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NATIONAL ENQUIRER, INC Divasion of Corporations

C/0 TAX DEPARTMENT
1000 AMERICAN MEDIA WAY
BOCA RATON, FL 33484-1000

SUBJECT: NATICNAL ENQUIRER, INC
REF: 398726

We received your elecgtronioally transmitted document. Howewvar, tha
document has not been filed. Please make the follewing corrections and
refax the complete document, including the electronic filing cover sheet.

The elactrenic filing eover rgheat submitted with your decumant reflacts
the incorrect type of document. The cover sheet must reflect the type of
document you are filing. Please generate a new fax audit cover sheet
under the appropriate document type. When rvesubmitting your document for
£lling, please also send a copy of the incorrect cover sheat marked

" ARBANDONED" .

Please entitle your document Amended and Restated Articles of
Incorporation.

if Yuu have any dquastions concerning the filing of your document, please
call (850) 245-6964.

Irene Albritton FA¥ Aud. #: H10000273884
Regulatory Specialist II Letter Number: 110AD00029642

P.0 BOX 6327 - Tallahassee, Flonda 32314




AMENDED AND RESTATED % L
CERTIFICATE OF INCORPORATION ';% i
~ OF
NATIONAL ENQUIRER, INC

National Enquirer, Inc. (the “Corporation”), a corporation organized and existing under
and by virtue of the Business Corporation Act of the State of Florida, as from time to time
amended, (the “FBCA”), hereby certifies as follows:

1. The Corporation filed an amended joint pre-packaged plan of reorganization
under chapter 11 of title 11 of the United States Code on December 15, 2010 (the “Plan™).

2. The date of filing of the original Certificate of Incorporation with the Secretary of
State was April 5, 1972, under the name The National Enquirer of Lake Mary, Incorporated.

3. This Amended and Restated Certificate of Incorporation (“Certificate™) has been
deemed approved without the need for Board of Directors (“Board”) or stockholder approval
pursuant to Section 607.1008 of the FBCA because it is adopted pursuant to the Plan, as
confirmed on December 20, 2010 by the United States Bankruptcy Court for the Southern
District of New York.

4. Pursuant to the provisions of Sections 607.0202 and 607.1008 of the FBCA, the
undersigned Corporation does hereby certify that the text of the Certificate is hereby amended
and restated to read as follows:

ARTICLE |
NAME

The name of the corporation is National Enquirer, Inc. (the “Corporation™).

ARTICLE II
PURPOSE

The purpose for which the Corporation is organized is to engage in any lawful act or
activity for which corporations may be organized under thc FBCA.

ARTICLE IIf
REGISTERED AGENT

The street address of the initial registered office of the Corporation in the State of Florida
is 1200 South Pine Island Road, Plantation, FL 33324, in Broward County, and the name of the
Corporation’s initial registered agent at such address is CT Corporation Systcm.
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ARTICLE IV
CAPITALIZATION

The total number of shares of capital stock that the Corporation is authorized to issue is
100,000 shares of common stock, par value $0.001 per share (the “Common Stock”). To the
extent prohibited by Section 1123(a)(6) of Chapter 11 of Title 11 of the United States Code (the
“Bankruptcy Code”), the Corporation will not issuc non-voling equily securities; provided,
however, the foregoing restriction will (a) have no further force and effect beyond that required
under Section 1123 of the Bankruptey Code, (b) only have such force and effect for so long as
Section 1123 of the Bankruptcy Code is in effect and applicable to the Corporation and (c) in all
gvents may be amended or eliminated in accordance with applicable law as from time to time
may be in effect.

ARTICLEV
DIRECTORS

Section 5.1  General. The business and affairs of the Corporation shall be managed by
or under the direction of the Board of Directors. Unless and except to the extent that the
By-Laws shall so require, the election of directors need not be by written ballot,

Section 5.2  Election of Direciors; Yoting.

(a) The number of directors constituting the Board of Directors shall be determined
from time to time by resolution of the Board of Directors.

(b) A director shall hold office until the next annual meeting and until his or her
successor has been elected and qualified, subject, however, to such director’s carlicr death,
resignation, retirement, disqualification or removal from office. A director may resign at any
time upon notice to the Corporation,

Section 5.3  Vacancies. Newly created directorships resulting [rom any increase in the
authorized number of directors or any vacancies in the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office or other cause may be filled by the
affirmative vote of a majority of the remaining directors then in office (even though less than a
quorum of the Board of Directors) or by the stockholders. Any director so chosen shall hold
office until the next annual meeting of stockholders and unti} his successor shall be elected and
qualified. -

