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ARTICLES OF MERGER
OF

THE FLYER PUBLISHING CORPORATION
(a Florida corporation)

WITH AND INTO

HARTE-HANKS TAMPA FLYER, INC.
(a Delaware corporation)

Pursuant to the provisions of Section 607.1105 of the Fiorida Busiress Corporation Act,

.the undersigned adopts the following Articles of Merger:

Inc., & Delaware corporation (“Tampa Flyer™). The name of the mergin
Flyer Publishing Corporation, a Florida corporstion (the “Flyer™).

l. The name of the surviving corporation of the merger is Hﬁn;iﬂ

2, A copy of the Agreement and Plan of Merger, dated as of Do
and between Tampa Flyer and the Flyer is attached hereto and incorporated
(the “Plan of Merger™).

3. The merger shall become effective at 11:59 p.m., Eastern
December 31, 2007,

tember 20, 2007,

Standard Time,

arks Tampa Flyer,
corporation is The

by

herein by reference

on

4. The Plan of Merger was adopted i:y the sole shareholdJr of the surviving

corporation on Decernber 20, 2007,

5. The Plan of Merger was adopted -by the sole stookholcT:r of the merging

corporation on December 20, 2007,
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IN WITNESE WHEREQF, these Axrticles of Merger have been exeruted as of the _20th

day of Decamber, 2007.
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HARTE-HANKS TAMPA FLYER,

INC.

Bryan'J. Pechersky{ Vice Presifient and Secretary

THE FLYER PUBLISHING CORPO}ATION

o B By

Bryan J. Pechersk$, Vice President and Secretary
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. of the Flyer.

" being the company surviving the merger (the “Surviving Entity™), and the

B@/ve owd

AGREEMENT AND PLAN OF MERG
This Agreement end Plan of Merger (“Plan of Merger”) is made

d entered into as of

December 20, 2007, by and between The Flyer Publishing Corporation, ja Florida corporation

(the “Flyer”), and Harte-Hanks Tampa Flyer, Inc., 2 Delaware co:poraﬁ
together with the Flyer, the “Constituent Coxnpamcs”)

BACKGROUND

The F]yar is a corporation duly organized and existing under th

(“Tampa Flyer” and

o laws of the State of

Florida and having authorized capital stock consisting of 100 shares of conJmon stock, $5.00 par

velue (the “Flyer Common Stock™), of which 100 shares are outstanding,

Tampa Flyer is a corporation duly organized and e:usrmg under thy
Delaware.

The Board of Directors of each of the Constituent Companies deengs

gensral welfare and to the benefit of such companies and their respective

laws of the State of

it advisable for the
le stockholders that

the Flyer merge with and into Tampa Flyer pursuant to the applicable profisions of the Florida

Business Corporation Act and the Delaware General Coz'pomuUn Law (tog
Laws™),

The Board of Directors and the sole shareholder of the Flyer have
adopted, approved this Plan of Merger and directed that it be executed by th

The Board of Directors and the sole stockholder of Tampa Flyer
duly edopted, approved this Plan of Merger and directed that it be executeﬂ
officer of Tampa Flyer.

er, the “Applicable

be resolutions duly

undersigned officer

bave, by resolutions

by the undersigned

It is the infention of the Constituent Companics that the Merger éﬂjﬂhereinafter defined)
1

shall be a tax-free reorganization pursuant to the provisions of the Im
1986, as amended.

AGREEMFENT

Revenue Code of

In consideration of the premises and the mutua] agreements hmm C

and Delaware, that the Constituent Companies shall be merged into a
Harte-Hanks Tampa Flyer, Inc., a Delawars corporation, one of the Co

of the merger hereby- agreed upon (the “Merger™) which the parties coven:

“and perform, and the mode of carrying the same into effect shall be as hereaf

2200074.2
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ARTICLE ]
EFFEC TIME

If this Plan of Merger is not terminated and abandoned pursuaft to the provisions of
Article VH hereof, 8 Certificate of Merger shall be filed with the Sec of State of the State
of Delaware and Articles of Merger shail be filed with the Secretary of Siate of the State of
Florida. The Merger shall be effective at 11:59 p.m,, Eastern Standard T§me, on December 31,
2007, or such other date and time as determined by the officers of the Qonstituent Companies
(the “Effective Time™). At the Effective Time, the separate existence of the Flyer shall cease and
the Flyer shall be merged with and into the Surviving Entity.

ARTICLE II
GOVERNANCE,

At the Effective Time, the Certificate of Incorporation and the Byl
in effect immediately prior to the Effective Time shall be the Certificate offlncorporation and the
Bylaws of the Surviving Corporation until thercafter amended as provided by law, except that
the Certificate of Incorporation and the Bylaws shall be amgended to refleqt that the name of the
Surviving Corporation ehall be “Harte-Hanks Flyer, Inc.”

of Tampa Flyer as

The directors and officers of Tampa Flyer immediately prior to thg Effective Time shall
constitute the directors and officers of the Surviving Entity immediately flowing the Effective
Time, Such directors and officers of Tampa Flyer shall hold their respective positions until their
resignation or removal or the election or appointment of their successors injthe manner provided
by the Certificate of Incorporation and the Bylaws of the Surviving Entity afd applicable law.

