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SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
ENTRAVISION COMMUNICATIONS CORPORATION

Entravigion Communications Corporation, a corporation organized and
existing under and by virtue of the provisigns of the Delaware General Corporation
Law, does hereby cortify:

FIRST: That the name of the cerporétion is Entravision Communications
Corporation and that the corporation was ariginally incorporated on
February 11, 2000 under the name “Entravision Communications Corporation.”

SECOND: That the Board of Directors duly adopted resolutions proposing to
amend and restate the First Restated Certificate of Incorporation of the corporation
filed with the Delaware Secretary of State on July 27, 2000, declaring said
amendment and restatemeant to be advisable and in the best interests of the
corporation, which resolution setting forth the proposed amendment and
restatement 1s as follows:

'RESOLVED, that the First Restated Certificate of Incorporation of the
corporation be amended and restated in its sntirety as follows:

ARTICLE 1.
The name of the corporation is Entravision Communications Corporation,
ARTICLE 2,

The address of the registered office of the corporation in the State of
Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, New
Castle County, Delaware 19801. The name of its registered agent at such address is
The Corporation Trust Company.

ARTICLE 3.

The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under
the Delaware General Corporation Law.

ARTICLE 4.

4.1.  Classes of Stock. The corporation shall have the authority to issue
840,000,000 shares of common stock, par value §0.0001 per share, divided into the
following classes: (1) 260,000,000 shares of Class A Common Stock (the “Class A
Common Stock”); (i1} 40,000,000 shares of Class B Common Stock (the “Class B



Comumon Stock™); and (iii) 40,000,000 shares of Class U Common Stock (the “Class
U Common Stock”). The corporation shall also have the authority to issue
50,000,000 shares of Preferred Stock, par value $0.0001 per share (the “Preferred
Stock™). .

4.2.  Certain Definitions. As used in this Second Amended and Restated
Certificate of Incorporation, the following terms have the meanings indicated:

7 “Affiliate” means any person or entity directly or indirectly controlling or
controled by or under direct or indirect common control with another Pexson (as
defined below),

“Board” means the Board of Directors of the corporation.

“Class B Holder(s)” means Walter F. Ulloa, Philip C. Wilkinson or Paul A.
Zovnik, or any Permitted Transferee (as defined below) of Walter F. Ulloa, Philip C.
Wilkinson or Paul A. Zevnik (hereinafter each of such individuals and his respective
Permitted Transferee(s) is referred to as “Ulloa,” “Wilkinson” and “Zevnik,”
respectively), ‘

“Class B Required Amount” means, in the case of each Class B Holder, a
number of shares egual to thirty percent (30%) of the Class B Base Amount. The
Class B Base Amount shall be equal to 11,489,365 shares of Class B Common Stock
with respact to Ulloa, 11,489,365 shares of Class B Common Stock with respect to
Wilkinson and 4,699,803 shares of Class B Common Stock with respect to Zevnik,
which shall be increased to give effect to stock dividends and stock splits end shall
be decreased to give effect to reverse stock splits and repurchases by the corporation
of the Class B Commeon Stock approved by the Board in accordance with the bylaws.

“Communications Act” means the Coﬁzmunications Act of 1934, and the rules,
regulations, decisions and written policies of the Federal Communications
Commission (the “FCC”) thereunder (as the same may be amended from time to
time). _

“Permitted Transferee” means: (i) any entity all of the equity (other than
directors’ qualifying shares) of which is directly or indirectly owned by the
transferor that is not an Affiliate of any other Person; (ii) in the case of a transferor
who is an individual, (a) such transferor’s spouse, ineal descendants, adopted
children and minor children supported by such transferor, (b) any trustee of any
trust created primarily for the benefit of any) or some of or all of such spouse or
lineal descendants (but which may include beneficiaries that are charities) or any
revocable trust created by such transferor, (c) the transferor, in the case of a
transfer from any “Permitted Transfaree” back to its transferor and (d) any entity
all of the equity of which is directly or indirectly owned by any of the foregoing
which is not au Affiliate of any Person other than the Persons described in clauses
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(2} through (c) above; and (ili) in the case of a Class B Holder, any other Class B
Holder. ‘

“Person” means any individual, a corporation, a partnership, an association, a
limited liability company or a trust.

“Transfer” means any direct or indirect sale, pledge, hypothecation, voluntary
or involuntary, and whether by merger or other operation of law other than a bona
fide pledge of shares to secure financing; provided that a foreclosure on such
pledged shares shall constitute a Transfer. |

“Univision” means Univision Communications Inc,

4.3. Class A and Class B Common Stock. Except as otherwise provided by
law or by this Second Amended and Restated Certificate of Incorporation, each of
the shares of Class A and Class B CommoniStock shall be identical in all respects,
including with respect to dividends and upon liquidation.

() Stock Dividends: Stock fSulits;

@)  Adividend of Class A or Class B Common Stock on any
share of such common stock shall be declared and paid only in an equal per share
amount on the then outstanding shares of each class of such common stock and only
in shares of the same class of such common;stock as the shares on which the
dividend i1s being declared and paid. For example, if and when a dividend of Class A
Common Stock is declared and paid to the then outstanding shares of common
stock: (i) the dividend of Class A Common Stock shall be paid solely to the
outstanding shares of Class A Common Stock; and (ii) a dividend of Class B
Common Stock shall similarly be declared and paid in an equal per share amount
solely to the then outstanding shares of Class B Comumon Stock.

(i)  If the corporationishall in any manner subdivide or
combine, or make a rights offering with respect to, the cutstanding shares of Class
A Common Stock, the outstanding shares of Class B Common Stock shall be
proportionally subdivided or combined, or arights offering shall be made, in the
same manner and on the same basis as the outstanding shares of Class A Common
Stock that have been subdivided or combined or made subject to a rights offering. If
the corporation shall in any manner subdivide or combine, or make a rights offering
with respect to, the outstanding shares of Class B Common Stock, the outstanding
shares of Class A Common Stock shall be proportionally subdivided or ¢ombined, or
a rights offering shall be made, in the same manner and on the same basis as the
outstanding shares of Class B Common Stock that have been subdivided or
combined or made subject to a rights offering,



() Voting Rights.

@) The holders of the Class A Commen Stock shall have ope
{1) vote for each share held; the holders of the Class B Common Stock shall have ten
(10) votes for each share held.

(if)  Members of the Board shall be elected as set forth in
Section 4.6 below.

(¢  Conversion Rights.

@) Voluntaxy Canveg‘f gion. Each share of Class B Common
Stock shall be convertible into one fully paid and non-assessable share of Class A
Common Stock at any time at the option of the holder thereof.

() ClassB Autamatic Conversion. Each ghare of Class
B Common Stock shall convert antomatically into one (1) fully paid and non-

assessable share of Class A Common Stock upon its Transfer to any party other
than a Permitted Transferee of the holder thersof. Each share of Class B Common
Stock held by a Class B Holder or hig respective Permitted Transferee(s) shall
convert automatically into one (1) fully paid and non-assessable share of Class A
Common Stock (i) upon the death of such Class B Holder, (ii) when such Class B
Holder is no longer actively involved in the business of the corporation or (iii) if such
Class B Holder (or his Permitted Transferee(s)) owns less than the Class B
Required Amount. Each share of Class B Common Stock shall automatically
convert into one (1) fully paid and non-assessable share of Class A Common Stock
(i) upon the death of the second to die of Ulloa and Wilkinson or (ii) when the second
of Ulloa and Wilkinson ceases to be actively involved in the business of the
corporation. :

(i) Unconverted Shares. Ifless than all of the shares of
Class B Common Stock are converted pursuant to subparagraphs (i) or (ii) above,
and such shares are evidenced by a certificste surrendered to the corporation in
accordance with the procedures as the Board may determine, representing shares in
excess of the shares being converted, the corporation shall execute and deliver to or
upon the written crder of the holder of suchi certificate, without charge to the
holder, a new certificate evidencing the number of shares of Class B Common Stock
not converted.

(iv)  Resorvation. The corporation hercby reserves and shall
at all times reserve and keep available, sut of its authorized and unissued shares of
Class A Common Stock, to effect conversions, such number of duly authorized
shares of Class A Common Stock as shall from time to time be sufficient to effect
the conversion of all outstanding shares of Class B Common Stock. The corporation
covenants that all of the shares of Class A Common Stock so issuable shall, when so



1ssued, be duly and validly issued, fully paid and non-assessable, and free from liens
and charges with respect to the issue. The corporation will take all such action as
may be necessary to assure that all such shares of Class A Common Stock may be so0
issued without viclation of any applicable law or regulation.