ARTICLE V]
LIMITATION OF DIRECTOR LIABILITY;
INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

Section 6.1  Limitation of Director Liability. To the fullest extent that the FBCA or
any other law of the State of Delaware as the same exists or is hereafier amended permits the
limitation or elimination of the liability of directors, no person who is or was a director of the
Corporation shall be personally liable to the Corporation or any of its stockholders for monctary

damages for breach of fiduciary duty as a director, Any repeal or amendment of this Section 6.1

by the stockholders of the Corporation or by changes in law, or the adoption of any other
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provision of this Certificate inconsistent with this Section 6.1 wil, unless otherwise required by
law, be prospective only (except to the extent such amendment or change in law permits the
Corporation to further limit or eliminate the liability of directors) and shall not adverscly affect
any right or protection of a director of the Corporation existing at the time of such repeal or
amendment or adoption of such inconsistent provision with respect to acts or omissions
occurring prior to such repeal or amendment or adoption of such inconsistent provision.

Section 6.2 Indemnification and Advancement of Expenses.

{8)  To the fullest extent permitted by applicable law, as the same exists or may
hereafier be amended, the Corporation shall indemnify and hold harmless each person who is or
was made a party or is threatened to be made a party to or is otherwise involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (a “Proceeding”) by reason of the fact that he or she is or was a
director or officer of the Corporation or, while a director or officer of the Corporation, is or was
serving at the rcquest of the Corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, trust, other enterprisc or nonprofit entity, including
service with respect to an employee benefit plan (an “Indemnitee”), whether the basis of such
Proceeding is alleged action in an official capacity as a director, officer, employee or agent, or in
any other capacity while serving as a director, officer, employee or agent, against all expenses,
liability and loss (including, without limitation, attorneys’ fees, judgments, fines, ERISA excise
taxes and penalties and amounts paid in settlement) reasonably incurred or sullered by such
Indemnitee in connection with such Proceeding. The right to indemnification conferred by this
Section 7.2 shall include the right 1o be paid by the Corporation the expenses incurred in
defending or otherwise participating in any such Proceeding in advance of its final disposition;
provided, however, that, if the FBCA requires, an advancement of expenses shall be made only
upon delivery to the Corporation of an undertaking, by or on behalf of the Indemnitee, to repay
all amounts so advanced if it shall ultimately be determined by final judicial decision from which
there is no further right to appeal that the Indemnitee is not entitled to be indemnified for the
expenses under this Section 6.2 or otherwise, The rights to indemnification and advancement of
expenses conferred by this Section 6.2 shall be contract rights and such rights shall continue as (o
an Indemnitée who has ceased to be a director, officer, employee or agent and shall inure 1o the
benefit of his or her heirs, executors and administrators. Notwithstanding the foregoing
provisions of this Section 6.2, except for Proceedings to enforce rights to indemnification and
advancement of expenses, the Corporation shall indemnify and advance expenses to an
Indemnitee in connection with a Proceeding (or part thereof) initiated by such Indemnitec only if
such Proceeding (or part thereof) was authorized by the Board.

(b)  The rights to indemnification and advancement of expenses conferred on any
Indemnitee by this Section 6.2 shall not be exclusive of any other rights that any Indemnitee may
have or hereafter acquire under law, this Certificate, the By-Laws, an agreement, vote of
stockholders or disinterested directors, or otherwise.

(c) Any repeal or amendment of this Section 6.2 by the stockholders of the
Corporation or by changes in law, or the adeption of any other provision of this Certificatc
inconsistent with this Section 6.2, shall, unless otherwise required by law, be prospective only
{except to the extent such amendment or change in law permits the Corporation to provide
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broader indemnification rights on a retroactive basis than permitted prior thereto), and shall not
in any way diminish or adversely affect any right or protection existing at the time of such repeal
or amendment or adoption of such inconsistent provision in respect of any act or omission
occurring prior to such repeal or amendment or adoption of such inconsistent provision.

(d) This Section 6.2 shall not limit the right of the Corporation, 1o the extent and in
the manner authorized or permitted by law, to indemnify and to advance expenses to persons
other than Indemnitees.

