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D EEFECTH L
R
Articles of Incorporation

of

RADIO UNICA CORP.

Tho undersigned Incorporator horoby forms a corporation under

tho laws of the Stato of Florida:

ARTICLE I. CORPORATE_NAME
name of this Corporation 1s:

RADIO UNICA CORP.

ARTICLE II. D B8_OF CORPO

mailing address of this Corporation is:

c/o KTG&S Registered Agent Corporation
100 S.E. 2nd Street
28th Floor
Miami, Florida 33131

ARTICLE III. 8TocC
The Corporation’s authorized capital stock and the

characteristics of such stock shall be as follows:

oF 5 S
AUTHORIZED PAR VALUE PER SHARE CLASS_OF STOCK

100,000 $.10 VOTING COMMON
100,000 $.10 NON-VOTING COMMON

Each share of voting common stock shall entitle the holder
thereof to one vote, in person or by proxy, on any matter on
which actions of the shareholders is sought. The holder of
shares of non-voting common stock shall have no right to vote
such shares except as otherwise provided by the Florida Business
Corporation Act as amended from time to time. The shares of
voting common stock and non-voting common stock shall be
identical in all respects other than the aforementioned voting
differential,




ARTICLE IV. COMMENCEMENT AND THERM OF EXIBTENCE

This Corporatlion shall commence its corporate existonce on
Septombor 12, 1996. This Corporatlon shall have perpotual

oxlastonce.

ARTICLE V. g FF a1s D _AG
The street address of the initial registered offlice of this

Corporation in the State of Florida and the Corporation’s initial

registered agent at that office shall ba:

KTG&S Registered Agent Corporation
100 S.E. 2nd Street
28th Floor
Miami, Florida 33131

ARTICLE VI. 3);) 0 IREC 8
This Corporation shall have four (4) directors initially.
The number of directors may be increased or decreased from time
to time as provided in the By~Laws, but shall never be less than
one (1).
ARTICLE VII. INCORPORATOR
The name and street address of the person signing these
Articles of Incorporation as the Incorporator is:
KTG&S Registered Agent Corporation
100 5.E. 2nd Street

28th Floor
Miami, Florida 33131




ARTICLE VIXI. AMENDMENT
Thooo Articles of Incorporation may be amendod in the manneor
prescrlbed by law, except that upon the issuanco of sharos, ovory
amandmont must be approved by the Board of Diractors of thao
Corporatlion before it Is submittod to the sharcholders of the

Corporation for thelr approval.

ARTICLE IX. INDEMNIFICATION

Except as may otherwise be provided in the Bylaws of this

Corporation, this Corporation shall indemnify its incorporators,
officers and directors to the fullest extent pormitted by law

either now or hereafter in effect.

IN WITNESS WHEREOF, the undersigned, as the Incorporator,
has executed the foregoing Articles of Incorporation as of

September 12, 1996,

KTG&S Registered Agent Corporation

. el

Marc H. erbach
President




CERTIFICATE ACCEPTING DEBIGNATION AB
AN AGENT UPON WHOM BERVICE OF PROCESH WITHIN
THIB BTATE MAY DE BERVED

Tha followlng is submittod pursuant to Soctions 48.091 and
607.0501 of the Florlda Statutes:

Having boon appointed registered agont of RADIO UNICA CORP.
in its Articles of Incorporation, at the place designated in such
Articles of Incorporation, the undersigned haereby agrees to act
in this capacity and affirms that it is famililar with, and
accepts, the obligations of such position.

KTG&S Reglistered Agent Corporation

/%WM%

Marc H. Auiﬁbach,
President

Dated: September 12, 1996

P20 KD G143 96
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ARTICLES OF MERGER
Merger Sheet

MERGING:

RADIO UNICA CORP., a Florida corporation, P86000076774

INTO
RADIO UNICA CORP.. a Delaware corporation not qualified in Florida

File date: August 7, 1997
Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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a/0r/97 "ORIDA DIVIBION OF CORPORATIONS

TO!¢

PUBLIC ACCEBE SYBTEM
ELRCTRONIC FILING COVER SHEET

({(#97000023005 8}))

DIVIGION OF CORPORATIONS FAX {#: (u450)922-4¢

FROM: ARAZOZA, COMAS, DE TORRES & FERNANDRZ - FRAGA, ACCTH: 0766240034
CONTACT: CARLOS F ARAZOZA
PHONE: (305)444-622¢6 FAX #: (305)442-48

