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State of Delaware PAGE 1

Office of the Secretary of State

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 CERTIFICATE OF MERGER, WHICH MERGES:
;meﬁ“MNW“u%“%W -

“h
"TICHENOR Lmnnﬁ’“" Ys'rmgf ING: " B Dé&fﬂw CORPORATION,
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Y g;w)s o‘* & 3-;- f s

WITH AND .I‘NTO "hBC%ILLIHOIs,, fﬁ@ L

i!‘-}‘

!,-4
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U?D?g 'rng. NAME OF "HBC

i N

":A CORPORATION ORGANIZED A&D EXIQEING UNDER THE

ILLINOIS, INC@

;7
z o ).

LAWS or' THE STA’I‘E OF DELAmm:,,"ns RECEIVED AND !‘ILED IN THIS
- 4 ‘-“.7*.., -
'z‘_gmzn; :J}.D. 1999 A'r 10

.9

O'CLOCK A M.

AND I DO HEREB!‘ mmm czp:rrrz 'raxr m zmc'm:vz mu'z OF

THE AFCORESAID CERTIFICLIE OF MERGER IS{THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 1999.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY ﬁﬁCORDER—OF DEEDS.

A

Edward |. Freel, Secretary of State

2442008 8100M

AUTHENTICATION: 0172003
991566985 DATE: 12-30-99
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DEC-29-1999 0©3:0 CT CORP 214 754 @921 P.24-84

CERTIFICATE OF MERGER
. OF
DOMESTIC CORPORATIONS
Pugsuant to the provisions of Section 251 of the Delaware Genetal} Corpomtion Law, HBC Minoss, Inc.,
2 Delawaee corporarion, hereby delivers to the Secretary of State of Delawarr the following Certificate of
Merger v

1. The names of the constituent corporations in the merger and the states under the laws of which they are

respectively organized ase:
Name of Corporation Srate of Tacorponarion
HBC Himois, Inc.  Delaware
Tichenor Media Sysem, Inc. Delaware

2. The Agreement and Plan of Mexger has been approved, adopred, certified, execuedandz:knovledged
by cach of the constment corporations in acconmdance with Section 251 of the Delaware General
Corpomation Law.

3. Tichenor Media System, Inc. will merge with and mw HBC Inois, Inc. (the "Mezger™), and HBC
Illinosts, Inc. shall be the corpomation survivmg the Merger (the "Surviving Corporation”™) aad shall
continue is corporase existence under the laws of the Stame of Delawae. The Cemificate of
Incorporanon of HBC Illinoss, Inc. shall be the Serviving Corporation’s Ceruficate of Incorporation.

4. A copy of the executed Agreement and Plan of Merger is on file at the prncipal place of bustmess of the
Surviving Corporation at 625 N. Michigan Awenue, Floor 3, Chicago, Illinois 60611. A copy of the
Agreement and Plan of Merger will be fumished by HBC Ilhnoss, Inc., as the Surviving Corporation, on
request and without cost, 1 any swckholder of aay of the constituent corporations.

5. The effective date of this metger will be December 31, 1999 at 11:59 pm EST.

IN WITNESS WHEREOF, the undersigned corporation has executed this Certificate of Merger as of

the-33= day of December, 1999.
HBC 1llinois, INC. § ?

24+h
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement”), dated as of December 31, 1999, is entered
into by and between HBC Houston, Inc., a Delaware corporation (“HBCH”), and HBC Lllinois, Inc., a
Delaware corporation (“HBCT”).

WHEREAS, HBCH is a corporation duly organized and validly existing under the laws of the State
of Delaware; and

WHEREAS, HBCH is authorized to issue 10,000 shares of Common Stock, $0.01 par value
(“HBCH Common Stock”), of which 1,000 shares are issued and outstanding as of the date of this
Agreement and entitled to vote on the Merger (as hereinafter defined); and

WHEREAS, HBCl is a corporation duly organized and validly existing under the laws of the State of

Delaware; and

WHEREAS, HBCI is authorized to issue 3,000 shares of Common Stock, no par value (“HBCI

Common Stock™), of which 2,100 shares are issued and outstanding as of the date of this Agreement and
entitled to vote on the Merger; and

WHEREAS, the Board of Directors of HBCH and HBCI deem it advisable, and for the benefit and
in the best interest of their respective corporations and shareholders, that such corporations (sometimes
collectively referred to herein as the “Constituent Corporations”) effect a tax-free reorganization pursuant to
Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended (the “Code”), by merging the
Constituent Corporations into a single corporation (the “Merger”), with HBCI being the Surviving
Corporation (HBCI, in its capacity as the Surviving Corporation, sometimes being referred to herein as the
“Surviving Corporation”), upon the terms and conditions set forth in this Agreement and pursuant to the
applicable laws of the jurisdictions under which the Constituent Corporations are organized; and

WHEREAS, the Boards of Directors of the Constituent Corporations have approved this

Agreement and directed that this Agreement be submitted to their respective shareholders for approval and
adoption;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained herein,

and for the purpose of prescribing the terms and conditions of the Merger, the parties hereto agree as
follows:

ARTICLE ONE

1.01 In accordance with Delaware law, at the Effective Time of the Merger (as
hereinafter defined), the Constituent Corporations shall be merged into a single corporation, HBCI, which
shall be the Surviving Corporation, and HBCL, as the Surviving Corporation, shall continue to exist under and
be governed by the laws of the State of Delaware.

