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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"LION MERGER SUB, INC.", A DELAWARE CORPORATION,

WITH AND INTO "NEULION, INC." UNDER THE NAME OF “NEULION,
INC.”, A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE ON
THE SEVENTH DAY OF MAY, A.D. 2018, AT 8:20 O CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

hib

J|I'Ir|'|l W, Bullock, Secretary of State )

Authentication: 202642310
Date: 05-07-18

4905056 8100M
SR# 20183394971

You may verify this certificate online at corp.delaware.gov/authver.shtml




State of Delaware
Secretary of State
Division of Corporations
Delivered 08:20 AM 05/07/2018
FILED 08:20 AM 05/07/2018 CERTIFICATE OF MERGER

SR 20183394971 - FileNumber 4905056
OF

LION MERGER SUB, INC.

(a Delaware corporation)

WITH AND INTO
NEULION, INC.

(a Delaware corporation)

Pursuant to Section 251(c) of the General Corporation Law of the State of Delaware (the
“DGCL™), NeuLion, Inc., a Delaware corporation (“NeuLion™), hereby certifies the following
information relating to the merger of Lion Merger Sub, Inc., a Delaware corporation (“Merger
Sub™), with and into NeuLion (the “Merger”):

FIRST: The name and state of incorporation of each of the constituent
corporations in the Merger (the “Constituent Corporations™) are as follows:

Name State of Incorporation
NeuLion, Inc. Delaware
Lion Merger Sub, Inc. Delaware

SECOND:  The Agreement and Plan of Merger, dated as of March 26, 2018, by and
among WME Entertainment Parent, LLC, Merger Sub and NeuLion (the “Merger Agreement™),
setting forth the terms and conditions of the Merger, has been approved, adopted, executed, and
acknowledged by each of the Constituent Corporations in accordance with the requirements of
Section 251 of the DGCL, and, with respect to Merger Sub, by the written consent of its sole
stockholder in accordance with Section 228 of the DGCL.

THIRD: The corporation surviving the Merger is Neulion (the “Surviving
Corporation™) and the name of the Surviving Corporation shall remain “NeuLion, Inc.”

FOURTH: At the effective time of the Merger in accordance with Section 251 of the
DGCL, the Certificate of Incorporation of NeuLion as in effect immediately prior to the Merger
shall be amended and restated to read, in its entirety, as set forth in Exhibit A attached hereto,
and, as so amended, shall be the certificate of incorporation of the Surviving Corporation.
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FIFTH: The executed Merger Agreement is on file at the office of the Surviving
Corporation, the address of which is as follows:

NeuLion, Inc,
1600 Old Country Road
Plainview, NY 11803

SIXTH: A copy of the Merger Agreement will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of either Constituent Corporation.

SEVENTH: This Certificate of Merger, and the Merger provided for herein, shall be
effective at the time of filing of this Certificate of Merger with the Secretary of State of
Delaware.

[signature page follows)



be exgcuted on ﬂus Tth day of May 2018.

NFULI{)N iNC

By: 7 //L/]

Méme: écgr E. Reichbach
Title: President and CEQ -
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Exhibit A

Second Amended and Restated Certificate of Incorporation of
NeuLion, Inc.



SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
NEULION, INC.

FIRST: The name of this corporation (the “Corporation”) shall be NeuLion, Inc.

SECOND: Its registered office in the State of Delaware is to be located at 251 Little
Falls Drive, Wilmington, New Castle County, Delaware 19808, and the name of its
registered agent at such address is Corporation Service Company.

THIRD: The purpose or purposes of the Corporation shall be to engage in any lawful act
or activity for which corporations may be organized under the General Corporation Law
of the State of Delaware (the “DGCL”).

FOURTH: The total number of shares of stock which this Corporation is authorized to
issue is 1,000, All such shares are of one class and are shares of Common Stock with the
par value of $§0.01 per share.

FIFTH: Elections of directors to the Board of Directors shall not be required by written
ballot, unless and except to the extent so required by the bylaws.

SIXTH: The Board of Directors shall have the power to adopt, amend or repeal the
bylaws.

SEVENTH: To the fullest extent permitted by the DGCL, as the same exists or may
hereafter be amended, the personal Hability of the directors of the Corporation for
monetary damages to the Corporation or its stockholders for breach of fiduciary duty as a
director is hereby eliminated.

EIGHTH:

(A) A current or former director or officer of the Corporation shall not be personally
Hable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability:

(1) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders;

(2) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law;

(3) under Section 174 of the DGCL, as the same exists or as such provision may
be hereafter amended, supplemented or replaced; or

(4) for any transaction from which the director derived an improper personal
benefit.



(B)

(€

(D)

(E)

The Corporation shall indemnify its directors and officers, to the fullest extent
authorized or permitted by law, as now or hereafter in effect, and such right to
indemnification shall be a contract right and shall continue as to a person who has
ceased to be a director or officer of the Corporation and shall inure to the benefit of
his or her heirs, executors and personal or legal representative; provided, however,
that except for proceedings to enforce rights to indemnification, the Corporation
shall not be obliged to indemnify any director or officer (or his or her heirs,
executors or personal or legal representatives) in connection with a proceeding (or
part thereof) initiated by such person unless such proceeding (or part thereof) was
authorized or consented to by the Board of Directors. The right to indemnification
conferred by this Article EIGHTH shall include the vested right to be paid by the
Corporation the expenses incurred in defending or otherwise participating in any
proceeding in advance of its final disposition.

The Corporation may, to the extent authorized from time to time by the Board of
Directors, provide rights to indemnification and to the advancement of expenses to
employees and agents of the Corporation similar to those conferred in this Article
EIGHTH on directors and officers of the Corporation.

The rights to indemnification and to the advancement of expenses conferred in this
Article EIGHTH shall not be exclusive of any other right which any person may
have or hereafter acquire under this Second Amended and Restated Certificate of
Incorporation, the Amended and Restated Bylaws of the Corporation, any statute or
agreement, by vote of the Corporation’s stockholders or disinterested directors, or
otherwise,

Any repeal or amendment of this Article EIGHTH shall be prospective only, and
shall not adversely affect any limitation on the personal liability, the right to
indemnification, or the vested right to advancement of expenses of a current or
former director or officer of the Corporation arising from an act or omission
occurring prior to the time of such repeal or amendment. If the DGCL is amended
to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or
Hmited to the fullest extent permitted by the DGCL, as so amended.



