EXECUTION COPY

AGREEMENT AND PLAN OF MERGER

THISAGREEMENT AND PLAN OF MERGER (this “Agreement”),
dated as of October 11, 2001, is by and among General Electric Company, a New Y ork
corporation (“Parent”), National Broadcasting Company, Inc., a Delaware corporation
and awholly owned subsidiary of Parent (the “Buyer”), TN Acquisition Corp., a
Delaware corporation and awholly owned subsidiary of Parent (the “Acquisition
Subsidiary”), SPE Mundo Investment Inc., a California corporation (“S Sub”), and
Telemundo Communications Group, Inc., a Delaware corporation (the “Company”).

WHEREAS, the board of directors of the Parent deems it advisable and in
the best interests of the Parent that the Parent acquire the Company;

WHEREAS, the acquisition of the Company shall be effected through a
merger (the “Merger”) of the Company with and into the Acquisition Subsidiary in
accordance with the terms of this Agreement and the General Corporation Law of the
State of Delaware (the “DGCL");

WHEREAS, at a meeting duly called and held, the board of directors of
the Company (the “ Company Board”), by the unanimous vote of all directors
(i) determined that the Merger is fair to and in the best interests of the Company and its
stockholders, (ii) adopted this Agreement in accordance with the provisions of the DGCL
and the Company’ s Restated Certificate of Incorporation, and (iii) recommended that this
Agreement and the Merger be submitted to the stockholders of the Company for their
adoption and approval (the “ Board Approva”);

WHEREAS, concurrently with the execution and delivery of this
Agreement, and in furtherance of the Board Approval, the requisite approval of the
Merger and this Agreement (the “Company Stockholder Approval”) has been obtained by
the Company stockholders, each of which islisted in Schedule | hereto (the “ Company
Stockholders’);

WHEREAS, concurrently with the execution and delivery of this
Agreement, each of the Company Stockholders entered into a Stockholders’ and
Registration Rights Agreement with the Parent and the Buyer, in the form attached hereto
as Exhibit A (the “ Stockholders Agreement”), providing for, among other things, certain
representations and covenants made by the Company Stockholders to the Parent and the
Buyer and certain registration rights relating to the Parent Common Stock (as defined
below) to be received by such Company Stockholders in the Merger;

WHEREAS, the Company, through a wholly owned subsidiary, owns 67%
of al of the membership interests in Telemundo Network Group, LLC, a Delaware
limited liability corporation (“* TNG”), and S Sub, a wholly owned subsidiary of one of
the Company Stockholders, owns the remaining 33% of the membership interestsin
TNG;
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WHEREAS, in connection with the Merger, the Buyer will purchase all of
the membership interests of S Sub in TNG for the cash consideration set forth herein; and

WHEREAS, for United States federal income tax purposes, it is intended
that the Merger shall qualify as a reorganization within the meaning of Section368(a) of
the Internal Revenue Code of 1986, as amended (the “Code”).

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth below, the Buyer, the
Acquisition Subsidiary, S Sub and the Company agree as follows:

ARTICLE I

THE MERGER

1.1  Effective Time of the Merger. Subject to the provisions of this
Agreement, prior to the Closing, the Buyer shall prepare, and on the Closing Date the
Buyer shall cause to be filed with the Secretary of State of the State of Delaware, a
certificate of merger (the “Certificate of Merger”) in such form as s required by, and
executed by the Surviving Corporation in accordance with, the relevant provisions of the
DGCL and shall make all other filings or recordings required under the DGCL. The
Merger shall be consummated and shall become effective upon the filing of the
Certificate of Merger with the Secretary of State of the State of Delaware or at such later
time asis established by the Buyer and the Company and set forth in the Certificate of
Merger (the “ Effective Time").

1.2 Closing.

@ The closing of the Merger (the “Closing”) shall take place at 10:00
am., New York time, on a date to be specified by the Buyer and the Company (the
“Closing Date”), which shall be no later than the fifth business day after satisfaction or
waiver of the conditions set forth in Article VIII (other than delivery of itemsto be
delivered at the Closing and other than satisfaction of those conditions that by their nature
are to be satisfied at the Closing, it being understood that the occurrence of the Closing
shall remain subject to the delivery of such items and the satisfaction or waiver of such
conditions at the Closing), at the offices of Well, Gotshal & Manges LLP, 767 Fifth
Avenue, New York, New Y ork, unless another date, place or timeis agreed to in writing
by the Buyer and the Company; provided, however, that the Closing shall be delayed, at
the election of Buyer, if, in the good faith judgment of the Buyer, a Force Majeure has
occurred and is continuing; provided, further, that such delay shall not exceed a period of
time to be agreed between the Buyer and the Company. As used herein, “Force Majeure”
means war or armed hostilities or other national or international calamity, or one or more
acts of terrorism, which, in the good faith judgment of Buyer, is having a materia
adverse effect on the financial markets in the United States and on the Buyer’'s or
Parent’ s ability to consummate the Merger and the other transactions contemplated by
this Agreement.
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(b) The Buyer shall deliver or cause to be delivered to each Company
Stockholder, no later than the earlier of (x) the fifteenth business day preceding the
Closing and (y) the same business day on which the Parent gives the Company notice that
it intends to file a registration statement pursuant to Section 3.1(a) of the Stockholders
Agreement, aform of letter of transmittal for use in exchanging such Company
Stockholder’ s Certificates (as defined in Section2.2(a)) for the cash and/or certificates
representing whole shares (subject to Section2.2(d)) of Parent Common Stock to be
delivered to such Company Stockholder pursuant to this Agreement. Each Company
Stockholder shall deliver a notice to the Parent within the time period specified in Section
2.1(f)(i) of this Agreement and Section 2.5 of the Stockholders' Agreement of (x) the
number of shares of Company Common Stock or Company Preferred Stock as to which
such holder desires to make a Cash Election (as defined below); (y) the names to whom
the Cash Consideration (as defined below) shall be paid (including the relevant wire
instruction numbers) and/or (z) the names and denominations in which the certificates
representing shares of Parent Common Stock to be delivered to such Company
Stockholder hereunder are to be issued. Each such Company Stockholder or its
designee(s) shall be entitled to receive at the Closing cash (which shall be paid by wire
transfer of immediately available funds) and/or such certificates representing whole
shares (subject to Section2.2(d)) of Parent Common Stock.

1.3  Effectsof the Merger. At the Effective Time (i) the separate existence of
the Company shall cease and the Company shall be merged with and into the Acquisition
Subsidiary (the Acquisition Subsidiary following the Merger is sometimes referred to
herein as the “ Surviving Corporatiori’), (ii) the Certificate of Incorporation of the
Acquisition Subsidiary as in effect immediately prior to the Effective Time shall be
amended to change al references to the name of the Acquisition Subsidiary to refer to the
name of the Company, and, as so amended, such Certificate of Incorporation shall be the
Certificate of Incorporation of the Surviving Corporation, until further amended in
accordance with the DGCL and (iii) the By-laws of the Acquisition Subsidiary asin
effect immediately prior to the Effective Time shall be anended to change all references
to the name of the Acquisition Subsidiary to refer to the name of the Company, and, as so
amended, such By-laws shall be the By-laws of the Surviving Corporation, until further
amended in accordance with the DGCL. The Merger shall have the effects set forth in
Section 259 of the DGCL.

1.4  Directorsand Officers. The directors and officers of the Acquisition
Subsidiary immediately prior to the Effective Time shall be the initial directors and
officers of the Surviving Corporation, each to hold office in accordance with the
Certificate of Incorporation and By-laws of the Surviving Corporation.

ARTICLE I

CONVERSION OF SECURITIES

21  Conversion of Capital Stock. As of the Effective Time, by virtue of the
Merger and without any action on the part of the holder of any shares of the capital stock
of the Company or capital stock of the Acquisition Subsidiary:
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€) Cancedllation of Treasury Stock. All shares of Class A Common
Stock, $.01 par value per share, of the Company (the “Class A Common Stock”), and
Class B Common Stock, $.01 par value per share, of the Company (the “Class B
Common Stock™), and Common Stock, $.01 par vaue per share, of the Company (the
“Common Stock” and together with the ClassA Common Stock and the ClassB
Common Stock, collectively, the “ Company Common Stock™), that are owned by the
Company as treasury stock immediately prior to the Effective Time shall be canceled and
shall cease to exist and no stock of the Parent or other consideration shall be delivered in
exchange therefor.

(b) Conversion of Company Common Stock.

