OPTION AND ASSET SWAP/PURCHASE AGREEMENT

This OPTION AND ASSET SWAP/PURCHASE AGREEMENT (the
“Agreement") is entered into as of September 1, 2014 (“Option Date”), by and between
INTERNATIONAL BROADCASTING CORP. (“IBC”) and SPANISH BROADCASTING

SYSTEM HOLDING COMPANY, ING, a Puert

0 Rico corporation and SPANISH

BROADCASTING SYSTEM OF PUERTO RICO, INC., a Puerio Rico company (together,

“SBS“).
RECITALS

A IBC is the licenses of television

stations WTCV-DT, Channe] 32, San

Juan, PR (FIN 28954), WVEO-DT, Channel 17, Aguadilla, PR (FIN 61573) and WVOZ-DT,
Channel 47, Ponce, PR (FIN 29000), together with any and all other subsequent channels,

whether primary, secondary, digital or analog stations,

issued by the Federal Communicationg

Commission (“FCC") o IBC with respect to the stations listed abave (collectively, the “Ty
Stations”), IBC operates the TV Stations pursuant to certain licenses, franchises, authorizationg
and approvals, including associated broadeast auxiliary authorizations issued by the FCC.

B. SBS, through subsidiaries, is the li
Juan, PR (FIN 8151), WIOA-FMI, Celba, PR (FIN 1716

censee of radio stations WIOA-FM, San
38), WZET-FM, Hormigueros, PR (FIN

61579) and WIOC-FM, Ponce, PR (FIN 8152) (the “Radio Stations”). SBS operates the: Radio
Stations pursuant to certain licensees, franchises, authorizations and approvals issued by the

FCC.

C. IBC and SBS desire to enter into this Agreement, with a term of five

years, to give 8BS an option to swap the Radio Stations
of the Radio Stations plus cash for the TV Stations and ¢
TV Stations, all under the terms and conditions described

and certain assets used in the operation
ertain assets used in the operation of the
herein,

D. IBC and SBS are concwrently entering into a Television Programming
Agreement and a Radio Programming Agreement which will be in effect unti] this Agreement

closes or is terminated,

NOW, THEREFORE, in consideration of the premises and the mutnal promises,

representations, warranties and covenants herein contain
is hereby acknowledged, the parties agree as follows:

ARTICLE 1

DEFINITIONS

“Affiliate” of any Person means (a) any P
controlled by, or under common control with, such Pe

ed, the receipt and sufficiency of which

erson that owns or controls, is owned or
rson, (b) any Person that is an officer,

director, member, general partner or trustee of, or serves in a similar capacity with the specified
Person, or for which the speeified Person is an officer, director, member, general partner or
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trustee, or serves in a similar capacity or (c) any member of the immed;ate family of the
specified Person.

“Agreement” has the meaning set forth in the first paragraph of thig Agreement,
“Allocation” has the meanin g set forth in Section 2.5(c).

“Authorizations” shall have the meaning set forth in Section 3.8.

“Binding Date" has the meaning set forth in Section 2.1(b).

“Buyer” with respect to the TV Assets, shall mean SBS, and with respect to the
Radio Assets, shall mean IBC.,

“Buyer’s Disclosure Schedule” has the meaning set forth in Article 4.
“Buyer Indemnitees” has the meaning set forth in Section 10,2 ).
“Closing” has the meaning set forth in Section 2.6.

“Closing Date” has the meaning set forth in Section 2.6.

“Code” means the Internal Revenue Code of 1986, as amended.

“Communications Act” has the meaning set forth in Section 3.8.

“Consents™ hag the meaning set forth in Section 3.10.

“Contest Notice” has the meaning set forth in Section 10.4(b).

“Contract” means any unexpired agresment, arrangement, commitment or
nnderstanding, written or oral, express or implied, relating to the operation of either the TV Stations
or the Radio Stations, as applicable, to which Seller is a party or is bound.

“Deficiencies” has the meaning set forth in Section 10.3,

“Disclosure Schedule” has the meaning set forth in Article 3,

“Effective Time"” has the meaning set forth in Section 2.5.

“Envirorumental Laws” means any and all federal, state or local laws (including
common law), rules, orders, regulations, stafutes, ordinances, cades, guidelines properly
enforced by governmental authorities, administrative orders, or requirements of any
governmental authority regulating or imposing standards of liability, standards of conduct or
standards of Remediation with respect to protection of public health or environmental media
(including without limitation soil, surface water, ground water, siream sediments, air, land
surface or subsurface strata), including, without limitation, laws relating to tmissions,
discharges, releases or threatened Releases of Hazardous Materials into the environment, laws
relating to the identification, generation, manufacture, processing, distribution, use, treatment,
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storage, disposal, recovery, transport or other handling of Hazardous Materials, the Resource
Censervation and Recovery Act, the Toxic Substances Control Act, the Occupational Safety and
Health Act of 1970, the Comprehensive Environmental Response, Compensation and Liability
Act 0f 1980, the Hazardous Materials Transportation Act, the Federal Insecticide, Fungicide, and
Rodenticide Act, the Clean Water Act, the Safe Drinking Water Act; the Clean Air Act, and
applicable state analogues, all as in effect on the Option Date and as amended,

“Environmental Permits” has the meaning set forth in Section 3.12,

“ERISA” means the Employee Retirement Income Security Act of 1974, ag
amended.

“FAA" has the meaning set forth in Section 3.18,
“FCC” has the meaning set {orth in Recital A,

“FCC Order” means the order of the FCC consenting to the assignment of all
Authorizations to SBS in the case of the TV Assets or to IBC in the case of the Radio Assets
without any conditions that would restrict, limit, increase the cost or burden of or otherwise
adversely affect or impair, in any materia] respeet, the right of IBC or SBS to the ownership, use,
contro], enjoyment ot opetation of the Radio Stations or the TV Stations, as applicable, or the
proceeds therefrom; provided. hovever, that any condition which requires that the Radio Stations
or TV Stations, as applicable be operated in eccordance with conditions sirnilar to and not more
adverse than those contained in the present Authorizations issued for operation of the: Radio
Stations or the TV Stations, shall not be applicable,

“Final” means an order of g governmental authority, or the failure of n
governmental authority to act when required by law to prevent a proposed action, which creates
rights (i) which are effective, (if) with respect to which no appeal, request for stay, request for
reconsideration or other request for review is pending, (iii) with respect to which the time for
appeal, requesting a stay, requesting reconsideration or requesting other review has expired, and
(iv) which cannot be set aside SHa sponte,

“Government Agency” has the meaning as set forth in Section 3.9(a).

“Hazardous Materials® means alty materials regulated as hazardous or toxic under
applicable Environmental Laws, including, without limitation, petroleum, petroleam products,
fuel oil, crude oil or any fraction thereof, derivatives or byproducts of petroleum products or fiel
oil, natural gas, natural gas liquids, liquefied natural 8as, synthetic natural gas useable for fuel,
hazardous substances, toxic substances, polychlorinated-bipheny]s, medical waste, biomedical
waste or infectious materialsg, “Hezardous Materials” also means any environmenial media,
including, without limitation, soil, sediment and water, containing any of the materials described
or set forth in the preceding sentence.

“IBC” has the meaning set forth in the first paragraph of this Agreement.

“Income Tax” means any federal, state, Commonwealth of Puerto Rico, local, or
foreign income tax, including any interest, penalty, or addition thereto, whether disputed or not,
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“Indemnifying Party” has the meaning set forth in Section 10,2.

“Indemnitees” has {he meaning set forth in Section 10.4(a).

“IRS” means the Internal Revenue Service,

“Knowledge” means, (1} for 1BC, actual knowledge after due inquiry of Angel O,
Roman and (ii) for SBS, actual knowledge after due inquiry of Raul Alarcon, Jr, and Joseph A,
Garcia,

“Legal Expenses” shall mean any and all fees (whether of attorneys, accountarts
or other professionals), costs and expenses of any kind reasonably incurred by any Person
identified herein and its coungel in investigating, preparing for, defending against, or providing
evidence, producing documents or taking other action with respect to any threatened or asserted
claim.

“MVPDs" has the meaning set forth in Section 3.19.

“Option” has the meaning set forth in Section 2.1(a).

“Option Date” has the meaning set forth in the first paregraph of this Agreement.

*Option Notice” has the meaning set forth in Section 2. 1(M).

“Option Term” has the meaning set forth in Section 2.1 {a).

“PBGC” means the Pension.Beneﬁt'Guaranty Corporation,

“Person” means an individual, a partnership, a corporation, a limited liability
company, an association, a joint stock company, a trust, a joint venture, an unincorporated
organization, or a governmenta) entity {or any department, agency, or political subdivision
thereof),

“Permitted Encumbrances” has the meaning set forth in Section 2.3(a).

“Programming Agreements” means the TV Programming Agreement and the
Radio Progranuning Agreement,

“P.R. Code” means the Puerto Rico Internal Revenue Code 0f2011, as amended,
“Purchase Price” has the meaning set forth in Section 2.4(a),

“Radic Assets” has the meaning set forth in Section 2.2.

“Radio Authorizations” has the meaning set forth in Section 3.8,

“Radio Disclosure Schedule” has the meaning set forth in Atticle 3.
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“Radio  Programming Agreement” means that certain Radio Programming
Agreement of even date herewith between SBS and IBC, as it hereafter may be amended,
modified or supplemented.

“Representatives” has the meaning set forth in Section 5.11.

“Retums™ has the meaning set forth in Section 3.7(a).

“SBS” has the meaning set forth in the frst paragraph of this Agreement,
“Security Interests” has the meaning set forth in Section 2,3(a).

“Seller” with respect to the TV Assets shall mean IBC, and with respect to the
Radio Assets shall mean SBS,

“Seller Indemnitees” has the meaning set forth in Section 10.2(b).