(d) Elimination of Clags nghts for Class B Common Stock. Upon
the occurrence of a Class B Voting Election; the rights of the Class B Holders to vote

as a separate class with respect to any matter {except as required by law) shall
cease and be ehiminated. The “Class B Voting Election” shall be conclusively
deemed to have occurred upon receipt by the Secretary of the corporation of g
written consent signed by the record holders of a majority of the outstanding shares
of Class B Common Stock electing to eliminate the voting rights of the Class B
Commorn Stock as provided in the preceding sentence and such election ghall be
Jdrrevocable. Additionally, if at any time any of the Class B Holders own less than
the Class B Required Amount (a “Class B Vioting Event,” and together with a Class
B Voting Election, a2 “Class B Voting Conversicn”), the rights of such Class B
Holder(s) to vote as a separate class with respect to any matter (except as required -
by law) shall cease and be eliminated. From and after a Class B Voting Conversion,
such Class B Holder(s) shall vote together as a class with the holders of the Class A
Common Stock, except as required by law,

4.4 Class U Common Stock,

(n)  Liguidation, Dividends and Distributions. Except as otherwise
provided by law or by this Second Amended and Restated Certificate of
Incorporation, each of the shares of Class U Common Stock shall be treated in an
identical manner in all respects, including with respect to dividends and treatment
upon liquidation, to shares of Class A Common Stock.

()  Stock Dividends; Stock Splits.

1) A dividend of Clage A or Class U Common Stock on any
share of such common stock shall be declared and paid only in an equal per share
amount on the then outstanding shares of sach clags of such common stock and only
in shares of the same class of such commonistock as the shares on which the
dividend is being declared and paid. For example, if and when a dividend of Class A
Common Stock is declared and paid to the then outstanding shares of common
stock: (1) the dividend of Class A Common Stock shall be paid solely to the
outstanding shares of Class A Common Stock; and (i) a dividend of Class U
Common Stock shall similarly be declared and paid iz an equal per share amount
solely to the then outstanding shares of Class U Common Stock.

@) Ifthe earpcratio:ﬁ shallin émy manner subdivide or

combine, ox make a rights offering with respect to, the outstanding shares of Class
A Common Stock, the outstanding shares of Class U Common Stock shall be
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proportionally subdivided or combined, or a rights offering shall be made, in the
same menner and on the same basis as the outstanding shares of Class A Common,
Stock that have been subdivided or combined or made subject to a nights offering. If
the corporation shall in any manner subdivide or combine, or make a rights offering
with respect to, the outstanding shares of Class U Common Stock, the outstanding
shares of Class A Common Stock shall be proportionally subdivided or combined, or
a rights offering shall be made, in the same manner and on the same basis as the
outstanding shares of Class U Common Stock that have been subdivided or
combined or made subject to a rights offering.

() Voting, Except as provided in this Second Amended and
Restated Certificate of Incorporation, the holdexs of shares of Class U Common
Stock will have no right to vote on any matters, questions or proceedings of the
corporation including, without limitation, the election of directors.

(d)  Protective Provisions. 8¢ long as Univision, or any Permitted
Transferee of Univision, owns at least 6,595,000 shares of Class U Common Stock
(which number shall be increased to give effect to stock dividends and stock splits
and shall be decreased to give effect to reverse stock splits and repurchases by the
corporation of the Class U Common Stock approved by the Board in accordance with
the bylaws and in accordance with this Second Amended and Restated Certificate of
Incorporation), without the consent of the holders of at least a majority of the shares
of Class U Common Stock then ountstanding, in their sole discretion, voting as a
separate class, given in writing or by vote at a meeting of such called for such
purpose, the corporation will not:

) merge, consolidate or enter into a business combination,
or otherwise reorganize the corporation with or into one or more entities (other than
a merger of a wholly-owned subsidiary of the corporation into another wholly-owned
subsidiary of the corporation);

@)  dissolve, liquidate ox terminate the coxporation;

(ii1) directly or indiredtly dispose of any interest in any FCC
license with respect to television stations which are affiliates of Univision;

(iv) amend, alter or repeal any provision of the certificate of
incorporation or bylaws of the corporation, each as amended, so as to adversely
affect any of the rights, privileges, limitations or restrictions provided for the
benefit of the holders of the Class U Commen Stock; or

(v)  issue or sell, or obligate itself to issue or sell, any
additional shares of Class U Common Stock, or any securities that are convertible
mto or exchangeable for shares of Class U Common Stock.



() Conversion.

()  Voluntary Conversion. Each share of Class U Common
Stock shall convert automatically without any further action by the holder thereof
mto & number of shares of Class A Common Stock determined in accordance with
Section 4.4(d)(ii) upon its sale, conveyance, assignment, hypothecation, disposition
or other transfer (each a “Class U Transfer?) to any third party other than an
“affiliate” (as such term is defined in Rule 405 promulgated under the Securities Act
of 1933, as amended) of the transferor and may be so converted at the option of the
holder thereof in connection with any such Class U Transfer.

(i) Conversion Rate.. Each share of Class U Common Stock
shall be convertible in accordance with Section 4.4(d)(ii) into the number of shares
of Class A Common Stock that results from multiplying (x) 1 by {y) the conversion
rate for the Class U Common Stock that is in effect at the time of conversion (the
“Conversion Rate”). The Conversion Rate for the Class U Common Stock initially
shall be 1. The Conversion Rate shall be stibject to adjustuent from time to time as
provided in this Second Amended and Restated Certificate of Incorporation. Al
references to the Conversion Rate herein mean the Conversion Rate as so adjusted.

(ii) Subdivisions; Combinations. In the event the corporation
should at any time prior to the conversion of the Class U Common Stock fix a record
date for the effectuation of a split or subdivision of the outstanding shares of Class
A Common Stock or the determination of holders of Class A Common Stock entitled
to receive a dividend or other distribution payable in additional shares of common
- stock, then (where there is not a corresponding dividend or distribution payable
with respect to the Class U Common Stock), as of such record date {or the date of
such dividend, distribution, split or subdivision if no record date is fixed), the
Conversion Rate shall be appropriately incneased so that the number of shares of
Class A Common Stock issuable on conversion of each share of such class shall ba
increased in proportion to such increase in the aggregate number of shares of Class
A Common Stock outstanding. If the number of shares of Class A Common Stock
outstanding at any time prior to the conversion of the Class IJ Common Stock is
decreased by a reverse split or combinationiof the outstanding shares of Class A
Common Stock, then, following the record date for such reverse split or
combination, the Conversion Rate shall be appropriately decreased so that the
number of shares of Class A Common Stock issuable on conversion of each share of
such class shall be decreased in proportion {0 such decrease in outstanding shares.

(v} Hecapitalizations. If at any time or from time to time
there is a recapitalization, reclassification, reorganization or similar event, then in
any such event each holder of a share of Class U Common Stock shall have the right
thereafter to convert such share into the kind and amount of stock and other
securities and property raceivable upon such recapitalization, reclassification,
reorganization or other change by a holder of the number of shares of Class A
Common Stock into which such share of Class U Common Stock could have been



converted immediately prior to such recapitalization, reclassification,
reorganization or other change, all subject to further adjustment as provided herein
or with respect to such other securities or property by the terms thereof.

(v)  Nolmpairment. The corporation will not, by amendment
of this Second Amended and Restated Certificate of Incorporation {except in
accordance with applicable law) or through any reorganization, recapitalization,
transfer of assets, consolidation, merger, dissolution, issue or sale of securities or
any other voluntary action, aveid or seek toavoid the observance or performance of
any of the terms to be observed or performed under this Section 4.4(d) by the
corporation, but will in good faith assist in the carrying out of all the provisions of
this Section 4.4{d) and in the taking of all such action as may be necessary or
appropriate in order to protect the conversion rights of the heolders of Class 1J
Common Stock against impairment.

. (vi) Unconverted Shares. Iflessthan all of the outstanding -
ghares of Class U Common Stock are converted pursuant to Section 4.4(d)(i) above,
and such shares are evidenced by a certificate representing shares in éxceas of the
shares being converted and surrendered to the corporation in accordance with the
procedures as the Board may determine, the corporation shall execute and deliver
to or upon the written order of the holder ofisuch certificate, without charge to the
holder, a new certificate evidencing the number of shares of Class U Common Stock
not converted. No fractional shares shall be issued upon the conversion of any
share or shares of Class U Common Stock, and the number of shares to be issued
shall be rounded to the nearest whole share.

