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ASSET PURCHASE AND SALE AGREEMENT

THISASSET PURCHASE AND SALE AGREEMENT (the* Agreement”) ismade
as of ths  day of December, 2001, by and among MULTICULTURAL RADIO
BROADCASTING, INC., aNew Jersey corpordtion (the® Buyer”), MEGA COMMUNICATIONS
OF SILVER SPRING, L.L.C., a Dédawae limited ligoility company, and MEGA
COMMUNICATIONS OF SILVER SPRING LICENSEE, L.L.C., a Ddaware limited liability
company (Mega Communications of Slver Spring, LLC and Mega Communications of Silver Spring
Licensee, LLC are collectively referred to herein asthe ” Seller”).

WITNESSETH:

WHEREAS, the Sdler owns and operates radio station WPLC (AM), Silver Spring,
Maryland (the “ Station” ) pursuant to authorizations issued by the Federd Communications Commisson
(the“FCC"); and

WHEREAS, the Sdller desresto sdll, assgn, trandfer, convey and deliver to the Buyer dll
of the assets used and useful in operation of the Station on the terms and subject to the conditions of this
Agreement and subject to prior consent of the FCC; and

WHEREAS, the Buyer wishes to acquire from the Sdller such assets, pursuant to and in
accordance with the terms and conditions of this Agreement.

NOW, THEREFORE, in condderation of the mutud covenants, agreements and
representations and warranties set forth herein, the parties agree asfollows:

1. Purchase and Sale of Acquired Assets. Upon the terms and subject to the conditions
st forth in this Agreement, and in reiance on the representations, warranties, covenants and agreements
made in this Agreement, the Sdller hereby agreesto sdll, assgn, trandfer, convey and ddiver to the Buyer,
and the Buyer hereby agreesto purchase, accept and take from the Sdler at the Closing (as defined beow),
good and marketabletitle, free and clear from dl liens, lighilities and encumbrances, to the following assts
(the“ Acquired Assets”):

1.1  Licenses. Thelicenses, permits and other authorizations issued by the FCC to
Sdler in connection with the conduct of the business and operations of the Station, and any other
licenses, permits and other authorizations issued to Sdller by any governmentd authority and used
in the conduct of the business and operations of the Station (the “Licenses’), complete and
accurate copies of dl of such Licenses being attached hereto as Schedule 1.1;

1.2  Trangmitter and Related Equipment. The transmitter and related equipment,
if any, owned by Sdler and used in the conduct of the business and operations of the Station, as
more specifically described in Schedule 1.2 attached hereto;
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1.3 Lease. All of Sdler’srights under and interest in that certain lease agreement, a
copy of which is attached hereto as Schedule 1.3 (the “ Lease”);

1.4  Call Letters. All of Sdler=srightsin and to the call letters“WPLC;
15 Books and Records. All files, records, and books of Sdler relaing to the

trangmitter Site and the FCC (including but not limited to dl, the loca public files and dl reports,
forms, satements and filings made by Sdller with the FCC); and

1.6 Warranties. All of Sdler=srights under manufacturers and vendors warranties
relating to the equipment included in the Acquired Assets and dl smilar rights againg third parties
relating to itemsincluded in the Acquired Assets.

2. Purchase Price. Ascongderation for the trandfer of the Acquired Assets, and upon the

terms and subject to the conditions set forth in this Agreement, the Buyer agrees to pay to the Sdller an
aggregate purchase price of Three Million Dollars ($3,000,000) (the “ Purchase Price”). The Purchase
Price shal be paid asfollows:
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2.1  Deposit. Withinthree (3) business days following execution by the parties of this
Agreement, Buyer shdl deposit One Hundred Fifty Thousand Dollars ($150,000) (the” Deposit”)
with Shook, Hardy & Bacon, L.L.P., as escrow agent, pursuant to the terms of an escrow
agreement executed by the parties on or about the date hereof, which Deposit, together with
interest thereon, shall be paid to Seller on the Closing Date and credited towards the Purchase
Price; and

2.2  Remaining Balance. The remaining baance, as adjusted pursuant to Section 5
below, shal be paid by Buyer to Sdler on the Closng Date by wire transfer of immediately
available funds to the account of Sdler designated by Sdller.

3. Closng.

3.1  Supbject to the terms of Subsection 3.3, below, the closing of the transactions
contemplated by this Agreement (the” Closing” ) shdl take place a such time and place mutualy
agreed upon in writing by the parties on a date that is no later than fifteen (15) days following the
date of initid grant by the FCC of the Assgnment Application (as defined in Section 7.1, below).

Theterm “Closing Date” shdl mean the date of the Closing. Excdusive possesson of the
Acquired Assets shall be delivered to the Buyer as of Closing.

3.2 |If, after Closing, the FCC or acourt of competent jurisdiction takes any action that
has the effect of vacating or rescinding the FCC initid grant of the Assgnment Application such thet
the grant does not become a Fina Order (as defined below), and such action is no longer subject
to further adminigtrative or judicid review, recongderation, goped or Say, then the sde transaction



hereunder shdl be unwound by Buyer conveying title to the Acquired Assetsto Sdller, and Sdler
paying Buyer the Purchase Price paid by Buyer hereunder a the Closing, such that both parties will
be returned, to the extent possible, to the status quo ante as of the day before the Closing. Each
party shdl pay its own expenses in consummating the unwinding of the transaction pursuant to the
terms of this subsection 3.2.

