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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
TO TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 6071503, FLORIDA STATUTES, THE FOLLOWING IS

SUBMITTED T0 REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
STATE OF FLORIDA:

1 HBC FLORIDA, INC. -

Name of corparation: must include the word *INCORPORATED", "COMPAN Y","CORPORATION" or words or
sbbraviations of like import in language as will clearly indicate that It is corporation inatesd of & natural
person or partnership it not so conlained in the name at present, )

2, Delavare 3, 95-4455121

(State or country under the Taw of which 1t 13 1ncorporaied) { FEI number, i1’ applicable)

Novembar 17, 1993 5, Parpaetual

{Date of Incorporation)

January 9, 1996
(Late first ransscted business in Flonda, (SEE SECTIONS oU7.T30T, 607.7302, AND ST 7,133, k3,
o

(Durstion: Year corp, will ceasa to cxist or "perperual’)

6767 Weat Troplcana Avenue

Las Vegas, Nevada 89103

{Curent mailing addreas)

122 Hd BZKTH

8. PRadio Broadcasting :
mge(a) of corporation suthorized in home state or country to be carmied out in the state of
ot

9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT
acceptable) -

Name: Nationscorp Registered Agenkts, Inc.

Office Address: 226 East Park Avenue

Tallahassee Florida 32301
" (Zp Code)

10. Registered agent's acceptance:

Having been named as rg.ﬂered c;gem and o accept service of process for the above stated
corporation at the place designated in this application, I hereby accept the appointment as
registered agent and a%lree fo act in this capacity. I further agree to comply with the provisions of
a f

Statutes relative io the pt:?per and complete performance of my duties, and I am familiar with
ofmy

and accept the obligations ition as registered agent.
/.,_Zm Sl

(Remstered agent's signature)

11. Attached is a certificate of existence duly authenticated, not more than $0 days prior to
delivery of this application to the Department of State, by the Secretary of State or other

official having custody of corporate records in the jurisdiction under the law of which it is
incorporated.




12, Names and addresses of officers and/or directors: (Street address ONLY-P, O, Box: }
NOT acceptable)

A, DIRECTORS (Street address only- P, O, Box NOT acceptable)

Chairman; Secil Heftal

Address: 6767 Yesnt Troplcann Avanue . Las Vegoas, Novadn £9103

-

Yice Chalrman:

Address;

Director: Carl Parmor

Address: 5767 Wont Tropicana Avenue, Las Vegas, Nevada 89103

Director;

Address:

Bl d bl o'} .
B, QFFICERS (Sree dfrts - P.O. Box NOT acceptable

President: Carl Parmer

Address: 6767 West Tropicana Avenue, Las Vegas, Nevada 89103

Co-Chief Executive GLLicer and Chalrman:

Yigo'Presideny. _Cocil Hoftel

Address: 6767 West Tropicana Avenue, Las Vegas, Nevada 89103

Senicr Vice President, Chief Financlal Officer and

Secretary: __John Kendrick
Address: 6767 West Tropicana Avenue, Las Vegas, Nevada 89103

Treasurer;

Address:

NOTE: If necessary, you may attach an addendum to the application listing additional
officers and/or directors, ‘

13. Qc wa“\(_uwatz

(Slgmti(:rc of Chatrman, Vice Chairman, or any officer Tisted in number 12 of the spplication)

14. John Kendrick, Senior Vice President and Chief Financial Officer

(Typed or printed name and capacity of person siging application)




State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
I3 DULY

DELAWARE, DO HEREBY CERTIFY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN

GOOD STANDING AND HAS A LEGAL CORPOMTE EXISTENCE SO FAR AS THE

"HBC FLORIDA, INC."

RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-SEVENTI DAY OF
MARCH, A.D. 1996, |

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "HBC FLORIDA,
INC." WAS INCORPORATED ON THE SEVENTEENTH DAY OF NOVEMBER, A.D.
1993, ) o o =
AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE..

