H.H ffect of Certain Terminations,

1 has Agreement 1s abandooed v lenmimsted as provided in Sections 8. 1 or 8.5 above, no Party shall
Fave ary ahlhily w the other exceplas otherwse provided in Section 3 of this Agreennt.

2.0 Pavment of Fxpenses: Transfior Taxes.

Rtegardlzss of whether the mensactions conerplatoc by his Apmeementore sonsumemniled, bul subjecl
1 Bection 3.6, cach of the Pertics shall pay all fres and exnenses inewrred by such Parly in conmection
herewith {including, it the case of Szller, cxpenses related tnthe services of Sellers counsal and aceountans
with respect to the traniactions contomplated herebyi. MNotwithatondieg anvtung in this Apreemant 1o the
contrary, all traasfer, sales or use Taxes on the tangibic personal property included ie the Assers (otaer hon
mventory? resulting frem the consummation of the tassactions comtemplated hercby shall be the
respunsibilily wl, and e pand by, Seller (and shall bz deeved Excluded Liabilites).

ARTICLE 9 - INDEMNIFICATION

0.1 Seller Tndemmiiies.

Withiva limiting uny other rights or remedies available o Buayer, but subject to the provisions of
Artels & and Seationg 9.3 and 9.6 below, each of the Sharehclders and Seller, joiwly snd severally, shall
indemnify, defond and hald hoemleas Boyer, Buyer's Subsidiaries and ather A ffilintas and the raspective
officers, directora, employees, ottofmeys, apents, trastess, mnangers, members end stockholders of tha
foregoing (the " Buyver Indeanificd Parties™ from, ngainst ard with respact tonmy clnim, linbiling, ohlization,
loss, damage, assessmens, Order, setilement, cost and expense including coses atrribitable fo the 1oss of tha
nse of funds to the date on which the indemnification payment is made hereunder, reasonabie attorneys' and
acoountants” fpes, and costs and expenses reasonably incurred in investigating, praparing, defending against or
prosecuting aoy litigasion or claim, action, sui, procesding or demand [(incrridually, a "Loss® and
eollectively, "Lossas"), ol auy kind o characler, ansicg ows of o o aay oanner weident, relating or
il i bkl i) wny icocowoey er incempleleness ooy represeatation o beeach ol any wamanly of Selle
or ol ey Shareholder conluned i Uos Apreemead, the Aoolocy Agreemenls or i any cerlilicane, sl
of eanafer or other docurmert or apreement executed by Seller or oy Sharehoeldar in cormaction with this
Agrecment or otherwise mada or Ziven in connection wirth this Apseernent (Iogeher with this sAgreemeant and
the Ancillary Agrectaents, the "Seller Agreements™), (B ony fhilure by Sallar or any Sharehaldar to parform
or ehserve, or to have performed or observed, in full, ary covennar or agreement o be perforved or chsarved
by Seller or such Shareholder under any Seller Agreements, () the enforcement of Duver's rghts under this
Agreernent, {d) any contracts, negotiations or other dealings by Seller or any Shareholder with any Derson
other than Buyer conceming the sale of the capital stock or substantially 211 of the business or Assets of
Seller, (e)the Exchuded Liabilities, oo (f) eny clain, demand or allegation by any third perty relating to eny of
e Ioregoing,

0.2 Past - lwsim

Insurance Coverore [w Sellers

Faor the periad coramancing from the Cloamg Dare and sndine on the date which i the [ourth (4Lh)
anniversary of the data of Cloging ("Covernpe Period"), Seller covenants mod o take any achion wiich shall
negate or diminizh in any manner the fghts of Saller under the insuranoee coverapes presently i place releing
to the Smriona, Notwithstanding the faregmir g nor amy other provdsion of this Apreemend, Sellar shall nod be
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reguirad bo Leep in force by the payoent ol presmiorne aller Ue Closig any imsaranes poloes regpectmg such
irsurance voverdis, Seller shall wse cormomercially ressonable elTorly (o {2) cawse the inrurer wadd Boyer o
such insurance ws an add tonal insured, wod (B oblaan imsceer's ewstomory agreement e give Buayer at least
thirty {30 dlays notice priar tn any termimaeion or change mosaid iesorance, Scller shall alsa prampt b noeify
Fver if during e Coverage Period noreeciver is apnninted for any mswrcr providing any of auch insnranaos
covernges of snch maurer aanll be v liguidatiom. Schedule 9.2 13 & capy of 2 cofificate of insneenos
specifiing Seller's insurance coverege,

L) Survival of Seller's Representations and Warranties,

The representations and warranties contained o this Agreement and in any of the other Seller
Apresments by be delivered at the Closing, and e obligations of Seller pursvant oo Section 3,1 ebowe, shall,
except as olberwise provided s Section 9.3, survive the Closing Date, Sellei's obligations pursuant to
secten Y. 10a) above sball swvive witl respect tr each representation and warranty made by Seller berein or
hgreia o the same peciod o tune as Lat dusing which the associated cepresentation o warranly suvives,
Morarhatanding the expiratien of ay pernod Lioatng the duation of Seller's obligations woder Secion % 1),
suach obligations shall continns with respact (o all claims as to whizh Buver has given Seller writtan nacica
prior e sish expiration date, Motwithstanding anyrhing ro tha contrary zontpined in fais A graament orin the
other Saller Apeemerts, all rapresentotions ond warronties by Seller conrpined hetein and ie the other Seller
Agreements sholl survive the Claging Date (o) until the expiration of all applicabic statute of limitations undcr
the Code a5 1o thoie resresentations and warranties of Seller related 1o Code mattzrs contained in Section 3,22
thove and any other representations and warranties of Szller contained in this Agresment otherwise relatng to
Code maners, and (b1 for o period expiring thirty-six (360 nonths after the Closing Diate as to all other
representations and warranties of Seller contaired 11 this A greement or inanwv of the other Seller A presments,

ether than the representations and warranties contained in Sections 3.9 aod 3.2 wlich shall ol eroire
shall continue forever,

5.4 Swurvival of Buyer's Bepresentations and Waorranties.

The representations and warranties of Buyer coarnined in this Agreement or in anv of the other Buver
Agresmants, and tha abligations of Ruyar pursunnt to Bection 0.2 below, sholl, exeept as otherwise provided
in this Szction 9.4, sunvive the Closing Date. Baver's oblipatons pussuan: to Section 9.5(a) below shall
survive with respect to cach representation and warranty made by Buyer in the Buyer Agresments for the
seme perind of -ime 23 that during which the associated representation or warmranty survivas, Notwithstanding
anything "o the contrary centained in the Duyer Agreemients, all represeatations and warranties by Buver
contamed in the Dusyer Agreements shall sunave fora peried of thuty-se {30} monthe atter the Closing Date,

0.5 Duver Indemnities,

Withuout lmaZing any other mghts o7 remadizs wvailahle to Sellar, subjact to the prosvisions in Arficla®
ared Mechons Y and 9.7 belvw, Huyer shall mdemei £y, defend smd hold hammless Sellar, tha Shorehaldars ond
sther Affiliatas and the respactive officers, directors, employees, ctioraevs, ppenis, trustees, manpgers,
mrembers and srockhnlders af the foregoing (the "Seller Indemnified Paries™ from, against and with respect
m any Leas of eny kind or chamoter, ansing our of or in any wanner incident, relatiag or attributable wo
(i) umy inuecumey or incomprleteness inoany represoneation or breach of any warranty of Buyer coniained in
this Aprasmenr, the Anctllary Aproomerts or in ary cortificate, instrument of tansfor or aface document of
ngreamment exceutsd by Buver in connzetion with this Agreement or otherwize made or given in connection
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with this Apresment (uopeller will s Agreenenland Cie Ancillary Apresments, the ©Buover A preemenly'™),
i) any latlure by Buyer wo perfonm or ehearve, or e have peclumesd or observed, i full, any covenant or
agreeriznt W be perfonned or chserved by Buyer under uny Buysr Agreements, (o) the enforcement of Seller's
rights urider (his Apreement, (d) e Assored Lo biges, or{e) ony claam, demand or allegaton by sy thind
purcy relating to any of the Tomermng,

0.6 Motiee to Indemnifving Party.

If either the Buver Indemnifizd Pastics, onthe one hand, or the Scller Inderanificd Parizs, onthe other
hand, as the case may be [the “Indemnites™), hes a claim or potential claim or receives notice of any clain or
potential claim or the commencement of any action or prozeeding that could give rise toan ohligation cn the
par: of Seller, on the one kand, o7 Buye:, on the other hand, as the case may be, to provide indemnnification
ithe "Indemmifying Pacty™) pursuant to Sections 4,1 o .5, Buyer, on behalt of the Buyer Indemoitied Paries,
and Seller, on behalf of the Seller Indemmfied Parties, shall promptly give the Indemnifyng Party notice
thereot, Huch notice shall describe the claim in reasonasle detad, shell wdicate the amount {estinmaed i
neoessary) of the Losaes that has been or may be sustamed by the Indemmibes and shall be asoompanisd by
suppartng documenteion, i any, The Indemnaitying Pamy may elect to compromizeé or defend, at such
IncdemmBang Parly's owen axpensa and by such Indemnifying Parmy’s own counsel, any such morter involving
thir amsertad |iakilicy of the Indersnitas, T ke Indemnifring Porsy slests 1o compromise of defend sueh
armarted Liahility, it shall weehin thimy (300 doys (or socner, i€ the netare of the azsered Liability so requires)
notify the Indemnitee of irs ntent o do se and the Indemoites shall cooperate, at the expense of the
Indemnifying Parry, in tha compromise of, or defense against, ary such asserted Liability, IF the
Indlemrmifying Party fails to compromise ar defend such asserted Liability, or fails to notify the Indemmnites of
its election ng aercin provided, fae Indemaites may, at the Indemnifring Party's expense, pay, comproiniss o
defond such asserted Lickility, Motwithstanding the foregemg, the Indenuibying Party may nol seltle or
compramise any claum over the objection of e lndemmiee, provided, hewever, il il the sellement ar
compromiss does not resalt in any Liability wo the Indemrites or regoire Te Indemmites o e uny eelion ar
relrain [mnn @kmg any action or vherwise raswict or limit in any way Suvar's ability o operate the Acouired
Business alter fue Closing, eorsent i nch sattlement or compreomise sholl not be required. In eny event, the
Irwlemmiles and the Incemnitving Party may anch participere, at itz own sxpense, in the defense of such
apseried Lishilite.  1f tha Indemrifiiag Perty chooses fo defend any elaim, the Indemnitee shall make
wymlable to the Indemnifying Party any books, records or other documents within its control that are
necessary nrapprepriste Sor such defense. Notwithstanding the foregoing, the Indenmitee shall have the right
to employ separate counsel at the Inderanifying Party's expense and to contrel its own defense of such
azseried Liahility if (a) there are ar may be legzl defenses available to such lodemmnitee o o olhe
Indemnitees that are of a material benefit fo such Indemnites and ace dillevent from: or edditions] w Fose
available 1o the Indemmifying Party o: (b)) 12 the reasonabls opiwion of counsel o suck Indernnites, aconict
or polential conflict exists between the Indemufying Party and such Indernitee Lol would muke such
separate repieseniaion advisable,

0,7 Huyer's (ffuat Rights.

