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SYLAWS OF

3RIDGE PUBLICATIONS, INC.
(a California corporation)

ARTICLE I

CORPORATE QFPICES

The principal executive office of the corporation shall
be at 3uch place within or without the State of California as
the Board of Directors hereafter shall designate. The cocrpora-
tion may also have offices at such other place, or places, as
the Board of Directocs may from time to time designate.

ARTICLE II
SHAREHOLDERS' MEETINGS

Section 2.1 PLACE OF MEETINGS

All meetings of the shareholders shall be
held at the principal executive office of the corporation, or
any other place within or without the State of California as
may be designated for that purpose from time to time by the
3card of Directors.

Section 2.2 ANNUAL MEETINGS

The annual meeting of shareholders shall be
held on the fourth Thursday in January (but if such day is a
lagal holiday, then on the next succeeding business day) at the
hour of one o'clock in the afternoon, Pacific Time, at which
time the shareholders shall elect by plurality vote a Board of
Directors, consider reports of the affairs of the corporation,
and transact such other business as may properly be brought
before the meeting.

Section 273 SPECIAL MEETINGS

Special meetings of shareholders, for any
purpose or purposes permitted under the General Corporation Law
of the State of California (the "GCL" hereinafter) and the
Articles of Incorporation of this cocporation, may be called at
any time by the Board of Directors, or by any two Or more
members thereof, or by the Chairman of the Board, or by the
President, or by one or more shareholders holding not less than
one~tenth (1/10th) of the voting power entitled to be present
or represented at the meeting.




Section 2.4 NOTICE OF MEETINGS

2.4.1 Written notice of each meeting of

s~arenclders, annual or special, shall be given not less =han
=27 (12J) nor more than sixty (60) days before the date of tne
meeszing o each shareholder entitled to vote thereat., Any

notice of a shareholders' meeting or report to shareholders
shall be deemed 0 have been Jiven at the time when delivered
personally or deposited in the mail (first class, postage
prepaid) or sent by other means of written communication, An
affidavit of mailing of any notice or report in accocdance wizh
the provisions of the GCL, executed by the Secretary, assistant
secretacy or any transfer agent, shall be prima facie evidence
of the giving of the notice or report,

2.4.2 Upon reaquest in writing, delivered to
such officers by any persons entitled to call a meeting of
shareholders, it shall be the duty of the Chairman of the
Board, the President, a vice president, or the Secretary, to
cause notice to be given to the shareholders entitled to
vote that a meeting will be held at a time cequested by the
person or persons calling the meeting, not less than thirty
five (35) nor more than sixty (60) days after receipt of the
request. If such notice shall not be given within twenty (20)
days after the date of receipt of such request, the person or
persons entitled to call the nmeeting may give notice of the
meeting in the manner provided in Section 2.4.3 of these
3ylaws.

2.4.3 Notice of each annual or special meeting
of shareholders shall be given in writing and shall specify
the place, the date, and the hour of the meeting, and (1l) in
the case of a special meeting, the general nature of the
business to be transacted at the meeting (and no other buginess
may e transacted at the meeting), otrf (2) in the case of the
annual meeting, those matters which the Board of Directors, at
the time of the mailing of the notice, intends to present for
action by the shareholders (but, subject to the provisions of
tne immediately following sentence, any proper matter mnay be
tresented at the annual meeting for such action). Each notice
of an annual or special meeting shall also include a statement
of (1) the general nature of each proposal, if any, to take
action to approve (a) a contract or other transaction described
in Section 310 of the GCL, (b) amendments to the Articles of
Incorporation pursuant to Section 902 of the GCL, (c) a reor-
ganization pursuant to Section 1201 of the GCL, (d) a voluntary
dissolution pursuant to Section 1900 of the GCL, or (e) a plan
of distribution which is not in accordance with the liquidation
rights of preferred shares, if any, pursuant to Section 2007
of the GCL, and (2), {f directors are to be elected at the
meeting, the names of nominees intended at the time of the




notice to be presented by managerent for election; if :sne
stataments cequired in (1) are not included in such notice,
rnen 2any shareholder approval at the meeting, other than
2m27:70us 130roval of those entitled to vote, pursuant to tre
500 sections set forth in (1) shall be invalid,

2.4. 4 Notice of a shareholders' meeting or
any report to the shareholders shall be given either person-
ally, or by sending a copy thereof through the mail, or by
telegram, or by other means of written communication, charges
prepaid, to the shareholder's address appearing on the books >f
zhe corporation, or given by the shareholder to the corporation
for the purpose of notice; or, if no such address appears or is
jiven, notice shall be deemed to have been given if addressed
to the shareholder at the place where the principal executive
office of the corporation is located or if published at least
once in a newspaper having general circulation in the county in
which the principal executive office is located, If any notice
or report addressed to the shareholder at the address of
such shareholder appearing on the books of the corporation is
returned to the corporation by the United States Postal Service
marked to indicate that the United States Postal Service |is
unable to deliver the notice or report to the shaceholder
at such addcress, all future notices or reports shall be deemed
to have been duly given without furthec mailing if the same
shall be available for the shareholder upon written demand of
the shareholder at the principal executive office of the
cocrporation for a period of one year from the date of the
giving of the notice or report to all other shareholders.

