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Certificate of Merger
of
SJS Radioc Networks Ltd.
into
SJS Eatertainment Corporation

(Under Section 907 of the Business Corporation Law)

It is hereby certified, upon behalf of each of the constituent corporations herein
named,.as follows:

FIRST: The Board of Directars of each of the constituent corporations has duly

adopted a plan of merger sening forth the terms and conditions of the merger of said
corporations.

SECOND: The name of the foreign constituent corporation, which is to be the
surviving corporation, and which is hereinafier sometimes referred to as the “surviving constituent
corporation”, is SJS Entertainment Corporation The jurisdiction of its incorporation is
Pennsylvania; and the date of its incorporation therein is November 30, 1995,

The Application for Authority in the State of New York of the surviving constituent corporation

1o transact business as a foreign corporation therein was filed by the Deparmment of State of the
State of New York on 1995,

THIRD: The name of the domestic constituent corporation, which is being merged
into the surviving constituent corporation, and which is hercinafter sometimes referred to as the
“merged constituent corporation”, is SJS Radio Networks Ltd. The date upon whuch its certificate
of incorporation was filed by the Departinent of State is Japuary 3, 1992.

FOURTH: As to each constituent corporation, the plan of merger sets forth the
designation and number of outstanding shares of cach class and series, the specification of the
classes and series enutled to vote on the plan of merger, and the specification of each class and
series entitled to vote as a class on the plan of merger, as follows:
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Designation of Number of Designation Classes and
cach outstanding outstanding of class and series emtitled
class and series shares of Series enti- to vote as a
of shares cach claas tled to vote class
—Common 000 ~votiag

S$JS Radio Networks, Lid. -
Designation of Number of Designation Classes and
each outstanding outstanding of class and scries enrtitled
class and series shares of Sernies cati- to vote as a
of shares each class tied to vote class
_Common _ -200 Yoting

FIFTH: The merger herein certified was authorized in respect of the merged
constituent corporation by the written conseat of the holders of all outstanding shares of the
corporation entitled o vote an the plan of merges.

SIXTH: The merger herein certified is permitted by the laws of the jurisdiction
of incorporation of the surviving constituent corporation and is in compliance with said laws.

SEVENTH: The surviving constituent corporation agrees that it may be served
with process in the State of New York in any action or special proceeding for the enforcement
of aoy lisbility or obligation of the merged constituent corporation, for the enforcement of amy
liability or obligation of the surviving constituent n for which the surviving constituent
corporation is previously amenable to suit in the State of New York, and for the enforcement,
as provided in the Business Corporation Law of the State of New York, of the right of
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sharcholders of the merged constituent corporation to receive payment for their shares against the
surviving constituent corporation.

EIGHTH: The surviving constituent corporation agrees that, subject to the
provisions of section 623 of the Business Corporation Law of the State of New York, it will
promptly pay to the shareholders of the merged constituent corporation the amount, if any, to
which they shall be entitled under the provisions of the Business Corporation Law of the State
of New York relating to the righrs of shareholders to receive payment for their shares.

NINTH: The surviving constituent corporation hercby designates the Secretary of
State of the State of New York as its agent upon whom process against it may be served in the
manner sct forth in paragraph (b) of sectuon 306 of the Business Corporation Law of the State
of New York in any action or special proceeding. The post office address within the State of New

York to which the said Secretary of State shall mail a copy of any process against the surviving
corporation served upon him is:

SIS Entertainment Corporation
116 East 27th Street, 11th Floor
New York, New York 10016

TENTH: The effective date of the merger herein certified, insofar as the

provisions of the New York Business Corporation Law govern such effective date, shall be the
day of December 31, 1995.

i
IN WITNESS WHEREOF, we have subscribed this document on the date set
forth below and do hereby affirm, under the penpalties of perjury, that the statements contained

therein have been examined by us and are true and co %Qé

Br . President SJS Radio
etworks/

//4

Stcven Saslow, Secretary and Treasurer of
€IS Radio Networks Ltd.

Affix Corporate Seal of Shareholder
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PLAN OF MERGER adopted on December 12, 1995 by SJS Radio Networks
Ltd., a business corporation of the State of New York, and by its Board of Directors on said date,
and adopted on December 12, 1995 by SIS Emertainment Corporation, a business corporaton

incorporated under the laws of the State of Pennsylvania, and by its Board of Directors on said
date. .

