Division ot Corporatig

e 1 of 1
xéﬁ .
. Note: Please print this page and use it as a cover sheet, Type the fax audit
3 number {shown below) on the top and bottom of all pages of the document, 2
' B B
(((H08000280385 3))) 2} %’3 —
)
= T
T T -
e 'O
HOBDNOZB03EEIABCT AL
. . %%23 E%
Nate: DO NOT hit the REFRESH/RELOAD button on your browser fromthis 9O -

page. Doing so will generate another cover sheet. : >

To:
Divieion of Corporations
Fax Number : (BS0)BL7-6380

From: . )
Account Name : C T CORPORATION SYSTEM
Account Number : FPCAQ00000023 P “
Phone : (850)222-1092 R R LN
Pax Number : {B50)878-5368 -

MERGER OR SHARE EXCHANGE

Saral Publications, Inc.

Certificate of Status
Certified Cop

age Count

Estimated Charpe ‘ ] ® ~
Electronic Filing Menu Corporate Filing Menu : Help QL

(}/
https:f/eﬁle.sunbiz.mg/séripts/efilcov:.exe _ ' _ . \2/29/2008




12/29/2008 3:19 PAGE Q0l/001 Florida Dept of State

oLVU=RLI/I—OIYL

Decamber 29, 2008 Ty
FLORIDA DEPARTMENT OF STATE
Davision of Corporations

SARAL PUBLICATIONS, INC.
6355 N.W. 36TH STRERT

VIRGINIA GARDENE, FL 33le6
SUBJECT: SARAL PUBLICATIONS, INC.
REF: 294528 '

We received your electronically t{ranemitted document.. However, the
document has not heen filad, FPleasa make tha following corre¢tions and
refax the complete document, including the electronic £iling cover sheet.

For each corporation, the document must contain the date of adoption of
the plan of merger of share exchange by the shareholders or by the board

¢f directors when no vote of the ghareholders is raegquired.
The merger or shara exahange chould be signed by the chairman or vice
chairman of the board of directore, the prasldent or any other officer for
eaoch corporation invelved in the merger or share exchange.

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

If you have any quastlons concéerning the filing of your document, please

y
call (850) 245-6908. :
FAX Aud. #: H0800028Q385

Bylvia Gilbert
. Letter Number: 408A00061812
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. ETAR
ARTICLES OF MERGER OF DOMESTIC AND FOREIGﬁLJ:ﬂ mﬂ%é
INTO DOMESTIC CORPORATION

Pursuant to the provisions of section 607.1107 and related provisions of the
Florida Business Corporation Aét, the undersigned domestic and foreign corporations
adopt the following Articles of Merger for the purpose cf merging them into one of such
corporations:

FIRST: The names of the undersigned corporations and the states under the laws
of which they are respectively incorporated are:

Narme of Corpaoration tate
Sural Publications, Ing, Florida
En Vivo US Holding Company Delaware

SECOND: The laws of the state under which such foreign corporation is
organized permlt such & merger. -

THIRD: The name of the surviving corporation is Saral Publications, Inc., and it
is 1o be govermned by the laws of the State of Florida,

FOURTH: The following Agreement and Plan of Merger was approved by the
stockholders of the undersigned domestic corporation in the manner prescribed by the
Florida Business Corporation Act, and was approved by the undersigned foreign
cotporation in the manner prescribed by the laws of the state under which it is organized:

“AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (“Agreement™) is dated effective December
26, 2008 by and between En Vivo US Holding Company, a Pelaware corporation duly
organized and in good standing (sometimes referred (0 herein as "En Vivo™), with an
address of The Corporation Trust Center, 1209 Orange Street, in the City of
Witmington, County of New Castle, Delaware, and Sural Publications, inc., a Florida
Corporanon duly organized and in good standmg (sometimes referred to herein as
“Saral”), with an address at 6355 NW 36" Streer, Virgina Gardens, Miam!, Florida
33166, En Vivo and Saral are somerimes referred to herein colleciively ax the
“Constituent Entities” or as "The Parties”.