“Subsidiery” means any corporation, partnership, limited liability company or
other legal entity with respect to which a specified Person (or a Subsidiary thereof) owns a

majority of the common stock, partnership Interests, membership interests or other entity
interests or has the power {0 vote or direct the voting of sufficient securities to elect g majority of
the directors, managers or general partriers,

“Superior Claims” has the meaning set forth in Section 10.1,

“Taxes” has the meaning set forth in Section 3.7(a ).

*“T'V Assets” has the meaning set forth in Section 2.2.

“TV Authorizations” has the meaning set forth in Section 3.8,

“T'V Disclosure Schedule” has the meaning set forth in Article 3,

“TV Programming Agreement” means that certain Programming Agreement of

even date herewith between IBC and SBS as at hereafier may be amended, modified of
supplemented,

ARTICLE 2

PURCHASE AND SALE OF PROPERTIES AND ASSETS

2.1 Onption.

(a) In exchange for entering into the Programming Agreements, IBC
hereby grants SBS an option to purchase the TV Assets on the terms and conditions set forth in
this Agreement (the “Option™), The term of the Option will commence on the Option Date and
will terminate on the fifth anniversary of the Option Date (the “Option Term”).
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(b)  Exercise of Option. SBS may exercise the Option at any time
during the Option Term by providing a written notice to IBC in accordance with the Notice
provisions of this Agreement (“Option Notice” and the date of the Option Notice, the “Binding
Date”) specifying a proposed Closing Date (subject to satisfaction of the conditions precedent to
Closing contained in this Agreement) and as otherwise provided in this Agreement. SBS shall
proceed as quickly as possible, consistent with maintaining good relation with its equity holders
and debt holders, to obtain the consents necessary to allow it to exercise the Option.

22 Radio Assets and TV Assets. At the Closing and on the terms and
conditions set forth in this Agreement, SBS with respect to the Radio Assets or IBC, with respect
to the TV Assets (in each case, the “Seller”) shall sell and IBC or SBS, as applicable (the
“Buyer”) shall purchase all properties and assets specified on Schedule 2.2(a) (the “Radio
Assets”) or Schedule 2.2(b) (the “TV Assets™), as applicable. Without Ymiting the foregoing, the
Radio Assets or the TV Assets, as applicable shall include the following:

(1)  Licenses and Authorizations. All Authorizations of the FCO
associated with the operation of the Radio Stations or TV Stations, ag applicable, listed on attached
Schedule 2.2(c) (Radio Authorizations) or 2.2(d) (TV Authorizations), all amendments and all
applications therefor, any renewals, extensions or modifications thereof and additions thereto and all
public inspection files and other required records of Seller, including, without limitation, those
required by the FCC.,

(b)  Franchises, Permits. All franchises, approvals, licenses, orders,
registrations, certificates, variances and similar rights obtained from Government Agencies listed

on Schedule 2.2(e) (Radio Approvals) or 2.2(f) (TV Approvals),

(c) Excluded Assets. Seller is not selling and Buyer is not purchasing
any assets other than those specified in this Section 2.2,

2.3 Liabilities.

(a) Security Interests. As of the Closing, the Radio Assets and the TV
Assets, as applicable will be free and clear of all mortgages, liens, deeds of trust, security
interests, pledges, aptions, restrictions, prior assignments, charges, claims, defects in title and
encumbrances of any kind or type whatsoever (collectively, the “Security Interests’) except for:
liens for Taxes (other than state, federal or local Income Taxes and other Taxes of Seller that do
not relate to the Radio Assets or TV Assets, as applicable) accruing before the Effective Time
that are not yet due and payable. The Security Interests referred to above are collectively
referred to herein as “Permitted Encumbrances.”

(b)  Excluded Liabilities. Buyer shall not assune or be liable for, and
does not undertake or attempt to assume or discharge any obligation of Seller,

(¢)  Retained Obligations of Seller. Seller shall retain snd shall
hereafter pay, satisty, discharge, perform and fulfill al] liabilities and obligations of Seller or
relating to the Radio Stations or TV Stations, as applicable, or the Radio Assets or TV Assets, ag
applicable, as they become due, without any charge or cost to Buyer. Seller agrees to indemnify
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and hold Buyer and its successors and assigns harmless from and against any and all such
retained obligations in accordance with the Lermy of Article 10 below,

2.4 Purchase Price, Paywent and Allocation.

{a) Purchase Price. The agpregate purchase price for the TV Assets
(the “Purchase Price™) shall be the sum of (a) §1,900,000, plus (b) the Radio Asscls iF the
Clasing oceurs on or prior to Scptember 1, 2017, Thereafter, the cash portion of the Purchage
Price shall increase by another 1.5% per annum if the Closing oceurs on or afler September 2,
2017 but before Seplember 1, 2019, The bayment of the Purchasc Price is subject to any offset
rights under Section 9.20 of that certain TV Programming Agrecimont between [BC and Spanigh
Broadcasting System Holding Company, Inc. daled of even date herewitl.

(b)  Method of Payment. At the Closing, the cash pottion of the
Purchass Price shall be paid by SBS to IBC by wire transfer pursuant to the instructions of 13C
which instructions shall be delivered to SBS at least two business days before the Closing,

(e Allocation of Pyrchase Price. Within thirty (30) days afler the
Closing, SBS shall deliver to 1BC & stalement of the allocation of the Purchase Price (the
“Allocation™, 8BS and IBC agree (i} to jointly complete TRS Form §594 in the manner required
by Section 1060 of the Code, the regulations thereunder and the Allocation, and to file separately
such IRS Form $594 with its feders] income 8x retimn for the tax year in which the Closing
oveurs and (ii) that neither SBS nor IBC will take a position on any tax return inconsistent with
the Allocation without the writlen consent of the other party; provided, however, nothing

ontained in this Agreement shall prevent SBS or IBC fiom settling any proposed deficicncy or
adjusiment by any taxing autbority based on or arising out of the Allocation, and neither SBS nor
1BC shall be required to litipate before any court, any proposed deficiency or adjustment by asny
taxing authority challenging such Allocation, Notwithstanding anything to the contrary in this
grecmient, the provisions of this Section 2,4 shall survive the Closing,

2.5 Adjustments. General Rule. All obligations of Seller under the respective
Programming Agrecments shall ferminate cflective as of 11:59:59 pan. (Pacrto Rico Tine) on
the Closing Date (the “Bffective Time™) and, to the extenl not govemed by the terms of the
respective Programming Agreements, the operation of the Radio Stations or TV Stations, as
applicable, and the incotne and normal operating expenses attributable thereto through the
Effective Time shall be lor the aceount of the respective Seller and thercafler for the account of
the respective Buyer and, ifany income or expense is praperly allacable or credited, then it shall
be allocated, charged or protated aceordingly.

2.6 Closing, The consummation of the Gunsaclions provided for in (his
Agreemenl| {the “Closing™) shall lake place a1 the offices of Kaye Scholer LLY, 425 Park
Avenie, Now York, New York 10022, at 11:00 a0, on (&) the fitth (5™) business day after the
FCC Order becomes Final and all conditions to Closing set forth in Articles 7 and 8 have beep
satisfied (other than those conditions that by their very nature can only be satisfied nt Closing),
or (b) if parties mutually waive the finality of the FCC Ovrder, such other place, time or date ag .
the partics may agree on in writing, within five business days after the salisfuction ol all
conditions o Closing set forth in Articles 7 and § (other than those conditions that by their very
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nature can only be satisfied at Closing). To the extent feasible, the Closing will be held by
overnight mail, electronic transmission, wire transfer, facsimile or combination thereof, without
the principals present. The date on which the Closing is to ocour is referred to hersin as the
*Closing Date”,

27  Contiming Obligations. From and after the Closing Date, the parties will
pay the rents and utility charges specified on Schedule 2.7(n) for the premises as are moye
specifically described on Exhibit 2.7 until such time as the parties mutnally agree,

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF SELLER

Closing Date, except as set forth in this Article 3 and except as set forth in one of the disclosure
Schedules delivered by Seller to Buyer on the Option Date (the “Radio Disclosure Schedule” or
the “TV Disclosure Schedule” and together, the ‘Disclosure Schedules).  The Disclosure
Schedules will be arranged in paragraphs corrésponding to the lottered and numbered paragraphs
contained in this Article 3, Subject to Section 8.9, Seller will provide Buyer an updated
Disclosure Schedule within thirty (30) days after the Binding Date.

3.1 Entity Status.

(a) Organization. 8BS is duly organized and validly existing under
the laws of Delaware and is duly qualified to transact business in Puerto Rico and every other

has the requisite corporate power to enter into and complete the transactions contemplated by
this Agreement.

TV Stations or the TV Assets. [BC has the requisite corporate power and authority to carTy on
its business as it is now being conducted and to own and operate TV Stations and IBC has the
requisite corporate power to enter into and complete the transactions contemplated by this

3.2 No Options. No Affiliate of Seller or any other Person (other than Buyer)
has an interest in, or option to acquire, any of the Radio Assets or TV Assets, as applicable or
any property used in the operation of the Radio Stations or the TV Stations, as applicable,
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3.3 Entity Action. All actions and proceedings necessary to be taken by or on
the part of Seller in connection with the performance, execution and delivery of this Agreement
have been duly and validly taken and this Agreement has been duly and validly authorized,
executed, and delivered by Seller and constitutes the legal, valid and binding obligation of Seller
enforceable against Seller in accordance with and subject to its terms.