3.3  Notwithstanding anything contained herein to the contrary, if athird party filesan
opposition with regard to the Assgnment Application prior to initid grant of the Assgnment
Application by the FCC, then Buyer, a its option, may, by notice to Sdler, choose to schedule the
Clodng for a date that is within ten (10) days following the date upon which the grant of the
Assgnment Application becomesaFina Order. For purposes of this Agreement, “ Final Order”
shal mean an action by the FCC: (i) which has not been vacated, reversed, stayed, set aside,
annulled or suspended, (i) with respect to which no timely apped, request for stay or petition for
rehearing, reconsderation or review by any party or by the FCC on its own motion, is pending and
(ii1) asto which the timefor filing any such apped, request, petition, or Smilar document or for the
reconsderation or review by the FCC on its own motion under the Communications Act of 1934
and the rules and regulations of the FCC, has expired.

34  The cdosng of the transactions contemplated by this Agreement is expredy
conditioned upon the grant of the Assgnment Application in accordance with this Section 3, and
compliance by the parties hereto with the conditions, if any, imposed by the FCC.

4, Allocation of Purchase Price. The Buyer and the Sdller hereby agree that the respective

fair market values of the Acquired Assets, dong with the aggregete portion of the Purchase Price to be pad
by Buyer for the Acquired Assets, is agreed to and shdl be alocated to the respective Acquired Assets as
reasonably agreed upon by the parties prior to the Closing (the“ Allocation”). The Buyer and the Sdler
agreeto file such Allocation with the Internd Revenue Service, if required by any regulations that may be
promulgated under Section 1060 of the Interna Revenue Code of 1986, as amended, and to file any other
gatement or information that may be required pursuant to such regulations.
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5. Prorations.

5.1. Proration of Revenues and Expenses. All revenues and expenses arising from
the conduct of the business and operations of the Station shal be prorated between Buyer and
Sdler in accordance with generdly accepted accounting principles as of 12:01 am., locd time, on
the date immediatdy following the Closing Date. Such prorations shdl include renta payments
under the Lease and any other expenses and/or revenues attributable to the ownership and
operation of the Station prior to the Closing Date.

5.2  Proration Determination. At the Closng, Sdler and Buyer shdl adjust the
Purchase Price payable to Sdler pursuant to Section 2 to account, to the extent then determinable,
for the prorations as set forth above.




6. Assumption of Obligations. Subject to the provisons of this Section 6 and Section 5,
above, Buyer shal assume and undertake to pay, satisfy or discharge only the liahilities, obligations and
commitments of Sdler under the Lease, but only to the extent that such ligbilities, obligations and
commitments shal become due and performable on or after the Closing Date and relate to, or otherwise
comeinto existence as of aresult of any act, event or omisson that occurs during any period on or after the
Closng Dae. Except as st forth in this Section 6, Buyer expressy does not, and shdl not, assume or be
deemed to assume, under this Agreement or otherwise by reason of the transactions contemplated hereby,
any other liabilities, obligations, clam, duty, lien, encumbrance or commitments of Sdller of any nature
whatsoever.

7. Third Party Consents.

71 ECC Consent. The assgnment of the Licenses as contemplated by this
Agreement is subject to the FCC having granted the Assgnment Application as described below.

@ No later than ten (10) days after the execution of this Agreement, Buyer
and Sdler sndl file an gpplication with the FCC for trandfer of the broadcagting license for
Station WPLC-AM (the“ Assignment Application”). Sdler and Buyer shdl prosecute
the Assgnment Application with al reasonable diligence and otherwise use thair reasonable
best efforts to obtain the grant of the Assgnment Application as expeditioudy as
practicable. If the grant of the Assgnment Application imposes any condition on any party
hereto, such party shall use reasonable efforts to comply with such condition; provided,
however, that no party shdl be required hereunder to comply with any condition that would
have a materid adverse effect as determined by the party affected in the exercise of its
reasonable judgment. If reconsderation or judicia review is sought with respect to the
FCC:=sgrant of the Assgnment Application, the party affected shal oppose such efforts for
recondderation or judicid review vigoroudy; provided, however, that nothing herein shdl
be congtrued to limit either party=sright to terminate this Agreement pursuant to the terms
of this Agreement.

(b) If the FCC has not issued itsinitid grant of the Assgnment Application
within two hundred forty (240) days after acceptance by the FCC of the Assgnment
Application, then the Buyer and the Sdler shdl each have the right to terminate this
Agreement by written natice to the other party, it being the intent of the parties that the
cloang of the transactions contemplated by this Agreement is expresdy conditioned upon
the grant of the Assgnment Application. In such case, the Deposit, plus dl accrued interest
thereon, shdl be immediately returned to Buyer.

