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H spanic Ex. 1

Description of the Applicant

H spanic Broadcast System Inc. is a non-profit corporation
organi zed under the laws of Puerto Rico on Novenber 17, 1989.
The corporation is authorized to construct, own or operate one or
nore noncommerci al educational broadcast stations to be operated
on a noncommercial educational basis consistent with the defini-
tion of "public teleconmunications services" set out in section
397(14) of the Communi cations Act of 1934, as anended. Copi es of
the Certificate of Incorporation, Articles of Incorporation and
By-Laws are attached.

The officers and nmenbers of the Board of Directors of His-
pani ¢ Broadcast System Inc. are:

Idalia Arzuaga, President

Calle 2 C8

Urbanizacion El Retiro

Quebradillas, PR 00742

Jose Arzuaga, Vice-President

Calle 2 C8

Urbanizacion El Retiro

Quebradillas, PR 00742

Ruben Reyes, Secretary

Urb. Valle Verde

Marginal G5

Ponce PR 00731

Al'l of the nenbers of the corporation are Hi spanic.



@ommonuealth of Puerto Rico

Aepartinent of State

9, raMoN LUS NIEVES, Assistant Secretary of State of the
Commonwealth Of ---------mmmmmmnmmmmm

Puerto Rico, Lo ﬁprehg ('lrrﬁfg: That from the records of this
Departnent it appears that '"H SPANIC BROADCAST SYSTEM INC.", is a non-profit

corporation organized under’the |aws of Puerto Rico on November 17, 1989 at

8:46 a.m, file number 19,827.-=-=-—-—=-=-===-==

I Witness Mherenf, 9 have hereunto
set my hand and ag‘g‘x’xec{ the Great
Seal of the Commorwealth of Puerto

Rico, at the Cx',t# 03‘ San ﬂuan, 2his
22nd c{ay,ogl No.  ox

AD., nineteen hundred and eighty
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9, Rraox LUS NI EVES Assistant Secretary of State of the

Commonwealth of=—me—me— e e e ————

Puerto Rico, Bu Herehy errtxfg That from the records of this
Departnent it appears that "H SPANIC BROADCAST SYSTEM INC.", is a non-profit

corporation organized under the laws of Puerto Rico on Novenmber 17, 1989 at

8:46 a.m,

El 442546

file number 19,827. ~ — -

In Witness Hherenf, 9 Aave fereunto
del my /zanc{" gm{ a{g‘,{xec/ the Great
Seal of i/tef tomoweaﬁﬁ 08‘ Puerto

Rico, at Zhe Cdgz ogl San yuan, 2his
22nd c{ag; OKL November »

AD., ninetcen hundned and e ghty

ni ne .

Ramén Luis Niev;s/ '_)

Assistant Secr}t oj:' St
/ N /

| Director
Corporation and Tradenmarks Division
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CERTIFICATE OF INCORPORATION

OP
HISPANIC BRGADCAST SYSTEM I.NC-

-----

SECOND.—Its principal office in the Commonwealth of Puerto Rico is L0 bs located ot
Street 2- C-8, Urb. El Retlro Quebradillas, P.R, 00742

Sevsstestimiavvosaevesien st aTeRReRtTer nenwasven

RosidaHa vYillafafie Arrleta , Urb, EI Reuiro

The agent in charge thereot is. . A

Lotreet 2-C-8, Quebradillas, P.R. 00742 T

......... . weanst? T n n x aaa HUB a2 n xR

THIRD.~This is & corporation not for profit, and its cbjects or purposes to b3 mmfﬁf“"‘,

promoted or carried on are :
To own, construct and operate educational and non comercial FM-AM Radio

1 Stations and Television Stations, To buy, dispose and gccept the
necessary equlpment to carry on the purposes® of thfs cqrporation and to

rafse the necessary funds for such operat%ons;,;
Ownership, construction and operations to be caked in Puerto Rico ' :

and within the Continental U.S. and its territories. .

The corporation wlll not engagin the real estate business

FOURTH, This corporationwill not have authority te issue capital stack.
The conditions of membership are: (*)
Those that will be statzd In the By-Laws of the Corporstion.



(*) State conditions Of membership, or that thoss shall be stated in the by-Jaws of the corporation,

,‘From : \'I’VR_EI—FM Cu Jun. 19.1392 12:81 PM P14

r’/

v

s FIFTH.-Thd?rn&»h m\damman of yesidence of each of the incorporatoxs
/d" as follows: (¥*) . ST

4 Residence
1y 2.villa Jenaro Cortes-474 Ser |o CuevaJ
TEBTo. 1105, OFb. Fonatieda .- 4
e s < g ""'ﬁmey, LK, UOYIO ! k r!
TTSoFTa REyES R,gmero!;j' ‘3 Calle Las G oresw

Sl XTH, - The existence of the corporation is to be —Péerpetual
SEVENTH, ~
This Corporation shall be governed by aPresident, a Secretary and a
Treasurer,
The Board of directors shall have complete freedom o dlrect the

business of the Corporation:, and to establish all po! 1c1es for 'i .

