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Clear Channel, as you know, owns 28.3 million Class B shares of Hispanic Broadcasting.
This represents a 28.1% economic intecest in the company which Is the single largest

economic stake in Hispanic by a wide margin. The next largest stake is owned by the
Tichenor family — 13.2MM Class A shares which represents a 12.2% economic interest.

Clear Channel has received interest from strategic parties regarding Hispanic and their desire
to sell the interest. Although Clear Channel has not decided to pursue a sale or monetization
of its strategic interest, it has asked Salomon Smith Barney to help thern think about their
alternatives as it relates to this stake. Clear Channel's motivation in exploring a
monetization is to reduce its indebtedness.

Hispanic is a widely-held company -- Clear Channel's interest is greater than that owned by
the 5 largest institutional shareholders combined (Putnam, Franklin, AIM, Janus and TCW
which in aggregate own 25MM shares). Given the size of the stake and the strategic nature
of the asset, we believe that Clear Channel should receive a premium to the market for its
stake.

There are nwo key factors worth) »f note.

Iy Clear Channel's basis is S1.70per share (current HSP stock price is approximately $29).
Tayx efficiency is important to Clear Channel in anystructure.

2) Clear Channel owns Class B shares in Hispanic. HSP has two classes of stock, Class A
and Class B and Clear Channel is the only Class B shareholder. Class B shares are non-
voting and thus CCU’s interest in HSP is non-attributable for FCC purpesas. There are
certain negative rights associated with the Class B shares including a class block on any
change of control transaction. The Class B shares automatically convertto Class A shares
upon a sale or distribution by Clear Channel to a third party.

We have thought of two potential structures.

The first structure is a *'DECS" instrument issued by Clear Channel to you — obviously the
private nature of this security would allow for the tailoring of terms between parties. This
security would be a 10-year maturity, zero coupon DECS on HSP. The instrument would
accrete over the 10-years through incremental payments of HSP stock. The DECS would
represent all of Clear Channel's interest in HSP at maturity. !mportantfy, because Clear
Channel would maintain effective ownership of HSP stock until maturity, the attributes of
the Class B stock (e.g. the class block on a change of control) would survive.

The second structure involves the sale by Clear Channel of the stock of the subsidiary that
holds the HSP stock to you in return for your registersd common Stodk. Under this strucrure
(designed to be a tax.-fres exchange) the Class B shareswould automatically convert to Class
A shares upon the sale.

We recognize thereare a plethora of instruments that could effact a monetization. We would
encourage you to think creatively of additional structures.

Should you have interest in pursuing this. we would propose sendingyou a public
information package on Hispanic for your review and schedule quickly a discussion with you
and your team to review these structures in more detail. As mentioned, Clear Channel has
received interest fran multiple parties. AS such, we would encourage you to evaluate this
opportunity quickly.
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ZEL0 MO foYe

Summary of Transaction Structures —

For_Internal Use Only .

Transadion

Valuation

Structure

Tax Treatment

Class B Rights

Keylssues
(Tobe discussed
only as
appropriate)

] a

Private DECS (HSP)

DECS in exchange for cash (or
registered Buyer stock)

Implied premium of [20 — 30%] to
current market

CCuU to issue zero-coupon DECS
e 10year maturity
e No cash coupons

e Settlementin cash, CCU stock
or HSP stock [discuss)

Tax deferral of proceeds until
expiration of DECS term

Class B blockingrights retained by
CCU during term of DECS [discuss]

Complex structure
Settlement in HSP stock not auaranteed
¢ Also Tichenor RoFO upon
expiration of DECS terms

Class B blocking rights retained bv CCU
[discuss]

-Stock Exchange with follow-

on DECS (Buyer Stock)

Stock of CCI (holding company) in
exchange for registered Buyer
common stock

Implied premium of [20 —30%)] to
current market

Common stock of Buyer will be
monetized through follow-on DECS -

Tax-free initial exchange a condition

Class B shares convert to Class A
shares (regular voting) upon initial
transfer

e Possibilityto get HSP consent to
retaining Class 8 blocking rights?

Loss of Class B blocking rights
Tichenor ROFO
Delaware 203
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L. Lowry Mays ﬂ\s . yy}f
Chief Executive OfTicer

Clear Channel Worldwide

200 Cuast [3asse Road

San Anlonio, Texas 78209 0/ wl

l '
$raign uuucumn'snru & 9 ::s\ilolgn/ Vy
3
Fubruary 8, 2002 bt/ W . ( W
/

Mclienry T. Tichenor, Jr. 6

Chiefl Exeeutive Officer

Hispanic Broadcasting Corp.