34 No Defaults. Neither the execution, delivery and performance by Seller of
this Agreement nor the consummation by Seller of the transactions contemplated hereby is an
event that, of itself or with the giving of notice or the passage of time or both, will; {a) violate or

conflict with any provision of the organizational documents of Seller; (b) assuming that the
consents: (i) referred to in Section 5.5 or (ii) as are otherwise contemplated by this Agreenent

Seller under any contract, mortgage, indenture, agresment, lease or other instrument to which
Seller is party or by which it is bound, which viclation, conflict, breach or defanlt would have a
material adverse effect on Seller or Buyer, the Radio Stations or TV Stations, as applicable, the
Radio Assets or TV Assets, as applicable or the ebility of Seller to enter into this Agreement or
consummate the transactions contemplated hereby or result in the creation of any Security
Interest on the Radio Assets or TV Assets, as applicable; (¢) violate any judgment, decree, order,
statute, law, rule or regulation of any court, arbitrator or government or regulatory body
applicable to Seller, the Radio Stations or TV Stations, as applicable, the Radio Assets or TV
Assets, as applicable; or (d) result in the creation or impasition of any lien, charge or
encumbrance against the Radio Stations or TV Stations, as applicable, or the Radio Assets or TV
Assets, as applicable,

3.5  Contracts and Other Commitments. Seller is not & party to, nor is it bound
by, any written or oral contract, agreement, lease, power of aftorney, guaranty, surety
arrangement or other commitment related to the operation of the Radio Stations or the TV
Stations which will be assigned to Buyer pursuant to this Agreement.

3.6 Breach. Selleris not in violation or breach of any of the terms, conditions
or provisions of its organizational documents, or other Contract or aty indenture, mortgage or
deed of trust or other instrument, court order, judgment, arbitration award or decree relating to or
affecting the Radio Stations or TV Stations, as applicable, the Radio Assets or TV Asgets, ng
applicable to which Seller is a barty or by which it, the Radio Stations or TV Stations, as
applicable, or the Radio Assets or TV Assels, as applicable is bound.

3.7 Taxes.

(&) All federal, state, Commonwealth of Puerto Rico and local returns,
reports, estimates and other statements (“Returns™) required to have been filed with any
Jjurisdiction with respect 1o Seller and the operation of the Radio Stations or the TV Stations, as
applicable with respect to any income, franchise, property, sales, value-added, payroll,
withholding, excise, assessment, levy, capital and all other taxes, duties, penalties, assessments
or deficiencies of every nature and description (collectively, “Taxes”) have been duly and timely
filed by Seller and each such Return correctly reflects the amount of Taxes required to be
reported or paid or both. Seller has paid all Taxes due and payable that it is required to pay
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before the Option Date, There are no Taxes that are past due. No consent extending the
applicable statute of limitations hag been filed by or with respect to Seller with respect to any of
such Taxes for any years. There is no action, suit, proceeding, audit, investigation or claim now
pending, or to Seller’s Knowledge, threatened, regarding any Taxes or any Return of Seller.

(b)  Seller has not been g “United States real property holding
corporation,” as defined in Section 897(c)(2) of the Internal Revenue Code of 1986, as amended,
at any time during the applicable period specified in such section,

(© There are no Tax liens on any of the Radio Assets or TV Assets,
None of the Radio Assets or the TV Assets i3 “tax exempt use property” within the meaning of
Section 168(h) of the Code or subject to a lease made pursuant to Section 168(h) of the Code,
Seller is not a “foreign Person” as defined in Section 1445()(3) of the Code. Seller is engaged
in & trade or business in Puerto Rico for purposes of Puerto Rico Income Tax, and the
withholding of Puerto Rico Income Taxes on the Purchase Price is not required in accordance
with Section 1150 of the P.R. Code or auy other applicable laws,

(d)  Seller has withheld amounts from its employees of the Radio
Stations or TV Stations, as applicable working in its business in accordance with applicable law,
With respect to such emplayees, Seller has filed all Returns required to be filed and paid all
required Taxes with respect to employee income tax withholding, social security, Medicare and
unemployment taxes and other similar taxes and charges, in compliance with the tax withholding
provisions of the Code and other applicable federal, state and local laws,

3.8 Licenses.  Seller is the holder of all licenses, permits, franchises,
authorizations and approvals, including associated broadcast auxiliary and cable antenng relay
service authorizetions, if applicable, or authorizations of any govemnmental or quasi-
govermmental suthority required for the operation of the Radio Stations or TV Stations, as
applicable, (collectively, the “Authorizations™). The Authorizations constitute all of the licenses
and authorizations required under the Communications Act of 1934, as amendeq (the
“Communications Act”), of the current rules, regulations and policies of the FCC for the
operation of the Radio Stations or TV Stations, as applicable as presently operated. The
Authorizations are validly issued, in full force and effect and have not been revoked, suspended,
canceled, rescinded or terminated and have not expired and are not subject to any conditions that
would require operation of the Radio Stations or TV Stations, as applicable in a manner
materially different than their operations as of the Option Date, Except as set forth on

Schedule 3.8(a) (Radio Stations) or Schedule 3.8(b) (TV Stations), no weiver of any FCC rule or

policy is required for Seller to be the holder of any of the Authorizations, Except as listed on
Schedule 3,8(a) (Radio Stations) or Schedule 3.8(b) (TV Stations), (1) there is no pending or, to
Seller’s Knowledge, threatened action by or before the FCC to revoke, suspend, cancel, rescind
or modify any of the Authorizations (other than proceedings to amend FCC rules of general
applicability), (ii) there is not now issued or outstanding or pending or threatened by or before
the FCC, any order to show cause, notice of violation, notice of appareit liability, or notice of
forfeiture or complaint against Seller or the Radio Stations or TV Stations, as applicable, and {iii)
there are no pending applications filed by Seller seeking to modify or revoke any Authorizations.
The Radio Stations or TV Stations, as applicable, are operating in all material respeets in
compliance with the Authorizations, the Communications Act and the current rules, regulations
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and policies of the FCC and all other applicable federal, state, county and local ordinances, rules,
regulations and policies, Other than the Authorizations, there are no licenses, permits or
authorizations of any governmental or quasi-governmental authority required to operate the
Radio Stations or TV Stations, as applicable. Seller has complied in all material respects with al]
laws, regulations, rules, writs, injunctions, ordinances, franchises, decrees or orders of the FCC
or any Government Agency that are applicable to Seller, the Radio Assets or TV Assets, as
applicable or the Radio Stations or TV Statians, as applicable,

S

3.9 Additional Regulatory Matters.

(8)  Reports. All reports and filings required ta be filed with the FCC
and any other agency of the Federal, State, Commonwealth of Puetto Rico or local government
(“Government Ageney”) by Seller have been timely filed. Al such reports and filings are
accurate and complete and filed on g timely basis. Seller maintaing appropriate public files at the
Radio Stations or TV Stations, as applicable as required by FCC rules. With respect to FCC
licenses, permits and Authorizations of Seller, Seller is operating only those facilities for which
appropriate Authorizations have been obtained from the FCC and are in full force and effect and
Seller is complying with the terms and conditions of such Authorizations,

(b)  No Notices. Seller has not received notice or other communicatian
indicating that it does not comply with all requirements of (i) the FCC or the Communications
Act or (ii) applicable state and local statutes, regulations and ordinances.  Seller has no
Knowledge and has not received any notice or communication, formal or informal, indicating
that the FCC or any other Government Agency is considering revoking, suspending, modifying,
canceling, rescinding or terminating any Authorization,

() RF Radiation. The operation of the Radio Stations or the TV
Stations, as applicable, does not cause or result in exposure of workers or the public to levels of

radio frequency radiation in violation of FCC rule Section 1.3 10 or FCC OST/OET Bulletin
Number 65,

310 Approvals and Consents, The enly material approvals or consents of
PErsons or entities not a party to this Agreement that are legally or contractually required to be
obtained by Seller in connection with the consummation of the transactions contemplated by this
Agreement are those which are contemplated by Section 5.4(a) (Third Party Consents - SBS) or
Section 5.4(b) (Third Party Consents - IBC) (“Consents”) and Section 5.7 FCC Consents (“FCC
Consents”). Any approvals under the Contracts or with any governmental division, regnlatory
authority or agency are “material” for purposes. of thig Section 3.10. Other than as set forth on
Schedule 5.4(a) or Schedule 5,4¢b) no approval or consent of the holders of the Security Interest
or any other security holder is required in connection with the. execution and delivery of this
Agreement or the consumimnation of the transactions con templated hereby.

3.1 Condition of Assets.

(&) Equipment and Tangible Personal Property. Schedule 2.2(a) (with
respect to the Radio Assets or Schedule 2.2(b) (with respect to the TV Assets) contains a true and
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complete list as of the Option Date of all items of equipment and tangible personal property
being purchased by Buyer under this Agreement.

(6)  Good Title, Good Operating Condition. Seller has good, valid and
marketable title to or the unrestricted right to use all of the assets being purchased by Buyer
hereunder free and clear of all Security Interests. All such assets are in good operating condition
and repair, normal wear and tear excepted, and has been maintained in accordance with industry
standards and any standards or guidelines imposed by the FCC in all material respects,

3.12  Environmental Matlers. With respect to the ownership and operation of
the Radio Stations or TV Stations, as applicable, (8) Seller is in compliance with all

Environmental Laws; (b) Seller holds all the permits, licenses and appravals of govermmental
authorities necessary for the current Use, oceupancy or operation of the Radio Stations or TV
Stations, as applicable under applicable Environmental Laws (“Environmental Permits™); (c)
Seller is in compliance with any such Environmental Permits; (d) all such Environmental Permits
are transferable to Buyer without the consent of any Government Agency; and (e) to Seller's
Knowledge, there are no underground or aboveground storage tanks on any of the real property
on which the Radio Stations or TV Stations, as applicable, are located. No Hazardous Materials
have been released, generated, stored or transported at, on, in, from or under the real property an
which the Radio Stations or TV Stations, as applicable, ate located, There are no quantities or
concentrations of Hazardous Materials at, on, in or under the rea] property on which the Radio
Stations or TV Stations, as applicable, are located that Pose an unacceptable risk to human health
or the enviromnent under Environmental Laws, Seller has not entered into, agreed to or ig
subject of any order of any Government Agency under any Environmental Laws.