(vii) Reservation. The:corporation shall at all times reserve
and keep available out of its authorized butjunissued shares of Class A Common
Stock, to effect conversions, such number of duly authorized shares of Class A
Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shaves of Class U Common Stock; and if at any time the number of
authorized but unissued shares of Class A Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of the Class U Comumon Stock,
in addition to such other remedies as shall e available to the holder of the Class U
Common Stock, the corporation will take such corporate action as may, in the
opinion of counsel, be necessary to increase its authorized but unissued shares of
Class A Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the
requisite stockholder approval of any necessary amendmant to this Second
Amended and Restated Certificate of Incorporation.

4.5. Preferred Stock. The Board is authorized, subject to limitationa
prescribed by law and the provisions of thisiSecond Amended and Restated
Certificate of Incorporation and the bylaws, by resclution or resolutions of the
Board, from time to time to provide for the issuance of the shares of the Preferred
Stock in one or more series and to establishithe number of shares to be included in
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each such series and to fix the designation, powers, preferences and rights of the
shares of each such series and the qualifications, limitations or restrictions thereof.

The effective certificates of desiguations previously filed by the corporation on
August 4, 2000 and September 22, 2008, copies of which are attached hereto as
HExhibits A and B, respectively, shall remain in force and be unaffected by the filing
of this Second Amended and Restated Certificate of Incorporation, until such time
as the same may be amended or eliminated in accordance with Section 151(g) of the
Delaware General Corporation Law. :

The authority of the Board with respect to each series shall inelude, without
limitation, determination of the following: (i) the number of shares constituting that
series and the distinctive designation of that series; (ii) the dividend rate, if any, on
the shares of that series, whether dividends shall be camulative, and, if so, from
which date or dates, and the relative rightsof priority, if any, of payment of

- dividends on shares of that series; (iii) whether that series shall have voting rights,
in addition to the voting rights provided by law, and, if so, the terms of such voting
rights; (iv) whether that series shall be subject to conversion or exchange, and, if so,
the terms and conditions of such conversion or exchange, including provision for
adjustment of the conversion or exchange rate in such events as the Board shall
determine; (v) whether or not the shares of that sexies shall be redeemable, and, if
g0, the terms and conditions of such redemption, including the date or dates upon or
after which they shall be redeemable, and the type and amount of consideration per
share payable in case of redemption, which amount may vary under different
conditions and at different redemption dates; (vi) whether that series shall have a
ginking fund for the redemption or purchase of shares of that series, and, if so, the
terms and amount of such sinking fund; (vii) the rights, if any, of the shares of that
series in the event of voluntary or involuntary liquidation, dissolution or winding up
of the corporation, and the relative rights of priority, if any, of payment of shares of
that series; and (vii) any other relative rights, preferences and limitations, if any,
of that series, . ‘

4.6. Election of Directors. The directors of the corporation shall be elected
by all holders of the Class A and Class B Common Stock voting together as a single
clags, All holders of Class A and Class B Common Stock, voting together as a single
class, shall also have the sole right to remove any of the directoxs of the corporation
without cause. Any vacancy in the office ofia director or any newly-created
directorship shall be filled solely by the holders of the Class A and Class B Common
Stock, voting together as a single clasa.

ARTICLE 5,
Except as otherwise provided herein, in furtherance and not in limitation of

the powers conferred hy statute, the Board }is expressly authorized to make, repeal,
alter, amend and rescind any or all of the bylaws of the corporation, but the

9.



stockholders may make additional bylaws and may repeal, alter, amend or rescind
any bylaw whether adopted by them or otherwise.

ARTICLE 6.

The number of directors of the cnrpmfatian shall be fixed from time to time by,
or in the manner provided in, the bylaws or amendment thereof duly adopted by the
Board oz by the stockholders.

ARTICLE 7.

Elections of directors need not be hy .';writ;ten ballot except and to the extent
provided in the bylaws of the corporation, ‘

ARTICLE 8.

Meetings of the stockholders may be held within or without the State of
Delawaxe, as the bylaws may provide. Theibooks of the corporation may be kept
(subject to any provisions contained in applicable statutes) ocutside the State of
Delaware at such place or places as may be designated from time to time by the
Board or in the bylaws of the corporation.

ARTICLE 9,

Directors of the corporation shall, to the fullest extent permitted by the
Delaware General Corporation Law as it now exists or as it may hereafter be
amended; not be personally liable to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, except for lability G)
for any breach of duty of loyalty to the corporation or its stockholders (1) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing
viclation of law, (iii) under Section 174 of the Delaware General Corporation Law or
- (iv) for any transaction from which the director derived any improper personal
benefit. If the Delaware General Corporation Law is amended after approval by the
stockholders of this Article 9 to authorize corporate action further eliminating or
limiting the personal liability of directors, then the personal liability of directors of
the corporation shall be further eliminated or limited to the fullest extent permitted
by the Delaware General Corporation Law. Any repeal or modification of any of the
fore gmng provisions by the stockholders of the corporation, or the adoption of any
provision hereof inconsistent with this Article 9, shall not adversely affect any right
or protection of directors of the corporation Laxisting at the time of, or increase the
Hability of dizectors of the corporation with.respect to any acts or omissions of such
director oceurring prior to, such repeal or modification.
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ARTIGLE 10.

The corporation reserves the right to amend, alter, change or repeal any
provision contained herein in the manner now or hereafter prescribed by statute,
and sll nghts conferred upon stockholders, directors and officers of the corporation
herein are granted subject to such revision.

ARTICLE 11.

11.1. Right to Indemnification. Each person who was or is made party or is
threatened to be made a party to or is otherwise involved (including involvement as
a witness) in any action, suit ox proceeding; whether civil, eriminal, administrative
or investigative (a “proceeding”) by reason of the fact that he or she is or was a
director or officer of the corporation or, while a director or officer of the corporation,
is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation (including any subsidiary of the corporation) or of &
partnership, joint venture, trust or other enterprise, including service with regpect
to an exnployee benefit plan (an “inderniter”), whether the basis of such proceeding
is alleged action in an official capacity as adirector or officer or in any other
capacity while serving as a director or officer, shall be indemnified and held
harmless by the corporation to the fullest extent authorized by the Delaware
" General Cozporation Law, as the same exists or may hereafter be amended (but, in
the case of any such amendment, only to the extent that such amendment permits
the corporation to provide for broader indemnification rights than permitted as of
the date this Second Amended and Restated Certificate of Incorporation is filed
with the State of Delaware), against all expense, liability and loss (including
attorney’s fees, judgments, fines, excise taxes or penalties and amounts paid in
settlement) reasonably incurred or suffered by such indemnitee in connection
therewith and such indemnification shall continue as to an indemnitee who has
ceased to be a director, officer, exaployee oriagent and shall inure to the benefit of
the indemnitee’s heirs, executors and administrators; provided, however, that
excopt as provided in Section 11.2 below, with respect to proceedings to enforce
rights to indemnification, the corporation shall indemnify any such indemnitee in
connection with a proceeding (or part thereof) initiated by such indemnitee only if
such proceeding (ox part thereof) was authorized by the Board. The right to
indemnification conferred in this Section 11.1 shall be a contract right and shall
include the obligation of the corporation to pay the expenses incurred in defending
any such proceeding in advance of its final disposition (an “advance of expenses™);
provided, however, that if and to the extent that tho Board requires, an advance of
expenses included by an indemnitee in his or her capacity as a director or officer
(and not in any other capacity in which service was or is rendered by such
indemnitee, including, without limitation, service to an employee benefit plan) shall
be made only upon delivery to the corporation of an undertaking (an “undertaking”),
by or on behalf of such indemnitee, to repay all amounts so advanced if it shall
ultimately be determined by final judicial decision from which there is no further
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right to appeal (hereinafter a “final adjudication”) that such indemnitee is not
entitled to be indemnified for such expenses under this Section 11.1 or otherwise.
The corporation may, by action of ite Board, provide indemmnification to exaployess
and agents of the corporation with the same or lesser scope and effect as the
foregoing indemnification of directors and dﬁcers-