Recitals

WHEREAS, Saral is 100% owned by Grupo Televisa, S.A.B.,, a corporation duly
‘organized and in good standing under the laws of the United Mexican Stares;




WHEREAS, £n Vivo is 100% owned by En Vivo US Holding, LLC, a limited
Hability company duly formed and in good standing under the laws of Delaware;

WHEREAS, the Parties desire to enter into this Agreement and Plan of Merger
to carry oul a statutory merger and continue the combined businesses of the Canstituant
Entities in order jo gain increased efficiency and profitability and to benefit from
combined aperations, combined accounting and combined management;

WHERFAS, the Pariies intend for the merger to qualify as a tax-free corporate
rearganization for federal income tax purposes within the meaning of internal Revenue
Code §§ 368(a)(1)(A4) and 368(a)(2)(D): and

WHEREAS tre respective Boards of Directors of En Vivo and Saral deem it
advisable and in the best interests of said Corporations that En Vive be merged with and
. into Saral as the surviving Corporation as authorized by the statuies of the states of

Delaware and Florida and each such Board has duly approved this Agreement and Plan
of Merger,

NOW, THEREFORE, in consideration of the mutugl covenants and agreemenis,
the parties agree, subject to the approval af and adoption of this plan by the requisite
vote of the stockholders of En Vivo and Saral, and subject to the conditions hereingfter
set forth, as fellows:

Terms and Conditions

1. Merger.
En Vivo wifl merge with and into Saral In accordance with the laws of the

Stateg of Delaware and Floridy and this Agreement. The legal existence of En Vivo
shall cease when it is merged imo Saral The existence of Saral shall remain
unimpaired as the surviving corporation following the merger, and rhe surviving enyity
shall be referred 10 herein as “Saral Publications, Inc.”

2. Name of Suryiving Entity.

The name of the surviving entity shall be “'Saral Publications, Inc.”

3. Principal Office of Saral Publivations, Inc,
The principal office of Saral Publications, Inc. shall be 6355 N.W. 36™ Street,

Miami_Florida 33166,

4. Purpose of Saral Publications, Inc.

The purpose of Saral Publications, Inc. is and shail continue to be to engage In
any lawful act or activity permitted by the Laws of the State of Florida and any act or
activity specified in the Articles of Incorporation of Saral Publications, Inc.

5. Resident Agent of Saral Publications, Inc.




The Resident Agent of Saval Publications, Inc. shall be The Corporation Trust
Company, 1200 South Pine Isiand Road, Plartation, Florida 33324

6. Effective Date,

The merger shall became effective on December 26, 2008 or on the day on which

the following have been complered, whichever last occurs (the “Effecrive Date ).

a.  This Agreement has been approved by the shareholders of En Vivo, in
accordance with the laws of the State of Delaware and by the shareholders
of Saral Publications, Inc. In accardance with the laws of the State of
Florida, and the action has been certified by the Secrelary or Assistant
Secretary of En Vivo and by the Secretary ar Assistant Secretary of Saral
Publications, Inc.;

b. A Certificate of Merger (with.this Agreement and Plan of Merger atiachad s
part thereg)), setting forth the information required by Delaware-corparate
law (“Certificate of Merger®), has been signed gnd filed according to
Delaware law with the Delaware Secretary of Stare;

c. Articles of Merger (with this Agreement and Plan of Merger attached as part
thereaf), setting forth the information required by Florida corporate law has
been signed and filed according to Florida law with the Florida Secrerary of
Stare;

d. All conditions precedent to cach party's duties of performance under this
Agreement exist or have occurred, unless waived in writing, and

e. No event giving either party the right 10 terminate this Agreement has

occurred.

7. Articles of Organization and Qperating Agreement .

On the Effective Date, the Articles of Incorporation and the Bylaws of Sarval
Publications, Inc. shall become the Articles of Incorporation and the Bylaws of the
Constituent Entities and shall continue to be the Articles of Incorporation and Bylaws of
Saral as the surviving corporation until amended in the manner provided by law.

