
TIIIS AGREEMENT, dated as of the l-Oth day of March'

2008 ,  by  and be tween JBL Broadcas t ing '  Inc  '  '  a  V i rg in ia

c o r p o r a t - i o n  ( " J B L ' )  a n d  a f f i l i a t e s  ( " s e l 1 e r " )  i  a n d  H o l s t o n

Va l iey  Broadcas t ing  Corpora t ion ,  a  Tennessee corpora t ion

(here ina f te r  "HVBC"  or  "Buyer "  )  :

WHEREjAS, . fBL is the l - icensee and operator of FM

Broadcas t  S ta t ion  WVEK-FM ( fo rmer ly  WSEH)  ,  1 -02  "7  MHz '

Cumber land,  Kentucky ,  FCC Fac i l i t y  ID  #  1 -4121 (  " the

Sta t ion" ) ,  inc lud in i  a l l  government  au thor iza t ions  and

tang ib le  and in tang ib le  persona l  p roper ty  used,  use fu l  and

assoc ia ted  w i th  the  Sta t ion ;  and

W H E R E . A S , t h e S e ] - l e r d e s i r e s t o s e l l a n d t h e B u y e r
des i res  to  purchase the  assets ,  au thor iza t ions  and goodwi l l

o f  the  Sta l ion  in  o rder  to  serve  the  pub l ic  in te res t ,

conven ience and necess i tY ;  and

I| I IEREAS, the grant by the Federal-  communicat ions

Commiss ion  ( "Commiss j -on"  o r  *FCC")  o f  an  app l ica t ion  on  FCC

Form 314 fo r  Commiss ion  consent  fo r  ass ignment  o f  l - j - cense o f

t h e  s t a t i o n  ( w h i c h  a p p f i c a t i o n  w i l l  c o n L a i n  t h i s  A g r e e m e n t ) ,

i s  an  express  cond i t ion  precedent  to  the  ob l iga t ion  o f  the

Buyer to consummate this Agreement;

NOI I ,  THEREFORE,  the  par t ies  here to  agree as  fo l lows:

1 .  Assets  to  Be So ld .  In  cons idera t ion  fo r  the

payments  an@luab le  cons idera t ion  s ta ted  in

l f ."  paragraphs below, and upon the terms and condit i -ons set

f o r t h  h J r e i n ,  o n  t h e  C l o s i n g  D a t e ,  S e l 1 e r  s h a l l  s e l 1 ,

ass ign ,  t rans fer ,  convey  and de l i ver  Lo  Buyer  f ree  and c l -ear

o f  a l l  1 i e n s ,  c l a i m s ,  e n c u m b r a n c e s ,  s e c u r i t y  i n L e r e s t s ,

c h a r g e s  a n d  r e s t r i c t i o n s ,  e x c e p t  a s  s p e c i f i c a l l y  s t a t e d  i n

paragraphs  3  and 4  be1ow,  a1 l  o f  the  assets  descr ibed aS

f o l - 1 o w s  ( h e r e i n a f t e r  " t h e  S a l e  A s s e t s " )  :

a . A l 1 o f S e f l e r ' s r i g h t , t i t l e a n d j - n t e r e s t t o
the l- icense granted by the Commj-ssion f  or the Stat ' ion

granted by t f rJ f 'ederal-  Communicat ions Commission ("FCC" ) on

July 26, 2004, through and. including i ts normal expirat ion

dat l  o f  August  1 - ,  2O!2 ,  F i le  No.  BRH-20040317AAQ,  together

w i th  the  l i censes  fo r  any  broadcas t  aux i l ia ry  s ta t ' ions

assoc ia ted  w i th  the  Sta t ion ,  and i t s  cur ren t ly  pend ing

a p p l i c a t i o n ,  F i l e  N o .  B L H - 2 O 0 8 O 2 1 9 A L Z  ( t h e  * F c c  L i c e n s e s " )  ;



- 2

b . A l l o f S e l l e r ' s r i g h t , t i t l e a n d i n t e r e s t i n
and to only those items of tangible personal property owned

b y i t a n d u s e d a t s t a t i o n W E K - F M a S a r e s e t f o r t h i n
schedu]e B at tached hereto and incorporated by reference

here in ( the "Tangib le Personal -  Proper ty" ) ;

c .  An  ass ignmen t  o f  a l l  o f  Se l fe r ' s  r i gh ts '

dut ies and obl igat ions pursuant  t .o  on ly  those cer ta in

contracts  and l -eases re la t ive to  the operat ions of  the

s ta t i on  spec i f i ed  on  a  l i s t  wh ich  i s  a t tached  he re to  as

schedule c  and incorporated by reference here in;

d . A l l o f S e l f e r , s r i g h t , t i t ] - e a n d l n t e r e s t i n
and to the ca l - I  l -e t ters  *w v E K F M",  together  wi th  a l l

o f  Sel - ler 's  r ights  in  copyr ights ,  t rademarks,  t rade names'

domain names,  1ogos,  se iv ice marks,  computer  sof tware,

magnet ic  media,  data processing f i les,  systems'  programs/

business 1 is ts ,  e-mai l  addresses,  in ternet  addresses and

other  in tangib le proper ty  r ights  used or  he ld for  use in  the

opera t i on  o f  t he  S ta t i on ;

e . A n y a n d a l l l o g s p e r t a i n i n g t o t h e S t a t i o n ' s
o p e r a t i o n s ,  t h e  " p u b l i c  f i l e "  r e q u i r e d  b y  4 7  c . F . R .  S 7 3 . 3 5 2 6

tL ue mainta ined for  t .he s tat ion,  and other  records re la t ing

to the s tat ion and i ts  operat ions mainta ined by t .he se l - ler ;

and

f . A l l g o o d . w i l l a s s o c i a t e d w i t h t h e S t a t i o n
acoui red on or  before the Clos ing Date '

2 .  Considerat ion.

a .  A s  t h e  t o t a l  c o n s i d e r a t , i - o n  f o r  S e ] . l e r , s  s a l e

to  Buyer  o f  a l - l -  o f  the  sa le  Assets  l i s ted  in  t .he  preced ing

paragiaph, Buyer shal-1 pay to Se1ler a purchase pr ice of TWO

HUNDRED SEVENTY THOUSAND DOLLARS G270, OOO. OO) in lawful

money o f  the  Un i ted  Sta tes  o f  Amer ica ,  ln  cash a t  c los ing '

b .  A 1 ] .  t a x e s  a n d  a s S e S S m e n L S ,  u t i l i t y  b i l l s  a n d

other  ongo ing  cos ts  o f  usua l  opera t ion  o f  the  Sta t ion  shaL l -

be  prora led  to  the  da te  o f  C los ing ,  and the  to ta l -  purchase

pr ice  sha l l  be  ad jus ted  upward  or  downward  as  the  case may

L " .  A 1 1  s a l e s  o r  u s e  t a x e s ,  t r a n s f e r  t a x e s ,  a n d  s i m i l a r

taxes  and fees ,  together  w i th  any  cos ts  o f  recordat ion ,

f i l i ng  fees  or  the  l - i ke ,  and taxes  incur red  subsequent  to

the Closing Date, shal l -  be paid by Buyer.  whoever is the

l icensee on the last day for the palrment of annuaf FCC

regulatory f  ees shal1 be responsible f  or t .heir  palrment

( t h e s e  f e e s  a r e  n o t  s u b j e c t  t o  p r o r a t i o n ) .
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3 . cash; Accounts and Donations Receivable i E.xcluded

Assets.  I t  is  spgc j - f  ica l ly  agreed and understood that  any

!-�-*-on hand at the Station as of the Closing Date shalf be

reta ined by the Se11er .  Fur ther ,  Sel - Ier  shal l  re ta in  any

bank accounts,  cash equiva lents  and secur i t ies and other

investments owned by sell-er as of the c]-osing Date - A11

accounts receivable of  the Stat ion and notes receivabl -e in

favor  of  Se1ler  in  ex is tence as of  the Clos ing Date shal l -  be

the  p rope r t y  o f  t he  se I l e r .  se l l e r  i s  so le l y  respons ib le

for  co i lect ing i ts  own recej -vables.  Fur ther ,  the Sale

Assets shal l  not  inc lude Sel fer 's  books and records

pertaining to corporate organj-zaLl-orr, taxation, employee

iension,  and other  benef i t  p lans ,  oy accounts receiwable.