2.4.5 When a shareholders' meeting i{s ad-
journed to another time or place, notice need not be givien
of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is tcaken;
orovided, however, that {f the adjournment is for more than
forty-five (45) days or if after the adjournment a new record
date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each shareholder of record
entitled to vote at the meeting. Subject to the provisions of
Section 2.7 of these Bylaws, at the adjourned meeting the
corporation may transact any business which might have been
transacted at the original meeting.

Section 2.9 WAIVER BY SHAREHOLDERS

In accordance with Section 601, subdivision
(e) of the GCL, the transactions of any meeting of share-
holders, however called and noticed, and wherever held, shall
e as valid as though had at a meeting duly held after reqular
call and notice, if a Qquorum be present either in person or
by proxy, and if, either before or after the meeting, e2ach
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of zhe shareholders entitled o vote designated below siyns
3 written wajver of notice, or a consent to the holding of
5.ch ~eerting, or an approval of the minutes thereof:

(a) Those not present in person or represented
sy TIoXY.

(b) Those who, although present, either object
at the beginning of the meeting pursuant to Section 601,
subdivision (e) of the GCL to the transaction of any business
pecause the meeting has not deen lawfully called or convened,
or expressly object at the meeting to the consideration of
matters not included in the notice which are legally required
to be included therein.

All such waivers, consents, or approvals shall
be filed with the Secretary of the corporation for insertion in
the minute book of the corporation, Unless the Articles of
Incorporation provide otherwise or the written waiver, consent
or approval states otherwise, the written waiver, consent or
approval need not specify the business to be transacted at ot
the purpose of any regular or special meeting of shareholders;
provided, however, that the written waiver of notice of an
annual or special meeting of shareholders shall include a
statement of the general nature of each proposal, if any, to
take action to approve (1) a contract or other transaction as
described in Section 310 of the GCL, (2) amendaents to the
Articles of Incorporation pursuant to Section 902 of the GCL,
(3) a reorganization pursuant to Section 1201 of the GCL, (4) a
voluntary dissoclution pursuant to Section 1900 of the GCL, or
(5) a plan of distribution which is not in accordance with the
liguidation rights of preferred shares, if any, pursuant ¢to
Section 2007 of the GCL; if such statement is not included in
such written waiver of notice, then any shareholder approval at
the meeting, other than unanimous approval of those entitled to
vote, pursuant to the GCL sections set forth above shall be
invalid. )

Section 2.6 ACTION WITHOUT MEETING

- 2.6.1 Unless otherwise provided in the Arti-
cles of Incorporation of this corporation, any action which may
ce taken at any annual or special meeting of shareholders may
be tiken without a meeting, and without prior notice (except as
srovided in Section 2.6.2 of these Bylaws), if a consent in
~writing, setting forth the action so taken, is signed by the
holders of the outstanding shares having not less than the
ainimum number of votes that would be necessary to authorize or
take such action at a meeting at which all shares entitled to
vote thereon were present and voted; provided, however, that
directors may not be elected by written consent except DY
dnanimous written consent of all shares entitled to vote for
the election of directors.
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2.6.2 Jnless the consents of all the share-
=>ljers entitled to vote have been solicited in writing:

(a) Notice of any shareholder approval
sf 2ny Zontract or any transaction pursuant to Section 310 of
~e 3I., indemnification of an agent of the corporation
c.rsdan: 2 Section 317 of the GCL, a reorganization pursuant
to 3Section 1201 of the GCL, or a plan of distribution which
1s not in accordance with the liquidation rights of preferred
shares, if any, pursuant to Section 2007 of the GCL, without
a meeting by less than unanimous written consent shall be given
az least ten days before consummation of the action authorized

by such approval, and

(b) Prompt notice shall be given of
the taking of any other corporate action approved by the
shareholders without a meeting by less than unanimous written
consent, to those shacreholders entitled %o vote who have not
consented in writing. Such notice shall be given in the mannec
and shall be deemed to have been jiven at the time provided in

Section 2.4 of these Bylaws.

2.6.3 Any shareholder giving a written con-
sent, or the shareholder's proxyholders, or a transferee of the
shares or a personal representative of the shareholder or their
respective proxyholders, may revoke the consent by a writing
received by the corporation prioc to the time that written
consents of the number of shares required to authorize the
oroposed action have been filed with the Secretacy of the
Corporation, but may not do so thereafter. Such revocation is
effective upon its receipt by the Secretary of the Corporation,

Section 2.7 QUORUM

2.7.1 A majority of the shares entitled to
vote, represented in person or by proxy, constitutes a quorum
at a mneeting of shareholders. Whenever under the GCL shares
are Jdisqualified from voting on any matter, they shall not be
considered outstanding for the determination of a quorum at any
Tneeting to act upon that matter.

2.7.2 The shareholders present at a duly
called or held meeting at which a guorum is present may con-
tinue to transact business until adjournment notwithstanding
the withdrawal of enough shareholders to leave less than a
quorum, if any action taken (other than adjournment) 1is
approved by at least a majority of the shares required to
constitute a gquorum.

2.7.3 In the absence of a quorum, any meeting
cf shareholders may be adjourned from time to time by the vote




5f the majority of =he shares represented either in gerson or
sy 2r0XY, Dut no other business may be transacted, except as
scovided in Section 2.6.2 of these Bylaws,

seczion 2.8 VOTING RIGHTS - CUMULATIVE VOTING

2.8.1 Subject to the provisions of Sections
702, 703 and 704 of the GCL (relating to voting of shares
~eld by fiduciaries and other designated persons, held in the
name of another corporation, ot held in the names of two or
more persons), only persons in whose names shares entitled to
vote stand on the stock records of the corporation on the
record date, as determined in accordance with Section 8.5,
Article VIII of these Bylaws, shall be entitled to notice of
and to vote at such meeting, notwithstanding any transfer of
any shares on the books of the corporation after the record
date (except as otherwise provided by agreement or the GCL).

