ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of Junea_L{,
2008, between 1290 Radio, Inc., an Arkansas corporation (“Seller”), and Hog Radio, Inc., an
Arkansas corporation (“Buyer™), (each a “Party” and collectively, the “Parties™).

RECITALS

A. Seller holds the authorizations for radio broadcast station KUOA(AM), Siloam
Springs, Arkansas (the “Station”), issued by the Federal Communications Commission (the
“FCC™), which Station is assigned FCC Facility 1D Number 35729.

B. Subject to the terms and conditions set forth herein, Seller desires to sell the
Station Assets (as hereinafter defined) and Buyer desires to acquire the Station Assets.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
herein, the parties, intending to be legally bound, hereby agree as follows:

. ARTICLE 1
SALE OF ASSETS

1.1 Station Assets. On the terms and subject to the conditions hereof, on the Closing
Date (as defined in Article 4), Seller shall assign, transfer, convey and deliver to Buyer, and
Buyer shall acquire from Seller, all of the right, title and interest of Seller in and to certain assets,
properties, interests and rights of Seller, tangible and intangible, which are used in the operation
of the Station (the “Station Assets™), including the following assets and properties, but excluding
the Excluded Assets (as defined in Section 1.2):

(a) certain licenses, permits and other authorizations which are issued to Seller by
the FCC (collectively, the “FCC Licenses™) or other governmental authority with respect to the
Station, including those described on Schedule 1.1(a) hereto;

(b} certain control room and production room equipment, transmitters, and other
tangible personal property (the “Tangible Personal Property™), listed on Schedule 1.1(b);

(c) all of Seller’s Contracts in connection with the business and operations of the
Station set forth on Schedule 1.1(¢), together with all similar Contracts that are entered into in
the Ordinary Course of Business of the Station between the date of this Agreement and the
Closing Date. “Contracts” means unexpired agreements, arrangements, commitments or
understandings, written or oral, for cash or barter, express or implied, relating to the operation of
the Station, to which Seller is a party or is bound, including trade agreements, music licenses, the
tower lease, and network agreements. “Ordinary Course of Business” means the ordinary course




of business consistent with past custom and practice (including with respect to quantity and
frequency).

(d) Seller’s rights in and to the Station's call letters to the extent permitted by the
FCC;

(e) the Station’s local FCC public inspection file;
(f) rights, if any, under manufacturers’ and vendors’ warranties;

(g) any prepaid expenses relating to the Station and the Station Assets (which
shall be prorated at the Closing as provided in Section 3.1 of this Agreement); and

1.2 Excluded Assets. Notwithstanding anything to the contrary contained herein, the
Station Assets shall not include the following assets (the “Excluded Assets™):

(a) all cash and cash equivalents of Seller, including without limitation certificates
of deposit, commercial paper, treasury bills, marketable securities, asset or money market
accounts and all such similar accounis or investments;

(b) the accounts receivable of the Station; and

(c) the lease for the Station’s main studio. .

1.3 Assignment of Leases of Transmitter Site/Tower. At the Closing, Seller agrees to
deliver to Buyer. assignments of the leases of the transmitter site and tower used by Seller in

operation of the Station, in the form of Exhibit A attached hereto.

1.4 Escrow Deposit. Simultaneously with the execution of this Agreement, Buyer has
deposited Seventeen Thousand Seven Hundred Fifty Dollars ($17,750.00) into the IOLTA Trust
Account of Fletcher, Heald & Hildreth, P.L.C. (the “Escrow Deposit™), which shall be governed
by the Escrow Agreement attached hereto as Exhibit B.

1.5 Purchase Price. The purchase price to be paid for the Station Assets will be Three
Hundred Fifty Five Thousand Dollars ($355,000.00), as adjusted pursuant to Section 3.1 below
(the “Purchase Price™). At Closing, the entire Escrow Deposit shall be paid to Seller by wire
transfer and credited against the Purchase Price. The balance of Three Hundred Thirty Seven
Thousand Two Hundred Fifty Dollars ($337,250.00), as adjusted pursuant to Section 3.1 below,
shall be paid by Buyer to Seller at Closing by certified check or wire transfer.

