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RECEIVING PARTY DATA

Name: Televisa S.A. de C.V.
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State/Country: MEXICO
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Property Type Number Word Mark
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CORRESPONDENCE DATA

Fax Number: 2029555564
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Email: kimberly.hoover@hklaw.com
Correspondent Name: Kimberly Hoover
Address Line 1: 800 17th Street NW
Address Line 4: Washington, D.C. 20006
ATTORNEY DOCKET NUMBER: 119594-1
DOMESTIC REPRESENTATIVE
Name: Paul F. Kilmer
Address Line 1: 800 17th Street NW
Address Line 2: Suite 1100
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Address Line 4: Washington, D.C. 20006

NAME OF SUBMITTER: Kimberly Hoover, Legal Assistant
SIGNATURE: /Kimberly Hoover/
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ESC. No. 22,920

LIBRO No. 495

B UL T e o ST

PRIMER TESTIMONIO

DE LA ESCRITURA QUE CONTIENE: LA PROTOCQLIZACION DE ACTAS de las
Asambleas Generales Extraordinarias de Accionistas de las sociedades denominadas “BARRA
DEPORTIVA?”, Socicdad Anénima de Capital Variable y “COMERCIO MAS", Socicdad An6nima de
Capital Variable; ambas como "SOCIEDADES FUSIONADAS" y que se extinguen y de la sociedad
denominada "TELEVISA", Sociedad Anénima de Capital Variable, como la "SOCIEDAD
FUSIONANTE" y que subsiste.

MEOL/MRC
TR A T R
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Notarios D.F. 2
Lic. Manuel Oliveros Lara = _
Notaria 100 =
Lic. Ricardo Vargas Navarro .1_
Notaria 88 =LW)

v

LIBRO NUMERO CUATROCiENTOS NOVENTA Y CINCO
------------------------ ESCRITURA NUMERO VEINTIDOS MIL NOVECIENTOS VEINTE +-re-rrrrmesssswmsreme

En la Ciudad de México, Distritg,Federal, a los doce dxas del mes de enero del afio dos mil @'@3&%‘”8 ML EL |,
SLICENCIADO MANUEL ENRI UE OLIVEROS LARA, Notano Puiblico, titular de l@&@*ﬁmﬁﬁml a )
ge esta ciudad, comparecen los seﬁis MARIA AZUCENA DOMINGUEZ COBIAN y 10,3 'r%g% %2 erea
*DEL OLMO, ambos en su cardcter de Delegados Especiales de las Asambleas Generaf’s"’ﬁ’.x Taor manas e 8
Q\cc:omstas de las socxedades denominadas “BARRA DEPORTIVA?”, Sociedad Anémma Ag t ble yi
S“COMERCIO MAS", Sociedad Anénima de Capital Variable; ambas comq iF’g@'}&s‘l-{ll):\DES
OFUSIONADAS" y que se extinguen y de la sociedad denominada "TELEVISA", SociedadiA@adi3ma de Capital
Variable, como la "SOCIEDAD FUSIONANTE" y que subsiste; y me solicita protoc%g M%egﬂ%%ﬁ las
sambleas Generales Extraordinarias de Accionistas de las tres sociedades antes citadas, céfetiiglas todas en esta

niay ocho o

0.8 Oche
oIy B Oy Wq

O_WL.L

iudad; el Acta de la primera sociedad citada se celebré a las nueve horas, el Acta de la segunda sociedad citada se

¥ O5K

£elebrd a las diez horas y el Acta de la tercera sociedad citada, se celebré a las once horas, todas del dia doce de

F.qgn.

Enero del afio dos mil qumce por virtud de las cuales acordaron FUSIONARSE, en los términos del Convenio de

@iyTe O30

.,,_O

usién por ellas celebrado, el dia doce de Enero del afto dos mil quince. De acuerdo con la solicitud de los
]
omparecientes, protocolizo las tres Actas de las Asambleas Generales Extraordinarias de Accionistas relacionadas

nteriormente, asf como el Convenio de Fusién por ellas celebrado, al tenor de las Declaraciones y Cléusulas que

DR 8 rlien

iguen.

DECLARACIONES
---- Declaran los comparecientes, bajo protesta de decir verdad, lo siguiente:
===== {JNO).- CONVENIO DE FUSION. i . ;
- Que la sociedad denominada “"TELEVISA", Sociedad Anénima_de Capital Variable, como la
SOCIEDAD FUSIONANTE” y las sociedades denominadas “BARRA DEPORTIVA®, Sociedad Andénima de
Capital Variable, y “COMERCIO MAS", Sociedad Anénima de Capital Variable; ambas como
'SOCIEDADES FUSIONADAS", celebraron Convenio de Fusién con fecha doce de encro del afio dos mil
quince, mismo que me exhiben los comparecientes en diez hojas Gtiles, escritas tnicamente por el anverso y
Tirmado por fos sefores: JOSE ANTONIO LARA DEL OLMO Y MARIA AZUCENA DOMINGUEZ COBIAN,
@ambos en representacion de la sociedad denominada “TELEVISA”, Sociedad Anénima de Capital Variable y por
dos scfiores: JORGE AGUSTIN LUTTEROTH ECHEGOYEN y JOSE REYES DIAZ PEREA, ambos en
Cz:i-cprcscmacién de las sociedades denominadas “COMERCIO MAS”, Sociedad Anénima de Capital Variable y

JueL

s Cion » Qchoola vy ocho,_ e _Cien s Qchanta.y ocl

KETUBISES ™ TSI § ™ GUSE 7

Doy ]

$§BARRA DEPORTIVA”, Sociedad Andnima de Capital Variable; convenio que agrego al apéndice en el legajo

