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Hope Andrade

Corporations Section
Secretary of State

P.0.Box 13697
Austin, Texas 78711-3657

Office of the Secretary of State

CERTIFICATE OF CONVERSION

The undersigned, as Secretary of State of Texas, hereby certifies that a filing instrument for

Clear Channel Management Services, L.P.
File Number: 800096192

Converting it to

Clear Channel Management Services, Inc.
File Number: 801066121

has been received in this office and has been found to conform to law. ACCORDINGLY, the
undersigned, as Secretary of State, and by virtue of the authority vested in the secretary by law, hereby

- issues this certificate evidencing the acceptance and filing of the conversion on the date shown below.

‘Dated: 12/22/2008

Effective: 12/31/2008 @ 10:57 p.m.

Hope Andrade
Secretary of State

Come visit us on the internet at hitp:/farww.sos.state te.us/

Phone: (512) 463-5555 Fax: (512) 463-5709 - Dial: 7-1-1 for Relay Services
Prepared by: Lisa Jones TID: 10340 . Docurgeni: 2407393400062
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Hope Andrade

Secrstary of State

Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Se.cretary of State

CERTIFICATE OF FILING
OF

Clear Channel Management Services, Inc.
File Number: 801066121

The undersigned, as Secretary of State of Texas; herehy certifies that a Certificate of Formation for the
above named Domestic For-Profit Corporation has been received in this office and has been found to
conform to the applicable provisions of law,

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing ﬁﬁng effective on the date shown below.

The issuance of ﬂns ccrtlﬁcate does ot authorize the use of & name in this state in violation of the rights

of another under the federal Trademark Act of 1946, the Texas tademark law, the Assumed Business or
Professional Name Act, or the common law.

Dated: 12/22/2008

Effective: 12/31/2008

Hope Andrade
Secretary of State

Come visit us on the internet at hitp://www.sos.stale. te.us/

Phone: (512) 463-5355 ) Fax: (512} 463-5709 Dial: 7-1-1 for Relay Services .
Prepared by: Lisa Jones . TID: 10306 Document: 240773850001
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FLiER
In the Office of the
Secretary of State of Tex@s

1EG 222008

CERTIFICATE OF CONVERSION . s
o , Corporations Section
CLEAR CHANNEL MANAGEMENT SERVICES, LP. .

December 21, 20@8

Pursuant to the provisions of Sectionn 2.15 of the Texas Revised Limited
Partnership Act (the “TRLPA) and Article 10.101 of the Texas Business Organizations
Code {the “TBOC™), Clear Channel Management Services, L.P., 'a Texas Huted
pattnership (the “Partrership™), certifies the following Certificate of Conversior (the
“Certifi caz'e”) for the purpose of effecting a conversion of the Partdership ifto & Texas
corporatlon in accordance with the TRLPA and the TBOC:

ARTICIEI

. The name of the converting entity is Clear Channel Managewent Services, L.P., a
Texas limited partnership.

ARTICLE I

A plan of conversion has been approved Pursuant to the plan of conversion, the
Partnership shall be converted into Clear Channel Management Services, Inc. (“CCiAS™),
a corporation formed under the laws of the State of Texas, the converted entity.

ARTICLE 1T

An executed copy of the plan of conversion is on file at the principal place of
business of the Partnership, 200 E. Basse Road, San Amtomio, Texas 78209, and an
execnted plan of conversion will be on'fils, fiom and after the conversion, at the principal
place of business of CCMS, 200 E. Basse Road, San Antonio, Texas 78209,

ARTICLE IV

A copy of the plan of conversion will be furnished by the Partnership (prior to the
conversion) or CCMS (after the conversion), on wiitien request and without cost, to any
shareholder, or partrer of the Partaership or CCMS.

ARTICLEV

. ‘The approval of the plan of com}ersion was duly authorized by all action required
by the laws under which the Partriership was organized and by its constituent documents,

ARTICLE VI

CCMS s r63pon51ble for the payment of all fees and franchise taxes of the
converting entity, .
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ARTICLE VI

The Certificate of Formation of CCMS is attached hereto as Exhibit A,

ARTICLE VIII

This Certificate becomes effective at a later time, which is not more than minety
(90) days from the date of siguing. The delayed effective’time is 10:57 p.m., Central -
‘Standard Time, (11:57 p.m., Eastern Standard Time) Decerber 31, 2008,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned has caused this Certificate to be duly
executed onthe ¥25% day of December 2008,

CLEAR CHANNEL MNAGEMT SERVICES,
L.p ' .