8. Future Operations.

Tha parties presemily intend, subject to rhe changes that the Qfficers.
Director and Shareholders of Saral Publications, Inc. in their judgment may deem
appropriate, that after the Effective Date:

a.  The business presently conducted by En Vivo and Saral Publications, Inc.
shall continug in substantially ils present form and, to the extent
practivable, be operated and conducted by Saral Publications, [ne.

b The officers and staff of the Constituent Entities shall continue to act in their
present capacities in conducting the business of the Constituent Entities
Jollowing the merger of the Partles; and

e. It is agreed thar part or all of the assets previously owned by £n Vivo may
be, afrer the merger, transferred 10 a subsidiary or affiliare of Saral,

9. Qfficers.
On the Effective Date, the presemt Officers and Director of Sar*\,

X



Publicarions, Inc. shall remain in their respective offices uniil the next meeting or
consent action of the Board of Directors or Shareholders of Saral Publications, Ine.

10.  Conversion of Interests in Disgppearing Company—En Vive,

The mode of effecting the merger of En Vive Into Saral Publications. Inc.,
and the manner and basis for converting the shares issued by En Vive inro Stock
interests in the Saral Publications, Inc.. shall be as follows:

The 1,000 (one thousemd) shares of outstanding common stock, par value
$0.G1 per share, of Er Vive, shall be surrandered to Saral and shall be cancelled,

The 234,652 (two hundred thirty four thousand six hundred and fifty two)
shares of outstanding common stock, par value $10.00 per share, of Saral, shall be
distributed as follows: :

&) En Vivo's sole shareholder shall receive [ (one) share of Saral
common slock,; and

by. Saral's sole shareholder shall refain the remaining 234,651 (two
hundred thirty four thousand six hundred and fifly one) shares of oulstanding common
stock.

11. Merger of Inserests and Assumption of Liabilities,

At the Effecrive Date, the Constituent Entities shall be deemed merged as
provided by statute. Al rights, privileges, immunities, powers, and franchises of &
public or privare natwre, and all property, real, personal, or mixed, and all righs,
causes of actlon, suits, claims, demands, accounts receivable, notes, secwrity interests
and all intangibles of En Vivo shall be taken and deemed 1o be transferred, and shall be
vested in Saral Publications, Inc. without further act or deed, but Saral Publicarions,
Inc. shall thenceforth be liable for all debts, liabilities, obligations, duties, and penaities
of the Constituent Entittes, and oll such debts, liabiliries, obligadons, duties, and
penalries shail thenceforth attach to Saral Publications, Inc. and may be enforced
against il io the same extent as if the debts, liabilities, obligarions, duties, and pendities
had been incurred or contracted by Saral Publications, Inc. When reguested by Sural
Publications, Inc., En Vivo shall execute and deliver all deeds and other instruments
deemed by Saral Publications, Inc. to be necessary in order to vest Saral Publicaiions,
Inc. with title to and possession of all rights and property of En Vivo,

12, Representations and Warranties.

The Constitugnt Entities represent and warrans to each ather (solely as to
matters relating to the party making the representation) as follows:

a. En Vivo is organized and in good standing under the laws of the State
of Delaware,

b.  Saral is organized and in good standing under the laws of the Stare
of Florida.

c. The sigring of this Agreement by En Vivo and Saral and the
corsummation of the transactions contemplated by this Agreement
have been duly approved by the respective Boards of Direcrors and
Shareholders of En Vivo and Saral.  On approval by the sole
shareholder of £n Vivo in accordance with law, no further action |




necessary under the Delaware General Corporation Law or the
Delaware Limited Liability Company Law 1o make this Agreement
valid and binding upon the parties. On approval by the sole
shareholder of Saral in accordance with law, no further action is
necessary under the Florida corporation statutes to make this
Agreement valid and binding upon the pardies. The signing of this
Agreement and the consummation of the transactions contemplated
by this Agreement do nol violate any provisions of Articles of
Organization, Articles of Incorporation, Bylaws, Operating
Agreements, notes. or other agreements ar documents to which the
undersigned are parties.

