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TALLA/ OF
’ASSEE STATE.
FLORip
ARTICLES OF MERGER

OF

JACOR/FREMIERE, HOLDING, INC.,
{a Delaware corporation)

WITH and INTO

JACOR COMMUNICATIONS COMPANY,
(a Florida corporation)

Pursuant to section 607.1105, of the Florida Business Corporation Act, the undersigned
corporations

DO HEREBY CERTIFY:

1. That the name end jurisdiction of the surviving corporation is Jacor
Communications Company, a Florida cotporation (“JCC). -

rA That the name and jirisdiction of the merging corporation is Jacor/Premiere
Holding, Inc., a Deleware oorpora.tmn CIPE™),

3 That the Agreement and Plan of Maga (the “Plan of Mcrgar") for merging JPH
with and into JCC, as approved by JPH and JCC, ia attached hereto as Exhibit A.

4, The merper shall be effective at 11:59 p.m., Eastern Standard Time, on December
31,2008, : :

5. The Plan of Merger wes adopted by joint action of the Board of Directors and
Sole Stockholder of the murviving corporstion on December 12, 2008,

6. The Plan of Merger wes adopted by joint action of the Board of Directors and
Sole Stockholder of the merging corpomation on Decaraber 12, 2008. )

[SIGNATURES PAGES TO FOLLOW]
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IN WITNESS WHEREQF, sach undersigned corporation has caused this certificate to be

signed by an authorized officer, the 4% dey of December, 2008.

2433396.1

JACOR COMMUNICATIONS COMPANY

Scott T. Bick, Vice President/Corporate Tax

JACOR/PREMIERE HOLDING, INC,

By: EJ“* T- M

Scott T. Bick, Vice President/Corporate Tex
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A EMENT | 4 OF MERGER

This Agreement and Plan of Merger (“Plan qf Merger™) is made and entered into as of
December 21, 2008, by -and betwean Jacar/Premiers Holding, Inc., & Delaware gorporation
(“Subsidiary™), and Jacor Commumications Company, a Florida corporation (“Parent™), being
sametimes hereinafiar together refarred to as the “Constituent Companies.”

WITNESSETH

WHEREAS, Subsidiary is a corporation duly organized and existing under the Jaws of
the State of Delaware and having authorized capital stock consisting of 20,000 shares of
compnon stock, par value $0.01 per share (the “Subsidiary Common Stock”™), of which 1,000
shares are outstanding; . :

WHEREAS, Parent is s corporstion duly organized and existing under the laws of the
Btate of Florida;

WHEREAS, the Doard of Directors of each of the Constituent Companies deems it
advisablo for the general wolfare and to the benefit of such companies and their respective sole
stackholders that Subsidiary merge with and into Parent parsuant to the applicable provisions of
the Delaware General Corporation Law and the Florida Business Corporation Act (together, the
“Applicable Laws™); :

WHEREAS, the Board of Directors and the sole stockholder of Subsidiary have, by
resolutions duly adopted, approved this Plan of Merger and directed that it be executed by the
undersigned officer of Subsidiary; '

WHEREAS, the Board of Directors and the shareholder of Parent have, by resolutions
duly adopted, approved this Plan of Merger and directed that it be-executed by the undersigned
officer of Parent; and ) .

WHEREAS, it is the intention of the Constituent Companies that the Merger {as
hereinafter defined) shall be a tax-free reorganization pursuant to the provisions of the Iternal
Revenue Code of 1986, as amended:

NOW, THEREFORE, in consideration of the premises and the mutua) agrcements herein
containeid, the panties hereby agree, In aceordance with the Applicable Laws, that the Constituent
Companies shall be smerged into a sipgle company, to-wit: Jacor Communications Compeany, &
Florida corporation, one of the Constituent Companies, which shall be the company surviving
the megger (snid entity hercafier being sometimes called the “Survivimg Entlfy™), end the terms
and conditions of the merger hereby agreed upon (hereafler called the “Merger'™ which the
partics covenant to obscrve, keep und perform, and the mode of carrying the same Into effect
shall be as hereaftar set forth: .

2431476.)
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ARTICLR1
EFFECTIVE TIME

If this Plan of Merger is not terminated and abandoned pursuarrt to the provisions of
Article VII hereof, a Certificate of Merger shall be filed with the Sccretary of State of the State
of Delaware end Articles of Merger shall be filed with the Secretary of State of the State of
Florida. The Merger shall be effeclive at 11:59 p.m., Lastern Standard Time, on December 31,
2008, or such other date and time as determined by the officers of the Constitueni Companics
(e “Effective Time™). At the Effective Time, the separate existence of Subsidiary shall cease
and Subsidiary shall be merged with and into the Surviving Entity,

ARTICLEI( _
GOVERNANCE N
‘The Aticles of Incorporation of Parent shall continue unchanged after the Mexger until
changed or amended as provided by law.

The Bylaws of Parent shall continue unchanged afier the Mcrgm- until changed or
amended, as provided by law.

The dircetors and officers of Parent immediately prior to the Bffective Time shall
constitute tho directors and officers of the Surviving Entity immediately following the Effective
Time. Such directors and officers of Parent shall hold their reapective positions until their
resignation er removal or the election ot appointment of thelr successors in the manner provided
by the Articles of Ingorporation and the Bylaws of the Surviving Entity end applicable law.

