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COVER LETTER

TO:  Amendment Section
Division of Corporations

SUBIECT: . Universal Musica, Fnd.
Numg of Surviving Carporlion

The enclosed Articles of Merger and fes are submitted for filing.

Please return all correspondence concerning this matter to following:

Liz Rolando
Contant Parsen

Universal Music Group
Fim/Compeny

10 Universal City Plaza, 111 Universal Hollywood Drive, Sto, 2150
Addrant

Universal City, CA 91608
City/Staic s Z1p Code

E-mall addies: (fo pe used Tor JUTUFe GANLRL FEpoTt nOLTIAtiony

For further information eoncerning this matter, please call:

Liz Ralando Ate 818 ) 286-6935
Name of Coniast Person : Arca Code & Daytime Telephons Number

D Certified copy (optional) $8,75 (Pleasc scrd an additional copy of your docament If 8 certified copy Is vequested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section _ Amendment Section
Division of Corporations : Division of Corporations
Clifton Building P.O. Box 6327

2661 Executlve Center Circle Tallahasses, Florida 32314
Tallahassee, Florida 32301
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ARTICLES OF MERGER t‘éj&.n‘}- .
(Profit Corporations) "“%";é%w
it

The follewing articles of merger are submitied in eccordance with the Floridz Business Corporation Act, i
pursuant to section 6071195, Florida Statutes,

First: The name and jurisdiction of the surviving corporation:

Numeg Jursdiction Dogument Number
. {If know applicabls)
Universal Musica, Ing, Yorida F54074

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction
(f knowiv upplicable)
Univision Melodles, Ine. Delawaro 3442090

Third: The Plan of Merger s attached,

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Flotida
Department of State.

OR, / ! (Enter & specific date. NOTE: An effective dity cannot be prior 12 the dare of filing of mofe
than 90 days after merger file dute.)

Fifth: Adoption of Merger by survivinp corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on .
5172018 and shareholder approval was not requlred. )

Sixth: Adoption of Merger by merging cerporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on

The Plan of Merger was adopied by the board of directors of the merging corporation(s) on
5/1/2010 and sharcholder approval was not required.

(Artach additional shects If mecessary)
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Seventh: SIGNATURES FOR FACH CORPORATION

Name of Corporstion Signature of an Qfficer ar T ot Pri ame of Individual & Title
Digggtor, ..

Univision Mulodics, Inc. Michae! Osteoff, EX. ¥.P. & Oéntral Counzel

Universal Musica, Inc. Michael OstrofT, Ex. V.P. & Qenersl Counset
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AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated as of May 1, 2010 (this "Agreement™),
among: UMG Latin Music LLC, a Delaware limited liability company (the “Univision Mslodies
Parent”™); UMG Recordings, Jnc., a Delaware corporation (the “UMG Parent™), Univision
Melodies, Inc., a Delawaro corporetion and wholly owned subsidiary of the Univision Mclodics
Parent (“Univision Melodies"); and Universa] Musica, Inc., & Florida corporation and & wholly
owned subsidiary of the UMG Parent (*UMusica™).

CITALS

WHEREAS, the Board of Directors and the sole sharcholder of UMusica and the
Board of Directors and the sole shareholder of Univision Melodies have approved the merger of
Univision Melodies with and into UMusica (the “Merger), upon the terms and subject to the
conditions set forth in this Agreement and declared the Merger advisable; and

WHEREAS, the Univision Melodies Parent, the UMG Parent, Unlvision
Melodies and UMusica desire to set forth the terms of the consummation of the Merger.

NOW THEREFORE, in consideration of the premises and of the mutual
covenants and agreements hereinafter set forth, the parties hereto agree as follows:

AGREEMENT

ARTICLE 1. THE MERGER.

1.1 The Merger. At the Effective Date (as defined in Section 1.2 hereof), in
accardance with this Agreement, the Delaware General Corporation Law (the “DGCL™), and the
Florida Business Organizations Code (the “FBOC™), Univision Melodies shall be merged with
and into UMuslca in the Merger, the separate existence of Univision Melodies shall ceass
{except as may be continued by operation of law), and UMusica shall continue as the surviving
corporation {the “Surviving Corporation"). From and after the Effective Date, the Surviving
Corporation shall possess all the rights, privileges, immunities and franchises, of a public as wel)
as 8 private nature, and shall be subject to all liabilities, obligations and penalties of Univision
Melodies and UMusica all with the effect set for in the DGCL end the FBOC.