1.02 Except as may otherwise be set forth herein, the corporate existence and identity of
HBCI, as the Surviving Corporation, with all its purposes, powers, franchises, privileges, rights and
immunities, shall continue unaffected and unimpaired by the Merger, and the corporate existence and identity
of HBCH, with all of its purposes, powers, franchises, privileges, rights and immunities, at the Effective Time
of the Merger shall be merged with and into HBCI, as the Surviving Corporation, and the Surviving
Corporation shall be vested fully therewith, and the separate corporate existence and identity of HBCH shall

thereafter cease except to the extent continued by statute.

H: \LSG \Legat Fiies \HBC hinos\Merg Agme - HBC Houwston.doc
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1.03 It is intended that the Merger shall constitute a statutory merger within the meaning
of Section 368a(1)(A) of the Internal Revenue Code of 1986, as amended.

ARTICLE TWO

2.01 The Merger shall become effective (the “Effective Time of the Merger”) upon
compliance with all applicable requirements of Delaware law and the issuance by the Secretary of State of the
State of Delaware of a Certificate of Merger.

ARTICLE THREE

3.01 The Articles of Incorporation of HBCI in effect at the Effective Time of the Merger
shall constitute the Articles of Incorporation of the Surviving Corporation until further amended, altered or
repealed in the manner provided by law.

3.02 The Bylaws of HBCI in effect at the Effective Time of the Merger shall be the
Bylaws of the Surviving Corporation until amended, altered or repealed in the manner provided therein or by

law.

3.03 The directors of HBCl in office at the Effective Time of the Merger, including all
committees thereof as constituted at such time, shall be the directors and commuittees thereof of the Surviving

Corporation until their successors are elected and qualified in accordance with the Bylaws of the Surviving
Corporation.

3.04 The officers of HBCI in office at the Effective Time of the Merger shall be the
officers of the Surviving Corporation, holding the offices in the Surviving Corporation which they hold in

HBCI, until their successors are elected or appointed and qualified in accordance with the Bylaws of the
Surviving Corporation.

3.05 All corporate acts, plans, policies, applications, agreements, orders, registrations,
licenses, approvals and authorizations of the Constituent Corporations, their respective shareholders, Boards
of D1rectors commuittees elected or appointed by their Boards of Directors, officers and agents, which were
valid and effective immediately prior to the Effective Time of the Merger, shall be taken for all purposes on
and after the Effective Time of the Merger as the acts, plans, policies, applications, agreements, orders,
registrations, licenses, approvals and authorizations of the Surviving Corporation and shall be effective and

binding thereon as the same were with respect to the Constituent Corporations immediately prior to the
Effective Time of the Merger.

ARTICLE FOUR

4.01 Each of the issued and outstanding shares of HBCH Common Stock held by its
shareholders immediately prior to the Effective Time of the Merger shall be canceled at the Effective Time of
the Merger, and the cancellation reflected upon the stock records of HBCH. Each of the issued and
outstanding shares of HBCI Common Stock held by its shareholders immediately prior to the Effective Time

of the Merger shall remain outstanding and represent one share of common stock of the Surviving
Corporation.

4.02 HBCl agrees that it will promptly pay to the dissenting shareholders of HBCH the

amount, if any, to which they may be entitled under the provisions of the Illinois Administrative Code with
respect to the rights of dissenting shareholders.

TRADEMARK
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ARTICLE FIVE

5.01 At the Effective Time of the Merger, the Surviving Corporation shall possess all of
the rights, privileges, powers, franchises and licenses of a public as well as of a private nature; and all
property, real, personal and mixed, and all debts due on whatever account, and all other choses in action and
all and every other interest, of or belonging to each of the Constituent Corporations shall be taken and be
deemed to be transferred to and vested in the Surviving Gosporation without further act or deed.

5.02 Title to any real or personal property, whether by deed or otherwise, vested in either
of the Constituent Corporations, shall not revert or be in anyway impaired by reason hereof; provided, thatall
rights of creditors and all liens upon any property of the Constituent Corporations shall be preserved
unimpaired, limited in lien to the property affected by such liens immediately before the Effective Time of
the Merger. The Surviving Corporation shall, at the Effective Time of Merger and thereafter, be responsible
and liable for all debts, liabilities and duties of the Constituent Corporations, and any claim existing or action
or proceeding pending by or against any Constituent Corporation may be prosecuted against the Surviving
Corporation.

5.03 If at any time the Surviving Corporation shall deem or be advised that additional
grants, assignments, confirmations or assurances are necessary or desirable to vest or to perfect or confirm of
record or otherwise in the Surviving Corporation the title to any property of either Constituent Corporation,
the officers, or any of them, or the directors of such Constituent Corporation may execute and deliver any
andallsuchdeeds assignments, confirmations and assurances and do all things necessary or proper so as best
to prove, confirm and ratify title to such property in the Surviving Corporation or otherwise to carry out the
purposes of the Merger and the terms of this Agreement. The Surviving Corporation shall have the same
power and authority to act in respect to any debt, liabilities and duties of the Constituent Corporations as the
Constituent Corporations would have had, had they continued in existence.