7.2  Third Party Consents. The Sdler shdl use its best efforts to obtain any third
party consent necessary to transfer or assign the Lease to the Buyer. Buyer shdl not be responsible
for any fee or pendty payable in conjunction with trandfer or, if not transferable, early termination
of the Lease.
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7.3 HSR Consent. Between the date of this Agreement and the Closing Date, the
parties shdl, if and to the extent required by law, file al reports or other documents required or
requested by the Federd Trade Commisson (“FTC”) or the United States Department of Justice
(“Justice Department”) under the Hart-Scott-Rodino Antitrust Improvements Act of 1976
(“HSR Act”), and dl regulations promulgated thereunder, concerning the transactions
contemplated hereby, and comply promptly with any requests by the FTC or Justice Department
for additiona information concerning such transactions, so that the waiting period specified in the
HSR Act will expire as soon as reasonably possible after the execution and ddivery of this
Agreement. Each party agrees to furnish to the other such information concerning such party as
such other party needs to perform its obligations under this Section. Sdller and Buyer shdl each
pay one-hdf of thefiling fee due in conjunction with filing the HSR Act application for consent.

8. Representations, Warranties, and Covenants of the Seller. Each Sdler jointly and

severdly hereby represents, warrants, and covenants to the Buyer as follows:
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8.1  Corporate Status. Each Sdler is a limited liability company, duly organized,
vaidly exising and in good standing under the laws of the State of Delaware. Sdler has dl requisite
corporate power and authority to own or lease the Acquired Assets and to carry on its business
and the operation of the Station asit currently is conducted. Sdller isduly qudified to do business
and isin good standing in such other jurisdictions, if any, where the nature of the Acquired Assets
would require such qudification. Sdller has not used any name in the operation of its busness other
than its name asfirst set forth above and the Station’s cdll |etters.

8.2  Authorization of Agreement. Sdller hasfull corporate power and authority to
execute, deliver and perform this Agreement and dl other agreements and instruments entered into
or delivered in connection with the transactions contemplated hereby. The execution, ddivery and
performance of this Agreement has been, and dl other agreements and instruments entered into or
delivered in connection with the transactions contemplated hereby have been, or prior to the
Closing will have been, duly and vaidly authorized by dl necessary action of Sdler.

8.3 NoConflict. The execution, ddivery and performance of this Agreement do not
violae: (a) any provison of the corporate charter or bylaws of Sdler; (b) any provison of, or result
in any default under, any mortgage, lien, lease, contract, instrument, order or other judgment, or
decison to which Sdler is a party or by which the Acquired Assets are bound; or (c) any law
aopplicable to Sdler.

8.4  Binding Agreement. This Agreement condtitutes, and dl other agreements and
indruments entered into or delivered in connection with the transactions contemplated hereby will
condtitute, the vaid and binding obligations of Sdler and are enforceable against Sdller (or upon
execution and ddivery will be enforcegble againgt Sdller), in accordance with their respective terms.

8.5  Governmental Authorizations. Mega Communications of Silver Spring Licensee,
LLC (*Mega Licensee”) isthelegd holder of the FCC license and authorizations for the Station
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as listed in Schedule 1.1 hereto. Sdller has ddlivered to Buyer true and complete copies of the
Licenses, including any and al amendments and other modifications thereto. All materid reports,
forms and statements required to be filed by Sdller with the FCC with respect to the Station have
been filed and are substantially complete and accurate. Except as disclosed in Schedule 1.1, the
public filesfor the Station are current and have been maintained dl in accordance with the rulesand
regulations of the FCC. To the best knowledge of Sdller, there are no facts which would disqudify
Mega Licensee as assgnor of the Licenses under the Communications Act of 1934, as amended,
or the rules and regulations of the FCC. There are no pending, or to Sdler=s knowledge,
threatened proceedings which could result in the revocation, modification or nonrenewa of any of
the Licenses, and Sdller has no reason to believe that any of the Licenses will not be renewed in
their ordinary course.

8.6 Titleto, Interest in and Condition of the Acquired Assets.

@ The Sdler has and will ddiver to Buyer good and marketebletitle to al of
the Acquired Assets, free and clear of any liens, security interests, charges, claims and
encumbrances of any nature whatsoever.

(b) The Acquired Assets comprise al of the assets, properties and rights of
every type and description used by the Sdler in conjunction with, and necessary to, the
operation of the Station.

(© The equipment which comprises part of the Acquired Assetsisin good and
sound condition, and no repairs are currently required to remedy an existing deficiency in
the condition of any of such equipment. Such equipment has been maintained in dl materid
respects in a manner consstent with generally accepted standards of good engineering
practice.

8.7  Lease 1540. TheLeaseisinfull force and effect and Sdler has neither breeched
any provison thereof nor isin default thereunder, and there does not exist any event or condition
which, with notice or lgpse of time, or both, would congtitute a default under the Lease. Sdller
further represents and warrants thet it has no lease or other contractua arrangement, whether ora
or written, with the owners/operators of Station 1540AM.