By: CLEAR CHANNEL GP, LLC,
its general parter

By: ﬁx#‘ T M

Scott T, Bick, Vice President/Corporate Tax
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EXHIBIT A

CERTIFICATE OF FORMATION
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"FILELS

In the Office of
SECTE"B‘TV of S&‘.‘Cefie o‘?"}fixas
| DFC 220008
CERTIFICATE OF FORMATION
oF Corporations Section

CLEAR CHANNEL MANAGEMENT SERVICES, INC.

Pursuant o the prowslons of the Texas Busmcss Qrganizations Code (the “ETBOC) and
: pursuam‘. to the plan of conversion and certificate of conversion approved in accordancs with the
- TBOC, this Certificate of Formation is filed with the Secretary of State of the State of Texas.

ARTICIEX

The name of the filing entity is Clear Chammel Management Services, Inc. (the
“Corporation”).

C ARTICLE X
The Corporation is a domestie for-profit corporation.
ARTICLE IIf

The Corporation is crganized for the purpose of transacting any and all lawful business
for which corporations may be organized under the laws of the State of Texas.

ARTFICLE IV

The aggregate mumber of shares that the Corporation shall have authority to issue is one-
thousand (1,000) shares of common stock, par value $0.01 each.

ARTICLE V

The street address of the initial registered office of the Corporation is 701 Brazos Street,
Suite 1050, Austin, Texas 78701, and the name of the Corporation’s xmnal registeréd agent at
such address is Corporation Service Company

ARTICLE VX

The mumber of directors constituting the initial Board is thres (3), and the names and
addresses of the persoms who are fo serve as directors until the first annual meeting of
shareholders or until their successors are duly elecied and qualified are as follows:

NAME , : ADDRESS

L. Lowry Mays 200 E. Basse Road
’ San Antonio, Texas 78209

Randall T, Mays 200 E. Basse Road
San Antonio, Texas 78209

*2383£25.1
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Mark P. Mays " 200 %F. Basse Road
) San Antonio, Texas 78209

ARTICLE VI

No directar of the Corporation shall be. personaﬂy liable to the Corporation or its
shareholders for monetary damages for an act or omission in the dxrector ] capaclty as a director,
except for Hability for any of the following:

()
®

(©

(D

(e

a breach of the director’s duty of loyalty to the Corporation or ifs sharcholders;

an act or ormdgsion not in good falth that constitutes a breach of the director’s duty
to the Corporation;’

an act or omission not in good faith that involves mtenhonal misconduct or a
¥mowing violation of the law;

4 transaction from which the director teceived an Improper benefit, regardless of
whether the benefit resulted from an action taken within the scope of the
divector’s duties; or

an act or omission for which the director’s Hability is expressly prowded by an
applicable statute.

If the TBOC is aménded to authorize corporate action further eliminating or fimiting the
personal liability of directors, then the liability of a- directar of the Corporation shall be
eliminated or limited to the fullest extent permitted by the TBOC, as so amended. Any repeal or
‘modification of this Article VI shall be prospective only-and’ shall not adversely affect any
limitation oft the personal Hability of a director at the time of such repeal or modification.

ARTICLE VHI

The Corporation shall indemnify its directors and officers from and against any and all
liabflitles, costs and expenses incurred by them in such capacities as and to the fullest extent -
permitted under the TBOC, as presently in effect and as hereafter amended, and shall have the
power to purchasc and rnaintain Hability insurance for those persons or make other arrangements
on such person’s behalf as and to the fullest extent pcnmtted by the TBOC, as presently in effect
and as hereafter amended.
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ARTICLE IX

The Corporation is formed under a plan of conversion. The following information relates
to the converting entity: - - .

Name: : Clear Chaunel Management Services, L.P.
Address: 200 E. Basse Road, San Amtonjo, Texas 78209
Date of formation: 612012002

Prior form of organization: Limited Partnership
Jurisdiction of 6rganization: Texas

[REMAINDER OF PAGE INTENTIONALLY LEET BLANK]
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IN WITNESS WHEREOF the unders}gned hes caused this Certificate of Formation to
be duly exscuted on the ,’2 day of December 2008,

CLEAR CHANNEL MANAGEMENT SERVICES, L.P.

By: CLEAR CHANNEL GP, 11C,
its general partner

By: KoL

Scott T. Bick, Vice President/Corporate Tax
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