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ARTICLES OF MERGER

MERGING
SUNBELT NEWSPAPERS, INC.
a Virginia corporation

INTO
THE TRIBUNE COMPANY,

a Florida corporation

Pursuant {0 the provisions of Section 13.1-720 of the Virginia Stock CorporatiogsAgt angj

M L

Section 607.1105 of the Florida Business Corporation Act, The Tribune Company, a Fig;ﬁf{é = ;’g
53 R
corporation, as the surviving corporation, hereby adopts the following Articles of Merger., g?-p“"’ )
T o T
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FIRST: The Plan of Merger (the “Plan™), pursuant to which Sunbelit Newspape:%;;l_hc., a
. i no
= i

Virginia corporation, will merge into The Tribune Company (the “Merger™), is attached hereto as

Exhibit A and made a part hereof.
SECOND: The Plan was approved and adopted by the Board of Directors of The Tribune

Company as of December 1, 1997 by the execution of a unanimous written consent in lieu of a
special meeting. Action on the Plan by the shareholders of The Tribune Company was not
required pursuant to Virginia Code Section 13.1-718 G. and Section 607.1103(7) of the Florida
Business Corporation Act. The Plan was approved by the Board of Directors of Sunbelt
Newspapers, Inc. and recommended for approval to the sole shareholder of Sunbelt Newspapers,
Inc. as of December 1, 1997 by the execution of a unanimous written consent in lieu of a spectal
meeting. The Plan was approved and adopted as of December 1, 1997 by Media General, Inc.,

the sole shareholder of Sunbelt Newspapers, Inc., by the execution of a consent of the sole

shareholder in Heu of a special meeting.




THIRD: The Surviving Corporation to the Plan shall be The Tribune Company, a Florida

corporation. . .
FOURTH: The Plan is permitted by the laws of the State of Florida, and The Tribune

Company has complied with the laws of the State of Florida in effecting the Merger. The Plan is
permitted by the laws of the Commonwealth of Virginia, and Sunbelt Newspapers, Inc. has

complied with the laws of the Commonwealth of Virginia in effecting the Merger.
FIFTH: Pursuant to Section 13.1-606 of the Virginia Stock Corporation Act and Section

607.0123 of the Florida Business Corporation Act, the effective time and date of the Merger shall

be 11:39 p.m. on Sunday, December 28, 1997.

DATED: December 20, 1997
THE TRIBUNE EI%/[PANY
By: i
George L. Mahoney
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PLAN OF MERGER

THIS PLAN OF MERGER is made and entered into as of this 1% day of December, 1997
by and between SUNBELT NEWSPAPERS, INC., a corporation incorporated under the laws of
Virginia (“Merged Corp.”) and THE TRIBUNE COMPANY, a corporation incorporated under
the laws of Florida (“Surviving Corporation™).

A The Board of Directors of Merged Corp. and Surviving Corporation have
approved the merger of Merged Corp. with and into Surviving Corporation by a statutory merger
upon the terms and conditions set forth herein.

NOW THEREFORE, Merged Corp. and Surviving Corporation agree as follows:

L. Merger. At the Effective Time (as defined below), Merged Corp. shall be merged
with and into Surviving Corporation (the “Merger”) in accordance with the provisions of Article
12 of the Virginia Stock Corporation Act and Sections 607.1101-1 107 of the Florida Business
Corporation Act; Surviving Corporation shall be and continue in existence as the surviving
corporation of the Merger; and the separate existence of Merged Corp. shall cease.

2. Pursuant to Section 13.1-606 of the Virginia Stock Corporation Act and Section
607.0123 of the Florida Business Corporation Act, the effective date and time of the Merger shall
be 11:59 p.m. on Sunday, December 28, 1997 (the “Effective Time”). ~

%-.‘
3. Effect 8f Merger on Oufstanding Shares. L e o
=29 o
. . . A D]
(a) At the Effective Time, each issued and outstanding share of ca@ﬁj‘gaf stof%fz of b
Merged Corp. shall be canceled. HYE M B}
T o e

() The issued and outstanding shares of capital stock of Surviving:; N_‘:_: {:3“%
Corporation shall remain outstanding after the Merger and shall not be affected in GHiw. yby the o
Merger. . oy

4, Articles of Incorporation and Bylaws. The Articles of Incorporation and Bylaws
of Surviving Corporation in effect at the Effective Time shall continue (until amended or repealed
as provided by applicable law) to be the Articles of Incorporation and Bylaws of Surviving
Corporation after the Effective Time. i




IN WITNESS WHEREOF, Merged Corp. and Surviving Corporatjon have caused this
Plan of Merger to be executed as of the day and year first above written.

SUNBELT NEWSAPERS/ INC.,
a Virginia corporation

By:

George L. Mahoney
Its: Secretary

THE TRIBUNE COMP \

a Florida corporation

By:

George L. Mahoney
Its: Secretary
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