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AGRELEMENT AND PLAN OF MERGERS AND RECAPTTALIZATION
[his AGREEMENT AND PLAN OF MERGERS AND RECAPHALIZATION s dated as ot

October 13, 2003 {this “Agreement ™), and s antong Freedom Commiunications, Inc. a Calitornia
corporation (the “Compam ™ or “Freedom Calitornia ™). Frecdom Communications, Ine., o newiy
tormed Delaware corporation which s a wholly owned subsidiary ot Freedom Calitornia (Frecdom
Deliwane™), Blackstone Providence Merger Corp. ("lovestor™). a Delaware corporation which s wholly
owned by aftiliates of Blachstone Capitat Partners IV LLE and Providence Lyguits Partners 1V P
(collectn el “Sponsors™), Viaponte. Tac., o Delaware corporation and a whollv owned subsidian ol the
Company which is anticipated 1o be rengmed Freedom Convmunications Holdings, Ine. ("New Frecdom
Holdmgs"). and Freedom Moerger Corpoa Deloware corporation and a wholly owned subsidian of New
Freedom Hotdings ("Freedom Merger Corp.” and wgether with Freedom Calitornra, Freedom
Dulaware and New Freedom Hoidmgs the “Freedom Parnies™)

BACKGROUND

I Some sharcholders at the Contpany have been seehimge fguidits tor some o all o tharr shares,

-

2 The Board of Docctors of the Company has explored varous strategic aliernatives tor the
Company and has concluded that 1t s an the bestmaresis of the Company and s sharcholders that
the Company recapitalize selt by entering into the vanous mereers and rehinancing transachions
doseribod o this Aercement (eollectveds reterred o as the “Recapitalization”™ ) as o result of wiich all
sharcholders ot the Compans will be provided with an opportumity to obtam ligodiny tor some and
possihly all ol their shares,

3 hnthe st step of the Recimitabization. in accordance with Artide T ol this Agreement.
Froodom Calitorma would efteet a migraton merger by mergmmg waith and into Freedom Detaware
freterred 1o as the “Migraton Moereer™) In this Migraton Muerger. sharcholders of Freedom Calitorn
would e e shares o Freedom Delaware that have substantiallh idenncal terme as the shares tha
previonsh held o Frecdom Calitonnin, The parties intend (1) to treat the Migraton Merger as a
transaction quadiivme as a tan-tree reorganization under Scetron 368 ot the Iniernul Revenue Code of
[so s amended (the Code™) and (i) Tor this Agreement 1o constituate o “plan of reorgamzation”™ s
that term s wsed under Section 308 of the Code

4 I the second step of the Recapiiabization. immediately after consummation ot the Migraton
AMorger and meoaccordance with Arncle [ ot this Agreement, Fnvestor would merge with and anto
[ recdom Delaware, with Freedom Delaware suniving (reterred 1o as the “Recapitalization Merger™),
tn this Recapitalization Merger. (1) sharcholders of Freedom Delaware (who were previousdy
sharcholders of Freedom Calitormia) would recene cash or shares ol Freedom Delaware o accordance
with the clechon and proration mechanmsm deseribed i Arncdde 11 (with those sharcholders receving
shares bemg reterred to as the “Continuing Sharcholders™ ) and (i) Sponsors, as the sole sharcholders
ol Investor, would recene shares of Freedom Delaware moaccordanee with the mechamsm deseribed i
Article 17 based on their equiny contribution 1o Investor in accordance with Section ».120 The tunds
required o () pay cash to sharcholders entitled 1o recenve cash in the Recapitahization Merger, would
come trom the cash equity contnbuted 1o Investor immuediates pror o the consummation ot such
mereer and trom the proceeds of the new financing entered inte v Nieedom Delaware with JPMorgan
Chase Bank and 1P Morgan Sceunties, Inc., as doseribed in Scetion 812 of this Agreement and
{1t} rehimanee the Company's existing indebtedness and 1o pay fees and expenses incurred wath the
Recapitalization would come trom such new hinancing.

5. In the third step ot the Recapitalization. immediateh atier consummation of the
Recapitalization Merger and in accordance with Article HI ot this Agreement, Freedom Merger Corp.
would merge with and into Freedom Delaware, with Freedom Delaware sunmang {(reterred o as the
“Holdeo Merger™) In s Holdeo Merger, (i) shares of Freedom Delaware held by the Continuing,
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Sharcholders and Sponsors would be converted into a corresponding number of shares ol New
Freedom Holdings hasing identical terms and (i) Freedom Delaware would become a wholly owned
subsidiany ot New Freedom Holdimgs,

. A Speaial Committec of the Board ot Direetors of the Company has determined that this
Agreement and the transactions contemplated hereby are advisable to and in the best interests of the
Company and 1ts sharcholders and hus approsed and has recommended the approval ot this Aoreement
v the Board of Directors of the Compans.

7. The Boards ot Dircctors of Freedom Calitonmia and Freedom Delimare have approsed. amd
Frecdom California as the sole stockholder of Frecdom Delinvare wall upprove. the Migratons Moerger
upon the terms and subyect to the conditions deseribed e this Agreentent and i aceardanee with the
applicable provisions of the Calitornin Corporations Code (the = Culitornia Code™y and the Delawarg
General Corporation Law (the "DGCT 7 respeativeh o addition, the Boards ol Directors at Frecdom
Delaware and Investon have approved. and Frecdom Calitonmae as the sole stockhalder of 1recdom
Dolware and Sponsars as the sole stockholders ol Tnvestor, sespectivels, will approve, the
Recapitalization Merger upon the terms and subject to the condiions desenibed i this Agreement and
m aceordanee with the applicable provisions of the DGCT Finally, the Boards ot Directors ot Frecdom
Delaware, New Freedom Holdings and Freedom Merger Corp huve approved. and New Freedom
Huldings, as the sole stockhalder of Freedom Merger Corpe, wall approse the Holdeo Meracer upon the
teris and subpect o the condinons described an this Agreement and inoaccordance with the applicable
provisions of the DGCL. The Heldeo Meraer will be consummuated without the vote ot the
stockholders of Freedom Delaware purseant 1o the provisions ol Seetion 251¢g) of the DGCLL

S o conmunction herewith, Sponsors buasve executed the Guarants dated as of the date hereot
pursuant Lo which thevy cach hine suaranteed the payment and pertormance of Investor, m aceondange
with the terms thereot

ARTICLL T
THE MIGRATORY MERGER

Secon [0E P MIGRUTORY M RGER A the Magraton Merger Bttectve imwe (as
detmed below boand subect to and upon the terms and conditions of this Agreement. the Calitorn
Code and the DGCL. Freedom Calitornia shall be merged with Precdom Delaware, the separate
worporate existence of Frecdom Calitorma shall cease. and Freedom Delaware shall continue as the
sunvng corperaiion under s present name.

Sechon U2 MIGRATORY MERGER LIFLCTIVE TEIMIL Lnless this Agreement shall hine
been wermimated and the transactions herem contemplated shadl have been abundoned pursuant o
Sccton [LGL as prompthy as practicable (and moany cvent within two business days) atter the
salisbacion or waver of the conditions set torth e Article [X. the parties hereto shall cause the
Mizratons Morger to be consummated by (i) tiling a certiticate of merger as contemplated by the
DGCL (the “Certilicate of Migratory Merser™) together with any required related certificates, with the
Searctany of State of the State of Delaware, o such form as required by, and exceuted in accordance
with the relevant provisions o, the DGCLL and (i} tiling o copy of the Certiticate of Migraton Meraer
with the Secrctany of State of the State of California in accordance with the applicable provisions ot the
Caltorma Code and making all other tilings or recordmgs required under the Calitornia Code. The
Migraton Moerger shall beconmie eftective at the time ot the Latier ot such titings or at such later time
speciticd in the Certiticate of Migraton Mereer. but in no event later than immediately prior 1o the
Recapitalizaton Merger Eftective Time (the = Migraton Merger Eftective Time ™).

Section JO3 LPFECT OF THE MIGRATORY MERGLR. At the Migraton Merger Etfective
Fime. the cttect of the Migratory Meirger shall be as prosided i this Agreement. the Certificate of
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Mivratony Merger and the applicable prosisions ot the Calilornia Code and the DGCL Without
houting the gencrality ol the forcgoing, and subject therete, at the Migratons Merger Ettective Timie
(1) Frecdom Delasare as the sunoving corporation shall possess all assets and property of oven
descnipion, and evens mterest in the assets and properts, wherever located, and the rights, privileges,
immunitics, powers, tranchises and suthority, of o public as well as o poivate nature, of cach o
Freedom Delaware and Frecdom Calitornin and all obhigations belongmg o or due to Freedom
Dilaware or Freedom Catitormia, all of which shall be vested 0 Freedom Doldaware without any turtha
act or deed and Gy Breedom Delaware as the sunnvmg corporation shall be Table tar all the
obligations of Frecdom Delaware and Frecdom Calitornia.

Section 104 CERPFICATE (G INCORPORATION, BYL AN

() Cetficare of Incenporgnon, Picedom Debaware shall take ol requisite acton o thal,
immccdhetel prior o the Migraton Merger D et Time the Certibeate of Incorporation ol
Frecdom Delaware shall be amended and restated so as o e its entirety i the torm theicot
st torth an fodiiee A4 and shall be the Certtheate ot Incorporation of Freedom Delaware as the
survang corporation of the Migratory Mereer vonl thereatior amended as provided by the DGO
and ~such Certiticate of Incorporation.

thr Mdaws Frecdom Delaware shall take all requistie acten so that, immeduately prior o
the Migiaton Merger Bttective Time. the bvlaws of Freedone Delaware shall b amended and
restaied so as o read o therr entirety e the term thereod set torth in Db 8 and shall be the
Inlaws of Freedom Delaware untl thercatier amended as prosided by the DGCELL s Cernficate of
fncorparation and such by laws

Section 1O IRECTORS AND OFHICERS. Trcedom Delaware shall take all requisite action
soy that (at the directors ot Frecdom Calitornia immediately prive 1o the Migraton Meraer Ettecine
[une shaldl be the mitial dircctors of Freedom Delaware as the sunonang corporation, cach to hold
othice i accordance with the Certiheate ol Incorporation and byvlaws ol Bicedom Delaware, and (hy the
olticers ol Freedom Calitornia immediatel poor 1o the Migratone Btfective Tune shall be the mitial
othicers of Frecdom Delaware as the senonving carporabon, an cach case unbil therr respecine successorn
are duly elected o anul then carlicr resignation, repnal trom attee o death.

Scetion LO6 LFVLCT ONNCCURIFILS. FHC A the Migratons Merger Liteane Trme. In
virtue of the Migraton Merger and without any acoon on the part ol Frecdom Delaware. Freedom
Culitarma, the holders of any seearnitics of Freedon Delaware or the holders of any seeuritics ot
Frecdom Calitorma:

(ay Comersion of Secureties. Fach share of Series A Common Stock. withoot par value. ol
Freedom Cabtornn ("Freedom Calitorina Senes A Common Stock™) issucd and outstanding
immediately prior o the Migratory Merger Ettective Time will be comverted into a tully pind and
nonassessable share of Series A Common Stock, S.001 par value, of Freedom Delaware ("Freedom
Delaware Scries A Common Stack™). Fach share ot Series B Commaon Stock, without par value, of
Freedom Calitorna ("Freedom Calitorniz Senes I3 Comimon Stoekh™ and together with the
Frecdom Calitornia Senes A Commuon Stock, the “Frecdom Calitornia Common St1ock™) issuced
and outstanding immediately prior to the Migruton Merger Ettecove Time will be comveried into
o fully pand and nongssessable share of Series B Common Stock, S0 par value, ot Freedom
Delaware (Freedom Delaware Series B Common Stock™ and together with the Freedom
Delaware Series A Common Stock. the “Freedom Delaware Common Stock™),

tby  Cancellation. Cach share ot capital stock ot Freedom Delaware issued and odtstanding
mmmediately prior to the Mhgraton Merger Ettective Time shall cease to he outstanding and shall
be vanceled and retired. without pavment of am consideration theretor, and shall cease W exist.
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ARTICLLE N
THL RECAPITALIZATION MERGLER

Scection 201 HHE RECAPHTALIZATTON MERGER. A the Recapitalization Mcrper Ehicctive
Fie fas detined below), and subeet to and upon the terms and comditions ot this Agreement and the
DOGCL. Investor shall be merged with and mto Frecdom Delaware. the separate corporate eistencg of
fnvestor shall cease. and Freedom Delaware shall continue as the sunasing corparation (hercmatter
sometimes referred toas the “Recapatahized Freedom Delaware ™).

Seenon 202 RECAPH ALY ATION MERGER EITT.CHIVE FIME. Immcdiately alier the
Migraton Merger Etrcetne ‘Times the paities heseto shall cause the Recapitalization Merger 1o by
consumimated by hling o cartitivate of merger as contemplated by the DGO (the “Certiheate of
Recapitalization Mereer 75 tocether with any required related certiheates. with the Scarctan of Stie o
the State of Delaware, msuch toem s requoed by, and executed in accordance with the relevam
provesions ol the DGCL S The Recapitahzatnion Meracr shall become eftective at the time o such tiling
o at such Later tme speated an the Coruticate of Recapializauon NMerger, but inno event Later than
mmicdidey poon tothe Holdeo Morger Eftectne ime {the - Recapatalization Merger Llectone
Lime™)

Scehon 203 LPRLCH o T RECAPITALAZUHTON MERGLE. At the Recapitalizatiog
Muorzer Ettectne Timel the eltect of the Recapitalization Merger shall be as provided in this
Avreement. the Certiticate ot Recapatalization Morgor and the appheable provisions of the DGCLL
Wathout Iimntig the sencralinn of the Torceomg. and subyect thereto, at the Recapiialization Moreer
Lttcctne Tome (1) Recapitalized Freedom Delawitre as the suniving corporation shall possess all nghis
privilczes, posers and tranchses, hoth pubhic and private. and all o the property, real. personal and
moved of cach ot Treedom Delaware and Tnsestor and all obhizations belonging 1o on duc 1o Investor or
Brevdom Deliware. all o which shall be vested in Recapitadizcd Freedom Delaware as the suniving
carparativn without any further act or deed and (1) Recapitadized Trecdom Delaware shall be Lable tog
Al the ohlicanions ot Jovestos and Precdom Delinare.

Soction 200 CERIIPIC T OF INCORPORIVITON, BYH THS

() Cemntfreate of Inconporation. At the Recapiialization Merger Fhecine Time. the
Cortihicate ot Incorporation ol Freedom Dalasare. as mcettect immediately prior 1o the
Recaptahization Mereer Ettectne Time. shall be amended and postated socas tooread i its entinets
i the form thereat set forth in faJuber C and shall be the Cortiticate of Tnearporation ot
Recapitahized Freedom Delaware unul thercatier amended as provided s the DGCL and such
Cuertibicate ot Incorparation,

(by  Bvlens Freedom Dolaware shall take all requisite action ~o that. poor to or at the
Recapialization Mereer Ettectve Time. the nvlaws of Treedom Delaware shall be amended and
restated so as taaead o thar entirets an the form thereal set tarth i Lavuhit £3 and shall be the
bulaws ot Recapitalized Freedom Delaware unul thorcatior anmendod as provgded by the DGOT | ns
Cortihicate ol Incorporaton and such bylaws.