1AiQ

‘c"}fﬂdﬂﬂﬁ 30 Xars
VisS 2o ANvL3:
03t 0038

SHouy
ai

Z it fond

Edward J. Freel, Secretary of State

AUTHENTICATION: 7885147

2359818 8300
DATE: 03-27-96

960089507
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ARTICLES OF MERGER
' Morger Shoet’ .

MERGING:

A

VIVA Acomsmou conpomnon A FLOFIIDA conponmon
PB4000021554

into - o L
- HBC FLORIDA. INc.. a Delawaro corporalion F96000001B19

File dale. Septembcrao 1996 N
Corporate Specialist: Nancy Hendﬁcks oy

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 . .~~~ "
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ARTICLES OF MYRGBR
or :
VIVA ACQUISLITION CORFPORATIO
(a Florids corporation)
INTO ) A
ABQ FLORIDA, INC. 7 _

Y or oy
{a Delawars corporation) “"prf”&TP

105
SEE R Uttty
viva Acqguinition Corporation, a Florids corporation
("VA"), ond HBC Florida, Inc., a Delaware corporation {("HBC"),
horeby adopt thass Articlap of Merger pursuant to the provisions
of Sactions 6007.1108 and 607.1107 of the Florida Business
Corporation Act. '

1. VA harcb{ pergas inte HBC (tha "Morger™), pursuant
to, and in accordance with tha terms of, the Agrecment and Flan
of Margor, of evan date herewith, bstwesn HBC and VA, a copy of
which is attached as Exhibjit A harato and mada a part herecf (the
“Dlan of Mergex').

2, HBC shall be the surviving corporation in tha
Mergar (the "Surviving Corporation”) and shall poosess all the
rights, privileges, immunitias and franchises, of a public as
wall as a private nature, of HAC and VA (collectively referred to
as the "Constituent Corporations'"); all property, real, paraonal
and mixed, and all debts due on whatever account, including
subscriptions tor shares, and all choses in action, and all and
every interest, of or belonging to or due each of the Constituent
Corporations shall be taken and desaed to be tranaferred to and
vested in the Surviving Corporation without further act or deed;
and the title to any rea) estate, or any interest therein, vested
in either of the Constituent Corporations shall not revert or be
in any way impaired by reason of the Merger. The Surviving
Corporation shall thenceforth be responsible and liable for all
the liabilities and obligations of aach of the Constituent
Corporations sc morged, and any claix exinting or action or
proceading pending by or against either of the Constituent
Corporations may be prosecutod as if the Marger had not taken
place, or the surviving Corporation may ba substituted in its
place. The Surviving Corporaticn shall have all the rights,
privilejes, immunities and powers and shall be subject to all the
duties and liabilities of a corporation organized under the
Delaware Genaoral Corporation Law, and nelther the rights of
creditors nor any liens upon the property of either of the
Constituent Corporations shall be impairad by the Merger, all
with the sffect set forth in the Delaware General Corporation Law
and the Florida Business Corporation Act.

3. For purposes hereof the "Effectiva Time" shall
mean the date on which a Certificate of Merger regarding the
Merger is filed with the Delawara Secretary of State and thesa )
Articles of Merger ar: filed with the Florida.-Socretary of. State. . .. .. .
At the Effective Time, without any action on the part of HBC or

EYC JTMBNIS197R 5 5530% DU0Z U9/I41%




FROM JEFFER, MANGELS-L, A

VA, all of the outotanding nhnron of common ltook ot VA il-u-d
and cutstanding ismediately prior to the Effactive Tims (and all
shares held in the trenuurz of VA) uhnll by virtu- ot th- llnrqa:
be cancallad and extinguished ‘ ,

4. Tnn Plan of Merger han bnn adopead by the lolrd g L

of Directors and approved by the sola sharsholdar of VA by a . .
unaninous written consent of aven dats harawith conliltont \d.th‘ S

Section 607.1103 of the noﬂdu Buninu- corpontxon Act. _

5. The Plan ot Margar has. bun adoptad by th- lou'd
of Directors of HBC by a unanimous written consant of even date -
herewith. Tha vota of the solas -tockhold.r ot ch 1- not S
roquired undar npplicablc law. - o S ey

8, These Articlam ot Hcrqor lhln bu qovcrnod 'nnd :
conatruad in accordance with, the laws o! tnn stnt. ot r:l.or dl. AR

IN WITNESS 'ﬂlERECIF, VA lnd llnc hwu clch c:.uud thol
Articles of Merger to'be. oaccuud on Sapu-bar 24, 1996.,-;3 .