1.2 FHing of Certiticates of Merger. As soon as practicable on or after the
daxe hereof, the partles hereto shall deliver to the Secretary of State of the State of Delaware and
the Secretary of State of the State of Florida, respectively, the appropriate merger related
docurents required under applicable law and shall make al! other filings or racordings as may be
required under the DGCL, the FBOC, and any other applicable law in connection with the
Merger. The Merger shall be effective (the “Effective Date™} as of the date the centificate of
merger is filed with the Secretary of State of the State of Florida, or, if and only to the extent
required by the provisions of the DGCL, the FBOC or any other applicable law, as of such later
date as provided by the DGCL, the FBOC or any other applicable law.



13 C te of In tion and By-Laws; Dir
Name. The cenificate of incorporation and by-laws of UMusica a3 in effect immedlately prior to
the filing of the certificate of merger with the Scoretary of State of the State of Florida shall be
the certificate of incorporetion and by-laws of the Surviving Corporation. The directors of
UMusice immediately prior to the Effective Date shall be the directors of the Surviving
Corporation, and the offlcers of UMusica immediarely prior to the Effective Date shall bo the
officers of the Surviving Corporation, in cach case uatil his or her suecessor is duly elected and
qualificd, or until his or her earlier death, resignation or removal in accordance with the
Surviving Corporation’s certificate of incorporation and by-laws. The name of the Surviving
Corporation shall be "“Universal Musica, Inc.”

ARTICLE Il. STATUS AND CONVERSION OF SHARES AND PAYMENT THEREFOR.

2.1  Conyersion of Shares. (2) At the Effective Dare, , all shares of common
stock, § 0.0] par value per share, of Univision Melodies issued and outstanding immediately
prlor 10 the Effective Date (collectively, the “Univision Melodies Stock”) shall by virtue of the
Merger and without eny action on the part of the holder thereof be converted into and thereafter
evidance, ten (10) validly issued, fully paid and nonassessable shares of Commeon Stock, par
value $1.00 per share, of UMusica (the “Merger Consideration™),

(b)  Upon or around the occurrence of the Bffective Date, the Univision
Melodies Parent shall deliver all certificates vepresenting Univision Melodies Stock in exchangs
for a certificate representing Merger Considerstion, Until so dellvered and exchanged, the
certificates representing Univision Melodi¢s Stock shall represent solely the right to receive the
Merger Consideration, and the holder of such certificates proviously evidencing shares of
Univision Melodies Stock outstanding immediately prior 1o the Effective Date will ceasc 1o have
any rights with respect to the Univision Melodies Stock, except as otherwise provided herein or
by law,

ARTICLE Ill. TERMINATION, AMENDMENT AND WAIVER,

3.1  Terminafion, This Agreement may be terminated at any time prior to the
Effective Date by mutual consent of each of the parties hereto,

3.2  Amendment. This Agresment may be amended by the parties hereto, but
may not be amended except by an instrument or instruments in wriling signed and delivered on
behalf of each of the parties hersto,

3.3  Extension:; Walver, Atany time prior 1o the Bffective Date, any party
hereto that is entitled to the benefits hereof may (&) extend the time for the performance of any of
the obligations or other acts of any of the other parties hereto or (b) waive compliance with any
of the agreements ot conditions contained hersin. Any agreement on the part of a party hereto to
any extension or waiver shall be valid if set forth In en instrument in writing signed and
delivered on behelf of such party,



ARTICLE IV. OTHER PROVISIONS.

4.1  Sugcessors and Assipns. This Agreement shel] be binding upon, inure to
the benefit of and be enforceable by the parties and their respective successors and assigns,

4.2  Goyerning Law, This Agreement shall be governad by and construed in
accordance with the law of the State of Florida without regard to principles of conflicts of law.

43  Counterparts. This Agreement may be executed in one or more
counterpans, afl of which shall be considered one and the same agreement and will become
effective when two or mote counterparts have been signed by each of the parties and delivered to
the other parties, it being understood that all parties need not sign the same counterpart,

[Remainder of page intenvionally lef? blank.]




IN WITNESS WHEREOF, the parties hersto have caused this Agreement to be
signed by their respective officers thereunte enthorized, all as of the date {lrst written abave,

Executiw'\r'ice Presiden{ &

- ChicfF al Officer = Narth America
By:

Michael Qstroff
Exeoutlve Vice President & General Counsel
L
UNIVERSAL

Charles C. Ciongoll
Executive Vice Pregident &
Chigf.Financial Officer ~ ‘Noph Arnerica

By:
Michee] Ostroff .
Bxecutive Vice President & General Counsel



