® i SECRETARY OF STATE

I : OFFICE OF

DREXELL R, DAVIS
Secretary

FRANKFORT,
KENTUCKY

CERTIFICATE OF MERGER OF DOMESTIC
AND FOREIGN CORPCRATIONS

I, DREXELL R. DAVIS, Secretary of State of the Commanwealth of Kentucky, do horeby
certify that iriplicate originals of Articles of Merger of

TENNECSEE GROUP INVESTMENTS, INC.

e m amgm e e s maam eme e me p AN s A i W Y w1 f Sy e m At St R rernes PO .

a

DOMESTIC _ corporation, into ADVANTAGE COMMUNICATIONS,

e } o )
INC. a FOREIGN {(NOT GUAL.) corporation,

duly signed and verified pursuant to the provisions of Kentucky Revised Statuies Chapter
271A have been received in this office anid comply to said statutes.

Accordingly, as Secretary of State and by virtue of the authority vested in me by law, I

do hereby issue this Certificate of Merger o
Y fTENN SSEEgGRG{iP INVESTMENTS, INC.

ADVANTAGE COMNUNICATIONS, INC.

into

Witness my official signature and seal of office this __30TH
day of _ DPECENEEL 1987 gt Frankfort, Kentucky.

Dhesect Qs

SECRETARY OF STATE

ARBISTANY SECRETARY OF SYATE
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Pursuant to the provisions of Sections 48-1-906 and 48-1-904 of the
Tennessee General Corporation Act, and pursuant to the provisions of Sections
271A.385 and 271A.375 of the Kentucky Business Corporation Act, the undersigned
corporations adopt the following Articles of Merger for the purpose of merging inwo &
single corporatton:

1. The names of the constituent corporations are Tennessee Group
Investments, Inc., a Kentucky corporation ("TGI") and Advantage Communications, Inc.,
a Tennessee corporation ("ACI"}. The name of the surviving corporstion shall be
"Advantage Communications, Ine."

2. TGl is organized under the laws of the State of Kentucky. AC!is
organized under the laws of the State of Tennassee.

3. The number of outstanding shares of common capital stoek of TGI,
no par value, is 300 shares, all of which are owned by &ACI.

4. The mailing of a copy of the Plan of Merger to the sole shareholder
of TGl was waived by sueh sole shareholder on December 21, 1987.

5. The Plan of Merger was duly adopted by the Board of Directors of
TGI and ACI on December 21, 1987,

6. These Articles of Merger are to be effective at 4:5% p.m., Central
Standard Time, December 31, 1987.

Dated: December 21, 1987.

TENNESSEE GROUP INVESTMENTS, INC. ADVANTAGE)gOMMUNICATXONS, INC.
~ N
By: _Xk'(F
Jerrell W.

/4

By:

rispin Ashworth, Secretary
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STATE OF TENNESSEE
COUNTY OF DAVIDSON

J. Crispin Ashworth, being first duly sworn on oath, says that he is the Secretary of
the above-named surviving corporation; that he makes this affidavit for and on behalf
of said corporation for the reason that affiant is the managing agent, to wit, the
Secretary thereof; that he has read the above and foregoing Articles of Merger, knows
the contents thereof, and that the same is true as affiant verily believes.

Subscribed and swourn to this 21st dg@ber, 1

21s
J. Cxﬁln Ashworth
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PLAN OF MERGER
OF
TENNESSEE CROUP INVESTMENTS, INC.
WITH AND INTO
ADVANTAGE COMMUNICATIONS, INC,

This Plan of Merger is dated as of December 21, 1987 by and among Tennessee
Group Investments, Inc., a Xentucky corporation (hereinafter called "TGI"), and Advantage
Communications, Inc., a Tennessee corporation {hereinafter cailed "ACI" or the "Surviving
Corporation), said corporations being nereinaiter sometimes collectively referred to as the

"Constituent Corporations":

A -

WHEREAS, TGI is a wholly-owned subsidiary of ACIL.

WHEREAS, ACI intends to merge TGl with and into ACI, with ACI being the
Surviving Corporation.