3.13  Insolvency Proceedings. Neither Seller nor any of the Radio Stations or
TV Stations, as applicable, or any of the Radio Assets or TV Assets, as applicable, are the
subject of any pending or, to the Knowledge of Seller, threatened insolvency proceedings of any
character, including, without limitation, bankruptcy, receivership, reorganization, composition or
arrangement with creditors, voluntary or involuntary. In respect of the Radio Assets or TV
Assets, as applicable, Seller has not made an assignment for the benefit of creditors, frrudulent
conveyances, preferences or transfers nor has Seller taken any action in contemplation of the
institution of any such insolvency proceedings,

314 Compliance with Law and Regulations. The Radio Stations or TV
Stations, as applicable, or any of the Radio Assets or TV Assets, as applicable, and Seller are, in
all material respects, in compliance with all requirements of federal, state and local law and all
requirements of all federal, state and local governmental bodies or agencies having jurisdiction
over any of them,

3.15  Labar, Employment Confracts and Benefit Proprams,

(8)  No_Collective Bareaining Agreements. There are no collective
bargaining agreements or written or oral agreements relating to the terms and conditions of
employment or termination of employment covering any employees, consultants or agents of
Seller. All employees of Seller are employees-at-will, Seller is not engaged in any unfair labor
practice or other unlawful employment practice and there are no untair labor practice charges or
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other employee-related complaints, grievances or arbitrations against Ssller pending or
threatened before the National Labor Relations Board, the Equal Employment Opportunity
Comumission, the Occupational Safety and Health Administration, the Department of Labor, any
arbitration tribunal or any other federal, state, local or other governmental authority, There is no
strike, picketing, slowdown or work stoppage by or concerning such employees pending against
or involving Seller. No representation question is pending or threatened with respect to any of
the employees of the Radio Stations or TV Stations, as applicable. Buyer shall have no
obligation with respect to any Seller employees whether before or after the Closing Date,

(b  Compliance. Seller has complied materially in the past, and is now
in material compliance with, all labor and employment laws including, without limitation,
federal, state, local and other applicable laws, mles, regulations, ordinances, orders and decrees
concerning  collective bargaining, unfair labor practices, payments of employment taxes,
occupational safety and health, worker’s compensation, the payment of wages and overtime and
equal employment opportunity. Seller is not liable for any arrears for wages, benefits, Taxes,
damages or penalties for failing to comply with any law, tule, regulation, ordinance, order or
decree relating in any way to labor or employment.

3.16  Litigation. There are no suits, arbitrations, administrative charges or other
legal proceedings, claims or governmental investigations pending or, to Seller’s Knowledge,
threatened against Seller relating to the Radio Stations or TV Stations, as applicable nor is thers
any basis for any such suit, arbitration, administrative charge or other legal proceedings, claim or
governmental investigation. Seller has not been operating under or subject to, or in defaut with
respect to, any order, writ, injunctian or decree relating to the Radio Stations or the T V Stations,
as applicable, or the Radio Assets or TV Assets, as applicable, of any court or federal, state,
municipal or other governmental department, commission, board, agency or instrumentality,

3.17  Brokers. There is no broker or finder or other Person who would have any
valid claim through Seller against any of the parties to this Agreement for a commission or

5.18 FAA Compliance. Seller and the Radio Assets or TV Assets, ag
applicable, are in material compliance with the rules and regulations of the Federal Aviation
Administration (the “FAA”) applicable to the Radio Stations or the TV Stations, as applicable.
All towers used by Seller are in material compliance with all painting, lighting and tower .
registration requirements of the FAA, the FCC and any other governmental authority.

3.19  Cable Matters. Conswmmation of the transactions contemplated hereunder
will not require consent of any person. with respect to carriage pursuant to a retransmission
consent agreement on any multichannel video programming distributors, including but not
limited to cable systems, SMATV, open video systems, MMDS, MDS, Broadband Radio Service
and DBS systems (collectively, “MVPD™). No MVPD has declined or refused to carry the TV
Stations or disputed & TV Stations’ right to carriage pursuant to the Stations’ must-cary or
retransmission consent election, as the case may be. IBC shall timely provide a new must carry
notice or retransmission consent notice (as directed by SBS) for the Stations to the extent the
Stations  have mandatory carriage tights in accordance with the provisions of the
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Communications Laws for the three-year periods ending December 31, 2017 and December 31,
2020 to all MVPDs in Puerto Rico no later than their respective and applicable FCC cut-
off/deadline submission dates to guarentee must carry or refransmission for the next three
(3) year petiod.

3.20  Digital Broadcasting, With respect to the TV Stations, the TV Stations
have been agsigned by the FCC the digital channel listed on Schedule 2.2(f) for the provision of
DTV service, and the Authorizations include the FCC authorizations for such digital channey.
The TV Stations are broadcasting their DTV signals in material compliance with such
authorizations, and the TV Stations are i compliance in all material respects with the FCC’s
build-out and operational requirements for digital television, and no further construction or
facilities modifications will be required to meet such requirements. Neither Seller nor any
person on behalf of Seller has leased, licensed, assigned, conveyed or otherwise encumbered a
TV Stations’ digital spectrum or any portion thereof or granted rights to any party to broadcast
on a TV Stations’ digital spectrum or any portion thereof,

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer (IBC with respect to the Radio Assets and SBS with respect to the TV
Assets) represents and warrants to Seller that the statements contained in this Article 4 are
correct and complete as of the Option Date and will be correct and complete as of the Binding
Date and Closing Date (as though made on and as of the Binding Date and the Closing Date),
except as set forth in this Article 4 and except as set forth in the disclosure Schedyle delivered by
Buyer to Seller on the Option Date (the “Buyer Disclosure Schedule”). The Buyer Disclosure
Schedule will be arranged in Pparagraphs corresponding to the lettered and numbered paragraphs

41 Qualification as_a Broadeast Licensee, Buyer is familiar with the
Communications Act and the existing rules, regulations and policies of the FCC, Except as set
forth on Schedule 4.1(n) (with respect to SBS) or Schedule 4. 1(b) (with respect to IBC), Buyer is
legelly and financially qualified under the Communications Act and the rules, regulations and
policies of the FCC to acquire the Radio Stations or TV Stations, as applicable from Seller,
Except as set forth on Schedule 4.1(a) or Schedule 4.1(b), there is no fact or condition known to
Buyer that would, under the Communications Act and the existing rules, regulations and policies
of the FCC, disqualify Buyer as owner and operator of the Radio Stations or TV Stations, as
applicable or constitute grounds for the filing of a petition to deny or objection related to the
qualifications of Buyer or that would reasonably be expected to result in a delay for FCC
approval of the assignment applications.  Bxcept as set forth on Schedule 4.1(a) or
Schedule 4.1(b), to Buyer’s Knowledge, no waiver of any FCC rule, regulation or policy existing
as of the Optian Date will be required, with vespect to Buyer, to obtain FCC approval of the
assignment applications,
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4.2 Status,

(8) Organization. SBS is a corporation duly organized, in good
standing and validly existing under the laws of Delaware, SBS is (or will be at the Closing) duly
authorized to transact business in the Commonwealth of Puerto Rico, SBS has the requisite
power to enter into and complete the transactions contemplated by this Agreement,

() Organization. 1BC is a corporation duly organized, in good
standing and validly existing under the laws of Puerto Rico. IBC is (or will be at the Closing)
duly authorized to transact business in the Commonwealth of Puerto Rico, IBC has the requisite
power to enter into and complete the transactions contemplated by this Agreement. -

(¢)  Approvals and Consents. There are no approvals or consents of
Persons not a party to this Agreement that are legally or contractually required to be obtained by
Buyer in connection with the consurnmation of the transactions contemplated by this Agreement
other than the FCC Order,

4.3 No Defaults. Neither the execution, delivery and performance by Buyer
of this Agreement nor the consummation by Buyer of the transactions contemplated hereby is an
event that, of itself or with the giving of notice or the passage of time or both, will: (a) violate or
conflict with any provision of the organizational documents of Buyer, (b) constitute a viclation
of, conflict with or result in any breach of or any default under, result in any termination or
modification of, or cause any acceleration of any oblj gation under any material confract,
mortgage, indenture, agreement, lease or other instrument to which Buyer is a_party or by which

4.4  Entity Action, Ali Corporate actions and proceedings required to be taken
by or on the part of Buyer under applicable law, in connection with its performance, execution
and delivery of this Agreement have been duly and validly taken, and thig Agreement has been
duly and validly authorized, executed and delivered by Buyer and constitutes the legal, valid and
binding obligation of Buyer, enforceable against Buyer in accordance with and subject to its

15
Option Agrecwent doe



ARTICLE 5

COVENANTS OF SELLER PENDING THE CLOSING

Seller (SBS with respect to the Radio Assets and IBC with respect to the TV
Assets) covenants and agrees that, from the Option Date until the termination of this Agreement
or the completion of the Closing:

5.1 Operations of the Business.

(a) Ordinary Operations.  Until the Closing, Seller will use itg
commercially reasonable efforts to carry on operations of the Radio Stations or TV Stations, ag
applicable, as contemplated by the respective Programming Agreements. Seller shall operate the
Radio Stations ar TV Stations, as applicable in compliance with the terms of the Authorizationg
and all applicable laws, rules and regulations, including, without limitation, FCC rules and
regulations.  Seller shall timely file all reports and other filings required to be filed by any
Govemment Agency, including, without limitation, the FCC. Seller shall pay and discharge all
of its debts and obligations relating to the Radio Stations or TV Stations, as applicable. To the
extent that any real property leases grant Seller the right to renew or extend such real property
leases on terms and conditions provided in such existing leases, then Seller shail have the right
exercise such rights. Seller shall provide Buyer reasonable notice before Seller exercises or
allows such rights to lapse.