NOTE

RADIO UNIGCA CORP.
AUDIT NUMBER, ..., ,H97000013005
DOC TYPE.........,.MERGER OR SHARE EXCIANGE
CERT., OF B8TATUS,.0 PAGES...,... 2
CERT., COPIES....,..1 DEL.METHOD.. FPaAX
' EST.CHARGE.. $122.50
PLEASE PRINT THIS PAQEC AND USE IT AS A COVER SHEET. TYPE THE FAX
AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PAGES OF THE DOQUMENT

*¢ ENTER 'M' FOR MENU, ##

ENTER SELECTION AND <CRs»)
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00/00/1992, 17009 «  305~442-4029

3/07/91 FLORIDA DIVISION OF CORPORATIONS
PUBLIC ACCESS SYOTEM
ELECTRONIC FILING COVER BHEET

{{(H97000013008 0)}))
01 DIVISION OF CORPORATIONS FAX #1 {(850)922-40

ROM: ARAZOZA, COMAS, DE TORRES & FPERNANDEZ -~ FRAGA,
CONTACT: CARLOS ¥ ARAZOZA
PHONE: (305)444-0226 FAX #: (305)442-48

ACCT#: 0766240034

AME: RADIO UNICA CORP.

AUDIT NUMBER......H570000123005

DOC TYPE........:. MERGER OR SHARE EXCHANGE
PAGES.,..... 3

CERT. QF S8TATUS..O
CERT., COPIEB......1 DEL.METHOD.. PFAX
EST.CHARGE.. £§122.50

'OTE: PLEABE PRINT THIS PAGE AND UBE IT AS A COVER SHEET, TYPE THE FAX
AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PAGES OF THE DOCUMENT

‘» ENTBER 'M' FOR MENU. #*

INTER SELECTION AND <CRb>:
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8/07/97 ' FLORIDA DIVIBION OF CORPORATIONS
PUBLIC ACCRBS8S SYATEM
RLECTRONIC FILING COVER SHEET

{(IH97000013005 8))})

DIVISION OF CORPORATIONS PAX #:1 (850)922-40

ARALOZA, COMAS, DE TORRES & FERNANDEZ-FRAGA, ACCT#H:
CONTACT: CARLOS F ARAZOZA

PHONE) (305)444-6226 FAX #

D766240024

(305)442-48.%

RADIO UNICA CORP.
AUDIT NUMBBR......H97000012005

DOC TYPE........,..MERGUER OR SHARE EXCHANGE
CERT. OF S8TATUS..O PAGES....... 3

CERT. COPIE8......1 DEL .METHOD.. FAX

EST.CHARGE.. $122.50
JOTE: PLEASE PRINT THIS PAGE AND USE IT A8 A COVER SHEET. TYPE THE FAX

AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PAGES OF THE DOCUMENT
t*« ENTER 'M' FOR MENU. #*»

INTER SELECTION AND «CR>1
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FLORIDA DIVIGION OF QORPORATIONS
PUBLIC ACCESS BYSTEM
ELECTRONIC FILING COVER SHEET

({ (H97000013005 B)))

DIVISION OF CORPORATIONS FAX #: (850)922-40

ARAZCZA, COMAB, DE TORRES & FERNANDEZ-FRAGA, ACCTH#: 07662400234

CONTACT: CARLOS F ARAZOZA
PHONE: (305)444-6326 FAX #: {(305)442-48

RADIO UNICA CORP.

AUDIT NUMBER......H970000130605

DoC TYPE........,..MERGER CR BHARE EXCHANGE
CERT. OF BTATUS..O PAGEB....... 3

CERT. COPIES......1l DEL.METHOD.. FAX
ESBT.CHARGE.. §122.50

PLEASE PRINT THIE PAGE AND USE IT A8 A COVER SHEET., TYPE THE FAX
AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PAGEH OF THE DOCUMENT

' ENTER 'M' FQR MENU. w#w

INTER SELECTION AND <CRx>:
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FLORIDA DBPAETW OF 8TATR
August 8, 1997 Searstary of Bata
RADIO UNICA CORP.
2 ALGAMBRA PLAZA
87% 508
COMAL GABLES, FI, 33134US

SURJBCY: RADIO UMICA CORP.
REF: F960000767'74

%s received your ohctronl.ean; tranaaitted documant. Nowavar, ths
document has 0ot been filed. lease make the fZollow gorreations and
refax tha complata docusent, inoluding the eleatronio filing acover shset.
The dooumant is illegibla and not scceptabla for imaging.

The cover ahaat and first page of the meryger were the caly legible pages.

Pleasa raturn your dooumsnt, along with & copy of this letter, within 60
days or your filing will ba considered abandoned.

