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ARTICLES OF MERGER Cl

REGARDING MERGER OF =T

PAXSON COMMUNICATIONS OF WEST PALM BEACH-25, ING.™ o

INTO WPBF MERGER, INC.

Pursuant to Section 607.0124 of the Florida Business Corporation Act,
PAXSON COMMUNICATIONS OF WEST PALM BEACH-25, INC., formerly
known as WPBF MERGER, INC., a Florida corporation, the surviving corporation
of the merger of Paxson Communications of West Palm Beach-25, Inc. with and into
WPBF Merger, Inc. (now known as Paxson Communications of West Palm Beach-25,
Inc. as a result of a name change that occurred in conmection with such merger), and
PAXSON COMMUNICATIONS OF WEST PALM BEACH-25, INC,, a Florida
corporation, the other party to such merger, bereby submit these Articles of
Correction to the "Articles of Merger Regarding Merger of Paxson Communications

of West Palm Beach-25, Inc. into WPBF Merger, Inc.,” which were filed with the
Florida Secretary of State and effective earlier this date.

FIRST: "These Articles of Correction correct the "Articles of Merger
Regarding Merger of Paxson Communications of West Palm Beach-25, Inc, into
WPBF Merger, Inc.,” filed with the Florida Secretary of State on April 29, 1997
(the "Articles of Merger"), which contained three inadvertent incorrect dates
that are hereby corrected by these Articles of Correction.

SECOND: The first paragraph under the section titled "Plan of Merger" on
the first page of the Articles of Merger states that the Merging Companies
"hereby adopt the following Plan of Merger, dated April 28, 1997..." Such
referenced date is not the correct date of the referenced Plan of Merger that

was adopted. The correct date is April 29, 1997, and the Articles of Merger are
bereby corrected to reference such correct date.

THIRD: The second and third lines the first paragraph of Article III of the
Articles of Merger state that the Plan of Merger was approved "by unanimous
written consent on April 28, 1997..." Such referenced date is not the date the
referenced approval cccurred. The correct date is April 29, 1997, and the
Articles of Merger are hereby corrected to reference such correct date.

FOURTH: The fourth and fifth lines of tho first paragraph of Article III of
the Articles of Merger state that the Plan of Merger was approved "by written
consent on April _ 28, 1897." BSuch referonced date is not the date the
referenced approval occurred. The correct date is April 29, 1987, and the
Articles of Merger are hereby corrected to reference such corroct date.
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IN WITNESS WHEREOF, the undernigned bove executed this instrument this
26th duy of Aprd 1997,

PAXSON COMMUNICATIONS OF
WEST PALM BEACHSS INC,
formerly known as WPBF MERGER,
ING., on beialf of. cnd s successar by
the aforemontioned merger of,
PAXSON COMMUNICATIONS OF PAXBON COMMUNICATIONS OF
_ WEST PALM BEACH-25, INC, formerly WEST PALM BEACH-25, INC.. the
. Imown gs WPBF MERGER, INC., the company merged with and into
e eurviving corporation of the WrBF MERGER, INC. in the
S aforementioned merger aforamentioned marger

Naxmo Mo & Soslryen: Namr_ oy dow P Potfos o
ﬁ-‘ L, Title:___t£%e Prep!

Fax Audit § H97000007009 8



Requestar's Name
315 SOUTH CALHOUN STREET

Address
Tallahassee, Florida 32301

Phone #
224-7000

Ciry/State/Zip

CORPORATION NAME(S) & DOCUMENT NUMBERC(S), (if known):

p&)(Sor\ Cawuvquca?f)eam ol West P&Qh\ BEKJ'\ -Zg,fnc.

Office Use Only

C

{Corporanon Name) (Dggument #)
2, WP%C Meagen lne - YIOL S ¢
(Corporaton Ngnc) ! {Document ¥)

ARISNES G N _ﬁLLS’Q_’ '

3
{Corporaton Name) (Document#)
4. =
{Corporanon Name) (Document ) ™= @
v o
N 1:'.1 =
i
U walk in & Pick L""Zq‘q [ M\Cemﬁed Copy & ; : L
w
Ll Mail out Will wait O Photocopy E] Cel}}ﬁcate of Sr.zm_.\s = g
_{ S oo e
NEW FJ:LINGS‘T_‘-". : = T
S TR R = “\ —_5
endime . i D2 158064~
Profit Amendment . ‘!Ha %:%‘g’ﬂb/g -—DlllJ("Dla
NonProfit Resignation of R.A, Officet/ Dire'cion} B .. weex]92. 50 w0, 00
Limited Liability Ch:mgc ol'Rc:giilcred Agcnl T e
Domestication Dlswlutlor@rm& " N
Other XY Mcrgcr Ty ' 7’\ ) -~ ;
PR B G -l N ":3 )
%7 'OTHER FILINGS REGIST&A'QT‘I’Q% ; o]
Annual Report UALH;IC.:A_:_ 7 f = : |
. .E‘kfcf?n Q\\j,’ !
Ficutious Name — D .
Name Reservauon . ‘tm'ﬁ Eanncrshxp i (\‘\ J 400002 165 _!
. / .
ﬁ"ms‘“""@‘“‘ T i ;\\ -US/UB/S?*-UIHE.?“UdD
Trademark ~~ 7&\;[\ WEERKSE SO NokkaG2, 50
= hnd
RN
Other & ')‘\