?correspondiente a esta escritura y bajo la Letra "A", mismo que ¢s del tenor literal siguiente: “A”
- “CONVENIO DE FUSION QUE CELEBRAN POR UNA PARTE TELEVISA SA. DE CV,
REPRESENTADA POR LOS SENORES JOSE ANTONIO LARA DEL OLMO Y MARIA AZUCENA DOMINGUEZ

COBIAN, (EN LO SUCESIVO, “TELEVISA™ O LA ;‘SOCIEDAD FUSIONANTE”) Y POR LA OTRA, COMERCIO
MAS, S.A. DE C.V. Y BARRA DEPORTIVA, S.A. DE C.V., (EN LO SUCESIVO REFERIDAS EN FORMA
?I'NDIVIDUAL COMO “"COMERCIO MAS™ y “BARRA DEPORTIVA" RESPECTIVAMENTE, Y EN CONJUNTO
K’OMO LAS “SOCIEDADES FUSIONADAS"), REPRESENTADAS POR LOS SENORES JORGE AGUSTIN ¢
IUTI'EROTH ECHEGOYEN -Y JOSE REYES DIAZ PEREA, AL TENOR DE LAS SIGUIENTES

%)ECLARAC/ONES Y CLAUSULAS.
-f

O B UGy 8 OUIs A E)l

[7ET)

g DECLARACIONES:
Q.. [.-Deciaran los representantes de TELEVISA:

]

o a) Que TELEVISA es una-sociedad mercantil debidamente constituida conforme a las leyes de los Estados

nidos Mexicanos, bajo el régimen de Sociedad Andnima, segin consta en la escritura prblica nimero 44,074 &
=
cuarenta y cuatro mil setenta y cuatro), otorgada el 14 (catorce) de diciembre de 1972 {mil novecientos setentay F

dos), ante la fe del sefior Lic. Rafael Olveros Delgado, entonces tiular de la Notaria Piiblica N° 26 (veintiséis} del la
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C.V., REPRESENTADA POR LOS SENORES JOSE ANTONIO LARA DEL

"\%gmo Y MARIA AZUCENA DOMINGUEZ COBIAN, (EN LO SUCESIVO,
/ ‘TELEVISA” O LA "SOCIEDAD FUSIONANTE") Y POR LA OTRA, COMERCIO .
'MAS, S.A. DE C.V. y BARRA DEPORTIVA, S.A. DE C.V., (ENLO SUCESIVO &~

REFERIDAS EN FORMA INDIVIDUAL COMO “COMERCIO MAS” y "BARRA
DEPORTIVA” RESPECTIVAMENTE, Y EN CONJUNTO COMO LAS
“SOCIEDADES FUSIONADAS"), REPRESENTADAS POR LOS SENORES

JORGE AGUSTIN LUTTEROTH ECHEGOYEN Y JOSE REYES DIAZ PEREA,
AL TENOR DE LAS SIGUIENTES DECLARACIONES Y CLAUSULAS.

b).
diciembre de 1988, ante la fe del sefor Lic. Rafael Manuel Oliveros Lara,

DECLARACIONES:

Declaran los representantes de TELEVISA:
gf*\
G R

Que TELEVISA es una soc&bdgd mercantil debidamente constituida
conforme a las leyes de Ios Estedos Unidos Mexicanos, bajo el régimen
de Sociedad Anémma ‘segu;;v consta en la escritura publica’ nimero
44,074, otorgada el” 14 de diciembre de 1972, ante la fe del sefor Lic.
Rafael Oliveros Delgado entonces titular de la Notaria Publica N° 26 del
Distrito Federal, inscrita en el Registro Publico de la Propiedad de esta
Ciudad, en la Seccién de Comercio, a fojas 260, con el numero 224, tomo

860, libro 3°, el 23 de enero de 1973,

Que mediante escritura publica nimero 40,289, otorgada el 23 de

) --tstular de la Notaria Publica N° 45 del Distrito Federal e mscnta en el

Registro Publico de Comercio de esta Ciudad en eMercantll
numero 2435, el 20 de febrero de 1989, TELEVISA transformé su régimen
de Sociedad Andnima por el de Sociedad Anénima de ‘Capital Variable,

reformando al efecto |a totalidad de sus estatutos sociales.

Que mediante Asamblea General Extraordinaria de Accionistas celebrada
a las 11°00 horas del dia 12 de enero de 2015, los accionistas de s
representada acordaron fusionar a TELEVISA como Sociedad Fusionant
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d) Que cuentan con facultades suficientes para la celebraciébn He este

contrato, mismas que a la fecha no les han sido limitadas ni revocadas en

forma alguna.

Il.-  Declaran los representantes de COMERCIO MAS:
\.

l\(_

a) Que es una sociedad deb:damente\i:onstltunda conforme a las leyes de los

Estados Unidos Mexucanos, ,bajo la denommaCIon TELEFILMES, S.A. de

C.V., segin consta en. ia escnturazpubhca numero 46,218, otorgada el 4

de junio de 1997 ante la fe del senor Lic. Benito ivan Guerra Silla, titular

de la Notaria Publica N° 7 del ‘Distrito Federal, inscrita en el Registro

Publico de Comercio de esta Cludad en el Folio Mercantil nimero 226824,

. ) el 14 de agosto de 1997

2

fu
-

;{
/f b) - Que mediante escritura pUblica nimero 36,584, otorgada el 22 de enero
P " “del 2000 ante la fe del sefor Lic. Francisco Javier Mondragén Alarcén,

titular de la Notaria Publica N° 73 del Distrito Federal e inscrita en el

i
T Al

Registro Publico de Comercio de esta Ciudad en el Folio Mercantil

numero 226824, el 15 de marzo del afio 2000, cambid su denominacion

de TELEFILMES, S.A. DE C.V., por la de COMERCIO MAS, S A. DE C.V.
¢) Que mediante Asamblea General Extraordinaria de Accionistas celebrafia
a las 10:00 horas del dia 12 de enero de 2015, los accionistas de su
representada acordaron por unanimidad fusionar a. dicha sociedad
conjuntamente con BARRA DEPORTIVA como Sociedades Fusionadas,
con TELEVISA como Sociedad Fusionante.