NOW, THEREFORE, in consiGeration of the premises set forth above, the
parties hereby agree {n accordance with the applicable provisions of the laws of the State of
Tennessea and the laws of the State of Kentueky, that the Constituent Corporations shall be
merged into a single corporation, ane of the Constituent Corporations, which shail continue
its corporate existence and be the corporation surviving the merger, and the terms and
conditions of the merger shall be as hereafter set forth in this Plan of Mergar.

1. The effective time of the merger. At the effective time of the merger,
the separate existence of TGI shall cease and TGI shall be mnerged into ACIL Consummation
of this Plan of Merger shall be effective on the date on which the Articles ¢f Merger are
filed in the Orfice of the Secretary of State of the State of Tennessee and the Officc of the
Secretary of State of the State of Kentueky and after satisfaction of the requirements of the
applicable laws prerequisite to such filings.

2. Cancellation and survival. The Certificate of Incorporation of TCI, as
heretnfore amended, shall, at the effective time of the merger, be surrendered and cancelled
according to law. As part of the Articles of Merger, the name of the Surviving Corporation
shall be "Advantage Communications, Inc."

3. Bylaws. The bylaws of the Surviving Corporation shall remain the
bylaws of the Surviving Corporation until the same shall be altered or amended in
accordance with the provisions thereof.

4, Directors and Officers. The directors of the Surviving Corperation at
the effective time of the merger shall be and remain the directors of the Surviving
Corporation: until their respective successors are duly elected and qualified. Subject to the
authority of the Boarl of Directors as provided by law and the bylaws of the Surviving
Corporatinn, the officers of the Surviving Corporation at the effective of the merger shall
be and remain the officers of the Surviving Corporation.

5. Conversion of shares in the merger. On the effective date of the merger
each share of the authorized issued and outstanding capital stock of TGI (all of such stock
being owned by ACI) shall together with all rights in respect thereof and without further
action be cancelled forthwith and the certiticates representing such shares shall b=
surrendered and carcelled. The outstanding shares o1 capital stock of ACI shall retain their




status as fully pald and nonassessable shares of capital stock of ACI the Surviving

Corporation.

6.

Governing laws. This merger shall be ecarried cut under the laws of the

States of Tennessee and Kentucky and the laws of the State of Tennessee shall govern the
Surviving Corporation.

7.

8.

Effect of the merger. On the effective date of the merger:

(a) The separate existence of TGI shall cease and the
Constituent Corporations shall be merged into and shall be one
corporation, to wit ACI, the Surviving Corporation;

(b) ACI, the Surviving Corporation, shall possess all of the
rights, privileges, immunities, powers, purposes, franchises and authority
of & public as well as a private nature, and be subject to 4l the
restrictions, disabilities and duties of each of the Constituent Corpora-
tions; and all and singular rights, privileges, powers and franchises of
each of the Constituent Corporations, and all assets and property,
tangible and intangible, real, personai and mixed of every description,
and every interest therein, wherever lucated, and ail obligations and
debts belonging to or due to any of said Constituent Corporations on
whatever account, as well as for stock subscriptinns as all other things
in action or belonging to each of such Constituent Corporations, shall be
vested in ACI, the Surviving Corperation, without further act or deed;
and all property, rights, privileges, powers and franchises, and all and
every other interest shall be thereafter as effectively the property of
ACI, the Surviving Corporation, as they were of the and respactive
Constituent Corporations, and the titles of any real estate or any
interest therein vested by deed or otherwise in the Constituent
Corporations, shall not revert or in any way be impaired by reason i
such merger;

(c) All rights of creditors of each Constituent Corporation and
all liens upon or security interest in any property of any of said
Constituent Corporations shali be preserved unimpaired, and =1l debts,
liabilities and duties of the respective Constituent Corporations shall
thenceforth attach to ACI, the Surviving Corporatica, and may be
erforced against it to the same extent as if said debts, labllities and
cuties had been incurred or contracted by it;

(d) ACI, the Surviving Corporation, shall be liable for ali the
obligations and liabilities of each Constituent Corporation and any claim
existing, oi action or proceeding pending, by or agaiist any Constituent
Corporation, may be enforced and prosecuted to judgment, with right of
appeal, as if such merger had not taken place, »~ ACI, the Surviving
Corporation, may be substituted in its place.

