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EFFE TIVE

ARTICLES OF MERGER N ;

ATE

D%ﬁ

OF

RADIO-ACTIVE MEDIA, INC,,
(a Delaware corporation)

WITH and INTO

JACOR COMMUNICATIONS COMPANY,
(a Florids corporation)

Tursuant to section 607,1105, of the Florida Business Corporation Act, the undersigned
corporations

DO BEREBY CERTIFY:

1. That the name apd jurisdiction of ithe =urviving co:porauon is Jecor
Communications Cempany, a Florida corpuration (*JCC™).

2, That the name and jurisdiction of the merging corporation ts Radio-Active Media,
Inc., a Delaware corporation (" Redio”).

3, That the Agrecment and Plan of Merger (the “Plan of Merger™) for merging
Radio with and into JCC, as approved by Radio and JCC, is attached hereto as Exhibit A.

4, The merger shall be effective at 11:58 p.m,, Eastern Standard Time, on December
31, 2009,

5. The Plan of Merger was adopted by Jomt action of ths Doard of Directors and
Sole Stockholder of JCC on Décember 10, 2009,

6. The Plan of Merger was adopted by joint action of the Board of Directors and
Sole Stockholder of Radio on Decernber 10, 2609,

[SIGNATURES PAGES TO FOLLOW)
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. IN WITNESS WHEREOF, sach undcrsigned corporation has caused this cottificate t be
signed by an anthorized officor, the _ /2 day of Diecember, 2009,

JACOR COMMUNICATIONS COMPANY

By: ,X#T@w[—

Scott T. Bick, Vice Presideny/Corparate Tax

RADIO-ACTIVE MEDIA, INC.

Svral

Soott T. Blek, Vice President/Corporate Tax

[SIGNATURE PAGE TO
ARTILES OF MERGER)
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Plan of Mexger
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‘Thiz Agreement and Plan of Merper (“Plan of Merger") 13 made and entered into as of
December 10, 2009, by and berween Radio-Active Media, Toe, a Delaware corporation
('Sudsidiary”), and Jacor Communications Company, a Fleridn corporation (“Parent”), being
sometimes hereinafier together referred 10 as the “Constituert Companies.”

WITNESSETH

WHEREAS, Subsidiary is a corporation duly organized and existing under the laws of
the State of Delaware wholly owned by Parent, and heving authorized capital stock consisting of
1,000 shares of cottumon stock, par value $0.1 per share (the “Sabsidiary Common Stock™),

WHERKEAS, Parent is a corporation duly organized and existing under the laws of the
State of Florida; _

WHEREAS, the Board of Directors of ench of the Constituent Companies deems it
advissble for the general welfare and to the benefit of such compeanies und their raspectiva sole
stockholders thut Subsidlary morge with and into Parent pursuant to the applicable provisions of
the Delaware General Cotporation Law and the Florida Business Corporalion Act (together, the
“Applicable Laws");

WHERRAS, the Board of Directors and the sole stockholder of Subsidiary have, by
resolutions duly edopted, approved this Plan of Merger and directed that it be exccuted by the
undersigned officer of Subsidiary;

WHEREAS, the Board of Directors and the shareholder of Parent have, by resojutions
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 Companfes that the Merger (as
hercipatiar defined) shall bs & tax-free reargenization purspant to the provisions of the Internal
Revenue Code of 1986, as amended;

NOW, THEREFORE, in consideration of the premises and the mutunl agreements herein
contained, tho parties bereby agree, in accordance with the Applicable Lews, that the Constiment
Companies shall be merged into a singls company, to-wit: Jacor Comnmnications Company, a
Florida corporation, ane of the Constituent Companies, which shall be the company surviving
the merger (said entity hereaftor heing sometimes called the “Sarviving Entljy™), and the terms
and conditions of the merger hereby agreed upon (heceafiar called the “Merger™ which the
parties covenant to abserve, kesp and perform, and the mode of carrying the same into effect
shall be as hereafier set forth:

17514412
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_ARTICLE L

EFFECTIVE TIME

If this Plan of Merger is not terminated and abandoned purguant to the provisions of
Adticle VII hereof, a Certificate of Merger shall be filed with the Secretary of State of the State
of Delawars and Articles of Merger shall be filed with the Secretary of State of the State of
Florida. The Merger shall be effective at 11:58 p.m., Eastern Standard Time, on Decamber 31,
2009, or such other date and time as determined by the officers of the Constituent Coxnpanies
(the “Effective Timea™). At the Effective Time, the separate existence of Subsidiary shall cease
and Subsidiary shall be merged with and into the Surviving Entity.

ARTICLE I

GOVERNANCE

The Articles of Incorporation of Parent shall continue unchanged after the Merger until
changed or amended as provided by law.

The Bylaws of Parent shall continue unchanged after the Merger until chenged or
amended as provided by law.

The directors and officers of Parent immediately prior to the Effective Time shall
constitute the directors snd officers of the Surviving Entity immediately following the Effsctive
‘fime, Such directors and officers of Pacent shall hold their respective positians until their
resignation or remaval or the elaction or appaintment of their suecessors in the manner provided
by the Articles of Incorporation and the Bylaws of the Surviving Entity and applicable law,

ARTICLE I
ONVERSION OF SHARES ERGER

The mode of carrying into effect the Merger provided for herein, and the manner and
basis of converting the shares of the Constituent Companies shall be as follows:

1. Each share of Subsidiary Common Stock which shall be {ssned and outstanding as
of the Effective Time shall be cancelled and retired, all righis in respect thercof shall cease to
exist and no shares of Subsidiary Common Stock, Parent common stock or other securities of
Subsidiary or Pareat shall be issuable with respect thersto.

