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CFRON HOLLAND & RNIGET TAWPA  (THU) 3.26 98 11:56/ST. 11:55/M0. 42610884947 5
" ) CERTIFICATE OF AMENDMENT
.o . TO
<
APPLICATION FOR REGISTRATION %‘%‘
OF

CONUS COMMUNICATIONS COMPANY LIMITED PARTNERSHIP
(insert name carrently on filc with Florida Dept. of State)

Pursuant to the provisions of section 620.173, Florida Statutes, this foreign limited partnership here
submits this certificate of amendment to ite registration application:

The registration application is amended as follows:

The corporate general partner of Conus Communications Company Limited Partnership.
Hubbard Broadcasting, Inc. (Florida Registration No. 812601 ; FEIN No. 41-0432555),
was merged into WTOG-TV, Inc. (Florida Registration No. 584486; FEIN No. 41-1427680),
and the name of the surviving corporatiomn, WTOG-TV, Inc., was changed to Hubbard
Broadcasting, Inc. on December 31, 1996. ‘A certified copy of the certificate of =
merger issued by the State of Minnesota Secretary of State is attached as Exhibit A.

HUBBARD BROADCASTING, ILNG. . HUBBARD BROADCASTING, INC.
(F98000001883) :

si of 3 General Partner ' 3415 University Avenue
(Signature ) St. Paul, MN 55114

By:

Linda Tremere, Vice President
Crypedorpﬁntednameofsenuﬂl’annersiglﬁngabow)

Onthis30 _ day of Y Moet—" 19 78, Fincherd) Frtamann _ personally
appeared before me, 7
B whois personally known to me

0 whose identity T proved on the basis of

{Notary Public Signatare)

)}arz“S' S L el e med e L - . S

o etarys Printed Namc)

DORIS M. | ETENDRE A
NOTARY PUBLIC-MINNESOTA L )
RAWMSEY COUNTY . o “
My Comm. Explees Jan. 31, 2000 ny Commission Explres, I A
» v

Seal

41
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Thoe andersigned incorporator, being a natural parson more ) 1561
¥ =
than 1g yeors of age, for the purpose of forming a business oL o
corporatbion under and pursuant to the provisions of. Chapter 3024 B
Minnesobta Stabutes, Jdowes hereby adopt the following Articles - -
of Incorporation:
ARTICLE T
The name of this corporation in WroG-TV, Inc.
ARTICLE TI -
The address of the registoered office of this corporation
is 3415 Universibty Avenue Wast, 3t. Poul, Ramsey Counby,
Minneseota 55114-2009. . - -
ARTICLE IIT 2
The aggreqate number of shares thot this corporation has ny -
¥
L,000,000. T

wdthorilty to issuc is
ARTICLE IV

The Board shall have autheority to establish more thun one

class or scries of sharves of this corpeoration, and the different

classes and_series shall have sach relative rights and preferences,

as the Reard may by resolution debermine.

with such designbions,
v
the sharcholders

ARTTUCLE
by

There shall be no cumulative voting b

clection of dircctors.
ARTICLE VI
the Board in &

for the

Lxecept as may bo otherwisce provided by
the shares of

resolukion establishing a class or serics of
this corperation, sharchelders shall have no preemptive rights. ,
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ARTICLE VIII :

Tne name and address of the incorporator is: ) ) ‘ .

whomas D. Feinberg .

1200 National City pank Building = :

510 Moarauetbe Avenue | ) -

Minnoapolis, Minnesota 55402 L -
IN WITNESS WHLREQF, I have nereunte seb my hand this _ S

' day of Junc, 198Z.

InCorporator L

STATE OF MINNESOTA )
' ) &s.

COUNTY OF HENNEPIN )

1982, bofove ma, @ notary .
Minnosolka, parsonally )
ro be the porson A

articles of Inzor—
he acknowledged
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on this a = -day of Junc.
public within anda foxr Hannepin Couniy,
appeared Thomas, 0. Feinberd, ro me knoewn
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and for the purpcses therein expressed. .
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ARTICLES OF AMENDED AND RESTATED ) "I:—:p%
ARTICLES OF INCORPORATION % T
G % o
V.TOG-TV, INC. GNP
- ??GQ(\
% %2
1, Stanley S. Hubbard, as Chairman of the Board of WTOG-TV, Inc., a Minnesota <. '&’2\

- -
corporation, do hereby certify that the following resolution was adopted by the sole V} %
shareholder of said corporation by a writing in lieu of a meeting pursuant to Minnesota
Statutes, Section 302A.441, effective as of November 2§, 1996, and that said resolution
is still in full force and effect: .

RESOLVED, that the Articles of Incorporation of this corporation shall be
amended and restated to supersede and take the place of the existing Articles of
Incorporation, as follows: : : -

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF -
WTOG-TV, INC.

