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ARTICLES OF MERGER.
OF

JACOR COMMUNICATIONS COMPANY,
{a Florida corporstinn)

WITH and INTO

CLEAR CHANNEL HOLDINGS, INC.,
{a Nevada corporation)

Pursuant to Section 607.1105, of the Florida Business Corporation Act, the undersignad
corporations

DO HERERY CERTIFY:
1. That the name and jurisdiotion of the surviving corporation is as fo-liows:
" Clear Channe] Holdings, Inc., a Nevada corporation (“Holdings™).
2. Thet the name and ;madxouon of each merging eo:pomon are ns follom
Jacor Commumcahons Company, a Florida ccrporatwn (Jacor™),

3. The Plan of Merger for merging Ja.oor with and into Ho!dings. ag approved by
Jacor and Holdings, is attachcd hereto as Exhibit A.

4, The merger shall be effective at 11:59 pm,, EastemSmndardThm,onchhal
2010.

5.  The Plan of Metger was adopted by Joint Action of the Board of Dircctors and
Sole Stockholder of the surviving corporation on Dscember 10, 2009,

6. The Plen of Merger waa adopted by Joint Action of the Board of Diroctors and
Sole Shareholder of the merging corporation on December 10, 2009,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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- igned by en suthorized officer, the _B1&_ day of March, 2010.

JACOR COMMUNICATIONS COMPANY

By: . ,gijr"7f534:£ :

Scott T, Bick, Vice President/Corporate Tax

CLEAR CHANNEL HOLDINGS, INC,

By _&T ﬂh-]-

Scott T, Bick, Vics President/Corporste Tax

[BaNATIRE PAGR TO
Agycrns or Menoen]
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GRE LAN OF MR

This Agreement and Plan of Merger ("Plan of Merger”) is made and entered into as of
Marck 31, 2010, by and berween Jacor Communications Company, @ Florlds corporation
(“Jacor”), and Clear Channal Holdings, Inc; a Nevada corporation (“Hoeldings™, being
sometimes hereinafier together referied to as the “Constituant Companies.™

WITNESSETH

WHEREAS, Jacor is a cmpomﬁon duly organized and existing under the laws of the
Siate of Florida;

WHEREAS, Holdings is a corporation duly organized and existing under the laws of the
State of Nevade; '

WHEREAS, the Board of Directors of Jacor desm it advizable for the gencral welfare
and to the benefit of such company and ity sole stookholder that Jacor merge with and into .
Holdings pursuant to the applicable provisions of the Florida Business Corporation Act snd the
Nevada Revised Statutes {together, the “Applicable Laws™);

WHEREAS, the Board of Directors of Holdings deems it advisable for the general
welfare and 10 the benefit of such company and its sole Stockholder thet Jacor merge with and
into Ho!dmgs pursvant to the Applicable Laws;

WHEREAS, the respective Boands of Directors and solc Stockholder of Jacor and
Holdings have, by resolutions, duly adopted, approved this Plan of Merger and directed that it be
exccuted by the undersigned an appropriate officer of each of Jacor and Haldings; and

WHEREAS, it is the Intention of the Constituent Companjes that the Merger (as
hereinafier defined) shall be a tax-free reorganization pursuant 1o the provisions of the Internal
'Reverue Code of 1986, as amended;

'NOW, THEREFORE, in consideration of the premises and the mutusl agreements herein
contpinsd, the partics hereby agree, in accordance with the applicable provisions of the
Applicable Laws, that the Constitaent Companics shall be merged into a single compeny, to-wit:
Clear Chumme] Holdings, Inc., n Nevada corporation, one of the Constifuent Comparties, which
shall be the company surviving the merger (said entily hereafter heing sometimes galled the
“Swurviving Entity™), and the texms and conditions of the merger hereby agreed upon (hereafter
called the “Merges™) which the parties covenaat to observe, keep end per:t’orm. and the mods of
carryiugthnmomtoaﬂ%ctshwbe 8s hercafter set forth:

275408532
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ARTICLE
EFFECTIVE TIME

If this Plan of Merger is not terminated end abandoned pursuant to the provisions of.
Article VII hereof, Arlicles of Merger shall be filed with the respective Secrctaries of States of

Nevada and Florida, The Merger shall be offoctive at 11:59 p.m., Esttern Standard Time, on
March 31, 2010, or such other dato and time as determined by the officars of the Constituent
Campanies (the “Effective Time™), At the Effective Time, the separate existence of Jacor shali
cease and Jacor shell be merged with and into the Surviving Entity,

ARTICLET]
SOYERNANCE

The Articles of Incorporation of Holdings shall continue unchanged after the Marger until
changed or amended aa prov:decl by law. .

The Bylaws of I-Ioldings shall continue unchanged after the Merger until chnnged or
amended as provided by law,

The directors amd officers of Holdings immediately prior to the Effective Time shall
constitute the directors and officers of the Surviving Entity immediately following the Effective
Time. Such directors and officers of Holdings shall hold their respective positions until their
resignation or removal or the ¢lection or appointment of their sucoessars in the memer provided
by the Articles of Incorpumtion and the Bylaws of the Surviving Entity and applicable law.

ARTICLE 1T
CONVERSION OF SHARES IN THE MERGER

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

1. Each share of Jacor common stock: which shall be issued and outstanding as of the
Effective Time ghall ba cancelled and retired, all rights in respect thereo!' shall cease to exist and
no shares of Jacor common stook, Holdings comtmon stock or other sscuritieg of Jacar or
Holdings shall be isvunble with respect thereto.

