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DEC 16 1993 17:24 FR PRIMEDIA LEGAL 212 745 B131 TO 95750671 P.11/19

AGREEMENT OF MERGER

This Agreement of Merger is entered into between McMullen Argus Publishing, Inc., a
California corporation (herein “*Surviving Corporation’) and Western Empire Publications, Inc., 2
Delaware corporation (herein “Merging Corporation™).

1.

2.

Merging Corporation shall be merged into Surviving Corporation,

The outstanding shares of Merging Corporation shall be canceled and no shares of
Surviving Corporation shall be issued in exchange therefor.

The outstanding sharcs of Surviving Corporation shall remain outstanding and are
not affected by the merger.

Merging Corporation shall from time to time, as and when requested by Surviving
Corporation execute and deliver all such documents and instruments and take all
such action necessary or desirable to evidence or carry out this merger.

The effect of the merger and the effective date of the merger are as prescribed by
law.

IN WITNESS WHEREOF the parties have exccuted this Agreement.

MCMULLEN ARGUS PUBLISHING, INC.
T A
By: / UL/LZU'/@M ¢ . b'/‘ﬂ.cﬂf)ﬁ )bl*

Michaelanne Discepolo, Vice Presifient

sy A ( ( lut/]

B]Ee‘xflyvc. Chell/ Secretary

WESTERN EMPIRE PUBLICATIONS, INC

By: ) /L/ oG \_/)/’ SLipsl

Michaelanne Discepolo, Vice Président

By: /21( C(Wﬂ

Béverly C. CWTu, Secretary
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OFFICER’S CERTIFICATE
We, Michaelanne Discepolo and Beverly C. Chell certify that:

L. We are the Vice President and Secretary of McMullen Argus Publishing, Inc., a
corporation duly organized and existing under the laws of the state of California.

2. The merger agreement was entitled to be and was approved by the board of directors
alone without the approval of the sharcholders under the provisions of Section 1201 of the California

Corporations Code.

We further declare under penalty of perjury under the laws of the State of California that the

matters set forth in this certificate are true and correct of our own knowledge.

f Waddi ( Di Lefy 7[?*—-
Michaelanne Discepolo, Vice President

aeny

Bylférly C. Chdlll, Secretary
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OFFICER’S CERTIFICATE

Michaelanne Discepolo and Beverly C. Chell certify that:

L. They are the Vice President and Secretary, respectively, of Western Empire
Publications, Inc., a Delaware corporation.

2. The Agreement of Merger in the form attached was duly approved by the board of
durectors of the corporation,

3. The shareholder approval was by the holders of 100% of the outstanding shares of the
corporation.

4, There is only one class of shares and the number of shares outstanding is 1,000.

We further declare under penalty of perjury under the Jaws of the State of California that the
matters set forth in this certificate are true and correct of our own knowledge.

DATE. January 12, 1998

Cef

Michaelanne 'Disccpolo, Vice Président

my 4 ( (]

B?"erly C. Ch¢ll, Secretary
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ENDORSED-FILED
in the office of tha Secretary of State
of the State of California

JAN 151998
BILL JONES, Secretary of State

CERTIFICATE OF OWNERSHIP

‘We, Michaelanne Discepolo and Beverly C. Chell certify that:

1. We are the Vice President and Secretary respectively, of McMullen Argus Publishing,
Inc., the parent corporation.

2. This corporation is duly orgainzed and existing under the laws of the state of
California.

3. This corporationg owns 100% percent of the shares of Western Empire Publications,
Inc., a corporationg duly organized and existing under the laws of the state of

Delaware.

4, The following resolution was duly adopted and approved by the board of directors
of this corporation:

RESOLVED, that it be 1n the best interest of the shareholders to merge
Western Empire Publications, Inc. mto MoMaullen Argus Publishing, Inc. who
13:1 ass 11 1t ob11 ons pursuant to Section 1110,
We further declare unga' penalty pexjury und aws of the State of California that the
matters sct forth in this certificate are true and correct of our own knowledge.

DATE: January 12, 1998 9~

i

/71«1/@{,Lbuuu (‘ )\Lé

Michaelanne Discepelo, Vice President

ey,

Bevcﬂy C. Chell, $ecretary
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' A05200066

SECRETARY OF STATE

I BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of page(s) has

been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOQF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

Secretary of State

Sec/Siate Form CE-107 (rev. 9/98)
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