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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:
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and correct.
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the State of California this day of
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Secretary of State
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Annex to t rtific of Merger

Kelly Broadcasting Co.

Item 10. Manner of Converting and Treatment of Partnership Interests. By virtue of the merger
(the “Merger”) of Kelly Broadcasting Co. with and into Kelly Acquisition Corp. (“Purchaser”) and
without any action on the part of the Purchaser, Kelly Broadcasting Co. or the partners thereof,
all of the partnership interests in Kelly Broadcasting Co. shall be canceled and converted solely
into the right to receive an aggregate of five hundred twenty million dollars ($520,000,000)
(subject to adjustment pursuant to Section 2.09 of the Kelly Broadcasting Co. Agreement and
Plan of Merger dated as of August 21, 1998 among Kelly Broadcasting Co., J.S Kelly L.L.C,
G.G Kelly L L.C, Robert E. Kelly, Hearst-Argyle Television, Inc. and Purchaser) in cash minus
the expenses incurred to consummate the merger paid or to be paid by Kelly Broadcasting Co.

Item 11:

(a) Surviving Entity. Each Class Entitled to Vote on the Merger and Percentage
Required. Kelly Acquisition Corp., the surviving entity of the Merger, is a Delaware corporation
wholly-owned by Hearst-Argyle Television, Inc. A majority of the outstanding shares of the
surviving entity must approve the Merger and Hearst-Argyle Television, Inc. has so approved the
Merger.

(b)  Disappearing Limited Partnership. Each Class Entitled to Vote on the Merger
and Percentage Required. The disappearing limited partnership has one general partner, J.S.
Kelly L.L.C., and one class of limited partners, consisting of J.S. Kelly L.L.C. and G.G. Kelly
L L.C. The general partner of Kelly Broadcasting Co. must approve the Merger and the general
partner and all limited partners have so approved the Merger.
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