2.8.2 Voting may be by voice or by ballot;
srovided, however, that all elections for directors must
pe by ballot if a shareholder so demands at the meeting and
before the voting begins.

2.8.3 If a quorum s present, the affirmative
vote of the majocity of the shares represented and voting at
the meeting (which shares voting affirmatively also constitute
at least a majority of the required quorum) shall be the act of
the shareholders, unless the vote of a greater number or
voting by classes is required by the GCL or the Articles of
Incocrporation of this corporation and except as provided in
Section 2.7.2 of these Bylaws. Whenever under the GCL shares
are disqualified from voting on any matter, they shall not bde
considered outstanding for the determination of the required
vote to approve action upon that matter.

2.8.4 Subject to satisfaction of the require-~
nents set forth in the immediately following sentence, every
shareholder entitled to vote at any election of directors
may cumulate such shareholder's votes, i.e., give any cne ot
nore candidates a total number of votes equal to the number of
dicectors-to be elected multiplied by the number of votes to
which the shaceholder's shares are entitled, distributed as the
shazeholder thinks £it. No shareholder shall be entitled to
cast for any candidate a number of votes exceeding the number
of the shareholder's shares unless such candidate's name has
Seen placed in nomination prior to the voting and any share-
holder has given notice at the meeting prior to the voting of
the shareholder's intention to cumulate the shareholder's
votes, I1f any shareholder has given such notice, all share-
nolders may cumulate their votes for candidates in nomination.
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2.8.5 In any election of directors, t-e
ndidates receiving the highest number 0f votes of shares
tizled =0 be vorted for them, up to the number of directors o
e.2cted 2y such shares, are elected.

2.8.6 Except ag otherwise provided heceinabove
1a this Section 2.8 and except as may be otherwise provided
in the Articles of Incorporation of this corporation, eacnh
outstanding share, regardless of class, shall be entitled o
one vote oOn each matter submitted to a vote of shareholders.

Section 2.9 PROXIES

2.9.1 Every person entitled to vote or to
execute consents may 40 so either in person or by a written
proxy authorizing another perfson oOr persons to vote with
respect to such shares. The proxy shall not be valid after the
expiration of eleven (1l1) months from the date thereof unless
otherwise provided in the proxy.

2.9.2 Every proxy continues in full force
and effect until revoked by the person executing it prior to
the vote pursuant thereto, except as otherwise provided in
this Section 2.9. Such revocation may be effected by a writing
delivered to the corpocration stating that the proxy is cevoked
or by a subsequent proxy executed by the person executing the
prior proxy and presented to the meeting, or by attendance at
the meeting and voting in person by, the person executing the
proxy. The dates contained on the forms of proxy presumptively .
determine the order of execution, regardless of the post-marked
dates on the envelopes in which they are mailed. A proxy is
not revoked by the death or incapacity of the makez unless,
before the vote is counted, written notice of such deatn or
incapacity is received by the corporation. A proxy may be made
irrevocable for the period specified therein in accordance with
and subject to the provisions of Section 705, subdivision (e)
of the GCL.

2.9.13 A proxy may be revoked, notwithstanding
3 provision making it icreveocable, by a transferee of shares
“ithout knowledge of the existence of the provision unless the
2xistence of the proxy and its irrevocability appear on the
certificate (in accordance with GCL Section 174) representing
sJych shares.

Section 2.10 MANNER OF CONDUCTING MEETINGS

To the extent not in conflict with the provi-
sions of the law relating thereto, the Articles of Incorpora-
tion, or express provisions of these Bylaws, meetings shall be
cenducted pursuant to such rules as may be adopted by the
nolders of a majority of the shares entitled to vote cepre-
sented at the meeting.

-7-




ARTICLE LI
DIRECTORS

Seceion 3.1 POWERS

Subject to the provisions of the GCL and any
limizations in the Acrticles of Incorporation or these Bylaws
relating to action required to be authorized or approved by :zne
sharehclders, the business and affairs of the corporation shall
te managed and all corporate powers shall be exercised oy or
inder the direction of the Board of Directors.

Section 3.2 AUTHORIZED NUMBER

The number of directors of the corporation shall
be five until changed by amendment of this Section 3.2.].
After the corporation has issued shares, an amendment changing
the number of directors may be adopted only by the vote or
written consent of holders o¢f a majority of the outstanding
shares entitled to vote.

Section 3.3 ELECTION AND TENURE OF QFPICE

The directors shall be elected at the annual
meeting of the shareholders. Each director, including a
director elected to fill a vacancy, shall hold office untili tne
next annual meeting and until a successor has been elected and
qualified.

Section 3.4 VACANCIES

3.4.1 vacancies in the Board of Dircétors
shall be filled only by the vote or written consent of holders
of a majority of the outstanding shares entitled to vote.

3.¢4.2 A vacancy shall be deemed to exist
on the Board . of Directors whenever any authorized position
of director is not filled by a duly elected director, whethec
caused by death, resignation, removal, change in the authorized
number of directors or otherwise.

