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State of Delawatre

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "CHANCELLOR MEDIA
CORPORATION", CHANGING ITS NAME FROM "CHANCELLOR MEDIA
CORPORATION" TO “"AMFM INC.", FILED IN THIS OFFICE ON THE

THIRTEENTH DAY OF JULY, A.D. 1999, AT 11:30 O’'CLOCK A.M.

Edward J. Freel, Secretary of State

2164501 8100 9979247
AUTHENTICATION:
991382622 09-20-99
DATE:
TRADEMARK
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:30 AM 07/13/1999
991285419 — 2164501

AMENDED AND RESTATED CERTIFICATE QF INCORPORATION
OF
CHANCELLOR MEDIA CORPORATION
(Originally Incorporated on June 22, 1988)

Chancellor Media Corporation, s carporatian osganized and existing under the,
Gerieral Cotporation Law of the Stato ¢f Delaware {the “Carporation™), does fhereby
cattify as follows:

A The Corpaoration's osiginal Certificate of Incorporation was filed onder the
aame Evergreen Medis Corparation with the Sécretary.of State of the State of Delaware-
on June 22, 1988.

B. The Corporation filed an Amended and Restated Certificate of
Ingorporation with the Secretaty of Btate of the State of Delaware on September S, 1997,

C - This Amended and Restated Cértificate of Incorporation amends and
restates in its entirety the Amended and Restited Certificate of Incorporation of the
Corporanon and has been duly adopted by ths vote of the stockholders of the Corporation
in accordance with Sections 242 and 245 of the General Corporation Law of the State. of
Délaware.

D. The text of the Corposstion’s Aniended and Restated Certificate of |
Incorporafion is hercby further ameondad and restated in its entirety to xend in full as
follows:

FIRST: The name of the corporation is AMFM Inc. (the “Corposation”™.

SECOND: The registered office of the Corporation in the State of Delaware is
located at Corpacation Trust Center, 1209 Orunge Siteet, in the City of Wilmingtan,
Connty of New Castle. ‘memoof'therwedagmtufﬂwCorpouﬂontt such
address is Tha Corporation Trust Company.

THIRD: The purposs for which the CoMonu organized is to méqgem any
and all lawful acts and activity for whié¢h corparations may Be organized under the
General Corporation Law of the Stite of Delawaro.

FOURTRE: The total number of shares of all classes of capital stock which the
Corporation shall have mithority to issuc is 800,000,000 shares consigting of (2)
50,000,000 sharea of preferrod stock, par value 50.01 per share (the “Preferced Stock™,
and (b) 750,000,000 shares of Camman Stock, par value $0.01 per share (the *Common
Stock™).
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In addition to the designations, powers, preferences, rights, qualifications,
limitations, and restrictions of the Preferred Stook set farth in Paragraphi 1 below, the
Corperatian has austhorized and outstanding its 7% Cogpivettible Preferred Stock and $3.00
Corvertible Exchangeable Preferred Stock whose Certificates of Designations,
Preferencos arid Relative, Participating, Optignal and Other Special Rights are attached
heretc.as Exhibits A and B, rupwuvely The desigriations, powers, prcfcrawos sghts,
quaBfications, limitations, and resirictions of the Préferred Stock and the Common Stock
are as follows:

(8)  ThePreferred Stock may. ba issyed from time to time in one-or
more classés or scries, the .shares of each class or series to havesuchdwgnamns.
pawers, - pmfu‘enccs and rights and such qua.l‘rﬁuﬂpm. limitations and restrictions thareof
as are jgtazéd snd ocprmodha’un and inthe résolution. or reésolutiony providisig for the
issiie of such class or series adopud by: the Boatd of Directors of the Corporstion (o
“Baard of Directors™) as hereafter t::mihed

(b} Authority is heveby expressly granted to-and vested in the Board of
Dirtectors to suthosize the ixsuance of the Preferred Smck ftom time to time in one or
more-classes or series, and with respect to eacti class or'serios-of the Preforred Stock, to
fix and state Yy the resolution or resolutions from time to time adopted providing forthe
isspance thereof the following:

(i)  whether or net the class or series is to have voting rights,
full, specisl or limited, or is to be without voting rights, and whether or not such
class or series is to be entitled to vote us & separate class ejther alone or together
with the holders of one or more other classes or seriea of stock; :

(i)  the mumber of shares to conghituts the clags or series and the
designations thereof; :

(i)  the preferences-aud relative, participating, -optional or other
special rights, if any, and the qualificationg, llndutxdm or restrictions thersof; if -
any, with respect to any ¢lxss oa‘wda

(iv). whether ornotthe ahares ofany class.or geries shall bé
redeernable at the option of the Corporation ar thse holders. thereaf or upon the
happening of aay specified. cvem, and, if redeemible, the rademptxon price or
prices (which may-be payible in the form of vash, notes, securities or other
property) and the time or times pt which, and.theterms and conditiohs upon
which, such shares ghall he redeemable and the manfier ofredem;mon.