ATTEST: R {7/ Acquzsrrxou

] ck, Jen Vi
oo ident and chiet
- Financial Officer .

State of Nevada

County of Clark
" Signed or attested before mefgh

. John Kendrick

*

Sonia Busigo

EYC JMRI\ISIYT § 33304 0002 09/34/9%%
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' . EXHIDIT A ’ ‘

?

THIS AGREEMENT AND PLAN OF MERGER (this "Aqreement'),
is mada and ontored into on Septombur 24, 1996, by and batwaan
HBC FLORIDA, INC., a Delaware corporation ("HBCY), and VIVA
ACQUISITION CORPORATION, a Florida corporation ("VA").

The partias horcto agres as follows:

ARTICLE 1
TEE MERGER

1.1 The Margar. At the Effectiva Tine (as hareinafter
daefinad), VA shall be merged with and into HBC (the "Margar") in
accordance with the Dalaware General Corporation Law ("Delaware
Corporation Law"} and tha rlorida.Businuss Corporation Act (the
vFlorida Corporation Law").

1.2 Ww The
parties shall complete, executs and deliver to tha Florida

Socretary of State ("Florida Smcratary") Articles of Merger in
the form required by the Florida Secrstary (the #Articles of
Morger"), togethar with any other documants regquired under the
Florida Corperation Law, to affact the Merger consistant with
this Agreemant. The parties shall alse copplate, exscute and
delivar to tha Delaware Sacratary of State (the "Delawara
Sacrotary") a Cartificate of Merger in the form required by the
Dolaware Secratary to effect the Merger consistent with this
Agraonent.

1.7 Effaective Tizg. The Merger shall bacome effactive
upon the f£iling of the Ceartificate of Marger with ths Dslawaras
Secretary and the f£iling of the Articlea of Merger with the
Florida Secretary {(tha “Effectiva Time").

A\TICLE 2
EFFECT OF THE MBPRGER

2.1 gGaneral. At the Effactive Tima, the separate
exiatance of VA shall cease and HBEC shall continue as the
surviving corporation under its corporats name (HBC sometimas im
raferred to hereinagter as the "Surviving Corporation®) and shall
possess all the rights, privileges, immunities and franchises, of
a public as well as a private nature, of VA and HBC (collectively
roferred to as the "Constituent Corporations®); all property,
real, personal and mixed, and al) debts due on vhatover account,
including subscriptions for shares, and all choses in action, and
all and every interest, of or belonging to or dua each of the
conatituent Corporations shall be taken and deaned to ba
transferred to and vested in the Surviving Corporation without
further act or deed; and the title to any real estate, or any
interast thaerein, vestsd in either of the constituent
Corporations shall not revert or be in any way impaired by reason

Ty C IMANIE11 4 55104 0002 05/241%6
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of tha Msrger. The survivlni Corporntion shall thenceforth be
rasponsible and liable for all the liabilities and obligations ot
anch of tha Constituent Corporations mo mergad, and any claim
existing or nction or procesdiny pending by or against either of
the Conatituent corporations may ba prosacuted as if the Nerger
had not taken place, or the Surviving Corporation may be
substituted in its place. Tha Surviving Corporation shall hava
all the rightn, privileges, imsunities and powers and shall ba
subjeot to all the duties and liabilities of a corporation
organized under tha Delaware Corporation Law, and naicther tho
rights of creditors nor any liens upon thea, property of aither of
the Constituent Corporations shall be ippsired by tha Merger, all
with the effect aat forth in the Delavare Corporation Lav and the
Florida corporation Law. :

2.2 Conversion of Sscucities. At the Effective Tinme,
by virtus of the Merger and without any action on the part of VA
or HBC, (a) each of the outstanding shares of Compon stock of VA
issuad and outstanding ilmmadiately prior to the Xffective Time
(and shares held in the treasury of VA) shall, without any action
on the part of the holdar thereof, ba cancellsd and extinguished
and (b) all ocutstanding shares of common stock ouf HBC shall
rsmain outstanding.