ARTICLE 2
ASSUMPTION OF OBLIGATIONS

On the Closing Date, Buyer shall assume only those obligations of Seller arising after the
Closing under the Contracts (the “Assumed Obligations™), and those obligations arising from the
business or operation of the Station after the Closing.




ARTICLE 3
-ADJUSTMENTS. AND ALLOCATIONS

3.1 Prorations and Adjustments. Except as otherwise provided herein, all deposits,
reserves and prepaid and deferred income and expenses arising from the conduct of the business
and operations of the Station shall be prorated as of 11:59 p.m. of the Closing Date. Such
prorations shall include, without limitation, all ad valorem and other taxes, business and license
fees, rents, FCC regulatory fees, and similar prepaid and deferred items. The prorations and
adjustments contemplated by this Section 3.1 shall be made to the extent practicable at the
Closing, and to the extent not made at the Closing shall be made within ninety (90) calendar days
after the Closing Date. Prorated amounts agreed upon at the Closing shall be reflected as an
adjustment to the Purchase Price to be paid at the Closing. Promptly following agreement or
final determination regarding the prorations contemplated by this Section 3.1, which are not
reflected by an adjustment to the Purchase Price, a cash payment in respect of such prorations
shall be made by Seller to Buyer or by Buyer to Seller, as the case may be.

3.2 Allocations. Within ninety (90) days of the date hereof, but in any event prior to the
Closing, the values of the assets comprising the Station Assets shall be determined by mutual
agreement of the Parties. Filings under Section 1060 of the Internal Revenue Code of 1986, as
amended, shall be made consistent with such agreement.

ARTICLE 4
THE CLOSING

Subject to satisfaction or waiver of the conditions set forth in Articles 10 and 11 below,
consummation of the sale of the Station Assets under this Agreement (the “Closing™) shall occur
on a date (the “Closing Date”) within three (3) calendar days after the grant of FCC Consent (as
defined below) has become a Final Order, unless the Buyer shall elect to close on an earlier date
following the grant of FCC Consent. The FCC Consent shall become a Final Order when no
action, request for stay, petition for rehearing or reconsideration, or appeal is pending and the
time for filing such request, petition or appeal has expired.

ARTICLE 5
GOVERNMENTAL CONSENTS

5.1 FCC Consent. The Closing is subject to and conditioned upon prior FCC consent to
the assignment of the FCC Licenses to Buyer (the “FCC Consent™).

5.2 FCC Application. Prior to June 30, 2008, Seller and Buyer shall file an application
not later than June 27, 2008, with the FCC (the “FCC Application”) requesting the FCC Consent.
Seller and Buyer shall diligently prosecute the FCC Application and otherwise use their best




efforts to obtain the FCC Consent as soon as practicable. Seller shall take all action required
under FCC rules to give timely public notice of the filing of the FCC Application.

5.3 General. Seller and Buyer shall notify cach other of all documents filed with or
received from any governmental agency (including the FCC) with respect to this Agreement or
the transactions contemplated hereby. Seller and Buyer shall cooperate with the FCC in
connection with obtaining the FCC Consent, and shall promptly provide all information and
documents requested by the FCC in connection therewith. If either Seller or Buyer becomes
aware of any fact relating to it that would prevent or delay the FCC Consent, such Party shall
promptly notify the other Party thereof and the Parties shall use commerf:lally reasonable efforts
to remove any such impediment.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer makes the following representations and warranties to Seller:

6.1 Organization. Buyer is duly organized, validly existing and in good standing under
the laws of the State of Arkansas. Buyer has the requisite power and authority to execute and
deliver this Agreement and all of the other agreements and instruments to be executed and
delivered by Buyer pursuant hereto, to consummate the transactions contemplated hereby and
thereby and to comply with the terms, conditions and provisions hereof and thereof.

6.2 Authorization. The execution, delivery and performance of this Agreement by Buyer
have been or will be duly authorized and approved by all necessary action of Buyer. This
Agreement is, and each other document when executed and delivered by Buyer will be, a legal,
valid and binding agreement of Buyer enforceable in accordance with its terms, except in each
case as such enforceability may be limited by bankruptcy, moratorium, insolvency,
reorganization or other similar laws affecting or limiting the enforcement of creditors’ rights
generally and except as such enforceability is subject to general principles of equity (regardless
of whether such enforceability is considered in a proceeding in equity or at law).

