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AMENDE RE D
10 STATION FM

ASSET PURCHASE AGREEMENT

This Amended and Restated Asset Purchase Agreement ("Agreement”) that is made

and entered into effective on the ﬂday of November, 2005, amends and restates the
Asset Purchase Agreement dated March 10, 2005, by and between Curwood Broadcasting
Co., Inc., also known as Curwood Broadcasting Company, Corp., a Michigan corporation
(hereinafter called the “Seller”), by their receivers, Kevin Bearnish and Alana Beamish (and
their successors), and Krol Communications Inc., a Michigan corporation (hereinafter
called the aPurchaser").
1. Declarations

Seller owns and operates Radio Station WJSZ (FM), Ashley, Michigan (the
AStation?), under a commercial radio broadcast license granted by the Federal
Communications Commissicn (RFCC@). For the consideration set forth herein, and subject
to the terms and conditions hereinafter set forth, and subject to the prior approval of the
FCC, Purchaser desires to purchase from Seller and Seller desires to sell to Purchaser
those assets hereinafter specifically defined and used in connection with the operation and
business of the Station, free and clear of all liens, claims, encumbrances and other security
interests of any nature whatsoever (except as provided herein). The purpose of this
Agreement is to evidence the terms and conditions upon which such purchase and sale
shall be effected. Each party agrees to pursue diligently all requirements of and actions to

be taken pursuant to this Agreement in order to effect the Closing (as hereinafter defined)

at the earliest possible date.



2. Sale and Transfer of Assets.

2.1 Agreement to Sell and Purchase. Subject to the terms and conditions of this

Agreement, at the Closing, Seller shall sell, transfer, assign, and deliver to Purchaser, and
Purchaser shall purchase and accept, in consideration of the Purchase Price defined and
payable as hereinafter set forth, all of the rights and tangible and intangible assets used or
useful in connection with the operation of the Station and the transmission of the Station=s
signal (hereinafter referred to as the rAssetse), as follows:

2.1(a) Tanaible Personal Property. All of the tangible personal property and assets

of the Station, owned by the Seller and used, useful or intended for use in connection with
or related to the Station and the operation thereof as of the date of this Agreement,
including those items listed on Exhibit nA@ attached hereto and made a part hereof,
together with any and all replacements thereof or additions or accessions thereto of similar
or like quality, made in the usual and ordinary course of the Station=s business between
the date hereof and the Closing Date, free and clear of all liens, claims, encumbrances and
other security interests of any nature whatsoever (except as provided herein), and all right,
titte and interest of Sellers under or pursuant to all warranties, representations and
guarantees made by suppliers in connection with products or services furnished to Sellers,
pertaining to the Stations or affecting the Purchased Assets . The Assets do not include
cash on hand or in any bank, notes receivable or accounts receivable that have arisen prior
to the Closing Date (as hereinafter defined), billed or unbilled, all of which shall remain the

property of the Seller. Further, Seller=s corporate documents, minute book, records, or



contracts of insurance shall not be included in this sale, although Purchaser shall have
reasonable access thereto for one year after the Closing Date.

2.1(b) Contracts/Leases. Those broadcast, transmission, network, and advertising

agreements, customer lists, goodwill, franchises, licenses, contracts, real and personal
property leases, and commitments of Seller relating to the ownership and operation of the
Station, as identified and described on Exhibit AB@ attached hereto and made a part
hereof. Lease assignments shall be in the form as appears in Exhibit AB@. The Purchaser
shall not assume any agreements in which advertising was exchanged for property or
services.

2.1(c) FCC Licenses. Alllicenses, permits, and authorizations listed on Exhibit ACa

hereto and made a part hereof, issued by the FCC for the operation of the Station, together
with any additional or modified authorizations issued pending the Closing, and any
applications relating to the Station pending on the Closing Date (the Alicenseesz);

2.1(d) Intangibles. All copyrights, program rights, trademarks, tradenames, service
marks, names, logos (registered or unregistered), and other intangibles, together with the
goodwill associated therewith, if any, which are owned by Seller and used in connection
with the Station or the other Assets as listed on Exhibit ARD@ hereto and made a part
hereof; and

2.1(e) Call Letters. The call letters of the Station, which are AWJSZ.@

The precise aggregate values of the Assets as of the Closing Date shall be

determined by mutual agreement of the parties within sixty (60) days from the date hereof

and shall be noted on a Supplement Exhibit attached hereto to be prepared by the parties



for the Closing. Said values determination shall not cause any change in the total
Purchase Price, and the failure to reach such mutual agreement as to the precise
aggregate values, however, shall not constitute or cause a default by either party under this
Agreement.

It is understood by the parties that accounts receivable invoiced in the normal
course of business shall remain the property of the Seller and shall be collected by the
Seller. However, any moneys received by Buyer after Closing toward payment of Seller's
accounts receivable shall be remitted to Seller each thirty (30) days after Closing for a
period of ninety (90) days after Closing. Buyer shall have no obligation to collect Seller's

accounts receivable.

2.2  The Purchase Price. The total consideration (2Purchase Pricez) for the sale
and purchase of the Assets shall be FIVE HUNDRED THOUSAND DOLLARS
($500,000.00), payable as follows:

Purchaser has deposited the amount of $25,000.00 in escrow as an earnest money
deposit (AREarnest Moneya) in an escrow account with the law firm of Harris, Goyette,
Winterfield & Farrehi, of Flint, Michigan, which shall serve as escrow agent.