2
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a)

b)

¢)

cuentan con facultades suficientes para la celebracién de este contrato,
mismas que a la fecha no les han sido limitadas ni revocadas en forma

alguna

Declaran los representantes de BARRA DEPORTIVA:

Que es una sociedad mercantil.debidamente constituida conforme a las
leyes de los Estados Unidi)s'Mexicanbs segL'Jn consta en la escritura
publica numero 18,212 otorgada ems de JUI!O de 2009, ante la fe del
sefior Lic. Manuel Enrique Ohveros Lara titular de la Notaria Publica N°
100 del Distrito Federai mscrata en &l Registro Publico de Comercio de
esta Ciudad en el Folio Mercantll ‘electrénico numero 400645-1, el 28 de
julio de 2008. -

Que mediante Asamblea General Extraordinaria de Accionistas celebrada
a las 9:00 horas del dia 12 de enero de 2015, los accionistas de su
representada acordaron por unanimidad fusionar a dicha empresa
conjuntamente .con COMERCIO MAS como Sociedades Fusionadas, con
TE.L,EVI§{\ como Sociedad Fusionante.

- N
3

.
-

4

N

Por su parte, los representantes de BARRA DEPORTIVA manifestaron
que cuentan con facultades suficientes para la celebraciéon de este
contrato, mismas que a la fecha no les han sido limitadas ni revocadas en

forma alguna.

En vista de las declaraciones vertidas con anterioridad, las partes convienen en

otorgar las siguientes:
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REEL: 005692 FRAME: 0853



" CLAUSULAS.

caracter de Sociedades Fusionadas, convienen en que la fusion se realice con

base a los siguientes.

UNO.-

,
é;
%,

DOsS.-

A}

ACUERDOS DE FUSION

FUSION. AT s
" "‘-'*.

e,
“n ﬁ {'V

TELEVlSA te\ﬁdré el. caracter de sociedad fusionante y
que, subsnste y COMERCIO MAS y BARRA DEPORTIVA
el caracter de sociedades fusionadas y que por ende

dejaran de existir. La fusion se realizara con base en los

estados financieros no auditados elaborados al treinta de

noviembre de dos mil catorce y, en particular, el balance a

esa fecha, tanto de la sociedad fusionante como de las

Sociedades Fusionadas, aprobados por sus respectivas

Asambleas de accionistas.

TRANSMISION DEL PATRIMONIO.

Como resultado de la fusién, TELEVISA, como sociedad

fusionante, recibira todo el patrimonio, tanto el activo

como el pasivo y asumird todos los derechos vy

obligaciones de

COMERCIO MAS y BARRA

DEPORTIVA, como Sociedades Fusionadas, al valor eny

ibros al treinta de noviembre de dos mil catorce, valor

que, segun proceda, sera actualizado y/o ajustado en los

montos que efectivamente arrojen en la fecha en que

surta sus efectos la fusién entre las partes. En tal virtud,

TELEVISA adquurira,

como causahabiente a titulo

4
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TRES.-

oL
f;l'»‘\}

AN

universal, el dominio directo de todos los bienes fisicos y
juridicos que integran '/"‘el, activo de las Sociedades
Fusionadas, incluyendo;los derechos de programas,
reservas y/o licencias al uso exclusivo de titulos, asi como
las marcas, nombres comerciales, dominios’y logotipos
que se describen en el Anexo “E” de la ASAMBLEA, asi
como los derechos determinados o indeterminados
(principales, derivados © accesorios) que existan o
resultaren en el futuro, por motivos anteriores o
posteriores al mor.ﬁento de surtir efeqtos la fusidn
acordada, y se’stibr‘%gré% en todos los derechos vy
obligaciones’  que 'é‘qufr/gg,rpondan a las Sociedades

PR \‘. > .
Fusionadas, ya sean de haturaleza civil, mercantil, fiscal o

dom

de cualquier otr,éfind_gl'é’, sin reserva ni imitacién alguna, y
se sustituira en todas las garantias otorgadas y en todas
las obﬁgacio‘nes’k contraidas por las Sociedades
Fusionadas que se deriven de licencias, permisos,
contratos, concesiones y cualquier otro acto en el que

hubleren intervenido.

¢

IS

:g“ éJ

~.
RN
PSS

“ .-

SISTEMA’DE EXTINCION DE PASIVOS.

~
2
o,

5, Y,
6N “A‘fi’;

Con el objeto de que la fusién surta efectos contra
terceros a partir de la fecha de la inscripcién de la
escritura respectiva en el Registro Publico de Comercio
del Distrito Federal, de conformidad con lo dispuesto por

el articulo doscientos veinticinco (225) de la Ley General
de Sociedades Mercantiles, TELEVISA pagara en forma
inmediata y en efectivo sus adeudos y los adeudos de
cada una de las Sociedades Fusionadas, a los acreedores

de una y otras que no otorguen su consentimiento par:
levar a cabo la fusién y que deseen hacer efecttvoi\

anticipadamente dichos adeudos. A este efecto, se daran
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por vencidas todas las deudas de TELEVISA y de cada
una de las Sociedades Fusionadas, pudiendo. los.
acreedores cobrar el importe de sus respectivos creditos
en Ael momento que lo deseen, salvo que manifiesten
expresamente su consentimiento y conformidad para que
los pasivos correspondientes sean liguidados por
TELEVISA, como sociedad fusionante, en los términos y

plazos originalmente convenidos o que resulten conforme

alaley.