To he eatene thae mmy of the Buyer Indemeifiad Pertics has any Loss, the amount thereof moav 2t
Buyer's electiom be poid by an offact made hy Buyer apainst eny amoumes pavable under any Duyer
prowissury oeles deliversd ol elosing under Sectinn 2.3{c) ghova (including any accracd interesr thereon
which has not bean paid atthe time of such offher). T91here srene thea remrening amonnts payable ander any
mueh promizsary nores Buyer moy ofTset eny such Loass against any other emounts then owing to Seller, If
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tha nmount ot such Loas is not fully licuidared et the ime the slaim for indemnification is made, Duyer may
offset an araount representing its good faith scasonable estimate of the liguidated amount of such Loss by
giving Motics of suzh offset to S=ller at least five (5) business days prios to the effecive dale ol e ulTse
Upon such Loss becoming fully liquidared, if Buyer offser wore than sucl: Jyuiduted amuount, Buyer shall
repay such excess amount te Seller plus interest ousucl escess aorounl caluulaled al the rale of enpht pereent
(8%} per annurn. [ Buger gives Seller 2 Notice ot an elecion lo olTsel az amounl representing ils poca Gaith
reasenable eshimate of the Louidated amcunl ol such Loss, wud 17 wikin [ive {5) business doys after the
Buyer's Motice was given Seller goves Buyer a Motice thal il dispules all or any perton of such offset, then
Buyer and Seller ehall, within ten {10 days aller Buyer hiws reveived the Woiice of dispute, artempt in good
[aithy o resplve (he dispute, 17 Buyer and Seller are anable o rasolve the dispute within said ton (1 m el
periue, Lher Buyer and Beller ehall promptly submis auch dispuraro o lissver saleered by mutnal agreement of
counsel for Buyer and counsel for Sallar (the " Indepandent Daweyer™) for rezolurion. Any offzet amouat not
digpuled by Saller in the dispuee Morice shel’ »e daamed stipulated by Seller ond such un-iuput-:d EIIount
shull not e submitted g the [ndependant Lawyer, The Independent Lavwever shall resolve such disputs and
edjust ts nffset amonnt to reflee tha resalurion of the disputs as soon as possible after receipt of the dispute,

emd the Parties shall cooperatz in good faith with the Independent Lavwyer for such purpose, The resolution of
such dispute hy the Independent Lawyer shall be final and binding on the Parties absent a showing of fraud oo
pilpable mistuke. Each of Buyer, on the one hand, and Szller, on the other hand, shall bear that percentage of
the fees and oxpenses of the Ind-:pn:ﬂdx:nt Lawyer zqual to tae proportion of the dollar vaiue of the dispute
issues determined by the Independant Lawveer in favor of the other party, As used inthis Section ¥, 7, a third-
perty claim shall not be considered liguidated until it bas bezu Dually resolved, whether by settlement cr
comprerniss, negotiation, fieal Corder (rcluding all appeals) or nlherwise.

ARTICLE 10 - CENERAL
10,1 Press Releases and Poblic Annooncements.

Mo Party saall isaue any press release or make any puislic announcement relating to the subject matie:
afthis Agreement without the srio: weitten approval of Duyer (if Selle: proposes to wake suck disclusure) ur
Seller {if Buver proposcs to make such disclosure); provided, rowever, that either Parly may fssue any pross
releass or make any public anncuncement it believes i good faith is reguired by upplicable lav (including
under FCC Rules),

12 pelion: Converning Luw: Fxclusive Vanne,

Ihus Agresmenl, s wonstruetion and the decermination of any rights, duties orrenedies of the Parties
ansing oul ol v reluling o this Agreement shall be poverned by and constued in eccordance with the
domestic laws ol the Stale of Delawars withont givirg offect to any choice or conflict of law provision or rule
(whether of the Stale of Delaware ar any other jurisdiction) that weuld cause the application of e Laws ol
any furisdietion ather than the State of Delaware. Any legal action, suit or proceeding relating o Buyer's
foilure 1o minlee any pavment as required under this Agreement shall be mstituted in Federal courl in
Minmi-Dade County, in the State of Florida which venue the Parties agree shall be the eaclusive venue Tor
such action, suit or procesding, Any legal sclion, swil ur proceeding relating to any other mater arising under
or relating to this Agreenvent shall be institulzd i lederal court in the State of Florida, which venoe the
Parties agree shall be the exclusive venwe fov such aclion, swil or procesiing. Each Pasmy agrass not to nssert,
by way of mohion, as a detense or othwrwise, ouny such action, suit - proceeding, any cloim thet it is not
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subjrer 10 the personal jurisdiction of the cours deseribed above to the extent contrary to the intent of e
precading fwa sentencss of that the juriadictions deseribed obove arz in any wav inconvenient,

10,3 Sorvival of Representations, YWarranties and Ancillary Documents.

The Ancillary Agreements shall survive the Closing i acconcancs with their feoms,  Hrcept s
otherwise expressly srovided in Article B of this Agreeraent, the repressutetions, warranties, covenants and
other agreements herzin contamned shall continue in full force and etfect after the Closing motw thstaadiog any
mvestigation by a Party or such Party's krowledge of any inaccuracy or incomp lemeness i any repesanation
oL any Dreach of wanmanly vr vuvenanl, sabjecl o the provisions of Ancle % above,

N4 Endire Asreement; Waiver.

Execept fur the Ancillary Apgreements, an end es of the Fffoetve DNate thiz Agreement (which torm, g3
wied in this Agreement, inshides the Schedoles refermed to herem) will conarinte the entire agrecmest amaong
ihee Parties pertuining o the subject mattzr hereof and wAill aopersede all prioe and contemporaneous
pgrazments, undarstandings, repntintions and discussiong, whethar nral orwritten, of tae Partics, and there
will bano represeniniions, worrantics, cavenints or ather agrecments betwicen the Partics in connection with
the subject matter hereof except ag sct forth specifically herein, Mo amendment, supplement, modifzation,
waiver or tennination of this Agreement shall be implizd or be binding (ircluding any alleged waiver based
on a Party's knowlzdge of any inaccwacy or incowpleleness in any representlion o any bresch of any
wamanty or covenant confained herein] unless i owrilmg and signed byt Party agaimar which ench
amezndment, supplement, modification, walver or ereinalion ® assertad. No waiver nfa provizion ot thia
Agreement shall be desmed or saall constlute @ waiver ol uny other provision berecf (whettar or nnt similar),
nor shall such waiver coastitute a coatinuing waiver uuless otherwise saprasly therein provided.

L5 i LlTecl; Sucoessors; Assipnment.

All of the terms ond provisions ofthia A greement by or far the benefit of the Parties shall be binding
upon and inuee to the berefit of their respective successors, permitted assipns, beirs and personal
represenfatives, The rights and obligations provided by this Agreement shall not be assignabls by any Party,
ather ther by Duyer (withowt discharge of any of its obligations hereurder’ o a Subsidiary or AlNlate vra
successer 1o 118 business, and, sxcept as expressly provided herein, nothing heiein s inemded le conler upon
any 'ersor. other then the Pacties and thelr rzspective successors wnd pervilled assipns, any nghls or
remedizs under or by reason of tus Agrecment,

ko Exhibits and Schedules.

All instruments or documents oo ba deliverad &y amy Pary e this Agraement shall be in form and
enmtent rensonahly anristherary 1o the eounsel for the Pasty recedving such instrument or docusment, Each
Fxaikir and Schedule shall be idert:ified by a cover paee and indtialed on cach page for pusposes of
idenrificoion on behalfof Seller by an officer of or counscl for Seller, Buyer's authorized representative ghall
likewise initial each page taereof solely for purposes of Wentificalion and w ackavwledpe reoeipl thersol.
Cach Cxhibit and Schadule shall be deemed an integral part of this Apieement.
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10,7 Ilandling of Seller’s Employees,

Lach of Seller and Buyer will wse heir sespective reasmmble eluit w persunle such of Seller's
emplovees |other than Skarcholders woac are ennployees) anc azents as ave currently employed or retuined 1
wark at or in connection with the Stations, and whom Buyer designules in wriling as a person Bayer is
mikeres e 1 emploving, w becoms employvees o1 agents of Buver or the Affilicte or Subsidiary of Buyer 1o
welhich s rghls may have basn ascienasd

1LE  Validitvy Rreach; Definition of Knowledge.