In  ad.d i t ion,  the assets l - is ted on Schedule D appended hereto

are exc luded f rom th is  LransacLlon.

4. No Liabilities Assumed other Than Thgse Expressly

Disclosed. ff te lrart i-es hereLo agree and understand that

fFFFFFFF�is Agreement is for a sale and purchase of free and clear

Sa l -e  Asse ts ,  sub jec t  on l y  t o  those  con t rac ts  and  feases

l is ted in  Schedul -e C which Buyer  has speci f ica l ly  agreed to

assume ( the . 'Assumed contracts"  )  Theref  ore,  except  as

spec i f i ca l l y  ag reed  to  and  s ta ted  he re in  o r  l i s ted  on

Schedule C appended hereto and incorporated herein by

reference,  Buyer  does not  assume,  pay or  d ischarge any debts

o r  ob l i ga t i ons  o f  Se1 le r  w i th  respec t  t o  t he  S ta t , i on .  Any

and  a I l  l i ab i l i t i es  pe r ta in ing  to  the  S ta t i on  wh ich  a re

incurred by or  on behal f  o f  the Stat ion subsequent  to  the

closing Date may only be incurred by the Buyer and sha11 be

dischaiged by the Buyer .  Buyer  agrees to  hold Sel - l -er

harmless wi th  respect  Lo any l iab i l - i t ies incurred by Buyer

subsequen t  t o  c los ing .

5.  commiss ion consent .  I t  is  understood and agreed

by a l }  paf f ipr ior  wr i t ten consent  of  the

Commiss ion to  an appl icat ion on FCC Form 3I4 for  consent  to

t .he vo lunt .ary  ass ignment  of  the l icenses of  the Stat ion ( the
..Application" ) is required. bef ore consummation of this

Agreement  can occur .  The Appl icat ion shal l -  be f i led wi th j -n

s lx ty  (50)  bus iness days of  the date hereof ;  prov ided that ,

should sa id appl icat ion not  be f i led wi th in  3O cafendar  days

o f  t he  da te -  he reo f ,  se l l e r  sha l l -  f i l e  a  copy  o f  t h i s

Agreement with the FCC as required pursuant to Section

l l . z a 1 s  o f  i t s  R u l e s .  B u y e r  w i l 1  p a y  f o r  t h e  c o s t s  o f

preparation and executj-on of this Agreement and the

i ,pp1i . " t ion and for  the requi red FCC appl icat ion f i l ing fee.

6.  Clos ing Date.  For  purposes of  th is  Agreement ,  the

Cfos i@ a weekday not  l -a ter  than the f i f th
(5th) [usiness day subsequent to the date upon which the
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act ion of  the commiss ion grant ing consent  to  the ass ignment

of  l - icense of  the s tat ion f rom sel1er  to  Buyer  shal I  be

f ina l  and no longer  subject  to  admin is t rat ive or  jud ic ia l

act ion,  rev lew,  rLhear ing or  appeal ;  prov ided that ,  in  the

event  t .hat  no pet i t ions to  deny or  in formal  ob ject ions of

any rype are f i fea against  sa id ass ignment  of  l j -cense,  the

cf ls ing wi I l  take p lace on the f i f th  (5 th)  bus iness day

subsequent to the date upon which the Commission releases a
. .publ - ic  Notrce,  Broadcast  Act ions"  announci -ng the grant '  o f

consent  to  th is  t ransact ion.  Clos ing shal - l  take p lace at

the of f ices of  Hols ton Val ley Broadcast ing corporat ion in

Kingspor t ,  Tennessee on the last  day for  c los ing under  th is

paragraph.

7 . Time of the Essence. Time is of t .he essence ln

the compt eement and the consummation

the reo f .

8 . Se]-].er' s Representations .and.. Wa.rran-tiqs ' Sell-er

h e r e b y  r e p c r '  o f  t h e  f o l l o w i n g ,  t h e

truth and accuracy of which has induced Buyer to enter into

th is  Agreement :

a .  o rg ran i za t i on ,  S tand ing  and  Au tho r i t y .  Se ] -1e r

is  a corporat ion duly  organized and va l id ly  ex is t ing under

the  l aws  o f  t he  S ta te  o f  V i rg in ia .  Se I Ie r  has  a l -1  requ is i t e

corporate power and author i ty  ( i )  to  own,  lease,  and use the

Sa l -e  Asse ts  as  now owned ,  l eased ,  and  used ,  ( i i )  t o  conduc t

the business and.  operat ions of  the s tat ion as now conducted,

and ( i i i )  to  exeCute and del iver  th j -s  Agreement  and the

documents contemplated hereby and thereby, and to perform

and comply wi th  a l l  o f  the terms,  covenants,  and condi t ions

to be peitormea and complied with by Sell-er hereunder and

thereunder .  se l l -er  is  not  a  par t ic ipant  in  ar ly  jo in t

venture or  par tnership wj - th  any other  person or  ent i ty  wi th

respect  to  any par t  o f  the operat ions of  the s tat ion or  any

o f  t he  Sa l -e  Asse ts .

b . A u t h o r i z a t i o n a n d B i n d . i n q o b T i g a t i o n . T h e
execut ion,  de l ivery,  and per formance of  th is  Agreement  by

Sel ler  have been duly  author ized by a l l  necessary act ions on

the part of Seller and it .s owners. This Agreement have been

duly  executed and del ivered by Sel ler  and const i tu te the

fega f ,  va l i d ,  and  b ind ing  ob l i ga t i ons  o f  Se l l - e r ,  en fo rceab le

against  i t  in  accordance wi th  the l r  respect iwe terms except

- i  the enforceabi l i ty  o f  th is  Agreement  and the may be

af  f  ected by bankruptcy,  insolvency,  or  s imi l -ar  laws

a f fec t i ng  c red i to rs '  r i gh ts  genera l l y ,  and  by  j ud i c ia l

d iscret ion in  the enforcemenL of  equi tab le remedies '
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C ' A b s e n c e o f C o n f f i c t i n q A q r e e m e n t s . S u b j e c t
to  obta in ing the FCC's consent  to  the Assignment  Appl icat ion

and the Consents required for the assignment and assumption

of  the Agreements l - is ted in  schedule D hereto,  the

execuLion,  d .e l ivery,  and.  per f  ormance by Sel ler  o f  th is

Agreement and the documents contemplated hereby and thereby
(wi t r r  or  wi thout  the g iv ing of  not ice,  the lapse of  t ime,  ot

both)  :  ( i )  do notr  requare the consent  of  any th i rd  Par t ies;
( i i )  w i f l  no t  con f ] i c t  w i th  any  p rov i s ion  o f  t he

o rgan tza t i ona l  documen ts  o f  Se l - l e r ;  ( i i i )  w i l l  no t  con f l i c t

wi lh ,  resuf t  in  a breach of ,  or  const i tu te a defau] t  under ,

any appl icab]e 1aw,  judgment ,  order ,  ord inance,  in junct ion,
decree,  ru ]e,  regulat ion,  or  ru l ing of  any cour t  or
governmenta l  inst rumenta l i ty ;  ( iv )  wi ]1  not  conf l ic t  wi th ,

const i tu te grounds for  terminat lon of ,  resul t  in  a breach

of ,  const i tu te a defaul - t  under ,  o I  accelerate or  permi t  the

accelerat ion of  any per formance requi red by the terms of ,

any agreement ,  J-nsLrument ,  l - icense,  or  permi t  to  which

se11er  is  a  par ty  or  by which Sel - ler  may be bound;  and (v)

w i l I  no t  c rea te  any  c1a im,  I i ab i l i t y ,  mor tgage ,  I i en ,
p ledge,  condi t ion,  charge,  or  encumbrance of  any nature
whatsoever  upon any of  the SaIe Assets.