3J.4.3 Any director may resign effective
upon giving written notice to the Chairman of the Board, tne
President, the Secretary or the Board of Directors of :tne
corporation, unless the notice specifies a later time Iorc
effectiveness of such resignation. If a resignation of a
director is effective at a future time, a successor may ce
elected to take office wher the resignation becomes effective.




J.4.4 No reduction of the number of direc-
caors shall have the effect of removing any director prior to
rme expiration of nis term of office.

seczin 1.3 REMOVAL OF DIRECTORS

The Board of Directors may declare vacane
vrne office of a director who has been declared of unsound nind
oy an order of court or convicted of a felony. Any or all of
the directors may be removed from office without cause in the
mnanner provided in Section 303(a) of the GCL.

section 3.6 PLACE OP MEETINGS

Meetings of the Board of Directors may be held
at any place within or without the State of California which
has been stated in the notice of the meeting, or, if not
stated in the notice or there is no notice, at the principal
executive office of the corporation or at such other place as
may be designated for directors' meetings from time to time by
resolution of the Board of Directors.

Section 3.7 MEETINGS AFTER ANNUAL SHAREHOLDERS' MEETINGS

Inmediately following each annual meeting
of shareholders, the Board of Directors shall hold a regular
meeting at the place where said annual meeting has been held
or at such other place as shall be fixed by the Board of
Directors, to elect officers and to transact other proper
business. Call and notice of such regular meetings are heceby
dispensed with.

Section 3.8 OTHER REGULAR MEETINGS

Regular mneetings of the Board of Directors
shall be held at such time and place as may be determined from
time to time by the Board. No notice need be given of such
regular meetings, except that notice shall be given to each
director (as for a special meeting) of the resolution estab-
lishing a regular meeting date, which notice shall contain the
date of the month, the time and the place of the regular
neetings.

Section 3.9 SPECIAL MEETINGS - NOTICES

3.9.1 Special meetings of the Board of
Directors for any purpose or purposes may be called at any
time by the Chairman of the Board or the President or any
Vice-President or the Secretary or any two directors.

3.9.2 Special meetings of the Boazd_of
Directors shall be held upon at least four (4) days' notice

-9-
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by mail 2t 48 hours' notice delivered personally or by tele-
ohone or t2legraph. A notice need not specify the purpose of
any meeting of the Board of Directors.

3.9.3 Notice by mail shall be deemed given
az =he %iMe a written notice is deposited in the United States
natls, Sirse class postage prepaid, addressed to the director
3t nis address as it is shown upon the records of the corpora-
tion, or, 1f it is not so shown on such records and is not
teadily ascertainable, at the principal executive office of
the corporation, Notice by telegraph shall be deemed given
when it is actually transmitted by the telegraph company,
addressed as in the preceding sentences. Notice by telephone
shall be deemed given when it is communicated by telephone to
the director or to a person at the office of the director
who the person giving the notice has reason to believe will
promptly communicate it to the director.

Section 3.10 WAIVER OF NOTICE

Notice of a meeting need not be given to any
director who signs a written waiver of notice or a consent to
holding the meeting or an approval of the minutes thereof,
whether before or after the meeting, or who attends the meeting
without protesting, prior thereto or at its commencement, the
lack of notice to such director. No director who so protests
shall be considered present at any such meeting.. All such
waivers, consents and approvals shall be filed with the corpo-
rate records or made a part of the minutes of the meeting.

Section 3.11 ACTION AT A MEETING

3.11.1 A majority of the authorized number
of directors present in person constitutes a quortum of the
Board of Directors for the transaction of business at a meet-
ing. Members of the Board of Directors may participate in a
meeting (and so participating shall be considered present in
person) through use of conference telephone or similar communi-
cations equipment, 80 long as all members participating in such
meeting can hear one another.

- 3.11.2 Every act or decision done or made by
a majority of the directors present at a meeting duly held at
which a quorum is present is the act of the Board of Directors,
unless a greater number or the same number after disqualifying
one or more directors from voting is required by law, by the
Articles of Incorporation or by the Bylaws. A meeting at which
a quorum is initially present may continue to transact business
nothwithstanding the withdrawal of directors, so long as any
action taken is approved by at least a majority of the required
quorum for such meeting.

-10-
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Section 3.12 ADJOURNMENT

A majority of the directors present at a meet-
ing, whether or not a quortum is present, may adjoucrn the
=ee:l17g to another time and place. If the meeting is adjourned
for more than 24 hours, at least two (2) days' notice by mail
or 24 nours' notice delivered personally or by telephone or
telegraph, stating the time and place at which the meeting will
reconvene, shall be given to each director who was not present
at the time of the adjournment. Notice by mail, telephone or
telegraph shall be deemed given as provided in Section 3.9.3.

Section 3.13 ACTION BY UNANIMOUS WRITTEN CONSENT

Any action required or permitted to be taken
by the Board of Directors may be taken without a nmeeting, it
all of the members of the Board of Directors shall individually
or collectively consent in writing to such action. Such
written consent or consents shall be filed with the minutes of
the proceedings of the Board of Directors. Such action by
written consent shall have the same force and effect as a
unanimous vote of such directors.

Section 3.1l4 COMPENSATION

The directors may be paid their expenses of
attending each meeting of the Board of Directors. In addition,
the Board of Directors may from time to time, in its discre-
tion, pay to directors a fixed sum for attendance at each
meeting of the Board of Directors or may pay a stated fee for
services as a director. No such payment shall preclude any
director from serving the corporation in any other capacity
and receiving compensation therefor. Members of special or
standing committees may Dde allowed like reimbursement and
compensation for attending committee meetings.

