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The undersizned does hereb

Y act as incorporalor in adapting the following
Anticles of Incorporation for the purpose of organizing a business corporation pursuant (o the
provisions of the Florida Business Corporation Act.

FIRST: The name of the corporation (hereinafter called the Corporatian)
is SANTANDER MANAGEMENT CORP.

SECOND:  The duration of the Corporation shal} be perpenual.

THRD: The purposes for which the Corporation is injtially organized,
which shall centinue to be the purposes of the Corporation uniil and unless the same shall be
amended pursuant o the provisions of the Florida Business Corporation. Act, and which shall
include the authority of the Corporation to ransact any lawful business for which corporzlions
may be incorporared vnder the Florida Business Corporacion Act, are as follows:

To act a general partner of SANTANDER MUSIC GROUE, L.P. or any other
limited partnership, to provide management services o business OrgAnizations
under its own name of that of & franchisee and general mercantle, industrial,
investing, and wading business in all it branches; to devise, invent,
manufactuge, fabricate, aseemble, install, service, maintain, alter, by, sell,
import, export, license as licensor or licensee. Jease 2s lessor or lesses,
distribute, job, enter inte, negotiate, execuls, acquire, and assign contracis in
respect of, acquire, recgive, grant, and assign licensing arangements, options,
franchises, and other rights in respect of, and generally deal in and with, at

wholesale and retail, as principal, and as sales, business, special, or general
Agent, representative, broker, factor, merchanr, distributor, jobber, advisor, znd
in any other lawful capacity, goods, wares, merchandise, commmodities, and
urimproved, improved, finished, processed, and other real, personal, and
mixed property of any and all kinds, together with the components, resultants,
znd by-products thereof; 1o gcquire by purchase or otherwise own, hold, lease,
mortgage, sell, or otherwise dispose of, erect, construct, make, alter, enloge,
improve and to aid or subscmbe toword the constroction, acqnisition or
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impxovemenl of any factories, shops, storehouses, buildings and commercial
and retail establishments of every characier, including all equipment, fixtures,
machinery, implements and supplies necessary, or incidental to, or connected
with, any of the purposes or business of the Corporation; and generally io
periorm any and all acts cannected therewith or arising therefrom or incidental
therero, and all acts proper or necessary for the purpose of the business.

To engage generally in the real estate business as principal, agent,
broker, and in any Jawful capacity, and generally to take, Tsase, purchase or
otherwise acquire, and to own, use, hold, sell, convey, exchange, lease,
morigage, work, clear, improve, develop, divide, and otherwise handle,
manzge, operate, des] in and dispose of veal estate, real property, lands,
mnultiple-dwelling structurgs, houses, buildings and other works and amy
interest or right therein; to take, lease, purchase or otherwise acquire, and to
own, use, hold, sell, convey, exchange, hire, lease, pledge, mortgage, and
otherwise handle, and deal in and dispose of, es principal, agent, broker, and in
anty Iawful capacity, such personal property, chattels, charels real, righrs,
easements, privileges, chooses in wction, motes, bonds, mertgages, and
securitics as may lawfully be acquired, held, or dispased of; and 10 acquire,
purchase, sell, assign, transfer, dispage of, and generally deal in and with, as
principal, agent, broker, and in any lawful capacity, mortgazes and other
interests in real, personal, and mixed properties; to cary oz a gemeral
construction, conmwacling, building, and realty management business as
principal, agent, representative, contractor, subcontracter, and in any other
lawfu] capacity.

Ta apply for, register, obiain, purchase, lease, lake licenses in respect of
or othetwise acquire, and to hold, own, use, operate, develop, enjoy, num o
account, grant licenses and immunities in respect of, manufactiure under and
introduce, sell, assign, mortgage, pledge or otherwise dispose of, and, in any
manner, deal with and contract with reference to:

{a) inventions, devices, formulag, processes and any improvements and
modificalions thereof,

(b) letiers patent, patent rights, patented processes, copyrights, desizns,
and similar rights, trade marks, trade symbols and other indications of arigin
and ownership granted by or recognized under the laws of the Unired States of
Amecica or of any state or subdivision thereof, or of any Foreign country or
subdivision thereof, and all rights convected therewith or appertzining
therzunie;

{c) franchises, Hoenses, grants and concessions,

To have a)] of the powers conferred upon corporations organized under
the Florida Business Corporatian Acl,
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FOURTH:  The aggregale number of shares which the Corporation shall
have authority to issue is 1,000, all of which are of 2 par value of $.10 sach and are of the same
¢lass and are to be cornmon shares.