Approval by Boards of Directors. Since: (i} the merger does nct charge

the name or authorized shares or series of any class of steck of ACI, the Surviving
Corporation; (ii) the merger does not otherwise amend or change the Ceriificate of
Incorporation of ACI, the Surviving Corporation; (iil) no shares of any ciass or series of stock
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of ACI, the Surviving Corporation, are to be issued and delivered under the merger in
exchange for shares of TGL (iv) the Articles of Incorporation of ACI, the Surviving
Corporation, do not reguire that the merger be adopted by the sharehelders of that
corporation, or a2uthorizc any aetion which, if it were being made or authorized apart from
the merger, wnuld otherwise require adeption by the shareholders of that corporation; (v) the
merge. makes no change in the directors of ACI, the Surviving Corporation; and {vi) ACI
presently owns ali of the outstanding stock of TGl, the inerger is approved by the Board of
Directors of each of the Constituent Corporations without any vote of shareholders of ACI,
the Surviving Corporaiion, or TGI.

9. Consent to service. ACI, the Surviving Corporation, haereby consenis 1o
be sued and served with process in the State of Kentueky and irrevocably appoints the
Secretary of State of the State of Kentucky as its agent to aceept service of process in anv
proceeding in this State to enforce against the Surviving Cerporation (1) any obligaticn of
TGI, or (i) the rights of a dissenting shareholder of TGi, and the address to which the
Secretary of State shall mail notice of process is:

Advantage Communications, Inc.
One Vantage way
Suite C-150
Nashville, Tennessee 37228

ACI, the Surviving Corporation, further cgrees that it will promptly pay to dissenting
shareholders of TGI the amount, if any, to which they would be entitled as dissenting
shareholders, and that the Kentucky courts shall retain jurisdiction over that part of the
corporate property within the limits of Kentucky in all matters that may arise as if this
merger had not taken place.

IN WITNESS WHEREOQF, the parties have hereto executed this Plan of Merger
as of the 21st day of December, 1987.

d TENNESSEE GROUP INVESTMENTS, INC.

By: Wi, y:/( -

Je’y\'ell W. Shelton, President.

A DVANTAG‘E;‘ COMMUNICATIONS, INC.

Jeyﬁ*eu W. Sheiton, President

By:




STATE OF TENNESSEE
COUNTY OF DAVIDSON

Personaily appeared before me, Robart T, Lotnsi , Notary Pubile,
JERRELL W. SHELTON witi. whom I am personally acquainted, and &#¢ho acknowladged that
he executed the foregoing instrument for the purposes therein contained and who further
acknowledged that he is President of TENNESSEE GROUP INVEITMENTS, INC., a
corporation, and is authorized to execute this instrument on behalf of TENNESSEE GROUP

INVESTMENTS, INC,
WITNESS my hand, at office, this—) 3+ day of December, 1987.

7@7;’(&1‘ Osg['fd‘lf Ve
o

Notary Puisiid
My Commission Expir&g/[ / / /A

STATE OF TENNESSEE
COUNTY OF DAVIDSON

Personally appeared before me, &gfs_v zit J. [eoney , Notary Pubiiz,
JERRELL W. SHELTON with whom I am personally acquainted, and Who ackncwledged that
he executed the foregoing instrument for the purposes therein con%ained and who further
acknowledged that he is President of ADVANTAGE COMMUNICATIONS, INC., a corporation,
and is authorized to execute this instrument on behaif of ADVANTAGE COMMUNICATIONS,

iNC,

WITNESS my hang, at office, this=t3/d day of December, 1987.

Kilrzt O Znie..

