect itself 
and any director, officer, employee or agent of the Corporation or another corporation, partnership, joint 
venture, trust or other enterprise against any such expense, liability or loss, whether or not the 
Corporation would have the power to indemnify such person against such expense, liability or loss under 
applicable law.
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CERTIFICATE OF OFFICER 

of

SUNSHINE ACQUISITION CORP., 

a California corporation

I hereby certify that I am a duly elected and acting Authorized Officer of Sunshine Acquisition

Corp, and that the foregoing Amended and Restated Bylaws constitute the Bylaws of said corporation as

duly adopted by the Unanimous Written Consent of the Board of Directors on December 3, 2003.

Dated: December (S , 2003

KTD12622:73.1

C. Douglas Kranwinkle
Authorized Officer

(
y

I
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BYLAWS 

of

SUNSHINE ACQUISITION CORP.

(a California corporation)

121106.VI
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BYLAWS 

of

SUNSHINE ACQUISITION CORP.

(a California corporation)

ARTICLE I. Offices.

ARTICLE II. Shareholders.

121106.VI

Section 2. ANNUAL MEETINGS. The annual meetings of share­
holders shall be held on such date and at such time as may be fixed by the Board. 
At such meetings, directors shall be elected and any other proper business may be 
transacted.

Section 2. OTHER OFFICES. Branch or subordinate offices may 
be established at any time by the Board at any place or places.

for the regulation, except 
as otherwise provided by statute or 

its Articles of Incorporation, 

Section 1. PRINCIPAL EXECUTIVE OFFICE. The corporation’s 
principal executive office shall be fixed and located at such place as the Board of 
Directors (herein called the "Board") shall determine. The Board is granted full 
power and authority to change said principal executive office from one location to 
another.

Section 1. PLACE OF MEETINGS. Meetings of shareholders shall 
be held either at the principal executive office of the corporation or at any other 
place within or without the State of California which may be designated either by 
the Board or by the written consent of all persons entitled to vote thereat, given 
either before or after the meeting and filed with the Secretary.
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Section 5. QUORUM. A majority of the shares entitled to vote, 
represented in person or by proxy, shall constitute a quorum at any meeting of 
shareholders. If a quorum is present, the affirmative vote of a majority of the 
shares represented and voting at the meeting (which shares voting affirmatively 
also constitute at least a majority of the required quorum) shall be the act of the

Section 3. SPECIAL MEETINGS. Special meetings of the share­
holders may be called at any time by the Board, the Chairman of the Board, the 
President, or by the holders of shares entitled to cast not less than ten percent of 
the votes at such meeting. Upon request in writing to the Chairman of the Board, 
the President, any Vice President or the Secretary by any person (other than the 
Board) entitled to call a special meeting of shareholders, the officer forthwith 
shall cause notice to be given to the shareholders entitled to vote that a meeting 
will be held at a time requested by the person or persons calling the meeting, not 
less than thirty-five nor more than sixty days after the receipt of the request. If 
the notice is not given within twenty days after receipt of the request, the persons 
entitled to call the meeting may give the notice.

Notice of a shareholders’ meeting shall be given either personally or 
by mail or by other means of written communication, addressed to the share­
holder at the address of such shareholder appearing on the books of the corpora­
tion or given by the shareholder to the corporation for the purpose of notice, or, 
if no such address appears or is given, at the place where the principal executive 
office of the corporation is located or by publication at least once in a newspaper 
of general circulation in the county in which the principal executive office is 
located. Notice by mail shall be deemed to have been given at the time a written 
notice is deposited in the United States mails, postage prepaid. Any other written 
notice shall be deemed to have been given at the time it is personally delivered to 
the recipient or is delivered to a common carrier for transmission, or actually 
transmitted by the person giving the notice by electronic means, to the recipient.
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Section 4. NOTICE OF ANNUAL OR SPECIAL MEETINGS. 
Written notice of each annual or special meeting of shareholders shall be given 
not less than ten nor more than sixty days before the date of the meeting to each 
shareholder entitled to vote thereat. Such notice shall state the place, date and 
hour of the meeting and (i) in the case of a special meeting, the general nature of 
the business to be transacted, and no other businesses may be transacted, or (ii) 
in the case of the annual meeting, those matters which the Board, at the time of 
the mailing of the notice, intends to present for action by the shareholders, but, 
subject to the provisions of applicable law, any proper matter may be presented at 
the meeting for such action. The notice of any meeting at which directors are to 
be elected shall include the names of nominees Intended at the time of the notice 
to be presented by management for election.
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Elections need not be by ballot; provided, however, that all elections 
for directors must be by ballot upon demand made by a shareholder at the meet­
ing and before the voting begins.

It shall not be necessary to give any notice of the time and place of 
the adjourned meeting or of the business to be transacted thereat, other than by 
announcement at the meeting at which such adjournment is taken; provided, how­
ever, when any shareholders’ meeting is adjourned for more than 45 days or, if 
after adjournment a new record date is fixed for the adjourned meeting, notice of 
the adjourned meeting shall be given as in the case of an original meeting.

Subject to the following sentence and to the provisions of 
Section 708 of the California General Corporation Law, every shareholder 
entitled to vote at any election of directors may cumulate such shareholder’s votes 
and give one candidate a number of votes equal to the number of directors to be 
elected multiplied by the number of votes to which the shareholder’s shares are 
entitled, or distribute the shareholder’s votes on the same principle among as 
many candidates as the shareholder thinks fit. No shareholder shall be entitled to 
cumulate votes for any candidate or candidates pursuant to the preceding sen­
tence unless such candidate or candidates’ names have been placed in nomination 
prior to the voting and the shareholder has given notice at the meeting prior to 
the voting of the shareholder’s intention to cumulate the shareholder’s votes. If 
any one shareholder has given such notice, all shareholders may cumulate their 
votes for candidates in nomination.

shareholders, unless the vote of a greater number or voting by classes is required 
by law or by the Articles, except as provided in the following sentence. The 
shareholders present may continue to do business until adjournment, notwith­
standing the withdrawal of enough shareholders to leave less than a quorum, if 
any action taken (other than adjournment) is approved by at least a majority of 
the shares required to constitute a quorum.

