This Instrument Prepared By:

T. Michael Brown

Bradley Arant Boult Cummings LLP
1819 Fifth Avenue North
Birmingham, AL 35203

STATE OF NEW YORK )

NEW YORK COUNTY )

~AFFIDAVIT OF MERGER

BEFORE ME, the undersigned Notary Public, personally appeared Thomas S. Summer,
who 1s known to me as the Chief Financial Officer of The Birmingham News Company, an
Alabama corporation, and who, having been first duly sworn according to law, deposes and

states under oath as follows:

1. My name is Thomas S. Summer, and I am over nineteen (19) years of age, and I am
of sound mind.

2. I am the Chief Financial Officer of The Birmingham News Company, an Alabama
corporation (hereinafter “the Birmingham News” or “the Company”), and I am duly authonzed
to make this Affidavit of Merger.

3. As the Chief Financial Officer of the Birmingham News, I am familiar with the
corporate history of the Birmingham News and am familiar with the mergers of various entities

into the Birmingham News over the last several years.

4. I am also familiar with the corporate records and documents of the Company and its
related entities, particularly as those relate to various mergers of related corporate entities.

5. Attached hereto as Exhibit A is a true, correct and complete copy of Articles of
Merger recorded with the Secretary of State of the State of Alabama on December 12, 2008, with

‘an effective date and time of December 31, 2008 at 11:59 p.m., pursuant to which BN Properties,
Inc., an Alabama corporation, merged with and into the Birmingham News.

6. Attached hereto as Exhibit B is a true, correct and complete copy of the Articles of
Merger recorded with the Secretary of State of Alabama on December 17, 2008, with an
effective date and time of December 31, 2008 at 11:59 p.m., pursuant to which Mississippi Press
Register, Inc., a Mississippi corporation, merged with and into The Mobile Press Register, Inc.,

an Alabama corporation.

7.  Attached hereto as Exhibit C is a true, correct and complete copy of the Articles of
Merger recorded with the Secretary of State of Alabama on or about October 29, 2015, with an
effective date and time of December 31, 2015 at 11:59 p.m., pursuant to which The Huntsville




Times Co., Inc., an Alabama corporation, and The Mobile Press Register, Inc., an Alabama
corporation, merged with and into the Birmingham News.

8. This Affidavit is made for the purpose of notifying third parties that all real property
heretofore owned by Mississippi Press Register, Inc., The Mobile Press Register, Inc., the
Huntsville Times Co., Inc., and BN Properties, Inc., are, as a result of the various mergers
referenced above, now owned by the Birmingham News.

FURTHER AFFIANT SAYETH NOT.

[Signature Page Follows]




Dated this ?Jd day of O (/dbéef , 2017.

STATE OF NEW YORK

NEW YORK COUNTY

I, the undersigned, a notary public in and for said county in said state, hereby certity
‘that T homaS S. Swmmes~  ,  whose  name = as
Chilel F’;M}a,? 2. P?/Je ¢~  of The Birmingham News Company is

signed to the foregoing instrument, and who 1s known to me, acknowledged before me on this day
that, being informed of the contents of said instrument, f)_c,executed the same voluntarily as of the
date hereof.

Given under my hand and official seal this 7% day of ﬁ - JZ‘M , 2017.

Notary Public

' [NOTARLAL SEAL] My commission expires: @ fw/ 2% 2 o/ 8__ |

ANDREW KRANSDORF
Notary Public, State of N
No. 02KR6141 7353 W York

Qualified in Westchester Count
Certificate Filed in New York Couv
Commission Expires Feb. 27, 20
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FILED IN OFFICE

ARTICLES OF MERGER DE
OF _ .
BN PROPERTIES, INC. SECRETARY OF STATE

INTO e RTIVE
THE BIRMINGHAM NEWS COMPANY
DEC 3 172098
il 1:59 Pm

Pursuant to the provisions of Sections 10-2B-11.04 and 10-2B-
11.05 of the Alabama Business Corporation Act, The Birmingham News
Company, a corporation organized under the laws of the State of Alabama, and
owning all of the shares of BN Properties, Inc., a corporation organized under

the laws of the State of Alabama, hereby executes, with BN Properties, Inc., the
tollowing articles of merger:

ARTICLE ONE

The following plan of merger was approved by resolution of the

Board of Directors of The Birmingham News Company adopted on December 8,
2008:

“PLAN OF MERGER

1. The name of the subsidiary corporation is BN
Properties, Inc. The name of the corporation owning 100% of its
shares is The Birmingham News Company, hereinafter designated
as the surviving corporation.