0] Subject to Section 2.2, at the Effective Time, each share of
Company Common Stock (other than shares to be canceled in accordance with
Section 2.1(a)) issued and outstanding immediately prior to the Effective Time (the
“Effective Time Company Common Shares’) shall be automatically converted into the
right to receive at the election of the holder thereof, one of the following (subject to the
limitations and adjustments set forth in Section 2.1(f), the “Merger Consideration’):

(A)  for each such share of Company Common Stock for
which an election to receive cash has been made (a*“Cash Electior’), the right to
receive the Per Share Equity Price plus the Additional Amount (as defined in
Section 2.1(c)) (the “ Cash Consideratiorn’), upon surrender of the certificate
representing such share of Company Common Stock in the manner provided in
Section 2.2; and

(B)  for each such share of Company Common Stock for
which no Cash Election has been made, the right to receive that number of shares
of common stock, $0.06 par value per share, of the Parent (“Parent Common
Stock™) equal to (1) the sum of (x) the Per Share Equity Price plus (y) the
Additional Amount, (2) divided by the Average Parent Share Price (as defined in
Section2.1(b)(iv)) (the “ Stock Consideration’), upon surrender of the certificate
representing such share of Company Common Stock in the manner provided in
Section2.2. The parties hereto understand and agree that all or any portion of the
Stock Consideration may consist of shares of Parent Common Stock (i) acquired
by Parent through acquisitions on the open market, in privately negotiated
acquisitions or otherwise and/or (ii) issued in one or more original issuances,
issuances of shares held in treasury or otherwise; provided, however, that this
sentence shall not limit the obligations of the parties pursuant to Section 1.2(a).

(ii) As of the Effective Time, al shares of Company Common
Stock converted pursuant hereto shall no longer be outstanding and shall automatically be
canceled and shall cease to exist, and each holder of a certificate representing any such
shares of Company Common Stock shall cease to have any rights with respect thereto,
except the right to receive the Merger Consideration pursuant to this Section2.1(b) upon
surrender of such certificate in accordance with Section 2.2, without interest except as
specifically provided for in Sections 2.1(b) and 2.1(c).
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(iii) For purposes of this Article I1: “ Equity Price” shall mean
$1,980,000,000 (the “ Base Price;” provided however, that if the sum of the Designated
Payments is less than $70 million the term “Base Price” shall automatically be increased
by such difference) less the amount of Designated Payments (as defined below) in excess
of $70,000,000; “Designated Payments’ shall mean the amounts paid or payable by the
Company and its Subsidiaries and S Sub (x) to certain officers and employees of the
Company and (y) in satisfaction of the professional fees and expenses paid or payable by
the Company and S Sub pursuant to Section 9.3, in each case as described in Section
2.1(b)(iii) of the Company Disclosure Schedule (as defined below); “Per Share Equity
Price” shall mean the Equity Price divided by the Effective Time Outstanding Share
Amount; “ Effective Time Outstanding Share Amount” shall mean the number of shares
of Company Common Stock issued and outstanding immediately prior to the Effective
Time determined on afully diluted basis, assuming the conversion of outstanding shares
of Company Preferred Stock (as defined in Section 2.1(d)), plus the number of shares of
Class A Common Stock into which the TNG Interest would be exchangeable pursuant to
the provisions of the Exchange Agreement referred to in Section 2.3 below; and

(iv)  “Average Parent Share Pricg’ shall mean the average of the
daily volume-weighted sales prices per share of the Parent Common Stock on the New
York Stock Exchange, Inc. (the “NY SE’) (as reported by Bloomberg Financial Markets
or, if not reported thereby, any other authoritative source) for each of the ten (10)
consecutive trading days ending on the fourth trading day prior to the Closing.

(© Additional Amount. If the Closing has not occurred by December
11, 2002 (the “ Agreed Date”’) and, as of such date, all Closing conditions shall have been
satisfied or waived except for (w) the issuance of the FCC Order and (x) those conditions
that by their nature are to be satisfied at the Closing, then the Buyer shall pay to the
Company Stockholders an amount equal to interest, that would accrue at the rate of 5%
per annum, multiplied by (y) the Base Price (without giving effect to any adjustment
thereof pursuant to Section 2.1(b)(iii)) plus $70,000,000 and (z) divided by the Effective
Time Outstanding Share Amount, payable to the Company Stockholders, from (and
including) the Agreed Date to (but excluding) the Closing Date (the “ Additional
Amount™). Notwithstanding the foregoing, no Additional Amount shall accrue during
any period during which (i) the Closing has been delayed in connection with a Force
Majeure in accordance with Section 1.2(a) and (ii) all conditionsin Sections 8.1 and 8.2
are satisfied or waived (other than those conditions that by their nature are to be satisfied
at the Closing). The Additional Amount shall be determined on a per share basis and
shall be payable in cash with respect to each share subject to a Cash Election and in
shares of Parent Common Stock with respect to all other shares, in each case, at the time
and in the manner set forth in Sections 2.1(b), 2.1(c) and 2.1(d).

(d) Conversion of Company Preferred Stock. Subject to Section2.2,
each share of SeriesA Convertible Preferred Stock, $.01 par value per share, of the
Company (the “Series A Convertible Preferred Stock”), and Series B Convertible
Preferred Stock, $.01 par value per share, of the Company (the “ Series B Convertible
Preferred Stock” and together with the Series A Convertible Preferred Stock, collectively,
the “Company Preferred Stock™) issued and outstanding immediately prior to the
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Effective Time shall be automatically converted into the right to receive either (x) the
Cash Consideration with respect to shares of Company Preferred Stock for which a Cash
Election is made or (y) the Stock Consideration for al other shares of Company Preferred
Stock, in each case, multiplied by the number of shares of Company Common Stock into
which such share of Company Preferred Stock is convertible immediately prior to the
Effective Time, upon surrender of the certificate representing such share of Company
Preferred Stock in the manner provided in Section2.2. As of the Effective Time, al such
shares of Company Preferred Stock shall no longer be outstanding and shall
automatically be canceled and shall cease to exist, and each holder of a certificate
representing any such shares of Company Preferred Stock shall cease to have any rights
with respect thereto, except the right to receive the Merger Consideration pursuant to this
Section 2.1(d) upon surrender of such certificate in accordance with Section 2.2, without
interest except as specifically provided for in Sections 2.1(b) and (c).

(e Adjustments to Merger Consideration In the event of any
reclassification, stock split, reverse split, stock dividend (including any dividend or
distribution of securities convertible into Parent Common Stock or Company Common
Stock, as the case may be), reorganization, recapitalization or other like change with
respect to Parent Common Stock or Company Common Stock, as the case may be,
occurring (or for which arecord date is established) after the date hereof and prior to the
Effective Time, the Merger Consideration shall be equitably adjusted to reflect fully such
event.

() Election Limitations; Adjustments

(i) Pursuant to and in accordance with Section 2.5 of the
Stockholders Agreement, the Company Stockholders will, prior to the earlier of (x) the
fifth business day preceding the Closing and (y) the 10th business day following the date
on which the Parent gives the Company and the Company Stockholders notice that it
intends to file aregistration statement pursuant to Section 3.1(a) of the Stockholders
Agreement, cause Cash Elections to be made in respect of not less than 50% and not
more than 55% of the Effective Time Outstanding Share Amount; provided, however,
that if the Company Stockholders shall fail to make such elections in satisfaction of this
Section 2.2(f)(i), then the parties agree that Cash Elections shall be deemed to have been
made in respect of 55% of the Effective Time Outstanding Share Amount, treating the
cash to be paid pursuant to Section 2.3 asif paid pursuant to a Cash Election.

(i) Notwithstanding the foregoing or Section 2.1(b) or (c), in
the event that the aggregate market value of the Stock Consideration will be less than
45% of the sum of the Merger Consideration and the cash to be paid pursuant to Section
2.3 (the“ Total Consideration’), the Merger Consideration will be adjusted by reducing
the amount of Cash Consideration and by increasing by the same amount (determined in
accordance with the following sentence) the amount of Stock Consideration payable to
each holder of Company Common Stock or Company Preferred Stock who would
otherwise have received Cash Consideration to the extent necessary so as to increase the
aggregate market value of the Stock Consideration to 45% of the Total Consideration (the
“Increased Stock Amount™). For purposes of this paragraph, the “ aggregate market value
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of the Stock Consideration” and the Increased Stock Amount will be determined based,
as closely as reasonably possible, on avalue of Parent Common Stock equal to the actual
Parent Common Stock price for the last trade prior to the Effective Time or, if the
Effective Time is after the close of regular trading on the New Y ork Stock Exchange, the
mean between the highest and lowest quoted selling price of Parent Common Stock on
the New York Stock Exchange for the date on which the Effective Time occurs.

