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ARTICLES OF MERGER
OF
PARK NEWSPAPERS OF FLORIDA, INC.
INTO
PARK NEWSPAPERS, INC.
PURSUANT TC
THE FLORIDA BUSINESS CORPORATION ACT

Pursuant to Section 607.1104 of the Florida Business
Corporation Act, the undergigned corporation adopts the following
Articles of Merger:

FIRST: Park Newspapers of Florida, Inc., a Florida corporation
which was incorporated on the 30th day of January,
1975, (the #Subsgidiary"), shall be merged with and into
Park Newspapers, Inc., a Delaware corporation which wase
incorporated on the 28th day of February, 19877; Park
Newspapers, Inc. will be the surviving corporation {the
ngurviving Corporation”") and will be governed by the
laws of the State of Delaware.

This merger was approved in accordance with the laws of
the State of Delaware and is in compliance therewith.

The Surviving Corporation owns all of the issued and
outstanding shares of capital stock of the Subsidiary;

therefore, the shareholders of neither the Surviving
Corporation nor the shareholders of the Subeidiary are
required to approve this merger.

The board of directors of the Surviving Corporation
approved the agreement and plan of merger on the 7th
day of January, 1997.

The effective date of the merger shall be the date on
which these Articles of Merger are filed with the
Department of State of the State of Florida.

The Surviving Corporation appoints the Secretary of
State as its agent for service of process in a
proceeding to enforce any obligation or the rights of
dissenting shareholders of the Subsidiary.




The Surviving Corporation will promptly pay to the
dissenting shareholders of the Subsidiary the amount,
if any, to which they are entitled under Section
607.1302 of the Florida Business Corporation Act.

EIGHTH: The Surviving Corporation, as owner of all the
Subgidiary’s issued and outstanding shares of capital
stock, hereby waives the mailing of the plan of merger
to the shareholders of the Subsidiary which is required

by Section 607.1104 of the Florida Business Corporation
Act.,

The agreement and plan of wmerger is attached hereto as
Exhibit A.

These Articles of Merger may be executed in two or more
counterparts, each of which shall be deemed an
original, but all of which taken together shall
constitute a single agreement,
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IN WITNESS WHEREOF, the Surviving Corporatijon has
caused thesge Articles of Maryger to be signed by J. stewary pryan
111, its president, and Gearge L. Mahoney, itg” secretary., chis
7th day of January, 1997.

PARK NEWSPApPERS, INC.

Name: J. Stewart’Brya
Title: President

By:

B st S i T S
Name: George L. Mahoney
Title: SeCretary
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AGREEMENT ANDogLAN OF MERGER

PARKk NEWSPAPERS OF prorRIDap, INC.
INTO

PARK NEWSPAPERS , INC.

AGREEMENT AND ppAN oF MERGER, dated as of January 7, 1997,
by and between Park NewspaperS. Inc, a Delawal® SOrppration (the
"Surviving COrporation") and Park Neyspapers of Florjda, Inc.. 2
Plorida corperatiopn (the vgupsidiarys), Pursuant to gection 253
Of the Delaware Geperal Corporation paw and section gp7.1104 of
the Florida Businegg Corporation Act, the parties agyee that the
‘Subsidiary $hall merge with and ingg the gurviving gerporation
(the “I\_’Ig__r__g.f_!!-’—", aCCOrding [ o) the termg set forth bElOw:

FIRST: The Syrviving CorPOratjon owns all of the issued and
Outstanding Shares of the capital Stock of the Subsigjary.

sEcoND: The Merger shall be effective as of the date on
which the Articles of Merger and the certificate of gypership and
Merger are filed with each respective state (the "Effective
Date”) . Upon the Merger, the COrporgte existence of the
Surviving CorPoration, with all its pyrposes, powers and objects,
Shall continue Unaffected and Unimpajred by the Meérger, ang the
Corporate identity and existence of tpe Subsidiary, yith all its
Purposes, po¥erS and objects, shall pe merged with apg intoe the
Surviving CoYPOration, and the Surviying Corporation ghall pe
fully vested thereyjch. The separate existence and corporate
grganization of the subsidiary shal) cease as of the gffectjve

ate.

THIRD: ThexXe are one hundred (3100) igsued and outstanging
Shares of COMMON stock of the Subsigiary, and all such stock is
Qwned by the Surviyving Corporation. rthere are four tpousang one
hundred fiftY (4,150) issued and outgtanding shares of common
Stock of the Surviying Corporation.
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FOURTH: &g of the Effective Date, the igsued and
outstanding shares of the capital stock of the Surviving
Corporation and the Subsidiary 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, by
virtue of the Merger and without any action by the holder
therecf, be and become shares of the Surviving Corporation; and
{(B) the certificates representing the shares of the Subsidiary
stock outstanding and presently owned by the Surviving
Corporation shall be canceled. At and after the Effective Date,
the Surviving Corporation shall possess all the rights,
privileges, immunities, powers, and purpcses, of each of the
Surviving Corporation and the Subsidiary; all the property, real
and personal, 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 Subsidiary.

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: This Agreement and Plan of Merger may be executed
in two or more counterparts, each of which shall be deemed an
original, but all of which taken together shall constitute a
single agreement.




IN WITNESS WHERECQCF, 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.

PARK NEWSPAPERS, INC.

By: Mg’%/ //L\ 4_

Name: J. Stewart 8ryan III
Title: President

By: 7
Name: George L. Mahdne¥
Title: Secretary

NEWSPAPERS OF FLORIDA, INC.

oy %{%/h/

Name: H. Graham Wo .
Title: President
By:

Name: George L. Mahorey
Title: Secretary