2.3 charter Documenta. The Certificate of _
Incorporation and Bylaws of HBC chall ba the charter docunants
for the Surviving Corporation. . '

ARTICLE 2
GENERAL PROVISIONS

3.1 Anepdognt. This Agreessnt may not bl amsnded
except by an instrupant in writing signad on bshalf of aach of
the parties herato, : ' .

3.2 chajcn gf Law. This Agresnent and the rights and
obiigations of the partias hereto shall be governed, oconstrusd
and interprated in accordance with the lawe of the Stste of
Delaware, excapt that with respect to the natters of law
concerning the internal corporate affairs of VA, the Florida
Corporation Law shall govern.. ‘ S

. 3.3 Entire Agrasseni. This Agrssment constitutes tha
antire agreement batveen the parties pertaining to the subject -
matter hareof and supersedas all prior agreaments, understand-
ings, negotiationa and discussions, vhether oral or written, of
the parties. ' C . T

BYC TMBIGLIE 4 5150¢ 0002 (RIANG
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3.4 Sayerapilitv. In the svent that any one or more
of the provisions contained in this Agresment or in any other
instrument referred tc herein, shall, for any Xeason,. held to
be invalid, illesgal or unanforcsable in any respeot, then to tha - .
muximum extent permitted by law, such invalidity, illegality or -
unenforceablility shall not affect any other provision of this
Agresnent or apy other such instrument. L o

3.5 . The titles, captions or headings of the
Articles and Sections herein are for conveniencs of refersnca -
only and are not intanded to be s part of or to affect the . -
. meaning or interpretation of this Agraement. - R

IN WITNESS WHEREO?, the partiss have executed this = =~
Agrespent as of the date first written abova. = .- . = . = -

- HBC FLORIPA, INC.

endrick, senior Vice = -
ident and chief Financlial ..
officer . N

SITION CORPORATION '~

-Je an , Senlor vice .. -
Pregident and chief Financial .. °
officer S R ;

EYC IMBIREIIE] 4 $350¢ Q00 09/ 4/
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ARTICLES OF NERGHER
or

YIYA BAOADCASTING CORFORATION
{a Florida corpozation) SEen ;
INTO ~LEP A
NBC YLORIDA, INC. TALLAJ‘L‘\S.&} 5y
(a Delavars corporation) ”'&fYJﬁﬁdﬁ

fit 12: g

viva Brosdunating Corporation, a Florida corporation
("vB"), and HBC Florida, Inc., A Dalaware corporation ("HBC"),
haroby adopt thase Articles of Margar pursuant to the provisiono
of Sootions 607.1105 and 607.1107 of the Florida Business
Corporation Act.

1. VB hersby merges into HBC (the "Merger"), puxsuant
to, and in acucordance with the terms of, the Agreement and Plan
of Marger, of oven date herewith, batwsen HEC and VB, a copy of
which is attached as Exhibit A hereto and made a part haraof (the
rplan of Mergar"). .

2. HBC ohall bs the surviving corporation in the
Merger (the "Surviving Corporation) and shall possass all the
righta, privileges, immunitics and franchises, of a public as
well n3 a private naturc, of HBC and VB (collectively referred to
as the "Constituent Corporationa®); all property, rsal, personal
and mixed, and all debts due on whatever account, including
subscriptions for shares, and all choses in action, and all and
every interest, of or belonging to or due each of tha constituent
Corporations shall be taken and deemad to be transfarred to and
vested in the Surviving Corporation without further act or dsed;
and the title to any real estata, or any interast therein, vested
in either of the Constituent Corporations shall not revert or be
in any way impaired by reason of the Marger. The Surviving
Corporation shall thenceforth ba responsible and liable for all
the liabjilities and obligations of each of the Constituent
Corporations so merged, and any claim existing or action or
proceeding pending by or against aither of the Constituent
Corporations may be prosecuted as if the Merger had not taken
place, or the Surviving Corporation may be substituted in its
place. Tha Surviving Corporation shall have all the rights,
privileges, immunities and powars and shall be subject to all tha
duties and liabilities of a corperation organized under the
Delaware Ceneral Corporation Law, and neither the rights of
creditors nor any liens upon the property of either of the
Constituent Corporations shall be impaired by the Merger, all
with the effect set forth in the Delaware General Corporation Law
and the Florjida Business Corporation Act. ,