3162 Oaklawn Avenue - 9'

Dailas, Texas 75219 Personal and Counfldential
¥ixFaisimile and Qvernight Delivery

Dewr Vowry and Macs

As you know. Dhave been troubied for years by the overt and covert anticempetitive
actions that Clcar Channel and Hispanic Broadeasting have taken against Spanish
Broadeasting System. Those actions — which began even beforc Hispanic was fermed and
which have continued to the prescat - have succceded in therr intended purposes of
making 1t mage difticuly for SBS 1o compete with Hispanic. Your companics have
wroungfuily iithibited SBS's ability Lo raise financing, fricd to lower SBS's Stock price and
stolen lransactions and personnel away from SBS. Your ultimate goal has always bcen
ctear: acquiring S1BS at a price that has hcen rcduccd by the effects of your actions.

| have contacicd you on many previeus occasions to discuss these problems, including:

e Misappropriating the opportunity i0 acquirc KSCA-FM
fromt Golden West Rroadeasters

* Inducing Katz Hispanic Media to breach its national sales
represceatation agresmen( With $88

e Driving up the price of WXDJ.FM and WRMA-FM by
attempting to misappropriate the opportunily to acquire
those stations from Russ Oasjs

e Dismautling SBS's IPO underwriting syndicalc

CC 0001925
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Messes Mays and Tichenor
February 8, 2002
Fape 11

o Limiting coverage Of SBS'S stock by {eading securities
analysts

e [riving up the price of KFSG-FM (now KXOL-FM) by
altempling lo misappropriate the opporiunity to acguire that
station from the /nternational Chureh of the Foursquave
Gospel (the ICFG)

e Inducing SBS's institutional investors to dump their
holdings and repiace them with Hispanic stock

*  Aftempting 10 induce key SBS cmployccs tg breach their
employment agreements (and succeeding with respect to
three morning drive show hosts of WXDJ-FM In Miami,

amonyg others)

e Dirccting long-time SBS concen promnoters and advettisers
(heough Clear Chiannel's ownership of SEX) io deal
exclusively with Hispanic.

You may believe that becausc of your combined size and cconoinic power SBS and | will
he forced to contintie to accept the conduel of Clcar Channe( and Hispanic. Bur your
current attemmps - again < lo intecfere with SRS's transaction With the [CI'G cannot he
tolerated. As you both know, SBS*s operation of KXOL-FM for the last y cu has been a
contpetitive success.  Bul your corporate officers have responded lo OUr success by
continuing their efforts lo induce the ICFG not 10 compicte its transaction with SBS and
theveby intecfering with the financing needed to do S0. Hispanic has even gone o far as
offering (w ICFG a rurther enticement to ahandon the S8S transaction: the use of an
ftispanic station in Los Angeles to replace the two stations ewned by SBS on which the
ICEG currently nroadeasts.

As 1" sure you know from Alan Feld, SBShas rctained David Boics and his law firm D
determine how to prevent and redress YOUr utlempis to injure SB8S. My prcfcrence is not
to Higate, but to (ry i0 find « muiually agreeable busincss solution. Please lct me know

pn'Y\ﬂ,ptly ifyou are willing to enter into discussions towards that end.
Sircerely, 7 '
l S
€C 0001926
RA/id
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March 235, 2002

McHenry Tichenor, Jr.

President and Chief Executive Officer
Hispanic Broadcasting Corporation
3102 Qak Lawn, Suite 215

Dallas. Texas 75219 Via Facsimile and Federal Express
Dear Mac:

The discussions you and I have had over tho last few weeks have been very helpful with respect
to finding a productive solution 10 the issuesthat have long concerned me. As you suggested

would be useful. I'am prepared to outline foryou and your board our proposed merger terms and
to highlight the compelling strategic and financial benefits of such a combination. We believe

our proposal addresses the material issues and objectives you raised in your letter ofMarch 6.

Spanish Broadcasting System. tnc. (8™} is greparad to acquire 10:0% of the share capital of
Hispanic Broadcasting Corporation {"H*) for a combination of 184.3 million sharas of SBS
Class A shares and 1.0 billion in cash, a portion ofwhich would b= used to refinance any
existing H debt at closing and to pay our mutual fees and expenses incurred in this transaction
A's you deerm necessary, we would consider differentiated allocation of the consideration
between Class A and B sharehoiders. The full terms and conditions of our offer are outlined in a
detailed Term Sheet that we want to review With you at your earliest possible convenience.

Based on Friday's close of business. the total value per I share of ous proposal is $29.93.
assuming 112 million fully diluted H shares outstanding, Or a 14% prerium OVerH s siock price
of $26.30 at the time we initiated discussions on February 26.