2.2  Exchange of Certificates. The procedures for exchanging outstanding
shares of Company Common Stock and Company Preferred Stock (collectively, the
“Company Stock”) for Merger Consideration pursuant to the Merger are as follows:

@ Exchange Procedures. Prior to the Effective Time, the Buyer shall
deposit or cause to be deposited with a bank or trust company designated by the Buyer
and reasonably acceptable to the Company (the * Exchange Agent™), for the benefit of the
holders of shares of the Company Stock (A) immediately available funds in amounts
necessary to make the payments pursuant to Sections 2.1(b), 2.1(c) and 2.1(d) (subject to
adjustment pursuant to Section 2.1(f)) to holders of Company Common Stock and
Company Preferred Stock, (B) subject to Section 2.2(d), certificates representing that
number of whole shares of Parent Common Stock equal to the aggregate number of
shares of Parent Common Stock issuable pursuant to Sections 2.1(b), 2.1(c) and 2.1(d),
and (C) any dividends or distributions to which holders of shares of Company Stock may
be entitled pursuant to Section2.2(b). At the Effective Time or as soon as possible
thereafter, each holder of record of a certificate or certificates which immediately prior to
the Effective Time represented outstanding shares of the Company Stock (the
“Certificates’), shall be entitled to receive in exchange therefor, upon surrender of a
Certificate for cancellation to the Exchange Agent, (A) (x) the Cash Consideration in
immediately available funds or (y) a certificate representing that number of shares
(rounded up to the nearest whole share) of Parent Common Stock which such holder has
the right to receive, in each case, pursuant to Section2.1(b), 2.1(c) or 2.1(d), and (B) any
dividends or distributions pursuant to the provisions of Section2.2(b), and the Certificate
so surrendered shall immediately be canceled. In the event of atransfer of ownership of
Company Stock which is not registered in the transfer records of the Company, (x) cash
and/or a certificate representing the proper number of shares (rounded up to the nearest
whole share) of Parent Common Stock issuable pursuant to Section2.1(b), 2.1(c) or
2.1(d), and (y) any dividends or distributions pursuant to Section 2.2(b) may be issued or
paid to a person other than the person in whose name the Certificate so surrendered is
registered if such Certificate is presented to the Exchange Agent, accompanied by all
documents required to evidence and effect such transfer and by evidence that any
applicable stock transfer taxes have been paid. Until surrendered as contemplated by this
Section 2.2, each Certificate shall be deemed at any time after the Effective Time to
represent only the right to receive upon such surrender (1) subject to Section2.2(d), the
Merger Consideration issuable or payable pursuant to Section2.1(b), 2.1(c) or 2.1(d), and
(2) any dividends or distributions pursuant to Section 2.2(b) as contemplated by this
Section2.2.

(b) Distributions with Respect to Unexchanged Shares. No dividends
or other distributions declared or made after the Effective Time with respect to Parent
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Common Stock with arecord date after the Effective Time shall be paid to the holder of
any unsurrendered Certificate until the holder of record of such Certificate shall surrender
such Certificate. Subject to the effect of applicable laws, following surrender of any such
Certificate, there shall be issued and paid to the record holder of the Certificate,

(i) subject to Section2.2(d), certificates representing whole shares of Parent Common
Stock issued in exchange therefor, and (ii) at the appropriate payment date, the amount of
dividends or other distributions with a record date after the Effective Time but prior to
surrender and a payment date subsequent to surrender payable with respect to such whole
shares of Parent Common Stock.

(© No Further Ownership Rights in Company Stock. All Merger
Consideration issued and paid upon the surrender for exchange of Certificatesin
accordance with the terms hereof (including any dividends or other distributions paid
pursuant to Section 2.2(b)) shall be deemed to have been issued (and paid) in full
satisfaction of all rights pertaining to such shares of Company Stock, and from and after
the Effective Time there shall be no further registration of transfers on the stock transfer
books of the Surviving Corporation of the shares of Company Stock which were
outstanding immediately prior to the Effective Time. If, after the Effective Time,
Certificates are presented to the Surviving Corporation or the Exchange Agent for any
reason, they shall be canceled and exchanged as provided in this Article 1I.

(d) No Fractional Shares. If the number of shares of Parent Common
Stock to be received by any Company Stockholder is not a whole number, then the
number of shares of Parent Common Stock that such Company Stockholder shall be
entitled to receive pursuant to this Agreement shall be rounded up to the nearest whole
share.

(e No Liability. To the extent permitted by applicable law, none of
Parent, the Buyer, the Acquisition Subsidiary, the Company, S Sub, the Surviving
Corporation or the Exchange Agent shall be liable to any holder of shares of Company
Stock or Parent Common Stock or to any other person for such shares of Parent Common
Stock (or dividends or distributions with respect thereto) delivered in good faith to a
public official pursuant to any applicable abandoned property, escheat or similar law. [If
any Certificate shall not have been surrendered prior to one year after the Effective Time
(or immediately prior to such earlier date on which any Merger Consideration, and any
dividends or distributions payable to the holder of such Certificate pursuant to
Section 2.2(b) would otherwise escheat to or become the property of any Governmental
Entity), all such Merger Consideration or dividends or distributions in respect of such
Certificate shall, to the extent permitted by applicable law, become the property of the
Parent, free and clear of all claims or interest of any person previously entitled thereto.

23 S Sub Transaction At the Effective Time, S Sub shall sell, free and clear
of any Lien, al of itsright, title and interest in TNG, consisting of al of TNG's ClassB
Membership Interests, representing 33% of the aggregate membership interestsin TNG
(the“ TNG Interest”), to the Buyer or its designated Affiliate and receive, as
consideration therefor, an amount of cash equal to the product of (i) the number of shares
of Class A Common Stock into which the TNG Interest would be exchangeable pursuant
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to the provisions of the Exchange Agreement, dated as of December 15, 2000, by and
among the Company, Sony Pictures Entertainment Inc. and S Sub as in effect on the date
hereof (the “ Exchange Agreement”) and (ii) the Cash Consideration. The transactions
contemplated by this Section 2.3 are referred to herein asthe “S Sub Transaction”

ARTICLE |11

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the disclosure schedule delivered by the Company to
the Buyer and the Acquisition Subsidiary on or before the date of this Agreement (the
“Company Disclosure Schedule™), which exceptions shall make specific reference to the
Section of this Agreement to which they relate, the Company represents and warrants to
the Buyer and the Acquisition Subsidiary as follows:

31 Organization, Standing and Power; Subsidiaries.

@ Each of the Company and each of its Subsidiaries is a corporation,
limited partnership, limited liability company or limited liability partnership duly
organized, validly existing and in good standing under the laws of the jurisdiction of its
formation, has all requisite corporate power and authority to own, lease and operate its
properties and assets and to carry on its business and is duly qualified to do business and
isin good standing as a foreign entity in each jurisdiction where the character of its
properties owned, operated or leased or the nature of its activities makes such
qualification necessary, except for such failures to be so qualified or in good standing,
individualy or in the aggregate, as would not reasonably be expected to be material to the
business and operations of the Company and its Subsidiaries, taken as a whole.

(b) Neither the Company nor any of its Subsidiaries directly or
indirectly owns any equity, membership, partnership or similar interest in, or any interest
convertible into or exchangeable or exercisable for any equity, membership, partnership
or similar interest in, any corporation, partnership, joint venture, limited liability
company or other business association or entity, whether incorporated or unincorporated.
Section 3.1(b) of the Company Disclosure Schedule sets forth alist, complete ard
accurate in all material respects, of all of the Company’s Subsidiaries and the Company’s
direct or indirect equity interest therein. As used in this Agreement, (i) the term
“Subsidiary’ means, with respect to any party, any corporation or other entity of which a
majority of the voting power of the equity securities or equity interests is owned, directly
or indirectly, by such party, and (ii) the term “Significant Subsidiary’ means any
Subsidiary of the Company that (x) would be a*“significant subsidiary’ as defined in
Article I, Rule 1-02 of Regulation S-X of the SEC, as such regulation is in effect on the
date hereof, (y) holds an FCC License (as defined in Section 3.14(a)) or owns any
operating assets of a Station or (z) is otherwise material to the business or operations of
the Company and its Subsidiaries taken as awhole. Without limiting in any way the
generality of the foregoing, the terms “ Subsidiary” and “ Significant Subsidiary” shall
include TNG and its Subsidiaries.
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(© The Company was formed as part of arestructuring (the
“Restructuring’) consummated in December 2000 whereby, among other things, certain
of the Company Stockholders contributed al of their capital stock in Telemundo
Holdings, Inc., a Delaware corporation (“Holdings’), to the Company in exchange for
Company Common Stock and, following the Restructuring, Holdings became a wholly
owned subsidiary of the Company. Holdings and Telemundo Network Interest, Inc., a
Delaware corporation (“TNI"), are the only directly owned Subsidiaries of the Company.
Telemundo Group, Inc., a Delaware corporation (“ TGI”), is the only directly owned
Subsidiary of Holdings. TNI owns, beneficially and of record, all of TNG's Class A
Membership Interests, representing 67% of all of TNG’s membership interests. Except
for its equity interests in Holdings and TNI, the Company does not own any other
material assets.