3. For purposes hergof the "Effuctive Time™ shall
mean the date on which a Certificate of Merger regarding the
Merger is filed with the Delaware Secretary of State and these —
Articles of Merger are filed with the Florida Secraetary of Stata,
At the Effective Time, without any action on the part of HBC or

RYC TMBIQ6IEYL F 55500 0002 0924706
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L

'yB, hl.l of the outntnndinq lhnrun ot common’ .enuk o! V!! illuld

and outstanding imaediately pricr to the Effective Time (and. 111 PR
sharas hnld in the treasury of vVB): uhnll by vlrcu- ut th- Harqur ;,y;‘

bs cancelled and extinguished. _;‘ ‘

4. The Plan of Marger hn hann ndopud by the. nonnlg L
of Diruutorl and approved by the sole shareholder of VA b Cn S
unanimous written conment of even date herswith consimtan Vithq.“‘li-w
Bection §07.1103 ot the Florida Iultnlll cnrporltlun Auh-ﬂeg i

. PR 'I'hl Flan of Merger has bun ndoptld by th- lou-d;'.‘-“-w .
of mroctor- of HBC by a unanimous written consent of even d.t:a‘-;,,-
herawith. The vots of ths sole ltocknold.r ot HBc 1- nm: T
reguired under nppuenblc law, - . . 7
}

6. These Articles or Ilorqor lhlll ha ov.rnad b and:’
construad in nccordnnco with, th- llwl of th. stn a ot l‘lm.- dn.

IN WITNESS WHEREOF, VB and HBC have each cnu-ca en--"
Articlu of Ihrqu' to b- ox-cuttd on ﬂ.pt-mbcr 24, un.,- T

ATTEST: | j-“f. | ',;" © vIvA nnonncnsr:nc “;f;f”

' State of Nevaﬂi
County of Clark

‘ Signed or attested before mejgn

Mcnt nml cnul .
i‘inmci.l:l. oﬂ.‘icor :

EYC JMIILIS1nyT 5 95504 0002 OWMUYS
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THTIS AGREEMENT AND PLAN OF MERGER (thin “Agraement®),
is made and onterad into on Geptamber 24, 1996, by and betwesn
KDC FLORIDA, INC., a DalawaAra corporation (%“usc"), and VIVA
BROADCASTING CORPORAYION, ® Florida corporation ("VB").

The parties haretc agree as tbilowag'

ARTICLRE 1
THERE MERGER

1.1 The Mergsk: At the Effective Time (as hereinatter
daofined), VB shall be porged with and into MBC (the "Marger®) in
accordanca with the palaware General Corporation Law ("Dmslavare
Corporation Law") and the Florida Business Corpoxation Act (the
wplorida corporation rav"):

1.2 WMM&WE The

parties chall conplete, BXacute and deliver to the Florida
sacretary of State (uglorldu Searetary") Articlas of Merger in
the form raquired by the Florida Secretary (the "Articles of
Marger"), togethar with ainy other documents regquired under the
Florida corporation raw, t© effect the Merger consistent with
this Agreement. The arties shall also complate, exacute and
deliver to the Dalaware 3ecratary of State (tha ‘Dalavars
Sacratary") a Certificate of Maxger in the form requirad by the
Dalaware Secrestary to affect the Merger conmiptent with this
Agresnment. .