The combination ofour twe companies' assets and skill sets would accelerate our respective
growth prospects and create i mmediate value through a combination of new revenue
opportunities and cost reductions, the majority of which would be realized by H shareholders .-

and, can only be realized through this unique combination. Specifically. our proposal has the
following benefits to H sharehelders:

e Places a premium value on H at a multiple of 4 1x 2002 EBITD A of $82.5 million.
the midpoint of H's public market guidance

Creates a unique. “must own" stock for media investors with significant liquidity
and broad research coverugs

e s a meaningful cash component which provides certainty ofvalue for a
significant portion of the consideration and the stock portion is tax-efficient

~ Significantly accretive to 1 shareholders

e Provides substantial upside in the form of exceptional synergies to remaining H
shareholders

285 TOWER 2601 SOUTH BAYSHORE DRIVE, PENYHOUSE I COCONUT GROVE. FLORIOA 33133 TEL {305)443-9080 FAX (305)444-2179
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While this offer is non-binding until we can reach a definitive agreement, you should know et
the cash portion of our offeris underwritien by a $1.0 billion commitmen: that we have ghtainad
fromLebmean Brothers. demonstrating the seriousness ofaur intentions. Most ofine p
from the commitment will be used to fund the cash portion of our offer. while we anticipase that
approximately $75.0 million will be used 1o refinance existing H debt and pay our mutual fees
and expensas incurred in this transacrion.

R1ENTrFax

Our advisors and we do not believe that an all cash purchase is prudent under cument market
conditions. In addition. in an all cash transaction, your sharsholders would forego the
meaningful tax benefits and stock appreciation upside provided by our structure, To address
liquidity specifically. our propesai (i) includes meaningful cash consideration to be allocated, as
you may deem necessary, among your shareholders; (ii) creaies, through the combination. a more

liquid security and (iii) provides Registration Rights to key H shareholders to gain sufficient
liquidity at the appropriate titne.

while wWe have consistently required that the Alarcén (A} family maintain in excess 0f50% of
the vote of the combined company. the A farmily will continue to have a meaningful financial
investment. The Alareén family intends to be lang-teern Shareholders and is willing to comsmit to
holding its shares for a minimum period of time. Furthermore, we expect that you and other
members ofH s talented team will compeise a significant portion of the senior managemant
responsible for the realization of synergies in the combined entity. We believe these elemeants of

our offer will provide mutual incentives to realize potential synargies and maximize shareholder
value.

Finally. although the combined company will have greater leverage than H shareholders are
accustomed to, substantially all of the cash consideration. which camprises the inerernental
borrowings, is being delivered to yeur shareholders. Furthermore. the pro-forma debt levels are
reasonable when compared to nermal cash flows and arc further supportable by the combined
company’s asset value.

W e continue to believe that acombination of § and H has the potential to <re=t= significant value
forthe shareholders ofboth companies. In addition, this transaction and the scale it creates
provides significant benefits to our listeners, advertisers and the communities we serve.

Mac, you have my personal assurance that cur team is prepared to move quickly and efficiently
towards Signing a binding set of documents. | propose that we work towards signing definitive
agreements and making an announcement within the next cwo weeks,

As contemplated by the terms ofthe Confidentiality A gresment we will nead to sign to move
forwaed, the existence and contents of this letter should be deermed stoetly confidential and
disclosure ofits cont=nts to any third party (other than the members of your board ar your legal
and financial advisors) is prohibited. 1¢f you have questions regardingany aspect of this proposal
or need further clarification. please contact me directly.

CONFIDENTIAL SBS020377

Received  Aer-03-03 12:34 From-BSFLLP To-KAYE SCHOLER LLP Page 03
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I look forward to speaking with you regarding this proposal and | will contact you within the
next few days.

Sincerely, \

Raxl Alarcon, Jr.
President and Chief Executive Officer

CONFIDENTIAL SB8S8020378

Received Apr-03-03 12:34 From-BSFLLP To-KAYE SCHOLER LLP Pane 04
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April 17,2002

Mr. L. Lowry Mays
Caiaf Executive Officer
Clear channel Worldwide
200 Eest 8asss Road
San Antonio, Texas 78209
Privileged and Confidential

Via Facsimile: (210) 805-0734 and Overnight Delivery
Dear Lowry:

Thank you for your time on the phone today. Unfortunately, Mac and | have been tradisg phone cails
over the last few days.

As we discussed, enclosed please &ad the SBS offer to HBC which I am forwarding to you on a
confidentialbasis in light of the necessity of your canseat to the transaction described in the offer:

As | mentioned to you, | believe this full and fair offer is hugely beneficial to HBC and its shareholders.
HBC shareholders will receive a significant$1 Billion of cash considerationas well as the Lion’s share
of the going-fonvard mexrged SBS/HBC &ndty including the incremental value created Som the
combined operational synergies. Importantly, this “synergy value” in and of itself has been
conservatively estimated at roughly $12.50 per share.

As you would undoubtedly concur, this alternative is a much more preferable option as compared to
other courses of action which have been discussed and which | have expressed to you in my letter of
February 8,2002.

Stated simply, our proposal affords all concerned an unduplicated opportunity for growth and value
creation. | say this without {2z of contradiction.