11.2. Procedure for Indemnification; Any indemnification of a director ox
officer of the corporatmn or advance of expenses under Section 11.1 above shall be
made promptly, and in any event within forty-five (45) days (or, in the case of an
advance of expenses, twenty (20) days) upon the writien request of the director or
officor. If a dotermination by the corporation that the director or officer is entitled
to indemnification pursuant to this Articls 11 is required, and the corporation fails
to respond within sixty (60) days to a written request for indemnity, the corporation
ghall be deemed to have approved the request. If the corporation denies a written
request for indemnification or advance of expenses, in whole or in part, or if
payment in full pursuant to such request is not made within forty-five {45) days (or,
in the case of an advance of expenses, tweniy (20) days), the right to
indemnification or advances as granted by this Article 11 shall be enforceable by the
director or officer in any court of compeient jurisdiction. Such person’s costs and
expenses incurred in connection with successfully establishing his or her right to
indemnification, in whole or in part, in such action shall also be indemnified by the
corporation. It shall be a defense to any such action (other than an action brought
to enforce a claim for the advance of expenses where the undertaking required
pursuant to Section 11.1 above, if any, has been tendered to the corporation) that
the claimant has not met the standards of conduct which make it permissible under
the Delaware General Corporation Law forithe corporation to indernify the
claimant for the amount claimed, but the burden of such defenae shall be on the
corporation. Neither the failure of the corporation (including its Board,
independent logal counsel or its stockholders) to have made a determination prmr to
the commencement of such action that indemnification of the claimant is proper in
the circumstances because he or she has met the applicable standard of conduct set
forth in Delaware General Corporation Law, nor an actual determination by the
corporation (ineluding its Board, independent legal counsel or ita stockholders) that
the claimant has not met such applicable standard of conduct, shall be a defense to
the action or create a presumption that the claimant has not met the applicable
standard of conduct. '

The procedure for indemnification of'other employees and agents for whom
indemnification is provided pursuant to Section 11.1 above shall be the same
procedure set forth in this Section 11.2 for directors or officers, unless otherwise set
forth in the action of the Board provzdmg for indemnification for such employee or
agent.

11.3. Imsurance. The corporation n:fay purchase and maintain insurance on
its own behalf and on behalf of any person who is or was a director, officer,
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employee or agent of the corporation or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation
(including any subsidiary of the corporation), partnership, joint venture, trust or
other enterprise against any expense, lability or loss asserted against him or her
and incurred by him or her in any such capacity, whether or not the corporation
would have the power to indemnify such petson against such expenses, liability or
loss under the Delaware General Corporation Law.

11.4. Service for Subsidiaries. Any person serving as a director, officer,
employee or agent of another corporation, partnership, limited liability company,
joint venture or other enterprise, at least fifty percent (50%) of whose equity
interests are owned by the corporation (a “subsidiary” for purposes of this Article
11) shall be conclusively presumed to be serving in such capacity at the request of
the corporation. '

11.5. Reliance. Persons who after the date of the adoption of this provision
are directors or officers of the corporation or who, while a director or officer of the
corporation, or a director, officer, employee or agent of a subsidiary, shall be
conclusively presumed to have relied on the rights to indemnity, advance of
expenses and other rights contained in thisi Article 11 in entering into or continuing
such service. The rights to indemnificationiand to the advance of expenses
conferred in this Article 11 shall apply to claims made against an indemnitee
arising out of acts or omissions which occurred or occur both prior and subsequent
to the adoption hereof.

, 11.8. Nen-Exclusivity of Rights. The rights to indemnification and to the
advance of expenses conferred in this Article 11 shall not be exclusive of any other
right which any person may have or hereafter acquire under this Second Amended
and Restated Certificate of Incorporation or under any statute, bylaw, agreement,
vote of stockholders or disinterested directars or otherwise.

11.7. Merger or Consclidation. For purposes of this Article 11, references to
“the corporation” shall include any constituent corporation (including any
constituent of a constituent) absorbed into the corporation in a consolidation or
merger which, if its separate existence hadicontinued, would have had power and
authority to indemnify its divectors, officers and employees or agents, so that any
person who is or was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a
director, officer, employee or agent of ancther corporation, partnership, joint
venture, trust or other enterprise, shall stand in the same position under this
Article 11 with respect to the resulting or surviving corporation as he or she would
have with respect to such constituent corporation if its separate existence had
continued. '



ARTICLE 12.

12.1. Foreign Ownership Restrictions.

(a)  The corporation shall at all times be in compliance with 47
U.8.C. § 310 and interpretations thereof byithe FCC (the “Foreign Ownership
Restrictions™). The Board shall have all powers necessary to insure compliance with
this Article 12, including, without limitation, the redemption of shares of capital
stock the transfer or ownership of which resulted in a violation of the Foreign
Owanership Restrictions; provided, however; that the corporation may, at the
request of a stockholder, first seek a waiver of such Foreign Ownership Restrictions
from the FCC in the event that any viclation thereof results from open-market
purchases of publicly traded shares of the corporation, whether shares of capital
stock in the corporation or shares of capitalistock in an entity which holds capital
stock of the corporation, the foreign ownership of which is attributed fo the
corporation by operation of the rules of the FCC. As 1 last resort, the Board shall be
required to redeem the shares of capital stock the transfer or ownership of which
resulted in the viclation of the Foreign Owznership Restrictions o insure such
compliance (subject, however, to Sections 19(b) and (¢) below).

()  Inexercising powers or taking actions toachieve or preserve
such compliance, the Board (acting in good faith and based upon advice of outside -
counsel expert in FCC matters) shall selectithe method that is least detrimental to
the stockholders of the corporation affectediby the action. In the case of redemp‘czon
by the corporation of shares of different classes, the shares of the class having
greater voting rights shall occur first.

(b)  If the Boaxd, pursuant to Section. 12(a) above, should
invoke its powers to redeem any of the capital stock held by a party in order to
secure compliance with the Foreign Ownership Restrictions, such redemption shall
be at fair market value as determined by & third party valuation expert retained by
the Board, whose costs and expenses shall be charged to the party from whom the
shares are redeemed.

12.2. FCC Compliance Restrictions, The corporation shall at all times be in
compliance with, and shall not take any action, nor shall it cause any act to be done, -
that would cause it to be in violation of the limitations on ownership of mass media,
cable television and newspaper (or such other interests as the legislation or the FCC

“shall require in the future) interests, as set/forth in the Communications Act or the
rules of the FCC.

THIRD: That the foregoing amendment and restatement was duly adopted in
accordance with the provisions of Section 242 and Section 245 of the Delaware
General Corporation Law by obtaining a majority vots of the Class A and Class B
Common Stock (those being the only claases of the corporation’s capital stock

-14-



entitled to vote with respect to this amendment and restatement) in favor of said
amendment and restatement.

IN WITNESS WHEREQF, this Second Amended and Restated Certificate of
Incorporation has been exscuted by the Chairman and Secretary of the corporation

effective as of this 26 day of May, 2004. ‘%

i
]
d

rE. Uﬂoa, Chairman

¥ g,

Michael G. Rowles, Secretary
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State of Delaware

: PAGE 1
Office of the Secretary of State

I, EDWARD J._FREEL, SECRBTﬁRY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF DESEGNATION OF “ENTRAVISION
COMMUNICATIONS coapoxé.%mx“, Pmm} Iﬁ mx‘s‘ o?rzcx ON THE FOURTH
DAY OF AUGUST A D. 29(39, ‘AT 3 '0"E€TOCK, x: x,
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Edward J, Freel, Secretary of Staie
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AUTHENTICATION:
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DATE:



CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
QF SERIES A CONVERTIBRLE PREFERRED STOCK -

Pursuant to Seetion 151 of the
General Corporation Law of the State of Dielaware

Entravision Communications Corporation, & tarporation organized and existing under the
liws of the State of Delaware, does hereby certify that, pursuant to the authority conferred on the
Board of Dircctors of this corporation by the First Restated Certificate of Incorporation of this
corporation in accordance with Section 151 of the General Corporation Law of the State of
Delaware, the Tioard of Dircctors of this corporation adopted the following resolution
cstablishing a series of Preferred Stock of this comporation dosigaated "Series A Convertible
Preferred Stoek™:

RESOLVED, that pursuant to the authority conferred on the Board of Directors of this
corporation by Article 4 of the First Restated Ceriificate of Incorporation, a series of Proferred
Stack, par value $.0001 per sham, of this corporation is hereby established and created, and thar
the designation of the number of shares thereof and the voting and olher powers, prefercnices and
other rights of the shares of such series and the qualifications, limitations and restrictions thereol”
arc as follows:

Scries A Cenvci’tiblc Preferred Stock

1. Qﬁ;gna;}an, Rank. An smouat of shares of the Preferred Stock shall be
designated “Serics A Convertible Preferred Siock™ (the "Series A Preferred Stock™), par value
§$.0001 per share and the mavber of sharcs constituting such series shall be 5,885,102, The
Seiries A Proferred Stock will rank junior, with respect to dividend rights and rights on
fiquidation, winding up and disselution to other classes of scrics of preferred stock 1o be
cstablished by the Board of Directors of the Corporation if such preferred stock is not convertible
to commeon slock or other securities convertibie into common stock of the Corporation and the
aggregate liquidation preference of such preferred stock {exclusive of accrued but unpaid
dividends) is less than or eqzasl te One Hundred Million Dollars (3100,000,000). The Series A
Preforred Stock will yank senior 1o ali other classes of preferred stock of the Corporation and the
common stack of the Corporation (collectively, “Junior Securities™), with respect Lo divid cnd
rights and rights upon Hquidation, winding up; and dlSSﬂ lution.