Sechion 205 IURECTORS AND OFFICLRS. Freedom Delaware shall take all requisite action.
at the Recapitalization Merger Etoctive Tane (a) 1o cause the Board of Directors ot Recapitalized
Freedom Delaware to be constnuted with such persons as the Company and Sponsors shall agree in
accotdance with the Certiticate of Incorporation of Recapitalized Freedom Delaware. cach to hold
athee i accordance with the Cortuhicate of Incorporation and hvlaws ot Recapitalized Freedom
Delaware. and (h) so that the ofticers of Frecdom Delaware immediatehs prior to the Recapitalization
Merger Hectuve Time shall be the imtial otticers of Recapitalized Freedom Delaware, in cach case
untel tharr respective suecessars are duly ¢lected or until their carlier resignauon, remosal from ottice
or death,
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Sceton 206 LFTLCT ON SLCURITILS, L1C AL the Recapatalization Merger Bhiective Time.
by sirtue of the Recapitabization Merger and without any action on the part ol Investor, Freedom
[rbavware o the holders of any ot the followeg seeunties

() Subject to Section 208 cach share ot Frecdom Delaware Common Stock issucd and
outstanding immediateh prior o the Recapitalicaton Merger Eftecine Time {other than am
shares ol Freedom Delaware Common Stock to be canceled pursuant to Scetion 2206¢c ) shall be
comerted ainto the right 1o recene (logether, the “Recapitalizgtion Merger Consideration™):

(iy  the Cash Constderation Amount, m o cash,in the case ot cach such share ot Freedom
Delaware Commoen Stock with respect to which an clection to reccive cash has been
ctectnely made i accordance with Secnon 2.07 and not revohed (the “Cash Blecting
Shares b and

() o validiy soed. tuiby pad and nonsassessable share of Sencs A Common Stock,
SO0T pan value por share, of Recapitalized Frecdom Delaware (the Recapiahized Freedom
Scnes A Common Stock™ 3 mothe case of cach such share of Treedom Delaware Contmaon
Stk other than Cash Electing Shares

thy All ol the shares o capital stock of Investor, collectisely . issued and outstnding
enmiedhiate s prior 1o the Recapitahization Merger FHecine Time shall be comverted ito the night
lo tevene an ageregate number of shares ol cither Seres B Commion Stock. S.001 pag value per
share. ol Recapttalized Freedom Delaware (CRecapitalized Frecdom Series BB Common Stock ™). o
Series C Conrmen Stock, SO01 par value per share, of Recapitalized Frecdom Delaware
{ Recapitahized Freedom Senes C Common Stk and together with the Recapitaliecd Frecdom
Sores A Common Stock and Reaapitalized Freedom Sciies 13 Common Stack. the Recapralizcd
Frecdom Commeon Stock™) (the Recapiralized Frecdom Series 3B Common Stock and Recapitalized
Freedom Series € Common Stock together. the “Ihvestor Merger Consideration™) cqual Lo the
sam of (i} the number ol Investor Held Shares (as defined below ) plus () the amount caleulated
by dividirg the Tmvestor Lguity Conttibation Amount by the Cash Comsideranon Amount. The
Investor Merger Consideration will consist eatirelv o Recapatalized Freedom Series 13 Common
Stock undess such shares would reprosent more than 49,97 of the qotal number ot shares ot
Recapitalized Freedom Series A Common Stock and Recapitahized Freedom Senies B Common
Stock {eollectiseb. the “Recapitalized Freedom Votng Stock ™) issued and outstanding at the
Recapitalization Merger Bflectne Time, In the event that the number of shares of Recapitalized
Freedom Series B Common Stock that would otherwise comprise part ot the Investor Merger
Conuderation would eaceed 4997, of the Recapitaiized Freedom Voting Stock. a correspondmg
number of shares of Recapitaliecd Freedom Senes C Common Stock will be issued i hen thereot
I'hic shares ot Senes B Common Stock and. it applicable. Senes € Common Stock comprismy the
Investor Merger Conaderation will be allocated among the holders ot the capital stock ot Tmvestor
oat o prorata basis The term “Investor Egwity Contribution Amount™ means the amount of cash
contnibuted o the cquiny of Tinestor unmedvately prior 1o the Migratory Merger Fiteenve Time
accordance with Section & 12

() hach share ot Freedom Delaware Commaon Stock owned by Freedom Delaware or any
direct or indirect wholly owned subsidiary of Freedom Deliware or by Investor (the “Investor Held
Shares™y in cach case immediately prior o the Recapitahization Merger Ftrective Time, <hall be
cancelled and retired and shall cease to exist without pavarent ot any consideration theretor, and
no stock ot Recapitalized Freedom Delaware, cash on other consideration shall be delnered
axchange theretor
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Sechion 2,07 CASHY LLLCTHIONS,

() Fach person whoo as o holder ot Treedom Calitornme Common Stock will beconme entithed
o recene Freedom Deliware Common Stock as aresult ot the Migratonn Merger. shall be entitled
e on o prior o the Election Date Cas detined below ) make an enconditional clection {a “Cash
Llcction™ 1o qecenc. mthe Recapitalization Merger. the Cash Consideration Amount in respect
ot the shaies of Freedom Delaware Commen Stack 1o be received by such holder through the
Mizritony Merger.

{h) The Company shall prepare o form of clecton (Lthe “Form ol 1 lecton™) which shall be
subpedt to the approval of Investor (which approval shall not be unrcasonably withheld), and the
Company shall mal o cause 1o be manled the Form ot Tlecuon with the Prosy Statement (as
detinad helow) o the record halders of shares of 1Treedonm Calitornia Common Stock as of 1he
recond date tor the Companmy Sharcholder Mecong, The Form of Flection shall be used by cach
tevand hobder ob shares of Freedom Calitorma Commaon Stock for, in the case of nominee recond
holders, the hencticial owner through proper mstiog tons and documentation) who wishes to elect
Lo revene morespedt of any or all shares of Frecdom Delaware Commaon Stock o be recened by
such holder through the Magratons Merger and sabject to the provissons of Section 248, cash in
the Recapitalization Merger, The Company shall use its reasonable best cHorts 10 mahke the Form
ol Flecuon available o all persons who become holders of shares ot Freedom Calitormia Commuon
Stock durmg the period betweon the recond date tor the Compam Sharcholders Mecting and the
Elecuon Date s debined bolow ) Any holder’s clecnon o recene cash shall have heen properly
nrade only an the Compuany shall have recenad atats panapal othices by 300 pams Los Angzeles,
Calitorma time. on the Later of Gy the date of the Compain Sharcholders Mecting or (i} it the
Closaing Date s more than en business dass tollowing the Compamy Sharcholders Mecting. ten
Bustiess days preceding the Closing Date (the “Elccnon Date™), a Form ot Elecuon properh
completed and signed Any Form ol Election may be revoked by the sharcholder sebnutting i only
Pywinitten notee reecived by the Compamy prioe o 300 pom. Los Angeles, Calitormg tmie. on the
Elecuon Date For the avandanee ot daubt. cnv shares ot Freedom Delaware Common Stock to be
tetenud by such holder throush the Migratons SMergar wath respect o which there shall not have
boon subnutted an cffectne. praperly completed Form ol Llecton maccordance with the terms ol
this Sectkon 207 (other than shares canceled in gecordanee wath Soction 260060¢) ) shall be treated
tor all purpeses as shares which were not Cash Flectung Shanes.

(o) The determimation ot the Company shall be binding as to whether or not Cash Flecnons
have been properly made o revoked pursuant (o this Section 207 with respecet to shares of
Frecdom Delaware Common Slock to be received by such holder through the Migraton Merge
and as 1o when Cash Elections and any revocanons were reeeived byat 1t the Company reasonahly
determtines i good faith that any Cash Election was not properls made with respedt 1o shares of
Froocdom Delaware Commuon Stock 1o be recenved byosuch holder througeh the Migratons Merger,
such shares shall be treated tor all purpose as sheres which were not Cash Llecting Shares at the
Recapitalization Eective Time. and such shares shall be comverted i the Recapinadization Mereer
into the nght to recene Recapitalized Frecdom Serres A Common Stock parsuant 1o
Sceton 240adn). The Company shall also make all computations as 1o the allocation and the
prodation contemplated by Scenon 208, and any such computation shall be conclusine and binding
on the sharcholders ot the Company. The Compuny may make soch rules as are consistent with
this Scetion 2.07 tar the implementation of the Cash Elections provided tor heran and as shall he
necessany or destrable to tally eitect such Cash Elections.

Scction 2 RO TION,

() As promptly s practicable following the Flection Date, the Exchange Acent tas detined
beltow b shall calculate the allocaton among holders of the Frecdom Delaware Common Stock o
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ARTICLE L
THE HOLDING COMPANY MERGER
Scction 301 FHE HOLDING COMPANY MERGLR

() AL the Holdeo Mopeer T-ticetne Time (as detimed helow ), and subject o and opon the
terms and conditions ot this Agrecment and the DGO Freedom Merger Corp shaldl be merged
with and snto Recapitalized Freedom Delawarce. the sepatate corporate oxistencee ol the Frecdom
Muerger Corp shall cease, and Recapitahizcd Freedom Delasware shall contitue as the sunonong
carpordtion under its present name.

(b Frecdom Dclawane shall take all reguistie action so that, pnor to o at the Holdeo
Merger Litective Time, the Cortiticate ot Tncorporateen of New Froedom Holdimgs shall be
amended and restated seas 1o tead mots coteny o the torm thereod set toeth i fadeeber €
provded that Arocle One shall read inats entneny: 7 The name ot the Corporation shall be
Ficodom Commuaications Holdimgs, Inc” and ~hall be the Cortibcate ot Incorporation of New
Preedom Holdimgs untl thoreatier amendaed as prosidaed by the DGO and such Certibicate ot
[reenparation.

(¢ Frecdon Delaware shall ake all requeate action sa that, poor o o at the Holdeo
Moreer EHeoone Time, the Infans of ANew Treedom Holdhings shall be amended and restated soas
ler read 1 then enurety o the torm thereol set torth i Esinbat B3 aied shall be the byl of Now
Freedom Hoddings unul thercatter amended as provided By the DGO s Caruticate o
[ncorporation and such by laws.

Scection A2 HOEDCO MERGER LU CHYE TV Tomcdiates ater the Recapitalization
Marger 1 iectne Thme, the parties bereta shall ciuse the Holdeo Merger 1o be consummated by hiling
g cerlehicate of meraer as contemplated by the DGCT (the “Certmicate of Holdeo Merger ™), together
with am required related certihcates, wath the Scorctan of State ol the State of Delaware. i such form
as togmred vand execnted inoaccordance wath the relevant provisions ol the DGCL The Holdeo
Mereor shall become ettectine at the tume of such tiling o at such Later me speaitied inthe Certiticate
at Hoddeo Mereer (the “Holdeo Meseer Fitectne Time™)

Savuon O3 FLLLCT o I HOEDCO M RGEK A the Holdeo Marger Leane Time,
the ctiect of the Holdeo Merger shall be as provided s this Agreement. the Coertihicate of Huoldeo
Moreer and the applicable provisions of the DGCT Mathout fimting the generalinn of the toregoang,
and subject theretos at the Holdeo Moerger Lttective hime (0 Recapitalized 1 recdom Delaware shall
possess all assets and property of eveny desenpuion, and every anterest an the assets and property,
wheraver located. and the nghts, privileges. immunminies, powers, franchises and authonty. ot o public as
well as a private nature, ot cach al Recapiialized 1 reedom Delawire and Freedom Merger Corp.and
all obheations belonging o or due to Recapitalized Frecdom Delaware o Freedom Merger Corpl all
of which shull bo vested in Recaprtaliced Frecdom Delaware without any turther act or deed and
{1 Recapritalized Freedom Delaware shall be hahle tor all the oblivations ot Recapialized Freedom
Delaware and Frocdom Merger Corj.

Scection 3 CLRIFICATL OF INCORPORATION: BYT AWS,

tay Certficare of Incorporation The Certiticate ol Incorparation ol Recapitahized Freedom
Delaware. as i etiea immedatedy prior o the Holdeo Merger Eftectuve Tune, shall be amended
and restated soas to read moits entoets 1 the torm thereol set tonth in fdube Lountl thereatier
amonded as provided by the DGCL and such Certificate of Incorporation,

(Y Bufews. The balaws of Recapitalized Frecdom Delaware, asin ettect immediately prior
1o the Holdeo Meraer Eftecive Time. shall be amended and restated so as to read in their entirely
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i the torm thereol set torth n fodubi £ ountld thercalter amended as provided by the DGCT  the
Certiticate ol Incorporation of Recapitahred Freedom Delaware and such bylaws,

Section 305 (HRECTORS AND OFFICLRS - Tl directors of Recapitabred Treedom Delaware
mmediately prios o the Holdeo Merger Fhective Trie shall by the imitial directors ol Recapitalized
Frecdom Delawanre at the Holdeo Merger BEHectise Time, cach o hodd othice in accardance with the
Cornheate of Incorporabion and s ol Recapitalized Frecdom Delaware. and the otticers ot
Recaprialized Freedom Deliware immedutels puwn to the Hokdeo Merger Ettective Time shall be the
mitigh otticers ot Recapitahiecd Freedom Delaware at the Holdeo Merger FHectne Tane, mocach case
unul thert respective successors are duly clected or until thenr carlier resignation, remosal from ot
o1 death.

Section 306 FAPLCTONSLCURIFILS. L1C At the Holdeo Mereer Biteaine Time, by sinoe
of the Holdeo Merzer and wathout any action on the part of Recapitahized Frecdom Delaware,
Frecdum Moerger Corpethe holders ol iy seeunitios of Recapitalized Freedom Delaware or the
halders of amy secunities of Froedom Meroer Corp,

() Conivorston of Seanrites Lach share of Recapitalived Frecdom Senes - Comimon Stock
psavd and oaistandig mmmediatel prior o the Holdeo Mereer Eitective Time will be converted
o o tully pasd and nonassessable shine ot Senes A Common Stock, SAKH par salae por share, ot
New Freedom Holdimgs ("New Frecdom Holdmgs Senes A Common Stock ™) Fach share ol
Recapitalized Freedom Senes 13 Common Stock ssucd and outstandims mimedeates prio 1o the
Holdeo Merger | ifecive Fime wall be comverted ainto @ tully pard and nonassessable share ol
Senes B Commen Stock, »001 par vadue, of New Freedom Holdings (*New Frecdom Holdingas
Scres B Common Stock™) Fach share ot Recapitalized Frecdom Senes C Conunon Stock ssued
and outstanding mumediatel prior to the Holdeo Merger Btiectve Time wall boe comverted into g
tully pard and nonassessable share ol Seres C Commuon Stock, $.001 par valuc, of New Freedom
Haoldmpes iNew | reedom Holdmes Senes C Common Sk},

th) Al ol the shares ol Frecdom Mereer Corp o sesucd sind outstanding immediatels prior 1o
the Haldeo Mergor Ettecove Time wall be comernted. collective v ito 1ok shures in the aggrenate
al common stock, S pae value pos shane, o Recapralizcd Brocdom Delaware as the suniving
cotparabion i the THokleo Merger

ARTICLE TV
CLOSING: PAYMENT OF CASH: SURRENDER OF SHARES

Scecnon 200 CLOSING. Unless this Agieement shall have been werminated pursiant to
Artcle Noand sobject e the satistaction or waner ot the condinons i Article 1XC the dosing ol the
Migtaton Merger. dhe Recapitalization Merger and the Holdeo Merger and the other transactions
contemplated by thes Agreement (the ~Closing™) will oceur at 10 acmis local time, on the Biest business
dav afier the Tast ot the conditrons set farth in Artcle X hine been satisticd or waned tother than
canditons that by thar nature can only be satstied at or mmcdiate prior 1o the Closimg) al the
altiwes of Shadden, Arps, Slate. Meagher & Flom THR 300 South Giand Asenoe, Tos Angueles,
Calitorma YR or at such other time amd date as the Company and Tovestor shall agree woin wntimg
(the duyv on which the Clostng oceurs bemng the “Closing Date ™),

Sectien 302 LACHANGE AGENT Prior Lo the Migraton Merger Edtectne Fime, the
Company. on behalt ot atselt and the other parties he:gto, shall designate o bank or trust company o
ach as exchimee agent hercunder (the “Bschange Agent™) for the purpose of eschangmg corliticates
and paving cash. as described below,
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Scetion 03 LAYMEINT OF CASH Reaapitahzed Freedom Delaware shalle at or prior o the
Recapitalization Noreer Etrcaune Time, provide the Fachange Agent with the full amount of the Cash
Conswderauon, mommediatel v atlable tunds, posable in respect o all Cash Electing Shares ancludimg
the tractional part ot any such Cash l:lcclm_u'SImru b The Tachange Agent shall invest the Cash
Consideration as directed by Recapiialized Frecdom Delaware on o dails basis, Ay oterest and other
muenne rosutting from such mvestments shadl be pand o Recapitalized Freedom Detaware.