(d) The Company has made available to the Buyer complete and
accurate copies of the Restated Certificate of Incorporation and Amended and Restated
By-laws of the Company and the charter, by-laws or other organizational documents of
each Significant Subsidiary of the Company, all of which are in full force and effect in
accordance with their respective terms. Neither the Company nor any of its Significant
Subsidiaries isin material violation of any provision of any such documents.

3.2 Capitalization

@ The authorized capital stock of the Company consists of
80,000,000 shares of capital stock consisting of 50,000,000 shares of Common Stock,
10,000,000 shares of Class A Common Stock, 10,000,000 shares of Class B Common
Stock and 10,000,000 shares of Company Preferred Stock, of which 90,355 shares have
been designated as Series A Convertible Preferred Stock and 19,164 shares have been
designated as Series B Convertible Preferred Stock. As of the date hereof, there are (i) no
shares of Common Stock outstanding, (ii) 1,026,536 shares of ClassA Common Stock
outstanding, (iii) 444,861 shares of Class B Common Stock outstanding, (iv) 90,355
shares of Series A Convertible Preferred Stock outstanding (each of which is convertible
into one share of Class A Common Stock) and (v) 19,164 shares of Series B Convertible
Preferred Stock outstanding (each of which is convertible into one share of Class B
Common Stock). Other than as set forth in the immediately preceding sentence, no other
shares of Preferred Stock are outstanding. As of the date hereof, 341,700 shares of
Company Common Stock were reserved for issuance upon conversion of outstanding
Company Preferred Stock and upon exchange of the TNG Interest pursuant to the
Exchange Agreement, and no shares of Company Preferred Stock were reserved for
issuance. All of the issued and outstanding shares of Company Common Stock have
been duly authorized and validly issued and are fully paid, nonassessable and free of
preemptive rights. As of the date of this Agreement, the Company does not have and is
not bound by any outstanding subscriptions, options, warrants, calls, commitments or
agreements of any character calling for the purchase, sale, return, redemption or issuance
of any shares of the Company Stock or any other equity securities of the Company or any
securities representing the right to purchase or otherwise receive any shares of Company
Stock. There are no stockholder agreements, voting trusts or other agreements or
understandings to which the Company or any Subsidiary thereof is a party or to which
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any of them is bound relating to the voting or registration of any shares of capital stock of
the Company or capital stock or other equity interests in the Company’s Subsidiaries.

(b) The Company owns, directly or indirectly, all of the issued and
outstanding shares of capital stock or other equity ownership interests of each of its
Subsidiaries, free and clear of any liens, pledges, charges, encumbrances and security
interests whatsoever (“Liens”), and al of such shares or equity ownership interests are
duly authorized and validly issued and are fully paid, nonassessable and free of
preemptive rights. All the membership interestsin TNG are duly authorized and vaidly
issued and are fully paid, nonassessable and free of preemptive rights. None of the
Company’s Subsidiaries has or is bound by any outstanding subscriptions, options,
warrants, calls, commitments or agreements of any character caling for the purchase or
issuance of any shares of capital stock or any other equity securities of such Subsidiary or
any securities representing the right to purchase or otherwise receive any shares of capital
stock or any other equity securities of such Subsidiary.

3.3 Authority; No Conflict; Required Filings and Consents.

@ The Company has al requisite corporate power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement. At ameeting duly called and held, the Company Board, by the
unanimous vote of all directors (i) determined that the Merger isfair to and in the best
interests of the Company and its stockholders, (ii) adopted this Agreement in accordance
with the provisions of the DGCL and the Company’ s Restated Certificate of
Incorporation, (iii) directed that this Agreement and the Merger be submitted to the
stockholders of the Company for their adoption and approval and resolved to recommend
that the stockholders of the Company vote in favor of the adoption of this Agreement and
the approval of the Merger and (iv) to the extent necessary, adopted a resolution having
the effect of causing the Company not to be subject to any state takeover law (including
Section 203 of the DGCL) or similar law that might otherwise apply to the Merger and
any other transactions contemplated by this Agreement or the Stockholders Agreement.
Concurrently with the execution of this Agreement, the Company Stockholder Approval
has been obtained in accordance with the provisions of the DGCL, the Company’s
Restated Certificate of Incorporation and the terms of the Company Stockholders
Agreement (as defined below). No other corporate proceedings are necessary to
authorize the execution and delivery of this Agreement by the Company and the
consummation of the transactions contemplated hereby. This Agreement has been duly
executed and delivered by the Company and (assuming due authorization, execution and
delivery of this Agreement by S Sub, the Parent, the Buyer and the Acquisition
Subsidiary) constitutes the legal, valid and binding obligation of the Company,
enforceable in accordance with its terms, except as may be limited by applicable
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other
similar laws affecting creditors' rights generally and by general equitable principles
(whether considered in a proceeding in equity or at law).

(b) The execution and delivery of this Agreement by the Company do
not, and the consummation by the Company of the transactions contemplated by this
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Agreement will not, (i) conflict with, or result in any violation or breach of, any provision
of the Restated Certificate of Incorporation or Amended and Restated By-laws of the
Company or the charter, by-laws, or other organizational document of any Significant
Subsidiary of the Company, (ii) conflict in any materia respect with, or result in any
material violation or breach of, or constitute (with or without notice or lapse of time, or
both) a default (or give rise to aright of termination, cancellation or acceleration of any
obligation) under, require a consent or waiver under, constitute a change in control under,
or result in the imposition of any Lien on the Company’s or any of its Subsidiaries
material assets under, any of the terms, conditions or provisions of any materia note,
bond, mortgage, indenture, lease, license, contract, agreement or instrument to which the
Company or any of its Subsidiariesis a party or by which any of them or any of their
material properties or assets may be bound, or (iii) subject to compliance with the
requirements specified in Section 3.3(c), conflict with or violate in any material respect
any material permit, concession, franchise, license, judgment, injunction, order, decree,
statute, law, ordinance, rule or regulation applicable to the Company or any of its
Subsidiaries or any of its or their material properties or assets.

(© No consent, approval, license, permit, order or authorization of, or
registration, declaration, notice or filing with, any court, arbitration tribunal,
administrative agency or commission or other governmental or regulatory authority,
agency or instrumentality, foreign or domestic (a*“ Governmental Entity”), is required by
or with respect to the Company or any of its Subsidiaries in connection with the
execution and delivery of this Agreement by the Company or the consummeation by the
Company of the transactions contemplated by this Agreement, except for (i) the pre-
merger notification requirements under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended (the “HSR Act”), (ii) the applicable requirements of the
Communications Act of 1934, as amended, and the rules, regulations and policies of the
Federal Communications Commission or any successor agency thereto (the “FCC”)
thereunder (collectively, the “Communications Act’) (including requirements related to
the transfer of control of licenses in connection with the operation of the full-power and
low-power television stations owned and operated by the Company (the “ Stations”)),

(iii) the filing of the Certificate of Merger with the Secretary of State of the State of
Delaware and appropriate corresponding documents with the Secretaries of State of other
states in which the Company is qualified as a foreign corporation to transact business,

(iv) the filing of such reports, schedules or materials with the Securities and Exchange
Commission (the “SEC”) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), as may be required in connection with this Agreement and the
transactions contemplated hereby, (v) such consents, approvals, orders, authorizations,
registrations, declarations and filings as may be required under the Securities Act of
1933, as amended (the “ Securities Act”), and applicable state securities laws and

(vi) such other consents, licenses, permits, orders, authorizations, filings, approvals and
registrations as (A) may be required as a result of the Company’s and its Subsidiaries
operations or assets located or conducted outside of the United States (provided that (x)
the failureto file or obtain such consents, licenses, permits, orders, authorizations,
filings, approvals, declarations or registrations or (y) the failure of such consents,
licenses, permits, orders, authorizations, filings, approvals, declarations or registrations to
occur, shall not materially and adversely affect, impede or delay the Company’s ability to
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consummate the Merger and the transactions contemplated hereby in accordance with the
terms of this Agreement) or (B) are not material, individually or in the aggregate, to the
business and operations of the Company and its Subsidiaries, taken as a whole.

(d) The affirmative vote (or written consent in lieu thereof) for
adoption of this Agreement by (i) the holders of a mgority of the outstanding shares of
Company Common Stock and Company Preferred Stock, voting as one class, and
(i) each of the Primary Stockholders (as such term is defined in the Amended and
Restated Stockholders' Agreement, dated as of May 31, 2001, by and among the
Company and the other parties named therein (the “Company Stockholders
Agreement™)), is the only vote (which vote is satisfied by the Company Stockholder
Approval) of the holders of any class or series of the Company’s capital stock or other
securities of the Company necessary to adopt this Agreement and for consummation by
the Company of the other transactions contemplated by this Agreement. There are no
bonds, debentures, notes or other indebtedness of the Company having the right to vote
(or convertible into, or exchangeable for, securities having the right to vote) on any
matters on which stockholders of the Company may vote.