Section 7. VOTING. The shareholders entitled to notice of any 
meeting or to vote at any such meeting shall be only persons in whose name 
shares stand on the stock records of the corporation on the record date 
determined in accordance with Section 8 of this Article.

Section 6. ADJOURNED MEETINGS AND NOTICE THEREOF. 
Any Shareholders’ meeting, whether or not a quorum is present, may be ad­
journed from time to time by the vote of a majority of the shares represented 
either in person or by proxy, but in the absence of a quorum (except as provided 
in Section 5 of this Article) no other business may be transacted at such meeting.
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Voting shall in all cases be subject to the provisions of Chapter 7 of 
the California General Corporation Law, and to the following provisions:

Subject to the provisions of Section 705 of the California 
General Corporation Law and except where otherwise agreed in writing between 
the parties, a shareholder whose shares are pledged shall be entitled to vote such 
shares until the shares have been transferred into the name of the pledgee, and 
thereafter the pledgee shall be entitled to vote the shares so transferred.

In any election of directors, the candidates receiving the highest 
number of votes of the shares entitled to be voted for them up to the number of 
directors to be elected by such shares are elected.

Subject to clause (g), shares held by an administrator, 
executor, guardian, conservator or custodian may be voted by such holder either 
in person or by proxy, without a transfer of such shares into the holder’s name; 
and shares standing in the name of a trustee may be voted by the trustee, either 
in person or by proxy, but no trustee shall be entitled to vote shares held by such 
trustee without a transfer of such shares into the trustee’s name.

Shares standing in the name of another corporation, domestic 
or foreign, may be voted by such officer, agent or proxyholder as the bylaws of 
such other corporation may prescribe or, in the absence of such provision, as the 
Board of Directors of such other corporation may determine or, in the absence of 
such determination, by the chairman of the board, president or any vice president 
of such other corporation, or by any other person authorized to do so by the 
chairman of the board, president or any vice president of such other corporation. 
Shares which are purported to be voted or any proxy purported to be executed in 
the name of a corporation (whether or not any title of the person signing is 
indicated) shall be presumed to be voted or the proxy executed in accordance 
with the provisions of this clause, unless the contrary is shown.

(d) Shares standing in the name of a minor may be voted and the 
corporation may treat all rights incident thereto as exercisable by the minor, in 
person or by proxy, whether or not the corporation has notice, actual or con­
structive, of the nonage, unless a guardian of the minor’s property has been 
appointed and written notice of such appointment given to the corporation.

c

(b) Shares standing in the name of a receiver may be voted by 
such receiver, and shares held by or under the control of a receiver may be voted 
by such receiver without the transfer thereof into the receiver’s name if authority 
to do so is contained in the order of the court by which such receiver was 
appointed.
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(i) If only one votes, such act binds all;

If more than one vote, the act of the majority so voting

c
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Shares of the corporation owned by the subsidiary shall not 
be entitled to vote on any matter.

If the instrument so filed or the registration of the shares shows that any such 
tenancy is held in unequal interests, a majority or even split for the purpose of 
this section shall be a majority or even split in interest.

If more than one vote, but the vote is evenly split on any 
particular matter, each faction may vote the securities in question 
proportionately.

(ii)
binds all;

(g) Shares held by the corporation in a fiduciary capacity, and 
shares of the issuing corporation held in a fiduciary capacity by any subsidiary, 
shall not be entitled to vote on any matter, except to the extent that the settlor or 
beneficial owner possesses and exercises a right to vote or to give the corporation 
binding instructions as to how to vote such shares.

Section 8. RECORD DATE. The Board may fix, in advance, a 
record date for the determination of the shareholders entitled to notice of any 
meeting or to vote or entitled to receive payment of any dividend or other distri­
bution, or any allotment of rights, or to exercise rights in respect of any other 
lawful action. The record date so fixed shall be not more than 60 days nor less 
than 10 days prior to the date of the meeting nor more than 60 days prior to any 
other action. When a record date is so fixed, only shareholders of record on that 
date are entitled to notice of and to vote at the meeting or to receive the divi­
dend, distribution, or allotment or rights, or to exercise of the rights, as the case 
may be, notwithstanding any transfer of shares on the books of the corporation 
after the record date. A determination of shareholders of record entitled to

(h) If shares stand of record in the names of two or more per­
sons, whether fiduciaries, members of a partnership, joint tenants, tenants in 
common, husband and wife as community property, tenants by the entirety, voting 
trustees, persons entitled to vote under a shareholder voting agreement or other­
wise, or if two or more persons (including proxyholders) have the same fiduciary 
relationship respecting the same shares, unless the secretary of the corporation is 
given written notice to the contrary and is furnished with a copy of the instrument 
or order appointing them or creating the relationship wherein it is so provided, 
their acts with respect to voting shall have the following effect:
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notice of or to vote at a meeting of shareholders shall apply to any adjournment 
of the meeting unless the Board fixes a new record date for the adjourned meet­
ing. The Board shall fix a new record date if the meeting is adjourned for more 
than forty-five days.

