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ARTICLES OF MERGER
MERGING

WATH AND INTO

R B, & X ASSOCIATES, LT, » ¥lorida Limited Parinership
GRAY TELEVISION GROUR, INC,, s Delaware Cerporation

Pursuant to Section 260.203 of
the Florida Revised Uniform Liniited Fartrership Act (1986}

kN w e %

Purmunnt 1o Sertion 620.203 of tha Florida Raovised Unifarm Limited Peymership Act
(1986} (the “Aet™), R. B, & J. ASSOCIATES, LY., ¢ Florida limited parmcrsitip (“RB&I™,
ahd GRAY TELEVISION GROUP, INC, a Dclamrr corporation {“LFELY"), hereby submit the
i&!lawiug Articlos af Merger:

i party to €he merger is:

Ca

J“"‘

FIRST. The pame aod jurlsdietion of formation or erganization of cack busineas &nﬁy a
R, B, & J. Associptes, Lid.
Gray Television Groug, lne

=,
Z
f’-f @

Fugjsdictiop

2 T
?5;_:;\ Y
{f‘ M e Tﬂ
Florida ©z 7% ©
Delawars ?C% 2
BECOND. The neme of the surviving vorporstion {the “Swiviving Corporgrien™), wmch%% ‘f_;
shal} be 3 Delaware cotparation, is Gray Telsvision Group, Ine. 2T
THIRD. The Plan and Agreoment of Merger {the “Aprestpent™) is attached herelo ag
Exhibit A and Incorporated heceirn: by refepencc.
of the Act )

B
FOURTH. The Agreement was approved by RBA&JT in accordance with Sectian §20.202
of the State of Detawnse,

FIFTH. The Agreement was approved by OTG in cvcordance widi the epplicable laws
Eifestive Thas"s

ATXTH. The merger will be effeciive at 11:43 p.m, on Nevember 21, 2005 {the

SEVENTH. The addrags of ths princival ofice of the Swrviving Corporation will ke 125
Neorth, Washington Street, Albany, Georgia 31701

FIGHTH. The Surviving Corpuration is deemed to have appointed the Secrutary of
Srate of the Stare of Florida ag its agent for service of nrocess in 2 preceeding 16 enforce any
<hligation or the rights of dissenting partners nf RB&

NINTE. The Surviving Corporation has ngreed o promptly pay 1o the dissenting
nnn_1poc
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pariners of BB&J the amoumt, if any, 10 which they are eatitied under Section 616.205 of the
AcL

IN WITNESS WHEREOF, the undersigred Rave canacd their duly authorized

representaiives 1o execula these Axticles of Merger az of the Effective Time. <, r%;.
A
Toa O
e 2
“GTG” %‘; > ‘%\
k]
. S \
GRAY TELEVISEON GROUP, TNC. e g T

md Treasurer

“RB&Y
B B. & J. ASSOCIATES, LTD.

By:  Gray Television Gronp, {nc.,
Genersl Pantiter

Namo Ryan =l
T enior Vice Presiden:, Assistant Sscretary

and Treasurer
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PLAN AND AGREEMENT QF MERGER Lol &
. ’A\%)

 THIS PLAN AND AGREEMENT OF MERGER (this “Agreement”) Is modo and Sy
entered it tiie 21 day of November, 2005, by and between R, B, & J. ASSOCIATES, LTD. ‘f’;’{r
a Florida fimited partnership CREBEI™), and GRAY TELEYISION GROUP, INC.,, ¢ Delaware
corporation QLA™

WITNESSETH: , -

WHEREAS, the parties hersto desire (o merge RB&J with and into GTD (the “Merger'™
upon the tening and subiea ta the candntions set forth herein;

WOW, TAEREFORE, FOR AND 1M CONSIDERATION aof the premises, the tmpual
proroses, covenaniy end  agreements comained herein, and other good nod weluable
goratderstion, the receipt and sufficicasy of which nee Terchy acknowledged, the parties hoyeto
hereby agree as follows:

AKT,!CQE i
THE MERGER

1.1 The Muepper. Scbjoct to cad In accordance with the tornys and conditions ¢
forth in this Agreement, at the “Effective Time” {5s defined in Section 1.3 hereof), RBAS shall
be merged with end inm OTG, which shal) be tho siuyviving corporation (e “Surviviog
Corgoration™) in the Merges, and the separate existence ¢f RB&J shall thereupon coase. The
same of the Surviving Corporarion shalt remain “Gray Telavision Group, Ine.” The Merger shall
bave the offects st Fonb in Secton 259 of the Delaware Generul Corporatian Law (the

faw™) god Seclinn 520204 of the Floridn Revised Uniforny Limited

“Relgware Corporatipy baw
Pactaceship Act {F986) (the “Flarigg LP Acr™),

1.2 Cergfignte of Merger, Comtioporapousfy with the execution of this
Agrezment (1) the Surviving Corporation shall wsecute ¢ Certificats of Merger in the form
ettached hereto vs ExRibit A, and. a3 soon as practicable theregfRer, the Surviving Corporation
shalf fife the executed Cestifieats of Merger with the Secretsry of State of the Stare of Delewace
itz secardance with Secton 263{c) of the Delawae Corporation Law, and (i5) the general pariner
of RB&I and GTC shnll execute Aricles of Merger in the form attached Uerote ax Bxbibit B.
and, 13 Soon as practiosble thereulter, the Surviving Corparation shall file tho executed Atdcles
of Metger with the DJepartment of ftawe of the Stue of Florida in sopordénce with Section
§20.203{1) of the Flarida LP At

