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409 E. Gaines Street
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Re:  Articles of Merger - The Breeze Corporation with and
into Gulf Coast Weeklies, Inc.

Dear Sir or Madam:

4 FISSYHYTTVL
§10 AUV 134035

Hd 8203086

a3 4

Please find enclosed herewith for filing two original signed Articles of Mc%:;;me&agmg
The Breeze Corporation, a Florida corporation with and into Gulf Coast Weeklies, I@,-a Flkwida
corporation. Additionally, please find enclosed original corporate resolutions of the parerbeorporation
to the two merging corporations authorizing the merger, a check made payable to the Department of
State in the amount of $70.00, and a self-addressed return FedEx envelope Please return a timed

stamped copy to my attention in the return envelope.

e

Thank you for your prompt attention to this matter. VAR e
Very truly yo:%([
illiam H. Smith
WHS VS JAN 111999
Enclosures m /L?Z /?,
CL457056.1




ARTICLES OF MERGER
Merger Sheet

THE BREEZE CORPORATION, a Florida corporation, 262459

INTO

GULF COAST WEEKLIES, INC., a Florida corporation, J84160.

File date: December 28, 1998 , effeclive January 1, 1899

Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER N oy
5 Cf? 7 3 :
OF rﬁiéqﬁé‘{f?)’ or.. 06
SSE, £ F[?r 47
THE BREEZE CORPORATION, A FLORIDA CORPORATION %y

MERGING WITH AND INTO EFF; DATE
GULF COAST WEEKLIES, INC., A FLORIDA CORPORATION '

WHEREAS, The Ogden Newspapers, Inc., a West Virginia corporation, is the sole
shareholder of both The Breeze Corporation and Gulf Coast Weeklies, Inc.;

WHEREAS, Pursuant to Fla. Stat. ch. 607.1101,The Ogden Newspapers, Inc. desires
to merge The Breeze Corporation with and into Gulf Coast Weeklies, Inc., with Gulf Coast
Weeklies, Inc., being the surviving corporation; and

WHEREAS, Pursuant to Fla. Stat. ch. 607.1104, The Ogden Newspapers, Inc., being
the sole shareholder of both merging corporations, is not required to seek sharcholder approval for
the merger.

NOW, THEREFORE, WITNESSETH, The Ogden Newspapers, Inc., The Breeze
Corporation, and Gulf Coast Weeklies, Inc., hereby submit these Articles of Merger, this 8th day of
December, 1998, for filing with the Florida Department of State.

Plan of Merger

1. The name of the parent corporation’is The Ogden Newspapers, Inc.
2. The names of the merging subsidiary corporations are The Breeze Corporation
and Gulf Coast Weeklies, Inc.
3. The name of the surviving corporation shall be Gulf Coast Weeklies, Inc.
CL492835.1 Page 1 of 6 i o : . _—




4, All shares of The Breeze Corporation will be merged into existing shares of -
Gulf Coast Weeklies, Inc., as will all rights of The Breeze Corporation’s shareholders to acquire new
shares, obligations, or other securities. There will be no new shares, or new obligations or securities
of the surviving corporation issued as a result of the merger.

5. ‘Shareholders of The Breeze Corporation who, except for the applicability of
Fla. Stat. ch. 607.1104 would be entitled to vote and dissent from the merger pursuant to Fla. Stat.
ch. 607.1320, may be entitled to be paid the fair value of their shares, if they comply with all
applicable provisions of Florida corporations law with regard to the rights of dissenting shareholders.

Effective Date of Merger ) ) ) L

The effective date of merger shall be the 1st day of January, 1999.

Shareholder Approval

Pursuant to Fla. Stat. ch. 607.1104, The Ogden Newspapers, Inc., is not required to

seek sharehoider approval.

Board of Director Approval

1. The Board of Directors of The Ogden Newspapers, Inc., by resolution and
unanimous vote, approved and adopted the Plan of Merger on the 34y day of December, 1998.

2. The Board of Directors of The Breeze Corporation, by resolution and
unanimous vote, approved and adopted the Plan of Merger on the 374 day of December, 1998.

3. The Board of Directors of Gulf Coast Weeklies, Inc., by resolution and

unanimous vote, approved and adopted the Plan of Merger on the ¥fx_day of December, 1998.

CLA492835.1 Pefge 5 Of 6 i ,




IN WITNESS WHEREOQF, the parent corporation and sole sharcholder of the

merging corporations, The Ogden Newspapers, Inc., and The Breeze Corporation and Gulf Coast

Weeklies, Inc., the merging corporations, have caused these Articles of Merger to be executed by

their legally authorized representatives, this 34 _day of December, 1998.

