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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

September 25, 1998

The State Corporation Commission finds the accompanying articles
submitted on behalf of

MEDIA GENERAL BRCADCASTING OF VIRGINIA, INC.

to comply with the requirements of law. Therefore, it is ORDERED
that this

CERTIFICATE OF MERGER

be issued and admitted to record with the articles in the office
of the Clerk of the Commission. Each of the following:

MEDIA GENERAL BROADCASTING, INC.

is merged into MEDIA GENERAL BROADCASTING, INC. (formerly MEDIA
GENERAL BROADCASTING OF VIRGINIA, INC.), which continues to exist
under the laws of VIRGINIA with the name MEDIA GENERAL
BROADCASTING, INC.. The existence of each non-surviving entity
ceases, according to the plan of merger.

The certificate is effective on September 25, 1998.

STATE CORPORATION COMMISSION

BYWW

Commissioner

MERGACPT
CIS20317
98-09-25-0504
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ARTICLES OF MERGER

OF ,
MEDIA GENERAL BROADCASTING, INC. > _
INTO =2 GSTFS
MEDIA GENERAL BROADCASTING OF VIRGINIA, INC. <
UNDER SECTION 13.1-722 549434
OF THE VIRGINIA STOCK CORPORATION ACT

Media General Broadcasting, Inc., a New York

corporation originally incorporated under the name of

Roy H. Park Broadcasting of Utica-Rome, Inc. on May 5, AhﬁQ{J;,
1969 (the "Disappearing Corporation"), shall merge with
and into Media General Broadcasting of Virginia, Inc.
(the "Merger"), a Virginia corporation incorporated on
March 5, 1998 (the "Surxviving Corporation" together
with Disappearing Corporation collectively referred to
herein as the “Constituent Corporations”); the
Surviving Corporation will survive. and be governed by
the laws of the Commonwealth of Virginia.

The Disappearing Corporation has one hundred (100)

issued and outstanding shares of common stock, ;
constituting all of its capital stock; all such stock ())ﬂﬁnbg
is owned by Media General Communicationg, Inc., a pert
Delaware corporation (the "Parent"). The Surviving
Corporation has one hundred (100) issued and

outstanding shares of common stock, constituting all of

its capital stock; all such stock is owned by the

Parent. The Parent is entitled to vote on the Merger

and has approved the Merger by unanimous written

consent without a meeting in compliance with the

Virginia Stock Corporation Act.

The boards of directors of the Constituent Corporations
approved the agreement and plan of merger between the
Disappearing Corporation and the Surviving Corporation
(the "Agreement and Plan of Merger") by unanimous
written consent without a meeting in compliance with
the Virginia Stock Corporation Act.

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

The effective date of the Merger shall be the date on
which these Articles of Merger are filed with the State
Corporation Commimsion of Virginia.

Pursuant to the Agreement and Plan of Merger, the
Articles of Incorporation of the Surviving Corporation
shall be the Articles of Incorporation of the surviving
corporation; provided, that Paragraph First of the
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Articles of Incorporation of the Surviving Corporation
shall be amended to read in its entirety as follows:

FIRST: The name of the corporation (hereinafter -
called the "Corporation") is Media General
Broadcasting, Inc.

SEVENTH: The Agreement and Plan of Merger is attached hereto as
Exhibit A.

DCO01/159426-3
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IN WITNESS WHEREOF,

the undersigned have caused and authorized

these Articles of Merger as of this g¢ day of.j#éﬁ&‘__, 1998, as
their act and the act and deed of the Surviving Corporation.

DCO01/159426-3

Surviving Corporation

MEDIA GENERAL BROADCASTING
OF VIRGINIA, INC.

J. Stewart an III
Title: President

By: .
Name: George L.~/ Mahoney
Title: Secretary

TRADEMARK
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Exhibit A

AGREEMENT AND PLAN OF MERGER
OF
MEDIA GENERAL BROADCASTING, INC.
INTO
MEDIA GENERAL BROADCASTING OF VIRGINIA, INC.

AGREEMENT AND PLAN OF MERGER, dated as of this ¥ day of

teoper . 1998, by and between Media General Broadcasting, Inc., a
New York corporation (the "Disappearing Corporation") and Media
General Broadcasting of Virginia, Inc., a Virginia corporation
(the"Surviving Corporation"). Pursuant to Section 13.1-722 of
the Code of Virginia and Section 907 of the Business Corporation
Law of the State of New York, the parties agree that the
Disappearing Corporation shall merge with and into the Surviving
Corporation (the "Merger") according to the terms set forth
below:

FIRST: The Disappearing Corporation, which was originally
incorporated under the name Roy H. Park Broadcasting of Utica-
Rome, Inc. on May 5, 1969, shall merge with and into the
Surviving Corporation and will be governed by the laws of the
Commonwealth of Virginia.

SECOND: The Disappearing Corporatiocon has one hundred (100)
igsued and outstanding shares of common stock which are entitled
to vote, constituting all cf its capital stock; all such stock is
owned by Media General Communications, Inc. (the "Parent"), a
Delaware corporation. The Surviving Corpcration has one hundred
(100) issued and outstanding shares of common stock which are
entitled to vote, constituting all of its capital stock; all such
stock is owned by the Parent.

THIRD: The Merger shall be effective as of the date on
which the Certificate of Merger is filed with the respective
state (the "Effective Date"). Upon the Merger, the corporate

existence of the Surviving Cecrporation, with all its purposeg,
powers and objects, shall continue unaffected and unimpaired by
the Merger, and the corporate identity and existence of the
Disappearing Corporation, 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.

FOURTH: As of the Effective Date, the issued and
outstanding shares of the capital stock of the Surviving
Corporation and the Disappearing Corporation shall become and be
converted as follows: ({A) the shares of the Surviving
Corporation stock which are outstanding immediately prior to the
Effective Date shall remain issued and outstanding; and (B) the

DC01/156901-3 //
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certificates representing the shares of the Disappearing
Corporation stock outstanding 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 of the Surviving Corporation
and the Disappearing Corporation, shall vest in the Surviving
Corporation without further act or deed; and the Surviving
Corporation shall assume and be liable for all the liabilities,
obligations and penalties of the Surviving Corporation and the

Disappearing Corporation.

FIFTH: 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: The Articles of Incorporation of the surviving
corporation shall be the Articles of Incorporation of the

Surviving Corporation; provided, that Paragraph First of the
Articles of Incorporation of the Surviving Corporation shall be

amended to read in its entirety as follows:

FIRST: The name of the corporatiocn
(hereinafter called the "Corporation") is
Media General Broadcasting, Inc.

DC01/156901-3 //
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IN WITNESS WHEREOF, each of the parties has 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

above.

Disappearing Corporation:

MEDIA GENERAL BROADCHSTING, IN
By : M7 W

Name : J. Stewar fan III
Title: Pre31dent

By:
Name: George L. Mahoney
Title: Secretary

Surviving Corpeoration:

MEDIA GENERAL BROADCASTING
OF VIRGINIA, INC

. A5 byand]

Name: J. StewarH’Bry n/ III
Title: President

By:
Name: George Lé/Méhoney
Title: Secretar

DCO01/156901-3 //
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J Qectify the Follofwing from the Records of the

Commission:

the foregoing is a true copy of the ARTICLES OF MERGER of MEDIA GENERAL
BROADCASTING, INC. issued September 25, 1998.

Nothing more is hereby certified.

Signed and Sealed at Richmond

. September 25, 1998
on this Bate:

» L]
Milliam 3. Bringe, Cleck of the anémissiun
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