CRIEQN(1 99

Exarmuner's lutials




ARTICLES OF MERGER
Merger Sheet
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MERGING:

PAXSON COMMUNICATIONS OF WEST PALM BEACH-25, INC., a Florida
corporation P94000022796

INTO

WPBF MERGER, INC. which changed its name to

PAXSON COMMUNICATIONS OF WEST PALM BEACH-25, INC., a Florida
corporation, P97000037039

File date: Aprit 29, 1997

Corporate Specialist: Annette Hogan

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



ARTICLES OF MERGER
REGARDING MERGER OF
PAXSON COMMUNICATIONS OF WEST PALM BEACH-25, INC.
INTO WPBF MERGER, INC,,

Pursuant to Section 607.1105 of the Florida Business Corporation Act (the
"FBCA"), WPBF MERGER, INC,, a Florida corporation ("Acquiror 1"}, and PAXSON
COMMUNICATIONS OF WEST PALM BEACH-25, INC., a Florida corporation
("Target 1"), adopt the following Articles of Merger for the purpose of merging Target 1
with and into Acquiror 1 (the "Merger").

ARTICLE 1

The Plan of Merger, dated April QL | , 1997, pursuant to which Target 1 will
merge with and into Acquiror 1, is as {ollows:

PLAN OF MERGER

WPBF MERGER, INC,, a Florida corporation ("Acquiror 1"), and PAXSON
COMMUNICATIONS OF WEST PALM BEACH-25, INC., a Florida corporation
("Target 1"), hereby adopt the following Plan of Merger, dated April 28, 1997, pursuant
to Section 607.1101 of the Florida Business Corporation Act.

(a) The names of the merging corporations are WPBF Merger, Inc. and
Paxson Communications of West Palm Beach-25, Inc. Target 1 shall merge with and
into Acquiror 1. The name of the corporation surviving the merger of Target 1 with
and into Acquiror 1is WPBF Merger, Inc.

(b)  The effective time and date of the merger shall be at the time on
the date the Articles of Merger containing this Plan of Merger are accepted for filing
by the Florida Department of State (the "Effective Time").

(e) The general terms and conditions of the merger are as follows:

At the Effective Time, the separate existence of Target 1 shall cease and
Acquiror 1 shall succeed, without other transfer, to all rights, privileges, immunities,
powers, franchises, authority, and real and personal property of Target 1. Acquiror 1
shall thereafter be responsible and liable for all obligations of Target 1, and neither the
rights of the creditors nor any liens on the property of Target 1 shall be impaired by
the merger.




(d) 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 1, Target 1 or the holder of any of the following securities:

The shares of Target 1 stock that are issued and outstanding
1mmediately prior to the Effective Time shall be cancelled and
extinguished and be converted into the right of the sole
shareholder of Target 1 to receive promptly after the Effective
Time an aggregate amount in cash equal to $75,000,000 and a
promissory note from Acquiror 1 and Acquiror 1's sole subsidiary
(who is merging in a related merger with Target 1's sole
subsidiary), jointly and severally, in the principal amount of
$10,000,000 {(the "Merger Consideration"”). Each share of
Acquiror 1 stock that is issued and outstanding immediately prior
to the Effective Time shall remain 1ssued and outstanding. No
other consideration shall be given to any shareholder of Target 1.

(e) At the Effective Time, the name of Acquiror 1 shall automatically
change to Paxson Communications of West Palm Beach-25, Inc. and Article I of the
" Articles of Incorporation of Acquiror 1 shall be amended to read as follows:

The name of the corporation is: Paxson Communications of West
Palm Beach-25, Inc.

3 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.

ARTICLE II

The effective time and date of the merger shall be at the time on the date these
Articles of Merger are accepted for filing by the Florida Department of State.

ARTICLE 111

Pursuant to Sections 607.1103 and 607.0821 of the FBCA, Acquiror 1's Board
of Directors approved the Plan of Merger by unanimous written consent on April ﬁ_
1997 and, in accordance with Section 607.0704 of the FBCA, the holder of all of its
outstanding voting stock approved the Plan of Merger by written consent on
April __28, 1997. Target 1's Board of Directors approved the Plan of Merger by
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unanimous written consent on April Q_L 1997 and the holder of all of it outstandmg
voting stock approved the Plan of Merger by written consent on Aprll 1997. The
number of votes cast by the shareholders was sufficient for approval.

IN WITNESS WHEREOQF, the undersigned have executed this document this

A ‘ day of April, 1997.

WPBF MERGER, INC. PAXSON COMMUNICATIONS OF
WEST PALM BEACH-25, INC.

Name /fnﬂuwv L WMot sor Name: T2 TEZ

Title:___ (/i 2 it Title: UV CE X LES/HEVT
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