Article |
The name of this corporation is WTOG-TV, Inc.
Article I

The address of the registered office of this corporation is 3415 University
Avenue West, St. Paul, Minnesota 55114-20089.

Article HI

The authorized capital of this corporation shall consist of 4,500,000 shares
of common stock of the par value of $1.00 each, consisting of 2,000,000 voting
shares and 2,500,000 non-voting shares. The shares of voting common stock and
non-voting commen stock shall be identical in all respects and have the same
rights and preferences, except that the holders of the non-voting common stock
shall have neither voting privileges nor be entitled to notices of shareholders’

meetings.

Article IV

Subject to the provisions of Article Hif hereof, the board shall have authority
to establish more than one class or series of shares of this corperation, and the

146B&75 .-
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different classes and series shall have such relative rights and preferences,

such designations, as the boajd may by resolution provide.

Article V

Except as may be otherwise provided by the board in a resolution
establishing a class or series of the shares of this corporation, shareholders shail

qave no preemptive rights.

Articie V!

Tnere shall be no cumulative voting by shareholders for the election of

directors.

Article Vil

Any action required or permitted to be taken at a noard meeting, if such
action need not be approved by the shareholders, may be taken by written action
signed by the number of directors that would be required to take the same action

at a meeting of the board at which all directors were present.

Article VIt

A director of the corporation shall not be personally liable o the corporation
or its shareholders for monetary damages for breach of fiduciary duty as a director.
The foregoing shall not be deemed to eliminate or limit the liability of a director (i)
for any breach of the director's duty of loyalty to the corporation or its sharehalders,
(ii) for acts or omissions not in good faith or that invoive intertional misconduct or a
knowing viclation of law, (i) under Section 302A.559 or 80A.23 of Minnesota
Statutes, (iv) for any transaction from which the director derived any improper
personal benefif, or {(v) for any act or omission occurring prior to the effective date
of this Article VIIl. Any repeal or modification of this paragraph by the
sharehoiders of the corporation shall not adversely affect any right or protection of

a director of the corporation existing at the #ime of such repeal or modification.

IN WITNESS WHEREOF, this document has been executed this ,,:l_f_ﬂ'ﬁay of

November, 1996.

b o o, {4

Stanley S. Hubbard
Chairman of the Board

FILED

N
NOV2 51996

1468675
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& ‘a‘_e-vﬁf Minn
SECRETARY OF STATE

CERTIFICATE OF HERGER

GEE;()zE? :

Growe, Secretary of State of Minnescta, certify
that: the docuyments required to effectuate a merger between the entities
listed below and designating the surviving entity have been filed in this
office on the date noted on this certificate; and the quaHf‘ication of the
individual merging entities to do business ir Minnesota 1is terminated on.

the effective date of this merger.

1, Joan Anderson

He: ger Filed pursuant to Minnesota Statutes, Chaptur: 3027

state of Formation and Names of Werging -Entiﬁes:i
INC-

MN: HUBBARD EROADCASTING,

MN: WTOG-TV, INC.

State of Formation and Name of Surviving Entity:

MN = WTOG—TV, INC.

Effective Date of Merger: Dacember 31, 1996 o =

Name of Surviving Entity After Effective Date of Merger:

HUBBARD BROADCASTING, INC.

s been issued on: _Decemb'e;c 16, 7- 1.-'_9'96.'

This certifi cate ha

(Do lorder $ro

- ~Secretary of State. .

o e b — v



/P- ARTiCLES OF MERGER
MERGING
HUBBARD BROADCASTING, INC.,
A MINNESOTA CORPORATION,
INTO
WTOG-TV, INC.,
A MINNESOTA CORPORATION

Pursuznt to the provisions of Minnesota Statutes, Section 302A.621, the
undersigned, being the Chairman of the Board of Directors and Secretary of each of
" Hubbard Broadcasting, inc., a Minnesota corporation, and WTOG-TV, Inc, a
Minnesota corporation, respectively. her=by certify that:

(a) WTOG-TV, Inc. is a wholly-owned subsidiary of Hubbard Broadcasting,
Inc,; : ' )

(b) attached hereto as Exhibit A is a true and correct copy of the Plan and
Agreement of Merger (the "Plan of Merger") merging Hubbard B'rcadcasting, inc. (the
“Merged Corporation”) into WTOG-TV, Inc. (the «gurviving Corporation”);

(c) the number of outstanding shares of the Merged Caorperation is 1,010,000
shares of Voiing Common Stock, par value $1.00, and 1,229,441 shares of Non-Voting
Common Stock, par value $1.00;

(d) the number of outstanding shares of the Surviving Corporation is 1,000
shares of Vating Common Stock, par value $1.00, all of which shares are owned by
the Merged Corporation; -

