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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

?AHASOTA HERALD TRIBUNE CO., a Florida corporation, document number
72898

INTO

NYTRNG, INC., a Delaware corporation not qualified in Florida.

File date: December 30, 1999

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Swcratary of State
January 3, 2000

SARASOTA HERALD TRIBUNE CC.
¢/C LEGAL DEPT.

229 W. 43RD &7
NEW YORK, NY 10036US

SUBJECT: SARASOTA HERALD TRIBUNE CO.
REF: J72898

We recaived your electronically transmitted decument.
docuntent has not been filed.

The current name of the entity is as referenced akove.
your document accordingly.
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However, the

Please make the following corrections and
refax the complete document, ineluding the electronmic £iling cover sheet.

TEE NAME OF THE SURVIVOR IN THE HEADING AND PART FIRST MUST MATICH.
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Flease correck

Plesse return your document, along with a copy of this letter, within 60
days or your £filing will be consideraed abandoned.

If you have any questions concerning the filing of your documant, pPlease
call (850) 487-68R0.

Karen Gibson

FAX Aud. #:
Corporate Specialist

: E95000£33579
Letter Number: S00AC0D00054

Divigion of Corperations - P.O. BOX 6327 -Tallahazses, Florida 32314
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ARTICLES OF MERGER
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SARASOTA HERALD TRIBUNE CO. < o =T
(a Florida corporation) e = .
PAYEI o
mNo 2% 2
jaw L
NYTRNG, INC. s
(a Delaware corporation)
To the Department of State
State of Florida

Sarasota Herald Tribune Co., a Flotida corporation (the “Corporation™), desires to merge
with and into NYTRNG, In¢., 2 Delaware corporation (“NYTRNG™), pursuant to the provisions
of Section 607.1107 of the Florids Business Corporation Act (the “FBCA™), and hereby certifics
as follows:

FIRST:

The names and states of incorporation of the constituent corporations
which plan to merge hereby are as follows:

Name

Sarasota Herald Tribune Co.
NYTRNG, Inc.

State of Incorporation
Florida

- Delaware
SECOND: — The Agreement and Plan of Merger between the Corporation and
NYTRNG attached hereto as Exhibit A and made a part hereof (the “Merger Agreement”) was
approved and adopted by written consent of the sole shareholder of the Corporation to Section
607.0704 of the FBCA on December 29, 1999, and by wriiten consent of the sole stockholder of
1999.

NYTRNG pursuant ta Section 228 of the Delaware General Corporation Law on December 29,

THIRD:

The laws of the State of Delaware permit such merger and NYTRNG is
complying with those laws in effecting the merger.

1-HY:1076582.1
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FOURTH:  The name of the surviving corporation is NYTRNG, Inc. (the “Surviving
Corporation”). The Surviving Corporation complies with Section 607.1105 of the FBCA; and
the Corporation complies with the applicable provisions of Sections 607.1101-607.1104 of the

FBCA.

FIFTH: The Merger Agreement provides that the merger herein certified shall ba
effective at 2:00 p.m. on December 30, 1999. -

[Remainder of the page intentionally left blank]
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IN WITNESS WHEREOF, ¢

exceuted by its officers thereunto du

Ltk AR L

he undersigned have caused this Anticles of Merger to be
Iy authorized as of the 30th day of December, 1959.

By: Li.w—éi Qf"'ﬂ

Nare: Laum J. Corwin
Ticle: Secretary

SARASOTA HERALD TRIBUNE CO.

By: Lasa-g] (DA

Name: Laws J. Corwin
Tidle: Seerstary

({{H99000033579 6)})
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EXHIBIT A
AGREEMENT
AND
PLAN OF MERGER
OF
SARASOTA HERALD TRIBUNE CO. . . .

AND

NYTRNG, INC.

