
At lAS Part __ of the Supreme Court
of the State ofNew York, held in and for the
County ofNew Yark, at the Courthouse
thereof located at 60 Centre Street,
in Room _, on this _ day of
February, 2010.

PRESENT:

Justice
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - --X
ARBITRON INC.,

Plaintiff,

v.

SPANISH BROADCASTING SYSTEM, INC.,

Defendant.
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - --X

Index No., _

ORDER TO SHOW CAUSE
WITH TEMPORARY
RESTRAINING ORDER

Upon reading and filing the Affidavit of Carol Hanley sworn to on February 9, 2010 and

the Declaration of Beth Webb dated February 9, 2010, and the exhibits annexed thereto, and

upon the pleadings and proceedings herein, and sufficient cause appearing therefor, it is hereby

ORDERED that Defendant Spanish Broadcasting System, Inc. show cause before the

Honorable , Justice at lAS Part _, Room thereof, to be held at the

Courthouse, 60 Centre Street, New York, New York, on the _ day of February, 2010 at

___ a.m1p.m. of that day or as soon thereafter as counsel can be heard, why an order should

not be granted pursuant to CPLR §6301, compelling the Defendant, its agents, servants,

employees, officers, and all persons in active concert and participation with it to perform its

obligation under a certain "Encoding Agreement for Spanish Broadcasting System, Inc." dated

June 6, 2007, by activating the Arbitron broadcast encoders and resuming the encoding of all

broadcasts of all radio stations under Defendant's ownership or control pursuant to that

Agreement; and it is further
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ORDERED that pending the hearing and determination of this motion, Defendant, its

agents, servants, employees, officers, and all persons in active concert and participation with it

shall activate the Arbitron broadcast encoders and resume the encoding of all broadcasts of all

radio stations under Defendant's ownership or control pursuant to that Agreement; and it is

further

ORDERED that Plaintiff shall post a bond on or before , 20 lOin the

amount of which shall be deemed sufficient as security for the payment of such

costs and damages as may be incurred or suffered by any party subsequently found to be

wrongfully enjoined or restrained hereby; and it is further

ORDERED, that service of the Summons and Complaint and of this Order and

supporting papers by electronic means and overnight mail or by personal delivery to Defendant's

offices at 2601 South Bayshore Drive, Penthouse II, Coconut Grove, Florida 33133, on or before

________, shall be deemed good and sufficient service; and it is further

ORDERED, that Defendant's answering papers, if any, shall be filed with the Clerk of

the Court and personally served upon Arbitron's counsel, Dickstein Shapiro LLP, 1633

Broadway, New York, New York, 10019, so as to be received by them no later than

__________; and it is further

ORDERED that Plaintiffs reply papers, if any, shall be filed with the Clerk of the Court

and served upon Defendant by electronic means and overnight mail or by personal delivery to

Defendant's offices at 2601 South Bayshore Drive, Penthouse II, Coconut Grove, Florida 33133

on or before ; and it is further

ORDERED that Defendant is hereby given notice that failure to attend the hearing

scheduled herein may result in the granting of the relief requested by Plaintiff herein, immediate

issuance of the preliminary injunction to take effect immediately upon the expiration or
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dissolution of the within temporary restraining order, and may otherwise extend for the pendency

of this litigation upon the same terms and condition as comprise this temporary restraining order.

Defendant is hereby given further notice that it may be deemed to have actual notice of the

issuance and terms of such preliminary injunction, and that any act by it in violation of any of

terms of this Order may be considered and prosecuted as contempt of this Court.

ENTER

J. S. C.
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LAMBRIANAKOS AFFIRMATION 



SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
----------------------------------------x
ARBITRON INC.,

Plaintiff,

v.

SPANISH BROADCASTING SYSTEM, INC.,

Defendant.
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - --X

Index No.---

AFFIRMATION OF PETER LAMBRIANAKOS IN SUPPORT OF PLAINTIFF'S
APPLICATION FOR A TEMPORARY RESTRAINING ORDER AND ORDER TO

SHOW CAUSE WHY A PRELIMINARY INJUNCTION SHOULD NOT ISSUE

Peter Lambrianakos, an attorney duly admitted to practice law before the courts of the

State ofNew York, affirm under the penalties of perjury the following:

1. I am an associated of the law firm Dickstein Shapiro LLP, attorneys for Plaintiff,

Arbitron Inc. ("Arbitron"). I have personal knowledge of the facts stated herein, and I submit

this affirmation in support of in support of Arbitron's application for a temporary restraining

order and order to show cause why a preliminary injunction should not issue.

2. I hereby certify that no prior application for the relief sought herein has been

made.

Dated: New York, New York
February 10,2010
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HANLEY AFFIDAVIT 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - X  
ARBITRON INC., 
 
   Plaintiff, 
 
 v. 
 
SPANISH BROADCASTING SYSTEM, INC., 
 
   Defendant. 

: 
: 
: 
: 
: 
: 
: 
: 

 
 
 

Index No.______ 
 
 
 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - X  
 
STATE OF ILLINOIS ) 
                                             ) ss.: 
COUNTY OF McHENRY )  
 

CAROL HANLEY, being duly sworn, deposes and says:  

1. I am Senior Vice President/Chief Sales Officer of Plaintiff, Arbitron Inc. 

(“Arbitron”).  I submit this affidavit, based upon my personal knowledge and my review of 

Arbitron’s business records, in support of Arbitron’s application for a temporary retaining order 

and preliminary injunction against Defendant, Spanish Broadcasting System, Inc. 

2. In my position as Senior Vice President/Chief Sales Officer, I oversee all sales 

management for Arbitron’s core business sectors, which encompasses the complete business 

units defined as Radio Station Services, Advertising Agency Services, Advertiser Marketing 

Services, Cable/TV, Out-of-Home and Custom Analytics.  As such, I am familiar with 

Arbitron’s business, its licensing agreements and customer relationships, and, in particular, 

Arbitron’s contractual relationship with SBS. 

Arbitron’s Radio Ratings Business 

3. Arbitron is in the business of publishing data and reports concerning audience 

measurement of radio listening in nearly 300 markets throughout the United States.  Arbitron 

collects radio audience listening data from which it then produces estimates and reports 
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(“Arbitron Data and Reports”).  Arbitron’s customers are subscribers to the Arbitron Data and 

Reports consisting principally of radio broadcasters, advertisers, and advertising agencies. 

4. For more than 40 years, Arbitron has collected information regarding radio 

audiences in various markets throughout the United States.  Arbitron has traditionally obtained 

this information by mailing paper diaries to selected survey participants in a given market.  The 

participants are each asked to keep a written record in quarter-hour increments of any radio 

broadcasts they hear over a one-week period, and then mail the diary back to Arbitron.  The 

participants are selected at random so as to be representative of the local market population 

based on criteria such as age, sex, race, ethnicity, and whether English or Spanish is the primary 

language spoken.  Arbitron collects the completed diaries over a three-month period and 

analyzes the information using its proprietary methodologies and processes to determine 

audience estimates for radio stations.  The estimates are organized by, among other things, time 

period and demographics such as age, sex, race, ethnicity, geography, and whether English or 

Spanish is the dominant language spoken.  Arbitron publishes reports setting forth its opinions as 

to the size of radio audiences and station rankings on a quarterly basis (or twice per year in some 

markets). 

5. Paper diary surveys have been the accepted currency for radio ratings for decades 

and they will continue to be used for the foreseeable future in markets outside of the top 48 

metros. With the explosion of audio and video entertainment choices that have resulted from 

wireless high-speed mobile internet access, satellite radio, and HD TV & Radio, the industry 

needed a ratings technology that did not rely on people to recall every media outlet they were 

exposed to throughout the week.  Competitive media such as Television and Internet provide 

their advertisers with immediate data on the audiences they reach and radio needed to provide 

similar reports or risk losing their share of ad revenue.  In summary, advertisers and the radio 
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industry required more detailed, timely and actionable ratings service that only electronic 

measurement can provide.  In response to these and other concerns, in 2007, Arbitron launched a 

new type of electronic ratings meter – the Portable People Meter, or PPM – which had been in 

development at Arbitron since approximately 1992.  To date, Arbitron has invested more than 

$150 million dollars in the development and testing of the PPM both in the United States and 

internationally. 

6. The PPM is a small electronic device worn by panelists, who like diary 

participants, are selected at random so as to be representative of the local population in the 

surveyed market.  The PPM panelists may remain in the panel for up to a two-year period.  The 

PPM electronically and automatically picks up hidden inaudible codes embedded in radio 

broadcasts of the radio stations, which code identifies the station being heard by the panelist.  In 

addition, the PPM contains a very sensitive motion detection device that allows the PPM to 

determine if it is being worn or carried in compliance with the survey requirements (as opposed 

to just sitting on a table, for example).  The PPM can also determine whether it is inside or 

outside of the panelist’s home.   

7. At the end of each day, each participating panelist is instructed to place its PPM in 

a docking station.  The information collected by the PPM is then transmitted to Arbitron for its 

expert statistical review and analysis resulting in the formulation and ultimate publication of the 

Arbitron Data and Reports.  Unlike the reports based on information obtained using paper 

diaries, which are published quarterly (or semi-annually in some markets), the PPM audience 

estimates and rankings are generally published monthly, and weekly data is also made available 

to subscribers. 

8. The Arbitron Data and Reports are published to subscribers, comprised primarily 

of radio broadcasters, advertising agencies and advertisers, which enter into license agreements 
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with Arbitron to use the estimates contained in the Arbitron Reports in connection with their 

businesses.  The ratings opinions published by Arbitron are often used as a tool by these 

subscribers to make decisions regarding the buying and selling of advertising time.  It is very 

important to the subscribers to Arbitron’s PPM Services, and thus to the overall value of 

Arbitron’s business, that Arbitron be able to tell subscribers and prospective subscribers which 

stations have agreed to encode the PPM signal.  For example, an advertising agency or advertiser 

may use the Arbitron Data and Reports to help determine where to place a product advertisement 

targeted at Spanish-speaking adults 25-54 years of age in the New York market between the 

hours of 6:00 a.m. and 10:00 a.m.  This information may also be used to determine a reasonable 

rate for the advertisement considering the station’s rating for that demographic at that particular 

time and the likely number of people who will be exposed to the advertisement on that station 

during a typical 15-minute period.  The Arbitron Data and Reports are also used by radio stations 

to aid them in making programming decisions for their stations. 

9. For the PPM system to work, radio stations must be willing to embed the 

inaudible code in their broadcasts so that the PPM can detect the broadcast.  For this reason, 

Arbitron licenses its encoding equipment to FCC-licensed radio broadcasters in a measured 

market free of charge and assists broadcasters in installing and maintaining the equipment at 

their broadcast sites.  Once installed, the encoder automatically places a unique code into the 

radio broadcast without requiring the broadcaster to do anything other than make sure that the 

equipment is turned on and has not malfunctioned.  Encoding allows a broadcaster’s station to be 

eligible to be included in the Arbitron PPM reports regardless of whether the station is also a 

subscriber.  In fact, Arbitron has several clients which encode their broadcasts even though they 

do not subscribe to the PPM service. 
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10. The roll-out of the PPM service in the top 48 markets in the United States began 

in 2007 with the Philadelphia and Houston markets, continued in 2008 with New York, Los 

Angeles, Chicago, San Francisco and several other markets, and will be completed by the end of 

2010.  In preparation for this roll-out, Arbitron began to enter into agreements with top-48-

market broadcasters to encode their broadcasts and to license the Arbitron Data and Reports 

generated from PPM data.  Although some broadcasters chose not to encode their broadcasts or 

license PPM data, radio broadcasters accounting for the vast majority of radio listening in the top 

48 markets have chosen to encode and subscribe. 

SBS’s Licenses the Arbitron Data and Reports and Agreed to Encode its Broadcasts 

11. SBS is a major Hispanic-controlled radio broadcaster that operates twenty 

Hispanic-format radio stations in major markets in the United States, including New York, Los 

Angeles, Miami, Chicago, San Francisco, and Puerto Rico.  SBS’s radio stations include WSKQ-

FM and WPAT-FM (New York); KXOL-FM and KLAX-FM (Los Angeles); WRMA-FM, 

WXDJ-FM and WCMQ-FM (Miami); WLEY-FM (Chicago); KRZZ-FM (San Francisco); and 

WZET-FM, WZMT-FM, WZNT-FM, WODA-FM, WIOB-FM, WIOA-FM, WMEG-FM, 

WIOC-FM, WEGM-FM, WRXD-FM, and WNOD-FM (Puerto Rico) (collectively, the “SBS 

Stations”). 

12. SBS has been a subscriber to Arbitron Data and Reports for many years, first for 

the diary survey, and now for the PPM survey.  In June 2007, with the roll-out of the PPM 

underway, Arbitron and SBS entered into an “Encoding Agreement for Spanish Broadcasting 

System, Inc.” (the “Encoding Agreement”) pursuant to which SBS promised to encode the radio 

broadcasts of the SBS Stations.  A true and correct copy of the Encoding Agreement is attached 

hereto as Exhibit 1.  Pursuant to the Encoding Agreement, Arbitron provided encoding 

equipment to SBS free of charge and assisted SBS’s personnel in installing the equipment at its 
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broadcasting sites.  SBS was not charged a license fee for the equipment or the right to encode its 

broadcasts.  Rather, SBS benefits from encoding because it permits the PPM to detect audience 

levels for the SBS Stations, and, therefore, allows Arbitron to include the SBS Stations in the 

Arbitron Data and Reports. 

13. The Encoding Agreement requires SBS to continuously encode its broadcasts 

through the expiration of the latest to expire Radio Station License Agreement to Receive and 

Use Arbitron PPM™ Data and Estimates with Arbitron.  The Encoding Agreement does not 

permit SBS to terminate or cancel for any reason.  If the encoding equipment fails to operate 

properly, SBS is required to notify Arbitron of that failure within twenty-four (24) hours and 

provide Arbitron with reasonable assistance and access to its premises to repair the equipment. 

14. As of September 18, 2007, Arbitron and SBS entered into a “Radio Station 

License Agreement to Receive and Use Arbitron PPM™ Data and Estimates” (the “PPM License 

Agreement”) whereby Arbitron agreed to provide Arbitron Data and Reports generated using 

PPM data to SBS.  A true and correct copy of the PPM License Agreement is attached hereto as 

Exhibit 2.  At the same time, Arbitron and SBS also entered into “Radio Station License 

Agreement to Receive and Use Scarborough Reports” (the “Scarborough Agreement”) to 

provide additional data and reports.  A true and correct copy of the Scarborough Agreement is 

attached hereto as Exhibit 3.  Pursuant to these agreements, Arbitron granted to SBS a limited 

license to use the Arbitron Data and Reports in exchange for license fees to be paid in periodic 

installments as specifically provided in the agreements. 

15. Since the PPM License Agreement expires following the delivery of the 

December 2012 Arbitron Data and Reports, the earliest expiration date of the Encoding 

Agreement is December 2012. 
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SBS Stops Paying the License Fees for its PPM License Agreement and the Scarborough 
Agreement 

16. In approximately June 2009, SBS informed Arbitron that it was dissatisfied with 

the Arbitron Data and Reports because it believed that the methodology that Arbitron uses to 

conduct its PPM service is flawed.  By July 2009, SBS had stopped paying its license fees under 

the PPM License Agreement and Scarborough License Agreement and demanded a credit against 

the entire amount of the overdue license fees and vastly reduced license fees going forward.  

SBS wanted to continue to receive and have the right to use the “flawed” estimates, but no longer 

wanted to pay an appropriate rate for the right to do so. 

17. Arbitron rejected SBS’s position and, among other things, informed SBS that 

under the section 9 of the PPM License Agreement, SBS was not entitled to challenge Arbitron 

methodology for producing the Arbitron Data and Reports or to obtain a credit against its license 

fees based on any supposed flaw in the methodology.  In pertinent part, section 9, entitled 

“Methodology,” states: 

ARBITRON MAKES NO WARRANTIES, EXPRESS OR IMPLIED 
. . . CONCERNING THE SERVICES PROVIDED HEREUNDER, 
INCLUDING BUT NOT LIMITED TO: 

(A) THE DATA GATHERED OR OBTAINED BY ARBITRON 
FROM ANY SOURCE; 

(B) THE PRESENT OR FUTURE METHODOLOGY EMPLOYED 
BY ARBITRON IN PRODUCING ARBITRON DATA AND/OR 
REPORT(S) AND/OR SERVICES; OR 

(C) THE ARBITRON DATA AND/OR REPORT(S) AND/OR 
SERVICES LICENSED HEREUNDER. 

ALL ARBITRON DATA AND/OR REPORT(S) REPRESENT 
ONLY THE OPINION OF ARBITRON.  RELIANCE THEREON 
AND USE THEREOF BY STATION IS AT STATION’S OWN 
RISK. 

See Exhibit 2 at § 9.  In its letter to SBS of June 8, 2009, and true and correct copy of which is 

attached hereto as Exhibit 4, Arbitron reminded SBS that it had previously waived any right to 
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challenge the PPM methodology or obtain a credit based on a supposed flaw in the methodology.  

Nevertheless, SBS has continued to refuse to pay its license fees for either PPM or diary-based 

data and continued to allege methodological flaws in the PPM survey.  Through January 19, 

2010, SBS owes Arbitron over $2.3 million in unpaid license fees for Arbitron Data and Reports 

based on PPM data, and over $250,000 for Arbitron Data and Reports generated by the diary 

survey (which service is not even the subject of this dispute). 

18. In response to SBS’s failure to pay license fees since July 2009, Arbitron 

suspended delivery of the Arbitron Data and Reports under section 5(b) of the PPM License 

Agreement.  According to that provision, Arbitron is permitted to suspend delivery of the 

Arbitron Data and Reports “without terminating, breaching or committing a default under [the] 

Agreement or any such other agreements.”  See Exhibit 2 at § 5(b).  Arbitron has not terminated 

the license agreements, but rather, under the agreements, has elected to suspend delivery until 

such time that SBS is current in its payment obligation.  The PPM License Agreement and 

Scarborough Agreement continue to be in full effect.  Arbitron remains willing to begin delivery 

of the Arbitron Data and Reports once SBS becomes current in its payments under those 

agreements. 

SBS’s Breach of the Encoding Agreement 

19. On Thursday, February 4, 2010, Arbitron’s personnel determined that the 

following SBS radio station broadcasts were no longer being encoded: WLEY-FM (Chicago); 

KXOL-FM and KLAX-FM (Los Angeles); WRMA-FM, WXDJ-FM and WCMQ-FM (Miami); 

WSKQ-FM and WPAT-FM (New York); and KRZZ-FM (San Francisco).  SBS’s engineering 

personnel in its New York, Los Angeles and Chicago broadcast facilities confirmed via email 

that the corporate office of SBS had ordered that the encoding equipment be turned off.  Arbitron 

did not receive twenty-four (24) hours’ notice that the encoders at any of SBS’s broadcast 
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facilities were malfunctioning or would be taken offline for any reason as required by the 

Encoding Agreement. 

20. The Encoding Agreement remains in full force and effect because it is 

coterminous with the PPM License Agreement, which has not been terminated by Arbitron and 

which does not expire until after the delivery of the December 2012 Arbitron Data and Report.  

While Arbitron has notified SBS that it is in breach of the PPM License Agreement and 

Scarborough Agreement, Arbitron has repeatedly given SBS the opportunity to become current 

in its payments so that it may again receive the Arbitron Data and Reports. 

Arbitron Will Suffer Irreparable Harm that Cannot Be Quantified with Reasonable 
Certainty 

21. Arbitron will suffer irreparable harm from SBS’s refusal to encode its radio 

broadcasts, and this harm can only be avoided by an order requiring SBS to encode its radio 

broadcasts for the entire term of the Encoding Agreement. 

22. SBS’s refusal to encode its radio broadcasts destroys Arbitron’s ability to gather 

listening data regarding those stations and deliver it to Arbitron’s subscribers who have 

contracted to receive Arbitron Data and Reports.  Arbitron’s subscribers license the PPM ratings 

on the premise that the broadcasters who have agreed to encode their radio broadcasts will 

continue to do so throughout the entire term of their agreements.  Arbitron specifically informs 

advertising agencies of the particular stations in each market for which Arbitron will be 

providing listening data, and those agencies expect to receive this information throughout the life 

of the active encoding agreements broadcasters have entered into with Arbitron.  Many of these 

agencies focus on minority-format stations, and so SBS’s absence from the ratings would be a 

particularly harsh blow to their business.  Similarly, all minority and general market subscribing 

broadcasters in SBS’s markets will also suffer because they will now be unable to determine how 

their stations rank in comparison to SBS’s stations.  Arbitron’s inability to provide estimates as 
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to the audiences of SBS’s radio stations decreases the overall value of the Arbitron Data and 

Reports to subscribers because the Arbitron Data and Reports now provide a less complete and 

thorough portrayal of radio listening in the markets where SBS is no longer encoding. 

23. Arbitron’s credibility in the marketplace for delivering ratings as promised is also 

harmed by SBS’s refusal to honor the Encoding Agreement.  If radio stations and advertising 

agencies cannot rely on Arbitron’s promise that it will be able to provide audience estimates for 

certain radio stations for the promised time period, those licensees will not be as willing to 

license the ratings or will demand a lower price for the ratings in light of the real possibility that 

radio broadcasters like SBS can stop encoding at any time and for any reason.  Furthermore, 

advertisers and agencies may not have the confidence in their radio buy if they do not believe 

they will continue to be able to evaluate the stations in the ratings report on an ongoing basis. 

The marketplace must have confidence in Arbitron’s ability to deliver ratings as promised if 

Arbitron is going to continue to be successful.  If stations which have contracted to encode for a 

set term are free to simply unplug their encoders, as SBS has done, Arbitron’s entire PPM 

business is at risk.  

24. SBS’s conduct threatens a major portion of Arbitron’s entire business, as 

Arbitron’s PPM service in the markets where SBS operates generates approximately 12% of 

Arbitron’s total revenues.  Arbitron realized approximately $48,000,000 in revenues from 

licensing the Arbitron Data and Reports based on the PPM service in New York, Los Angeles, 

Chicago, Miami and San Francisco, excluding SBS, in 2009, and this figure is expected to grow 

to $55,000,000 in 2010.  Thus, Arbitron’s ability to deliver the promised ratings in these markets 

underlies a major portion of Arbitron’s entire business and is now being called into doubt by 

SBS’s refusal to perform under the Encoding Agreement. 
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25. The fact that some broadcasters have not agreed to encode their stations does not 

affect the value of the Arbitron Data and Reports or Arbitron’s credibility from the perspective 

of Arbitron’s current licensee because Arbitron has not promised data from non-encoding 

broadcasters to its other licensees.  By contrast, Arbitron’s licensees do expect to receive SBS’s 

ratings, and the sudden and unexplained loss of that information could seriously impair 

Arbitron’s ratings business. 

26. Money damages are inadequate to compensate Arbitron for SBS’s breach of the 

Encoding Agreement.  The loss in value to the Arbitron Data and Reports in the markets where 

SBS is no longer encoding (New York, Chicago, Miami, Los Angeles and San Francisco) is not 

quantifiable with reasonable certainty, and Arbitron cannot put a price on its credibility in the 

marketplace.  An award of money damages would not satisfy Arbitron’s need to obtain listening 

data regarding SBS’s radio stations – only the data itself will eliminate the harm to Arbitron and 

its licensees.  Arbitron has no other means of obtaining PPM listening data as to SBS’s radio 

stations except through the encoding of those broadcasts, and so an order requiring SBS to abide 

by the terms of the Encoding Agreement is the only way to address the harm suffered by 

Arbitron and its licensees by SBS’s conduct. 

27. To restart encoding, SBS can simply turn on its encoders with the flip of a switch.  

Although some listening data has been lost since SBS stopped encoding, if SBS were to be 

ordered to immediately restart encoding, sufficient listening data from its radio stations could 

still be included in the February 2010 Arbitron Data and Reports as well as several weekly 

reports to be issued so as to preserve the value to the subscribers of the reports in the affected 

markets.  By contrast, if SBS were not ordered to begin encoding immediately, the value of the 

ratings reported in the February 2010 reports, if any, would be degraded as the amount of 

listening data reflected by the ratings decreases with each passing day, causing immediate harm 



to Arbitron and its subscribers. As such, Arbitron and its customers stand to benefit significantly

from an order requiring SBS to begin encbding immediately, whereas SBS would suffer no

hardship at all.
~~A~\.p";:'J'~~"A~
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Encoding Agreement for
Spanish Broadcasting System, Inc.

Date: June 6, 2007

merger, operation of law, assignment, purchase or otherwise of the
entire business ofLicensee shall acquire all rights and be subject to all
obligations QfLicensee hereunder. Arbitron shall be entitled to assign
any of its rights or obligations under this Agreement

5. Encoding by Licensee: Licensee agrees to continuously
encode all Arbitron approved forms of its audio-based and/or
audio/video based media content and means of distribution with the
Arbitron PPM encoding technology. Ucensee further agrees to encode
any audio-based and/or Iludio/video based media content which is
broadcast as other than 100% simulcast with a separate unique code .
(including encoding media content with variations in adveltisemenls as
well as any other media content lhat does not meet the 100% simulcast
standard).

Within thirty (30) days from receipt of the Equipment, Licensee shall
install the Equipment in a proper manner consistent with specifications
provided by Arbitron and shall ensure that the Equipment is encoding
at all times. Arbitron, and/or its authorized representative(s), agrees [0

assist Licensee with the installation of the Equipment. If the
Equipment fails to operate properly, Licensee shall notify Arbitroo of
such failure within twenty-four (24) hours after Licensee learns ofsuch
improper operation. Licensee hereby agrees to provide Arbitron with
reasonable assistance Ilnd access to its premises to repair and/or
upgrade any Equipment and shall cooperate with Arbitron in the
diagnosis and correction of any problems.. LICENSEE'S FAlLUR.E TO
INSTALL THE EQUIPMENT PROPERLY AND/OR ENSURE THAT THE
EQUIPME/'IT IS ONLINE AND OPERATINO PROPERLY AT ALL TIMES MAY
R£SULT IN TIlE FA£LURE OF AUDIENCE EXPOSURES TO THE ENCQOED

MEDIA COl'«"ENf TO BE COLLECfED BY THE PPM ELECfRONlC

MEASUREMENT SVSTEM. FURTffER, IF LICENSEE FAILS TO MAINTAIN
ITS BROADCAST S£GNALS IN· ACCORDANCE WITH GENERAL
INOUSTRY STANDARDS AND SPECIFICATIONS llfE EQU{PI\1ENT MAY
NOT O{'£!UTE PROPERLY.

Licensee agrees that it; shall incorporate any and all enhancements,
modifications, updates and upgrades relating to the Equipment within
ten (10) days of such being provided to Licensee or as othetwise
reasonably requested by Arbitton. Arbitron may contact Licensee in
tbe event that it determines that. the Equipment is not operating
properly. Licensee shall take all reasonable actioo to ensure that the
Equipment is: (i) installed and used in a safe, careful and proper
manner, (ii) not reverse engineered, deoompiled, duplicated,
disassembled or modified in anyway, and (3) operated in compliarn:e
with all applicable laws, ordinances, rules and regulations.

The Equipment may only be used for Licensee's audio-based and/or
audio/video based media content Licensee shall provide Arbitron with
written documentation of the location of the Equipment [mcluding a
wiring diagram depicting the Equipment's installation relative to other
associated equipment) and contact infonnation for an engineer at each
location within five (5) business days of installation or reinstaJlatiOll of
an encoder. In the event of physical relocation. of the Equipment.
Licensee shall advise Arbitron in writing of the new location within
fifteen (15) days ofits relocation. LICENSEE HEREBY AGREES TrlAT IT
WILL NOT USE THE EQUIPMENT TO ENCODE ANY MEDIA CONTENT
AND/OR MEANS OF DlSTRI8UTION NOT SPECIFICALLY ASSIGNED TO
S(JOf MEDIA CONT£NT AND/OR MEANS OF DJSTRIBUnON BY
ARBITRON WITHOUT TIfE PRIOR WRITTEN APPR.OVAL OF ARBITRON.

The Equipment and any intellectual property embodied therein are,
and shall at all times remain, the sale and exclusive property of
Arbitron, and Licensee shall have no right, title or interest therein or
thereto. Ucensee shall ensure that Arbitron's rights in and to tbe
Equipment is preserved against all third parties having access to the

4. Assignments: Licensee may not assign either its rights or Equipment through Licensee. All additions, alterations, modifications
obligations under this Agreement without the prior written consent of and improvements to the Equipment, whether or not authorized hereby,
Arbitron. Subject to Arbitron's consent, a successor-in-interest by shall belong to and immediately beoome lhe property of Arbitron and

7 Artitronlnc.. A,ARBITRON
...~ for Spon/dIllrao6=1lng S,........ Inc.6101. Initials here

2. Warranty: ARnITRON MAKES NO WARRANTIES WHATSOEVER,

EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY
WARRANn OF MERCHANTA81LITY OR FITNEss, CONCERNING THE
EQUIPMENT PROVIDED HEREUNDER. TIlE EQUIPMENT PROVIDED
HEREUNDER IS PROVIDED TO LICENSEE "AS IS - WJlERE IS" AND

RELIANCE T1fEREON AND USE TIIEREOF BY LICENSEE IS AT LICENSEE'S
OWN RISK.

3. Liabilities and Limitations of Remedies: nn, SOLE AND
EXCLUSIVE REMEDY, AT LAW OR IN EQUITY, FOR ARBITRON'S
AND/OR ANY THIRD PARTY'S BREACH OF ANY WARRANTY, EXPRESS

OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF
MERCHANTADfLITY OR FITNESS, AND THE SOLE AND EXCLUSIVE
REMEDY FOR ARBITRON'S AND/OR ANY TIItRD PARTY'S LIABILITY
OF ANY KIND, INCLUDING WITHOur LIMITATION LIABILITY POR
NEGLrGENCE OR DELAY WITH RESPECT TO TIlE EQmPMENT, SHALL
BE LIMITED TO SUlO IN TIlE AGGREGATE. IN NO EVENT SHALL
ARBITRON AND/OR ANY TIDRD PARTY BE LIABLE FOR SPECIAL,

INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMI<CES.

.ilS AGREEMENT is between Arbitron Inc., a Delaware corporation
("Arbitron"), and the underSigned ("Licensee"). In consideration for
Ucensee's agreement to encode alt of its audio-based and/or
audio/video based media oontent pursuant to the tenns and conditions
set forth herein for use in one or more PPM electronic measurement
services, Arbitron hereby grants to Licensee listed below, a personal,
limited, nontransferable and nonexclusive license to use Atbitron's
PPM encoding technology which includes encoder(s) (hardware and/or
software) and monitor(s) (collectively, the "Equipment"). The tetm
Equipment ~hall include all Equipment listed below as well as any
other Equipment provided to Licensee. As further consideration for
Licensee's agreement to encode, Licensee will be eligible to be
reported in one or more or-such electronic measurement services. Title
to the Equipment shan remain with Arbitron at all times.

1. TermlEquipment: This Agreement shall beoome effective
when countersigned by Arbitron's Contract Manager and and shall be
for a period coterminous with Licensee's latest to expire Radio Station
License Agreement to Receive and Use Arbitron PPM Data and
Estimates entered into between Mitron and Ucensee and thereafter
shall automatically renew for five (5) year periods unless either party
provides at lea$! 12Q days written notice to the other that it does not
desire to renew this Agreement (the initial tenns and any successive
tenn, the "Tenn"). This Agreement will continue without regard to
Licensee's ownership absent a valid Assigrunent pursuant to Section 4
of this Agreement.

Licensee: Spanish Broadcasting System, Inc.

Encoded media content (list outlets): See "Schedule B" attached
hereto

\ber of hardware encoder(s) provided: -..:.TB=:-O _

,.~mber ofsoftware encoder(s) provided: ....;.TB=-D _

Number ofmonitor(s) provided: ....;.TB.::;.:;D _

Licensee acknowledges that all logos, trade names, trademarks or
service maries and other such intellectual property, are the sole and
exclusive property of Arbitron and, where indicated, of other entities.
Licensee agrees it shall not use any sum intellectual property without
the express written consent of its owner.