B. El pasivo entre TELEVISA y COMETFS‘CI\O MAS y BARRA
DEPORTIVA, quedara exting}{i‘\cfo:y;por confusién en la
fecha efectiva de la fusion. .. ., *

C. TELEVISA presentard " los avisos fiscales

correspondientes, liquidara los impuestos que pudiera
tener pendientes de pago las Sociedades Fusionadas y
cumplira dentro de los términos legales, con cualquier otra
obligacion -de indole fiscal inherente a las Sociedades

Fusionadas:
< . \\l
R /‘ { Dl :' -

3

CUATRO.- FECHA EFECTIVA.

A. La fusién surtird todos sus efectos legales, contables y
' fiscales entre TELEVISA, COMERCIO MAS y BARRA
DEPORTIVA, y con respecto a sus accionistas,
precisamente el dia doce de enero de dos mil quince,
misma fecha en la que se reunirdn las cuentas de activo,
pasivo y capital contable de las Scociedades Fusionadas

en TELEVISA, como sociedad fusionante.

6
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Las sociedades suscribirdn el convenio de fusion,
surtiendo la propia fusién efectos frente a terceros en la

misma fecha en que queden inscritos en el Registro

Publico de Comercio del Distrito Federal los acuerdbs de

fusién correspondientes.”

C. Los resultados que se obtengan a partir del dia trece de
enero de dos mil quince, se consideraran solo de la
sociedad fusionante y las Sociedades  Fusionadas

cesaran en sus actividades propias en esa misma fecha.

CINCO.-  ACCIONES. Ce g

.

K
«
KN

S
A. Las acciones anteriormente emitidas tanto por TELEVISA,
como por COMERCIO MAS y BARRA DEPORTIVA, .

quedaran canceladas y sin ningun valor

B. Como consecuencia de la fusién acordada, con el importe
del capital social integramente suscrito y pagado de las

Sociedades Fusionadas, que suman en total la cantidad

de $348'211,000.00 (Trescientos cuarenta y ocho millones

. doscientos once mil pesos 00/100 Moneda Nacional), se

. in\cre'mentaré el capital social de la sociedad fusionante.

L ‘\Por lo tanto, el capital social de TELEVISA después de |a

Ms fusion se incrementara a la suma de $448213,000.00

(Cuatrocientos cuarenta y ocho millones doscientos trece

mil pesos 00/100 Moneda Nacional).

C. , TELEVISA emitird titulos que amparen 448,213
(cuatrocientas cuarenta y ocho mil doscientas trece)
acciones ordinarias, nominativas, con valor nominal de
$1,000.00 (Mil pesos 00/100 Moneda Nacional) cada una,

de las cuales, 100,000 (cien mil) acciones seran

b4

uln

representativas del capital minimo o fijo, Clase
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348,213 (trescientas cuarenta y ocho mil doscientas trece)
acciones corresponderan al cépital variable, Clase "II”,
mismas que incluyen las 348,211 (trescientas cuarenta y

ocho mil doscientas once) acciones que representan el

‘aumento de capital a que se refiere el parrafo B. que
antecede. Las acciones que representen el nuevo capital
de la sociedad fusionante seran canjeadas a los
accionistas, tanto de TELEVISA como de COMERCIO
MAS y BARRA DEPORTIVA, por los titulos que
actualmente tienen en su poder, como a continuacion se
precisa y en proporcion a su participacion en las citadas
sociedades, sin considegaf la participacion que directa o
indirectamente tiene "[EiIiVlQA en el capital social de las
Sociedades Fusiogad\g%:‘:;'ﬁzj ‘

A ~
X, .
h -
‘\

1) 100,000 (ciénxr'nil} acciones Clase ‘I y 323,141
(trescientas veintitrés mil ciento cuarenta y un) acciones
Clase *“II", entre los accionistas de TELEVISA;

i) 21,268 (veintitn mil doscientas sesenta y ocho)
acciones Clase “II, entre los accionistas de COMERCIO
MAS; y

iii) 3,804 (tres mil ochocientas cuatro) acciones Clase “II”,
entre los accionistas de BARRA DEPORTIVA.

SEIS.- CONSEJEROS,  FUNCIONARIOS,  COMISARIOS Y
| APODERADOS DE LAS SOCIEDADES. |

A. Los miembros del Consejo de Administracion,
Funcionarios, Apoderados y Comisarios de las
Sociedades Fusionadas, cesaran en sus funciones a partir

de la fecha en que la fusion surta efectos entre las partes.

8
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| ESTATUTOS so&:u;,\I:Es

Los miembros del Consejo de Administracion,

:Funcionarios, Comisarios, asi como los apoderados

. designados por TELEVISA con anterioridad a la fecha en

' que surta efectos la fusidon y que se encuentren en

funciones, subsistirdn en sus cargos y con las facultades

que les hayan sido conferidas, hasta en tanto la propia

sociedad fusionante no los remueva de sus cargos o

modifique, limite o revoque sus facultades

posterioridad.

1]
&

P

‘\

ﬁ,'/ ~<§' B

>

3
A oN Yo
AN *
IR ‘f\

\ s

TELEVISA en su caracter de sociedad fusionante y que

subsuste, conservara su denominaciéon actual y se regira

“por sus estatutos sociales en vigor.

REVOCABILIDAD DE LOS ACUERDOS DE FUSION.

SEGUNDA .-

Los presentes Acuerdos de Fusién para fusionar a la

sociedad fusionante con las Sociedades Fusionadas, sélo

podran ser revocados y quedaran sin efectos por acuerdo

adoptado por las respectivas asambieas generales

extraordinarias de accionistas de las sociedades

fusionadas, en cualquier tiempo antes de que surta

efectos la fusién ante terceros

Las partes se obligan a protocolizar este Convenio ant

notario publico de su eleccion.
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ido que fue por las partes el presente Convenio y enteradas del contemdo

lcance y valor legal de todas y cada una de las declaraciones y clausulas del
mismo, se firma para constancia por los delegados especiales designados:por
las Asambleas Generales Extraordinarias de Accionistas de la Sociedad
Fusionante y de las Sociedades Fusionadas, el dia doce de enero de dos mil

quince.