WE, THE UNDERSI GNED, for the purpose of £forxming a corporation notf or'
+rofit under the provisions of the General Corporation Law for the
~-wmonwealth Of Puerto Rico,”approved January 9, 1956, do nmake and file

Certificate, and do swear that the facts herein stated are trua.

nated at Coamo . Puerto Rico, this 16th .
o f November . ap, 19 89




Residence

/ wapab ;_r.ﬁ"ame .
1. M1 1agroshh ‘ﬁv}gjigebﬂgsn‘v‘sc.g‘; { 1y 2,Villa Jenaro Cortes-474 Sergio Cuevas
2.Jua5"5'a3553;; L ebdill Rpte. 1105, Urb, Fonalleda -
ey e p——— At REY, LR, WO9TE T 00y

3.50f14a Reyes',;,:,]i,gjgj‘é;_gb;f L3 Calle Las Flores.1298 ]

SIXTH.-The existence of the corporation is to be ___Perpetual

SEVENTH.™

This Corporation shall be governed by a President, a Secretary and a

Treasurer,

The Board of directors shall have complete fré;edom to direct the

’ PR

business of the Corporation: and to establish,-all policies for it.

we, THE UNDERS| GNED, for the purpose of forming a corporation not fex
profit under the provisionsofthe General Corporation Law for the ‘

commonwealth Of Puerto Rico, approved January 9, 1956, do make' and file
this Certificate, and do swear that the facts herei n stated are trus.

Dat ed at Coamo . Puert o Rico, this 16th
day of November . AD, 1989

1,

sworn t 0 and subscribed before me, by Milagros Moreno Robles, married,

Juan Pagan Correa, married, Soffa Reyes Romero, widow,all of age, all prﬁopieﬁt_owrsj

| (nanme, age, trade or ocoupatton andresidence)
Milagros - Moreno Robles and Juan Pagin Correa residents of Hato Rey, P.R, and Soffa

4 i

Reyes Romero resident of Santurce, P.R.

- — - ; V et L

;arsonally known t O me at Coamo . Puerto Rico, this __‘______16'[[_1"?{?‘
' 19_ 8 . |

""" day of’

e José David Soler
\\\ oy N—
. "-\t(}q - \\”.'
.'jAt least there shall be three Incerporators,

P 4

. +davit No. 790
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BY- LAWS
OF
H SPANI C BROADCAST SYSTEM | NC.

ARTI CLE |
NAVE

§ 1.1 Nane. The Corporation shall be known as Hispanic Broadcast

System, | nc.

ARTI CLE I
OFFI CES

§ 2.1 Registered Office. The Corporation shall maintain a

registered office in the Gty of Olando, State of Florida.

ARTICLE |11
SEAL

B 3.1 Seal. The Corporation shall have a corporate seal, which

shal | bei nt he form adopted by the Board of Trust ees.

ARTICLE IV
FI SCAL YEAR

B 4.1 Fiscal Year. The fiscal year of the Corporation shall be

January 1 to December 31.



ARTI CLE V
MEMBERSH P

§ 5.1 Higibility. Membership in this corporation shall consist

of any individual, famly, organization, corporation or foundation
making to the Corporation an unrestricted contribution on an annual
basis.  Thecontribution shall be potentially renewable. As such,
aucti on donors, underwriters, andcapital canpai ghcontributors shall

not qualify as members.

B 5.2 Dues.  The President shall classify nenberships in this
Corporation and shall prescribe the amount of dues, if any, for
each class of menbership.  The Corporation shallnotrefund

menbership contributions.

15.3 Voting Rights of Mambers. Each member of this Corporation

shal | have one vote only on matters coming before the annual

membership neeting or any special neeting thereof.

§ 5.4 Transfer of Menmbership.  Menbership in this Corporation is

not transferable or assignable.

8 5.5 Termination of Membershlp Menber shi p in this Corporation

shal | cease and terminate upon the expiration of the period of
membership by a member who, having made arnd unrestricted annual
contribution, fails to renew that contribution within the Corporation's

annual renewal cycle.