6.3 No Conflicts. Neither the execution and delivery by Buyer of this Agreement and
any other instrument or agreement hereunder, nor the consummation by Buyer of any of the

transactions contemplated hereby or thereby, nor compliance by Buyer with or fulfillmentby

Buyer of the terms, conditions and provisions hereof or thercof, will: (i) conflict with any
organizational documents of Buyer or any law, judgment, order, or decree to which Buyer is
subject or, (ii) require the approval, consent, authorization or act of, or the making by Buyer of
any declaration, filing or registration with, any third party or any foreign, federal, state or local
court, governmental or regulatory authority or body, except the FCC Consent.

6.4 No Finder. There is no broker, finder or other person entitled to a commission,
brokerage fee or other similar payment in connection with this Agreement or the transactions
contemplated hereby as a result of any agreement or action of Buyer or any party acting on
Buyer’s behalf. :



6.5 Qualification. Buyer is legally, financially and otherwise qualified to be the licensee
of, acquire, own and operate the Station under the Communications Act of 1934, as amended,
and the rules, regulations, and policies of the FCC. Buyer warrants specifically that it either has
sufficient cash on hand or has obtained commitments from qualified lending sources to
consummate this transaction.

6.6 Litigation. There are no suits, arbitrations, administrative charges or other legal
proceedings, claims or governmental investigations pending against, or, to Buyer’s knowledge,
threatened against, Buyer relating to or affecting this Agreement or the transactions
contemplated hereby, nor, to Buyer’s knowledge, is there any basis for any such suit, arbitration,
administrative charge, or other legal proceeding, claim or governmental investigation.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller makes the following representations and warranties to Buyer:

7.1 Organization. Seller is duly organized, validly existing and in good standing under
the laws of the State of Arkansas. Seller has the requisite power and authority to execute and
deliver this Agreement and all of the other agreements and instruments to be executed and
delivered by Seller pursuant hereto, to consummate the transactions contemplated hereby and
thereby and to comply with the terms, conditions and provisions hereof and thereof.

7.2 Authorization. The execution, delivery and performance of this Agreement by Seller
have been or will be duly authorized and approved by all necessary action of Seller. This
Agreement is, and each other document when executed and delivered by Seller will be, a legal,
valid and binding agreement of Seller enforceable in accordance with its terms, except in each
case as such enforceability may be limited by bankruptcy, moratorium, insolvency,
reorganization or other similar laws affecting or limiting the enforcement of creditors’ rights
generally and except as such enforceability is subject to general principles of equity (regardless
of whether such enforceability is considered in a proceeding in equity or at law).

7.3 Absence of Conflicting Agreements or Required Consents. Except as with respect to
~ FCC and other governmental consents, the execution, delivery and performance of this
Agreement and the consummation of the transactions contemplated hereby by Seller: (a) do not
and will not, except as disclosed in Schedule 7.3, require the consent of any third party; (b) do
not and will not violate any applicable law, judgment, order, injunction, decree, rule, regulation
or ruling of any governmental authority to which Seller is a party or by which Seller or the
Station Assets are bound; (c¢) subject to release of existing security interests (as described in
Section 7.5 hereof) prior to or simultaneously with Closing, if any, do not and will not, either
alone or with the giving of notice or the passage of time, or both, conflict with, constitute
grounds for termination of or result in a breach of the terms, conditions or provisions of, or
constitute a default under any lease, contract, agreement, instrument, license or permit to which
either Seller or the Station Assets are now subject; and (d) do not and will not result in the
creation of any lien, charge, security interest, or encumbrance on any of the Station Assets.
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7.4 FCC Authorizations.

(a) Schedule 1.1(a) contains a true and complete list of the FCC Licenses. Seller
has delivered to Buyer true and complete copies of the FCC Licenses. The FCC Licenses listed
in Schedule 1.1(a) are held by Seller, and have been issued for the full terms customarily issued
to radio broadcast stations in the State of Arkansas. Schedule 1.1(a) also contains a list of the
auxiliary authorizations for the Station. To Seller’s knowledge this is a true and complete list of
the auxiliary authorizations for the Station and such authorizations have been issued for the full
terms customarily issued to radio broadcast stations in the State of Arkansas.