Sceton <4 DFLIVLRY OF CLRIIPIC TS, Notwithstanding that shares ol Freedom
Calitfornia Common Stock consert imo shares ot recdom Delaware Common Stock as o aesult ot the
Micratonn Merger, and shares of Freedom Delaware Commaon Stock (other than shares conserted mio
the tight o recene the Cash Consideration Amount) comeeri into the right o recene shares ol
Recapitabized Freedom Common Stack as aresult of the Recapatahization Merger, inasmuch as such
shaies o Recapitahzed Frecdom Commaon Stock will be converted into shares of Mew Fecdom
Holdimes as o result of the Holdeo Merzers the partics agree that s not necessan o owhange
physical share certiheates as o result of the consummation ol the Migraton Meraor and the
Recapitalization Merger Insaead. the exchanee of certificates resultng from the Migratons Merger and
the Recaprtalizaton Mereer will simply be retlecied on the stock transler records of Freedom
Calitanza, Treedom Delawiue and Recapitabzed Frecdom Delaware, New Freedom Holdings will
dolver 1o the achanae Agent o suibcent number of cortthieates sepresenting shares of New Frecdom
Hoddimes Conmmmon Stock as may be neeessany 1o deliner 1o the holders entitled thereto as aesalt of
the Recapitahizdation

Scution < 08 SURRINDER OF SHTARES.

{a) Prompthy tollowmyg the Holdeo Merger FHocine Limes Now Freedom Hobkdines shall
istruct the Fachance Acent o mail. no Later than twao busimess dass atter the Holdeo Etlectne
Time. 1o cach holder of recond of shares of Recapitihzcd Freedom Commuon Stock immediaieh
priot w the Holdeo Mereer Bttectne Time, (o a Tenter of transmuttal gwhich shall speaiby that
dehven shall be efteced. and risk o Toss and ttle to the cernbicates (namely, the cornbicates
tepresenting shures ot Frecdom Californig Common Stock or capital stock o Investor as the case
nny bed shall passs onh upon delnens of the eortificates 1o the T achange Agent and shall ben
such form and hane such other provisions as New Frecdom Holdmgs may scasonably speciivy amd
{iy anstiuctions tor use n ettecning the surrender of such certificates. The Exchanue Avent shall
aceept such cortthicates upon comphiance with sucl reasonable werms and conditions as the
Lachange Agent may impose to ettect an orderls exchange thereot in accordance with normal
wChange practices, Fach holder ol o certicate on eertificates representing shares ot Freedom
Calitorna Common Stock or Investor Caprial Stock may thereabler sarrender such certiticate o
wortibicates o the bxchanee Avent. as agent lor such holder, o eticet the surrender of such
cortiicate o certiticates on such holders hehall tor a penod endimg siv months atter the Holdeo
Morger Flicetne Time, U pon the due suriender ot certiticates representing shares ot Treedom
Calilornta Common Stock o Fnvestor capatal stack, as the case mas be, together with such et
of Transmittal. duly exeeuted and completed moaccordance with the instrachions thereto, and such
ather documents as may reasonably be required by the Exchange Agent. the holder ol such
ceruticate shall be enttled Lo recene in exchanae theretor (A) cortifivatles representing New
Freedom Holdings Common Stonk ot the apphaahle series to which e surrendering holder s
entitled in gecordance with the provisions of this Agreement. or (By a cheek in the amount equal
o the cash that sueh holder has the right to recene pursaant 1o the provisions ot this Agreement.
L nul soosurrendered. cach such cernficate shall represent solely the night 1o recene the applicable
consideraton relating thereto,

(b} It payment ot the Recapitabzation Mereer Consideration is 10 be mirde 0 a persan ether
than the person m whose name o surrendered certibicate s registered. 1t shall be a condinon o
such paviment that the certificate so surrendered shall be properly endorsed or shall be othemwase
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ARTICLYE ¥
REPRESENTATIONS ANT WARRANTIES OF ‘THE COMPANY

Fhe Compuny represents and warrants (o Investor that. exeept as disclosed inthe section ol the
letter trom the Company. dated the date ol this Agreement. addressed o Imestor (the “Compen
Disdosuie Fetter ™) correspondime 1o the section of this Article 'V obelow:

Sectton 300 ORGANIZATION, SIANDING AND CORPORATL POV TR Fach ol the
Company. the Company Subsidianies (as detined below ) and the jomt ventures of the Company s dubs
organzed, vahdlv existing and in good standing tnder the Taws ol the ursdiction in which it s
mearparated or formed and has the requsite corporate. limued habilitye company or parinership powes
and authordy o carmny oniis bustess as now boing conducted. 1o own or use the propertes and assels
that 1t purpaits 1o own or use, and 10 perform s obhigations ander s nrateral Connacts Fach of the
Company. the Company Subsidiagios and the joiet ventures of the Company is daly gualilicd or
heensed 1o do business amd s mgood standing in cach ursdicton moshich the nature ol s business
ar e ownad ar leased propertics on assels makes such qualiiication or heensing necessan. other than
mosuch unsdwtions where the Lofure 1o be so qualificd or Tikensed would not indniduadly or mthe
argicgate. reasonably be capected 1o have a Conpane Matenal Adverse Ltiect, A "Company Matetal
Adverse Lrteet” shall mean amy event. circumstance, change or ctect that, indivadually or it
dgureddle. catses, tesults moor has oo maternal adverse ¢lbeet on the busimess, PrOPUriics, dasscels,
Labihiies. condivon (Imancral o1 othemosey or operations of the Company and the Compan
Subsidianies, tahen as i wholes but shall exclude any material adverse cieet ansimg out of () an
changes i United States gencral ceonomie conditions. iy any ¢hanges that eticel the ncwspaper
pubhislung o1 broadeastimg industiies m gencral o long as the Company and the Compan Subsidhiaies
e ot materally disproportionately attected. or (i) am Changes resultimg from the announcement of
this Agreement or the consummation of the tansactions contemplated hereby

Soction SN2 COMPANY SEBSIDEAIRIS St tarth m Section 3,02 of the Company Disclosuie
Fetter i cach diredt o indireet subsidicny ol the Company (the “Company Subsidiaries”™ and cach @
“Company Subsilian™) The authorized capatal ol cach Compamy Subsidhiany s st torth i Seenon 31412
of the Company Disclosure Tetter Eaeept as set forth m Section 502 of the Company Disclosare
Lotter. adl outstandmg shares ot capital stock ot cacy such Company Subsidian that is .« corperation
liave been duly authorized and validlv issued, are tully paid and nonassessable, were not ssoed in
violation of preemptive rights or sinnlar nahis and are owned (ot record and bencticiallyy Iy the
Companyor by another Company Subsidian, tree and clear ot all nighis of tirst retusal, pledges., claims
Tiwns, charaes. encumbrances, restrictions on tanster, restricions imposed by provy. sotng trust or
vatng agreement and secumty interests of amy kind or nature whatsoever (eollectively, “Licns™), Al
anctests of cach such Company Subsidiany or jomt senture that is o linited Tabihne company or
partnership e eswned (of record and bencticially) by the Company or by another Company Subsidian,
trew atd clear of all Lienss exeept as Tisted i Section 502 of the Company Disclosure Letier. bacept as
set torthan Part A of Section 3.02 o the Company Disclosure 1 etter. none ot the Company. the
Company Subsmidiaries or the ot sentares of the Company holds 377 or more ot the voting capital
stock or other cquity anterests of any person ather than as sel ferth an Part C of Seetion 5.02 of the
Campany Disclosure | atter.

Swenon 503 CAPHLAL STRUCTURE

G} The authorized capital of the Company consists ot T3A0O0 shares of capatal stock.
without par svalue, of which 2300.000 shares are Preferred Stock. TETN000 shares are Series A
Common Stock and 1L622 000 shares are Scries B Common Stock {toacther with the Serics A
Common Stock, the “Company Common Stack™). As of the date hereot, there are

fh - no shares of Preterred Stock issued and outstanding:

B-1v



(i BSTT026.24 <shares ol Series A Cammon Stock ssucd and ontstandime.
() A3 T1EA60 shates of Scies B Common Stock ssued and outstanding: and

{ivy no shares escrowmed under any Company arrangements inclodimg m respect ol anmy Ly
Py Ment or osfate adMinesiraion expenses.

(B} Except as stated in Section S 03¢a) abose, i shares of capital stock ot the Compam are
rsued and outstanding and acither e Company nor oy Company Subsidiars s o party o am
C ontract. understandmy or artansement based on or otherwise tracking the pertormance or
characteristics ot such stock ar Tnned habeliy company or parinershipomterest as e case may
be. Iaceptas set torth i Section S.03¢hy of the Companmy Disclosure Letter. all outstanding shares
of Compamy Comman Stock are duly aothonzcd, validiv issued, tally pad and ronassessable and
nol subpcct o preemptive (o similary nehis. There ae no oulstanding bonds, debentares, notes or
ather mdebiedness or other secuntios of the Company, any Company Subsidian or joine venture
o the Compamy havig the night o vate (o comertible mto. or eserasable or exchangeable tor
sceurilics havimg the peght 1o vole) onaoy matters on which sharcholders of the Company mas
volo Mo ol the Company, the Compamy Subsidiaries nor any qomt venture of the Compam has
dny sevuny outstandimg that s comertible or cwchangeable mio shares of capital stock. interests or
othor cquiy securities of the Company, any Company Stubsidiary ar any jomb sentuie of the
Compam, Facept as sel dorth i Secton 3.03¢h) ot the Company Disclosure Tetter. there are ne
oustambing scourtties, options, warranis, richts, or agrecments of any kind 1o which the Compam.
ansy Company Subsidian or amy ot ventute of the Company is a party (or by which ame of them
i bound y abhgatimg the Compan, any Compame Sulbsidiany or amy ot venture ot the Company
Bt daediver, transtor or sell shires at caprial stock or membership or partnership mterests ut
the Company. any Company Subsiduny ar any ot yventure ol the Compans. No Company
Stbsidian o oint venture of the Company owns any shares of capital stock of the Company,
Exeept as histed an Section S.03MDBy of the Compamy Disclosure ©etter. there are o outstandimy
vonttachdl obligations, commutments o arrangeiments of the Company, ans Company Subsidian
aramy ot sentuie ol the Company o repaichase, redeent o atherwise acyinre or mahe any
povnrent e pespect of any shares ol capital stock or Tianed hatalie or partnershap interest. as the
oo ik e ol the Company, amy Company Subsidiane or any et sentuie of the Compans.

() The authorzed caputal of Freedom Delaware conssts of 1LOUD shares of common stock.
nopar slue por share As ot thie date hercols LOKD shares o such common stock are ssued and
oulstandimg. all ot wineh are owned by Freedom Calrtornia, free and cear of any Liens, The
authorized capital of New Freedom Holdmgs consists of LRI shares of caommon stock SO0 par
value por share, and 500 shares of preterred stock. As of the date hereot, [0 shares ot such
common stock are ssoed and outstanding. alf of which are owned by the Company. tree and ddear
ot any Laens and no such shares ot preterred stock are issued and outstanding. The guthorsed
capital ot Freedom Merger Corp. consisis ot LEEN slares of commaon stock. S.01 par value per
share: As of the date hereot. LOOO shares of sech conumon stock are issued and outstanding, a1l ol
winch are owned by New Freedom Holdimgs, tree and clear ot amy ieos, Fach ot Freedom
Delaware and Freedom Merper Corpl s a newly tormed subsidian of the Company and has
canducted no activity other than in connecnon with this Agreement and the transactions
contemplated herebs. True and correct copies ol the Certiticate ol Incorporanon and the byvlaws of
cach of Freedom Deluware, New Freedom Holdongs and Freedom Merper Corp hase been
provided 1o Investor.

Scction S04 AU THORETY NON-CONTRAVENTION,

ta) dzach ot the Freedom Partics has the requisite corporate power and duthonty (o execulte
and debrver this Agreement. the Transaction and Monitoring Fee Agreement and the investor
Agreement Gl o parly thercto) and. in the case ot the Company, subject o Company Sharchulder
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(0 tiline of o pre-acqusition aotthication and report tomy under the Hart Scott- Rodime
Antoust Improvemuents Act of 1976, as amended (the "HSR AT,

(1) Hlings with the Seerctanes of State ol Calitornie and Delassae i connection with
the consummauon of the Meeratory Morger, Recapitahization Merger and Holdeo Merger, and
fhiling other approprate documents with authoritios of states ur which the parties hereto are
meorpatited or qualibed 10 do business,

(i) approval of the transactions contemplaicd hereby Iy the Federal Communications
Comnussion (the “FCCTy under the Commumications et o 192340 as amended (the
“Communications Act” L and the rules and resulanons ol the PCC promulgated thereundor
tthe “HCC Ruoles"). and

() such consents, approvals, erdois o authonzaons, an reastrations, pothcations,
declarations or tilimges 01 amy ) the absenee of which would notoindiduallh o o
dovreddale, reasonably be expected 1o have o Company Matenal Adverse EHeel o prevent oy
e rialy delay sueh party's consummation ol the transactions contemplated by this
Agreement o the Ivestor Agreement vn the Taansacoen and Monitormg T ee Agreoment ¢l o
party theretor provaded that for purpose ob this Section 30400 the detimtion of
‘Compame Matenal Adverse IHeet”™ shall be read sothorn reference o clause () of such
dehmiion.

(4 Adopuen ol s Agrcement s required by ) the Company acting as the sole stockholde
of | recdom Delaware moospect of the Migtaton Merecr and the Recapitalization Merger. and
(e Sew Frecdom Holdimgs, actmg as the sale siockholder of Frecdom Merger Corpoan respect ot
the Holdeo Merger.