2. Nao lssuance of Additional Shares. The number of authorized shares of Serics A
Preferred Stock may be reduced or elimirated by the Board of Directors of this corporation or a
duly autharized committee thereof in compliance with the General Corporation Law of the Ste

of Delaware stating that such reduction has besn abthorized, and the number of authorized shares
of Serics A Prefeorred Stock shall not be fnersased without the consent of ths holdcers of a
majority of the outstanding shares of Series APreferred Stock.

STATE OF DELARARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED (%:00 Al 087042000
DOIIYEETL ~ 175554



3. Dividends.

: (n)  Dividends and Distriligtions. Subject to the tenms set forth herein and the
rights of the Scalor Preferred Stock, the holders of shares of Serfes A Preferred Stock shall be '
entitled o receive out of assets l=gally available for that purpose, un ahousl cumulative dividend
equal to 8.5% of the then applicable Liquidation Preference (38 defined in Section 4(a) below)
(i.e., 8.5% per snmum compounded annually) from the date ofissuance of the shares of Serics A
Preferred Stock.

(b) Al dividends or distributions declared upon the Series A Preferred Stack
shall be declared pro rata per share,

: (c)  The holders of the Sexies A Preferred Stock shall be entitled to payments
of necrued and unpaid dividends vpon liquidation of the corporation as set forth in Section 4
below or the rademption of the Series A Prefarred Stock 25 sot forth in Section 5 below, and in
each such case shall be entitled to all acerued and unpaid dividends whether or not declared by

the corporation, or as otherwiss required under this Section 3. :

) The corporation shall not declare or pay any dividend on sharcs of Junior
Sceuritics until the holders of the Series A Preferred Stock have received the full cumulative
dividends accrucd thereon pursuant to clausei(a).

()] Jn computing scorucd and unpaid dividends on the Series A Preferred
Stotk, such dividends shall be computed on a daily besis through the date os of which such
dividends are required to be paid by the terms hercof. -

4. Liguidation Preference.

@)  Iothcevent of any liquidation, dissolution or winding up of this
corpomlion, clther voluntacy or involuntaty, subject to the rights of the Senior Preferred Stock
and the rights of sexics of Prefercad Stock fhat may fom time to time come inte existonce in
accordance with and subject to the terms hercof, including, withont limitatlon, Section 8(b)
hereof, the holders of Series A Preferred Stock shall be entitied to receive afler any distribution
with respect to Seaior Preferred Stock and, prior and in preference 1o any distribution of any of
the assets of this cosporation 1o the holders of any Junior Sceuritics by reason of their ownership
{hereof, an amount per share (the "Liquidation Preference”) equal to the sum of (i) $75.345 for
cach outstanding share of Serics A Preferred Stock (the "Criginal Series A Issue Price™) amd (ii)
accrued but unpaid dividends on such share {subject (o adjustment of such fixed dollar amounts
fov any stock splits, stock dividends, combinations, recapitalizatisns or the like).

LS

(& - Upon completion of the distribulion required by subsection (a) of this
Section 4, 311 of the remaining assats of this corporation available for distribution to stockholders
shall be diswibuted among the holders of Common Stock pro rata bascd on the nurnber of shares
of Commen Stock held by sach




{c) (i) = Forpurposes of this Scction 4, s liquidation, dissolution or
winding up of this corporation shall be deemed 10 be oeeasinned by, or to include {unless the
holders of at lcast a majorily of the Series AiPreferred Stock then outstanding shall determine
otherwise) a transaction whereby 2 person or group bl persons acting in concert (other than
clrent stockholdcrs) shall: (A) becomne (whather by merger, consolidatios, or transfer,
redemption or issuance of capuai slock or otherwise) the beneficial owners (within the meaning
of Rule 13d-3 under the Sceuritics and Exchimge Act of 1934, as amendad) of securitics
constituting more than fifty percent (50%) ol the combined vatmg powar of or the economic
equity interests in the then outstanding securities of the corporation {or any surviving or resulting
p::mn) or (B) acquire assets constituting all or substantially all of the assets of the coyporation
and itz subsidiaries on a consolidated basis (with (A) and/or (B) constitating 2 *Change in
Control").

(1)  Insny of snch events, if the consideration received by this
corporation is other than cazh, its value will be deemed ﬂs fajv markat value. Any securities shall |
be valued as follows: '

a) Sm:ua‘mes ot subjoet to investment letter or other similar
reslm:tmns on free muuketability covm-.d by (E) below:

(1)  Ifwaded on a securities exchange or through the
Nasda.q National Market, the valus shall be dectned to be the average of the closing prices of the
securitics on such exchange or systtrn over the thirty (30) day period endinp three (3) days prior
1o the closing;

{D If actively traded pyer-the-counter, the value shall
be decmied to be the average of the closing bid or sale prices (whichever is apphcahle) over the
thirty (30) day period ending three (3) days prior 1o the closing; and

: ) I lhere is no active public marlket, the value shall be
the fatr market value thereof, as mutually detsrmined by this corporation und the holders of at
Jeast & majority of the outstanding shares of Series A Preferred Stock.

(By The mothod of valuation of securitics subject to investment
letter or other restrictions on free marketability (other than restrictions arising solely by virtue of
a stockholder's status as an affiliate or former affiliatc) shall be 1o make an appropriate discount
Fromn the market value determined as above in (A) (1), (2) or (3) to reflect the approximate fair
market value thereof, as mutually determined by this corporation and the holders of at kast a
majority of the cutstanding shares of such Series ﬁ: Preferred Stock.

(i}  Inthe cvent the requirements of this Seetion 4 arc not complied
with, this vorporation shall forthwith either:

(A)  oause such closing to be postponed until such time as the
requiremients of this Scction 4 bave been complied with; oc
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. (B)  cancel such transaction, in which event the rights,
praferences and privileges of the holders of| the Series A Preferved Stock shall revert to and be the
same as such rights, preferences and privileges ¢xisting immediately prior to the date of the first
notice referred to in subsestion 4(6)(¥) hereof. . ‘

{iv) This corporation shall give cach holder of record of Series A

Preferzed Stock written notice of such impending trausaction not later than twenty (20) days prior
to the stockholders' metting ealled to approve such transection, or twenty (20) days prior to the

" tlosing of such transaction, whichever i earlier, and shall also notify such holders in writing of
the final approval of such wansaction. The first of such notices shall describo the material terms
and conditions of the impending wahsaction and the provisions of this Section 4, and this
corporation shall thereafter glve such holders prompt notice of any matcrial changes. The
transaction shall in no ovent take place s00nw than twenity (20) days aftcr this corporation has
given the first notice provided for horein or sooner than ten (10) days after this corperation has
given notice of any material changes provided for herein; provided, however, that suck periods
niay be shortened upan the written consent of the holders of Scries A Preferred Stock that ate
entitied to such notice tights or similar notice rights and that rpresent at least a majority of the
outstanding shares of such Serics A Prefected Stock.

5.  Redemption.

(2) . Atany time, or from time to timo, after April 19, 2001, and after such time
as the closing price ol the sorparalion’s conmnon stock as quoted on the New York Stock
Exchange or the Nasdaq National Market equals or exceeds, for fifrecn (15) consecutive lrading
days, ane hundred thirty pereent (130%) of the initial trading price of the corporation’s common -
stock immediately following the initial public offering of the corporation, the corperation shall