2.2(a) Payment. At Closing, subject to the terms of this Agreement, and as
the consideration for the sale and transfer of the Assets to the Purchaser, the Purchaser
shall deliver to the Seller a bank, cashier's, or certified check in the amount of $225,000.00,
or arrange for a wire transfer to Seller of that sum, and the Earnest Money in the amount of
$25,000.00 shall be released by the Escrow Agent to the Seller. The TWO HUNDRED
FIFTY THOUSAND DOLLARS ($250,000.00) paid to Seller at closing will be used to

satisfy any of the Seller's obligations under this Agreement for the payment of all
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obligations due by the Seller at or prior to closing. Any amounts remaining after payment
of such obligations will be divided equally between the shareholders of the Seller. Any
interest earned on the earnest Money shall be returned to Purchaser. In addition,
Purchaser shall deliver to Seller two promissory notes, one in the amount of ONE
HUNDRED FIFTY THOUSAND DOLLARS ($150,000.00) payable to Curwood
Broadcasting Co., Inc., c/o Suzanne L. Gaylord,. The second Promissory Note in the
amount of ONE HUNDRED THOUSAND DOLLARS ($100,000.00) payable to Curwood
Broadcasting Co., Inc., ¢/o Arthur Grutter. The notes shall call for interest on the unpaid
balance at the rate of six per cent (6%) per annum, with equal monthly payments of
principle and interest based on a twelve-year amortization, but each entire note shall be
due and payable thirty-six months from the date of closing. There shall be no penalty for
prepayment of the note in whole or in part. The notes shall take the form of Exhibit AE@
attached hereto. The FCC license of the Station shall not be collateral for payment of the
note and there shall be no right of reverter to Seller. At Closing, the parties shall execute a
Security Agreement in the form of Exhibit AF@ attached hereto.

In addition, and subject to obtaining necessary consents to assignment,
Purchaser shall assume and agree to perform and discharge the obligations of Seller to be
performed from and after the closing Date under the leases, contracts, and other
agreements and obligations of the Seller as listed on Exhibit ABa hereto, copies of which

have been delivered to Purchaser.



2.2(b) Limitation of Assumptions. Except as specifically provided in Section

2.2(a) above, Purchaser shall not assume any obligations of Seller asserted or unasserted,

matured or unmatured.

3. Closing.

3.1 The Closing. The consummation of the transfer, assignment, and delivery of
the Assets to Purchaser by Seller and the payment to Seller of the Purchase Price therefor
shall constitute the Closing as referred to herein. The Closing shall occur at the main
studio of the Station, or at such other place as is mutually agreeable to the parties on a
date (aClosing Datea) within ten days of the date on which the FCC=s approval of and
consent to the assignment of the Licenses and Broadcast Authority, (as defined in Section
4.1(k)) pursuant to this Agreement (referred to herein as the AFCC Approvale) shall have
become a final order not subject to further administrative or judicial review. Atthe option of
Purchaser, upon ten days written notice to Seller, the Closing may occur on a date after the
FCC Approval but before the FCC Approval becomes a final order of the FCC, and such
date shall be the Closing Date. In such event the parties agree to execute an Aunwinde
agreement in the form of Exhibit AGe attached hereto and made a part hereof.

3.2 Transfer of Assets B Instruments of Transfer. The Seller hereby agrees at

the Closing and subject to the terms and conditions hereof that it shall execute and deliver



to Purchaser or the following instruments to transfer title to all of the Assets being sold
hereunder:

(a)  Bill of Sale, assignment of FCC Authorizations, assignment of the WJSZ
studio and transmitter leases, all required consents, and any other instruments or
documents regarding the transfer of any and all other Assets which may reasonably be
required in order to transfer, sell, and assign all of the Assets.

(b)  All records, logs, books and accounts, public files and other data relating to
the operation of the Station which the Purchaser may reasonably request or which may be
otherwise required by the terms of this Agreement.

Seller shall execute such other documents and do and perform such other acts that
Purchaser shall reasonably request in order to place the Purchaser in actual possession
and operating control of the Station and all of its Assets, and to consummate the
transaction herein.

(c)  Termination Statement of any existing lien.

(d)  Areceipt acknowledging payment by Purchaser of the Purchase Price.

(e)  Certified resolutions of Seller approving the execution and delivery of
this Agreement and authorizing the consummation of this transaction.

\j] A certificate that the representations and warranties of the Seller
shall be complete and correct in all material aspects on the date of the Closing and that
the Seller shall have performed in all material respects all of its covenants, agreements
and obligations required by this Agreement.

(g) An opinion of Seller=s counsel in the form of Exhibit aH&@ hereto.

4. Representations and Warranties.




4.1 Representations and Warranties of Seller. Seller represents and warrants to

Purchaser as follows:

(a)  Due Organization, Good Standing and Power. Seller is a corporation

duly organized, validly existing, and in good standing under the laws of the State of
Michigan and has all requisite power and authority to enter into and execute this
Agreement and to consummate the transactions contemplated hereby.

(b) Authorization. The execution, delivery and performance of this
Agreement by Seller has been duly authorized by the Seller by its Receivers, who have
obtained all necessary approvals of any Court, if any, and this Agreement constitutes a
valid, binding and enforceable agreement of Seller, enforceable in accordance with its
terms.

(c) No conflicts or violations. The consummation of the transactions

contemplated by this Agreement by the Seller will not violate any provision of any statute
or law or conflict with a result in any breach in any of the provisions of the Seller=s Articles
of Organization or By-Laws and will not result in any breach or violation of or default of any
judgment, decree, mortgage, agreement or indenture applicable to the Seller.

(d)  Title. Exceptas disclosed on Exhibit 2A& hereto, Seller has good and
marketable title to all of the Assets, and its interest therein, to be sold hereunder, and at
the Closing, such Assets will be free and clear of all pledges, security interests, liens,
restrictions and encumbrances of whatever kind and nature except (i) liens in connection

with leaseholds and inchoate statutory liens which do not materially detract from the value

of the properties to which they relate or materially impair their use in the operation of



Seller's business; and (ii) liens for current personal property taxes and assessments not yet
due and payable.