ARTICLE 1V
QPFICERS

Section 4.} QFFICERS

‘The officers of the corporation shall be a
Chairman of the Board or a President or both, one or more
Vice Presidents, a Secretary, a Chief Pinancial Officer and
such other officers with such titles as shall be determined
by the Board of Directors and with such duties as shall be
delegated to them by the Board of Directors or any supecvisory
officer. Any number of offices may be held by the same person.

-11~-




Section 4.2 ELECTION, REMOVAL AND RESIGNATION

Qfficers shall be chosen by the Board of Direc-
=scs and shall secrve and shall be subject to removal, with or
w1zaout cause, at the pleasure of the Board of Directors,
subject to the rights, if any, of officers under contracts of
employment with the corporation. Any officer may resign at any
tine upon written notice to the corporation without prejudice
to the rights, if any, of the corporation under any contract to
which the officer is a party.

Section 4.3 CHAIRMAN OF THE BOARD

The Chairman of the Board, if there be such
officer, shall, if present, preside at all meetings of the
Board of Directors and shall exercise and perform such othet
powers and duties as may be assigned from time to time to the
Chairman of the Board by the Board of Directors. Whenever
there is no President of the corporation, the Chairman of the
Board shall have the powers and duties of the President,.

Section 4.4 PRESIDENT

Subject to such supervisory powers, {f any, as
may be given by the Board of Directors to the Chairman of
the Board, if there be such an officer, the President shall be
the general manager and chief executive officer of the corpora-
tion and, subject to the control of the Board of Directors,
shall supervise, direct and control the business and affairs of
the corporation. He shall preside at all meetings of the
shareholders and, provided the President is also a director, in
the absence of the Chairman of the Board or if there be none,
the President shall preside at all meetings of the Board of
Directors. He shall have the general powers and duties of
nanagement usually vested in the office of president of a
corporation and such other powers and duties as may be pre-
scribed by the Board of Directors or the Bylaws.

Section 4.9% VICE PRESIDENTS

The Vice Presidents shall have such powers and
perform sudh duties as froa time to time may be pcescribed for
them respectively by the Board of Directors, the Chairman of
the Board, the President or any otner officer supervising such
Vice President. 1In the absence or disability of the President
and Chairman of the Board, a Vice President designated by the
Board of Ditectors shall substicute for and assume the duties,
oowers and authority of the President.




section 4.6 SECRETARY AND ASSISTANT SECRETARY

4.6.1 The Secretacry shall attend all meet-
1ngs of the Board of Directors and all meetings of the share-
~oldiers, shall record or cause to be recorded all votes and
4inut2s thereof, shall give notice of each meeting of the
snarenolders and Board of Directors requiring notice and shall
cerform such other duties as may be prescribed by the Board of
Directors, the Chairman of the Board, or the President. The
Secretary shall keep in safe custody the seal of the corpora-
tion, and, when authorized by the Board of Directors, shall
affix the same to any instrument.

4.6.2 The Assistant Secretary shall perform
such cocrporate secretarial duties as may be prescribed by the
Board of Directors, the Chairman of the Board, the President
or the Secretary, and in the absance or disability of the
Secretary shall substitute for and assume the duties, powers
and authority of the Secretary.

Section 4.7 CHIEP AND SUBORDINATE PINANCIAL OFPFICERS

4.7.1 The Chief Pinancial Officer shall
keep and maintain or cause to be kept and nmaintained adequate
and correct accounts of the properties and business transac-
tions of the corporation, including accounts of its assets,
liabilities, receipts, disbursements, gains, losses, capital
and retained earnings. The books of account shall be open to
inspection by all directors at all reasonable times. The Chief
Financial Officer shall deposit or cause to be deposited all
moneys and other valuables in the name and to the credit of the
corporation with such depositories as may be designated by the
Board of Directors. The Chief Financial Officer shall disburse’
or cause to be disbursed the funds of the corporation as may be
ordered by the Board of Directors. The Chief Pinancial Officer
shall supervise the subordinate financial officers.

4.7.2 The subordinate financial officers,
which may be a Treasurer, a Controller and one or morce Assis-
tant Treasucrers and Assistant Controllers, shall perfora such
duties and exercise such povers as shall be delegated to thenm
5y the Board of Directors, the Chairman of the Board, the
President, or the Chief Pinancial Officer.

Section 4.8 ADDITIONAL POWERS, SENIORITY AND SUBSTITUTION
OF OFPICERS

In addition to the foregoing powers and duties
specificially prescribed for the respective officers, the Board
of Directors may from time to time by resolution impose or
confer upon any of the officers such additional duties and
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owers 28 the Soard of Directors may see fit, and/ocr determine
the order of seniority among tahe nfficers., Any such resolu-
rion may be final, subject only to further action by the
30acrd of Oirectors, or the resolution may grant such discre-
t12n, a3 =ne Board of Directors deems appropriate, to the
Zhaizman of the Board or to the President (ocr in his absence
the Vice President serving in his place) to impose or confer
additional duties and powers and to determine the crder of
seniority among officers. The Board of Directors, the Chairman
of the Board or the President may designate any officer or
officers to substitute for and assume the duties, powers and
authority of any absent officer or officers in any instances
not provided for above.