“LA SOCIEDAD FUSIONANTE”

TELEVISA,S.A.DEC.V.

JOSE AMTONIO LARA DEL OLMO ~ MARIA AZ(CENA DOMINGUEZ COBIAN

"LAS SOCIEDADES FUSIONADAS"

COMERCIO MAS, S.A. DE C.V.

] N

JORGE AGUSTIN LUTTEROTH ECHEGOYEN JOSEXEYES DIAZ PEREA
LT

. ..
\:k."

BARRA DEPORTIVA, S.A. DE C.V.

&u%%m&)( ’ avts

JORGE AGUSTIN LUTTEROTH ECHEGOYEN JOSE/’E\ES DIAZ PEREA

LICONTRATOS 2015\CONVENIO FUSION-TELEVISA DOC
AGT

10
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ADMINISTRACION PUBLICA DEL
DISTRITO FEDERAL

s CONSEJER!A JURIDICA Y DE SERVICIOS LEGALES
REGISTRO PUBLICC DE LA PROPIEDAD Y DE COMERCIO

“HUMERO DE ENTRADA: 6931 FECHA DE ENTRADA: 29/01/2015
/NUMERO DE ESCRITURA: 22,920 : :

“ FECHA DE ESCRITURA: 12/01/2015
NUMERQ DE NOTARIA: 100

INSCRITO EN EL REGISTRO PUBLICO DE LA PROPIEDAD Y DE COMERC!OOEN\EL FOLIO
NUMERO: FOLIO MERCANTIL: 2435 *, FOLIO MERCANTIL: 226824 * 4

DERECHOS: § 5345 .
LINEA DE CAPTURA / CAJA: 9390010344879K7QWOCA , DA .
DE FECHA: 28/01/2015 ’ ERE )
PAGO REALIZADO EN BANCO BANAVEX.
'\ PARTIDA.

. ' MEXICO,D.F., A13DE FEBRERO DEL 2045 —
] A RLICO 0g;

_ELREGISTRADOR %" 153

an wJapett Miguel Cruz, Jefps de Unidad Departamentat de Comercio "8",

adscnt 2 Ja.Direccion de ,'.,‘.- so Registral inmobiiano y de Comercio de

—§ Direcién General del H Edistro Publico de la Propiedad y de Comercio

“del D F%.dan fundamentgilen los articulos 4 y 6 fracciones 1,1 y VI del

(‘;‘1,’;‘ &» Reglamémi del RegistrgfPublico de la Propiedad del Distrito Federal y de
sl £ :,' conform»gla isplibsto en la Circular DG/013/2009 publicada el 02

r' = de septi bre de 2008 ed la Gaceta Oficial del Distrito Federal, Seccién
Boletin R istral; Autbnzole! presente instrumento.

y
JUANA YULIANA GARC!A GUTIE%RE(% /Jj
N (

[y . R T e e B T . T - T T,
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Guillermo E, Medina Lamadrid
Expert Translator & Interpreter
Hamburgo 259, Col. Juarez Tel: 55-11-99-46
06600 México, D.F. Fax: 55-33-96-75

Transiation from Spanish

Deed No. 22,920
Book No. 495

FIRST CERTIFIED COPY

OF PUBLIC DEED CONTAINING THE NOTARIZATION OF MINUTES
of the General Extraordinary Meetings of Shareholders of the companies denominated
“BARRA DEPORTIVA”, an anonymous Stock Company with Variable Capital, and
“COMERCIO MAS”, an anonymous Stock Company with Variable Capital, both as
“MERGED COMPANIES” that are dissolved and the company denominated
“TELEVISA”, an Anonymous Stock Company with Variable Capital, as the “MERGING

COMPANY"™ that sUrvives,-——-—--mesrmemmmm oo —— ---
MEQL/MRC -0 G--= Notaries Public, Federal District

Attorney at Law Manuel Oliveros Lara
Notary Public No. 100

Attorney at Law Ricardo Vargas Navarro
Notary Public No. 88

-- DBEED NUMBER TWENTY TWO THOUSAND NINE HUNDRED AND TWENTY --

6931

Public Registry of Properties and Commerce
January 29, 2015

09:10:46

Sub-number: 0
Year 2105
COMMERCEB
DPocuments; 1

In Mexico City, Federal District, on this twelfth day of the month of January of the year
two thousand and fifteen. BEFORE ME, ATTORNEY AT LAW MANUEL ENRIQUE
" OLIVEROS LARA, a Notary Public responsible for the Notarial Office number One
Hundred (100) of this city, there appear: MARIA AZUCENA DOMINGUEZ COBIAN
and JOSE ANTONIC LARA DEL OLMO, both in their capaci i
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the General Extraordinary Meetings of Shareholders of the companies denominated
“BARRA DEPORTIVA”, Sociedad Anénima de Capital Variable and “COMERCIO
MAS”, Sociedad Andnima de Capital Variable, both as “MERGED COMPANIES”
that are dissolved and the company denominated “TELEVISA”, Sociedad Andnima de
Capital Variable, as the “MERGING COMPANY” that survives, and request from me to
notarize the Minutes of the General Extraordinary Meetings of Shareholders of the three
aforementioned companies, all of them held in this city; according to Minutes of the above
named first company, the meeting was held at 9:00 hours; according to Minutes of the
above named second company, the meeting was held at 10:00 hours and according to
Minutes of the third named company, the meeting was held at 11:00 hours, all of them on
the twelfth day of January of the year two thousand and fifteen, by virtue of which said
companies agreed to MERGE as per the terms of the Merger Agreement entered into
between them on January twelve of the year two thousand and fifteen. In reply to the
request of the persons appearing before me, I notarize the three Minutes of the General
Extraordinary Meetings of Sharcholders referred to above, as well as the Merger

Agreement entered into between them, to the tenor of the following Declarations and