AGREED TO:

~ Spanish Broadcasting System,lnc.
fO\. tLJCalSEE"1

See "Schodule B" Attached hereto

Arbitron shall retain all right, title and interest therein and thereto.
The intellectual property rights !Uld obligation shall survive the
'nninlllion ofthis Agreement.

.0 Distortion Activity: Licensee agrees that it shall not engage in
any activities which are dctennined by Arbitron to be encoding
distortion. Such prohibited activities may include, but are not limited
to, activities which could:

(i) cause any panelist 10 misrepresent hislher demographic or
other characteristics or that of hisiher household in which he or she
resides; or
(ii) cause any panelist to surrender control of bis or her PPM
meter Qr other equipment to anyone nol authorized by Arbitron,
including, but not limited to, a party detemined by Mitron to be
media-affiliated; or

(iii) constitute use of Arbitron's encoded signal for purposes not
authorized by Arbitron or otherwise encode any media not
authorized by ArbilTon; or

(iv) determine, or attempt to discover, the identity of a panelist or
otherwise cause, the identity or location of a panelist to become
known other than to Arbitron; or

(v) cause participation in the panel by a media affiliated individual.

7. General:
(a) All notices to either party shall be in writing and shalt be directed
to the addresses stated hereafter unless written notice of an address
change has been provided.

(b) This Agreement shall be deemed to be an agreement made under,
and to be construed and governed by, the la....'S of the State of New

it!

York, exclusive of its choice of law rules. The parties expressly agree
that any and all disputes arising out of Of" conoerning this Agreement
shall be litigated and adjudicated exclusively in State and/or Federal
Courts located in either the State of New York or the State of
Maryland, at Arbitron·s option, and each party consents to and submits
to both such jurisdictions.

(c) 11tis Agreement constitutes the entire agreement between the
parties conoenling the subject maller hereof, notwithstanding any
previous discussions and understandings; and shall nol be deemed to
have been modified in whole or in part except by written instruments
si good hereafter by offioers of the parties or other persons to whom the
parties have delegated such authority.

(d) Any litigated question regarding the legality, enforceability or
validity of any section or part hereof shall not affect any other section,
and if any section or part hereof is ultimately determined illegal,
invalid, unconstitutional or unenforceable, that section or part hereof
shall be severed from this Agreement and the balance of the
Agreement shall thereafu:r remain in full force and effect for the
remainder of the Tenn.

(e) Arbitron may tenninate this Agreement for any reason on thirty
(30) days' written notice to Licensee.

(f) Waive.- of Jury Tl"ial: EACH PARTY, TO TIlE FULLEST Exn:NT
PERMITTED BY ArrLICABI,E LAW, HEREBY IRREVOCABLY WAIVES
ALL RtGIIT TO TRIAl. BY JURY AS TO ANY ISSUES, DEMANDS,
ACTIONS, CAUSES 01' ACTION, CONTROVERSIES, CLAtMS OR
OISPUTES ARISING OUT 01'" OR RELAnNG TO TIns AGREEMENT OR
ANY OTHER MAlTER INVOLVING TilE PARTIES !IF-RETO.

Arbltron Inc.
9705 Patuxent Woods Drive
Columbia, Maryland 21046-1572~ -z/P-----

,Ess
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Spanish Broadcasting System, Inc.
"SCHEDULE a"

Attachment to Spanish Broadcasting System Encoding Agreement dated June 6,2007

Market<sl

Artlilron Inc.
Company Confillential

June 6,2007

Chicago,IL

los Angeles, CA
Los Angeles, CA

Miami-Ft. Lauderdale-Hollywood, FL
Miami-Ft. lauderdale-Hollywood, Fl
Miami-Fl. lauderdale-Hollywood, FL

New York. NY
New York, NY

Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico

San Francisco. CA

WlEY-FM

KXOL-fM

KtAX-FM

WRMA·FM
WXDJ·FM

WCMQ-FM

WSKQ·FM

WPAT·FM

WZET·FM

WZMT-FM

WlNT·FM

WOOA-FM

WCMA-FM

WIOB·FM

W10A-FM

WMEG-FM

WIOC-fM

WEGM-FM
WNOD-FM

KRZZ-FM

\Jote: Each station will receive two (2) encoders and one (1) monitor.

AGREED TO:

Name

Title:

Date:

C1--:0

ACCEPTED BY: I /"}/:;
[

f,; I I'
II "/'

Arbitron Inc..... /.1 Cl···.J.. ,/
. /J 1 . I /1
/r ;'/<7)I/}t.//' 6 I

Date:
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Radio Station License AJreement to Receive and
Use Arbitron PPMT Data and Estimates

Date of PI'oIX)sal: September 18, 2007

applied thereafter to the Gross Annual Rate so dcrived.

3. Discounts:
(a) Continuous Service Discount: A discount of ten perccnt (10%) in
calculating the Periodic Charge shall be allowed for each month in
excess of twelve (12) consecutivc months that Station is continuously
licensed to use the Arbitron Data for this Market, provided that such
discount shall no longer apply if Station fails to sign and rctum this
Agreement to Arbitron within forty-five (45) days after termination of
a prior "Station License Agreement to Receive and Use Arbitron
Listening Estimates", or individual market(s) licensed under such prior
agreement, or this Agreement.

(b) Group Discount: If Station owns two or more radio stations located
in different markets and such radio stations are under common
ownership as defined by Arbitron, Station may be entitled to a Group
Discount based on the number of subscribing radio stations owned at
the time this Agreement is executed, which discount may vary and be
adjusted during the Tenn of this Agreement in accordance with
Arbitron's Group Discount Schedule should the number of subscribing
commonly owned radio stations change.

(c) Long-Term Discount: A discount of
20% in months 1-12, 20% in months 13-24,
20% in months 25-36, 20% in months 37-48,
20% in months 49-60.

shall be allowed in calculating the Net Annual Rate charged duting the
applicable months.

4. Periodic Charge; Taxes: The Periodic Charge, due and
payable by Station on the first day of each billing period, shall be: (a)
the Gross Annual Rate plus any adjustments; (b) less any applicable
Continuous Service Discount; (c) less, from the amount thereby
derived, any applicable Group Discount; (d) less, n'om the amount
thereby derived any applicable Long-Term Discount; (e) with such
amount prorated equally between the number of payments lor the Term
year.

In addition to and together v/ith the above payments, Station shall pay
to Arbitron any sales, excise, gross-receipts, service, use or other taxcs,
however designated, now or hereafter imposed upon or required to be
collected by Arbitron by any authority having jurisdiction over the
Market being surveyed or over any location to which Station directs
Arbitron to deliver Data, or by any other taxingjurisdiction.

5. Late Payment Charge and Right to Suspend Report
Delivery or Terminate License:
(a) A late payment charge of one and one-half percent (1.5%) per
month will be charged on all Periodic Charges, as adjusted, which are
not paid within 60 days after due hereunder, but in no event will the
applicable per-month late payment charge exceed one-twelfth of the
maximum annual percentage allowed to be charged by applicable state
usury law. Any failure to impose a late payment charge shall not
prejudice Arbitron's right to do so should the default continue or
should a subsequent payment not be made when due.

(b) In the event Station is in default in its payment obligations
hereunder, and in addition to Arbitron's right to impose a late payment
charge, Arbitron may, with respect to this Agreement ancVor any other
agreement for Station's usc of services licensed by Arbitron in this
Market or an adjacent market, and without terminating, breaching or
committing a default under this Agreement or such other agreements:
(i) accelerate or modifY in any way the payment schedule of Periodic~
Charges for the duration of this Agreement or such other agreemen~(s),/, ;'
to a number of installments to be determined by Ar~ion "ill i / )
discretion; aneVor (ii) suspend delivery to Station of n I D~" ,r.'
Report(s), in any form, which are due until such time, as I t I., eI' .

\ /'
\ /.

AARBITRON " ,\,;
, ,~ ni~als here , ~.

. v -lk''J [
Cy fJ~ ,1

payments (the "Periodic Charge" or "Charge") due
on

For use only by radio station(s): *See "Schedule A" Attachment

Arbitron Radio Geographic Area ("Market"): *See "Schedule A"
Attachment

© 2007 Arbitron Inc.
Plbilron RSS· PPM Radio Station license Agroorrant 4/07

The Gross Annual Rate for the first Term year is *SeeSchedA
$

For each succeeding Tenn year, the Gross Annual Rate shall be the
Gross Annual Rate for the previous Tenn year increased by a factor of
* percent. Any applicable discounts or other adjustments will

be

2. Annual Rate:
A License Charge in the fonn of a Net Annual Rate for each year of the
Tenn, which may be subject to adjustments and discounts pursuant to
Sections 3, 4, 6 and II of this Agreement, shall be paid by Station,
with
the first of *

THIS AGREEMENT is between Arbitron Inc., a Delaware corporation
("Arbitron"), and the undersigned radio broadcaster ("Station"),
a
Delaware corporation.
Arbitron hereby grants to Station, for the radio station(s) listed below,
a personal, nontransferable, nonexclusive, limited license to receive
and use Arbitron data and audience estimates ("Arbitron Data" or
"Data" or "PPM Data") contained in Arbitron's reports for the
survey(s) and for the geographic area ("Market") described in Section
I. Such Arbitron Data may be fumished to Station in printed,
electronic or other fonn ("Reports"), at Arbitron's option, but title
thereto shall remain with Arbitron at all times. Arbitron hereby grants
to Station, for the radio station(s) listed below, a personal,
nontransferable, nonexclusive, limited license to receive and use the
computer programs designated on the Agreement Attachments
("Systems"). Such Agreement Attachments are hereby incorporated by
reference as if fully set forth herein. Title to the Systems shall remain
with Arbitron, or its third party application provider, as the case may
be, at all times. Collectively the Data, Reports, ancVor Systems may be
referred to as "Services". As further consideration for the use of the
Data and/or Systems, Licensee agrecs to encode its audio-based ancVor
audio/video-based media content as set forth in a separate encoding
agreement.

1. Services Provided; Term: This Agreement shall become
effective when countersigned by Arbitron's Contract Manager and
shall
be for a period of _*_years _*_months beginning and ending on the
dates described below (the "Term"). This Agreement will continue
without regard to Station's ownership of the radio station(s) licensed
hereunder absent a valid Assignment pursuant to Section II of this
Agreement.
Broadcaster ("Station"): Spanish Broadcasting Systems

Tenn begins * ; ends_* _

Number of surveys currently provided during first Tenn year: _* .

Reports CutTently licensed hereunder: I:ZI January I:ZI February
IZl March IZl April IZl May IZl June I:ZI July I:ZI August
I:ZI September I:ZI October I:ZI November I:ZI December
I:ZI Holiday Survey
First Report: *See "Schedule A" Attachment
All representations in this Section regarding number of surveys and
Report titles are subject to qualifications set forth in Section 6(a)
herein.



current in its payments or all sums due; and/or (iii) send Station
written notice that Station's license hereunder is suspended, in which
case Station further expressly agrees that it therealler shall not usc
Data and/or Reports and/or Systems previously received by Station
until such time as Station becomes current in its payments or all SIIlIlS

due lllr services licensed by Arbitron. Acceleration by Arbitron under
this provision shall 1I0t be deemed or considered a penalty but rather
represents a good fhith em,rt to quanti fy the harm that is reasonably
related at the time or execution of the contract to Station's Hlilure to
pay the License Charges fiJI" the entire tellll, as due under this
Agreement.

(c) In the event Station is in delhult in its payment obligations under
this Agreement or under any other agreement I(lr Station's use or
services licensed by Arbitron in this Market or an adjacent market,
then Arbitron may exercise any or all or its rights set l(lrth in Section
5(b) or this Section 5 with respeet to any such agreement entered into
with Arbitron by Station or any of Station's afliliated, subsidiary or
related corporations or entities regardless of whether such other
agreements are in defhult. For purposes of this Section 5(c), a
corporation or entity shall be deemed to be al1iliated with or related to
Station if (i) such corporation or entity owns or controls morc than a
filly percent (50%) interest in Station and/or it enters or has entered
into any management agreement, joint operating agreement or other
business relationship with Station; or (ii) Station owns or controls
more than a filly percent (50%.) interest in such corporation or entity
and/or it enters or has entered into any management agreement, joint
operating agreement or other business relationship with such
col'Jxmltion or entity; or (iii) a third party owns or controls more than a
lilly percent (50%) interest in, and/or enters or has entered inlo, any
management agrccmcnt, joint opcrating agrccmcnt Ilr othcr business
relationship with both Station and such corporation or cntity.

(d) Arbitron's suspcnsion hercundcr ofdelivcry or Data and/or Rcports
to Station, and or this Liccnse, shall not relieve Station of any or its
obligations hcrcunder. Station further agrces to rcimburse Arbitron Illr
all collcction costs and cxpenscs (including rcasonable attorneys' fecs)
incurred hereunder. This license may be terminated immediately by
Arbitron should Station or its station(s) del~lllit in payment of any sum
due or should Station or its station(s) default in any other condition or
obligation or this Agreement and/or any other agreement f(lr Station's
use ofserviccs licensed by Arbitron.

6. Changes in Service; Modification of Rates:
(a) Arbitron reserves the right to change at any time the geographical
territory comprising any Market, its policies and procedures, survey
dates, survey length, survey frequency, sampling procedures, deli very
schedules, methodology, method of Data or Report collection or
delivery, provision or printed or electronic copies or Reports, Report
content, Report ti ties, Report Ilmllat, or any other aspect or the Data,
Reports, and/or Systems provided hereunder, and to cancel surveys and
the preparation or Arbitron Data and Reports or any other aspect or the
Data services provided.

Arbitron reserves the right not to publish any Data or Reports
whenever, in its judgment, insul1icient data arc available to meet its
minimum research standards or any event has jeopardized the
reliability of the data. In the event that Data antI/or Reports are not
published, Station shall receive a credit reflecting the pro rata value or
the Net Annual Rate I'JI" said Data antI/or Report(s). Without limiting
the fbregoing, Station expressly understands and agrees that Arbitron
may, at any time during the Term or this Agreement, reduce thc
number or surveys conducted and/or Reports published Illr any Market
and conscquently reduce the number of Reports provided to Station
and that, in the event such reduction occurs, Station is not relieved of
any or its obligations under this Agreement.

(b) In the event that any cause(s) prevents Arbitron Irom conducting
any survey in accordance with its methodology, schedules or other
publications, Arbitron reserves the right to publish abbreviated
Report(s). Station hereby consents to publication of such abbreviated
Report(s) under such circumstances. In the event that such an

hbilron RSS· PPM Radio Station licenso .A{jrcermnl4107

abbreviated Rcport covers a substantially decreased geographic arca,
or deletes twenty-live percent (25%) or more or the survey days 1i't1l11
the aggregate number of days scheduled, Station shall bc entitled to
either a proportionate credit f(lI' the abbreviated Report, or, upon
written certification provided to Arbitron within ten (10) days or
receipt or such report, that all copies or such abbreviated report have
been destroyed and that Station will not usc such abbreviated rqxlrt, a
litll credit ((If the abbreviated Report, at Station's option, provided
however, that if Station elects to destroy an abbreviated Report and
receive full credit, Station shall no longer be licensed to usc that
Report during the remainder of the Term of this Agreement. Further,
Arbitron reserves the right in its sole discretion to Hugment Hvailable
data by means of expanded or extended samples and Station agrees it
shall not be entitled to any credit in such event.

(c) Arbitron may increase the Gross Annual Rate hereunder at any
time. If Arbitron increases the Rate Illr a reason other than as
permitted elsewhere in this Agreement, it shall give prior written
notice to Station. Station may, within a 30-day period fllllowing such
notice, cancel the unexpired Term or the Agreement Illr only the Data
and/or Reports and/or Services and Market fllr which Arbitron has
increased its Rate pursuant to such notice, by written notice pursuant
to Section 15(a), without cancellation charge or other cost, efl<..'Ctive on
the date the new Gross Annual Rate would have become ellective. In
the absence of such timely cancellation, this Agreement shall continue
and the new Gross Annual Rate shall become payable as statcd in
Arbitron's notice and thereafkl'.

7. Permitted Uses and Confidentiality: Subject to the
restrictions staled herein and to the permitted uses set I(lrth in
Arbitron's publication entitled Working lI'itll /Irhitron's ('o/Jwiglltl'd
F,ti/l/all's available to all Arbitron liccnsees and IXlsted on Arbitron's
Web site at 1I'I\1v.arhitron,CQUh_Station agrees to limit its uses or the
Arbitron Data and Report(s) to its programming and media selling and
I(lr the pUI1)oses or internal bnsiness analysis. Station understands and
agrees that this usc is limited exclusively to the radio station(s)
speci fied in Section I of this Agreement and only I1,r the Term or this
Agreement. In this connection, Station agrees that the Arbitron Dala
amI/or Report(s) will only be disclosed:

(a) directly or through its Station representatives to advertisers,
prospective advertisers and their agencies I(lr the pUI'J)ose of obtaining
and retaining advertising accounts; and

(b) through advertising or other promotional literature as permitted
hereunder.

All such disclosures shall identify the Data as PPM data and identily
Arbitron as the source of the disclosed Arbitron PPM audience Data
anti/or Relxlrt(S) and should identify the Market, survey period and
type of audience estimate, daypart and slll'vey area and shall state that
the Arbitron Data amI/Of Rqxlrt(s) quoted therein arc copyrighted by
Arbitron and are subject to all limitations and qualilications disclosed
in the Data and/or Report(s) ("Sourcing"): At all times during the
Term or this Agreement and thereal\er, Station agrees to keep the
Arbitron Data antVor Report(s) antI/or Services confidential and not to
disclose the same except as permitted by this Agrecmcnt. Station
agrees to usc its best ellllrts to prevent the unauthorized disclosure or
Arbitron Data anti/or Report(s) antI/or Services by Station's employees
and/or its radio station(s)'s employees and agents, by its radio
station(s)'s representatives, by its advertisers and their advertising
agencies, by data processing finns, and by all other persons who obtain
the Arbitron Dilta and/or Reports and/or Services li'om Station or its
radio station(s)'s employees or agents. For Station or its radio
station(s) to divulge any Arbitron Data anti/or Report(s) and/or
Services to a nonsubscribing station or to lend and/or give an original
copy or any reproduction of any part of any Data and/or Report(s)
and/or Services or any Arbitron Data anti/or Reports and/or Services to .
any person or entity not authorized by this Agreement constitutes ,a

_. '; I

• Station(.l) should n/er to current rl'gu!ations and guidl'/ines ofiht
federal. gove,:nment f?r!ilrther requirements concerning the .'... n....lrlnf:;IJ/
quotlflg audience estIJnates. . ~.,
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breach of this Agreement and an infi'ingement of Arbitron's antVor its
third party data and/or service provider's copyright.

Station acknowlcdgcs that all logos, trade names, trademarks or
scrvicc marks and other such intcllectual property, are the sole and
exclusive property of Arbitron and, where indicated, of other entities.
Station agrees it shall not use any such intellectual property without
the express written consent of its owner.

In the event that a Report listed in Section I of this Agreement is
delivered aller the expiration of the Term of this Agreement, Station's
license to usc that Report shall continue under the terms and
conditions of this Agreement until the earlier 01: (i) the release of the
next survey Report in the applicable licensed Market, or (ii) six (6)
months allcr release of the Report.

Station may authorj;~e a third party to process the Data licensed
hereunder on Station's behalt; provided: (I) that said third party is a
then current Arbitron licensee in good standing who is authorized to
process the Data and (2) that all restrictions concerning the usc of the
Data provided under this Agreement shall apply with Illil I()!"(;e and
e!lect to any data, estimates, reports or other output, in any f(mn,
containing or derived fhJlll the Data, produced by said third party I(lr
Station.

8. Confidentiality of Arbitron Survey Participants: Station
agrees that it will not tlY either belbre, during or aner a survey, or in
connection with any litigation, to determine or discover the identity or
foeation of any Arbitron survey participant. Station will under no
circumstances directly or indirectly attempt to contact any such
persons. Stalion agrees to promptly report to Arbitron any evidence or
indication that has come to Station's attention regarding the identity or
location of any such persons. Station agrees to abide by Minimum
Standard A9 (or any successor provision concerning confidentiafity of
survey respondents) of the Media Rating Council and shall abide by
any determination of the Media Rating Council concerning survey
participant confidentiality. Station further agrees that Arbitron may
enjoin any breach of the above-stated obligations and shall have the
right to damages or other remedies (including costs, expenses and
reasonable attorneys' Ices) available to it at law or hereunder.

9. Methodology: ARBITRON MAKES NO WARRANTIES

WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING WITHOUT

LIMITATION ANY WARRANTY OF MERCIIANTAIlILITY OR FITNESS,

CONCERNING TilE SERVICES PROVIDEI> HEREUNDER, INCLUIlING

BUT NOT LIMITED TO:

(A) I>ATA GATHEREI> OR OBTAINEI> BY ARBITRON FROM ANY SOURCE;

(Il) TilE PRESENT OR FUTURE METIIOI>OLOGY H,II'LOYEI> BY ARBITRON

IN PROI>UCING ARBITRON DATA ANI>/OR REPORT(S) ANI>/OR SERVICES:

OR

(C) TilE ARBITRON I>ATA ANI>/OR REPORT(S) ANI>/OR SERVICES

LICENSE I> IIEREUNDER.

ALL A1UlITRON I>ATA ANI>/OR REPORT(S) REPRESENT ONLY TilE OPINION

OF ARBITRON. RELIANU: TIIEREON AND USE TIIEREOF BY STATION IS AT

STATION'S OWN RISK.

TilE SYSTEMS pROVmEI> IIERIWNI>ER ARE PROVmEI> TO STATION "AS IS

- WHERE IS" ANI> RELIANCE TIIEREON ANI> USE THEREOF BY STATION IS

AT STATION'S OWN RISK.

IN NO EVENT SHALL ARBITRON BE LIABLE FOR THE FAILURE OF ANY

TIIIRD PARTY TO PROVIDE ANY DATA OR SERVIO:S FOR USE IN

CONNH:nON WITII 'I'm: DATA, REPORTS, SYSTEMS AND/OR SERVICES

LICENSE I) HEREUNDER.

10. Liabilities and Limitations of Remedies: THE SOLE AND

EXCLUSIVE REMEDY, AT LAW OR IN EQUITY, FOR ARIlITRON'S

AND/OR ANY THIRD PARTY DATA AND/OR SERVICE PROVIDER'S

BREACH OF ANY WARRANTY, EXI'RESS OR IMPLIED, INCLUDING

WITIIOUT LIMITATION ANY WARRANTY OF MERCIIANTABlLlTY OR

FITN~:SS, AND TilE SOLE AND ~:XCLUSIVE REMEDY FOR ARBITRON'S

AND/OR ANY TIIIRD PARTY DATA AND/OR SF-RVICE I'ROVII>ER'S
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LlAIlILlTY OF ANY KIND, INCLUDING WITHOUT LIMITATION

LlAIlILITY FOR NEGLIGENCE OR DlcLAY WITII RESI'ECT TO TilE

ARIlITRON DATA AND/OR REPORTS AND/OR SERVICES AND ALL

PERFORMANCE PURSUANT TO TillS AGREEMENT, SIIALL BE LIMITED

TO A CREI>IT TO STATION OF AN AMOUNT EQUAL TO, AT TilE

MAXIMUM AMOUNT, TilE LICENSE CHARGE PAil> BY STATION WIIICII

IS ATTRIBUTABLE TO TilE MATERIALLY AFFECTED DATA OR

REPORT OR SERVICES. IN NO EVENT SHALL ARIlITRON AND/OR ANY

TlIIRD PARTY DATA AND/OR SERVICE PROVIDER BE LIABLE FOR

SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES,

NOR SIIALL TilEY BE SUB.mCT TO IN.JUNCTIVE RELIEF WITII

RESI'I':CI' TO TilE ('UIlLICATION OIi ANY IlATA AND/OR REI'ORT

AND/OR SERVICE. STATION UNDERSTANDS TIIAT TilE DATA AND/OR

REPORTS AND/OR SERVICE EITIIER WOULI) NOT BE pREPAREI> OR

WOULI> BE AVAILABI.E ONLY AT A SUBSTANTIALLY INCREASEI>

LICENSE CIIARGE WERE IT NOT FOR TilE LIMITATIONS OF

LIABILITIES ANI> IU:M EI>IES AS SKI' FORTIIIN TillS SECTION.

Station agrees that it will noti Iy Arbitnm in writing of any alleged
delect in any Data alllVor Report and/or System within thirty (0) days
aller Station learns of said alleged dell.'Ct. In the event that Station docs
not timcly noti Iy Arbitron, then Station waives all rights with regard to
said alleged defect. Station Illrther agrees that any action to be brought
by it concerning any Data and/or Report and/or System shall be
brought not more than one (I) year aller such Data or Report was
originally publiShed by Arbitron.

In the event that either party commences litigation against the other
party and fails to ultimately prevail on the merits of such litigation, the
commencing party shall reimburse and indemnify the other party (hun
any and all costs and expenses ineurred with respect to such litigation,
including reasonable allorneys' fees, provided, however, that this
sentence shall not apply where Arbitron commences litigation pursuant
to Sections 5, 7 or 8 of this Agreement. This provision shall survive
the termination of this Agreement.

11. Assignments and Changes in Station Status: Station may
not assign either its rights or obligations under this Agreement without
the prior written consent of Arbitron. Sul~ject to Arbitron's consent, a
successor-in-interest by merger, operation of law, assignment,
purchase or otherwise of the entire business of Station shall acquire all
rights and be subject to all obligations of Station hereunder. In the
event that Arbitron consents to the assignment of this Agreement,
Arbitron reserves the right to redetermine the rate to be charged (0 the
assignee in accordance with the terms of this Agreement. Arbitron
shall be entitled to assign any of its rights or obligations under this
Agreement, including the right to l'Cceive I.ieense Charges payable
hereunder.

Station acknowledges and agrees that the I.icense Charge due and the
adjustments and discounts applied hereunder are based on Station's
group ownership status and/or any joint operating agreement with one
or more other radio stations alllVor Station's ownership of radio
stations in this Market or other Markets. III lhe event Station conveys
anyone of its radio stations, Station remains flilly obligated Itlr the
Lieense Charge specified lelr any radio station covered by the terms of
this Agreement. Station may only be released li'om sueh obligations
upon valid assignment of this Agreement and subject to the terms
thereof:

Station agrees that iI' at any time it changes or has changed its
ownership, operating or sales policy (including, but not limited to, the
use of digital subehannels and Internet streaming), !i'equeney,
broadcasting arrangements, group or business relationships of the
station(s) licensed under this Agreement, or if it enters or has entered
into any management or other business relationship with another radio
station in any Market and/or its adjacent Market(s), or if it enters or
has entered into any joint operating agreement with one or more other, 
radio stations, or i fit is or was purchased or controlled by an},:ntity
owning or otherwise controlling other radio stations in aJ)Y Ma,1Jkct
and/or its adjacent Market(s), or if it purchases, or an enti..tY.~..)~l~h ,is
in any manner controlled by it purchases, at any time, a?6,i~d~Vt.

~ia~:re
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station in any Market or its adjacent Market(s), Station and its radio
station(s) will report the change and the ellective date thereof to
Arbitron within twenty (20) days of such change. In the event of such
oeeurrenee, Station agrees that such station(s) shall be licensed undcr
this Agreement and that Arbitron may redetermine the Gross Annual
Rate fc]r the Data, Reports, and/or Services pursuant to the then current
Arbitron rate card in order to license such additional station(s),
ellective the first month fClllowing the date of the OCCUtTence.
Notwithstanding Station's ftlilure to noti Iy Arbitron, pursuant to the
provisions of this Section II, Arbitron may redetermine Station's
Gross Annual Rate IClr all Data, Reports, antI/or Services, based on the
IClregoing, effective the lirst month !clllowing the date of the
occurrence.

Station Ii-trther agrees that if the parent company or other controlling
entity of Station, or any entity in any manner related to Station,
purchases or otherwise acquires a controlling interest in a radio station
in Station's Market that is not licensed by Arbitron for the same Data,
Reporl~ and/or Services, then Arbitron may redetermine Station's
Gross Annual Rate based on such occurrence as described in this
Section II.

In the event Arbitron increascs Station's Gross Annual Rate as a result
of an OCCUITence as described in this Section, then Arbitron shall
amend this Agreement to permit use of the Data, Reports amI/or
Services by the additional radio station(s) prompting the increase.

12. Other A.·bitron Services and Reports: If; during the
Term of this Agreement, Station orders any Arbitron services or
report(s) not licensed through any other Arbitron agreement, Station
hereby agrees that this Agreement shall be applicable with respect to
all such services and/or rep0l1s with the same IClrce and elTL'Ct as if
printed out at length in a separate agreement executed by Station.

13. Ratings Distortion Activity:
(a) Station ;lgrees that it shall not engage in any activities which are
determined by Arbitron to be ratings distortion. Such prohibited
activities may include, but are not limited to, activities which could:

(i) cause any survey participant to misrepresent to Arbitron
demographic composition of any member of the household in which
he or she residcs; or

(ii) cause any survey participant to surrender control of his or her
PPM meter to any party dctelmined by Arbitron to be media
al1iliated; or

(iii) constitute use of Arbitron's enc(xled signal Ic]r purposes
unauthorized by Arbitron; or

(iv) cause the identity of a PPM panelist to become known other
than to Arbitron; or

(v) could cause participation in the survey by a media-afliliated
individual

(b) Station further agrees that Arbitron may delete all estimates of
listening to Station and/or its radio station(s) Irom any Data, Reports,
computer media antI/or other Arbitron service or method of delivery
where, in its judgment it has deemed that Station or its radio station(s)
has engaged in such activities. Arbitron shall:

(i) first give Station and its radio station(s) notice setting jClrth
what activities it deems Station and its radio station(s) have
engaged in which allegedly could cause or have caused ratings
distortion;

(ii) present evidence to substantiate the allegations set forth in (i)
above; and

(iii) give Station and its radio station(s) reasonable opportunity (in
light of Arbitron's publication schedule fbr any Rep0l1) to present
its position both in writing and orally.

In the event that Station or its radio station(s) is notified by Arbitron
that allegations of ratings distortion have been made against Station or
its radio station(s), then Station or its radio station(s) shall submit a

Nhitron R&.S • PPM Rudio Station license Agroerrellt 4/07

written response to Arbitron's inquiry concerning the allegations
within seven (7) days /i'om the receipt of Arbitron 's notice, which time
may be shortened by Arbitron fi)r reasons relating to the Report
publication schedule. Arbitwn shall then advise Station or its radio
station(s) of its decision fc]lIowing its receipt of Station's or its radio
station(s)' written response or oral presentation. All such writings
shall be addressed and sent to the respective party by litcsimile,
overnight courier service, or certified mail with return rL'Ceipt
requested. In the event that estimates of listening to Station and/or its
radio station(s) are deleted Irom a Report(s) (and/or other Arbitron
services) lililowing the procedure set fi)rth above, Station and its radio
station(s) agree that the only remedy I,]r such deletion shall be u credit
of the License Charge paid by Station Itlr such Report(s) or other
al1ected services and that in no event shall Arbitron be liable filr
special, incidental, consequential or punitive damages or be sul~ject to
ir~junctive relief with respect to any such deletion of estimates of
listening to Station a!Kl/or its radio station(s), In the event that
estimates of listening to Station and/or its radio stations are deleted
Ii"Oln a Report pursuant to this Section, Arbitron agrees that it will give
Station and its radio station(s) an opportunity to submit to Arbitron a
written statement (not exceeding 200 words) of Station's antI/or its
radio station(s)'s views concerning its alleged activities, with such
written statement to be published in the Rqx]rt subject to such
reasonable editing deemed necessary by Arbitron. In addition, Station
and its radio station(s) agree to abilk by the Arbitron policies and
procedures governing various special station activities, including, but
not limited to, rating bias.