8.8  NoUndisclosed Liabilities. There areno ligbilities with respect to the Acquired
Assats, other than: (a) the liabilities retained by Buyer under this Agreement, and (b) the liabilities
and obligationsincurred during the Interim Period (as defined in Section 10.1 below) in the ordinary
course of business of the Sdller.

8.9  Consents. Except for those consents listed on Schedule 8.9 hereto, there is no
consent or gpprova of any third party or governmenta body required for the consummetion by the
Sdler of the transactions contemplated by this Agreement.



8.10 Legal Proceadings. Other than as described on Schedule 8.10 attached hereto,
there are no auits, actions, condemnation actions, clams, adminidrative, arbitrarial or other
proceedings or governmenta investigations (collectively, “ Litigation”) pending or threatened
agang or affecting the Station or any of the Acquired Assets nor is Sdler subject to any writ,
judgment, award, decree or order of any court or governmenta authority that would affect the
Acquired Assets. Thereisno Litigation pending or threatened againgt or affecting the Seller that
could adversdly affect or prevent the consummation of the transactions contemplated hereby, nor
is Sdller subject to any order of any court or governmenta entity that could adversdy affect or
prevent consummation of the transactions contemplated hereby.

8.11 Licensure and Compliance with Laws. The Sdler has (a) complied and is
complying with al laws applicable to the operation of the Acquired Assets, and (b) obtained al
governmenta licenses and permits necessary for the operation of the Acquired Assets. Except as
disclosed in Schedule 1.1, Sdler has not received notice of, nor is Sdller in default under or in
breach or violation of, any statute, law, ordinance, decree, order, rule or regulation, or the
provisons of any franchise, license or permit, including the Licenses, with respect to the Acquired
Assts or the Station. The execution, ddlivery and performance of this Agreement by the Sdller,
and the consummation of the transactions contemplated hereby, will not result in any such default
or violaion or in the cregtion of any lien, charge or encumbrance upon any of the Acquired Assats

With regard to the Station or the Acquired Assets, except as disclosed in Schedule 1.1, Sdller has
not been cited by any governmenta body or agency for violation of any License, permit, rule,
regulation or order within the lagt three (3) years. No person or party (including, without limitation,
governmenta agencies of any kind) has made any daim which is presently outdanding, nor is there
any bagis for any action or proceeding againgt the Sdller arising out of any federd, state or local
datute, ordinance or regulation relating to discrimination in employment or employment practices
or occupational safety and hedlth standards.

8.12 Payment of Taxes. Sdler has duly and timdly filed dl federd, state, locd or
foreign income, franchise, sales, use, property, excise, payroll, FICA, withholding and other tax
returns and forms required to befiled, and hastimdy paid in full or discharged or will pay infull or
discharge as of the Cloging dl taxes, assesaments, excises, interest, pendties, deficienciesand levies
required to be paid and pertaining to the Acquired Assetsto be transferred hereunder.

8.13 Accuracy of Statements. Neither this Agreement nor any Schedule, exhibit,
Satement, list, document, certificate or other information furnished or to be furnished by or on
behdf of the Sdler to the Buyer or any representative of the Buyer in connection with this
Agreement or any of the transactions contemplated hereby contains or will contain any untrue
datement of a materid fact.

0. Representations, Warranties and Covenants of the Buyer. The Buyer hereby

represents, warrants and covenants to the Seller as follows:
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9.1  Status. TheBuyer isacorporation, duly organized, vdidly existing and in good
ganding under the laws of the State of New Jersey. The Buyer has dl requisite power and
authority to own or lease its properties and assets and to conduct its businesses as they currently
are being conducted.

9.2  Authorization of Agreement. The Buyer hasfull power and authority to execute,
ddiver and perform this Agreement and dl other agreements and instruments entered into or
delivered in connection with the transactions contemplated hereby. The execution, ddivery and
performance of this Agreement has been, and dl other agreements and instruments entered into or
delivered in connection with the transactions contemplated hereby have been, or prior to the
Closng will have been, duly and vdidly authorized by al necessary action on the part of the Buyer.

9.3  Binding Agreement. This Agreement condtitutes, and dl other agreements and
indruments entered into or delivered in connection with the transactions contemplated hereby will
condlitute, the vaid and binding obligations of the Buyer and are enforcegble againg the Buyer (or
upon execution and delivery will be enforcegble againg the Buyer) in accordance with their

respective terms.

9.4  Consents. Thereis, to the best of Buyer=s knowledge, no consent or approva of
any third party or governmental body (other than the FCC) required for the consummation by the
Buyer of the transactions contemplated by this Agreement.

9.5 Qualification. To the best knowledge of Buyer, there are no facts which, under
the Communications Act of 1934 as amended, or the existing rules and regulations of the FCC,
would disquaify Buyer as an assignee of the Licenses.

10. Covenants of Seller. The Sdler covenants and agrees with the Buyer asfollows:

10.1 Conduct of BusnessDuring Interim Period. Sdler covenants and agrees with
respect to the Station that between the date hereof and the Closing Date (the * I nterim Period”),
except as expresdy permitted by this Agreement or with the prior written consent of Buyer, Sdller
ghdl act in accordance with the following:

@ Sdler shdl conduct the business and operations of the Station in the
ordinary and prudent course of business, congstent with past practices, and with the intent
of presarving the Acquired Assets.

