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| certify the attached is a true and correct copy of the Articles of Merger, filed on
June 3, 1997, as shown by the records of this office.
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the

Fifteenth day of January, 1999
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Watherine Harris
Secretary of State
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ARTICLES OF MERGER
OF
1AMPA TELEVISION, INC.
. INTO
i MEDIA GFNERAL BROADCASTING, INC.
2 UNDER SECTION 607.1101 45
OF THE FLORIDA BUSINESS CORPORATION ACT .-

o <
FIRST: Tampa Television, Tnc., a Florida corporation < o 1? <2)

] incorporated on November 26, 1969, (the "Djisappe n;iﬂg
Corporatjion"), shall merge wich and into Hedia General 2
Broadcasting, Inc. (the "Me "), a New York RN
corporation (which was formed under the name Roy H. -/'[n v
Park Proadcasting of Utica-Rome, Inc.) incorporated on’ f
May 5, 1969, with Media General Broadcasting, Inc. B0
being tha surviving corporation (the "Surviving

i Corporation™); the Surviving Corporation will be

; governed by the laws of the Stete of New York.

; SEGCOND: The Disappearing Corporation has twenty thousand

H (20,000) issued and outstanding shares of common stock,

ERa ; constituting all of its capital stock; all such stock

o : is owned by Media General, Inc. (the "Parent™), a

i ‘ Virginia corporation. The Surviving Corporation has
one thousand (1,000) issued and outstanding shares of

4 common stock, constituting all of its capital stock;

; all such stock is owned by Media General Broadcasting

Hcldings, Inc., a Delaware corporation.

i THIRD: The Merger was approved in accordance with the Florida
Business Corporation Act. The Parent and Media General
: Broadcasting Holdings, Inc. are entitled to vote on the
i Merger and have approved the Merger by unanimous
written consent without a meeting and have adopted the
agreement and plan of merger on the (o day of April,
1997. The boards of directors of the Surviving
Corporation and of the Disappearing Corporation
approved the agreement and plan of merger on the _ 3o
day of April, 1997.

FOURTH: The Merger vas approved in accordance with the laws of
the State of New York and is in compliance therewith.

R LA

FIFTH: The effective date of the Merger shall be the date on

which these Articles of Merger are filed with the
Secretary of State of the State of Florida.

! SIXTH: The Surviving Corporation appoints the Secretary of

¢ % State as its agent for service of process in a

4 proceeding to enforce any obligation or the rights of

3 DXCOE 1447831
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DCO1/1443 31 4/

dissenting shareholders of the Disappearing
Corporation.

The Surviving Corporation will promptly pay to the
dissenting shareholders of the Disappearing Corporation
the amount, if any, to which they are entitled under
Section 607.1302 of the Florida Business Corporation
Act.

The agreement and plan of merger is attached hereto as
Exhibit A.

These Articles of Merger may be executed in two or more
counterparts, each of which shall be deemed an
original, but all of which taken together shall
constitute a single Articles of Merger.
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IN WITNESS WHEREOF, the undersigned have caused snd authorized
thaese Articles of Merger as of this 339 day of April, 1997, as
their act and the act and deed of the Surviving Corporation.

DCO1/144333-8 1/

MEDIA GENERAL BROADCASTING, INC.

By: ;W‘Y£%)/g§14Q/)4;ﬁ‘*—\4

Name: J. Stewart Bfyah III
Title: President
BY:

Name: George L. Mahoney
Title: Secretary
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'REEL: 1854 FRAME: 0017



e e D s e sn o e o

o i KA e i W s

< ke e R

s

S s

Eonsine = 07
AGREEMENT AND PLAN OF MERGER
OF
TAMPA TELEVISION, INC.
INTO
MEDIA GENERAL BROADCASTING, INC.

AGREEMENT AND PLAN OF MERGER, dated as of April i_, 1997, by
and between Media General Broadcasting, Inc., a New York
corporation and Tampa Television, Inc., a Florida corporation
(the "Disappearing Corporation"). Pursuant to Section 907 of the
Business Corporation Law of New York and Secticn 607.1101 of the
rFlorida Business Corporation Act, the constituent corporations
agree that they shall merge (the "Merger") according to the terms
set forth below:

FIRST: The Disappearing Corporation, which was
incorporated on November 26, 1969, shall merge with and into
Media General Broadcasting, Inc., which was originally
incorporated under the name Roy H. Park Broadcasting of Utica-
Rome, Inc. on May S, 1969; Media General Broadcasting, Inc. will
be the surviving corporation (the "Surviving Co ation®") and
will be governed by the laws of the State of New York.

SECQND: The Disappearing Corporation has twenty thousand
(20,000) issued and outstanding shares of common stock which are
entitled to vote, constituting all of its capital stock; all such
stock is owned by Media General, Inc. (the "pParent"), a Virginia
corporation. The Surviving Corporation has one thousand (1,000}
issued and outstanding shares of common stock which are entitled
to vote, constituting all of its capital stock; all such steck is
owlied by Media General Broadcasting Holdings, Inc., a Delaware
corporation.

THIRD: The Merger shall be eftfective as of the date on
which the Articles of Merger and the Certificate of Merger are
filed with each respective State (the "Effective Date"). Upon
the Merger, the corporate existence of the Surviving Corporation,
with all its purposes, powers and objects, shall continue
unaffected and unimpaired by the Merger, and the corporate
identity and existence of the Disappearing Corporaticn, with all
its purposes, powers and objects, shall be merged with and into
the Surviving Corporation, and the Surviving Corporation shall be
fully vested therewith. The separate existence and corporate
organization of the Disappearing Corporation shall cease as of
the Effective Date.

FQURTH: As of the Effective Date, the issued and
cutstanding shares of the capital stock of the Surviving
Corporation and of the Disappearing C-. rporation shall become and
be converted as tollows: (A) the shares of the Surviving
Corporation’s stock which are ocutstanding immediately prior to

o0l 18438241 /1
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the Effecrive Date shall, by virtue of the Merger aund without an
action by the holder thereot, b2 and become shares of the
surviving Corporation; and (B) the certificates representing the
shares of the Disappearing Jorporation’s stock outstanding and
presently owned by the Parent shall be canceled. At and after
the Effective Date, the Surviving Corporation shall possess all
the rights, privileges, immunities, powers, and purposes, of each
of the Surviving Corporation and the Disappearing Corporation;
all the property, real and personal, shall vest in the Surviving
Corporation without further act or deed; and the Surviving
Corporation snall assume and t» liable for all the liabilities,
obligations and penalties ot tne Surviving Corporation and the
Disappearing Corporation.

EIFTH: As of the Effective Date, the certificate of
incorporation and the bylaws of the Surviving Corporation shall
be in the form of the existing certificate of incorporation and
bylaws of the Surviving Corporation.

SIXTH: This Agreement and Plan of Merger may be executed
in two or more counterparts, each of which shall be deemed an
original, but all of which taken together shall constitute a
single agreement,
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IN WITNESS WHEREOF, eacnh of the parties hasg caused this
Agreement and Plan of Merger to be executed on its behalf by its
duly authorized officers, as of the day and year first written
abcvae,

MEDIA GENERAL BROADCASTING, INC.

Fy: a7<\zgh/2;1/14/}l/t~‘/
Name: J. Stewart Hpyan 17T
Title: President

~I

/h
8.1 A

Name: George L. Mahoney
Title: Secretary

Name: George L. Mahoney
Title: Secretary
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