d.  GovernmentaL L icenses .  Schedu le  A  inc ludes  a

t rue  and comple te  l i s t  o f  the  L icenses  ' S e I l e r  h a s

del ivered to  Buyer  t rue and complete copies of  the FCC

Licenses ( inc lud lng any amendments and other  modi f icat ions
thereto)  .  Sel1er  is  the author ized legal  ho lder  of  the FCC

L icenses .  To  the  bes t  o f  Se l l - e r ' s  know ledge ,  t he  L i censes

l i s ted  on  Schedu le  A  compr i se  a l l  o f  t he  f i censes ,  pe rm i t s ,

and other authorizations required from any governmental- or

regulatory author i ty  for  the lawfu l  conduct  o f  the business

"nd op.tations of the Station in the manner and to the ful-1

extent they are now conducted, and none of the Lrcenses are

subject  to  any rest r ic t ion or  condi t ion not  d isc l -osed
there in that  would l - imi t  the fu f l  operat ion of  the Stat ion

as  now operaced .  To  Se f l e r ' s  know ledge ,  t he  L i censes  a re  i n

fu l l  force and ef fect ,  and the conduct  o f  the business and

operat ions of  the Stat ion is  in  accordance therewi th in  a l l

ml ter ia l -  respects .  Sel ler  has no reason to bel - ieve that  any

of the Licenses would not be renewed by the FCC or other
grant ing author i ty  in  the ord inary course.  To Se} ler 's
knowledge, there are no FCC enforcemenL proceedings or

invest igat ions ongoing per ta in ing to  the Stat . ion and Sel ler

has no knowledge of or reason to bel- ieve that any such
proceedings or  invest igat ions are pending or  threatened
aga ins t  t he  S ta t i on .  To  Se l l e r ' s  know ledge ,  a l l -  o f  t he

S ta t i on ' s  regu la to ry  fees  have  been  pa i c .
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e .  T i t l _e  and  cond i t i on  o f  Tang ibTe  PersonaL
proper ty .  schedule B l is ts  a l l -  mater ia l  i tems or  groups of

i tems oi Tangible Personal- Property. A11 items of equlpment

inc luded in  the Tangib le Personal -  Proper ty  is  so ld "as is ,

where is"  wi th  no warrancy of  merchantabi l i ty  or  f i tness for

the i r  in tended Purpose.

t .  Assumed Contracts .  schedule D is  a t rue and

complete l is t  o f  a l - l  Assumed Contracts .  se l - ler  has del - ivered

to Buyer  t rue and complete copies of  a l l  Assumed Contracts  '

At I  o f  the Assumed Contracts  are in  fu ] I  force and ef fect ,

and. ,  to  Sel -1er '  s  knowledge,  are va l id ,  b ind ing,  and

enf  orceabl -e in  accordance wi th  the j - r  terms,  except  as the i r

enforceabi l i ty  may be af fected by bankruptcy,  insolvency or

s imi l -ar  faws af fect ing credi tors '  r ights  genera l ly ,  and by
judic ia l  d iscret ion in  the enforcemenL of  equi tab le

remed ies .

g.  Consents -  Except  for  the FCC Consent

described in paragraph 5 above, Lhe Consents to the Assumed

Contracts  deicr ibed above and the consent  of  Sel - ler 's

lenders,  DO COnSenL,  approval ,  permi t ,  o I  author izat ion of ,

or  dec l -arat ion to  or  f i l ing wi th  any governmentaL or

regulatory authority, or any other third ParLy is required
( i )  to  consummate th is  Agreement  and the t ransact ions

con temp la ted  he reby ,  o r  ( i i )  t o  pe rm i t  Se l l e r  t o  ass ign  o r

t ransfer  the Assets to  BuYer.

h  T n f a n o i h f e s .
I I  .  L L ! A J I I Y L Y

^ - l ' l  i - { - - n a i l - r ' l a  n a r q r r n a ]
f { - L I  I l r u A l r : J l v r s  u e !  r v r r q r

proper t y  ( t he  " In tang ib les " )  sub jec t  t o  t h i s  Ag reemen t ,  t o

Se l1e r , s  know ledge ,  i s  va l i d ,  i n  good  s tand lng  and

uncontested.  Sel - l -er  has del ivered to  Buyer  copies of  a l l

documents establ ish ing or  ev idencing the In tangib les '  To

Se l l e r ' s  know ledge ,  i t  i s  no t  i n f r i ng ing  upon  o r  o the rw ise

acting adversellr to any trademarks, trade names, service

marks,  serv ice names,  copyr ights ,  patents /  pat 'ent

appl icat ions,  know-how, methods,  oT processes owned by any

other  PerSon or  Persons,  and there is  no c l -a im or  act lon
ncnd in r r .  o r  t . o  Se f l e r , s  know ledge  th rea tened ,  w i th  respec t
y v r r v t r r : ,  t  " -

t he re to .

i .  Repor ts .  AI l  mater ia l -  repor ts ,  and

statements that  Sel -1er  is  current ly  requi red to  f i le  wi th

the FCC or with any other governmental agency with respect

to  the Stat ion have been or  wi l l  be f i led as of  the Clos ing
n ^ t s ^
I J d . L E .

Personnef



- t

(  1)  Terminat ion of  Enployees.  Sel - l -er

represents and warrants  that  i t  w i l l  terminate a l l  o f  the

s ta t i on ,  s  emp loyees  on  o r  be fo re  the  C los ing  Da te .

\ z  ) Empl-ovee Benef  i ts  and Compensat ion '

Sel1er  shal l  be so1e1y responsib le for  compl iance wi th  a1l -

ob l igat ions imposed by federa l  and state law wi th  regard to

Sel ler 's  employees.  Buyer  express ly  refuses to  assume any

l iab i l i ty  or  ob l igat ion of  SeI fer  under  any employee benef i - t

plans or arrangements which may be in existence as of the-Clos ing 
Date re la t i - te  to  the Stat ion 's  employees .  Wi th

respect  to  any such employee benef i t  p lans which may ex is t ,

Seller is ttoi aware of the existence of any governmentaf

audit or examination of any of such plans or arrangements'
No act ion,  su i t  or  c la im wi th  respect  to  any of  such p lans

or  ar rangemenLs (other  than rout ine c la ims for  benef i ts)  is

pending or ,  to  Sel - l -er '  s  knowledge,  threatened.

(3 )  Labor  Re- la t i ons .  Se l l e r  i s  no t  a  Pa r t y
l - . . )  . ) r  sr rh- . i  er_- t  1-o an\ '  r^ ,o l Iect ive bargain ing agreements wi th
L U  V !  P U V J  9 v  u  - " -  J - ' - - - - - - J  

- - J

respect  to  the Stat ion.  Sel - l -er  has no wrat ten or  ora l -

conl racts  of  emplo l rment  wi th  any employee of  the Stat ion '

Se l l - e r  has  comp l ied  i n  a l l  ma te r i a l  respec ts  w i th  a l - l  l aws ,

rufes,  and regulat ions re la t ing to  the employment  of  fabor ,

inc lud ing,  wi thout  l imi ta t ion,  those re l -a ted to  wages,

hours,  co l lect . iwe bargain ing,  occupat ional  safety ,

d iscr iminat ion,  and the pa)rment  of  soc j -aI  secur i ty  and other

payro l l  re la ted taxes,  and i t  has not  received any not j -ce

af  ieg ing t .hat  i t  has f  a i led to  comply in  any mater ia ]

resp ;c t  w i th  any  such  l -aws ,  ru1es ,  o r  regu la t i ons .  No

conl rovers j_es,  d isputes,  or  proceedings are pendi -ng or ,  to

the  bes t  o f  Se1 le r ' s  know ledge ,  t h rea tened ,  be tween  Se l - Ie r

and any employee (s ing l -y  or  co l lect ive ly)  o f  the Stat ion '

No labor  union or  o ther  co l lect ive bargain ing representat ive

representrs  QT,  to  sefLer 's  knowledge,  c la ims to represent

any of  the employees of  the Stat ion.  To Sel - l -er 's  knowl-edge,

there is  no union campaign being conducted to  so l ic i t  cards

f rom employees to  author ize a union to  request  a  Nat ional

Labor  Re la t i ons  Board  ce r t i f i ca t i on  e lec t i on  w i th  respec t  t o

any employees at  the Stat ion.