(b) Sdler shdl not sl or transfer any of the Acquired Assats.

(© Sdler shdl operate the Station in dl respects in accordance with FCC rules
and regulations and the Licenses and with al other laws, regulations, rules and orders, and
shdl not cause or permit by any act, or fallure to act, any of the Licenses to expire, be
surrendered, adversely modified, or otherwise terminated, or the FCC to indtitute any
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proceedings for the suspension, revocation or adverse modification of any of the Licenses,
or fail to prosecute with due diligence any pending applications to the FCC.

(d) Sdler shdl upon prior request give Buyer and Buyers counsd,
accountants, engineers and other representatives, full and reasonable access to the
Acquired Assats, and will furnish Buyer with dl information regarding the Acquired Assats
that Buyer may reasonably request.

(e Sdler shdl not, nor will Sdler permit any afiliate, officer, employee,
attorney, accountant, financia advisor or other representative or agent of Sdler, to
negotiate with, solicit or engage in negotiations with, or provide any non-public information
to, or otherwise cooperate with, any third party (other than Buyer) which seeks to or
expresses an interest in acquiring dl or any substantid part of the equity interests, busness
or assets of the Station, or for the purpose of otherwise effecting a transaction incons stent
with the transactions contemplated by this Agreement. Furthermore, Sdller will not enter
into any agreement with or grant any option to any third party in connection with a
transaction incons stent with the transactions contemplated by this Agreement.

® Sdler shall use its best efforts to preserve the operation of the Station
intact.

(o)) Sdler shdl not enter into any agreement or contract regarding the Station
nor shal Sdler renew, cancel or modify the Lease to be assumed by Buyer hereunder.

10.2 Interim Period Events. During the Interim Period, the Sdller shdl inform the
Buyer of any materia adverse change to the Acquired Assats, and of eventsthat could result ina
materid adverse effect. The Sdler dso shdl inform the Buyer of any changesin its representations
and warranties under this Agreement. In addition, Sdler shdl promptly notify Buyer if the Statiorrs
norma broadcast transmissions are interrupted, interfered with or in any way impaired for more
than 24 hours with notice of the problem and the measures being taken to correct such problem.

11.  Covenantsof Buyer. The Buyer covenants and agrees with the Sdller asfollows:

11.1 Interim Period. The Buyer covenants and agrees with the Seller that during the
Interim Period, the Buyer shdl promptly inform the Sdller if the Buyer becomes aware of any
information or event that could delay or prevent the Closing. In addition, the Buyer shdl inform the
Sdler of any changes in circumaances that could cause any of the Buyer=s representations and
warranties under the Agreement to be inaccurate or incomplete.

11.2 Confidentiality. The Buyer shdl, and shal causeits officers, counsd and other
authorized representatives and affiliated partiesto, hold in drict confidence, and not discloseto any
other party, and not use to the detriment of the Sdller or in any way except in connection with the

-10-



transactions contemplated hereby, without the prior written consent of the Sdller, dl non-public
information obtained from the Sdller that is clearly marked as* Confidential .”

11.3 No Control of Station. Prior to the Closng Date, Buyer shdl not, directly or
indirectly, control, supervise or direct the operations of any Station and such control, supervision
and direction shal remain and shdl be the sole responghility of Sdller.

12.  Conditions Precedent to the Obligations of the Buyer. The obligations of the Buyer

under this Agreement are subject to the fulfillment at the Closing on the Closing Date, of dl of the conditions
precedent set forth in this Section 12 and throughout this Agreement; provided, however, that any of such
conditions may be waived by Buyer in writing & or prior to the Closing:
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121 Continued Truth of Representations and Warranties and Compliance with
Covenants. The representations and warranties of the Sdler contained in this Agreement shdl be
accurate and complete in dl materid respects on and as of the Closng Date as though such
representations and warranties were made on and as of the Closing Date, and Seller shal have
performed and complied in al materid regpects with al terms, conditions, covenants and
agreements required by this Agreement to be performed or complied with by the Sdller on or prior
to the Closing Date.

12.3 Governmental Consents and Governmental Licenses or Permits. All
governmental consents, licenses and permits necessary for consummeation of the transactions
contemplated by this Agreement and the Buyer=s operation of the Acquired Assets (including the
FCC:s grant of the Assgnment Application) shdl have been obtained and delivered to the Buyer
and the FTC shdl have approved the transactions or the waiting period under the HSR Act shall
have expired. Sdler shal be the holder of the Licenses, and there shdl not have been any
modifications which have amaterid adverse effect on the Station or the conduct of the businessand
operations of the Station. No proceeding shdl be pending which seeks or the effect of which
reasonably could be to revoke, cancd, fail to renew, suspend or modify any of the Licenses.

124 Contract Consents. Duly-executed written consents, in form and substance
satisfactory to the Buyer, for transfer of the Lease shdl have been obtained and ddivered by the
Sdler to the Buyer.