14. Information to be Provided by Station and Its Radio
Station(s): Station and its radio station(s) agree to provide to
Arbitron, within ten (10) days of receipt or Arbitron's request, such
inlill"lnation which Arbitron deems necessary fc]r the publication or a
Report, including, but not limited to, accurate descriptions or the
fi)lIowing information li]r Station and its radio station(s): (a) filcilities;
(b) broadcast station names; (c) broadcast hours; (d) simulcast hours;
(e) simulcast partners; (I) radio /i'equency; (g) operating powcr; (h)
!ill"lnat; (i) height of antenna above average terrain; (j) broadcasts by
digital suochannels; (k) Internet streaming; and (I) programming
inlill"lnation. Station and its radio station(s) fi-trther understand and
agree to noti fy Arbitron of any changes to the above-referenced
infill"lnation. Station and its radio station(s) hereby hold Arbitron
harmless and agree to indemnify Arbitron fhlln and against any and all
loss, cost or expense (including reasonable attorneys' Ices) arising out
of any omission or error in inf'lI"Ination provided, or the ftlilure to
provide such infill"lnation to Arbitron by Station and its radio station(s)
pursuant to this Section.

15. Genual:
(a) All notices to either party shall be in writing and shall be directed
to the addresses stated herea/ler unless written notice of an address
change has been provided.

(b) This Agreement shall be deemed to be an agreement made under,
and to be construed and governed by, the laws of the State of New
York, exclusive of its choice of law rules. The parties expressly agree
that any and all disputes arising out of or concerning this Agreement or
the Arbitron Data or Reporl~ licensed hereunder shall be litigated and
adjudicated exelusively in State and/or Federal Courts located in either
the State of New York or the State of Maryland, at Arbitron's option,
and each party consents to and submits to both such jurisdictions.

(c) This Agreement, together with any Al,'feement Attachments,
constitutes the entire agreement between the parties concerning the
subject matter hereol; notwithstanding any previous discussions and
understandings; and shall not be deemed to have been modi lied in
whole or in part except by written instruments signed herealler by
of1icers of the parties or other persons to whom the parties have
delegated such authority.

(d) Any litigated question regarding the legality, enjt,rc~abiliiy J;r
validity or any section or part hereof shall not allL'Ct any other Sl;yt{6IV
and i I' any section or part hereor is ultimately detenninCdCJ.1J~at, J

'./ / ,..1 ,LJ\""
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AGREED TO:

invalid, unconstitutional or unen(l)reeable, that section or part hereof'
shall be severed li'om this Agreement and the balance of' the
Agreement shall thereafler remain in ((III Il)rce and clive! Il)r the
remainder of' the Tel"l11.

(c) Arbitron may terminate this Agreement on written notice to
Station, e/lvetive immediately, in the event that, Illi' any reason, the
Services contemplated hereunder are not produced by Arbitron or if'
Arbitron ceases to produce such Services, without penalty and without
liability of' any kind to Station. In tbe event of' a termination by
Arbitron as provided in this paragraph, Station shall n:ceive a pro-rata
rd(lIld of' any Lieense Charges paid and f(lI' which the corresponding
Servi(;es were not delivered.

(I) In addition to the rights of' termination stated elsewhere in this
Agreement, this Agreement, and the license provided hereunder, may
be terminated by Arbitron Illr any or all of'the Data, Reports and/or
services in any or all of'the Markets in whieh they are licensed, 1(11' any
reason, on thirty (30) days' written notice to Station. Station agrees
that this Agreement shall continue (l)r the markets and serviees not
IHlmed in such notiee.

(g) The provisions govcrning payment of'taxes, eonfidentiality of'the
Data, Reports, and Systems, limitation of' liabilities, applieable law,
waiver or jury trial, and confidentiality of'survey participants shall
sUI'vive the tel'l11ination or this Agreement.

(h) The lililure or Arbitron to enll)rce any or till' provisions of'this
AgreenlL'nt shall not be construed to be a waiver of'such provisions
unless evidenced by an instrumcnt in writing duly executed by
Arbitron.

(i) \Naiver of .JIII·y 'I'dal: EACII PARTY, '1'0 TilE FULLEST l·xn:NT

PERM ITTI,:D BY APPLICABLE LAW, IIEREBY IIUU:VOCAIlI.Y WAIVES

ALI. IOCIIT '1'0 TRIAL BY .IURY AS '1'0 ANY ISSUES, DEMANDS.

ACTIONS, C,\liS I':S OF A(TION, CONTIH>VI-:RSII':S, CI./lIMS OR
DISI'IITI':S /lRISIN(; OUT OF OR REI.ATIN(; '1'0 TillS ,\(;REEMENT OR

ANY OTIIER M/lTTEll INVOI.VIN(; TilE I'ARTJIo:S IIERETO.

ACCEPTED BY:

CONTRACT MN-W..,EH

liJ This Agreement supersl:des Station's "Master Station License to
Recd ve and Use Arbitron Data and Radio Audience Estimates" Il)r the
relevant markel(s) under sueh previous agreement which are replaced
by the market(s) set I()rth in Section I of' this Agreement. Station
hereby agrees to cease using, upon publication of' the PPM Data and/or
Reports provided under this Agreement, any data and/or reports
provided under such previous agreement I(l(' such al1l:cted market(s).
Station m:knowledges that such previous agreement remains in e/lect
Illr all other markets other than the al1(x:ted markel(s) under sueh
previous agreement. For all market(s) in whieh Station eurrently
subscribes to an Arbitron service, Station agrees to subscribe to PPM
Data and/or Reports in those mal'ket(s) upon the publiculion of' the
PPM Data and/or Reports in such market(s) at the then eurrel1l
Arbitron rate card.

In the event that Arbitron produces pre-currency/transition PPM
reports in markel(s) prior to releasing the ollieial PPM currency report
in such PPM markel(s), such pre-currency/transition reports will be
licensed at the then current dimy-based rates applicahle to Station Il)r
each such market(s) fllr the relevant survey pcriods. Station agrees to
license such pre-currency/transition PPM reports at the then-CUtTent
dimy-based rates applicable to Station in such market(s) !l)r the
rclevanl survcy periods. Further, Station agrees tll use such pre
currency/transition PPM reports solely Jllr intel'llal business analysis
and expressly no( in connection with any commercial media buying
and selling transaction process.

(k) Station hcreby expressly consents to: (i) Arbitron scnding to
Station inJ(lI'Illation advertising the varillUS services thal Arbitron
provides, whether or not such services arc provided under this
Agreement, via electronic messaging to include, but not limited tll, e
mail, Itlesimile ami text messages, and (ii) use of' Station's name
and/or call letters in Arbitron customer lists, promotional materials
and/llr press releases.

Arbitron Inc.
9705 Patuxent Woods Drive
Columbia, Maryland 21046-1572liP

33133
',..-rAIl

FL

Spanish Broadcasting Systems
nr~OAr~)(;N;TEri(-silulol'i'l---" -------
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Attachment to Radio Station License Agreement to Receive and Use Arbitron
PPM™ Data and Estimates

Date Prepared: September 18, 2007

This is an Attachment to the Radio Station License Agreement to Receive and Use Arbitron PPM'IM Data and Estimates (the "Basic
Liccnse Agreement") dated September 18,2007 bctween Arbitron Inc" a Delaware corporation ("Arbitron") and Spanish Broadcasting Sys
("Station"), and is tor the tem1 and Services specificd below. The liccnse granted for the Services specified hercin is expressly subject to thc Basic
License Agreement, and any tenns and conditions stated below, or on the next pagc hcreof Station agrees to liccnse the following Services from
Arbitron and to pay License Charges as set forth herein and in the Basic License Agreement.

For usc only by: 'See "Schedule A" Attachment Pre currency attachment: Net Rate only apply, all discounts included)

Ship to
Address(es): *See "Schedule A" Attachment Bill to

Address: *See "Schedule A" Attachment

Data Services Ordered

[

*See Schedule ANew

National Regional
Database (NRD) with
Arbitl'On PPM'IM Data

Other: PreCur Net
Other:

Elhnic Data:
I2J Hispanic
I2J Black

PPM ArbitrendsSM Data L- ---J'-- L- '--__~_.L_ _'__ _'__~___'_ _

ProcessOlis) is/are

MultiMedia Data I__~L ~_..L _

Processor(sL!s!.:::aI~'e_-'---~ "'F ~__"- -'--- ~T·_ .~ ~. -'-_.__-,- -,- _

Corporate RolI~LJpsM

with Arbill'On PPM'M

f-D_a_t,_,------I-----+-------t------j------jr------j------.--.---t-----t-----

$ 'SeeSchedA

$ *SeeSchedA

$ 'SeeSchedA

$ *SeeSchedA

FIRST TERM YEAR NET ANNUAL RATE:

First Term Year Gross Annual Ratc
(Combincd): $ 'SeeSchedA _

LESS DISCOUNTS FOR Arbitron PPM'IM
Data (Per Section 3):

D Continuous Service (10%):

D Group (at ~nning ofTerm)o 10% U 7.5% 05% 02.5%

D Long-Tenn Discount:
__ % in months _

A:"RBITRON

Percent:

Station: 'See Schedule A $

Station: $

Station: $

Station: $

Station: $

Station: $

Station: $

Station: $

Station: $

Calculation of License Charges:

Individual Station Gross Annual Rate:

© 2007 Arbitron Inc,
RSS· PPM RAOIOATTACH. 3/07



Station fllrther understands and agrees that the Net Annual Rate payable during any Term year subsequent to the tirst Term year will vary in
accordance wilh an applicable Group Discount, any other applicable discount, or any adjustment as specified in SC'Clions 2, 3, 4, 6 and II of'the
Basic License Agreement.

Software Services Ordered

't'APSCAN'" Sy~lcll1S:

f:'~~~''''~;~=r= ~;1=~i~~f~±D~l~~l~~
Data Dclivc."y:
Softwarc Delivcry:

D Arbitron Downloader
D Arbitron Downloader

TRAINING/CONSULTING:
Total Training/Consulting Days:

@ $ _~_ / half'day= __

Billing Options

(til $ _ / day or

I I Surveys/Releases
Billing Options Billing Dates First Invoice Due Service Ordered Included (First/Last)

- ----~------ ----_.----

'See Schedule AD Annually D Monthly 'See Schedule A
r::::JQ~al:t.erl y~~______ ~ _

D Annually D Monthly
qQ:::arterlL~ ~ __

D Annually D Monthly
l:LQuarte~ _

D Annually D Monthly
[] Quarlel:J):' -t-_~ _

D Annually D Monthly
q Quarterly ----'__

'See Schedule A 'See Schedule A

RSS· PPM RADIO ATrACH. 3/07 2



Terms and Conditions
Any use of a computer system that processes ArbitruTI Data and/or
Reports requires a valid license for such Data and/or Reports.

Incorporation of Basic License Agreement:
(a) All terms and conditions uf the Basic License Agreement are
hereby incorporated herein by reference with the same force and
effeet as if printed at len!,'th hereul and arc applicable to any
Servicc(s) provided hereunder.

(b) In order to receive a license to and access to any Service, Station
must be Iiccnsed pursuant to the Basic License Agreement.

In the event the Basic License Agreement terminates, expires or
becomes suspended for any reason, this Agreement and Lieense(s)
shall terminate, expire or become suspended concurrently therewith.

Mode of Use:

Where usc of a computer is necessary to access, receive and use any
Services licensed under this Agrecment, Station will obtain, from a
vendor of its choice, computcr eqlliprnent and an operating system
cunforming to the minimulll specifications. Station acknowledges that
if slleh confurming equipm:;nt and systems arc not obUlined, the
Services may nOI operdlc properly.

Interruptions;

Sl~tion agrees that Arbitron is not responsible for computer, Interne!
und/or telephonic communications interrupted by any Serviccs system
fuilurc, telephonic disruptions, weather, acts of God, force majeure or
acts of third persons not connected with or controlled by Arbitron;

nor for any additional expcnses incurred by Station for subsequent
and/or additional computer runs necessitated by such disruptions or
interruptions.

Restrictions on Station's Use:

(u) Station agrees that it will nol provide, loan, lease, sublicense or
sell in whole or in part the Arbitron Data and/or Reports and/or
Systems, or computer software program,; or data included with such
Data and/or Reports and/or Systems, to any other party or entity in
any fornl. lllis restriction extends to, but is nul limited to, any and all
organi7.ations selling or buying lime to or from Station and any and
all organizations providing data processing, software or computer
services to Station.

(b) Station agrees that it will not usc the Arbitron Data and/or
Reports under the control of computer programs wrillt:n by its
employees, agents or others except as permitted by the Basic License
Agreement. Arbitron makes no commitment to disclose to others the
structure, fOffilat, access keys or otht:r technical particolm1i of the
Arbitron Data and/or Reports and/or Systems.

Special Tenn,; or Instructions: 'See "Schedule A:j~ttaehment

Account Manager:

Account 1/: -------------

t. i ,'i

Arbilron Inc.
9705 Patuxent Woods Drive
Columbia. Maryland 21046-1572

AGREED TO

':;A~,~~'SchCdule An AttachmeT!~ ...... _

FL 33133
~ lIP

~

DATE

FoSS· PPMRN)IOArrAC,... 3/01 3

ACCEPTED BY
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Attachment to Radio Station License Agreement to Receive and Use Arbitron
PPM™ Data and Estimates

Date Prepared: September 18,2007

This is an Attachment to the Radio Stalion License Agreement to Receive and Use Arbitron PPM1M Data and Estimates (the "Basic
License Agreement") dated September 18, 2007 between Arbitron Inc" a Delaware corporation ("Arbitron") and Spanish Broadcasting Sys.
("Station"), and is for the term and Services specified below. The license granted for the Services specified herein is expressly subject to the Basic
License Agreement, and any teml~ and conditions stated below, or on the next page hereof. Station agrees to license the following Services from
Arbitron and to pay License Charges as set forth herein and in the Basic License Agreement.

For use only by: 'See "Schedule AU Attachment (Currency attachment: Gross annual rate =10 month term (1"' 10 mo currency)

Ship to
Address(es): *See "Schedule An Attachment Bill to

Address: *See "Schedule A" Attachment

Data Services Ordered

'See Schedule A •
'See Schedule A •

Ethnic Data:

121 Hispanic New

121 Black New

Na rional Regional
Database (NRD) with
Arbitron ppMIM Data New

Other: 'See ScheA New

Other.

MultiMedia Data

Processor(s) ~/are

PPM Arbitrends""Data '-"-"""-__-'-.=::...:::==::::..<."-' -'- -'---__-' -'- -'---__-' _

Proccssor(s) Ware

Corporate Roll·Up"'"
with Arbitron PPM'nl'
Data

A;--RBITRON

Calculation of License Charges:

Individual Station Gross Annual Rate:

Station: ·See Schedule A $ *See Sched A

Station: $ _

Station: $ _

Station: $ _

Station: $ _

Station: $ _

Station: $ _

Station: $ _

Station: $ _

@ 2007 Arbltron Inc.
RSS- PPM RAOJOAlTACH. 3/07

Percent: First Tem1 Year Gross Annual Rate
(CDmbined): $ ·SeeSchedA

LESS DISCOUNTS FOR Arbitron PPMlM

Data (Per Section 3):

t8I Continuous Service (10%): $ ·SeeSchedA

t8I Group (at ~nning ofTerm)
L8l10"1o U 7.5% 05% 02,5% $ 'SeeSchedA

t8I Long·Tenn Discount:
.2lL % in months.3=1L

FIRST TERM YEAR NET ANNUAL RATE:

lniUals here



Station lhrther understands and agrees that the Net Annual Rate payable during any Term year subsequent to thc first Tcrm year will vary in
accordance with an applicable Group Discount, any other applicable discount, or any adjustment as specified in Sections 2, 3, 4, 6 and 1I of the
Basic Ucense Agreement.

Software Services Orderedl

TAPSCA~ Systems:

Includes: ~ TAPSCAN

PPM Analysis ToolsM New

Other: 'SecSchedA New

Othc:::r' L- _
:.c:..-::.=c:.::.=-'-1f----+---------if----+--.----. -----j----t----

Data Delivcry:
Software Delivcry:

~ Arbitron Downloader
~ Arbitron Downloader

TRAINING/CONSULTING:
Total Training/Consulting Days:' @ $ :

@ $ : / half day = :

Billing Options

I day or :

Surveys/Releases
Billing Options Billing Dates First Invoice Due Service Ordered Included (First/Last)

o Annually 0 Monthly *See Schedule A *See Schedule A 'See Schedule A 'See Schedule A
o Quarterly ---o Annually 0 Monthly
o Quarterly

TJ Ar;nually 0 Monthlyo Quarterly

o Annually 0 Monthly
o Quarterly

- -
CfAnnually 0 Monthly
o Quarterly

RSS· PPM RADIO AlrACH. 3107 2



Terms and Conditions
Any use of a oomputer system that processes Arbitrun Data and/or
Reports requires a valid license for such Data and/or Reports.

Incorporation of Basic License Agreement:
(a) All terms and conditions of the Basic License Agreement are
hereby incorporated herein by reference with the same force and
effect as ir printed at lenh'1h herein and arc applicable to any
Service(s) provided hereunder.

(b) In order to receive a license to and access to any Service, Station
must he I iccnsed pursuant to lhe Basic License Agreement.

In the event the Basic l.icense Agreement terminates, expires or
becomes suspended for any reason, this Agreement and Lieense(s)
shall terminate, expire or become suspended concurrently therewith.

Mode of Use:

Where use of a computer is necessary to access, receive and use any
Services licensed under this Agreement, Station will obtain, from a
vendor of its choice, computer equipment and an operating system
conforming to the minimum specifications. Station acknowledges that
if such conforming equiplT'{;nt ami systems are not obtained, the
Services may not operate properly.

Interruptions:
Station agrees that Arbitron is not responsible for computer, Internet
and/or telephonic oommunications interrupted by any Services system
fuilure, telephonic disruptions, weather, acts ofGod, force majeure or
acts of third persons not connected with or controlled by Arbitron;

AGREED TO

'See "Schedule A" Attachment
SiAiiON----- - ..-----------------

nor for any additional expenses incurred by Station [(Ir subsequent
and/or additional computer runs necessitated by such disruptions or
interruptions.

Restrictions on Station's Use:

(a) Station agrces that it will not provide, loan, lease, sublicense or
sell in whole or in part the Arbitron Data and/or Reports and/or
Systems, or computer softwarc programs or data included with such
Data and/or Reports and/or Systems, to any other party or entity in
any foml. ·11';5 restriction extends to, but is nul limited (0, any and all
organizations selling or buying time to or from Station and any and
all organizations providing data processing. software or computer
services to Station.

(b) Station agrees that it will not use the Arbitron Data and/or
Reports under the contra! of computer programs written by its
employees, agents or others except as permitted by the Basic License
Agreement. Arbitron makes no commitment to disclose to others the
structure, fonnat, access keys or other technical particulars of the
Arbitron Data and/or Reports and/or Systems.

Special Tcnns or Instructions: 'See "Schedule AU.Attachment

Account Manager: ... _

Account 1/:

ACCEPTED BY

FL 33133
STATE ZIP

~

DATE

CAll

Arbitron Inc.
9705 Patuxent Woods Drive
Columbia. Maryland 21046-1572

RSS " PPM RADIO AT1ACH 3/07 3
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Radio Station License Agreement to Receive and Use Scarborough Reports
Date of Proposal: September 18, 2007

A,{'RB ITRON

For use only by Station(s): OSee "Schedule An Attachment

Scarborough Survey Area(s) ("Market(s)"): OSee "Schedule A"
Attachment

shall not prejudice Arbitron's right to do so should the default continue
or should a subsequent payment not be made when due.

(b) In the event Licensee is in default in its payment obligations
hereunder, and in addition to Arbitron's right to impose a late payment
charge, Arbitron may, with respect to this Agreement and/or any other
agreement tor Licensee's us(: of services licensed by Arbitron in this
Market or an adjacent market, and without tenninating, breaching or
committing a default under this Agreement or such other agreements:
(i) accelerate or modifY in any way the payment schedule of Periodic
Charges for the duration of this Agreement or such other agreement(s)
to a number of installments to be detenllined by Arbitron in its
discretion; and/or (ii) suspend deli very to Licensee of any Data or
Report(s), in any torm, which arc due until such time as Licensee is
CutTent in its payments of all sums due; and/or (iii) send Licensee
written notice that Licensee's license hereunder is suspended, in which
case Licensee further expressly agrees that it thereafter shall not use
Data and/or Reports previously received by Licensee until such time as
Licensee becomes current in its payments of all sums due for services
licensed by Arbitron. Acceleration or other moditication of the
payment schedule by Arbitron under this provision shall not be deemed
or considered a penalty but rather represents a good faith efTort to
quantify as of the time of the execution of this Agreement the hann
that would be sustained by Arbitron in the event Licensee defaults on
its payment obligations hereunder.

(c) In the event Licensee is in default in its payment obligations under
this Agreement or under any other agreement for Licensee's use of
services licensed by Arbitron in this Market or an adjacent market,
then Arbitron may exercise any or all of its rights set forth in Section
3(b) of this Section 3 with respect to any such agreement entered into
with Arbitron by Licensee or any of Licensee's atliliated, subsidiary or
related corporations or enti ties regardless of whether such other
agreements are in default. For purposes of this Section 3(c), a
corporation or entity shall be deemed to be affiliated with or related to
Licensee if (i) such corporation or entity owns or controls more than a
fifty percent (50%) interest in Licensee and/or it enters or has entered
into any management agreement, joint operating agreement or other
business relationship with Licensee; or (ii) Licensee owns or controls
more than a fifty percent (50%) interest in such corporation or entity
and/or it enters or has entered into any management agreement, joint
operating agreement or other business relationship with such
corporation or entity; or (iii) a third party owns or controls more than a
tifty percent (50%) interest in, and/or enters or has entered into, any
management agreement, joint operating agreement or other business
relationship with both Licensee and such corporation or entity.

(d) Arbitron's suspension hereunder of deli very of Data and/or Reports
to Licensee, and of this License, shall not relieve Licensee of any of its
obligations hereunder. Licensee further agrees to reimburse Arbitron
for all collection costs and expenses (including reasonable attorneys'
fees) incun'ed hereunder. This license may be terminated immediately
by Arbitron should Licensee or its Station(s) default in payment of any
sum due or should Licensee or its Station(s) default in any other
condition or obligation of this Agreement and/or any other agreement
for Licensee's use of Arbitron's services.

4. Changes in Service; Modification of Rates:
(a) Scarborough reserves the right to change at any time the
geographical territory comprising the Market, its policies and
procedures, delivery schedules, survey dates, survey length, survey
frequency, sampling procedures, methodology, method of Data or
Report collection or delivery, Data or Report content, Data or Report
titles, Data or Report format, or any other aspect of the Data and
Reports provided hereunder, and to cancel surveys and the preparat" ;)1
of Data or Reports or any other aspect of the Data Re rt/.
Scarborough reserves the right not to publish a Report w et n ts
judgment, insufficient data are available to meet its min m 1 rch

OSee "Schedule A"OSee "Schedule A"

© 2005 Arbitron Inc.
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THIS AGREEMENT is between Arbitron Inc., a Delaware corporation
("Arbitron"), and the undersigned client ("Licensee"). Arbitron hereby
grants to Licensee a limited, personal, nontransferable and
nonexclusive license to receive and use certain data contained in
Scarborough Report(s) ("Data" or "Reports") prepared based upon
surveys conducted for the geographic area(s) ("Market(s)") described
in this Agreement. Such Data and Reports forming the service
provided hereunder will be furnished to Licensee in electronic or other
form, at Scarborough's option, but title thereto shall remain with
Scarborough at all times.

1. Term of Agreement; Services Provided:
This Agreement shall become effective when countersigned by
Arbitron's Contract Manager and shall be for a period
of
__-c-_years and * months, beginning and ending on the
dates described below (the "Term"). This Agreement will continue
without regard to ownership status of Licensee absent a valid
assignment pursuant to Section 9 ofthis Agreement.

Term Begins * ; ends_* _

Licensee: Spanish Broadcasting Systems

3. Late Payment Charge and Right to Suspend Report
Delivery or Terminate License:
(a) A late payment charge of one and one-half percent (1.5%) per
month will be charged on all Periodic Charges, as adjusted, which are
not paid within sixty (60) days after due hereunder, but in no event
will the applicable per-month late payment charge exceed one-twelfth
(1/12) of the maximum annual percentage allowed to be charged by
applicable state usury law. Any failure to impose a late payment charge

2. License Fee; Taxes:
A License Fee in the form of a Net Annual Ratc allcr application of
adjustments and discounts, if any, as indicated on the Radio Station
Rate Attachment, attached hereto and incorporated herein by
reference, shall be paid by Licensee with' payments
(the "Periodic Charge" or "Charge") due on_* -c--c-__
The Periodic Charge, due and payable by Licensee on the tirst day of
each billing period, shall be the Gross Annual Rate, subject to
adjustments and discounts, if applicable, with such amount prorated
equally among the number of payments for the Tenll Year.

In addition to and together with the above payments, Licensee shall
pay to Arbitron any sales, excise, gross-receipts, service, use or other
taxes, however designated, now or hereafter imposed upon or required
to be collected by Arbitron by any authority having jurisdiction over
the Market(s) being surveyed or over any location to which Licensee
directs Arbitron to deliver the Data or Reports, or by any other taxing
jurisdiction.

Services shall include the following Report(s) ("Release(s)"):

Release Year(s)



standards or any event has jeopardized the reliability of the Data
therein. In the event that a Report is not published, Licensee shall
receive a credit relleeting the Periodic Charge(s) paid by Licensee
attributable to such Report.

(b) In the event that any eause(s) prevents Scarborough from
conducting any survey in accordance with its methodolob'Y, schedules
or other publications, Scarborough reserves the right to publish
abbreviated Relxlrt(s). Licensee hereby consents to publication of such
abbreviated Relxlrt(s) under such circumstances. In the event that such
an abbreviated Report covers a substantially decreased geographic
area, or deletes twenty-live percent (25%) or more of the survey days
Ii'olll thc aggregate number of days scheduled, Licensee shall be
entitled to either a proportionate credit fi1r thc abbreviated Rcport, or,
upon return of the abbrcviated RqxJrt, within ten (10) days, a full
credit fill' the abbrcviated Report at Licensee's option provided
however that if Licensee elects to return an abbreviated Report fill' full
credit, Licensee shall no longer be licensed to use that Report during
the remainder of the Term of this Agreement. Further, Scarborough
reserves the right, in its sole discretion, to augment available data by
means of expanded or extended samples, and Licensee agrees it shall
not be entitled to any credit in such event.

(e) Arbitron may increase the Gross Annual Rate hereunder at any
time. In the event of such an increase fbI' a reason other than as
permittcd in this Agreement, Arbitron shall give prior written
noti fication to Liccnsee. Within a 30-day period fi11l0wing such notice,
Licensee may cancel the unexpired Term of the Agreement, by written
notice pursuant to Section IO(a), without cancellation charge or other
cost, eflL'Ctive on the date the new Gross Annual Rate would have
become dlective. In the ahsence of such timely cancellation, this
Agreement shall continue and new Annual Rates as paid through
Perilxlic Charges shall become payable as stated in Arhitron's notice
and therealler.

5. Permitted Uses and Confidentiality of Data and
Reports: Licensee agrees to limit its uses of the Data and Reports to
its programming and media selling, subject to the rcstrictions and
conditions provided in this Section 5. Licensee acknowledges that thc
Data and RelXlI'ts are copyrighted materials of Scarborough. Licensee
further agrees to discontinue use of any Data and Reports delivered
hereunder UIXJI1 termination or suspension of this Agreement or
license. Licensee Iltrther understands and agrees to discontinue use of
Data 01' Reports li'om any previous release unlcss I) Licenscc was
licensed to use that Releasc at time of its publication and 2) I.icensec
is currently a I.icensee to the Scarborough RqxlI·ts.
All disclosures must identily Scarborough as the source of the
disclosed Data and Reports and should identi Iy the Markct, survey
period and type of data and must state that the Data and Reports
quoted therein are copyrighted by Scarborough and are subject to any
limitations and qualifications diselosed in the Report.' At all times
during the Term of this Agreement and therealter, Licensee agrees to
keep the Data and Reports supplied hereunder conlidential and not to
disclose the same except as permitted by this Agreement. Licensee
agrees to use its best eJ1(lrts to prevent the unauthorized disclosure of
Data and Reports hy Licensee's employees and agents and by all other
persons who obtain the Scarborough Data and Reports lrom Licensce
or its employees or agents. For Liccnsee to tllil to use its best el1(lrts to
comply with the filregoing and/or to divulge any Data or Reports to any
person or entity not authorized by this Agreement, and/or to lend or
givc an original copy 01' any reproduction of any part of any Data or
Report, in any fimll, to any person or entity not authorized hy this
Agreement, constitutes a breach of this Agreement and a violation of
Scarborough's copyright.

Licensce may authorize a third party to process the Data and Reports
licensed hereunder on Licensee's behalf provided: (I) that said third
party is a then current Scarborough licensee in good standing who is

Licensee shuuld rc;li'r to current regulatiuns and guidelines o/the
ji'deral gUI'e/'flmentjiJrjill'lher requirements concerning the manner!!!'
quoting es/iml/tes.
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authorized to process Scarborough Data and Reports; and (2) that all
restrictions on the use of the Data and Reports provided under this
Agrecment shall apply with filII lilrce and enect to any data, estimates,
reports or other output, in any liJrln, containing or derived li'om the
Data and Reports produced by said third party fiJI' Licensee.

In the event that a Report listed in Section I of this Agreement is
delivered aller the expiration of the Term of this Agreement,
Licensee's license to use that Report shall continue under the terms
and conditions of this Agreementunlilthe release of the next Report in
that Markel.

Arbitron expressly does not grant hereunder a license to publish or
post any Data or Reports on any location on the Internet, World Wide
Web or any other global communications nelwork and Arhitron
expressly does not grant hereunder a license to combine, cross
tabulate, index, model or in any way use the Data or Reports provided
hereunder with data or soilware programs provided !i'om any other
source or with any other data provided hy Arbitron without Arhitron's
separate prior written consent.

6. Confidentiality of Respondents: Licensee agrees that it will
not tty either befilre, during or aller a survey, or in connection with any
litigation, to determine or discovcr the identity or location of any
survey participant. Licensee will under no circumstances directly or
indirectly attempt to contact any such persons. Licensee agrees to
promptly report to Arhilron any evidence or indication that has come to
Licensee's attention regarding the identity or location of any such
persons. Licensee lurther agrel-'S that Arbitron may enjoin any breach
of the above-stated obligations and shall have the right to damages or
other remedies (including costs, expenses and reasonable attorneys'
lees) available to it at law or hereunder.

7. Methodology: ARBITRON ANIl SCARBOROUGII MAKE NO
WARRANTIES WHATSOEVER, EXPRESS OR IMI'LIEIl, CONCERNING:

(A) nATA GATIIEREIl OR OBTAINEIl BY SCARBOROU(;H FROM ANY
SOURCE;

(II) TilE PRESENT OR FUTURE METIIOnOLOGY EMPLOYEn BY
SCARBOROUGH IN PROIlUCING TilE IlATA ANIl/OR REI'ORTS; OR

(e) TilE nATA AND/OR REPORTS I.ICENSEIl HEREliNIlER.

ALL nATA AND/OR REPORTS REPRESENT ONLY 'I'm: OPINION OF
SC\RBOROliGII. REI.IANCE TIIEREON ANIl USE TIIEREOF IlY I.ICENSEE IS
AT I.ICENSEE·S OWN RISI<.

IN NO EVENT SIIALL ARBITRON OR SCARBOROUGII BE I.IABLE FOR TilE
FAILURE OF ANY TlIIIW PARTY I.ICENSOR TO I'ROVmE ANY IlATA OR
SERVICES FOR USE IN CONNECTION WITII TilE IlATA ANn/OR REPORTS
I.ICENSEIl IIEREliNIlER.