THE OGDEN NEWSPAPERS, INC.

By: ‘
Its Pre§ident <\ o
THE BREEZE CORPORATION

By: W —
Its President :
GULF COAST WEEKLIES, INC.
Iis President <§’
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STATE OF WEST VIRGINIA,
COUNTY OF OHIO, TO-WIT:

I, 1inda F. Miller - - - -, a notary public of the county and state

aforesaid, do hereby verify that G. Ogden Nutting, the President of The Ogden Newspapers, Inc.,
appeared personally before me and, being duly sworn, verified that he has read the foregoing
"Articles of Merger," that the facts and recitations therein are true to the best of his knowledge and
belief, and that he is duly authorized to execute the "Articles of Merger" for and on behalf of The

Ogden Newspapers, Inc.

My commission expires: Qu@) Wit 9 2002

,A Uncden & Mattes )
Notary Public
(SEAL)
GFFICIAL SEAL
NOTARY PURLIC
. N2} STATE OF WEST VIRGINIA

LINDA E. MILLER
;¥ 67 E. Frazier Avenue
L  Whaeling, Wost Virginia 26003
¢ My Comimigsion Expires Aug. 9. 2002
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STATE OF WEST VIRGINIA
COUNTY OF OHIO, TO-WIT:

I, Linda E. Miller - anotary public of the county and state aforesaid,

do hereby verify that G. Ogden Nutting, the President of The Breeze Corporation, appeared
personally before me and, being duly sworn, verified that he has read the foregoing "Axrticles of
Merger," that the facts and recitations therein are true to the best of his knowledge and belief, and

that he is duly authorized to execute the "Articles of Merger" for and on behalf of The Breeze

Corporation.
My commission expires: Q}] v g laas)
‘/-\_me P o ﬂ UhOox
Notary Public
(SEAL)

OFFICIAL BEAL
&, ROTARY PUBLIC
T, s By STATE OF WEST VIRGINIA
e L LINDA E. MILLERA
-"""/" 67 E. Frarzier Avenue
LU Whaaling, Wesl Viiginia 26003
My ComyTission Expfres Aug, 2, 2002
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STATE OF WEST VIRGINIA,

COUNTY OF OHIO, TO-WIT:

I, Linda E. Miller » anotary public of the county and state aforesaid,

do hereby verify that G. Ogden Nutting, the President of Gulf Coast Weeklies, Inc., appeared
personally before me and, being duly sworn, verified that he has read the foregoing "Articles of
Merger," that the facts and recitations therein are true to the best of his knowledge and belief, and

that he is duly authorized to execute the "Articles of Merger" for and on behalf of Gulf Coast

67 E. Frazier Avenue
¥ Whaaling, West Viiinia 26003
My Commission Explrgs Aug. 8, 2002

Weeklies, Inc.
My commission expires: ONogas > 9 2003
7
Alrete . £, Mo )
Notary Public
(SEAL) -
OFFICIAL SEAI_
y NOTARY PUBLIC

;‘: Y STATE OF WEST vIRGIMNIA
P LINDA E. MILLER
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CERTIFIED CORPORATE RESOLUTION

I, Duane D. Wittman, the duly constituted Assistant Secretary of THE OGDEN
NEWSPAPERS, INC., a West Virginia corporation ("Corporation"), hereby certifies that the
following is a true and correct copy of a Resolution duly adopted by the Board of Directors of the

Corporation on the 4% day of Dieémsir , 1998:

RESOLUTION

BE IT RESOLVED, that it is in the best interests of the Corporation
to approve and adopt the Plan of Merger merging The Breeze
Corporation with and into Gulf Coast Weeklies, Inc., both merging
corporations being wholly owned subsidiaries of the Corporation.

RESOLVED FURTHER, that the President and the Assistant
Secretary of the Corporation are hereby authorized to enter into any
agreements on behaif of the Corporation, and to execute and deliver
on behalf of the Corporation any and all documents or instruments of
any kind necessary to assist the consummation of the above
referenced merger.

IN WITNESS WHEREOF, the undersigned has set his hand and the corporate seal

of THE OGDEN NEWSPAPERS, INC., this ¥fu_dayof Dlclmped |, 1998.

Qe L. OTE .~

Duane D. Wittman
Assistant Secretary
THE OGDEN NEWSPAPERS, INC.

(Corporate Seal)
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