2. The issued and outstanding shares of BN
Properties, Inc., the merging Alabama corporation, will be
cancelled and no shares of the surviving corporation shall be
issued therefor. All the assets and liabilities of BN Properties, Inc.
shall become assets and liabilities of the surviving corporation.”

ARTICLE TWO

The number of outstanding shares of each class of the subsidiary
corporation and the number of such shares of each class owned by the
surviving corporation is:

Number of Shares Number of Shares
Class Outstanding Owned by Parent

O

OO0
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ARTICLE THREE

Thg Birmingham News Company, as sole shareholder of all of the
outstanding shares of the subsidiary, in writing, waived the necessity of a
mailing of the plan of merger. Pursuant to and in accordance with said waiver,

no mailing of the plan of merger was made to the sole shareholder of the
subsidiary corporation.

Shareholder approval of the merger was not required pursuant to Section
10-2B-11.04 of the Alabama Business Corporation Act.

ARTICLE FOUR

As to the corporations Incorporated under the laws of Alabama, the
counties in which their articles or certificates of incorporation are filed are:

County in Which Articles

Name of Corporation of Incorporation are Filed
The Birmingham News Company Jefterson County
BN Properties, Inc. Montgomery County

ARTICLE FIVE

These Articles of Merger shall become effective on December 31,
2008 at 11:59 p.m.

IN WITNESS WHEREOF the undersigned corporations have caused

these articles of merger to be executed in their names by their respective Vice
Presidents as of the 8th day of December, 2008.

THE BIRMINGHAM NEWS COMPANY

Donald E. -Ne\;-rhouse
Vice President
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FILED IN OFFICE.

ARTICLES OF MERGER SECRETARY OF STATE
OF EFFECTIVE
DEC 3 12008
MISSISSIPPI PRESS REGISTER, INC. s
INTO

THE MOBILE PRESS REGISTER, INC.

X k kA k k k %k %k %

Pursuant to the provisions of Section 10-2B-11.07 of the Alabama

Business Corporation Act, The Mobile Press Register, Inc., a corporation
organized under the laws of the State of Alabama, and owning all of the shares
of Mississippi Press Register, Inc., a corporation organized under the laws of
the State of Mississippi, hereby executes, with Mississippi Press Register, Inc.,

the following articles of merger:

ARTICLE ONE

The tollowing plan of merger was approved by resolution of the Board of
Directors of The Mobile Press Register, Inc. adopted on December 4, 2008:

“PLAN OF MERGER

1. The name of the subsidiary corporation is Mississippi Press
Register, Inc. The name of the corporation owning 100% of its shares 1s The
Mobile Press Register, Inc., hereinafter designated as the surviving corporation.

2. The issued and outstanding shares of Mississippi Press Register,
Inc., the merging Mississippi foreign corporation, will be cancelled and no
shares of the surviving corporation shall be issued therefor. All the assets and
liabilities of Mississippl Press Register, Inc. shall become assets and liabilities

of the surviving corporation.”

ARTICLE TWO

The number of outstanding shares of each class of the subsidiary

corporation and the number of such shares of each class owned by the

v L .

|

anng [V mber of Shares Number of Shares

Class éomstandipg _ Owned by Parent
CommgrSECRFTARY OF STAIL | 1,500 1,500
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ARTICLE THREE

The sole shareholder of all the outstanding shares of the

subsidiary, in writing, waived the necessity of a mailing of the plan of merger.
Pursuant to and in accordance with the said waiver, no mailing of the plan of
merger was made to the sole shareholder of the subsidiary corporation.

Shareholder approval of the merger was not required pursuant to Section
10-2B-11.04 of the Alabama Business Corporation Act.

ARTICLE FOUR

As to the corporation incorporated under the laws of Alabama, the
county in which its certificate of incorporation is filed 1s:

County in Which Articles
Name of Corporation of Incorporation are Filed

The Mobile Press Register, Inc. Mobile County

ARTICLE FIVE

These Articles of Merger shall become effective on December 31, 2008 at
11:59 p.m.

IN WITNESS WHEREOF the undersigned surviving corporation has
caused these articles of merger to be executed in its name by its Vice President

as of the 4 day of December, 2008.