Section 4.9 COMPENSATION

The officers of this corporation shall receive
such compensation as shall be fixed from time to time by the
Board of Directors, except that the Board of Directors may
delegate to any officer or officers the power to fix the
compensation of any other officer or officers. No officer
shall be prevented from receiving compensation by reason of the
fact that the officer is also a director of the corporation,

ARTICLE V
COMMITTEES

Section 5.1 AUTHORIZATION

By resolution adopted by a majority of the
authorized number of directors, the Board of Directors may’
designate one or more committees, each consisting of two or
more directors, to serve at the pleasure of the Board of
Directors and may designate one or more directors as altecnate
members of a committee, who may replace any absent member at
any meeting of the committee.

Section 5.2 POWERS

- Subject to the provisions of the GCL and any
limitations contained in the Articles of Incocrporation orc
Bylaws, each such committese shall have such authority as shall
ce delegated to it by resolution of the Board of Directors.
The foregoing notwithstanding, no committee or committees,
singly or in the aggregate, shall have any authority with
respect to:

(a) the approval of any action for which the
GCL or the Articles of Incorporation also require shareholder
approval;
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(b) cthe filling of vacancies on the Board of
Directors or on any committee;

(c) the fixing of compensation of the direc-
zocs Ior serving on the Board of Directors or on any committee:

(d) the amendment or repeal of Bylaws or the
idoption of new Bylaws;

(e) the amendment or repeal of any resolution
of the Board of Directors;

(£) any distribution to the shareholders of the
corporation: or

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

Section 5.3 PROCEDURES

The provisions of Sections 3.8 through 3.13
of these Bylaws shall apply to meetings of each committee,
substituting the word “"committee" wherever the words "Board of
Directors" appear, unless the context requires otherwise.
Subject to the foregoing, the procedures for notice and conduct
of meetings of each committee shall be as prescribed by the
Board of Directors, or, in the absence of prescription by the
Board of Directors, as prescribed by the committee.

ARTICLE VI
CORPORATE RECORDS AND REPORTS - INSPECTION

Section 6.1 RECORDS

The corporation shall keep (1) adequate and
correct books and records of account, (2) minutes of the
proceedings of its shareholders, Board of Directors and commit-
tees of the Board, and (3) a record of its shareholders, at its
principal executive office, or at the office of its transfer
agent or registrar, giving the names and addresses of all
shareholders and the number and class of shares held by each.
Minutes shall be kept in written form. All other bdooks shall
e kept either in written form or in any other form capable of
being converted into written form.

Section 6.2 INSPECTION OF BOOKS AND RECORDS

6.2.1 The record of shareholders, the
accounting books and records, and the minutes of proceedings
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of the shareholders and the Board of Directors and committees
2f the Board of this corporation and of each subsidiary of
tnis corporation shall be open to inspection upon the written
ismand on the corporation of any shacreholder or holder of a
voting trust certificate at any reasonable time during usual
ousiness hours, for a purpose reasonably related to such
nolder's lnterest as a shareholder or as the holder of such
voting trust certificate. The right of inspection includes the
right to copy. Such inspection by a shareholder or holder of a
voting trust certificate may be made in person or by agent or
attorney.

6.2.2 A shareholder or shareholders holding
at least five percent (5%) in the aggregate of the outstanding
voting shares of the corporation or who hold at least one
percent (1l%) of such voting shares and have filed a Schedule
14B with the United States Securities and Exchange Commission
relating to the election of directors of the corporation shall
have an absolute right to 40 either or both of the following
(either in person or by agent or attorney): (a) inspect and
copy the record of shareholders' names and addresses and
shareholdings during the usual business hours upon five (5)
Susiness days prior written demand upon the corporation, or (D)
obtain from the transfer agent for the corporation, upon five
(S5) business days' prior written demand and upon the tender of
its usual charges for such a list (the amount of which charges
shall be stated to the shareholder by the transfer agent upon
request), a list of the shareholders' names and addresses who

o are entitled to vote for the election of directors, and their
shareholdings, as of the most recent record date for which it
has been compiled or as of a date specified by the shareholder
subsequent to the date of demand. :

6.2.3 Every director of the corporation
shall have the absolute right at any reasonable time to inspect
and copy all books, records and documents of every kind and to
inspect the physical propertias of the corporation and any
of its subsidiary corporations. Such inspection by a director
may be made in person or by agent or attorney, and the right of
inspection includes the right to copy and make extracts.

Section 6.3  INSPECTION OF BYLAWS

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

Sect.on 5.4 CHECKS, DRAFTS, ETC.

All checks, drafts, or other orders for payment
of money, notes, or other evidences of indebtedness, issued
in the name of, or payable to, the corporation, shall be
signed or endorsed by such perscn or persons, and in such
manner as shall be determined from time to time by resolution
of the Board of Directors.

Section 6.5 ANNUAL AND OTHER REPORTS

6.5.1 The requirement of Section 1501 of
the GCL that the Board of Directors shall cause an annual
teport to be sent to the shareholders of this corporation not
later than one hundred and twenty (120) days after the close of
this cocporation's fiscal year is expressly waived.