AGREEMENT AND PLAN OF MERGER. (this “Agreement”) entered into as of
December 30, 1999 between Satasota Herald Tribune Co., a Florida corporation (the “Corporation™),
and NYTRNG, INC., a Delaware corporation (“NYTRNG"), and approved by resclutions adopted
by the Board of Directors and the sole shareholder of each such corporation,

WHEREAS, the respective Boards of Directors and the sole sharcholder of the
Corporation and NYTRNG have approved the merger of the Cosporation into NYTRNG pursuant
and subject to the terms and conditions of this Agreement and pursuant to the provisions of the
Florida Business Corporation Act (the “FBCA™) and the General Corporation Law of the State of
Delaware (the “DGCL™);

NOW, THEREFORE, the parties hereto agree as follows:

1. On the Effactive Date {as defined in Section 8 hereof), pursuant to the
pravisions of the FBCA and the DGCL, the Corporation shall merge with and into NYTRNG, which
shall be the contiming and resulting corporation (hereinafter sometimes referred to as the “Surviving
Corporation”). The name of the Surviving Corporation shall be NYTRNG, In¢. The corporate
existence of NYTRNG under the DGCL, with all of its purposes, powers and objects, shall continue
unaffected and unimpaired by the merger, and as the Surviving Corporation, it shall, from and after
the Effective Date, possess all the rights, privileges, immunities, powers and purposes of the
Corporation and all the property (real and personal), causes of action and every other asset of the
Corporation shall vest in the Surviving Corporation, and the Surviving Corporation shali assume all
of the obligations and liabilities of the Corporation, all without further act or deed. The separate
corporate existence of the Corporation shall cease upon the Effective Date.

2, The Certificate of Incorporation of NYTRNG, as in effect immediately
preceding the Effective Date, shall be the Certificate of Incorporation of the Sutviving Corporation.

L7774 : o { ( (FI99000033575 6) ))
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3. The By-laws of NYTRNG, as in effect immediately preceding the Effective
Date, shall be the By-laws of the Surviving Corporation, and will contimue in full foree and effect
until changed, altered or amended as therein provided and in the manner presetibed by the DGCL.

4. The directors and officers of NYTRNG in office iminediately preceding the
Effective Date shall be the directors and officers of the Suxviving Corporation, and their respective
terms of affice shall not be changed by the merger.

5. Upon the Effective Date, all the capital shares of the Corporation which are
issued and outstanding irmnediately ptior to the effective time of the merger shall be canceled. The
issued shares of the Surviving Cotporation shafl not be converted or exchanged it any manner, but
each szid share which is issued at the Effective Date shall continue to represent one issued share of
the Surviving Corporation. o

6. NYTRNG and the Corporation will cause to be executed and filed and
recorded any documment or documents preseribed by the laws of the State of Delaware and the State
of Florida (including without limitation the Certificate of Metger and the Articles of Merger), and
will cause to be performed within the State of Delaware and the State of Florida and elsewhere aul
acts necessary to ¢ffectuate the merger.

7. The Boards of Directors and the proper officers of the parties hereto are
hereby authorized, empowered and directed to do any and all acts, and to make, deliver, file and/or
record any and all instruments, papers and documents which shall be or become necessary, proper
or convenient to carry out and effectuate arny of the provisions of this Agreement or of the merger
herein provided for.

8. The effective date of this Agreement, and the date upon. which the merger
bherein provided for shall become effective, shall be December 30, 1999 at 2:00 p.m. (the “Effective
Date™).

9. Notwithstanding the full approval and adoption of this Agreement, this
Agreement may be terminated and abandoned by the Board of Directors of either of the parties
hereto at any time prior to the filing of any requisite merger documents with the Secretary of State
of either the State of Delaware or the State of Florida.

10.  This Agreement may be executed in one or more counterparts each of which
shall be deemed an original but all of which together shall constitute one and the same instrument,
and all signatures need not appeat oh ahy one counterpart,

[Signature page follows]

Fi)
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IN WITNESS WHEREOEF, this Agreament is hereby executad by each of the parties
hareto as of the date first wrinten above.

NYTRNG, INC.

By: LW—QW

Nare: Laura 1. Corwin
Title: Seerelary

SARASOTA HERALD TRIBUNE CO.

By: L.uu—(-] @M—\

Name: Laura . Corwin
Title: Seeretary
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