A L \L\\\ MISSISSIPPI PRESS REGISTER, INC
L0 ety e f PN N [ fio

Mark W. Newhouse
Assistant Secretary
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Business 1D: 938637
: Date Filed: 12/17/2008 12:00 PM

868825 oins R
F0013 - Page 1 of 3 - OFFICE OF THE MISSISSIPPI SECRETARY OF STATE

P.O. BOX 136, JACKSON, MS 39205-0136 (601) 359-1333

NN Ao oirr or S Exchae

Profit Corporation

Thé "unidersigned corporatioh pursuam to Section 79-4-11.05, as amended, hereby executes the
following docuinent and sets forth:

1. Name of Corporation |

Missiszippi Press Register; Ine.
2. Nane of Corporatign 2

The Mobiie Press Regisler, Inc.

3. Name of Corporation3

4. The future effective date is
(Complete if applicablc) December 31, 2008 at 11:59 p.m.

5. The plan of merger or share cxchange. (Attach page)
6. Murk apprapriate box

E (2} Sharebolder approval of the plan of merger or share exchange was not required.

OR

(b) If approval of the sharcholders of one or more corporations party to the merger or
share exchange was required

~ (i) the designation, number of outstanding shares, and number of votes entitled {0
be cast by each class entitled to vote scparately on the plan as to cach
corpéoration were

Name of Corporation Designation No. urf ouistanding No. of vofes
entithod 10 be cast

I N | | B
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F0013 - Page 2 of 3 " OFFICE OF THE MISSISSIPPI SECRETARY ‘OF STATE

- P.O. BOX 136, JACKSON, MS 39205-0136 (601) 359-1333
A ) O A

Articles of Merger or Share Exchange

Profit Corporation
AND EITHER
a_the total number of votes cast for and against the plan by each class entitied to vote
separately on the plan was
Name of Corporation Class Total no. of votes Total no. of votes cast

I | |
— IC_ L 1]
| N | | —

b the total number of undisputed votes cast for the plan separately by cach class was

Namie of Corporatiots Tatal no. of undispwted.
voles cast FOR the Plan

| | —
I | R |
 JC_JL____|

andthe number of votes cast for the plan by each class was suffisient for approval by that class.

Name of Corporation J
Mississippi Press Rogister, Tnc.
By: Signature | 1 (Please iconp writing within tocks)
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F0013 - Page Y of 3 OFFICE OF THE MISSISSTPPI SECRETARY OF STATE
P.0. BOX 136, JACKSON, MS 39205-0136 (601) 359-1333

”lm“m "ﬂmﬁl H"m m !ml "“ ml Articles ofMerger or Stiare Exchange

Profit Corporation

Name of Corporation 2

(Please keop wriling wiihin biveks)

Nams of Corporation 3

(Pledes kiéap Writing within blocks)

e IR o
NOTE

1. If shareholder approval is required, the plan must be approved by each voting group entitled to vote
on the plan by a majority of all votes entitled to be cast by that voting group unless the Act or the
articles of incorponttion provide for a greater or lessor vots, but not fess than & majority of all votes

cast at a meeting.

2. The articles cannot be filed unless the cerporation(s) has (have) paid all foes and taxes (and
delinquencies) intposed by law.

3. The articles must be sinilarly executed by eash corporation that is a party te the merger.

RN
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B68825 DEC178

PLAN OF MERGER

1. The name of the subsidiary corporation is Mississippi Press
Register, Inc, The name of the corporation owning 100% of its shares is The
Mobile Press Register, Inc. hereinafter designated as the surviving corporation.

2. . The issued and outstanding shares of Mississippi Press Register,
Inc. the merging Mississippi foreign corporation will be cancelled and no shares
of the surviving corporation shall be issued therefor. All the assets and
liabilities of Mississippi Press Register, Inc. shall become agsets and. liabilities

of the surviving corporation.

418280
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1 heroby certify that this is a true and complete THE HUNTSVILLE TIMES CO., INC.
oopy of the document filed in this office on AND

DATE

CORP 00339 PAGE U211

ARTICLES OF MERGER

Secretary of State OF & m

State of Alabama

&

A

[

Rlabama

Sec.