Section 9. CONSENT OF ABSENTEES. The transactions of any 
meeting of shareholders, however called and noticed, and wherever held, are as 
valid as though had at a meeting duly held after regular call and notice, if a 
quorum is present either in person or by proxy, and if, either before or after the 
meeting, each of the persons entitled to vote, not present in person or by proxy, 
signs a written waiver of notice, or a consent to the holding of the meeting or an 
approval of the minutes thereof. All such waivers, consents or approvals shall be 
filed with the corporate records or made a part of the minutes of the meeting. 
Attendance of a person at a meeting shall constitute a waiver of notice of and 
presence at such meeting, except when the person objects, at the beginning of the 
meeting, to the transaction of any business because the meeting is not lawfully 
called or convened and except that attendance at a meeting is not a waiver of any 
right to object to the consideration of matters required by the California General 
Corporation Law to be included in the notice but not so included, if such objec­
tion is expressly made at the meeting. Neither the business to be transacted at 
nor the purpose of any regular or special meeting of shareholders need be speci­
fied in any written waiver of notice, consent to the holding of the meeting or 
approval of the minutes thereof, except as provided in Section 601(f) of the 
California General Corporation Law.

If no record date is fixed by the Board, the record date for determ­
ining shareholders entitled to notice of or to vote at a meeting of shareholders 
shall be at the close of business on the business day next preceding the day on 
which notice is given or, if notice is waived, at the close of business on the 
business day next preceding the day on which the meeting is held. The record 
date for determining shareholders for any purpose other than set forth in this 
Section 8 or Section 10 of this Article shall be at the close of business on the day 
on which the Board adopts the resolution relating thereto, or the sixtieth day prior 
to the date of such other action, whichever is later.
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Section 10. ACTION WITHOUT MEETING. Subject to Sec­
tion 603 of the California General Corporation Law, any action which, under any 
provision of the California General Corporation Law, may be taken at any annual 
or special meeting of shareholders, may be taken without a meeting and without 
prior notice if a consent in writing, setting forth the action so taken, shall be 
signed by the holders of outstanding shares having not less than the minimum 
number of votes that would be necessary to authorize or take such action at a 
meeting at which all shares entitled to vote thereon were present and voted.

r



Received by NSD/FARA Registration Unit 09/16/2025 6:51:07 PM

7121106.VI

Section 13. CONDUCT OF MEETING. The President shall pre­
side as chairman at all meetings of the shareholders. The chairman shall conduct 
each such meeting in a businesslike and fair manner, but shall not be obligated to 

Unless a record date for voting purposes be fixed as provided in Section 8 of this 
Article, the record date for determining shareholders entitled to give consent 
pursuant to this Section 10, when no prior action by the Board has been taken, 
shall be the day on which the first written consent is given.

Section 11. PROXIES. Every person entitled to vote shares has the 
right to do so either in person or by one or more persons authorized by a written 
proxy executed by such shareholder and filed with the Secretaiy. Any proxy duly 
executed is not revoked and continues in full force and effect until revoked by the 
person executing it prior to the vote pursuant thereto. Such revocation may be 
effected either, (i) by a writing delivered to the Secretary of the Corporation 
stating that the proxy is revoked, (ii) or by a subsequent proxy executed by the 
person executing the prior proxy and presented to the meeting, or (iii) by attend­
ance at the meeting and voting in person by the person executing the proxy; pro­
vided, however, that no proxy shall be valid after the expiration of eleven months 
from the date of its execution unless otherwise provided in the proxy.
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The duties of such inspectors shall be as prescribed by Sec­
tion 707(b) of the California General Corporation Law and shall include: 
determining the number of shares outstanding and the voting power of each; 
determining the shares represented at the meeting; determining the existence of a 
quorum; determining the authenticity, validity and effect of proxies; receiving 
votes, ballots or consents; hearing and determining all challenges and questions in 
any way arising in connection with the right to vote; counting and tabulating all 
votes or consents; determining when the polls shall close; determining the result; 
and doing such acts as may be proper to conduct the election or vote with fairness 
to all shareholders. If there are three inspectors of election, the decision, act or 
certificate of a majority is effective in all respects as the decision, act or certificate 
of all.

c

Section 12. INSPECTORS OF ELECTION. In advance of any 
meeting of shareholders, the Board may appoint inspectors of election to act at 
such meeting and any adjournment thereof. If inspectors of election be not so 
appointed, or if any persons so appointed fail to appear or refuse to act, the 
chairman of any such meeting may, and on the request of any shareholder or 
shareholder’s proxy shall, make such appointment at the meeting. The number of 
inspectors shall be either one or three. If appointed at a meeting on the request 
of one or more shareholders or proxies, the majority of shares present shall 
determine whether one or three inspectors are to be appointed.
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follow any technical, formal or parliamentary rules or principles of procedure. 
The chairman’s rulings on procedural matters shall be conclusive and binding on 
all shareholders, unless at the time of a ruling a request for a vote is made to the 
shareholders holding shares entitled to vote and which are represented in person 
or by proxy at the meeting, in which case the decision of a majority of such shares 
shall be conclusive and binding on all shareholders. Without limiting the gener­
ality of the foregoing, the chairman shall have all of the powers usually vested in 
the chairman of a meeting of shareholders.

Section 1. POWERS. Subject to limitations of the Articles, of these 
Bylaws and of the California General Corporation Law relating to action required 
to be approved by the shareholders or by the outstanding shares, the business and 
affairs of the corporation shall be managed and all corporate powers shall be 
exercised by or under the direction of the Board. The Board may delegate the 
management of the day-to-day operation of the business of the corporation to a 
management company or other person provided that the business and affairs of 
the corporation shall be managed and all corporate powers shall be exercised 
under the ultimate direction of the Board. Without prejudice to such general 
powers, but subject to the same limitations, it is hereby expressly declared that the 
Board shall have the following powers in addition to the other powers enumerated 
in these Bylaws:

To conduct, manage and control the affairs and business of 
the corporation and to make such rules and regulations therefor not inconsistent 
with law, the Articles or these Bylaws, as they may deem best.