ARTICLE ITI

CONVERSION OF SHARES IN THE MERGER |

The mode of carrying into effect the Mecger provided for herein, the marmer and
basis of converting the shares of the Constituent Companies shall be as foll ' )

1, Each share of the Flyer Common Stock which shall be issuefl and outstanding as
of the Effective Time shall be cancelled and retired, all rights in respect thereof shall cease to
exist and no shares of the Flyer Common Stock or other securities shall be Jssuable with respect
thereto,

2. Each ghare of Tampa Flyer common stock issued aud oLrtstanding as of the
Effective Time shall remain issued and outstanding.

3. ° There are no reasonable grounds to believe the foregoing u-éjmnent of the shares
will render the Surviving Entity insolvent.

2200074.2
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ARTICLE IV

EFFECT OF THE MERGER

At the Effective Time, the separate existence of each Constituerg Company (other than
the Surviving Entity) shall cease, except that whenever a conveyance, assjgiment, transfer, deed,
or othér instrument or act is necessary 1o vest property or rights in thf Surviving Entity, the
officers, or other authorized representatives of the respective Constifuent Companies shall
execute, acknowledge, and deliver such instruments and do such acts. Jor these purposes, the
existence of the Constituent Companies and the authority of their re ive officers, directors,
and/or other authorized representatives is continued notwithstanding the Merger. The Surviving
Entity shall possess all asscts and property of every description, and evefy interest in the assets
and property, wherever located, and the rights, privileges, immunities, ppwers, franchises, and
autherity, of a public as well as of a private nature, of each Constitupnt Company, and all
obligations belonging to ar due to each Constituent Company, all of which are vested in the
Surviving Entity without further act or deed in accordance with the Applicable Laws. Title to
any real estate or any iotercst in the real estate vested in any Constitu
revert or in any way be impaived by reason of such merger or consoli
Entity is liable for all the obligations of each Constituent Company, }i
dissenting stockholders in accordance with the Applicable Laws. Any
action or proceeding pending by or against any Constituent Company
Jjudgment, with right of appesl, as if the Merger had not taken place, or th
be substituted in its place. All rights of creditors of each Coustituent Cqmpany are preserved
unimpaired, and all liens upon the property of any Constituent Co y are preserved
unimpaired, on only the property affected by such lens immediately prior th the Effective Time.

ARTICLEV
ACCOUNTING MATTERS

The assets and liabilities of the Canstituant Companies, as of the Effective Time, shall be
taken upon the books of the Surviving Entity at the amounts at which they ghall be carried at that
time on the bocks of the respective Constituent Companies, subjact to jsuch adjustments or
elmunatlons of mter~company items as may be appropnate m giving effec| to the Merger. The

with the laws of the State of Delaware and with gcnora]]y accepted accounti
ARTICLE VI
APPROVAL OF THE CON NT COMPANIES

This Plan of Merger has been appmvéd by the Constituent Companidp in accordance with
the Applicable Laws,

2U0074.2
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ARTICLE VIl
ABANDONMENT

This Plan of Merger may be abandoned at apy time notwithstan favorable action on .
the Merger by the stockbolders of either or both of the Constituent Compdales, but not later than
the date of filing of the Certificate of Merper with the Secretary of State of the State of Delaware

“or the filing of the Articles of Merger with the Secretary of State of the ptate of Florida by the
regpective Boards of Directors of the Flyer and Tampa Flyer evidenced by appropriate
resolutions. In the event ¢f the termination and abandonrment of this Plan of Merger and the
Merger pursuant to this Article VII, this Plan of Merger shall become vqid and have no effect,
without any liability on the part of either of the Constituent Companics]or their stockholders,
directors or officers in respect thereof.

ARTICLE VITI
AMENDMENT

The Constituent Companies, by mutual consent, may amend this Fjan of Merger in such
mangsier as may be agreed upon by them in wrlting at any time; providfd, howevet, no sach
amendment shall be made which shall affect the rights of the respectivg stockholders of the
Constituent Companies in & manner which is meaterially adverse to such stockholders, or as
otherwise provided by the Applicable Laws, without the further approval of the equity awners of
the Constituent Companies.

ARTICLEIX

FURTHER ASSURANCES

If at any time the Surviving Entity shall consider or be advifed tbat any further
assipnment or agsurance in law or other action is necessary or desirablg to vest, perfect, or
confirm, of record or otherwise, in the Surviving Entity, the title to any pri or rights of the
Flyer acquired or to be acquired by or as a result of the Merger, the proper Hirectors and officers
of the Surviving Entity shell be and they hereby are severally and fully authprized to execute and
deliver such proper deeds, assignments and assurances in law, and take such other action as may
be necessary or proper in the name of the Flyer or Tampa Flyer to vest, perfget or confinm title to

such property or rights in the Sumvmg Entity and otherwise tamry out the purposes of this Plan
of Merger. -
ART'ICLE X
COUNTERPARTS

This Plan of Merger may be executed in counterparts, each of whigh when so executed
shall be deemed to be an original, and such counterparts taken together she#l constitute but one
and the same instrument, _

22000742
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IN WITNESS WHEREOQF, the Fiyer and Tampa Flyer, each pursupint to the approval and
anthority duly given by resolutions adopted by their respective Boards of Directors, have each
caused this Plan of Merger to be exeented by its duly authorized officer all as of the day and
year first above written. ,

THE FLYER PUBLISHING CORP(RATION

Bryan. Pechersky} Vice Presjdent and Secretary

HARTE-HANKS TAMPA FLYER, INC,

By: B;l?mqr%

. Pechersky}Vice Presfdent and Secretary
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