(b) To the knowledge of Seller, there are no applications, complaints or
proceedings pending or threatened before the FCC relating to the operation of the Station other
than proceedings affecting the radio broadcasting industry generally. Seller is not subject to any
outstanding judgment or order of the FCC relating to the Station.

(c) There are no facts which, under the Communications Act of 1934, as
amended, or the existing rules and regulations of the FCC, would disqualify Seller as the
assignor of the FCC Licenses.

7.5 Title to and Condition of Tangible Personal Property. Seller has title to all Tangible
Personal Property, free and clear of all liens and encumbrances, except the security interests as
described in Schedule 7.5 hereof, if any, which security interests will be released on or before
Closing, and except for liens for taxes not yet due and payable and for which Buyer receives a
credit pursuant to Section 3.1 hereof (“Permitied Liens™). All of the items of Tangible Personal
Property are in serviceable operating condition and repair, and are being sold hereby “as-is” with
all faults and defects.

7.6 Compliance With Laws. To Seller’s knowledge, Seller has operated and is operating
in material compliance with all laws, regulations and governmental orders applicable to the
operation of the Station. Seller has not received any notice asserting any noncompliance with
any applicable statute, rule or regulation, in connection with the operation of the Station, and, to
Seller’s knowledge, no investigation is pending or threatened regarding any such matter.

7.7 Taxes. To Seller’s knowledge, Seller has filed all federal, state, local and foreign
income, franchise, sales, use, property, excise, payroll and other tax returns and forms required to
be filed, and has paid in full or discharged all taxes, assessments, excises, interest, penalties,
deficiencies and losses required to be paid with respect to the Station.

7.8 Absence of Litigation. There is no claim, litigation, or other proceeding pending, or,
to Seller’s knowledge, threatened against Seller which seeks to enjoin or prohibit, or which
otherwise questions the validity of, any action taken or to be taken in connection with this
Agreement, or which otherwise involves or affects the Station Assets.

7.9 Bankruptey. No insolvency proceedings of any character, including without
limitation, bankruptcy, receivership, reorganization, composition or arrangement with creditors,
voluntary or involuntary, affecting Seller or any of the Station Assets, are pending or, to Seller’s
knowledge, threatened, and Seller has not made any assignment for the benefit of creditors or



taken any action which would constitute the basis for the institution of such insolvency
proceedings.

7.10  Brokers. There is no broker, finder or other person entitled to a commission,
brokerage fee or other similar payment in connection with this Agreement or the transactions
contemplated hereby as a result of any agreement or action of Seller or any party acting on
Seller’s behalf.

ARTICLE 8
COVENANTS

8.1 Seller’s General Covenants. Seller covenants and agrees that between the date hereof
and the Closing, Seller shall:

(a) except as may, subsequent to the date of this Agreement, be agreed to in
writing by the Parties, operate the Station in the ordinary course of business consistent with past
practice;

(b} not directly or indirectly, including by dissolution, liquidation, merger or
otherwise, sell, lease or dispose of any of the Station Assets unless those assets are replaced in
the ordinary course of business consistent with past Seller practices with assets of equal or
greater value;

(c) maintain the Tangible Personal Property in its current condition (reasonable
wear and tear in ordinary usage excepted); and

(d) furnish Buyer with access to the Station during normal business hours, at
times mutually agreeable to Buyer and Seller and shall permit inspections of all Station Assets at
such times.

8.2. Buyer’s General Covenants. Buyer covenants and agrees that between the date
hereof and the Closing, Buyer shall:

(a) maintain its qualifications to be the licensee of the Station as set forth in
Section 6.5 above, and the accuracy of the other Representations and Warranties of Buyer set
forth in Article 6 herein;

(b) take necessary steps as required to be able to pay the Purchase Price and
otherwise consummate this transaction; and

(c) notify the Seller promptly of any event, circumstance or occurrence which will
interfere with the prompt consummation of this transaction at Closing.



ARTICLE 9
JOINT COVENANTS

Seller and Buyer hereby covenant and agree that between the date hereof and the Closing:

9.1 Cooperation. Each Party shall cooperate fully with one another in taking any
commercially reasonable actions (including to obtain the required consent of any governmental
instrumentality or any third party) necessary to accomplish the transactions contemplated by this
Agreement, including, but not limited to, the prompt satisfaction of any condition to the Closing
set forth herein.

