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CERTIFICATE OF MERGER
MERGING
CHANCELLOR MEDIA CORPORATION OF THE CAPITAL CITY
: WITH AND INTO
CHANCELLOR MEDIA CORPORATION OF WASHINGTON, D.C,

(Pursuant to Section 25! of the General
Corporation Law of the State of Delaware)

Chancellor Media Corporation of Washington, D.C., a Delaware corporation
("Washington, .C."), for the purpose of merging Chancellor Media Corporation of the
Capital City, a Delaware corporation (“Capital™), with and into Washington, D.C. (the
“Merger™) does hereby certify as follows:

FIRST: Chancellor Media Corporation of Washington, D.C., a Delaware
corporation, and Chancellor Media Corporation of the Capital City, a Delaware
corporation, are the constituent corporations of the Merger.

SECOND:  An Agreement and Plan of Merger dated as of Dcccmbcréi, 1998
(the “Agreement”), relating to the Merger has been approved, adopted, certified, executed
and acknowledged by both Washington, D.C. and Capital in accordance with the
requirements of Section 251(c) of the General Corporation Law of the State of Delaware.

THIRD: The name of the surviving corporation of the Merger is “Chancellor
Media Corporation of Washington, D.C.” (in such capacity, the “Surviying
Corporation”).

FOURTH: The Certificate of Incorporation of Washington, D.C. in effect
immediately prior to the Merger shall be the Certificate of Incorporation of the Surviving
Corporation.

FIFTH: The fully executed Agreement is on file at the principal place of
business of the Surviving Corporation &t 300 Crescent, Suite 600, Dallas, Texas 75201

SIXTH: A copy of the fully exccuted Agreement will be furnished by the
Surviving Corporation, on request and without cost, to any stockholder of Washington,
D.C. or Capital.

[THE REMAINDER OF THIS PAGE IS INTENTJONALLY LEFT BLANK]

NO DATES DOCKETED

STATE OF DELAW: .
SECRETARY OF B ECEIN
DIVISION OF COREPORATIONS

FILED 04:05 PM 01/1 -rggz 5 1999

DA 265810 1IPNLO) | DOOG4H2.0084 991013384 - 2287
tFATEIARE i
TRADEMARK
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IN WITNESS WHEREOQF, Chancellor Media Corporation of Washington, D.C.
has caused this Certificate of Merger to be executed this Ez[ day of December, 1998.

CHANCELLOR MEDIA CORPORATION
OF WASHINGTON, D.C.

By: W

Omar Choucair
Vice President and Assistant Secretary
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