k .  Taxes .  Se1 le r  has  f i l ed  o r  caused  to  be

f i l -ed a l l  federa l  income tax returns and a l l  o ther  federa l ,

s tate,  county,  1ocal ,  oT c i ty  tax returns which are requi red

to be f i led,  and i t  has paid or  caused to be paid a1I  Laxes

shown on Lhose returns or on any tax assessment received by

it to the extent that such taxes have become due, or has set

as ide on i t .s  books adequate reserves (segregated to  the

extent  requi red by genera l ly  accepted account ing pr inc ip les)

w i th  respec t  t he re to .  To  Se l l e r ' s  know ledge ,  t he re  a re  no
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governmenta l  invest igat ions or  o ther  1ega1,  admin is t rat ive,

or  tax proceedings pursuant  to  which Sel ler  is  or  coul -d be

made  l i ab le  fo r  any  taxes ,  pena l t i es ,  i n te res t ,  o r  o the r

charges,  the l iab i l i ty  for  which could extend to  Buyer  as

t ransferee of  the business of  the Stat ion,  and no event  has

occurred t .hat  would impose on Buyer  any t ransferee l iab i l i ty

for  any taxes,  penal t ies,  or  in terest  due or  to  become due

f  rom Se l l -e r .

1 .  Cl -a ims and Leg;a l -  Act ions -  Except  for  any

rout ine invest igat ions oT ru lemaking proceedings genera l ly

af fect ing the broadcast ing industry ,  and as set  for th  more

complete ly  on Schedule E,  Sel - ler  has no knowledge of  any

o thEr  c1a im,  l ega l  ac t i on ,  coun te rc la im ,  su i t ,  a rb i t ra t i on ,
government .a l  invest igat ion or  o ther  legal - ,  admin is t rat ive,
or  rax proceeding,  nor  any order ,  d .ecree or  judgment ,  in

p rog ress  o r  pend ing ,  oT  to  Se lLe r ' s  know ledge  th rea tened ,

against  or  re la t ing to  Sel -Ler  wi th  respect  to  i ts  ownership

oi  operat ion of  the Stat ion or  o therwise re la t ing to  the

Assets or  the business or  operat ions of  the Stat ion
par t icu lar ,  but  wi thout  I imi t lng the genera l i ty  o f  the

ioregoing and,  except  as set  for th  on Schedul -e G,  Sel - l -er  has

no knowledge of  any appl icat ions,  compla ints  or  proceedings

pending oT ,  to  the best  o f  Sel - l -er '  s  knowledge,  threatened

l i l  be iore the FCC re lat ing to  the business or  operat ions of

the Stat ion other  than rufe making proceedings which af fect

the radio indust . ry  genera l ly ,  ( i i )  before any federa l  or

s tate agency re la t ing to  the business oT operat ions of  the

Stat ion involv ing charges of  i l legal  d iscr iminat ion under

any federa l  oT sLate employment  laws or  regulat i -ons,  oT
/ ' i  i ' i  \  h a f n r e  . a 7 r \ /  f e d e r a l  s t a t e ,  o t  l o c a l  a g e n c y  r e l a t i n g  t o
\ f  f  t , /  v s ! v ! u  q L L I  ! e s e ! s +  t

the  bus iness  or  opera t ions  o f  the  Sta t ion  invo lv ing  zon lng

i s s u e s  u n d e r  a n y  f e d e r a l ,  s t a t e ,  o I  l o c a l  z o n i n g  l a w ,  r u l e ,

o r  r e g u l a t i o n .

m. Envi ronmenta l -  Mat ters  - r F a  ( a l  I  a r l  s

knowledge,  SeI le r  has  compl ied  in  a l l  mater ia l  respec ts  w i th

a l l  1 a w s ,  r u l e s ,  a n d  r e g u l a t i o n s  o f  a l l  f e d e r a l ,  s t a t e ,  a n d

loca l -  governments  (and a l l  agenc ies  thereo f )  concern ing  the

env l ronment ,  pub l i c  hea l th  and sa fe ty ,  and employee hea l th

a n d  s a f e t y ,  a n d  n o  c h a r g e ,  c o m p l a i n t ,  a c t i o n ,  s u i t ,

p roceed ing ,  hear lng ,  inves t iga t ion ,  c la im,  demand,  o r  no t ice

r r .=  been f i led  or  commenced aga insL  se1 le r  in  connect ion

wi th  i t s  ownersh ip  o r  opera t ion  o f  the  Sta t ion  a l leg ing  any

fa i lu re  to  comply  w i th  any  such 1aw,  ru le ,  QT regu la t ion .

n .  C o m p T i a n c e  w i t h  L a w s .  s e L l e r  h a s  c o m p l i e d  i n

a l -1  mater ia l  respec ts  w i th  the  L icenses  and a l l -  f  edera l ,

s ta te ,  and l -oca ]  laws,  ru1es ,  regu la t ions ,  and ord inances
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applicabl-e or relating t.o the ownershj-p and operation of the

S ta t i on .  To  the  Se l l e r ' s  know ledge ,  ne i the r  t he  ownersh ip '

nor  use of  the proper t ies of  the Stat ion,  nor  the conduct  o f

the business or  operat ions of  the Stat ion conf l ic ts  wi th  the

r ights  of  any other  person or  ent r ty .

o .  Und isc l -osed  L iab i l i t i es .  The re  a re  no

cont . ingenL or  undisc losed l iab i l i t ies;  and in  the event  that

the re  a re  any  con t i ngen t  o r  und isc losed  l i ab iL i t i es ,  Se l l e r

wi l l  be so1e1y l iab le for  any and a l l -  o f  them.

p .  B roke r .  No  f i nde rs '  o r  b roke rs '  f ees  o r

commj-ss ions wi th  any other  person or  ent i ty  are due in

connectron wi t .h  the t ransact ions contemplated by th is

Agreement .

g. Buyer's Representations and waqranties. Buyer

representrs  and warrants  to  Sel l -er ,  the t ru th and accuracy of

" " . f t  o f  the fo l lowing being express ly  mater ia l  to  Sef l -er 's

execut ion of  th is  Agreement ,  as fo l lows:

a .  O r g a n i z a t i o n ,  S t a n d i n g  a n d  A u t h o r i t y '  B u y e r

is  a corporat ion duly  organi -zed and va l id ly  ex is t ing under

the faws of  the State of  Tennessee'  Buyer  has a l l  requis i te

corporate power and author i ty  ( i )  to  own,  l -ease,  and use the

Sa le  Asse ts  as  now owned ,  l eased ,  and  used ,  ( i i )  t o  conduc t

the operat ions of  the Stat ion,  and ( i i i )  to  execute and

delivJr this Agreement and the documents contemplated hereby

and thereby,  and to  per form and comply wi th  a l l  o f  the

terms,  covenants,  and condi t ions to  be per formed and

complied with by Buyer hereunder and thereunder'

b . A u t h o r i z a t i o n a n d ' B i n d i n q o b T i g a t i o n . T h e
execut ion,  de l ivery,  and per formance of  th is  Agreement  by

Buyer  have been duly  author ized by a l l  necessary act rons on

tha part of Buyer. This Agreement has been duly executed

and del - ivered by Buyer  and const i tu te the legaI ,  va l id ,  and

binding obl igat ions of  Buyer ,  enforceable against  Buyer  r -n

accordance wi th  i ts  respect iwe Lerms except  as the

enforceabi l i ty  o f  th is  Agreement  may be af fected by

bankruptcy,  insolvency,  or  s imi lar  laws af fect ing credi tors '

r ights  genera l ly  and by jud ic ia l  d iscret ion in  the

enforcement  of  equi tab le remedies.