Secton 305 COVPANY TINANCIAE SPtTEVENTS

(1) The audited consobdated balance sheets ol the Company as of December 31, 2002 and
2000, and the aclated aondited consohdated statemeris o operanons, comprehensing mncome (lins,
sharcholders” cquiny and cash Hows cand the notes theretod o vach ot the three years in the
poriod ended Drecember 310 2002 ¢the “Compoemy Andited Dinancial Statemenis™). and the
unaudited terun consobidated Blapce shoet of the Compans as al June 3, 205 and the related
unaudited consolidated statement of opurations tand the petes thereto) tor the sy month periad
then ended (the “Company Unaudited Finognaad Statements” and together with the Campans
Audited Fiancal Statements, the “Company Financral Statcements™) complete and coreet copies
of which aie set tarth i Scetion .05 of the Compamy Disclosure Tetter). were prepared in
accordance with accounting pangiples gencrally aceepted in the United States ot America
GAAPT) consistentdy applicd during the appheable periods (except as may be indicated in the
notes thereto} and present Larly inall matenial respects the consohdated tinancial position of the
Compamy and its subsidrarios as of the apphcable dates, and the consohdated results ot thar
operations tor each of the apphicable penods. The Compuany has provded Tnvesior with a true and
currect copy ot the independent aaditors” repornt relating o the Company Aalited Pinancial
Statements. The Company has not prepared interim consolidated statenients of comprehensive
income {toss) and sharcholders” cyuity tor the pertod covered by the Company Uinaudited
Financial Stetemenis,

(h1 Faeept to the extent retlected or resened agamst i the audited consolidated balance
sheet of the Company as ot December 310 2002 (and the notes thereto) (the *Company Balance
Sheet™ or atherwise speciticallh disclosed in the Company Disclosure T etter, the Company and s
subsidiaries have no liabilities or other obligations of any kind whatsoever exeept liabihitics and
obligations (1) incurred i the ordinan course of busmess consistent with past practice since the
date ol the Compuny Balance Sheet, €} that woald not be required o be reflected or resenved
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doscrption, (1) the most recent annual repornts (Form 33000 and all sehedules thereto) Died with
the Internal Revenue Senvice (CTRS7E (1) the most recent TRS deternunation fetter and cach
currently pendmy appleation 1o the IRS tor a deternunanon letter and (F) the most reeent
summan annual reporl, tinancal staement and Laustee report, Section 5.08(0) of the Compam
Disclosure Teter sets torth cach material Company Benetit Phlan as of the date Tereol

(b1 Escept as atherwise diselosed i the tespecthive sections of Section 3.08D0) of the
Company Disclosure Leter

(0 () Bach Company Bonetit Plan has been maintaimed. operated and adminstered i
substantial compliance moall materal qespects with s terms and any related documenis o
agrcements andd the applicaltle prosvisions of ERISA the Code and other Taws. (v) e eveni
has vecunred and. exeept as would not be reasonabiv cxpected to have o Compam Material
Adverse Flicer no condition exists with respect tooame Company Benatit Plan that would
subjedt the Campany. any Company Subsidiary e amye Company LRISA Ahlcite 1o am L
fine. ben, penaliv o other liabdin mposed by ERISA, the Cade or other applicable Laws.
rules and regudations and 73 lor cach Company Bonchit Plan with respect to which a
Form SSo0has been tiled, ne matenal chunge has eccurred wath respect w the matters
congred by the most reeent Form 3300 sinee the date thereal

firy IThe Caompany Benetit Plans which are “emplovee ponsion benett plans™ wothie ihe
modanmng of Secbon 32 ol FRISA and whech e antended o meel the gualiheation
requirements ol Scetien 00 tak of the Code teaclt o ~Campam Pension Plan™) are the subject
ol Lvorably detcmunation letters from the TRS 10 the cltect that such Company Pension
Plans are guahticd and the selated trosts e owempl rom lederal income taves and no ovent
has occurred that would atfect such gualiticd status, No deternunation letrer with respect o
Jnv Compamy Peonsion Plan huas been revobed. non s there any reason tor such revocation,

tn) Wath respect tooame Compamy Pension Plan subypect o Title 1V of FRISA (each.
Company Tile IV Plan™y (w) oo babihie under Tale 1V of LRISA has been mncurred Iy the
Companv. ame Cantpany Subsidian or any Company ERINA Ardliate that has not been
satesticd o tulll (O the Pension Benehit Guaranty Corpoiation (7PBGCT) has ot mstitured
procecdings pursuant o Section 32 of LRISA 1o toomimate any ot the Company Title 1V
Plans and no wntten or oral communication has been roeccved brom the PRGC i respect of
amv ot the Compans Tite 1V Plans concerning the tunded status of ans such plan or any
transivr of asscts amd Labirhities from any seeh plan m o connection wath the transactions
contemplated herem: ivy the present value of accumulated benetit obhgations uadur cach
Company ite IV Plans as detcrmimed by such Plan’™s actuary based upon the actuarl
assumptions osed tor tunding purposes e the most recent actuariel repert prepared by such
Plan™s actuary with respect Lo such PLin did not, as ol s Ltest saluation date. exceed the
then curreni value of the assets ot such Plan alocable o such accumulated benetit oblivations
aid {73 as af the last dav of the most recent tiscal sear ot any Title 1V Plan ended poor 1o
the date of this Agreement. no “acarmulated tunding detivienes™ (as detined in Secoon 302 of
FRISA and Scenon 312 ot the Code)y has heen incunied, and no appheation tor o waner of an
accumuluted tunding deticicnay or extension ob an amortization period tas heen made.

(v ) AN marenal contributions o, and pavments trom, am Company Benefit Plan which
mav have been required in accordanee warh the terms of such Company Benetit Plan, any
related document, the Code or ERISA have been umely made. All such contributions to. and
pasments trom. any Company Benetit Plan, exeept those 1o be made trom o trust qualiticd
under Scction J01{a) of the Code 1or any penod ending belore the Closing Drate that are not
selc bot will be, required. are properhy acerued and redlected on the Company Batance Sheet
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fed The Compam and cach Compamy Subsidian bas waithlicld or collecied and pand over Lo
the approprute Government Lonties for are properly holding tor sach paymenty m all matorial
rospects alb Les requited by Liw 1o be wathhicld an collected. Neither the Company nor any
Company Subsihan as been within the precedimy thice sears o member of an attibated group
witlun the meaning ot Scetion 13044y of the Cade tor aoy simdar sroup detied under o sinnba
pronasion of applicable Lew) iling g consolidated. combimed o uniane Ty Return other than an
athluated group the common parent of which s the Company Noither the Company nor am
Company Subsidiary will be reguired toange ude amoatenm o mcome in. o exclude any item ol
duduction from, tavable income tor amy tavable ponad tor portion thereat endimg atter the
Closing Date as a result of any (1) change v the method o aecountimg under Seetion 481 ol thy
Conle o othervise lor o taxable penod ending on o pras o the Closing Date, () closmy
agicement s desenhed m Section 7121 ol the Code (or similar provisions of Law o (un) -
Comnpuy ransactions o aseess loss accounts deseethed i the Freasuns reculations under
Socton 1302 ol the Code on (0] prepaid aroaat reeened on or pnor 1o the Closing Date Neither
the Company ot any Compam Subsidian has distibuoted the stock oF another person. or has had
i stack distribeted by another person, ma transacbon that was purported o imtended 10 be
coveried mwhole or mpart by Secnon 337 ol the Code Naither the Company nar any Company
Subsidian bas been a United States read property holdimg corporation™ withim the meamng of
Scution ST 2 of the Code dune the apphicable persod spoecibicd me Section 89O 0T of the

( llLIL

{hy For purposes ol s Agreement, “\udit” neans any aud it assessment. or otha
osatmination relatmg o Taves Dy any ks Aethonte o oy pudicial or adnimstiative procecedings
solatmg e Loves oy or v Lases T mcans atl Federall states lacal. and foreen taves, and other
hargess dutios on assessments of o kind whatsoaver (whethor imposed diecth o through
withholding, mcludimg any mterest addiions o s ar peonalbes apphicable thereto, mpased by
av Loy Autharme Ty Authonne™ means the RS and anv other domestie o toraian
concrnpicital authonity sesponsible tor the awdonmstiation of oy Lines,  lay Raturns” iaan all
toderal, state, Tocall and torcien tas returos ¢f am sied whatsoover. meluding, without hinutataon
A declarauons, statements. reports Scheduales: Torms, aod mtarmaton rcturns aond am
daincidiments thereto

Soction ST PNVIRONMINTAL M UTTERS.

() BExeepr as Isted in Sectwon 32171 ot the Company Disclasure Letter and exeepl as would
oot have o Company Material Adverse Eftect, (1) the Compam and the Company Subsidiaries arw
m comphance withe and have not vielated. apphicable Lnaronmental aws, ) there s no liwsuit.
o wdicnl or reaulitons order, action, procecdimg or imvestizauon under Fovironmental Taws
pending oro o the knowledge of the Company, thicatened agamst the Company or any of the
Company Subsidiaries. and neither the Company nor any ot the Company Subsidianies have
tecenad amy wiitten notice not subseguently resobed from ame Governmental Bntits or thaird party
allegmg that the Company or any ot the Company Subsidiaties s not m compliance with or has
valated aov Emvronimenial Taw or that the Company o any ol the Company Subsidharies has
balnliny under Lovironmental Laws, and (m) 1o the knowledee of the Company, Hazardous
Substanees are not present on any real property currently on tormerh osooed, teased or operated
Iw the Company or any ot the Company Subsidhanies i g manner that would reasonably be
apected oogne rise o liabilay for the Company ar ams of the Company Subsidianies under
Fovironmental Lawst and (i) 1o the knowledae ol the Company. there has not been a release ot a
Hazardous Substance at any location as o resalt ot any treatment or disposal of Hazardous
Substances tor whieh the Company or amv ol the Compamy Subsidiaries (o any enuts tor which
amy ol them s hable by contract o operation of Liw ) sould reasonably be expected 1o be hahle
under Fovironmentad Taws (hher than applcable representations i Sections 306, 315 and 519,
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the representations atkl warranties contimned m this Secaon 3. T1 comtitute the sele and exclusne
representations and warrantios made by the Company concernmg ensvironpental naatkers

(by The Company has provided 1o Tivestor troe and complete copies ot ol Environmental
Reports in the possession. or ey the knowledgy ot the Company, coatrol, of the Company or any of
the Company Subsidenres relating 1o any madters that could reasonahly be expected 1o have
Compam Matersl Adverse Bltect.

{c) For purposes oof thas Seeton 301 the tenms below are detined as Tolows:

tr Environmental Laws™ shall maan any and all laws, rules, orders regulations,
~Llutes, ordimances, codes, common Law or other leealby enlorccable reguirement o any
Governmental Enbiy repukiting, o mmposimy [abiliny o standards of condudt concermng.
protection of the envnonment or huntan hoealth as atfeand v ovposae 1o lovae or sinalarly
harmtul sobsbanges.

(ud “Eovironmental Report”™ shall mean any reports assessment. audit or other simular
dowument that addresses sssues ot actual ¢1 poreantial non complanee withe actt! or potential
bl under or costs arising out ot Lmvronmental baws

fin) " Hazardous Substances™ shuall mean ame gasohing or petioleum Godadimg crude ol
ar any braction thereot) or petroleum products. polychlonmeted biphensdss urea lormaldehsde
in~ubation. ashostos, molds, radivactas ¢ substances. pollutants and contammanis rezulated
purstant Lo or givang rise do abihs under Fovironmental Taws

Sochon S 20 PROPERIHES E NCUMBRINCLS

(o) Sceton S 12¢ay of the Company Disclosure Letter seis forth a hist ol alt the owoed and
maicttl Jeased real properties (CCompany Real Propan™y ot the Company and the Company
Subsihuries Hhe Compamy and the Company Subsidianes have 2ood amd valid tile 1o, o have o
valil Icaschold mterest moas the case nin be all the material tanaible assets and properoes
totected as owned or leased by the Company and the Company Subsidiares on the Compam
Baisnce Shect other than amy such assets o properues disposed ol or Teaschold interesis
assizned, subletc eapiied or otherwise terminated. mocach case mthe ordinary course o business
since such date or o an irdnidual transeeton that ded ot have an aggregaie book value m eweess
G SNAHLO00 o imvohe il pasments oo by the Company n escess of S300L000. AT such
Nele tral assets and propertios osaed by the Company and the Company Subsidearios. and all
feasehold interests of the Company and the Company Subsiharies mosach material tangible assets
and properties, are tree and cdear of Licns other than as would por mdnidoally or i the
agarcgate. roasomdbly be evpected toresadt in o Company Materral Adverse Ettect

(b Iacept as set torth in Secoon 312 ot the Company Disclose T etter or as woukd nol
reasanaby be ovpected o haves individually orm the aggrevate, o Company Materral Adverse
Litcet (i none ol the Company or the Company Subsidiaries has, wathin the last two sears,
recened written notice oF any pendimg or thicatened condemnation or cninent domain
procecdings or thedr Tocal eqrvalent thar would attect any Company Real Property., (i) the ase
and occupancy of the Company Real Properiv by the Company and the Company Subsadianies, and
the conduct ot the business thercon and therem does pot violate moany respect any applicable Law
o1 wdth rospect 1o owped Company Real Tiopertv, amy deed rostrictions, the violation ot which
would adverseh attect the use, value or occupanay o amy such property or the conduct of the
husiness thereon. () none of the Company or the Company Subsidiarics has, within the Tust wao
vears. recened written noqice ot a volation o the applicable Laws deseribed in the toregomg
chinse (i) and (iv) none ot the structures or improvements on any Company Real Properiy
encroaches upon real property of another person. and no strudure or improvement ot another
porson enctoaches upon any Company Real Properiy,
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t0 Eaweepl as set tortle in Section 3002 al the Compamy Disclosure 1 atter o as would not
reasonabiy be eapeeted o have indnadualts o i the aggregate. a Company Material Adverse
Lileet. the buildings. taciitics. machinen, cyuipnient. turmituze. and ther improsements. tinturces,
vehicles, structures. and related capitadized items and othar tangble proporiy used ™ the Compam
and the Company Subsidianes m thar business are in good operating condhition and repair
considening the age of the property and. subjeet o normal wear and wear and continued tepain amd
replacement in accordanee with past practice, e seitable for ther intended ose.

Section 313 INJLLLECTE L PROPLERIY, Scoion S13 ol the Company Disclosuie Letter
comtains a0 complele and coreet st ot all matendl registered tademarks, senvice marks, and copyrights
that have been reaistered or are the subgedt of a pandmg apphication tor isseance of registration that
are owned by the Company o amy ol the Company Subsidiaries ¢ Intellectuat Property ™) and the
junsehictions e which such assels have been registerad or bileds Eaeept as set foith m Section 5313 ol
the Campany Disclosuie Tetier or as would not reasonably be expected o haves mdsaduatly orom the
aggrcedte. o Compamy Mateoa! Adverse Fiect o the knowledge of the Company. nieather the use ot
such Intellectual Properts nor the operation of the business as currently conducted by the Company or
amv al the Compam's Subsidiaries mtrmges, nusappropriates or othorsise violates meany material
tespect upon the intellectual properts nights ot any thud party. and no action or clam s pending oro o
the hnowledee of the Compan. thicatened alleging that the ase of mateniel Inelleetual Properiy
awncd or used v the Company o the any of the Company Subsidianes intninges, nusappropriates o1
atherwise violates upen the mtellectual property nghis of any third parts Faceptas set torth i
Section 3 13 ol the Compamy Disclosure | etter. the Compans or the Company Subsidiaries own and
possess all rghit title and mterest in and oo or possess the valid neht o ose all Intellectual Properiy.
and no claims or actions have been asserted. are pendime ors 1o the know fedee of the Compans.,
threatened. against the Company or any ol the Compam Subsidianies based upon or challenging or
seching o deny or restnict the Compamy™s o am ol the Company Subsidianies” omanership ot or valid
nght o use e Intcdlectual Property. Laeept as st totth m Section $13 o1 the Company Disclosure
I ctter. netther the Compam nor any Company Subsidiany has brought or threatened o clam against
amy thud party alleging amy mbingement. misappropriaion of uther volation ol any maserial
Intelliectual Properts owned or usad By the Company or anv ol the Company Subsidianes, and 1o the
koowdledee ol the Company, there is no valid basis for o mentotious Jdan regarding any ot the
torceame, lo the knowledge ot the Company. the Intellectoad Property s suthivient tor the continued
conduct ot the business of the Company and the Conmpany Subsidianies atter the Closing Date m the
satte e as st busimess was conducted prior o the date hereot

Seclion 3140 FASURANCEL. Scction 514 of the Company Dhisclosare Letter bists all existing
material msurance policies of the Company and the Compam Subsidiaries, and al such policies are in
full foree and eiteet as of the date hereol All premiums due thereon have been paid and the Company
and the Company Subsidsaries have not recened any notice ol caneellation or non-renewal ot any such
policy. Such insurance policies have been maintained with amounts and deductibles and or selt-insured
retentions and against such rishs and Tosses as are customanly nisintained by entrties engaged n
business of the same vpe and size s the Company and the Compame Subsidiaries.

