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THE TRIBUNE COMPANY, a Florida corporation, 415738

INTO

MEDIA GENERAL OPERATIONS, INIC..da Delaware corporation not qualified in
Florida

File date: December 22, 1899, effective December 27, 1999
Corporate Specialist: Doug Spitler

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER e e
MERGING S
THE TRIBUNE COMPANY i
INTO 5
MEDIA GENERAL OPERATIONS, INC. v

Pursuant to 607.1107 of the Florida 1989 Business Corporation Act, Media General
Operations, Inc., a Delaware corporation (“MGO” or the “Surviving Corporation”) and The
Tribune Company, 2 Florida corporation (“The Tribune” or the “Disappearing Corporation”), do
hereby certify as follows:

FIRST: . The name of the Surviving Corporation is Media General Operations, Inc.,
a Delaware corporation. The name of the disappearing corporation is The Tribune Company, a
Florida corporation. Media General Convergence, Inc., a Virginia corporation, owns all of the
outstanding capital stock of MGO. Media General, Inc., a Virginia corporation, owns all of the
outstanding shares of capital stock of The Tribune and indirectly owns all of the outstanding
capital stock of MGO.

SECOND:  The merger shall be effected through an Agreement and Plan of Merger
(the “Plan”). ' : -
THIRD: The Plan was duly approved, adopted, certified, and acknowledged by the

Board of Directors of MGO on December 21, 1999.

FOURTH:  The Plan was duly approved, adopted, certified, and acknowledged by the
Board of Directors of The Tribune on December 21, 1999. ' ‘

FIFTH: _ There are 1,000 authorized shares of capital stock of MGO, of which 100
shares are outstanding and entitled to vote. All 100 shares of capital stock of MGO that were
entitled to vote approved the Plan. o

SIXTH: There are 100,000 authorized shares of capital stock of The Tribune, of
which 100,000 shares are outstanding and entitled to vote. All 100,000 shares of capital stock of
The Tribune that were entitled to vote approved the Plan.

SEVENTH: The merger shall be effe_:ctivEDecember 27,1999 at 12:01 AM.

EIGHTH: .  Pursuant to Sections 228(a) and 229 of the General Corporation Law of
the State of Delaware and Sections 13.1-657 and 13.1-659 of the Virginia Stock Corporation Act
ihe Sole Stockholder of MGO, the Surviving Corporation, and the Sole Stockholder of The
Tribune, the Disappearing Corporation waived all notice requirements.

NINTH: The Merger is permitted by the law of the state of incorporation of MGO.

TENTH: MGO has complied or shall comply with the applicable laws of its state of
incorporation. - ' ,
EFFECTIVE DATE

12-g0-14_
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ELEVENTH: The certificate of incorporation of Media General Operations, Inc. shall be
the certificate of incorporation of the Surviving Corporation.

IWELFTH: The executed Plan is on file at Media General Operations, Inc., 333 East
Franklin Street, Richmond, VA 23219. '

THIRTEENTH: = A copy of the Plan may be obtained from the Secretary of Media
General Operations, Inc., upon request and without cost.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, each of the parties has caused these Aticles of Merger to be
executed on its behalf by its duly authorized officers, as of this 21st day/af December, 1999.

I

THE TRIBUNE PANY

Na.me Georée Mahoney ' o
Title: Secret
MEDIA GENE OPERATIONS, INC. o

Name George L. Mahoney
Title: Secretary

DCLIB02:316877-1



Step 11
AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of December 21, 1999, by and
between The Tribune Company, & Florida corporation (“The Tribune” or the “Disappearing
Corporation™), and Media General Operations, Inc., a Delaware cotrporation (“MGQ” or the
“Surviving Corporation™). Pursuant to Section 252 of the Delaware General Corporation Law
and Section 607.1107 of the Florida 1989 Business Corporation Act, the parties agree that The
Tribune shall merge with and into MGO (the “Merger™) according to the terms st forth below:

FIRST: ‘The name of the Surviving Corporation is Media General Operations, Inc.
The name of the disappeating corporations is The Tribune Company. Media General, Inc., a
Delaware corporation, owns all of the outstanding shares of capital stock of The Tribune and
indirectly owns all of the shares of capital stock of MGO.

SECOND:  The Merger shall be effective December 27, 1999 (the “Effective Date™).
Upon the Merger, the corporate existence of MGO, with all its purposes, powers and objects,
shall continue unaffected and unimpaired by the Merger, and the corporate identity and existence
of The Tribune, with gl its purposes, powers and objects, shall be merged with and into MGO,
and MGO, as the Surviving Corporation, shall be fully vested therewith, The separate existence
and corporate organization of The Tribune shall cease as of the Effective Date.

THIRD: As of the Effective Date, the issued and outstanding shares of the capital
stock of MGO shall become and be converted into shares of stock of the Surviving Corporation
as follows: (A) the 100 shares of MGO stock that are presently owned by Media General
Communications, Inc. and are outstanding immediately prior to the Effective Date shall, by
virtue of the Merger and without any action by the holder thereof, be and become 100 shares of
the Surviving Corporation; (B) the certificates representing the 100,000 shares of The Tribune
stock outstanding that are presently owned by Media General, Inc. shall be converted into 71
shares of capital stock of the Surviving Corporation. At and after the Effective Date, the
Surviving Corpération shall possess all the rights, privileges, immuynities, powers, and purposes,
of each of The Tribune and MGO: all the property, real and personal, shall vest in the Surviving
Corporation without further st or deed; and the Surviving Corporation shall assume and be
linble for all the liabilities, obligations and penalties of The Tribune and MGQ.

FOURTH:  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 MGO,

[{SIGNATURE PAGE FOLLOWS]

DCLIBG2.316895-]



IN WITNESS WHEREOF, each of the parties has caused this Agreemgnt and Plan of
Merger to be executed on its veltalf by its duly authorized officers, as of the ddy|and year first

written above,

NOLIBR02:316895-1

THE TRIBUNE COMPANY

\By: /
Name: George L. ¥phoney
Title: Secretary

MEDIA GENERAL OPERATIONS, INC.

By,

Name: George L. Mahoney
Title: Secretary