34 Financial Statements; SEC Filings; | nformation Provided.

@ Section 3.4(a) of the Company Disclosure Schedule sets forth the
financial statements of the Company and its consolidated Subsidiaries as of the dates and
for the periods indicated therein (including any related notes and schedules, the
“Company Financial Statements’). The Company Financial Statements were prepared in
accordance with U.S. generally accepted accounting principles (* GAAP”), applied on a
consistent basis throughout the periods involved and fairly present in all material respects
the consolidated financial position of the Company and its consolidated Subsidiaries as of
the dates thereof and the consolidated results of the Company’s and its consolidated
Subsidiaries’ operations and cash flows for the periods indicated, subject to normal and
recurring year-end adjustments that were or are not materia in nature and, in the case of
any interim financial statements, the absence of footnotes. The consolidated balance
sheet of the Company as of June 30, 2001 is referred to herein as the “ Company Balance
Sheet”.

(b) Section 3.4(b) of the Company Disclosure Schedule sets forth the
financia statements of TNG and its consolidated Subsidiaries as of the dates and for the
periods indicated therein (including any related notes and schedules, the “Network
Financial Statements’). The Network Financial Statements were prepared in accordance
with GAAP, applied on a consistent basis throughout the periods involved and fairly
present in all material respects the consolidated financial position of TNG and its
consolidated Subsidiaries as of the dates thereof and the consolidated results of TNG's
and its consolidated Subsidiaries’ operations and cash flows for the periods indicated,
subject to normal and recurring year-end adjustments that were or are not material in
nature and, in the case of any interim financial statements, the absence of footnotes. The
consolidated balance sheet of TNG as of June 30, 2001 is referred to herein as the
“Network Balance Sheet”.
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(© Holdings has filed al forms, reports and other documents required
to be filed by Holdings with the SEC since December 31, 1998. All such forms, reports
and other documents (including those that Holdings may file after the date hereof until
the Closing) are referred to herein as the “ Holdings SEC Reports.” The Holdings SEC
Reports (i) were or will be filed on atimely basis, (ii) at the time filed, were or will be
prepared in compliance in al material respects with the applicable requirements of the
Exchange Act and the rules and regulations of the SEC thereunder applicable to such
Holding SEC Reports, and (iii) did not or will not at the time they were or are filed
contain any untrue statement of a material fact or omit to state a material fact required to
be stated in such Holdings SEC Reports or necessary in order to make the statements in
such Holdings SEC Reports, in the light of the circumstances under which they were
made, not misleading. Neither the Company nor any Subsidiary of the Company, other
than Holdings, is subject to the reporting requirements of Section13 or Section15(d) of
the Exchange Act.

(d) Each of the consolidated financial statements (including, in each
case, any related notes and schedules) contained or to be contained in the Holdings SEC
Reports at the time filed (i) complied or will comply asto form in all material respects
with applicable accounting requirements and the published rules and regulations of the
SEC with respect thereto, (ii) were or will be prepared in accordance with GAAP applied
on a consistent basis throughout the periods involved (except as may be indicated in the
notes to such financial statements or, in the case of unaudited statements, as permitted by
the SEC under the Exchange Act and published rules and regulations of the SEC
thereunder) and (iii) fairly presented or will fairly present in all material respects the
consolidated financial position of Holdings and its Subsidiaries as of the dates thereof
and the consolidated results of Holdings' and its Subsidiaries’ operations and cash flows
for the periods indicated, except that the unaudited interim financial statements were or
are subject to normal and recurring year-end adjustments that were or are not materia in
nature.

3.5 NoUndisclosed Liabilities Except as disclosed in the Holdings SEC
Reports, the Company Financial Statements and the Network Financial Statements, and
except for liabilities incurred since the date of the Company Balance Sheet or the
Network Balance Sheet, respectively, in the ordinary course of business, the Company
and its Subsidiaries do not have any liabilities, either accrued, contingent or otherwise, of
a nature required to be reflected in, reserved against or otherwise described in financia
statements prepared in accordance with GAAP (including the notes thereto, as
applicable), and whether due or to become due, except for any liabilities as are not
material, individually or in the aggregate, to the business and operations of the Company
and its Subsidiaries, taken asawhole. As of the close of business on the business day
immediately prior to the date hereof, the principal amount outstanding under the Credit
Agreement (as defined below) was $7,000,000.

3.6  Absence of Certain Changes or Events Except as disclosed in the
Holdings SEC Reports, the Company and its Subsidiaries have, in all material respects,
conducted their respective businesses in the ordinary course of business and there has not
been: (i) since December 31, 2000, any event, occurrence or condition (which solely for
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purposes of determining whether the conditions set forth in Section 8.2(a) have been
satisfied shall include matters referred to in clauses (i)-(iii) of Section 3.10 or in the last
sentence thereof which arise between the date hereof and the Closing) having or that
would reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect; or (ii) since June 30, 2001, any other action or event that would
have required the consent of the Buyer pursuant to paragraphs (a) through (w) of
Section 6.1 of this Agreement had such action or event occurred after the date of this
Agreement. For purposes of this Agreement, the term “Company Material Adverse
Effect” means any material adverse effect on (i) the business, financial condition or
operations of the Company and its Subsidiaries, taken as awhole or (ii) the ability of the
Company to consummate the transactions contemplated by this Agreement without
material delay; provided, however, that for purposes of this Agreement, (A) conditions,
events or circumstances generally adversely affecting the United States economy, the
United States securities markets or the television broadcast industry, so long as such
conditions, events or circumstances do not materially disproportionately affect the
Company and its Subsidiaries, taken as awhole; or (B) conditions, events or
circumstances arising out of or attributable to (x) changes in laws, regulations or
interpretations thereof by Governmental Entities affecting the broadcasting and/or
telecommunications industries, or (y) the entry or creation of any new United States-
based Spanish language or Hispanic themed television networks or stations shall, in each
case, not be taken into account in determining whether there has been or would be a
Company Material Adverse Effect.

3.7  Taxes

@ Except as would not, individually or in the aggregate, reasonably
be expected to result in a Company Material Adverse Effect:

0] each of the Company and each of its Subsidiaries has
timely filed al Tax Returns that it was required to file (taking into account applicable
extensions), and all such Tax Returns were correct and complete; each of the Company
and each of its Subsidiaries has paid on atimely basis all Taxes that were due; al Taxes
that the Company or any of its Subsidiariesis or was required by law to withhold or
collect have been duly withheld or collected and, to the extent required, have been paid to
the proper Governmental Entity; the most recent consolidated financial statements
contained in the Company Financial Statements and the Network Financial Statements
reflect an adequate reserve, in accordance with GAAP, for al unpaid Taxes of the
Company and its Subsidiaries for all Taxable periods and portions thereof through the
date of such financia statements; since the date of such financial statements, the
Company has not incurred any Tax liability other than in the ordinary course of business;

(D) the federal income Tax Returns of the Company and each
of its Subsidiaries have been audited by the Internal Revenue Service or are closed by the
applicable statute of limitations for all taxable years through the taxable year ended
December 31, 1995; no examination or audit or other administrative or court proceeding
with regard to any Tax or any Tax Return of the Company or any of its Subsidiaries by
any Governmental Entity is currently in progress nor has the Company or any of its
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Subsidiaries been notified in writing that any such audits are pending; no material
deficiencies for any Taxes have been proposed, asserted or assessed (in each case, in
writing) against the Company or any of its Subsidiaries or TNG or any of its Subsidiaries
that have not been fully paid or adequately provided for, in accordance with GAAP, in
the appropriate financial statements of the Company and its Subsidiaries or TNG and its
Subsidiaries; neither the Company nor any of its Subsidiaries has been informed in
writing by any Governmental Entity that the Governmental Entity believes that the
Company or any of its Subsidiaries was required or may be required to file any Tax
Return in ajurisdiction where the Company or any of its Subsidiaries does not file Tax
Returns; neither the Company nor any of its Subsidiaries has waived any statute of
limitations with respect to Taxes or agreed to an extension of time with respect to a Tax
assessment or deficiency and no such written requests for waivers are pending;

(iii) neither the Company nor any of its Subsidiaries (A) isa
“consenting corporation” within the meaning of Section341(f) of the Code, and none of
the assets of the Company or any of its Subsidiaries is subject to an election under
Section 341(f) of the Code (B) has executed or entered into a closing agreement pursuant
to Section 7121 of the Code or any similar provision of state, local or foreign Tax Law;
(C) hasreceived or filed any written requests for rulings or determinations in respect of
any Taxes within the last five years; (D) has extended the time within which to file any
Tax Return, which Tax Return has since not been filed; or (E) has agreed to or is required
to make any adjustments pursuant to Section481(a) of the Code or any similar provision
of state, local or foreign law by reason of a change in accounting method initiated by the
Company or any of its Subsidiaries or has any knowledge that the Internal Revenue
Service has proposed, in writing, any such adjustment or change in accounting method, or
has any application pending with any taxing authority requesting permission for any
changes in accounting methods that relate to the business or operations of the Company
or its Subsidiaries