Please 12t me kmow your thoughts. 1 am prepared 10 consummate this transastion in as expeditious a
manner as possible. La me 13ain state that thiS transaction, in my OpINION. is the clearly desirable

alternative to the resotution Of our differences and fully addresses the best interssts of the shareholders
of Clear Chaanel, HBC and SBS.

Wishing you continued success at Clear Channel, | rernain,

, ! ’ ] < DEPOSITION
S ly, \ EX.I;IBIT
RA/id ' \

¢.¢. Meldenry T. Tichenor, Jr,
SES TOWER 2601 SOUTH BAYSHORE OAIYE, PENTHOUSE I COCONUT GROVE. FLORIDA 33133 TEL (101)443-9000 FAX (305)444-2179
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Quickl.inks -~ Click here 0 rapidly navigate through this document
As flled with the Securities and Exchange Comminion on November &, 2002
Registration No, 333.99¢37

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20849

Amendment No. 1
o
FORM S-4

REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OF 1933

UNIVISION COMMUNICATIONS INC.

(Exact name of registrant as specified in its chartar)

DELAWARE 4433 _ 984398884
(Suate of incorporation) (Prinary Standard Indystrial (LR.S. Employer
Claasification Code Number) . Identification Number)
1999 Avenus of the Stars, Suite 3050
Los Angeies, Califorais 90067
(310) 556-767%

(Address, including zip code and telephone sumber. including area code, of principal executive office)
C. Dougles Kraswinkie, Eag.
1999 Avenas of the Sturs, Syite 3050
Los Angeies, Cullforie 90067
(310) 856-7676
{Name, address, including zip cods, and tefephone number, including ares code, of agent for service)
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L os Apgeles, California 90067 Dalins, Texas 75201
(310) 553-6700 (214)220-7700

Approximate Date of Commencerment of Proposed Sale to the Public:
A3 5000 a8 practicable sfier this registration statement becomas effective,

"1 the securnes being regiswered an this Form are being offered in connection with the formation of a holding company and there
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THE MERGER

This section of the foint proxy staremeny/prospectus describes material aspects of the proposed merger, including the Agreemery
and Pian of Reorganization antached to this jormt praxy Starement/praspectus as Annex A. While we beliave ihat the description covers
the malerial zerms of the mergar and the reloted transactions, this Jummary may not comain all of the information that 15 important o
Univision stockholders and Hupanic Broadcasing sockhoiders You should corefuily read the Agreement and Plan of Recrganezarion
and the ciher documenss that we refer 10 for o more compiste undersianding of the merger.

Background of the Merger

Univision periadically reviews potentis! scquisitions thas i selieves wil] bensflt its stockholders. Since 1994, Univision has
considsred the radio industry an artrctive compiemant 1o its core Wlevision busineys. Because of Hispanic Broadcasting’s strong
mansgement and balance sheet a3 wel! ag the size and scope of its operstions, Univision believed that s business combination with
Hispanic Broadeasting would benefit Univision's stockholders. Univision did not belisve that any other radio station operation offered

reansgeraent of Hispanic Broadcasting. However, in anch instancs, all discussions and negotistions were torminsted withous My
agreement being resched. In addition 10 its conversations with Umivision manegemen:, Hispanic Broadcasting management has, a!
various times, hold discussions with other media companies regarding potentisl business combinations. These discussions have
inchuded Spagish Broadcasting System, Inc., which we refer to as Spanish Broadcasting, and Company A, a television broadcasting
company.

{n March and April 1999, Univision and Hispanic Brosdcasting held discussions sbout cambining the two companties, but the
parties did ok anter into any agreement.

[n June 2000, Univision entered into negotiations o acquire Clear Channel's interem in Hispanic Bromdcasting and with Hispanic
Broadcasting to scquire the remsinder of Hispanic Broadcasing, but the parties did not snter mto any sgresmant.

in June 2001, Univision and Hispanic Brosdcasung held discussions sbout combining the two companies. No agreement could be
reached on price and the discussions were ferminased in August 2001,

On March |9, 2002, Andrew Hobsan, Exscutive Vics Prasident of Univision, received an e-mail from Randal! Mays, Chisf
Finascial Cfficer of Clear Channel, sating that Clear Channel had received an unsolicited offer for its stake in Hispanic Brosdcasting
and requesting that Mr. Hobson call Mr. Mays if Univision had any ierest.

Several days later, Mr. Hobson received 8 call from Fehm! Zoko of $Salornon Smith Bamey, [nc., Clear Channel's financial
sdviser, inquiring abour Univision's intsrest in scquiring Clear Channel's stake in Hispanic Broadeasting.