9.2 Control of Station. Buyer shall not, directly or indirectly, control, supervise or direct
the operations of the Station prior to the Closing. Such operations, including complete control
and supervision of all programs, employees, finances, and policies, shall be the sole
responsibility of Seller until the Closing. :

9.3 Publicity. All press releases and other announcements, whether written or oral, to be
made by either Party with respect to the transactions contemplated by this Agreement, shall be
subject to the agreement of the Parties prior to the dissemination thereof; provided, however, that
either Party may make any announcement required by applicable law. However, programs and
promotions running or contemplated to be run in a normal and customary manner will not be
subject to this provision.

ARTICLE 10
CONDITIONS OF CLOSING BY SELLER

The obligations of Seller hereunder are, at its option, subject to satisfaction, at or prior to
the Closing of each of the following conditions:

10.1  Representations, Warranties and Covenants. The representations and warranties
of Buyer made in this Agreement shall be true and correct in all material respects as of the
Closing Date except for changes permitted or contemplated by the terms of this Agreement, and
the covenants and agreements to be complied with and performed by Buyer at or prior to the
Closing shall have been complied with or performed in all material respects.

10.2  Governmental Consents. The FCC Consent shall have been obtained and shall be
in full force and effect, and shall have become a Final Order, and no court, administrative or
governmental order prohibiting the Closing shall be in effect. Buyer may elect to close
following the grant of FCC Consent, but prior to such FCC Consent having become a Final
Order.

10.3  Closing Deliveries. Buyer shall have made each of the deliveries contemplated
by Section 13.2 hereof or otherwise reasonably required by this Agreement.




ARTICLE 11
CONDITIONS OF CLOSING BY BUYER

The obligations of Buyer hereunder are, at its option, subject to satisfaction, at or prior to
the Closing of each of the following conditions:

11.1  Governmental Consents. The FCC Consent shall have been obtained, shall be in
full force and effect, and shall have become a Final Order, and no court or governmental order
prohibiting the Closing shall be in effect. Buyer may elect to close following the grant of FCC
Consent, but prior to such FCC Consent having become a Final Order.

11.2  Closing Deliveries. Seller shall have made each of the deliveries contemplated by
Section 13.1 hereof. '

ARTICLE 12
EXPENSES

Each Party shall be solely responsible for all costs and expenses incurred by it in
connection with the negotiation, preparation and performance of and compliance with the terms
of this Agreement, except that both the FCC filing fees with respect to the FCC Application and
the legal fees of Fletcher, Heald & Hildreth, PLC in connection with this Agreement shall be
paid equally by Seller and Buyer.

ARTICLE 13
DOCUMENTS TO BE DELIVERED AT CLOSING

13.1  Seller’s Documents. At the Closing, Seller shall deliver or cause to be delivered
to Buyer: such bills of sale, documents of title and other instruments of conveyance, assignment
and transfer as may reasonably be requested by Buyer to convey, transfer and assign the Station
Assets to Buyer, free and clear of liens, except for Permitted Liens.

13.2 Buyer’s Documents. At the Closing, Buyer shall deliver or cause to be delivered
to Seller:

(a) such documents and instruments of assumption as may reasonably be
requested by Seller for Buyer to assume the Assumed Obligations; and

(b) the Purchase Price, as adjusted pursuant to Section 3.1 hereof.



ARTICLE 14
SURVIVAL: INDEMNIFICATION.

14.1 Survival. The covenants, agreements, representations and warranties in this
Agreement shall expire at Closing and be of no further force or effect, with the exception of: (i)
the indemnification obligations of Seller contained in Section 14.2(a)(i1) and Buyer under
14.2(b)(ii) and 14.2(b)(iii) hereof with respect to Claims (as defined below) made by third parties
against Buyer or Seller, as applicable, shall survive for one (1) year; (ii) those Claims made
under this Article 14 that relate to Damages (as defined below) for which timely written notice is
given by the indemnified party to the indemnifying party prior to expiration of this survival
period, shall survive until resolved.