d. The authorized shares of En Vivo consisr of 1,000 common shares
(30.01 par value) and 1,000 prefarred shares (80.01 par value) (the
“Em Vivo Shares"), of which 1.000 shares are issued and
owstanding, All En Vivo Shares are owned by En Vivo US Holding,
LLC, a Delaware limited liability company, and are free and clear of
all liens, encumbrances, and claims of every kind. Each share is
validly authorized and was not issued in violation of the preemptive
rights of any shareholder. Further, no such rights come into being
as a resull of this merger. No aption, warrant, call, or commitment
of any kind obligating En Vive to issue any shoares exists,

e. The authorized shares of Saral consist solely of 234,652 common
shares (510.00 par value) (the “Sarql Shares”), of which 234,652
shares are issued and outstanding. All Saral Shares are owned by
Grupo Televisa, S.A4.B., a corporation duly orgawnized and in good
standing under the laws of the United Mexican States, and are free
and clear of all liens, encumbrances, and claims of every kind. Each
share is validly authorized and was nor issued In violation of the
praemptive rights of any shareholder. Further, no such rights come
imto being as a result of this merger. Na aption, warrant, call, or
commitment of any kind obligating Saral 1o issue any shares exists.

13. Notices,

Any notice of request 1o be given under this Agreement by one party to
another shall be In writing and shall be delivered to the addresses noted in the preambie
to this Agreement personally or by certified mail, postage prepaid, with a copy to the
party's counsel, or to such other addresses as any parry or counsel may subsequently
designate in writing to the other.

14, Haivers. ,

Each party may, by written instrument: (a) extend the time for the
performance of any of the ubligations or other acts of unother party to this Agreement;
(B) waive any inaccuracies of another party in the representations and warraniles
contained in this Agreement or in any document delivered pursuant 1o this Agreementy,
(c) waive campliance by anorther pariy with any of the cavenanis confained in th

un



Agreement; and (d) waive anather party’s performance of any of the obligations set owt
in this Agreement. Any agreement on the part of a party for any such extension or
waiver shall be validly and sufficiently authorized for the purposes of this Agreement if
it is authorized by any two officers of the party granting the extension or waiver. No
waiver by a party (o this Agreemen! of a breach of any term or condition of this
Agreement shall be construed tv operate as g waiver of any other or subsequent breach
of the same or of any other tarm or condition, unless otherwise expressty provided.

IS, Expenses.
Fach of the Constituent Entivies will pay thelr respective costs and

expenses of their performance of and compliance with all agraements and conditions
contained in this Agreement. If this Agreemant iy termingted and the merger is not
effecred, each party will pay all costs and expenses of its performance of and compliance
with all agreements and conditfons contained herein, including fees, expenses, and
disbursements of its accountants and counsel,

16, Counterpurts and Faxed or Electronic Signature .

For the convenience of the pariies and to facilitate the filing and recording
of thig Agreement, it may be ¢xecuted In one or mare countsrparts, each of which shall
be deemed to be an original, but all of which together shall constitute one and the same
instrument, Faxed or elecironic signatures shatl be as binding as original signatures.

17, Entire Agreement .
This Agreement embodies all of the agreements and understandings in

relation to the subject matier of this Agreement, and no covenants, understandings, or
agreezments in relation to this Agreement exist between rhe parties, except as exprassly
ser forth in this Agreement.

18.  Third Party Beneficiaries.

Nothing expressed or implied in this Agreement shall be construed (o
confer upon or give to any person, firm, or limited liability company, other than a party
10 this Agreemenry, any rights or remedies under or by reason of this Agreement,

19 Law.
This Agreement shall be construed and interprated in accordunce with the

faws of the state of Delewars.

20,  Additional Documents,
- The parties hereto shall cause to be delivered on the Effective Dare, or at

such other times and places as shall be agreed upon, such additional documents as a
party may reasonably require for the purpose of carrying out this agreement. Saral and
En Vivo shall exert their best efforts in cooperating with such requests, and shaill direct
their officers, directors, agents and employess to furnish infarmation, evidence,
testimany, and ather assistance in conrection with the resolution of any disputes arising
Jrom this agreament.



FIFTH: The certificate of incorporatien of Saral Publications, Ine. shall be iis
certificare of incorporation following the merper deseribed herein.

SIXTH: The executed agreement and plan of merger is on file at an office of
Saral Publications, Inc., located at 6355 N.W. 36" Streer, Virginia Gardens, Miami,
Florida 33166. A copy of the agreement and plan of merger will be furnished by Saral
Publications, Inc., on request and without cost, W any stockholder of any constiuent
corporation.