Notary PubljgZ\" 7

My Commissiun Expires: .3 / l[{[”7 /




LAW WFIFILHKS
BouLr, CoMMINGS, CONNERS & BERRY
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MICHEL Q. WAPLAN JOHN L MU SOCK 13 JEFFLEY S, B*MS HiMt SHNEFTALL MUMPMRIES
LARRY L THRAIL LG MICHAOELL 0, BRENT ELGENE N BULBO, JR. LYNN Z. MILLER

4 GREER CUMMINGS, JR,  CHAALES Wi MK ELRG' WRITFR'G DIRECT DIAL MUMBER ANK BELOO CARGILE JANE PINE WOGO

£. BEARY HOLT X WILLAM D, LEADER, SR AUSSELL C. GALLAGMER .

RICHARD F, WARRER, JR, A J, SHARLCNBERGER IT CaviD B QRAY

KENMETM M. RING, J7. STEVEN K. WOOD (61%) 282-2390 WAYNE W& HARRIS OF COUNBTL

JOE M, GCODMAN ANDRLA C, BARACH JONN R HKAYNES PAUL A ALEXID

PETER H. CURRY HOBERT £, WwUOD ROBERT J. LOONEY MIEPAEL J. HARBERS

December 23, 1987

VIA FEDERAYL EXPRESS

Secretary of State
State of Kentucky

S"»tate Capitol Builcdin.q ﬁ/ &g;g

Frankfort, KY 40601 0/
Attention: Corporate Filings Division 4%gé """ q#l%ﬁ4
~- Merger - ////

Re: Merger of Tennessee Group Investmenis, Inc. with
and into Advantage Communications, Inc.

Gentlemen:

As counsel for the above-reference corporations,
enclcsed pleased find the following documents in order to
effectuate the merger of Tennessee Group Investments, Inc., a
Kentuckv corporation, with and into Advantage Communications,
Inc., a Tennessee corporation:

1. Three (3) duplicate originals of the Articles of
Merger, with a copy of the Plan of Merger attached
to each; and

2. A check payable to the Kentuuvky Secretary of State
in the amount of $25.00 in pvayment of the filing
fee.

The merger of the two companies is being effected as a
short~form merger between a foreign and domestic corporation
pursuant to Sections 271A.385 and 271A.37% of the Kentucky
Business Corporations Act. The agreements with respsct to
service of process in Kentucky and +the appointment <cf the
Secretary of State of Xentucky as agent for service of process in
accordance with the provisions of Section 271A.285 relating to
domestic and foreign corporation mergers, are set forth in the
Plan of Merger attached to the Articles of Merger.




Secretary of State
December 23, 1987
Page Two

Please acknowledge receint of this filing by
appropriately stamping the «onclosed copy of this letter and
returning to the wundersigned in the postage-~paid envelone
provided. If you have any guestions, pleage contact Ms. Ann
Stewart of your counc=2l's office, or contact the undersigned at
the telephone number given above.

Very truly yours,
BCULT, CUMMINGS, CONNERS & BERRY
By: ~X &4wuuu«éz:;é;6422¢?
James H. Spalding j’
JHS:sib

Enclosures
cc: Mr., J. Crispin Ashworth
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December 29, 1987 SRIGIED

VIA FEDERAL EXPRESS

Secretary of State i
State of Kentucky .
State Capitol Building - S T
Frankfort, Kentucky 40601 TE o

Attention: Ms. Sandra Perry
Corporate Filings Division

Re: Merger of Tennessee Group Investment, Ine, with and into
Advantage Communications, Inc.

Dear Ms. Perry:

Puirsuant to our telephone conversation of December 28, 1387, 1 am
enclosing herewith the complete annual report for Tennessee Group Investments, Ine.,
together with a fililng fee of $10.00 made payabie to the Secretary of State. Also
enclased for refiling are the docuinents relating to the meirger of Tennessee Group
Investments, Inc. and Advantage Communications, Inc.

I believe the abcve is all that is required in order to permit the filing in
Kentucky of the Articles of Merger. When the Articles of Merger have been filed,
would you please so indicate on the copy of the cover letter of December 23, and return
the same to the undersigned in the postage paid envelope provided. If ysu have any
additional questions, please contact the undersigned.

Vary truly ynurs,
BOULT, CUMMINGS, CONNERS & BERRY

e
James H. Spalding

o i8S:sib
Enclosures