To adopt, make and use a corporate seal, and to prescribe 
the forms of certificates of stock, and to alter the form of such seal and of such 
certificates from time to time as they may deem best.

To select and remove all the other officers, agents and 
employees of the corporation, prescribe the powers and duties for them as may 
not be inconsistent with law, the Articles or these Bylaws, fix their compensation 
and require from them security for faithful service.

(d) To authorize the issuance of shares of stock of the corpora­
tion from time to time, upon such terms and for such consideration as may be 
lawful.
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The Board may declare vacant the office of a director who has been 
declared of unsound mind by an order of court or convicted of a felony.

The shareholders may elect a director or directors at any time to fill 
any vacancy or vacancies not filled by the directors. Any such election by written 
consent to fill a vacancy created by removal requires unanimous consent.

Section 2. NUMBER OF DIRECTORS. The authorized number of 
directors shall be one (1) until changed by amendment of the Articles or by a 
Bylaw duly adopted by the shareholders amending this Section 2.

Vacancies in the Board, except those existing as a result of a 
removal of a director, may be filled by a majority of the remaining directors, 
though less than a quorum, or by a sole remaining director, and each director so 
elected shall hold office until the next annual meeting and until such director’s 
successor has been elected and qualified.

A vacancy or vacancies in the Board shall be deemed to exist in 
case of the death, resignation or removal of any director, or if the authorized 
number of directors be increased, or if the shareholders fail, at any annual or 
special meeting of shareholders at which any director or directors are elected, to 
elect the full authorized number of directors to be voted for at that meeting.

To borrow money and incur indebtedness for the purposes of 
the corporation, and to cause to be executed and delivered therefor, in the corp­
orate name, promissory notes, bonds, debentures, deeds of trust, mortgages, 
pledges, hypothecations or other evidences of debt and securities therefor.

Section 4. VACANCIES. Any director may resign effective upon 
giving written notice to the Chairman of the Board, the President, the Secretary 
or the Board, unless the notice specifies a later time for the effectiveness of such 
resignation. If the resignation is effective at a future time, a successor may be 
elected to take office when the resignation becomes effective.

Section 3. ELECTION AND TERM OF OFFICE. The directors 
shall be elected at each annual meeting of the shareholders, but if any such 
annual meeting is not held or the directors are not elected thereat, the directors 
may be elected at any special meeting of shareholders held for that purpose. 
Each director shall hold office until the next annual meeting and until a successor 
has been elected and qualified.
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Other regular meetings of the Board shall be held without call on 
such dates and at such times as may be fixed by the Board. Call and notice of all 
regular meetings of the Board are hereby dispensed with.

Section 7. SPECIAL MEETINGS. Special meetings of the Board 
for any purpose or purposes may be called at any time by the Chairman of the 
Board, the President, any Vice President, the Secretary or by any two directors.

No reduction of the authorized number of directors shall have the 
effect of removing any director prior to the expiration of the director’s term of 
office.

Special meetings of the Board shall be held upon four days’ written 
notice or forty-eight hours’ notice given personally or by telephone, telegraph, 
telex or other similar means of communication. Any such notice shall be 
addressed or delivered to each director at such director’s address as it is shown 
upon the records of the corporation or as may have been given to the corporation 
by the director for purposes of notice or, if such address is not shown on such 
records or is not readily ascertainable, at the place in which the meetings of the 
directors are regularly held.

Section 5. PLACE OF MEETING. Regular or special meetings of 
the Board shall be held at any place within or without the State of California 
which has been designated from time to time by the Board. In the absence of 
such designation, regular meetings shall be held at the principal executive office 
of the corporation.

Notice by mail shall be deemed to have been given at the time a 
written notice is deposited in the United States mails, postage prepaid. Any other 
written notice shall be deemed to have been given at the time it is personally 
delivered to the recipient or is delivered to a common carrier for transmission, or 
actually transmitted by the person giving the notice by electronic means, to the 
recipient. Oral notice shall be deemed to have been given at the time it is 
communicated, in person or by telephone or wireless, to the recipient or to a 
person at the office of the recipient who the person giving the notice has reason 
to believe will promptly communicate it to the recipient.

Section 6. REGULAR MEETINGS. Immediately following each 
annual meeting of shareholders the Board shall hold a regular meeting for the 
purpose of organization, election of officers and the transaction of other business.
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Section 12. FEES AND COMPENSATION. Directors and member 
of committees may receive such compensation, if any, for their services, and such 
reimbursement for expenses, as may be fixed or determined by the Board.

6
k

Section 8. QUORUM. A majority of the authorized number of 
directors constitutes a quorum of the Board for the transaction of business, except 
to adjourn as provided in Section 11 of this Article. Every act or decision done or 
made by a majority of the directors present at a meeting duly held at which a 
quorum is present shall be regarded as the act of the Board, unless a greater 
number be required by law or by the Articles. A meeting at which a quorum is 
initially present may continue to transact business notwithstanding the withdrawal 
of directors, if any action taken is approved by at least a majority of the required 
quorum for such meeting.

Section 13. ACTION WITHOUT MEETING. Any action required 
or permitted to be taken by the Board may be taken without a meeting if all 
members of the Board shall individually or collectively consent in writing to such 
action. Such consent or consents shall have the same effect as a unanimous vote 
of the Board and shall be filed with the minutes of the proceedings of the Board.