The Pertics nave participated jeintly in the regotiation and J22 fing of this Agreement, Iathe eventan
ambgmity arquestion of intznt or interpretation ardzes, this Agreement shall be construed as if drafted jointly
by tha Partics and no presumption or burden of proof shall ariss favoring or disfavoring any Party by victue of
the euthorship of any of the provisions of £us Ageemert. Any reference fo any feceral, siate, local, or
foreign statuz or law shall be deemed also fo refer te all rules and regulations premulgaled therewnder, unless
the context requires otherwise, The term "ingluding" shall mean including without imsation., The Pasties
intend that each representation, wacraity, and coveneol contained herein shall bave independent significance.

If amy Party lias breachisd ay repiesentadon, warmanly or covenant eortame:d herain in any respect, tha fact

that there exisls anolher represgntalion, warranty or covensnt ralariag to tha anme subject motter {regordleas of
the relative levels ol speeilioiy) which e Party has not hreached skall not detrocr Zrom or mitizate the fact

thial the Purly s in breach of the firat represenadon, warensy ar covenanr. The rerm "Knowledge" orwords
ol sumiler imperl when wsed o qualify any represensation or wartanty contained in this Agreemeat, shall

mesan Lhe wolual krowledge of the Perty's direetors, officers and kev emplovess and, in addition, in the case of
Seller, the Shareholders, in ench case after such individuals have consulted with individuals wrho would

renannrkly he expected to heve knowledpe of the matter in question and have othervise conducied a

renzonekle investigation of the matter in question. Any term or provision of this Agreement that ie wvalid oo

unenfrecable in any sination n any jurisdiction shall not affect the validity er eatorseability ol (he

remaiing terms and provisions hereol or the validily ur eulvrceabality of the oifencing term or provision in

any other sitaation or in any other jarisdclen.

109 Injunctive Reliel.

seller agrees Uil the Assels wre unigue and Bueyer wonld bo damaged irreperably in the event that
soller brsaches any ol the prwvisions of this Agreement o fails o perform such provisions in accordance with
their specific erms. Accosdingly, Seller egrees that Riyor shall be antifled fo an injunction or mjunctions to
prevent braaches of the provisions of this Agreement and to enfores specificelly this Azreement and the terms
and mnevirions harecf {9 sy cetion instituted In anv court of the United States or any sfate herzof having
Jurisdietion over the parries and the matter, in addition to any other remedy towhich it may be eatitled, at law
T N ey,

10.10 Notices.

Allnotices, requests, approvale, decands, lurns and other scommurication s requived o semined
be given undser this Agreemenl (adividually and collselively, "Hotees") shall he n writing and shall be
served personally, orssn: by a natioaal overnight dalivery vrcowrier sumpany, or by United Sttes iepistered
od cerlifzed ol postapge prepaid, ratum receipt requested, and addressed es follows:

HEDL &P s




[T 1o Buver,

With a copy to:

Andd with 4 copy 1

[f 4o Seller ar
the Sharehalders;

With a copry to:

Ay such Moticss saall be deemed delivered upon delivery or refusal to accept delivery as mdicated in writing
Dy the person atlempling W make personal s=vice, on the ULS, Postal Service relum neceipl, or by smular
wrillen advice Jom the overnipht delivery company; provided, howeser, lal 10 any sach Sobos shall gl be
seTil by gleeromic transmaksiom device, sech as sl lelecopy, S machine or computer to the Bx numbaer, if
any, sat fortn shova, such Notice shall ba deemexd given at the time and on the date of machine transmirtn]
toxeept f sent after 3:00 p.m. recipient's ime, then the notics shdl be decmed given at 900 a.m. on the next
husiness day) ifthe sending Party receives a wrirten send ver Szotion oaits machine and sends a duplicane
Matice un he same dey or Cwee nes business day Dy pecsono] seevice, regsiersd o cerb Bed Unoted Soces
minil, of avernight dalivery in the manner deacribed above. Each Party shall make an ordinery, zood foith
affort 1o ensute o i will peeept or receive Notiees ther ore siven in aseordoaee witkh this Seedon 10010, ond

TEE AT

Fobin Broadcasting Compary, LLC
cho Willwim O, De La Pena, M2,
2496 Wesl Wlolleer Blvd,
Muntebello, Culilisroms 90640
FAX: (362] 403-3003

Eotin Broadeasting Company, [LLO
oo Willinm O De Le Pena, RO
2446 West Whitrier Blve.
Mentebello, Californda S0640
FAX: (5621 693-5003

Foabert Lewas Thompson, Lsg.
Thizmann Aitken & Vehrs, LLC
%08 King Street, Suite I
Alexandna, Virgima 22414
FAX: (73] B36-9410

Donald H. Jomes, Beyg.

Jomes, Kauman, & Ackerman LLP

1 (a0 Wilshite Bonlevand, Suite 1225
Los Angcles, Califomia S0024

FAX: (310] 477-B768

Hhspanic Keys Droadcasting Corporation
efo U, Mhichael Curry

3513 MW 52 Ave,

Crnmeswville, Flomda 32653

Fak: (331 3TU-[795

Maron P Shainis, Esg.

Bhainis & Feltzman, Charterzd
[R50 M Srreet, WOW | Suite 240
Washington, DC. 20036
FAX: (202 2930810
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that any Person to be given Metice actually receives such Notice. Anv Pacty Lo whom N otices are to be sent
pursuant 1o this Agreement maay from time 1o time change its address andfor facsinile number e Tulure
cormmunication hereunder by giving Sotice ol mancer prescribed herer w all other Persons named in this
section 110, provided thal e address andbor fecsanle numbser change chall not be atfisctive onil five ()
business days afler the Notice vl chuange o been given,

1011 ‘gsl on Lode Puyrimenis

IU either Party Tuils o oy the ocdher Party any amont when such emamne is due 2nd pavakle, such
unpaid amount shall kear inrerestat ten persent (10%) per annom, hotin eo event greater than “ke highest eate
permiszible by npplicnble oo the nearual of which interzat shall commeznes on the due date until paid in full

in aocardanes with the weraes ond conditions of this Agraement,

10,12 Counterparis; Fax Signatures.

Thisz Agreement may be execired In counterparts and may be deliversd by facsimile, and each such
eounterpart tien iogether shall constituee one agreement. Any Party d=livenng its counterpart by facsimile
agrees to deliver the original thereof to the other Parties within tive (3) business days thereafler,

ML13  Effect of Headings.
Fhe tles or heacings of the various nrrizles, sections ond paragrapas hercof are intended 3,,:.],:1}- for

converience of reterence and ara nor intendad ond shall aot be desmed te or in any way may be used 1o
mudily, explain ar place any constmustion upon ey of the provisiens of this Agreement,

114 ™o Thied Party Rights,
Fxecpt as ocherwise provided in Section @ with respect o lndemnilees, nulhing in ki Agresment,

cuprass of implied, it intended o conter on auy Person vol a Purly any righl or remedies hy renson of this
Aprcoment,
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EUYER:
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partaes v enguuied this A prsement o of e dute snd v fire

ROBTH BROADCASTING COMPANY, LEC
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Managner

SONIA BROADCASTING COMPANY, LLC
& Delaweare limited liability pompany
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wy, Al o gl ey
Willium 0, De Lo Pore, b0,
Wemyger

HISPARKICKEYS BROADCASTING COWRPORATI g
4 Fharida corporaugn
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€% Mighoel Curry
Wice President
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[N WITHESS WHEREOF, the pariies have excouted this Aprecment as of the date and yeor fimt
ahove weriten.

BUYER: ROHIN BROA DCASTIRG COMPANY, LLC
: A Dohewars limited lsbility company

' William C. D¢ La Pana, M.D.
M:mu.gur

FONIA DROANCASTING COMPANY, LLC
a Delrwire limited liaaliiy compamy

By: .
Willlam C. Do La Pepa, M.D.
Munager

SELLEH: HISPANIC KEYS RROATNCASTING CORPORATION,
3 Flarida compocotion

SHAREROLDERS:

O MICHALL CURRY

T A

T4




Maxg 12 U4 UZ:04p C. Mighael Gurr: L2, AL . 0VUS

IN WITHESS WHLREOF, the part'es have axarutad this Apreensl as of the date and year fiest
abrve wrillen.,

BUYER: EOBIN BROADCASTIHNG COMPANY, LIC
8 Diplamar: litrdted Hobility compmny

Ry
Willipm {3 De Lo Mena, h.IL
Manager

SOMIA BROADCASTING COMPANY, LLC
o Drelownre linited 1igbalily company

By _
William C. De La Pens, MD.
Menaper

SELLER: HISPANIC KEYS BROADCASTIMNG CORPORATION,
a Florida corporation

_ f;:.“..r_"—-}""._.‘-e;'-"f:,c-_-_-"
€. Mivhuel Curvl, 7
Vipe President L'_"

By
Tohin . Mailic
Preaidient

SHAREHOLDFERS: =

- \"
. WICHAEL cu{mﬂ

JOHN C. BAILIE

R, S 8

3o,




[N WITHESS WHERHCME, the pretias have executad this Agreement as of the date and year fust
alwowe wrillen.

BUYFER: BOBIN BROADCASTING COMPANY, [L1A2
a Lhelaware limed liwbility company

3.

Willinw . Die La Pena, M.D.
Mannger

SOMNIA BROADCASTING COMPANTY, LLC
a Delaware limited Lability company

By

William €. D¢ Ly Peny, M.D
Mu.u;dg:r

SELLER: HIEPAMNICKEYS BROADCASTING CORPORATION,
u Flomide corporation

By

C. Michas! Curry
Wice President

By:
Tothn . Bailic
President

SHAREHOLDERS:

C. MICHAEL CUREY

JOHN O BAILIE

FHRDY a®h -3
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Principal Balance:

Interest:
Term:

Fayments:

(fret Righis:

Subordination:

Securliy:

Security Agreements:

FUL Licensas:

Arceleration:

HERC 4Apa e

EXHIBIT 2.2

GENERAL TERMS OF PROMISSORY NOTES

Fobin LLC Note, $1,750,004
Sonie LLC Wote, 3500000

Light percent (5%) per arwwrm
Five (5) veas

Monthly payments of infercst oaly, pavable in arrears, untal maturity, al which Gme
all peneipal and accrued but unpaid interest shall be paid.