8. Liabilities and Limitations of Remedies: TilE SOLE ANIl

EXCLUSIVE REMEDY, AT LAW OR IN EQUITY, FOR ARIlITRON'S

ANIlIOR SCARBOROUGII'S AND/OR ANY TIIIIW I'ARTY IlATA ANIl/OR

SERVICE I'ROVII>ER'S BREACH OF ANY WARRANTY, EXPRESS OR

IMI'L1EIl, INCl.UDlNG WITIIOUT LIMITATION ANY WARRANTY OF

MERCIIANTABILITY OR FITNESS, ANIl TilE SOLE ANIl EXCLUSIVE

REMIWY FOR ARBITRON'S AND/OR SCARIIOROUGH'S AND/OR ANY

TlIIRIl PARTY IlATA ANIl/OR SERVICE PROVII>ER'S LIABILITY OF ANY

KINIl, INCLUDING WITIIOUT I.IMITATION I.IABILITY FOR

NEGLIGENCE OR nELAY WITH RESPECT TO TilE DATA ANn/OR
RIo:I'ORTS ANn ALL PERFORMANCE I'lJRSUANT TO TillS AGREEMENT,

SHALL BI, L1MITlm TO A CREIlIT TO I.ICENSEE OF AN AMOUNT

EQUAL TO, AT TilE MAXIMUM AMOUNT, TilE I.ICENSE Fn: PAil> BY

I.ICENSEE WIIICH IS ATTRIIIUTAIlLE TO THE MATERIALLY

AFFECTEn nATA OR REPORT. IN NO EVENT SHALL ARBITRON ANn/OR

SCARBOROUGH ANn/OR ANY TIIIRIl PARTY IlATA ANn/OR S~:RVICE

I'ROVmER BE LIABLE FOR SPECIAL, INCII>ENTAL, CONSEQUENTIAL

OR I'UNITIVE nAMAGES, NOR SHALL THEY BE SIJll.mcr TO
IN.JUNCTIVE RELIEF WITH IlESPECT TO TilE PUBLICATION OF ANY

nATA OR REPORT. I.I0:NSEE lJNIlERSTANns TIIAT IlATA AN}>7

REPORTS EITHER WOULn NOT BE I'REI'AREIl Oil WOUI.I) AI;(I:

AVAILABLE ONLY AT A SUBSTANTIALLY INCREASEIl L: : SE 'E

WERE IT NOT FOR TilE I.IMITATIONS OF I.IAIIII.ITIES tJ...~~... 'l'.nlJ".S
AS SET FORTIIIN TillS SECTION. ( I· 0

IXlf uUv
l//1niI;;;J;h-e'7e
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Licensee agrees that it will notify Arbitron in writing of any alleged
delcct in any Relxlrt within thirty (30) days aller Licensee learns of
said alleged de/ixt. Licensee lurther agrees that any action to be
brought by it concerning any Data or Report shall be brought not more
than one (I) year alier such Data or Report was originally published by
Scarborough.

In the event that either party commenccs litigation against the othcr
party and lails to ultimately prevail on the merits of such litigation, thc
commcneing party shall reimburse and indemnify the other party from
and against any and all costs and expcnses incurred with respect to
such litigation, including reasonable attorneys' fces; provided,
however, that this sentence shall not appty where Arbitron commences
litigation pursuant to Sections 3, 5 or 6 of this Agreement. This
provision shall survive the termination of this Agreement.

and Reports as that licensed hereunder, as well as any Supplementmy
Services, thcn Arbitron may rcdetermine Licensee's Gross Annual
Rate based on such oeCUIl'ence as dcscribed in this Section 9.

In the event Arbitron increases Liccnsee's Gross Annual Rate as a
result of an occurrence as described in this Section, then Arbitron shall
amend this Agreement to permit usc of the Data and/or Reports by the
additional radio station(s) prompting the increase.

lO.General:
(a) All notices to either party shall bc in writing and shall be directed
to the addresses stated hereaftcr unless written notice of an address
change has been provided.

(b) This Agreement shall be deemed to be an agreement made under,
and to be constl1led and governed by, the laws of the State of New
York. The parties expressly agree that any and all disputes arising out
of or concerning this Agreement or the Data or ReporL~ licensed
hereunder shall be litigated and acljudicated in the State and/or Federal
Courts located in either the State of New York or the State of
Maryland, at Arbitron's option, and each party consents to and submits
to both such jurisdictions.

(c) EACH PARTY, TO TilE FULLEST EXTENT I'ERMtTTEI> BY
AI'I'LICABLE LAW, IIER~;BY IRREVOCABLY WAIVES ALL RIG 11'1' TO
TRIAL BY .JURY AS TO ANY ISSUES, I>EMANIlS, ACTIONS, CAUSES OF
ACTION, CONTROVERSIES, CLAIMS OR IlISPUTES ARISING OUT OF OR
RELATING TO TillS AGREEMENT OR ANY OTIIER MATTER
INVOLVING TilE PARTIES IIERETO.

(d) Liccnsee hereby expressly consents to Arbitron sending to Licensee
inflmnation advertising the various services that Arbitron provides,
whether or not such services arc provided under this Agreement, via
electronic messaging to include, but not limited to, e-mail, filcsimile
and text mcssagcs.

(c) This Agreement constitutes the entire agreement between the
parties concerning the subject matter hereol; notwithstanding any
previous discussions and understandings; and shall not be deemed to
have been modified in whole or in part except by written instruments
signed herealier by oflicers of the parties or other persons to whom the
parties have delegated such authority.

(I) Any litigated question regarding the legality, en/ilreeability or
validity of any section or part hereof shall not alll.'Ct any other section,
and if any section or part hereof is ultimately determined illegal,
invalid, unconstitutional or unenfilrceable, that section or part hereof
shall be severed ii'om this Agreement and the balance of the
Agreement shall therealler remain in Itlll (ilrce and elll.'Ct (ilr the
remainder of the Term.

(g) The lailure of Arbitron to enfllrce any of the provIsions of this
Agreement shall not be construed to be a waiver of such provision
unless evidenced by an instl1lment in writing duly executed by
Arbitron.

(h) In addition to its rights of termination stated elsewhere in this
Agreemcnt, Arbitron may, lilr any reason, terminate this Agreement on
thirty (30) days' written notice to Licensee.

(i) The provisions governing payment of taxes, confidentiality of Data
and Reporls, confidentiality of respondents, and waiver of jUly trial
shall survi ve the termi nation of this Agreement.

NAME (TYPE OR PRINT t-WvlE OF PERSON SIGNING AOO\IE)

BY (AUTHORIZED SIGNATUHE)
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Radio Station Rate Attachment for the Scarborough Service

l-icensee: SPill1ish I:3r?_adca!>!~rJ9 Sy~!~ms _

Individual Radio Statioll(s)::~(:!.E! "Sche.9UI.E!.A:'_Att(lchlTl.enL

(ilIIY percelliages sl'l/iJrlli Uhlll'l' illdicule ullocUlioll o{licl'lIsl'/i'l's 10 IiiI' sialioll(s) lic('I/sl'd Il('rl'lIlIder.)

M<lI·k<.ol: *See "S_<:t1edulE!.A" At~chmel1~

Noli1liolls:

C'akulation 01' Licellse Fees Ill!' eadl year ol'the Terlll shall be as fllllows:

Gross Annual !{atc

I,ess Dist:Oullts:

[2] Dl~al-Ser~lc~: 25% - -$ *SeeS~hedA-)$ ~
[2] G10Up: [2]--10%, [j-7.5'X, [] 5'X:O2,5%, - "$ *Se;SchedA- $ *

f2J LOl:g-Tllln~ [)ISCOl~~: f2J .20% 0 I~~I ~*See_Sch~dA._ $ *

Net Annual Rate $ *SeeSchedA $ *
~-- ----- --

$*

$*

S*

S*

$*

$*

$*

$*

$*

$*

$*

$*

Discounts Defincd

(a) Dual-Service Disl'ount: A dis<.oounl ol'25% il'Liellllsee is also
licensed to receive and usc the Arbitroll Radio Market Report
(RMR) Service 1(11' the Markel desigllated herein. Dist:Ount is
applicable oilly so IOllg as said RMR service is in elll:ct alld
Licensee is not in del'ault in any 01' its lenns. Dist:Ounl is applied or
discontinued begillning with the lirst Ilill month in which the RMR
service license is in elll:d or has been terminated, respectivdy,

(b) Group Discount; II'Licllnsee is a membllr ol'a group ol'twoor
IlHlrl' stations located in dilll:rllnt nHlrkcts and untkr COI11llwn
wiltrol as dclined ill the applicable Arbitron Price Uook, Licensce
may bll entitled to a (jroup Dist:Oullt based on the number ol'owned

Special terms or instructions: *~E!e."§cher;ll!!E!A"A11'!.ce.t1Il1!!nL

statiolls that arc licllllsed to rllccive alld USl' the servicll by Arbitl'On
at the Ii m<.o this License Agreemenl is execuled, which discount
may vmy and be adjustlld during the Tlll"ln 01' this Agrllement
should the Ilumber 01' t:Olnmonly owned stations change. Licl'nsl'C
acknowledges Arbilrun's right to apply this discuunt in accurdance
with Arbitroll's Group Discount Schedule as pl'llvidlld to Licensee
and l<lUnd in Ih(: Arbilron Price Book,

(e) Long-Term Discount: i\ discount or ?Q~):!\.in lllonths 1-12,

20%,.__ in lllonlhs 13-24, ~O%l inlllonths 25-J(), 2Q'Y<' inlllollths
.17-4X and 20.'1<'_ inlllonths 49-60 shall be allowed in cakulating
lhe Net Annual Rate charged during the applicable Illonths.

CIIY

----". - ..-..-...-... ,.. . --'.-.. _.._'...-
BY (AtJlHOHI/ED SIC.)NMUHE)

mu

FL 33133
liP

DAII

Arbitron Inc.
9705 Patuxent Woods Drive
Columbia. Maryland 21046-15n

(c:) 200~~ Arbitron Inc.
AHI\~;Clm I~W WIII;l r~l fl1!iR<m A~RBITRON
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ARBITRON

VIA FEDERAL EXPRESS & EMAIL

Melanie M. Montenegro, Esq.
Spanish Broadcasting System
SBS Tower
2601 South Bayshore Drive, Penthouse II
Coconut Grove, Florida 33133

Re: SBS Letter Dated June 3, 2009

Dear Ms. Montenegro:

1rimothy T. Smith
Executive Vice President & Chief Legal Officer

Legal & Business Affairs
tim.smith@arbitron.com

T (410) 312-8043 F (410) 312-8613

We are writing in response to your letter dated June 3, 2009 by which the Spanish Broadcasting
System ("SBS") has attempted to provide Arbitron with a thirty day "Notice of Defect" pursuant
to the Limitations of Liability Sections of its following agreements with Arbitron: (i) Radio Station
License Agreement to Receive and Use Arbitron PPM Data and Estimates dated September 18,
2007 (the "PPM Agreement"); (ii) Radio Station License Agreement to Receive and Use
Scarborough Reports dated September 18, 2007 ("2007 Scarborough Agreement"); (iii) Master
Station License Agreement to Receive and Use Arbitron Radio Audience Estimates dated
December 22, 2005 ("Diary License Agreement"); and (iv) Radio Station License Agreement to
Receive and Use Scarborough Reports dated December 22, 2005 ("2005 Scarborough
Agreement") (collectively referred to herein as the "Agreements"). Your letter asserts that there
is "a material defect in the methodology and accuracy of what [Arbitron] purports to measure"
and requests a credit for license fee charges paid. Nowhere, however, does SBS identify or
describe the nature or scope of any claimed material defect nor does it identify the markets or
specific reports which are the subject of the notice. Therefore, we believe that your letter is a
nullity under the Agreements.

Under the terms of the Agreements, SBS expressly acknowledged that Arbitron has made no
representations or warranties as to its survey methodology or the accuracy of its estimates. For
example, paragraph 9 of the PPM Agreement expressly states, in pertinent part:

ARBITRON MAKES NO WARRANTIES WHATSOEVER, EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF
MERCHANTABILITY OR FITNESS, CONCERNING THE SERVICES
PROVIDED HEREUNDER, INCLUDING BUT NOT LIMITED TO:

(A) DATA GATHERED OR OBTAINED BY ARBITRON FROM ANY
SOURCE;

Arbitron Inc. 9705 Patuxent Woods Drive. Columbia, MD 21046-1572 • www.arbitron.com



(B) THE PRESENT OR FUTURE METHODOLOGY EMPLOYED BY
ARBITRON IN PRODUCING ARBITRON DATA AND/OR REPORT(S) AND/OR
SERVICES; OR
(C) THE ARBITRON DATA AND/OR REPORT(S) AND/OR SERVICES
LICENSED HEREUNDER.

In addition, as acknowledged and agreed by SBS, "ALL ARBITRON DATA AND/OR
REPORT(S) REPRESENT ONLY THE OPINION OF ARBITRON, RELIANCE THEREON AND
USE THEREOF BY STATION IS AT STATION'S OWN RISK."

Each of the Agreements between SBS and Arbitron contains similar limitations. See 2007
Scarborough Agreement ~ 7; Diary License Agreement ~ 9; and 2005 Scarborough Agreement
~7.

Moreover, the Limitation of Liabilities Sections of the above-referenced agreements provide that
the sole and exclusive remedy for Arbitron's liability of any kind is limited to a credit to the
station of an amount equal to, at the maximum amount, the license charge paid by station which
is attributable to the materially affected data or report or system. SBS has not identified any
data or reports that are materially defective nor has SBS described how it has been harmed in
any way. Thus, even if SBS had the contractual right to challenge Arbitron's survey
methodology or the accuracy of Arbitron's estimates - which right SBS clearly does not have 
the absence of any facts supporting your assertion of a defect renders the notice a nullity.

While SBS clearly does not have the right under its Agreements to challenge Arbitron's
methodology, we would certainly like to be in a position to address your specific concerns as
soon as possible. Therefore please advise as to the precise nature of the claimed material
defect, the services impacted, the markets affected and the reporting periods in which you
contend the defect was present. We look forward to SBS providing this information in order for
Arbitron to undertake a principled review of such claims.

Finally, please note that Arbitron considers this SUbject matter to be an issue between the
parties and would like to take this opportunity to remind SBS to take care in how it publicly
characterizes the quality of Arbitron's data, reports and services. We also wish to remind SBS
that it is still obligated to pay the amounts required under the Agreements.

Sincerely,

G}M~~ 0A-
.~~ l,~~......,_~

Timothy 1. Smith

cc: Frank Flores (via email fflores@sbsnewyork.com)
Michael Skarzynski (via email michael.skarzynski@arbitron.com)
Alton Adams (via email alton.adams@arbitron.com)
Pierre Bouvard (via email pierre.bouvard@arbitron.com)
Clara Carneiro (via email clara.carneiro@arbitron.com)
Rich Tunkel (via email rich.tunkel@arbitron.com)
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - X  
ARBITRON INC., 
 
   Plaintiff, 
 
 v. 
 
SPANISH BROADCASTING SYSTEM, INC., 
 
   Defendant. 
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: 
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: 
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BETH WEBB, hereby declares as follows:  

1. I am Vice President of Research Methods and Quality of Plaintiff, Arbitron Inc. 

(“Arbitron”).  I submit this affidavit, based upon my personal knowledge and my review of 

Arbitron’s business records, in support of Arbitron’s application for a temporary retaining order 

and preliminary injunction against Defendant, Spanish Broadcasting System, Inc. (“SBS”).  I 

have been employed by Arbitron for over 13 years.  Throughout that period, I have worked in the 

research group which is responsible for developing and implementing survey methodology and 

conducting studies and analyses.   

2. I am personally involved in formulating and implementing the methodology that 

Arbitron uses in forming its opinions and estimates regarding radio audiences measured by the 

Portable People Meter, or “PPM.”  The PPM methodology includes all aspects of the PPM 

Service, including (1) designing a sample from which the PPM participants, or “panelists,” will 

be chosen; (2) recruiting the panelists into the panel; (3) assisting the panelists to install the PPM 

equipment in their home; (4) encouraging the panelists to comply with the survey rules, 

including by carrying the PPM throughout the day and by docking the PPM device for 

transmission of PPM data back to Arbitron; and (5) analyzing and adjusting the listening data 

obtained from the PPM to arrive at Arbitron’s opinions as to radio listening in a given market. 
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3. Arbitron’s PPM panels are designed to reflect the demographic makeup of the 

market being surveyed based on the most recent U.S. Census data updated by a third-party 

vendor.  Arbitron recruits panelists based on several demographic characteristics, including age, 

race/ethnicity, geography, and in qualifying markets primary use of the Spanish or English 

language.  Every day, after the radio listening data has been compiled from the panelists’ PPM 

devices overnight, Arbitron follows the standard practice of using sample weighting to 

compensate for disproportionate representation of specific segments of the population in data 

actually provided by the PPM, thereby ensuring that the daily ratings results more accurately 

reflect the radio listening behavior of the total market.  Through these procedures, as well as 

others used during the process, the PPM methodology seeks to yield ratings that fairly and 

reliably represent listeners in all demographics, including minority listeners. 

Arbitron Voluntarily Submits Its PPM Service for Accreditation to the Media Rating 
Council 

4. Ratings services such as Arbitron and Nielsen Media Research typically submit 

their services for accreditation to a non-profit organization known as the Media Rating Council 

(“MRC”).  The ratings services seek accreditation for each of the markets in which the service 

operates. 

5. The MRC has a voluntary code of conduct which the ratings services seeking 

accreditation must comply with as part of the accreditation process.  The Voluntary Code of 

Conduct (“VCOC”) provides, among other things, that participation in the MRC’s accreditation 

and auditing process is voluntary and that none of the MRC’s various substantive and procedural 

rules preclude any measurement service from offering products that are not accredited by the 

MRC.  As long as the measurement service that has voluntarily sought accreditation discloses 

impact data and completes an MRC audit and MRC committee review prior to 
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commercialization of the currency product, it has complied with the VCOC.  Arbitron has, in all 

cases, complied with the VCOC. 

6. Historically, it has been typical for the accreditation process for a new type of 

ratings service to take several years or more to obtain MRC accreditation in numerous markets.  

For example, Nielsen launched an electronic ratings service in 2004 and has yet to receive 

accreditation from the MRC in all markets that it services.  Arbitron first commercialized its 

PPM Service in 2007 in the Houston and Philadelphia markets.  The MRC granted accreditation 

for Houston but has still not granted accreditation for the Philadelphia market. 

7. In 2008, Arbitron commercialized its PPM Service in twelve (12) additional 

markets, including New York, Los Angeles, Chicago, Riverside-San Bernardino, Atlanta, and 

Washington, D.C.  The MRC granted accreditation to the Riverside-San Bernardino market (the 

“Radio First” methodology) but has yet to grant accreditation to the other markets.  In 2009, the 

MRC granted accreditation for the PPM Service in the Minneapolis-St. Paul market. 

8. The Radio First methodology that Arbitron employs for the New York, Los 

Angeles, Chicago, Miami and San Francisco markets where SBS operates is the same as the 

methodology which the MRC has accredited for the Riverside-San Bernardino and Minneapolis-

St. Paul markets.  Arbitron continues to seek MRC accreditation in all markets where it is 

implementing the PPM Service. 

Prior Litigation Involving PPM 

9. The change from the Arbitron diary service to the electronic PPM Service 

predictably resulted in changes in ratings produced under the different methods.  The paper diary 

service requires listeners in the survey to recall what stations they listened to and for what length 

of time for one week.  The PPM meter automatically detects what stations the panelist is exposed 

to throughout the day and also determines the length of time that each station is heard.  Across 
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the board, the switch to the PPM from diary has established that the total number of persons 

listening to the radio (the “cume”) is greater under PPM while the average time spent listening to 

a particular station (“average quarter hour” listening) is less.  As a result, most stations have seen 

their ratings decline under PPM.   

10. Several minority-owned or controlled broadcasters, including SBS, have criticized 

PPM claiming that its methodology somehow undercounts minority listening and therefore 

causes a disproportionate reduction in ratings to minority-formatted stations.  In fact, many non-

minority-formatted stations such as talk radio and jazz have also seen a significant reduction in 

ratings under the PPM.  Nonetheless, the objecting minority broadcasters have been vocal and 

aggressive in seeking out a political solution to the issue.  They have filed a petition with the 

FCC and have participated in the Congressional hearings by the House Committee on Oversight 

and Government Reform. 

11. In the fall of 2008, the Attorneys General of the States of New York and New 

Jersey commenced an investigation into the minority broadcasters’ claim that PPM undercounts 

minority listeners.  In October 2008, litigation was commenced in both New York and New 

Jersey.  Both actions were settled by entry of a Consent Judgment with no admission of any 

wrongdoing or flaws in the methodology of the PPM.  The Consent Judgments continue to 

permit Arbitron to use the “Radio First” methodology in the PPM Service with certain 

commitments by Arbitron to achieve certain specific minimum results (“metrics”).  True and 

correct copies of the Consent Judgments entered in New York and New Jersey are attached 

hereto as Exhibits 1 and 2, respectively.  Arbitron also settled any disputes with the Maryland 

Attorney General on very similar terms.  A true and correct copy of the Settlement Agreement 

entered in Maryland attached hereto as Exhibit 3.  Arbitron is in compliance with its 

commitments to the Attorneys General. 



12. The settlements with the Attorneys General from New York, New Jersey and

Maryland, which are directed to the radio markets in New York, New Jersey, Philadelphia,

Washington, D.C. and Baltimore, cover the very same methodology which Arbitron uses in the

PPM Service today in each ofthe markets covered by the SBS contracts: New York, Los

Angeles, Chicago, San Francisco and Miami.

A Sworn Affidavit WiH Be Provided

13. I provide this information in the form of a declaration because 1 am currently

unable to obtain a notarization due to the massive snowfall in Maryland, where I live and work.

As soon as I am able, I will execute an affidavit containing the same information presented in

this declaration and provide it to Arbitron's counsel for filing with this Court.

14. Pursuant to 28 U.S.C. § 1746, I declare under penalty ofperjury that the foregoing

is true and correct. Executed in Columbia, MD, on this 9th day of February, 2010.

Beth Webb
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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
------------------------------------------------------------------------X
THE PEOPLE OF THE STATE OF NEW YORK,
by ANDREW M. CUOMO, Attorney General of the State
of New York,

Petitioners,

- against-

ARBITRON INC.,

Respondent.

------------------------------------------------------------------------x

STIPULATED
ORDER ON CONSENT

Index No. 402516/08
lAS Part------

Assigned to Justice Diamond

This Stipulated Order on Consent ("Order") is entered into by and between petitioners,

THE PEOPLE OF THE STATE OF NEW YORK, by ANDREW M. CUOMO, ATTORNEY

GENERAL OF THE STATE OF NEW YORK, and respondent ARBITRON INC., a corporation

organized under the laws of the State of Delaware;

WHEREAS New York State Law Executive Law § 63(12) prohibits repeated or

persistent fraudulent or illegal acts in the transaction of business; New York General Business

Law §§ 349 and 350 prohibit deceptive and misleading business practices and false advertising;

and New York Civil Rights Law § 40-c and New York Executive Law § 290 et seq. ("New York

State Human Rights Law") prohibit any person or firm, corporation or institution from

discriminating against any person because of race, creed, color, or national origin;

WHEREAS, pursuant to the provisions of Section 63(12) of the New York State

Executive Law, the Office of the Attorney General ("Attorney General") conducted an

investigation into the policies, procedures, and practices of Arbitron Inc. ("Arbitron"), regarding

allegations of fraudulent and unlawful business practices;



WHEREAS Arbitron, which is headquartered in New York, is one of the largest media

ratings companies in the United States, and the only major provider of listener measurement

services to radio broadcasters in the State of New York;

WHEREAS Arbitron for decades based its radio ratings on surveys using a "diary"

system which utilizes journals kept by listeners who record their daily radio listening habits;

WHEREAS Arbitron in New York replaced the diary system with the Portable People

Meter ("PPM"), an electronic device that tracks the radio stations that listeners are exposed to,

and has developed a methodology to recruit radio listeners to serve as panelists in their

geographic area by carrying the PPM ("PPM methodology");

WHEREAS the reliability and accuracy of the media measurement of PPM depends on

the reliability of the PPM methodology, because the ratings will on:ly be reliable and accurate if

the samples are representative of the communities measured, and the persons carrying the PPM

are compliant with Arbitron' s instructions on how to use the PPM;

WHEREAS the Media Rating Council, Inc. ("MRC"), a not-for-profit organization that

for over forty years has been the primary accrediting agency for ratings services in the United

States, denied accreditation in November 2007 to Arbitron's PPM methodology in New York;

WHEREAS the Attorney General received complaints that the PPM methodology as

applied to New York is not reliable or fair in that it undercounts New York African-American

and Hispanic radio listeners, potentially depriving New York minority broadcasters of

advertising revenue and these New York listeners oftheir primary media resources;

WHEREAS, the Attorney General commenced, through the filing of a complaint, the

above captioned lawsuit in the Supreme Court of the State of New York, New York County

("Lawsuit") seeking injunctive and monetary relief on grounds that the PPM methodology is not
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reliable or accurate, Arbitron made representations regarding the accreditation, fairness,

representativeness and reliability of the PPM Methodology in New York that are fraudulent and

deceive or have the capacity or tendency to deceive consumers and violate New York's Civil

Rights and Human Rights Laws;

WHEREAS, the parties herein desire to resolve this matter without further litigation or

adjudication; and

WHEREAS, in consideration of the covenants and undertakings set forth herein and

intending to be legally bound thereby, the Attorney General, on behalf of itself and the

petitioners, and Arbitron, have agreed to the terms of this Order;

NOW, THEREFORE, it is hereby ORDERED, ADJUDGED AND DECREED as

follows:

PART ONE: DEFINITIONS

1.1 "And" and "or" shall be construed conjunctively or disjunctively as necessary to make

the meaning inclusive rather than exclusive.

1.2 "Arbitron" means Arbitron Inc. and all of its executives, officers, directors, managers,

representatives, employees and all individuals who act on their behalf.

1.3 "Order" means this Stipulated Order on Consent.

1.4 "Diary system" means Arbitron's long-standing. methodology of collecting journals

written by panelists of their daily radio listening habits and utilizing them to create

ratings based on an estimate of the number of listeners of radio broadcasts.

1.5 "Effective Date" means the date this Order is executed by the parties hereto.

1.6 "Including" means without limitation.
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1.7 "Media Rating Council" and "MRC" mean Media Rating Council, Inc., a trade

organization of broadcasters and advertisers that accredits media measurement services.

1.8 "New York Market" means all geographic areas within New York State where as of the

effective date hereof PPM has been commercialized, including but not limited to Bronx,

Hudson, Kings, New York, Putnam, Queens, Rockland, and Westchester counties, as

well as Bergen, Essex, Fairfield, Passaic, and Monmouth counties.

1.9 "Portable People Meter" and "PPM" refer to the device Arbitron utilizes to identify and

store information regarding radio JJfoadcasts that panelists are exposed to and to transmit

that information to Arbitron.

1.10 "PPM methodology" refers to the policies, procedures, and practices by which Arbitron

recruits individuals to wear the PPM and obtains PPM data from a sample of persons in

households within a geographic region.

1.11 "Recruitment efforts" means procedures used to select, contact and recruit potential PPM

panelists.

1.12 The use of the singular form of any word includes the plural and vice versa.

PART TWO: COMPLIANCE WITH THE LAW

2.1 Arbitron agrees to comply fully with New York General Business Law §§ 349 and 350,

New York Civil Rights Law § 40-c, and the New York State Human Rights Law.
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PART THREE: INJUNCTIVE RELIEF

3.1 Arbitron shall commence recruitment of panelists in the New York Market for the PPM

using a combination of telephone based and address based methodologies beginning in

January 2009. The address based methodology must be utilized in at least 10% of all

recruitment efforts by or before July 1, 2009 and in at least 15% of all recruitment efforts

by or before July 1, 2010. Further, Arbitron shall ensure that recruitment of racial and

ethnic minorities as surveyed is commensurate with the racial and ethnic composition of

the geographic area being surveyed, as determined by the most recent, annually updated

United States census data.

3.2 Arbitron shall increase cell phone only ("CPO") sampling, based on all recruitment

efforts, in the New York Market from 7.5% to 10% by or before July 1,2009, from 10%

to 12.5% by or before December 1, 2009 and from 12.5% to 15% by or before July 1,

2010. Within fifteen (15) business days at the end of each quarter, Arbitron shall provide

data on the composition of the CPO sample cross-tabulated by race, ethnicity and age to

the Attorney General and to subscribing broadcasters of the New York PPM data.

3.3 Arbitron must take all reasonable measures, including necessary front-loaded treatments

and refusal conversion strategies, to increase SPI and to ensure a minimum SPI of 15 by

or before July 1, 2009; a minimum SPI of 16 by or before October 1, 2009; and a

minimum SPI of 17 by or before June 1,2010 with a target SPI of20.

3.4 Arbitron must take all reasonable measures, including in-person coaching and

compliance incentives, to ensure in-tab rates of at least 75% by or before April 1, 2009 in

all demographics in New York as defined by race, ethnicity, age, and gender. The in-tab

rates of all sub-categories of race, ethnicity, age and gender cannot fall below 90% of the
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target rate, excluding sub-categories that are less than 10% of the New York Market on a

six (6) month basis beginning April 1,2009.

3.5 Further, beginning on January 21,2009, Arbitron shall provide to subscribing New York

broadcasters install and in-tab data by individual zip code for the New York Market and

provide racial and ethnic demographic data for each zip code. Thereafter, Arbitron shall

continue to provide the New York zip code data fifteen (15) business days after the

monthly release of the monthly e-book for the New York Market. Arbitron reserves the

right to discontinue delivery of a portion or all of the zip code data based on formal,

written advice from the MRC, or in the event there is substantial evidence, as determined

by the Attorney General, that a person or company is using the zip code data to identify

or contact PPM panel members.

3.6 Arbitron shall create, fund and commence a valid non-response bias study by January 15,

2009, subject to approval by the Attorney General, to identify and determine measurable

bias, if any, in the PPM methodology utilized in the New York Market. The study shall

be completed by July 15,2009. If the study finds measurable bias, Arbitron shall use all

reasonable measures to address the bias within six (6) months. To the extent Arbitron

believes in good faith that it cannot cure such bias within six (6) months, it shall notify

and confer with the Attorney General.

3.7 Arbitron shall fund an advertising campaign of at least $25,000 in the New York Market

promoting minority radio in major trade journals.

3.8 Effective immediately, Arbitron must include a prominent disclaimer in 14 font bold

typeface on all written promotional materials of the PPM on paper or internet

advertising on direct links, including e-book, and any sub-links that contain promotional
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materials, stating that the PPM ratings are based on audience estimates and are the

opinion of Arbitron and should not be relied on for precise accuracy· or precise

representativeness of the demographic or radio market in New York.

3.9 Arbitron shall prepare and submit reports fifteen (15) days after each quarter in 2009 and

2010 to the Attorney General relating to all metrics outlined in paragraphs 3.1 through

3.5. Arbitron shall submit a sworn statement, certifying (1) the current PPM

methodology design changes and metrics discussed in paragraphs 3.1 through 3.5, (2)

whether Arbitron is in compliance with paragraphs 3.1 through 3.10 and paragraphs 4.1

and 4.4, and if not, (3) identify the paragraphs in which Arbitron is non-compliant, and

(4) where Arbitron is non-compliant with paragraphs 3.3 and/or 3.4, identify all

reasonable measures taken to achieve compliance.

3.10 Arbitron shall take all reasonable efforts in good faith to obtain and retain accreditation

for the New York Market from the MRC. In addition to the rights reserved to the

Attorney General set forth in paragraph 5.13, if Arbitron has not obtained accreditation

from the MRC by October 15,2009 and has failed to meet any of the minimum standards

as set forth in paragraphs 3.1 through 3.9 of this Order, the Attorney General reserves the

right to rescind the Order and reinstitute litigation against Arbitron for the above

referenced claims.

PART FOUR: MONETARY RELIEF

4.1 Arbitron agrees to pay a single lump sum in the amount of Two Hundred Thousand

Dollars ($200,000) in settlement of alleged deceptive practices and civil rights claims, as

determined by the Attorney General, of Arbitron's conduct.
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4.2 Arbitron agrees to pay the sum of Sixty Thousand Dollars ($60,000) to cover a portion of

the costs of the Attorney General's investigation and monitoring.

4.3 Arbitron agrees to pay a single lump sum of One Hundred Thousand Dollars ($100,000)

to the National Association of Black Owned Broadcasters for a joint radio project

between the National Association Black Owned Broadcasters and the Spanish Radio

Association to support minority radio.

