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CLAXSON USA, INC,,
« Florida corporation
into

EL SITIO U.8.A., INC,,
a Florida corporation

Purguant to the provisions of Sections 607.1101 and 607.110% of the Florida Busincss
Corporstion Act, CLAXSON USA, INC,, 2 Florida corporation ("Claxson USA™), and EL SITIO
{1.8.A., INC,, & Florida corporation (‘Surviving Company™), hereby adapt the following Articles

of Merger for the pumpose of merging Claxson USA with snd into Surviving Company {the
HM.QBE”)‘ '

FIRST: The name and the state of incorporation of each of the constituent companies o
the Merger are:

—

Claxson USA, Inc., a Flarids corporation; %=
and r:'
El Sitio U.8.A., Inc., & Florida corporation, f

134038

po g
=l
=

-

v

w3

SECOND: An Agreement snd Plan of Merger, effective as of December 31, 2003
and between Claxson USA and Surviving Company, substantially in the form sttached hersta g
Exhibjt A (the “Meyger Agvesment”), has been spproved, adopted, certifled, execn

ted snd”
acknowledged by Claxson USA and Surviving Company in eccordepce with the m
prescribed by the law of the State of Fiorida.

RaER

gg 2 Wd 1£030€0

e

yGl

THIRD: The Merger shall be effective as of 11:59:59 p.m, (BEST) December 31, 2003.
FOURTH: The surviving company of the Merger is Surviving Company,
FIFTH: The name of the surviving company of the Merger is B Sitio U.S.A., Inc,

SYIXTH: The Merger is permitted hy the law of the State of Florids, which is the state of
formation of Surviving Campany.

SEVENTH: The Articles of Incorporation of Surviving Company shall he the Articles
of Incorparation of the surviving company.

EIGHTH: The Bylaws of the Surviving Company as in effect as of the date of these
Articles of Merger, shall continue in full force and affect and shall be the Bylsws of the

surviving company until changed, aliered or amended in the manner preseribed by the law of the
State of Flarida,

NINTH: The board of directors and afficers of the Surviving Company as in effect aa of
the date of thase Articles of Merger, shall remain the directors snd officers of the strviving
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company wntil their successors have been duly elected and qualified in accordance with the
Articles of Incorporation and Bylaws of Surviving Company.
TENTH: The Merger Agreement was adoptod and approved by nnanimous written
conaent of the board of directors and sole shareholder of sach of Claxaon USA and Surviving

Company in accordance with the provisions of Sections 607.1101 through 607.1103 of the
Florida Business Corporation Act.

[The remainder of this page has been intemionally left blank.j
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IN WITNESS WHEREQF, esch of Claxsan USA and Surviving Company have cauged
these Amticles of Merger to bs signed in theit respective corporate names and on their hehalf by
their respective autherized officer, onthis 3) dayof ___Dapaghap 2003 .

CL N USA, INC,, s Morida corporation

]

By:\f Y
Amaya Aridtoy
Secretary

EL SITIO U.8.A., INC,, & Florida corporation

By:
Ama ity

Secratary
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Meger (thie “Plag™), effoctive as of Devember 31,
2003, provides for the merger of CLAXSON USA, INC., a Florids corporation (“Claxson
LSA™), with and inte EL 8ITIO US.A, INC. e Flotida corporation (“Surviving

Company” and togethar with Claxson USA, ths “Constiment Companies™.

WHEREAS, ali of the outstanding shares of capital stock of Claxson USA. are
held by Fairway Management Limited, a British Virgin Islands company (“Fairpay”);

WHEREAS, all of the ontstanding sharea of capital stock of Surviving Company
are held by El Sitio, Inc., a British Vizrgin Jelands corapany (“E] Sitig");

WHEREAS, Fairway and Bl Sitio, the Board of Direclors and sole eharcholder of
Claxson USA and the Board of Direciers and sole aharcholdsr of Surviving Company,
rssp:cuvely, have each determined that it is advisable and in the best interests of the
Constituent Companies, and heve approved that Claxaon USA be merged with and into
Surviving Company with Surviving Company being the surviving company, on the terma
and conditions set forth in this Plan (the “Merger'™),

NOW, TREREFORE, in consideration of the foregoing premises and for other
good and valuable consideration, the receipt and suffieiency of which are hereby
acknowledged, Claxson USA snd Surviving Company agree as follows:

1.  The Merger, Upon the terms and conditions hereinafier set forth and in

sccordance with the Flarida Business Corporation Act, at the Effective Time (a8 dafined

below), Claxson USA shall be merged with and into Surviving Cempany and thereupon
the separate existence of Claxson USA shall coase, and Surviving Compeny, a8 the
gurviving company. shall cantinue o exist under and be governed by the Florida Business
Corporation Act.

2. Fillng, Claxson USA and Surviving Company will csuse Articles of
Merger that are in compliance with the provisions of applicable Flerida Jaw to be
axeeuted and filed with the Ssoretary of State of the Stefe of Florida.

3. Effertive Pigfe and Time of Merger. The Metger shall hecome effective
a8 of December 31, 2003 (such ime is referted 1o as the “Effsctive Time™:

4, Articies of Ine i . Upon the effectivencas of the
Maerger, the Anticles of Incorporation of Surviving Company shail bs the Articles of
Incotporation of the surviving company. Ths Bylaws of Burviving Company shall be the
Bylaws of the surviving company.

§.  Directors and Officers. The directors of Claxson USA at the Bifective
Time shall ceass o serve in such capaeity with the surviving company, The bowd of
directors and officera of Surviving Company at the Bffective Tims ahall romain the board
of directors and officers of the surviving company; in each case, such directors and
officers 1o serve until their successors have been duly elected and qualified in accordanes
with the Articles of Incorporntion and the Bylaws of Surviving Company.
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6. Conversion of Shares. Upon the Effective Time, by virtue of the Merger
and without any further action on the part of Surviving Company or Claxson USA ()
each share of capital stock of Claxson USA st the Effective Time shall be cancelled and
no congideration shall be delivered in axchange therefor, and (i} erch share of Surviving
Company outstanding ai the Effective Time shell remain outstanding.

1 Effget of Merger, Upon the Effective Time, Surviving Company shall
possess all the assets of every description, and every interest in the assels, wherever
located, and the rights, privilsges, immunities, powers, frmehises and authority, of 8
public a8 well as a private nature, of each of the Constitvent Companies, and sll
obligations belonging fo or due to the Constituent Companics, al] of which shall be
vested in Surviving Company withous further act or deed. Surviving Company shail he
ligble for all the obligatlons of the Constituent Companies; any claim existing, or sction
or precseding pending, by or against the Constifuent Companies, may be prosscuied to
judgment, with right of eppeal, as if the Merger had not taken place, or Surviving
Company may be sybstituted in ite place; and all the rights of creditors of the Constituent
Companles shall be preserved unimpaired.

8. Teyr nd Amendments, Af any time prior to the Effective Time,
the board of directors of Claxson USA and the board of directors of Surviving Company
may terminate and abandon this Agresment or may amend, modify or supplement this
Agreement in such manner s they may determine, subject to applicable Florida law.

[The remainder of this page has been imtentionally left blank.}
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IN WITNESS WHEREOF, each of the Constituent Companies hes caused this
Agresment and Plan of Merger to be signed in its corporate name and on its behalf by an
autharized officer, effective as of thiz_31 dayof ___ Decepber , 2003 .

WMTA-BRVO14i S25H43vD2

. corporation

CLAXSON USA, INC,, a Florida
corporation

Bw:
Amays
Secretary

EL SITIO U.8.4,, INC., a Florida
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