AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of October 11, 2001, is by and among General Electric Company, a New York corporation (“Parent”), National Broadcasting Company, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (the “Buyer”), TN Acquisition Corp., a Delaware corporation and a wholly 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 Approval”); 

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 is listed in Schedule I 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 all 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 interests in TNG; 

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 Section 368(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 is 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 as is established by the Buyer and the Company and set forth in the Certificate of Merger (the “Effective Time”). 

1.2 Closing. 

(a) The closing of the Merger (the “Closing”) shall take place at 10:00 a.m., 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 items to 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 Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, New York, unless another date, place or time is 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 material 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. 

(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, a form of letter of transmittal for use in exchanging such Company Stockholder’s Certificates (as defined in Section 2.2(a)) for the cash and/or certificates representing whole shares (subject to Section 2.2(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 Section 2.2(d)) of Parent Common Stock. 

1.3 Effects of 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 Corporation”), (ii) the Certificate of Incorporation of the Acquisition Subsidiary as in effect immediately prior to the Effective Time shall be amended to change all 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 as in effect immediately prior to the Effective Time shall be amended 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 Directors and 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 II 

CONVERSION OF SECURITIES 

2.1 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: 

(a) Cancellation 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 value per share, of the Company (the “Common Stock” and together with the Class A Common Stock and the Class B 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. 

(i) 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 Election”), the right to receive the Per Share Equity Price plus the Additional Amount (as defined in Section 2.1(c)) (the “Cash Consideration”), 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 Section 2.1(b)(iv)) (the “Stock Consideration”), upon surrender of the certificate representing such share of Company Common Stock in the manner provided in Section 2.2.  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, all 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 Section 2.1(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). 

(iii) For purposes of this Article II: “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 a fully 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 
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