On March 25, 2002, Mr. Hobson responded ta Ms. Mays’ e-mail by declining any interest in Clear Caannel's stake in Hispanic
Hroadeasting unless there was & clear path to control by Univision of Hispanic Broadcasting,

On March 25, 2002, following s mssting between the Chisf Executive Officer of Spanish Breadsasting and McHenry Tichenor,
Jr . the Chief Exacutive Officer of Hispanic Broadcwsring, Hispanic Broadcasting received a proposs! from Spanish Broadcasting that
contemplaied 1 potential combination betwasn Spanish Brosdcasting and Hispanic Broadcasting in which Spanish Broadcasing
would acquire Hispanic Browdeasting and the Hispanic Brosdcasting stockholders would receive 3 combnation of Spamsh
Broadcasting regular vering stock and cash. However, Spanish Broadcasting’s super-voting common stock would remain outstanarng
folinwing the proposed transaction. effectively

3o
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transferring controi of the corabined company to Radt Alarcon, it., Spanish Broadeasting's chief executive officer, by virtue of his
ownsrship of super-voting sock.

Over the next thres wesks, Mr. Hobsos worked axsens:vely with UBS Warburg, Univision's financisl advisor, aralyzing &
patential combination of Univision and Hispanic Broadcasting. On April 10, 2002, during the National Associstion of Broadcastors
convention in Las Yegas, Mr. Hobsoa met Mr. Mays by coincidence. A conversation easued in which Mr. Mays mised the possibility
of 8 potential transaction between Univision and Hispanic Brosdcasting. Other than the previousty mentianed conversetions and other
than with respect %0 the stockholder support agresment that it executed in June 2002 and the registration rights sgresrnaent thar it will
mcum:t the closing of the merger. Cloar Channel did not have sy role in the negotiations with Univision with respect to the
proposed merger

On April |5, 2002, UBS Warburg made a presentation to Univision senior management outiining its prelim ‘nary financial
smalytis of & possible combination of Univision and Hispanic Breadeaping based upon publicly available information Toncerning
Hispanic ing.

On or about April | 5, 2002, A. Jarrold Perenchio, Chief Executive Officer and Chasirman of the Board of Univision. cailed
Mr. Tichwnor W arrange 4 masting to discuss the possible combination of the two companies.

Or or about April 19, 2002, Hispanic Brosdcasting contacted ius financial advisor, Credit Suisse First Boston. to advise ft of the
discussions with Univision and to request that it analyze the Spanish Broadeasting proposal.

On April 22, 2002, Mr. Tichenor met in Houston, Texas with the chiaf executive officer of Spanish Broadcusting and an advisor
1o Spanish Brosdeasring's Chisf Executive Officer concerning Spanish Brosdeasting’s proposal and s possible combination of
Hispanic Broadcasting and Spanish Broadcasting,

On April 24, 2002, representazives of Hispanic Broadcasting, Credst Suisse First Boston, Spanish Broadcasting and Spanish
Brosdemsting s financial advisor met by means of & telephonic conferance for farther discussions regwding Spanish Brosdsunng's
lemer dated March 25, 2002 including itsues related to corporste govemance and leverage of the combined company as well as
divestitures that might be required in connection with the proposed Tansaction and the values at which i stock might rade.

On April 24, 2002, UBS Warburg updated its financiat analysis and discussed alternative strategies with Univision senior
ranagement concerning a possible combination of Univision and Hispanic Broadcasting.

On April 25, 2002, Mr. Perenchio, Robert V. Cuehill, Vice Chairman and Secretary of Univision, and Mr Hobson met with
Mr. Tichenor and Jeff Hinson, Chief Financial Officer of Hispanic Broadcasting, at Univision's offices in Los Angeles. [n this
mesting. Univision indicated that it mght be willing to acquire Hispanic Broadcasting in s mock-for-sock scquisition for an exchange
ratio of 0.791 of a share of Univision Class A common stock for each outstanding share of Hispanic Broadcasting common stock,
Various cther terms were discussed but not agrasd upon by the parties. On April 25, 2002, che closing price of the Univision Class A
COMUMOR stock was $43.45 per share, which represented $34.37 on an squivalent Hispanic Broadcasting per share basis (calcuisted by
multiplying the Univisian Class A commen stock price by an exchange ratio of 0.791).

Notwithstanding that the parties had not reached sgroement on significant isaues related to the strucrure and terms of any potential
combination, ciuding the amount of merger consideration, the number of directors 1o be added 1o Univisien's Board of directors
followng consummation of a transaction, and closing conditions, Univision and Hispanic Broadeasting agreed to have their aRoOTMEYS
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commence negotilicn of a definitive document, using the agreements that had been partiaily negodated in [ 999 as » starung point.
f‘rom April 30, 2002 through June |1, 2002, the Silomeys corkinued to exchange drafts of the vitrious ggoements and ta reyaive open
issues. ‘

On May 1, 2002, Mt. Tichenor and Me. Hinson met in New York, New York with representatives of Company A 10 discuss the
potential for  strategic nelationship ar business combination betwesn Hispanic Broadcasting snd Compeny A,

On or sbout May §, 2002, Ms. Tichenor calied Mr, Hobsor to discuss censin specific issuss other than price. Thass issues
inchuded: (a) auribution issues in respect of Clear Channel under FOC rules, (b) the composition of Univision's post-nerger board of
directors, (c) the conditions after signing that would sllow Univision not to close, (d) the effect of amry possible offers for Univision
during the pendency of 8 possible merger, and {s) the issues, it any, posed by potential ateribution to Univision of radio stations owned
by Enumvision.