(e)  Condition of Property. Seller warrants that the Assets, which are not

new, are in good operating condition and repair, free of any substantial defects, and are
suitable, adequate, and fit for the uses for which they are intended or are being used; and
the present use of the Assets do not violate in any material respect any applicable licenses,
statutes, or building, fire, zoning, health, and safety or any other laws or regulations.
Without limiting the foregoing, such Assets and the operations thereof do not result in
exposure of workers or the general public to levels of radiofrequency radiation in excess of
the guidelines recommended by the American National Standards Institute. If the Assets
are not in compliance with the foregoing, the Seller shall, upon written notification by
Purchaser prior to the Closing, be responsible for any repairs to the Assets which may
reasonably be necessary to bring the Station's equipment into compliance with said rules.
Seller shall provide the Purchaser with a copy of its most recent Proof of Performance and
shall provide Purchaser's engineering counsel with access to the Station's facilities for
purposes of inspections upon reasonable notice prior to Closing.

(f) Property Leases. The Seller has furnished in Exhibit AB@ a complete

and correct description of any and all leases covering fixtures including improvements,
antennas, transmitters, towers and microwave dishes leased by Seller and used in
connection with the operations of the Station and has furnished copies of all written leases
and summaries of the terms of all oral leases. Except as disclosed on Exhibit B, to the
best of Seller's knowledge, each such lease is valid, subsisting and in good standing and
enforceable in accordance with its terms, may be assigned to Purchaser as contemplated
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herein, and all rentals payable pursuant to such leases have been duly paid; Seller is notin
default or in arrears in the performance or satisfaction of any material term or provision of
any such lease; and there is no default or other occurrence, condition or omission under
any such lease which would or could result in a material default or in a forfeiture or
termination thereof or in any material liability thereunder. Except as disclosed on Exhibit B,
Seller's interest in each of such leases is free and clear of all mortgages, security interests,
liens, pledges, charges, encumbrances, claims and assessments of any nature
whatsoever, and the Seller has acquired peaceful possession of the properties covered
thereby.

(g)  No Defaults or Violations. Except as disclosed on Exhibit B, Seller has

not breached any provision of, and is not in violation of or in default with respect to (and no
event has occurred which, with the lapse of time or notice or other action by a third party
would result in any such violation or default) any term, provision, condition or covenant of
any mortgage, indenture, contract, lease agreement or other instrument or commitment to
which Seller is a party or is subject or by which any’ of Seller's assets or properties may be
bound, or any judgment, decree, writ, order or regulatory statute, rule or regulation of any
court or any governmental agency, board, commission, bureau or other instrumentality
applicable to Seller or to the Station, which breach or violation would materially affect the
Assets or operations of the Station; and the execution, delivery and compliance with all the
terms and provisions of this Agreement do not and will not result in any such breach,

violation or default.
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(h)  Litigation. Except as disclosed on Exhibit al@ hereto, there are no
actions, suits, claims or legal, administrative or arbitrative proceedings pending or, to the
best of Seller's knowledge, threatened against or affecting the Seller, or its properties or
business, at law or in equity, or before or by any United States, state, municipal, or other
governmental department, commission board, bureau, agency, court or instrumentality,
which involve any claim not fully covered by insurance or which if determined adversely to
Seller would adversely affect the business, properties, assets or condition (financial or
otherwise) of the Seller or its right to conduct its business as presently conducted, and
Seller does not know of any facts or circumstances which could reasonably form the basis
for any such suit, action, claim, investigation or proceeding.

(i) Insurance. Seller has furnished on Exhibit AJe hereto a complete and
correct description of all policies of liability, theft, fidelity, life, fire, and other forms of
insurance held by Seller with respect to the Station or the Assets, which insurance shall
remain in effect up to and including the Closing Date. Copies of such policies have been
provided Purchaser on or before the execution of this Agreement.

(i) Authorization. This Agreement constitutes and will constitute as of the
Closing Date a valid, binding, and enforceable agreement of Seller enforceable in
accordance with its terms except insofar as the enforceability thereof maybe affected by
applicable bankruptcy, insolvency, receivership, moratorium or other laws affecting
creditors’ rights generally.

(k)  Broadcast Authority. On the Closing Date, Seller will be the holder of

the FCC broadcast authority (including, without limitation the main, auxiliary, and subsidiary



broadcasting authorities, if any), as well as the Licenses, all FCC applications, construction
permits, call letters, renewals, and all other FCC and non-FCC licenses, permits or other
authorizations for or in connection with the operation of Station, including, without
limitation, those listed in Exhibit AC@ and in Section 2.1(c) hereof (all of the foregoing,
transfer of some or all which may require FCC consent or approval, is sometimes referred
to collectively herein as the aBroadcast Authoritya). The Broadcast Authority includes all
the FCC authorizations required for or used in the operation of the Station as it is now
operated. The Broadcast Authority is now, and on the Closing Date will be, subject to its
regularly required renewal, in full force and effect, unimpaired by any act or omission of
Seller, its employees or agents. No action is pending and, to the knowledge of Seller after
reasonable inquiry, no action is threatened by or before the FCC to revoke, cancel, rescind,
modify, or refuse to renew the Broadcast Authority. All returns, reports, and statements
relating to the Station currently required to be filed by Seller with the FCC or any other
governmental instrumentality have been filed and complied with and are true, correct, and
complete in all material respects. All such reports, returns, and statements shall continue
to be filed on a current basis until the Closing Date, and will be true, correct, and complete
in all material respects. All documents required by the FCC's rules to be placed in the
Station=s public file have been placed and are being held in such file. All logs and
business records of every type and nature relating to the operation of the Station, including
but not limited to political and public record files, program, operating and maintenance logs,
equipment performance measurements, policies or evidence of insurance, licenses,

operator agreements, and other records pertaining to the business and operations of the
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Station have been maintained in all material respects in accordance with the rules of the
FCC and are in the possession of Seller. The Seller further agrees to maintain the validity
of the FCC licenses and comply in all material respects with all rules and regulations of the
FCC. Upon receiving notice or otherwise becoming aware of any violation relating to the
licenses, any violation by the Seller or the Station of any rules and regulations of the FCC,
or any material violations under any other applicable statutes, rules, regulations, or laws,
Seller shall promptly notify Purchaser and, at Seller's expense, cure all such violations prior
to the Closing Date. The Seller also shall promptly notify Purchaser in writing if the Station
ceases to broadcast at its authorized power for more than forty-eight (48) consecutive
hours.