(b)  Assets in Good Repair. Subject to the terms of the respective
Programming Agreements, all equipment and tangible personal property shall be maintained in
good operating condition and Tepair, normal wear and tear excepted. Seller shall use, its
commercially reasonably efforts to preserve intact the Radio Assets or TV Assets, as applicable
and to maintain in effect the casualty and liability insurance on such Assets heretofore in force.

5.2 Prohibited Actions. Except as otherwise specifically provided in the
respective Programming Agreement, before the Closing Date, Seller shall not, withont the prior
written consent of Buyer:

(a) Sell, lease or transfer or agres to sell, lease or transfer, any Radio
Assets or TV Assefs, except for incidental sales or leases of Radio Assets or TV Assets in the
ordinary course of business that are being replaced by assets of comparable or superior kind,
condition and value;

(b)  Subject to Seller’s right to renew real property leases set forth in
Section 5.1(a) or except in the ordinary course of business, renegotiate, modify, renew, amend,
or terminate any existing Contracts;

{© Make any change in the Radio Stations’ or TV Stations’, as
applicable, buildings, leasehold improvements or fixtures, except in the ordinary course of
business;

(d)  Apply to the FCC for any construction perrmit that would restrict or
modify Seller’s present operations;
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(e Make or attempt to make any change in the Authorizations, other
than renewals or extensions necessary to keep such Authorizations in full foree and effect;

® Enter into any Contract, affecting the Radio Assets or TV Assets,
as applicable, other than as corternplated by the respective Programming Agreements.

5.3 Representations and Warranties. Seller shall give detailed written notice
to Buyer promptly on learning of the oceurrence of any event that would cause or constitute a
hreach, or that would have caused a breach had such event oceurred or been known to Seller on
or before the Option Date, of any of Seller’s representations or warranties contained in this
Agreement or in any Schedule attached hereto; provided, however, that any such notice shall not
affect Seller's liabilities or obligations hereunder or Buyer’s rights and interests hereunder.

5.4 Seller Consents, Seller shall use its commercially reasonable efforts
to obtain the consent or approvel of any third party required under eny Contract to which Seller

consents listed on Schedule 5.4(a) to consummate the transactions contemplated by this
Agreement. IBC shall require the consents listed on Schedule 3.4(b) to consummate the
transactions centemplated by this Agreement. Fach party shall keep the other informed
periodically as to the status of obtaining such consents.

5.5  Notice of Proceedings., Seller will promptly notify Buyer in writing on;
(8) receiving notice or a copy of any ordet or decree or any complaint praying for an otder or
decree restraining or enjoining the consummation of this Agreement or the transactions
contemplated hereunder; or (b) receiving any notice from any governmental department, court,
ageney or commission of its intention () to institute an investigation into, or institute a suit or
proceeding to restrain or enjoin, the consummation of this Agreement or such transactions, or
(it} to mullify or render ineffective this Agreement or such transactions if coirsummated,

3.6 Consummation of Agreement, Subject to the provisions of Section 1 L1of
this Agreement, Seller shall fulfill and perform all conditions and obligations on its part to be
fulfilled and performed under this Agreement and use its commercially reasonable efforts to
cause the transactions contemplated by this Agreement to be fully carried out; provided,
however, to the extent Seller’s covenants and obligations do not become cffective until Buyer
exercises the Option, Seller shall not be bound with respect thereto unless and until Buyer
exereises of the Option.

2.7 Applications for FCC Consents, As promptly as practicable after the
delivery of the Option Notice and in no event Iater than five (5) business days thereafter, SBS
and IBC shall each file an application requesting the FCC’s written consent to the assignment of
the Authorizations to Buyer, SBS and IBC shail uge their commercially reasonable efforts to
prosecute the applications to a favorable conclusion. Each party shall pramptly provide the other
with a copy of any pleading, order or other document served on such party relating to such
applications. Without limiting the foregoing, SBS and IBC shall fully cooperate in the taking of
all necessary and proper steps, and provide any additional information reasanably requested, and
uge their respective commercially reasonable efforts to resolye objections that may be asserted
by the FCC or any third party, in order to obtain the FCC’s consent pramptly; provided however,
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o L,

that Buyer shall not be required to agree to divest any station owned by Buyer as of the date of
this Agreement as g precondition to obteining the FCC consent to assignment of the
Authorizations. If reconsideration or judiciel review is sought with respect to the FCC’s consent,
the party or parties affected shall diligently oppose such efforts for reconsideration or judicig]
review. Each party shall notify the other party of all documents filed with or received from the
FCC. Tf either party becomes aware of any fact or circumstance that would prevent or delay the
FCC’s consent, it shall promptly notify the other party thereof. If Closing oceurs hereunder
without the FCC Order and any required extension of the terms thereof becoming Final, then the
parties’ obligations under thig Section shall survive the Closing until the FCC Order and all such
consents and extensions become Final,

5.8 Publicity. None of Seller, Buyer, nor any of their respective Affiliates
shall issue or cause the publication of any press release or any other public statement or any
correspondence or other communication with respect to the execution and Closing of this

or public statement is required by applicable law and then only after the other party shall have
had the prior oppartunity to review and comment thereof for at least one business day prior to
such required disclosure.

59 Exelusivity. Neither SBS nor [BC will (i) solicit, initiate, or encourage the
submission of any proposal or offer from any Person relating to the acquisition of any of the

structured as a merger, consolidation, or share exchange) or (ii) barticipate in any negotiations
regarding, furnish any information with respect to, assist, or facilitate in any other manner any
effort or attempt by any Person to do ar seek any of the foregoing. SBS and IBS will each notify
the other immediately if any Person makes any proposal, offer, inquiry or contact with respect to
any of the foregoing,

5.10 Taxes,

(8} Seller shall be ligble for and shall pay when due all Taxes (whether
assessed or unassessed) applicable to the Radio Assets or TV Assets, as applicable or the Radio
Stations or TV Stations, ag applicable, in each case attributable to periods {or portions thereof)
ending on ot prior to the Effsctive Time, Buyer shall be liable for and shal] pay when due all
Taxes (whether assessed or unassessed) applicable to the Radio Assets or TV Assets, as
applicable or the Radio Stations or TV Stations, as applicable, in each case attributable to periods
{or portions thereof) beginning after the Effective Time. For purposes of thig Section 5.10(a),

any period beginning before and ending after the Effective Time shall be treated as two partial

periods, one ending at the Effective Time and the other beginning after the Effective Time, With
respect to real property Taxes that relate to periods both prior to and after the Effective Time, the
party making such payment shall be reimbursed by the other patty pro-rata to the period for
which such other party wag responsible for such Taxes,

(b)  All Returns not required fo be filed on or before the date hereof (i)
will, to the extent required to be tiled on or before the Effective Time, be timely filed (giving
consideration to any applicable extensions) by Seller in accordance with all applicable Laws, and
(ii) as of the time of filing, will correctly reflect, in all material respects, the income, business,
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assels, operations, activities and status of the Radio Assets or TV Assets, as applicable, the Radio _
Stations or TV Stations, as applicable, and Seller and any other information required to be shown
therein,

(c) Reller or Buyer, as the case may be, shall provide reimbursement
for any Tax paid by the other party, all or a portion of which is the responsibility of Seller or
Buyer, as the case may be, in accordance with the terms of this Agreement. Within a reasonable
time before the payment of any such Tax, the party paying such Tax shall Bive notice to the other
party of the Tax payable and the portion that is the liability of eacl party, although failure to do
so will not relieve the other party from its liability hereunder.

511 Confidentiality. Any and all information, disclosures, knowledge or facts
regarding either party and its operations derived from or resulting from the other party’s acts or
conduct (including, without limitation, acts or conduct of such party’s managers, partners,
officers, employees, accountants, counsel, agents, consultants or representatives, or any of them
(collectively, “Representatives”)) under the provisions. of this Section or otherwise obtained by
snch party (or its Representatives) pursuant to or in connection with this Agreement, shall be
confidential and shall not ke divulged, disclosed or communicated to any other Person, except as
required by law and to each party’s Representatives and their respective attorneys for the purpose
of consummating the transactions contemplated by this Agreerment and each party shall be
responsible for any breach of confidentinlity by any such Person.

ARTICLE 6

COVENANTS OF BUYER PENDING THE CLOSING

Buyer (IBC with respect to the Radio Assets and SBS with respect to thé TV
Assets) covenants and agrees that from the Option Date until the completion of the Closing:

6.1  Consummation of Agreement. Subject to the provisions of Section ] 1.1 of
this Agreement, Buyer shall fulfill and perform all covenants and obligations on its part o be
fulfilled and performed under this Agreement and to cause the transactions contemplated by this
Agreement to be fully caried out.

6.2 Notice of Proceedings. Buyer will promptly notify Seller in writing on:
(a) becoming aware of any order or decree or any complaint praying for an order or decree
restraining or enjoining the consummation of this Agreement or the transactions conterplated
hereunder; or (b) receiving any notice from any governmental department, court agency or

L]

commission of its intention (i) to institute an investigation into, or institute a suit or proceeding
to restrain or enjoin, the consummation of this Agreement or such transactions, or (ii) to nullify
or render ineffective this Agreement or such transactions if consummated.