SEVENTH: As to each of the undersigned corporations, the number of shares
oulstanding are as follows:

Saral Publications, Inc. - 234,652

En Vivo US Holding Company - 1,000

EIGHTH: Al ocustanding shares of both corpotations listed above voted in favor
of the Agreement and Plan of Merper on December 24, 2008.

Dated: December 26, 2008

SARAL PBQ.]CA‘I‘!ONS, INC. EN VIV HOLDING COMPANY
By: \__/)X By: ‘._\
Maris Azucena Dominguez Cobidn Maria A2ugena Dominguez Coblan
Iis: Asgistant Secretary hs: Assi starit, Secretary



CER’I‘IF ICATE OF MERGER OF DOMESTIC AND FOREIGN CORPORATION
INTO FOREIGN CORPORATION

Pursuant to the provisions of section 252 and related provigions of the Delaware
General Corporation Law, the undersigned domestic and foreign corporations adopt the
following Certificate of Mcrger for the purpose of merging them into one of such
corporations:

FIRST. The names of the undersigned corporations and the states under the laws
of which they are raspectively incorporated are:

Name of Corparation State
Saral Publications, Inc. Florida
En Vive US Holding Company Delaware

SECOMD: The laws of the state under which Saral Publications, Inc. is organized
permit such a merger,

THIRD: The name of the surviving carporation is Saral Publications, Inc., and it
is to be poverned by the laws of the State of Florida.

FOURTH: The following Agreement and Plan of Merger was approved, adopted,
executed and acknowledged by the stockholders of the undersigned domestic corporation
in the manner prescribed by the Delaware General Corporation Law, and wag approved,
adopted, excecuted and acknowledged by the wndersigned foreign corporation in the
manner prescribed by the laws of the state under which it is organized:

“AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger ("Agreement”) is dated effective December
26, 2008 by and between En Vivo US Holding Company, a Delaware corporation duly
organized and in good standing (sometimes referved to herein as "En Viva”), with an
address of The Corparation Trust Center, 1209 Orange Street, in the City of Wilmington,
County of New Castle, Delaware, and Saral Publications, Inc., a Florida Corporation
duly organized and in gaad standing (somatimes referred to harein as “Saral”), with an
address at 6355 NW 36™ Street, Virginag Gardens. Miami, Florida 33166. £n Vivo and
Saral are sometimes referred to herein collectively as the "Constituent Entities” or as
“The Parties”.

Recitals

WHEREAS, Saral is 100% owned by Grupo Televisa, S A.B., a corporation duly



organized and in good standing under the laws of the United Mexican States,

. WHEREAS, En Vivo is 100% owned by En Vive US Holding, LLC, a limited
liability company duly formed and in good standing under the laws of Delaware;

WHEREAS, the Parties desire 1o enter into this Agreement and Plan of Merger
10 carry out a statutory merger and continue the combined businesses of the Constituent
Entities In.order i0 gain increased efficiency and profliability and to benefit from
combined operations, combined accounting and combined management;

"WHEREAS, the Fariies intend for the merger to qualify as a (ax-free corporate
reorganization for federal income tax purposes within the meaning of Internal Revenue
Code §§ 368(a)(1)(4) and 368(a)(2)(D); and

WHEREAS the respective Boards of Directars of En Vivo and Saral deem it
advisable and in the best interests of said Corporarions thar En Vive be merged with and
into Saral as the surviving Corporation as authorized by the statutes of the states of
Delaware and Florida and each such Board has duly approved this Agreement and Plan
of Merger.

NOW, THEREFOQRE, in consideration of the mutual covenants and agreements,
the parties agree, subject to the approval of and adoption of this plan by the requisite
vole of the stockholders of En Vive and Saral, and subject to the conditions hereingfier
set forth, as follows:

Terms and Conditions

1, Merger.

En Vivo will merge with and into Saral in accordance with the laws of the States
of Delaware and Flovida and this Agreement. The legal existence of En Vivo shall cease
when ir is merged into Saral. The existence of Saral shall remain unimpaired as the
surviving corporation following the merger, and the surviving entity shall be referred to
herein as “Saragl Publications, Inc.”

2. Name of Surviving Entity.

The name of the surviving entity sholl be “Saral Publications, Inc.”