ClADISES, o s s s s e e e

- - - - The persons appearing before me, declare under oath to tell the truth, the following: -
« v ww ONE).- MERGER AGREEMENT., =-mmm oo o e e
- - - - That the company denominated “TELEVISA” Sociedad Anénima de Capital
Variable, as the “MERGING COMPANY” and the companies “BARRA
DEPORTIVA” Sociedad Andénima de Capital Variable, and “COMERCIO MAS”
Sociedad Anonima de Capital Variable, both as “MERGED COMPANIES”, entered
into a Merger Agreement dated January 12, 2015, which Agreement is shown to me in fen
pages, written only on the face side and signed by Messrs: JOSE ANTONIO LARA DEL
OLMO and MARIA AZUCENA DOMINGUEZ COBIAN, both in representation of the
company denominated “TELEVISA” Sociedad Andénima de Capital Variable, and by

Messrs: JORGE AGUSTIN LUTTEROTH ECHEGOYEM E. REYES DIiAZ

PEREA, both on behalf of the companies denoming Sociedad

“: « TRADEMARK
REEL: 005692 FRAME: 0864



Andnima de Capital Variable, and “BARRA DEPORTIVA” Sociedad Anénima de Capital
Variable, which Agreement I attach to the Appendix in the respective file corresponding to
this Deed under Letter “A”, and the contents of which is as follows: —==—mmmmmmreme oo
v~ “MERGER AGREEMENT ENTERED INTO, AS FIRST PARTY TELEVISA S.A. DE
C.V., REPRESENTED BY MESSRS. JOSE ANTONIO LARA DEL OLMO and MARIA
AZUCENA DOMINGUEZ COBIAN (HEREINAFTER, “TELEVISA” OR THE “MERGING
COMPANY ") AND, AS SECOND PARTY, COMERCIO MAS, S.A. DE C.V. and BARRA
DEPORTIVA, S.A. DE CV. (HEREINAFTER REFERRED TO INDIVIDUALLY AS
“COMERCIO MAS” and “BARRA DEPORTIVA”, RESPECTIVELY, AND TOGETHER
AS THE “MERGED COMPANIES”, REPRESENTED BY MESSRS. JORGE AGUSTIN
LUTTEROTH ECHEGOYEN and JOSE REYES DIAZ PEREA, PURSUANT TO THE
FOLLOWING DECLARATIONS AND CLAUSES: -- i o

- -DECLARATIONS e
- - - - I- The representatives of TELEVISA declare. «-r=rmmmmmrmrmmmem oo

- -« - q) That TELEVIS4 is a trading company duly organized pursuant to the laws of the
United Mexican States, under the regime of an anonymous Stock Company, as stated in
public deed number 44,074 (forty four thousand and seventy four}, granted on the
Jourteenth (14) day of December of the year 1972 (nineteen hundred and seventy two)
before Notary Public and Attorney at Law Rafael Oliveros Delgado, af that time in charge
of Public Notarial Office number 26 (twenty six) of the Federal District, recorded in the
Public Registry of Real Estate of this City in the Commerce Section, in page 260, number
224, Volume 860, Book 3, on January 23, 1973.

- - - - b) That in Public Deed number 40,289, granted on December 23, 1988, before
Attorney at Law and Notary Public Rafael Manuel Oliveros Lara, in charge of Public
Notarial Office number 45 of the Federal District and recorded in the Public Registry of
Commerce of this City, under Folio Mercantil number 2435, on February 20, 1989,
TELEVISA transformed its regime of a Sociedad Andnima to that of a Sociedad Andnima

de Capital Variable, there amending to such end the enfii;
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- - -~ ¢) That by means of a General Extraordinary Meetings of Shareholders held at 11:00
hours on January 12, 2015, the shareholders of its represented company agreed fo merge
TELEVISA as the Merging Company to survive, with BARRA DEPORTIVA and
COMERCIO MAS, as the merged companies and the companies to be dissolved
(hereinafter the “MEETING ™). wmrmnrmmm o e e

- - - - d) That they are endowed with sufficient powers to enter into this agreement, which

powers have not been limited nor revoked to them in any manner WAQISO@VEF. ==-=mrrm-n-==r=-

- - = - II.- The representatives of COMERCIO MAS declare: ---- B
- - - - a) That it is a company duly organized pursuant to the laws of the United Mexican
States, under the denomination TELEFILMES, S.A. de CV., as stated in public deed
number 46,218, granted on June 4, 1997, before Notary Public and Aftorney at Law Benito
Ivén Guerra Silla, in charge of Public Notarial Office number 7 Folio Mercantil number
226824, on August 14, 1997.

- - = - b) That in Public Deed number 36,584, granted on January 22, 2000, before Atiorney
at Law and Notary Public Francisco Javier Mondragon Alarcon, in charge of Public
Notarial Office number 73 of the Federal District and recorded in the Public Registry of
Commerce of this City, under Folio Mercantil number 226524, on March 15, 2000, it
changed its denomination from TELEFILMES, S.A. DE C.V., io COMERCIO MAS, SA. DE

O 7 — - R —

- - - - ¢} That by means of a General Extraordinary Meetings of Shareholders held at 10:00
hours on January 12, 2015, the shareholders of its represented company unanimously
agreed to merge said company together with BARRA DEPORTIVA as the Merged
Companies, with TELEVISA as the Merging COMPARY. ----ammmmmmmnmr oo oo
- - - - d) That on the other hand, the representatives of COMERCIO MAS stated that they

are endowed with sufficient powers to enter into this Agreement, which powers have not

been limited nor revoked to them in any manner WHQISOEVer. —~«w=wx=remrmmormmm e e

- =« = [IL- The representatives of BARRA DEPORTIVA declare.
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- - - -a) That it is a trading company duly organized pursuant to the laws of the United
Mexican States, as stated in public deed number 18,212, granted on July 16, 2009, before
Notary Public and Attorney at Law Manuel Enrique Oliveros Lara, in charge of Public
Notarial Office number 100 of the Federal District and recorded in the Public Registry of
Commerce of this City under Electronic Folio Mercantil number 4006453-1, dated July 26,
2009.

