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MERGING:

VENEVISION INTERNATIONAL, INC. A FLORIDA ENTITY
INTO

VENEVISION INTERNATIONAL LLC, a Florida entity, L01000022158

File date: December 19, 2001
Corporate Specialist: Agnes Lunt
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secratary of State
December 20, 2001
VENEVISION INTERNATICNAL Lic
550 BILTMORE RAY s mroen
SUITE 1180 45¢ GIVE ORIGIRAL SURINESCA
CORAL GABLES, FL 33134 PLE oATE b5 FILE DATE.

SUBJECT: VENEVISION INTERNATIONLT, LI
REF: LDicoGQ0Z22158

He received your electronically transtmitted document. However, the
documant has not baan filed., Please make the following corrections and
refax the complete document, including the electronic Filing cover sheet.

The plan of mexger must either provide the name{s) and address {e8) of the
manager(s] of the limited liability company or state the limited liability
company is not managed by one or more managers.

Flease return your decument, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions cohcerning the £iling of vour document, Please
call (B50} 245-6094.

Agnes Lunt FAX Aud. #: BO1000122714
Document Specialist Latter Number: T701lA000BGL98
TSSioNn
£ ORIGIHNAL SUB
PLEASE ggﬁi A5 FILE DATE.

Division: of Corporations - P.O, BOX 8327 “Tallahassee, Florida 32314

a2



12-28/2001 11:58 CORPDIRECT » 26358580 i - -ND.B32 = a3

HO1000122714

ARTICLES OF MERGER OF

VENEVISION INTERNATIONAL, INC.,, a Florida corporation
' T G o333
INTO

VENEVISION INTEENATIONAL LLC, a Florida limited Hability company

Lol -AEY

Fursuant to the provisions of Section 607,1109 of the Florida Business Corporation Act
(the “FBCA™ and Section 608.4382 of the Florida Limited Liability Compary 4ct (“the
“FLLCA”), Venevision Internadonal Inc., a Florida corporation (“Acquisition™), and Venavision
Internanional LLC, a Florida limited liability company (the “Surviving Enrity™), herclry adopt the
following Articles of Merger for the purpdse of merging Acquisition with and into Surviving
Entity (the “Merger™). This Merger is permirted under the laws of Florida and 18 not prohibired
by the articles of organization or LLC agreement of the Surviving Entiry thart is 2 party to this
Merger.

FIRST: The plan of merger, pursuant to Section 608.438 of the FILI.CA znd Scetion
607.1108 of the FBCA, is as set forth in these Articles of Merger, ineluding Extibit A heseto (the
“Plan of Merger'). ' _

SECOND: The Merger shall be effective upon the filing of these Articles of Merger
with the Secretary of State of the State of Florida (the “Effective Time™). At the Effective Time,
by virtue of the Merger and without any action on the part of Acquisition or the Swrviving Eatity,
Acquusition shall be merged with and fito Surviving Entity, with Surviving Botity being the
surviving entity of the Merger and the separate existence of Acquisition shall thereupon ceasa.
the Merger shall have the effcets set forth in Scction 607.11101 of the FBCA and Section
608.4383 of the FIL.CA, and all property, rights, privileges, policies and franchises of each of
the Swrviving Enlity and Acquisition shall vest in the Surviving Entity and all debts, Habilities
and dutics of each of the Surviving Entity and Acquisition shall become the debts, liabilities and

doties of the Surviving Eadry.

HO01600122714
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THIRT): The griicles of oréanization of the Burviving Entity as in effect immediately
pricy to the Effective Time shall be the arricles of crganiz;tjon of the Swviving Entity thereafter,
unless and witil emended in aceordance with applicab'lc law.

FOURTH: The LLC agresment of the Surviving Bntity in effect immediataly prior to
the Effgctive Time shell be the LLC dgrecmcnt of the Sur;.'iving fnﬁty thrm:aftcl;, uniess and
mtil amended in accordance with applicable lavw,

FIFTH: The officers and directors of the Surviving Entity immediately prior i the
Effcctive Time shall beceme the officers and directors of the Surviving Entity at the Effecive
Time, each fo hold thereafier a directorship and‘or office of the Surviving Entity, until their
respective successors are duly elected and qualified or uoul their tenre is otherwise Levminited
in accordzanee with the articles of organization and the LLC agreement of the Surviving Entity.