On May 9, 2002, Mr. Tichsnor, Mr. Hinson and various represantstives of Company A toured several of Company A's properties
and continued discumsions regarding & sratsgic reiationship or & business combination between Company A and Hispanic
Broadcasting. On May 10, 2002, Mr. Hirson had further discussioas with representatives of Company A.

A special wlephanic maeting of the board of directors of Hispanic Broadcasting wes held on May 14, 2002 to discuss various
proposals made to Hispanic Broadcasting, During the meeting, Mr. Tichenor and represtntatives of Credin Suisse Firs: Boston and
Vinson & Etkins L.L.P., Hispanic Broadcasting’s counsel, updated the board of directors of Hispanic Broadcasting regarding the
propossls made by Univision, Spanish Brosdcasting and Company A. The board of dirsctors of Hispanic Brosdemsting direcied
Hispanic Broadeasting’s officers to make & countar-proposal 10 Spanish Broadcasting and 1o continus t0 puraue discussions with
Company A. [n considering s counter-praposal to Univision's proposal, the board of direcsars of Hispanic Broadcasting considersd.,
among ather things, the increase of the proposec exchange ratio 1o Hispanic Broadcasting stockhoidars, the ability of Hispanic
Broademtings stockhnolders to be proportionately representad on the board of directors of the combined company, the opportunity for
Huspanic Broadcasting's siockholders © participsts in 8 iarger and more divenified brosdcasting company, the commignent of
Univision to the propossd wanssction, including its agresment not to entor into other transactions thar would dalay or prevent the
mergar. the receipt of the same scosomic consideration by ssch of the Hispanic Broadeasting Class A stockholders and the Hispanic
Broadeasting Class B stockholders, the sgreemaent by Mr. Peranchic not to vote his shares of Univision Class P common stock in favor
of any future transaction in which the Univision Clsas A common stockhalders wauld receive different consideration than
Mr. Perenchic, and the financia streagth of the combined company. On this basis, the board of directors of Hispanic Broadcastng
gave authority to Hispanic Brosdcasting's officars 1o contirue discussions with Univision regarding » possible transact:on on the
following terma: (a) an exchangs ratic of no Jess than 0 85 of 2 Univision Class A common share for esch outstanding share of
Hispanic Brosdcasting, (b) the retention of two seats on the combined company's board of directors. (c) 8 "full” commitment to the
Tansuction (i.e., limited tiosing conditions and prohibitions on Univision activities that might delay the transaction), and (d) payment
of identical consideration in the transaction to Clear Channel, subject to regulmory limitations.

On May 14,2002, Nir. Tichanor called My. Perenchio and expluined thas the Hispanic Broadcasting board would not procesd with
Atransaction invoiving an exchange ratio of lets than 0.85 of a Univision share for each Hispanic Broadeasting share. Mr. Tichenor
sent a |efter later that day outlining the proposed price and & proposal 10 resolve s number of the outstanding issues between the
parties,

On May 15, 2002, Hispanic Brosdcasting by lenter mads a cownter-proposal to Sparish Broadcasting that proposed an all-stock
transaction based on the valustion of Hispanic Broadeasting
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impiied in Spanish Broasicasting's proposal and includad several governance features imended to protect the interests of stockholders
in the combined entity, including () s nominating committes comprised of the chisf executive officet of sach of Hispanic
Broadcaating and Spanish Prosdcasting, both of whom would have the right t approve tha sppointment of independent members to
the combined company's board of directors, (b) a change 0 the combined company's bylaws prohibiting the combined company’s
board from scting with sespect to sy matier to be voted on by stockholders before the muatter had been recommanded o the beard by
& commirttee of the combyined company's independent directors and (c) & requirernent that sny proposal mads to the combined
compary Thet would require a stockholder vots for approval would be submiftted to the commirtter of independent dumctors for
cvahumtion.

Mr. Tichenor, Mr. Hinson, other employees of Hispanic Broadcasting and represenmtives of Company A met on Msy 21, 2002 in
Naw York, New York to further discuss potential scrategic altemnatives betwaen Hirpanic Broadcasting and Company A.

On May 21, 2002, Mr. Hobson called Mr. Tichenor and informed him that Univision wouid agree 1o an sachange ratio of 0 85 of
a share of Univision commeon stock for each share of Hispanic Broadeasting common stock snd propossd compromises on certain of
the other issues specifiog in Mr. Tichenor's leaer of May 14, 2002. On May 21, 2002, the cloting price of te Univision Class A
common stock was $39.42 per share, which represented $33.51 on an equivalent Hispanic Broadcasting per share basis (calculsted by
mulipiying the Lnivision Class A coramon stock price by an sxchange ratio of 0.55).