Each promissory note will refereace the nght of the ake: o) such note to offses the
amount o any Loss incured by Buyer under e Asset Purchase Agrsement ageinst
amounts payable under such ook (meludne avy aecmed interaat therson which has
not been paid at the Lime of such olTkel).

Both the Robin LLOC Note and the Sonca LLC Note shall be subordinated w Buyer's
Texiran Finuncing, as well as to any future refinancing Buver may oblaimn in un
amwwant now re excecd the original principel amount of Buyer's Texton Financing.

Robin LLC Mote: the assets of WYEB, Miani, Fluida
Sonia LLU Mote: the assets of WYIB, Key Wesl, Florida.

Fouwn w be similar o thae used for the Buyer's Textron Financing: previded.
Dowever, 10 there i s detaalt undar Texmren's seeurity agreement which Teciron
agrevs W wiave o sansty oy amending its loan documents, Seller shall likewise
weive o1 wmend g Tnan dncomens,

In w'l evenrs the seeurity agreements will be consistent with FOC Kules and not
allowe Scller o take a security faterest in the FCO Licenses.

Sach promissory note will provide for an ecceleralion ol the maturity daie in the

eventofa zale of the Station securing such promissury mote, either hy sale of essets
or 2alz of 51% or more of the equity interest held by the vwners of the Buoycr,

EXIIIBIT 2.2




EXHIBIT 5.10

FORM OF
AGHEEMENT REGARDING CORPORATE OPPORTUNITILS

THIS AGREEMENT REGARDING CORMORATE OPPORTUNITIES ¢ ihis "Apreeienl ")
15 tated oy of . 20EY% {the "Effective Date"), and is among ©, MICHAEL CUKKY aml
JOHN C.BAILIE [each, o "Sharchaléer” and eollectively, the "Sharebolders"), HISPANIC XEY'S
BREOADCAETING CORPORATION, & Flond: corporaben (the "Uompauy™, ROBIN
BREOADCAETING COMPANY, LLC, a Delaware limised labaliiy company (" Robin LLC") and
SOMIA BROADCASTING COMPIANTY, LLC, a Delaware limited hability company {"Suma LLO™)
(Robin LLC and 5onia LLC are sometimes hereivaller relermed 1o cellectively os " Bayers").

A, The Shareholders, dicectly or benelcially, sollctivaly onn eighty one pereant (8 1%)
of all of the 1ssued and cutstanding capital stock ol the Company.

B, The Company owies unl operales television staioms WWITH (TY) and WYID-DT, Kev
¥est, Flovida (avalog channel & and a constmeetion permit for digital channel 12) (collectively,
"WYIB") and WYEB-CA, Miemi, Florida (ehanncl 20 ("WWYER") pursuart to licenses issued by
the Federn] Communicarions Commizsion [WVIB and WWVED are referrad to hersin collectively as
the "Etatinas") (suck activitizs, together with 21l other activities of the Company as condustad or iu
which there exists a bona fide plan to cngage at or prior to the Cffective Date, meleding, witboul
limiration activities relating to the tzlevision broadeasting induslry such as programming, sales,
markeling. advertisicg and other similar services, Deing relersd 0 hersin s the "Rusiness
Actvitdes).

L As ol e Bllective Dule Buyers ure purchasing snhataneially all of the Company's
busimess and assets used or uselul in the anenadon of the Stations pursuant o an Asset Purchase
Agresemeal dated as ol Muy 12, 2005 {the "Furchass Arrocment™,

I In light of ench Shereholdes's dirce: or bereficial ownership of owstarding shares of
capital stack of fe Company, such Sharcholder’s position with the Company, if any, and such
Shareholder's contributions in the past to the growth and developnren: o ke Business Activitics,
one of the corditons to the consummation b Buyers of the Censaclives conlemplated by the
Turchass A greemen: was thet the Company and each of the Sharehuoltens: entes win this Agreament
for the purpose of preserving for Buyers” beneJ. he guodwill, propretary nghts and gaing concam
value of the Stations, as well as to piolect Buyer:” business opportunides. Fuyars sonsidar this
Agrsement to be ictegial w the ansae aons sonlempluted by the Purchase Agreomenr, and would
not consumnmate such wansactions witiwul the executivn of this A grecment oy the Campamy: and the
sharehalders,

E. The paries aures that the restrictive covenans imposed tnder this Agreement ase
tecessary W protect Lhe mleresis which Buyers are ncquiring in their putchase of the Stations, The
parties acknowledge hat the duration of the restrictiva covenams impozed in this A graement are the

EMHIBIT. 310
PO AR B L [.




minirum aecessary to protect the lerests aeguited by Buyers and that any odditonsl similar
restrictions imposed by this Agreemenl wre necessasy to proteer Buyers' relationships with
cestomers and commercizl sponsos and vonlidentin] nfarmation regardice the Statons.

NUW, THEREFORE, lor the pummoses of mdnzing Buvers to cotsummate the transactions
vonlemplaled by the Purchase Agreement, o proserve the goadwill, proaristary rights and gouog
concern value ntthe Stations, and te protest Buvers' busingss oppoctunities, the parties agree as
litllepwry:

1. Niselnsnre of Information. The Company and the Sharehuldens scknowled e that
the trade sesrets, private or secret arocesses as they exiss Do Gme W lime, #nd informatinn
concerng Company preducts, developments, new producl plens, squipmen:, inventiona,
diseoveries, parent applications, ideas, desigas, engineer ng drawings, skelches, rendarings ather
drevwings, tost data, computer programs, Progress repoils, mwaleniuls, cos x, specifications, processes,
methods, research, precurenven: and sales activilies wnd provedures, nromaetiorel and pricing
techniques and credit and financial data concerning the 3.otions and their customers and commcredal
sponsors, s well as wlounalivy relaling o the menagement and operations of ke Stations (the
“Propretacy Infoialiun”), are vahuble, specin’ and unique nssets, sesess 1o and knowledge of
whiclh have been guined by wirne of snch Shareholdars’ ownership intercsts, positions in and
wivelvemsznl wilh the Company. In light of tha highly competitive netare of the industry in which
Buye:s will vumduct the Busiress Aetivitizs, the Compasy and ke Sharcholéers agree that zll
Proprietary [nlormution shull he conwidered confidential. In recagnition of this facs, the Company
and the Shurehulders weree that they will nor, #1any dme during and for the period conumencing
with the Effective Dare and ending on the date that is theee {3} years after such date (he "Applicable
Parind"), witkhout Buyers” prior written consent in their sols diseretion, or excepd as reyuired by law,
sueh law te be confiemed by a legal epinion acceptable to Buvers, discluse any of such Proprietury
[nformation to any person ar entity for any reason o purpese whalsueyer wol, during such rasmicted
period, will not maks use of any Fropreiary Informadon for the Company's or any Saarcholder's
o purpozes or fur Ge benelil of any parsom or entity (except Buyers) undar any circumstances.
Mothiing Lo this Secion shall be deemed to n amy way limit any of tha abligntions of the Company or
the Sharehalcers ool Lo use or disclose Propretarny Infarmation which qualifiss as e wade secrst
under applicable law, where those stautory nbligations exceed those impesed under this Section.
The term Fropretwry Information shall not, however, faclude such part of the Proprietary
luformamlion which (i) is or heeame generally availeble to the public other than as a resull of o
d'selosure hy the Company o2 a Shareholder or {ii) becomes avalable to (he Compuny or «
Shareholder on a non-confidential bazis from a sowrce other than Buyers wod their respective
Affiliates {as defined in the Purchaze Agreement) {the "Buyer Growg") ur uny of he respective
agents of the Buyer Group that are not prehiocted from disclesing such infomnation kb the Company
o7 the Sharcholders by & lzgal, contractual er Tduciary obligation o the Buver Group.

1. Freservalion of Cerporate Opportunity,  In oorder o further protect the
confidentzlily ol he Proprietay Informatiom and Buvers® relaionshiag with theie respective
customers and cormmercil sponsoms, ared moreengniton of ke highly competitive nature of the
Ldustey iz which Buyess condue: their Business Activities, and to p2oteet tae basiness oppartunitics
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which Ruvers are acquiting by vire of acquiring the Stations [rom Lhe Company, each of the
Compary and the Shareaoldess, severally and not joidly, Carther agrevs 47 follows:

(i) Mo sharehelder will al any e during the Appleable Period, directly or
mcirectly engage i any Buswwss Activilies, whether such cngapement is as an offizer,
directuor, propreior, employee, parmer, member, manager, consaltant, advisor, agent
(individually and collectivaly, 2 "Participani™) or atherwdse, in any of Miami-Dade County,
Marwoe Ceunly or Broward Counry, Floride, snd any ether arcas within the designated
mackel aren ol the Slaloms’ signals (the "Territore™),

(b Neither the Commnmy nor aev Shareholder will dusing the Applizable Perd,
direvtly or indireetly mam ary imrerest in any business (other than as g holder o Less Lhan 1%
of the autsranding capital stock of a publicly traded corporation) which engares in tha
Business Activitics ia the Terrtlory.

i) Neither the Company nor any Skarcholder will, durng e Applicuhle Period,
directly or indivectly engage 0 any Busmess Aciivites by supplving or providing products
or servicss to any cusiomer with wheo Lhe Company has dora ary business.