Section 11. ADJOURNMENT. A majority of the directors present, 
whether or not a quorum is present, may adjourn any directors’ meeting to 
another time and place. Notice of the time and place of holding an adjourned 
meeting need not be given to absent directors if the time and place be fixed at the 
meeting adjourned, except as provided in the next sentence. If the meeting is 
adjourned for more than 24 hours, notice of any adjournment to another time or 
place shall be given prior to the time of the adjourned meeting to the directors 
who were not present at the time of the adjournment.

Section 10. WAIVER OF NOTICE. Notice of a meeting need not 
be given to any director who signs a waiver of notice or a consent to holding the 
meeting or an approval of the minutes thereof, whether before or after the 
meeting, or who attends the meeting without protesting, prior thereto or at its 
commencement, the lack of notice to such director. All such waivers, consents and 
approvals shall be filed with the corporate records or made a part of the minutes 
of the meeting.

Section 9. PARTICIPATION IN MEETINGS BY CONFERENCE 
TELEPHONE. Members of the Board may participate in a meeting through use 
of conference telephone or similar communications equipment, so long as all 
members participating in such meeting can hear one another.
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(a)

(b) The filling of vacancies in the Board or on any committee;

(c)

The amendment or repeal of bylaws or the adoption of new

( (e)

12121106.VI

Section 14. RIGHTS OF INSPECTION. Every director shall have 
the absolute right at any reasonable time to inspect and copy all books, records 
and documents of every kind and to inspect the physical properties of the corpora­
tion and also of its subsidiary corporations, domestic or foreign. Such inspection 
by a director may be made in person or by agent or attorney and includes the 
right to copy and obtain extracts.

(d)
bylaws;

Any such committee must be designated, and the members or 
alternate members thereof appointed, by resolution adopted by a majority of the 
authorized number of directors and any such committee may be designated an 
Executive Committee or by such other name as the Board shall specify. Alternate 
members of a committee may replace any absent member at any meeting of the 
committee. The Board shall have the power to prescribe the manner in which 
proceedings of any such committee shall be conducted. In the absence of any 
such prescription, such committee shall have the power to prescribe the manner in 
which its proceedings shall be conducted. Unless the Board or such committee 
shall otherwise provide, the regular and special meetings and other actions of any 

The approval of any action for which the General 
Corporation Law also requires shareholders’ approval or approval of the 
outstanding shares;

The fixing of compensation of the directors for serving on the 
Board or on any committee;

The amendment or repeal of any resolution of the Board 
which by its express terms is not so amendable or repealable;
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Section 15. COMMITTEES. The Board may appoint one or more 
committees, each consisting of two or more directors, and delegate to such 
committees any of the authority of the Board except with respect to:

(g) The appointment of other committees of the Board or the 
members thereof.

(f) A distribution to the shareholders of the corporation except 
at a rate or in a periodic amount or within a price range determined by the 
Board; or
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such committee shall be governed by the provisions of this Article applicable to 
meetings and actions of the Board. Minutes shall be kept of each of meeting of 
each committee.

Any officer may resign at any time by giving written notice to the 
corporation, but without prejudice to the rights, if any, of the corporation under 
any contract to which the officer is a party. Any such resignation shall take effect 
at the date of the receipt of such notice or at any later time specified therein and, 
unless otherwise specified therein, the acceptance of such resignation shall not be 
necessary to make it effective.

Section 3. SUBORDINATE OFFICERS. The Board may elect, and 
may empower the President to appoint, such other officers as the business of the 
corporation may require, each of whom shall hold office for such period, have 
such authority and perform such duties as are provided in these Bylaws or as the 
Board may from time to time determine.

Section 2. ELECTION. The officers of the corporation, except such 
officer as may be elected or appointed in accordance with the provisions of 
Section 3 or Section 5 of this Article, shall be chosen annually by, and shall serve 
at the pleasure of, the Board, and shall hold their respective offices until their 
resignation, removal, or other disqualification from service, or until their respec­
tive successors shall be elected.

Section 4. REMOVAL AND RESIGNATION. Any officer may be 
removed, either with or without cause, by the Board at any time or, except in the 
case of an officer chosen by the Board, by any officer upon whom such power of 
removal may be conferred by the Board. Any such removal shall be without 
prejudice to the rights, if any, of the officer under any contract of employment of 
the officer.

(

Section 1. OFFICERS. The officers of the corporation shall be a 
President, a Secretary and a Treasurer. The corporation may also have, at the 
discretion of the Board, a Chairman of the Board, one or more Vice-Presidents, 
one or more Assistant Secretaries, one or more Assistant Treasurers, and such 
other officers as may be elected or appointed in accordance with the provisions of 
Section 3 of this Article.
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Section 8. VICE PRESIDENTS. In the absence or disability of the 
President, the Vice Presidents in order of their rank as fixed by the Board or, if 
not ranked, the Vice President designated by the Board, shall perform all the 
duties of the President and, when so acting, shall have all the powers of, and be 
subject to all the restrictions upon, the President. The Vice Presidents shall have 
such other powers and perform such other duties as from time to time may be 
prescribed for them respectively by the Board.

Section 6. CHAIRMAN OF THE BOARD. The Chairman of the 
Board, if there shall be such an officer, shall, if present, preside at all meetings of 
the Board and exercise and perform such other powers and duties as may be from 
time to time assigned by the Board.

Section 7. PRESIDENT. Subject to such powers, if any, as may be 
given by the Board to the Chairman of the Board, if there be such an officer, the 
President is the general manager and chief executive officer of the corporation 
and has, subject to the control of the Board, general supervision, direction and 
control of the business and officers of the corporation. The President shall 
preside at all meetings of the shareholders and, in the absence of the Chairman of 
the Board, or if there be none, at all meetings of the Board. The President has 
the general powers and duties of management usually vested in the office of presi­
dent and general manager of a corporation and such other powers and duties as 
may be prescribed by the Board.