SIXTH; The Plan of Merger was approved (1) in accordanes with Section 603 4381 of
the FLLCA, (A) by the upanimous writen cousent of the Board of Directors of the Surviving
Entity dated as of Blecember 19, 2001, and {B) by the WTitten consent of the sole member of
Survivicg Entity dated as of December 19, 2001, and (il} in accordance with Section 607.1103
of the FBCA, (A) by the unanimous written conssnt of the Board of Directors of Acquisition

dated as of December 19, 2001, and {B) by the written consent of the sole sharsholder of all the

oulstanding shares of capital stock of Acquisition dated as of December 19, 2001,

ha

H01600122714
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IN YWITNESS \WHEREOF, each of Acquisition and the Surviving Entity have caused
these Artcles of Merger to be signed in their respective corporate names and on their behalf by

an. authorized officer, on this 19" day of December 2001,

VENEVISION INTERNATIONAL, ¥NC., 4
Florida corporation

\Ian:ne William T, & n, Il
Title: Vice Preszd

VENEVISION INTERNATIONAL LI.C, »
Florida Iimited liability comnparny

Ny

Namc William T. Kdon, Gt
Title: Vice President

led

H01000122714
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' EXEIBIT A
AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of December 19, 2001 (this
“Agreement”), between VENEVISION INTERNATIONAL, INC., a Florida ¢otporation
(“Intemational™). and VENEVISION INTERNATIONAL LLC, 2 Florida limited lability
company (“VVI-LLC™. '

WHEREAS, Imernational is a corporation duly organized and existing wnder the laws of
the State of Florida with an avthorized capital of 1,000 shaves of common stock, par value
U.8.51.00 per share, of which 500 shaves are issued and ouwistanding as of the date of this
Agreement;

WHEREAS, VVI-LLC 15 a limited lability company duly organized and existing under
the Taws of the State of Florida as of the date of this Agreement;

WHEREAS, the respective Board of Directors of Intemational andé VVI-LLC have
approved and deemed it advisable and in the best interests of their respeciive sols shareholder
and sole member that International be merged with and into VVI-LLC on the terms and
conditions set forth in this Agreement; and

WHERFAS, each of the undersigned parties has agreed to make such filings and take
sueh actions as 1Ay be necessary 1o adopt this Agreement as a plan of reorganization within the
meaning of Section 368(a) of the U.S. Mternal Revermue Code of 1986, as amended, and the rules
and regulations promulgated therennder {the “Code™), and that the transactions contemplated by
this Agreement be nndertaken pursuant fo sach plan and that such fransactions be treated as a
tax-free reorganization pursuant 1o Section 358(a) of the Code.

NOW, THEREFORE, in consideration of the foregoing, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby aclmowledged, the parties
hereto hereby agree as follows:

1. The Merger. Upon the rerms and subject 1o the conditions set forth in this
Agreemant, and in accordunce with the applicable provisions of the Florida Business
Corporation Act (the “FBCA”) and the Florida Limited Liability Company Act (the “FLLCA™),
Internationel shall be merged with and into VVI-LLC (the “Merger”) at the Effective Time (as
defined in Ssection 2). At the Effective Time, the sepavate comporate existence of Intemnational
shal] cease, and VVELLC shall continue as the swrviving entity {the “Swrviving Entity™) and
shall succeed to and assume all of the rights, properties, liabilities and obligations of
Intemational in accordance with the FRCA. and the FLLCA. '

2, Effective Time. As soon as practicable after al] anthorizations and gpprovals
have been obiained, including the sole shareholder approval of Intsmationgl and the sole member
approval of VVI-LLC, the parties hereto shall canse the Merger 1o be consurmated by fling an
articles of merger (the “Articles of Merger™} with the Secretary of State of the State of Florida, in
such form as is required by the FECA and the FLLCA and shall make all other filings or

4

HO1000122714



12-2a8,-2881 11:58 CORPDIRECT » 2854380 . NO.832° ya?

