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ARTICLES OF MERGER P o
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CONCORD MEDIA GROUP, INC., et P\ B
(& Florida corporation) m > Og & = N o
' s =Y om -0
WITH and INTO ‘B/’J/ ’ﬂ% - gcl i
, ' e T
CLEAR CHANNEL BROADCASTING, INC,, % ; o
(» Nevuda corpotation) % e

Pursuant to Section 607.1105, of the Florida Business Cerporetion Act, the undets:gnod
cotporations

DO HEREBY CERTIFY:

1. That the name end jurisdiction of the surviving corporation is Clear Channel
Broadeasting, Inc., a Nevada corporation (*CCB™).

2. That the name and jurisdiction of the merging corporation is Concord Medis
Group, Inc., a Florida corporation ("CMG™).

3. The Agresment and Plan of Merger (the “Pian af Merger™) for merging CMG
with and fzto CCB as approved by CMG and CCB i3 aftached hereto as Exhibit A.
. 4, The merger shall be offective ot 11:58 p.m., Eastern Standerd Time, on December
31, 2008. :
5.

The Plan of Me.rger was édopted by joint action of the Bosrd of Directors and
Sole Stockholder of the sumvmg corporetion on December 21, 2008

6. The Plan of Merger was adopted by joint actlori of the Board of Directors and
Sole Stockholder of the merging corporation on December 21, 2008.

[SIGNATURE PAGE TO FOLLOW]
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IN WI‘I'NES‘S‘ WHEREOF, vach undersigned corporation has cansed this certificate to be
-signed by en authorized officer, the _ {4 day of December, 2008.

CLEAR CHANNEL BROADCASTING, INC.

Scott T. Bick, Vice President/Corporate Tax

CONCORD MEDJA GROTUP, INC.

By: _.‘_f{_a*:é_..ik

Scott T. Bick, Vice Pmsxdentf(‘nmorm Tax

24721321
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AGREF ND P OF R
This Agreement and Plan of Merger (“Plan of Merger™) is made and ontered ioto as of

December 21, 2008, by and butween Concord Media' Group, Inc., a Tlorida corporation

(“Subsidiary™), and Clear Channel Broadcasting, Inc., a Nevada corporation (“Parent”), heing
sometimes hcreinaﬁer together referxed to.as the "Can,smuem Compauies *

WI'I'.NBS SETH

WHRREAS, Subsidiary is & corporation duly organized and existing under the laws of

'the State of Florida and having authorized capital stock conssting of 7,500 shares of common

stock, par value $1.00 per share (tho “Subsidiary Common Siock™), of which 500 shaves are
outstanding, and are aﬂowncdbyPurcut

WIHEREAS, Parent is # corporation duly orgamved and exdsting under the laws of the -

State of Nevada;

WHEREAS, the Board of Directors of each of the Constituent Companles desms it
advisable for the general welfare and to the benefit of such companics and their rcspeutwc sole
stockholders that Subsidiary merge with and into. Parent pursuant to the applieable provisions of

the Floride Business Corporation Act and the Nevada Revised Stntutes together, (the
“Applicabla Laws™);

WHEREAS, the Board of Directors and the sole sharcholder ¢f Subsidiary have, by
resolutions duly adopted, approved this Plan of Merger and directod that it be executed by the

undersigned officer of Subsidiary;

WHEREAS, the Board of Directors und the sole stockholder of Parent have, by

resolutions duly adopted, approved this Plan of Mergcr and directed that it be executed by the

undcrsigued officer of Parent;
WHEREAS it is the intcntion of the Constituent Companies that the Merger (as

hereinafter defined) shall be a tax-free reorganization pursuant to the provisions of the Internal
Revenue Code of 1986, us smendad; and .

NOW, THEREFORE, in consideration of the prewmises and‘the mutusl egreements herein
contained, the partiés hereby ggrée, in accordance with the Applicable Laws, that the Constifuent

' Compariies shall be merged into a single company, lo-wit: Clear Channe} Brosdessting, Ing., &

Nevada vorporation, one-of the Constituent Companies, which shall be the company surviving

the mexger (said entity hereafier being sometimes called the “Slming Entity'™), and the tertns -

and conditions of the werger hershy agreed upon (hereafter called the “Merger™) which the
parties wvemant to observe, keep and perform, angd the mode of uarrymg the same inio effect

shall be as hcm:aﬁer set forth;

24300900
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ARTICLE I

If this Plap of Merger is not terminated and abandoned pursnant to the provisions of .
Article VI hereof, Articles of Merger shall be filed with the Sscretary of State of the Stalos of
Nevads and Flodda. The Merger shall be effective at 11:58 p.m., Eastern Standard Time, dn
December 31, 2008, of such other date and time as determined by the officers of the Constituent
Companies (thc “Effective Time”). At the Effective Time, the scparate existence of Sulmdiary
. shall cease and Subsidiary shall be merged with 2nd into the Surviving Entity.

- ARTICLE H

QOVERNANCE

Tl Atticles of Inuorporaaon of Parent shall continue unchanged aficx 1.hc Merger until
changed or muendzd as provided by law.

The Bylaws of Parent shall coniinne unchanged after the Mergcr until ¢harged or
amended as pmwded by law. .

The directors and officers of Parent immediately prior to- the Effective Time shall
‘constitute the directors and officers of the Surviving Hatity immediately following the Effcctive
Time.  Such directors and oificers of Parent shall hold. their respemve positions until their
resignation or removal or the election or appointment of their successors in the manner provided
by the Articles of Incorporation and the Bylaws of the Surviving Entity and applicable law.