2. Each share of Parent common stock issusd and outstanding ps of the Effective
Time shall remain issued end outstanding.

3 There are no reasonable groumds to believe the foregoing treatmant of the shares
will render the Surviving Entity insolvent, _
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ARTICLEIV

FECT OF

At the Effective Time, the separate existenoe of eash Constituent Company {other than
the Surviving Entity) shall cease, except that whenever a conveyance, assignment, transfer, deed,
or other instrument or act is necessary to vest property or rights in the Surviving Entity, the
officers, or other authorized representatives of the respective Constituent Companfes shall
exscarte, acknowledge, and deliver such instruments and do such acts. For these purposes, the
existence of the Constituent Cumpames and the awhority of their respective officers, directors,
and/or other authorized representatives is contnued notwithstanding the Merger. The Surviving
Entity shall possess all assats and property of every dascription, and every interest in the assets
and property, wharever located, and the rights, privileges, imrounities, powers, franchises, and
authority, of a public as well ss of & private nature, of cach Constituent Company, and all
obligations belonging io or due to each Constituent Comnpany, all of which are vested in the
Surviving Entity without further act or deed in acconrdance with the Applicable Laws. Title to
any real estats or any intercst in the real cstate vested in any Constituent Company shall not
revert or in any way be impaired by resson of such merger or consolidation, The Swrviving
Entity is liabfe for all the ohligations of esch Constituent Company, including Hability to
digsenting stockholders in sccordance with the Appliceble Laws. Any claim existing or any
action or proceeding pending by or egainst any Constituent Company may be prosccuted to
judgment, with right or appeal, ag if the Merger had not taken place, or the Surviving Entity may
be substituted in its place. All rights of creditors of each Constituent Company arc preserved
wnimpaired, and all liens uporn the property of any Constittent Company are preserved
unimpaired, on only the property sffccted by such Hens immediately prior to the Gffective Time.

ARTICLE ¥
ACCOUNTING MATTERS
The assets and labilities of the Constitvent Companies, as of the Effectlve Time, shall be
taken upon the books of the Surviving Entity at the amounts at whick they shall be carried af that
time on the books of the respactive Constituent Companies, subjeot to such adjustments or
eliminations of inter-company items ag may be sppropriate in giving cffect to the Merger. The
amount of the capital surplus and camed surplus sccounts, if any, of the Surviving Entity after

the Merger shal be determined by the Board of Direstors of the Surviving Eptity in accordance
with the laws of the State of Florida and with generally acccpted acoonnting principles.

ARTICLE VI

APPROVAL QF THE CONSTITUENT COMPANIES

This Plan of Merger has been approved by the Congtituent Companies in accordance with
. the Appticable Laws.

23514412
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ARTICLEVIL

ABANDONMENT

The respective Boards of Directors of Subsidiary and Parent, evidenced by appropriate
resolutons, may abandon this Plan of Merger at any time 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 sbandonment of this Plan of Merger and
the Merger pursuant to this Article VI, this Plan of Merger shnll become void and have no
effect, without any liability on the part of either of the Constituent Compenles or their
steckholders, directors or officers in respect thereof.

ARTICLE VI

AMENDMENT

The Constitusnt Companies, by mutual consent, may amend this Plan of Merger in snch
mannet as may be agreed upon by them in writing af any time; provided, however, no such
amendment shall be made which shall affect the rights of the respective stockholders of the
Constituant Companies in a manner which is matedally adverse to such stogkholders, or as
atherwigc provided by the Applicable Laws, without the furthsr approval of the equity owners of

the Constituent Companies,
ARTICT.E IX

FURTHER ASSURANCES

If ot any time the Surviving Entity shall consider or be advised that any further
assignment or assurance in law or other action is necessary or desirable to west, perfect, or
confirm, of record or otherwise, in the Surviving Entity, the title to ary property or rights of
Subsidiary acquircd or to be acquired by or as a result of the Merger, the proper directors and
officers of the Surviving Entity shall be and they hereby ara severally and fully authorized to
execute uud deliver such proper deeds, assignments and assurances in law, and take such other
action as may be necegsary or proper in the neme of Subsidiary or Prrent to vest, perfcct or
confirm title 10 such property or rights in the Surviving Entity and otherwise carry out the
purposes of this Plan of Merger.

17514412
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ARTICLEX

COUNTERPARTS

This Plan of Mcrger may be executed in multiple counterparts, each of which when so
executed shall be deemed to be an original, end such counterparts taken together ghall constitute

but one and the same instrument,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK}
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IN WITNESS WHEREOF, pursusnt to requisite approval end anthority, cach party to
fhis Plan of Merger has caused this Plan of Merger to be executed by its duly authorized officer
or mpresantaﬁ\_re, all a8 of the day and ‘year first above written.

JACOR COMMUNICATIONS COMPANY

By: -_ii '-T“@'v:"- ‘

Soott T. Bick, Vice President/Corporate ‘tax

© RADIO-ACTIVEMEDIA, NC.

By | ,,g_ﬂr"f@vi-

. Soors T, Blck, Vice Prostdeat/Corporate Tex

L [SIGNATURI PAOR TO
AORRIMITNT AND PLAN OF MERGER]
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