HO1800122714

: EXHIBIT A
resordings required under the FBCA and the FLLCA. The Merger shall become sffective upon
such filings or at such time thereafer as is provided in the Articles of Merger (the “Effective
Tima").

3. Effects of the Merser, At and after the Efective Time, the Merger shall have
the effects set forth in the FBCA and the FLLCA.

4, Articles of Organization. The Articles of Organization of VVI-LLC as in effect
immediately prior to the Effective Time shall be the Articles of Organization of the Surviving
Entity and shall continue in full force and effect wiil changed, altered or amended as therein
provided and in the manner prescribed by the laws of the State of Florida.

3. LLC Agreement. The LLC Agreement of VVI-LLC as in effcot immediately
prior to the Effective Time shall be the TLC Agreement of the Surviving Entity and shall
conmtinue in full force and effect wiril changed, altered or amended as therein provided and in the
manner preseribed by the laws of the State of Florida.

6. Directors and Officers. The directors and officers of VVILLC as in effect
immediately prior to the Effective Time shall be the directors and officers of the Sunviving
Entity, all of whom shall ho'd their directorship and offices until the election and qualification of
their respective successors of until their tenure is otherwise terminated in accordance with the
Articles of Organization and the LLC Apgreement of the Surviving Entity.

7. Effect on International aud VVLII.C Capital. At the Effective Time, by
virtwe of the Merger and without any action on the part of the holder of any shares of common
stock. par value U.5.51.00 per share, of International (the “Titernational Cornmon Shares”) or the
holder of any membership interest of, of VVI-LLC (the “VVI-LLC Membership Inferest™):

()  Membership Interest of YVI-LLC. Each VVI-LLC Membership Interest
issued and outstanding immediately prior to the Effective Time shail remain oulstanding
as a miertbership interast of the Surviving Entity.

) Conversion of International Commen Shares. Ezch issued and
outstanding International Common Share shall be converted inio the Tight 1o receive ons
(1) fully paid and non-assesssble membership interest of the Surviving Emity {the
“Merper Consideration™).

As a result of the Merger and without any action on the part of the holders
thercof, at the Effective Thne, all International Common Shares shall cease to exist and be
outstanding and shall be canceled and retircd and shall cease to exist, and each holder of
International Common Shargs shall thereafier ceasc to have any rights with respect to such
International Common Shares, &xeept the right to receive the Merger Consideradon o be issusd
in considaration therafor. :

HO1000122714
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EXHIBIT A
3. Amendment. No change or modification of this Agreement shall be valid unless
- mads in writng by all parfies hereto.

9. Apnplicable Law. This Agreement shall be govermed by and constued in
accordance with the laws of the State of Florida, .

10, The managers are:
PR

Genaro Garmendia
550 Biltmore Way
Suite 1180

Coral Gables, FL

Alejandro Rivera
550 Biltmore Way
Suite 1180

33134

Benjamin Pere:z
550 Biltmore Way

. Buite 178D

Coral Gables, FL

Luis Villanueva
550 Biltmore Way
Suite 1180

33134

Coral Gables, FL 33134 Coral Gables, FL 33134
Eduazrdo L. Eernandez
550 BRiltmore Way

Suite 17180

Coral Gables, FL. 33134

William T. Reon, III

550 Biltmore Way

Buite 1180

Coral Gables, FL 33134

Signatures to be found on following page

HO01000122714



12-28-.2661 1i:5@ CORPDIRECT + 2853380 S NO.B32 @9

P 4 e e em LR SR B e TS
w

H01000122714

EXHIBIT &

IN WITNESS WHEREOF, each of Imternational and VVI-LLC have caused this

Agreement to be signed in their respective corporate names and on their behalf by an authorized
officer as of the date set forth above,

YENEVISION INTERNATIONAL, INC., 2
Florida corpoxpticrn

By: Kf/l , T:f)/éouﬁ

Name: William T. Keon/IT
Title: Vice President

VENEVISION INFERNATIONAL LLC, a
Florida Ymited liability company

oo U T Ko

Name: William T. Keon, HI
Title: Viea President

HOI000122714