() all of the shareholders of the Merged Corporation have waived their right
to a mailing of the Pian of Merger under Section 302A.621, subd. 2 of the Minnesota
Business Corporation Act; ,

() the Plan of Merger and Merger has been approved by a vote of the Board
of Directors and shareholders of the Merged Corporation under Section 302A.621,
Subd. 3 of the Minnesota Business Corporation Act by unanimous writing in lieu of a
meeting of the Board of Directors and a meeting of the shareholders; and

(g) these Articles of Merger, dated Wb | © , 1996, and the Plan of
Merger attached nereto shall be effective December 31, 1896 if not abandoned prior

thereto pursuant ta the terms of the Pian of Merger.

l46h“.'u9.30 262 98

5670
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PLAN AND > G
AGREEMENT OF MERGER Dol
MERGING o, e,
HUBBARD BROADCASTING, INC., %, Tz
A MINNESOTA CORPORATION, S 23
INTO ¢ %

WTOG-TV, INC.. %

A MINNESOTA CORPORATION i

o
A GREEMENT made tis 47 day of Mgl . 1996, by and between

HUBBARD BROADCASTING, Inc., a Minnesota corporation (hereinafier "Hzi", énd
WTOG-TV, Inc, a Minnesota corporation (hereinafter MATOGY or the "Surviving |
Carparation”), each of which are hereinafter referred to as the "Constituent Corporations.”

WITNESSETH:

WHEREAS, HBI, by its Restatement of its Articles of Incorporation, has an .
authorized common stock _cons?sting of 4,500,000 shares with a par value of —$1.00 per .
share, consisting of 2,000,000 voting shares, of which 1_,01 0,000 of such voting shares are
row issued and outstar)ding,'and 2,500,000 non-voting shares, of which 1,229,441 of such
non-voting shares are Now issued and outstanding; and

WHEREAS, WTOG, by iis amended and Restated Articles of lnco.rporation, hés an
authorized capital stock consisting of 4,500,000 shares of commen stock, _with a par value |
of =4.00 per share, consisting of 2,000,000 voting sh_ar_es, of which 1',000 of such voting |
shares are now issued and outstanding, and 2,500,00C non-voting ﬁsha-res, noné of which”
shares are Now issued or outstgﬂding; and

WHEREAS, WTOG is a wholly-owned subsidiary of HB}, and

1468640 4
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HUBZ2ARD BROADCASTING, INC.
(Merged Corporation)

o=l ATER XS o)

it Chz71rman of the Board of Directors
|

T ﬁ;fﬁz )/WM%W

" lis Sééreta’ry

WTOG-TV, INC.
{Surviving Corporation)

oy TR0 08

its Chairman of the Board of Directors

dﬂ}/ﬁ\ #;4/ f‘/‘?’i L

Its 8 cretary

.

e e s ) R
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WHEREAS, the Boards of Directors of HBI and WTOG deem it desirable and inﬁe {éj.a%
~ ,a{n
best interest of the respective Constituent Corporations and their shareholders that HBI b ‘%;P 7
. 2

merged into and with WTOG (hereinafter the "Merger") pursuant to Sections 302A.601 et.r - t‘?; ‘-?{,P
seq. of the Minnesota Business Corporation Act;
NOW, THEREFORE, in consideration of the premises and of the mutual covenants
and agreements herein set forth and for the purpose of prescribing the terms and
conditions of the Merger, the parties hereto cavenant and.agree as foilows:
7. Merger. - The effective date of the Merger shall berDecember 31, 1956 (the —
"Effective Date"); provided, however, that this Pian and Agreement of Merger shéli not have:
heen abandoned prior to such date in accordance with Section 11 hereof. On the Effective
Date, HBI shall be deemed to have merged into and with WTGOG, which shall survive the
merger.

5 Name of Surviving Corporation. The name of the Surviving Corporation shall "

be Hubbard Broadcasting, Inc.—

3. _Gaverning Law: Articles of 1n?c;orp0(ation. The l_awg_which shall govern th?_
Surviving Corporation are the laws of the State of Minnesota. On the Effective Date of th;
rmerger, the Amended and Restated Articles of Incorporation of WTOG shail be the
Amended and Restated Articles of incorporation of the Surviving Qorporation, except that
Article 1 of said Amended and Restwted Articles of Incorporation shall be amended to read
as follows: '"The name of this corporationrshall pe Hubbard Broadcﬁgﬁstirng, inc.".

4. Bylaws. On the Effective Date of the Merger, the Byiaws.of HB8l ghail be_‘ tH;
Bylaws of the Surviving Corporation, until the same shail be amended in accordance w1;

the provisions thereof.