(v) whether or not the shares of a clags or series shall be
subject to the operation of 1etirentent or nnlang fisids to be applied to the
purchase or redemption 6f such xhara for retirément, and, if such retitement: or
sinking figid or funds ata fo be utablulwd, thetnnud amount thereof and the
termys and provisions relative tothie oparation theréof;
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(vi)  the dividend rate, whether dividends are payable in cash,
securities of the Corporation or'other propexty, the conditions npon which end the
times when such dividends drs payable, the preference to or the relation to the
payment of dividends payable om any other class or classes or serles of stock,
whethér er-fiot such dividends shall be cumulative or ttoncumulative and, if
cumhulztive, the date or dates rom w}ﬁch such dividends shall acmmzilm

(vu) the profcrenccs, if any, and the amaunts thereof which the
holders of any class or serics thereof skal) bo antitled to receive uponthe
voluntary or involuntary dissohition of,-or upon any distribution of the assets of,
the Carporation,

(viii) whether or not the shares of any class.or series, at the
aption of the Corporation or the holder thereof or npoa the happening of sny
spcaﬁcd ovent, slullbooanvaublcmtdnrcxchmsubl; for the sharcs of any
orharclmqrchmsorofmymhermiaotthoumcoranyuthcrdassor
claises of stock, secusitiés, or ather pfoperty of the Corporation 2nd the
conversion price os prices or ratio or.patios or the rate of ratés at which such
exchange may be made, with such adjustments, if any, as shall be stated and
expresged or. provided forinsuchmownon or resolurfionts; and

(ix)  such other special rights and protective provisions with
respect to any class or ecrics as may to the Board of Directors seem advisable.

()  The shares of esch class or series of the Prcferrcd Stock may vary
from the shares of sny other cliss or series thereaf in any ar all of the foregping respects.
The Board of Drirectors:- may increase the number of shates of the Prefarred Stock
designated for any-existing class or series by & resolution edding to such. class or series
authosized and unissued shares of the Preferred.Stock not desighated for any other class
or sesiés. The-Boird of Directors inay decreass the namber -of shares of the Prefeered-
Stack demgmtcd for any existing class or scrics by B resolution aubtracting from such
clays or series sutharized and udissoed shares of the Preferred Stock designated for spch
existing clase or seies, and the shires 80 subtracted shall become authanzcd umssucd :
and undesignated shares of the Preferred Stock.

(d)  Thanumber of authorized shares of Preferred Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by
the affirinative vote of the holders of a inzjority of the Corhmon Stock without 2 vote.of 3
tzjority of the holders. of the Prefarred Stock, 6r of any class or series theréof unlesy s
vote of any such holders is réquired pursuant 1o the certificite or certificates estabhshing
such dwo: seiies-of Preferred Stock.

2. memnﬂwmmm_e_&ammm&mk

(s)  Each share of Common Stock of the Corparstion shall have
identical rights and privileges in every respect. . The holders of shares of Common Stock
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shall be entitled to vote upon all matters submitted to a vote of the stackholders of the
Corporation and shall be entitled to ons vote for each share of Contmon Stack held.

(b)  Subject to the prior rights and preferences, if any, spplicebls to
shares of the Prefarred Stock or any seiles theicof, the holders of ehares of Common
Stack ghalf be entitled to receive and parficipate ratably in such dwxdends (payable in
cash, stock, ot othawue) as may be declared:thereon by the board of directors at any
tinie and from time to time out of any funds of tha Cosporation legalty availeble thevefor.

(c)  Inthe event of any voluntary or involuntary liquidation,
dissolution, or winding-up of the Corporation, after distribution in full of the preferential
amounts, if any, to be ditmbuwdtothqholdmbﬂh:m of the Preferred Stock or asiy
series thereof, the holders of sHares of the Cainman Stock shall be entitled to receiva all
of the rmnuﬁ:lng susots of the Commnm svailable for distdibution to i3 stockholders,
ratably in proportion to thé number of shares of the Common Stock held by them.. A
liquidation, dissolistlon, ar winding-up of the Corporation; as such terms are used in this
parsgraph (¢), shall not be deemed ta be pacasionsd by’ or to include wmy consolidation or
merger of the Cotporatioh with of into any other corperation or corporations or other
entisy or 3 sale, lease, excliange or conveyandd of all or 8 part of the assets of the
Corporstion.