ARTICLE IO
CONVERSION OF SITARES IN THE MERGER

The mode of carrymg info effect the Merger provided ‘for heruin, and the marmer aod
basis of oonverting the shares of the Constitusnt Companies shall be as followa:

L. Each share of Subsidiary Common Stock which shall be issued and outstanding as
of the Bffective Time shall be cancelled and retired, all rights in respect thercof shall ceass to
exist and no shares of Subsidiary Common Stock, Parent common stock or other securilies of
Subsidiary ar Parent shall be issuable with respect thereto.

2 Each share of Parent common stock istued and outstanding as of the Effective
Time shall remain issued and outgtanding,

3, There are no reasonsble grounds to believe the foregoing treatment of the shares
will render the Surviving Euuty insolvent.

1NA6.1
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ARTICLE IV
F THE GER

At the Effective Time, the peparate existence of each Constituent Company (other than
the Surviving Entity) shall cease, except that whenever a conveyance, assignment, transfer, decd,
or other jpstmmoent or got is necessary to vest property or rights in the Surviving Emtity, the
aofficers, or other anthotized representatives of the respective Constituent Compeniss shall
execule, acknowledge, and deliver such instruments and do such acts, For these purposes, the
existence of the Constituent Companies and the authority of thelr respective officers, direetors,
and/or other authorized representatives is continued notwithstanding the Merger,. The Surviving
Entity shall possess all assets and property of every description, and every interest in the assets
and property, wherevor located, and the rights, privileges, immunities, powers, franchises, and
authority, of a public a3 well ag of a private natwre, of each Constituent Company, and all

obligations balonging to or duc to cach Constituent Company, all of which are vested in the

Surviving Entity without further act or deed in accardance with the Applicable Laws, Title to
any real estatc or any intzrest in the real estate vested in any Constituent Company shall not
revert or in any way be impaired by reason of such merger or cansolidation, . The Surviving
Batity is liable for all the obligations of each Constituent Company, including liability to
disseating stockholders in accordance with the Applicable Laws. Any claim existing or any
action or proceeding pending by or against any Constituant Company thay he prosecuted to
jwigroent, with right or appeal, as if the Merper had not taken place, or the Surviving Entity may
be substituted in its place. All rights of creditom of each Constituent Company are preserved
unimpaired, and all Hens upon the property of sny Constiloent Company are preserved
unimpaited, on only the property affécted by such Hens immediately prior to the Effoctive Time.

ARTICLE V
ACCOUNTING MATTERS

The assets end liabilities of the Constirrent Companies, as of the Fffective Time, shall be
takeen upon the books of the Burviving Entity st the amounts at which they shall be carried et that
time on the books of the respective Constituent Compenies, subject tw such adjustments or
climinations of inter-company items as may be eppropriate in giving offect to the Merger. The
amount of the capital surplus and earned surplus acoounts, if any, of the Surviving Entity after
the Merger shall be determined by the Board of Direciors of the Surviving Entity in eccordance
with the Jaws of the State of Florida aod with generally accepted accounling principles.

" ARTICLE VI
v TTIE CONSTITUENT CO =

This Plan of Merger hus been approved by the Constituent Companies in accordance with

the Applicable Laws, -
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ARTICLE Vi
ABANDONMENT
The respective Boards of Directors of Subsidiary and Parent, evidenced by appropriate
resolutions, may abandon this Plan of Metger at any thme notwithstanding favorable action on
the Merger by the stockholders of either or both of the Constituent Companies, but not later than
the Effective Time. - In the event of the termination and abandonment of this Plan of Merger and
the Merger pursuant to this Article VII, this Plan of Merger shall becorie void and have ne

effect, without any lability on the part of either of the Constituent Companies or their
gtockholders, directors or officers in respect therwof.

ARTICLE VIO
AMENDMENT

The Constituent Companies, by mutual consent, may amend this Plan of Merger in such
manner s may be agreed upon by them in writing at any time; provided, however, no such
amendment shall be made which shall affect the rights of the respective stockholders of the
Constitvent Companies ‘in a marmer which is materially adverse to smich stockholders, or as
otherwise provided by the Applicable Laws, without the finther approval of the equity owners of
the Constituent Companies.

ARTICLE IX

- FURTHER ASSURANCES,

If at eny time the Surviving Entity shall -consider or be advised thar any further
asvignment or assurance in law or other action is necessary or desireble to vest, perfect, or
confirm, of record or ofherwise, in fhe Surviving Entity, the title to any propetty of xights of
Subsidiary acquired or to be acquired by or as a result of the Merger, the proper directors and
officers of the Surviving Entity shall bs and they hereby are severally and fully snhorized to
execule and deliver such proper desds, assignmmts and assurances mn law, and take such other
action as may be necessary or proper in the name of Subsidiary or Parent to vest, perfect or
confinm title to such property or rights in the Surviving Entity and otherwise cany out the
purposes of this Plan of Merger,

24314740
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ARTICLE X

CQUNIERPARTS

i . : i i hich when so
This Plan of Merger may be exscuted in multiple counterparts, each of w T
executed shall be deemed to be an original, and such countorparts taken together shall constitute
but one and the same mstmmmt
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IN WITNESS WHEREOQF, pursuani to fequisite approval and authority, ¢ach party to
this Plan of Merger has caused this Plan of Merger to be executed by its duly avthorized officer
or representative, all as of the day and year first above written.

JACOR COMMUNICATIONS COMPANY

By: gﬁ*"?’m

Scoft T. Bick, Vice President/Corporate Tax

JACQR/PREMIERE HOLDIN(, INC.

By: gﬂ" 7“

Scott T, Bick, Vice Pmsldentf'(.‘.orpomte Tax
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