3. Principal Office of Saral Publications, Inc.

The principal office of Saral Publications, Ine. shall ba 6355 N.W. 36" Streer,
IMiami, Florida 33166,

4. Purpose of Saral Publications, In¢, »

The purpose of Saral Publications, Inc. i3 and shail continue to be (o engage in
any lawful act or acrivity permitted by the Laws of the State of Florida and any act or
wctivity specified in the Articles of Incorporation of Saral Publications, Inc.

N | | :
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Resident Agent of Saral Publications, Inc.

The Residert Agent of Saral Publications, Inc. shall be The Corporation Trust
Company, 1200 South Pine Isiand Road, Plantavian, Florida 33324.

6. Effective Data.

The merger shall become effective on December 26, 2008 or on the day on whick
the following have been completed, whichever last oceurs (the * Effective Date").

a

d.

[

This Agreement has been approved by the sharcholders of En Vivo, in
accardance with the laws of the State of Delaware and by the shareholders of
Saral Publications, Inc. in accordance with the laws of the State of Florida,
and the action has been certified by the Secretary or Assistant Secretary of En
Vivo and by the Secretary or Assistart Secretary of Saral Publications, Ing.;

A Certificate of Merger (with this Agreement and Plan of Merger attached as

part thereo)), setting forth the information required by Delaware ¢orporate

law (“"Certificate of Merger”), has been sigmed and filed according ro

Delaware law with the Delaware Secretary of State;

Articles of Merger (with this Agreement and Plan of Merger attached as part
thereaf), setting forth the information required by Florida corporate law has
been signed and filed according to Florida law with the Florida Secretary of
State;

All conditions precedent (0 each pariy’s duties of performance under ihis
Agreement exist or have occurred, unless waived in writing; and

No event giving either parly the right to terminate this Agreement has

oocurred.

7.

Articles af Organization and Operating Agresment .

On the Effective Dars, the Articles of Incorporation and the Bylaws of Saral

Publications, Inc. shall become the Ariicles of Incorporation and the Bylaws of the
Constituent Entitles and shall continue to be the Articles of Incorporation and Bylaws of
Saral as the surviving corporation until amended in the manner provided by law.

8

Frtyrg Gperations,

The parties presently intend, subject 10 the changes that the Qfficers, Direcror

and Shareholders of Saral Publications, Inc. in their judgment may deem appropriate,
that after the Effective Date:

4,

b.

4

The business presently conducted by En Vivo and Saral Publications, Inc.
shall continue in substawtially its presert form and, to the exlent
practicable, be operared and conducted by Saral Publications, Inc.

The officers and staff of the Constituent Entiries shall conltinue to act in their
present capacitles in conducting the business of the Constituent Entities
Jollowing the merger of the Parties: and
It Is agreed that part or all of the assets previously owned by En Vivo may
be, after the merger. transferred to a subsidiary or affiliate of Saral.

9. Officers.



On the Effective Date, the present OQfficers and Director of Saral
Publications, Inc. ‘shall remain in their respective offices until the next meeling or
consent action of the Board of Directors or Shareholders of Saral Publications, Inc.

10.  Conversipn of Interests In Disappearin arnp—En Vivo.

The mode of effecring the merger of En Vive into Saral Publications, Inc.,
and the marmer and basis for converting the shares issued by En Vivo into Stock interesis
in the Saral Publications, Inc.. shall be as follows:

The 1,000 (one thousand) shares of outstanding common .s'rack, par value
30.01 per share, of En Vive, shall be surrendered 1o Saral and shall be cancelled.

The 234,652 (two hundred thirty fowr thousand six hundred and fifty twe)
shares of ouistanding common stock, par value $10.00 per share, of Saral, shall be
disiributed as follows:

a). En Vivo's sole shareholder shall receive I (one) share of Saral
common stock,; and

bl Saral’s sole sharsholder shall retain the remaining 234,651 (wo

* hundred thirty four thousand six hundred and fifty one) shares of outstanding commaon
stock.

11, Merger of Imterests and Assumption of Liabilltias.