3%}

1468640.4



o ,
5. Cenversion of OutstandinqSecurities on Merger. onn _the E_ffe;:ﬁve Date ?f % @;;% .

the Merger (i) each of the shares of voting common stock of HBl outstanding on said ‘g'op\ ‘?“Z;P;;{%

Effective Date shall be converted into one share of the voting common stqck ox__‘ the _/,_%' 4’%% _

_Surviving Corporation, and (ii) each of the shares of non-voting common stock of HBI f;% /’é’g

outstanding on the Effective Date shail be converted into one share of the non-voting

c:ommor Stock of the Surviving Corporation. Each share of voiing common stock of WTOG - : o=
outstanding on the Effective Date, by viriue of the Marger, shall be immedia_tejy thereupon |
cancelled. |

8. Effect of Merger. Upon the Effective Date, the sepearats existence of HSI

shall cease and the Surviving Corporation shall thereupon continue its corp-ora"te existence
and possess all the rights, privileges, powers and franchises and shall be subject © aif the
restrictions, disabiliies and duties of HB!, and all the property, real, p_g_arsqgal ar i mixed, all
debts due to HBI in whatever account, all choses in action, and all other property and
interest belonging to HBI shall be and become the property of the Surviving Corporation; ail
rights of creditors and all liens upon the property of HBI shall be preserved and unimpaired,

and zll debts, liabilities and ‘duties of HBI shall thereafter attach to the Surviving

R S LIt

Corporation, and may be enforced against it to the same extent as if said debts, figbilities
and duties had been incurred or contracted by it.

7. Further Assurances. From time to time, as and when requested by the

Surviving Corporation or by its successors or assigns, HBI will execute and deliver, or

cause to be executed and delivered, all such deeds and otner instruments, gnd will take or

wha

cause fo be taken such further or other action as the Surviving Corporafion may deem

necessary or desirable in arder to vest in and confirm to the Surviving Corporation title to,

|
i

1468640.4 3
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and possession of, all its property, rights, privileges, powers, and franchises and otherwise

to earry out the intent and purposes of this Agreement. £ :
: S (o
%, G o
8. Dirzctors of Surviving Corporation. The directors of the Surviving Corparation -9:9? @"?;”‘/ &
‘ - . ' o Faighiod
\ (2
shall be the directors of HBI, who shall serve until their successors shali have been elected - o %«o&».,
7 | %,
and shail have gualified pursuant to the Bylaws of the Surviving Corperation. {';: 'ﬁ%;\
z o

9. Officers_of Surviv‘nq_’_Corpc—ration. The principai officers of the Surviving
Corporation shall be the officers of HBI, who shall serve until their succassors shall ha\}e

been elected and shall have qualified pursuant to the Bylaws of the Surviving Corporation.

]

The Surviving Corporation may have such other officers as shall be provided in its By]a\&s.
10.  Vacancies. for: the Effective Date of the Merger & vacancy shall exist in the
Board of Directors of the Surviving Corporation or in any oj tﬁe c;ﬁces spéciﬂed abgve by
reason of the inabiiity or failure of any of the above persens to accept a direstorship in the
Surviving Corporation or the office tp which he is designated, as the case may be, such
vacancy may thereafier pe filled in the manner provided. in the Bylawé of the Surviving
Corporation. |

11.  Abandonment of Merger. Anyihing herein contained 1o ihe contrary

Kl
“v

notwithstanding, this Plan and Agreemeant of Merger may be ier_minated or abandoned,

Lefore the Effective Date of the Merger, by mutual consent of th= Boards of Directors of the

[T

Constituent Caorporations.,

12.  Counterparts. This Plan and Agreerent of Merger may be executed in any
number of counterparts, each of which when s¢ executed shall be deemed a0 origina: and

afl such counterparts shail constitute one and the same Plan and Agreement of Merger.

1468640.4 4
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IN WITNESS WHEREOF, each of the parties hereto have executed this Plan and %
Agreement of Merger the day and year first above mentioned. o
{{3.
HUBBARD BROADCASTING, INC. . &, i)
. 7, P
> SR
‘ )
By@:ﬁ@:(’ 00l > gal
IS Ghaimman of the Board of Directors 7% S8 |
. ] ’} ¢ Pt
< T
i
WTOC-TV, INC. ‘
Attast; PR , . By% _\,%.,Q-Q..w—:Q :
: ' i 1 A lts Chaimman of the Board of Directors
:
1
| - |
"
t' -
~STATE oo o
r &?ﬁé&m@,@'g’! N SESC)T TA
ATE o |
FILED e
__§1DECL brggggc =
ST Seesy of Siate YR B
1468640.4 5 | o
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STATE OF REMNESOTA
DEPARTMENIT OF STATE

I hereby cethy that this is a

i'rue and comF lete copy of the
document as Fil

this office.

DATEDJ&_I 374

ed for record in