1. The participating corporations, SJS Radic Networks Ltd. and SIS
Entertainment Corporation, shall pursuant to the provisions of the Business Corporation Law of
the Srtate of New York, and the provisions of the laws of the State of Pennsylvama, be merged
with and into a single corparation, to wit, SJS Entertainment Corporation, which shall be the
surviving corporation upon the sffective date of the merger and which is sometimes hereinafter
referred to as the "surviving corporation”, and which shall continue to exist as said surviving
corporation under its Present name SJS Entertainment Corporation pursuant to the provisions of
the laws of the jurisdiction of its incorporation. The separate existence of SJS Radio Nerworks
Lid., which is sometimes hereinafter referred to as the "terminating corporation”. shall cease upon

the effective date of the merger in accordance with the provisions of the Business Corporation
Law of the State of New York.

The name under which the termiraring corporation was formed is SIS Radio
Networks, t.td.

2. The number of ocutstanding shares of the terminating corporation is 200
shares, all of which are of one class and are common shares, and all of which are entitled to vote.

3. The namie under which the surviving corporation was formed is SJS

Entertainment Corporation The number of outstanding shares is 1,000, all of which are entitled
to vote.

4. The by-laws of the surviving corporation upon the effective date of the
merger will be the by-laws of said surviving corporation and will contnue in full force and effect
until changed, aitered or amended as therein provided and in the manner prescribed by the
provisions of the laws of the jurisdicdon of its incorporation.

S. The directors and officers in office of the surviving corporation upon the
effective date of the merger shall be the members of the first Board of Directors and the first
officers of the surviving corporaton, all of whom shall hold their directorships and offices until
the election and qualification of their respective successors or until their tenure is otherwise
terminated in accordance with the by-laws of the surviving corporation.

6. Each issued share of the terminating corporation shall, upon the effective
date of the merger, be converted into one common share of the surviving corporation. The issued

NI IPEMER 00|
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shares of the surviving corporation shall not be converted in any manner, but cach said share
which is issued as of the effective date of the merger shall continue to represent one issued share
of the surviving corporation.

7. The Plan of Merger herein made and adopted shall be submitted to the
shareholders of the terminating corporation for their adoption or rejection in the manner
prescribed by the provisions of the Business Corporation Law of the State of New York, aud the
merger of the terminating corporation with and into the surviving corporation shall be authorized
in the manner prescribed by the laws of the jurisdiction of incorporation of the surviving
corporation.

8. In the evemt that the Plan of Merger shall have been adopted by the
shareholders entitled to vote of the terminating corporation in the manscer prescribed by the
provisions of the Business Corporation Law of the State of New York, and in the event that the
merger of the terminating corporation with and into the surviving corporarion shall have been
duly authorized in compliance with the laws of the jurisdiction of incorporation of the surviving
corporation, the terminating corporation and the surviving corporation hereby stipulate that they
will cause to be executed and filed and/or recorded any document or documients prescribed by
the laws of the Swatc of New York and of the State of Pennsylvania, and that they will cause w0
be performed all necessary acts therein and elscwhere to effectuate the merger [subject, however,
10 any provision Or provisions contained hereinafter for abandoning the Plan of Merger before
or after the adoption thercof by the sharcholders entitied to vote of the terminating corporation
or before or after the authorizatien of the merger upon behalf of the surviving corporation].

9. The Board of Directors and the proper officers of the terminaung
corparation and of the surviving corporation, respectively, are hereby authorized. empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file, and/or record any
and all instruments, papers, and documems which shall be or become necessary, proper, or

convenient to carry out or put into effect any of the provisions of this Plan of Merger or of the
merger herein provided for. :

10. The effective date in the State of New York of the merger herein provided
for shail be December 31, 1995.

11. Norwithstanding the adoption of the Plan of Merger by the shareholders
entitled to vote of the terminating corporation and the authorization of the merger upon bebalf
of the surviving corporation in the manner prescribed by the laws of the jurisdiction of its
incorporation, the Plan of Merger may be abandoned at any tme prior to the filing of a
Certificate of Merger of the corporations by the Department of State of the State of New York
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