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..__ CERTIFICATE OF MERGER 3
PURSUANT TO SECTION 14A:10-4.1

Pursuant to Section 14A:10-4.1 of the New Jersey Business Corpora
undersigned corporations hereby execute the following Certificate of Merger and @
follows:

i. The names of the merging corporations are Gremac, Inc., a corparation organized and
existing under the laws of the State of New Jersey, and Bergen Record Corporation, a
corporation organized and existing under the laws of the State of New Jersey.

2. Gremag, Inc. is the corporate entity surviving the Merger (as hereinafter defined), but
pursuant to the merger its name shall be changed to North Jersey Media Group Inc.

3. Attached hereto as Exhibit A is the Plan of Merger (the "Plan"), duly adopted and
approved by the Board of Direcfors of Gremac, [nc. on December 22, 2000 and by the
Board of Directors of Bergen Record Corporation on December 22, 2000, authorizing
and approving the merger (the “Merger") of Bergen Record Corporation with and into
Gremac, Inc., with Grgmac. Inc. ag the su;viving corporation.

- 4. The Plan was approved by Macromedia Incorporated, the sole shareholder of Bergen
Record Corporation, which voted its 1,000 shares (representing all of the outstanding
shares of Bergen Recotd Corporation) in favor of the Plan on December 22, 2000.
Olo0 L7605
5. The Plan was approved by Macromedia Incorporated, the sole shareholder of Gremac,
Inc., which voted its 100 shares (representing all of the outstanding shares of Gremuc,
Inc.) in favor of the Plan on December 22, 2000.

6. The Merger shall be effective, for accounting and all other purposes, as of 12:01 A.M. an
December 31, 2000. ’
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This Certificate of Merger is executed this 22nd day of December, 2000.

BERGEN RECORD CORPORATION
Attest;__gfn s o7 Ao - By:
Jennifér A. Borg” TTRY.ES &S 203 Malcolm A. Borg |
Secretary Chair of the Board
GREMAC, INC.
Attest_goss (7 f5z T = — —— By,__WMoleshe 4. Bore
« Fennifer A. Bofg T oA -tz Maleolm AL Borg
Secretary Chair of the Board
PHL_A #1440470 vi WORDS7 2
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EXHIBIT A

— - i .. .. .PLAN OF MERGER

T e

S
e

This Plan of Merger is made as of this 22 day of December, 2000, by and
between Bergen Record Corporation, a corporation duly organized and existing under the laws of
the State of New Jersey (“Bergen"), and Gremac, Inc., 2 corporation duly organized and existing
under the laws of the State of New Jersey (" Surviving Corporation”).

WHEREAS, the respective boards of directors of Surviving Corporation and
Bergen have determined that, due to increased efficiencies and economies of scale, it is advisable -
and in the best interests of each such corporation that Bergen merge with and into Surviving
Corporation, and in accordance therewith, the respective boards have approved and adopted this
Plan of Merger; and

WHEREAS, Macromedia [ncorporated, a corporation duly organized and existing
under the laws of the State of New Jersey, is the sole sharebolder of both Surviving Corporation
and Bergen; and - - -

WHEREAS, the board of directors of both Macromedia and Bergen have
determined that it is in the best interest of their respective shareholder for Bergen to merge into
Surviving Corporation; and

WHEREAS, this Plan of Merger will be submitted to Macroredia Incorporated
for its approval; .

WHEREAS, Macromedia Incorporated will remain as the sole sharcholder of
Surviving Carporation after the Effective Date;

NOW THEREFORE, in consideration of the mutual covenants und premises
contained herein, the parties hereto agree as follows:

ARTICLEI

1.1 On the Effective Date (as hereinafter defined), Bergen shall be n;erged Evi'th
i ivir i " "}, wi iving Corporation being the surviving L
to Surviving Corporation (the "Merger"), with Surviving i
:a:i;;{p?ration and c%hliiiti-ing its corporate existence under the la\ys of the State of New Jersey; the
separate existence of Bergen shall cease; and the Mcrgel.' shall in all refpects have the effect
provided for in Section 14A:10-6 of the New Jersey Business Corporation Act.
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1.2 From and afier the Effective Date, the Certificate of Incorporation of
Surviving Corporation; as the surviving vorporation, shall be the Certificate of Incorporation of
Macromedia as in effect immediately prior té"the Eé’ective Date, except such Certificate shallbe
amended to change the name of Swrviviig Corporation to North Jersey Media Group Inc, /b
Thereafter, the Certificate of Incorporation of Surviving Corporation shall be subject to
amendment, alteration or repeal as provided therein or by applicable law.

