










































































SELLER’S DISCLOSURE SCHEDULES 
 

These Disclosure Schedules are delivered in connection with, and are incorporated by reference 
into, that certain Asset Purchase Agreement, dated May __, 2004, among Citicasters Co., 
Citicasters Licenses L.P., and Pat-Tower, Inc.   
 
Capitalized terms used in these Disclosure Schedules have the meanings given to them in the 
Asset Purchase Agreement. 



 
Schedule 1.1(a)-Licenses and Authorizations 

 
KVRW(FM), LAWTON, OKLAHOMA 

FACILITY ID #2894 
 

Type of Authorization Call Sign 
FCC File 
Number Grant Date 

Expiration 
Date 

Broadcast Station License KVRW(FM) BLH-
20020723AAZ; 

BRH-
19970128YG 

9/16/2002 6/01/2005 

Aural Studio Transmitter Link WPXP431  5/14/2003 6/01/2005 

Aural Studio Transmitter Link WLP679  5/14/2003 6/01/2005 

Remote Pickup KC27605  10/21/1992 6/01/2005 

 



NONCOMPETITION AND NONSOLICITATION AGREEMENT 

THIS NONCOMPETITION AND NONSOLICITATION AGREEMENT (this 
“Agreement”) is made as of May __, 2004, among the Sellers listed on the signature page hereof 
(“Sellers”), Citicasters Co., an Ohio corporation (“Citicasters”) and Citicasters Licenses L.P., a 
Nevada limited partnership (“CLLP”) (Citicasters and CLLP, collectively, “Buyer”). 

Recitals 

A. Buyer and Sellers are parties to an Asset Purchase Agreement (the “Purchase 
Agreement”) with respect to the following radio broadcast station (the “Station”): KVRW(FM); 
Lawton, Oklahoma. 

B. Sellers are entering into this Agreement for themselves and on behalf of each of 
their Affiliates (as defined in the Purchase Agreement).  Sellers and such Affiliates are 
sometimes referred to herein collectively as the “Covenantors.” 

C. The execution and delivery of this Agreement is a material condition precedent to 
the obligation of Buyer to consummate the Closing under the Purchase Agreement.  The 
consummation of such Closing by Buyer inures to the benefit of the Covenantors. 

Agreement 

NOW, THEREFORE, taking the foregoing recitals into account and for good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
Covenantors hereby jointly and severally covenant and agree with Buyer as follows: 

1.  Nonsolicitation.  The Covenantors covenant and agree that commencing 
upon the Closing (as defined in the Purchase Agreement) and for a period of one (1) year 
thereafter, subject to the limitations set forth in Section 3 hereof, each shall not, directly or 
indirectly, hire, solicit for hire or otherwise attempt to hire, as an employee, consultant, 
contractor or otherwise, any Station Employee.  As used herein, the term “Station Employee” 
means any person employed, or within three months of termination of employment, at the 
Station, and includes any such person whether employed at the Station by Buyer or Sellers, 
except any employee of Sellers who is not offered employment by Buyer. 

2.  Noncompetition.  The Covenantors covenant and agree that commencing 
upon the Closing (as defined in the Purchase Agreement) and for a period of three (3) years 
thereafter, subject to the limitations set forth in Section 3 hereof, each shall not Compete with 
Buyer.  As used herein, the term “Compete” means to engage, participate or invest in or assist, as 
owner, part owner, shareholder, partner, member, manager, director, officer, affiliate, trustee, 
employee, programmer, broker, agent or consultant, or in any other capacity, directly or 
indirectly, in any commercial radio broadcast station located in the Metro Survey Area as 
defined by the Arbitron Company for (i) Lawton, Oklahoma or (ii) Wichita Falls, Texas or 
within 75 miles of either; provided, however, in no event shall this provision encompass any 
commercial radio broadcast station that has a primary service contour (the 1.0 mV/m contour) 
that does not intersect with the primary service contour of the Station.  Ownership interests of 
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less than five percent (5%) of publicly owned companies will not be taken into account.  This 
Section 2 does not apply to Seller’s primary business of leasing communications tower space. 