125 Adverse Proceedings. Thereshdl be no action, lawsuit or proceeding filed and
pending, or any claim or controversy asserted, that could have a materia adverse effect on the
Acquired Assets. There shdl be no unsatisfied or outstanding order, writ, judgment, injunction or
decree or any litigation or proceeding filed or threatened that seeksto restrain, prohibit or invaidate
the transaction contemplated by this Agreement.

12.6 Renewal Application. The FCC shdl have granted any pending gpplication for
renewa of the Licenses, and such grant shall have become aFina Order.
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127 No Material Adverse Change. No materid adverse change (legd,
governmentd, business or financid) shdl have occurred with respect to the Acquired Assets after
the date of this Agreement, and no event shdl have occurred, which could adversdy affect the
Acquired Assets.

12.8 Instrumentsof Conveyance and Transfer. Sdler shdl have ddivered to Buyer
dl bills of sde, endorsements, assgnments and other instruments of conveyance and transfer
reasonably satisfactory in form and substance to counsel to Buyer, effecting the sde, trandfer,
assgnment and conveyance of the Acquired Assats to Buyer, including, without limitation, the
fallowing:

€) bills of sdlefor al tangible persona property;
(b) assignments of the Licenses,
(© an assgnment of the Lease;

(d) estoppd certificates from dl landlords of Sdller relating to dl leased Red
Esate;

(e assgnment and transfer of the books and records, described in Section 1.5
of this Agreemert;

® such other instruments, certificates, consents or documents as Buyer may
reasonably request in connection with the transfer of any of the Acquired Assets to be
transferred to Buyer hereunder or to satisfy Buyer that the conditions to Buyer=s obligations
hereunder have been satisfied.

13. Conditions Precedent to the Obligations of the Sdller. The obligations of the Sdler

under this Agreement are subject to the fulfillment, a the Closang on the Closng Date, of dl of the
conditions precedent set forth in this Section 13 and throughout this Agreement; provided, however, that
any of such conditions may be waived by Sdler in writing at or prior to the Closing:
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13.1 Continued Truth of Representations and Warranties. The representations
and warranties of the Buyer contained in this Agreement shdl be accurate and complete in dl
materia respects on and as of the Closing Date as though such representations and warranties were
made on and as of the Closng Date, and the Buyer shdl have performed and complied in dl
materia regpects with dl terms, conditions, covenants and agreements required by this Agreement
to be performed or complied with by the Buyer on or prior to the Closing Date.

13.2 Approvalsand Consents. All necessary consents, authorizations and gpprovas
of third parties and of governmenta agencies referenced under any gpplicable law, rule, order or
regulation for the consummetion of the transactions contemplated by this Agreement shdl have been
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obtained, including the FCC initid grant, (or Find Order if Buyer exercises its rights under
Subsection 3.3, above) and the FTC shal have approved the transactions or the waiting period
under the HSR Act shall have expired.

13.3 Dédlivery of Schedulesand Other Materials. The Buyer shdl have ddivered
to the Sdler dl of the agreements, transfer and assumption documents and every
other document required to be executed and delivered by Buyer pursuant to this
Agreement.

14. Termination.

14.1 Termination by Either Party. Without prejudice to other rights and remedies
avaladleto it, ether party hereto may, a its option, terminate this Agreement a any time prior to
the Closing by giving notice thereof to the other party:

@ if the Closing has not occurred within two hundred seventy (270) days
following acceptance by the FCC of the Assgnment Application; or

(b) if abona fide lega action or proceeding is pending or threatened against
such party as of the date of such notice of termination, and an unfavorable judgment,
decree or order in such action or proceeding would prevent or make unlawful the
consummation of the transactions contemplated by this Agreement; or

(© if the FCC denies the Assgnment Application or designatesit for atrid-
type hearing; or

(d) by mutua written consent of the parties.

The termination of this Agreement under this Section 14.1 shdl not relieve any party of any liability
for breach of this Agreement prior to the date of termination.

14.2 Termination by the Sdler. The Sdler may, a its option, terminate this
Agreement a any time prior to the Closng, by giving notice thereof to the Buyer, upon the
occurrence of any of the following events:

@ the Buyer breaches any of its obligations under this Agreement, and such
breach remains uncured for thirty (30) cdendar days after the Buyer has received notice
from the Sdller of such breach; or

(b) any representation or warranty made by the Buyer in this Agreement shall
prove to have been incorrect, incomplete or mideading at the time it was made.

- 13-
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IF SELLER TERMINATES THISAGREEMENT PURSUANT TO THE TERMS OF THIS
SECTION 14.2, THEN SELLER SHALL BE ENTITLED TO $150,000 AS LIQUIDATED
DAMAGES. BUYER AND SELLER AGREE THAT BASED UPON THE
CIRCUMSTANCES NOW EXISTING, KNOWN AND UNKNOWN, IT WOULD BE
IMPRACTICAL OR EXTREMELY DIFHCULT TO ESTABLISH SELLER-SDAMAGE BY
REASON OF BUYER-S DEFAULT. ACCORDINGLY, BUYER AND SELLER AGREE
THAT IT WOULD BE REASONABLE AT SUCH TIME TO AWARD SELLER
ALIQUIDATED DAMAGES) EQUAL TO $150,000. SELLER AND BUYER
ACKNOWLEDGE AND AGREE THAT THE APPLICABLE FOREGOING AMOUNTS OF
LIQUIDATED DAMAGES ARE REASONABLE AS LIQUIDATED DAMAGES AND
SHALL BE SELLER-S SOLE AND EXCLUSVE REMEDY IN LIEU OF ANY OTHER
RELIEF, RIGHT OR REMEDY, AT LAW OR IN EQUITY, TO WHICH SELLER MIGHT
OTHERWISE BE ENTITLED BY REASON OF BUYER-S DEFAULT.