Section 5. VACANCIES. A vacancy in any office because of death, 
resignation, removal, disqualification or any other cause shall be filled in the 
manner prescribed in these Bylaws for regular election or appointment to such 
office.

The Secretary shall keep, or cause to be kept, at the principal 
executive office or at the office of the corporation’s transfer agent or registrar, if 
one be appointed, a share register, or a duplicate share register, showing the 

Section 9. SECRETARY. The Secretary shall keep or cause to be 
kept, at the principal executive office and such other place as the Board may 
order, a book of minutes of all meetings of shareholders, the Board and its 
committees, with the time and place of holding, whether regular or special, and if 
special, how authorized, the notice thereof given, the names of those present at 
Board and committee meetings, the number of shares present or represented at 
shareholders’ meetings, and the proceedings thereof. The Secretary shall keep, or 
cause to be kept, a copy of the Bylaws of the corporation at the principal 
executive office or business office in accordance with Section 213 of the California 
General Corporation Law.

(
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Section 1. INSPECTION OF CORPORATE RECORDS.
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The Secretary shall give, or cause to be given, notice of all meetings 
of the shareholders and of the Board and any committees thereof required by 
these Bylaws or by law to be given, shall keep the seal of the corporation in safe 
custody, and shall have such other powers and perform such other duties as may 
be prescribed by the Board.

(i) Inspect and copy the record of shareholders’ names and 
addresses and shareholdings during usual business hours upon five 
business days’ prior written demand upon the corporation; or

names of the shareholders and their addresses, the number and classes of shares 
held by each, the number and date of certificates issued for the same, and the 
number and date of cancellation of every certificate surrendered for cancellation.

The Treasurer shall deposit all moneys and other valuables in the 
name and to the credit of the corporation with such depositaries as may be 
designated by the Board. The Treasurer shall disburse the funds of the 
corporation as may be ordered by the Board, shall render to the President and the 
directors, whenever they request it, an account of all transactions as Treasurer and 
of the financial condition of the corporation, and shall have such other powers 
and perform such other duties as may be prescribed by the Board.

(a) A shareholder or shareholders holding at least five percent in 
the aggregate of the outstanding voting shares of the corporation or who hold at 
least one percent of such voting shares and have filed a Schedule 14B with the 
United States Securities and Exchange Commission relating to the election of 
directors of the corporation shall have an absolute right to do either or both of 
the following:

Section 10. TREASURER. The Treasurer is the chief financial 
officer of the corporation and shall keep and maintain, or cause to be kept and 
maintained, adequate and correct accounts of the properties and business transac­
tions of the corporation, and shall send or cause to be sent to the shareholders of 
the corporation such financial statements and reports as are by law or these 
Bylaws required to be sent to them. The books of account shall at all times be 
open to inspection by any director.
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(d) Any inspection and copying under this Article may be made 
in person or by agent or attorney.

Section 2. INSPECTION OF BYLAWS. The corporation shall keep 
in its principal executive office in the State of California, or if its principal 
executive office is not in such State at its principal business office in such State, 
the original or a copy of these Bylaws as amended to date, which shall be open to 
inspection by shareholders at all reasonable times during office hours. If the 
principal executive office of the corporation is located outside the State of 
California and the corporation has no principal business office in such state, it 
shall upon the written request of any shareholder furnish to such shareholder a 
copy of these Bylaws as amended to date.

The accounting books and records and minutes of 
proceedings of the shareholders and the Board and committees of the Board shall 
be open to inspection upon written demand on the corporation of any shareholder 
or holder of a voting trust certificate at any reasonable time during usual business 
hours, for a purpose reasonably related to such holder’s interests as a shareholder 
or as a holder of such voting trust certificate.

6
v

(ii) Obtain from the transfer agent, if any, for the 
corporation, upon five business days’ prior written demand and upon 
the tender of its usual charges for such a list (the amount of which 
charges shall be stated to the shareholder by the transfer agent upon 
request), a list of the shareholders’ names and addresses who are 
entitled to vote for the election of directors and their shareholdings, 
as of the most recent record date for which it has been compiled or 
as of a date specified by the shareholder subsequent to the date of 
demand.
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Section 3. ENDORSEMENT OF DOCUMENTS; CONTRACTS. 
Subject to the provisions of applicable law, any note, mortgage, evidence of 
indebtedness, contract, share certificate, conveyance or other instrument in writing 
and any assignment or endorsements thereof executed or entered into between 
the corporation and any other person, when signed by the Chairman of the Board, 
the President or any Vice President and the Secretary, any Assistant Secretary, the 
Treasurer or any Assistant Treasurer of the corporation shall be valid and binding 

(

(b) The record of shareholders shall also be open to inspection 
and copying by any shareholder or holder of a voting trust certificate at any time 
during usual business horns upon written demand on the corporation, for a 
purpose reasonably related to such holder’s interest as a shareholder or holder of 
a voting trust certificate.
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on the corporation in the absence of actual knowledge on the part of the other 
person that the signing officers had no authority to execute the same. Any such 
instruments may be signed by any other person or persons and in such maimer as 
from time to time shall be determined by the Board, and, unless so authorized by 
the Board, no officer, agent or employee shall have any power or authority to 
bind the corporation by any contract or engagement or to pledge its credit or to 
render it liable for any purpose or amount.

Except as provided in this Section, no new certificate for shares 
shall be issued in lieu of an old one unless the latter is surrendered and cancelled 
at the same time. The Board may, however, if any certificate for shares is alleged 
to have been lost, stolen or destroyed, authorize the issuance of a new certificate 
in lieu thereof, and the corporation may require that the corporation be given a 
bond or other adequate security sufficient to indemnify it against any claim that 
may be made against it (including expense or liability) on account of the alleged 
loss, theft or destruction of such certificate or the issuance of such new certificate.