(iv)  the Company has previoudy delivered to the Buyer copies
of dl (i) federa, state, local and foreign income and franchise Tax Returns filed by the
Company and each of its Subsidiaries for their Taxable years ending on December 31,
1998 and December 31, 1999; and (ii) any audit report issued within the last two years
(or otherwise with respect to any audit or investigation in progress) relating to such Tax
Returns,

V) no Liens for Taxes exist with respect to any assets or
properties of the Company or any of its Subsidiaries, except for statutory liens for Taxes
not yet due or as to which there is a good faith dispute and for which there is an adequate
reserve, in accordance with GAAP, as set forth in the financial statements of the
Company;

(vi)  none of the Company or any of its Subsidiaries is a party to
or is bound by any Tax sharing agreement, Tax indemnity obligation or similar
agreement, arrangement or practice with respect to Taxes (including any advance pricing
agreement, closing agreement or other agreement relating to Taxes with any taxing
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authority) other than any such agreements solely between or among the Company and its
Subsidiaries;

(vii)  No debt obligation incurred in connection with acquisitions
consummated after 1994 of either the Company or any of its Subsidiaries constitutes
“corporate acquisition indebtedness” within the meaning of Section 279(b) of the Code.

(viii)  no property owned by the Company or any of its
Subsidiaries (i) is property required to be treated as being owned by another person
pursuant to the provisions of Section 168(f)(8) of the Internal Revenue Code of 1954, as
amended and in effect immediately prior to the enactment of the Tax Reform Act of
1986; (ii) constitutes “Tax exempt use property” within the meaning of Section 168(h)(1)
of the Code; or (iii) is“Tax exempt bond financed property” within the meaning of
Section 168(g) of the Code;

(iX)  neither the Company nor any of its Subsidiaries has
constituted a “distributing corporation” or a*controlled corporation” (within the meaning
of Section 355(a)(1)(A) of the Code) in a distribution of shares qualifying for tax-free
treatment under Section 355 of the Code (i) in the two years prior to the date of this
Agreement or (ii) in adistribution that could otherwise constitute part of a*“plan” or
“series of related transactions’ (within the meaning of Section 355(e) of the Code) in
conjunction with this acquisition;

) no Subsidiary of the Company owns any Company Stock;

(X))  neither the Company nor any of its Subsidiaries has
received any private letter rulings from the Internal Revenue Service or comparable
rulings from other taxing authorities within the last five years;

(Xii)  TNG is, and has been since its inception, properly treated
for all federal, state and local income Tax purposes, as a partnership (and not as an entity
taxable as a corporation);

(xiii)  except for the group of corporations that includes only the
Company and the Subsidiaries, neither the Company nor any Subsidiary has ever been a
member of any consolidated, combined or affiliated group of corporations for any Tax
purposes or subject to liability for any other corporation’s Taxes under Treasury
Regulations 1.1502-6 or any analogous or similar state, local or foreign law or regulation;

(xiv)  none of the Company Stockholders nor the S Subisa
foreign person within the meaning of Section 1445 of the Code;

(xv)  Section 3.7(a)(xv) of the Company Disclosure Schedule
sets forth, to the knowledge of the Company, (A) each ownership change (within the
meaning of Section 382 of the Code and the applicable treasury regulations thereunder)
that has occurred since January 1, 1989, and (B) for the ownership changes that occurred
on December 30, 1994 and August 12, 1998, the methodology used to calculate such
annud limitation; and
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(xvi)  to the knowledge of the Company, the aggregate amount of
deferred intercompany income or gains (within the meaning of Treas. Reg. 8§ 1.1502-13
or any predecessor thereof) that has not been restored of the Company and its
Subsidiaries in respect of al transactions occurring subsequent to June 30, 1995 is not
greater than $15 million

(b) For purposes of this Agreement, (i) “ Taxes’ means all taxes,
charges, fees, levies or other assessments of any kind whatsoever including income, gross
receipts, ad valorem, premium, value-added, excise, real property, personal property,
sales, use, services, transfer, withholding, employment, payroll, franchise taxes, license,
registration, documentation fees and assessments imposed by the United States of
Americaor any state, local or foreign government, or any agency thereof, or other
political subdivision of the United States or any such government, any interest, fines,
penalties, assessments or additions to tax resulting from, attributable to or incurred in
connection with any tax or any contest or dispute thereof and (ii) “ Tax Returns’ means
all reports, returns, declarations, statements or other information required to be supplied
to ataxing authority in connection with Taxes, including information returns, documents
with respect to or accompanying payments or estimated Taxes, or with respect to or
accompanying requests for the extension of time in which to file any such report, return,
declaration, statement or other information

(© Neither the Company nor any affiliate (as such term is defined in
Rule 405 promulgated under the Securities Act) (an “ Affiliate’) has taken or agreed to
take any action which would prevent the Merger from constituting a transaction
qualifying as a reorganization under Section368(a) of the Code.

3.8 Intellectual Property.

@ The Company or its Subsidiaries own or have the valid right to use
all Intellectual Property (as defined below) material to the Company and its Subsidiaries,
taken as awhole, used in or necessary for the conduct of their businesses as currently
conducted or, as of the date hereof, proposed by the Company to be conducted, free and
clear of al Liens, and the Company has not granted to any third party a license to use the
trademarks identified in Section 3.8(a) of the Company Disclosure Schedule or any
related logo, except as displayed or embedded as part of video programming licensed for
exhibition to third parties or pursuant to the Affiliation Agreements (as defined Section
3.9(b)) or for customary cross-promotional or advertising purposes in the ordinary course
of business consistent with past practice.

(b) (1) All of the registrations relating to Intellectual Property material
to the Company and its Subsidiaries, taken as a whole, owned by the Company and its
Subsidiaries are subsisting and unexpired, free of al Liens and have not been abandoned;
(i) to the knowledge of the Company, the Company does not infringe the intellectual
property rights of any third party in any material respect; (iii) no judgment, decree,
injunction, rule or order has been rendered or, to the knowledge of the Company,
threatened by any Governmental Entity which would limit, cancel or question the validity
of, or the Company’s or its Subsidiaries' rightsin and to, any Intellectual Property
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material to the Company and its Subsidiaries, taken as a whole, owned by the Company
or any such Subsidiary; and (iv) no suit, action or adversarial proceeding is pending or, to
the knowledge of the Company, threatened, in each case, that seeks to limit, cancel or
guestion the validity of, or the Company’s or any such Subsidiary’s rightsin and to, any
Intellectual Property material to the Company and its Subsidiaries, taken as awhole.

(© For purposes of this Agreement, the term “Intellectual Property”
means all rights, privileges and priorities provided under federal, state and foreign law
relating to intellectual property, including without limitation all (1) copyrights and
copyrightable works, including computer applications, programs, software, databases and
related items; (2) trademarks, service marks, domain names, trade names, and trade dress,
the goodwill of any business symbolized thereby, and all common-law rights relating
thereto; (3) patents; (4) registrations, applications, renewals and recordings for any of the
foregoing; (5) licenses or other similar agreements granting the rights to use any of the
foregoing; and (6) Proprietary Rights. As used herein, “Proprietary Rights’ means any
(i) trade secrets and confidential business information (including ideas, discoveries,
processes, concepts, developments, formulas, compositions, designs, methods,
schematics, techniques, procedures, technologies, new and useful improvements thereof,
know-how, research and development information, software, drawings, specifications,
designs, plans, proposals, technical data, copyrightable works, financial, marketing and
business data, pricing and cost information, business and marketing plans and customer
and supplier lists and information), (ii) moral rights, (iii) copies and tangible
embodiments thereof (in whatever form or medium), (iv) the domain names and websites,
together with their content, style and layout, including any related rights, data, databases,
programming, scripting, coding, software, agreements and rights to links (both to and
from the sites) and (v) licenses granting any rights with respect to any of the foregoing.