4.4 Payments to the Attorney General are due no later than four (4) weeks after the time of

the signing of this Order, and must be in the form of a certified check, bank check, money

order, or attorney's check made payable to "The State of New York" and forwarded to

the New York State Attorney General's Office, Attention: Alphonso David, Deputy

Bureau Chief, Civil Rights Bureau, 120 Broadway, 3rd Floor, New York, New York,

10271-0332. Payment to the National Association of Black Owned Broadcasters is due

no later than four (4) weeks after the time of signing of this Order.

PART FIVE: JURISDICTION AND OTHER PROVISIONS

5.1 This Order, when fully executed and performed by Arbitron to a reasonable expectation

of the Attorney General, will resolve all claims against Arbitron that were raised in the

complaint filed by the Attorney General in this action. However, nothing in this Order is

intended to, nor shall, limit the Attorney General's investigatory or compliance review

powers otherwise provided by law.

5.2 Notwithstanding any provision of this Order to the contrary, the Attorney General may,

in its sole discretion, grant written extensions of time for Arbitron to comply with any

provision of this Order.

8



5.3 This Order shall become effective upon its execution by all parties and its entry by the

Court.

5.4 The signatories to this Order warrant and represent that they have read and understand

this Order, that they are duly authorized to execute this Order, and that they have the

authority to take all appropriate action required to be taken pursuant to the Order to

effectuate its terms.

5.5 This Order may be executed in multiple counterparts, each of which shall be deemed a

duplicate original.

5.6 This Order is final and binding on the parties, including all principals, agents,

representatives, successors in interest, assigns, and legal representatives thereof. Each

party has a duty to so inform any such successor in interest of the terms ofthis Order. No

assignment by any party thereto shall operate to relieve such party of its obligations

herewith.

5.7 All of the terms of this Order are contractual and not merely recitals, and none may be

amended or modified except by a writing executed by all parties hereto approved by the

Court or with Court approval.

5.8 This above captioned lawsuit shall be dismissed without prejudice. However, the Court

shall retain jurisdiction over the parties and the matter and retain the power to order all

applicable equitable remedies to ensure compliance. with this Order, including, but not

limited to, contempt.

5.9 This Order supersedes and renders null and void any and all written or oral prior

undertakings or agreements between the parties regarding the subject matter hereof.
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5.1 0 The parties hereby waive and shall not have any right to appeal any of the terms of this

Order or in any way challenge the validity.of any of the terms of this Order in any forum.

Further, Arbitron hereby agrees to withdraw with prejudice any and all pending legal

claims filed in any trial or appellate court, whether state or federal, involving the

Attorney General relating to the marketing or commercialization of the PPM or the PPM

methodology, or the Attorney General's jurisdiction to investigate and litigate claims

relating to the PPM.

5.11 If any provisions, terms, or clauses in this Order are declared illegal, unenforceable, or

ineffective in a legal forum, those provisions, terms, and clauses shall be deemed

severable, such that all other provisions, terms, and clauses of this Order shall remain

valid and binding on the parties.

5.12 The parties may seek to enforce this Order by motion before the Court to the full extent

of the law; however, in the event of a dispute among the parties regarding any issue

arising hereunder, the parties shall attempt in good faith to resolve the dispute before

seeking the Court's intervention.

5.13 Failure to comply with any provision of this Order shall be considered a violation of this

Consent Order. Upon such a violation, the Attorney General may take any and all steps

available to enforce this Consent Order, including seeking an order of contempt pursuant

to CPLR § 5104. Upon application by the Attorney General showing Arbitron has failed

to pay penalties and costs pursuant to paragraphs 4.1 through 4.3 herein, the Court shall

also enter a money judgment in the amount of the unpaid balance, plus interest at the rate

ofnine (9) percent per annum from the date of violation or nonpayment, against Arbitron,

and the Attorney General shall have execution thereof.
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5.14 In any application by the Attorney General pursuant to paragraph 5.13 above, the

Attorney General may request an allowance for costs under CPLR § 8303(a)(6).

5.15 Failure by any party to seek enforcement of this order pursuant to its terms with respect

to any instance or provision shall not be construed as a waiver to such enforcement with

regard to other instances or provisions.

5.16 All communications and notices regarding this Order shall be sent by first class mail and

facsimile, if twenty-five (25) pages or less in length, to:

Office of the Attorney General

Alphonso B. David
Deputy Bureau Chief
Civil Rights Bureau
Office ofthe New York State

Attorney General
120 Broadway, 3rd Floor
New York, New York 10271-0332
Tel. (212) 416-8250
Fax (212) 416-8074

Arbitron Inc.

Chief Legal Officer
Arbitron Inc.
9705 Patuxent Woods Drive
Columbia, Maryland 21046-1572
Tel. (410) 312-8043
Fax (410) 312-8613

Alfred Fabricant
Dickstein Shapiro LLP
11 77 Avenue of the Americas
New York, NY 10036-2714
Tel. (212) 277-6621
Fax (212) 277-6510

Attorneys for Arbitron .
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IN WITNESS THEREOF, the parties hereto, intending to be legally bound hereby, have
executed this Order on Consent on the dates written below:

ANDREW M. CUOMO
Attorney General ofthe State ofNew York
120 Broadway

NeW?W.'N~~...Yrkl0271

By: -~------,lf---"---L..-------==----------
Alphonso B. David
Dep Bureau Chie

c reedman
el for Civil Rights

ARBITRON INC.
142 West 57th Street
New York, NY 10019-3300

By: <j}JgT.~
Timothy T. ith
Executive Vice President
& Chief Legal Officer

Andrew J. Elmore
Assistant Attorney General

Dated: New York, New York
Qec~B1bcI ~, 2001 ~

JltNuAP-Y

Dated: New York, New York
December~, .2008

SO ORDERED:

--------,--.1'A C2D
HON. MARyudG. DIAMOND
NEW YORK SUPREME COURT JUSTICE

2009JAN 7
Dated: -------------
New York, New York
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ANNE MILGRAM
ATTORNEY GENERAL OF NEW JERSEY
Division of Law
Hughes Justice Complex
25 Market Street
P.O. Box 112
Trenton, New Jersey 08625-0112
Attorney for Plaintiffs

By: James R. Michael
Deputy Attorney General
Tel.: (609) 984-3105

ANNE MILGRAM, Attorney General of the
State ofNew Jersey; DAVID SZUCHMAN,
Director of the New Jersey Division of Consumer
Affairs, and J. FRANK VESPA-PAPALEO,
Director ofthe New Jersey Division on
Civil Rights,

Plaintiffs,

v.

ARBITRON, INC.,

Defendant.

FILED
JAN 09 2009

Edward J. Ryan, J.S.C,

SUPERIOR COURT OF NEW JERSEY
LAW DIVISION - MIDDLESEX COUNTY
DOCKET NO.: MID-L-8428-08

Civil Action

FINAL CONSENT JUDGMENT

1. Plaintiffs ANNE MILGRAM, Attorney General ofthe State ofNew Jersey ("Attorney

General"), DAVID SZUCHMAN, Director of the New Jersey Division of Consumer Affairs, and

J. FRANK VESPA-PAPALEO, Director of the New Jersey Division on Civil Rights, (collectively

"Plaintiffs"), having filed a Complaint (hereinafter "the Complaint") and Defendant Arbitron Inc.,

a Delaware corporation ("Arbitron"), appearing through counsel, stipulate that this Final Consent

Judgment ("Consent Judgment") may be signed and entered by a judge.



2. The Plaintiffs and Defendant (collectively, "Parties") having consented to the entry

of this Consent Judgment for the purposes of settlement only without this Judgment constituting

evidence against or any admission by any party and without trial of any issue of fact or law. This

Consent Judgment does not constitute any admission of liability or wrongdoing, either express or

implied, by Defendant or any other party. Further, this Consent Judgment shall not be competent

evidence in any judicial or other proceeding of any liability or wrongdoing by Defendant.

3. The entry ofthis Consent Judgment has been consented to by Defendant as its own free

and voluntary act and with full knowledge and understanding of the nature ofthe proceedings and

the obligations and duties imposed upon them by this Consent Judgment, and it consents to its entry

without further notice, and avers that no offer, agreement or inducements ofany nature whatsoever

have been made to them by the Plaintiffs or their attorneys of any employee of the Office of the

Attorney General to procure this Consent Judgment.

4. In the event that the Court shall not enter this Consent Judgment, this proposed Consent

Judgment shall be of no force and effect against the Attorney General of New Jersey and the

Directors or the Defendant.

5. This Consent Judgment shall bind Defendant, its officers, directors, agents,

representatives, parents, affiliates, subsidiaries and employees, and shall be binding on any and all

successors and assigns, future purchasers, acquired parties, acquiring parties, successors-in-interest,

and its officers, agents, representatives, and employees, directly or indirectly or through any

corporation or anyone acting directly or indirectly on their behalf.

6. Subject to paragraph 38 below, Defendant has, by its signature and the signatures of its

respective counsel hereto, waived any right to appeal, petition for certiorari, move to reargue or

rehear or be heard in connection with entry of this Consent Judgment concerning past conduct



addressed in this Consent Judgment.

7. In exchange for the consideration set forth herein, upon execution of this Consent

Judgment, the Plaintiffs agree to release Defendant, all of its parent entities, subsidiaries and

affiliated entities, and the officers, directors, members, agents servants, employees ofeach ofthem,

and shareholders from all civil claims, causes ofaction, suits and demands, ofany kind or character

for violation of the New Jersey Consumer Fraud Act ("CFA"), N.J.S.A. 56:8-1 et seq., or the New

Jersey Law Against Discrimination ("LAD"), N.J.S.A. 10:5-1 et seq., arising prior to the date this

Consent Judgment is filed and arising out of or based upon matters addressed in this Consent

Judgment and the Plaintiffs' Complaint.

8. The Court having considered the pleadings and the proposed Consent Judgment executed

by the Parties and their attorneys and filed herewith, and good cause appearing,

IT IS HEREBY ORDERED, ADJUDGED AND DECREED that the Consent Judgment

may be entered in this matter as follows:

JURISDICTION AND VENUE

9. Pursuant the CFA and LAD, jurisdiction ofthis Court over the subject matter and over

the Defendant for purposes of entering into and enforcing this Consent Judgment is admitted.

Jurisdiction is retained by this Court for such further orders and directions as may be necessary or

appropriate for the construction and modification of the injunctive provisions herein, or execution

ofthis Consent Judgment, including punishment for any violation ofthis Consent Judgment. lithe

Plaintiffs are required to file a petition to enforce any provision of this Consent Judgment against

Defendant, Defendant agrees to pay any courts costs and reasonable attorneys' fees associated with

any successful petition to enforce any provision of this Consent Judgment. Pursuant to N.J.S.A.

56:8-8, venue is proper in this Court, and venue as to all matters between the parties relating hereto



or arising out of this Consent Judgment is solely in the Superior Court of New Jersey, Middlesex

County.

PART ONE: DEFINITIONS

lO. Unless otherwise specified, the following definitions shall apply:

a. "And" and "or" shall be construed conjunctively or disjunctively as necessary to make the

meaning inclusive rather than exclusive.

b. "Arbitron" means Arbitron Inc. and all of its executives, officers, directors, managers,

representatives, employees and all individuals who act on their behalf.

c. "Order" means this Final Consent Judgment.

d. "Diary system" means Arbitron's long-standing methodology of collecting journals

written by panelists oftheir daily radio listening habits and utilizing them to create ratings based on

an estimate of the number of listeners ofradio broadcasts.

e. "Effective Date" means the date this Order is executed by the parties hereto.

f. "Including" means without limitation.

g. "Install" means a household or person who has agreed to participate as part of a sample

panel, received PPM equipment to participate, installed PPM in the household and meets all ofthe

reporting requirements.

h. "In Tab" rate means the number, expressed as a percentage, of households or persons

supplying usable information for reports or tabulations.

1. "Media Rating Council" and "M.R.e." mean Media Rating Council, Inc., a trade

organization of broadcasters and advertisers that accredits media measurement services.

j. "New York Market" means all geographic areas in and surrounding New York City

designated by Arbitron as a market where as of the effective date hereof P.P.M. has been



commercialized, including but not limited to the "embedded" market ofMiddlesex, Somerset, and

Union Counties in New Jersey ("Middlesex-Somerset-Union"), as well as the New Jersey counties

of Essex, Bergen, Passaic, and Monmouth counties.

k. "Philadelphia Market" means all geographic areas in and surrounding the City of

Philadelphia designated by Arbitron as a market where as of the effective date hereofP.P.M. has

been commercialized, including but not limited to which includes the New Jersey counties of

Burlington, Camden and Gloucester.

1. "Portable People Meter" and "P.P.M." refer to the device Arbitron utilizes to identify and

store information regarding radio broadcasts that panelists are exposed to and to transmit that

information to Arbitron.

m. "P.P.M. methodology" refers to the policies, procedures, and practices by which Arbitron

recruits individuals to wear the P.P.M. and obtains P.P.M. data from a sample of persons in

households within a geographic region.

n. "Recruitment efforts" means procedures used to select, contact and recruit potential P.P.M.

panelists.

o. "SPI" is an abbreviation for Sample Performance Indicator and refers to a surrogate

measure for response rate in panel based samples..

p. The use of the singular form of any word includes the plural and vice versa.

PART TWO: COMPLIANCE WITH THE LAW

11. Arbitron agrees to comply fully with the New Jersey Consumer Fraud Act, N.J.S.A.

56:8-1 et seq., and the New Jersey Law Against Discrimination ("LAD"), N.J.S.A. 10:5-1 et seq.
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PART THREE: INJUNCTIVE RELIEF

12. Arbitron shall commence recruitment of panelists in the New York Market for the

P~P.M. using a combination of telephone based and address based methodologies beginning in

January 2009. The address based methodology must be utilized in at least 10% of all recruitment

efforts by or before July 1, 2009 and in at least 15% of all recruitment efforts by or before July 1,

2010. Further, Arbitron shall ensure that recruitment ofracial and ethnic minorities as surveyed is

commensurate with the racial and ethnic composition of the geographic area being surveyed, as

determined by the most recent, annually updated United States census data.

13. Arbitron shall commence recruitment ofpanelists in the Philadelphia Market for the

P.P.M. using a combination of telephone based and address based methodologies beginning in

January 2009. The address based methodology must be utilized in at least 10% of all recruitment

efforts by or before July 1,2009, and in at least 15% ofall recruitment efforts by or before December

31,2010. Further, Arbitron shall ensure that recruitment ofracial and ethnic minorities as surveyed

is commensurate with the racial and ethnic composition ofthe geographic area being surveyed, as

determined by the most recent, annually updated United States census data.

14. Arbitron shall increase cell phone only ("CPO") sampling, based on all recruitment

efforts, in the New York Market from 7.5% to 10% by or before July 1, 2009, from 10% to 12.5%

by or before December 1, 2009 and from 12.5% to 15% by or before July 1,2010. Within fifteen

(15) business days at the end ofeach quarter, Arbitron shall provide data on the composition of the

CPO sample cross-tabulated by race, ethnicity and age to the Attorney General and to subscribing

broadcasters of the New York P.P.M. data.
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15. Arbitron shall increase cell phone only ("CPO") sampling, based on all recruitment

efforts, in the Philadelphia Market from 7.5% to 10% by or before July 1, 2009, from 10% to 12.5%

by or before June 1,2010 and from 12.5% to 15% by or before December 31,2010. Within fifteen

(15) business days at the end ofeach quarter, Arbitron shall provide data on the composition ofthe

CPO sample cross-tabulated by race, ethnicity and age to the Attorney General and to subscribing

broadcasters of the Philadelphia P.P.M. data.

16. Arbitron must take all reasonable measures, including necessary front-loaded

treatments and refusal conversion strategies (incentives), to increase SPI in the New York Market

and to ensure a minimum SPI of 15 by or before July 1, 2009; a minimum SPI of 16 by or before

October 1, 2009; and a minimum SPI of 17 by or before June 1,2010, with a target SPI of20.

17. Arbitron must take all reasonable measures, including necessary front-loaded

treatments and refusal conversion strategies (incentives), to increase SPI in the Philadelphia Market

and to ensure a minimum SPI of 15 by or before October 1, 2009; a minimum SPI of 16 by or

before April 1, 2010; and a minimum SPI of 17 by or before November 30,2010, with a target SPI

of20.

18. Arbitron must take all reasonable measures, including in-person coaching and

compliance incentives, to ensure in-tab rates of at least 75% by or before April 1, 2009 in all

demographics in the New York Market as defined by race, ethnicity, age, and gender. The in-tab

rates ofall sub-categories ofrace, ethnicity, age and gender cannot fall below 90% ofthe target rate,

excluding sub-categories that are less than 10% of the New York Market on a six (6) month basis

beginning April 1, 2009.

19. Arbitron must take all reasonable measures, including m-person coaching and
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compliance incentives, to ensure in-tab rates for the Philadelphia PPM Market of at least 75% for

the overall population (age of 6 and over) by or before April 1,2009. The in-tab rates of all sub

categories ofrace, ethnicity, age and gender cannot fall below 85% ofthe target rate, excluding sub

categories that are less than 10% ofthe Philadelphia Market on a six (6) month basis beginning April

1,2009.

20. Further, beginning on January 21, 2009, Arbitron shall provide to subscribing

broadcasters install and in-tab data by individual zip code for the New York Market and provide

racial and ethnic demographic data for each zip code. For the Philadelphia Market Arbitron shall

begin providing install and in-tab data by zip code on April 1, 2009. Thereafter, Arbitron shall

continue to provide the zip code data fifteen (15) business days after the monthly release of the

monthly e-book for the New York Market and the PhiladelphiaMarket. Arbitron reserves the right

to discontinue delivery of a portion or all of the zip code data based on formal, written advice from

the MRC, or in the event there is substantial evidence, as determined by the Attorney General, that

a person or company is using the zip code data to identify or contact PPM panel members.

21. Arbitron shall create, fund and commence a valid non-response bias studyby January

15,2009, to identify and determine measurable bias, ifany, in the PPM methodology utilized in the

New York Market. The study shall be completed by July 15, 2009. This study is intended to satisfy

Arbitron's obligations in this regard both hereunder as well as under Arbitron's separate agreement

to settle the case with the New York Attorney General. Ifthe study finds measurable bias, Arbitron

shall use all reasonable measures to address the bias within six (6) months. To the extent Arbitron

believes in good faith that it cannot cure such bias within six (6) months, it shall notify and confer

with the Attorney General.
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22. Arbitron shall fund an advertising campaign of at least $25,000 promoting minority

radio in major trade journals. This advertising campaign is intended to satisfy Arbitron's obligations

in this regard both hereunder as well as under Arbitron's separate agreement to settle the case with

the New York Attorney General.

23. Arbitron agrees to pay a single lump sum of One Hundred Thousand Dollars

($100,000) to the National Association of Black Owned Broadcasters for a joint radio project

between the National Association Black Owned Broadcasters and the Spanish Radio Association to

support minority radio. This single payment shall satisfy Arbitron's obligation in connection with

the settlement of this action as well as the action in New York with the New York Attorney General.

24. Effective immediately, Arbitron must include a prominent disclaimer in 14 font

bold typeface on all written promotional materials of the PPM on paper or internet advertising

on direct links, including e-book, and any sub-links that contain promotional materials, stating that

the PPM ratings are based on audience estimates and are the opinion ofArbitron and should not be

relied on for precise accuracy or precise representativeness of the demographic or radio market in

New York and Philadelphia markets.

25. Arbitron shall prepare and submit reports fifteen (15) days after each quarter in 2009

and 2010 to the Attorney General relating to all metrics outlined in paragraphs 12 through 19.

Arbitron shall submit a sworn statement, certifying (1) the current PPM methodology design changes

and metrics discussed in paragraphs 12 through 19, (2) whether Arbitron is in compliance with

paragraphs 12 through 19, and ifnot, (3) identify the paragraphs in which Arbitron is non-compliant,
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and (4) where Arbitron is non-compliant with paragraphs 12 through 19, identify all reasonable

measures taken to achieve compliance.

26. Arbitron shall take all reasonable efforts in good faith to obtain and retain

accreditation for the New York Market and the Philadelphia Market from the M.R.C. In addition

to the rights reserved to the Attorney General set forth herein, if Arbitron has not obtained

accreditation from the MRC in either market by December 31, 2009 and has failed to meet any of

the minimum standards as set forth in paragraphs 12 through 19 ofthis Order, the Attorney General

reserves the right to rescind the Order and reinstitute litigation against Arbitron for the above

referenced claims.

PART FOUR: MONETARY RELIEF

27. Arbitron agrees to pay a single lump sum in the amount of One Hundred Thirty

Thousand ($130,000.00) for investigative costs and expenses associated with the Attorney General's

investigation.

28. Payments to the Attorney General are due no later than four (4) weeks after the time

ofthe signing ofthis Order, and must be in the form ofa certified check, bank check, money order,

or attorney's check made payable to "The State of New Jersey" and forwarded to the New Jersey

Attorney General's Office, Attention: James Michael, Deputy Attorney General, 25 Market Street,

Trenton, New Jersey 08625-0112.

PART FIVE: JURISDICTION AND OTHER PROVISIONS

29. This Order, when fully executed and performed by Arbitron to a reasonable

expectation ofthe Attorney General, will resolve all claims against Arbitron that were raised in the
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Complaint filed by the Attorney General in this action. However, nothing in this Order is intended

to, nor shall, limit the Attorney General's investigatory or compliance review powers otherwise

provided by law.

30. Notwithstanding any provision of this Order to the contrary, the Attorney General

may, in its sole discretion, grant written extensions oftime for Arbitron to complywith anyprovision

of this Order.

31. This Order shall become effective upon its execution by all parties and its entry by

the Court.

32. The signatories to this Orderwarrant and represent that they have read and understand

this Order, that they are duly authorized to execute this Order, and that they have the authority to take

all appropriate action required to be taken pursuant to the Order to effectuate its terms.

33. This Order may be executed in multiple counterparts, each ofwhich shall be deemed

a duplicate original.

34. This Order is final and binding on the parties, including all principals, agents,

representatives, successors in interest, assigns, and legal representatives thereof. Each party has a

duty to so inform any such successor in interest of the terms of this Order. No assignment by any

party thereto shall operate to relieve such party of its obligations herewith.

35. All of the terms of this Order are contractual and not merely recitals, and none may

be amended or modified except by a writing executed by all parties hereto approved by the Court or

with Court approval.

36. This above captioned lawsuit shall be dismissed without prejudice. However, the

Court shall retain jurisdiction over the parties and the matter and retain the power to order all
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applicable equitable remedies to ensure compliance with this Order, including, but not limited to,

contempt.

37. This Order supersedes and renders null and void any and all written or oral prior

undertakings or agreements between the parties regarding the subject matter hereof.

38. The parties hereby waive and shall not have any right to appeal any ofthe terms ofthis

Order or in any way challenge the validity of any of the terms of this Order in any forum. Further,

Arbitron hereby agrees to withdraw without prejudice any and all pending legal claims filed in any

New Jersey trial court, whether state or federal, involving the Attorney General relating to the

marketing or commercialization of the PPM or the PPM methodology, or the Attorney General's

jurisdiction to investigate and litigate claims relating to the PPM.

39. If any provisions, terms, or clauses in this Order are declared illegal, unenforceable,

or ineffective in a legal forum, those provisions, terms, and clauses shall be deemed severable, such

that all other provisions, terms, and clauses of this Order shall remain valid and binding on the

parties.

40. The parties may seek to enforce this Order by motion before the Court to the full

extent of the law; however, in the event of a dispute among the parties regarding any issue arising

hereunder, the parties shall attempt in good faith to resolve the dispute before seeking the Court's

intervention.

41. Failure to comply with any provision ofthis Order shall be considered a violation of

this Consent Order. Upon such a violation, the Attorney General may take any and all steps

available to enforce this Consent Order, including seeking an order ofcontempt. Upon application

by the Attorney General showing Arbitron has failed to pay penalties and costs pursuant to
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paragraphs herein, the Court shall also enter a moneyjudgment in the amount ofthe unpaid balance,

plus interest at the rate of nine (9) percent per annum from the date of violation or nonpayment,

against Arbitron, and the Attorney General shall have execution thereof.

42. In any application by the Attorney General pursuant to paragraph 41 above, the

Attorney General may request an allowance for costs.

43. Failure by any party to seek enforcement of this order pursuant to its terms with

respect to any instance or provision shall not be construed as a waiver to such enforcement with

regard to other instances or provisions.

44. All communications and notices regarding this Order shall be sent by first class mail

and facsimile, iftwenty-five (25) pages or less in length, to:

Office of the Attorney General

James R. Michael
Deputy Attorney General
Division ofLaw
25 Market Street
P.O. Box 112
Trenton, NJ 08625-0112

Attorney for Plaintiffs

Arbitron Inc.

Chief Legal Officer'
Arbitron Inc.
9705 Patuxent Woods Drive
Columbia, Maryland 21046-1572
Tel. (410) 312-8043
Fax (410) 312-8613

Alfred Fabricant
Dickstein Shapiro LLP
11 77 Avenue of the Americas
New York, NY 10036-2714
Tel. (212) 277-6621
Fax (212) 277-6510

Attorneys for Arbitron
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IT IS ON THIS

AND DECREED.

(j)V\ _

-I DAY OF 0o..nVW--;j ,2009 SO ORDERED, ADJUDGED

Jointly Approved and Submitted for Entry:

ANNE MILGRAM
Attorney.General of the State of New Jersey
25 Market Street

Tr:~.t?.n2.:N.J....0.8.625-0112./£
~y:---:--l~/'~

J.afues R Michael '
/DeplJty Attorney General
, .,.'-

Dated: 0;..6 1-,~
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ARBITRON INC.
142 West 57th Street
New York, NY 10019-3300

BY~~
Timothy T. .. ith ()
Executive Vice President s: J';
& Chief Legal Officer ~

Dated:h 1, Z06 "'l
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AGREEMENT BETWEEN ARBITRON INC. AND
THE ATTORNEY GENERAL OF MARYLAND REGARDING PPM METHODOLOGY

IN THE WASHINGTON. DC AND BALTIMORE MARKETS

The following sets forth the agreement ("Agreement") by and between Arbitron

Inc. ("Arbitron") and the Office of the Attorney General of Maryland ("Attorney General")

regarding Arbitron's use of the Portable People Meter™ ("PPMTM") in the Washington,

DC 'and Baltimore, Maryland radio markets:

PART I: DEFINITIONS

Unless otherwise specified, the following definitions shall apply:

A. "And" and "or" shall be construed conjunctively or disjunctively as

necessary to make the meaning inclusive rather than exclusive.

B. "Arbitron" means Arbitron Inc. and all of its executives, officers, directors,

managers, representatiyes, employees and all individuals who act on their behalf.

C. "Baltimore Market" means all geographic areas in the State of Maryland, in

and surrounding Baltimore City, where the PPM methodology is commercialized. As of

the date of this Agreement, the Baltimore Market is expected to include: Anne Arundel

County North, Anne Arundel County South, Baltimore City, Baltimore County, Carroll

County, Harford County, Howard County, and Queen Anne's County.

D. "Comparable Terms" means terms relating to Arbitron's use and logistical

implementation of the PPM methodology in the Baltimore Market based upon the

agreements herein pertaining to the Washington, DC Market and the letter agreement

between Arbitron and OAG dated December 24, 2008, but tailored, to reflect (1) the

different demographic characteristics of and metrics in the respective markets (e.g.,
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relative market populations and the presence or absence of high-density minority

populations) and (2) Arbitron's timetable for commercializing the PPM methodology in

the Baltimore Market.

E. "Install" means a household or person who has agreed to participate as

part of a sample panel, received PPM equipment to participate, and instaUed PPM in the

household.

F. "In Tab rate" or "In Tab rates" means the number of households or

persons supplying usable information for reports or tabulations expressed as a

percentage of the installed sample.

G. "MRC" means Media Rating Council, Inc., an organization of broadcasters

and advertisers that accredits media measurement services.

H. "Portable People Meter" and "PPM" refer to the device Arbitron utilizes to

identify and store information regarding radio broadcasts that panelists are exposed to

and to transmit that information to Arbitron.

I. "SPI" is an abbreviation for Sample Performance Indicator and refers to a

longitudinal measure for response rate in panel-based samples. The SPI referred to

herein is the SPI measure that Arbitron submits to the MRC in connection with its

requests for accreditation for the Washington, DC and Baltimore markets.

J. 'Washington, DC Market" means all geographic areas in the State of

Maryland, surrounding Washington, DC, where the PPM methodology is

commercialized, including as of the date of this Agreement: Calvert, Charles, Frederick,

Montgomery, and Prince George's Counties.
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K. "Race, ethnicity" and "racial and ethnic" as those phrases are used herein

means Arbitron's standard categories as currently surveyed by Arbitron in its PPM

ratings service.

PART II: USE AND LOGISTICAL IMPLEMENTATION OF PPM METHODOLOGY

A. Arbitron will recruit panelists in the Washington, DC Market for the PPM

panel using a combination of telephone-based and address-based methodologies. The

address-based methodology will be utilized in at least 10% of all recruitment efforts by

or before October 1, 2009 (although Arbitrpn will take all reasonable measures to

achieve this level by July 1, 2009) and in at least 15% of all recruitment efforts by or

before December 31, 2010. Further, Arbitron will take all reasonable measures to

ensure that recruitment of racial and ethnic minorities surveyed is commensurate with

the racial and ethnic composition of the geographic area being surveyed, as determined

by the most recent, annually updated United States census data. In the Baltimore

Market, Arbitron will utilize and comply with Comparable Terms to be agreed by Arbitron

and the Attorney General and, unless the Comparable Terms otherwise provide, will

take all reasonable measures to use the address-based methodology in (1) at least 10%

of all recruitment efforts by the first month that PPM becomes currency in the Baltimore

Market and (2) at least 15% of all recruitment efforts by or before December 31, 2010.

B. Arbitron will increase cell phone only ("CPO") sampling, based on all

recruitment efforts, in the Washington, DC Market to at least 10% by or before October

1, 2009 (although Arbitron will take all reasonable measures to achieve this level by July

1, 2009) and at least 15% by or before December 31, 2010. Within fifteen (15) business

days of the end of each quarter, Arbitron will provide data to the Attorney General and

3



to subscribing broadcasters of the Washington, DC PPM data on the composition of the

CPO sample for the total metro, cross-tabulated by race, ethnicity and age categories.

In the Baltimore Market, Arbitron will utilize and comply with Comparable Terms to be

agreed by Arbitron and the Attorney General and, unless the Comparable Terms

otherwise provide, will take all reasonable measures to use a CPO sample of (1) at

least 10% by the first month that PPM becomes currency in the Baltimore Market and

(2) at least 15% by December 31, 2010.

C. In the Washington, DC Market, Arbitron will take all reasonable measures,

including, if necessary, front-loaded treatments and refusal conversion strategies

(incentives), to ensure after the date of this Agreement a minimum SPI of 15 and to

obtain and maintain by June 1,2010, in the Washington, DC Market, a minimum SPI of

17 with a target of 20 or higher. In the Baltimore Market, Arbitron will utilize and comply

with Comparable Terms to be agreed by Arbitron and the Attorney General.

D. Arbitron will take all reasonable measures, including, if necessary,

compliance incentives, to ensure In Tab rates for the Washington, DC Market of at least

75% by or before October 1,2009 for the overall 6+ population. Arbitron's In Tab rates

for all categories and sub-categories of race, ethnicity, age and gender will not fall

below 85% of the target rate on a six (6) month rolling average basis beginning October

1, 2009, excluding categories and sub-categories that are less than 10% of the

Washington, DC Market. In the Baltimore Market, Arbitron will utilize and comply with

Comparable Terms to be agreed by Arbitron and the Attorney General.

E. Beginning on April 1, 2009, Arbitron will provide to Washington, DC

Market subscribing broadcasters PPM Install and In Tab data by individual zip code for
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the Washington, DC Market and provide racial and ethnic demographic population

(Census based) data for each zip code. Thereafter, Arbitron will continue to provide the

zip code data fifteen (15) business days after the monthly release of the monthly e-book

for the Washington, OC Market. Arbitron reserves the right to discontinue delivery of a

portion or all of the zip code data based on formal, written advice from the MRC, or in

the event there is substantial evidence, as determined by the Attorney General, that a

person or company is using the zip code data to identify or contact PPM panel

members. In the Baltimore Market, Arbitron will utilize and comply with Comparable

Terms to be agreed by Arbitron and the Attorney General.