On May 22. 2002, Spanish Broadcasting sent » letter 10 Mr. Tichenor proposing wo aiteraatives to the terms proposed
Hispanic Broadcasting's leter of May 15, 2002. The first whernative invalved an all s1ock merger in which Spanish Broadcasting
#0uld scquire Hispanic Broadcasing st an exchange ratio that was lower than the exchange ratio implied in Spanish Broadcasting's
witmd stock and cash propossl and that also included s "collar” that fixed the valus of the stock to be ispusd in the ransaction (o the
exient Spamish Broadcasing's stock raded wichin & 3% rangs above or below the trading price af the time the proposad ransaction
was announced. it also provided that Hispanic Broadeasting stockholders would receive a contingent value right, or CVR. that was
intsnded to protect the valkue received by Hispanic Broadcasting stockhoiders for two years after the complution of the proposed
gansaction The second proposal was & madificetion of Spanish Broadcasting's initial stock and cash proposal that mcressed the cash
coruiderstion and reduced the amount of Spanish Broadcasting stock 1o be issued in the ransaction. The second proposal also
included a CVR and “callar” that operated within a range of 10% sbove or below the announcement date trading price. In addition,
under both alternatives Spanish Broadcasting proposed that & majoriey of the combined company's independent directors be seiected
by the chief executive officer of Spanish Broadcasting and not be subject to the approval of any other party and did not require sl
proposals made to the combined company thar would require s stockholdsr vote for approval 1o be submitted to the committee of
independent directors for evaluation.

On May 22, 2002, the Univision board of directors held its regularly scheduled board meeting. A: the meeting:

Repressntatives of UBS Warburg made ¢ presentation setting forth UBS Warburg's financial analysis relating 1o the possible
transaction,

Univision mapagement reviewed with the Univision board of directors the status O negotiations of the proposed transaction,
indicating that the parties had $till not resched agreement 0N significart issuas, and discussed with the board the strategic
rationale for the possible ransaction a d the various regulatary hurdles Which would have to be avercome in order to
consummare the proposed transaction; and
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ISPANIC BROADCASTING CORPORATION « 3102 Ouk Lawn, Sulls 215, Dallas, Texxe 75219, (214) 525-7700. FAX (214) 525-T830

TO: Randall Mays FROM: MaCTIchenor,Jr@

RE: Attached letter DATE: April 3, 2002

This is still rough but, because It covers some things that you're probably not up to
speed on, Iwanted to get itto you in advance of eur meeting tomorrow so you can
look into those thingo.

See you at 1:30,

"
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Mu(lensy T. Tichenor. Jr
Presidem a0CEO

April 3, 2002

Mr. Randall Mays

Executive Vice President

Chicf Financial Officer

t:lear Channel Communicailons, Ine
200 East Bassc Road

San Antonio. Texas 78209

Dear Randall:

We have hcen considering the implications of Clear Channel’s desire to monctize its
stake iU Hispanic Broudeasting, with the goals offinding an approach least detrimental to
aur remaining shareholders and {east disruptive to our company’s ability o raise capital
when necessary, while allewing you to exit your position as expeditiously and lucratively
as possihle. Like most things. if turns out to be more complicated that it at first uppears.

We have ¢ ; ; large
nuruber of shares is not in the best interests of the company, nor would it serve to
maxwuee the proceeds thal Clear Channel wuuld realize Trom liquidaling its position.
CSFB hes don; good work in developing alternatives that will allow us both to maximize
our position, and they will present those altcimatives to you. Eor the purposes ol this
lefter, | am assuming that Vou will find the most sitractive alternalives to involve the

Z Akl istrati al Jeast il : shates, o fo; w
marketiag effort bv HBC manuagement, and ¢onsents and waivers by the the Tichenor

familv o f rightssheshokdundesthe shurchqlders agreement, inciuding the Right of Frst
Offer. Tan and Fiygy |3 i ; ey i istrati ights 1o CCU

as deserbad ahove

I am prepared t0 reconunend to our board that these undertakings arc in the best wizrests
of the shareholders in conjunction wilh certain understundings and agreements with Clear
Channel . Those include the {oljowing:

» Acceptance by CCU of the tTBC proposal regarding outlined in my letter 1o Jerry
Kersting of Oclober 10, 2001, subsequently modified as described in Exhibit A
allached hereto. and agreement to use our respective commercially reasonable
best effons to create apd file an appropriate nelemaking as expeditiously as
possible.