_have the option, exereisable upon the expiralion of the fifteen (15) day period after written notice
delivercd 1 the holders of Saries A Preferred Stock by hand (the "Corporate Redemption Date™)
to the holders of the Serles A Prefemred Stock, lo redeem all or any portion of the Series A
Predorred Stock speeified in such notice by paying in eash therefor 2 sum por share equal 10 the
Orginal Serics A Issuo Price pec share of Series A Preferred Stock (as adjusted for any stock
splits, stock dividends, recapitalizations or the like) plus all accrued but unpaid dividends on
such share (the "Series A Redemption Price®). Arany time, or from time to time, after April 19,
2008, but within ninety (90) days after the roccipt by this corporalion of awritten request from
the holders of not lass than 2 mejority of theithen outstanding shares of Series A Preferred Stock
that all er, if Jess than all, z spesificd percentage of such holders' shares of Series A Preferved
Stock be redesmed {"Optional Redemption Request™), and concurrently with sutrender by such
holders of the certificates representing snch shares, this corporation shall, to the extent it may
law{ully do so, redeem in full (referred 10 herein as an "Opiional Redemption Date™) the shares
specified in such request by paying in cash therefor the Series A Redemption Pree, Ifthe
corporation receives an Optional Redemption Request, it will, within Rfieen (i 3) days of reccipt,
provide written natiee to cach holder of Series A Preferred Stock who did not submit such
request of jts receipt thereof and will offer all such holders the oppottunity to direct that their
shaces be redeemed concwrently with the redemption pursiant to the Optional Redemption
Request. On April 19, 2010, 1his comporation shall, to the extent it may lawfully do so, redeem
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all oulstanding Series A Prefemred Stock for an amount equal 1o the Series A Redemption Price
on that date (the "Mandatory Redemption Date®). The Corporate Rademptioa Date, ihe Optisnal
Redemption Dale and the Mandatory Redemptinn Date are referred to collectively hercin as the
*Redemption Date”). Any redemption of Serizs A Prefecred Stock effected pursuant o this
subsertion 5(a) shall be made o a pro rata basis among the holdars of the Series A Prefenred
Stock in proportion 1o the nunber of sharesiof Scries A Preferred Stock proposed to be redested
from such holders, )

- (B)  Atleast fifleen {15) bt no mors than thirty (30) days prior 16 each of the
Corporation Redemption Date, the Optional Redemption Date and the Mandatory Redemption
Drate written notice shall bo mailed, Grst clasy postage prepaid, ro cach holder of record (at the
elose of business ot the business day next preceding the day on which notice is given) of the
§eries A Preferred Stack to be redeemed, atthe address last shown on the revords of his
corporation for such holder, notifylng such liolder of the redemplion to be effected on the
applicable Redemption Diate, specifying the number of shares to be redeemed from such holder,
the applicable Redemption Date, the Redomption Price, the place &t which payment may be
oblained and calling upon such holder to sumender 10 this corporation, in the manner and at the
place designated, his, her or its cortificate orcertificates represeating the shares to he redeemed
(the "Redemption Notice"). Exeept as provided in subsection (S)g), on or 2fter cach Redemption
Date, each holder of Series A Prefcrred Stock to be redecmed on such Redemption Date shall
surrender to this cotporation the certificate or cortificates representing such shares, In the mannor
and at the place designated in the Redemption Notice, and thereupon the applicable Redemption
Price o such shares shall be payable to the order of the person whoss name appesrs on such
certificate or certificates as the owner thereof and cach surrendered certificate shall be canceled.
In the event less than all the shares represented by any such certificate are redeemed, & new
certificate shail be issued representing the unredecned shares,

{) From and afler cach Redemption Date, nnless there shall have been a
default in payment o[ the Radernplion Price, all rights of the holders of shares of Serfes A
Preferred Stock dosignatad for redemption on such Rederption Date in the Redemption Notice
as holders of Series A Preforred Stock (cxecpt the Tight 10 receive the applicable Redemption
Price without interest upan surrender of theinecrfificate or certificates) shall cease with raspect to
such shares, and such shares shall not thereafter be transferred on the books of this corporation or
be deerned to be outstanding for any purposewhatsoover, If the funds of this corparation lepally
gvailable for redemption of shares of Series A Preferred Stock on 2 Redemption Date are
insufficient to redecn the total number of shares of Serics A Preferved Stock 10 be redesmed on
such date, those funds that are legally available will be used to redeerm the maximum possibie
number of such shares ratably among the holders of such shares 1o be redeemed such that each
holder of a shars of Series A Preferred Siock reccives the same percentage of the applicable
Series A Redemption Price. The shares of Series A Preferred Stock not redeemsd shall remain
outstanding and entitled to all the rights and preferences provided herein. At any time therealier
when additional funds of this corporation areJegally avatlable for the redemption of shares of
Serics A Peeferred Stock, such funds will immediately be used to redeem the balance of the
shares that this corporation has become abliged to redeem on any Redemption Date but that it
has nat redesmed. : :
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6. Convergign. The holders of the Scrics A Prefarred Stock shall have conversion
righis a3 follows (the "Conversion Rights"):

(@)  Rightlo Convert. Fach share of Series A Preferred Stack shall be
convertible, at the aption of the holder thereof, ot any time after the date of issuance of such
share and on or prior to the date such sharesiare redecmed, at the office of this corporation or any
transfer agent for such stock, into such number of fully paid and nonassessable shares of
Common Stock as is determined by dividing the Original Series A Issus Price by the Conversion
Pricc applicable to such share, determingd as hereafter provided, in effect on the date the
certificate is surendered for conversion. The inftial Conversion Price per share for sharcs of
Scrics A Preferred Stock shall be the Original Series A Issve Price.” Upon conversion of each
share of Series A Preferred Stock into Common Stack, all accrued but winpaid dividends with
respeet 1o such share of Series A Preferred Stock shall be waived and forgiven and the
corporation shall have no further ebligation with respect 1o such dividemds.

(b)  Mechanics of Conversion, Before any holder of Series A Preferred Stock
shall be entitled to convert the same into shares of Commion Stock, such holder shall surrender
the certificate or cortificates therefor, duly endorsed, at the office of this corporation or of any
transfer agent for the Scries A Preferred Stock, and shall give written notice to this corporation at
jts principal corporste ofTiee, of the election to convert the saine and shall state thorein the name
or names in which the ccdtificate or certificatzs for sharcs of Common Stock are to be issued,
This comporation shall, as soon as practicablel therzafter, issue md deliver at such office ta such
holder of Series A Preferred Stack, ar to the nominee or nominees of such holder, a certificate or
cartificates for the number of shares of Cammon Stoek to which such holder shall ba entitled as
aforesaid. Such conversion shall be deemed o have been made immediately prior to the eloge of
business on the date of such surrender of the shares of Serics A Prefened Staek to be converted,
and Lhe person or persons entitled to recrive the shares of Comimon Stock issuable upon such
conversion shall be treated for all purposes as the record holder or holders of such sharcs of
Common Stock as of such date. If the conversien is in comection with an underwritten offedng
of sccurities registered pursuant to the Securitiey Act of 1933, the conversion may, #f the optian
of any holder tendering Scrics A Proforred Stock for conversion, be conditioned upon the closing
with the underwriters of the sale of sccuritiespursuant to such offering, in which event the
persons cniitled 10 receive the Comnmon Stack upon conversion of the Series A Preferred Stock
shall not be desmed to have convertcd sugh Series A Preferred Stock until immediately prior to
the closing of such sale of securities. .

(&)  Stock Splits.

(1)  Inthe cvent this corporstion should at any (ime or from tims to
time fix a record date for the effectuation of a splitar subdivision of the sutstanding shares of
Common Stock or the determimation of holdsts of Comnion Stock entitled to receive a dividend
or other distribution paysble in additional shares of Common Stock without payment of any
consideration by such holder for the additional shares of Cominon Stock then, a3 of such record
date (or the date of such dividend, disttibution, split or subdivision if no record date is fixad), the
Conversion Price of the Series A Preferred Stock shall be appropriataly decrrased so that the
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number of shares of Common S}ock issuable on conversion of each shars of such series shall ba
inereased in proportion to such merease of the aggregate of shares of Cormmon Stock
outstanding.

. (i)  Ifthe number of shares of Commen Stock oulstanding &t any time
after the Purchase Date is decreased by 8 combination of the outstanding shares of Coramon
Stack. then, following the record date of such combination, the Conversion Price for the Serfes A

‘Preferred Stock shall bo appropriately increased so that the mumber of shares of Common Stock
issuable on coaversion of each share of such serics shall be decreased in proportion to such
decrease of the agpregate of shares of Common Stock outstanding.

(d)  Recapitalizations. If at any time or from Yime to time there shall be a
rocapitalization ot reclasgificaficn of the Cormmon Stock (or a merger, transfer, consolidation, or
exchange in respect to Units which does not constitute 2 Change in Control, other than a
subdivision, combination or menger or sale of assets trasaction provided for elsewhere in this
Section 6 or Section 4) provision $hall be made 5o that the holders of the Sexies A Preferred
Siack shall thereafter be entitled to reccive upon conversion of the Series A Prefewred Stock the
pumber of shares of stock or other securities ot property of this corporation or otherwise, 1o -
which a holder of Comumon Stock deliverable upon conversion would have beca entitled on such
recapitalization. In any such case, appropriate adjustment shall be madc in the application of the
provisions of this Sectlon 6 with respect to the rights of the holders of the Series A Preferred
Stock after the yecapitalization to the end that the provisions of this Scction & (including
adjustment of the Conversion Prico then in offect and the number of shares purchasable upon
conversion of the Series A Preferred Stock) shall be applicable after that event as nearly
cquivalent as may be practicable. ‘

{©) MNolImpairment. This corporation will not, by amendment.of its Certificate
of Incorporation ot through any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissohtion, Issue or sale of securities or any other voluntary action, avoid or seck. 1o
avoid the-observance or performance of any of the terms 10 be obscrved or performed herzunder
by this corporation, but will at all thnes in good faith assist in the canying out of all the
provisions of this Scction 6 and in the taking of all such sction as may be necassary or
appropriate it asder 10 protect the Conversion Rights of the holders of the Series A Preferred
Stock against impaioment. '

() No Fraetignal Sharcs.and Certificale 25 to Adiustrnents.