F. Arbitron will include a prominent disclaimer on all written promotional

materials of the PPM that are on paper or designed to be printed on paper, and internet

advertising on direct links, including e-book, and any sub-links that contain promotional

materials, stating that the PPM ratings are based on audience estimates and are the

opinion of Arbitron and should not be relied on for precise accuracy or precise

representativeness of the demographic or radio market in the Washington, DC or

Baltimore Markets.

G. Arbitron will prepare and submit reports fifteen (15) days after each

quarter to the Attorney General relating to all metrics outlined in paragraphs ILA through

11.0 of this Agreement. Arbitron will submit a sworn statement, certifying: (1) the

current PPM metrics outlined in paragraphs ILA through 11.0; (2) whether Arbitron is in

compliance with paragraphs ILA through II.D; if not, (3) the paragraphs in which Arbitron

is non-compliant; and (4) where Arbitron is non-compliant with one or more of

paragraphs II.A through II.D, all reasonable measures taken to achieve compliance.
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H. Arbitron agrees that, the in the event a study Arbitron undertakes of any

non-response bias of the PPM methodology utilized in the New York City radio market

finds a material and measurable bias, Arbitron will advise the Attorney General within 30

days of the nature and scope of the bias found and thereafter forthwith enter into

discussions with the Attorney General to identify whether or not such bias found in the

New York City Market is relevant to the Washington, D.C and Baltimore Markets. If

relevant, Arbitron will develop a plan to resolve any such bias consistent with any plan

developed for New York.

I. Arbitron will take all reasonable measures, in good faith, to obtain

accreditation from the MRC for the PPM methodology in both the Washington, DC

Market and the Baltimore Market. At such time as Arbitron receives accreditation from

the MRC for either the Washington, DC Market or the Baltimore Market, Arbitron's

obligations under this Agreement, including the requirements of paragraphs II.A through

II.H, shall immediately terminate with respect to that market. At such time as Arbitron

has received accreditation from the MRC for the Washington, DC Market and the

Baltimore Market, this Agreement shall immediately terminate in its entirety; provided,

however, that the compliance enforcement provisions of Part III of this Agreement shall

survive such termination with respect to any material breach prior to the termination.

PART III: COMPLIANCE ENFORCEMENT AND OTHER PROVISIONS

A. Upon Arbitron's material breach of this Agreement, the Attorney General

may take any and all steps available to it to enforce this Agreement, including seeking

an order of specific performance to compel compliance, provided that the Attorney

General first gives Arbitron reasonable notice and an opportunity to cure any such

6



breach. If a court finds that Arbitron has breached this Agreement, and further finds that

Arbitron engaged in substantial continuing non-compliance with this Agreement, then

Arbitron agrees that it will be responsible to pay the Attorney General's costs of

investigation prior to the execution of this Agreement and the reasonable attorneys' fees

and costs of the Attorney General in enforcing this Agreement.

B. Failure by the Attorney General to seek enforcement of this Agreement

pursuant to its terms with respect to any instance or provision shall not be construed as

a waiver to such enforcement with regard to other instances or provisions.

C. Notwithstanding any provision of this Agreement to the contrary, the

Attorney General may grant written extensions of time for Arbitron to comply with any

provision of this Agreement.

D. The parties hereto warrant and represent that they have read and

understand this Agreement, that they are duly authorized to execute it, and that they

have the authority to take all appropriate action required to be taken pursuant to it to

effectuate its terms.

E. This Agreement may be executed in counterparts, each of which shall be

deemed a duplicate original.

F. This Agreement is final and binding on the parties, inclUding all principals,

agents, representatives, successors in interest, assigns, and legal representatives

thereof. Each party has a duty to so inform any such successor in interest of the terms

of this Agreement. No assignment by any party thereto shall operate to relieve such

party of its obligations herewith.

7



G. All of the terms of this Agreement are contractual and not merely recitals,

and none may be amended or modified except by a writing executed by all parties

hereto.

H. This Agreement supersedes and renders null and void any and all prior

written or oral undertakings or agreements between the parties regarding the subject

matter hereof.

I. If any provisions, terms, or clauses in this Agreement are declared illegal,

unenforceable, or ineffective in a legal forum, those provisions, terms, and clauses shall

be deemed severable, such that all other provisions, terms, and clauses of this

Agreement shall remain valid and binding on the parties.

J. Arbitron has entered into this Agreement to avoid any ongoing disputes

with the Attorney General, however Arbitron denies that its PPM methodology is flawed

or defective in any way.
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K. All communications and notices regarding this Order shall be sent by First

Class mail and facsimile to:

Office of the Attorney General

Austin C. Schlick
Chief of Litigation
Office of the Attorney General
200 Saint Paul Place
Baltimore, MD 21202
Tel.: (410) 576-7291
Fax: (410) 576-6955

ACCEPTED AND AGREED:

Office of the Attorney General
of Maryland

ustin C. Schlick
Chief of Litigation

Arbitron Inc.

Timothy T. Smith
Executive Vice President & Chief

Legal Officer
Arbitron Inc.
9705 Patuxent Woods Drive
Columbia, MD 21046-1572
Tel.: (410) 312-8043
Fax: (410) 312-8613

Alfred Fabricant
Dickstein Shapiro LLP
1177 Avenue of the Americas
New York, NY 10036-2714
Tel.: (212) 277-6621
Fax: (212) 277-6510

Arbitron Inc.

by:

~r-r~
Executive Vice President & Chief Legal Officer

Dated: ---:{)/:...-S*-..:.~_()......;.7 _ Dated:
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COMPLAINT 



SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
----------------------------------------x
ARBITRON INC.,

Plaintiff,

v.

SPANISH BROADCASTING SYSTEM, INC.,

Defendant.
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - --X

COMPLAINT

Index No.---

Plaintiff, Arbitron Inc. ("Plaintiff' or "Arbitron"), by its attorneys, Dickstein Shapiro

LLP, as and for its Complaint against Defendant, Spani~h Broadcasting System, Inc.,

("Defendant" or "SBS"), alleges as follows:

Parties

1. Plaintiff Arbitron is a Delaware corporation qualified to do business in the State

of New York with a place of business located at 142 West 57th Street, New York, New York

10019.

2. Defendant SBS is a corporation organized under the laws of Delaware with its

principal place of business located at 2601 South Bayshore Drive, Penthouse II, Coconut Grove,

Florida 33133. SBS owns and operates radio stations in the New York, Chicago, Los Angeles,

Miami, Puerto Rico, and San Francisco.

3. In 2007, SBS entered into three agreements with Arbitron. These agreements are

annexed hereto as Exhibits 1, 2 and 3, and are described in further detail below and by this

reference are incorporated herein.

4. SBS consented to the jurisdiction of this Court to litigate disputes pursuant to

~ 7(b) of Exhibit 1, which states in pertinent part:



The parties expressly agree that any and all disputes arising out of or
concerning this Agreement shall be litigated and adjudicated exclusively
in State and/or Federal Courts located in either the State ofNew York or
the State of Maryland, at Arbitron's option, and each party consents to and
submits to both such jurisdictions.

A substantially identical clause is contained in ~ 15(b) of Exhibit 2 and ~ 1O(b) of Exhibit 3.

5. Venue in this county is proper pursuant to CLPR § 503 because Arbitron has a

place of business located within New York County.

Factual Allegations

6. At all times material to this action, Arbitron was engaged in the business of,

among other things, providing data and reports concerning audience measurement of radio

listening within designated survey areas throughout the United States. Arbitron collects radio

audience listening data from which it then produces estimates and reports ("Arbitron Data and

Reports"). Arbitron Data and Reports are and have been, at all material times, individually and

collectively original works of authorship uniquely created by Plaintiffs own skill, expertise,

opinion, labor and judgment.

7. Arbitron Data and Reports, research services and other data are licensed to

subscribers pursuant to the terms of written agreements. The subscribers are granted licenses to

use the Arbitron Data and Reports, which remain at all times the sole and exclusive property of

Arbitron.

8. Since approximately 2007, Arbitron has collected radio audience and listening

data using its Portable People Meter, or PPM. The PPM is a small electronic device worn by

panelists who participate in Arbitron's survey of radio listeners. The PPM electronically and

automatically picks up hidden inaudible code embedded in radio broadcasts using encoding

equipment supplied by Arbitron and installed at each radio station's broadcast facility. Arbitron

enters into encoding agreements with broadcasters governing the encoding of their radio

broadcasts.
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9. On or about June 6, 2007, Arbitron and SBS entered into an "Encoding

Agreement for Spanish Broadcasting System, Inc." (the "Encoding Agreement") whereby

Arbitron licensed its encoding equipment to SBS in consideration for SBS's promise to encode

the radio broadcasts of the following SBS radio stations: WLEY-FM (Chicago); KXOL-FM and

KLAX-FM (Los Angeles); WRMA-FM, WXDJ-FM and WCMQ-FM (Miami); WSKQ-FM and

WPAT-FM (New York); KRZZ-FM (San Francisco); and WZET-FM, WZMT-FM, WZNT-FM,

WODA-FM, WCMA-FM, WIOB-FM, WIOA-FM, WMED-FM, WIOC-FM, WEGM-FM, and

WNOD-FM (Puerto Rico). A true and correct copy of the Encoding Agreement is attached

hereto as Exhibit 1.

10. On or about September 18, 2007, Arbitron and SBS entered into a "Radio Station

License Agreement to Receive and Use Arbitron PPMTM Data and Estimates" (the "PPM License

Agreement") whereby Arbitron agreed to provide Arbitron Data and Reports to SBS. A true and

correct copy of the PPM License Agreement is attached hereto as Exhibit 2. At the same time,

Arbitron and SBS also entered into "Radio Station License Agreement to Receive and Use

Scarborough Reports" (the "Scarborough Agreement") to provide additional data and reports. A

true and correct copy of the Scarborough Agreement is attached hereto as Exhibit 3. Pursuant to

these agreements, Arbitron granted to SBS a limited license to use the Arbitron Data and Reports

in exchange for license fees to be paid in periodic installments as specifically provided in the

agreements.

11. The Encoding Agreement provides that its effective period is coterminous with

SMS's latest to expire Radio Station License Agreement to Receive and Use Arbitron PPMTM

Data and Estimates with Arbitron. Since the PPM License Agreement expires following the

delivery of the February 2013 Arbitron Data and Reports and remains in full force and effect, the

earliest expiration date of the Encoding Agreement is February 2013. The PPM License
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Agreement does not provide SBS with any right to terminate or cancel the PPM License

Agreement prior to the end of its term.

12. SBS breached its obligations under the terms of the Encoding Agreement. On

Thursday, February 4,2010, Arbitron detected that the broadcasts of the following SBS radio

station were no longer being encoded: WLEY-FM (Chicago); KXOL-FM and KLAX-FM (Los

Angeles); WRMA-FM, WXDJ-FM and WCMQ-FM (Miami); WSKQ-FM and WPAT-FM (New

York); and KRZZ-FM (San Francisco). SBS's directors of engineering in its New York and San

Francisco facilities confirmed that the corporate office of SBS had ordered that the encoding

equipment be turned off.

13. By reason of the material breach of the Encoder Agreement, Arbitron will suffer

irreparable harm that cannot adequately be addressed by money damages. SBS's refusal to

encode its radio broadcasts destroys Arbitron's ability to gather listening data regarding those

stations and deliver it to Arbitron's subscribers who have contracted to receive Arbitron Data and

Reports. Arbitron's subscribers license the PPM ratings on the premise that the broadcasters

who have agreed to encode their radio broadcasts will continue to do so throughout the entire

term of their agreements. Arbitron specifically informs advertising agencies of the particular

stations in each market for which Arbitron will be providing listening data, and those agencies

expect to receive this information throughout the life of the active encoding agreements

broadcasters have entered into with Arbitron. Many ofthese agencies focus on minority-format

stations, and so SBS's absence from the ratings would be a particularly harsh blow to their

business. Similarly, all minority and general market subscribing broadcasters in SBS's markets

will also suffer because they will now be unable to determine how their stations rank in

comparison to SBS's stations. Arbitron's inability to provide estimates as to the audiences of

SBS's radio stations decreases the overall value of the Arbitron Data and Reports to subscribers

4



because the Arbitron Data and Reports now provide a less complete and thorough portrayal of

radio listening in the markets where SBS is no longer encoding.

FIRST CLAIM FOR RELIEF
(Specific Performance)

14. Arbitron repeats the allegations contained in paragraphs 1 through 13, above, as if

fully set forth herein.

15. Arbitron has fulfilled all of its obligations and conditions precedent under the

Encoding Agreement as well as the PPM License Agreement and Scarborough Agreement.

Arbitron stands ready, willing and able to perform its remaining obligations under the Encoding

Agreement.

16. SBS has materially breached the Encoding Agreement by ceasing to encode the

broadcasts of its radio stations. SBS is able to perform its obligations under the Encoding

Agreement simply by turning on the encoders in each of its broadcasting sites.

17. By virtue of the material breach of the Encoder Agreement, Arbitron will suffer

irreparable harm that cannot adequately be addressed by money damages. Specifically, SBS's

refusal to encode its radio broadcasts destroys Arbitron's ability to gather listening data

regarding those stations and deliver it to Arbitron's other subscribers to the Arbitron Data and

Reports. As a result, the value of the Arbitron Data and Reports in the markets where SBS is no

longer encoding is diminished because they now provide a less complete and thorough portrayal

of radio listening in those markets. In addition, Arbitron will suffer, inter alia, harm to its

reputation and loss of goodwill.

18. Money damages are inadequate to compensate Arbitron for SBS's breach of the

Encoding Agreement. The loss in value to the Arbitron Data and Reports in the New York,

Chicago, Miami, Los Angeles and San Francisco markets is not quantifiable with reasonable

certainty, and the mere award of money damages would not redress Arbitron's expectation
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interest in obtaining listening data regarding SBS's radio stations. Arbitron has no other means

of obtaining PPM listening data as to SBS's radio stations except through the encoding ofthose

broadcasts. There is no substitute for encoding.

19. SBS will not suffer undue hardship if compelled to perform its obligation to

encode pursuant to the Encoding Agreement. The restart ofSBS's encoding hardware at its

broadcasting locations would reinstate the status quo that has existed since June 2007 without

causing any harm to SBS.

SECOND CLAIM FOR RELIEF
(Breach of Contract)

20. Arbitron repeats the allegations contained in paragraphs 1 through 19, above, as if

fully set forth herein.

21. Arbitron has fulfilled all of its obligations and conditions precedent under the

Encoding Agreement as well as the PPM License Agreement and Scarborough Agreement.

22. SBS has materially breached the Encoding Agreement by ceasing to encode the

broadcasts of its radio stations.

23. By reason of the material breach of the Encoder Agreement, Arbitron will suffer

monetary damages in excess of one million dollars ($1,000,000).

WHEREFORE, Plaintiff demands judgment against SBS as follows:

(a) an order compelling Defendant to perform its obligations pursuant to the

Encoding Agreement by resuming the encoding of its radio broadcasts and

continuing to encode those broadcasts through at least February, 2013;

(b) an award of damages sufficient to compensate Arbitron for its losses sustained

as a result of SBS's breach of the Encoding Agreement;

(c) an award of Arbitron' s reasonable attorneys fees and costs incurred in

bringing this action; and
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(d) such other and further relief as this Court deems just and proper.

Dated: New York, New York
February 11,2010 By:

Alfred . abri ant
Lawrence C. Ducker
Peter Lambrianakos
DICKSTEIN SHAPIRO LLP
1633 Broadway
New York, New York 10019
(212) 277-6500
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Attorneys for Plaintiff Arbitron Inc.
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Encoding Agreement for
Spanish Broadcasting System, Inc.

Date: June 6, 2007

merger, operation of law, assignment, purchase or otherwise of the
entire business ofLicensee shall acquire all rights and be subject to all
obligations QfLicensee hereunder. Arbitron shall be entitled to assign
any of its rights or obligations under this Agreement

5. Encoding by Licensee: Licensee agrees to continuously
encode all Arbitron approved forms of its audio-based and/or
audio/video based media content and means of distribution with the
Arbitron PPM encoding technology. Ucensee further agrees to encode
any audio-based and/or Iludio/video based media content which is
broadcast as other than 100% simulcast with a separate unique code .
(including encoding media content with variations in adveltisemenls as
well as any other media content lhat does not meet the 100% simulcast
standard).

Within thirty (30) days from receipt of the Equipment, Licensee shall
install the Equipment in a proper manner consistent with specifications
provided by Arbitron and shall ensure that the Equipment is encoding
at all times. Arbitron, and/or its authorized representative(s), agrees [0

assist Licensee with the installation of the Equipment. If the
Equipment fails to operate properly, Licensee shall notify Arbitroo of
such failure within twenty-four (24) hours after Licensee learns ofsuch
improper operation. Licensee hereby agrees to provide Arbitron with
reasonable assistance Ilnd access to its premises to repair and/or
upgrade any Equipment and shall cooperate with Arbitron in the
diagnosis and correction of any problems.. LICENSEE'S FAlLUR.E TO
INSTALL THE EQUIPMENT PROPERLY AND/OR ENSURE THAT THE
EQUIPME/'IT IS ONLINE AND OPERATINO PROPERLY AT ALL TIMES MAY
R£SULT IN TIlE FA£LURE OF AUDIENCE EXPOSURES TO THE ENCQOED

MEDIA COl'«"ENf TO BE COLLECfED BY THE PPM ELECfRONlC

MEASUREMENT SVSTEM. FURTffER, IF LICENSEE FAILS TO MAINTAIN
ITS BROADCAST S£GNALS IN· ACCORDANCE WITH GENERAL
INOUSTRY STANDARDS AND SPECIFICATIONS llfE EQU{PI\1ENT MAY
NOT O{'£!UTE PROPERLY.

Licensee agrees that it; shall incorporate any and all enhancements,
modifications, updates and upgrades relating to the Equipment within
ten (10) days of such being provided to Licensee or as othetwise
reasonably requested by Arbitton. Arbitron may contact Licensee in
tbe event that it determines that. the Equipment is not operating
properly. Licensee shall take all reasonable actioo to ensure that the
Equipment is: (i) installed and used in a safe, careful and proper
manner, (ii) not reverse engineered, deoompiled, duplicated,
disassembled or modified in anyway, and (3) operated in compliarn:e
with all applicable laws, ordinances, rules and regulations.

The Equipment may only be used for Licensee's audio-based and/or
audio/video based media content Licensee shall provide Arbitron with
written documentation of the location of the Equipment [mcluding a
wiring diagram depicting the Equipment's installation relative to other
associated equipment) and contact infonnation for an engineer at each
location within five (5) business days of installation or reinstaJlatiOll of
an encoder. In the event of physical relocation. of the Equipment.
Licensee shall advise Arbitron in writing of the new location within
fifteen (15) days ofits relocation. LICENSEE HEREBY AGREES TrlAT IT
WILL NOT USE THE EQUIPMENT TO ENCODE ANY MEDIA CONTENT
AND/OR MEANS OF DlSTRI8UTION NOT SPECIFICALLY ASSIGNED TO
S(JOf MEDIA CONT£NT AND/OR MEANS OF DJSTRIBUnON BY
ARBITRON WITHOUT TIfE PRIOR WRITTEN APPR.OVAL OF ARBITRON.

The Equipment and any intellectual property embodied therein are,
and shall at all times remain, the sale and exclusive property of
Arbitron, and Licensee shall have no right, title or interest therein or
thereto. Ucensee shall ensure that Arbitron's rights in and to tbe
Equipment is preserved against all third parties having access to the

4. Assignments: Licensee may not assign either its rights or Equipment through Licensee. All additions, alterations, modifications
obligations under this Agreement without the prior written consent of and improvements to the Equipment, whether or not authorized hereby,
Arbitron. Subject to Arbitron's consent, a successor-in-interest by shall belong to and immediately beoome lhe property of Arbitron and

7 Artitronlnc.. A,ARBITRON
...~ for Spon/dIllrao6=1lng S,........ Inc.6101. Initials here

2. Warranty: ARnITRON MAKES NO WARRANTIES WHATSOEVER,

EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY
WARRANn OF MERCHANTA81LITY OR FITNEss, CONCERNING THE
EQUIPMENT PROVIDED HEREUNDER. TIlE EQUIPMENT PROVIDED
HEREUNDER IS PROVIDED TO LICENSEE "AS IS - WJlERE IS" AND

RELIANCE T1fEREON AND USE TIIEREOF BY LICENSEE IS AT LICENSEE'S
OWN RISK.

3. Liabilities and Limitations of Remedies: nn, SOLE AND
EXCLUSIVE REMEDY, AT LAW OR IN EQUITY, FOR ARBITRON'S
AND/OR ANY THIRD PARTY'S BREACH OF ANY WARRANTY, EXPRESS

OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF
MERCHANTADfLITY OR FITNESS, AND THE SOLE AND EXCLUSIVE
REMEDY FOR ARBITRON'S AND/OR ANY TIItRD PARTY'S LIABILITY
OF ANY KIND, INCLUDING WITHOur LIMITATION LIABILITY POR
NEGLrGENCE OR DELAY WITH RESPECT TO TIlE EQmPMENT, SHALL
BE LIMITED TO SUlO IN TIlE AGGREGATE. IN NO EVENT SHALL
ARBITRON AND/OR ANY TIDRD PARTY BE LIABLE FOR SPECIAL,

INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMI<CES.

.ilS AGREEMENT is between Arbitron Inc., a Delaware corporation
("Arbitron"), and the underSigned ("Licensee"). In consideration for
Ucensee's agreement to encode alt of its audio-based and/or
audio/video based media oontent pursuant to the tenns and conditions
set forth herein for use in one or more PPM electronic measurement
services, Arbitron hereby grants to Licensee listed below, a personal,
limited, nontransferable and nonexclusive license to use Atbitron's
PPM encoding technology which includes encoder(s) (hardware and/or
software) and monitor(s) (collectively, the "Equipment"). The tetm
Equipment ~hall include all Equipment listed below as well as any
other Equipment provided to Licensee. As further consideration for
Licensee's agreement to encode, Licensee will be eligible to be
reported in one or more or-such electronic measurement services. Title
to the Equipment shan remain with Arbitron at all times.

1. TermlEquipment: This Agreement shall beoome effective
when countersigned by Arbitron's Contract Manager and and shall be
for a period coterminous with Licensee's latest to expire Radio Station
License Agreement to Receive and Use Arbitron PPM Data and
Estimates entered into between Mitron and Ucensee and thereafter
shall automatically renew for five (5) year periods unless either party
provides at lea$! 12Q days written notice to the other that it does not
desire to renew this Agreement (the initial tenns and any successive
tenn, the "Tenn"). This Agreement will continue without regard to
Licensee's ownership absent a valid Assigrunent pursuant to Section 4
of this Agreement.

Licensee: Spanish Broadcasting System, Inc.

Encoded media content (list outlets): See "Schedule B" attached
hereto

\ber of hardware encoder(s) provided: -..:.TB=:-O _

,.~mber ofsoftware encoder(s) provided: ....;.TB=-D _

Number ofmonitor(s) provided: ....;.TB.::;.:;D _

Licensee acknowledges that all logos, trade names, trademarks or
service maries and other such intellectual property, are the sole and
exclusive property of Arbitron and, where indicated, of other entities.
Licensee agrees it shall not use any sum intellectual property without
the express written consent of its owner.



AGREED TO:

~ Spanish Broadcasting System,lnc.
fO\. tLJCalSEE"1

See "Schodule B" Attached hereto

Arbitron shall retain all right, title and interest therein and thereto.
The intellectual property rights !Uld obligation shall survive the
'nninlllion ofthis Agreement.

.0 Distortion Activity: Licensee agrees that it shall not engage in
any activities which are dctennined by Arbitron to be encoding
distortion. Such prohibited activities may include, but are not limited
to, activities which could:

(i) cause any panelist 10 misrepresent hislher demographic or
other characteristics or that of hisiher household in which he or she
resides; or
(ii) cause any panelist to surrender control of bis or her PPM
meter Qr other equipment to anyone nol authorized by Arbitron,
including, but not limited to, a party detemined by Mitron to be
media-affiliated; or

(iii) constitute use of Arbitron's encoded signal for purposes not
authorized by Arbitron or otherwise encode any media not
authorized by ArbilTon; or

(iv) determine, or attempt to discover, the identity of a panelist or
otherwise cause, the identity or location of a panelist to become
known other than to Arbitron; or

(v) cause participation in the panel by a media affiliated individual.

7. General:
(a) All notices to either party shall be in writing and shalt be directed
to the addresses stated hereafter unless written notice of an address
change has been provided.

(b) This Agreement shall be deemed to be an agreement made under,
and to be construed and governed by, the la....'S of the State of New

it!

York, exclusive of its choice of law rules. The parties expressly agree
that any and all disputes arising out of Of" conoerning this Agreement
shall be litigated and adjudicated exclusively in State and/or Federal
Courts located in either the State of New York or the State of
Maryland, at Arbitron·s option, and each party consents to and submits
to both such jurisdictions.

(c) 11tis Agreement constitutes the entire agreement between the
parties conoenling the subject maller hereof, notwithstanding any
previous discussions and understandings; and shall nol be deemed to
have been modified in whole or in part except by written instruments
si good hereafter by offioers of the parties or other persons to whom the
parties have delegated such authority.

(d) Any litigated question regarding the legality, enforceability or
validity of any section or part hereof shall not affect any other section,
and if any section or part hereof is ultimately determined illegal,
invalid, unconstitutional or unenforceable, that section or part hereof
shall be severed from this Agreement and the balance of the
Agreement shall thereafu:r remain in full force and effect for the
remainder of the Tenn.

(e) Arbitron may tenninate this Agreement for any reason on thirty
(30) days' written notice to Licensee.

(f) Waive.- of Jury Tl"ial: EACH PARTY, TO TIlE FULLEST Exn:NT
PERMITTED BY ArrLICABI,E LAW, HEREBY IRREVOCABLY WAIVES
ALL RtGIIT TO TRIAl. BY JURY AS TO ANY ISSUES, DEMANDS,
ACTIONS, CAUSES 01' ACTION, CONTROVERSIES, CLAtMS OR
OISPUTES ARISING OUT 01'" OR RELAnNG TO TIns AGREEMENT OR
ANY OTHER MAlTER INVOLVING TilE PARTIES !IF-RETO.

Arbltron Inc.
9705 Patuxent Woods Drive
Columbia, Maryland 21046-1572~ -z/P-----

,Ess

CIlY

FOR USE O!'LY BY UCEf<SI!£(SI
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Spanish Broadcasting System, Inc.
"SCHEDULE a"

Attachment to Spanish Broadcasting System Encoding Agreement dated June 6,2007

Market<sl

Artlilron Inc.
Company Confillential

June 6,2007

Chicago,IL

los Angeles, CA
Los Angeles, CA

Miami-Ft. Lauderdale-Hollywood, FL
Miami-Ft. lauderdale-Hollywood, Fl
Miami-Fl. lauderdale-Hollywood, FL

New York. NY
New York, NY

Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico
Puerto Rico

San Francisco. CA

WlEY-FM

KXOL-fM

KtAX-FM

WRMA·FM
WXDJ·FM

WCMQ-FM

WSKQ·FM

WPAT·FM

WZET·FM

WZMT-FM

WlNT·FM

WOOA-FM

WCMA-FM

WIOB·FM

W10A-FM

WMEG-FM

WIOC-fM

WEGM-FM
WNOD-FM

KRZZ-FM

\Jote: Each station will receive two (2) encoders and one (1) monitor.

AGREED TO:

Name

Title:

Date:

C1--:0

ACCEPTED BY: I /"}/:;
[

f,; I I'
II "f,

Arbitron Inc..... /.1 Cl···.J.. ,/
. /J 1 . I /1
/r ;'/<7)I/}t.//' 6 I

Date:
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Radio Station License AJreement to Receive and
Use Arbitron PPMT Data and Estimates

Date of PI'oIX)sal: September 18, 2007

applied thereafter to the Gross Annual Rate so dcrived.

3. Discounts:
(a) Continuous Service Discount: A discount of ten perccnt (10%) in
calculating the Periodic Charge shall be allowed for each month in
excess of twelve (12) consecutivc months that Station is continuously
licensed to use the Arbitron Data for this Market, provided that such
discount shall no longer apply if Station fails to sign and rctum this
Agreement to Arbitron within forty-five (45) days after termination of
a prior "Station License Agreement to Receive and Use Arbitron
Listening Estimates", or individual market(s) licensed under such prior
agreement, or this Agreement.

(b) Group Discount: If Station owns two or more radio stations located
in different markets and such radio stations are under common
ownership as defined by Arbitron, Station may be entitled to a Group
Discount based on the number of subscribing radio stations owned at
the time this Agreement is executed, which discount may vary and be
adjusted during the Tenn of this Agreement in accordance with
Arbitron's Group Discount Schedule should the number of subscribing
commonly owned radio stations change.

(c) Long-Term Discount: A discount of
20% in months 1-12, 20% in months 13-24,
20% in months 25-36, 20% in months 37-48,
20% in months 49-60.

shall be allowed in calculating the Net Annual Rate charged duting the
applicable months.

4. Periodic Charge; Taxes: The Periodic Charge, due and
payable by Station on the first day of each billing period, shall be: (a)
the Gross Annual Rate plus any adjustments; (b) less any applicable
Continuous Service Discount; (c) less, from the amount thereby
derived, any applicable Group Discount; (d) less, n'om the amount
thereby derived any applicable Long-Term Discount; (e) with such
amount prorated equally between the number of payments lor the Term
year.

In addition to and together v/ith the above payments, Station shall pay
to Arbitron any sales, excise, gross-receipts, service, use or other taxcs,
however designated, now or hereafter imposed upon or required to be
collected by Arbitron by any authority having jurisdiction over the
Market being surveyed or over any location to which Station directs
Arbitron to deliver Data, or by any other taxingjurisdiction.

5. Late Payment Charge and Right to Suspend Report
Delivery or Terminate License:
(a) A late payment charge of one and one-half percent (1.5%) per
month will be charged on all Periodic Charges, as adjusted, which are
not paid within 60 days after due hereunder, but in no event will the
applicable per-month late payment charge exceed one-twelfth of the
maximum annual percentage allowed to be charged by applicable state
usury law. Any failure to impose a late payment charge shall not
prejudice Arbitron's right to do so should the default continue or
should a subsequent payment not be made when due.

(b) In the event Station is in default in its payment obligations
hereunder, and in addition to Arbitron's right to impose a late payment
charge, Arbitron may, with respect to this Agreement ancVor any other
agreement for Station's usc of services licensed by Arbitron in this
Market or an adjacent market, and without terminating, breaching or
committing a default under this Agreement or such other agreements:
(i) accelerate or modifY in any way the payment schedule of Periodic~
Charges for the duration of this Agreement or such other agreemen~(s),/, ;'
to a number of installments to be determined by Ar~ion "ill i / )
discretion; aneVor (ii) suspend delivery to Station of n I D~" ,r.'
Report(s), in any form, which are due until such time, as I t I., eI' .

\ /'
\ /.

AARBITRON " ,\,;
, ,~ ni~als here , ~.