2 EanhshmofHoldmgsoummonstocklssmdmdoumtandingascfﬂwEﬂ‘eGuva ‘

Time shall remain issued and outsianding.

3 There are no reasonable grounds to belicve the forcgmng treatment of the shares
willmndcrthe Surviving Entity insolvent,

27540932
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ARTICLE IV

EEFECT OF THE MERGER

At the Effective Time, the scparate existence of cach Constituent Company (other thmn
the Surviving Entity) ahall cease, exoept that whenever 8 convoyanes, assignnient, transfer, deed,
or other insirument or act is neccssary to-vest property. of rights in the Swviving Entry, the
officers, or other authorized reprosentatives of the respactive Constituent Companies shall
excoute, ackwowladge, and deliver such instruments and do such scis. For thess purposes, the
existence of the Constituent Companics and the authority of their réapective officers, directors,
and/or other authorized representatives is continned notwlthatanding tha Mergor. The Surviving
Entity sball poseess il assets and groperty of overy descripfion, and every interest in the gassts
and prapeity, wherever located, md the rights, privileges, immunities, powets, franchises, and
enthority, of a public as well as of a privato naturs, of ¢ach .Constituent Compagy, snd all
obligations helonging to or dus to eash Copstituent Corapany, all of which are vested in the
Surviving Butity without finther act or deed in nocordance with the Applicable Laws. Title to
any.veul estata or any interest in the roal estate vestod in any Constituent Corpany shall not
revert of in eny way he impaired by reason of snch merger or consolidation, The Surviving
Entity is lable for all the obligations of each Constituent Company, lncluding liability to
dissenting Stockholder in accordance with the Applicable Laws. Aany claim cxisting or any
notion or proceeding pénding by or against any Constituent Cornpany may be prosecuted to
jodgment, with right of appeal, as if the Morger had not taken place, or the Surviving Entity may
be mbatituted in its placa. Al rights of creditors of esch Constitvent Company arc preserved

" witimpnired, and all Hens wpon the property of any Constituent Company are preserved
uniopaired, on enly the peoperty affboted by such fens immediataly prior to the Bffective Time.

ARTICLE V

The assets and liabilities of the Conatituent Compamies, 88 of the Rifective Time, shall bs
taken apon the books of the Surviving Entity at the amounts at which they shall bo cesried at that
time on the books of tho respective Coustituent Commamies, subject to such adjustments or
eliminations of inter-company itema 23 may be appropriate in giving effect to the Merger, Tho
emébnnt of the capital surpiug and esrned sueplus sccouts, i any, of the Surviving Batity after
the Merger ghall be determined by the Board of Direstors of the Surviving Entity in aceordance
with the Inws of the State of Nevada and with geaerslly acoepied accounting principles.

"ARTICLE VI

This Plan of Merger haa bean approved by the Constituent Conmparties in nocordance with
the Applicatile Lawa. . . _

TP00932
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ARTICLE VI

ARANRONMENT

The respective Boards of Divectors of Jacor or Holdings, evidenced by sppropriate
resolutions, may abandon this Plan of Merger st any time potwithstanding fivomble action on
ths Merger by the solo Stookholder of either or both of the Constituent Companies, but not later
than the Bffective Tims, In the event of the termination and abandonment of this Pl of Merger
and the Merger pursant to this Articig VI, this Plan of Merger shall become vold and have no
effoct, wititout any Hability on the part of either of the Constituent Comupsnies or their raspective
Stockholders, directors or officers in respect thereof, )

ARTICLE VIl

AMENDMENT

The Constitnent Companios, by inntu! consent, roay smend thie Plan of Merger in such
manter a8 may be agresd upon by them in wrlting at any time; provided, however, no gach .
amendment shail be made which shall affact the righis of the respeative sala Stockholder of the
Constituént Companies in a manner which is materlally adverse to any such Stockholder, or as
otherwise providad by tho Applicablo Laws, without the further approval of the equity owners of
the Constituent Compuuies,

ARTICLEIX

FURTHER ASSURANCES -

If at any time the Surviving Entity shall consider or be advised thet my fusther
assignment or nsyurence in law or other action is necessary or desirable to vest, perfect, or
copfirm, of record or otherwisc, in the Surviving Entity, the titls 1o any property or rights of
Jacor acquired or to be acquired by or as a result of the Merger, the proper ditectors and officers
of the Surviving Bntity ahall be and they hereby are seveeally and fully suthorized to execute and
deliver such propar deads, assignments and assurances in law, and take such other action as may
be nevessaty or proper in the name of Jacor or Holdings to vest, perfeet or confirm title to such
property or rights in the Surviving Butity and otharwise carry out the porposes of this Flan of
Mergor. . . : ‘ .

ARTICLB X
- v JCQUNTERPARTS.
‘This Plan of Merger may be executed in multipls counterparts, cach of which whon =0

executod ghall be desmed to be an ariginal, and such conmterparts taken together shell constitute
but one and the skme instrument. .

H10000072812 3
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IN WITNESS WHEREOF, pursuant to requisite spproval end authority, sach party to
this Plan of Mergor has caused this Plan of Merger to bo executed by its duly anthorized officer
or representative, alt ag of the day and year first above written.

JACOR COMMUNICATIONS COMPANY

by AT AL _
Scott T. Bick, Vice President/Corporste Tax

CLEAR CHANNEL HOLDINGS, INC.

By: X.:zr '7-“

Sooti T. Bick, Vice Pregident/Corparate Tax

[SMWATURE PAQETD :
AGREEMENT AND PLAN Of MERGEX)
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