c . A b s e n c e o f C o n f f i c t i n g A g r e e m e n t s . S u b j e c t
to  obta in ing the consents,  the execut ion,  de l ivery,  and
performance by Buyer of this Agreement and the documents-contemplat.ed 

l iereby and thereby (with or without the giving

o f  no t i ce ,  t he  l apse  o f  t ime ,  oT  bo th )  :  ( i )  do  no t  requ i re
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t he  consen t  o f  any  th i rd  Pa r t y ;  ( i i )  w i l l  no t  con f l i c t  w i th

the Ar t ic les of  lncorporat ion or  By- Iaws of  Buyer ;  ( i i i )

w i l l  no t  con f l i c t  w i th ,  resu l t  i n  a  b reach  o f ,  o r  cons t r tu te

a defaul t  under ,  d f lY ]aw,  judgment ,  order ,  in junct ion/

decree,  ru1e,  regufat ion,  or  ru l ing of  any cour t  or

governmenta l -  inst rumenta l i ty ;  or  ( iv )  wi l l  not  conf l - ic t

wi th ,  const i tu te grounds for  terminat ion of ,  resul t  in  a

breach of ,  const i tu te a defaul t  under  ,  oT accelerate or

permit the accel-eration of any performance required by t 'he

t" r*= of  ,  any agreemenL,  inst rument ,  l j -Cense,  oT permi t  to

which Buyer is a party or by which Buyer may be bound, such

that  Buyer  could not  acqui re or  operate the Sale Assets '

d .  Broket .  Nei ther  Buyer  nor  any person act rng

on Buyer 's  behal - f  has incurred any l iab i l i ty  for  any

f i nde rs r  o r  b roke rs '  f ees  o r  commiss ions  1n  connec t i on  w i th

t.he transactions contemplat.ed by this Agreement '

e .  QuaL i f i ca t i on '  Buye r  i s  I ega11y  and

f inancia l ly  qual i f ied,  inc lud ing but  not  l imi ted to  the

communicat ions Act  o f  L934,  ds amended,  and the ru les,

regulat ions and pol ic ies of  the FCC to acqui re the Stat ion

.ar ,a  to  t imely  consummate a l l  o f  the t ransact ions ca11ed for

here in,  and.  no waiver  wi l l  be necessary under  the rufes,

regulat ions and po1ic ies of  the FCC for  Buyer  to  acqui re the

S t a t r o n .

f .  F u L L  D i s c f o s u r e . No representat ion or

warranty made by Buyer in this Agreement or 1n any

cer t i f icate,  document ,  oT other  inst rument  furn ished or  to

be furn ished by Buyer  pursuant  hereto conta ins or  wi l f

conta in any untrue s tatement  of  a  mater ia l  fact ,  o t  omi ts  or

wi l l  omi t  to  s tate any mater ia l  fact  and requi red to  make

any statement  made here in or  there in not  mis leading.

g . C f a i m s a n d L e q a f A c t i o n s . T h e r e i s c u r r e n t l y
no l i t igat ion pending or  Lo the knowledge of  Buyer '

threatened,  against  or  re la t ing to  Buyer  that  would prevent

or  mater ia l ly  impede the consummat ion of  the t ransact lons

contemplated by this Agreement, nor does Buyer know of any

basis ,  inc lud ing per formance of  Buyer 's  ob l igat ions set

fo r th  he re in ,  f o t  such  l i t . i ga t i on .  Buye r  i s  no t  sub jec t  t o

any order ,  jud.gment ,  wr i t ,  in junct ion or  decree of  any cour t

or governmenLaf agency or entj-ty which could hawe a material-

adverse af fect  on i ts  ab i l i ty  to  consummate the t ransact ions

contemplated herern '

10. conditionE Precedent to Buyer' s obligation to

Close. tfre obligations of Buyer under this AgreemenL are'

l - t  i - t "  e lect ion,  subject  to  the fu l f i l lment  on or  pr ior  to
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t .he  c los ing  Date  o f  each o f  the  fo l low ing  cond i t ions

precedent .  The par t ies  agree and unders tand tha t  Buyer 's

decisj-on to entef into u.nd p"rform under the terms of this

Agreement has been mat.er ial ly premised upon the ful f i l - lment

o i  each o f  the  fo l low ing  cond i t ions ,  and se l Ie r  agrees  tha t '

a l - l -  o f  them are  mater ia l :

a . T h e F C C F o r m 3 I 4 a p p l i c a t i o n d e s c r i b e d i n
sect ion 5 above be granted, and that sel- l -er shaI1 have

compl ied  w i th  any  cond i t ions  imposed on  i t  by  the  FCC

Consent to the extent required under the terms of this

Agreement .

b .  se l le r  sha l - l  be  the  ho lder  o f  the  FCC L i -cense

for the stat ion and there shalf  not have been any

modi f i ca t ion  o f  any  FCC L icense tha t  wou ld  have a  mater ia l l y

adverse  e f fec t  on  the  Sta t ion  or  the  conduct  o f  i t ' s  bus iness

and opera t ions .  No proceed ing  sha l l  be  pend ing  or

th rea tened.  the  e f fec t  o f  wh ich  wou ld  be  to  revoke '  cance l ,

fa i l  to  renew,  suspend. ,  o r  mod i fy  adverse ly  any  FCC Lrcense.

c .  That  a l l  representa t ions  and war ran t ies  o f

the  Se l -1er  conta ined in  th is  Agreement  sha l l -  be  t rue  and

comple te  in  a l - I  mater ia l  respec ts  a t  and as  o f  the  C los ing

oate as though made at and as of that t ime except to the

ex ten t  tha t  b reaches  o f  the  representa t ions  and war ran t i -es

o f  S e l l e r  m a t e r i a l l y  a d w e r s e l y  a f f e c t  t h e  S t a t i o n  t a k e n  a s  a

w h o l e ;

d .  That  se l le r  sha l l  have per fo rmed and compl ied

in  a l l  mater l -a1  respec ts  w i th  a l l  covenants ,  agreements ,  and

condit ions requj.red by this Agreement to be performed or

compl ied  w i th  by  i t  p r io r  to  o r  on  the  C los ing  Date  '

e . A 1 ] . C o n s e n t s f o r t h e c o n t r a c t s , a g r e e m e n t s
and leases  se t  fo r th  in  schedu le  D sha l1  hawe been ob ta ined

and del ivered t ,o Buyer without any mater ial  adverse change

in the terms or condit ions of any agreement or any

governmenta l  l i cense,  permi t ,  o r  o ther  au thor izaL ion '

f . S e ] - ] . e r s h a l l h a v e m a d e o r s t a n d w i l l i n g t o
make a l l  the  de l i ver ies  to  Buyer  a t  c los ing ,  wh ich  sha l l

incl-ud.e var l-ous instruments and documents, al-1 of which

sha l l  be  in  a  fo rm reasonab ly  sa t is fac t .o ry  to  Buyer  and i t s

c o u n s e f ,  t o  w i t :

i .  O n e  o r

Langible Personal Property

m o r e  b i l l s  o f  s a l e  f o r  a l l  t h e

to be sold under this Agreement, '
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i i .  An  ass ignmen t  o f  Se l l e r ' s  r l gh ts  i n  t he
Commiss ion l - icenses f  or  t .he Stat ion and i ts  broadcast
auxi l iary  s tat ions,  the ca l l  le t ters  "W V E K -  F M" and any
other  ex is t ing author izat ions re l -a l ive to  the Stat ion;

i i i .  An ass ignment  of  a l l -  contracts
agreements and leases as l is ted in  Schedul -e D hereto to  be
assigned by Sel l -er  to  Buyer  p lus such consents to  sa id
ass i -gnments as may be necessary to  ef fectuate the
assignments of t .hem to Buyer;

i v .  A  "C1os i -ng  Cer t i f  i c  aLe"  o f  Se l l - e r
cer t i fy ing the t ru th and accuracy of  the representat ions and
warrant ies made by Sel1er  in  th is  Agreement ;  and

v. Any other cl-osing document or instrument
reasonably requested by Buyer or i ts counsel which may be
needed  to  e f fec tua te  a l l  o f  t he  t ransac t i ons  ca l l ed  fo r  by
th is  Agreement .