6.5.2 A shareholder or shareholders holding
at least five percent (5%) of the outstanding shares of any
class of this corporation may make a written request to the
corporation for an income statement of the corporation for the
three-months, six-months or nine-months period of the current
fiscal year ended more than thirty (30) days prior to the date
of the request and a balance sheet of the corporation as of the
end of such period and, in addition, i{f no annual report for
the last fiscal year has been sent to the shareholders, the
statements required by Section 1501, subdivision (a) of the
GCL for the last fiscal year. Such statement shall be deliv-
ered or mailed to the person making the request within thirty
(30) days thereafter. A copy of such statements shall be kept
on file in the principal executive office of the cocrporation
for twelve (12) months, and they shall be exhibited at all
reasonable times to any shareholder demanding an examination of
them or a copy shall be mailed to such shareholder.

6.5.3 The corporation shall, upon the
written request of any shareholder, mail to the shareholder a
copy of the last annual, semi-annual or quarterly income
statement which it has prepared and a balance sheet as of the
end of the period.

6.5.4 The quarterly income statements and
balance sheets referred to in Sections 6.3.2 and 6.5.3 shall
be accompanied by the report thereon, if any, of any indepen-
dent accountants engaged by the corporation or the certificate
of an authorized officer of the corporation that such financial
statements were prepared without audit from the books and
records of the corporation.
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ARTICLE VII

OTHER AUTHORIZATIONS

Seztion 7.1 EXECUTION OF CONTRACTS

The Board of Directors, except as in thess
Bylaws otherwise provided, may authorize any officer or offi-
cers or agent or agents to enter into any contract or execute
any instrument in the name of and on behalf of the corpora-
tion. Such authority may be general, or confined to specific
instances. Unless s0 authorized by the Board of Directors, no
officer, agent, or employee shall, or shall have any power or
authority to, bind the corporation by any contract or engage-
ment, or pledge its credit, or render it liable for any purpose
ot in any amount; provided, however, that nothing contained in
this Section 7.1 shall be construed to prevent any officer of
the corporation from performing his regular duties in the
ordinary course of business pursuant to the authority granted
to said officer by Article 1V of these Bylaws.

section 7.2 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

All shares of any other corporation standing
in the name of this corporation shall be voted, represented,
and all rights incidental thereto exercised as directed by
written consent or resolution of the Board of Directors
expressly referring thereto. In general, such rights shall
be delegated by the Board of Directors, under express instruc-
tions from time to time as to each exercise thereof, to the
President, or any Vice President, and the Secretary or any.
Assistant Secretary of this corporation, or any other person
expressly appointed by the Board of Directors. Such authority
may be exercised by the designated officers in person, oc
oy any other person authorized so to do by proxy, or power
of attorney, duly executed by such officers.

Section 7.3 DIVIDENDS

The Board of Directors may from time to time
declare, and cthe corporation may pay, dividends on its out-
standing shates in the manner and on the terms and conditions
provided by law and the Articles of Incocrporation, subject
Lo any contractual restrictions to which the corporation
is then subject., If a dividend is declared, the stock transfer
books shall not be closed but a cecord date shall be set
by the Board of Directors on which date the transfer agent
0c, where no transfer agent is appointed, the Secretary
will take a record of all shareholders entitled to the dividend
without actually closing the books for transfecrs of stock.
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ARTICLE VIII

STOCK CERTIFICATES AND TRANSFER QF SHARES

Section 8.1 STOCK CERTIFICATES

8.1.1 Certificates representing shares of
stock in the corporation shall be in such form as may be
required by law and as may be designated by the Board of
Directors, shall be numbered and registered as they are issued
and shall set forth: The name O0f the record holder of the
shares represented thereby; the certificate number and its date
of issuance; the number of shares for which it is issued; and
any statement, summary oOf legend authorized by the Board of
Directors or required to or which, in the exercise of sound
business judgment, should be stated thereon pursuant to (a) any
agreement to which the corporation is a pagty or (b) any
provision of law, including but not limited to the federal
securities laws, the California Corporate Securities Law of
1968, as amended, and Section 417 or Section 418 or any other
section of the GCL.

8.1.2 Every stock certificate must be signed
in the name of the corporation by the Chairman of the Board
or the President or a Vice President and by the Chief Pinancial
Officer or the Secretary or any Assistant Secretacry. Any or
all of the signatuces on the certificate may be by facsiaile.
In case any officer, transfer agent oOr registrar who has signed
or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent or regis-
trar before such certificate {s issued, it may be issued by
the corporation ot any transfer agent with the same affect as
if such person were an officer, transfer agent or registrar at
the date of issue.

Section 8.2  TRANSFER ON THE BOOKS

Upon (a) the surrender to the Secretary or
transfer agent of the corporation of a certificate cepresent-
1ng shares_of stock in the corporation, duly endorsed or
accompanied by proper evidence of succession, assignment or
authority to transfer, and (b) delivery to the corporation of
evidence sufficient to indicate that the transfer of such
shares would not be in violation of the Articles of Incorpora-
tion or Bylaws of the corporation, or any legend appeacring on
said certificates, or any applicable law, it shall be the duty
of the corporation to issue a new certificate to the person
entitled thereto, cancel the o0ld certificate and cecord the
transaction upon its books.
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section 3.3 LIST OR DESTROYED CERTIFICATES

The Board of Directors or any officer designated
sy tae 3card of Directors may direct a new certificate or
cereifizates to be issued in place of any certificate or
cerzlficates theretofore issued by the corporation alleged to
have Deen lost or destroyed, upon the making of an affidavit of
tnat fact by the person claiming the certificate for shares so
lost or destroyed. When authorizing such issue of a new
certificate or certificates, the Board of Directors or such
officer, as a condition precedent to the issuance thereof, may
require the person claiming such lost or destroyed certificate
or cectificates to give the corporation a bond or other ade-
quate security sufficient ¢to indemnify it against any claim
that may be made against it, including any expense or lia-
bility, on account of the alleged loss, theft or destruction of
any such certificate or the issuance of such new certificace.