To the best of its knowledge, Seller knows of no reason why it will not be
found qualified by the FCC or any court to assign the license of the Station, and will not
take any action which it knows or has reason to know would cause it not to be so qualified.
Seller does not owe any debt to the FCC or other government agency.

Upon closing and assignment as contemplated herein, Buyer shall have
complete control of the Station. Seller shall have no reversionary interest in the license of
the Station.

(n Employment and Labor Contracts. Except as set forth on Exhibit ABa,

Seller is not a party to or bound by any employment contract, collective bargaining
agreement, consultation agreement, professional services contract or employee pension,
retirement, insurance profit-sharing or similar plan. None of the Station's employees are
now represented by any labor union and there is not now any labor strike or other
substantial employee or labor controversy or dispute pending (including without limitation
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any organizational drive) or, to the best knowledge of Seller, threatened which may affect
the operations or employees of the Station.

(m) Taxes. As respects the Assets, all taxes and other debts of every kind
and description (whether incurred in respect of, or measured by, income or otherwise)
relating to any date or period of time prior to the Closing Date and payable by Seller to the
United States, any State thereof, all taxing authorities therein, and any other taxing
authority, which have been assessed prior to the date hereof, have either been paid in full
or, with respect to any such taxes which have not been paid on or before the Closing Date,
have been properly accrued on Seller's books and Seller is not, nor on the Closing Date
will be, delinguent with respect to any tax payment or assessment which could be a lien or
charge against the Assets. There are no audits or material claims pending or, to the
knowledge of Seller, threatened, concerning taxes or assessments asserted against any of
the Assets by any taxing authority or agent thereof, nor are there outstanding any requests
by Seller or its agents for any extension of time relating to the filing, reporting, declaration,
assessment or payment of any tax owed in respect to the Station. At Closing, Seller shall
provide Buyer with a sales tax clearance issued by the State of Michigan.

(n)  Compliance with Applicable Laws. The Station and all of the Assets

are now and on the Closing Date will be in substantial compliance with applicable laws,
ordinances, regulations, rules and orders. Seller now has and on the Closing Date will
have all requisite and necessary permits, certificates, licenses, approvals, consents and
other authorizations required to carry on and conduct the Station's business and to own,
lease, use and operate the Station's properties at the places and in the manner in which
the Station's business is conducted.
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(0) No Conflicts or Violations. The consummation of the transactions

contemplated by this Agreement by the Seller (i) will not violate any provision of any statute
or law; (ii) will not result in any breach or violation of or default under any mortgage,
agreement or indenture described in Exhibit AB@; and (iii) will not result in any breach or
violation of or default under any judgment or decree applicable to Seller or the properties of
Seller.

(p) ERISA. Seller does not now maintain and has never maintained an
nemployee pension benefit plan@ or any remployee welfare benefit plana, has never
sponsored or contributed to any Amultiemployer pension plan,@ and does not maintain any
retirement plans, bonus benefit arrangements, life insurance and hospitalization programs
or any other fringe benefit arrangements (collectively, Afringe-benefit arrangementse) for
any employees.

(q) Employees. Seller shall deliver to Purchaser a true and complete list
of all present employees of Seller rendering services in connection with the operation of the
Station, the jobs to which they are now assigned and their current compensation and rates
of bonus or commission. Seller will make no increase or decrease in the compensation or
rates of bonus or commission payable to any of its employees, executives or sales
personnel rendering services in connection with the operation of the Station.

(r)  Disclosure. All facts of material importance to the Assets and to the
Station have been fully and truthfully disclosed to Purchaser in this Agreement. No
representation or warranty by the Seller and no document, statement, certificate, schedule,

or exhibit to be furnished or delivered to Purchaser pursuant to or in connection with this
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Agreement contains or will contain any material untrue or misleading statement of fact or
omits or will omit any fact necessary to make the statements contained herein or therein
not materially misleading.

As used in this Section 4.1 hereof, the term AAgreement@ shall include this
Agreement and all other agreements, instruments and documents required or
contemplated hereof.

4.2 Representations _and Warranties of the Purchaser. The Purchaser

represents to the Seller as follows:

(a)  Due Organization, Good Standing and Power. As of the Closing Date,

Purchaser shall be a corporation duly organized, validly existing, and in good standing
under the laws of the State of Michigan, and shall have all requisite power and authority to
ratify this Agreement and to consummate the transactions contemplated hereby.

(b)  Authorization. By the Closing Date, the execution, delivery and
performance of this Agreement by Purchaser shall have been duly authorized by
Purchaser by its Board of Directors, and this Agreement shall constitutes a valid, binding
and enforceable agreement of Purchaser enforceable in accordance with its terms, except
insofar as the enforceability thereof may be affected by applicable bankruptcy, insolvency,
receivership, moratorium or other laws affecting creditors' rights generally.

(c) No Conflicts or Violations. Consummation of the transactions

contemplated by this Agreement by the Purchaser will not violate any provision of any
statute or law or conflict with or result in any breach of any of the provisions of the

Purchaser's Articles of Organization or By-Laws and will not result in any breach or
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violation of or default under any judgment, decree, mortgage, agreement or indenture
applicable to the Purchaser.