ARTI CLE VI

MEETINGS OF MEMBERS

§ 6.1 Annual and Special Meetings. Theannual neet i ngoft he

nenbers of this Corporation shall be held at such time and place

and on such date as the Board of Trustees shall determ ne;

provi ded, however, such date nust be within the first or [|ast

month Oof each cal endar year of the Corporation. The meetings

shal | be held for the consideration of reports and for the transactior
of such other business as may come before the neeting.

Special meetings Of the members may be held upon the call of the

majority Board Of Trustees or the President.

B 6.2 Place and Notice of Meetings.  Annual and special neetings

shall beheld in suchl ocationorlocations as shall be determined

by the President of Board of Trustees.

Notice of member's neeting shall be printed or in witing, shall
state the place, day and hour of the neeting (and in the case of

a special meeting, the purpose or purposes for which cal |l ed) and
shal | be delivered to all menbers not Iess than ten (10) days

before the date of the meeting. The Corporation will notify by mail.
Such notice shall be deemed to be delivered when deposited with
postage prepaid in the US mils addressed to each member as

listed in the records of the Corporation.



§ 6.3 Quorum and Chaimmanship. Members in good starding and

present at any neeting shall constitute a quorum.
Membership meetings shall be presided over by the President or, in
his absence, by such other Trustee as the President designates or

any three (3) Trustees designate.

§ 6.4, Liabilities of Members. N0 person or organization who is

now, O who | ater becomes, a member of the Corporation shall be
personally liable to its creditors for any indebtedness or liability,
and any and all creditors of the Corporation shall, to the extent

allowable under law, |ook only to the assets of the Corporations for

payment.

ARTI CLE VI |
BOARD OF TRUSTEES (DIRECTORS)

8 7.1 powers and Duties of the Board. The Board of Trustees

shal | have general charge and direction of the property and affairs
of the Corporation subject to such restrictions as may be inposed
by law, by the Articles of Incorporation, or by these By-Laws,
including, but not linmted by the follow ng:
a.  Mking rules and regulations relating to the affairs of
the Corporation;
b.  Annually adopting abudge of income and expenditures for

the year;

|2



p. Delegation any of its funtions as it sees fit;
g. Possesing final legal and policy authority over its
actions and those of its several comittees and advisory

boards.

B 7.2 Size. The size of the Board shall be no more than nine

(9) nor less than three (3) unless changed i nt hemanner
hereinafter set forth.

The membership of the Board of Trusteesmaybe increasedor
decreased by an affirmative vote of two-thirds of the Trustees
present at any neeting of the Board Wherein a quorun i S present.
The m ni num number of Board members shall conform to state [|aw.
Notice of any such proposed action shall be included in the call
and notice of the meeting.

§ 7.3 Election to the Board. Directors (called Trustees) wll

initially be selected on a staggered basis so that the expiration
date of those members of the Board will be one-third each year.

The then Board of Trustees whall elect new members of the Board

at the annual neeting and will remain in office until the

successor menbers have beenel ected and qualified. Trustees el ected
for the first year and each year thereafter shall initially serve

one (1) year andmay thereafter be re-elected fornmti-year

service.

§ 7.4 Representation. The Board, when viewed as a whole, shall

represent, as nearly as practical, socio-economic el ements of the
camunity while providing a balance of |eadership ability, etnic

groups and ger der.



B 7.5 Camposition. The Board of Trustees shall be canposedof

elected officers of the Corporation, to wit; President, Secretary
and Treasurer and others as set by the Board of Trustees when it

expands.

B 7.6 Conflict of Interest. No Trustees of officer shall solicit

or accept, directly or indirectly, anything of substantial metary
value (including any gift, gratuity, favor, entertainnent, |oan or
other consideration) from any person, corporation, association, or
ot herentitywhi chhas, or is seeking, a contractual donative,
employment, f inancial or other beneficial relationship with the
Corporation, which relationship may be susbstantially affected by that
Trustee's or officer's performance of his duties to the Corporation.
Wiile it is recognizedthat Trustees elect& to the Board of
Trustees are to be representative of such fields as educations, business,
cultural, and civic affairs and the arts (including broadcasting),
N0 Trustee may knowingly:
a. Have a direct or indirect financial interest, or engage in
any enployment or activities, which conflict substantially,
or have the appearance of conflicting susbstantially, wth
his corporate responsibilities or duties wthout:
(1) presviously having informed the Board of Trustees of his
interest or position which would be affected by a matter

under consideration by the Board;



(2) previously haying informed the Board of Trustees
of any significant facts known to himindicating
that a transactiontobe approved or policy to be
adopted by the board may not be in the best interest
of the Corporation; and

(3) disqualifying himself fom a vote affect his
interests or position if the Board of Trustees
detennines that a substantial conflict exists.

b. Engage, directly or indirectly, in financial, business,
trade or professional transactions as a result of, or in
primary reliance upon, information obtained through his
service on or the discharge of his corporate responsib-

ilities for the Board of Trustees.