Sdler=s|nitids:

14.3 Termination by the Buyer. Without prejudice to other rights and remedies
avalableto it, the Buyer may, at its option, terminate this Agreement prior to Closing, by giving
notice thereof to the Sdller, upon the occurrence of any of the following events:

@ the Seller breaches any of its obligations under this Agreement, and such
breach remains uncured for thirty (30) cdendar days after Sdler has received notice from
the Buyer of such breach; or

(b) any representation or warranty made by Sdller in this Agreement shal
prove to have been incorrect, incomplete or mideading at the time it was made; or

(© the Acquired Assets have been damaged or destroyed and Buyer dlects
to terminate pursuant to Section 16.3.

If Buyer terminates this Agreement pursuant to the terms of this Section 14.3, then the Deposit,
together with dl interest accrued thereon, shdl be immediatdy returned to Buyer, and Buyer may
exercise any and dl rights and remedies available to Buyer under applicable law or in equity. In
addition, Sdler recognizes that, in the event Sdller fals or refuses to perform the provisons of this
Agreement, monetary damages done will not be adequate. Buyer shdl, therefore, be entitled in
such event, in addition to bringing suit a law or equity for money or other damages (which
monetary damages shdl not exceed $150,000), to obtain pecific performance of the terms of this
Agreement. In any action to enforce the provisons of this Agreement, Sdler shdl waive the
defense that there is an adequate remedy at law or equity and Sdller agrees that Buyer shdl have
the right to obtain specific performance of the terms of this Agreement without being required to
prove actua damages, post bond or furnish other security.

-14 -
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15. I ndemnification.

15.1 Indemnification of Buyer. Sdler shdl indemnify, defend and hold Buyer, its
members, officers, affiliates, successors and assigns, harmless from and againg any dam, liability,
loss, damage, judgment or expense (including reasonable atorneys: fees) of any kind or nature
arigng out of or atributable to: (i) any materid inaccuracy in any representation or any breach or
falure of any warranty, covenant or agreement of Sdler contained herein, or (i) any falure by Sdler
to perform or observe, or to have performed or observed, any agreement or condition to be
performed or observed by Seller hereunder, or (iii) the failure to comply with any applicable bulk
sdes or transfer law; or (iv) any event, condition or occurrence which occurs prior to the Closing
Date or related to operation of the Station prior to the Closing Date.

15.2 Indemnification of Seller. Buyer shdl indemnify, defend and hold the Sdler, its
officers, members, directors, affiliates, successors and assgns, harmless from and againgt any
dam, ligaility, loss, damege, judgment or expense (induding without limitation reasonable atorney:s
fees) of any kind or nature arisng out of or atributable to () any materid inaccuracy in any
representation or any breach or falure of any warranty, covenant or agreement of the Buyer
contained herein, or (ii) any failure by the Buyer to perform or observe, or to have performed or
observed, any agreement or condition to be performed or observed under this Agreement or (iii)
any event, condition or occurrence which occurs following the Closing Date or relaed to operation
of the Station following the Closing Date.

16. M iscellaneous Provisions.

16.1 Survival of Representations, Warranties, and Covenants. The
representations, warranties, and covenants of the Buyer and the Sdller contained in this Agreement
shdl survive and be enforceable for eighteen (18) months after the Closing Date.

16.2 Feesand Expenses Except asexpresdy st forth in this Agreement, each of the
partieswill bear its own expenses in connection with the negotiation and the consummetion of the
transactions contemplated by this Agreement; provided, however, that adl transfer, sdes or use
taxes or amilar charges resulting from the trandfer of the Acquired Assets contemplated hereby shdll
be borne by Sdller, and the filing fees with respect to the Assgnment Application will be shared
equaly by Buyer and Sdller.

16.2 Joint and Several Obligations. All covenants, representations and warranties
made by the Sdler in this Agreement are made jointly and severdly by each Sdler; provided,
however, both Sdlers mugt act jointly in exercising any rights of termination under this Agreement.