39 Agreements, Contracts and Commitments

@ The Company has made available to the Buyer true and correct
copies of al contracts, agreements and instruments that (i) relate to any joint venture to
which the Company or any Subsidiary thereof is a party or by which any of their
respective material assets are bound, (ii) in any way restrict the ability of the Company or
any affiliate thereof from transacting any line of business, soliciting any clients or
employees of any person or otherwise competing in any manner with any person, (iii) are
between the Company or any Subsidiary thereof and any Company Stockholder or
affiliate thereof or (iv) evidence indebtedness for borrowed money (excluding leases for
vehicles) of the Company or any Subsidiary thereof in excess of $100,000 individually or
$500,000 in the aggregate (collectively, the “Company Material Contracts’). All
Company Material Contracts (without giving effect to the succeeding sentence) in effect
as of the date hereof are listed in Section3.9(a) of the Company Disclosure Schedule.
The Company Material Contracts shall be deemed to include any other contract,
agreement or instrument that is material to the business, financial condition or operation
of the Company and its Subsidiaries, taken as a whole, true and correct copies of which
have been made available to the Buyer by the Company. Each Company Material
Contract isin full force and effect, is the valid and binding obligation of the parties
thereto and is enforceable in accordance with itsterms. Neither the Company nor any of
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its Subsidiaries nor, to the Company’ s knowledge, any other party to any Company
Material Contract isin material breach of or in material default under any Company
Material Contract, and, to the Company’ s knowledge, no event has occurred or is
continuing that with notice or lapse of time or both would constitute such a breach or
default, nor has such party given notice of any action to terminate, cancel, rescind or
procure ajudicial reformation thereof.

(b) The Company has made available to the Buyer true and correct
copies of al affiliation agreements of the Company or any of its Subsidiaries pursuant to
which third party television broadcast stations have agreed to broadcast the network
programming of the Telemundo television network (the “Affiliation Agreements’). Each
Affiliation Agreement in effect as of the date hereof isidentified on Section 3.9(b) of the
Company Disclosure Schedule. Each of the Affiliation Agreementsisin full force and
effect, isthe legal, valid and binding obligation of the parties thereto and is enforceable in
accordance with its terms. The Company is not and, to the knowledge of the Company,
no other party to any Affiliation Agreement is, in material breach or default with respect
to its obligations thereunder, and, to the knowledge of the Company, no event has
occurred or is continuing that with notice or lapse of time or both would constitute such a
breach or default, nor has such party given notice of any action to terminate, cancel,
rescind or procure ajudicia reformation thereof.

(© The Company has made available to the Buyer true and correct
copies of al material agreements, and has disclosed in writing the terms of all material
arrangements not contained in a written agreement made available to the Buyer, between
the Company or any of its Subsidiaries and any third party, pursuant to which (x) the
Company or any of its Subsidiaries have licensed or acquired programming or (y) any
third party has agreed to produce or co-produce programming (the “Programming
Agreements’). Each Programming Agreement in effect as of the date hereof is identified
on Section 3.9(c) of the Company Disclosure Schedule. Each of the Programming
Agreementsisin full force and effect, is the legal, valid and binding obligation of the
parties thereto and is enforceable in accordance with its terms. The Company is not and,
to the knowledge of the Company, no other party to any Programming Agreement is, in
material breach or default with respect to its obligations thereunder, and, to the
knowledge of the Company, no event has occurred or is continuing that with notice or
lapse of time or both would constitute such a breach or default, nor has such party given
notice of any action to terminate, cancel, rescind or procure a judicial reformation
thereof.

(d) The Company has made available to the Buyer true and complete
copies of the employment agreements with any employees (i) involving compensation
(whether in the form of base salary, bonus and/or other forms of remuneration or
incentives) in excess of $100,000 per year or terms of greater than three years and
(i1) entered into since August 1, 2001, each of which isidentified in Section3.9(d) of the
Company Disclosure Schedule. Each employment agreement involving compensation
(whether in the form of base salary, bonus and/or other forms of remuneration or
incentives) in excess of $100,000 per year or terms greater than three yearsisin full force
and effect, isthe legal, valid and binding obligation of the parties thereto and is
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enforceable in accordance with its terms. Neither the Company nor any relevant
Subsidiary is, and to the knowledge of the Company, no other party to any such
employment agreement is in material breach or default with respect to its obligations
thereunder, no event has occurred or is continuing that with notice or lapse of time or
both would constitute such a breach or default, nor has the other party given notice of any
action to terminate, cancel, rescind or procure ajudicial reformation thereof.

3.10 Litigation As of the date hereof, except as disclosed in the Holdings SEC
Reports filed prior to the date of this Agreement or as would not, individualy or in the
aggregate, reasonably be expected to be material to the business or operations of the
Company and its Subsidiaries, taken as a whole, there is no (i) employment action, suit,
proceeding, claim, arbitration or investigation pending or, to the knowledge of the
Company, threatened against or affecting the Company or any of its Subsidiaries,

(i) other action, suit, proceeding, claim, arbitration or investigation pending or, to the
knowledge of the Company, threatened against or affecting the Company or any of its
Subsidiaries; or (iii) judgment, order or decree outstanding against the Company or any
of its Subsidiaries As of the date hereof, there is no action, suit, proceeding, claim,
arbitration or investigation pending or, to the knowledge of the Company, threatened, that
threatens the validity of this Agreement or the transactions contemplated hereby.

3.11 Environmental Matters. Except for such matters which would not,
individually or in the aggregate, reasonably be expected to result in a Company Material
Adverse Effect:

@ the Company and each of its Subsidiaries has obtained all permits,
approvals and authorizations required under Environmental Laws (hereinafter
“Environmental Permits’), and is and has been in compliance with all requirements under
such Environmental Permits and Environmental Laws;

(b) to the knowledge of the Company, there are no present or past
actions or activities, circumstances, conditions, events or incidents, including any use,
storage, release, spill or disposal of any Hazardous Substance, or exposure of any persons
to any condition, that has or would reasonably be expected to form the basis of any
assertion of any claim under Environmental Laws, against the Company or any of its
Subsidiaries;

(© no Lien has been placed or threatened to be placed upon any of the
current or, to the knowledge of the Company, past Company Properties under any
Environmental Law;

(d) there has been no environmental investigation, study, audit, test,
review or other analysis conducted in relation to any of the current operations or
Company Properties or any other operations or properties or facilities of the Company or
its Subsidiaries, now or previously owned or leased by the Company or any of its
Subsidiaries, which is in the possession or control of the Company and has not been
delivered to the Buyer at least ten (10) days prior to the date hereof;
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(e no Environmental Law imposes any obligation upon the Company
or any Subsidiary thereof arising out of or as a condition to any transaction contemplated
by this Agreement, including any requirement to modify or transfer any Environmental
Permits, any requirement to file any notice or other submission with a Governmental
Entity, the placement of any notice, restriction, acknowledgment or covenant in any land
records, or the modification of or provision of notice under any agreement, consent order
or consent decree;

)] neither the Company nor any of its Subsidiaries has entered into or
agreed to, nor does any of them contemplate entering into, any consent decree or order in
respect of the business of the Company or its Subsidiaries, or any of the Company
Properties, and none of them is subject to any court order relating to compliance with, or
addressing the presence of Hazardous Substances under, any Environmental Lawsin
respect of the business of the Company and its Subsidiaries, or any of the Company
Properties,

(0) no underground storage tanks, asbestos-containing materials or
polychlorinated biphenyls are present on the Company Propertiesin a condition which is
not in compliance with applicable Environmental Laws;

(h) with respect to the Company Properties and any other property
formerly owned, used or operated by the Company or any of its Subsidiaries, the
Company has neither received nor has knowledge of any basis for (i) any notice, citation,
summons, complaint or order from any Governmental Entity alleging a materia violation
of any Environmental Law, (ii) any notice, citation, summons, complaint or order from
any Governmental Entity alleging failure of the business of the Company or its
Subsidiaries to obtain any Environmental Permits; and

0] in addition, the Company has no knowledge of:

0] any violation of or liability under any Environmental Laws
or Environmental Permits;

(D) as of the date hereof, the institution, pendency or threat of
any suit, action, claim or proceeding in connection with any violation or liability under
any Environmental Laws or Environmental Permits;

(iii) any request, claim, suit or requirement seeking payment
for, response to, or remediation of Hazardous Substances at or arising from any of the

Company Properties, or other properties formerly owned by the Company or its
Subsidiaries; or

(iv) any proposed or draft Environmental Law, which if
adopted, would reasonably be expected to have a Company Material Adverse Effect.

()] As used in this Agreement:
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0] “Environmental Laws’ shall mean any and all binding and
applicable local, municipal, state, federal or international law, statute, treaty, directive,
decision, judgment, award, regulation, decree, rule, code of practice, guidance, order,
direction, consent, authorization, permit or similar requirement, approval or standard
concerning environmental matters (including clean-up standards and practices), with
respect to buildings, equipment, soil, sub-surface strata, air, surface water, or ground
water, whether set forth in applicable law or applied in practice to facilities such as those
of the Company Properties in the jurisdictions in which the Company Properties are
located.