Section 315 MATLREAL CONTRACES.  Other than any insuranee polices and programs
nammyg the Company or any Company Subsidiane o atbihate as i inswred ot o Toss pasabie pavee or
am Compamy Benetit Plans, Section 513 of the Company Disclosare 1etter lists, as of the date hereot
to the knowledge of the Company, (1) amy Contract involving a comnutment ol pavments o ar by, or
cvidencaing indehtedness tor borrowed mones of. the Company or the Company Subsidaries ot morce
than $230.000 per annum or with respect o advertising contracts of breedom Orange County
Intarmation. [he Orange Counts Registar and Freedom Metro Informanon, [ne. more than S500.(K0)
per annum. (i) all Contracts o which the Company or amy o the Company Subsidianies is @ party that
relate 1o the purchase of newsprint, (i) all leases of Company Real Property pursuant to which the
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Company o any Compame Subsichiany s the fessee oo sublossed thereunder, (v amy artangement ot the
Company deseribed i Sechon 820000 the Compame Disclosuie Fetier, (v) any Contract 1o wlieh the
Company, a Compuany Subsidany or a ot ventore s g partss winch honts inoany materah manaes e
ahliy of ame such enhiny (o engage i s core lme of bosiness o compete with am porson, amd (v afl
other Contradts that are materiab o the busmess, propertios, assels, condition (hnancial or othensise )
e aperations of the Company and the Company Subsidrarios, takhen as aowhole (the Contracts
doscnibed mclauses (-(40). colleain ey, the = Matesial Contracts7y There s no Matenal Contract 1o
wluch the Compum o amy of the Company Subsidiaries is o party o bywhich it or thoy or any ot s
o har tespective propertios o assels are bound. as o which the Company or any of the Compam
Subsidiaries s violation ol or m o delault under (nor does there et any condition which upon the
passage ut ime or the givmg of notee would caese such g violation ot or default under), exeepl tor
violations ar detaults that would not mdmduadly or i the gegregates reasanably be expected o resali
g Company Material Adverse Bricer o the Company's Anewladee, naither the Company aon any ol
the Company Subsadiries has reecived anv notice that any other parts son delault ar unable 1o
pettorm m o any respect undor amy Motenad Contiaets, and there has not occurred any event that with
e Lipse ol ime or the gvang ol nonee o both would constitute such o detault, Fach Maternl
Contiant s avalid aercemente arraneement or commitment of the Company. the Company Subsidiin
o ot aenture that s a party therete and. Lo the Compamy's knowdedee, the other parties thereto,
cilereeable aeaimst the Company. such Company Subsediany o ot senture o o the Company s
Khnowdedee, such other partios i accordance wath s terms tsubyect mocach case to the ctect ol am
appinable ankruptes. rcomieamezation. msolvenos. mostonum ar simelar Liws attectmg creditors” nghts
cercrallh ad o sencral ponaples ol gty )

Soohion SO COMPINY SHARF I DR PPROV Flie attrrmative vote ot holders ot g
muponts of the psocd and owstandme Frocdom Calitorni Seones A Common Stock and Precdom
Caltormig Sones B Common Stock, voture s classe s the anly vote ot holders ol ame class or series
A e Company's seeontes oocessan loapprove the poacpal torms o the Migraton Merger (the
“Conzpam Sharcholder Approval™)

Soclton ST COUPINY BOARD APPROD A N nugenty of the Diceators prosent at o moctine
e the Compary's Board of Dharectors duly beld at shieh o quoram swas s present has, gpon e
sccommendation ol the Specral Compnittee of the Boatd of Dogctors, ) determinad that this
Azrecment aaed the transactions contemplated heremy are advisable. farr to and i the best interests of
the Company and ds sharcholdersc (b approvad thes Agreement. and (O reconunended that thes
Veteiient he apptaved by the sharcholders of the Company tthe ~Company Recommendation™)

Soutwsnn SN OPINJON OF THE COMPAINY S PINANCLY 1DVISOR The Board ot Directors
s secened the opimson, wlnch will e conbirmed i wniing. of Morgan Stanjey & Cou Incorporated o
the ctteat that the Recapitalizanon Merger Consaderation o be received in the Recapitalization Merger
v helders ot Treedom Delaware Common Stock is Lur, trome o fmancial point of view, o such holders
{the “Dinanaal Advisor’s Opimon ™), Upon receipt, the Company wall prompth deliner o troe and
carreet copy ol such opamion o [avestor.

Section S INFORN LHON SEPPLH Y The mtormanon elating to the Company ser torth i
the provy statement aclating w the Company Shareholder Mecting (as detinad Delow), as amended or
supplementad trom time to tme (as so wnended and sapplemented, the “Prosy Statement™) will not.
the date of the Prosy Statement and a1 the time of the Company Sharchobder Mecting, contain am
untrue statement of g matenal kel or omit o shde any material tact required 1o be stated therein or
nccessans o order o make the statements therein. in light of the arcumstances under which they wie
made. nol nusleadimg - Any other documents to be tiled by the Company or intormation supplicd m
writing by the Company o be included m documents o be tiled by Investor with any Governmentad
Eruny o connection wath the transactions contemplated hereby will not. on the date of its tiling.
CONLaD a0y ontree statemodit of oomateriel tact or omit o state gy material facl reguired (o be stated
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theretn o necessary i order oo make the statements theram i hght of the coarmstances undeir which
they are nuade. not misleading Notwithstanding the torceomge, no representation s made by the
Company with rospect 10 mformation supplicd inownitimg by ot on belalt of nvestor axpressis 1o
mclusion many document or hling reterred 1o ts section,

Scetion 3200 ARANSACHONS WHTH AP THHS Secton 320 al the Company Disclosure
atter sets torth all transachions, agreements, artaneements of understandings between the Compans
and the Company Sabsidianios, on the one hand, and any doectors o sharcholders of the Company, on
the ather hand, thar wouald be regored o be disclosed undes Ttem 305 of Regulation $-K under the
Sceunhies Act of 1933 as amended (the sSceeurties Act”) o the Compam were required Lo mahke such

disclosuresy,

Sechon 3210 FCC YIRS The Company and the Company Subsidianies hold all permits,
licenses, wangrs, eaeniplions, orders franchses and approvals and other authornzations ol the FCC
necessan tor the Liwtul condoct of then tespeaing husinegsses as prosenth conducted (e “HCC
Precnses" o oveept where the Ladure o do so would not reasanably be espected o have, imdinadually o
e the aecreeate. o Company Matenal Adverse Blteet sechion 321 ot the Compamy [isclosure 1 etie
Ists all the matenial FOC Licenses held Iy the Company and the Company Subsidiaries Other than
would reasonabh be aapectad o have, mdnaduady oo the aegaresate, o Compame Matenal Adverse
Ercol and exeepl as set Torth m Section 327 of the Compamy Disclosure Latter, tay the Company and
the Compam Subsidinies are operanng the broadeast stanons m o comphance with the FCC Peonses,
the Commumcations Aot and the FOC Rules: (b the FOC Dieenses areom Tull torce and etodt amd no
apphication, action. or procecdimg is pending, or. to the knewledee of the Compamy ar any Company
Subsidrany, threatened. with respect 1o such FCC Dcenses, the Company ar amy Company Subsedan,
and the Company and the Company Subsidaries know ol noreason why the TCC Ticonses would naot
P reocwed i the ordman course and (o) cach beoadeast welevesion station Twensed 10 a Company
Subseduary s cuther () heensed by the FCC 1o operate o dizial television stations ar (n) holds a
cansttuchion pernnt Jor a dignal television stanon and the Compame Subsidiny reasonably eypedds 1o
fove e o Deense tor such statien from the F0C

Sechion 322 CIRCEL THON  For cach el the publications of the Companms and the Compans's
Stuisadianies subpeat 1o the Aadit Burcau of Crretlabons and o Uniiad States Postad Senace regulations,
the Campany has made available o livestor truc and complere copres al gay Audit Burcaw ot
Crculations Annoal Statemenis Toe the most recent avanlable webve nuonth pereod, and () the
Statements of Ownersiip, Management and Circalation regquired 1o by hifed with the U nited States
Postal Serace for the most seeent applicahle sear

Scation 323 FICENSES AND PERMITS. The Company, the Company Subsidanies and the
mt ventures of the Company oswn, hold. possess or hase been granted Wl material icenses, perimits.
Ieenses: tranchises, cortilicates. approvals and other authorizauons from Gosernmental Lotitics {other
than the FOC winch i« conered in Seetion 321 of this Avreement) attecting, or 1eliing Lo, the assets
o1 huesiaesses ol the Company, the Compamy Subsidianes and ot ventures (L eenses7) Al such
Licenses are in tull toree and etteer and noomatesial olations are clamed or peaching or, Lo the
Company s knosledge. threatened betore uny Governmental Bntiy with respect 1o such Tieenses,

Scction 3220 NO OFER REPRE SN LATIONS OF 1 ARRANTHS Other than the
ropresentations and warrantres expresshy set torth i this Aaocle M the Compamy shall not be deemed
to have murde any other representation or warianty m connection with this Agreenment or the
transactions contemplated hereby,

Sechion 325 BROKERS. D aeept as set torth i Section 5 23 at the Campany Disclosure Letter.,
the Company s not bound by any agreement or crrangement under which any broker. investment
haoker. hinaneil ads isor o other persen (other than Margan Stanles & Co. Incorporated and Byvercore
Partoers. Inc, whose teos and expenses wall be pand by the Company under agrecmoents previoush
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resulting trome the New FCC Ownership Rudes, s necessany o obtan the FCC Onder, nor wali
processing pursudant o ame exeeption ot tule of goneral apphicabihity be requested o requred
connechion with the consummation of the tansacuons contemplated by this Agreement. The “New
1CC Ownership Rufes™ means the FCC Rulos as maditicd by the provisions ot the FCCS Report and
Onder in MB Dochet 02277 and MM dockets 22335, 003170 and 00-244 (FCC 023-127). entitled
Broadeast Ownersiup Rules, Cross-Ownershapy ol Broadeast Stations and Newspapers, Multiply
Ownership ot Radio Broadeast Stanons and Newspapors, Muluple Owoership ot Radio Broadeast
Stations 1 L ocal Markets, and Detimion ot Radio Markers. eleased Julv 20 2003,

Seehon 0.7 FPINANCING  Investon has delnered 1o the Companmy (1) the signed comnutment
tctter of Blackstone Capital Partners IV 1P, Blachsione Communications Partners L PL Provadence
Lgune Operating Partoers IV TP and Providence Fguin Partners 1y 1P pursuant o which they hine
agrevd, subject 10 the terms and condimons set torth i sach leter, to make o1 cause 10 he made the
cquity mvestment i Insvestor contemplated by Section S22 and (o) sianed counterpatt(s) ol th
commuiment letterisy of JPMorgan Chase Bank and LP Morgan Sceunties ITne. dated as ol
October 1202003, pursuant Lo winch they hanve azread. subpect 1o the terms and conditions set lorth
therein. o provide op oo agaresate of ST bdbon ol debt financing to the Company in conneetion
with the tansaceons contemplited herebs, and for sorkime capitald of the Company fincluding, withow
Intanon, amounts required torchinanee the Compam s ootstanding mdebredness s of the Closmy 1o
the aavtent neeessaiyy (the “Debt Fmancing Commirment Tetter™ and. 1toucther with the letier reterned
to e chause 4 aboves the “Foanang Tatters ™) The Foancome 1 etters are i tall toree as o the date
hercol. The Tmanomg contemplated by the Dobe Dinanang Communment Letter s reterred to herem as
the “ Debt Hinanamg ™ and. together with the tinanume contemplated by the leuter reterred oo
cavse oy above s rederrad o herem s the “Fmancmge”

Scecton o Os L SHGTION A al the date hoereot, there s no st order, action o procecdimg
oulstanding ar pending for, 1o the Anowledge ol Foveston, threatencd ) azaimst fnvestor or any subsiduan
o rolubit o mutenallv restoet e consammatien ol the ransactioms contemplated herehy

Secton e 08 NO TR REPRESE N UHIONS O BARRANTHS Odhier than the
teprosentebions and wartanbes oxprossho set ot tos vrbdde VI Investor shall nog be deemed 1o
hove made am other represaintation or warraniy conoectuon with tus dereement or the transachions
vantemplated horehy,

Sootion 10 NGO AGRLNE N VT SHAREHOLDE RS As ol the date hereot, there s no
contrack, artangement or upderstanding botween Ivestor o any attihate of Investor and any person
who s knowa 1o be a sharcholder, partnership on trost for beneliv of any sharchaolder ot the Company.

Scchion 611 BROKLRS  Tnveston s not bound by any aureament or arrapgement under which
any hrokeroanvestment banker. financral advasor or other person (other than any party. whose fees and
cxponses will be paid s Tmeestary as coutled 1oramy broker's, Iinder's ar bancial advisor™s toe or any
similar payment an connection with the transactions contemplated by this Agrecament.