. @)  No fractional shares shall be issued upon the conversion of any
share or sharcs of the Series A Preferred Stoek, and the namber of shares of Common Stock ta be
issued shall be rounded to the nearest whole ghare) Whether or niot fractional chares are issuzble
upon such conversion shall be determined on the basis of the total number of shares of Series A
Proforred Stock the holder is at the time converting jnto Common Stock and the number of
shares of Cornmon Stock issusble upon such aggregate conversion. -

(i}  Upon the ccomrence of'zach adjustment or readjustment of the
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Conversion Price of Series A Preferred Stock pursuant to this Section 6, this corporation, at its
expense, shall promptly compute such adjustment or readjustment in accordance with the terns
hereof and prepare and furnish to each holder of Scrics A Preferred Stock a ecrtificate setting
forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. This corporation shall, upon the written request at any time
of any halder of Series A Preferred Stock, fumisk or canse 1o be furnished to suich holder a like
certificate selling forth (A) such adjustment and readjustment, (B) the Conversion Price for such
scrigs of Preferred Stock at the time in affect; and (C) the number of shares of Common Stock
and the amount, if any, of other property that at the time would be received upon the conversion
of  share of Series A Preferred Stock.

() Noticcs of Record Date, In the event of any taking by this corpomtion of a
record of the holders of any class of scowities for the purpose of determining the holders thereof
who arc entjtled to receive my dividend (other than a cash dividend) or other distribution, any
right to subscribe for, purchase or otherwise scquire any shares of stock of any class orany other
securities or property, of 1 yeceive any other right, this corporation shail mail to cach holder of
Serics A Prefecred Stock, at least twenty (20 days prior to the dats specified thercin, anotice
~specifying the dateon which any such record fs to be taken for the purpose of such dividend,

Jistributian or right, and the amount and character of such dividend, distribution or right.

(h)  Reservalion of Stoek Jesusble Upon Conversion, This corporation shall at
alt limes reserve and kecp available out of its authorized but unissued shares of Commeon Stack,
solely for the purpose of cllecting the conversion of the shares of the Series A Preferred Stack,
such number of its shares of Common Stock 35 shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Series A Preferrcd Stock; and il al any timethe
nimber of authorized but unissucd shares of Connoon Stock shall not be sufReient to effect the
corversion of all thea outstanding shares of B Series A Preferred Stock, in addition to such
other remedies as shall bo available to the hoider of such Profarred Stock, this corporation will
take such corporatc aclion as may, in the opinion of jts counssl, be necessary to increase its
authorized but unissucd shares of Common Stock to such number of shares as shall be sufficicnt
for such purposcs, inchiding. without Hwilation, engaging in best +fTorts 16 obtain the requisive
sharcholder approval of any necessary amcndment 10 this Restated Centificato of Incorporation.

)  Natices Any notice required by the provisions of this Section 6 to bo
given to the holders of shates of Series A Preferred Stack shall be deemed given if deposited in
the United States mail, pestage prepaid, and addressed to each holder of record at his address

appearing on the books of this corporatien.

7. Voring Rights. Exccpi as st forth in Section B below or required by Delawars
law, the Series A Preferred Stock shall have no voting rights.

8. Protective Provisions. So jong asany shares of Seics A Prefered Stock ars
owstanding, this corporation shall not without first cbtaining the approval (by vols or writtea
consent, as provided by Jaw) of the holders of at lcast 2 majority of the then outstanding shares of
Series A Preferrcd Stock:

3



(a)  amend the Certificate of Incorporation (as amended) of this corporation or
the bylaws of this corporation in any manner {including, without limitation, by means ofa
mecper of consalidation) which adversely afTects he rights of the Series A Preferred Stock;

()  authorize orissue, or obligate itself to jssue, any other equity security
having a proference over, of being on a pafity with, the Series A Preferred Stock with respect to
dividends, liquidation, redemption or voting, inchiding any other security convertible into or
excreisable for any equity seeurity other than Senior Preferred Stack shares; or

. (c)  cater into or engage in any transaction with an affiliate (as defined in Rule
12b-2 under the Securitics Exchange Act of 1934, as amended) on teyms materially less
advantagesus to the Catparation or its stockholders and would be the case i such transaction had

beon effected with a non-affiliate.
9. of Redcomed or Convented Stock. In the event any shares of Serics A

Preferred Stock shall be redeermed or converted pursuant to Section 5 or Section 6 hereof, the
shares 50 redeemed or converted shall be canveled and shall not be issuable by this corporation.
The Restated Certificate of Incorparation of this corporation shall be approprintely smeuded to
effect the catresponding reduction in this corporation's authorized capital stock.

[Remainder of Page Intentionally Left Blankf



cavtifieate to be sipnad dully executed by lts dily authorized officers and ancred by its secretary
effective as of this 1* day of Augue, 2000. : '

INignature Page 1o Cemificaie of Devignations, Prefersuces
and Rights of Serles A Comvertible Praferred Stock]
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-~ Delaware - .

The First State

I, HARRIFT SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELARARE, DO HEREBRY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERIIFICATE OF DESIGNATION OF "ENTRAVISION
COMMUNICAZICNS CORPORAMIIONY, FILED IN TBIS QFFICE ON THE
THENTY-SECOND DAY OF SRPTEMBER, A.D. 2003, A" 5:11 O/CLOCK P.M.

A FILED COPY OF THIS CERTIFICAYE HAS BEEN FORWARDED T0 WHE
NEW CASTLE COUNTY RECORDER OF DEEDS.

\lﬂzmmglt-;J;mgiﬁdg%zéqx44ﬁJ
Harriet Smith Windscr, Sacrewmry of Soee
AUTHENTICRTPION: 2645937

3175554 Bi00

030607332 DATE: 09-22-03
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Secretary of State
Division of Corporativns
Delivered 05:11 pM 09/22/2003
FILED 05:11 PM 09-22/2003
SRV 030607332 - 3175554 FILE

CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
OF SERIES U PREFERRED STOCK
OF
ENTRAVISION COMMUNICATIONS CORPORATION

Pursuant to Section 151 of the General Corporation Law of the State of Delaware:

WHEREAS, Entravision Communications Corporation, a corporation organized and existing

under the laws of the State of Delaware (this “Corporation™), does hereby certify that, pursuant to the
authority conferred on the Board of Directors of this Corporation by the First Restated Certificate of
Incorporation, as amended, of this Corporation in accordance with Section 151 of the General
Corporation Law of the State of Delaware, the Board of Directors of this Corporaticn adopted the
following resolution establishing a new series of preferred stock of this Corporation.

RESOLVED, that pursuant to the authority conferred on the Board of Directors of this

Corporation by Article 4 of the First Restated Certificate of Incorporation, as amended, the Board of
Directors of this Corporation hereby establishes a series of the authorized preferred stock of this
Corporation, $0.0001 par value per share, which series will be designated as “Series U Preferred Stock,”
and which will consist of 369,266 shares and will have the following rights, preferences, privileges and
restrictions (capitalized terms not defined herein shall have the meaning given to such terms in the First
Restated Certificate of Incorporation, as amended, of this Corporation ):

Al Dividends and Distributions. The holders of shares of Series U Preferred Stock

will be entitled to participate with the holders of Class A Common Stock with respect to any dividend
declared on the Class A Common Stock in proportion to the number of shares of Class A Common Stock
issuable upon conversion of the shares of Series U Preferred Stock held by them,

B. Liguidation Pyeference,
13) In the event of any liquidation, dissolution or winding up of this

Corporation, either voluntary or involuntary, subject to the rights of the Series A Preferred Stock and any
other series of Preferred Stock to be established by the Board of Directors of this Corporation
{collectively, the “Senior Preferred Stock™), the holders of the Series U Preferred Stock shall be entitled to
receive, after any distribution with respect to the Senior Preferred Stock and prior to and in preference to
any distribution of any of the assets of this Corporation to the holders of Common Stack by rcason of
their ownership thereof, $0.0001 for each share (as adjusted for any stock split, stock division or
consohidation) of Series U Preferred Stock then-outstanding,

i Upon the completion of the distribution required by subparagraph (i) of

this Section B, the remaining assets of this Corporation available for distribution to stockholders shall be
distributed among the holders of Series U Preferred Stock and Cominon Stock pro rata based on the
number of shares of Common Stock held by each (assuming conversion of all such Series U Preferred

Stock).