ARTICLE SIX

6.01 This Agreement shall be submitted at the earliest practicable date to the
shareholders of the Constituent Corporations for adoption and, if adopted by the vote required by the law of

the respective State uader which each Constituent Corporation is organized, shall be made effective as soon
as practicable thereafter.

6.02 The directors of either of the Constituent Corporations may, in their sole discretion,
abandon the Merger subject to the right of third parties under any contracts relating thereto, without further
action or approval from the shareholders of their respective corporations, at any time before the Effective

Time of the Merger as provided by the laws of each of the States under which the Constituent Corporations
are organized.

ARTICLE SEVEN

7.01 This Agreement may be executed simultaneously in any number of counterparts,

each of which shall be deemed to be original, but all of which together shall constitute one and the same
instrument.
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7.02 This Agreement constitutes the entire agreement between the parties and supersedes
all prior agreements and understandings, oral and written, between the parties with respect to its subject
matter.

IN WITNESS WHEREOQF, each of the Constituent Corporations has caused this Agreement to be
executed by and on its behalf and in its corporate name as of the date first above written.

HBC Houston, Inc.

(a Delaware corporation)

McHenry T. Ti?hencyf, President

TRADEMARK
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State of Delaware

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 TEE CER’I‘IE‘IC%:I‘E O MERGER é"'WE-ICH MERGES:

,;y}\\?' R = “V

"HBC aousrgw 5 nzg: ELmizE cop.eonmwagpu

WITH Aup nrro "BBC rifiwors, Inc.n tmng THE JINME OF "HEC

r
e ,‘?, ‘oy R

ILLINOIS," INC ",-t A CORPORATION ORGANIZED AND nx:s'rms UNDER TEHE

LAWS OE' THE STATE OF'DELm.RE R.S RECEIVED AND FILED IN THIS

OFFICE THE' rwzm:zé,nmn DAY OF DECEMBER; A D. 1999, AT 10 02
O'CLOCK ‘A.M.
AND I DO HEREBY ifun'rnER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 1999.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward ]. Freel, Secretary of State

2442008 8100M AUTHENTICATION: 0172069

DATE:
9915669396 | TRABEFPARR
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DEC-23-1999 ©8:59 CT CORP S14 7S4 9921 P.@2.@4

CERTIFICATE OF MERGER
OF
DOMESTIC CORPORATIONS

Pursuant to the provisions of Section 251 of the Delaware Genenl Corpomtion Law, HBC Hlinois,
Inc., 2 Delaware corporation, bereby delivers 10 the Secretacy of State of Delaware the following Certificate of
Merger

1. ﬁewof&cmmtmcpomaathem:ge:md&csmnduﬂxhvsofvhththcy
are respectively organized are: ,
Name of Corporation State of Incorporation
HBC Dhnos, Ioc. Delaware
HBC Houston, Inc. Delaware

2. The Aprement and Phn of Merger has been approved, adopwd, certified, emecused and
acknowledged by cach of the comstitent corponations m accocdance with Section 251 of the
Delaware Genenal Corpomatson Law.

3. HBC Houston, Inc. will merge with and into HBC Illmois, Inc. (the "Mesgee”), and HBC Ikinois,
Inc. shall be the corporation surviving the Merger (the "Surviving Corporaton”) and shall contnue
its corpornate exisence under the laws of the Staze of Delaware. The Cenificate of Incorporation of
HBC Mimoss, Inc. shall be the Surviving Corporation’s Cesmificawe of Incorporaton.

4. A copy of the executed Agreement and Plan of Merger is on e ar the principal place of business of
the Surviving Cotporanon at 625 N. Michigan Avenue, Floor 3, Chicago, Illmors 60611. A copy of
the Ageement and Plan of Merger will be furnished by HBC Ibnoss, Inc, asdxeSnrv:vmg
Corpornation, on mquest and without cost, 1 any siockholder of any of the constment corporarions.

5. The effective date of this Certificate of Merger will be December 31, 19991:11:599&1]5.5’['.

IN WITNESS WHEREOF, the undenigned corporation has execuwed this Certificate of Merger as
of the il’lbc‘hyofDeoembu, 1999.
24+

LINOIS, INC.

James P
Pressd

o o
)
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement”), dated as of December 31, 1999, is entered
into by and between HBC Broadcasting Texas, Inc., a Delaware corporation (“‘HBCBT”), and HBC Lllinois,
Inc., a Delaware corporation (“HBCI”).