ARTICLE {1

)

CONVERSIOQN OF SHARES IN THE MERGER

The mode of carrylng into offoct the Merger provided for herein, and the manner and
basis of converting the shares of the Coustimm Companics shall be BS follows:

1. Each share of Subsidiary Common Stock which shall be issued nnd outstanding as
of the Effective Time shall be csncelled and retired, all rights in respect thereof shall cease to
exist and no shares of Subsidiaxy Common Stock, Parent common stack or other seourities of
Subsidiary or Parem shall bhe issuable with reapect thcretﬂ.

_ 2. Eeach share of Parent common stock lssucd and outstandmg a8 of the Effective
Time shatl remain issucd and outstanding. .

3. 'l‘ilcre are no-reasonabie grounds to believe the foregoing treatment of the shares
will render the Surviving Entity insolvent.

2431348.1
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ARTICLETV

EFFECT OF THE MERGER .

At the Effecttve Time, the scparate existence of each Copstiteent Company (other than
the Surviving Entity) shall cease, except that whenever 8 conveyance, esiignment, transfer, deed,
or other instrument or act is necessary to vest property or tights in'the Surviving Entity, the
officers, or other authorized represemtutives of the respective .Constituent Companies shall
execute, acknowledge, and deliver such instruments and do such aéts. For these purposes, the
existence of the Constituent Companies and the awthority of their respective officers, directors, -
and/or other authoiized representatives is continued notwithstanding the Mexrger. The Surviving

" Batity shall poafesg ell assets and mroperty of every description, and cvery interest in the agsets
and property, wheraver Jocated, and the rights, privileges, immunities, powers, franchises, and.
authority, of a public as well as of a private nature; of edch Constifuent Company, and afl
obligations belonging to’or due to each Constituent Company, ail of which are vested in the
Surviving Entity without further act or deed in accordance with the Applcable Laws. Title'to .
any reaf estate or any interest in the real estate vested in any Comstituent Company shall not
revert or in any way be impaired by reason of such merger or consolidation. The Surviving
Fatity is lisble for all the obligations of esch Comstituent Company, inchiding liability to
dissenting stockholders in a<cordance with tho Applicable l.aws. Any claim existing or any
action or proceeding pending by or agminst any Constituent Company may be prosecuted to
judgment, with right or appeal, as if the Merger had not 1aken placs, or the Surviving Entity may
be svbstituted in its place. Al) righis of creditors of each Constituent Company are preserved
unimpaired, and all Lexs upon the property .of any Constituent Company are preserved
unimpaired, on only the property affected by such liens immediately prior to the Effective Time.

ARTICLEV
ATTERS S
The assets and liabilities of the Constituent Compenics, as of the Effective Time, ehall be
taken upen the books of the Surviving Entity at the amounts af which they shall be carried at that
tim¢ on the books of the respective Constituent Compamcs. subject 10 such adjustments or
eliminations of inter-company items as may be appropriate in giving affoct to the Merger. The
amount of the capital Surplus and earned swplus accounts, if any, of the Burviving Entity aftor

the Merger ghall be determined by the Board of Dlrectors of the Surviving Entity in accordance
with the laws of the State of Nevada and with generully accepted accounting principles.

ARTICLE VI

APPROVAL OF THE CONSTI e AN

This Plan of Merger has-been approved by the Constitnent Companies in agcordance thh
the Applu.nblc Luws. '

. 2401348.1.
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ARTICLE VIl
ABANDONMENT

The respective Boards of Diréctors of Subsidiary and Pan-.nt. ewdoncod by a.ppmpdam
resolutions, mey abandon this Plan of Merger at any time notwithistanding favorable action on
the Merger by the stockholders of either or both of the Constituent Compantes, but not later than
the Effective Thne, In the'event of the termination and sbandonment of this Plan of Merger and
the Merger pursuant to this Article VI, this Plan of Mcrger shall hecome void and have no
effeat, without any lisbility on the part of either of the Constituent Companics or -their
stockholders, directors or officers in respect thereof,

' ARTICLE Vill -
, . AMENDMENT

The Constithent Companies, by mutual consert, may amend this Plan of Merger in such
manner as may be agreed upon by them in writing at uny time; provided, however, oo such
emendment shall be made which shall affect the rights of the respective stockholders of the
Constituent Companiles in a manner which is materially adverse 1o such stockholdess, or as
otherwise provided by the Applicable Laws, without the further approval of the equity owners of
the Constituent Companies.

ARTICLEIX

FURTHER ASSURANCES

If et any time the Surviving Entity shall cohsider or be advised that dny further
assignment or assuranwe in law or oiher action is neccssary or dcsirable to vest, perfeat, or
confirm, of record or otherwise, in the Surviving. Finiity, the title 10 any property or righty of
Qubs:ldmry anquired or to be acquired by or as a result of the Merger, the proper direciors snd
officers of the Surviving Lntity shall be and they hereby are sevural]y and fully authorized to
exocute and deliver such proper deeds, nssignments and assurances in law, and take such other
action as may be necegsary or proper in the name of Subsidiaty or Parent to vest, perfect or
confiem title to such property or rights in the Surviving Entity and otherwise camry out the
purposes of this Flan of Merger. .

2471348.1
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ARTICLEX

. COUNTERPARTS

This Plan of Merger may be executed in multiple’ counterparts, each of which when so.
exccuted shall be deemed to be an original, and such counterparts talken together shall constitute
bt ohe and the same instnmment. ]

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, pursuhn_t to requisite approval and authority, cach party to
thig Plan of Merger bas caused this Plan of Merger to be sxecnted by its duly authorized officer
or tepresentative, all as of the day and year first ahove written.

CONCORD MEDIA GROUP, INC,

.
=

By: I
Seott T. Bick, Vice Pregideni/Corporate Tax

" CLEAR CHANNEL BROADCASTING, INC.

By: T Q;-:L

virur

Scott T, Bick, Vica President/Corporate Tax
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