C. Voting. Except as provided in this Certificate of Designations, the holders of

shares of Series U Preferred Stock will have no right to vote on any matters, questions or proceedings of
this Corporation including, without limitation, the election of directors.

D. Protective Provisions. So long as Univision Communications nc.

(*Univision™), or any Permitted Transferee of Univision, owns at least 65,950 shares of Series U
Preferred Stock, without the consent of the holders of at least a majority of the shares of Serjes U
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Preferred Stock then outstanding, in their sole discretion, voting as a separate series, given in writing or
by vote at a meeting of such called for such purpese, this Corporation will not:

(i) roerge, consolidate or enter into a business combination, or otherwise
reorganize this Corporation with or into one or more entities (other than a merger of a wholly-owned
subsidiary of this Corporation into another wholly-owned subsidiary of this Corporation);

(if) dissolve, liquidate or terminate this Corporation;

(i)  directly or indirectly dispose of any interest in any FCC license with
respect to television stations which are affiliates of Univision Commumnications Inc.:

(iv)  amend, alter or repeal any provision of the Certificate of Incorporation or
bylaws of this Corporation or this Certificate of Designations, each as amended, so as to adversely affect
any of the rights, preferences, privileges, limitations or restrictions provided for the benefit of the holders
of the Series U Preferred Stock; or

) issue or sell, or obligate ftself to issue or sell, any additional shares of
Series U Preferred Stock, or any securities that are convertible into or exchangeable for shares of Series U
Preferred Stock.

E. Caonversion.

(i} Yoluntary Conversion. Each share of Series U Preferred Stock shall
convert automatically without any further action by the helder thereof into a number of shares of Class A

Commmon Stock determined in accordance with Section E(ii) upon its sale, conveyance, assignrment,
hypothecation, disposition or other transfer (each a “Transfer”) to any third party other than an “affiliate”
(as such term is defined in Rule 405 promulgated under the Securities Act of 1933, as amended) of the

transferor and may be so converted at the option of the holder thereof in comnection with any such
Transfer.

(i}  Conversion Rate. Each share of Series U Preferred Stock shall be
convertivle in accordance with Section E(i) into the number of shares of Class A Common Stock that
results from multiplying (x) 1 by (y) the conversion rate for the Series U Preferred Stock that is in effect
at the time of conversion (the “Conversion Rate™). The Conversion Rate for the Series U Preferred
Stock initially shall be 100, The Conversion Rate shall be subject to adjustment from time to time as
provided in this Certificate of Designations. All references to the Conversion Rafe herein mean the
Conversion Rate as so adjusted.

(il  Mandatory Conversion. When and if thig Corporation is authorized to
issue a class of Coammeon Stock that has generally the same rights, preferences, privileges and regrictions

as the Series U Preferred Stock (other than the liquidation preference provided for in Section B}, the final
terms of such class of Common Stock to be mutually agreed upon by this Corporation and the halders of
the Series U Preferred Stock, then this Corporation shall have the o ght, without any further action by the
holder of the Series U Preferred Stock, to cause each share of Series U Preferred Stock to convert into the
number of shares of Class U Common Stock that results from multiplying {x} 1 by (v) the Conversion
Rate. The Conversion of the Series U Preferred Stock pursuant to this subsection E(iif) shall be deemed
to occur on the date this Corporation deposits written notice of such conversion in the United States mail,

postage prepaid, and addressed to the holder of the Series U Preferred Stock at its address appearing on
the books of this Corporation.
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(tv)  Subdivisions; Combinations. In the event this Corporation should at
any time prior to the conversion of the Series U Preferred Stock fix a record date for the effectuation of a
split or subdivision of the outstanding shares of Class A Common Stock or the determination of holders
of Class A Common Stock entitled to receive 2 dividend or other distritution payable in additional shares
of Common Stock, then, as of such record date (or the date of such dividend, distribution, split or
subdivision if no record date is fixed), the Conversion Rate shall be appropriately increased so that the
number of shares of Class A Common Stock issuable on conversion of each share of such series shall be
increased in proportion to such increase in the aggregate number of shares of Class A Common Stock
outstanding. If the number of shares of Class A Common Stock outstanding at any time prior to the
conversion of the Series U Preferred Stock is decreased by a reverse split or combination of the
outstanding shares of Class A Common Stock, then, following the record date for such reverse split or
combination, the Conversion Rate shall be appropriately decreased so that the number of shares of Class

A Common Stock issuable on conversion of each share of such series shall be decreased in proportion to
such decrease in outstanding shares.

v) Recapitalizations. If at any time or from time to time after the effective
date of this Certificate of Designations there is a recapitalization, reclassification, reorganization or -
similar event, then in any such event each holder of a share of Series U Prefarred Stock shall have the
right thereafter to convert such share into the kind and amount of stock and other securities and property
receivable upon such recapitalization, reclassification, reorganization or other change by a holder of the
number of shares of Class A Common Stock into which such share of Series U Preferred Stock could
have been converted immediately prior to such recapitalization, reclassification, reorganization, or other
change, all subject to further adjustment as provided herein or with respect to such other securities or
property by the terms thercof. ,

(vl  No Impairment. This Corporation will not, by smendment of its
Certificate of Incorporation or this Certificate of Designations (except in accordance with applicable law)
or through any reorganization, recapitalization, transfer of assets, consclidation, merger, dissolution, issue
or sale of securities or any other voluntary action, avoid or seck to avoid the observance or performance
of any of the terms to be observed or performed under this Section & by this Corporation, but will in good
faith assist in the carrying out of all the provisions of this Section E and in the taking of all such action as

may be necessary or appropriate in order to protect the conversion rights of the holders of Series U
Preferred Stock against impairment.

(vil) Encomverted Shares. If less than all of the outstanding shares of Series
U Preferred Stock are converted pursuant to Sections EGi) and E(iii} ahove, and such shares are evidenced
by a certificate representing shares in excess of the shares being converted and surrendered to this
Corporation in accordance with the procedures as the Board of Directors of this Corporation may
determine, this Corporation shall execute and deliver to or upon the written order of the holder of such
certificate, without charge to the holder, a new certificate evidencing the number of shares of Series [J
Preferred Stock not converted. No fractional shares shall be issued upon the conversion of any share or

shares of Series U Preferred Stock, and the number of shares to be issued shall be rounded to the nearest
whole share, . :

(viti} Reservation. This Corporation shall ar all times reserve and keep
available out of its authorized but unissued shares of Class A Common Stack, to effect conversions, such
number of duly authorized shares of Class A Common Stock as shall from time to time be suffivient to
effect the conversion of all outstanding shares of Series U Preferred Stock; and if at any time the number
of authorized but unissued shares of Class A Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Series U Preferred Stock, i addition to such other
remedies as shall be available to the holder of the Series U Preferred Stock, this Corporation will take

pEta
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such corporate action as may, in the opinion of counsel, be necessary to increase its authorized but
unissued shares of Class A Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the reguisite stockholder
approval of any necessary amendment to this Corporztion’s Certificate of Incorporation.

¥F. Redemption by this Corporation, The Series U Preferred Shares shall not be
redeemable by this Corporation.

G. Reacguired Shares. Any shares of Series U Preferred Stock which will have
been converted will be retired and cancelled promptly after the acquistiion thereof, All such shares will

upon their cancellation become authorized but unissued shares of Preferred Stock and may be reissued as
part of a new series of Preferred Stock subject to the conditions and restrictions on issnance set forth
herein, in the Certificate of Incorporation, or in any other certificate of designations creating a series of
Preferred Stock or any similar stock or as otherwise required by law.

RESOLVED, FURTHER, that the officers of this Corporation be, and each of them hereby is,
authorized and empowered on behaif of this Corporation 1o execute, verify and file a certificate of
designations of preferences in accordance with Delaware law.
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IN WITNESS WHEREOQF, Entravision Communications Corporation has caused this certificate
to be duly executed by its duly authorized officers this 22k y of Septeaber, 2603,

EWWSIWNS CORPORATION
/
By: ! )

G Ulior”
Chairman and Chief Executive Officer

. / ”’

John Fi De
ChieflFinancialf/Officer