13 ive Tipe, The Merger sholl become effcetive at 1145 p.n, on Noveinber
21, 2044,
u@va_:.oéa-

et e e B0 5.0 0. 0.2 6.9 930 .

e p s fmmns g s | et e

— ey

PR

Prom e e e n e

-

PO




FREM FLORIDA FILING

FAX MO, :B5@sea33Ess

O DN ey L

Mow, ZL 2883 Bq:45PM PSSO
: G 2 .
o5 nno02s3od B
5 2 ¢
T ";’.-: N
ES Al N
‘-Ep“"f, <. <
1\; ((-\\.-’A &
THE SURVIVING CORPORATION Can 2
PR
2.1 Gartficate of Intgrnorailon and Pylaws. The Cettificate of Insorporation and «g% o
the Bylaws of GTG in effecl ipmwdiately priar to te Effcctive Time shialt be the Certificate of ?’7'{’}

tucomoration and the Bylawe of the Surviving Cacparation, unless and witil altered, amended or
rupented i accardance with applicable law.

22  Offcers aod Birsctors. The officecs and directors of GTG immediataly prior fo
the Bffective Time shall be the offlcess and directury, reapestively, of the Surviving Cosporation
@t and affer the EfRetive Time and shall serve i such cepacities wnull tieir vespictive snecesssrs
are duly elected and gualified.

ARTICLE 3
CONVERSION OF SEARIS

33 £ 2 33

: {4} At the Effective Thne the cutslanding General Pariner Units andior Limited
Psriner Uinits in REBAT slall be cancelf=d without cansideration.

(b} The Surviving Corpemtian herehy agroes to proroptly pav to the dissenting
partnett of RE&T the mmoune, If any, 1o which they ara encitted mder Section §20.205 of the
Flovida EF Act

32 CTG Smnck. Al the Effcctive Time, each share of GTG stock issued end
eutstanding immediacely prior 1o the Effective Time shali continue unchauged and shal] evidesce
the same number nf shares of capinal sirck of e Surviving Corporation.

ARTICLE 4
TERMINATION

4,1 Tepingtion Prior to Eftective Time. Anything bemtin or clscwheie jo the
coplrry aorwithaanding. this Agreeqient may be teomiagled and abandoned by apuesgeiaie
sction of evther RB&J o GTS at any fime peior to the Efective Time.

ARTICLES
MISCELLANEOUS

51  Nptieer. Al notices, roqueste, and oiher eommunications hereunder shall be in
writing and shall b= sent by hand delivery, by semified or registered mail, renwrn Teceipt
requested, or by # resognized dational ovemnight cousier scrviee ag set forih to:

Gray Televigion Group, Inc.

125 Norih Woshingron Strect
Albany, Georgie 35701

1393470 1000 2
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5.3

Entive Asrreement This Agresment copstitutes the eniirs agreemsnl ard
understanding concesping the subject matter heteo! betwetn the parmies haveto, This Agreement

may not be medified or smended, except by a writing executed by both parties hereto,
5.3

Bindipe Bffeg. This Agrecment shall be binding upon and ioure to the bonefit of
the pastics hereto and thair eapective suecessors 2ad assigns.
34

Governine Law.

This Agreement shall be govemed Ly and comsirued in
accordance with the laws of ihn Stre of Delowars.
5% Con

nd eatlon,

{(3) REZI, By signing this Agcement, the Genersl Partner and rhe Linited

Partner of RB&S hersby approve this plan of mevger a5 required by Section 620.202¢1) of the
Florida LP Act sl hemeby waive any notfeation requireinonts Imposcd by Section §24.202(3)
of the Florida LP Act, eg allowad iyy that section.

(b)Y GTG. Dy signing this Agreement, the seeroiary or assistant secrelury of GTG
Beraby certily that this Agreement has beer adopted pursuant to S=ation 251(f) of tha Delaware

Carporution Low and that (3} this Agreement dots not anend in any regpect the Certificate of
Incomporation of GTO; (i) each share of stuck of GIC owstanding Immediately pricr o the
Effective Time is 1 be an identicsl ouistanding share of the Surviving Corporation aftev the

Effxetive Time; and (1) no shareg of comunan stork of ihe Surviving Corpocation snd 9o shares,
Agreemenl.

secyrities or obligations convertible into sush swek are 10 be issued or delivered under this

[SIGNATURES APPEAR ON FOLLOWING PAGLE]
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IN WITNESS WHEEREOF, the undersigned have caused thelr duly suthorized
ropresentafives to sxecule this Agroement b3 of the day and year first above writton.

“GTGY

QRAY TELEBYISION GROUP, INC,

G

By b/

Name; Hines €. Ryan

Tite Senior Vice Presideni, Assisiant Secremry
and Treasurer

‘ I‘w&"w

R.B. & ). ASSOCIATES, LTD.

By:  Gray Telovision Gmr.:ﬂ inc.,
: Q¢ Partner
N mes C. Ryan

Senior Wics President, Assigtent Secietary
and Treasprer

€. Ryan
ice President and Chief Financial Gfficer

By: WLl
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