(d) Mzither the Company nurany Sharsholder wAll, during the Applizablz Peried,
darectly or indievy witast others in engaging m ary of the Dusiness Activitdes in the manner
probibived W such Shorehaoldsr.

ey Meither the Compary norany Sharchelder will, during the Applicable Period,
directly or incirectly mduzse employees, agents or representatives of the Buyer Group Lo
enpnge in ony activitdes hereby prohibited to the Company and the Shaceholders ur Lo
tecminate sheir empleyment or other relationship with any member of tie Buyes Groupor o
eccept employmert with any business vutside Uie Super Uroup; provided, howaver, that the
foregoing shall aot prohibit the Compauy v ke Sharebchders from plecing ea adventisemen:
for employment disseminated to Le geneval public,

It 1z expressty uaderstood and agiewd (hat the Company, each Sharcholder ard Duyers
censider the restiictions contuined in each of elanses (a) throngh (&) anove to be reasonable,
msluding with respesl Lo teir durelior, Territory and scopz, for the pocpose of preserving
the guodwill, proprietary rights and going aoncern valoe of the Stations and Duysrs. Lach
raatrction in Secrions | and 2 is sevemble. Becanse these restrictions anse in the context of
thes Company's sala of tha Stations 1o Buvers, the Partics agree, if a final determination 1=
made hy n court hoving jurisdiction thee the duration, Termitory, szope or any other restriction
cenrained in Section 1 hersof or this Secticn 2 is unreasonable, the provisions of Seclion 1
hereof or this Section 2 shall not be rendzred void but shall be deened arnended o apply ax
1o such maximur time and territory and wo sucl other exlent as such coart may jodicially
determme or indizate to bz reasonable, I the courl relerred o shove finds thee any
restrictien contaned m Hechion 1 hereof or this Seclivn 2 ur any remady pravided in
Section § of this Agresmert s unenberceable, and sucl restriclivn or remedy cannot he
emended 20 a5 to make 1t enforceable, such finding shall ot alleel the enforceehility of any
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af the ather restrictions conzained thersin or Lhe wvwlablity of any athar femedy. The
provisions of Sechon | heseof or this Section 2 shall in no respect limin ar otheraise affoct
the obligations of the Company or Shareholders under any other agresments with Buvers.

3. Hemedies. |heCompacy aml te Sho-cholders acknowledee and agree that Buyers’
remedy &l Jaw [ur a breach or threacered breach o any of the provisions of Sections | ar 2 hereof
would e inadequale sl i recoumition of this faor, in ke evene of o breach or threatened breach by
the Company or a Shursholder of avy of tha provisions of Sestions 1 or 2 herzof, in additon to its
remedy al law, Buvers sl alwe be entitled to obtein couitable relief in the form of specific
prestoinmince, lemporary restraining arder, temparasy or penmanent junction or sy ulher sy uiable
retnedy which may then he available. The Company and tae Sharelelders scknowledpe that the
gruntmyg of u femporsry injurction, temparary rastraining ovder or permarsent imjunciion marely
nrohibiving the use of Proprietary Information orthe violation of any viber pruvisions of Saction | ar
2 hereofwould not be an adequats remedy upon breach or threatened bresch thereol. Consequently,
atid witheut limiting the foregeing provisions of this Section 3, upon any such brech or threatened
breach the Company and the Sharehalders agree that Buyers shall be enlitled o ohinin infunctive
relief prohibiting the design, developioenl, macketng, sale or provision of ony produsts or scrvices
of the kind designed, develuped, manulactured, merkated, sold of provided by Buvers, Nothing
herein contained shull be corsrusd s prohikiting Buyers from pursuing, iz addition, any other
remnedizs availuble lo them for any hreach or threstened breach by the Company ora Shaceholder of
any ol the provisions of Scotions | or 2 hercof.

4. Motices,  All aofices. raquests, approvals, consents, demands, claims and olher
eommunications requized or permitted te be given uader this Agreement (mdividually and
eolleetively, "Notices"| shall be in writing and shall be served persunally, or sent by n nationa!
overnight delivery or courier company, or by Unilad Slates regislerad or certified mail, posrage
prepaid, retum receipt requested, and addressed as [ulluws:

L[ e Buyers: Kobin Broadeasting Compary, LLC
oo Willinen . De Lo Pena, BLD,
2446 Waest Whither Blwe,
Menrebello, California 900440
FAX: (562] 6953-5003

and to;

Soma Broadeastiog Company, LLC
o William 2, De La Peoa, M.
2440 W est Whittier Blve.
Momiehelln, Califorrin 90644
FaX: (362) 403-5003
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Wilh g copy e Rokart Lewis Thonpson, Esg.
Thiemnnn Astken & Voara, LLC
IR King Street, Suite 300
Alzxandnz, Virginiz 22314
FAS: (7033 8369410

And with o copy te: Denald LL Joaes, bsg,
Jones, lavfman, & Ackerman LLFP
L0260 Wilshire Boulevard, Suite 1225
Los Angeles, Calilomm 9002
FaX. (3L AF7-RTAN

If to the Shareholders
or the Lompary: Husparme Keys Broadeasting Corporation
o O Michae] Cumry
3513 MW 32 Ave,
Crainesville, Flarida 32653
FAT: [382) 3700705

With a copy ta° Aaron P, Shaints, Esg,
Shainis & Peltzman, Chartered
1850 M Street, MW, Suie 240
Washington, DLC, 20035
FAX: {202) 2930810

Any such Motices shall be deemed delivered upen delivery or refusal tn accept delivery as indicated
ity writing by the person or entity allempling wr muke perannal service, on the U5, Posta) Service
teturn reczipl, or by sionilar written adviee from the overnizht delivery company; provided, however,
it il any such Mptice shall a'so ba sent by electronie transmission devics, such as telex, telecopy,
[ax machice or computer to the fix number, if any, sct forth ebove, such Notice shall be deerned
woven al the time and on tha dote of machine transmittal (except if sent after 5:00 pan. recipient’s
lime, then the Nodee shall be deemed given at 9,00 s, ou the nesl Busioess Day) if the sending
nurty recoives a wrirfen send verificetion on its machine and sends = duplicate Netice on the same
day or the next Business Day by personal service, repistensl or cartified Unitad States madl, ar
avemnight delivery in the manner described above, Every party heretn shall make om ordinary, good
feith effort 1o ensure thet it will aecept or receive Motices that are piven in sccordance with this
paragraph, and that any persen or entity o be given Molice acomllv roozives such Notice. Ay party
1o whom Motices are to be sent puisaant bo this Asreemen: ey from time 1o thme caange its address
andfor [acsumile number for fure communicarion hereonder by giving Notics in the manner
prescribead herein to all orher porties heesto, provided that the address and/or facsinmile nwmber
change shall net be effective until fve (5) Buginess Days after the Notice of chaage has beer: given.
As urex] m this Agreemenr, the t2rm "Busincss Day" shell mean any day of the year on which
aulivnal banking inssittions in Los Angeles are open to the pablic for conduc:ing busimess and are
ol reyuired or mrthorized to close.
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A Binding Effect; Suceessors and Assigng Thiz Agresment shall inuree to the benefit
of and shall be binding upon e bein, srecutors, adminismzors, successors, legal Topreachniatives
success0ls and assign: ol the Company and cach Sharcholder, and skall imre to te benefit of
Buyers and heir nespeclive successoms and assipns

. Venue. The partics agree thet ary action shall be brought in the state cowrl of
appropriare jerisdiction in Miami-Dede County, Florida o inthe U8, Distriet Court For Uhe Distol
Incated in Minmi-Dede County, Florida, The parties sonsent to urisdiction ang waive all elaims ol
impraper venna ond forum ren-convenicns,

T. Attorneys Fees. Inthe evenl of any aclion o w0 in aquity bareeen the partics
hereto to enforce any of the provisions herect, the coutt shall have tha discration to requirs e
unsuccessiul party o pacties W such litigation e detarminead hy -ha courr) to pay to the successful
party of parties cosls and expenses, meluding reasomahle atomeys” fees, facumed therem by such
suceeas il party or pacties; and i such suceessiul party or partics shall recover jud gment in any such
action ol pregesding, such vusls, expenszes and atorneya’ tes may he included in and as part of such
Juslgrment,

K. Coverning Law. The validity, constraction aad interpretation of this Agreement
chall ba governed by the laws of the State of Delawars,

9. Counterparts. This Agieement iay be exevuted simulansonsly in teo or more
counterpars, cach one of which shall be dezimed an vriginal, bud all of weh shall constinire one and
the same mstrument,

1k Constructivn; Interpretation. Whesever possible, the tesins of this Agreement shall
e construed and interpreted sous o be =Tecive and valid under applizable law. [f eny provision of
this Agreement shall be deemed invalid ar prohihitcd under applicakle law, such provision shall be
mvalic or pronh‘kited only to the extent ofsuch invalidity or prohibitieit, The headings of tae various
reetinns ars tor convenience only and shell notcontrol or affect the meaning or coenstruction or limit
the scope or intenr of any of the provisions of this Agreement.