6.3 Buyer Consents. Buyer shall use its commercially reasonable efforts to
obtain the consent or approval of any third party under any Contract to which Buyer is a party in
order to permit Buyer to consmmmate the transactions contemplated by this Agreement, Each
party shall keep the other informed as to its progress in obtaining such consents.
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ARTICLE 7

CONDITIONS TO THE OBLIGATIONS OF SELLER
The obligations of Seller (SBS with respect to the Radio Asgets and IBC with
respect to the TV Assets) under this Agreement are, at its option, subject to the fulfillinent of the
following conditions before or on the Closing Date:

7.1 Representations, Warranties and Covenants.

other date need to be true and correct only as of such specified date) and all other representatioris
and warranties of Buyer made in this Agreement shall be.true and correct in all material respects
(without regard to any updates to the Buyer Disclosure Schedule) on the Option Date and on and
as of the Binding Date and Closing Date as though made on and as af the Binding Date and
Closing Date (except that representations and warranties that by their terms speak as of some
other date need be true and correct in all material respects only as of such specified date),

() Buyer Compliance. Buyer shall have performed and complied in
all material respects with each and every covenant and agreement required by this Agreement to
be performed or complied with by it before or on the Closing Date;

{c) Certificate of Buver, Buyer shall furnish Seller with a certiffcate,
dated the Closing Date and dul y executed by an officer ormanager of Buyer to the effect that the
conditions set forth in Section 7.1 (a) and Section 7.1(b) have been satisfied: and

(d)  Other Documents. Buyer shall furnish Seller with such
certificates, documents or instruments with respect to Buyer as Seller may have reasonably
requested before the Closing to carry out the intent and purposes of this Agreement,

7.2 Proceedings,

(a) No Injunction. No party shall be subject to any restraining order or
Injunction restraining or prohibiting the consummation of the transactions contemplated hereby,

(b)  Postponement.In the event such a restraining order or injunction ig
in effect, this Agreement may not be terminated by Seller pursuant to this Section 7.2 before the
Final Closing Date but the Closing shall be delayed during such period.

7.3 Deliveries. Buyer shall have complied with each and every one of its
obligations set forth in Section 9.2,

7.4 Authorizations. Except as otherwise contemplated by Section 2.0, the
FCC Order with respect to the Radio Stations or the TV Stations, as applicable, shall have been
granted and shall be effective.
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7.5 Other Consents. Buyer shall have obtained all consents, approvals and
waivers of Government Agencies and other persons or parties as are required for the
consummation of the transactions contemplated by this Agreement, including consents from its
bondholders and, if necessary, its stockholders, SBS shall keep IBC informed as to its progress
in obtaining such consents.

ARTICLE 8
CONDITIONS TO THE OBLIGATIONS OF BUYER

The obligations of Buyer under this Agreement are, at its option, subject to the
fulfillment of the following conditions before or on the Closing Date:

8.1 Reptesentations, Warranties and Covenants.

(a) Representations True. The representations and warranties of Seller
made in this Agreement that are qualified as to materiality shall be true and correct (without
regard to any updates to the Disclosure Schedule) on the Option Date and on and as of the
Binding Date and Closing Date as though made on and as of the Closing Date (except that
representations and warranties that by their terms speak as of some other date need bé true and
correct only s of such specified date) and all other representations and warranties of Seller made
in this: Agreement shall be true and correct in all material respects {(without regard to any updates
on the Disclosure Schedules on the Option Date and on and as of the Binding Date and Closing
Date as though made on and as of the Binding Date and Closing Date (except that
representations and warranties that by their terms speak as of some other date need be true and
correct in all material respects only as of such specified date)

()] Seller’s Performance. Seller shall linve performed and complied in
all material respects with each and every covenaut and agreement required by this Agreement to
be performed or complied with by them before or on the Closing Date;

(c) Seller’s Certificates,  Seller shall have furnished Buyer with
certificates, dated the Closing Date and duly executed by the President of Seller, to the effect that
the conditions set forth in Section 8.1(a) and Section 8,1(b) have been satisfied; and

(d) Other Documents.  Seller shall furnish Buyer with such
certificates, documents or instruments with respect to Seller as Buyer may have reasonably
requested before the Closing to carry out the intent and purposes of this Agreement.

8.2 Prgcecdings.

(a) No Injunction. No party shall be subject to any resteaining order or
injunction restraining oy prohibiting the conswmmation of the transactions contemplated hereby.

(d  Postponement. If such a restraining order or injunction is in effect,
then this Agreement may not be terminated by Buyer pursuant to this Section 8.2 before the
Final Closing Date, but the Closing shall be delayed during such period.
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83  Liens Released. All Security Interests pertaining to the Radio Assets or
TV Assets, as applicable, shall be released of record and there shall be no liens on such assets,
except for Permitted Encumbrances.

8.4  Deliverjes. Seller shall have complied with each and every ane of jts
respective obligations set forth in Section 9.1.

8.5  Other Consents. Seller shall have obtained all consents, approvals and
waivers of Government Agencies as are required for the consummation of the transactions
contemplated by this Agreement, including consents from its bondholders and, if applicable, its
stockholders.

8.6  Revised Schedules. Seller shali have delivered to Buyer such revised
forms of each of the Disclosure Schedules or updated information for addition to or inclusion in
the Disclosure Schedules as are necessary to reflect changes in such Schedules as of the Binding
Date and the Closing Date; provided, however, that, except for changes that are permitted by the
terms of this Agreemert, no change in'any Disclosure Schedule will be binding on Buyer without
its prior written consent, which consent may be withheld by Buyer for any or no reason im its
sole discretion,

8.7  Authorizations. Except as otherwise contemplated by Section 2.7, the
FCC Order with respect to the Radia Stations or the TV Stations, as applicable, shall be effective
and shall have become Final.

ARTICLE 9
ITEMS TO BE DELIVERED AT THE CLOSING

9.1 Deliveries by Seller. At fhe Closing, Seller shall deliver to Buyer, duly
exccuted by Seller or such other signatory as may be required by the nature of the document:

(a) Bills of Sale. Assignments. Bills of sale, assignments of
Authorizations, assignments and assumptions, certificates of title, endorsements, assighments
and other good and sufficient instruments of sale, conveyance, transfer and assignment, in form
and substance reasonably satisfactory to Buyer, sufficient to sell, convey, transfer and assign to
Buyer all right, title and interest of Seller in and to the Radio Assets or TV Assets, as applicable
and the Radio Stations or TV Stations, as applicable and to quiet Buyer’s title thereto:

(d)  Board Resolutions. Certificd copies of any authorizations of
Seller, which shall be in full force and effect at the time of the Closing, authorizing the
execution, delivery and performance by Seller of this Agreement and the consummation of the
transactions contemplated hereby; and

{©) Officer’s Certificate, The certificate referred to in Section 8.1(c).

92 Deliveries by Buver. At the Closing, Buyer shall deliver to Seller, duly
executed by Buyer or such other signatory as may be required by the nature of the document:
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(a) Resolutions. Certified copies of resolutions, duly adopted by the
board of directors of Buyer, which shall be in fulf force and effect at the time of the Closing,
authorizing the execution, delivery and performance of this A greement and the consummation of
the transactions contemplated hereby by Buyer; and

(b)  Officer’s Certificate. The certificate referred to in Section 7.1 (c).

93 Deliveries by SBS. At the Closing SBS will pay the Purchase Price to
IBC as specified in Section 2.4(a).

ARTICLE 10
SURVIVAL; INDEMNIFICATION

10.1  Survival, All Tepresentations and warranties contained in this Agreement
or in any Schedule, certificate, agreement or statement delivered pursuant hereto, shall survive
the Closing, any investigation conducted by any party hereto and any information which any
party may receive, until twenty-four (24) months after the Closing Date whereon all such
representations, warranties, and indemnities with respect thereto, shall expire and terminate and
shall be of no further force or effect; provided, however, that representations and warranties and
indemnities with respect to a title matter, Tax matter or an environmental matter (collectively,
“Superior Claims”) may be asserted at any time on or before the expiration of the limitations
period under applicable law. f4 Deficiency is asserted by either party, before the thirtieth (30
day after the expiration of the survival or limitations period, such asserted Deficiency shall
survive until the existence of such Deficiency has been finally established and the Deficiency is
resolved as provided below.,

102  Basic Provision,

(a)  Buyer Indemnitees. Seller {SBS with respect to the Radio Assets
and IBC with respect to the TV Assets) (“Indemnifying Party™) hereby, Jjointly and severally,
agree to indemnify and hold harmless Buyer, its directors, officers, agents, representatives and
cmployees and all persons wio directly or indirectly, through one or more intermediaries,
coatrol, are controlled by, or are under common control with Buyer, and its respective successors
and assigns (collectively, the “Buyer Indemnitees”) from, against and with respect to, and to
reimburse Buyer Indemnitees for the amount of any and aj] Defic; encies,

() Seller Indemnitees. Buyer (IBC with respect to the Radio Assets
and SBS with respect to the TV Assets) (“Indemnifying Party”), hereby agrees to indemnify and
hold harmless Seller, Licensee and their partners, members, officers, agents, representatives,
employees and al] persons which directly or indirectly, through one or more intermediaries,
confrol, are controlled by, ot are under common control with Seller, and its respective successors
and assigns (collectively, the “Selier [ndemnitees™) from, against and with respect to, and to
reimburse Seller Indemnitees for the amount of any and a]l Deficiencies.