4 hava any ctiona soncarping the filing of your dooument, plaase
L P "9 * P

Dariana Connall FAX Aud. #: H970000130058
Corporata Spetialiat Lattar Nusbhar: £97A00040362

Division of Corporations - P.0. BOX 6327 - Tallahasese, Floride 32314
PB-GE-1977 101210 (984) 5223799
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Auguut 8, 1997

RADIO UNICA CORD.

2 ALGANBIA PLAZA

BTE 508

CORAL GABLES, PL 33134ug

SUBJECT: RADIO UNICA CORD.
HEF: P9600DU7674

Ho recelvad your eleatronically transmittod documant, Nowevar, tha
document has naot been filed. Pleane make the following corrections and
refax the complate dooumant, including tha elestronis f1ling covaer ghaat.

For eanh corporation, tha document mugt contuin the date of adoption aof
tha plan af mergor or ghare oxchunga by the sharcholdera or by tha board
of directors whan no vota of the shareholdars ia Xaquired,

The dooumant must be antitled Artialen of Merqgern,

The articles of merger must contailn the provisiona of the plan of margar
or the plan of merger muat bae attachaed,

The marger should include the manner and bamis of converting the shares of

each corporation into shares, obligations, or other saecuritias of the
swviving corporation or any other corporatien or, in whole or in pare,
into cash or other proparty and the mannar and basis of converting rights
to acquire sharas of each corporation imto ire shares,
obligations, or other seouritios of the ¢ L any other corperation
or, in whole or in part, into Y.

The merger or shure axchange should be signed by the chairman or vice
chairman of the board of directora, the president or any othar offficer for
aach corporation involved in tha merger or ghare exchangs.

Plaase return your documant, along with a copy of this laettar, withip 60
days or your £iling will be considerad abandoned.

I£ you have any queations concarning the filing of our dooument, please
cull (850) 487 6g0c. g Tty P

Darlane Connell FRX Aud. §#: H97000013005
Corporate Specialint Lettar Number: 957200040440
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nY7000MI 3005
ARTICLES OF MERGER
or

RADIO UNICA QORPE.
{a Jnlaware corporation)

AND

RADIC UNICA CORP.
(a Ylorida corporation)

‘;r
Pursuant to the provivions of of Sections 607,1105 and
627.1107 of Florida Statutes, thuse Articlas of Merger provide
that:

1. RADIO UNICA CORP., & Florida corporation, shall be marged
with and into RADIO UNICA CORP., a Delaware corporation, which
shall be the ourviving corporation.

2. The merger shall become effactive on Auguat 7, 1997 both of
these Articles of Mexger have bean filed by the Secretary of State
of Florida and a Certificate of Mexrger hao been filad by the
Secratary of State of Delaware (the "Effective Timen),

3. The Agreemernt and Plan of Merger dated August 7, 1997,
1957 pursuant to which RADIO UNICA CORP., a Florida corporation,
shall be merged with and into RADIO UNICA CORP., a Delawars
corporation, (thae "Merger"), was adopted by all of the shareholders
of both corporations by written congent dated August 7th 1997 and
is attached heretc as Exhibit "Av.

RADIO UNICA CORP.
a Dslaware corporation

By: g gy
Joaguin Blaya

Chief Executive Officer

RADID UNICA CORP.
a Florida corporation

L m—— S
Joaquin Blaya

Chief Executive Officer
Prapared by: Adelaida FPernandez-Fraga, Esq. By: », »

H

101 Madeira Ave, .M_QMV

Coral Gables, FL 33134 It3: Caer Ogevnve opmen
(305) 44h-6226

Florida Bar No. 435058

HPTQQ0013005
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119700001300

ACREEMENT AND PLAN OF MENCER
BETWEEN

RADIC UNICA CORP.
{n Delaware corporation)

AND

RADIO UNICA CORP,
{a Florida corporation)

Agroement and Plan of Merger datad this August 7, 1997 pursuant to soctlon 252 of the
Genoral Corporation Law of Delaware, between RADIO UNICA CORP., a Dolaware corporation,
and RADIO UNICA CORP,, a Elorita corporation,

WITNESSETH that:

WHEREAS, all the constituent corporations (the “Constituent Corporations") desire to merge
Into a single corporation and '

NOW THEREFQRE, the corporations, partles to this agreement In consideration of the mutual
covenants, agreements and provisions herelnafter contained do hereby prescribe thaterms
and conditions of said merger and mode of carrying the same Into offect as follows:

FIRST: RADIO UNICA CORP, a Defaware corporation horeby merges ithe *Marger- into itsal¥
RADIO UNICA CORP., a Florida corporation (tha *Merged Company™) and sald RADIO UNICA
CORP,, a Detaware corporatlion shall be the surviving corporation tthe “Surviving Company",

