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ARTICLES OF RGER
(Profit Corporations)
The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section §07.1105, F.8.
First: The name and jurisdietion of the surviving corporation:
II e I d !In -
{If known/ applicable)
Radio Unica Corp. Delaware
Second: The name and jurisdiction of each merging corporation:
Name Turisdiction
{Ifknown! rpplicable)
See attached "Exhibit A" for 19 merging
corporations. o ~
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Third: The Plan of Merger is attached.
Department of State.

/ i

o
o
Fourth: The merger shall become affective on the date the Articles of Merger are filed with the Florida
OR

(Enter a specific date, NOTE: An effective date carnot be prior to the date of filing or more
than 91} days in tha fiyture.}

Februnry 4, 2004

Fifth: Adoption of Merger by gurviviag corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Mcrger was adopted by the board of directors of the surviving corporation on

The Plan of Merger was adopted by the shareholders of the surviving corporation on

and sharsholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _F¢5rv=‘r? Y, 2o0y
The Plan nf Merger was adopted by the bo;a.rd of diractors of the merging corporation(s) on )

and ghareholder approval was not required,

FLIR - (/1202 C ¥ Symeen Onlice

{Artach addivional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATIO
Namé of Corporation Signature

See attached "Exhibit B" for 20
corporate signatures.

g5 222 7615 P.@3-11

Typed ot Printed Name of Individual & Titls

FLOSE - 1211202 C T Syster Onea
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IT A

Radio Unics Sales Corp. | Florida

« Oro Spanish Broadcasting, Inc. California [ IN/A
= Radic Unica Network, Ine, Delaware | N/A
~—1{ Radio Unica of Chicago, Inc. Delaware ) N/A
Radio Unica of Dallas, Ing, | Delaware , MR ]
~ | Radio Unica of Denver, Inc. Delaware N/A
- Radic Unica of Fresno, Ine, Delaware .. _..|N/A
- Radio Unica of Los Angeles, Inc. | Delaware N/A,
~+Radio Unica of McAllen, Inc. Delaware N/A ]
~ Radio Unica of Miami, Ing, Delaware U ]
A Radio Unica of New York, Inc. Delaware _ NiAA R
= Radic Unica of Phoenix, Inc. Delaware  IMIA
~ Radio Unica of Sacramento, Ing, . _ | Delaware _____IN/A
=} Radio Unica of San Antonio, Inc. Delawars. N/A i
-+ Radio Unica of San Diego, Ine. Delaware N/A
- | Radio Unica of San Francisco, Inc. | Delaware N/A _ .
Radio Usnics of Tucson, Inc, Delaware N/A ’
~+ Blaya Inc. . Delaware MR ]
-+ Unicalibros Publishing Corp. Delaware M/A

47330L05-D.C. Server 24 MEW - Deaft Jannary 20, 3004 - 2:50 PM
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Radio Urica of Depver, Ino

EXEIBIT B
Naung N

Radio Unies, Corp. tmm E Dawson, Executive Vice
. : President and Chiof Financixl Officer

Ridic Unica Sales Com. ' Sieven E. Dawaon, Executive Vice
' /C- President gnd Chief Finaneisl Officer

Oro Spanish Broadeasting, Ine. %:‘/. Stoven E. Dawson, Exocutive Vice
st Premidens and Chisf Finanoial Officer

Radio Unica Netwotk, Inc. ﬁ,‘ Steven B, Dewson, Bxecutive Vice
. Prasident and Chief Financisl Officar

Radio Unica of Chicagn, Inc. Stevon E. Dawson, Executive Vice
L — Prosident and Chief Financia) Officer

.| Radio Unica of Dallas, kus i Steven: E. Dawaon, Exsentive Vice

| Preaident and Chief Financial Officer
Steven E. Dawson, Executive Vice
Prasidens and Chief Binancisl Offlcer

Radio Unica of Fresno, Tue, .

i

Stevar E. Dawson, Exccative Vice
Progidant and Chief Finansial Officer

Radio Unica of Los Angeles, Ine. | ¢ Steven E. Dawaon, Executive Viee
Prosident and Chief Finanoial Qfficer

Radio Upica of MeAllen, e, v Stoven B, Daweon, Exscutive Vice
. President and Chief Financial Officer

| Radio Unica of Miari, Ing. Stsven B. Dawson, Executive Vice
President and Chief Finencial Officer

Radio Unica of New Yaork, Ine. Btoven E. Dawson, Executive Vice

President snd Chief Financia] Offiver

Radic Linict of PRoswx, Ine.

