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CERTIFICATE OF MERGER
OF
PROMEDIA RADIO NETWORKS, INC.
AND

SJS ENTERTAINMENT CORPORATION

To the Secretary of State
State of New Jersey

Pursuant to the provisions of Section 14A:10-7 of the New Jersey Business Corporation Act, it
15 hereby certified that:

1. The names of the merging corporations are ProMedia Radio Networks, Inc.,
which is a business corporation organized under the laws of the State of New Jersey, and SJS

Enterrainment Corporation, which is a business corporation organized under the laws of the State
of Pennsylvania.

2. Annexed hereto and made a part hereof, is the Plan of Merger for merging
ProMedia Radio Networks, Inc. with and into SJS Entertainment Corporaticn as approved by the
Board of Directors of each of said corporations.

3 The number of shares of ProMedia Radio Networks, Inc. which were

entitled to vote at the time of the approval of the Plan of Merger by its shareholders is 200, all
of which are of one class.

The number of the aforesaid shares which were voted for the Plan of Merger 1s
200, and the number of said shares which were voted against the same is 0. The date of said
vote and approval was December 12, 1995.

All of the shareholders entitled to vote of the aforesaid corporation approved the
Plan of Merger pursuant to their written consents without a meeting of shareholders; and the

number of shares represented by such consents is 200. The date of said consents and approval
was December 12. 1995

4. The applicable provisions of the laws of the jurisdiction of organization of
relaung to the merger of ProMedia Radio Networks, Inc. with and into SJS Entertainment
Corporation will have been complied with upon compliance with any of the filing and recording
requirements thereof.

odk\1 SOPSCER.OO!
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S. SJS Entertainment Corporation hereby agrees that it may be served with
process in the State of New Jersey in any proceeding for the enforcemest of any obligation of
ProMedia Radic Networks, Inc. or any obligations of SIS Entertainment Corporatian for which
it is previously amenable to swit in the State of New Jersey and in any proceeding for the
enforcement of the rights of a dissenting sharehoider of ProMedia Radio Networks, Inc. against
SJS Entertainment Corporation; and SJS Entartainmeat Corporation hereby urevocably appoints
the Secretary of State of the State of New Jersey as its agent to accept service of process in any
such proceeding and designates the following post office address without the State of New Jersey
to which said Secretary of State shall mail a copy of the process in such proceeding:

SIS Egtertainment Corporaton
116 East 27th Street, 11th Floor
New York, NY 10016

SJS Entertainment Corporation hereby agrees that it will promptly pay to the
dissenting shareholders of ProMedia Radio Networks, Inc. the amount, if any, to which they are
entitled under the provisions of the New Jersey Business Corporation Act with respect to the
nghts of dissenting shareholders.

6. SJS Entertainment Corporation will continued it§ exsstence ag the surviving
corporation under its present name pursuant to the provisions of the laws of the jurisdiction of
118 organization.

7. The merger herein provided for shall become effective in the State of New
Jersey on __\ apuncay ! , 1996

Executed on Do prvome 2 , 1995

PROMEDIA RADIO NETWORKS, INC.

et

By: =
: Signer’s Name: Steven Saslow
Signer’s Capacity: President
SJS TAINMENT CORFORATION

o7

J Brody
7 President

By:

adi ] SCSSCRR.001
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PLAN OF MERGER approved on December 12, 1995 by ProMedia Radio
Networks Inc., which is a business corporation organized under the laws of the State of New
Jersey, and by resolution adopted by its Board of Directors on said date, and approved on
December 12, 1995 by SJS Entertainment Corporation, . which is a business corporation
organized under the laws of the Commonwealth of Pennsylvania, and which is subject w the
provisions of the Business Corporation Law of 1988 of the Commaonweaith of Pennsylvania. and
by resolution adopted by its Board of Directors on said date.