3 Gendral.

()  Subject 1o the foregoing pravisions of this Centificate of
Incarporatian, the Corporation may issije shares of its Preferred Stock md Cammon
Stock from time 1o time for such consideration:(not lesy than the par value theseof) as
may bcﬁxadbythnboudofDueb:otgwhlaMscxprbulymﬁmmdtoﬁxthemncm
its absohate and uncontrolled discretion subject to the faregoing conditions. Shares so
issded for which tlie copsideration shell have been paid or delivered to the Corporation
shall be deemcd filly paid- stock and shﬂl got be liable to any further call or assessment

theréan, and the holders of such shares shall not be liable for any further payments in
respect of such shares.

(b)  The Carporation shall have authority to cresate and issue rights and
options entitling their holders to purchase shares of the Corporation’s capital stock of any
clasy qr series or othér securities of the Corparstion, and such rights and. opnonuhall be
evidenced by instramend(s) approved by the Board of Directars. The Bosrd of Directors
shalll be empowered 10 set the exercise price, duration, times for exescise, and other terms -
of such pptions or rights; mdqd, bostever, that the considerstion 1o be received for any
shares ofcapml stock subject thereto shall not be less than the parvaluot.herwf

FIFTH: The number of directors constituting the Board of Directors shall be no
less than five and no more than fourteet, plus such numbet of directors as may be elected
from tims to time by the holders of any class or scries af Preferred Stock. The directors
of the Corparation shall he divided into three claises (the “Classified Directors”) with the

first class (“Class I"), second class (“Class IT”).and the third class (“Class IIT") each o
consist-as nearly as practicable of an equal mumber of directors. The term of affice of tha
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Class Il directors shall expire at the 2000 annual meeting of stockholders, the term of
-office-of the Class I directors shall expiro at the 2001 anmual ineeting of stockholders and

the term of office of the Class II directars shall expire at thé 2002 annial meeting of -
stockholders, with each director to. hald office until his or her successor shall-have been,
duly elected and qualified. At sach annual meeting of #ockholdus, Classified Directors
elected to succeed those Classified Directots whose terms then expire shall be elected for
2 torm of office to expire at the third succeediag samial meating of stockholders afer
their election.

SIXTH: The directors of the Corporation need not be elected by written ballot
unless the bylaws of the Corpm'ahbn otherwise ‘provide.

SEVENTH: Tte following provisions are included for the purpose of ensuring
that control of the Corporation renising with loyal citizens of the United States and/ax
corporations formed under the-laws of the Usdited States or any of the states of the Usited
States, 45 required by tthommumcatwm Art'of 1934, as the same rnay be amended
fromh umc to time:

(a)  The Corporstion shall not issue o (i) & person who i5 1 citizen of 2 country
other than the United States; (ii) any ontity organized under the laws ¢f a
governiment other than the governmetit of tha United States or any state, territary,
or poasession of the United. Staicy; (ﬂammuﬂoﬂwﬂnntbcgbvmmmx
of the United Statcsorofanyswa,wma:y. or possession of the United States;
or (iv) 4 r ¢.0f, ar ant individual or entity contealled by, any of the
foregoing (individually, an “Alien”; collectively, “Aliens”™) in excess of 25% of
the togal nombér ofsharc&ofcapm] stock of the Cosporation outstanding at any
time and shall Rot permit the transfer on the books of the Corparatios of any
cl.pxtal stock to any Alien that woould result in the total number of shares of such

~ oapital'stock held by Aliens med.lng 4uck 25% limit.