14.2 Indemnification.

(a) From and after the Closing, Seller shall defend, indemnify and hold harmless
Buyer from and against losses, costs, damages, liabilities and expenses, including reasonable
attorneys’ fees and expenses (“Buyer’s Damages™) incurred by Buyer arising out of or resulting
from: (i) any failure by Seller to perform any covenant or agreement contained in this
Agreement, or any other breach or default by Seller under this Agreement, and (ii) the business
or operation of the Station before the Closing, provided, however, that any indemnification by
Seller of Buyer shall only be made if Buyer’s Damages (excluding reasonable attorney’s fees
and expenses including court costs) exceed Five Thousand Dollars ($5,000.00), and then shall be
limited to only the extent of such excess up to the total amount of Fifty Thousand Dollars
{$50,000.00).

(b) From and after the Closing, Buyer shall defend, indemnify and hold harmless
Seller from and against losses, costs, damages, liabilities and expenses, including reasonable
attorneys’ fees and expenses (“Seller’s Damages™) incurred by Seller arising out of or resulting
from: (i) any failure by Buyer to perform any covenant or agreement contained in this
Agreement, or any other any breach or default by Buyer under this Agreement, (ii} the failure of
Buyer to perform and discharge the Assumed Obligations, and (iii) the business or operation of
the Station after the Closing, provided, however, that any indemnification by Buyer of Seller
shall only be made if Seller’s Damages (excluding reasonable attorney’s fees and expenses
including court costs) exceed Five Thousand Dollars ($5,000.00), and then shall be limited to
only the extent of such excess up to the total amount of Fifty Thousand Dollars ($50,000.00).

14.3  Procedures. The indemnified party shall give prompt written notice to the
indemnifying party of any demand, suit, claim or assertion of Hability by third parties or other
circumstances that could give rise to an indemnification obligation hereunder on the part of the
indemnifying party (a “Claim™), but a delay in giving such notice shall not affect the indemnified
party’s right to indemnification and the indemnifying party’s obligation to indemnify as set forth
in this Agreement, except to the extent the indemnifying party’s ability to remedy, contest,
defend or settle with respect to such Claim is thereby prejudiced if the notice when given is not
untimely under Sectton 14.1. The obligations and liabilities of the parties with respect to any
" Claim shall be subject to the following additional terms and conditions:
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(2) The indemnifying party shall have the right to undertake, by counsel or other
representatives of its own choosing, the defense or opposition to such Claim.

(b) In the event that the indemnifying party shall elect not to undertake such
defense or opposition, or, within twenty (20) days after written notice (which shall include
sufficient description of background information explaining the basis for such Claim) of any
such Claim from the indemnified party, the indemnifying party shall fail to undertake to defend
or oppose such claim, the indemnified party (upon further written notice to the indemnifying
party) shall have the right to undertake the defense, opposition, compromise or settlement of
such Claim, by counsel or other representatives of its own choosing, on behalf of and for the
account and risk of the indemnifying party (subject to the right of the indemnifying party to
assume defense of or opposition to such Claim at any time prior to settlement, compromise or
final determination thereof).

(¢) Anything herein to the contrary notwithstanding: (i} the indemnified party
shall have the right, at its own cost and expense, to participate in the defense, opposition,
compromise or settlement of the Claim; (ii) the indemnifying party shall not, without the
indemnified party’s written consent, settle or compromise any Claim or consent to entry of any
judgment which does not include as an unconditional term thereof the giving by the claimant or
the plaintiff to the indemnified party of a release from all liability in respect of such Claim; and
(1i1) in the event that the indemnifying party undertakes defense of or opposition to any Claim,
the indemnified party, by counsel or other representative of its own choosing and at its sole cost
and expense, shall have the right to consult with the indemnifying party and its counsel or other
representatives concerning such Claim and the indemnifying party and the indemnified party and
their respective counsel or other representatives shall cooperate in good faith with respect to such
Claim. '