ARITICLE VI
COVUENANTS REGARDING CONDUCT OF BUSINESS

Section TUL CONDUCT OF BUSINTSS BY THIC COMPANY., During the penod trom the date
horeot 1o the Closing Date (exeept as otherwise provided Tar by this Agreement). the Company shall
{and shall cause each Company Subsidiany o) conduct its busimesses and operate and maintin its
properties 10 the ordinan course of business consistenth with past practice and use reasanghle hest
ctiorts o presene ntact its current business orgamizations, keep avaldable the senvices of its current
alticers and emplosees and presene s relationships with custemers, suppliers. adsertisers and others
having busmess deabmgs wath . In additon. and sithout himiting the generalits of the toregomg, during
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the ageregate. do aot result m @ materal merease of bonctis ar compensation cxypense to U
Company or any Compam Subsidan . and exeept as requared Iy lasor as pernmitied under
austing plans, programs or Contracts to the extent there is o material imncrease of benetits o
compensation capense o the Compam o any Company Subsidean:

tr adapl enter s anrend ar wermmiete any malerial bonus, prohii-sharing,
compensalion, severanee, angean-control ternunation, pension. rehirement. deferted
conpensation. cmplovment or other vmplosee benchit plan. agreement, trust or tund,

(n) enter imto e oew emplovment ariangement or reletionstip with now o eashing
cplovees wineh has the lesal ellect ot any eetationship other than at-will employment:

) loan o advanee nraney a1 other property, grant any cguily or cquily-hased asird ol
mcrcase the compensation ar tnnge Peochis of any present o lermer directorn ofbiver o
onmaeenent-fev el emploscee o pas any benehit o any piesent or tormer dircdton, otticer o

management-lovel cmploveg,

tiv ] crant am anads o puesenl ar fermct diredton, olhieer or CIII[‘IIU\CL‘ under B
honus pheenling., poriommuinge or vl Lampensaliem ]1|.m U LI rngemenl [mcludm_u 1he
remon b ol castmg restuctions ot any beactt plans o agrecments or awaids nade

thereunder b

(o) dahe any action o seoreale asscls for e mam other way secuny, the pasment ol
compensation on benchis tooam preseat or tarmer docctorn ofthiver o emplosee undar amy
conploved plan agrcement. contract ar arranaement. ol

(1) 1 conmnechiop walth this subsection (n), make any loan. adhvance o capraal
cenlibubions o o mvesbment many person i awess of S23000F oulstandig at any iimee,
olhar than loas. advatces o1 capetal Cntnbutions o o ivestimenis in the Compamy or ans
Compam Subsidian:

fob o Pras exprosshe sod footh o Section “0Tdnoeg or as wequired by Lew, mercase the
tundmge obheateen o contbuton nae ol ae Company Biele IV Plan,

(p) owept as sol lorth i oastime plaos. progrems o1 Contracts wdentitied an Section 3240 o
the Compamy Iisclosure [etter engage moany transachion wath. ors oweept as prosided by this
Aereeme N Cnlen into. assigin onend. term nate o modife iy edicements airangement or
understandme, dircethy ar mdoccths with any duector o shinchokdor ol the Compans. including
A0V LLansachions, arranggments o1 understardmegs covercd under hem 404 ot Regulunon S-Kounder
the Soaunbies At o the Compamy were regoned o mahe such disclosures),

tg) Ll o manbinn msuranee policies and programs covering the Company o the Companm
Subsadianies and their respective properties, asscts and businesses swath coserage terns tor therr
rospective properties, assels and busimesses consistent with current coverage and subpect o
reasonahle avaitaluhiy of such converage and changes conneciod sl the Roecapatahzation: or

tr)  authorzc. comnut or agrec 1o Lthe ame ot the forceomyg actrons.

Scavtion T.02 CONTH O F BUSINESS Y INVESTOR Dunng the ponod from the date
hereol to the Closing D (exeept as otherwise contemipliated by this Agreementh, Investor shall not
without the prior written consent ul the Company, Tahe any action, of pernit any subsidian o lake any
action that could be reasonabl expected o present or materially delay Investor’s consummation of the
transactions contemplated by this Agreement of comnnt or ggiee o tahe any of the faregoing acttons.
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Proposes 1o mahe or cnter o with the Fodaad Trade Commussion, the Depariment o Tushee o
amy other goverament o Governmental oty in connccbon with the bansactions contemplated In
this Agreement.

thy I the eveny the Fedaral Bade Commiession, the Doparimont of Justice or am ot
sovernment or Governmental oty shall seck an mponcton or the anactment. ontn, entorcement
or promulgetion of any statate, rule. order o deciee restiaiming o profbibiting the transacnions
contemplated by this Agreement. Investor shall il necessaiy o prevent the takimg of such . bon o
the enactment. cotn. entorcement o promualaation ol any such statute, Taw. order or deciee. atlor
Lo aceepl an order to divest such of the Company s o Investon s asse s and business s s b
necessan o tarestall any such mpunction, sktate ke ondor or docree or 1o hald sopasate sinh
dssets or business pendimye sach divestinun

() Notwithstanding anmvibimg to the conttany heremn, nothmes s Seenon S 04 <hall
() linnt either the Compans or hinestor '~ trzhl fo termumate this \ereemientl pursuant (o Soctems
IO or 1000 ) barcal on to requane the Company o lahe amy action tat would be oo
prior 1o the Closing,

(1 The pattics will use reasonable best cllonts o tacilitaly s prompt FCC approval ot the
tansaction as s feasibles mcluding thiongh the use of summan procedures where applicable .
howeserom no event shall the parties e roquired 1o 1ake moasures it would mnatenaily alier the
rights of the parties undere tus Agreement, Howevar. nerther pariy shall be abhgated 1o continu
anmy discussions i respect of e use o such summan procedieres 1l dome so would e recsorabl
avpecind todelas the date on which the Campany Sharcholdar Mecting s o b ield

Seetion 8O3 PEBEIC INNGENCIAN NS Wl fesitoa b Toamy news release or athas publi
smnouneement or stlement relanng to this Agrcentent or am transaction contemplated hoson (each
L mAMouncenent ) hivestor and the Compam wi b cach constt woith cach other betore e sk
Aoncuncement. and will provide to cach athar reasonairk vpPariemy woreviow and comimant o osue
Announcement. and shall oot e such Announceescnt pror oo such consultation and appoarietiy
fexeept as otherwase requited Iy appheable Law)

Section 806 FINANMCING. Bach of the Company and Investor shall use its reasonshle Boss
cHorts o complete the Finanang putsuant 1o and m accondance with the Binancimg Letiers The
Company agrees to provide. and swill use seasonable bost corts o cause 1he Company Subsidiazios and
theie respeciine athicers. emplovees, reprosentatines and s isors, mudading lceal and accounbing. 1o
provide all necessan cooperation icasonably requested by the lenders mconnection with the 13
Financing Comnutment Lettersincluding. without imitstion, using icasonable best cHorts 1o Gatse
{ab appropriate officars and emplovees to be avarlabie on o costoman busis 1or road <show ™
appeurances amd the preparauon of disclosure dacuments in connection therewith and (b it
mdependent accountimis, investment banhers and counsel to provide assistance 1o the fenders Ton tyos
pavable by the Company consistent with the Company s existing arrancements with such accountanis
and counsel Any ont of pochet expenses shall be tor acceunt ot Tnvestor, subgedt 1o rermbuisemen
purstuant to Secnon S 11 at Clesing or Scations [IH2(hy ar 102¢¢)

Scctiony SOT7 0 SOLICT T FTON,

ta) Bxcept as set torth in this Seenon S 070 the Company agrees that, on and after the date
hercot. 1t shall not. and shall not authorize or permit any ol the subsidiarios of the Company or
any of iy or their respectine directors, otticers. emplosees, Hinaneial advisors, attornevs, agents or
reproseitatives {“Representatives™), directly or mdirectly. 1o (1) sohiat mitate or knowingly
encourage of facilitate. or furnish or disclose non-public intormation in turtherance ol am
inquiries ar the making ot any proposal or otter sath respect 1o a Compam Compeung Transaction
tas defimed betow) gy ot the foregoing mguiics. propesils or otters being referred o horeim as

13-4
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200, ot the cansohdated asset~s of the Companme, m cach caseo other thar the traosections
contemplated by this Agreement.

(¢} From and after the dute hereot. the Compam shiall prompily advise Investor ol
request tor mtermativon or of ans proposal i cannection with o Company Competing Transaction.
the material werms and conditions of such request vr proposal and the wdentns at the person
making such request or proposal, The Compans shall keep Investor reasanably apprised of the
status (includimg moditications o amendments and proposcd moditications o amendmenis)y al ao
proposdl relating 1o a Company Competing hransaction on e current basiscidduding promptls
prosiding 1o [nvestor copies of any wreitte o, and sommanies of substantive oral. communications
between the Company and any person relating toa Compuny Competing Transacton

{1 Eeeptas exprosshy pornetied by this dection 5070 nerther the Board of Directons nog am
subcamnuttee thereod shall withdine or modits moame manner adserse 1o Investon. the
recommendation of the Board of Dircctors ot the adoption of thes Aciccmont by the <haicholdors
ot the Company, Notwithstandie the toregoine, prior o ablgimmge Caompamy Sharcholde
Approvall in the event the Board of Dircctars detacmunes in vowd toth, atter consultateon witly it~
tinancial and legal advisors, that Lolare 1o dosoos casanably kel 1o cause the Dircctons o be
breach of therr tiduciary doties. the Board of Docctors mas (v) saithdiaw or madifv i any manngt
adverse 1o Investor the recomnendanian by ey Board of Directons ot the adopuon of tis
Agreemient by the sharcholdors o the Company or (v) subjeet o this Seepon 570 0] te Boand
al Drrectors has recened an Acguisition Froposal that s a Supenior Proposal. terminate this
Agrecment but only atter the third Boasiness das follossing Insestonr’s recarpt of wnitlen notice bom
the Company advising Tisestor that the Board of Directors s preparad toaccept such Superuy
Proposal and attachimg the most current seision ol ame sach Supaiion Praposal

(21 Notwithstandimg any ather provision ol os Seeben S 07 the Campany shall not
dewmed 16 be o breach ol tus Secnon SO7 bocausg ol amy acton Lahen by any sharchalder ot e
Company o amy lineal descendant of RO Hoidles (by Blood o marnage ) acting m s capaeriy as
a sharcholder or o tamils member oram trostec, parteer. menther, sharcholder, dirccion, otfieer.
emplovee. tinancial advisor. agent o reprosentative of such sharchoelder o a tanuly member, other
than () any sharcholder who s o directon or (viany action tahen by oa sharcholder at the dirccnion
ot the Company or amy ot als Representatnees

Scetion 8O8 NOTIPICAHON F CLREUN MATTERS. Ladh of the Companmy and Foneston
shall gve promptwridten notice e the othor of () oy nolice o other conmuncation from ;o
Genernmental Loty an connection with the transactions contemplated by this Agicement, (n) amn
achion, suits, clams, mvestizations or proceedimes commenced or threatened mowntmg aganst relating
to or ivobene ar othersise attecting 1t or any of the Company Sulbsidiarios, as the case may boeo thin
relate Lo the consummuation of the trapsachions contemplated by this Agreement and i) any chanee
that would be reasonably Tikels o haves mdividually on e the aggresate. o Company Material Advease
Eitect or would be reasonably likel o delay or mpede the abilits of cither the Company or Investor.
ds the case muy be to consummate the transactions contemplated e this Agreement or 1o tulbdl s
respective obligations set torth herein prosided. hossover, that the dehiven of amy notice purstiant to
this Section S48 shall oot Iimat or otherwise allect the remedies avalable hereunder w the party 2y
ar recciving such notiee,

Section 309 INTLRIM FINANCLU STATEMEN TS Ettecune the tist month end ahter the
date hercot. the Company shall delner 1o Investor, sa Later than three (30 business dass afier therr
being provided to the Company's Board ot Directors, copies at the Company's unaudited monthly
trnancial package delivered 1o the Board. In addion, the Company shall deliver to Tmestor. no later
than three (33 business davs alter tharr hemy provided o the Company's Tenders, copies of quarterh
and annual bank and note comphance packages
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Section THO2 NOIICLS, Al nonces and othor communications under s Agrecment shall be
i wrntng and shall boe deemed gnven when () dolnered personadhy, (i) hive business davs atter bene
mailed by cerihed mail, return receipt requested and postage prepard. (in) one business day atie
bemg sent by a nationally recognized overnight conmer ar (ivk transmitted by tacsimile it contrrmd
within 24 hows thereatter o signed onimal sent o the manaer provaded m clause (1), i) or g 1o the
partees ol the tollowing addresses (or at such othoer address for a parts as shadl be speaiticd by notiey
from such party )

i o Blackstone Providenee Moerger Corpe o

o The Bluckstone Group |1
345 Park Avenue, 31 Floor
Noew York, Now Youk [O153
Facsimiic: {212) 383 5370
Attention: Moark Gallogh

and

o Providence Fguny Partacrs Ine
S0 kennedy Plaza

Providence, Rhode Island H2903
Facsmle: (401 751-1700
Atentions Mark Asicllo

with « copy. which shall not consbitute note, e

Simpsan Thacher & Bartlene 1IP

225 Lowington As onuc

Now Yarko New York 10007

Facsmule: (2123 4332302

Attention: Wilson 5. Neceh
William R Duougheriy

il o the Compuans., Lo

Frecdom Communications, Ing,
17666 Fih
Inane. Calitornia 92014
Facsimule. (939) TUS-3324
Attenttion: Rachel T Sagan

Acung General Couns

with o copy. which shall not constitute notice. 1o

Shadden. Arps. Slate. Meagher & Flom 1P
300 South Grand Jswenue, 37 Fhoor

[ os Angeles, Calitorn Y0071

Facsintiler (213) 68NT-36000

Aucnton, Brian B MeCarthn

13-30



and wr

Special Comonttee ot the Board of Dinectons of
Frecdom Communmicatons, Inc.

¢ o Robert L. Krakot, Chanrman

Advanstan. Ine,

5345 Boviston Strect

Boston, Massachusets 02116

Facsinube: (617 267 6Uh)

with o copas which shall not constitule motice 1o

Moraan, Fowis & Bockhios TP
100 Park Asvenue, 43 Floon

ow York, Sew York BTN
Facsimule: (212 30n 273
Attentnon. Samuel S boedman

Sccron O3 CFRLUN DEFINITIONS. oy puzposes o this Agreament

(ad an “athliate” ot any person means ansther person that docct o mdocats throngh oo
o more intarmedianes, cantralv s contiollad oo s uodor cammion conteal wathe such first

persoiL.
{hy ~Cash Conaderation Ymeunt™ means S2200 as adjostod moacoordanee with Socaa ~ L

(1w et ventre” wath respoct o thy Company macans o ponl sonlute beiwed i
Compamy or any Company Subsideey with ooy parson swindh jomt sertine would cracse
comstitute o Compamy Subsidan

(o koowledec” witl respect o the Company o anmy Comyprany Subsidans . means e actual
ke ledec, or the actual knowledee that would rcasanably ho espoctad 1o be abionad atie:
resomible g, of Ablan Belle Doasid Kenheadall N Chistban Andeesons Tonathan S zai
Darcen Wade, Rachel Lo Sagan. hiane Sieatacd Mohssa McBode or Watlam Rinch:k

te) Uperson” means an mdiadual, corperdtion, partnership, inuted habihis compame, o
venlure, dassoctation. Lrust, Llllimnlpnr‘llud ulzantsdbon, it slitch COMPany, Gosernmental b
ur uther antity: and

t) o subsidiny™ of iy poson means anothor person ot wheeh the irst persor owss
tdircdthv or mdirectlyy

(1) an amount of votng sceutities o othor vobmg interests wheeh s suthoent o dloet at
Jeast o nugority o als boand o dircctors o other soverning bodv: o

() a1 there are novoting iterests, 307 or more of all cquity intoresds

Seenon THIM COUNTLRPARTS. This Agreentent mas be oaccuted v countarparts all of which
shall be considered one and the same agreement acd slall become etlectine when one or morg
counterparts hive been signed by cach pares and delsered to cach other parts,

Secnon THOS FNTIRE AGRUTMINT PHIRD-PARTY BENLFHCEARI S, This Agreement.
includime. without hmrtation, the Exhibits herete the Company Disclosuie Tetter, the Transaction iand
Monntaring Fee Agreement., the Imveston Agrcement and the Confudentialiny. Agreements constitute the
volire agreenmient and supersede cach prior agreement and anderstanding, whether written or oral,
among the parties regarding the subject matter of thes Agreement This Agreement is not mtended 1o
conter amy nghts or remedics onoamye person other than the parties hacto,
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IN WITNESS WHERLOQOF. Investor and the Compuny have caused this Agreement (o be signed by
their respective duly authorieed officers, ali as ot the date tirst writien ahove.