At the Effective Date, the Constituent Entities shall be deemed merged as
provided by statute. All rights, privileges, immunities, powers, and franchises of a public
or private nature, and all property, real, personal, or mixed, ard all rights, couses of
action, suits, claims, demands, accounts receivable, notes, security inferests and all
intangibles of En Vivo shall be taken and deemed to be transferred, and shall be vested in
Saral Publications, Inc. without further act or deed; but Saral Publications, Inc. shall
thenceforth be liable for all debts, liabilities, obligations, duties, and penalties of the
Constituent Entities, and all such debts, Habillties, obligations, duties, and penalties shall
thenceforth attach to Saral Publicattons, Inc. and may be enforced against it io the same
extent as If the debts, liabilities, obligations, duties, and penalties had been incurred or
comtracted by Saral Publications, Inc. When requested by Saral Publications, Inc., En
Vivo shall execute and deliver all deeds and corher instrumants deemed by Saral
Publications, Inc. to be necessary in order to vest Saral Publications, Inc. with title to
ard possession of all rights and properiy of En Vivo,

12,  Representations and Warranties,
The Congtitugnt Entities represent and warrant to each other (solely as 10

matters relating 10 the party making the representation) as follows:

a. En Vivo is organized and in good standing under the laws of the State
of Delaware.

b, Saral is organized and in good standing under the laws of the Statg of
Florida.

c The signing of this Agreement by En Vivoe and Saral and the
consummation of the transactions contemplated by this Agreement
have been duly approved by the respective Boards of Directors and
Shareholders aof £n Vivo and Saral.  On approval by the sole



shareholder of En Vive in accordance with law, no further action is
necessary under the Delaware General Corporation Law or the
Delaware Limited Liability Company Law 1o make this Agreement
valid and binding upon the parties. On approval by the sole
shareholder of Saral in accordance with law, no further action is
necessary under the Florida corporavion statutes fo make this
Agreement valid and binding upan the parties, The signing of this
Agreement and the consummation of the ransactions contemplated by
this Agreement do not violate any provisions of Articles of
Organization, Articles of Incorporation, Bylaws, Operating
Agreemenis, nates, or other agreements or documents to which the
undersizned gre parties. i

d  The authorized shares of En Vivo consist of 1,000 common shares
(80.01 par vaive) and 1,000 preferred shares (80.01 par value) (the
“En Vivo Shares™), af which 1,000 shares are issued and owtstanding.
Al En Vivo Shares are owned by En Vive US Holding LLC, a
Delaware Limited liability company, and are free and clear of all
liens, encumbrances, and claims of every kind  Egch share is validly
authorized and was not (ssued in violation of the preemptive rights of
any shareholder. Further, no such rights come inio being as a resull
aof this merger. No option, warrant, call, or commitment of any kind
obligating En Vivo fo issue any shares exists.

e. The authorized shares of Sural congsist solely ¢f 234,652 common
shares (810.00 par value) (the “Saral Shares"), of which 234,652
shares are issued and outstanding. Al Sural Shores are owned by
Grupo Televisa, 8.A4.B., a corporation duly organized and in good
standing under the laws of the United Mexican Stares, and are free
and clear of all liens, encumbrances, and claims of every kind. Each
share is validly authorized and was not issued in viclation of the
preemptive rights of any shareholder. Further, no such rights come
into being as a result of this merger. No option, warrawi, call, or
commitment of any kind obligating Saral to issue any shares exisis.

13. Nogces
Any notice of request 1o be given under this Agreement by one party to
another shall be In writing and shall be delivered to the addresses noted in the preamble
t0 this Agreement personally or by certified mail, postage prepaid, with a copy to the
party’s counsel, or to such other addresses as any party or counsel may subsequently
designate in writing to the ather.

14. Waivers .

Each party may, by written instrument: (q) extend the time for the
performance of any of the obligations or other acts of another parfy o this Agreement;
(b) waive any inaccuracies of another party in the representations and warraniiss
contained in this Agreement or in any document delivered pursuanl to this 4greement,



(c) waive compliance by another party with any of the covenanis cowtained in the
Agreement; and (d) waive another party's performance of any of the obligaiions set out in
this Agreement, Any agreement on the part of @ party for any such extensian or waiver
shall be validly and svfficiemtly authorized for the purposes of this Agreement if it is
awthorized by any two officers of the party granting the extension or waiver. No waiver
by a party fo this Agreement of a breach of any term or condition of rhis Agreement shall
be construed to operate as a waiver of any other or subsequent breach of the same or of
any other term or condition, uniess otherwise expressly provided.