11,  Entire Agreement; Waiver. This Apreemwnt, togather with the Puorchose
Agrzement, conwaing the entire agreement ol the purhies relating to the aubjacst morter hateof This
Agreement may aol be waived, changed, modified, exrended or dischorgad crally but omly by
agreetnenl o wilieg signed by (he parly agninst whom enforcoment of any such waiver, charge,
arodificatien, exlensien o7 dischuree is sought. Tha waiver by Buyers of a breach of any provision
ol this Agreemenl by the Compuny or a Sharcholder shall not npeeate or be construed as a waiver of
a breach of any other provizion afthis Agreement or of any subsequen: breach by the Corypany or
aneh Shareholder,

12, Ne Conflict. Tae Company and each Sharcholder represents and wacrants (il the
execution, dslivery and performance of Lis Apreeinsnl by such party will ot violale any agreemant,
undertaking cr covznant to which the Company o such Shaveholder is parly or 1 otheswise bound,
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INWITINESS WHEREOF, the parties have exccuted this Agrevmenlas ulthe Effcorive Dare
BL. ¥ EHS:
RORTY BROATRCASTING COMDANY, LLC,
& Delaware limited Lability company

B

Williar: C. De La Pena, MDD,
Manager

AONIA BROADCASTING COMPANY, LLC,
a Delawe looilad hability compary

By,
William C. D Toe Pona, M.
Pluncper

THE COMPANY:

HISPAMNIC KEYS DROADCASTING
CORFORATICHN,
& Florida corparaliun

By.
L Michael Corry
YWice President
By _ -
John C, Dailie
President
SHAREHOLDERS:

C. MICHAEL CUJRRY

JOHN  BATLIE
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1. Accoumts Reczivable

2 Cash

Sudualles i APA for Hiepenle ey d

Schednle 1.2{h)

Fxcluded Assers




Sghedule 1.3 (u)
Assomed Lighilitiag

Real property leases — See leas 1, 2 and 3 an Schedile 311

Retransmission Uonsent Agresenl died March 28, *497 with Concast (formerly
AT&I,

schedul=ila APA B Dhispanic Keye d




Schedule 1.3}
Permitted Liens

Statniory Liens of landlords undzsr the Laws of the slate of Florida

Eobadules be APA f3r Hispinic Beoyad




Schednles 2.1(b)
Contracts and 1.eases for Closing Date Projations

1 Real property leases — See Iems |, 2 and 3 on Sehedule 311 Reat under cach of
thase [pnses shill be promied as of the Closing Date,

[

203 Ticenae fres for B, ASCAF and SESAC sbull ulan be proratsd sz of the
Closing D,

Sckender i AP A for Haperie Seys
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Aellers Charter Dioecuments, List of Divector

1. See atteched Centificate of Seerctary [ 10 pages).
2. The officers aad Directors of Seller are;
Toan Bailie = Divector, Presideat
., Michae]l Curry — Director, Y ice-Fresidenl

Charles I'. Cumry — Dirsctor, Chief Lxecative Oilica

Sekelidoe 1 B4 fe Hicpanic Kers.d
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L. Iam he duly alecind, gugy
Brandes silng O o ﬁ.i and H'ﬂﬂ-g .Emm 'ﬂmﬂplh
Canificate on fig b:hﬂ.;.hl. " 4808 (*Coporasien’), uad miﬁg:!‘t.w this

2, Atached heregs iy o of the Aps
ull amendments therepn, cerpifien Wﬁmﬁ;:w 0 the Cocporaten, and

3 Amﬂlnmillm#hhrlmnfhfﬁmmmwmm
C T
[ The l.'tilrﬂl.nulﬁl:l':.lﬂ-:lﬂu:ﬂ,'p i erngplate
rermain &1 rabien and Byluen s ful ama il
- (] ilhrz-ttdﬂ!h!lmdhmmthqrfmﬂrrmmddwmhdnm'm!:fm*I
r:-mmd'umimvﬂn. Flarida on A peit 23, 2009
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I centify the attached Is a trus and correct capy of the Articles of Incorporation of
HISPANIC KEYS BROADCASTING CORPORATION, a comoration argznized
under 1he laws of the State of Florida, fled on July 10, 1885, effective
July 3, 1965, aa shown by the recoms of this offico.

| T T .78
= B T WA e

s
Al Al RELT RS
o

The document rumber of this eorporation is HBS580,

EL M= Pl

|

T AR 2 BT

Ghven under and and the
at Sew| of tr?é@ma af Florida
at Tallahasesn, the Gapital, this ihe
Elghth day of wer, 19655

ST A A B A D B e 1

Katherine: Flrrie
Hattyorives Hiorvis

,ﬁﬂrﬂimu of Silartr

L5 g it
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ARTICLES OF INCORFORATION
HISPAMIC KETE URLADCASTING CORPORATION

The upderiigned, sty B Ineporilie i & Flard oerporition,
nder L Plarida Generdl Corporntion Ao, Chepier 8607 Flarkle Stalwie,
pdapiy Ihw Folipming Arifues of inorporstion jfor such orpormiion:

ARTICLE 1, WAME

The remmm o L tﬁr‘p:l’l'l.inﬂ ik Hirmne Koys Broschoeriing Larporrikon.

ANTICLE Bl CURAYION

The corpordlion Shall huve prpeius) selibesce.

ARTIGEE Wi EXISTENCE -

Tl wwﬂhq‘. wilalefcs jhall covelancs WEan Eha soxscitbod al

theae Articlss of Incorporcikon.

ARTICLE 1V, PURPOSE
aeet 4N bwlof Budnsag for which corporatines sy e buorporsted o the
Stmle of Florkdd, inclming, A mot Tmisd W, sening and oparwiing .
redi ard Ievislon broadcest Tacihihe,

ARTICLE V. CGATITAL STOCK

T e corposmtken b Lotheri1ed h‘l’"r-.n Fows hardred (58] phares af
O Dodlar (§1.00F por vehus sheres yred sech shers bering squal rights,
privilegs and veing pewsr, plus Thes s red H:H‘.t o Dol (319
par wahis yharys oF preferred roa-voting 4 bk, .

ARTICLE V1, INITIAL REGISTERED OFFICE AND ACEYT
Tha itresl sbeirsid of Tha tetlisd Fﬂ'lltﬂ'iﬂ- Bifies of Lha I:I-I'Pliﬂn-n
b I8 Hprihaadl Blghlh Avenes, Geimeldill, FloHas T sl Tha

pume of the Thitial feplptered Bpgent of the corpersiion ;1 thet adareis is
Erlc T. Eabwwies
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ARLTICLE VII, INTIAL BOARD OF DIRECTORS

The warpuralfen dhall hive sna direchor Indiilly. The mehar of
= Ir dirsctors miy be althir Morstid o8 decrasivd Trom ea o Bne by the . )
By-Luwy of the Corpormllen, bt sFell v e bo ki than e, The ¥
: nema and Bddrets of Tha INHT receac of the corpormbon ie: .
/ | €. MICHAEL CURRY

| ¥ Foclhred] B Gy
: Oilrmivlfa, A. HillE

The srersheldars of U mrperntion vhall nol ba sl B removs
i ey direchor from offlon durbeg hs ters wlihood ceba.

- -

ARTICLE i, INCORPORATOR .

i Tt maie and sddreid of Uha parson SgNrng Lhads Arthclen B:
] G MICHAEL CLRRY

m f 105 Northmest €lnd Court
! Embnuivine, FL  @iddd

| ) IH WITHESS WHEREDF, U cixfersigned s aascuie] [hays Ariiche =
ol Incorpormion this _=  day of July, 154

| -
R
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i ETATE DF FLOTU DA ;
' COUNTY OF ALACHUA i
CITY OF GAIMBSYVILLE }

HEFMHEE ME, ihs wwlwrdgred aullrrity, wuitarlied to tahe
ek hadgemaits 1n tha dtaie Bnd iy ast forth, parsenslly sppaaced
i C. Mlched Curry, Kimwh o me dnd kocan by me b be the [ she
! esincisted Thi feregoing Articis: of Inoorparetion, snd he wiceoslsdgad
. Ll iw Thil b opCiemd thase Artichs of Incorporsikon. _'

2l gy

' TH WITHESS WHERTOF, | fwrre kmrawris eol wmy himed arcd offfmesd
my afficiel donl In tha Lt dnc diy sforsssld, This _EE gy =f Jul‘-'-,.
. Tem,

My commlyibon ol it | .

vty AL S o Pl
My Govmiifon g fpud . 10

Wy | P S — "
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; CEATIFICATE DELICHATING (O CHARCING] PLACE OF
P BUsiMERL BR DOEICILE FOR SEAVICE OF PROCEIS Wrivin
I : THE SAME, NAMING ACENT UPON WHMOM SERYVICE MAT BE SERVED

Furvvard to Chaptar Bk 881, Florida Matutes, thw folloring

'--I.  Edmie 1A canpllanes w1l weld Ay
V]
4 L First. thet:
i . HISPAHIC KET: OROADCASTING CORPORATION
—— : dwslHg to organdew ypnder (he Iews of (e Stale of Floride, with 113

primcipal offfcs, sa indicated In the Artichn o Inoorpoculion, of

City of Cabrrwvedtle, Cowrty of Alechia, Slats of Flerids, b named:
= Ers T. Esbwipan

iy T b, T o

County of Alechus, Steia o7 Flords, o 08 speil B scoept tarvlcs of
prrocets within the §late. '

- ACKNOWLED GO ENT ;
Huving baen named &0 0CoHpt divies 0 proces o tha dboyv e
itated Corporition, sl The Alecs dedgnels) 0 (his caritflowts, | araty

| scompl b st b bl coprdiy, and agres to omply with e pooviskan
af Eaid AH bo keafing ofien pid ofMca

T

H.-llHlﬂl ...I_rwﬂ
peste DATED this qur of July, 1ML - Py

wd

F_i

I
e
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LIS OF

HISPANIC KEYS OHOADCASUING CORP,

NICIE 1 — UFFICES

i The principal office of the Corpozation ehall be ostahlished and pain-
tained ab :
in the city af  KEY WEN, County af Menroo
gtats of ¥lorida. ‘he Corporaticn méy also have offioss at such places within
o without the State of Flarids as the board may fpmm time to Lim establish,

; ARTTCLE 1T - SEAREIOINERS

T 1. METTINGS
i The anmmual mesting of the Sarsbolders of this Corporation shall b
Hold on ths 1L day of August of sach pear ar at such

gther time and pmmaﬁmwwmwwnumwmwm
Hlnmmmmmmmmllmluhmpmmgfnm
#unmmﬂudlm“mmmﬂyhﬂuﬂﬂum TF tha de=
Imhaddw-d:nllﬂaumammdwnrh:ﬁl hollday, than the mestingy shall

ba keld on the firet buainess day thareallas,

4. SFECTAL MEETINGS
: Eﬁ:ﬂlmﬂﬁ:q:uf&m&aﬂmlﬂﬂ:aﬂuﬂlntm]dmﬂirﬁmhy
ﬂmEEiﬁmtw&Mﬂufﬂhwm o when requested in weiting b the

: hnldersnrmtlmﬂnnlut:ﬁan the shares entitled Lo wrte at the resting,

1nmtu1g:mﬂtadwmmmlﬂmﬁhallb-ulledfﬁraﬂmhmnlﬁﬁ iz
fﬂmrmﬂmrﬁuﬁwﬂaftacthrm:uascmuﬂammuumamﬂuﬂdwm
qesting the meeting deslgrate a later dabe, The call for the mesting shall
ke lssuad by the Soorerary, unless tha Breaident, Foaml of pivectors, ur Shars=
h:i.-lﬂi:'r.'ﬁ Tequesting Ciwe neeling shall donlonacs asother person to do so.