(d) All Claims not disputed shall be paid by the indemnifying party within thirty
(30) days after receiving notice of the Claim. “Disputed Claims™ shall mean claims for Damages
by an indemnified party which the indemnifying party objects to in writing within thirty (30)
days after receiving notice of the Claim. In the event there 1s a Disputed Claim with respect to
any Damages, the indemnifying party shall be required to pay the indemnified party the amount
of such Damages for which the indemnifying party has, pursuant to a final determination, been
found liable within ten (10) days after there is a Final Determination (as defined below) with
respect to such Disputed Claim. A “Final Determination” of a Disputed Claim shall be (i) a
judgment of any court determining the validity of a Disputed Claim, if no appeal is pending from
such judgment and if the time to appeal therefrom has elapsed; (i1) an award of any arbitration
determining the validity of such disputed claim, if there is not pending any motion to set aside
such award and if the time within which to move to set aside such award has elapsed; (iii) a
written termination of the dispute with respect to such claim signed by the parties thereto or their
attorneys; (iv) a written acknowledgment by the indemnifying party that he or it no longer
disputes the validity of such Claim; or (v) such other evidence of final determination of a
Disputed Claim as shall be acceptable to the partics. No undertaking of defense or opposition to
a Claim shall be construed as an acknowledgment by such party that he or it is liable to the party
claiming indemnification with respect to the Claim at issue or other similar Claims.
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ARTICLE 15
TERMINATION

15.1 Termination. This Agreement may be terminated at any time prior to the Closing
as follows:

(a) by mutual written consent of Seller and Buyer;

(b) by written notice of Seller to Buyer if Buyer breaches in any material respect
any of its representations or watranties or other terms of this Agreement or defaults in any
material respect in the performance of any of its covenants or agreements herein contained, and
such breach or default is not cured within the Cure Period (as defined below);

(c) by written notice of Buyer to Seller if Seller breaches in any material respect
any terms of this Agreement or defaults in any material respect in the performance of any of its
covenants or agreements herein contained, and such breach or default is not cured within the
Cure Period (as defined below);

(d) by written notice of Seller to Buyer, or Buyer to Seller, if the FCC designates
the FCC Application for hearing by a written action or denies the FCC Application by Final
Order;

(e) by written notice of Seller to Buyer, or Buyer to Seller, if the Closing shall not
have been consummated on or before the date which is nine (9) months after the execution of
this Agreement, and if the party giving notice is not then in default hereunder; or

{f) by written notice of Seller to Buyer, if due to a weather related cause, force
majeure, or other cause beyond the control of Seller, a material portion of the Station Assets are
damaged or destroyed and Seller elects not to repair or replace such damaged or destroyed
Station Assets prior to Closing Date. :

The term “Cure Period” as used herein means a period commencing on the date that a
party receives from the other written notice of breach or default hereunder and continuing for
twenty (20) days thereafter.

15.2 Damages upon Termination.

(a) The termination of this Agreement shall not relieve any party of any liability
for breach or default under this Agreement prior to the date of termination.

(b) Seller shall not be considered in default if the Closing does not occur due to a
weather related cause, force majeure, or other cause beyond the control of Seller.

(¢) Upon termination under Section 15.1 (a), (c), (d), (e) or (£), this Agreement
shall be deemed null and void, the Escrow Deposit shall be returned to Buyer, and neither party
will have any further liability or obligation to the other, except with respect to Section 12 and
confidentiality provisions provided below. Upon termination under Section 15.1(b), due to
default of the Buyer, this Agreement shall be deemed null and void and the Escrow Deposit shall
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be paid to Seller as liquidated damages. If this Agreement is terminated pursuant to Section
15.1(c) due to the default of Seller, the Buyer may bring an action for specific performance.

(d) Upon termination, the Buyer agrees to maintain any information received in
connection with this transaction as to the Seller and the Station confidential and not divulge the
same to any other person or entity, except as may otherwise be required by law.

ARTICLE 16
MISCELLANEOUS PROVISIONS

16.1 Replacement of Damaged or Lost Property. The parties agree that upon any
damage or loss to any material item of Tangible Personal Property, Seller may elect not to repair
or replace such damaged or destroyed or lost material Tangible Personal Property. In that event,
Buyer may elect to accept the Tangible Personal Property in such damaged condition or loss and
consummate the Closing without further expense to Seller, and if Buyer chooses to do so, Seller
will assign insurance proceeds received, if any, by Seller to Buyer; otherwise, this Agreement
will be terminated, and neither party will have any further obligation to the other with the
exception of Section 12, and confidentiality provisions in this Agreement. .

16.2 Assignment. Neither party may assign any of its rights or obligations under this
Agreement, without the express prior written consent of the non-assigning party.

16.3 Amendments. No amendment to, or waiver of compliance with, any provision or
condition hereof or consent pursuant to this Agreement shall be effective unless evidenced by an
instrument in writing signed by the party against whom enforcement of any waiver or
amendment is sought.