BLACKSTONE'PROVIDENCE MERGER CORP

By s Mark T. (AL oy
Name: Mark T Gallogh
tle:

Bv: v MARK L MasicLlo
Namu: Mark 1. Masiclio
Title-

FREEDOM COMMUNICATIONS, INC.
a Calstornia corporation

By & Alav ) Bib

Name: Alan J. Bell
Titie: President and Chict Exceutive Othieet

FREEDOM COMMUNICATIONS. INC.
a Dulaware corporation

Bv: & Arax ] Brul

Name: Alan ). Bell
Thtle: President

VIAPOINTE. INC

By s ALav ) BhiL .
Name: Alan . Bell
Title: President

FREEDOM MERGER CORP

Byv: v AlaN ] BEL

Name: Alan J. Bell
Title: President




EXHIBITS

Ludubu A Irorm of Ceruficate ot Incorporation of Freedom Delaware

Lahiibur 18 Form of Bvlaws ot Freedom Delaware

b ¢ Farm ot Ceruficate of Incorporation ot Rccu[:lluh/cd Freedom Delaware
fadubu [y Form of Bylaws of Recapitalized Freedom Detaware

fadubu . Form of Centificate of Incorporanon of New Freedom Holdings

{Jubi [ Iorm of Bylaws of New Freedom Holdings

{oaditn G Transaction and Monitoring Fee Agreement

fvhibue M- Investor Agreement

Fdubu | Guaranny

B-34
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BY-1.AMWS
o
FREEDOM CONMMUNICVTIONS, INC,
(hereimafter called the “Corporation®™:

I orffcr s

A Reentered Office. The registered othiee of the Corporanion shall be Corporation Senwe
Company. 2711 Centieslle Road. Swte An0cm the Ciiy ol Wilmington, County ol New {astle State o!
Delaware,

B oher Offices. The Corporation may also hove olfices at sach othier places, ot witho and
without the State of Debaware, as the Board of Direcions nus from time o e deternne

o MELTINGS O STOCKHOD RS

A Place of Mectings. Mectngs of the stockhaldors Tor the civelion of dicctors o Tor an othe
purpose shall be held at such tome and place. aither within or without the Stade of Delaware. as shall
e destgnated trom time o tme by the Board of Darectors, The Board of Derectors mav, inoars solo
discrenion, determime that a meching ot the stockhokldors shall ot be held at any place. but as osted
e held solely By mcans of remote communcation i the mannes authonzed b e Goneral
Corporation Faw o the State ol Delaware fthe ~DGCT ™

B fweed Mecomgs The Aanual Meching o Stockholders Tor the clectnon of dicetars shail By
heted on such date and at sach i as shall be designated trome e to time v the Boad ol Dircctons
\nv othar proper Bosmess may e tiansacted at the Annual Mecong ol Stackholders

Co Speciad Mecimes Unless othonase regenraed by s o By the caatiticate o0 imcorparating
the Corporation. as amuended and restatad Trom me o ume {the “Cornticate o Tncorperation”
Spectl Meeungs of Stockholders for any purpose or purposes may be called by ather oot
Chairman, «f there be onc. or () the Prosident, tury amv Mo Prosadent of there b one, () the
Scoreban o ) any Assistant Seeretan. b there be one, and shall be called Baoans such otficer o the
tequast in wrtmg of (i the Board of Dcaors (i) a computiee of the Board af Dircctors that has
Pecn duly desiznated by the Board of Dircctors and wiose powers and authoriis anclude the powar in
call such mectings or (ni) stockholdors owming o naonn o the capitel stock of the Corporation issocd
arred vutstanding amd erttded to votes Sach reguest shall state the purpose or purposes ol the propesad
mecting. AU Special Mectmg ot Stockholders, onlv such busimess shall be conducted as shall b
speailicd o the notce of mecting (or am supploment therenn

) Nonce Whenever stackhoklers are requined or permitted o ke ans achion at ¢ meetime
writivn notree b the meetmg shall be gnen which shall state the placea it anv, dae and hour of @b
mectng, the means of remote communications, it any, v which stockholders and prosvholders anay
deemued by prosent o person and vole al sach mectire. and. in the case ot a Special Mecting, the
purpose or purposes tor which the mectmy s called. Unloss atherwise tequired by s, wnitten notice
of any mectng shall be given not less than wen (1) nos more than singy (6} davs botore the date o
the mecting o cach stockholder entitled 1o notice of and 1o vote al such mectmyg

Fooddionomnenss. Ay mceting ol the stockholders nray be adioumed trom oime o ieme o
recomsene Jl the same or somie other place. and notice need not be aiven ob any such adjourned
muecting if the time and place. it anv, theredd and the means ol 1emote communications. il am. b
which stockhuolders and prosvholders mas be deemed (o be present in person and vote at such
adjourned meeting are anneunced at the mectng a1t winch the adpournment is tahen At the adjourned
mectmg. the Corporation may transact any business wh.och might have been transacled at the origimal
mecting 1 the adpournment is far more than thirty (30 dayss or tatter the adjournment a new ecord
date is Hiwed tor the adpourned mecting, notree of the adjourned mecting in aecordance with the
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Stochhadders of the Corporauon may be tehen without a mecting. without poor notice and withowt
vole, b a consent o consents mownong, setting torth the action sotaken, shall be signed by the holders
of outstanding stock having not Tess tha the mimmuon numbor o soles ol would e neeessan 1o
authotize o tahe such acton at o mecting at which all shares entitded 1o vote thereon were presa aad
voted and shall be delivered 1o the Corporguon by delivery 1o s segistered oftice i the Siate of
Delaware. its principal place ol bustness. or an athicer or agent of the Corporation having custody ot
the book in which procecdings of mectmgs ol the stockholdars are recorded. Delnen made o 1he
Corporation’s registered othice shall be by haod or v cartihed o1 reastered mail. return recapt
requested. Fvem wantten consent shall bear the date of signature of cach stockholder who signs the
consent and noowritten consent shall he eticotng 1o take the corporate achion reteried 10 tharem
unless. withi sty (6t dass of the carliest dated consent delivered o the nanner required by tus
Scenon | o the Corporation, wntton corsents sieied Inoaosathicient number of holders 1o take action
are delivered o the Corporaton by deliven to s reonaered otfiee i the Sete of Delawarc, s
principal place of business, or an alhicer o agent of the Corporaiion having vustods ol the book in
whivh proceedings ot mechimgs of the stockboldors are recorded. A telegram. cablegram or other
clectronic tansmission consenting L an achion to be tahen and transmrttied by a stockhalder or
prosvhalder, or by g person or persons authornzed 1o act for o stockholder or prosvholder, shall by
deemed to be wnitten, sianad and cated tor the puiposes of this Section L prosided that any such
tefegram, cablegram or other ¢lectronic tansmission sets tarth o1 s delivered with mtormanon from
whieh the Corporauon can determine (1) that the wlegrim, cablegiam or other cloctronic transmssion
ws transnutted by the stockholder o prossholder o By g person or petsons authonized o oact tor thy
stockliolder o1 provvholder and () the date on wlindh such stockiolder o prosshokder or authonecd
porsan or peisons transmetted such telegram. cablegrant or dectronic transnussions The date o which
such teleeram. cablegram or clectronic transmission s transinitted shall be decned 1o be the date on
swluch such consent was signed  No consent goven by telegram. cablegram or other dectroni
transmissien shall be decmed o have been delivered aniil sach consent s reproduced o paper Tonm
and untl soch paper torm shall boe delnered o the Corporation by delinen toats reaistored otice m
the State ot Belaware, s prancipal place of busniess vran otlicer or agan of the Corporaton havang
wustonds al the book i whah proceedimgs of mecnngs ot the stockholdors are recorded Dednon made
to the Corporanion’s registered ottice shall be made Iy hand o by cortiihed o egistored manletain
recaipt requested Ay copy, facsimile vr other rchable toproduchion ol a consent mowritimg may e
substituied or used o lico of the onginal wonng tarany and all purposes bor which the angmat woanog
could be used, provided hat such copy, facsimmle o other reproduction shall be ¢ compiete
repradoction of the entire onamal woting, Promp nonce of the taking of the corporate action withauat
a mecting by foss than unammous wntten consent shall be ainven o those stockhaolders who hase ot
consented i woting and who, ot the action bad been tahon at o mecting, would have been entitled 1o
notice of the mecting it the record date tor such mecnng ad been the date that wrrtton consents
signed by g suthiaent number ot holders to tahe the weton were delnored 1o the Corporabion as
provided above 1 this Sceehon |

I bt of Stochholdens Lnnded 1o bote: The otticer of 1he Corporation whe has charge of the
stock fedeer of the Corporation shall prepare and make. at least en (H1) dass betore even mectng af
the stockholders, @ camplete st ot the stuchholders eotitled o vote at the mectng, arranueed 1n
alphabcetical order. and showing tre addiess ol cach stockholder and the number of shares registered o
the name ot cach stockholder. Such Bist shall be open o the examination ot any stockholder, tor any
purpase permane 10 the mecting, duning ordman business howrs, tor a peresd af at least ten (10) dasys
prior w the mecting (1) on a reasonably accessible clearonie network, provided that the imformation
required to gain access e such Bst s provided with the notice of the meetmg, or (i) dunng ordingny
business hours, at the primetpal place of business ot the Corporation. In the event that the Corporation
datermines o make the st asailable onan clectronic nemwork, the Corporation may tahe reasonable
steps o ensure that such intormation s availuble only 1o stockholdess ot the Carporation 1t the
moecting is 1o be held ata place. then the st shall by produced and kept at the tme and place ot the

Ly-B3-6



meetng durmg the whale tnme thercots and may be inspected by an stechhelder whoos prosaor Tl
mocting s to e held sedel by mcans of remaote communication. theo the bist shall also be opon e
cxamination of am stockbolder durig the whole nme ot the mecting an . reasonabh aeeessabl
clectrome nesork, and the intormation reguired to aceess such st shadl be proveded with the ponee ot
the miceling.

k. Recend Dare

[ I order that the Corporation muas detcrmme the stockbolders cntitled o notice of o 1o
role alanmy mechng ol the stockhualders or amy adoumment thercots the Board of Directors man
By o record date, wheeh record date shall not precede the date opon which the resolution fivim2
the recond date s adopted by the Board o Dicctorse and sohich recond date shall ool e mon,
thao vty (60) e doss than oo (H)Y daas belare the date o soch mectmg, Hno recond date s
traed by 1he Board ot Drirecrors, the recond date for detcininme stockiolders cotiled o notee o1
o o vate al g mecting ol the stackholders ~hall beat the ddose of boasiness on the das new
precedme the day oo which notice s gnven o1l notce s wansvedd. at the dose of business on L,
Jav nead preceding the day on which the mecing s held v detcrminaton of stockholders o
wecurd entitded o nobce of ¢ tovote at o mectne ot the stockholdos ~hall apphe o am
adjournment of the mectme: provided. hoswever that the Board of Doccters mas by a new second
date tor the adjourned meciing

2 ooorder that the Corporation o deternnne the stockholdas enutlod 1o consent 1o
cotporate achion n o weiting without g mectme, the Board of Dhircctors mas iy gorecond date, wingh
recond date shadl not precede the date upon sliuch the rosolunion g the recond date s adopied
by the Board of Dircctors, and which rccand date ~hall oot be more than oo o0y davs atier the
date upan which the resolution tang the sccond date s adopted by the Boarnd of Diredteas e
tecond date has been Tnved by the Board of Dractosss the recard date ton dotermiming stockavicons
LnlllILd Ty Colse il [o \_'Ufp(lr.ll\' detron n \\ll[l!l:_' \\llh\‘lll « Il!;Ll'.Il:_'. wlien no [“Illl actiay by by
Buoard of Dircctons s requined by appheable Lw, shall Be o the Tirst date on which o sieecd wegiten
copnsent scltng fogth the action tihen or proposcd o be tahen s delnverad 1o the Corporaien m
deineny toals reastered othiee i the State ot Dolaware, s prnapal place oF Baesmess, o1 an
ofhicer or agent ot e Corporabon having custady af the boek o which procecdimes of mecimes
ot the stockholders are reconded. Delven made 1o the Corporanon’s reaisteicd office shall bo in
hand or by certticd or registered manlo retirn reeaiptcguestud . TE e record date has bocin b
by the Bowd ot Dhrectors and prior action by the Boand of Dicctors s regquired by apphoable L
the recond date tor determinimy stockholders cotitled 1o consent o corperale actionn i wirm ey
without a mecting shall be at the close of husiess o the dav on wineh the Board of Thiecions
adopts the resolution tahing such prior acton,

L. Stk Ledeer The stock ledeer of the Corporation shadl be the onby cvidence as 1o who ang
the stockholders enutted to exanune the stock Iedger the st required v Secton o this Arocle T o
the books of the Corporation, or to vole i porson or by prosy al any moching ot the stockholdaors

Mo Condect of Mectings. The Board ol Daacctons of the Corporation may adapt by resolution
such roles and regolations tor the conduct of any mecting of the stockholders as it shadl deem
appropriate. Amy dircctor of the Corporation miay sene as chairman ot any mecting ol the
stockholders. Bxcept 1o the extent inconsistent with such rules and segolations as adopted by the Board
ot Dircectors, the chainman ot any mecting ot the stockholders shall have the nght and authann o
proscribe such rules, regubations and procedures and Lo deall soch acts s the udament ot such
charrman, are appropnate for the proper conduct ot the mectimg. Such rodes. regulabons o1 procedures,
whether adopted by the Bourd o Dircctors or preseribed by the chaimman of the mecting. may imclude.
without mitation, the tollowing: (1) the estabhishment of an agenda or order ot busimess tor the
meetmny: (i) the determination of when the polls shall open and close Tor any ginven matter o be vated
on at the mecting: (n1) rules and procedures tor maintaomimg order an the meenng and the salenn of



those preseitz (v mitatons on atlendance at o1 participation m the mecnmy e stockholders o pecond
at the Corporation. thair duly authorized el consutated proves or such other peisons as the chatrman
ob the muetng shall determime: (v) restrictions on entry to the mecthimg atter the tme b for the
conmmuencement thereot, and (o) inntations on the tme alforted o quesbions ar comments Iy
puarticipails

N hiepecons of Elecyon. I advanee of e mecting ot the stockholders, the Board of Dirgctons,
by resolution, the Chiormuan or the President shall appomt one or more imspectors o actat the mecting
and mahe @ wiitten eport thereol. One of more other persons muy be designated as altemate
inspectors o replace any imspecton who s o act 1 no mspector ar alicrnate i~ able 1o aad ata
moctig of the stockholders, the choorman al the mcctimg shadl eppomt one o more mspoctons o agt ol
the mectmg U nless otherwese requined by apphaahle e mspectors may be othicers, emplosees o
agedits of the Corporation. Lach mspocton, belore eotenmg upon the discharae af the dotes ol
inspector, shall ke and siee an oath tathtolly o oweeute the doties ot inspecton with stict mmpan bahts
and aecordimg o the best of such mspector’s abnhing, The mspector shall hase the dunies presenibed b
Low and shall take carge of the polls and, when the vote s completad, shall inahe o eerbibieate e the
rosult of the vote tahea and of such ather Tads as may be reguited byapphoable Law