WHEREAS, HBCBT is a corporation duly organized and validly existing under the laws of the State

of Delaware; and

WHEREAS, HBCBT is authorized to issue 1,000 shares of Common Stock, no par value (“HBCBT
Common Stock”), of which 100 shares are issued and outstanding as of the date of this Agreement and
entitled to vote on the Merger (as hereinafter defined); and

WHEREAS, HBCl is a corporation duly organized and validly existing under the laws of the State of

Delaware; and

WHEREAS, HBCI is authorized to issue 3,000 shares of Common Stock, no par value (“HBCI
Common Stock”™), of which 2,100 shares are issued and outstanding as of the date of this Agreement and
entitled to vote on the Merger; and

WHEREAS, the Board of Directors of HBCBT and HBCI deem it advisable, and for the benefit and
in the best interest of their respective corporations and shareholders, that such corporations (sometimes
collectively referred to herein as the “Constituent Corporations”) effect a tax-free reorganization pursuant to
Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended (the “Code”), by merging the
Constituent Corporations into a single corporation (the “Merger”), with HBCI being the Surviving
Corporation (HBCI, in its capacity as the Surviving Corporation, sometimes being referred to herein as the
“Surviving Corporation”), upon the terms and conditions set forth in this Agreement and pursuant to the
applicable laws of the jurisdictions under which the Constituent Corporations are organized; and

WHEREAS, the Boards of Directors of the Constituent Corporations have approved this

Agreement and directed that this Agreement be submitted to their respective shareholders for approval and
adoption;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained herein,

and for the purpose of prescribing the terms and conditions of the Merger, the parties hereto agree as
follows:

ARTICLE ONE

1.01 In accordance with Delaware law, at the Effective Time of the Merger (as
hereinafter defined), the Constituent Corporations shall be merged into a single corporation, HBCIL, which

shall be the Surviving Corporation, and HBCI, as the Surviving Corporation, shall continue to exist under and
be governed by the laws of the State of Delaware.

1.02 Except as may otherwise be set forth herein, the corporate existence and identity of
HBCI, as the Surviving Corporation, with all its purposes, powers, franchises, privileges, rights and
immunities, shall continue unaffected and unimpaired by the Merger, and the corporate existence and identity
of HBCBT, with all of its purposes, powers, franchises, privileges, rights and immunities, at the Effective
Time of the Merger shall be merged with and into HBCI, as the Surviving Corporation, and the Surviving

Corporation shall be vested fully therewith, and the separate corporate existence and identity of HBCBT shall
thereafter cease except to the extent continued by statute.

H-LSG \Legai Files\HBC Hlinvs:Merg Agmt - HBC Beasung TX dog
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1.03 It is intended that the Merger shall constitute a statutory merger within the meaning
of Section 368a(1)(A) of the Internal Revenue Code of 1986, as amended.

ARTICLE TWO

2.01 The Merger shall become effective (the “Effective Time of the Merger”) upon
compliance with all applicable requirements of Delaware law and the issuance by the Secretary of State of the
State of Delaware of a Certificate of Merger.

ARTICLE THREE

3.01 The Articles of Incorporation of HBCI in effect at the Effective Time of the Merger
shall constitute the Articles of Incorporation of the Surviving Corporation until further amended, altered or
repealed in the manner provided by law.

3.02 The Bylaws of HBCI in effect at the Effective Time of the Merger shall be the
Bylaws of the Surviving Corporation until amended, altered or repealed in the manner provided therein or by

law.

- 3.03 The directors of HBCI in office at the Effective Time of the Merger, including all
commuittees thereof as constituted at such time, shall be the directors and committees thereof of the Surviving
Corporation until their successors are elected and qualified in accordance with the Bylaws of the Surviving
Corporation.

3.04 The officers of HBCI in office at the Effective Time of the Merger shall be the
officers of the Surviving Corporation, holding the offices in the Surviving Corporation which they hold in

HBCI, until their successors are elected or appointed and qualified in accordance with the Bylaws of the
Surviving Corporation.

3.05 All corporate acts, plans, policies, applications, agreements, orders, registrations,
licenses, approvals and authorizations of the Constituent Corporations, their respective shareholders, Boards
of Directors, committees elected or appointed by their Boards of Directors, officers and agents, which were
valid and effective immediately prior to the Effective Time of the Merger, shall be taken for all purposes on
and after the Effective Time of the Merger as the acts, plans, policies, applications, agreements, orders,
registrations, licenses, approvals and authorizations of the Surviving Corporation and shall be effective and

binding thereon as the same were with respect to the Constituent Corporations immediately prior to the
Effective Time of the Merger.

ARTICLE FOUR

4.01 Each of the issued and outstanding shares of HBCBT Common Stock held by its
shareholders immediately prior to the Effective Time of the Merger shall be canceled at the Effective Time of
the Merger, and the cancellation reflected upon the stock records of HBCBT. Each of the issued and
outstanding shares of HBCI Common Stock held by its shareholders immediately prior to the Effective Time

of the Merger shall remain outstanding and represent one share of common stock of the Surviving
Corporation.