ARTICLE VII
CORPORATE OPPORTUNITIES

Section7.)  In recognition and anticipation that (i} stockholders (other than
stockholders who are employees of the Corporation or any of its Subsidiaries), their Affiliates
and their respective directors, principals, officers, employees and/or other rcpresentatives may
now engage, may continue to engage, or may, in the future, decide to engage, in the same or
similar activities or related lines of business as those in which the Corporation, directly or
indirectly, may engage and/or other business activities that overlap with or compete with those in
which the Corporation, directly or indirectly, may engage, and (ii)members of the Board of
Directors who are not employees of the Corporation (“Nen-Employee Directors™) and their
respective Affiliates may now engage, may continue to engage, or may, in the future, decide to
engage, in the same or similar activities or related lines of business as those in which the
Corporation, directly or indirectly, may engage and/or other business activities that overlap with
or compete with those in which the Corporation, directly or indirectly, may engage, the
provisions of this ARTICLE VII are set forth to regulate and define the conduct of certain affairs
of the Corporation with respect to certain classes or categories of business opportunities as they
may involve the stockholders, the Non-Employee Directors or their respective Affiliates and the
powers, rights, duties and liabilities of the Corporation and its dircctors, officers and
stockholders in connection therewith. Solely for purposes of this ARTICLE VII, “Affiliate”
shall mean (A) in respect of any specificd person (other than the Corporation), any other person
that, directly or indirectly, is controlled by, controls or us under common control with such
specified person and shall include any principal, member, director, partnet, stockholder, officer,
employee or other representative of any of the foregoing, (B) in respect of a Non-Employee
Director, such Non-Employee Director’s employer and its Affiliates and any person that, directly
or indirectly, is controlled by such Non-Employee Director (other than the Corporation and uny
entity that is controlled by the Corporation) and (C) in respect of the Corporation, any person
that, directly or indirectly, is controlled by the Corporation.

Section 7.2 Except as specifically provided in Section 7.4 to this ARTICLE VI none
of (i) the stockholders (other than stockholders who arc employces of the Corporation or any of
its Subsidiaries) or any of their Affiliates or (ii) any Non-Employec Director or any of his or her
Affiliates (the persons identified in (i) and (ii} above being referred to, collectively, as
“Identified Person” and, individually, as an “Identified Person™) shall have any duty to refrain,
directly or indirectly, from (A)engaging in a corporate opportunity in the same or similar
business activities or lincs of business in which the Corporation or any of its Affiliates now
engages or proposes to engage or (B) otherwise competing with the Corporation, and, to the
fullest extent permitted by the FBCA, no Identified Person shall be liable to the Corporation or




Ll

)

its stockholders for breach of any fiduciary duty solely by reason of the fact that such Identified
Person engages in any such activities. The Corporation hereby renounces any interest or
expectancy in, or in being offered an opportunity to participate in, any business opportunity
which may bc a corporate opportunity for both an Identified Person and the Corporation or any
of its Affiliates, expect as specifically provided in Section 7.4 to this ARTICLE VII.

Section 7.3 Except as specifically provided in Section 7.4 to this ARTICLE VII, in the
event that any Identified Person acquires knowledge of a potential transaction or other business
opportunity which may be a corporate opportunity both for itseif or himself and the Corporation
or any of its Affiliates, such Identified Person shall have no duty to communicate or offer such
transaction or other business opportunity to the Corporation or any of its Affiliates and, to the
fullest extent permitied by the FBCA, shall not be liable to the Corporation or its siockholders
for breach of any fiduciary duty as a stockholder, director or officer of the Corporation solely by
reason of the fact that such Identified Person pursues or acquires such corporate opportunity for
itself or himself, or offers or directors such corporate opportunity to another person.

Section 74  The Corporation does not renounce its interest in any corporate
opportunity offered to any Non-Employee Director if such opportunity is expressly offered to
such person solely in his or her capacity as a director of the Corporation and the provisions of
Sections 7.1, 7.2 and 7.3 of this ARTICLE VII shall not apply to any such opportunity.

ARTICLE VIII
BY-LAWS

In furtherance and not in limitation of the powers conferred upon it by law, the Board
shall have the power to adopt, amend, alter or repeal the By-Laws of the Corporation. The
By-Laws also may be adopted, amended, altered or repealed by the stockholders.

ARTICLE IX
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate, in the manner now or hereafler prescribed by this Certificate and the
FBCA; and except as set forth in ARTICLE VI, all rights, preferences and privileges herein
conferred upon stockholders, directors or any other persons by and pursuant to this Certificate in
its present form or as hereafter amended are granted subject to the right reserved in this Article.

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the incorporator of the Corporation hereto has caused this
Certificate of Incorporation to be duly executed as of December 20, 2010.

NATIONAL ENQUIRER, INC

By: Dé’llu’ﬁ)( O (2.5
Name: David OQlson
Title: Corporate Counsel and Secretary
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Reglstored agent’s ncceptance;
Having beent nativer as registered agent and fo accept service of process.far the above stuted corporation af the place
designated in this applicntion, I heraby acvept thie appolntment as reglstered agemtand ngree to act in this enpacity, T
Jurthar agree (o comply with Wie provislons of ll statutes relative fo the proier ani cotiplete performarice of wiy dries,

tud I am familiar with aird aecept the obligations of my position as registered ugent. .
n Sys tem Chrls MCNeGIr

Assistont Secretary
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egistered Agent Signature