16.3 Risk of Loss. Therisk of loss or damage to any of the Acquired Assets prior to
the Closing Date shdl be upon Sdller. Sdler shdl repair, replace and restore any such damaged
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or lost Acquired Asst to its prior condition as soon as possible and in no event later than the
Closing Date. Except as provided below, if Seller fails to restore or replace a Acquired Ass,
Buyer may dect ether to terminate this Agreement pursuant to Section 16.3 hereof or to
consummate the Closing on the Closing Date. If Sdller falls to restore or replace such Acquired
Asst, and Buyer does nat dect to terminate this Agreement, Sdler shdl assign to Buyer a Closing
their rights under any insurance policy or pay over to Buyer dl proceeds of insurance covering such
Acquired Assets, damage, destruction or loss. If the restoration and replacement of any damaged
or destroyed property has not been completed at the time the Closing would otherwise be held,
then unless Sdller and Buyer otherwise agree, the Closing Date shdl be delayed and shdl teke place
within fifteen (15) days after Sdller gives written notice to Buyer of completion of the restoration
or replacement of such Acquired Asst, but in no event shall the Closng take place later than thirty
(30) days after the outside date for Closing st forth in Section 14.1(a). If the dday in the Closing
Date under this Section 16.3 would cause the Closing to fdl at any time after the period permitted
by the FCC, Sdller and Buyer shdl file an appropriate request with the FCC for an extension of
time within which to complete the Closing.

16.4 Further Assurances. After the Closng, Sdler shdl from time to time, & the
request of Buyer and without further cost or expense to the other party, execute and ddliver such
other instruments of conveyance and transfer and take such other actions as may be reasonably
requested in order to more effectively consummate the transactions contemplated hereby to vest
in Buyer good and marketable title to the assats being transferred hereunder (including, without
limitation, assistance in the collection or reduction to possession of any such assets).

16.5 Entire Agreement. This Agreement and the schedules and exhibits hereto
embody the entire agreement and understanding of the parties hereto and supersedes any and all
prior agreements, arrangements and understandings relating to the matters provided for herein. No
amendment, waiver of compliance with any provison or condition hereof or consent pursuant to
this Agreement shal be effective unless evidenced by an instrument in writing signed by the party
againg whom enforcement of any waiver, amendment, change, extenson or discharge is sought.

16.6 Headings. The headings st forth in this Agreement are for convenience only and
will not contral or affect the meaning or congtruction of the provisions of this Agreement.

16.7 Notices. Any notice, demand or request required or permitted to be given under
the provisons of this Agreement shdl be in writing and shall be deemed to have been duly ddivered
and received (if sent in like manner to dl persons entitled to receive a copy) (@) on the date of
persond ddivery, or (b) on the date of telecopy, fax or amilar telephonic tranamission during
norma business hours, provided that sender has received confirmation of delivery, or (c) on the
date of recapt, if mailed by registered or certified mail, postage prepaid and return receipt
requested, or (d) on the date of a stamped receipt, if sent by an overnight delivery service, to the
following addresses, or to such other addresses as any party may request, in the case of Sdller, by
notifying Buyer and in the case of Buyer, by notifying Sdller:
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ToHler:
MEGA Communications of Slver Spring, LLC
MEGA Communications of Silver Spring Licensee, LLC
c/o Activated Communications, LP
767 Fifth Avenue, 50" Floor
New York, New York 10153
Telecopy No.: (212) 754-5789

To Buyer:
Multicultural Radio Broadcagting, Inc.
449 Broadway
New York, New York 10013
Attention: Mr. Arthur Liu
Telecopy No.: (212) 966-1012
Copy to:

Shook, Hardy & Bacon, L.L.P.
600 14th Street, N.W., Suite 800
Washington, D.C. 20005-2004
Attention: Mark Lipp, ESQ.
Telecopy No.: (202) 783-4211

16.8 LikeKind Exchange. To facilitate Buyer'sintent to transfer other property of
alikekind and quaifying use for the Acquired Assets as part of alike-kind exchange under Section
1031 of the Internal Revenue Code, Buyer may assgn itsrights under this Agreement (in whole or
in part) to a“ qudified intermediary” under section 1.1031(k)-1(g)(4) of the Treasury Regulations
and/or to an * exchange accommodation titleholder” (*EAT”) in accordance with the safe harbor
provisons of Revenue Procedure 2000-37. If Buyer gives notice of such assgnment, Sdller shdl
provide Buyer with awritten acknowledgment of such notice prior to Closng and shdl convey the
Acquired Assets (or such portion thereof asis designated in writing by the qudified intermediary
and/or EAT) to or on behdf of the qualified intermediary and/or EAT a Closing and otherwise
cooperate therewith.

16.9 Governing Law. The congtruction and performance of this Agreement shdl be
governed by the laws of the State of Maryland, applicable to agreements made and to be
performed in the State of Maryland, without regard to its principles of conflicts of law.

16.10 Counterparts. This Agreement may be executed in one or more counterparts,
eech of which will be deemed in origind and al of which together will conditute one and the same
ingrument.
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IN WITNESS WHEREOF, the undersgned have executed this Agreement as of the date
herein first above-written.

SELLER:
MEGA COMMUNICATIONSOF SLVER

SPRING, L.L.C.

By:

Name:
Title

MEGA COMMUNICATIONSOF SILVER
SPRING LICENSEE, L.L.C.

By:

Name:
Title

BUYER:

MULTICULTURAL RADIO
BROADCASTING, INC.

By:

Arthur Liu
President
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