g.  Between the date of  th is  Agreement  and the
Clos ing Date,  there shal I  have been no mater ia l  adverse
change in the Tangible Personal Property, Real- Property,
Balance Sheet  or  L icenses of  the Stat ion,  inc lud ing any
damage,  dest ruct ion,  o I  l -oss af  fect ing any mater ia l -  assets
used in  the conduct  o f  the business of  the s tat ion.  A
material- environmental- problem at t,he Real Property shall
const i tu te a mater ia l -  adverse change hereunder .

h.  No su i t ,  act ion,  c l -a im or  governmenta l
proceeding shal l -  be pending,  and no order ,  decree or
judgment of arry court, agency or other governmental-
authority shal- l  have been rendered against any Party hereto
whlch:  (A)  would render  i t  un lawfu l ,  as of  the Clos ing Date,
to  ef fect  the t ransact ions contemplated by th is  Agreement  in
accordance wi th  i t .s  terms;  (B)  quest ions Lhe va l id i ty  or
Iega l i t y  o f  any  L ransac t i on  con temp la ted  he reby ;  o r  ( c )

seeks to  enjo j -n  any t ransact ion contemplated hereby;  and

11_. Condit ions Precedent to sel ler 's oblig'at ions. The

obl igat ions of  SeI ler  under  th is  Agreement  are,  a t  1 ts
e lec t i on ,  sub jec t  t o  t he  sa t i s fac t i on  on  o r  p r i o r  t o  t he
Clos ing Date of  each of  the fo l - lowing condi t ions precedent :

a.  That  the FCC Form 314 appl icat ion descr ibed 1n
paragraph 5 above be granted;

b.  A11 of  the representat ions and warrant ies made
by Buyer  here in sha1l  be in  a l - l  mater ia l  respects  Lrue and
correct  as of  the Clos ing Date;
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c .  Buyer  sha l I  pay  the  cons idera t ion  in  the

manner prescr ibed in paragraph 2 above, '

d .  Buyer  sha1 l  p rov ide  to  Se l - le r  a  "CIos ing

Cer t i f i caLe"  cer t i f y ing  the  t ru th  and accuracy  o f  Buyer 's

representa t ions  and war ran t ies  made in  th is  Agreement ;

e .  Buver  sha l - ]  assume the  Assumed Cont rac ts ;  and

f .  There  sha l l -  hawe been no  mater ia l  b reach by

Buyer in the performance of any of i ts covenants or

agreements  conta ined here in .

12. Mutua]- CooPerat ion. The part ies agree and pledge

to each otLrer total  mutual cooperat i -on to achj-ewe approval

by  the  commiss ion  o f  the  App l ica t ion ,  inc lud ing  bu t  no t

l im i ted  to  p rosecut ing  the  App l ica t in  in  good fa i th  and in

due d i l - igence so  as  to  ach j -eve  gran t  and f ina l i t y  thereo f  as

exped i t ious ly  as  p rac t icab le ,  and to  take  no  ac t ion  to  de lay

or  de fea t  approva l .

l -3 .  Se]- ler '  s Default ;  SPecif ic Performance. I t  is

agreed and unders tood tha t  the  SaIe  Assets  a re  un j -que,  ds

Sta t ion  WVEK-FM is  the  on ly  FM s ta t ion  to  be  au thor i -zed  to

o p e r a t e  i n  W e b e r  C i t y ,  V i r g i n i a .  T h e r e f o r e ,  1 n  t h e  e w e n t  o f

S e l l e r , s  b r e a c h  o f  t h i s  A g r e e m e n t  w h i c h  i s  t h e  r e s u f t  o f

S e l l - e r ' s  r e f u s a l  t o  s e l - l -  t h e  S t a t i o n  t o  B u y e r  d e s p i t e  B u y e r

be ing  ready ,  w i l l i ng  and ab l -e  to  c fose ,  Buyer  may and sha l l

be  en t i t led  to  seek  the  equ i tab le  remedy o f  spec i f i c

per fo rmance to  en force  Se l le r ' s  ob l iga t ions  hereunder  to

se11 the  Sta t ion  to  Buyer .  Accord ing ly ,  Se l le r  wa ives  any

defense to  such ac t ion  in  equ i ty  tha t  Buyer  has  an  adequate

remedy a t  l -aw.  In  o ther  s i tua t ions  where  Buyer  has  a  c la im

that  Se l l -e r  has  breached.  th is  Agreement  ( fo r  example ,  shou ld

cer ta in  tang ib le  assets  no t  be  in  cond i t ion  comparab le  to

tha t  dur ing  the  per iod  immedia te ly  p r j -o r  to  execut ion  o f

t h i s  A g r e e m e n t ) ,  B u y e r  s h a l l  g i v e  w r i t t e n  n o t i c e  t o  S e ] I e r ,

and Se l - ]e r  sha ]1  have ten  (10)  bus iness  days  in  wh i -ch  to

cure  such breach.

L 4 .  R i s k  o f  L o s s ;  S e t - o f f .  S e l l e r  s h a I l  b e a r  a l l -  r i s k

o f  L o s s  i t  S t a t i o n  p r i - o r  t o  t h e  C l o s i n g

Date .  Shou ld  the  Sta t ion ,  o r  any  o f  the  Sa le  Assets  wh ich

are  mater ia l  to  t .he  operaL ion  o f  the  Sta t ion ,  be

subs tan t ia l l y  damaged.  o r  des t royed and is  no t  rep laced or

repa i red  prompt ly ,  Buyer  a t  i t s  so le  op t ion  may agree to

consummate i ts purchase of the Stat ion upon an agreement of

se t -o f f  o r  c red i t  fo r  such damaged or  des t royed Sa l -e  Assets

having been reachedi i f  Se1ler and Buyer cannot agree as to

an appropr ia te  se t -o f f  o r  c red i t  fo r  such damaged or
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des t royed asseLs ,  Se l le r  and Buyer  sha l l  submi t  the  d ispute

to  the  nearesL o f f i ce  o f  the  Amer i ' can  Arb i t ra t ion

A s s o c i a t i o n  f o r  r e s o l u t i o n '

1 5 .  T a x e s .  s e l l - e r  s h a l l  b e  s o l e ] y  r e s p o n s i b l e  f o r  a n y

and a l l -  taxes-app l icab le  to  the  Sta t ion  un t i l  and  inc lud ing

the  c los ing  Date .  The sa l -es ,  use  andfor  t rans fer  taxes

assessed by  the  Sta te  o f  V i rg in ia  upon the  sa le  o f  the  Sa le

Assets  f rom Se l le r  to  Buyer  sha l - l  be  pa id  accord ing  to  lega l

requ i rements  and preva i l ing  prac t ice  in  the  s ta te  o f

v i ig in ia .  Thereaf le r ,  a l l  such  taxes  appf icab le  to  the

Sta i ion  sha l_ l  be  the  so l -e  respons ib i l i t y  o f  the  Buyer .

16 .  A l loca t ions .  on  or  be fore  the  C los ing  Date ,  the

part ies f terE�Gtt  at tempt to reach al- l -ocat ions as to the

purchase pr ice  cons is ten t  w i th  the  federa l -  In te rna l  Revenue-Code 
and the rules and regulat ions of the Internal Revenue

serv ice ,  and w i l l  jo in t l y  p repare  IRS Form 8594 a t  the

C l o s i n g  o r  a s  S o o n  L h e r e a f t e r  a s  i s  p r a c t i c a b l - e .  I n  t h e

event  L f t .  par t ies  sha l l  have no t  reached such an  a l l -oca t ion

pr io r  to  the  C los ing  Date ,  then the  mat te r  sha l l  be

determined by  an  accountan t  acceptab le  to  bo th  par t ies  o t ,

i f  they  cannot  agree  on  a  s ing le  accountan t ,  then by  a  pane l

o f  th ree  accountan ts ,  one se lec ted  by  each o f  Buyer  and

Se l le r  and the  th i rd  se lec ted  by  the i r  respec t ive

a c c o u n t a n t s .