§ 7.7 Trustee Prerequisites. A Trustee shall exhibit the

following prerequisites in order to maintain his status as a
Trustees or to be considered as a candidate for election to the
Board of Trustees:

a. Be a citizen of the united States of Anerica, by birth
or naturalization, in accordance with 8310(h) (3) of the
Camwunications Act of 1934, as amended.

b. Genuine interest to act as aguardi nofthepublictrust
for a non-commercial telecamwunications resour ce.

c. Able to attend meetings of the Hispanic Broadcast System, Inc.

15



d. Support, on an annual basis, the fund-raising benefits
of the stations by being or becaming a personal nenber
of the station of H spanic Broadcast System Inc. at a
minimun | evel of $100; or by a gift of momey, time or
| eader shi p.

e. Possess no known conflict of interest.

f. Able to attend seventy-five (75%) of Board meetings.

B 7.8 Temms of Trustees. Fach Trustee hereafter elected shal |

serve until his successor is elected and qualifies. Terms of
Trustees shall be set by two-thirds majority vote of the Board of
Trustees. The president shall serve a tem(s) as stated in his

most recent employment contract.

§ 7.9 Meetings of the Board of Trustees. The Board shall meet

a mninmumat once per year or as otherw se designaed by the
Board at such place, date, and hour as maybefi xedatthe | ast
preceding meeting of the Board of Trustees and if not so fi xed,
as fixed by the President or any three (3) Trustees except that
t he annual meeting shall be at the same place and irmediately

following t he meeting of the nembershinp.



§ 7.10 Open Meeti ngs. The Board, any standing or Ad Hoc

camittee of the Board, Or any advisor body to the Board, shall
hol d open neetings preceded by reasonable notice to the public.
all persons shall be pemitted to attend anyneetingof the
Board, or of any such camittee or body of the Board, and no
personshal | berequired, as a condition to attendance at any
such meeting, to regi ster such person's name or to provide any
other information. Nothing contained in this section shall be
construed to prevent the Board, any comnittedd, or body fram

hol ding cl osed sessions to consider nmatters relating to

i ndi vi dual employess, proprietary information, litigation, and
other matters requiring the confidential advice of counsel,
camercial or financial information obtained from a person on a
privileged or confidential basis, or the purchaseof property or
services whenever the premature exposure of suchpur chasewoul d
campramise the business interest of any such organization. If
any such meeting is closed pursuant to the provisions of this
section, the President shall thereafter and within a reasonable
peri odofti nemake available to the public a written statement

contianing an explanation of the reasons for closing the meeting.

8§ 7.11 Notice of Meetings. Five (5) day's notice of neetings

shal | be given to each member of the Board of Trustees prior to
each neeting. Special neetings of the Board may be called by the
President or a mpjority of the Board of Trustees at any tinme.

Not | ess than one (1) day's notice of such neetings shall be

given stating the matters to be taken up at such special neetings.

|7



Each motice shall specify the place, the dated, and the hour of
t hemeeti ng; ani nthecaseof special meetings, the general
nature of t hebusi nesstobe transacted thereat. Noticemaybe
given to any Trustee personally, by mail, by telephone, or by
tel egram charges prepaid.

Notice shall be given by the President or the Secretary; or, if
they are absent, by any Trustee.

Additional notices of all neetings of the Board, or Ad Hoc
Camnittees Shal| be publised in the Corporation's monthly
Program Guide to include the day, date, tine and place of the

meeting, and may be announced on the stations.

§ 7.12 Organization of Trustees' Meetings. At all meetings oOf

the Board of Trustees, the President, or i ntheabsence of the
President a Trustee chosen by a majority of those Trustees
present, shall act as Chairman of such meetings and preside

t hereat .

S 7.13 Quorum_  The presence of three (3) voting nmenbers of the

Board Of Trustees shall constitute a quorum for the transaction
of business. No action shall be takenw thoutthe approval of a

majority of those present.

8 7.14 Boaxrd Action WithoﬁtféfMé,eting. Any action which, uder

law, may be taken at a meeting of the Board of Trusteesnmaybe
taken without a neeting if authorized by witten approval, signed
by all of the Trustees, and filed with the Secretary of the

Cor porati on.

/9



S 7.15 Voting Rights - Proxies Prohibited. Each Trustee

including the President shall be entitled to one vote. No

Trustee may vote by proxy.