SECOND: That the Certificate of incorporation of RADIO UNICA CORP., a Delaware corporation
whtch Is surviving the mergor, shall he the Certificate of Incorporation of the Surviving

Corgoration,

THIRD: The manner of converting the outstanding shares of the capital stock of #ach of the
Constituent corporatlons into the shares of the Surviving Corporation shall be as follows;

at Each share of common stock of the Merged Corporation which shall be
outstanding on the effective gate of this Merger and all rights In respect thersaf
slt':allkforth\r'lth be changed and converted Into shares of preferred and common
stock as follows:

ERRFIRRID STOCK COMMOM STOCK
3

Joaquin Blava 1,707.75
Herbert M, Levin : 1,707.75
Andrew Goldman 792.00
Alan Stess 495,00

. Barrett Alley S : -247.50

HPT000013005
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1197000023005

bl After the offoctive date of this Margor, aach holdor of an outstanding cortificate
reprosonting shares of comman stock of the Margod Corporation shall surrender the
5ame to the Surviving corparation and each such holder shall be ontitled upon such
surrender to recelvo the number of shares of common and proforrod stock of tho
Surviving Carporation on the basls provided hersin, Untii so surrendered, tho
outstanding shares of the stock of the Mergad corporation to be converted into the
stock of the surviving Corporation as provided herein, may bo treatod by the
surviving Corporation for all corporation purposes as evidencing the ownarship of
shares of the Surviving Corporation as though sald surronder had takon place.

FOURTH: The terms and condltlons of the Merger aro as follows:

(a) Tho bylaws of the Surviving Corporation as they shall exist on the effoctivo data
of this Mergrer shall be and romaln the bylaws of tho surviving Corporatlion untll the
sama shail bo altered, amended, or ropeated as therein provided.,

(b) The directors and officers of the Surviving Corparation shail ba continue In office
untll the next annual meoting of tha stockholders and until thelr successors shat)

have been alectod and quallfled,

(€) The Merger shall becoms effective on August 7, 1997,
{di Upon tho Merger bacoming effectivo (the *Effactive Time") the Surviving

Corporation shall possess and ratain every Interast In all assets and property of evary
description, wherever located of each of the Constituent Corporations. The rights,
priviteges, Immunities, powars, franchises and authority, of a public as well as private
nature, of each of the Constituent Corpoarations shatl be vested In the Surviving
Corporation without further act or deed, The title to or any interest tn any rea)
ostate vested In gither of the Constituent Corporations skall not revertor in any way
be impalred by reason of the Merger, All obligations belonging to or dus to each
of the Constituent Corporations, shatl be vested In the surviving Corporatlon without
further act or deed. The Surviving Corporation shall be llable for all of the
obligations of each of the Constituent Corporations existing as of the Effective Time.

IN WITNESS WHEREOF, t
tuly given by resolutio

respective act, deed and agr
1997,

RADIO UNICA CORP., a
Detaware corporation

JO&QUi;; Eiava, CEO i

RADIO UNICA CORP., a
Fiorida corporation

B e —

Joaquin Biaya, CEO '

H97000013005
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119700001.3005

STATE QOF FLORIDA
COUNTY OF DADE

The foregolng instrument was acknowledged before mao this dav of sq
as Chiof Executive Officer of RADIO UNICA CORP,, a Delaw

by Gitpusa %
corporatloh, on behalf of the corvaration. He s personally known tp me or has produced
as ldontification and dld take an oath,

NOTARY PUBLIC:

sighature

Printod Name ¢

ADELAIDA FERNANDEZ-FRAGA
state of Florida at Large (Seal) ﬁv'a"\.cwwu%n # OC 638518
gy

’ TXPIRES FED 20, 2000
Y BONDED THRU
> AT JNTIC) AOMONS OC, N0,

ACKNQWLEDGEMENT

My Comission Explres:

STATE OF FLORIDA
COUNTY OF DADE

The foregolng Instrument was acknowledged before ma this ___ day of , 19__
VY as Chief Executive Officer of RADIO UNICA CORP., a FloAda
corporatign, on behaif of the corporation. He (5 parsanally Known to me or has producad
as identification and dld take an oath,

NOTARY PUBLIC:

Signature

Printed Name Mz e o

State of Florlda at Large (5eaj}
My Comission EXplres:

LR ADEI.NM FERNMANDEZ-FRAG»
-\ g.oommﬂou & CC 838515
g EXPIRES FEB 20, 2000

5 BONDED THAL
TAT AT ANTIC BOMIENG 9, ING.

H9T000013005