16.4 Headings. The headings set forth in this Agreement are for convenience only and
will not control or affect the meaning or construction of the provisions of this Agreement.

16.5 Governing Law. The construction and performance of this Agreement shall be
governed by the laws of the State of Arkansas applicable to contracts made and to be fully
performed within such State, without giving effect to the choice of law provisions thereof that
may require the application of the laws of any other state.

16.6 Notices. Any notice, demand or request required or permitted to be given under
the provisions of this Agreement shall be in writing, including by facsimile, and shall be deemed
to have been received on the date of personal delivery, on the third day after deposit in the U.S.
mail if mailed by registered or certified mail, postage prepaid and return receipt requested, on the
day after delivery to a nationally recognized overnight courier service if sent by an overnight
delivery service for next morning delivery (or to such other address as any party may request by
written notice):
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If to Seller: 1290 Radio, Inc.
201 Marianne Circle
Sulphur Springs, TX 75482
Attention: Galen O. Gilbert

With a copy to (which shall not, however, constitute notice):

Fletcher, Heald & Hildreth PLC
1300 N. 17" Street, Suite 1100
Arlington, VA 22209
Attention: James P. Riley, Esq.

If to Buyer: Hog Radio, Inc.
111 Westwood Drive
DeQueen, Arkansas 71832
Attention: Jay W. Bunyard

With a copy to (which shall not, however, constitute notice):

Fletcher, Heald & Hildreth PLC
1300 N. 17" Street, Suite 1100
Arlington, VA 22209
Attention: Frank R. Jazzo, Esq.

16.7 Counterparts. This Agreement may be executed in one or more counterparts, each
of which will be deemed an original and all of which together will constitute one and the same
instrument.

16.8 No Third Party Beneficiaries. Nothing herein expressed or impliéd 1s intended or
shall be construed to confer upon or give to any person or entity other than the parties hereto and
their successors or permitted assigns, any rights or remedies under or by reason of this Agreement.

16.9  Severability. The parties agree that if one or more provisions contained in this
Agreement shall be deemed or held to be invalid, illegal or unenforceable in any respect under
any applicable law, this Agreement shall be construed with the invalid, illegal or unenforceable
provision deleted, and the validity, legality and enforceability of the remaining provisions
contained herein shall not be affected or impaired thereby, unless such construction would alter
the fundamental purposes of this Agreement.

16.10 Entire Agreement. This Agreement embodies the entire agreement and
understanding of the parties hereto and supersedes any and all prior agreements, arrangements
and understandings relating to the matters provided for herein.

16.11 Terms Generally. The defined terms in this Agreement shall apply equally to
both the singular and plural forms of the terms defined. Whenever the context may require, any
pronoun shall include the corresponding masculine, feminine and neuter forms. The words
“include,” “includes,” and “including” shall be deemed to be followed by the phrase “without

-14 -



limitation.” All references herein to Articles, Section, Exhibits and Schedules shall be deemed
references to Articles and Sections of, and Exhibits and Schedules to, this Agreement unless the
context shall otherwise require. '

16.12 Attorneys’ Fees. In the event of a dispute relating to this Agreement involving
the interpretation or enforcement of the terms of this Agreement, resulting in litigation brought
by either party, the prevailing party in such litigation shall be entitled, in addition to other relief
ordered by the Court, to reasonable attorneys’ fees and costs.

16.13 Further Assurances. After the Closing, each party shall from time to time, at the
request of and without further cost or expense to the other, execute and deliver such other
instruments and take such other actions as may reasonably be requested in order to more
effectively consummate the transactions contemplated hereby,

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as ofthe date first
set forth above.

SELLER: ' 1290 RADIO, INC.
By:
Its:

BUYER: HOG RADIO, INC.

It: Pres.deatT ’ CEO

EnFog Radig, Jna\A preemes i KUOA AFA 2008.06.19.R] .do¢
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first

set forth above.
SELLER; 1290 RADIO, INC. }M
: By: t:é M }7
Its: -SIDE NI
BUYER: HOG RADIO, INC.
By:
Its:

B\Hog Fadia, IndAgreomentf IO A AP A_IQDE.05.15.fij.doc
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