Section 8.4 TRANSPER AGENTS AND REGISTRARS

The Board of Directors may appoint one or more
transfer agents or transfer clerks, and one or more registrars,
who may be the same person, and may be the Secretary of the
corporation, or an incocrpocated bank or trust company, either
domestic or foreign, who shall be appointed at such times
and places as the requirements of the corporation may neces-
sitate and the Board of Directors may designate.

Section 8.5 FIXING RECORD DATE POR ACTIONS WITH RESPECT TO
SHAREHOLDERS

8.5.1 The Board of Directors may fix, in
advance, a record date for the determination of shareholders
entitled to notice of and to vote at any meeting of shace-
holders, or entitled to give written consent to cozporate
action without a meeting, or to receive payment of any dividend
ot other distribution, or to receive an allotaent of any
rights, or to receive any report or statements, Of tOo exercise
any rights in respect to any change, conversion or exchange of
shacres, or to exercise any rights in respect of any other
lawful action. Said record date so fixed shall not be more
than sixty (60) nor less than ten (10) days prior to the date
of such meeting or more than sixty (60) days prior to any other
action.

8.5.2 If no record date is fixed by the
Board of Directors, then:

(a) The record date for deternmining
shareholders entitled to notice of or to vote at a meeting of
shareholders shall be at the close of business on the business
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day next preceding the day on which notice is given oc, if
notice is waived, at the close of business on the day next
oreceding the day on which the meeting is held,

(b) The record date for determining
shareholders entitled to give consent to corporate action in
wrizing without a meeting, when no prior action by the Board
of Directors is necessary, shall be the day on which the
first written congsent is given.

. (¢) The record date for determining
shareholders for any other purpose shall be at the close of
business on the day on which the Board of Directors adopts
the resolution relating thereto, or the sixtieth (60th) day
prior to the date of such other action, whichever is latecr.

Section 8.6 RECORD OWNERSHIP

The corporation shall be entitled to recognize
the exclusive right of a person registered as such on the books
of the corporation as the owner of shares of the corporation's
stock to receive notices and reports, to receive dividends and
other distributions, to vote and give written consents as such
owner, and to exercise any rights in respect of any other
lawful action, and shall not be bound to recognize any equit-
able or other claim to or interest in such shactes on the part
of any other person, whether or not the corporation shall have
express or other notice thereof, except as othervise provided
by law.

ARTICLE IX
AMENDMENTS TO BYLAWS

Section 9.1 BY SHAREHOLDERS

New Bylaws may be adopted, or these Bylaws
may be repealed or amended, by the affirmative vote or written
consent of the holders of a majority of the ocutstanding shaces
entitled to vote, except as otherwise provided by law or
oy the Articles of Incorporation. .
Section 9.2 BY DIRECTORS

The Board of Directors shall have no power or
authority to amend or repeal these Bylaws or adopt new Bylaws.

Section 9.3 RECORD OF AMENDMENTS

_ Whenever an amendment or new Bylaw is adopted,
it shall be copied in the book of minutes with the original
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Bylaws. If any Bylaw is repeqled, the fact of repeal, with

rne date of the meeting at which the repeal was enacted or

written consent was filed, shall be stated in said book.
ARTICLE X

INTERPRETATION

Reference in these Bylaws to any provision of the GCL
shall be deemed to include all amendments thereof.

ARTICLE XI

INDEMNIPICATION OF DIRECTORS, OFPICERS,
EMPLOYEES AND OTHER AGENTS

Section 11l.1 INDEMNIPICATION OF DIRECTORS AND OPPICERS

The corporation, o the maximum extent permitted
by the GCL, shall indeanify each of its directors and officers
against expenses, judgments, fines, settlements and other
amounts actually and reasonably incurred in connection with any
proceeding arising by reason of the fact that any such person
is or was a director or officer of the corporation. The
corporation shall advance to such director or officer expenses
incurred in defending any such proceeding, to the maximums
extent permitted by such law. Por purposes of this section, a
"director® or "officer®" of the corporation includes any person
who is or was a director or officer of the corporation or is or
was serving at the request of the corporation as a director or
officer of another corporation or other enterprise or was a
ditector or officer of a corporation which was a predecessor
corporation of the corporation or of another enterprise at the
request of such predecessor corporation.

Section 11.2 OTHER AGENTS

The Board of Directors in its discretion may
srovide for indemnification of or advance of expenses to othet
agents of the cocrporation and likewise may refuse to provide
for such indemnification or advance of expenses except to the
extent such indemnification is mandatory under the GCL.
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CERTIFICATE OF SECRETARY

7415 IS TO CERTIFY that I am the duly elected, qualified
and acting Secretary of Bridge Publications, Inc. and that
she above and foregoing Bylaws, constituting a true original
copy, were duly adopted as the Bylaws of said corporation on
‘ "'w’»’\C-/;, 1981, by the Secretacy of said cocporation.

IN WITNESS WHEREOP, I have hereunto set my hand.

AR
Dated: Masenr _ , 1981.

4

— - g N

— c. P a—

- - /{,_1”7?‘\
Santuyé( /
B{idge Pubjlications, Inc.
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