(d)  Operation of Station. Purchaser will not operate or exercise control

over the Station until the Closing Date.

()  FCC Qualifications. To the best of its knowledge, Purchaser knows of

no reason why it will not be found qualified by the FCC to be the licensee of the Station,
and Purchaser will not take any action which it knows or has reason to know would cause it
not to be so qualified.

(f) Litigation. No litigation, action, suit, judgment, proceeding or
investigation is pending or outstanding or, to the knowledge of Purchaser, threatened
before any forum, court or governmental body, department or agency of any kind to which
Purchaser is a party and which has the stated purpose or the probable effect of enjoining
or preventing the consummation of this Agreement or the transactions contemplated
hereby, or to recover damages by reason thereof, or which questions the validity of any
action taken or to be taken pursuant to or in connection with this Agreement, and
Purchaser does not know of any basis for any such claim, litigation, proceeding or
investigation.

(g) Disclosure. All facts of material importance to this transaction have
been fully and truthfully disclosed to Seller in this Agreement. No representation or
warranty by Purchaser and no document, statement, certificate, schedule, or exhibit to be
furnished or delivered to the Seller pursuant to or in connection with this Agreement

contains or will contain any material untrue or misleading statement of fact or omits or will
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omit any fact necessary to make the statements contained herein or therein not materially
misleading.

As used in this Section 4.2 hereof, the term aAgreemente shall include this
Agreement and all other agreements, instruments and documents required or
contemplated hereby.

5. Covenants.

5.1  Affirmative Covenants of the Seller. From and after the date of this
Agreement up to the Closing Date, Seller covenants and agrees as follows:

(a) At all reasonable times, Seller shall permit the Purchaser and its
authorized representatives to have full access to all of the properties, records and
documents of Seller, as Purchaser may from time to time reasonably request.

(b) Seller shall complete, execute, and upload to the FCC=s application filing
website its portion of the application to the FCC for approval of the assignment to
Purchaser of the Licenses, Broadcast Authority and business of the Station within five (5)
days of the date of this Agreement. Within one day of notification from Purchaser that
Purchaser has successfully uploaded its portion of the application for assignment of the
Station license to the FCC=s application filing website, Seller shall file said application.
Should any amendment to such application be required, Seller shall promptly file such
amendment. Seller shall cause the FCC filing fee to be paid within five (5) calendar days of
the date the application is filed with the FCC. Seller shall give public notice of the filing of

such application as required by the rules and regulations of the FCC.
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(¢)  Seller shall conduct the business associated with the Assets and the
Station in the usual, regular and ordinary course of business, and shall continue in good
faith to seek and to maintain the good standing of such business and the condition of the
Assets of the Station.

(d)  Seller shall keep in full force and effect all of the fire, casualty, liability
and other insurance and all bonds, if any, on personnel which were in force an the date of
this Agreement.

(e)  Seller shall maintain all books, accounts and records with respect to
the Station in the usual, regular and ordinary manner and an a basis consistent with prior
periods.

(f) Seller shall remain liable for and agrees to pay all accrued expenses
for bonuses, property taxes or other liabilities of the Seller attributable to the business of
Seller through the Closing Date and not specifically assured by Purchaser pursuant to this
Agreement including, but not limited to: payment for bringing current the licenses for the
studio transmitter link (“STL License") and the remote pick up unitlicense ("RPU License”);
and payment for the repairs and maintenance necessary on the tower site property owned
by Francis Slavik that includes providing fill dirt in a low lying area around the tower site
and guide wires and including clearing branches and debris from around the guide wires.

(@)  Seller shall take all necessary action and use its best efforts to obtain
all consents, approvals and agreements required to carry out the transactions
contemplated in this Agreement and to satisfy, or cause to be satisfied, all conditions

contained herein including, without limiting the generality of the foregoing, the approval of
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the FCC to the assignment of the Licenses, Broadcast Authority and business of the
Station which are being purchased hereunder.

(h)  Seller will use its best efforts to keep available to Purchaser the
services of Seller=s present employees rendering services in connection with the Station
and to preserve for Purchaser the good will of the Station=s suppliers, advertisers,
listeners, and others having business relations with the Station.

5.2 Neaqgative Covenants of Seller. From and after the date hereof and up to the

Closing Date, except as specifically agreed in writing by Purchaser, Seller covenants and
agrees as follows:

(@)  Seller shall not sell, dispose of, or encumber any of the Assets.

(b)  Seller shall not acquire any tangible properties or assets for which the
purchase price has not been paid in full as of the Closing without first obtaining Purchaser's
prior written approval.

(c)  Seller shall not enter into any employment contracts or other contracts
or agreements except in the ordinary course of business.

(d) Except for customer advertisement contracts, the Seller shall not
amend, modify or terminate, without the prior written consent of Purchaser, any of the
contracts or agreements to be assumed by Purchaser hereunder.

(e)  Seller shall not incur any indebtedness for which any of the Assets are,
or may be, subject to any lien or claim, either expressed or implied.

(f) Seller shall not enter into any undertaking to furnish services for any

consideration other than money, except under which Seller shall have fully performed as of
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the Closing Date or which Purchaser expressly assumes pursuant to Section 2.2 of this
Agreement.

53 Covenants of the Purchaser. From and after the date of this

Agreement up to the Closing Date, the Purchaser agrees to:

(a) Use reasonable efforts to obtain all consents, approvals and
agreement required to carry out the transactions contemplated in this Agreement and to
satisfy, or cause to be satisfied, all conditions contained herein, including, without limiting
the generality of the foregoing, the approval of the FCC to the assignment of the Licenses,
Broadcast Authority and business of the Station which are being purchased hereunder;
and

(b)  Upload its portion of the FCC application for assignment of the
Station=s license to the FCC application filing website within five (5) calendar days of being
notified that Seller=s portion of said application has been completed, and promptly
prepare, upload, and notify Seller of any amendments necessary to the Assignee=s portion

of such application.