(b)  No Alien or Aliens shali be extitled to vote or direct or control the vote of
more thar 25% of (i) the total rumber of shares of éapital stock of the

Corporation mmrandmgandemﬂedtovownanyume and from time to time, or
(ii) the-total voting power of all:shares of capital stack of the COrpomnon
outstanding and entitled 1o vote umynmeandﬁ'om fime to time,

(¢}  The Board of Directors of the Corporation shall have all. pOWETS neccasary
1o implcment the provisions of this Article Seventh

EIGHTH: No contract or triinsaction baweenthe(ﬂorpm:l and on¢ or more of
its directocs, officers, of stockholdets ar bistwoan the-Carporation and any Person (as
hereinafier dcﬂned) in 'which one ar more of its directors, officers, or stockholdecs are
directars, afficers, or stockhalders, or Hive & finshcial lmetut, shall-be void or voidable
salely for this reason, or solely becauseithe director or officef is presont at or. pamcxpa:cs
in the ineeting of the board of committdo which-authorizes the contract or transaction, or
sololy because his, her, or their votes are counted for mch purpose, if: (i) the material
facts as to s br her relationship or ititérést and as to the contract or transaction are
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digclosed or are known to the board of directors or the committee, and the board of
directors or committes in good faith zm.hoxms tho contrect or transactjon by the
affirmative vates of & ma;anty of the disinterested directors, aven though the
disinterestad directors be loss than a quorum; or (i) the material facts as to his or her
selatiopship or interest and as to the contract br transaction are disclosed or are known 10
the stockholders entitled to vote thereon, and.the coatract ar tansaction is specifically
approved th good faith by vote of the stockliolders; or (iif) the contract o transaction is
fair as to the Corporition as af'the thne it is amhodzed, approved, or ratified by the board
of directors, & cammittee thereof, or the stockholders. Common or intarested directors
mxybecaumw:.n detemﬂmngthcpugmuofi guorim at 8 meeting of the board of
directors or of 3 committee whicli authorizes the contract or transsction. “Persan” s
uscd herein meéans sny corporstion, partnmlup. association, ﬁrm, tmst, jeint venture,
politicel-sybdivision or instrumentality.

NINTH: The Corporation ghall mdorm'ufy any Person who.was, is, oris threatoned
to be made 4 party 10 a proceeding (as liereinsfier defined) by reason of the fact that ho or
she (i) is or was & director] dfficer; employeeon.gmx of the Corparation, ar (i) is or was
serving at the request of the Capomuomuadnwcor afficer, partaer, venturer,
progiictar, tnistee, employec, agent, or:similas functiopary of another foreign or domestic
corparation, partuazshxp, joifx venture, sole proprictorship, trust, employce benefit plad,
of other enterprisé, @ the fullest extent: pénpited Under.the General Corporation Law of
the State of Delaware, as.the skme c:amarmgyhcruﬁu'bcunmded Such rght shall
Be & contract right and ss such &hall ruy 16 the beaefit of any director or officer who is
elected and accents the position of diregtor or afficer of the Corporstion or eiects to
continue td serve d3'a direstor or bfficer of the Corporaion whilo this Arficle Ninth ig in
effect. Any tepesl or amendment of thix Article Ninth shall be prospeciive only and shall
ot licnit the rights of aay such director or officer or the obligations of the Corporation
with respect t0 any &laim arising fom or relatéd to the services of sucli directpr or officer -
in any of the foregoing capacities priorto mymchrepedoumcndmmntothsAmcle
Ninth. Such night shall include the right to be paid by the Cotporation expenses incurfed
in lnvestigatiog or defending any such proceeding in sdvance of its final dispéaition to
the paddmum extent permmdundeﬂheGewdCorpontwanw of the State of
Delaware, as the sams exists or may bereafter be amended. To tho extent that a director,
officer, employee or agent of the Corperation shall be succdssful on the merits or
otherwige In' defenise of 20y procesding, or-in defetss of any claim, issue, or matter
therein; |he or she shall be indeninified against expenses (including dttotneys’ fees)
aotually: Mrwonawymdaedbyhuhmmﬂmnh. If a claim for
u:damniﬁcuwnardwnhemautofmh«maduu oot paid in full by the'
Corporation within sixty (60) dsys aftera written claim has been received by the
Co:purmon,the ¢laimant may st any. txmotbuuﬁnbnpgnﬂt againgt the Cogporation to
recover tha uripatd amotint of the claim, and if succesasful i whole or.in part, the claimant
shatt alaobecnhf.ladtobcpddthc expemesofpmwwmg siich ¢laim.. It shall be s -
defense to apy such action that sugh itidemnifitation or advancement of costs of defamise
is not permitted uader the Géneral Corporstian Lavw of the State of Delaware, but the
burdsn of proving stch defense shall be on the Corpor:uon None aof (i) the failure of the
Corporstion (including its hoard of directors br any comm:ttce thercof, independent legal
counsel, or stockdiolders) to have made:its determination prior to the commencement of
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such action that indemnification of, or advancement of costs of defense 1o, the claimant is
permiysible in the ciscumstances, (ii). gt actpal dezermmanon by the.Corporation
(including its board'ef directors os-any; commhittee thereof, independent legal counsel, or
stackholders) that such.indemnificatiod or advancethent is not permissible, or (jii) the
termination of aty proceeding by judgment, order, settlemests, conviction, or upen a plea
of polo contendere or its <quivelent, shall be 2. defente to the action or create a
presumption that such fademnificafion or gdVancement is riot permigsible. In'the event of
the death of aay Person biaving & right of indentmification ynder the foregoing provisions, : g
such sight shall itmsre to the banefit of Kis or her beirs, executors, sdministeatgrs, and: . ’
peisonal representdtives. Thic rights conferred sbove “shail not be exclusive of any other