Certificates for shares may be issued prior to full payment under 
such restrictions and for such purposes as the Board may provide; provided, 
however, that on any certificate issued to represent any partly paid shares, the 
total amount of the consideration to be paid therefor and the amount paid 
thereon shall be stated.

Section 4. CERTIFICATES OF STOCK. Every holder of shares of 
the corporation shall be entitled to have a certificate signed in the name of the 
corporation by the Chairman of the Board, the President or a Vice-President and 
by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant 
Secretary, certifying the number of shares and the class or series or shares owned 
by the shareholder. Any or all of the signatures on the certificate may be 
facsimile. If any officer, transfer agent or registrar who has signed or whose 
facsimile signature has been placed upon a certificate shall have ceased to be such 
officer, transfer agent or registrar before such certificate is issued, it may be 
issued by the corporation with the same effect as if such person were an officer, 
transfer agent or registrar at the date of issue.
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Section 5. REPRESENTATION OF SHARES OF OTHER COR­
PORATIONS. The President or any other officer or officers authorized by the 
Board or the President are each authorized to vote, represent and exercise on 
behalf of the corporation all rights incident to any and all shares of any other 
corporation or corporations standing in the name of the corporation. The 
authority herein granted may be exercised either by any such officer in person or 
by any other person authorized so to do by proxy or power of attorney duly 
executed by said officer.
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Any such stock purchase plan or agreement or stock option plan or 
agreement may include, among other features, the fixing of eligibility for 
participation therein, the class and price of shares to be issued or sold under the 
plan or agreement, the number of shares which may be subscribed for, the 
method of payment therefor, the reservation of title until full payment therefor, 
the effect of the termination of employment, an option or obligation on the part 
of the corporation to repurchase the shares upon termination of employment, 
restrictions upon transfer of the shares, the time limits of and termination of the 
plan, and any other matters, not in violation of applicable law, as may be included 
in the plan as approved or authorized by the Board or any committee of the 
Board.

Section 9. ANNUAL REPORT TO SHAREHOLDERS. The annual 
report to shareholders referred to in Section 1501 of the California General 
Corporation Law is expressly waived, but nothing herein shall be interpreted as 
prohibiting the Board from issuing annual or other periodic reports to 
shareholders.
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Section 8. AMENDMENTS. These Bylaws may be amended or 
repealed either by approval of the outstanding shares (as defined in Section 152 
of the California General Corporation Law) or by the approval of the Board; 
provided, however, that after the issuance of shares, a bylaw specifying or 
changing a fixed number of directors or the maximum or minimum number or 
changing from a fixed to a variable number of directors or vice versa may only be 
adopted by approval of the outstanding shares, and a bylaw reducing the fixed 
number or the minimum number of directors to a number less than five shall be 
subject to the provisions of Section 212(a) of the California General Corporation 
Law.

Section 7. CONSTRUCTION AND DEFINITIONS. Unless the 
context otherwise requires, the general provisions, rules of construction and 
definitions contained in the General Provisions of the California Corporations 
Code and in the California General Corporation Law shall govern the construc­
tion of these Bylaws.

Section 6. STOCK PURCHASE PLANS. The corporation may 
adopt and carry out a stock purchase plan or agreement or stock option plan or 
agreement providing for the issue and sale for such consideration as may be fixed 
of its unissued shares, or of issued shares acquired or to be acquired, to one or 
more of the employees or directors of the corporation or of a subsidiary or to a 
trustee on their behalf and for the payment for such shares in installments or at 
one time, and may provide for aiding any such persons in paying for such shares 
by compensation for services rendered, promissory notes or otherwise.
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Section 1. INDEMNIFICATION OF DIRECTORS AND 
OFFICERS. Each person who was or is a party or is threatened to be made a 
party to or is involved in any threatened, pending or completed action, suit or 
proceeding, formal or informal, whether brought in the name of the corporation 
or otherwise and whether of a civil, criminal, administrative or investigative nature 
(hereinafter a "proceeding"), by reason of the fact that he or she, or a person of 
whom he or she is the legal representative, is or was a director or officer of the 
corporation or is or was serving at the request of the corporation as a director, 
officer, employee or agent of another corporation or of a partnership, joint 
venture, trust or other enterprise, including service with respect to employee 
benefit plans, whether the basis of such proceeding is an alleged action or inaction 
in an official capacity or in any other capacity while service as a director or 
officer, shall, subject to the terms of any agreement between the corporation and 
such person, be indemnified and held harmless by the corporation to the fullest 
extent permissible under California law and the corporation’s Articles of Incorp­
oration, against all costs, charges, expenses, liabilities and losses (including 
attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts 
paid or to be paid in settlement) incurred or suffered by such person in connec­
tion therewith, and such indemnification shall continue as to a person who has 
ceased to be a director or officer and shall inure to the benefit of his or her heirs, 
executors and administrators; provided, however, that (a) the corporation shall 
indemnify any such person seeking indemnification in connection with a proceed­
ing (or part thereof) initiated by such person only if such proceeding (or part 
thereof) was authorized by the Board of the corporation, (b) die corporation shall 
indemnify any such person seeking indemnification in connection with a proceed­
ing (or part thereof) other than a proceeding by or in the name of the corporation 
to procure a judgment in its favor only if any settlement of such proceeding is 
approved in writing by the corporation. The right to indemnification conferred in 
this Article shall be a contract right and shall include the right to be paid by the 
corporation expenses incurred in defending any proceeding in advance of its final 
disposition; provided, however, that if the General Corporation Law of California 
(the "Law") requires the payment of such expense incurred by a director or officer 
in his or her capacity as a director or officer (and not in any other capacity in 
which service was or is rendered by such person while a director or officer, 
including, without limitation, service to an employee benefit plan) in advance of 
the final disposition of a proceeding, such advances shall be made only upon 
delivery to the corporation of an undertaking, by or on behalf of such director or 
officer, to repay all amounts to the corporation if it shall be ultimately determined 
that such person is not entitled to be indemnified.
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Section 2. INDEMNIFICATION OF EMPLOYEES AND AGENTS. 
A person who was or is a party or is threatened to be made a party to or is 
involved in any proceeding by reason of the fact that he or she is or was an 
employee or agent of the corporation or is or was serving at the request of the 
corporation as an employee or agent of another enterprise, including service with 
respect to employee benefit plans, whether the basis of such action is an alleged 
action or inaction in an official capacity or in any other capacity while serving as 
an employee or agent, may, subject to the terms of any agreement between the 
corporation and such person, be indemnified and held harmless by the corpora­
tion to the fullest extent permitted by California law and the corporation’s 
Articles of Incorporation, against all costs, charges, expenses, liabilities and losses, 
(including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and 
amounts paid or to be paid in settlement) incurred or suffered by such person in 
connection therewith. The immediately preceding sentence is not intended to be 
and shall not be considered to confer a contract right on any employee or agent 
(other than directors and officers) of the corporation.