+ Agreement by CCU to support prosecution uf the fQuannuh Rulemaking,“]
including supporting the FCC’s grant of the “Southern Ticr,” as cm_ncmp!ated T3]
the tilings, if the FCC determines not to grant the entire rulemaking. Further,
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Mr. Randall Mays
Page 2
apdl 3.2002

Clcar Chanpel’s affirmmation that it will honor the agreements betwecn it and ABC
regarding the sale and purchase of KYCQ-FM (McQueeney) aund KHFI.FM
(Austin), waether the entire Quanah Rulemaking is granted or only the Southern
Ticr. If the Quanah Rulemaking is dimissed by the FCC without granting the
Southcm Tier. CCU would agree to pariicipate in the refilling of at least the
Southern Ticr ar ¢reation ofa similar rulemuking that would allow the complelion
of the KCVQ-FM and KHFT-FM transactions. W

o Agrcemenl hy CCU that once it has sold below 20%, it will stay below 20'% ,.)“f‘r'b.‘oi"
(avoiding the question of its veto rights springing back into ¢ffect). ot

o Agreemecanl by CCU that it will not scli shares of stock equal to 5% or more of ® e
HBC's common stock to any person or group acting ia ¢concert.

e Agreement by CCU to reimburse HBC for all eul-of-pocket costs it incurs i
conneetion with the monetivation of the CCU slake.

) Ly addition. ] would he prepared to recommend to the family that its righis be climinated
. hy termination of the shargholders agreement, in consideration of CCU's agrsements as
" (leseribed above.

Very truly yours,

o McHenry T. [ichenor, It
President and CEQ

Attachcment

-
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Exhibit A

Propasal sSunmary,as wudified, regarding Snn Antonic, Waceo,
Bryan/College Statio?, Lufkin, Austin. Houston

San Aptegie. CC, FHendeison, and HBC would cooperate to seek FCC approval for the
move of KROM-FM and KSJIL-FM to transmitter sites as described in the Reynolds
Technical Analysis presented to you on August 24,2001, or other mutually wgraeable
sites, aSwuil as the modificaiion of their signals as depicted ip that analysis. Henderson
would agree to meve and/or inodify his KYKM-FM (Yoakum) as necessary to allow this
move. [o addition, the parties would agr¢¢ on an approach to John Bargsr o securs his
cooperation with respect to KRNH-FM (Kerrville), Upon completion of the move, CC
and HBC would zxchange licenses and trimsmitter facilities, subject only to any thicd-
party ranmitter site lcases, of KROM-FM and KSJL-FM. Each party would bear ils
respective legal and engineering Costs, ineludiag the costs of construction. and any
further payment, if uny, made to Baryer would hc bormne equally hy CC. and HBC.

Waco/Austin. CC would swap the license of radio station WACO-FM, licensed lo
Waco, Texas, to HBC N exchange for the license of radio station KDXX-FM ,licensed o
Robinson. Texas. HBC and CC will cooperate to secure ECC approval for the move of
WACQ-FM to Austin, Texas, as a Class C1 facility as set forth in the Reynolds analysis.
Each party would < responsible tor its legul and engineering costs; however, HBC
would bc responsible for the cost of constructing the new WACO-FM facilities in Austin.
CC would keep the ‘WACO call sign.

Brvan/College Station. Henderson would move and/or inodify facilities controlled by
him to allow KAGG to upyrade via MArK Lipp'/Reynolds plan. Tn addition. Henderson
will swup Clear Channel’s channe! 284C2 with Henderson’s channel 297 fram Caldwecll,
creating a full C-2 in Bryan. Texas for Clear Channel. Each pacty would pay its own
legal, moving arid englaecring costs.

Ludkin, CC would agree 1o modify the facilitiss of station KYKS to 3 Class €2 an
channel 284 {104.7 MHz), and move it asdeseribed in the Reynolds analysis.

Cush consideration. AS further consideration for the mutual pronuses contempluted
herein, HBC would pay CC $135 million, and CC would pay Hundersen $5 millien, in
cash.

Contingepcies. LCuch party's obligations would e subject to fuvarabie FCC actions atlowing 11
e conlemplated moving and modification of KROMVM and KSJL-¥M; 2) the coatemplated
moving and modification of WACO-FM; 3) the coutemplated moving arid medifications of
KAGG-FM and XLTR-FM; and, 4) the contcmplatcd moving and moditication of KOV AFM, all
& described in the Reynolds analysis or otherwise mutually agreed among the partiegs. Any
sertlernent fess, if any that may be paid to John Barger 10 effectuate the KOV A move shail be born
equaily by CC.HBC. and FBBC. However, if the KOVA changes are not allowed but the move
and modification of WACQ-FM are allowed, 1) HBC would commit to move and modify KROM-
FM in order to allow the move and modification of XS)L-I'M, both as duseribed in the anatysis, 2)
CC would trunsfer the license of WACO-FM to HBC; 3) HBC would transfer the license of
KDXX-FM to CC; and, 4) HBC would pay $10 million to CC.
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