1.3 From and after the Effective Date, the Bylaws of Surviving Corporation, as
the surviving carporation, as amended and restated in the form attached hereto as Schedule I
shall be the Bylaws of Surviving Corporation. Thereafter, the Bylaws of Surviving Corporation
shall be subject 10 amendment, alteration or repeal as provided therein or by applicable law.

1.4 A Certificate of Merger shall be filed with the Secretary of the State of New
Jersey. Prior to and from and after the Effective Date, Surviving Corporation and Bergen and
their respective officers and directors shall take all such action as shall be necessary or
appropriate in order to effectuate the Merger.

ARTICLEII

2.1 As aresult of the Merger, Surviving Corporation will assume and a gree to
perforim and discharge all of the liabilities of Bergen existing as of or arising after the Eftective
Date, and will succeed to all of Bergen's right, title and interest in, to and under its assets and
properties, subject to all existing liens, claims and encumbrances.

.- P LA I S ST SRR AP PO

2.2 At the Effective Date each share of stock of é'érg‘;-x;.i;;ﬁed and 0iitstanding
immediately prior (o the Effective Date shall, by virtue of the Merger and without any action on
the part of the holder thereof, automatically be cancelled and no stock of Surviving Corporation

shall be issued in exchange therefor.

ARTICLE Il

3.1 The persons who shall canstitate the Board of Directors of Surviving
Corporation immediately after the Effective Date shall be Malcolm A. Borg, Jonathan H. Markey

and Charles W, Gibney. . _ . . .. _

3.2 The persons who shall constitute the officers of Surviving Corporation

immediately after the Effective Date shall be; Malcolm A. Borg, Chair of the Board; Jonathan H.

i i ive Vice President, Chief Financtal Officer and
ey, President; Charles W. Gibney, Executive Vice Presxdenf, Chief _F‘mancza !
'I}{i:;szzer; Stephen A, Borg, Vice President; Jennifer A. Borg, Vice P'remdent and Secretary;
Deborah L. Castelli, Assistant Secretary; and Mala K. Lawrence, Assistant Trea_surer. )
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AR’I'ICLE v

4, 1 Pr;or to“;hé Effective Date, Surviving Corporation and Bergen may, by mutual
consent of their respective Boards of Directors, amend, modify and supplement this Plan of
Merger in such manner as may be agreed upoh by them in writing.

4.2 This Plan of Merger may be terminated and the Merger abandoned by action
of the Board of Directors of Surviving Corporation and Bergen at any time before a Certificate of
Merger has been filed with the Secretary of State of New Jersey.

ARTICLEV

5.1 1f this Plan of Merger is not terminated or abandoned pursuant to Section 4.2

hereof the Effective Date shell be as of 12:01 A.M. December 31, 2000,
ARTICLE VI

6.1 This Plan of Merger may be executed in one or more counterparts, each of
which when so executed shall be deemed to be an original, and such counterparts shall together

constitute but one and the same instrument.

IN WITNESS WHEREOF, pursuant to the approval and authority duly given by

— resolutions adopted by their respective boards of directors, the parties hereto have caused this
Plan of Merger to be executed by their appropriate officers as6f the date first ubove written.

GREMAC, INC.

By _alisl. 9. Bota. R
Malcolm A. Borg
Chair of the Board

BERGEN RECORD CORPORATION

By: . . .
Malcolm A. Borg
Chair of the Board
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SCHEDULE
TRADEMARKS AND SERVICE MARKS

Federal Registrations and Pending Applications

Reg. No./ Reg. Date/
Mark App. Serial No. App. Filing Date
BELLEVILLE TIMES 2,256,985 6/29/1999
BLOOMFIELD LIFE 2,262,814 7/20/1999
GLEN RIDGE VOICE 2,262,815 7/20/1999
THE MONTCLAIR
TIMES COMMUNITY 2,372,636 7/6/1999
THE NUTLEY SUN 2,259,277 7/6/1999
HERALD NEWS 76-082,123 6/30/2000
NORTH JERSEY
COMMUNITY NEWSPAPERS 76-156,280 10/30/2000
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