HIE THRECTORS

Ao Namher and leciron e Dieciens The Boand of Phrectors shall consist of thtoe miembars
Exeopt as provided moScecton B oot tos Artde L deircaers shall be clected by a plarahis of the vores
st ol cach Annual Mecting of Stockholders and cacl dhrccton so clectod shall hak! ottice unnl the
nesl Arnual Mecting of Stockholders and unul such dicctonr’~s suceessor v duly clected and gualihicd
or untit such director's carlior death, resignanion oe renenal Directons noed not be stackhalders

B ducances. Linloss othernvew required by Lawe on the Coriileate o Incorporanion, sacmuoes
arsung through deathe resienation, iemuovale an mocrease o the nomber of doncators o othorwse ey iy
Billed anly by o magority of the derectars thon i ottice, though Jess than o quorun. ar by asale
reneoning director. and the dinectors ~o chosen shadl bold oltice anul tiie nexd annoal cecnon amd dnu)
Lo sngeessors are duly clocted and qualibed, or annl then coarhier death, sesignabon o rainoy |

Co Dutees andd Powers, The busmess and attairs of the Carporation shall be managed by oor undo
the dirccuon of the Board of Directors which iy excraose ol such powers ot the Corporation and do
all such tawtul acts and things as e nat v statute ar n the Ceruheate of Incorporatien or s those
By -b s reguired 1o be exeraised or done v the stockhokders,

Do Meenngs, The Board of Docctors may hold mectimges, bath resele and speaial. cither withan
ar without the State of Delaware. Regolar mectings of the Boad of Dhrectons nmay be held withom
notice at such tme and at such place as mav from e o tume be determimed by the Board ot
Ducctors, Speaal mectings of the Board ot Dircetors mav be called by the Charmana it there be one.
the President. or by any dircctor. Notice thereob stating the place. date and hour ot the meching shall
be anven 1o cach director cither by mund not less than fartv-cizht (48) hours betore the date of the
mucting. by telephone tolegram o electrome means on twenty -towr (24 hows” notice, or on such
shorter notice as the person or persons celling such jnecting may deem pecessary or appropriate m the
TSN FTITERN

oo Orgamnzanon. AU cadh mecting ot the Board of Ducctors, the Chairman ot the Board of
Dircctors, oroin his or her absence. o director chosen by o magornis ob the directors present. shall act as
chairman. The Scerctany ot the Corporation shall act as secrctany at cach mecting ot the Board ol
Dircctors. Bn case the Secrctany shall be absent trom amy mecung ot the Board of Directors, an
Assistant Seerctary shall perform the dutios of seerctany at such mecting: and in the absence trom am
such mectung of the Seeretary and all the Assistant Scarctanies, the chairman of the mecting ma
appamt any person o act as secretans of the mecting.
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D Chanman of the Board of Doecess, The Charman ob the Board of Pricctons, of ehoag Iy
one. shall preside at all mectings ot the stockholders and of the Bowd of Doccians The Channen ol
the Board of Directors shall be the Chict T-secutine Ottcer of the Corparation. unless the Board ot
Dircctons designates the Prosident as the Chiet Tsecutine Oltweer. and. excepl whore by law the
signatne o e President is reguired. the Charmman ot the Board of Drirecrors shall possess the same
power as the President 1o sign all contracts, cortilicates amd other instraments of the Corporation wineh
may be authorised by the Board of Directors, Dunng the absence on disaibiny of the President. the
Chairman ot the Board ot Dircctonrs shall escrense all the powers and discharge all the dutes of the
Prosident. The Chanmuan of the Board of Dioectors shail also pertonm such athor dutios and man
awruse such other poseers as may from e 1o e b assianed by these Ba-aws on sty Boand ol

[Mrectons,

I Presedene The esident shall subpect o the contralb of the Boeard of Daincctors and.of thue
be onc, the Charrman ot the Board ol oo, uve goneral suponision o the bospess ol the
Corporation and shall see that all onders amd rosolutions ol dic Boand o Tricdors are carried nite
cttcet The Prosident shall execute all honds, monteages, contracts and ather imstumenis of the
Corporation regunmg o scalo under the seal ol the Corporation. esecplt whore roguined or poymitled
w10 be cherwose signed and executed and exeept that the othor othicers of the Corporation nmay ~sizn
aned oseeute documents when so authorized Iy these Byl awss the Boand of Directors o the President
In the absenee or disabiline of the Choarman of the Board of Directons, ot theire be nonc. the
President shall preside at all mecungs of the steckholders and. prosided the Pressdent s abso acdiccton
the Board of Dhirectors, 1 there be no Charmman of the Board ot Dircdtors, or b the Boand of
[rccrars shalb otherwise designate, the Prosident <hall bo the Chuct Eaccatne Othicer of the
Corporavon. The President shall also perterme such athar duties and mav excrone such athor poavers o~
oLty trom e o ume be assiened oosoch oficer by these BueTaas or In e Boad of Diectens

booolice Prosidennss AU the seqguest of the Proscdent o m the Prosedent ~ absence arom the avaalt
af the ProsadentUs mabuliiy o rotusal to act cand al thare be no Charmaan of the Board ot Disccion
the Mice President on the Viee Presidents of thoere are more than ene g e ondern desienated by e
Board of Dircctors), shall portarme the duties of the Prosedent, and when saoacting, shall havc all e
poscrs ol and e subjeet woall the restrictions apon the Prosadent. Ladh Vice President shall perfon
such athur dutios and hase soch other powers as the Board of Dicctors Teom gime 1o time inas
proscnbe. I there be no Chinrman ot the Board of Diectors and na MVace President. the Board o
Prarcctors shall dessgnate the otficer of the Corporation whoo i the absonce of the Prosadent on im thy
cvent ot the mabiliny or retusal ob the Prosident oo acle shall pertorm the dutics of the Preswdent. and
whon so acting. shall have all the powers of amd be subject toall the restrictions epon the Presidont.

G Searcwen The Saorctan shall atend all mectings ot the Boad of Drirectors and all mectines
ot the stockholders and record all the proceedimes therear in g book or hooks 1o be kept tor that
purposc: the Secretans shall alsa perform like duties Tor comanittees of the Board of Ducetors when
required. Fhe Seerctaay shall give, or cause to be gnen, notice of all moctmes of e stockholders and
spectal meetings of the Board ol Dircctors, and shalb perform such athor duties as man be prosenibad
I the Board of Dhirectors, the Chanrman ot the Beard ot Directors on the Proesident, under whos
supervasion the Scerctany shall beo 1 the Scactars shall be unable or shall tetuse o cruse Lo be gnen
notice of all mecthings ol the stockholders and specal mecthings ot the Board of Dircctors, and 1t there
he no Assistant Scarctan, then cither the Board ot Dircctors or the President may choose anotha
otficer 1o cause such notice W he given. The Seerctany shall have custody ot the scal of the Corparation
and the Scarctary or any Assistint Seeretan, i there boe oo, shall have authonty o athin the same to
amy anstrument requiring it and when socatined. i may be attested by the signature ob the Secretany ol
by the signature of amy such Assistant Secretan. The Board of Drerectors may give general anthority
any ather otticer (o attin the seal of the Corporauon and o attest o the atfvang by such otheer’s
stenature. The Seeretany shall see that all books, reports, statements, ceriiheates and other dosamaents
and reconds reguired byl 1o be kept or Bled aie properls kept or bileds as the cose mas be.
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Corporation m aceordanee with such consent and () such malahine bocomes knowan to the Scarctann o
Assistant Secretany ol the Caorporation o Lo the tanster agent or other person responsibe tor 1he
giving of nohee: provided. however, that the madserntent tature 1o trest such maliliny as g resocation
shall not imvalidate any mecting ar other acthion, Notice given by dlecionie trionsmission, as described
above, shall be deemed gnen: Gl by tacsimule elecommunication. when dirccted 1o a number at
whreh the stockholder hus consented to receone notice: (i by electrone mal. when directad 10 an
clectronic mal address at which the stockholder has comsented o recene nohice, (nnd it by o posting on
dn clectronic nework, tagether with separdate notee o the stockholder ot such spoailic postime. upon
the later of {A) such posting and (B) the anvane ol such separate notiees and (st by ame other torm
of electone transmission, whon dirceted 1o the stockholder Naotice 1o diectonrs of comnuitee memlbeors
may be anven personally or by telegram. telexs cable ar by mcans of clectronie ransnussion

B Manens of Mogce. Whenaver any notice s tegquinad v oappheable law, the Certiticate o
Incorporation or these By-laws, o be snen to any directonr, niember ol a commitiee o1 stackholder o
waiver thereot mowritmg, sigoned by the person o persons cantled o notee., o awaner by cleetronie
vansmission by the purson or persons entitled 1o notice, whether belare or atter the bime sated
tharem, shall e deenid cqunalent thereto, Attendance oF a persen at o mectng, presenl i porsol
represented by proa. shall constitute o waner of notee ol such meching, exeepl where the person
diemds the mectmyg for the express pupose of objecting at the begimnmg of the mecting o the
transaction of any business becguse the mecting s not Lwtully called or convenad Neuthar the busimess
to b transacted at, nen the purpose obamy Anpual o1 Speaal Mecting of Stedkhalders or am el
o speckd mecting of the directors or members ol a committee of directorns need be speaiticd o anmy

wrlion waner of notee unless so required by Lows the Corthoate of Tncorporation ar those By-1awes

VL GENLR Y PROVINIONS

A Dodends. Thadends upon the capnal stock ol the Corporation. subyedd o the acguimemg nis
of the DGCT and the provisions ot the Certibeate ol Tncorparanan, f anve sy e dedhanad by il
Bagrd of Directors atay pegobar or special mecnng ot the Board of Dircctons for any action s
wittlen consent 1 hicu thereol inaccosdance with Sechon Hhor Mcle HE horcal) and may be paid i
cashe m properts, o shares of the Corporation ~ capital stack Botore pavment of any dividend. there
nay b sctaside out ot any tunds ol the Cerporanon asatlable tor dinoadends such suim or sums as the
Bowd ot Dhrectors trom tme o time i s absolote discretion, doc s Propen s a rosene o 1osenas
1o meel contingencivs, or tar purchasing any ot the shares of capital stock, wartants, nghts, options
bonds, deboniures, noles, sanp or othor secunties or evdonces ol mdebtedness of the Corporaton o
lor cyualizing dividends. or tor repamimg or nuintaiming oy property ot the Cotparation, o fer am
proper purpose, and the Board of Directors may modity o abalesh gy such resenee.

B Desbersernenn. Al checks o demands 1o monay and notes of the Corporation shall
signed by such odticer or otheers o such other poeson o porsons as the Board b Dircctors may tiom
e Lo tune designate

C. Incad Year The biscal vean of the Corporation shall be teved sy resalution ot the Boad ot
Drectors

D, Corporare Seal The corporate seal <hail have msaribed thereon the name of the Corparation,
the sear of s engamization and the words “Corporate Scal, Delaware™ The seal may be used by
causing it or a tacsimile thercot o be impressed or aftned or reprodaced or othenwise.

VIIL INTHOMNIICATION

Ao Power o fudenunly i Acions, Stars or Procecdomes other ran Hiose by or o the Righe of tie
Corporanion. Subpect 10 Seetion C ot tns Artidde VL the Corporanon shall mdemniby any peison
who was oris o panty or s threatened 1o be made o party 1ooany thicatened, pending or completed

L8314
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or procecdime. tohave had no reasonable cause 1o beheve such person’s conduct was unlawtul, 1l ~ich
person’s action s based on the records ar books of account ol the Corparation or anothor cnterpresg
ar on mtormation supplicd o such persan by the otticers of the Carporation ar another entoprise 11
the course af their duties. o1 oo the advice of legal counsel tor the Corporation or another entorprise
o onntormation or records given or reports made 1o the Corporation ar another cnterprise by an
independent certihed public accountant or by an appraiser or othor expert selected wath eeasonable
care by the Corporation or another cnterprise The provisions ol tis Sceton B shall not be decmad o
boe enclusive or 1o it in any way the arcumstances mowhich o person may he deenied o have mt the
appheable standaerd ot conduct set torth i Scetion A or Secton B3 ol this Artide VT as the case nen

b

L. dndesnuficanon by Connt Nobwethstanding any contiany detaimunatton m the speailic wase
under Sccton C ot this Aalicde VL and nosithstanding the absence of amy determination thercunder,
any dirccton ar otticer may apph 1o the Cowrt ol Chanceny of 1the State of Delaware ar am athier count
of competent Juosdicthion m die State ol Delaware tor mdentibication o the extong athers ise
permissible under Secton A or Section B ot this Arucle VITL The basis ol such indemmiticaton tn
court shall be o determimation by such court tat mdemmibication o the director or olficer is propes m
the crcumstances because such person has met the applicable standard of condugt set torth n
Sceton A or Section Boat this Avncle VL as the case may be, Nather a contran determination i the
specitic case under Section C ol thas Article VT nor the absence of aimy determimation thercundy:
shall be g detemse o such application o create a presumption that the diector or olficer sookime
odemothication has nat netaiy appheable stimdard ot conduct. Notee of any application to:
mdemnitcation purswant o this Secnion E <hatl be ainen o the Carporition ;\[|1|]1|)]|.\ upon 1 Ly
ol such appheation 1 suecesstul i whole oo pane the directon o ofheer sechine imdemmiication
shadl abso Do entitled ta be pand the expense ol prosceating such appheatien,

b Lpemes Pinable s ddvance. Eapenses Ondduding attorness” teas) meurred by a diecin o
ofhiwer i defendimg iy avals cominall adnunistrative or mvestizabive aciien. surt or prococdime shall Is
pand by the Corporation i advance of the hinal disposition ol such Lction, siit o1 procecding upon
recapd ot ane undertaking by or oo behalt of such duedon or ottieer o repay such amount ot 11 sl
ulnmateh be determined that such person s not entitted 1o be mdemmbicd by the Carporation as
authorized m this Article VI Such expenses fincluding attornas” fees) inared by former dirccton
amd otheers o other ciplosees and agents man be o pad upon such temes and conditions, i ame as
the Corparation deems appropiiate,

o Nanadchonn of Indemoficanion and Advancement of fapemses, The mdemmibication and
advancement ol expenses prosided v, o granted pursuant o, thas Arcicle VT shall not be dedimed
cxchrsive of anv other nights 1o which those seching indemnthicanon or advancement of eaponses ma
be entitled vader the Caruticate ot Incorporation. these By aws, agicement, vole ol stockhalders o
disinterested directors or othenwise, bath as 1o action .0 such person’s othioa] Gipacits and as 1o Lon
i another capaaity while holding such ottice. it bomg the policy of the Corporation that
mdemnitication of the persons speciticd in Section A and Section B ol this Artcde S TH shall be mde
for the tudlest extent permntted by Enwe The provisions of this Artcle VT shabl not be deemed o
preciude the indemmheaton of any person who s not speciticd m Seenon A or Seeton B ot this
Artcke VT but whom the Corporanion hus the power o obligation o indemnity under the prosisions
ot the DGCT, or otherwise

e Instrence. The Corporation may purchase and mamntain insurance on behalt of any person
who is or was o director or otficer ot the Corporation, or is or was o dinector or ofticer ot the
Corporation senang at the reguest ot the Corporation as a director, oticer, cmplosee or agent uf
anather corporation. partnership. joint senture. trust or other enterprise agamnst any liabiliny asserted
against such person and ineurred by such person in am such capacaity. or ansing out ol such person s

b B-16
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