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GENERAL CONVEYANCE AND ASSIGNMENT

A THIS GENERAL CONVEYANCE AND ASSIGNMENT, effective as of March
91/41997, is made by NEW AGE BROADCASTING, INC,, a Florida corporation (“New Age”),
nd THE SEVENTIES BROADCASTING CORPORATION, & Florida corporation (“Seventies,”
o together with New Age, individually, a “Seller” and collectively, the "Sellers"), to SPANISH
BR()ADCAS’I'ING SYSTEM, INC,, a Delaware corporation (the "Buyer").

KNOW ALL MEN BY THESE PRESENTS, that pursuant to that certain Asset Purchase
ent dated as of September 16, 1997, as amended on December 26, 1996 and February 28,
1997 (the "Purchase Agreement”), by and among the Buyer, Raul Alarcon, Jr., the Sellers and, with
to Section 9.3 thereof only, Alan Potamkin, Russell A. Oasis and Robert Potamkin, and in
consideration of the payment by the Purchaser of the sums set forth in the Purchase Agreement, the
ption by the Buyer of certain liabilities, obligations and commitments of the Sellers, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
sllers hereby grant, convey, assign, transfer and deliver to the Buyer, its successors and assigns, all of
he Sellers’ right, title, interest and benefit in and to the following tangible and intangible assets used or
yseful in connection with the conduct of the business or operations of the Stations, together with any
siditions thereto between the date of the Purchase Agreement and the Closing Date, but not including
she Excluded Assets described in Section 2.2 of the Purchase Agreement, (the “Assets"), free and clear
of any and all liabilities, liens, encumbrances, mortgages, security interests, pledges, restrictions and
daims of any kind or nature, contingent or otherwise, except for Permitted Liens (all terms not
otherwise defined herein shall have the same meanings as set forth in the Purchase Agreement):

(a) The Tangible Personal Property; (b) the Real Property; (¢ ) the Licenses; (d) the Assumed
Contracts; (€) the Intangibles; (f) all of Sellers” proprietary information, technical information and data,
wansferable warranties, maps, computer discs and tapes, plans, diagrams, blueprints, and schematics,
including filings with the FCC relating to the business and operations of the Stations; and (g) all of
gellers’ books and records relating to the business and operations of the Stations, and all of Sellers’
records required by the FCC to be kept by the Stations..

TO HAVE AND TO HOLD the same unto the Buyer, its successors and assigns forever.

‘ The Sellers do, for themselves and their successors and assigns, hereby represent, warrant,
3 covenant and agree to and with the Buyer, its successors and assigns, that they are the lawful owners of
| the Assets; that they are free from all liens and encumbrances except for Permitted Liens; that they have
' good and valid right to bargain, grant, transfer, convey and deliver the same to the Buyer; and that they
will warrant and defend title to said Assets unto the Buyer, its successors and assigns, against the
lawful claims and demands of all persons whomsoever.
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The Sellers hereby constitute and appoint the Buyer, its successors and assigns,

lawful attorney or attorneys of the Sellers, with full power of substitution, in the name °fthe§"‘ \ 1
in the name of the Sellers, but by and on behalf of and for the sole benefit of the Buyer, i %& E
and assigns, to demand and receive from time to time any and all of the Assets, and from time, \
to institute and prosecute, in the name of the Sellers or otherwise, any and all proceeding, atmﬁ* '
equity or otherwise which the Buyer or its successors or assigns may deem necessary o ¢, .l"‘", \ B
order to receive, collect, assert or enforce any claim, right or title of any kind in or to the A&:wﬁ ‘

transferred, assigned and conveyed to the Buyer and to defend and compromise any ang 5, "% §
suits or proceedings in respect thereof and to do all such acts and things and execute any msm,:::! ;
relation thereto as the Buyer or its successors or assigns shall deem advisable. The Sellers N |
that the foregoing appointment made and the powers hereby granted are coupled with an im%% '
shall be irrevocable by the Sellers or by their dissolution or in any manner or for any reason, L

The Sellers hereby covenant and agree that in the event that either (i) any of the Asget :
in this General Conveyance and Assignment cannot be transferred or assigned by it without ulee%“
of or notice to a third party and in respect of which any necessary consent or notice has not 4 o
date of delivery of this General Conveyance and Assignment been given or obtained, or (i) Ay &
Assets are nonassignable in their nature and will not pass by this General Conveyance and Agg 4
the beneficial interest in and to the same will (unless the conveyance of such beneficial interwg‘:ﬁ :
violate the terms of any contract or other Assets) in any event pass to the Buyer; and the Sellerg hﬁdg
covenant and agree (a) to hold, and hereby declare that they hold, such Assets in trust for, and forty
benefit of, the Buyer, (b) to use all reasonable means to obtain and to secure such consent adg, &
such notice as may be required to effect a valid transfer or transfers of such Assets, and (c) to mkeq [
complete such transfer or transfers as soon as reasonably possible. !

The Sellers, for themselves and their successors and assigns, further covenant and agree thy
they will at any time and from time to time, at the request of the Buyer, its successors or assign b |
execute and deliver, or cause to be done, executed or delivered, all such further acts,
assignments and conveyances, for the better assuring, conveying and confirming unto the Buyer iy §
successors or assigns, full right, title, interest and benefit in or to the Assets as the Buyer, its succesy
or assigns shall reasonably require.

All of the terms and provisions of this General Conveyance and Assignment shall be binding
upon the Sellers, and their successors and assigns and shall inure to the benefit of the Buyer and it
successors and assigns.
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IN WITNESS WHEREOF, the Sellers have caused this General Conveyance and Assignment

obe signed in its name by its officers thereunto duly authorized and its corporate seal to be hereunto
afﬁ"ed’ as of the date first above written.
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NEW ROADCASTING, IN

By:

A Qasis
President

THE SEVENTIES BROADCASTING
CORP

L2 WD

Russell A. Oasis
President

SPANISH BROADCASTING SYSTEM, INC.
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SCHEDULE 3.9

Intangibles

Seventies has filed a Federal Trademark Application with the
U.S. Patent and Trademark Office ("PTO") for the purpose of
registering the trademark "ROMANCE". A decision by the PTO
regarding such registration is currently pending. Attached
hereto as Annex A are copies of all correspondence with the
PT@ relating thereto.

New Age is the owner of the trademark "El Zol" as more fully
described in the Certificate of Registration issued by the PTO
attached hereto as Annex B.
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