Section 4. SUCCESSFUL DEFENSE. Notwithstanding any other 
provision of this Article, to the extent that a director or officer has been 
successful on the merits or otherwise (including the dismissal of an action without 
prejudice or the settlement of a proceeding or action without admission of 
liability) in defense of any proceeding referred to in Section 1 or in defense of any 
claim, issue or matter therein, he or she shall be indemnified against expenses 
(including attorneys’ fees) actually and reasonably incurred in connection there­
with.

c

Section 3. RIGHT OF DIRECTORS AND OFFICERS TO BRING 
SUIT. If a claim under Section 1 of this Article is not paid in full by the 
corporation within 30 days after a written claim has been received by the 
corporation, the claimant may at any time thereafter bring suit against the 
corporation to recover the unpaid amount of the claim and, if successful in whole 
or in part, the claimant shall also be entitled to be paid the expense of 
prosecuting such claim. Neither the failure of the corporation (including its 
Board, independent legal counsel, or its shareholders) to have made a determ­
ination prior to the commencement of such action that indemnification of the 
claimant is permissible in the circumstances because he or she has met the 
applicable standard of conduct, if any, nor an actual determination by the 
corporation (including its Board, independent legal counsel, or its shareholders) 
that the claimant has not met the applicable standard of conduct, shall be a 
defense to the action or create a presumption for the purpose of an action that 
the claimant has not met the applicable standard of conduct.
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Section 7. EXPENSES AS A WITNESS. To the extent that any 
director, officer, employee or agent of the corporation is by reason of such 
position, or a position with another entity at the request of the corporation, a 
witness in any action, suit or proceeding, he or she shall be indemnified against all 
costs and expenses actually and reasonably incurred by him or her on his or her 
behalf in connection therewith.

Section 9. SEPARABILITY. Each and every paragraph, sentence, 
term and provision of this Article is separate and distinct so that if any paragraph, 
sentence, term or provision hereof shall be held to be invalid or unenforceable for 
any reason, such invalidity or unenforceability shall not affect the validity or 
unenforceability of any other paragraph, sentence, term or provision hereof. To 
the extent required, any paragraph, sentence, term or provision of this Article may 
be modified by a court of competent jurisdiction to preserve its validity and to 
provide the claimant with, subject to the limitations set forth in this Article and 
any agreement between the corporation and claimant, the broadest possible 
indemnification permitted under applicable law.

Section 6. INSURANCE. The corporation may maintain insurance, 
at its expense, to protect itself and any director, officer, employee or agent of the 
corporation or another corporation, partnership, joint venture, trust or other 
enterprise against any expense, liability or loss, whether or not the corporation 
would have the power to indemnify such person against such expense, liability or 
loss under the Law.

Section 8. INDEMNITY AGREEMENTS. The corporation may 
enter into agreements with any director, officer, employee or agent of the 
corporation providing for indemnification to the fullest extent permissible under 
the Law and the corporation’s Articles of Incorporation.r

V

Section 10. EFFECT OF REPEAL OR MODIFICATION. Any 
repeal or modification of this Article shall not adversely affect any right or 
indemnification of a director or officer existing at the time of such repeal or 
modification with respect to any action or omission occurring prior to such repeal 
or modification.
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Section 5. NON-EXCLUSIVITY OF RIGHTS. The right to 
indemnification provided by this Article shall not be exclusive of any right which 
any person may have or hereafter acquire under any statute, bylaw, agreement, 
vote of shareholders or disinterested directors or otherwise.
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CERTIFICATE OF SECRETARY

OF

SUNSHINE ACQUISITION CORP.

(a California corporation)

I hereby certify that I am the duly elected and acting Secretary of

said corporation and that the foregoing Bylaws constitute the Bylaws of said 

corporation as duly adopted by the Sole Director at a meeting held on April 2_, 

1992.

( 121106.VI
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A/^erroid Perenchio, Secretary
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Univision Networks & 
Studios, Inc.

Univision
Communications Inc.

BROADCAST MEDIA 
PARTNERS HOLDINGS, INC.

100%

100%

100%

100%

UNIVISION HOLDINGS, 
INC.
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Printed NameDate Signature
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In accordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or 
affirms under penalty of perjury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents 
Registration Act of 1938, as amended, 22 U.S.C. § 611 el seq., that he/she is familiar with the contents thereof, and that such contents 
are in their entirety true and accurate to the best of his/her knowledge and belief.