15, Expenses.
Each of the Constituent Entities will pay their respective costs and expenses

of their performance of and compliance with all agreements and condirions contained in
this Agreemenr. If this Agreement is terminated and the merger is not effected, each
party will pay all costs and expenses of tts performance of and compliance with all
agreements and conditions contained hareln, including fees, expenses, and disbursements
of ity accountants and counsel.

I8, Counterparts and Faxed or Electronic Signature

For the convenience of the parties and to facilitate the filing and recording
of this Agreement, it may be executed in one or more counterparts, each of which shall be
deemed to be an original, but all of which together shull constitute one and the same
instrument. Faxed or elactromic signatures shall be as binding as original signatures.

17. Entire dgreement.
This Agreement embodies all of the agreements and understandings in

relation to the subject matter of this Agreement, and no covenants, understandings, or
agreements in relation to this Agreement exist between the parties, except as expressly set
Sarth in this Agreement.

18, Third Party Bepefictaries.

Nothing expressed or implied in this Agreement shall be construed to confer
upon or give 1o any person, firm, or limited liability company, other than a party to this
Agreement, any rights or remedies under or by reason of this Agreemen.

19, Law
This Agreement shall be construed and interpreved in aecordance with the
laws of the state of Delaware. '

20,  Additipral Dacuments,

The parties hereto shall cause to be delivered on the Effectlve Date, or at
such other times and places as shall be agreed upon, such additional documents as a
party may reasonably require for the purpose of carrying out this agreement. Saral and
En Vivo shall exert their best efforts in cooperating with.such requesss, and shall direct
their afficers, directors, agenis and employees (o furnish information, evidence,
testimony, and other assistance in connection with the resolution of any disputes arisin
Jrom this agreement,



IN WITNESS WHEREQF, the Constituent Entities have caused rheir
respective names to be signed hereto by their duly atithorized agents as of the day and
year first above wrirten.

Saral Publications, Inc, » En Vive US Holding Company
By: i
Its President lts President
Algjandro Paillés Bouchez Javier Prado
Print Name Print Name
6355 N.W. 36" Streer, Miami 6355 N.W. 36" Street, Miami
Florida 33166 ' . Florida 33166

FIFTH: The certificate of incorporation of Saral Publications, Inc. shall be its
certificate of incorporation following the merger described hergin.

SIXTH: The executed agrecment and plan of merger is on file at an office of
Saral Publicatons, Inc., locatsd at 6355 N.W. 36 Street, Vieginia Gardens, Miami,
Florida 33166, A copy of the agreement and plan of merger will be fumnished by Saral
Publications, Inc., on request and without cost, 1o any stockholder of any constituent
corporation.

SEVENTH: As to each of the undersigned corporations, the number of shares
outstanding are as follows:

Saral Publications, Inc. 234,652
En Vivo US Holding Company 1,000

EIGHTH: All outstanding shares of both corporations listed above voted in favor
of the Agreement and Plan of Merger on December 26, 2008.

NINTH: Saral Publications, In¢. hereby agrees that it may be served with process
in the State of Delaware in any proceeding for the enforcement of any obligation of any
constituent corporation, as well as for enforcement of any obligation of the surviving or
resulting corporation arising from the merger, including any suit or other proceeding to
enforce the right of any stockholders as determined in appraisal proceedings pursuant to
§ 262 of the Delaware General Corporation Law, and hereby imevocably appoints the
Delaware Secratary of State as its agent to accept service of process in any such suit
other procseding. The Delaware Secretary of State may mail a copy of such process ¢



Saral Publications, Inc. at 6355 N.W. 36" Sweet, Virginia Gardens, Miami, Florida
33166.

Dated: December 26, 2008

SARAL BUBLICATIONS, INC. EN VIVO OLDING COMPANY

By: By. \
Marla Azicena Dominguez Cobidn Marie Azucens Dominguez Cobign
Its: Assistant Secretary. Its: Agsistant S