6. Conditions.

6.1 Mutual Conditions. The obligations of Purchaser and Seller to consummate this
Agreement and the transactions contemplated hereby are subject to the fulfillment, prior to
or contemporaneously with the Closing Date, of the following conditions precedent unless

waived by the mutual consent of the parties:
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(a)  Absence of Litigation. There shall be no material suit, action, claim,

demand, or other proceeding pending or threatened before any court or before or by any
governmental agency in which it is sought to restrain, prohibit, invalidate or set aside in
whole or in significant part, the consummation of this Agreement or the transactions
contemplated hereby or in which it is sought to obtain damages in connection with the
consummation of this Agreement, unless either party shall have agreed to assume all
responsibility for defending such suit, action or other proceeding and shall have made
arrangements reasonably satisfactory to the other party to indemnify and hold the other
party harmless with respect thereto.

(b)  FCC Approval. The FCC shall have consented to and approved the

assignment of the Licenses and Broadcast Authority and operation of the Station by
Purchaser, which consent and approval is in form and substance satisfactory to Purchaser
and its counsel, the terms of which do not adversely affect the Assets, prospects, business
or financial condition of Purchaser and which consent and approval shall have become a
final order not subject to further administrative or judicial review (the AFCC Ordera).
However, at Purchaser=s option, the consummation may occur prior to the FCC=s consent
becoming a final order.

(c)  Buyers Approval of FCC Restrictions.  Closing is subject to the Buyer
assuming certain presently undefined responsibility as a condition to the approval of the
FCC Application and the Buyer is not required to accept any obligation unless the Buyer

and its sole discretion decides to accept such obligation.
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6.2  Conditions Precedent to the Obligations of the Purchaser. The obligations of

the Purchaser under this Agreement are subject to the fulfillment of each of the following
conditions prior to or contemporaneously with the Closing Date:

(a)  Accuracy of Representations and Warranties. The representations

and warranties made by Seller herein shall be true and correct in all material respects on
an as of the Closing Date with the same force and effect as though made on and as of the
Closing Date.

(b) Performance of Agreements. Seller shall have performed in all

material respects all obligations and agreements and complied with all covenants
contained in this Agreement to be done, observed complied with or performed by it prior to
the Closing Date.

(c)  Delivery of the Assets. Seller shall have delivered (i) the Assets to

the Purchaser on and as of the Closing Date by appropriate instruments of transfer duly
executed and (ii) any and all necessary consents and approvals in connection with the sale
and assignment of the Assets to the extent required by this Agreement.

(d)  Absence of Litigation. No claim, action, suit or proceeding shall be

pending or threatened against any of the parties hereto or any of their affiliates which, if
adversely determined, might prevent or hinder consummation of the transactions
contemplated by this Agreement, result in any payment of substantial damages as a result
of the transactions contemplated hereby or otherwise materially impair the benefits
contemplated hereby.

(e) Leases. The required consent to the assignment of all leases and
contracts identified in Exhibit AB@. A condition precedent to Purchaser=s performance
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hereunder is that the Purchaser has negotiated lease revisions to the Station=s studio
lease and tower lease that are satisfactory to the Purchaser in its sole discretion, and that
each landlord consents to the assignment of that lease to Curwood Broadcasting Co., Inc.,
as part of the collateral for Purchaser's obligations under the Promissory Notes.

1)) Certificate. Purchaser shall have received the certificate of the Seller
dated as of the Closing Date, reasonably satisfactory in form and substance to counsel for
the Purchaser, certifying the accuracy and performance of the matters contained in

paragraphs (a), (b) and (c) of this Section 6.2.

(g)  Condition of Assets. The Assets shall be in substantially the same
condition as they were in on the date hereof, ordinary wear and tear in the normal course
of business excepted.

(h)  Consents. All permits, orders, consents, licenses, designations and
other authorizations of federal, state and local governmental authorities and all other
material consents and authorizations, if any, necessary in connection with the
consummation of the transactions contemplated hereby and provided for herein which are
required to be obtained by Seller shall have been obtained. In addition, Seller shall have
obtained all required consents for the assignment and assumption of the leases,
agreements and contracts to be assigned or transferred hereunder.

6.3  Conditions Precedent to Obligations of the Seller. The obligations of the

Seller under this Agreement are subject to each of the following conditions existing at and
as of the Closing Date:

(a) Accuracy of Representations and Warranties. The representations and
warranties of Purchaser herein contained shall be true and correct in all material respects
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on and as of the Closing Date with the same force and effect as though made on and as of
the Closing Date.

(b) Performance of Agreements. Purchaser shall have performed in all

material respects all obligations and agreements and complied with all covenants
contained in this Agreement to be done, observed, complied with or performed by it prior to
the Closing Date.

(c) Consents. All permits, orders, consents, licenses, designations and
other authorizations of federal, state and local governmental authorities and all other
material consents and authorizations, necessary in connection with the consummation of
the transactions contemplated hereby and provided for herein which are required to be
obtained by Purchaser, shall have been obtained.

(d)  Certificate. Seller shall have received a certificate of the president of
the Purchaser, dated as of the Closing Date, reasonably satisfactory in form and substance
to counsel for the Seller, certifying the accuracy and performance of the matters contained
in paragraphs (a), (b) and (c) of this Section 6.3, and attaching resolutions of the Board of
Directors of the Purchaser authorizing the transactions and agreements contemplated in
this Agreement.

(e)  Payment of the Purchase Price. Purchaser shall have delivered to the

Seller the Purchase Price, as provided herein, including all appropriate documentation in
connection therewith.

I Survival of Covenants, Representations and Warranties and Indemnification.