(i) “Hazardous Substances’ shall mean any and all dangerous
substances, hazardous substances, toxic substances, radioactive substances, hazardous
wastes, specia wastes, controlled wastes, oils, petroleum and petroleum products,
hazardous chemicals and any other materials which are regulated or defined by applicable
laws as harmful to human health or the environment.

3.12 Employee Benefit Plans.

@ Section3.12(a) of the Company Disclosure Schedule contains a
true and complete list of each “employee benefit plan” (within the meaning of
Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA")), including multiemployer plans within the meaning of Section3(37) of
ERISA, stock purchase, stock option, phantom stock, severance, employment,
termination, compensation, change-in-control, retention, salary continuation, vacation,
sick leave, disability, death benefit, hospitalization, medical, employee loan, educational
assistance, fringe benefit, collective bargaining, bonus, incentive, deferred compensation
and all other employee benefit plans, agreements, programs, policies, arrangements or
payroll practices, whether or not subject to ERISA (including any funding mechanism
therefor now in effect or required in the future as a result of the transaction contemplated
by this Agreement or otherwise) under which any employee or former employee of the
Company or any of its Affiliates, has any present or future right to benefits or under
which the Company or any of its Affiliates has any present or future liability. All such
plans, agreements, programs, policies and arrangements of the Company shall be
collectively referred to as the “Benefit Plans.” Section 3.12(a) of the Company
Disclosure Schedule separately identifies each Benefit Plan which is subject to Title 1V
of ERISA (“Title IV Plart’), which is a multiemployer plan, as defined in Section3(37)
of ERISA (“Multiemployer Plari’), or which is or has been subject to Sections 4063 or
4064 of ERISA (“Multiple Employer Plari’).

(b) The Company shall make available or has made available to the
Buyer, at the Buyer’s request with respect to each Benefit Plan, atrue, correct and
complete copy (or, to the extent no such copy exists, an accurate description) thereof and,
to the extent applicable: (i) the most recent documents constituting the Benefit Plan and
all amendments thereto, (ii) any related trust agreement or other funding instrument;
(iii) the most recent determination letter, if applicable; (iv) any summary plan description,
summary of material modifications and other written communication (or a description of
any oral communications) by the Company or its Affiliates to their employees concerning
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the extent of the benefits provided under a Benefit Plan; and (v) for the most recent year
available (w) the Form 5500 and attached schedules, (x) audited financial statements,
(y) actuarial valuation reports and (z) attorney’ s response to an auditor’ s request for
information.

(© (1) With respect to each Benefit Plan, such Benefit Plan has been
established and administered in al material respects in accordance with its terms and in
compliance with the applicable provisions of ERISA, the Code (including rules and
regulations thereunder), and other applicable laws, rules and regulations, and neither the
Company, nor any of its Affiliates, nor, to the knowledge of the Company, any “party in
interest” or “disgqualified person” with respect to the Benefit Plans has engaged in a non-
exempt “prohibited transaction” within the meaning of Section406 of ERISA or Section
4975 of the Code; (ii) each Benefit Plan and its related trust which are intended to be
qualified within the meaning of Sections 401(a) and 501(a), respectively, of the Code are
so qualified and have received a favorable determination letter as to their respective
gualification, and, to the knowledge of the Company, nothing has occurred, whether by
action or failure to act, that could reasonably be expected to cause the loss of such
qualification or the imposition of any liability, penalty or tax under ERISA or the Code;
(i) to the knowledge of the Company, no event has occurred and no condition exists that
would subject the Company either directly or by reason of its affiliation with any member
of its “Controlled Group” (defined as any organization which is a member of a controlled
group of organizations within the meaning of Sections 414(b), (c), (m) or (o) of the
Code), to any tax, fine, lien, penalty or other liability imposed by ERISA, the Code or
other applicable laws, rules and regulations; (iv) there are no actions, suits or clams
(other than routine claims for benefits) pending or threatened against or relating to the
Benefit Plans and to the knowledge of the Company, no facts exist which could give rise
to any such actions, suits, or claims (v) to the knowledge of the Company, no fiduciary
has any liability for breach of fiduciary duty or any other failure to act or comply in
connection with the administration or investment of the assets of any Benefit Plan; (vi) no
individual who has performed services for the Company or any of its Subsidiaries has
been improperly excluded from participation in any Benefit Plan; and (vii) there are no
audits or proceedings initiated pursuant to the Employee Plans Compliance Resolution
System or similar proceedings pending with the Internal Revenue Service or United
States Department of Labor with respect to any Benefit Plan.

(d) All liabilities or expenses of any Benefit Plan (including workers
compensation) which have not been paid, have been properly accrued on the Company’s
or its Subsidiaries most recent financia statements in compliance with GAAP.

(e None of the Company or any member of its Controlled Group has
withdrawn in a complete or partial withdrawal from any Multiemployer Plan prior to the
Closing Date, nor has any of them incurred any liability due to the termination or
reorganization of a Multiemployer Plan. The Buyer will not have (i) any obligationto
make any contribution to any Multiemployer Plan or (ii) any withdrawal liability from
any such Multiemployer Plan under Section 4201 of ERISA which it would not have had
but for the transaction contemplated by this Agreement, including any withdrawal
liability were Buyer to withdraw partially or completely from such Multiemployer Plan.
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() All contributions (including all employer contributions and
employee salary reduction contributions) required to have been made under any of the
Benefit Plans or by law (without regard to any waivers granted under Section412 of the
Code), to any funds or trusts established thereunder or in connection therewith have been
made by the due date thereof (including any valid extension), and all contributions for
any period ending on or before the Closing Date which are not yet due will have been
paid or accrued on the Company Balance Sheet on or prior to the Closing Date. No
accumulated funding deficiencies exist in any of the Benefit Plans subject to Section412
of the Code.

) There is no “amount of unfunded benefit liabilities” as defined in
Section4001(a)(18) of ERISA in any of the respective Title 1V Plans based on the
assumptions used to fund such plans.

(h) There has been no “reportable event” as that term is defined in
Section 4043 of ERISA and the regulations thereunder with respect to the Title IV Plans
which would require the giving of notice or any event requiring disclosure under
Section4041(c)(3)(C) or 4063(a) of ERISA.

0] Neither the Company nor any member of its Controlled Group has
terminated any Title IV Plan, or incurred any outstanding liability under Section4062 of
ERISA to the PBGC, or to atrustee appointed under Section4042 of ERISA. All
premiums due the PBGC with respect to the Title IV Plans have been paid.

() Neither the Company nor any member of its Controlled Group nor
any organization to which the Company is a successor or parent corporation, within the
meaning of Section4069(b) of ERISA, has engaged in any transaction, within the
meaning of Section4069 of ERISA.

(k) There is no materia violation of ERISA or the Code with respect
to the filing of applicable reports, documents and notices regarding the Benefit Plans with
the Secretary of Labor and the Secretary of the Treasury or the furnishing of such
documents to the participants or beneficiaries of the Benefit Plans.

()] There are no pending actions, claims or lawsuits which have been
asserted or instituted against the Benefit Plans, the assets of any of the trusts under such
plans or the plan sponsor or the plan administrator, or against any fiduciary of the Benefit
Plans with respect to the operation of such plans (other than routine benefit claims), nor
does the Company have knowledge of facts which could form the basis for any such
claim or lawsuit.

(m  All amendments and actions required to bring the Benefit Plans
into conformity in al material respects with al of the applicable provisions of the Code,
ERISA and other applicable laws have been made or taken except to the extent that such
amendments or actions are not required by law to be made or taken until a date after the
Closing Date.
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(n) Any bonding required with respect to the Benefit Plansin
accordance with applicable provisions of ERISA has been obtained and isin full force
and effect.

(0) None of the Benefit Plans provide for post-employment life or
health insurance, benefits or coverage for any participant or any beneficiary of a
participant, except as may be required under the Consolidate Omnibus Budget
Reconciliation Act of 1985, as amended (“COBRA"), and at the expense of the
participant or the participant’s beneficiary. Each of the Company and any member of its
Controlled Group which maintains a “group health plan” within the meaning
Section 5000(b)(1) of the Code has complied with the notice and continuation
requirements of Section4980B of the Code, COBRA, Part 6 of Subtitle B of Title| of
ERISA and the regulations thereunder.

(p) No ligbility under any Benefit Plan has been funded nor has any
such obligation been satisfied with the purchase of a contract from an insurance company
that is not rated AA by Standard & Poor’ s Corporation and the equivalent by each other
nationally recognized rating agency.

(o) Neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby will (either alone or in
combination with another event) (i) result in any payment becoming due, or increase the
amount of any compensation due, to any current or former employee of the Company or
any of its Affiliates; (ii) increase any benefits otherwise payable under any Benefit Plan;
or (iii) result in the acceleration of the time of payment or vesting of any such
compensation or benefits. Upon payment of the amounts payable pursuant to the
employment agreements disclosed in Section3.12(q) of 