- - - - b) That by means of a General Extraordinary Meetings of Shareholders held at 9:00
hours on January 12, 2015, the shareholders of its represented company unanimously

agreed to merge said company together with COMERCIO MAS as the Merged Companies,

with TELEVISA as the Merging Company.----------====suaumcnnz - e
- - - - ¢} That on the other hand, the representatives of BARRA DEPORTIVA stated that

they are endowed with sufficient powers to enter info this Agreement, which powers have

not been limited nor revoked to them in any manner whatsoever. ------- -
In view of the declarations contained above, the Parties agree to grant the following: ----

e e O A 20—

FIRST.- By virtue of this Agreement TELEVISA, in its capacity as Merging Company and
BARRA DEPORTIVA and COMERCIO MAS, in their capacity as Merged Companies,

agree in that the Merger is performed based upon the following: -
~~~~~~~~~~ - eemee MERGER TERMS ~vsmmnnianne - e

ONE.- MERGER. Televisa will act with the character of the merging and surviving
company, and COMERCIO MAS and BARRA DEPORTIVA will act with the character of
the merged companies and therefore the companies that will cease to exist. The merger will
be carried out based upon the not audited financial statements prepared to the thirtieth day
of November of the year two thousand and fourteen, and, in particular, upon the existing

balance on that date, both of the merging company and the Merged Companies, as

approved by their respective Meetings of Shareholders. - —---=--mmmem oo
TWO.- TRANFER OF PATRIMONY. As a result of the merger, TELEVISA as the merging

company, will receive all the patrimony, both the qjs’f -and will assume

" "TRADEMARK
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all the rights and obligations of COMERCIO MAS and BARRA DEPORTIVA as Merged
Compames at their value in books as of the thirtieth day of November of rhe year two
thousand and fourteen a value to be updated and/or adjusted, as reqitired, in: accordance
with any amounts actually appearmg on the date on which the merger between Ihe Parc‘zes
is effective. By virtue of the fo:egomg, TELEVISA will acquire, as universal successor and '
assignee, a direct ownership of all the physical and juridical properties integrating the
- assets of the Merged Companies, there including any and all rights to the programs,
reServes_ and/or licenses and the exclusive use of any titles, as well as of any and all
trademarks, tradenames, domains and logos described in Fxhibit “E” of the MEETING,
and also all defined and undefined rights (main, derivative or accessory) as same may exist
or result in the future, due to former or later reasons to that time when the merger agreed
to entered into force, and it will subrogate in any and all rights and obligations as same
may correspond to the Merged Companies, be them of a civil, trading, fiscal or any other
nature whatsoever, without any reserve nor limitation; likewise it will substitute them in all

guarantees granted to them and in all obligations acquired by the Merged Companies as

same may derive from licenses, permits, contracts, concessions and/or any other acts in

which they may have intervened. --------- e
THREE.- LIABILITIES EXTINCTION SYSTEM. A. For the purpose that the merger is
effective with respect to any third parties as from the date of record of the corresponding
deed at the Public Registry of Commerce of the Federal District, pursuant to contents of
article two hundred and twenty five (225) of the General Law of Trading Companies,
TELEVISA will, immediately and in cash, pay for its indebtedness and for the debts of each
of the Merged Companies, to the creditors of each of them who do not consent to carry on
the merger and who.wish to cash in anticipation any indebledness. For this purpo&e, all
debts of TELEVISA and of each of the Merged Companies will be held due, creditors then

it
being able to cash the amounts of their respective credits onytzme tHey " Wisit o d

they expressly state their consent and conformance fo the fact thaz ony Z:ab:lzf
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corresponding, be liquidated by TELEVISA as the merging company, according to the
terms and periods originally agreed upon or that may be due in accordance with the law.---
B. The liabilities between TELEVISA and COMERCIO MAS and BARRA DEPORTIVA,

will be extinguished due to a legal confuszon of interests on the effective date of the

-merger ________________ —— . _;.__.;__.;.-___.._;. _________ . _—
C. TELEVISA will file the respective tax notices and will liguidate any taxes that may be

pending payment by the Merged Companies and will fulfill within any legal terms, any

other obligationg of a fiscal nature inherent (o the Merged COmpanies. -—----==wmmmmrmmmnv

FOURTH.- EFFECTIVE DATE. A. The merger will produce all legal, accounting and tax
effects between lTELEVISA, COMERCIO MAS and BARRA DEPORTIVA and with respect
to their shareholders, precisely on January 12, 2015, same date on which all assets,

~ liabilities and accounting capital accounts of the Merged Companies will be put together in

TELEVISA as merging company.
B. The Companies will sign the merger agreement, such merger to be effective against any

third parties on the same date when the merger agreement corresponding are recorded at

the Public Registry of Commerce of the Federal District.- --
C. Any resulis obtained as from the January 13, 2015, will be considered 1o be only for the

merging company, the Merged Companies ceasing to carry out any activities on their own

as from said same date. -~----mrmrmrmu- mem e T

FIVE - SHARES. A. Shares previously issued by TELEVISA, as well as by COMERCIO
MAS and BARRA DEPORTIVA will be cancelled and without any value.

B. As a consequence of the agreed merger, the amount of the fully paid and subscribed
capital stock of the Merged Companies, that is for the added lotal sum of $348°211,000.00
(three hundred and forty eight million.two hundred and eleven thousand pesos 00/100
Mexican Currency), v-vi[l increase the capital stock of the merging company. Therefore, the