7.1 Survival of Covenants, Representations and Warranties. The covenants,

representations and warranties of the parties contained in this Agreement shall survive the
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Closing Date for a period of nine (9) months and shall be effective with respect to any
breach thereof, notice of which shall have been duly given in accordance with Section 14.3
hereof within such nine (9) month period.

7.2 Indemnification. Seller agrees to and does hereby indemnify and hold
Purchaser harmless, and Purchaser agrees to and does hereby indemnify and hold Seller
harmless, as the case may be, from and against any and all liability, loss, damage or injury,
together with all reasonable costs and expenses relating thereto, including legal and
accounting fees and expenses, arising out of or resulting from any breach of the
covenants, representations and warranties made by Seller or Purchaser, as the case may
be, in this Agreement; provided, however, that no claim for indemnification under this
Agreement shall be brought after the end of the applicable survival period set forth in
Section 7.1 hereof, and provided further that the provisions of this Section shall have no
application to any default situations dealt with in Section 8, infra.

8. Remedies Upon Default.

8.1 Remedies Upon Default by Purchaser Prior to Closing. If Purchaser shall

default in the performance of its obligations under this Agreement or shall for this reason
fail to consummate this Agreement on the Closing Date, and Seller is not then in default of
any of its material obligations hereunder, Seller shall be entitled to terminate this
Agreement, and to obtain the Earnest Money as liquidated damages in full satisfaction of
Purchaser's default, as provided in the Escrow Agreement upon written notice to
Purchaser, provided that Purchaser shall have a period of five (5) calendar days following
written notice from the Seller to cure any breach of this Agreement, if such breach is
curable. The said five (5) day period shall commence on the day the Seller mails the
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notice by registered or certified mail and shall include weekdays, Saturdays, Sundays, and
holidays.

8.2 Remedies Upon Default by the Seller Prior to Closing. If the Seller shall

default in the performance of its obligations under this Agreement or shall for this reason
fail to consummate this Agreement on the Closing Date, and the Purchaser is not then in
default of any of its material obligations hereunder, Purchaser shall be entitled (i) to waive
any such defaults by Seller and to require Seller through specific performance (which
Seller acknowledges to be an appropriate remedy) to consummate the sale in accordance
with the terms of this Agreement, with Seller indemnifying Purchaser for all legal and
related fees associated with obtaining an order of specific performance, or (ii) to terminate
this Agreement upon written notice to the Seller, obtain the return of the Earnest Money as
provided in the Escrow Agreement upon written notice to the Seller, provided that Seller
shall have a period of five (5) days following written notice from Purchaser to cure any
breach of this Agreement, if such breach is curable, and to institute any and all appropriate
actions against the Seller for damages caused by such breach. The said five (5) day
period shall commence on the day the Buyer mails the notice by registered or certified mail
and shall include weekdays, Saturdays, Sundays, and holidays
9. Termination. This Agreement may be terminated at any time prior to the closing
date:

(a) By mutual written consent of Purchaser and Seller, or

(b) By written notice from Purchaser to Seller if by the Closing Date the
conditions provided in Sections 6.1 and 6.3 have been satisfied but one or more of the
conditions set forth in Section 6.2 shall not have been satisfied, or
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(c) By written notice from Seller to Purchaser if by the closing date the conditions
set forth in Sections 6.1 and 6.2 shall have been satisfied but one or more of the conditions
provided in Section 6.3 shall not have been satisfied, or

(d) By written notice from Seller to Purchaser if for any reason the sale and
assignment contemplated by this Agreement does not occur within 180 days of the
Effective Date of this Agreement.

10. Expenses of Purchase and Sale.

All expenses incurred up to and including the Closing Date will be paid by the party
incurring them (including, but not limited to, legal and accounting fees). Except as provided
otherwise herein, the operation of the Station, the income, expenses and liabilities
attributable thereto through the close of business on the Closing Date, shall be for the
account of Seller and thereafter for the account of Purchaser. Expenses, including but not
limited to such items as music licenses, insurance premiums for coverage other than the
building and physical premises, personal property taxes, power and utilities charges,
frequency discounts, prepaid time sales agreements, rents, and similar prepaid and
deferred items, shall be prorated between Seller and Purchaser in accordance with
generally accepted accounting principles as applied in the broadcast industry, the proration
to be made and paid, insofar as feasible, on the Closing Date, with a final settlement sixty
(60) days after the Closing Date.

11.  Broker's and FCC Application Fees.

The parties hereby confirm that there is no broker entitled to a commission for this
transaction and that neither party is responsible for payment of any commission to any
other party. The Seller and Purchaser shall share equally all FCC application filing fees.
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12. Risk of Loss.

Seller shall bear the risk of loss or damage to any of the Assets of the Station from
fire or other casualty or cause at all times up to the closing on the Closing Date. In the
event of any such loss or damage in excess of $10,000.00 in the aggregate, Seller
immediately shall notify the Purchaser of such loss in writing, specifying with particularity
the loss or damage incurred and the cause thereof, if known or reasonably ascertainable
and in connection with any loss or damage (regardless of amount) shall, to the extent
reasonably possible, repair, replace or restore the Assets on or before the Closing Date. In
the event the Assets subject to such loss or damage are repaired, restored or replaced by
Seller on or before the Closing Date, Purchaser shall, subject to other provisions of Closing
hereunder, be obligated to consummate the transactions contemplated by this Agreement.

The costs of such repair, restoration and/or replacement shall be solely that of Seller.
13. Taxes.

If any Michigan sales, transfer or similar taxes are payable in connection with this

transaction, Seller agrees to pay such taxes. The parties shall cooperate in the preparation

of appropriate sales, transfer or similar tax returns.