1.3 Effectiva.lima. The Merger shall becora affective
upon the filing of the Certificate of Merger with the Delawvare
Seacretary and tha peiiing of tha Articles of Merger with the
Florida Secretary (the "Effactive Time") .

ARTICLE 2
gFFECT OF TEN WERGER

2.3 Gangral. At the Pffective Tima, the separate
existence of VB shall cease and HBC shall continue as the
surviving corporation under its corporate name (HEC sometimes is
refarred to hereinafter 38 the #Surviving Corporation”) and shall
possesas all the rights, privileges, immunities and franchises, of
a public as well as a private naturs, aof VB and HBC (collectivaely
reforred to as tha nconstituent Corporaticngy); all property,
real, personal and mixed, and all debts due on whatever account,
including subscripiions £Or shares, and 21l choses in action, and
all and every interest, of oY belonging to or due each of the
constituent Corporations shall be taken and desned to be ;
transferred to and vested in the surviving corporation without
further act or deed; and the title to any real estate, or any
interast therein, vested in either of the Constituent
Corporations shall not revert or be in any way impaired by reason
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of the Mergar. The Surviving Corporation shall thenceforth be
rosponnible and liable for all the liabilities and obligations of
each of the Constituant Corporations so merged, and any claim
oxisting or action or proceeding pending by or against sfither of
tha Constituent Corporations may be proasecuted as if the Merger
had not taken placa, or the surviving Corporation may be
wubstituted in its place, Tha Burviving Corporation shall hava
all the rights, privilmges, imaunities and powers and shall ba
subject to all the duties and liabilitios of & corporation
organized under the Dalawara Corporation Law, and neither the
rights of craditors nor any liens upen the property of eithar of
the Constitusnt Corporations shall be impaired by the Nerger, all
with the sffact sat forth in the Dalawars Corporation Law and tha
Florida Corporation Law. : ‘

2.2 Mm‘_en:m:m At the Effective 'I':i.-.,
by virtus of the Marger and without any action on the part of VA

or HBC, (a) esach of the outstanding sharcs of Comman gtock of VA
iusued and outstanding immediately prior to the Effective Tinme
(and shares held in the treasury of VA) shall, without any action.
on the part of the holder thereof, be cancelled and extinguished
and (b) all outstanding shares of common stock of HBC shall :
rezain cutstanding, .

2.3 Charter Docurents. The Certificate of
Incorporation and Bylaws of HBC shall ba the charter docunants .
for the Surviving corporation.

MTICLE 3
GENERAL FPROVISIONS

3.1 Asendzant. This Agresment may not be ananded
sxcept by an instrument in writing signad on behalf of each of
the partias hereto. ' .

3.2 ‘Lav. This Agresmant and the rights and
obligations of the parties hereto shall be governsd, construed
and interprated in mccordance with the laws of the State of
Dalawars, except that with respact to the matters of law
concarning the internal corporata affairs of VA, the florida
Corporation Lav shall govern.

3.3 . This Agresment constitutes tha

Entirs Aqrespant
entira agresment betwesn the parties psrtaining to the subject
matter hareof and supersedes all prior agreements, understand-
ings, negotiations and discussions, whather oral or written, of
the parties. : B
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3.4 Il!l!lhiillx- In the avent that any.ons or mors.
of tha provisions containsd in this Agrsament or inh any other
instrument referred to herain, shall, for any reason, hbe held to
be invalid, illegal or unenforcemble in any respect, than to thae
paxinum axtent parmitted by law, such lnvalidity ~illegality or
unenforceability shall not affect any other prov sion of this
Agresmant or any other such instrument. - , ’

3.8 . The titles, captions or headings of tha
Articles and Sections hurain are for convenience of raferenca -
only and are not intendsd to bs a part of or to affect the
meaning or interprstation of this Agreament. T ?

' IN WITNESS WHEREOF, the parties hava executed this . .
Agresnent us of the date first writtsn above. ERRERE L e

HBC FLOREDA, ING.

o endrick, Senior Vice - .~
_ President and Chief Financial = -
ofglcer = . . ol

. .
o id-nt“snd'
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