103 Definition of Deficiencies.
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(@)  Deficiencies for Buyer. As used in this Article 10, the temm
“Deficiencies” when asserted by Buyer Indemnitees or arising out of a third party elaim against
Buyer Indemnitees shall mean any and all losses, fines, damages, liabilities and claims sustained
by Buyer Indemnitees and arising out of] related to, in the nature of, caused by, based an or
resulting from:

(1) Any misrepresentation or breach or any non-fulfillment of
any representation, warranty, covenant, obligation or agreement on the part of Seller contained in
or made in this Agreement orin a Schedule, certificate, agreement or staternent delivered
pursuant to this Agreement;

(i) Any failure by Seller to pay or discharge as it becomes due
any Excluded Liability or any other liability of Seller and Seller Indemnitees, direct or
contingent, that is not expressly assumed by Buyer pursuant to the provisions of this Agreement
or the Programming Agreement;

(i)  Provided Buyer has complied in all material respects with
its obligations under the respective Programming A greement regarding such matters, any
litigation, proceeding or claim by any third party to the extent relating to the business or
operations of Seller, the Radio Assets or the TV Assets, as applicable or the Radio Stations or the
TV Stations, as applicable, before the Effective Time;

(iv)  Except for obligations or liabilities of Buyer arising under
the respective Programming Agreement or expressly assumed by Buyer under this Agreement,
Seller’s operation of the Radio Stations or the TV Stations, as applicable, or the ownership of'the
Radio Assets or TV Assets, as applicable, before the Effective Time (including, but not limited
to, any and all claims, liabilitics, and obligations arising or required to be performed by Seller
under any lease, contract, or agreement or under this Agreement before the Bffective Time);

(v)  Except for obligations or liabilitics of Buyer arising under
the Programming Agreement or oxpressly assumed by Buyer under this Agreement, any
transaction entered into by Seller ot arising in connection with the Radio Stations or the TV
Stations, as applicable, or the operation of its business or any of the Radio Assets or TV Asasets,
as applicable before the Effective Time;

(vi)  Any fees, costs, expenses or other liability under any music
license agreement, including with BMI, ASCAP or SES AC, entered into by Seller related to
periods before the Effective Time; or

(vi)  Any and all acts, sui ts, proceedings, demands, assessments
and judgments incident to any of the foregoing or otherwise against Seller or with respect to the
Radio Assets or the TV Assets, ag applicable, or the Radio Stations or the TV Stations, as
applicable, relating to facts or citewmstances arising prior to the Effective Time and al}
veasonable fees, costs and expenses of any kind, related (including, without limitation, any and
all Legal Expenses).

(b)  Deficiencies for Seller. As used in this Article 10, the term
“Deficiencies” when asserted by Seller Indemnitees or arising out of a third party claim against
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Seller Indemnitees shall mean any and all losses, damages, liabilities and clajms sustained by
Seller Indemnitees and arising out of] related to, in the nature of, caused by, based on or resuy] ting
from:

(i) Any mistepresentation or breach or any non-fulfillment of
any representation, warranty, covenant, obligation or agreement on the part of Buyer contained
in or made in this Agreement, ar in a Schedule, certificate, statement or agreement delivered
pursuant to this Agreement;

(i)  Provided Seller has complied in all material respects with
its obligations under the respective Programming Agreement regarding such matters, any
litigation, proceeding or claim by any third party to the extent relating to the business or
operations of Buyer or the Radio Stations or the TV Stations, as applicable, after the Closing
Date;

(it  Except for the Excluded Liabilities, Buyer’s operation of
the Radio Stations or the TV Stations, as epplicable, or the ownership of the Radio Assets or the
TV Assets, as applicable, after the Closing Date (including, but not limited to, any and all claims,
liabilities, and obligations arising or required to be performed by Buyer under any lease,
conltract, or agreement or under this Agreement after the Closing Date);

(iv)  Any transaction entered into by Buyer or arising in
conngction with the Radio Stations or the TV Stations, as applicable, or the operation of its
business or any of the Radio Assets or the TV Assets, as applicable, after the Closing Date; or

; (v) Any and all acts, suits, proeeedings, demands, assessments
and judgments and all fees, costs and expenses of any kind, related or incident ta any of the
foregoing (including, without limitation, any and all Legal Expenses).

10.4  Procedures for Establishment of Deficiencies,

(a) Claim Asserted. If any claim is to be asserted by any third party
against Buyer Indemnitees or Seller Indemnitees (Buyer Indemnitees or Seller Indemnitess, as
the case may be, hereinafter, the “Indemnitees”) that, if sugtained, could reagsonably be expected
to result in & Deficiency, then the Indemnitees, promptly and in all eveqts within fifteen (15)
business days after learning of such claim, shall notify the Indemnifying Party of such claim and
Indemnitees shall permit the Indemnifying Party to defend against such claim, at the
Indemnifying Party’s sole expense and ‘through legal counsel reasonably acceptable to the
Indemnitees, provided that the Indemnifying Party proceeds in good faith, expeditiously and
diligently. The Indemnitees shall, at their option and expense, have the right to participate in any
defense undertaken by the Indemnifying Party with legal counsel of their own selection. The
parties will cooperate fully in any such action and shall make available to each othet any books
or records useful for the defense of such claim. No settlement or compromise of any claim that
may result in a Deficiency may be made by the Tndemnifying Party without the prior written
consent of the Indemnitees unless: (a) before such settlement or compromise, the Indemnifying
Party acknowledges in writing its obligation to pay in full the amount of the settlement or
compromise and all associated expenses, (b) the setilement or compromise consists solely of
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settlement or compromise does not involve any admission of wrong doing on the parl of any
Indemnitee and the Indemnifying Party obtaing a release of the Indemnitees from all liability
with respect to such claim.

(b)  Notice. If the Indemnitees assert the existence of any Deficiency
against the Indemnifying Party, such Indemnitees shall give written notice to the Indemnifying
Party of the nature and amount of the Deficiency esserted. If the Indemnifying Party within g
period of thirty (30) days after the giving of the Indemnitees’ notice, shall not give written notice
to the Indemnitees anpouncing its intent to contest such assertion of the Indemnitees (such notice
by the Indemnifying Party being hereinafter referred to ag the “Contest Notice™), such assertion
of the Indemnitees shall be deerned accepted and the amount of the Deficiency shall be deemed
established, If, however, that & Contest Notice is given to the Indempitess within such thirty-
(30-) dey period, then the contested assertion of a Deficiency shall be resolved judicially.

() Agreement. The Indemnitess and the Indemnifying Patty may
agree in writing, at any time, as to the existence and amount of a Deficiency and, on the
execution of such agreement, such Deficiency shall be deemed established,

10.5  Payment of Deficiencies. The Indemnifying Party hereby agrees to pay
the amount of establighed Deficiencies ‘within thirty (30) days after the establishment thereof,
The amount of established Deficiencies shall be paid in cash. Any amounts not paid by the
Indemnifying Party when due under this Section shall bear interest from and after the dye date
thereof until the date paid at a rate cqual fo the lesser of: (a) 12% per anvum and (b) the highest
legal rate permitted by applicable law, At the option of the Indemnitees, the [ndemnitees may
offset any Deficiency or any portion thereof that has not been paid by the Indemnifying Party to

ARTICLE 11
MISCELLANEQUS

11.1  Termination of Agreement. This A greement may be terminated in writing
at any time on or before the Closing Date:

{a) by the mutual consent of Seller and Buyer;

{b) by SBS, if SBS has tightfully terminated the TV Programming
Agreement as the result of 2 default thereunder b v 1BC;

{¢) by IBC, if IBC has rightfully terminated the Radio Programming
Agreement as the result of a defanlt thereunder by SBS;
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(d}) by Buyer, if Seller has breached any of its material obligations
under this Agreement and Seller hes not cured such breach within thirty (30) days after receipl
by Seller of notice of breach from Buyer and Buyer has satisfied or i prepared and able (but for
Seller’s defaults) to satisfy the conditions of Article 7; and

Buyer’s defaults) to satisty the conditions of Asticle 8.

A termination pursuant to this Article 11 shall not relieve any party of any lability it woylg
otherwise have for a willful breach of this Agreement. If this Agreement is terminated tightfully
pursnant to this Article 11, all further obligations of the parties hereunder shall terminate, except
that ali obligations for confidentiality under Section 5.11 shall survive such termination for a

11.2° Liabilities on Termination or Breach. The parties acknowledge that the
operation of the Radio Stations or TV Stations, as applicable is of a special, unique and
extraordinary character, On a materia) breach by Seller of its representations, warrantieg

¥

performance requirinig Seller to fulfill its obligations under this Agreement. Qn a material
breach by Buyer of its representations, warranties, tovenants and agreements under thig
Agreement, Scller shall have all remedies available to Seller at law or in equity.

11.3  Expenses. Each party hereto shall bear all of its expenses incurred in
connection with the transactions contemplated by this Agreement including, without limitation,
accounting and legal fees incurred in connection herewifh.

11.4 Remedies Cumulative. Subject to the limitations set forth in this
Agreement, the remedies provided in this Agreement shall be cumulative and shall not preclude
the assertion by any party hereto of any other rights or the seeking of any other remedies against
the other party hereto,

11.5  Preservation of Records. Buyer will preserve and make available
(inchuding the right to inspect and copy) to Seller, its attormeys and accountants, for three years
after the Closing Date and during normal business hours, such of the books, records, files,
correspondence, memoranda and other docuntents transferred pursuant ta this Agreement as
Seller may reasonably require in connection with any legitimate purpose, inchuding, but not
limited to, the preparation of tax reports and returng and the preparation of financial statements,
During the three-year period, Buyer will not dispose of or destroy any such books, records, files,
correspondence, memoranda or other documents without giving thirty (30) days’ prior written
notice to Seller, to permit Seller, at ils expense, to examine, duplicate or take possession of all or
part thereof,

1.6 Non-Assipnable Contracts. Nothing contained in this Agreement shal] be
construed as an assignment or an attempted assignment of any Contract that is by law non-
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assignable without the consent of the other party or parties thereto, unless such consent shall be
given. Seller shall use its commercially reasonable efforts {and Buyer shall assist Seller) both
after and before the Closing to abtain such consents to the assignment or transfer of Contracts to
vest in Buyer all of Seller’s right, title and interest in such Contracts, in all cases in which sucly
consent is required for assignment or transfer, If such consent is not obtained, Seller shal]
cooperate with Buyer in any arrangements necessary or desirable, on comnercially reasonable
terms, to provide for Buyer to have the benefits and to have Buyer assume the burdens arising
after the Closing Date thereunder, including, without limitation, enforcement for the benefit of
Buyer, and assumption by Buyer of the costs of enforcing, any and all rights of Seller thereunder
against the other party thereto atising out of the cancellation thereof by such other party or
otherwise.