4.02 HBCl agrees that 1t will promptly pay to the dissenting shareholders of HBCBT the
amount, if any, to which they may be entitled under the provisions of the Illinois Administrative Code with
respect to the rights of dissenting shareholders.
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ARTICLE FIVE

5.01 At the Effective Time of the Merger, the Surviving Corporation shall possess all of
the rights, privileges, powers, franchises and licenses of a public as well as of a private nature; and all
property, real, personal and mixed, and all debts due on whatever account, and all other choses in action and
all and every other interest, of or belonging to each of the Constituent Corporations shall be taken and be
deemed to be transferred to and vested in the Surviving Cogporation without further act or deed. Without
limiting the generality of the foregoing, the ownership of the capital stock of the FCC licensee, 2 subsidiary of
HBCBT, shall be deemed transferred to the Surviving Corporation. The FCC licensee is listed on Exhibit A.

The parties agree to cooperate in all filings and applications to the FCC regarding the Merger or change in
licensee.

5.02 Title to any real or personal property, whether by deed or otherwise, vested in either
of the Constituent Corporations, shall not revert or be in anyway impaired by reason hereof; provided, that all
rights of creditors and all liens upon any property of the Constituent Corporations shall be preserved
unimpaired, limited in lien to the property affected by such liens immediately before the Effective Time of
the Merger. The Surviving Corporation shall, at the Effective Time of Merger and thereafter, be responsible
and liable for all debts, liabilities and duties of the Constituent Corporations, and any claim existing or action
or proceeding pending by or against any Constituent Corporation may be prosecuted against the Surviving
Corporation.

5.03 If at any time the Surviving Corporation shall deem or be advised that additional
grants, assignments, confirmations or assurances are necessary or desirable to vest or to perfect or confirm of
record or otherwise in the Surviving Corporation the title to any property of either Constituent Corporation,
the officers, or any of them, or the directors of such Constituent Corporation may execute and deliver any
and all such deeds, assignments, confirmations and assurances and do all things necessary or proper so as best
to prove, confirm and ratify title to such property in the Surviving Corporation or otherwise to carry out the
purposes of the Merger and the terms of this Agreement. The Surviving Corporation shall have the same
power and authority to act in respect to any debt, liabilities and duties of the Constituent Corporations as the
Constituent Corporations would have had, had they continued in existence.

ARTICLE SIX

6.01 This Agreement shall be submitted at the earliest practicable date to the
shareholders of the Constituent Corporations for adoption and, if adopted by the vote required by the law of

the respective State under which each Constituent Corporation is organized, shall be made effective as soon
as practicable thereafter.

6.02 The directors of either of the Constituent Corporations may, in their sole discretion,
abandon the Merger subject to the right of third parties under any contracts relating thereto, without further
action or approval from the shareholders of their respective corporations, at any time before the Effective

Time of the Merger as provided by the laws of each of the States under which the Constituent Corporations
are organized.

ARTICLE SEVEN

7.01 This Agreement may be executed simultaneously in any number of counterparts,

each of which shall be deemed to be original, but all of which together shall constitute one and the same
nstrument.
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7.02 This Agreement constitutes the entire agreement between the parties and supersedes
all prior agreements and understandings, oral and written, between the parties with respect to its subject
matter.

IN WITNESS WHEREQF, each of the Constituent Corporations has caused this Agreement to be
executed by and on its behalf and in its corporate name as of the date first above written.

HBC Illinois,

hes Pagliat, Pr@

HBC Broadcasting Texas, Inc.

(a Delaware corporation)
By: M

McHenry T. Tichery]f., President
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State of Delaware PAGE 1

Office of the Secretary of State

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 CERTIFICATE OF MERGER, WHICH MERGES:

e TN R z TR

"HBC BROADCAS;IHG TEXAS, INC AODELAWARE CORPORATION,

AL

WITH AND. mo "n:ac ILﬁ;uoxs mc' "' mmzn 'rnr:. NAME OF "HBC
z - ‘ﬁ}L
ILLINOIS,@INC,:~ A CORPORATION ORGANIZED AND EXISWING UNDER THE
LAWS OF; THE STATE OF DELAWARE, AS RECEIVED AND PILED IN THIS

~ 3

OFFICE THE TWENTI—NINTH DAY OF DECEMBER 1A D. 1992,,AT}10

‘-

oo £

O'CLOCK A M.

AND I DO HEREBYEFURIHER CERTIFY THAI TEE EFFECTIVE DATE OF

THE AFORESAID CERTIFICAIE OF MERGER IS THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 1999,
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward |. Freel, Secretary of State

2442008 8100M
AUTHENTICATION: 0172021
991566992 DATE: 12-30-99
TRADEMARK
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DEC-25-1999 ©B8:59 CT CORP 214 754 @921 F.y3-94

CERTIFICATE OF MERGER
OF
DOMESTIC CORPORATIONS

Punsusat t the provisions of Section 251 of the Delawus: Geaeral Corporation Law, HBC Minois,
Inc., 2 Delswase corporation, beseby delivers w the Secretary of State of Delaware the following Certificare of
Merger L

1. Thenzmesofthemutuemootponmntheme:ge:mdthcsumundﬁdxhwsofwhchthzy

are respectively orgamized are:

Name of Compornanion Sate of Incomponation
HBC Ilimois, Inc. Delawace
HBC Broadcasting Texas, Inc. Delawaze

2. The Agreement and Plan of Merger has been approved, adopted, certified, efecuwed and
acknowledged by each of the coastituent corporations m accondance with Section 251 of the
Delawae General Cospoeation Law.