THE MOBILE PRESS REGISTER, INC.
INTO

'

Secretary of State M THE BIRMINGHAM NEWS COMPANY

x ¥ ¥ ¥ ¥ ¥ k¥ ¥ *

To the Secretary of State
State of Alabama

Pursuant to the provisions of Section 10A-2-11.04 and 10A-2-11.05 of

the Alabama Business Corporation Act governing the merger of a domestic
wholly-owned subsidiary business corporation into its domestic parent

business corporation, the domestic parent business corporation hereinafter

named does hereby submit the following Articles of Merger:

ARTICLE ONE

Exp

The name of each subsidiary corporation, which is a business

corporation organized under the laws of the State of Alabama, is The Huntsville

Times Co.. Inc., ID Number: 184-307 and The Mobile Press Register, Inc., ID

Number: 012-960.
ARTICLE TWO

The name of the parent corporation, which is a business corporation
organized under the laws of the State of Alabama, is The Birmingham News

Company, ID Number: 002-602.
ARTICLE THREE

The number of outstanding shares of each class of the subsidiary
corporation and the number of such shares of each class owned by the

surviving corporation 1s:

Name of Class

Subsidiary Qutstanding Owned by Parent
The Huntsville

Times Co., Inc. Common 10 | 10

The Mobile Press Common 500 500

Register, Inc.

A0 O

20171013000374370 15/18 $66.00
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Number of Shares Number of Shares

$1020, 02
$200. 00

Total
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204171013008374370 16/18 $66.00
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ARTICLE FOUR

The following is the Plan of Merger [or merging The Huntsville Times Co., Inc.
and The Mobile Press Register, Inc. into The Birmingham News Company as
approved by resolution of the Board of Directors of The Birmingham News

Company and adopted on October 22, 2015.

“l. The Birmingham News Company the surviving
corporation, which is a business corporation of the State of
Alabama and is the owner of all of the outstanding shares of The
Huntsville Times Co., Inc. and The Mobile Press Register, Inc.,
each of which is a business corporation of the State of Alabama,
hereby merges The Huntsville Times Co., Inc. and The Mobile Press
Register, Inc. into The Birmingham News Company pursuant to
the provisions of the Alabama Business Corporation Act.

2. The issued and outstanding shares of The Huntsville

Times Co., Inc. and The Mobile Press Register, Inc. the merging
Alabama corporations, will be cancelled and no shares of the

surviving corporation shall be issued therefor. All the assets and
liabilities of The Hunstville Times Co., Inc. and The Mobile Press
Register, Inc. shall become assets and liabilities of the surviving

corporation.

3. The Plan of Merger shall become effective on December
31, 2015 at 11:59 p.m.

ARTICLE FIVE

The Birmingham News Company, as sole shareholder of all of the
outstanding shares of The Huntsville Times Co., Inc. and The Mobile Press

Register, Inc., waived the mailing of a copy of the Plan of Merger to The
Birmingham News Company otherwise provided for under the provisions of

Section 10A-2-11.04 of the Alabam Business Corporation Act.

ARTICLE SIX

Shareholder approval of the merger was not required pursuant to Section
10A-2-11.05 of the Alabama Business Corporation Act.

ARTICLE SEVEN

The county in the State of Alabama in which the Articles of
Incorporation are filed for each subsidiary is:

Name of Subsidiary County in Which Articles of
Incorporation are Filed
The Huntsville Times Co., Inc. Montgomery County

286761



CORPOU335 PAGE U223

The Mobile Press Register, Inc. Mobile County

ARTICLE EIGHT

The county in the State of Alabama in which the Articles of Incorporation
are filed for the parent is:

Parent County in Which Articles of
Incorporation are Filed

The Birmingham News Company Jetterson County

ARTICLE NINE

These Articles of Merger shall become eilfective on December 31, 2015 at
11:59 p.m.

[Signature Page Follows]
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IN WITNESS WHEREOF the undersigned corporations have caused these

Articles of Merger to be executed in their names by their respective Vice
Presidents as of the 2204 day of October, 2015.

THE BIRMINGHAM NEWS COMPANY

E3‘{LH_W@_“##_“_H__ﬂ*__f I
Michael A. Newhouse
Vice President

THE HUNTSVILLE TIMES CO., INC.

P

BY: -
Michael A. Newhouse
Vice President

THE MOBILE PRESS REGISTER, INC.

BY:

" Michael A. Newhouse
Vice President

Ao

?gelby Cnty Judge of Probate AL
I13/2017 03:40: 39 PM FILED/CERT

STATE OF ALA
MONTQOMERY CO.
| CERTIFY THIS IN3TRUMEMT
VYAS FILED QN

CORF 00339 PG 0221-0224 2015 Nay U4

03:13PNi
STEVEN L. REED

JUDGE QF PROBATE

T ———

INOEX g5 .00
REC FEE $50.00
CERT $0.0C
CHECK TGQTAL $55 .00
252185 Cleric: #1801 03:14PN
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