EIFTE: Every shareholder of the Corporation shall have the right to

acquite, any unissued or treasury shares of the Corporation convertible into or carrying a right ro

- subscribe to or acquire shares, to the exient of his pro tata interest, ar the price and apon the
terms at which such shares or sscunities may be offered o others.

SIXTH: The name and address of the initial registered agent of the
Corporation in the State of Florida is:
NAME ADDRESS
JAY KOENIGSBERG 1101 BRICKELY AVENUE
SUTTE E00-30UTH
MIAMI, FLORIDA 33131
SEVENTH: The address of the initial principal office is of the Corporation
i5:
420 LINCOLN ROAD
SUITE 500
MIAMI BEACH, FLORIDA 33139
EIGHTH: The number of dirsclors constinuting the initial Board of

Direcrers of the Corporadon is 1 which may be increased by the bylaws.

The name and address of each person whs is to serve as 2 member of the initial
Board of Directors of the Corporation is as follows:

NAME ADDRESS
FLAVIO ENRIGLUE SANTANDER 420 LINCOLM ROAD
SUITE 600
MIAMI BEACH. FLORIDIA 33130

NINTH: The name and address of the incorporator i:

NAME ADDRESS
FLAVIO ENRIQUE SANTANGER 420 LINCOLN ROAD
SUTTE 600

MIAMI BEACH, FLORIDA 33135
TENTH: Whenever the Corporation shall be engaged in the business of
exploiting natural resonrces or other wasting assets, dividends may be declared and paid in cash
out of the depleton or similar reserves at the discretion of the Board aof Directors and in
conformivy with the provisions of the Floridz Business Corporation Act,

2. The Corporation shall, to the fullest extent permitted by the
provisions ef the Florida Business Corporstion Act, as the same may be amended and
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supplemented, indemnify any and all persons whon it shall have power to indemmnify under said
provisions from and against any and al! of the expenses, liabilities or other matters referred to in
ar covered Dy said provisions, and the indemnification pravided for herein shall pot be desmed
exclusive of any other rights to which those indemnified may be entitled under any bylaw,
agreement, vote of shareholders or dislnieresied direciors, or otherwige, both 2s to action in
another capacity while holding such office, and shall continue as o 2 person who has ceased to
be a director of efficer, and shal) inure to the benefit of the heirs, executors and administrators of
such a person.

ELEVENTH: The corparate existence of the Corporation shall commence as
Of the date and time upon which the incorporatar named in these Aricles of Incorporation shall
have sobseribed and aclmowledged the same.

IWELETH: In all elections of directors of this corporation, each shareholder
of record shall be entitled to as many veres as shall equal the mumber of votes which. except for
this provision as 1o cumulative voring, he wonld be enttled to cast for the election of direetors
with respect 1o hig shares multiplied by the number ¢f directors te be elected, and he may ¢ast all
of such votes for a single director or may distribute them among the number to be voted for, or
any nwa or more of them, as he may see fit.,

Signed on January;) 2002 | {Q_g M-(:’i g MQ&“ 3’

FLAVIO ENRIQUE SANTANDER.
INCORPORATOR
STATE OF FI.ORIDA )
) 58
COUNTY OF MIAMI-DADE 3

THE POREGOING INSTRUMENT was acknowledged befare me this 22 day
of January, 2002 by FLAVIO ENRIQUE SANTANDER. a5 the'T corporaior of SANTANDER
MANAGEMENT CORP. He is personally known to me prodyced
as identifieation. )

[Norarial Seal] My Commission Expives:

oA JIY KOENTGSEERG
f_ﬁ" ’3‘3 MY EONRISION 1 62 568531

o
E EXPIARS: Dt 4, 2004
Doraes Thiu ety Pulihc ndoveckars
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Pursuznt o the provisions of the Florida Business Corporation Act, the
undersigned does hereby aceept its zppoin as registered agent on which process may be

served within the State of Florida for SANT MAMK\:EN
Uw@c BERG V]
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