Stoven E. Diswson, Exeeutive Vice

i President and Chief Financial Officer
Radio Unica of Stcramento, Inc. Steven E, Dawson, Bxecutive Vice
i} Preaident and Chisf Financiul Officer

Radio Unics of San Antonio, Inc,

Steven E. Dawacn, Execulive Vice
Preaident and Chief Financial Officer

.| Radio Unica of Sa Diego, Inc, ﬁ Stoven E. Dawnon, Execative Vice
Provident snd Chief Finuneial Officer

Radin Unica of San Praneizeo, Inc. Sroven E. Daweoti, Executive Vice
. A:‘ President and Chicf Financixl Officer

Radia Unica of Tueson, Inc, Srevens E, Dawson, Executive Viee

Fresident snd Chief Financiul Officer

Biays. Inc. - Steven B. Dawaon, Executive Vice
Presi jef Finaneis] Officer

Unicalibroa Publizhing Corp. Z Steven B. Dewison, Executive Vice
Pracident aad Chief Finaneisl Officer

P.O5-12
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PLAN OF MERGER

(Merger of subsidiary corperation(s))

The following plan of merger is submnitted in complisnce with section §07.1104, F.8. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at Ieast 80 percent of the cutstanding shares of each
class of the subsidiary corporation:

N Yurisdict]
Radio Uniea 3
o Delawars

The name and jurisdiction of gach sgbsidiaxy corporation:

See attached “Exhibit C* Tor 19 sybsidtary
. riiors,

The menner and basis of converting the shares of the subsidiary ar parent {nto shares, obligations, or other
sccurities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

Ses attached "Exhibit D" for detafled Plan of Marger.

{Aitach additional sheets if necessary)

PFLOGT - EX12NE €T Bywtwer Oulioe
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If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

Not applicable.

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
F.8. would be entitled & vote and who dissent from the merger purstant to section 607,1320, F.5., may be

entitled, if they comply with the provisions of chapter 607 regarding the rights of dissenting shareholders,
10 be paid the fair value of their shares,

Other provisions relating to the merger are as follows:
Ses atiached "Bxhibit D" for detafled Plan of Merger,

FLS - 1212202 C'T Byvrai Cialine
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Florida

Oro Spanish Broadcasting, Ine. California
Radic Unica Network, Ioc. Delaware
Radio Unica of Chicago, Inc. Delgware
Radio Unica of Dallas, Ine. Delaware
Radic Unica of Denvet, Inc. Delaware
Radic Unica of Fresno, Ing. Delaware
Radio Unica of Los Angeles, Ing. Delaware
Radio Unica of McAllen, Inc. Delaware
Radio Unica of Miami, Inc. Delaware
Radio Unica of New York, Inc, Delaware
Radio Unica of Phoenix, Inc, Delaware
Radio Unice of Sacramento, Tne. Delaware
Radio Unica of San Antonio, Inc. Delaware
Radio Unica of San Diego, Inc. Delaware
Radio Unpica of San Francisco, Ine, Delaware
Radio Unica of Tucson, Ing. Delaware
Blaya Ing. Delaware
Uniralibros Publishing Corp. Delaware

473301.01-D.C. Servrr 24

MEW - Deft January 29, 2004 - 2:50 PM
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EXEIBIT D
AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Merger Agreement™),
dated as of February 4, 2004, between Radio Unica Corp., a Delaware corporation {the
"Corporation™), and the Subsidiaries (as defined below),

WHEREAS, the Corporation is the sole stockholder of the following
Delaware corporations: Radio Unica Network, Inc., Radio Unica of Chicage, Inc., Radio
Unica of Dallas, Inc., Radio Unica of Denver, Inc., Radio Unica of Fresno, Inc., Radio
Unica of Los Angeles, Ine., Radio Unica of MeAllen, Ine., Radio Unica of Miami, Inc.,
Radio Unica of New York, Inc., Radio Unica of Phoeniix, Inc., Radio Unica of
Sacramento, Inc., Radio Unica of San Antondo, Inc., Radio Unica of San Diego, Inc.,
Radio Uniea of San Francisco, Inc., Radio Unica of Tucson, In¢., Blaya Inc., and
Unicalibros Publishing Cortp. (collectively, the "Delawars Subsidiaries");

WHEREAS, the Corporation is the gole stockholder of Oro Spanish
Broadcasting, In¢., a California corporation (the "California Subsidiary™), and Radio
Uniea Sales Corp,, a Florida corporation (the "Florida Subsidiary™ and, collectively with
the Delaware Subsidiaries and the California Subsidiary, the "Subsidiaries™);

WEHEREAS, the First Amended Joint Prepackaged Plan of Liguidation of
Radio Unica Communications Corp. and its Affiliate Debtors (the "Plan”) was confirmed
by the United States Bankruptcy Cowrt for the Southern District of New York on
December 23, 2003; and

WHEREAS, Section 5.3 of the Plan provides for the merger of all
Affiliate Debtors, as defined in Section 1.5 of the Plan, with and into Radio Unica
Communications Corp., and the merger of the Subsidiaries into the Corporation is an
intermediate step thereof; and

WHEREAS, pursuant to Section 253 of the General Corpotation Law of
the State of Delaware (the "GCL™), the board of directors of the Corporation has
approved this Merger Agreement and the transactions contemplated hereby.