. ProMedia Radio Networks, Inc. and SJS Entertainment Corporation shall,
pursuant to the provisions of the New Jersey Business Corporation Act and the provisions of the
Business Corporation Law of 1988 of the Commonwealth of Pennsylvania, be merged with and
into 2 single corporation, SJS Entermainment Corporation, which shall be the surviving corporauon
upon the effective date of the merger and which is sometimes hereinafter referred to as the
"surviving corporation’, and which shall continue to exist as said surviving corporanon under the
name SJS Entertainment Corporation pursuant to the provisions of the Business Corporation Law
of 1988 of the Commonwealth of Pcansylvania. The secparate existecunce of ProMedia Radio
Networks, Inc., which i3 sometimes hereinafier referred to as the "“terminating corporation”, shall
cease upon the effecuve date of the merger in accordance with the provisions of the New Jersey
Business Corporation Act.

2. The Articles of Incorporation of the swrviving corporation upon the
effecuve date of the merger in the Commonwealth of Pennsylvania shall continue to be the
Arucles of [ncorporation of said surviving corporation and shall continue in full force and effect
untii amended and changed in the manner prescribed by the provisions of the BRusiness
Corporation Law of 1988 of the Commonwealth of Pennsylvania.

3. The bylaws of the surviving corporation are in full force and effect upon
the effective date of the merger in the Commonwealth of Pennsylvania and shall continue o be
the bylaws of said surviving corporation and shall continue in full force and effect until changed.
altered or amended as therein provided and in the manner prescribed by the provisions of the
Business Corporation Law of 1988 of the Commonwealth of Pennsylvania.

4. The directors and officers in office of the surviving corporation upon the
cffective date of the merger in the Commonwealth of Pennsylvania shall continue to be the
members of the Board of Directors angd the officers of the surviving corporation, 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 bylaws of the
surviving corporation.

5. Each issued share of the terminating corporation shall, upon the effecuve

date of the merger. be converted into one share of the surviving corporation. The issued shares
of the surviving corporation shall not be converted or exchanged in any manner, but each said

ok [$OISMER 002
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share which is issucd as of the effective date of the merger shall continue to represent one issued
share of the surviving corporation.

6. In the event that the merger of the terminatng corporation with and into
the surviving corporation shall have been fully authorized in accordance with the provisions of
the New jerscy Business Corporation Act and in accordance with the provisions of the Business
Corporation Law of 1988 of the Commonwealth of Pennsylvania, the terminating corporation and
the surviving corporation hereby stipulate that they will cause to be executed and filed and/or
recorded any document or documents prescribed by the laws of the State of New Jersey and of

the Commonwealth of Peansylvania, and that they will cause to be performed all necessary acts
therein and elsewhere to cffectuate the merger.

7. Any officer of the terminating corporarion and any officer of the surviving
corporation are hereby authorized to execute Articles of Merger upon behalf of said corporanons,
respectively, in conformity with the provisions of the Business Corporation Law of 1988 of the
Cogunonwealth of Pennsylvania; and the Board of Directors and the proper officers of the
terminating corporation and of the surviving corporation, respectively, are hereby authorized,
empowered, and directed 1o do any and all acts and things, and to make, execute, deliver, file,
and/or record any and all insguments, papers, and docwments 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 the mexger herein provided far.

8. Notwithstanding the full approval and adopdon of this Plan of Merger on
behalf of the terminating corporation in accordance with the provisions of New Jersey Business
Corperation Act and the full approval and adoption of this Plan of Merger on behalf of the
surviving corporation in accordance with the Business Corporation Law of 1988 of the
Commonwealth of Pennsylvania, this Plan of Merger may be terminated at any time prior to the
cffective date of the Plan of Merger and of the merger herein.

The effective date of this Plan of Merger and of the merger therein provided for shall, insofax
as the provisions of the Business Corporation Law of 1988 of the Commonwealth of
Pennsylvania ‘shall govern the same, shall be December 31, 1995.
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