1. PLNE

Mectings of Shaveholders shall be held at ilu principal place of Lusiikess

'I:If Lhe dorporaticn oz 4t egch other place A% may be designaked by the Boavd of
EﬂI‘Ec.LLu'E
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4. NITICE

Writiban notins &n cach Sharelolder entitled o vate stating ths placae,
Wanﬂ-hml:qfﬂeuﬂu:h;md in the eane of a spocial mooting, tho porpose
Im,mmmwpnmhmmﬂ, shall be delivenesd not Iess thag
10 kwoz more than 60 days hefore the rewbing, IE any Steckholdet shall transfoc
hiénunﬁathumm.itﬂmumb&mmymmiffﬂmmlm_ Aoy
Stackihalder may wmive notice of any meeting either before, daring or afier the

| 4. CRORM

hmmurtmmmmﬂmmmm, regrocantnd in permon or
by Proocy, ehall constitube B Quorum at  meating of Shareholders, but in no event
d#llagmmiﬁtﬂflmthmlﬂafthnMHmuﬂedmmtuatﬂm
stk g,

Miar a Quom has been askablished at A Shareholdars meacing, the sub=
soquont withdrawal of Shareholdecs, 52 as to reducs the mrber of shaves entitled
t0 vobs at the moekbing below the mekor pecpaiced £or a Quonan, shall not effest
the vmlidity of any action taken at the mooting or any adjourmment theresf
' 6. PRI .

; Pwry tharsholder entitled to wohe at a meting of Sharchalders, or
bcjnﬁ:prma oot o dissent wichait a moering, or hisa duly aathocized atterney-
ir~fact, may outhorize anocthear pereon O PoEWE o act for bim by Progy. Tha
Frooy mast be sigisd by the Sharshalder o his atoommey—in-fact, Wo Pooxy shall
héﬂliﬂﬂtﬁrﬁmwﬁItiﬁhﬂﬁalm‘mrﬂnﬂw from Hhe dalo thereol, unless
ctharwiea proviged in the Prowy.

: ARYICTE TTT - DIRECTRS
: L. FORFD OF DIRECTORS
| The bueiness of the Corporaticn shall be manages srd its marporaté prwe=s
chercised by & Board of YHO pirectors, cad of wWem shall be of fell age.

IE shell sk b mestzasry for Ditecksrs £o ke Stockholdecs.
2. EILOTImT AND TEEM L' [T KECTHLS
Lireaesrs shal! ba élacoed at the anmial mpeeling of Stockholdors and
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g;qré-i Nirentne alaeted shall hold office antil his successor has been elerrer
and qumlified, or intil his prlee cesimation o vemeral.

3. VACAWCIILS

TFf tha office of aw Directors, mﬂrrnfnmmltum‘muﬂmrnffm
L-ﬁc::cmas vacsnt, the Temaining Diresiors in office, by & majeriby wobe, may appoint
amy quelificd pursan to EiLL such wecancy, sbo shall hold offica for the unmoized
teim and mital his susecsssar chall be daly chosan.

. 4. FEMOTAL OF DIFECTORS

' Any or all of the Dicectors may ke remwed with or withoat cause by
vt of a majority of 211 of the stock 1.:.11'_'|:l;a.r.r.'lﬂh\; ard entilled O vooe at a
epiacisl meeting of Stockbolders called for that purpose.

i 4. NEMLY DIRECTORSEIPS £,

f The ngdser of Diréctars may be (hereassd by smandwert of these Dy-Laws,
by dw alfimmacive wobe of a majoricy in intevest of the Stockholders, ab tia
anual meebing or at o gpeclal meebting called fox thal pugoes, and by like wote
tha addlticral NMroctors mey be chissn ab much ceeting to hold offine nntil the
newt annunl elocticn smd umkil their smeascars are alécted and goalify.

L. [FESLERTICN
. A Director may cesign at any time by giving wrikber notioe =o vhe Board,
the Président o the Secrmtacy of the Corporation.  Uhless otherwise speclfusd
in tha notdcg, the resicnaticn shall teke effect opon recelpt thoreaf by the
Board of such officer, and tho soceptans of tha reaigration shall noc Le ecessary
o maka 1 afbaced s,

7. UEM OF DIRECTURE

& mojority of the Directors shall constifoos a cquorim for Do transacition
of businesa. JIF at any mesting of the boacd thers shall be less than a gquorum
Present, a4 pajority of thosa pressnt may adjeorn the meating from Blme te tims
ui:nl'_lJ. @ quigun is cbtained, and no furthor motios thereof need bo given ulher
Unan by anmoumcismens At the el irg whish shall be so addourpnesd,

£. UTACE NN TIME OF FODR0 MelTTHCS

e BEned may Beld its meeting ab the cEfiza of thw Coopusation or ao

i
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ehoh other plasas, o¥ther within or without the Stete of Morids as it may [oom
tL'HtﬂtldetEﬂni.rﬁ‘
' 5, MOTICE QF MEETTNGS OF THE BOAFD

A pequilar anrueal mogting of the Board may ke hold withest noticos at
such time and place as it shall frem eime 3 time determine, Special seatinge
of the BSard shall be held upm notice to the Divectern and mey be ealled by
the President upcn threa days Yorice Lo each Dicector either perscoally or by
madl ar by wire; spoeinl mectings shall be miled by the Preaidect or by the
Snoretary in a lide masncr on vrivten reqiest of twe Directorg, Maotice of a
meeting need not bu glven Lo any Director who submits a waiver af wetiss sharhar
before or alter the uwoeClng oo who attends the moeting without protesting priar
{tsmh:rratiummt,thclﬂnfﬂwimtnm

1. FEORIAR RNWIAL. MEFITING
A zegular annual meeling of Um Boscd shall be held immediately Following
heammﬂungnrstndmnlmmatuup!ammmmmﬂﬁshunuﬂsm

L. EYECITLNVE AND OTEEFR OOFMITTEES

The Board, Ly cesolution, oy decignace e oF more of thalr membess
be apy vowdttes, To Ue et provided in ssid. resclutice o these Ey-Taws,
iti.i.r.imrrnilmnﬂmy exerclize the powers of the Board eoncaming the nanagonent

br‘ the cusinesg of the Corporaticon.
I
B2, COOMETHSATTON ,

Ao catmaensabion ehall be paid to Dirsctoers, ag such, tor thelr resvices,
but by resolotion of the Board, a fined sun and espenses for actual attsadapce,
at cach ragulay sr mpecinl meeting of the Board mey be mithorized. Rethiog hered
conbnined shall be construsl to preclude any Dipectrr from sarving tha Corporatio
in Ay other capecity and receiving compensation therefor.

i ARTICLE TV - OFFICERS
L. OFFICERS, ELECTTON AR ey
al Tho Doard mwy alask & appodint a Chaimman, A Presicent, one or noms

Vice Pracidents, a Secretary and a Treagprar, and spch olhes of ficors oz iz may
ﬁib::rn::.n_,. wWher shell e SUon mitles and oowerd as [reinarTar e wm AT =

B4
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i bl &ALl gliicsrs shall be elocted oo appolnisd Lo hold offics antil
meeting of the Board following the nec anmial meeting of Steckholdsrs and
their siccessots have beeh clected or sppolibed ad qualified,
b Ay teo or mere offisos may bo hwid by the sane pevesn,

2. FEMIVAT, RESTOMKIION, SATARY, ET0.
. al Aoy offiser electsd or appainbted by the Boacd suy be romoved by
the Board with or withouh cauta.
5 B Tn the event of the dsach, resignacion ¢ vemowml of an officer,
ttli-n Boaxd in ile discrebion may elect or gpiadnt o soocessor tn £111 the Unexpipsd
: cb Ay cEfiser elocted by the Shacuholdecs may ba remvcd caly by wotbg
of 'l:hq Sharebolders wiless othoerwiss previndad by e shareholders
dl  The salocios of all cfficors shall Be fiund by the Deoed,
al  Tho Oireatours may coguice ary OFficors o8 glwe security for the faivh—
Drl Ercformanee of kis dut{es.

, 1. DUTIES

! The officors Of this Coeseratiom shall have the Following duties:

; The tresident shall Do chw chief exocative AfFimer af tha ot at lon,
sholl howe goeneral and active moagerent of rhe tusiness gl allfairs of the Cor-
cation subjeat to tho diveetions of ths Goard of Dduwtors, aed shell prasice

4% all neatings of the Shareholdocs and MYourd of Ditertsrs,

! The Socrobary shall hoave oumtoey of, and maincaln, all of the CArperaoe

rh:":-rd.i teccmpl the finarcial resesds; shell recerd tha wireses of ALl mesLings
ﬂt i Sharehoddcrs and Bodwd of Jirooctors, Bend 211 nnldoes of ol ek L
aiel parform soch othur dwties oo may bo peesesibed by U H-:m:d af Disectora
or Hhe Prasidert_
The TreafmiEer shall hose custody of all ooeporate funds wnd Finamoial
rpogrds, ghall keep full amd asourste scoonis of e mipts and disbuarsomente

;.nr.i reider oeceot® Lhereef ot the onmomal meat g oF Shareholderss aad whonever
¢:I.=-'.h cequired by tia Board of Direclory o =he Preaid. at, and ghall mocform ouch

n€t1'-=_rr dulins as may he prestieibed by i Board of Directors or She Progidont
I
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4. FEMOVAL OF OFFICERS
; 2y urfimnrmelmﬂnraﬁnmtedmmeﬂmﬂﬁniww
ﬁmwm%%:h:iujﬂnt,umhﬂmaﬂmm~
pc;::nﬂmuillmmthrdqv.
: th'nmyinmwufﬂﬂmayhnfﬂluiﬁjﬂmﬂ:arﬂsﬂbira:tnra_

ARTICIE V - STOCK CERLLFICHTES

1. ISSMIHCE :

mﬂyhnld&rcfﬂmmﬂsmtimﬁnﬂhﬂmﬂﬂ.ﬂmmw
a wortifisave representing all shares of which ha Iz ereirled, Mo coartdfissig
aﬁuuminmrmwmﬂmmmmuﬁmmid.

