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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MZERGB% WHICE MERGES:
At ARy “ﬁﬂrﬁm

"LUCENT DIGITAL RNI;IO, IHC 'y A DEIm COR‘PORA'IIQN,
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WITH AND IN'I.'O

./

“IBIQUITY DIGI’.'I.'AI. CORPORATIOH" A CORPOmIQﬂ ORGAHIZED AND

EXIS‘I'D!G UN'DER !EE LAWS OF '!'L‘BE STIL'IE OF DELAMARE, AS RECEIVED

AND FJ’.I.ED IH TBIS OIE'!’IC.E '.T.‘BE 'I.'WINTY-E‘IBST DAY OF RUGUS'.I.‘, A.D.

2000, m'soc:.ocxpu
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CERTIFICATE OF MERGER
OF
LUCENT DIGITAL RADIO, INC.

INTO
USA DIGITAL RADIO, INC.

The undersigned corporation, USA Digital Radio, Inc., organized and existing under and
by virtue of the General Corporation Law of the State of Delaware, by its duly authorized officer,
DOES HEREBY CERTIFY:

1. The name and state of incorporation of each of the constituent corporations of the
metger (the “Merger”) is as follows:

Name Sute of Incorporation
Lucent Digital Radio, Inc. ' Delaware
USA Digital Radio, In¢. Delaware

2. An Agreement and Plan of Merger, dated as of July 12, 2000, by and between
Lucent Digital Radio, Inc. and USA Digital Radio, Inc. (the "Merger Agreement”) has been
approved, adopred, certificd, executed and acknowledged by cach of the constituent corporations
in sccordance with Section 251 of the General Corporation Law of the State of Delaware.

3 The name of the surviving corporation following the merger (the "Surviving
Corporation") is USA Digital Radio, Inc., 3 Delaware corporation.

4. The certificate of incorporation of the Surviving Corporation is hereby amended
1o replace Article First and Article Fifth as set forth below:

FIRST: The name of the corporation is iRiquity Digital Corporation.

FIFTH: The aggregate number of shares which the corporation shall have authority to
1ssuc 1s 50,000,000 shares of Common Stock, par value $0.0] per share, and 15,000,000
shares of Preferred Stock, par value $0.01 per share.

s. The executed Merger Agreement is on file at the principal place of business of the
Surviving Corporation, located at 8865 Stanford Boulevard, Suite 202, Columbia, Maryland
2104S. '

6. A copy of the Merger Agreement will be furnished by the Surviving Corporation,
on request and without cost, to any stockholder of any constituent corporation.

7. This Certificate of Merger shall be effective as of Augustﬂ 2000.

»
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IN WITNESS WHEREOF, the undersigned has caused this Certificate of Merger 1o be
executed as of the _21 day of August, 2000.

USA DIGITAL RADIO, INC.

By:
Robart J. Struble
President and Chief Executive Officer

Cl-520736CL: 497581v)
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