1_ .7  .  Laws .  The s ta t ion  is ,  to  Lhe bes t  o f  se l l -e r '  s

knowledge,T  subs tan t ia l  compl iance w i th  a l l -  app l i cab l -e

federa l ,  s ta te  and loca l  1aws,  o rd inances  and regu la t ions ,

i n c l u d . i n g  t h o s e  r e l a t i n g  t o  p r i c e s ,  w a g e s ,  h o u r s ,

d isc r im ina t j -on  o f  employment ,  co l lec t j -ve  barga in ing  and the

payment  and w i thho ld , ing  o f  taxes .  There  is  no  l i t lga t ion ,

proceed ing ,  compla in t ,  o r  inves t iga t ion  o f  any  na ture

pend ing  oT,  to  the  knowledge o f  Se l le r ,  th rea tened aga ins t

L f r e  S t l t i o n ,  S e 1 1 e r ,  o r  a n y  d i r e c t o r  o r  o f f i c e r  o f  S e ] l e r

w h i c h  i s  1 i k e l y  t o  m a t e r i a l l y  o r  a d v e r s e l y  a f f e c t  t h e

S t a t i o n  o r  t h e  S a l e  A s s e t s ,  o T  t h e  l i c e n s e s  t o  b e  a s s i g n e d

hereunder ,  nor  i s  there  ar , .y  jud ic ia l ,  admin is t ra t i ve  o r

r . r f  h a r  6 1 . 6 1 - ' 6 . o A i  n a  i  n n l  ' , A i  n n  u r i  t -  h n r l l  ] - i m i t a t i O n ,  a n y
\ J L r r g !  y ! v v c c ( r - L I I Y ,  r l l v r u s l r r Y

go.r"trr*"rrt" l- investigation, pending , or to the knowledge of

Lrr "  Sel ler ,  threatened,  which is  1 ike1y to  resuf t  in  the

revocatJ-on,  modi f icat ion or  suspension of  the l icenses of

the Stat ion to  be ass igned to Buyer ,  oT any admin is t rat ive

sanct ion which is  I ike ly  to  mater ia l ly  and adversely  af fect

the Stat ion and/or  the Sale Assets to  be ass igned hereunder '

Sel ler  agrees to  comply wi th  a l l  prov is ions of  the Vi rg in j -a

state "Bul -k  Sales Law" to  the extent  they are appl icable to

th i s  t ransac t i on .
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18. BankruPtcy; Cont ingent or Undisclosed Liabi l i t ies.

Se l le r  i s  no t  in  bankruptcy .  Se l l -e r  war ran ts  tha t  i t  has  no

cont ingent  o r  und isc losed l iab i l i t ies  wh ich  w i l l  o r  may

a f  f  e c t  B u y e r t s  t i t l - e  i n  t h e  S a l - e  A s s e t s  .  T h e  p a r t i e s  a g r e e

tha t  Buyer  i s  no t  l iab le  fo r  any  cont ingent  o r  und isc l -osed

l i a b i l i t i e s  o f  S e l l - e r .

19. Interference with OPerat ions. From the dat.e

hereof onward unt i l  the Closing Date, Buyer shal- I  not

a t tempt  to  in te r fe re  w i th  the  opera t ions  o f  Se l le r  and the

Sta t ion , .  however ,  Buyer  sha l l -  be  permi t ted  a  reasonab le

oppor tun i ty  to  rewiew books  and records  o f  the  Sta t ion  and

to  j -nspec t  the  phys ica l  cond i t ion  o f  the  sa l -e  Assets .

Noth j -ng  conta ined in  the  fo rego ing  prowis ion  sha l l  p rec lude

Se1 ler  and Buyer  f rom enter ing  in to  a  "Loca l  Marke t ing

Agreement "  wh ich  adheres  to  the  ru les ,  regu la t ions ,  case l -aw

and po l i c ies  o f  the  FCC.  Upon the  C los ing  Date ,  and

thereaf te r ,  Se l1er  sha l f  make no  a t tempt  to  cont ro l  the

Sta t ion ,  incur  any  debts  o r  ob l iga t ions  aga ins t  the  Sta t j -on ,

or  o therw ise  in te r fe re  in  the  operaL ions  o f  the  Sta t ion ;
prov ided tha t  no th ing  conta ined in  th is  paragraph shaI l

p rec lude any  o f f i cer  o r  employee o f  Se l le r  f rom serv ing  as  a

management employee of the Stat ion under the direct ion and

controf of  Buyer.  However,  and notwiLhstandj-ng any

prov is ion  in  th is  Agreement ,  p r io r  to  the  C los ing  Se11er  may

not  ,  w i t .hout  the  pr io r  wr  j - t ten  consent  o f  the  Buyer ,  such

consenL no t  to  be  unreasonab ly  w i thhe ld :

a .  Make any  subs tan t ia l -  change in  the  bus iness

of  the  Sta t ion ,  excepL such changes as  are  un l i ke ly  to  have

any mater ia l  adwerse  impact  upon the  Sa le  Assets , '

b .  S e l l ,  l e a s e ,  t r a n s f e r  o r  o t h e r w i s e  d i s p o s e  o f

any  Sa le  Asset  w i thout  ob ta in ing  a  su i tab l -e  rep lacement

acceptab le  to  Buyer  be fore  the  C los ing  Date ,  p rov ided tha t

". ty ."pl-acement i tem whj-ch improves the inventory of Sale

Assets shal l  resul- t  in an upward adjustment of the purchase

pr i -ce  by  the  ac tua l -  cos t  o f  such i tem;

c .  Mor tgage,  p ledge or  encumber  any  Sa l -e  Asset ;

d .  Walve  or  agree  to  wa ive  any  r i -gh ts  o f

mater ia l  va l -ue  re la t ing  to  the  Sa le  Assets  o r  a l - low to  lapse

o r  f a 1 I  t o  k e e p  i n  f o r c e  a n y  l i c e n s e ,  p e r m i L ,  a u t h o r i z a t i o n

or  o ther  r igh t  re la t ing  to  the  Sta t . ion ;

e .  Except  in  the  ord inary  course  o f  bus iness ,

make or permj-t  any amendment or terminat ion of any mater ial

con t rac t ,  agreement  o r  l i cense inc luded in  the  Sa le  Assets ;
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f . Enter into any agreement with any empl-oyee

binding Sel ler  and. for  Buyer  to  ut i l ize sa id employee's

serv ices in  connect ion wi th  t .he Stat ion other  than an

employment agreement terminable at wil l ;  or

g.  Become a par ty  to  any cash,  t rade or  bar ter

agreement  for  the sa le of  a i r  t ime requi r ing announcemenLs
to be made over  the Stat ion subsequent  to  the Clos ing Date.

20 . Public Notices. sel-]er shal- l  prepare and

broadcast  over  WVEK-FM the publ ic  not ices as are requj - red
p u r s u a n t  t o  4 7  C .  F .  R .  S 7 3  . 3 5 8 0  .

2I .  Successors and Assigns.  This  Agreement  shaf l  be

binding upon ana sf ta f f  inure to  the benef i t  o f  the par t ies

he re to ,  t he i r  he i r s ,  pe rsona l  rep resen ta t i ves r  successo rs
and ass igns.  An ass ignment  shal - l -  not  re l ieve the par t ies of

their obl igations to guarantee the prompt performance of any

and a1l -  o f  the i r  respect ive obl igat ions thereunder .  Buyer
shal l  have the r ight  to  ass ign a l l  o f  i ts  r ights ,  dut ies and

obJ- igat ions hereunder  to  a corporat ion,  par tnership or

l imiied l iabi l i t .y company owned by or under common control

wi th  Buyer ,  so long as such ass ignment  does not  mater ia l ly
delay FCC approval  o f  th is  t ransact i -on.  In  that  event ,

Buyer  shal - I  remain jo in t ly  and severa l ly  l iab le for  any
dul ies or  ob l igat . ions not  de legated '

22. Governing Law. This Agreement shall  be governed

by and conff irdance with the laws of the state of

Vi rg in ia ;  the forum for  any d isputes ar is ing hereunder  shal l

be the cour ts  of  Scot t  County,  V i rg in ia .

