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Department of State

The State of Ohio

Sherrod Brown
Secretary of State

665141

&» Certificate

It is hereby certified that the Secretary of State of Ohio has custody of the Records of Incorporation and Miscellaneous Filings; that said

records show the filing and recording of: ARF
of:
LINWORTH 2J3LI%85INS, INC.
. Recorded on Roll Fre at Frame 1299 of
Umtedssitat&slofgi;menm the Records of Incorporation and Miscellaneous Filinigs.
Office of the Secretary of State

Witness my hand and the seal of the Secretary of State, at the
City of Columbus, Ohio, this >TH  dayof * %Y

b}

(AN

AD.19_7 .

oot Goom

Sherrod Brown
Secretary of State
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ARTICLES OF INCORPORATION
OF

LINWORTH PUBLISHING, INC.

The undersigned, who is a citizen of the United States,
desiring to form a corporation, in accordance with Chapter
1701, Ohio Revised Code, does hereby state the fcllowing:

FIRST: The name of the said corporation shall be
LINWORTH PUBLISHING, INC.
SECOND: The place in Ohio where its principal office
is to be located is Columbus, Franklin County,
Ohio.
5 THIRD: The purposes for which the said corporation

<O

is organized shall be:

To engage in the publishing business and,
generally, consistent with the provisions of
§1701.04(2) (3) of the Ohio Revised Code, to engage
in any lawful act or activity for which
corporations may be formed uncder Chapter 1701 of
the Ohio Revised Code.

FOURTH: The corporation by action of its Board of
Directors may, at any time and £rom time to time,-
purchase or redeem shares of anv class issued
by it, to the extent of its surplus, to the
extent permitted by law.

FIFTH: The number of shares of stock which the said
corporation is authorized to have outstanding
is Seven Hundred Fifty (750) shares all of which
shall be common shares without par value.

SIXTH: The amount of stated capital with which the
0 corporation shall begin business is not
less than Five Hundred Dollars ($500.00).

SEVENTH: The Board of Directors is hereby authorized
to fix and determine, and to vary, the amount
of working capital of the corporation to
determine whether any, and, if any, what part
of the surplus, however created cr arising,
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EIGHTH:

NINTH:

shall be used or dispose of, or declared in
dividends, or paid to shareholders, and without
action by the shareholders, to use and apply
such surplus, or any part thereof, or such

part of the stated capital of the corporation
as is permitted under the provisions of
§1701.35 of the Chio Revised Code, or any
statute of like tenor or effect which is
hereinafter enacted, at any time or from

time to time, in the purchase or acquisition

of shares of any class, voting-trust
certificates for shares, bonds, debentures,
notes, script, warrants, obligations, evidences
of indebtedness of the corporation, or other
securities of the corporation, to such extent
or amount and in such manner and upon such
terms as the Board of Directors shall deem
expedient.

Every statute of the State of Ohio hereafter
enacted, whereby the rights or privileges of
shareholders of a corporation organized under
the General Corporation Law of said state are
increased, diminished, or in any way affected,
or whereby effect is given to aay action
authorized, ratified, or approved by less

than all the shareholders of any such corporation,
shall apply to the corporation and shall be
binding upon every shareholder thereof to the
same extent as if such statute had been in force
at the date of the filing of these Articles of
Incorporation.

A director or officer of the corporation

shall not be disqualified by his office

from dealing or contracting with the corporation
as a vendor, purchaser, employee, agent, or
otherwise. WNo transaction or contract or act

of the corporation shall be void or voidable

or in any way affected or invalidated by reason
of the fact that any director or officer, or

any firm of which any director cor officer

is a shareholder, director, or trustee, or any
trust of which any director or cfficer is a
trustee or beneficiary, is in any way interested
in such transaction or contract or act. ©No
director or officer shall be accountable or
responsible to the corporation for or in respect
to any transaction or contract or act of the
corporation or for any gains or profits
directly or indirectly realized by him by

reason of the fact that he or any firm of

which he is a member or any corporation of which
he is a shareholder, director, or trustee, or

-2=
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TENTH:

any trust of which he is a trustee or beneficiary,
is interested in said transaction, contract or
act; provided the fact that such director or
officer of such firm or such corporation or such
trust is so interested shall have been disclosed
or shall have been known to the Board of Directors
or such members thereof as shall be present at

any meeting of the Board of Directors which

shall authorize or take action in respect to any
such contract or transaction or act, and may

vote thereat to authorize, ratify, or approve

any such contract or transaction or act with like
force and effect as if he or any firm of which he
is a member, or any corporation of which he is a
shareholder, director, or trustee, or any trust

of which he is a trustee or beneficiary, were

not interested in such transaction or contract

or act. Without limiting or qualifying the
foregoing, if in any judicial or other inquiry,
suit, cause or proceeding, the question of
whether a director or officer of the corporation
has acted in good faith is material, then
notwithstanding any statute or rule of law or of
equity to the contrary (if any there be), his good
faith shail be presumed, in the absence of proof to
the contrary by clear and convincing evidence.