capital stock of TELEVISA after the merger will be i

§448.213.000.00 (four hundred and forty eight million rwoHundred and thirteen t

pesos 007100 Mexican Currency), -——-----=--=-====-=-m=--
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C. TELEVISA will issue certificates to cover 448,213 (four hundred and forty eight
thousand two hundred and thirteen) ordinary, nominative, shares, each having a nominal
value of $1,000.00 (one thousand pesos 00/100 Mexican Currency) each, of which 100,000
(one hundred thousand) shares will represent the minimum or fixed capital of Class “I”
and 348,213 (three hundred and forty eight thousand two hundred and thirteen) shares will
correspond 1o the variable capital of Class “II”, which shaves include 348,211 (three
hundred and forty eight thousand two hundred and eleven) shares that represent the
increase of the capital referred to in paragraph B above. Shares representing the new
capital stock of the merging company will be exchanged to and from shareholders, both of
TELEVISA and of COMERCIO MAS and BARRA DEPORTIVA, ie. in exchange for the
certificates they hold at present, in the form mentioned below and in proportion to their
share in said companies, without there taking info consideration the share that either
directly or indirectly TELEVISA has in the capital stock of the Merged Companies.----------

i) 100,000 (one hundred thousand)} shares of the Class “I” and 323,141 (three hundred and
twenty three thousand one hundred and forty one) shares of the Class “II” among the
shareholders of TELEVISA,

i} 21,268 (twenty one thousand two hundred and sixty eight) shares of the Class “II”
among the shareholders of COMERCIO MAS; and

iii) 3,804 (three thousand eight hundred and four) shares of the Class “II" among the
shareholders of BARRA DEPORTIVA —eememome i

SIX. DIRECTORS, OFFICERS, COMMISSARIES AND PROXIES OF THE COMPANIES.

A. The members of the Board of Directors, Officers, Proxies and Commissaries of the
Merged Companies, will cease to act as from the date on which the merger is effective

between the Parties. ~~-—-—-——-—-—- oot e et 2 e s st e e e

B. The members of the Board of Directors, Officers, Commissaries, as well as the proxies
appointed by TELEVISA priov to the date on which the merger is effective and who are

acting, will continue to act according to their litles and toe faculties that may have
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vested upon them, until a later date when the merging company removes them from their

titles or modifies, restricts or revokes their faculties.--- - et i e
SEVEN.- BY-LAWS. TELEVISA, in ils capacity as merging and surviving company, will
conserve its current denomination and will be governed by its by-laws being in force. —------
EIGHT. REVOCABILITY OF THE MERGER AGREEMENT TERMS. These Merger
Agreement terms for the merger of the merging company with the Merged Companies may
only be revoked and lefi without any effects if adopted by the Agreement entered into
between the respective general extraordinary meetings of shareholders of the Merged

Companies at any time prior fo the date when the merger is held effective against third

PAFLIES, === mm e e e . -
SECOND.- The Parties underiake the notarization of this Agreement before the Notary
Public of their election. After having been read by the Parties of this Agreement and being
aware of their contents, scope and legal value of each and every one of its declarations and
clauses, it is signed in attestation by the special delegates designed by the General
Extraordinary Meetings of Shareholders of the Merging Company and of the Merged
Companies, this twelfth day of January of the year two thousand and fifieen. -----——-ewwesueues
“THE MERGING COMPANY”
TELEVISA, S.A. BE C.V,

(signed) ) (signed) )
JOSE ANTONIO LARA DEL OLMO MARIA AZUCENA DOMINGUEZ COBIAN

“THE MERGED COMPANIES”
COMERCIO MAS, S.A. DE C.V.
(signed) ’ (signed)
JORGE AGUSTIN LUTTEROTH ECHEGOYEN JOSE REYES DIAZ PEREA
BARRA DEPORTIVA,S.A.DE C.V.
(signed) ~ (signed)

JORGE AGUSTIN LUTTEROTH ECHEGOYEN DIAZ PEREA
---0(o-
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PUBLIC ADMINISTRATION OF THE
FEDERAL DISTRICT

JURIDICAL AND LEGAL SERVICES COUNSELLORSHIP
PUBLIC REGISTRY OF REAL ESTATE AND COMMERCE

{Transtator’s Note; there appear the three emblems of the above mentioned institutions).

Entry number: 6931 Entry date: 29/01/2015
Deed number: 22,920

Deed’s date: 12/01/2015

Notarial Office number: 100

Recorded at the Public Registry of Real Estate and Commerce, under Folio number: Folio Mercantil; 2435%,
Folio Mercantil: 226824*

Duties paid: $5,345
Capture line / Cashier: 9390010344879K7QWOCA

Dated: 28/01/2015 (there appear three seals of the Public Registry
Payment made at Banco Banamex of the Real Estate and Commerce of Mexico City)
Item:

Mexico City, Federal District, on February 13, 20135,

THE REGISTRAR
{signed)

JUANA YULTIANA GARCIA GUTIERREZ I, the undersigned, Janett Miguel Cruz, Head of the Department
Unit for Commerce “B”, of the Office for Real Estate and Com-
merce Registry Procedures in the Federal District, based upon
articles 4 and 6, Inserts [, H and VIII of the Registry Regutations
for Real Estate in the Federal District, according to the contents
of the Circular Writ DG/013/2009, published on September 02,
2009, in the Official Gazette of the Federal District, Section of
The Records Bulletin, authorize this instrument.

--00000—~
|, the undersigned, Guillermo Efrén Medina Lamadrid, official translator and inferpreter in the
English and Spanish languages, who appear in lists of auxiliaries in the administration of justice of
the Superior Court of Justice of the Federal District of Mexico, with last authorization published in
Judicial Bulletin dated October 14, 2015, state that | made the translation of this deed from the
Spanish to the English language and that it is true, correct and complete to the best of my

knowledge and belief.

In witness whereof, | have hereio set my hand and seal in Mexico City, this thirtieth day of the

manth of July of the year two thousand and fourteen
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