23.  Indemni f icat ion.

a .  B y  S e f L e r .  S e I l e r  s h a 1 1  i n d e m n i f y ,  d e f e n d

a n d  s a v e  B u y e r ,  i t s  a f f i l i a t e s ,  s u c c e s s o r s  a n d  a s s i g n s ,

h a r m l e s s  a g a i n s t  a n d  f r o m  a 1 l  l i a b i - l i t i e s ,  c l a i m s ,  l o s s e s ,

damages,  cos t  and expenses  ( inc lud ing  reasonabfe  a t to rney 's

fees)  resu l t ing  f rom ( i )  the  conduct  o f  bus iness  and

opera t ions  by  Se l le r  o f  Lhe Sa le  Assets  p r io r  to  the  C los ing

nate ,  ( i i )  any  mis representa t ion  o f  b reach o f  war ran ty ,

representat ion or covenant contained in this AgreemenL by

se1 ler ,  ( i i i )  any  c l -a ims or  ac t ions  brought  by  any

shareho lder  o f  Se l le r  aga ins t  Buyer  as  a  resu l t  o f  o r  in

c o n n e c t i o n  w i t h  t h i s  t r a n s a c t i o n ,  ( i v )  a n y  c l a i m  o r  a c t l o n

of any kind by or on behalf  of  any employee or former

employLe of Sel ler or the unlawful  conduct of any such

"*p toy" " ,  and (v )  a l -1  ac t ions ,  su i ts ,  p roceed ings ,  demands,

d a m a g e s ,  a s s e s s m e n t S ,  j u d g m e n t s ,  c o g t s ,  r e a s o n a b l e

a t to rney 's  fees  on  any  appea l ,  and expenses  inc ident  to  any



- L 7

of  the foregoing or  inc ident  to  any enforcement  by Buyer

any covenant  of  agreement  on the par t  o f  Sel ler  set  for th

th is  Agreement .

b.  By Buyer .  Buyer  wi l l  defend and save Se1ler '

i t s  a f f i l i a tes ,  successo rs  and  ass igns  ha rm l -ess  aga ins t  and

f rom a l l  l i ab i l i t i es ,  c l a ims .  l osses ,  damages ,  cos ts  and

expenseS ( i nc lud ing  reasonab le  a t to rney ' s  f ees )  resu l - t i ng

f rom ( i )  any misrepresentat ion or  breach of  warranty ,

representat ion or  covenant  by Buyer  conta ined in  th is

Agieement ,  ( i i )  the conduct  o f  bus i -ness and operat ions by

eJ.yer  of  the Sale Assets f  o l lowing the Clos ing Date and
( i i i )  any c la ims or  act ions brought  by any pr inc ipa l  o f

Buyer  agi i -nst  Sel - Ier  as a resul t  o f  or  in  connect ion wi th

th i s  t ransac t i on ,  and  ( i v )  a l l  ac t i ons ,  su i t s '  p roceed ings ,

demands,  damages,  aSsessmentS,  judgments,  costs ,  reasonable

at torney 's  fees ( inc l -ud ing reasonable at torney 's  fees on any

appeal )  and expenses inc ident  to  any of  the foregoing or

incident to any enforcement by Sell-er of any covenant or

agreement on the part of Buyer set forth i .n this Agreement.

c .  CLa ims  Pursuan t  t o  Indemn i t res .  I f  any  c l -a lm

covered by the foregoing indemnit ies is asserted agaj-nst any

other  indemni f ied parLy ( the " Indemni tee"  )  ,  the Indemni tee

shal I  prompt ly  g ive the other  par ty  ( the " Indemni tor" )

not ice of  such c l -a im.  Under  no c i rcumstance shal l -  any c la im

for  indemni f icat in  hereunder  ar ise unt i l  the aggregate

amoun t  o f  a l_ l_  such  c la ims  exceeds  the  sum o f  $10 ,000 .

24 . Head.ings. The headings of the paragraphs of this

Agreement areE tfte convenience of the part ies on1y, and

do not in any way modify. interpret or construe the meaning

of  the prov is ions hereof .

25 .  No t i ces .  A11  no t i ces  requ i red  o r  pe rm i t t ed  to  be

g i v e n h e r f f i s h a 1 1 b e i n w r i t i n g a n d c o p i e s s h a f l b e
e f fec t i ve  when  sen t  by  reg i s te red  o r  ce r t i f i ed  ma i l ,  pos tage

and  fees  p repa id ,  add ressed  as  fo l l ows :

I f  t o  S e l l e r :

Mrs .  Reg ina  K.  Moore
J B L  B r o a d c a s t i n g ,  f n c .
R o u t e  2 ,  B o x  2 2 4 2
J o n e s v i l l e ,  V A  2 4 2 6 3

o f
t_n



-  1 8

I f  t o  B u Y e r :

M r .  G e o r g e  E .  D e V a u l t ,  , J r - ,  P r e s i d e n t

Ho ls ton  Va11ey Broadcas t ing  Corpora t ion

222 Commerce St ree t
K ingspor t ,  TN 37660

26. Survival  of  Representat ions, warrant ies and

Covenants .  The oar t ies  aoree tha t  the  reoresenta t lons ,

warrant les and covenants made by them herein shal l  survive

the  C los ing  Date  fo r  a  per iod  o f  th ree  (3 )  years  subsequent

t o  t h e  C l o s i n g  D a t e .

27 .  Ent i re  Agreement .  The fo rego ing  cons t i tu tes  the

ent ire ana ryt  of  the part j -es, and may not be

modif ied, amended or changed in any way unfess in wri t ing

s igned by  a l_ l -  par t ies  here to .  The fa i lu re  o f  any  par ty

here to  to  en force  a t  any  t ime any  prov is ion  o f  th is

Agreement shal- l  not be construed to be a waiver of such

p iov is ion ,  nor  in  any  way to  a f fec t  the  va l id i ty  o f  th is

Agreement  o r  any  par t  hereo f ,  oT  the  r igh t  o f  any  par ty

t .herea f te r  to  en force  each and every  such prov is ion .  No

waiver of any breach of this Agreement shal l -  be held to

cons t i tu te  a  wa iver  o f  any  o ther  o r  subsequent  b reach.

28. Counterparts.  This Agreement may be signed in one

or  more  counterpa i ts ,  each o f  wh ich  sha l l  be  cons i -dered  an

or ig lna t  counterpar t ,  and sha l l  become a  b ind ing  Agreement

when the  par t ies  sha l l -  have each executed  one counterpar t .

29 .  Conf ident ia l i t y .  A11 in fo rmat ion  and mater ia fs

fu rn ished to  o r  ob ta ined by  Buyer  and Se l le r  and the i r

respec t ive  agents  and representa t j -ves  concern ing  the

S t a l i o n ,  t h e  S a l e  A s s e t s  a n d  t h e  p a r t i e s '  r e s p e c t i v e

bus inesses  shat l  be  he ld  in  conf idence pend ing  the  c los ing

of  the  t ransac t ions  contempla ted  here j -n  (except  to  the

extent necessary to implement the Time Brokerage Agreement,

i f  d f l y ,  o r  as  requ i red  by  law)  ,  and i f  c los ing  does  no t

occur  fo r  any  reason w i l l  be  re tu rned to  the  par ty  p rov id ing

such information and mater ial  and shal l -  not be used by the
rc r ' ' i  n i  an f  o r  .an \ /  an f  i  t rz  r rnder  the i r  reasonab l -e  cont ro l  f  o r
! g v l } J f s r r u  v !  S L L I

.o*p l t i t i . t "  purposes;  prov ided that  noth ing conta ined in

thi; paragraph shatl preclude Buyer from using information
and mater ia l -s  received f  rom Sel l -er  in  any fundra is ing
p resen ta t i on  o r  soL i c i t a t i on  p r i o r  t o  t he  C los ing  Da te  wh ich

does not  present  a compet . i t ive threat  to  Sel ler 's  bus iness
a t  t he  S ta t i on .



IN WITNESS WHEREOF,

THIS AGREEMENT AS OF THE
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PARTIES HERETO

AI{D YE;AR FIRST

HAVE EXECUTED

WRITTEN ABOVE.

THE

DAY

SELLER

JBL BROADCASTTNG, rNC.

HOLSTON VAILEY
CORPORATION

BROADCASTING

President

President