3.  Limitations.  Each restriction or covenant contained in Sections 1 and 2 is 
severable.  If the time period, geographical area specified, or any of the substantive provisions 
thereof should be adjudicated as unreasonable in any legal proceeding, the time period shall be 
reduced by such number of months or years, the geographical area shall be reduced by the 
elimination of such portion thereof, or the substance shall be reduced in scope, or a combination 
of the foregoing, so that each such restriction or covenant may be enforced for such time period, 
in such geographical area and to the maximum extent as is adjudicated to be reasonable. 

4.  Remedies.  In the event that any Covenantor defaults under this 
Agreement, then Buyer shall be entitled to injunctive relief.  Covenantors expressly acknowledge 
and agree that any breach of this Agreement is likely to result in an injury of a nature which 
would justify the entry of an injunction and a temporary restraining order to restrain such breach, 
and that Buyer shall be entitled, if it so elects, to institute and prosecute proceedings in any court 
of competent jurisdiction and to enjoin Covenantors from activities in violation of this 
Agreement.  All remedies set forth in this Agreement are in addition to all other remedies 
available at law or in equity. 

5.  Successors and Assigns.  This Agreement shall inure to the benefit of 
Buyer and its successors and assigns, and shall bind Covenantors and their respective successors 
and assigns.  Covenantors may not assign or delegate all or any part of their obligations 
hereunder. 

6.  Amendments; Waivers.  The provisions of this Agreement may be 
changed, amended, or modified only by a written instrument executed by the parties.  The failure 
of any party at any time or times to require performance of any provision of this Agreement shall 
in no manner affect the right of such party at a later date to enforce the same.  No waiver by any 
party of any provision contained in this Agreement is valid unless in writing signed by the party 
waiving compliance, and no waiver in any one or more instances shall be deemed to be or 
construed as a further or continuing waiver of any such provision or any other provision of this 
Agreement. 

7.  Notices.  All notices, requests, demands and other communications 
required or permitted under this Agreement shall be in writing and shall be deemed to have been 
duly made and received when personally served or when delivered by prepaid Federal Express 
(or a similar overnight courier service) or facsimile, addressed (i) if to any Covenantor, then to 
the address of Sellers set forth in Section 11.3 of the Purchase Agreement, and (ii) if to Buyer, 
then to the address of Buyer set forth in Section 11.3 of the Purchase Agreement.  Any party may 
alter the address to which communications are to be sent by giving notice of such change of 
address in conformity with the provisions of this Section providing for the giving of notice. 
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8.  Governing Law.  This Agreement and all questions relating to its validity, 
interpretation, performance and enforcement shall be governed by and construed in accordance 
with the laws of the State of Texas without giving effect to principles of conflicts of laws.   

9.  Entire Agreement.  This Agreement constitutes the full and entire 
understanding and agreement between the parties with regard to its subject matter and supersedes 
all prior agreements, understandings, inducements or conditions, express or implied, oral or 
written, relating to its subject matter.  The express terms hereof control and supersede any course 
of performance and/or usage of trade inconsistent with any of the terms hereof.   

10.  Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original and all of which shall together 
constitute one and the same Agreement. 

11.  Choice of Forum and Venue.  Any legal action or proceeding arising 
under this Agreement may be initiated in the courts of the State of Texas or any United States 
District Court in Texas.  Execution and delivery of this Agreement by the parties indicates their 
intent to submit to the non-exclusive jurisdiction of such courts for all claims arising under this 
Agreement.  The parties agree that venue will be proper in any such court.  EACH PARTY 
IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR 
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT. 

[SIGNATURE PAGE FOLLOWS] 
 



 
 

SIGNATURE PAGE TO  
NONCOMPETITION AND NONSOLICITATION AGREEMENT 

IN WITNESS WHEREOF, Sellers (for themselves and on behalf of each of their 
Affiliates) and Buyer have duly executed this Agreement as of the date first above written. 

BUYER:     
CITICASTERS CO. 

By:        
Name:  William Suffa 
Title:  Senior Vice President/Capital Management 

     CITICASTERS LICENSES L.P. 
 

By:  CITI GP LLC 

 By:        
Name:  William Suffa 
Title:  Senior Vice President/Capital Management 

SELLERS:     PAT-TOWER, INC. 

By:        
       Name:  Arthur Patrick 
       Title: 
 
 
 
________________________________ 
Arthur Patrick, Individually 