3. HBC Bmadcasting Texas, Inc. will mevge with 2nd inw HBC Illinois, Inc. (the "Merger”), and HBC
Dlinots, Inc. shall be the corporation surviving the Metgee (the “Surviviag Corporation”) and shall
contmue 113 corporate existence under the laws of the State of Delawae. The Centificate of
Incorporation of HBC Mlinois, Inc. shall be the Surviving Corporation’s Centificase of Incotpocation.

4. A copy of the execued Agreement and Plan of Merger 18 on fie at the princapal place of business of
the Surviving Corporation at 625 N. Michigan Avenue, Floor 3, Chicagp, Illinoss 60611. A copy of
the Agreement and Plan of Merger will be fumished by HBC Ilinois, Inc., as the Surviving
Corporation, on request and without cost, © any stockholder of any of the consttuent corporanons.

5. The effective date of this Certificate of Merger will be December 31, 1999 ar 11:59 pm EST.

IN WITNESS WHEREOF, the undersigned corporation has executed this Certificate of Merger as
ofd:cglgzyofDecunbet, 1999.
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RR & STORM, L.L.p | CONTRIBUTION AGREEMENT

This Contribution Agreement (this "Agreement"), dated as of December 31, 1999, is by and berween
HBC Llinois, Inc., a Delaware corporation ("HBCI"), and HBC Broadcasting Texas, L.P., a Texas limited
partnership {("HBC LP").

WITNESSETH:

WHEREAS, in a reorganization of four of the subsidiaries of Hispanic Broadcasting Corporation,
Tichenor Media System, Inc., a Delaware corporation (“TMS”), La Oferta, Inc., an Qllinois corporation
(“LO”), HBC Houston, Inc., a Delaware corporation (“HBCH?”), and HBC Broadcasting Texas, Inc., a
Delaware corporation (‘HBCBT”) (TMS, LO, HBCH and HBCBT are herein collectively sometimes referred
to as the “Subsidiaries”), have been merged into HBCI, with HBCI being the surviving corporation; and

WHEREAS, the Subsidiaries, prior to their respective mergers, owned certain radio stations based in
Texas, which are now owned by HBCI; and

WHEREAS, HBCI would like to contribute all of its assets, liabilities, rights and obligations of those
Texas based radio stations to HBC LP as part of the reorganization referenced above; and

WHEREAS, HBCl is the sole limited partner of HBC LP;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration,
the receipt and sufficiency is hereby acknowledged, the parties hereto agree as follows:

1. Contribution of Assets. HBCI immediately hereby sells, assigns, transfers, delivers and
contributes to HBC LP all of the assets, Liabilities, rights and obligations of the Texas-based radio stations
listed on Exhibit A attached hereto and made a part hereof for all purposes (collectively, the “Stations™).
HBCLP hereby accepts the transfer of the Stations and the assumption of all liabilities and obligations of the
Stations. For and in consideration of the contribution of the Stations, the value of HBCI limited partnership
interest in HBC LP shall be increased by the value of the Stations.

2. Warranty of Title. HBCI hereby represents and warrants to HBC LP that HBCI is the
lawful owner of the Stations.

3. Defense of Title. HBCI binds itself and its successors, heirs and assigns to warrant and
defend the title to the assets of the Stations to HBC LP.

4. Further Assurances. HBCI hereby covenants and agrees with HBC LP and its successors
and assigns that from time to time after the delivery of this instrument, at the request of HBC LP and without
further consideration, HBCI will execute and deliver such other and further agreements of transfer,
assignment and conveyance and all such notices, releases, acquittances and other documents and will do or
cause to be done all and every such further act as may be appropriate to more specifically identify the assets
or necessary to transfer, assign and convey to and vest in the transferee all and singular the assets sold,
conveyed, transferred, assigned and delivered to transferee hereby or intended so to be.

5. Miscellaneous. This Agreement (i) shall be binding upon and shall inure to the benefit of
the parties hereto and their respective heirs, representatives, administrators, successors and assigns; (ii) may
not in any way be altered, amended, modified or upgraded except by an instrument in writing signed by the
parties hereto; and (iii) may be executed in multiple counterparts, each of which shall constitute an original.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of

the date written above.

HBC Broadcasting Texas, L.P.

By: HBC GP Texas, Inc.,
its General Partner

McHenry T. Ticheyl., President

HALSG\Legal Files\Reorganizatom\Contribetion Agmt.doc
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EXHIBIT “A”

ASSETS TO BE TRANSFERRED
Asset Description Formerly Owned by:
Operating assets of: “Tichenor Media System, Inc.