right which sny Person may have or liereafter acquize undes any statute, bylaw, resolution

of stockholdeds or directors, agreement, or otherwise.

The Corporation may edditianslly indemnify any employee or agent of the
Carporation to the follest axtent permitted by law.

Without limiting tha netwmhty of the t‘arcgomg. to the extent permitted by then
applicable law, tho grant of mandatory indenmification pussuant to this Article Ninth
shiglf extend to praccedings involving the negligence of such Person.

The RBoard of Directors a3y anthonzo by &vote.of a-majority of a quosurn of the.
Board of Directors, the Corpdnnon to purclmc 2nd maintain insuranco on behalf of any
person wha is or was a director, officer, em; playee oF agent of the Co:pomwn, orisor -
way serving at thorequut othhe Curporation‘ss a irector, officer, partner, venturer, -

- peofirietar, trustes, qmployes, agent or similar finctionary. of anothér foreigm pr domestio
corporafion, pmshnp, joint venture. sole propnetorslup, trust, emy]oyec bc,neﬁt plan,
or other enterprise.against any Jiability ‘asserted againgt him or Ber and incurred by him or
ber i any such capacity, or arlsing out.of his .of her status as such, whéther or not the
Corporation would have the power to indemnify him or hez agdnst such lisbility under
e provisions of this Articte Ninth.

As vsed herein, the tenm “proceeding” means.any threatened, pending, or
completed action, suit, or proceeding, whethey civil. crifninal, administrative, arbitrative,
or mvemgmv::, any appea) in suchi an action, suit, or procecdmg. and any inquiry or
investigation that could lead to such an action, suit, or praceeding.

TENTH: A director of the Corporation shiall not be personally liable 1o the
Corporation ot its stockholders for masictary damages fur breach of fiduciary duty asa
director, except for liability (i) for anybreach of the director’s duty of Idyalty.to the -
Cosporation or its stockholdurs, (i) for‘acts or omissions not in good faith or which
involve intentionsl misconduct or knowing violation of law, (i) vnder Section 174 of the
Geners] Cmpormon Law of the State df Delaware, or (iv) for sny transaction: from which
the director darived an improper personal beniefit. Any repeal or amendment of this
Article Tenth by the stockholders of the Corporation stiall be prospective only, and shall
not advarsely effect any limnitstion on the personal ]mbihty of a director of the
Corparation arisitig from ar act or bmigsion occursing prior 10 the time of sach rcpcal oy
amendment. In addition to-the wcumstanccs in which 8 director of the Corporation is
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not personally liable as set forth in the foregoing provisions of this Article Tenth, a
director:ghall not be'Tiable to the Curpqnuan orits smukhnldm to such further exterit as
permitted by any law hereafter enacted, including without limitation any subsequent -
amendroent tothe General Corporation Law of the State of Delaware.

ELEVENTH: Allof the pawer of the Cpmmmm msofar as may be lawfully
vested by this Amended and Rr.s tated Gestificate of Incorporation in ths Board of
Dirbctors of the Cocporation, is hereby conferfed upop the Board of Do‘et:tora ofthe =
" Corporation. In fycihierance of and.nat;in listiation of that power or the powers - -
conferred by law, 3 majority of tha directors then in-office (or such higher petientage as’
may bcapeaﬁed in ﬂw'bylaws with respect to any provision theseof) shall bave the
power te adopt, amend and repeal the bylaws af the Carporat:oh

IN WITN'B‘&S WHEREOF, Chancellor Medna Corponﬂonhaamuscd this
Certiicate 10 be exac:uted in its cosporate name this 13th day of July, 1599,

CHANCE[LOR MEDIA CORPORATION .

mw

William S. Banoweky, ¥
Executive VicePrcsldem
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