§ 7.16 Vacancies on the Board. Upon the death, removal, or

resi gnati onof any member of the Board of Trustees, the Board by
mpjority vote, may elect an individual to membership on the Board

to serve out the unexpired tem of such Trustee.

§ 7.17 Resignation. Any Trustee except the President may resign

at any tine by giving witten notice to the Chaiman of the Board
or the Board of Trustees. Such resignation shall take effect

at the time specified therein; and unless otherw se specified
therein the acceptance of such resignation shall not be necessary
to make it effective. The President's resignation nust conform to

the terms of his current enploynment contract.

§ 7.18 Campensation. Trustees, in their capacities as such,

shal | receive no ccanpensation for their services, but nothing
herein contained shall be construed to preclude any Trustee fram
recei ving campensation for services rendered to the Corporation
in any other capacity or to be reinbursed for reasonable trans-
portation and per diem expenses in connection with approved travel

or conference. attendance.

11



8 7.19 Agenda. The formal agenda of each business meeting of

the Board shal| be prepared by the President. Any of the Trustees
may request an additional item(s) placed on the agenda. The agenda

shal| be made available at the start of each business meeting.

ARTI CLE VII'

OFFICERS

8 8.1 Oficers. The officers of the Corporation shall be a

President, who shall be the Chief Executive Oficer, such staff
Vice Presidents as may from time be appointed by the

Board of Trustees, a Secretary and a Treasurer, and suchot her
of ficers as shall be elected in accordance with the provisions

of Article VI, B2 of these By-Laws.

g€ 8.2 Election and Tem of:éffice; The officers of the

Cor poration, employed under contract or appointed in accordance

with the provisions of Article VIII, 83, shall be elected annually

by vote of a mgjority of the Board of Trustees present at the annual
meeting Of the Board hel d immediately aftertheneeti ngofthe
members. Except as otherwise provided in these By-Laws, or

employment contracts, each officer shall hold office until his
successor shall have been chosen, or until his death, or resignation,
or removal in the manner hereinafter specified. The officers of the
Corporation may succeed thenselves in such offices provided they

have shown a definite, active interest, during the preceding year,

2.0



in the principles for which this Corporation was created, and are

el ected as provided in these By-Laws.

§ 8.3 Appointment Of Staff Oficers. The Board of Trustees may

appoi nt other staff officers or agents, including without |imtation
one or nore staff Vice Presidents and a Secretary and a Treasurer
upon the recomendation of the President, each of whom shall hold
office for such period, have such powers and perform such duties as
may be provided by their employment contract, these By-Laws or as t he

Board Of Trustees or the President may from tinme to time prescribe.

8§ 8.4 Removal. The President may be removed only in the manner

specifiedinhis current employment contract.
Any staff officer appointed in accordance with the provisions of
Article VI, 8, may be removed by the Board of Trustees with

prior approval of the President at any meeting thereof and in

accord with any current employment contract.

8 8.5  Resignation. any officer elected by the Board, except the

President, may resign at any time giving witten notice of his
resignation to the President, or to the Board of Trustees. Any
such resignation shall take effectatthetime specified therein
and unless otherwi se specified therein, the acceptance thereof

shal | not be necesarry to make it effective.



§ 8.6 Vacancies. A vacancy in an elected office because of

resignation, removal, or any other cause, may be filled for the
unexpired portionofthe tem of that office by the Board of

Trust ees atanyregul aror speci al meet i ngt her eof .

g 8.7 Chairman. The Chaimman of the Board of Trustees

shal | be the President.
He shal|l be an ex-officio menber of all Committes but shall have

no vote except in the case of a tie.

§ 8.8 The President. The President shall be the Chief Executive

of ficer of the Corporation and Chairman of the Board and shal |

have, subject to the direction and control of the Board and shall
have, subjecttothedirection and control of the Board of Trust ees,
and his current employment contract, general and active supervision
over the business and affairs of the Corporation and over its
several appointed officers.

The President shall appoint and di scharge enpl oyees of the
Corporation (other than those specifically naned in these By-Laws),
assi gn them appropriate titles, duties,and fiXx their canpensation,
sign contracts and agreements in the nane of and on behal f of the
Corporation, and shall perform all acts which a Chief Executive
Officer of a non-profit corporation is contracted, authorized or
required by law to do or perform.

The Presidentshal |l be a voting member of the Board of Trustees

and shall be entitled to attend and participate fully in all

meet i ngsof t he Board of Trustees and shal |l beentitledto a voice

at meetings of the Board. He shall be an ex-officio nmenmber
Of all Comittees of the Boards, with the right to voice .

PRy