14. Miscellaneous.

14.1 Cooperation. From time to time prior to the Closing Date, each of the parties
will cooperate and assist the other in any reasonable way to achieve the consummation of
the transactions contemplated hereby. Seller and Purchaser shall promptly provide one

another with copies of any filings made with and inquiries from the FCC staff.
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14.2 Execution in Counterparts. For the convenience of the parties, this

Agreement may be executed in one or more counterparts, each of which shall be deemed
an original but all of which together shall constitute one and the same document, and any
of which, when signed by any party hereto, shall be fully binding on such party whether or
not the same counterpart shall be signed by any other party hereto.

14.3 Notices. All notices which are required or may be given pursuant to the terms
of this Agreement shall be in writing and shall be sufficient in all respects if given in writing
and delivered personally or by registered or certified mail, postage prepaid, as follows:

If to the Purchaser to: Rod Krol
2228 Quarry
East Lansing, MI 48823
with a copy to:
Jerrold Miller, Esq.
Miller and Neely P.C.
6900 Wisconsin Ave.
Suite 704
Bethesda, MD 20815
If to Seller to: Suzanne Gaylord and Arthur Grutter
Radio Station WJSZ
103 N. Washington Street
Owosso, M| 48867
with a copy to:
James Koerner, Esq.
Koerner & Olender, PC
5809 Nicholson Lane
Suite 124
North Bethesda, MD 20852
or to such other address as any party may from time to time designate by notice to the

other parties.
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14.4 Waivers. Any failure to any party hereto to comply with any of its obligations,
agreements or conditions as set forth herein may be expressly waived in writing by the
other party. No such waiver shall operate as a waiver of any other obligation, agreement or
condition and the failure to enforce any provision hereof shall not operate as a waiver of
such provision or of any other provisions hereof.

14.5 Confidential Information. In the absence of or until the Closing Date each

party and its representatives will hold in strict confidence all data and information obtained
in confidence from the other and will not use such data and information for any purpose
other than the consummation and financing of the transactions contemplated by this
Agreement, and if the transactions herein provided for are not consummated as
contemplated herein, each party will return to the other parties all such data which the
other party may reasonably request. After the Closing Date, each party shall make
available to the other party, at any reasonable time during business hours, for any proper
purpose (including the preparation of tax returns), any books, records and other data

delivered by the other party.

14.6 Facsimile or Email Signature. An executed counterpart to this Agreement

that is sent by facsimile or by email will be deemed to be the same as an original.
14.7 Amendment. This Agreement may be amended, modified or supplemented
in whole or in part, at any time before or after the approval hereof only by an agreement in

writing executed in the same manner as this Agreement.
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14.8 Headings. The headings of the various sections herein have been included
for convenience of reference only and shall not affect in any way the express provisions of

this Agreement.

14.9 Governing Law. This Agreement and all matters in connection herewith shall

be construed and enforced in accordance with the laws of the State of Michigan, except
insofar as federal law, particularly applicable FCC rules, regulations and orders, shall be
applicable to the Agreement and the transactions contemplated hereby.

14.10 Assignment. Purchaser may assign this Agreement only with the prior written
consent of the Seller which consent shall not be unreasonably withheld.

14.11 Leqal Proceedings. Any legal proceedings concerning this Agreement, any

matters dealt with herein, or enforcement hereof shall be filed in an appropriate court in the
State of Michigan, and Seller and Purchaser hereby consent to said jurisdiction and venue.

14.12 Benefit. This Agreement shall be binding upon and inure to the benefit of and
be enforceable by the respective parties hereto and their successors and assigns.

14.13 Additional Documents. The parties hereto shall execute such additional

documents and shall perform such other acts as may be necessary and/or required for the
implementation and consummation of this Agreement.

14.14 Severability. If any term, condition, clause or provision of this Agreement
shall be deemed to be void or invalid in law or otherwise, then only that term, condition,
clause or provision shall be stricken from the Agreement and in all other respects the
Agreement shall be valid and in full force and operation.

14.15 Time is of the Essence. Time is of the essence in the performance of all

undertakings contained in this Agreement.
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14,16 General Interpretive Rules. For purposes of this Agreement, except as

otherwise expressly provided or unless the context otherwise requires (i) the terms defined
in this Agreement have the meaning assigned to them in this Agreement and include the
plural as well as the singular and the use of any gender herein shall be deemed to include
the other gender; (ii) reference to a subsection without further reference to a Section is a
reference to a subsection contained in the same Section in which the reference appears,
and this rule shall also apply to paragraphs and other subdivisions; (iii) Aincludinga means
aincluding but not limited to;@ (iv) Aknowledgea means actual knowledge, and (v) the
words Aherein@, rhereof@, Ahereundera, and other words of similar import refer to this
Agreement as a whole and not to any particular provision.

14.17 Binding Effect. This Agreement is binding on: the shareholders of the Seller,

Suzanne Gaylord and Arthur Grutter; the receivers of the Seller, Kevin Beamish and Alana

Beamish; and the successor, if any, receivers.
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FROM : FRAX ND. 5173435643 Mone, B9 2085 BS:47PM P2

IN WITNESS WHEREOF, we have hereunto set our hands and seals on the date

written above,

sl ol e fe.gyes_?_-p e Shureholl

CURWOOD BROADCASTING CO., INC.

14:-5/.3* Bt rfﬁovuf’;f'-‘it e

-

Bw  Kevin Beamish
Its: Receiver l-7-¢5

%&ﬁé 5@4«4/ (J?-léfe..?ﬂd-ff ]FSAIH&J-//

By:  Alana Beamish
Its: Reciver

PURCHASER:
KROL COMMUNICATIONS INC.
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FROM - FRKE MO, S173495E43 Mo, B2 2085 @S:i48FM P3

Accepted, approved and acknowledged by the following shareholders of Curwood
Broadcasting Co., Ine.:

Y. 7,08

Arthur ?:.\tterjsh:éhﬂder ) /7 =7 e -3



