ARTICLES OF MERGER
Merger Sheet
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MERGING:

PAXSON COOKEVILLE LICENSE, INC., a Florida corporation, P95000025426

INTO

PAXSON COMMUNICATIONS OF COOKEVILLE, INC., a Florida corporation,
P95000007640

M File date: July 17, 1997
o Corporate Speclalist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814
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ok,
FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

July 16, 1997
HOLLAND & KNIGHT

TALLAHASSEE, FL

SUBJECT: PAXSON COMMUNICATIONS OF COOKEVILLE, INC.
Ref. Number: P95000007640

We have received your document for PAXSON COMMUNICATIONS OF
COOKEVILLE, ING. and check(s) totaling $1067.50 of which $122.50 has been
designated to file this document. However, the enclosed document has not been
filed and is being retumed to you for the following reason(s): (\}N‘Fﬁ,

Your document is being retumed as requested.

Enclosed is an application for refund.

If you have any questions conceming this matter, please either respond in writig
or call (850) 487-6957.

Joy Moon-French
Corporate Specialist Letter Number: 397A00036422

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER BETWEEN FILED
PAXSON COMMUNICATIONS OF COOKEVILLFQ?}C
AND JUL 17 PH 2: 36

PAXSON COOKEVILLE LICENSE, INC.

CEbhw it Ur STATE

TALLAHASSEE FLOR G

Pursuant to Section 607.1105 of the Florida Business Corporation Act, Paxson
Communications of Cookeville, Inc., a Florida corporation, which will be the surviving
corporation ("Survivor”) and Paxson Cookeville License, Inc., a Florida corporation (the
~Mcrging Corporation”), which is a wholly-owned subsidiary of Survivor, hereby adopt the
following Articles of Merger for the purpose of cffecting the merger of the Merging Corporation
into the Survivor (the "Merger®).

ARTICIEI

The Plan of Merger cffecting the Merger of the Merging Corporation with and into the
Susvivor is attached hereto as Exhibit "A" and incorporated herein by this reference.

ARTICLE I

The name of the surviving corporation is Paxson Communications of Cookeville, Inc.,
a Florida corporation,

ARTICLE Il

The effective date of the Merger shall be upon the filing of these Articles of Merger with
the Secretary of State of Florida.

ARTICLE IV

The Plan of Merger was adopted by written consent of the Board of Directors of Survivor
on July [S, 1997. Approval by the shareholders of the Survivor is not required pursuant to
Florida Statutes Section 607.1104,

ARTICLE V
Immediately prior to the merper, the Survivor owned all of the outstanding shares of the

Merging Corporation. Thus, approval by the Board of Directors and the sharcholders of the
Merging Corporation is not required pursuant to Florida Statutes Section 607.1104.
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FROM HOLLAND & ENIGHT TAMPA

-

IN WITNESS WHEREOR, the undersigned have excuted this document 8 of the [¢1
day of Iuly. 1997. ) :

PAXSON COMMUNICATIONS OF COOKEVILLE, INC.

By:

Its: ’

r

PAXSON COOKEVILLE LICENSE, INC.

g

Widliam L. Watson
Its:
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FROM HOLLAND & KNIGHT TAMPA

WED) 7, 16" 07 17:43/ST. 17:42/N0, 4261068510 P §

Exhibit A
PLAN OF MERGER

Paxson Communications of Cookeville, Inc., a Florida corporation ("Acquiror”)
and Paxson Cookeville License, Inc., a Florida corporation ("Target”), a wholly-owned
subsidiary of Acquiror, hereby adapt the following Plan of Merger, dated July [S, 1997,
pursuznt to Section 607.1104 of the Florida Business Corporation Act.

(a) The names of the merging corporations are Paxson
Communications of Cookeville, Inc. and Paxson Cookeville License, Inc. Target shall
merge into Acquiror. The name of the corporation surviving the merger of Target
with and into Acquiror is Paxson Communications of Cookeville, Inc.

(b) The effective time and date of the mexger (the "Effective Time")
ahall be at the time when the Articles of Merger containing this Plan Of Merger are
accepted for filing with the Secretary of State of Florida.

(¢©) The general terms and conditions of the merger are a8 follows:

At the Effective Time, the separate existence of Target ghall cease and
Acquiror shall ultimately succeed, without other transfer, to all rights, privileges,
immunities, powers, franchises, authority, and real and personal property of Target.
Acquiror chall thereafter be responsible and liable for all obligations of Target, and
neither the rights of the creditors nor any liens on the property of Target shall be
impaired by the merger.

@ The manner and basis of converting the shares of each corporation
shall be as follows:

At the Effective Time, by virtue of the merger and without any action
on the part of Acquiror, the shares of stock of Target that are issued end outstanding
immediately prior to the Effective Time ghall be cancelled and extinguished and ceaso
to be outstanding. Each share of Acquiror stock that is issued and outstanding
jmmediately prior to the Effective Time shall remain issued and outstanding. No
consideration shall be given to any shareholder of Target.

()  The Boards of Directors of each corporation party to the Merger

may amend the Plan of Merger at any time prior to the filing of the Articles of
Merger.

(@ Shareholders of Target who, except for the applicability of Florida
Statute Section 607.1104, would be entitled to vote and who dissent from the merger
pursuant to Florida Statute Section 607.1320, may be entitled, if they comply with the
relevant provisions of the Florida Business Corporzation Act, to be paid the fair value
of their shares.

TPA2-445914.1
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MERGING:

PAXSON COMMUNICATIONS OF COOKEVILLE, INC., a Florida corporation,
P95000007640

INTO

PAXSON NETWORKS, INC., a Florida corporation, P93000082991

File date: July 17, 1997

Corporate Specialist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



