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CERTIFICATE OF MERGER
DF
TIMES MIRROR MULTIMEDTA CORPORATION,
TMP HOLDINGS, INC.,
TM PROPERTIRS, INC. Hor o
AND —toan
TIMES MIRROR CT, INC. = =
o SRR
TMNJ' INCU :‘C::;: ?: —~ ‘m-u B
The undersigned comporation does hersby certify thar: =g g
T e
1. TMN, Ine. (the “Surviving Camparasion™ is 2 Delaware corporati@ﬁd 2
wholly owned subsidiary of Tribuns Company, 8 Delawars corporarion (“Tribune”), g~

2. Times Mirror Multimedia Carporasion, 2 Delawars corporation
(“Muyltmedia®), TMP Holdings, Inc., & Florida corporation (“TMP"), TM Properdes, Inc., a
Coloyado corporadon (“TM Properties™), and Times Mirvor CT, Ine., 2 Connectionr
corporation (T CT"), are also and wholly owned subsidiaries of ‘Tribune,

3. ‘The reapective boards of dirsctors of each of the Surviving Corporation,
Multimedia, TMP, TM Properties and TM CT (collectively, the “Constiment Foiries™ have
approved, adopred, certified and acknowlsdged the anwry of the Canstiruent Entities fne Plan of
Merger (the "Merger Agresment™) pursuant to which M Multimedia, TMP, TM Properties and
TM CT (collectively, the “Mergad Fntirias™) will be merped with and into the Company.

4. Tribupe, as the sole shareholder of each Constituene Entity, has approved
e Marger Agresment,

5. A duly authorized officar of sach Congiltuent Entity has executed the
Merger Agresment

6, The Surviving Corporation will be the surviving comaration aad the name
of the surviving corparation will continue 1o be TVMNJ, Ins.

7. The centificate of hicorporasion of the Surviving Corporation wifl be the
certificate of incorparation of the surviving corporarion.

8.  Anexeomed copy of the Merger Agreement is an Sle at the prineipai
affices of the Surviving Corporation, Inested st 435 North Michigan Avenue, Chicagoe, [I.
60611 The Surviving Corparation, as the surviving carparation, will fuynish a copy of the
Merger Agreemens to any shareholdar of 5 Constitueny Enriry.

LOCATION: 21 74025703
2 RX TIME 05,18 05 15189
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9. The authorized capital stock of exch corporation that s & Constituent
Entity crganized curside of the State of Delaware is as follows:

Diated Pecambear 24, 2003

TMNJ, INC, .

By

Mk W, Wi
Assistant Secrbtary

TIMES MIRRO% MULTIMEDIA CORPORATION
By

Mk W, iy
Asgistant Secretary

TMP HOLDINGS, INC,

By:

Mark W, Hiank
Agsistant Secrotary

By:
Murk 'W. Biani
Assistant Secre

TIMES mmﬁ/
By

Mk W Hiau@c

Asgigtant Secretary

LOCAT ION 21 74920793 R TIME  05-18 05 15:29

H05Q000124728 3

E a2 E



FILE No.185 05-16 °05 23:24  ID:CSC - FAX:850 558 1515 PAGE 4. B

HnY-16-2005 MON 12:04 PM CORP SERV CO FAX NO. 21T4MUIBUVV 18 F £, 32
May-16=05 . 12:30am  From- T=032 P.00Z/0B5  F-E0R

PLAN OF MERGER

PLAN OF MERGER dated ra of the 24th day of December, 2003 by and betwesn TMNJ,
Inc., a Delaware corporation “TMNI™), and TMP Holdings, Inc., & Florida corporation (*TNP.”
and ogether with TMNY, the “Copstient Entities™).

WHEREAS, the Merger (as defined below) will be effected pursuant 1o Saction 251 of
the Delaware General Corporatien Law (the “Dejaware Law™ and Sectlon 607.1108 of the
Florida 1939 Business Corporation Act (the “Florida Law™). which permits any two or more
domestic corporghons to be merged with and into » single eatity; and

WHEREAS, each of the Constimewnt Entities is a wholly owned subgidiary of Tribune
Company (*Tribume™). )

WHEREAS, the Boards of Dirertors of each Constituent Entity and Tribune (as the aole
siockholder of sach Constituent Entity) have adopted resolutions sutharizing the Merger.

NOW THEREFORE, cacli Congtituent Entity hereby agrees as follows:

FIRST: TMP shall be merged (the “Merger”™) with and into TMNI pursuany 1o
npplicable provisions of the Delaware Law and the Flonida Law and TMNY shall be the surviving
corporeton.

SECOND: The Certificate of Incorporation of TMNJ immediatcly prior to the
Merger shall ba the Certificate of Ineorporation of the surviving corporation afier the Merger and
the name of the surviving earporation shall continie 10 be TMNJ, Ine.

THIRY?: The Merger shall be effecrive an December 24, 2003 (the “Bifegtve
Dae™).

FOURTH: On the Effective Date, the separate existeace of TMP shall cease, and
TMNJ, as the surviving corporation, shall theresupon and thereafier possess all the rights,
privileges, immunities and franchises of TMP and all propenty, real, personsl or mixed, tangible
or jntangible, and #1] debis due on whatever account and all and every other inteyesy of or
belonging v or due TMP shall be taken and deemed to be transferred to and vegted in TMNJY
without further aet or deed, and the title 10 any real #staze, or aoy interest therein vested in TMP
by deed or otherwise shall not revert or by in any way impeired by reason of the Merger; but all
righrs of exeditors and all liens npon any proparty of TMP shall be preserved unimpaired, and all
debts, linbilities and obligations of TMP shnE attach o TMNY and may be enforced against it 1o
;}w same extent as though such debis, liabjlities and obligations have been incumed or contracred

v it.

FIFTH: Omnthe Effective Date, (i) sach share of stack of TWINJ issned and
cutstanding on thar dats shall remain issued and cutstanding and shatl not be exchanged or
converted in any manner, and (i) all shares of stock in TMP issoed and ontsfanding shall be
cancelled. No shares of TMNJ will be issucd in connection with the Merger,

HO05000124728 3
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SIXTH: TMP, as the non-surviving sntity, and TMNJ, as the sorviving
corporation, hereby stipulate that they will causs to be executed and filed or recorded any
document or documents pressribed by Delaware Law or Florida Law, and rhat they will cauge to
be performed all necessary acts therein and elsrwhere 1o effectuate the Merger (including
withgmwing TMP from any appropriars jurisdiction or qualifying TMNJ in any appropriate
jurisdiction).

SEVENTH: The proper officers of the Constituent Envities are harchy antharized,
empowered, and dirscted to do any and all acts and things, and to maks, sxecute, deliver, file or
record any and all ingtruments, papers, snd documents which shall be or becoms necessary,
praper, or canveniont 1o carry out ar put into effect any of the provisions of this Plan of Marger
or of the Merger herein provided for.

EIGHTH: The Marpear shall have tha affects set forth in the Delaware Law and
the Flarida Law.

IN WITNESS WHEREOF, this Plan of Merger has been duly executed as of this 24% day

of December, 2003,
TMNJ, INC. TMP, INC. V\7/
By: : - By: \IJ
Mark W. Hianik Mark W Hianik
Assistajr Secretary Axsgistakr Secretary
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