NOW, THEREFORE, in consideration of the mutual covenants and
agreements set forth herein and for the purpose of merging the Subsidiaries with and inio
the Corporation (the "Merger™) and setting forth certain terms and conditions of the
Merger and the mode of carrying the same into effect the Subsidiaries and the
Corporation hereby agree as follows:

1. The Merger., Subject to the terms and conditions hereof, and in
acoordance with Section 253 of the GCL, the Subsidiaries shall be merged with and into

4
473301,01-D.C. Sorver ZA MSW - Dealt Jamaxy 29, 2004 - 2:5¢ PM
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the Corporation. The Corporation shall be, and is herein referred to as, the "Surviving
Entity." The Merger will become effective in Delaware at 5:15 p.m. (the "Effective
Time") on the date of the filing ("Filing Drate") of the Certificate of Ownership and
Merger relating to the Merger (the "™Merger Certificate”) with the Secretary of State of the
State of Delaware; the Merger will become effective in Californis as of the Filing Date,
with respect to the California Subsidiary, when a certified copy of the Merger Certificate
is filed with the Secretary of State of the State of California; and the Merger will become
effective in Florida, with respect to the Subsidiaries incorporated or qualified to business
in Florida, on the Filing Date provided that a separate merger certificate relating to the
Merger is filed with the Secretary of State of the State of Florida on or before the Filing
Date.

2. Effect of Merger. At the Bffective Time, the separate cxistence of the
Subsidiaries shall cesse and the Subsidiaries shall be merged with and into the
Corporation. The consymmation of the Merger will have the effecis set forth in Section
259 of the GCL, inchuding, without Hmitation, the vesting in the Surviving Entity of {I)
all property, interests, assets, rights, privileges, immunities, powers, franchises and
suthority of the Subsidiaries, and (ii) 211 debts, liabilities and duiies of the Subsidiaries.

rtific . 2 L.aws. The Certificate of
Incm‘purahon and the ByuLaws of the Corporauon, ¢ach as in effect fmmediately prior to
the Effective Time, shall continue to be the Certificate of Incorporation and the By-Laws
of the Surviving Entity. o

4. Directors and Officers’ The directoss and officers of the Corporation
immediately prior to the Effective Time shall be the directors and officers of the
Surviving Botity and will hold office from the Effective Time uniil their respective
successors are duly elected or appointed and qualified in the manner provided in the
Certificats of Incorporation and By-Laws of the Surviving Entity, or as otherwise
provided by law.

5. Convergien of Shares. As of the Effective Time, by vittue of the Merger
and without any action on the part of the holder thereof, (i) each share of capital stock of
each of the Subsidiaries issned and outstanding immediately prior to the Effective Time
shall be cancelled and retired and shall cease to exist, and no consideration shall be issued
in exchange therefor, and (i1} each share of capital stock of the Corporation shall remain
cutstanding, unaffected by the Merger,

5. Further Assuragces. From time to time, ag and when required by the
Surviving Entity or by its successors and assigns, there shall be executed and delivered
on behalf of the Subsidiaries such deeds and other instruments, and there shall be taken or
caused to be taken by the Subsidiaries all such firther and other action as shail be
appropriate or necessary in order to veat, perfect or confirm, of record or otherwise, in the
Surviving Entity the title to and possession of all property, interests, assets, rights,
privileges, imrannitics, powers, franchises and suthority of the Subsidiarics and otherwise
{0 earry out the purposes of this Merger Apreement, and the officers of the Surviving

473301.01-D.C. Server 24, MSW - Draft Januvary 28, 2004 - 2:50 PM
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Entity are fully suthorized in the name and on behalf of the Subsidisries or otherwise to
take any and all such action to execute and deliver any and all such deeds and other
instrurerts,

7.  Amendmentand Modificgiion. This Merger Agresment may be amended
o modified at any time by the parties hereto, but only pursuant to an instrument in

writing signed by the parties and only in accordance with applicable provisions of
Delaware law.

8. Entire Agreement; Assiogrment. This Merger Agreement constitutes the
entire agreement between the parties hereto with respect to the subject matter hereof and
supersedes all other prior agreements and understandings, both written and oral, between
the parties hereto with respect to the subject matter hereofl :

9. Validity. The invalidity or unenforceability of any term or provision of
this Merger Agreement in any situstion or jurisdiction shall not affect the validity or
enforceability of the other terms or provisions in any other situation or in any other
jurisdiction.

10.  Governing Law. This Merger Agreement shall be govemed by, enforced
under and construed in accordance with the laws of the State of Delaware, without giving
effect to any choice or conflict of law provision: or rule thereof.

11.  Descriptive Heedings. The descriptive headings hercin are inserted for
convenience of reference only and shall in no way be construed to define, Hmit, describe,
explam, modify, amplify or add to the interpretation, construction or meaning of any
provision of] or scope or intent of, this Merger Agreement or in any way affact this
Merger Agreement.

. 12.  Congigrparts. This Merger Agreemént may be executed in any number of
counterparts, each of which shail be deemed ap original, but all of which together ghall
constitite one and the same instrutment,

473301.01-D.C. Sexver 24 W3W - Draft Jatwary 29, 2004 = 2:50 P
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