KGBT(AM), McAllen
KGBT(FM), McAllen
KIWW(FM), McAllen
KOVE(FM), Houston
KOVA(FM), Houston
KLTO(FM), Houston
KRTX(FM), Houston
KLAT(AM), Houston
KRTX(AM), Houston
KXTN(FM), San Antonio
KCOR(AM), San Antonio
KROM(FM), San Antonio
KXTN(AM), San Antonio
KBNA(AM), El Paso
KBNA (FM), El Paso
KAMA(AM), El Paso

Operating assets of: . HBC Houston, Inc.
KLTN(FM), Houston

Operating assets of: HBC Broadcasting Texas, Inc.
KDXT(FM), Dallas

HLSG Legal FilenReorgau cation\Conlribution Agmi doc
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement”), dated as of December 31, 1999, is entered

into by and between Tichenor Media System, Inc., a Delaware corporation (“TMS”), and HBC Illinois, Inc., a
Delaware corporation (“HBCI”).

WHEREAS, TMS is a corporation duly organized and validly existing under the laws of the State of
Delaware; and

WHEREAS, TMS is authorized to issue 10,000 shares of Common Stock, $0.01 par value (“TMS
Common Stock”), of which 1,000 shares are issued and outstanding as of the date of this Agreement and
entitled to vote on the Merger (as hereinafter defined); and

WHEREAS, HBCl is a corporation duly organized and validly existing under the laws of the State of

Delaware; and

WHEREAS, HBCl is authorized to issue 3,000 shares of Common Stock, no par value (“HBCI

Common Stock”), of which 2,100 shares are issued and outstanding as of the date of this Agreement and
entitled to vote on the Merger; and

WHEREAS, the Board of Directors of TMS and HBCI deem it advisable, and for the benefit and in
the best interest of their respective corporations and shareholders, that such corporations (sometimes
collectively referred to herein as the “Constituent Corporations”) effect a tax-free reorganization pursuant to
Section 368(a}(1)(A) of the Internal Revenue Code of 1986, as amended (the “Code”), by merging the
Constituent Corporations into a single corporation (the “Merger”), with HBCI being the Surviving
Corporation (HBCI, in its capacity as the Surviving Corporation, sometimes being referred to herein as the
“Surviving Corporation”), upon the terms and conditions set forth in this Agreement and pursuant to the
applicable laws of the jurisdictions under which the Constituent Corporations are organized; and

WHEREAS, the Boards of Directors of the Constituent Corporations have approved this

Agreement and directed that this Agreement be submitted to their respective shareholders for approval and
adoption;

NOW, THEREFORE, 1n consideration of the foregoing and the mutual covenants contained herein,

and for the purpose of prescribing the terms and conditions of the Merger, the parties hereto agree as
follows:

ARTICLE ONE

1.01 In accordance with Delaware law, at the Effective Time of the Merger (as
hereinafter defined), the Constituent Corporations shall be merged into a single corporation, HBCI, which

shall be the Surviving Corporation, and HBCL, as the Surviving Corporation, shall continue to exist under and
be governed by the laws of the State of Delaware.

1.02 Except as may otherwise be set forth herein, the corporate existence and identity of
HBCI, as the Surviving Corporation, with all its purposes, powers, franchises, privileges, rights and
immunities, shall continue unaffected and unimpaired by the Merger, and the corporate existence and identity
of TMS, with all of its purposes, powers, franchises, privileges, rights and immunities, at the Effective Time
of the Merger shall be merged with and into HBCI, as the Surviving Corporation, and the Surviving

Corporation shall be vested fully therewith, and the separate corporate existence and identity of TMS shall
thereafter cease except to the extent continued by statute.

H:ALSG \Legal Fules \HBC Ilinoas\TMS. doc
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1.03 It is intended that the Merger shall constitute a statutory merger within the meaning
of Section 368a(1)(A) of the Internal Revenue Code of 1986, as amended. :

ARTICLE TWO

2.01 The Merger shall become effective (the “Effective Time of the Merger”) upon
compliance with all applicable requirements of Delaware law and the issuance by the Secretary of State of the
State of Delaware of a Certificate of Merger.

ARTICLE THREE

3.01 The Articles of Incorporation of HBCI in effect at the Effective Time of the Merger

shall constitute the Articles of Incorporation of the Surviving Corporation until further amended, altered or
repealed in the manner provided by law.

3.02 The Bylaws of HBCI in effect at the Effective Time of the Merger shall be the
Bylaws of the Surviving Corporation until amended, altered or repealed in the manner provided therein or by

law.

3.03 The directors of HBCl in office at the Effective Time of the Merger, including all
committees thereof as constituted at such time, shall be the directors and committees thereof of the Surviving

Corporation until their successors are elected and qualified in accordance with the Bylaws of the Surviving
Corporation.

3.04 The officers of HBCI in office at the Effective Time of the Merger shall be the
officers of the Surviving Corporation, holding the offices in the Surviving Corporation which they hold in

HBCI, until their successors are elected or appointed and qualified in accordance with the Bylaws of the
Surviving Corporation.

3.05 All corporate acts, plans, policies, applications, agreements, orders, registrations,
licenses, approvals and authorizations of the Constituent Corporations, their respective shareholders, Boards
of Directors, committees elected or appointed by their Boards of Directors, officers and agents, which were
valid and effective immediately prior to the Effective Time of the Merger, shall be taken for all purposes on
and after the Effective Time of the Merger as the acts, plans, policies, applications, agreements, orders,
registrations, licenses, approvals and authorizations of the Surviving Corporation and shall be effective and

binding thereon as the same were with respect to the Constituent Corporations immediately prior to the
Effective Time of the Merger.