2. rom

Certificatey :mmtlrgsha:e&inﬂﬂafbrp@mmﬂmubcaigm
wﬂanat@mw%%tum&nmwymmaumtww
mﬂwhmlﬂwimmmﬂlnfmtsmﬂmﬂaﬁﬁmm.

3. TRARSFER OF 0w
T Corperatica shall reglster a arock wrtdfioate presated to e for

téanser i the cactificate is prrperly wdorsad by the holder of reesed or by
his duly srthesized attormoy,

1. kP, SIEEN OF DESTROYED CORTIF 1O

I? the sharcholdor shall elaim to have lost ar dogtroyed A cortificats
of shares issued by the UorEoration, A ner merlifjonts shall be Lasuad wpon the
naking of an alfidaviv af thae Tat by tha person claiming the cortificare of
stock to ke lowt, stalen or Sogtreyed, and ak the Mar=etion of e Basrd of
Directorg, UEar e deposit uf a bond or olhor jn!mrymmnmmt.emim.ﬂi
wach pureties, if amy, =8 the Boazd gay TeAsOrabLY Pequive,

ASTICIE VT - WORY A 3ROl
1. AN AND RECOROG

This Yowyoration shil ) kean corpest and wap s bosks and Docopds Al

RenomEt and =hal keop mdnutos of Lhe procdodings of |eg shareholders, Foard
of ' Dizector and oo bt 2f Viveshors

This Corporaeion shull keop nt ies Ceylumered afficw or primedpn] olacy

L
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v business a record of its Sharvholdews, giving e names and addoosses of all
sharehnlders and the mudac of the shores hold by each.

By pocks, Peocrdd and minutes way ba mh‘::ittenir:nn_'c.u:muw Ciiar
tﬂr:'m capable of being conwerted into writben foum within o reasoooble Cime,

i 2. SHARFMOLDERS' DNEPECTIGRY RIGTS

i pm#mnqﬁﬂmlithhmiaimldnrnfrmdﬁldummn!l.unt:ing
trgst certificates thavefor ab least six months jmmediately preceding his demaod
or chall be tha holder of record of, ©F e older Of Decourd ol voLing toost
cnftificates for, at joast Eive peroad of the outstading shbaves of the Corpora
riot, upan writksn demand staring the purpose chereof, shall have the right e
maamine, in peremn or by sgent of allocney. at any reasopable time, for amy
uripur pirposs, its celavsnt baoks and yeeoeds of asconts, miratss and Tecocds
-:'f’ﬂ;mﬂw.'l.darn ard bo makae exizacts tharciotn.

3. FINBRCLAL ThECEME LN

Kot later than four mmths afcor the close of each fiscel year, this
Corporation ehall propore o kalapee shoot sheedng in rrassnable Aseall the £inan-
minl enedition &f the Corporatich ns of rhe o)logs of 1ts fiscel voar, and a poofitc
n-wil loss statemant slewing @ vesults oF the operations of the Corparatism Guring
.it.? fincal year.

i Upen the wiitben regeest of eny Shandholdor oo holder of vobing truzt
rertificotes for shaves of the Corporation, tha Geporarion shall mail eo esck
shdvalwldor or holder of wvoting trust cert!ficats a copy of the Tost recent soch
balanme ghest and profil 899 Lass gtaborpns.

e balance sheats ond profil and Ioss stabements shall be Fi%ed in
H'E registered office of the Goporation of this stace, shall bo kopt for.at
lﬁi:.it five ymars, and shall be subject oo inspecticn during business hows by
an:i' sharehnlcer o= holder of woting trost certificates, in povnon o by agens,

‘ ARTICIE ¥I1 - UDVIOEMD

' The Boazd fey ook of funds legally available thersfor. a= any pesulas
v spocial moacCing, declare dividerds e the camical ctock af Bhe Corporatisn
as and hien it desns eapedicens,  Belore declaring any dividend tmare Fay b sy
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ﬂLJli.r.'I.: ut Of any' fusds af the Corfointion availekls fap Qividends, sach sum o
g5 au the Emard from tine (o tivw mmﬂhdﬂcm&mmfgrm_mq
ua;;:lt.:.‘. or as a resgove fund to moot contingencies oo For equAlizing disidends
o forr Such other purpases as the Board thall dean teoducive to sha interoets
:‘.‘1'i tha Corporation.
I

l ARTTCTE VILZ > CORPCRIIT. SFAL

] ':Ihnaulﬁfthemtwuﬁmchmhcmh:inmmnndhnarﬂmm“
off the Crroration, the yoar of itg oegah’ Zation and the words “ODHFCRRTE 22N,
FLOMDR.™ Theo seml mey be used by cogsing ummingmmdimuy L+ I T
iJ'l:l'ltI:l.lnnt or writing t0 ba sealed, or opon adhosive uibstanca affived thargta,
m:mlmthucurtifimbazfnriﬂ'nmmmmgmm obligmticn for the
palyment OF moncy may b facsimila, Egmaved ar prinkod,

i DBETCLE TX - BXPoUTTCN

| ALl corporabs instrments and deemyments ghall ba Siluwed or kst ignod,
adecubed, verified ur acknowlodged by sich sfEigar ov o[ficara er olhar parsen
<O perenns as tha Board oAy fram Lims to time desigrule,

: ARTTCIE ¥ — FISCIL VEAR

| Tha £izenl year shall begin the Firgt dey of  Januawy
|
|

n
Tn

ASLICLE 47 - MOTICE AN WAIVER OF MOTTCE

: Whesates any putice 18 tecuived by thesa By-laws o Ly given, parecral
matice i POt mewn= unless SepreSsly =0 statod, and o moblos 5o reyuirod shall
be decmed o Lo suffiodene L0 given By depositing the suus in Fha post offics
bar: I a sealed post-paid woappor, ndiessed fu the percon entit)led thesses atb
115.!5 last knowm post offica address, and sk noCice shall be demmed te have boeen
given @ tha day of such miling., Stookholoers nos entitled tn vore ghall oo
h-a{l SrEitled to moeive notice of BRY mestings wecort a8 oo ac nrovidedt by
Stpture,

Whenever any nollow i= wequired Lo be givon undar ehe Pruvinions ol
=y law, o undew Has PO LG Tens of the Crcificaba of Limrporation of thee Cor-

Pration, of these relaws, a MuLven thereof in wrd e Signed by Fhe person
i
I

B
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ur porsans entitled Lo said povice, whierer beloe or afier the e stoted thers—
if, shall be deemed sguivalont Lheceto, '
ARTICTF KLL — CONSTRUCITON )
Hhorever 2 eonflice arises bosesn the languags of thess By—Taws and
l_.w; L'u:-r.-f_'imra of [moocpecutiom, i OArcit wato of Faesrpesabion shall gemcen,
' ARMCTE ¥[17 - BUBTMESS
1. ORDICT OF BUSTNESS WITHIT MOETDES

wmﬂﬁﬂumﬂmm,nﬂmmmﬁmwm Laken
ja.rith-:ut a meeting 1f consedt in woicing, Anthing forth the sdtion go Laken, ahall

i
|
]
i
F

- be signod by all peesons wha weuld be ontilled mo omete on =ach action ab s soeting

E:j filod with he Scématary of the Oorperatisn s park pf the proceedings o
“ha Stockholders, Nirectors or womitrees as [he cans mayr b,

2. MANAGRMEMT WY STOCKHITDER

In the event rhe Stockdoliors sres ocened An e Arcicles of Irmyrpn et e,
and are wpowered thatemin o sanage the affaive of the Carpgration in llen of
Divecturs, the Steckholdecs of tha Ohvpexnbio dhall be deered Dirvcroes fox
|'1'.h= parpaass of thes By-laus and wheviver the wepds “direcoors”, “Loasd of divee.
lerra® or "board® appans in thosg By-laws thowo words shall be Lakon £ mann Stock-
I&u:.vldu:r.'l.
' Wy Sharaholdars my, v My juzlty vote, crasta 3 board of direscora
to minage the basinans of rhe Corpararim and wxgroeisa ivs COrROTALE powers .

_ AFTICTE AV - PEENDMENTS

i These By-Laws ray be alteped o ropealed and Dy-Ioaws may be smeds ae

Aty anmuzl oecbing of the Stacktolders me A any Apecisl mesking therenf iF notico
iL:-f e proposed altsoabion aor repesl Lo he made be contafned Lov Whe mocics of
Buch special maeling, By the affivmitive wote af 3 rajoribty of the srock igmae:
arnl CUTETARALNY arg werrelblesd Lo WOty vhoweat, op Ty whe afflommuive ot o 4
MaJerity of the boaed ab Ay reqular mating o the booed o at any Spesial meeiin
&8f the board i metdice of whe propoged dlE2ration o rooeal mo Lo sl B &=

Fared An the netics of mach = St | LLELTTT
I
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1. Boare of Direcigrs. The business of fe Corpemiion rhgll b memaped and i1
OWPOLAE DEWerg prsteiaey by & Board nrumnﬂhmn. ®ach of whem shafl ge of full oge=. ¢
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