11.7  Further Assura ces. From time to time before, on and after the Closing
Date, each party hereta will execute all such instruments and take i such actions as any other
party, being advised by counsel, shall reasonably request, without payment of further
consideration, in connection with carrying out and effectuating the intent and purpose hereof and
all transactions and things contemplated by this Agreement including, without limitation, the
execution and delivery of any and all confirmatory and other instruments in addition to those to
be delivered on the Clesing Date, and any and all actions which may reasonably be necessary or
desirable to complete the transactions contemplated hereby. The parties shall cooperate fully
with each other and with their respective counsel and accountants in connection with any steps
required to be taken as part of their respective obligations under this Agreement,

11.8  Risk of Loss. Subject to the provisions of the respective Programming
Agreement, and unless any loss was occasioned by Buyer in the course of operating under the
Programming Agreement, the risk of loss, damage or destruction to any of the Radio Assets or TV
Assets, as applicable, from fire or other casvalty or canse shall be bormne by Seller at all times before
the Effective Time, On any such loss, damage or destruction, the proceeds of any claim for any
loss, payable under any ingwrance policy with respect thereto, shall be used to repair, replace pr
restore any such property to its former condition, subject to the conditions stated below, It is
expressly understood and agreed that, in the event of any loss or damage to any of the Radio Assets
or TV Agsets, as applicable, from fite, casualty or other causes before the Closing, Seller shall
notify Buyer thereofin writing immediately. Such notice shall specify with particularity the loss or
damage incurred, the cause thereof (if known or reasonably ascertainable) and the insurance
coverage. If the damaged property is-not completely repaired, replaced or restored on or before the
Closing Date, Buyer at its sole option: (a) may elect to postpone Closing until such time as the
property has besn completely repaired, replaced or restored to the reasonable satisfaction of Buyer if
the repair, replacement or restoration can be accomplished within one month fol lowing the date of
the loss or damage or the Final Closing Date, whichever is the earlier and (b) may elect to
consummate the Closing and accept the property in its then condition, in which event Seller shall
pay to Buyer all proceeds of insurance and assign to Buyer the right to any unpaid proceeds; or
(¢) terminate this Agreement without liability to any party,

118 Employees. Buyer shall not offer employment to any such employees of
Seller and Seller shall be responsible for any costs and expenses for terminating or otherwise
relocating any of its employees. Each party agrees that it will not hire, for a period of twelve
(12) months after the date hereof, any employee of the other party with the following exceptions:
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(a) If the employer dismissed the employee for reasons not related to
the other party’s hiring such employes,

(b) If the employer did not renew a contract for an employee for
reasons not related to the other party’s hiring the employee.

(c) If the employee resigned due to attaining retirement age.

(d)  If the employee resigned and more than six monthis has passed
since the resignation.

employee or former employee will not be hired. Tt is understood that IBC uses the services of
Mr. Rey Moreira and will continue to do so on its own free will,

11.10 Failure to Obtain Consents, If this Agreement hasn’t Closed within its
five year term due to SBS’s not having obtained the hecessary consents, despite its efforts to do
80, SBS shall have the right to assign its purchase rights to another party which is able to obtain
such consents and ¢loge by paying IBC the purchase price and otherwise complying with thig
Agreement (other than the five year term). In such case, the Television Programming Agreement
will be extended for a sufficient period of time to allow the parties to consummate the purchase.
If SBS does not exercise such right, IBC will have the option to continue the Television
Programming Agreement on whatever terms the parties shall mutually agree. If SBS is able to

ARTICLE 12
GENERAL PROVISIONS

12,1 Suecessors and Agsigns. Except as otherwise expressly provided herein,
this Agreement shall be binding on and inure to the benefit of the parties hereto, and their
Tespective representatives, successors and assigns. Seller may not assign any rights or delegate
any duties hereunder without the prior written consent of Buyer. Buyer may assign some or all
of its rights and obligations hereunder to any Subsidiary or Affiliate of Buyer, as long as Buyer
remains fully obligated to fulfill alj obligations of Buyer under this Agreement. Buyer may
assign its rights and obligations hereunder {o a third party with the consent of Seller which shall
not unreasonably be withheld,

122 Amendments: Waivers. The terms, covenants, representations, warranties
and conditions of this Agreemeni may be changed, amended, modified, waived, discharged or
terminated only by a written instrument executed by the party waiving compliance. The failure
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of any party at any time or times to require performance of any provision of this Agresment shal]
n no manner affect the right of such party at a later date to enforce the same. No waiver by any
party of any condition or the breach of eny provision, term, covenant, Tepresentation or warranty
contained in this Agrecment, whether by conduct ar otherwise, in any ane or more instances
shall be deemed to be or construed as & further or contimiing waiver of any such condition or of
the breach of any othey provision, term, covenant, representation or warranty of this Agreement.

123 Notices. All notices, requests, demands and other communications
required or permitted under this Agreement shall be in writing (which shall include notice by
facsimile or other electronic transmission) and shall be deemed to have been duly made and
received on the first business day after such notice has been personally served, delivered by
Federal Express or a similar overnight courier service, expenses prepaid, or, if sent by electronic
transmission or other facsimile communications equipment, the first business day after delivery
by such equipment, addressed as set forth below:

(@)  Ifto IBC then to:

International Broadcasting Corp,
Calle Bori #1554

San Juan, Puerto Rico 00927
Attn: Angel O, Roman

with a copy, given in the manner preseribed above, to:

Dora M. Peftagaricano
MeConnell Valdes LLC

P. Q. Box 364225

San Juan, Puerto Rico 0093 6-4225
Telephone: (787) 2505657

Fax: {787) 759-2798

(b)  Ifto SBS then to:

Spanish Broadcasting System, Ine.

7007 N.W. 77 Avenue

Miami, Florida 33166

Phone: (305) 441-6901

Facsimile: (305) 883-3336

Attn: Joseph A. Garcia

Executive Vice President and Chicf Financial Officer
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with a copy, given in the manner prescribed above, to;

Kaye Scholer LLP

425 Patk Avernue

New York, New York 10022
Telephone: (212) 836-8556
Facsimile: (212) 836-6556
Attn: William E. Wallace, Jr.

Any party may alter the address to which communications are to be sent by giving notice of such
change of address in conformity with the provisions of this Section providing for the giving of
notice.

124 Captions. The captions of Articles and Sections of this Agreement are for
convenience only and shall not control ‘or affect the meaning or construction of any of the
provisions of this Agreement

12,5 Goveming Law: Venue, THIS AGREEMENT AND ALL QUESTIONS
RELATING TO 1ITS VALIDITY, INTERPRETATION, PERFORMANCE AND
ENFORCEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE.

12.6  Entire Agreement. This Agreement and the Schedules hereto, along with
the Programming Agreements and the Schedules, thereto, and the other documents delivered
hereunder constitute the full and entire understanding and agreement between the parties with
regard to the subjects hereof and thereof, and supersede all prior agreements, understandings,
Inducemerits or conditions, express or implied, oral or written, relating to the subject matter
hereof, including withowt limitation the Letter of Intent between the parties finalized as of
October 4, 2013, The express terms hereof control and supersede any course of performance
and/or usege of trade inconsistent with any of the terms hereof,

1277 Execution: _Counterparts and Pacsimile. This Agreement may be
execuled in any number of counterparts, each of which shall be deemed an original as against
any party whose signature appears thereon, and all of which shall together constitute the same
instrument. This Agreement shall become binding when one or more counterparts hereof,
individually or talkeq together, shall bear the signatures of all of the parties reflected hereon as
the signatories, Delivery of an executed counterpart of a signature page to this Agreement by
facsimile or other electronic transmission shall be as effective ag delivery ofa manually executed
counterpart of this Agreement.
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12.8  Gender and Tense. Where apprapriate to the comtext, pronouns. of other
terms expressed in one number or gender will be deemed to include all other numbers or
gendets. The use of a word in one tense will include the other tenses, where appropriate to the
context.

12,9 Third-Party Beneficiaries, This Agreement is intended to benefit only the
parties to this Agreement, their successors and permitted assigns. No other Person is an intended
or incidental beneficiary of this Agreement,

12.10 No Party Deemed Drafter, The parties acknowledge that they have been
represeated by counsel in connection with this Agreement and the fransactions contemplated
hereby. Accordingly, any tule of law or any legal decision that would require interpretation of
any claim ambiguities in this Agreement against the party that drafted it has no application and is
cxpressly waived. Provisions of this Agreement shall be interpreted in a reasonable manner to
affect the intent of the parties,

1211 Severability. If any provision of this Agreement or the application therepf
10 any Person or circumstance shall be invalid or unenforceable to. any extent, the remainder of
this Agreement and the application of such provision to other Persons or circumstances shall not
be affected thereby and shall be enforced to the greatest extent permi
as the continued validity, legality and enforceability of such provision or application does not
materially (a) alter the terms of this Agreement or (b) diminish the benefits or burdens of this
Agreement,

[REMAINDER OF PAGE INTENTIONALLY LEET BLANK]

[SIGNATURE PAGE Forrows]
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IN WITNESS WHEREOF, the parties have caused this Option and Asget
Swap/Purchase Agreement to be duly executed by their duly authorized signatories, all as of the day
and year first above written,

IBC:

INTERNATIONAL BROADCASTING CORP.

Namy( 2l Q. Roman Lopez ~
Title! Pfesident

SBS:

SPANISH BROADCASTING SYSTEM
HOLDING COMPANY, INC.

4 /7
X il LE
Namey 7 Zoof (GHerrey |

& e Ly C e A Ao pdoints / ﬁ”:‘:‘”xrf

SPANISH BROADCASTING SYSTEM OF
PUERTO RICO, INC.

y A
Z ettt . Lz ey
Title: _CE2807 0 £ Ftirnet 2 oo
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