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AN
ARTICLES OF MERGER T e T
e
b o AR g
T MIAMI, USA BROADCASTING, INC. AN 4
{a Florida corporstion) me % g
- T
INTO o,
2 %’o
, USA BROADCASTING, INC, B3R
ke {a Pelaware corporation) >

Pursuant to the provisions of Sections 607.1104, 607.1103 and 607.1107 of the Florida
Business Corporstion Act {the “FBCA™), the forelgn business corporation and the domestic
business corporation herefn named do hereby submit the following Asticles of Merger for the
purpose of merging Miami, USA Bmadcasting, Ine. ("MIAMI™) with and into USA
Broadecasting, Inc., (“TUSA™).

FIRST: Amnnexed hereto and made a part bereof is the Agreement and Plan of Merger for
merging MIAMI with and into USA, {the “Merger™).

SECOND: The Merger shell become effective upon the later of (§) the fling of these
Articles of Merger with the Department of State of Florida or (ii) the filing of the Certificate of
Merger with the Secretary of State of the State of Delaware (the “Effective Time™), At the
Effective Time, MIAMI shall be merged with and into LUSA, with USA being the surviving
corporatfon of the Merger, and the separate exisience of MIAMI shall thereupon crase.

THIRD: The merger of MIAMI with and into USA is perinitted by the laws of the
Jurisdiction of prganization of USA and is in eompliznce with said laws, Pursvant to Section
607.1104 of the FBCA and Section 253 of the Delaware Genaral Corporation Law, shareholder
approval was not required. 'The Agrésment and Plan of Merger was adopted by the Board of
Direciors of USA, and by the Board of Directors of MIAMI on July 20, 2005.

[signature page follows]
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N WITNESS WHEREOF, each of USA and MIAM]I have caused these Articles of
;Pdcrger to be signed in their respective corporate names and on their behalf by an snthorized
g:fﬁom ax of this 28th day of July, 2005.

T

USA Broadcesgting, Tne,

T Name:  Oregd Winiarsid
Capacity: Vice President and Assistant Seoratary

Misml, USA Broadeasting, Inc,

Bx_%#&//«
Name:  Witdarsld

Capzeity: Vice President and Assistant Secretary

Kerwr? eyt docnrmend grinorty naw,

HO5000182231 3



TJo: FL Dept. of State From: Katie Wonsch Friday, July 26, 2005 10:55 AM Page:. 4 of @

Subject 000631.40757 . —

H05000182231 3

Ad E or GER.
1 This AGREEMENT AND PLAN OF MERGER ("Play’™) is mmad¢ and entered into on
"% ihis 201 day of July, 2005 by and between Miami, USA Broadcasting, Inc. ("Miami®), a
corporation organized and exdsting under the laws of the State of Flotida, and USA
Broadeasting, Inc. {"IJSAM, & corporation organized and axjsth‘lg under tha laws of the State

of Delaware.

WILNESSETH:

WHEREAS, Miami is a wholly-owned subsidiary of USA;

WHEREAS, Section 6071107 of the Florida Business Corporation Aet, ms
amended (the “FBCA™), authorizes the merger of n Florida corporation inte a foreign
corporation and Section 252 of the Delaware Gemersl Corporation Law (the "DGCL”)
autherizes the merger of a forcign corporation inte a Delaware corporation;

WHEREAS, Section 607.1104 of the FBCA authorizes 1 parent compotation
owning at least 80% of the sharcs of a corporation or corporations to merge, any such
corporation or corporabons with mnather such corporation and Scction 253 of the DGCL
enthorizes a pareat corporation owning at least 90% of the shares of a corporation or
corporations to merge any such corporation or corporations with sty other euch corporation;

WHEREAS, TT8A and Miami now desire to metge {the “Merger™), following
which TU3A ghall be the surviving corporation; and

WHEREAS, tbe Board of Directors of USA has approved the provisions of

this Plap and the consumtipation of the Merger,

H05000182231 3
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NOW, THERFFORE, in consideration of the forepoing zmd of the
Y agreements, covesanis and provisions hersinafter conthined, end intending to be Jepully

-.__‘{,

bound, USA and Miami hereby apree as follows:

1. MERGER. Suhbject to the terms and conditions of this Plan, at the Effective
Time a¢ defimed in paragraph 7 of this Plan, Mismi shell be rocrged with and into USA in
accordance with Section 253 of the DGCL and Section 607.1004 of the FBCA 2nd any other
applicable provisions of law. The separate corporate existence of Miami shall therenpon
ceage and USA shall be the surviving corpotation.