. v -lk''J [
Cy fJ~ ,1

payments (the "Periodic Charge" or "Charge") due
on

For use only by radio station(s): *See "Schedule A" Attachment

Arbitron Radio Geographic Area ("Market"): *See "Schedule A"
Attachment

© 2007 Arbitron Inc.
Plbilron RSS· PPM Radio Station license Agroorrant 4/07

The Gross Annual Rate for the first Term year is *SeeSchedA
$

For each succeeding Tenn year, the Gross Annual Rate shall be the
Gross Annual Rate for the previous Tenn year increased by a factor of
* percent. Any applicable discounts or other adjustments will

be

2. Annual Rate:
A License Charge in the fonn of a Net Annual Rate for each year of the
Tenn, which may be subject to adjustments and discounts pursuant to
Sections 3, 4, 6 and II of this Agreement, shall be paid by Station,
with
the first of *

THIS AGREEMENT is between Arbitron Inc., a Delaware corporation
("Arbitron"), and the undersigned radio broadcaster ("Station"),
a
Delaware corporation.
Arbitron hereby grants to Station, for the radio station(s) listed below,
a personal, nontransferable, nonexclusive, limited license to receive
and use Arbitron data and audience estimates ("Arbitron Data" or
"Data" or "PPM Data") contained in Arbitron's reports for the
survey(s) and for the geographic area ("Market") described in Section
I. Such Arbitron Data may be fumished to Station in printed,
electronic or other fonn ("Reports"), at Arbitron's option, but title
thereto shall remain with Arbitron at all times. Arbitron hereby grants
to Station, for the radio station(s) listed below, a personal,
nontransferable, nonexclusive, limited license to receive and use the
computer programs designated on the Agreement Attachments
("Systems"). Such Agreement Attachments are hereby incorporated by
reference as if fully set forth herein. Title to the Systems shall remain
with Arbitron, or its third party application provider, as the case may
be, at all times. Collectively the Data, Reports, ancVor Systems may be
referred to as "Services". As further consideration for the use of the
Data and/or Systems, Licensee agrecs to encode its audio-based ancVor
audio/video-based media content as set forth in a separate encoding
agreement.

1. Services Provided; Term: This Agreement shall become
effective when countersigned by Arbitron's Contract Manager and
shall
be for a period of _*_years _*_months beginning and ending on the
dates described below (the "Term"). This Agreement will continue
without regard to Station's ownership of the radio station(s) licensed
hereunder absent a valid Assignment pursuant to Section II of this
Agreement.
Broadcaster ("Station"): Spanish Broadcasting Systems

Tenn begins * ; ends_* _

Number of surveys currently provided during first Tenn year: _* .

Reports CutTently licensed hereunder: I:ZI January I:ZI February
IZl March IZl April IZl May IZl June I:ZI July I:ZI August
I:ZI September I:ZI October I:ZI November I:ZI December
I:ZI Holiday Survey
First Report: *See "Schedule A" Attachment
All representations in this Section regarding number of surveys and
Report titles are subject to qualifications set forth in Section 6(a)
herein.



current in its payments or all sums due; and/or (iii) send Station
written notice that Station's license hereunder is suspended, in which
case Station further expressly agrees that it therealler shall not usc
Data and/or Reports and/or Systems previously received by Station
until such time as Station becomes current in its payments or all SIIlIlS

due lllr services licensed by Arbitron. Acceleration by Arbitron under
this provision shall 1I0t be deemed or considered a penalty but rather
represents a good fhith em,rt to quanti fy the harm that is reasonably
related at the time or execution of the contract to Station's Hlilure to
pay the License Charges fiJI" the entire tellll, as due under this
Agreement.

(c) In the event Station is in delhult in its payment obligations under
this Agreement or under any other agreement I(lr Station's use or
services licensed by Arbitron in this Market or an adjacent market,
then Arbitron may exercise any or all or its rights set l(lrth in Section
5(b) or this Section 5 with respeet to any such agreement entered into
with Arbitron by Station or any of Station's afliliated, subsidiary or
related corporations or entities regardless of whether such other
agreements are in defhult. For purposes of this Section 5(c), a
corporation or entity shall be deemed to be al1iliated with or related to
Station if (i) such corporation or entity owns or controls morc than a
filly percent (50%) interest in Station and/or it enters or has entered
into any management agreement, joint operating agreement or other
business relationship with Station; or (ii) Station owns or controls
more than a filly percent (50%.) interest in such corporation or entity
and/or it enters or has entered into any management agreement, joint
operating agreement or other business relationship with such
col'Jxmltion or entity; or (iii) a third party owns or controls more than a
lilly percent (50%) interest in, and/or enters or has entered inlo, any
management agrccmcnt, joint opcrating agrccmcnt Ilr othcr business
relationship with both Station and such corporation or cntity.

(d) Arbitron's suspcnsion hercundcr ofdelivcry or Data and/or Rcports
to Station, and or this Liccnse, shall not relieve Station of any or its
obligations hcrcunder. Station further agrces to rcimburse Arbitron Illr
all collcction costs and cxpenscs (including rcasonable attorneys' fecs)
incurred hereunder. This license may be terminated immediately by
Arbitron should Station or its station(s) del~lllit in payment of any sum
due or should Station or its station(s) default in any other condition or
obligation or this Agreement and/or any other agreement f(lr Station's
use ofserviccs licensed by Arbitron.

6. Changes in Service; Modification of Rates:
(a) Arbitron reserves the right to change at any time the geographical
territory comprising any Market, its policies and procedures, survey
dates, survey length, survey frequency, sampling procedures, deli very
schedules, methodology, method of Data or Report collection or
delivery, provision or printed or electronic copies or Reports, Report
content, Report ti ties, Report Ilmllat, or any other aspect or the Data,
Reports, and/or Systems provided hereunder, and to cancel surveys and
the preparation or Arbitron Data and Reports or any other aspect or the
Data services provided.

Arbitron reserves the right not to publish any Data or Reports
whenever, in its judgment, insul1icient data arc available to meet its
minimum research standards or any event has jeopardized the
reliability of the data. In the event that Data antI/or Reports are not
published, Station shall receive a credit reflecting the pro rata value or
the Net Annual Rate I'JI" said Data antI/or Report(s). Without limiting
the fbregoing, Station expressly understands and agrees that Arbitron
may, at any time during the Term or this Agreement, reduce thc
number or surveys conducted and/or Reports published Illr any Market
and conscquently reduce the number of Reports provided to Station
and that, in the event such reduction occurs, Station is not relieved of
any or its obligations under this Agreement.

(b) In the event that any cause(s) prevents Arbitron Irom conducting
any survey in accordance with its methodology, schedules or other
publications, Arbitron reserves the right to publish abbreviated
Report(s). Station hereby consents to publication of such abbreviated
Report(s) under such circumstances. In the event that such an
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abbreviated Rcport covers a substantially decreased geographic arca,
or deletes twenty-live percent (25%) or more or the survey days 1i't1l11
the aggregate number of days scheduled, Station shall bc entitled to
either a proportionate credit f(lI' the abbreviated Report, or, upon
written certification provided to Arbitron within ten (10) days or
receipt or such report, that all copies or such abbreviated report have
been destroyed and that Station will not usc such abbreviated rqxlrt, a
litll credit ((If the abbreviated Report, at Station's option, provided
however, that if Station elects to destroy an abbreviated Report and
receive full credit, Station shall no longer be licensed to usc that
Report during the remainder of the Term of this Agreement. Further,
Arbitron reserves the right in its sole discretion to Hugment Hvailable
data by means of expanded or extended samples and Station agrees it
shall not be entitled to any credit in such event.

(c) Arbitron may increase the Gross Annual Rate hereunder at any
time. If Arbitron increases the Rate Illr a reason other than as
permitted elsewhere in this Agreement, it shall give prior written
notice to Station. Station may, within a 30-day period fllllowing such
notice, cancel the unexpired Term or the Agreement Illr only the Data
and/or Reports and/or Services and Market fllr which Arbitron has
increased its Rate pursuant to such notice, by written notice pursuant
to Section 15(a), without cancellation charge or other cost, efl<..'Ctive on
the date the new Gross Annual Rate would have become ellective. In
the absence of such timely cancellation, this Agreement shall continue
and the new Gross Annual Rate shall become payable as statcd in
Arbitron's notice and thereafkl'.

7. Permitted Uses and Confidentiality: Subject to the
restrictions staled herein and to the permitted uses set I(lrth in
Arbitron's publication entitled Working lI'itll /Irhitron's ('o/Jwiglltl'd
F,ti/l/all's available to all Arbitron liccnsees and IXlsted on Arbitron's
Web site at 1I'I\1v.arhitron,CQUh_Station agrees to limit its uses or the
Arbitron Data and Report(s) to its programming and media selling and
I(lr the pUI1)oses or internal bnsiness analysis. Station understands and
agrees that this usc is limited exclusively to the radio station(s)
speci fied in Section I of this Agreement and only I1,r the Term or this
Agreement. In this connection, Station agrees that the Arbitron Dala
amI/or Report(s) will only be disclosed:

(a) directly or through its Station representatives to advertisers,
prospective advertisers and their agencies I(lr the pUI'J)ose of obtaining
and retaining advertising accounts; and

(b) through advertising or other promotional literature as permitted
hereunder.

All such disclosures shall identify the Data as PPM data and identily
Arbitron as the source of the disclosed Arbitron PPM audience Data
anti/or Relxlrt(S) and should identify the Market, survey period and
type of audience estimate, daypart and slll'vey area and shall state that
the Arbitron Data amI/Of Rqxlrt(s) quoted therein arc copyrighted by
Arbitron and are subject to all limitations and qualilications disclosed
in the Data and/or Report(s) ("Sourcing"): At all times during the
Term or this Agreement and thereal\er, Station agrees to keep the
Arbitron Data antVor Report(s) antI/or Services confidential and not to
disclose the same except as permitted by this Agrecmcnt. Station
agrees to usc its best ellllrts to prevent the unauthorized disclosure or
Arbitron Data anti/or Report(s) antI/or Services by Station's employees
and/or its radio station(s)'s employees and agents, by its radio
station(s)'s representatives, by its advertisers and their advertising
agencies, by data processing finns, and by all other persons who obtain
the Arbitron Dilta and/or Reports and/or Services li'om Station or its
radio station(s)'s employees or agents. For Station or its radio
station(s) to divulge any Arbitron Data anti/or Report(s) and/or
Services to a nonsubscribing station or to lend and/or give an original
copy or any reproduction of any part of any Data and/or Report(s)
and/or Services or any Arbitron Data anti/or Reports and/or Services to .
any person or entity not authorized by this Agreement constitutes ,a

_. '; I

• Station(.l) should n/er to current rl'gu!ations and guidl'/ines ofiht
federal. gove,:nment f?r!ilrther requirements concerning the .'... n....lrlnf:;IJ/
quotlflg audience estIJnates. . ~.,
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breach of this Agreement and an infi'ingement of Arbitron's antVor its
third party data and/or service provider's copyright.

Station acknowlcdgcs that all logos, trade names, trademarks or
scrvicc marks and other such intcllectual property, are the sole and
exclusive property of Arbitron and, where indicated, of other entities.
Station agrees it shall not use any such intellectual property without
the express written consent of its owner.

In the event that a Report listed in Section I of this Agreement is
delivered aller the expiration of the Term of this Agreement, Station's
license to usc that Report shall continue under the terms and
conditions of this Agreement until the earlier 01: (i) the release of the
next survey Report in the applicable licensed Market, or (ii) six (6)
months allcr release of the Report.

Station may authorj;~e a third party to process the Data licensed
hereunder on Station's behalt; provided: (I) that said third party is a
then current Arbitron licensee in good standing who is authorized to
process the Data and (2) that all restrictions concerning the usc of the
Data provided under this Agreement shall apply with Illil I()!"(;e and
e!lect to any data, estimates, reports or other output, in any f(mn,
containing or derived fhJlll the Data, produced by said third party I(lr
Station.

8. Confidentiality of Arbitron Survey Participants: Station
agrees that it will not tlY either belbre, during or aner a survey, or in
connection with any litigation, to determine or discover the identity or
foeation of any Arbitron survey participant. Station will under no
circumstances directly or indirectly attempt to contact any such
persons. Stalion agrees to promptly report to Arbitron any evidence or
indication that has come to Station's attention regarding the identity or
location of any such persons. Station agrees to abide by Minimum
Standard A9 (or any successor provision concerning confidentiafity of
survey respondents) of the Media Rating Council and shall abide by
any determination of the Media Rating Council concerning survey
participant confidentiality. Station further agrees that Arbitron may
enjoin any breach of the above-stated obligations and shall have the
right to damages or other remedies (including costs, expenses and
reasonable attorneys' Ices) available to it at law or hereunder.

9. Methodology: ARBITRON MAKES NO WARRANTIES

WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING WITHOUT

LIMITATION ANY WARRANTY OF MERCIIANTAIlILITY OR FITNESS,

CONCERNING TilE SERVICES PROVIDEI> HEREUNDER, INCLUIlING

BUT NOT LIMITED TO:

(A) I>ATA GATHEREI> OR OBTAINEI> BY ARBITRON FROM ANY SOURCE;

(Il) TilE PRESENT OR FUTURE METIIOI>OLOGY H,II'LOYEI> BY ARBITRON

IN PROI>UCING ARBITRON DATA ANI>/OR REPORT(S) ANI>/OR SERVICES:

OR

(C) TilE ARBITRON I>ATA ANI>/OR REPORT(S) ANI>/OR SERVICES

LICENSE I> IIEREUNDER.

ALL A1UlITRON I>ATA ANI>/OR REPORT(S) REPRESENT ONLY TilE OPINION

OF ARBITRON. RELIANU: TIIEREON AND USE TIIEREOF BY STATION IS AT

STATION'S OWN RISK.

TilE SYSTEMS pROVmEI> IIERIWNI>ER ARE PROVmEI> TO STATION "AS IS

- WHERE IS" ANI> RELIANCE TIIEREON ANI> USE THEREOF BY STATION IS

AT STATION'S OWN RISK.

IN NO EVENT SHALL ARBITRON BE LIABLE FOR THE FAILURE OF ANY

TIIIRD PARTY TO PROVIDE ANY DATA OR SERVIO:S FOR USE IN

CONNH:nON WITII 'I'm: DATA, REPORTS, SYSTEMS AND/OR SERVICES

LICENSE I) HEREUNDER.

10. Liabilities and Limitations of Remedies: THE SOLE AND

EXCLUSIVE REMEDY, AT LAW OR IN EQUITY, FOR ARIlITRON'S

AND/OR ANY THIRD PARTY DATA AND/OR SERVICE PROVIDER'S

BREACH OF ANY WARRANTY, EXI'RESS OR IMPLIED, INCLUDING

WITIIOUT LIMITATION ANY WARRANTY OF MERCIIANTABlLlTY OR

FITN~:SS, AND TilE SOLE AND ~:XCLUSIVE REMEDY FOR ARBITRON'S

AND/OR ANY TIIIRD PARTY DATA AND/OR SF-RVICE I'ROVII>ER'S
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LlAIlILlTY OF ANY KIND, INCLUDING WITHOUT LIMITATION

LlAIlILITY FOR NEGLIGENCE OR DlcLAY WITII RESI'ECT TO TilE

ARIlITRON DATA AND/OR REPORTS AND/OR SERVICES AND ALL

PERFORMANCE PURSUANT TO TillS AGREEMENT, SIIALL BE LIMITED

TO A CREI>IT TO STATION OF AN AMOUNT EQUAL TO, AT TilE

MAXIMUM AMOUNT, TilE LICENSE CHARGE PAil> BY STATION WIIICII

IS ATTRIBUTABLE TO TilE MATERIALLY AFFECTED DATA OR

REPORT OR SERVICES. IN NO EVENT SHALL ARIlITRON AND/OR ANY

TlIIRD PARTY DATA AND/OR SERVICE PROVIDER BE LIABLE FOR

SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES,

NOR SIIALL TilEY BE SUB.mCT TO IN.JUNCTIVE RELIEF WITII

RESI'I':CI' TO TilE ('UIlLICATION OIi ANY IlATA AND/OR REI'ORT

AND/OR SERVICE. STATION UNDERSTANDS TIIAT TilE DATA AND/OR

REPORTS AND/OR SERVICE EITIIER WOULI) NOT BE pREPAREI> OR

WOULI> BE AVAILABI.E ONLY AT A SUBSTANTIALLY INCREASEI>

LICENSE CIIARGE WERE IT NOT FOR TilE LIMITATIONS OF

LIABILITIES ANI> IU:M EI>IES AS SKI' FORTIIIN TillS SECTION.

Station agrees that it will noti Iy Arbitnm in writing of any alleged
delect in any Data alllVor Report and/or System within thirty (0) days
aller Station learns of said alleged dell.'Ct. In the event that Station docs
not timcly noti Iy Arbitron, then Station waives all rights with regard to
said alleged defect. Station Illrther agrees that any action to be brought
by it concerning any Data and/or Report and/or System shall be
brought not more than one (I) year aller such Data or Report was
originally publiShed by Arbitron.

In the event that either party commences litigation against the other
party and fails to ultimately prevail on the merits of such litigation, the
commencing party shall reimburse and indemnify the other party (hun
any and all costs and expenses ineurred with respect to such litigation,
including reasonable allorneys' fees, provided, however, that this
sentence shall not apply where Arbitron commences litigation pursuant
to Sections 5, 7 or 8 of this Agreement. This provision shall survive
the termination of this Agreement.

11. Assignments and Changes in Station Status: Station may
not assign either its rights or obligations under this Agreement without
the prior written consent of Arbitron. Sul~ject to Arbitron's consent, a
successor-in-interest by merger, operation of law, assignment,
purchase or otherwise of the entire business of Station shall acquire all
rights and be subject to all obligations of Station hereunder. In the
event that Arbitron consents to the assignment of this Agreement,
Arbitron reserves the right to redetermine the rate to be charged (0 the
assignee in accordance with the terms of this Agreement. Arbitron
shall be entitled to assign any of its rights or obligations under this
Agreement, including the right to l'Cceive I.ieense Charges payable
hereunder.

Station acknowledges and agrees that the I.icense Charge due and the
adjustments and discounts applied hereunder are based on Station's
group ownership status and/or any joint operating agreement with one
or more other radio stations alllVor Station's ownership of radio
stations in this Market or other Markets. III lhe event Station conveys
anyone of its radio stations, Station remains flilly obligated Itlr the
Lieense Charge specified lelr any radio station covered by the terms of
this Agreement. Station may only be released li'om sueh obligations
upon valid assignment of this Agreement and subject to the terms
thereof:

Station agrees that iI' at any time it changes or has changed its
ownership, operating or sales policy (including, but not limited to, the
use of digital subehannels and Internet streaming), !i'equeney,
broadcasting arrangements, group or business relationships of the
station(s) licensed under this Agreement, or if it enters or has entered
into any management or other business relationship with another radio
station in any Market and/or its adjacent Market(s), or if it enters or
has entered into any joint operating agreement with one or more other, 
radio stations, or i fit is or was purchased or controlled by an},:ntity
owning or otherwise controlling other radio stations in aJ)Y Ma,1Jkct
and/or its adjacent Market(s), or if it purchases, or an enti..tY.~..)~l~h ,is
in any manner controlled by it purchases, at any time, a?6,i~d~Vt.

~ia~:re
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station in any Market or its adjacent Market(s), Station and its radio
station(s) will report the change and the ellective date thereof to
Arbitron within twenty (20) days of such change. In the event of such
oeeurrenee, Station agrees that such station(s) shall be licensed undcr
this Agreement and that Arbitron may redetermine the Gross Annual
Rate fc]r the Data, Reports, and/or Services pursuant to the then current
Arbitron rate card in order to license such additional station(s),
ellective the first month fClllowing the date of the OCCUtTence.
Notwithstanding Station's ftlilure to noti Iy Arbitron, pursuant to the
provisions of this Section II, Arbitron may redetermine Station's
Gross Annual Rate IClr all Data, Reports, antI/or Services, based on the
IClregoing, effective the lirst month !clllowing the date of the
occurrence.

Station Ii-trther agrees that if the parent company or other controlling
entity of Station, or any entity in any manner related to Station,
purchases or otherwise acquires a controlling interest in a radio station
in Station's Market that is not licensed by Arbitron for the same Data,
Reporl~ and/or Services, then Arbitron may redetermine Station's
Gross Annual Rate based on such occurrence as described in this
Section II.

In the event Arbitron increascs Station's Gross Annual Rate as a result
of an OCCUITence as described in this Section, then Arbitron shall
amend this Agreement to permit use of the Data, Reports amI/or
Services by the additional radio station(s) prompting the increase.

12. Other A.·bitron Services and Reports: If; during the
Term of this Agreement, Station orders any Arbitron services or
report(s) not licensed through any other Arbitron agreement, Station
hereby agrees that this Agreement shall be applicable with respect to
all such services and/or rep0l1s with the same IClrce and elTL'Ct as if
printed out at length in a separate agreement executed by Station.

13. Ratings Distortion Activity:
(a) Station ;lgrees that it shall not engage in any activities which are
determined by Arbitron to be ratings distortion. Such prohibited
activities may include, but are not limited to, activities which could:

(i) cause any survey participant to misrepresent to Arbitron
demographic composition of any member of the household in which
he or she residcs; or

(ii) cause any survey participant to surrender control of his or her
PPM meter to any party dctelmined by Arbitron to be media
al1iliated; or

(iii) constitute use of Arbitron's enc(xled signal Ic]r purposes
unauthorized by Arbitron; or

(iv) cause the identity of a PPM panelist to become known other
than to Arbitron; or

(v) could cause participation in the survey by a media-afliliated
individual

(b) Station further agrees that Arbitron may delete all estimates of
listening to Station and/or its radio station(s) Irom any Data, Reports,
computer media antI/or other Arbitron service or method of delivery
where, in its judgment it has deemed that Station or its radio station(s)
has engaged in such activities. Arbitron shall:

(i) first give Station and its radio station(s) notice setting jClrth
what activities it deems Station and its radio station(s) have
engaged in which allegedly could cause or have caused ratings
distortion;

(ii) present evidence to substantiate the allegations set forth in (i)
above; and

(iii) give Station and its radio station(s) reasonable opportunity (in
light of Arbitron's publication schedule fbr any Rep0l1) to present
its position both in writing and orally.

In the event that Station or its radio station(s) is notified by Arbitron
that allegations of ratings distortion have been made against Station or
its radio station(s), then Station or its radio station(s) shall submit a
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written response to Arbitron's inquiry concerning the allegations
within seven (7) days /i'om the receipt of Arbitron 's notice, which time
may be shortened by Arbitron fi)r reasons relating to the Report
publication schedule. Arbitwn shall then advise Station or its radio
station(s) of its decision fc]lIowing its receipt of Station's or its radio
station(s)' written response or oral presentation. All such writings
shall be addressed and sent to the respective party by litcsimile,
overnight courier service, or certified mail with return rL'Ceipt
requested. In the event that estimates of listening to Station and/or its
radio station(s) are deleted Irom a Report(s) (and/or other Arbitron
services) lililowing the procedure set fi)rth above, Station and its radio
station(s) agree that the only remedy I,]r such deletion shall be u credit
of the License Charge paid by Station Itlr such Report(s) or other
al1ected services and that in no event shall Arbitron be liable filr
special, incidental, consequential or punitive damages or be sul~ject to
ir~junctive relief with respect to any such deletion of estimates of
listening to Station a!Kl/or its radio station(s), In the event that
estimates of listening to Station and/or its radio stations are deleted
Ii"Oln a Report pursuant to this Section, Arbitron agrees that it will give
Station and its radio station(s) an opportunity to submit to Arbitron a
written statement (not exceeding 200 words) of Station's antI/or its
radio station(s)'s views concerning its alleged activities, with such
written statement to be published in the Rqx]rt subject to such
reasonable editing deemed necessary by Arbitron. In addition, Station
and its radio station(s) agree to abilk by the Arbitron policies and
procedures governing various special station activities, including, but
not limited to, rating bias.

14. Information to be Provided by Station and Its Radio
Station(s): Station and its radio station(s) agree to provide to
Arbitron, within ten (10) days of receipt or Arbitron's request, such
inlill"lnation which Arbitron deems necessary fc]r the publication or a
Report, including, but not limited to, accurate descriptions or the
fi)lIowing information li]r Station and its radio station(s): (a) filcilities;
(b) broadcast station names; (c) broadcast hours; (d) simulcast hours;
(e) simulcast partners; (I) radio /i'equency; (g) operating powcr; (h)
!ill"lnat; (i) height of antenna above average terrain; (j) broadcasts by
digital suochannels; (k) Internet streaming; and (I) programming
inlill"lnation. Station and its radio station(s) fi-trther understand and
agree to noti fy Arbitron of any changes to the above-referenced
infill"lnation. Station and its radio station(s) hereby hold Arbitron
harmless and agree to indemnify Arbitron fhlln and against any and all
loss, cost or expense (including reasonable attorneys' Ices) arising out
of any omission or error in inf'lI"Ination provided, or the ftlilure to
provide such infill"lnation to Arbitron by Station and its radio station(s)
pursuant to this Section.

15. Genual:
(a) All notices to either party shall be in writing and shall be directed
to the addresses stated herea/ler unless written notice of an address
change has been provided.

(b) This Agreement shall be deemed to be an agreement made under,
and to be construed and governed by, the laws of the State of New
York, exclusive of its choice of law rules. The parties expressly agree
that any and all disputes arising out of or concerning this Agreement or
the Arbitron Data or Reporl~ licensed hereunder shall be litigated and
adjudicated exelusively in State and/or Federal Courts located in either
the State of New York or the State of Maryland, at Arbitron's option,
and each party consents to and submits to both such jurisdictions.

(c) This Agreement, together with any Al,'feement Attachments,
constitutes the entire agreement between the parties concerning the
subject matter hereol; notwithstanding any previous discussions and
understandings; and shall not be deemed to have been modi lied in
whole or in part except by written instruments signed herealler by
of1icers of the parties or other persons to whom the parties have
delegated such authority.

(d) Any litigated question regarding the legality, enjt,rc~abiliiy J;r
validity or any section or part hereof shall not allL'Ct any other Sl;yt{6IV
and i I' any section or part hereor is ultimately detenninCdCJ.1J~at, J
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AGREED TO:

invalid, unconstitutional or unen(l)reeable, that section or part hereof'
shall be severed li'om this Agreement and the balance of' the
Agreement shall thereafler remain in ((III Il)rce and clive! Il)r the
remainder of' the Tel"l11.

(c) Arbitron may terminate this Agreement on written notice to
Station, e/lvetive immediately, in the event that, Illi' any reason, the
Services contemplated hereunder are not produced by Arbitron or if'
Arbitron ceases to produce such Services, without penalty and without
liability of' any kind to Station. In tbe event of' a termination by
Arbitron as provided in this paragraph, Station shall n:ceive a pro-rata
rd(lIld of' any Lieense Charges paid and f(lI' which the corresponding
Servi(;es were not delivered.

(I) In addition to the rights of' termination stated elsewhere in this
Agreement, this Agreement, and the license provided hereunder, may
be terminated by Arbitron Illr any or all of'the Data, Reports and/or
services in any or all of'the Markets in whieh they are licensed, 1(11' any
reason, on thirty (30) days' written notice to Station. Station agrees
that this Agreement shall continue (l)r the markets and serviees not
IHlmed in such notiee.

(g) The provisions govcrning payment of'taxes, eonfidentiality of'the
Data, Reports, and Systems, limitation of' liabilities, applieable law,
waiver or jury trial, and confidentiality of'survey participants shall
sUI'vive the tel'l11ination or this Agreement.

(h) The lililure or Arbitron to enll)rce any or till' provisions of'this
AgreenlL'nt shall not be construed to be a waiver of'such provisions
unless evidenced by an instrumcnt in writing duly executed by
Arbitron.

(i) \Naiver of .JIII·y 'I'dal: EACII PARTY, '1'0 TilE FULLEST l·xn:NT

PERM ITTI,:D BY APPLICABLE LAW, IIEREBY IIUU:VOCAIlI.Y WAIVES

ALI. IOCIIT '1'0 TRIAL BY .IURY AS '1'0 ANY ISSUES, DEMANDS.

ACTIONS, C,\liS I':S OF A(TION, CONTIH>VI-:RSII':S, CI./lIMS OR
DISI'IITI':S /lRISIN(; OUT OF OR REI.ATIN(; '1'0 TillS ,\(;REEMENT OR

ANY OTIIER M/lTTEll INVOI.VIN(; TilE I'ARTJIo:S IIERETO.

ACCEPTED BY:

CONTRACT MN-W..,EH

liJ This Agreement supersl:des Station's "Master Station License to
Recd ve and Use Arbitron Data and Radio Audience Estimates" Il)r the
relevant markel(s) under sueh previous agreement which are replaced
by the market(s) set I()rth in Section I of' this Agreement. Station
hereby agrees to cease using, upon publication of' the PPM Data and/or
Reports provided under this Agreement, any data and/or reports
provided under such previous agreement I(l(' such al1l:cted market(s).
Station m:knowledges that such previous agreement remains in e/lect
Illr all other markets other than the al1(x:ted markel(s) under sueh
previous agreement. For all market(s) in whieh Station eurrently
subscribes to an Arbitron service, Station agrees to subscribe to PPM
Data and/or Reports in those mal'ket(s) upon the publiculion of' the
PPM Data and/or Reports in such market(s) at the then eurrel1l
Arbitron rate card.

In the event that Arbitron produces pre-currency/transition PPM
reports in markel(s) prior to releasing the ollieial PPM currency report
in such PPM markel(s), such pre-currency/transition reports will be
licensed at the then current dimy-based rates applicahle to Station Il)r
each such market(s) fllr the relevant survey pcriods. Station agrees to
license such pre-currency/transition PPM reports at the then-CUtTent
dimy-based rates applicable to Station in such market(s) !l)r the
rclevanl survcy periods. Further, Station agrees tll use such pre
currency/transition PPM reports solely Jllr intel'llal business analysis
and expressly no( in connection with any commercial media buying
and selling transaction process.

(k) Station hcreby expressly consents to: (i) Arbitron scnding to
Station inJ(lI'Illation advertising the varillUS services thal Arbitron
provides, whether or not such services arc provided under this
Agreement, via electronic messaging to include, but not limited tll, e
mail, Itlesimile ami text messages, and (ii) use of' Station's name
and/or call letters in Arbitron customer lists, promotional materials
and/llr press releases.

Arbitron Inc.
9705 Patuxent Woods Drive
Columbia, Maryland 21046-1572liP

33133
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Spanish Broadcasting Systems
nr~OAr~)(;N;TEri(-silulol'i'l---" -------
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Attachment to Radio Station License Agreement to Receive and Use Arbitron
PPM™ Data and Estimates

Date Prepared: September 18, 2007

This is an Attachment to the Radio Station License Agreement to Receive and Use Arbitron PPM'IM Data and Estimates (the "Basic
Liccnse Agreement") dated September 18,2007 bctween Arbitron Inc" a Delaware corporation ("Arbitron") and Spanish Broadcasting Sys
("Station"), and is tor the tem1 and Services specificd below. The liccnse granted for the Services specified hercin is expressly subject to thc Basic
License Agreement, and any tenns and conditions stated below, or on the next pagc hcreof Station agrees to liccnse the following Services from
Arbitron and to pay License Charges as set forth herein and in the Basic License Agreement.

For usc only by: 'See "Schedule A" Attachment Pre currency attachment: Net Rate only apply, all discounts included)

Ship to
Address(es): *See "Schedule A" Attachment Bill to

Address: *See "Schedule A" Attachment

Data Services Ordered

[

*See Schedule ANew

National Regional
Database (NRD) with
Arbitl'On PPM'IM Data

Other: PreCur Net
Other:

Elhnic Data:
I2J Hispanic
I2J Black

PPM ArbitrendsSM Data L- ---J'-- L- '--__~_.L_ _'__ _'__~___'_ _

ProcessOlis) is/are

MultiMedia Data I__~L ~_..L _

Processor(sL!s!.:::aI~'e_-'---~ "'F ~__"- -'--- ~T·_ .~ ~. -'-_.__-,- -,- _

Corporate RolI~LJpsM

with Arbill'On PPM'M

f-D_a_t,_,------I-----+-------t------j------jr------j------.--.---t-----t-----

$ 'SeeSchedA

$ *SeeSchedA

$ 'SeeSchedA

$ *SeeSchedA

FIRST TERM YEAR NET ANNUAL RATE:

First Term Year Gross Annual Ratc
(Combincd): $ 'SeeSchedA _

LESS DISCOUNTS FOR Arbitron PPM'IM
Data (Per Section 3):

D Continuous Service (10%):

D Group (at ~nning ofTerm)o 10% U 7.5% 05% 02.5%

D Long-Tenn Discount:
__ % in months _

A:"RBITRON

Percent:

Station: 'See Schedule A $

Station: $

Station: $

Station: $

Station: $

Station: $

Station: $

Station: $

Station: $

Calculation of License Charges:

Individual Station Gross Annual Rate:

© 2007 Arbitron Inc,
RSS· PPM RAOIOATTACH. 3/07



Station fllrther understands and agrees that the Net Annual Rate payable during any Term year subsequent to the tirst Term year will vary in
accordance wilh an applicable Group Discount, any other applicable discount, or any adjustment as specified in Sc'Clions 2, 3, 4, 6 and II of'the
Basic License Agreement.