Every person who is a director, officer, or
employee of the corporation or a former director,
officer or employee of the corporation, or a
person who is serving or has served at the
request of the corporation as a director,
officer, or employee of another corporation

is hereby indemnified against expenses, judgments,
decrees, fines, penalties or amounts paid in
settlement in connection with the defense of

any pending or threatened action, suit or
proceeding, criminal or civil, to which he is

or may be made a party by reason of being or
having been such director, officer, or employee,
provided he is determined by the directors of

the corporation acting at a meeting at which a
qguorum consisting of directors who are not
parties to or threatened with any such action,
suit or proceeding is present (a) not to have
been negligent or guilty of misconduct in

the performance of his duty to the corporation
of which he is such director, officer or employee;
(b) to have acted in good faith in what he
reasonably believed to be the best interest

of such corporation; and (c) in any matter the
subject of a criminal action, suit or proceeding,
to have had no reasonable cause to believe that
his conduct was unlawful; provided, however,

-3~
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no director who is a party to or threatened

with any such action, suit or proceeding shall

be qualified to vote on such matter. Alternately,
such determinations may be made (a) by a court

of competent jurisdiction, (b} by the shareholders
of the corporation at a meeting held for such
purpose by the affirmative vote of the holders

of shares entitling them to exercise a majority
of voting power of the corporation on such
proposal or (c) adopted by the shareholders

of the corporation without a meeting by the
written consent of the holders of shares entitling
them to exercise two-thirds of the voting power
on such proposal.

Such indemnification shall not be deemed exclusive
of any other rights to which such director,
officer or employee may be entitled including,
without limiting the generality of the foregoing,
any insurance purchased by the corporation.

ELEVENTH: Notwithstanding any provision of any statute of
the State of Ohio, now or hereafter in force,
requiring for any purpose the vote of the
holders of shares entitling them to exexcise
two-thirds or any other proportion of the
voting power of the corporation or of any
class or classes of shares thereof, any
action, unless otherwise expressly required
by statute, may be taken by the vote of the
holders of shares entitling them to exercise
a majority of the voting power of the
corporation or of such class or classes.

IN WITNESS WHEREOF, I have hereunto set my hand this CSEV
day of Novemker, 1985.

oty L. %// A
y//hnes A. Rutledge ¢/
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Original Appointment of Statutory Agent

The undersigned; being atleast a majority of the incorporators of Linworth Publishin
(Name of Corporation)

Inc. ,hereby appoint _James A. Rutledge to be statutory agent
(Name of Agent)

upon whom any process, notice or demand required or permitted by statute to be served upon
the corporation may be served:

The complete address of the agent is: 230 East Broad sSt:eet
, e

Columbus Franklin County, Ohio 43215
(City or Viliage) ' (Zip Code)

Date: _Novemberxr S . .1985 W % M/

%ames A. Rutledge

{lncoeporator)

{incoroorator)

{incoraorator)

instructions

Profit and non-profit artcies of incorporation must be accompanied.by an onginal appointment of agent. R.C. 1701.04(C),
1732.04C).

The statutory agent for a corporation may be (a) a natural person who s a resigent of Ohio. or {b) an Oh:o corporation or a forergn
corporation hcensedin Ohio which has a business adaress 1n this state and 1s explicitly authonzed by 1ts aructes of tncorporation 1o
act as a statutory agent. R.C. 1701.07(A), 1702.06{A).

The agent's complete street address must be given: a post otfice box number 1 not acceptable. R.C. 1701.07(C). 1702.06C).

Anonginal appointment of agent form must besigned by at least a majonity of the incorporators of the corsoration. R.C. 1701.07(B).
1702.08(8).

Form C-AGS  Aoni, 1980
Frescnded oy Secratary of State Anthorry J. Celedrezze. Jr.
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