2. EFFECT OF MERGER., Upon the Efective Time, Miami and USA shall
become a single Florida corporation, the separats existence of Miami shall czase, and in
accordance with Sestion 259 of DACTL and Section 607.11101 of the FRCA, all of the rights,
privileges and powers of each of USA and Miami, and all property, real, personal and mixed,
and all debis due to USA and/or Miami, ag well as 2lf other things sand cavses of action
balonging to each of USA and Miami, shall be vested in USA as the surviving corporation,
and ghall thereafter be the property of USA as the surviving vorporation as they were of sach
of USA. and Miawi, and the title to any real property vested by deed or otherwise, under the
laws of the State of Delaware and the State of Florida, in either USA or Miami shall not
revert or be in any way impaired by reason of the DGCL or the FECA; but all rights of
creditors and all liens npon any property of USA andfor Miarmi stall be preserved
unimpaired, and el debts, liabilitics and duties of cach of USA. and Miami shall thenceforth
attach to USA as the surviving corporation, and may be enforced apaingt it to fhe suve extent
£g if 9aid debty, liabilities and duties had been incurred of conttacted byit.

HO05000182231 3
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it {a) The Articles of Incorporation and Bylawe of USA in effect immediately
prior to the Effective Time shall not be amended in any respect by reason of the Merger and
said Articles of Incorporation and Bylaws shall be the Articles of Incorporation amd Bylaws
of USA 4« the surviving corporation, unless and until amended in accordance wrth thelr
Lering end epplicable lm:.

(b On and after the Effective Time, util charged in accordance with the
Articles of Incorporation and Bylaws of USA, (1) the directors of US.A ghall be the directors
of US4 immediately prior to the Bffective Time; and (1) the officers of USA shall be the

officers of USA immediately prior to the Effective Time,
. A% a yesult of the

Merger, (i) cach share of Miami copmmon stock issued and outstanding immediately prior to
the Effective Time shall be cancelled rnd (i) each share of USA common stock issned and
ouistanding immediately prior to the Effective Time shall remain jssued and outstanding and
ghall constitute the only shaves of capital stock of USA. jssued and outstanding immediaicly
aiter the Effective Tirhe.

5. EXFENSES OF THE MERGER USA, as the surviving corporation, shall
pay all expenses of carrying this Plan into effect and accomplishing the Merger hsrein

provided for.
If at any time USA, as the

surviving corporation, shall consider or be advised that any firther sssignment, conveyance

-3-
HO5000182231 3
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or assurance i necessary ot advissble to camry ott any of the provisions of this Plan, the
praper representatives of Miami as of the Bffective Time ghall do all things necessary or
proper to do so.

7. . EFFECTIVE IIME. After satisfaction or, to the sxtent permitted herennder,
waiver of all conditions to the Merger, USA, which shall be the surviving corporation of the
Merger, sitail file Articles of Merger with the Secretary of State of the Stats ofFlnri:ia and a
Cettificaie of Orwiership and Merger with dre Secrstexy of State of the State of Delaware,
and make all other filihgs or recordings required by Delawere and Florida law in sounection
with the Merger. The Merget shall become effectiva on such date and such %me (the
“Effective Time™) as is specified in such filitgs,

Anything in this Plan or elsewhere

to the contrary notwithstanding, this Plan md ths Merger sonternplated bereby toay be
shandoned tither by USA or Miami, by an appropriate act of a dely authorized representative
thereof, at any time prior to the Bffective Time. This Plan may be amended in any respect by
the mutua] agreement of USA and Mizmd without the approval of the sharcholders of (/SA or
Miami unless the DGCL or the FBCA requires that much amendiment be aprroved by such
gharshelders.

q, DESCRIWTIVE HEATNINGS, The descriptive headings of the scveral articles

and patagraphs of this Plan are inserted for convenience only and shall not control or affect

the meaning or ¢onstruction of any of the provisions hereof,

HOS000182231 3
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10, GOVERNING LAW. This Pien shali be construed in sccordance with and

: governed by fhe laws of the State of Delaware, without giving effeci to principles of contlicts
™ ofiaw, '

11.  CQUNTERPARTIS. This Plan may be gigned in any number of counterparts,

each of which shall be an original, with the same effects as if the sigusbres thereto and

bereto wére upon the same iostrument. This Plan shall become effeciive when eac.:h party

hereto shzll have received the counterpart hereof signed bry the other paxty hereto,

HO5000182231 3
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IN WITNESS WHERECF, the parties hexcto have cauged this Plan to be duly
3 executed by their respective authorized representatives as of the day and year Srst-sbove

~ . j
USA Broadeasting, IHM/
BY: % 5 b

written.

. Name: o Wingarski .
el Title: Vice President and Assistant Secret

Miami, USA Broadeasting, Ine.

Name: Cregs Winiarsic
Title:  Vice President and Aggistant Sectetary

HO5000182231 3