Software Services Ordered

't'APSCAN'" Sy~lcll1S:

f:'~~~''''~;~=r= ~;1=~i~~f~±D~l~~l~~
Data Dclivc."y:
Softwarc Delivcry:

D Arbitron Downloader
D Arbitron Downloader

TRAINING/CONSULTING:
Total Training/Consulting Days:

@ $ _~_ / half'day= __

Billing Options

(til $ _ / day or

I I Surveys/Releases
Billing Options Billing Dates First Invoice Due Service Ordered Included (First/Last)

- ----~------ ----_.----

'See Schedule AD Annually D Monthly 'See Schedule A
r::::JQ~al:t.erl y~~______ ~ _

D Annually D Monthly
qQ:::arterlL~ ~ __

D Annually D Monthly
l:LQuarte~ _

D Annually D Monthly
[] Quarlel:J):' -t-_~ _

D Annually D Monthly
q Quarterly ----'__

'See Schedule A 'See Schedule A

RSS· PPM RADIO ATrACH. 3/07 2



Terms and Conditions
Any use of a computer system that processes ArbitruTI Data and/or
Reports requires a valid license for such Data and/or Reports.

Incorporation of Basic License Agreement:
(a) All terms and conditions uf the Basic License Agreement are
hereby incorporated herein by reference with the same force and
effeet as if printed at len!,'th hereul and arc applicable to any
Servicc(s) provided hereunder.

(b) In order to receive a license to and access to any Service, Station
must be Iiccnsed pursuant to the Basic License Agreement.

In the event the Basic License Agreement terminates, expires or
becomes suspended for any reason, this Agreement and Lieense(s)
shall terminate, expire or become suspended concurrently therewith.

Mode of Use:

Where usc of a computer is necessary to access, receive and use any
Services licensed under this Agrecment, Station will obtain, from a
vendor of its choice, computcr eqlliprnent and an operating system
cunforming to the minimulll specifications. Station acknowledges that
if slleh confurming equipm:;nt and systems arc not obUtined, the
Services may nOI operdlc properly.

Interruptions;

Sl~tion agrees that Arbitron is not responsible for computer, Interne!
und/or telephonic communications interrupted by any Serviccs system
fuilurc, telephonic disruptions, weather, acts of God, force majeure or
acts of third persons not connected with or controlled by Arbitron;

nor for any additional expcnses incurred by Station for subsequent
and/or additional computer runs necessitated by such disruptions or
interruptions.

Restrictions on Station's Use:

(u) Station agrees that it will nol provide, loan, lease, sublicense or
sell in whole or in part the Arbitron Data and/or Reports and/or
Systems, or computer software program,; or data included with such
Data and/or Reports and/or Systems, to any other party or entity in
any fornl. lllis restriction extends to, but is nul limited to, any and all
organi7.ations selling or buying lime to or from Station and any and
all organizations providing data processing, software or computer
services to Station.

(b) Station agrees that it will not usc the Arbitron Data and/or
Reports under the control of computer programs wrillt:n by its
employees, agents or others except as permitted by the Basic License
Agreement. Arbitron makes no commitment to disclose to others the
structure, fOffilat, access keys or otht:r technical particolm1i of the
Arbitron Data and/or Reports and/or Systems.

Special Tenn,; or Instructions: 'See "Schedule A:j~ttaehment

Account Manager:

Account 1/: -------------

t. i ,'i

Arbilron Inc.
9705 Patuxent Woods Drive
Columbia. Maryland 21046-1572

AGREED TO

':;A~,~~'SchCdule An AttachmeT!~ ...... _

FL 33133
~ lIP

~

DATE

FoSS· PPMRN)IOArrAC,... 3/01 3

ACCEPTED BY

OAT£;

jjJ/t)1 'j' I I 1\
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Attachment to Radio Station License Agreement to Receive and Use Arbitron
PPM™ Data and Estimates

Date Prepared: September 18,2007

This is an Attachment to the Radio Stalion License Agreement to Receive and Use Arbitron PPM1M Data and Estimates (the "Basic
License Agreement") dated September 18, 2007 between Arbitron Inc., a Delaware corporation ("Arbitron") and Spanish Broadcasting Sys.
("Station"), and is for the term and Services specified below. The license granted for the Services specified herein is expressly subject to the Basic
License Agreement, and any teml~ and conditions stated below, or on the next page hereof. Station agrees to license the following Services from
Arbitron and to pay License Charges as set forth herein and in the Basic License Agreement.

For use only by: 'See "Schedule AU Attachment (Currency attachment: Gross annual rate =10 month term (1"' 10 mo currency)

Ship to
Address(es): *See "Schedule An Attachment Bill to

Address: *See "Schedule A" Attachment

Data Services Ordered

'See Schedule A •
'See Schedule A •

Ethnic Data:

121 Hispanic New

121 B lack New

Na rional Regional
Database (NRD) with
Arbitron ppMIM Data New

Other: 'See ScheA New

Other.

MultiMedia Data

Processor(s) ~/are

PPM Arbitrends""Data '-"-"""-__-'-.=::...:::==::::..<."-' -'- -'---__-' -'- -'---__-' _

Proccssor(s) Ware

Corporate Roll·Up"'"
with Arbitron PPM'nl'
Data

A;--RBITRON

Calculation of License Charges:

Individual Station Gross Annual Rate:

Station: ·See Schedule A $ *See Sched A

Station: $ _

Station: $ _

Station: $ _

Station: $ _

Station: $ _

Station: $ _

Station: $ _

Station: $ _

@ 2007 Arbltron Inc.
RSS- PPM RAOJOAlTACH. 3/07

Percent: First Tem1 Year Gross Annual Rate
(CDmbined): $ ·SeeSchedA

LESS DISCOUNTS FOR Arbitron PPMlM

Data (Per Section 3):

t8I Continuous Service (10%): $ ·SeeSchedA

t8I Group (at ~nning ofTerm)
L8l10"1o U 7.5% 05% 02.5% $ 'SeeSchedA

t8I Long·Tenn Discount:
.2lL % in months.3=1L

FIRST TERM YEAR NET ANNUAL RATE:

lniUals here



Station lhrther understands and agrees that the Net Annual Rate payable during any Term year subsequent to thc first Tcrm year will vary in
accordance with an applicable Group Discount, any other applicable discount, or any adjustment as specified in Sections 2, 3, 4, 6 and 1I of the
Basic Ucense Agreement.

Software Services Orderedl

TAPSCA~ Systems:

Includes: ~ TAPSCAN

PPM Analysis ToolsM New

Other: 'SecSchedA New

Othc:::r' L- _
:.c:..-::.=c:.::.=-'-1f----+---------if----+--.----. -----j----t----

Data Delivcry:
Software Delivcry:

~ Arbitron Downloader
~ Arbitron Downloader

TRAINING/CONSULTING:
Total Training/Consulting Days:' @ $ :

@ $ : / half day = :

Billing Options

I day or :

Surveys/Releases
Billing Options Billing Dates First Invoice Due Service Ordered Included (First/Last)

o Annually 0 Monthly *See Schedule A *See Schedule A 'See Schedule A 'See Schedule A
o Quarterly ---o Annually 0 Monthly
o Quarterly

TJ Ar;nually 0 Monthlyo Quarterly

o Annually 0 Monthly
o Quarterly

- -
CfAnnually 0 Monthly
o Quarterly

RSS· PPM RADIO AlrACH. 3107 2



Terms and Conditions
Any use of a oomputer system that processes Arbitrun Data and/or
Reports requires a valid license for such Data and/or Reports.

Incorporation of Basic License Agreement:
(a) All terms and conditions of the Basic License Agreement are
hereby incorporated herein by reference with the same force and
effect as ir printed at lenh'1h herein and arc applicable to any
Service(s) provided hereunder.

(b) In order to receive a license to and access to any Service, Station
must he I iccnsed pursuant to lhe Basic License Agreement.

In the event the Basic l.icense Agreement terminates, expires or
becomes suspended for any reason, this Agreement and Lieense(s)
shall terminate, expire or become suspended concurrently therewith.

Mode of Use:

Where use of a computer is necessary to access, receive and use any
Services licensed under this Agreement, Station will obtain, from a
vendor of its choice, computer equipment and an operating system
conforming to the minimum specifications. Station acknowledges that
if such conforming equiplT'{;nt ami systems are not obtained, the
Services may not operate properly.

Interruptions:
Station agrees that Arbitron is not responsible for computer, Internet
and/or telephonic oommunications interrupted by any Services system
fuilure, telephonic disruptions, weather, acts ofGod, force majeure or
acts of third persons not connected with or controlled by Arbitron;

AGREED TO

'See "Schedule A" Attachment
SiAiiON----- - ..-----------------

nor for any additional expenses incurred by Station [(Ir subsequent
and/or additional computer runs necessitated by such disruptions or
interruptions.

Restrictions on Station's Use:

(a) Station agrces that it will not provide, loan, lease, sublicense or
sell in whole or in part the Arbitron Data and/or Reports and/or
Systems, or computer softwarc programs or data included with such
Data and/or Reports and/or Systems, to any other party or entity in
any foml. ·11';5 restriction extends to, but is nul limited (0, any and all
organizations selling or buying time to or from Station and any and
all organizations providing data processing. software or computer
services to Station.

(b) Station agrees that it will not use the Arbitron Data and/or
Reports under the contra! of computer programs written by its
employees, agents or others except as permitted by the Basic License
Agreement. Arbitron makes no commitment to disclose to others the
structure, fonnat, access keys or other technical particulars of the
Arbitron Data and/or Reports and/or Systems.

Special Tcnns or Instructions: 'See "Schedule AU.Attachment

Account Manager: ... _

Account 1/:

ACCEPTED BY

FL 33133
STATE ZIP

~

DATE

CAll

Arbitron Inc.
9705 Patuxent Woods Drive
Columbia. Maryland 21046-1572

RSS " PPM RADIO AT1ACH 3/07 3
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Radio Station License Agreement to Receive and Use Scarborough Reports
Date of Proposal: September 18, 2007

A,{'RB ITRON

For use only by Station(s): OSee "Schedule An Attachment

Scarborough Survey Area(s) ("Market(s)"): OSee "Schedule A"
Attachment

shall not prejudice Arbitron's right to do so should the default continue
or should a subsequent payment not be made when due.

(b) In the event Licensee is in default in its payment obligations
hereunder, and in addition to Arbitron's right to impose a late payment
charge, Arbitron may, with respect to this Agreement and/or any other
agreement tor Licensee's us(: of services licensed by Arbitron in this
Market or an adjacent market, and without tenninating, breaching or
committing a default under this Agreement or such other agreements:
(i) accelerate or modifY in any way the payment schedule of Periodic
Charges for the duration of this Agreement or such other agreement(s)
to a number of installments to be detenllined by Arbitron in its
discretion; and/or (ii) suspend deli very to Licensee of any Data or
Report(s), in any torm, which arc due until such time as Licensee is
CutTent in its payments of all sums due; and/or (iii) send Licensee
written notice that Licensee's license hereunder is suspended, in which
case Licensee further expressly agrees that it thereafter shall not use
Data and/or Reports previously received by Licensee until such time as
Licensee becomes current in its payments of all sums due for services
licensed by Arbitron. Acceleration or other moditication of the
payment schedule by Arbitron under this provision shall not be deemed
or considered a penalty but rather represents a good faith efTort to
quantify as of the time of the execution of this Agreement the hann
that would be sustained by Arbitron in the event Licensee defaults on
its payment obligations hereunder.

(c) In the event Licensee is in default in its payment obligations under
this Agreement or under any other agreement for Licensee's use of
services licensed by Arbitron in this Market or an adjacent market,
then Arbitron may exercise any or all of its rights set forth in Section
3(b) of this Section 3 with respect to any such agreement entered into
with Arbitron by Licensee or any of Licensee's atliliated, subsidiary or
related corporations or enti ties regardless of whether such other
agreements are in default. For purposes of this Section 3(c), a
corporation or entity shall be deemed to be affiliated with or related to
Licensee if (i) such corporation or entity owns or controls more than a
fifty percent (50%) interest in Licensee and/or it enters or has entered
into any management agreement, joint operating agreement or other
business relationship with Licensee; or (ii) Licensee owns or controls
more than a fifty percent (50%) interest in such corporation or entity
and/or it enters or has entered into any management agreement, joint
operating agreement or other business relationship with such
corporation or entity; or (iii) a third party owns or controls more than a
tifty percent (50%) interest in, and/or enters or has entered into, any
management agreement, joint operating agreement or other business
relationship with both Licensee and such corporation or entity.

(d) Arbitron's suspension hereunder of deli very of Data and/or Reports
to Licensee, and of this License, shall not relieve Licensee of any of its
obligations hereunder. Licensee further agrees to reimburse Arbitron
for all collection costs and expenses (including reasonable attorneys'
fees) incun'ed hereunder. This license may be terminated immediately
by Arbitron should Licensee or its Station(s) default in payment of any
sum due or should Licensee or its Station(s) default in any other
condition or obligation of this Agreement and/or any other agreement
for Licensee's use of Arbitron's services.

4. Changes in Service; Modification of Rates:
(a) Scarborough reserves the right to change at any time the
geographical territory comprising the Market, its policies and
procedures, delivery schedules, survey dates, survey length, survey
frequency, sampling procedures, methodology, method of Data or
Report collection or delivery, Data or Report content, Data or Report
titles, Data or Report format, or any other aspect of the Data and
Reports provided hereunder, and to cancel surveys and the preparat" ;)1
of Data or Reports or any other aspect of the Data Re rt/.
Scarborough reserves the right not to publish a Report w et n ts
judgment, insufficient data are available to meet its min m 1 rch

OSee "Schedule A"OSee "Schedule A"

© 2005 Arbitron Inc.
AABSCRB RSS 12ro5

THIS AGREEMENT is between Arbitron Inc., a Delaware corporation
("Arbitron"), and the undersigned client ("Licensee"). Arbitron hereby
grants to Licensee a limited, personal, nontransferable and
nonexclusive license to receive and use certain data contained in
Scarborough Report(s) ("Data" or "Reports") prepared based upon
surveys conducted for the geographic area(s) ("Market(s)") described
in this Agreement. Such Data and Reports forming the service
provided hereunder will be furnished to Licensee in electronic or other
form, at Scarborough's option, but title thereto shall remain with
Scarborough at all times.

1. Term of Agreement; Services Provided:
This Agreement shall become effective when countersigned by
Arbitron's Contract Manager and shall be for a period
of
__-c-_years and * months, beginning and ending on the
dates described below (the "Term"). This Agreement will continue
without regard to ownership status of Licensee absent a valid
assignment pursuant to Section 9 ofthis Agreement.

Term Begins * ; ends_* _

Licensee: Spanish Broadcasting Systems

3. Late Payment Charge and Right to Suspend Report
Delivery or Terminate License:
(a) A late payment charge of one and one-half percent (1.5%) per
month will be charged on all Periodic Charges, as adjusted, which are
not paid within sixty (60) days after due hereunder, but in no event
will the applicable per-month late payment charge exceed one-twelfth
(1/12) of the maximum annual percentage allowed to be charged by
applicable state usury law. Any failure to impose a late payment charge

2. License Fee; Taxes:
A License Fee in the form of a Net Annual Ratc allcr application of
adjustments and discounts, if any, as indicated on the Radio Station
Rate Attachment, attached hereto and incorporated herein by
reference, shall be paid by Licensee with' payments
(the "Periodic Charge" or "Charge") due on_* -c--c-__
The Periodic Charge, due and payable by Licensee on the tirst day of
each billing period, shall be the Gross Annual Rate, subject to
adjustments and discounts, if applicable, with such amount prorated
equally among the number of payments for the Tenll Year.

In addition to and together with the above payments, Licensee shall
pay to Arbitron any sales, excise, gross-receipts, service, use or other
taxes, however designated, now or hereafter imposed upon or required
to be collected by Arbitron by any authority having jurisdiction over
the Market(s) being surveyed or over any location to which Licensee
directs Arbitron to deliver the Data or Reports, or by any other taxing
jurisdiction.

Services shall include the following Report(s) ("Release(s)"):

Release Year(s)



standards or any event has jeopardized the reliability of the Data
therein. In the event that a Report is not published, Licensee shall
receive a credit relleeting the Periodic Charge(s) paid by Licensee
attributable to such Report.

(b) In the event that any eause(s) prevents Scarborough from
conducting any survey in accordance with its methodolob'Y, schedules
or other publications, Scarborough reserves the right to publish
abbreviated Relxlrt(s). Licensee hereby consents to publication of such
abbreviated Relxlrt(s) under such circumstances. In the event that such
an abbreviated Report covers a substantially decreased geographic
area, or deletes twenty-live percent (25%) or more of the survey days
Ii'olll thc aggregate number of days scheduled, Licensee shall be
entitled to either a proportionate credit fi,r thc abbreviated Rcport, or,
upon return of the abbrcviated RqxJrt, within ten (10) days, a full
credit fill' the abbrcviated Report at Licensee's option provided
however that if Licensee elects to return an abbreviated Report fill' full
credit, Licensee shall no longer be licensed to use that Report during
the remainder of the Term of this Agreement. Further, Scarborough
reserves the right, in its sole discretion, to augment available data by
means of expanded or extended samples, and Licensee agrees it shall
not be entitled to any credit in such event.

(e) Arbitron may increase the Gross Annual Rate hereunder at any
time. In the event of such an increase fbI' a reason other than as
permittcd in this Agreement, Arbitron shall give prior written
noti fication to Liccnsee. Within a 30-day period fi11l0wing such notice,
Licensee may cancel the unexpired Term of the Agreement, by written
notice pursuant to Section IO(a), without cancellation charge or other
cost, eflL'Ctive on the date the new Gross Annual Rate would have
become dlective. In the ahsence of such timely cancellation, this
Agreement shall continue and new Annual Rates as paid through
Perilxlic Charges shall become payable as stated in Arhitron's notice
and therealler.

5. Permitted Uses and Confidentiality of Data and
Reports: Licensee agrees to limit its uses of the Data and Reports to
its programming and media selling, subject to the rcstrictions and
conditions provided in this Section 5. Licensee acknowledges that thc
Data and RelXlI'ts are copyrighted materials of Scarborough. Licensee
further agrees to discontinue use of any Data and Reports delivered
hereunder UIXJI1 termination or suspension of this Agreement or
license. Licensee Iltrther understands and agrees to discontinue use of
Data 01' Reports li'om any previous release unlcss I) Licenscc was
licensed to use that Releasc at time of its publication and 2) I.icensec
is currently a I.icensee to the Scarborough RqxlI·ts.
All disclosures must identily Scarborough as the source of the
disclosed Data and Reports and should identi Iy the Markct, survey
period and type of data and must state that the Data and Reports
quoted therein are copyrighted by Scarborough and are subject to any
limitations and qualifications diselosed in the Report.' At all times
during the Term of this Agreement and therealter, Licensee agrees to
keep the Data and Reports supplied hereunder conlidential and not to
disclose the same except as permitted by this Agreement. Licensee
agrees to use its best eJ1(lrts to prevent the unauthorized disclosure of
Data and Reports hy Licensee's employees and agents and by all other
persons who obtain the Scarborough Data and Reports lrom Licensce
or its employees or agents. For Liccnsee to tllil to use its best el1(lrts to
comply with the filregoing and/or to divulge any Data or Reports to any
person or entity not authorized by this Agreement, and/or to lend or
givc an original copy 01' any reproduction of any part of any Data or
Report, in any fimll, to any person or entity not authorized hy this
Agreement, constitutes a breach of this Agreement and a violation of
Scarborough's copyright.

Licensce may authorize a third party to process the Data and Reports
licensed hereunder on Licensee's behalf provided: (I) that said third
party is a then current Scarborough licensee in good standing who is

Licensee shuuld rc;li'r to current regulatiuns and guidelines o/the
ji'deral gUI'e/'flmentjiJrjill'lher requirements concerning the manner!!!'
quoting es/iml/tes.

MBseRS R5..<; 1;'J05 2

authorized to process Scarborough Data and Reports; and (2) that all
restrictions on the use of the Data and Reports provided under this
Agrecment shall apply with filII lilrce and enect to any data, estimates,
reports or other output, in any liJrln, containing or derived li'om the
Data and Reports produced by said third party fiJI' Licensee.

In the event that a Report listed in Section I of this Agreement is
delivered aller the expiration of the Term of this Agreement,
Licensee's license to use that Report shall continue under the terms
and conditions of this Agreementunlilthe release of the next Report in
that Markel.

Arbitron expressly does not grant hereunder a license to publish or
post any Data or Reports on any location on the Internet, World Wide
Web or any other global communications nelwork and Arhitron
expressly does not grant hereunder a license to combine, cross
tabulate, index, model or in any way use the Data or Reports provided
hereunder with data or soilware programs provided !i'om any other
source or with any other data provided hy Arbitron without Arhitron's
separate prior written consent.

6. Confidentiality of Respondents: Licensee agrees that it will
not tty either befilre, during or aller a survey, or in connection with any
litigation, to determine or discovcr the identity or location of any
survey participant. Licensee will under no circumstances directly or
indirectly attempt to contact any such persons. Licensee agrees to
promptly report to Arhilron any evidence or indication that has come to
Licensee's attention regarding the identity or location of any such
persons. Licensee lurther agrel-'S that Arbitron may enjoin any breach
of the above-stated obligations and shall have the right to damages or
other remedies (including costs, expenses and reasonable attorneys'
lees) available to it at law or hereunder.

7. Methodology: ARBITRON ANIl SCARBOROUGII MAKE NO
WARRANTIES WHATSOEVER, EXPRESS OR IMI'LIEIl, CONCERNING:

(A) nATA GATIIEREIl OR OBTAINEIl BY SCARBOROU(;H FROM ANY
SOURCE;

(II) TilE PRESENT OR FUTURE METIIOnOLOGY EMPLOYEn BY
SCARBOROUGH IN PROIlUCING TilE IlATA ANIl/OR REI'ORTS; OR

(e) TilE nATA AND/OR REPORTS I.ICENSEIl HEREliNIlER.

ALL nATA AND/OR REPORTS REPRESENT ONLY 'I'm: OPINION OF
SC\RBOROliGII. REI.IANCE TIIEREON ANIl USE TIIEREOF IlY I.ICENSEE IS
AT I.ICENSEE·S OWN RISI<.

IN NO EVENT SIIALL ARBITRON OR SCARBOROUGII BE I.IABLE FOR TilE
FAILURE OF ANY TlIIIW PARTY I.ICENSOR TO I'ROVmE ANY IlATA OR
SERVICES FOR USE IN CONNECTION WITII TilE IlATA ANn/OR REPORTS
I.ICENSEIl IIEREliNIlER.

8. Liabilities and Limitations of Remedies: TilE SOLE ANIl

EXCLUSIVE REMEDY, AT LAW OR IN EQUITY, FOR ARIlITRON'S

ANIlIOR SCARBOROUGII'S AND/OR ANY TIIIIW I'ARTY IlATA ANIl/OR

SERVICE I'ROVII>ER'S BREACH OF ANY WARRANTY, EXPRESS OR

IMI'L1EIl, INCl.UDlNG WITIIOUT LIMITATION ANY WARRANTY OF

MERCIIANTABILITY OR FITNESS, ANIl TilE SOLE ANIl EXCLUSIVE

REMIWY FOR ARBITRON'S AND/OR SCARIIOROUGH'S AND/OR ANY

TlIIRIl PARTY IlATA ANIl/OR SERVICE PROVII>ER'S LIABILITY OF ANY

KINIl, INCLUDING WITIIOUT I.IMITATION I.IABILITY FOR

NEGLIGENCE OR nELAY WITH RESPECT TO TilE DATA ANn/OR
RIo:I'ORTS ANn ALL PERFORMANCE I'lJRSUANT TO TillS AGREEMENT,

SHALL BI, L1MITlm TO A CREIlIT TO I.ICENSEE OF AN AMOUNT

EQUAL TO, AT TilE MAXIMUM AMOUNT, TilE I.ICENSE Fn: PAil> BY

I.ICENSEE WIIICH IS ATTRIIIUTAIlLE TO THE MATERIALLY

AFFECTEn nATA OR REPORT. IN NO EVENT SHALL ARBITRON ANn/OR

SCARBOROUGH ANn/OR ANY TIIIRIl PARTY IlATA ANn/OR S~:RVICE

I'ROVmER BE LIABLE FOR SPECIAL, INCII>ENTAL, CONSEQUENTIAL

OR I'UNITIVE nAMAGES, NOR SHALL THEY BE SIJll.mcr TO
IN.JUNCTIVE RELIEF WITH IlESPECT TO TilE PUBLICATION OF ANY

nATA OR REPORT. I.I0:NSEE lJNIlERSTANns TIIAT IlATA AN}>7

REPORTS EITHER WOULn NOT BE I'REI'AREIl Oil WOUI.I) AI;(I:

AVAILABLE ONLY AT A SUBSTANTIALLY INCREASEIl L: : SE 'E

WERE IT NOT FOR TilE I.IMITATIONS OF I.IAIIII.ITIES tJ...~~... 'l'.nlJ".S
AS SET FORTIIIN TillS SECTION. ( I· 0

IXlf uUv
l//1niI;;;J;h-e'7e
I/L..- j



Licensee agrees that it will notify Arbitron in writing of any alleged
delcct in any Relxlrt within thirty (30) days aller Licensee learns of
said alleged de/ixt. Licensee lurther agrees that any action to be
brought by it concerning any Data or Report shall be brought not more
than one (I) year alier such Data or Report was originally published by
Scarborough.

In the event that either party commenccs litigation against the othcr
party and lails to ultimately prevail on the merits of such litigation, thc
commcneing party shall reimburse and indemnify the other party from
and against any and all costs and expcnses incurred with respect to
such litigation, including reasonable attorneys' fces; provided,
however, that this sentence shall not appty where Arbitron commences
litigation pursuant to Sections 3, 5 or 6 of this Agreement. This
provision shall survive the termination of this Agreement.

and Reports as that licensed hereunder, as well as any Supplementmy
Services, thcn Arbitron may rcdetermine Licensee's Gross Annual
Rate based on such oeCUIl'ence as dcscribed in this Section 9.

In the event Arbitron increases Liccnsee's Gross Annual Rate as a
result of an occurrence as described in this Section, then Arbitron shall
amend this Agreement to permit usc of the Data and/or Reports by the
additional radio station(s) prompting the increase.

lO.General:
(a) All notices to either party shall bc in writing and shall be directed
to the addresses stated hereaftcr unless written notice of an address
change has been provided.

(b) This Agreement shall be deemed to be an agreement made under,
and to be constl1led and governed by, the laws of the State of New
York. The parties expressly agree that any and all disputes arising out
of or concerning this Agreement or the Data or ReporL~ licensed
hereunder shall be litigated and acljudicated in the State and/or Federal
Courts located in either the State of New York or the State of
Maryland, at Arbitron's option, and each party consents to and submits
to both such jurisdictions.

(c) EACH PARTY, TO TilE FULLEST EXTENT I'ERMtTTEI> BY
AI'I'LICABLE LAW, IIER~;BY IRREVOCABLY WAIVES ALL RIG 11'1' TO
TRIAL BY .JURY AS TO ANY ISSUES, I>EMANIlS, ACTIONS, CAUSES OF
ACTION, CONTROVERSIES, CLAIMS OR IlISPUTES ARISING OUT OF OR
RELATING TO TillS AGREEMENT OR ANY OTIIER MATTER
INVOLVING TilE PARTIES IIERETO.

(d) Liccnsee hereby expressly consents to Arbitron sending to Licensee
inflmnation advertising the various services that Arbitron provides,
whether or not such services arc provided under this Agreement, via
electronic messaging to include, but not limited to, e-mail, filcsimile
and text mcssagcs.

(c) This Agreement constitutes the entire agreement between the
parties concerning the subject matter hereol; notwithstanding any
previous discussions and understandings; and shall not be deemed to
have been modi/ied in whole or in part except by written instruments
signed herealier by oflicers of the parties or other persons to whom the
parties have delegated such authority.

(I) Any litigated question regarding the legality, en/ilreeability or
validity of any section or part hereof shall not alll.'Ct any other section,
and if any section or part hereof is ultimately determined illegal,
invalid, unconstitutional or unenfilrceable, that section or part hereof
shall be severed ii'om this Agreement and the balance of the
Agreement shall therealler remain in Itlll (ilrce and elll.'Ct (ilr the
remainder of the Term.

(g) The lailure of Arbitron to enfllrce any of the provIsions of this
Agreement shall not be construed to be a waiver of such provision
unless evidenced by an instl1lment in writing duly executed by
Arbitron.

(h) In addition to its rights of termination stated elsewhere in this
Agreemcnt, Arbitron may, lilr any reason, terminate this Agreement on
thirty (30) days' written notice to Licensee.

(i) The provisions governing payment of taxes, confidentiality of Data
and Reporls, confidentiality of respondents, and waiver of jUly trial
shall survi ve the termi nation of this Agreement.
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Radio Station Rate Attachment for the Scarborough Service

l-icensee: SPill1ish I:3r?_adca!>!~rJ9 Sy~!~ms _

Individual Radio Statioll(s)::~(:!.E! "Sche.9UI.E!.A:'_Att(lchlTl.enL

(ilIIY percelliages sl'l/iJrlli Uhlll'l' illdicule ullocUlioll o{licl'lIsl'/i'l's 10 IiiI' sialioll(s) lic('I/sl'd Il('rl'lIlIder.)

M<lI·k<.ol: *See "S_<:t1edulE!.A" At~chmel1~

Noli1liolls:

C'akulation 01' Licellse Fees Ill!' ead) year ol'the Terlll shall be as fllllows:

Gross Annual I{atc

I,ess Dist:Oullts:

[2] Dl~al-Ser~lc~: 25% - -$ *SeeS~hedA-)$ ~
[2] G10Up: [2]--10%, [j-7.5'X, [] 5'X:O2,5%, - "$ *Se;SchedA- $ *

f2J LOl:g-Tllln~ [)ISCOl~~: f2J .20% 0 I~~I ~*See_Sch~dA._ $ *

Net Annual Rate $ *SeeSchedA $ *
~-- ----- --

$*

$*

S*

S*

$*

$*

$*

$*

$*

$*

$*

$*

Discounts Defincd

(a) Dual-Service Disl'ount: A dis<.oounl ol'25% il'Liellllsee is also
licensed to receive and usc the Arbitroll Radio Market Report
(RMR) Service 1(11' the Markel desigllated herein. Dist:Ount is
applicable oilly so IOllg as said RMR service is in elll:ct alld
Licensee is not in del'ault in any 01' its lenns. Dist:Ounl is applied or
discontinued begillning with the lirst Ilill month in which the RMR
service license is in elll:d or has been terminated, respectivdy,

(b) Group Discount; II'Licllnsee is a membllr ol'a group ol'twoor
IlHlrl' statiolls located in dilll:rllilt IlHlrkcts and ulltkr COI11llwn
wiltrol as dclilled ill the applicable Arbitron Price Uook, Licensce
may bll entitled to a (jroup Dist:Oullt based on the number ol'owlled

Special terms or instructions: *~E!e."§cher;ll!!E!A"A11'!.ce.t1Il1!!nL

statiolls that arc licllllsed to rllccive alld USl' the servicll by Arbitl'Oll
at the Ii m<.o this License Agreemenl is execuled, which discount
may vmy and be adjustlld during the Tlll"ln 01' this Agrllemellt
should the Ilumber 01' t:Olnmonly owned statiolls change. Licl'IlSI'C
acknowledges Arbilrun's right to apply this discuunt in accurdance
with Arbitroll's Group Discount Schedule as pl'llvidlld to Licensee
and l<lUnd in Ih(: Arbilron Price Book,

(e) Long-Term Discount: i\ discount or ?Q~):!\.in lllonths 1-12,

20%,.__ in lllonlhs 13-24, ~O%l inlllonths 25-J(), 2Q'Y<' inlllollths
.17-4X and 20.'1<'_ inlllonths 49-60 shall be allowed in cakulating
lhe Net Annual Rate charged during the applicable Illonths.
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