ARTICLE FOUR

4.01 Each of the issued and outstanding shares of TMS Common Stock held by its
shareholders immediately prior to the Effective Time of the Merger shall be canceled at the Effective Time of
the Merger, and the cancellation reflected upon the stock records of TMS. Each of the issued and
outstanding shares of HBCI Common Stock held by its shareholders immediately prior to the Effective Time

of the Merger shall remain outstanding and represent one share of common stock of the Surviving
Corporation.

4.02 HBCI agrees that it will promptly pay to the dissenting shareholders of TMS the

amount, if any, to which they may be entitled under the provisions of the lllinois Administrative Code with
respect to the rights of dissenting shareholders.
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ARTICLE FIVE

5.01 At the Effective Time of the Merger, the Surviving Corporation shall possess all of
the rights, privileges, powers, franchises and licenses of a public as well as of a private nature; and all
property, real, personal and mixed, and all debts due on whatever account, and all other choses in action and
all and every other interest, of or belonging to each of the Constituent Corporations shall be taken and be
deemed to be transferred to and vested in the Surviving Cqrporation without further act or deed. Without
limiting the generality of the foregoing, the ownership of the capital stock of the FCC licensees, subsidiaries
of TMS, shall be deemed transferred to the Surviving Corporation. Such FCC licensees are listed on Exhibit
A. The parties agree to cooperate in all filings and applications to the FCC regarding the Merger or change in

licensee.

5.02 Title to any real or personal property, whether by deed or otherwise, vested in either
of the Constituent Corporations, shall not revert or be in anyway impaired by reason hereof; provided, that all
rights of creditors and all liens upon any property of the Constituent Corporations shall be preserved
unimpaired, limited in lien to the property affected by such liens immediately before the Effective Time of
the Merger. The Surviving Corporation shall, at the Effective Time of Merger and thereafter, be responsible
and liable for all debts, liabilities and duties of the Constituent Corporations, and any claim existing or action
or proceeding pending by or against any Constituent Corporation may be prosecuted against the Surviving
Corporation.

5.03 If at any time the Surviving Corporation shall deem or be advised that additional
grants, assignments, confirmations or assurances are necessary or desirable to vest or to perfect or confirm of
record or otherwise in the Surviving Corporation the title to any property of either Constituent Corporation,
the officers, or any of them, or the directors of such Constituent Corporation may execute and deliver any
and all such deeds, assignments, confirmations and assurances and do all things necessary or proper so as best
to prove, confirm and ratify title to such property in the Surviving Corporation or otherwise to carry out the
purposes of the Merger and the terms of this Agreement. The Surviving Corporation shall have the same
power and authority to act in respect to any debt, liabilities and duties of the Constituent Corporations as the
Constituent Corporations would have had, had they continued in existence.

ARTICLE SIX

6.01 This Agreement shall be submitted at the earliest practicable date to the
shareholders of the Constituent Corporations for adoption and, if adopted by the vote required by the law of

the respective State under which each Constituent Corporation is organized, shall be made effective as soon
as practicable thereafter.

6.02 The directors of either of the Constituent Corporations may, in their sole discretion,
abandon the Merger subject to the right of third parties under any contracts relating thereto, without further
action or approval from the shareholders of their respective corporations, at any time before the Effective

Time of the Merger as provided by the laws of each of the States under which the Constituent Corporations
are organized.

ARTICLE SEVEN

7.01 This Agreement may be executed simultaneously in any number of counterparts,

each of which shall be deemed to be original, but all of which together shall constitute one and the same
strument.
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7.02 This Agreement constitutes the entire agreement between the parties and supersedes
all prior agreements and understandings, oral and written, between the parties with respect to its subject
matter.

IN WITNESS WHEREOF, each of the Constituent Corporations has caused this Agreement to be
executed by and on its behalf and in its corporate name as of the date first above written.

] Pagliai, Preside

Tichenor Media System, Inc.
(a Delaware corporation)

By: Mb

McHenry T. Tichenor, Jr,/President
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EXHIBIT A

FCC LICENSES OF TMS SUBSIDIARIES

TICHENOR LICENSE CORPORATION '

KGBT(AM), McAllen
KGBT(FM), McAllen
KIWW(FM), McAllen
KOVE(FM), Houston
KOVA(FM), Houston
KLTO(FM), Houston
KRTX(FM), Houston
KLAT(AM), Houston
KRTX(AM), Houston
KXTN(FM), San Antonio
KXTN(AM), San Antonio
KCOR(AM), San Antonio
KROM(FM), San Antonio
KBNA(AM), El Paso
KBNA(FM), El Paso
KAMA(AM), El Paso
WIND(AM), Chicago
WOJO(FM), Chicago

TMS LICENSE CALIFORNIA, INC.

KSOL(FM), San Francisco
KZOL(FM), San Francisco

RECORDED: 03/07/2000
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