
ASSET PURCHASE AGREEMENT

This ASSETPURCHASEAGREEMENT(this “Agreement”), madeasof the
27

th

day ofApril, 2005, is by andbetweenHORNERADIO,LLC, aTennesseelimited liability
company(“Seller”), andEAST TENNESSEERADIO GROUPL.P., aTennesseelimited
partnership,or its assignee(“Buyer”).

RECITALS

Selleris the licenseeofandoperatesradiobroadcastStationsWMTN (AM),
Morristown,Tennessee(Facility ID Number22338)and WMXK (FM), Morristown, Tennessee
(Facility ID Number48752)(the “Stations”), pursuantto licensesissuedby theFederal
CommunicationsCommission(the “FCC”).

SellerandBuyerhaveenteredintoaLocal MarketingAgreement(the “LMA”),
datedasof April 27, 2005,pursuantto whichBuyerwill provideprogrammingand certainother
servicesto the Stationsin accordancewith FCCpoliciesandthetermsand conditionsof the
LMA.

Therefore,thepartiesagreeasfollows:

ARTICLE 1
ASSETSTO BE CONVEYED

1.1. Closing. Subjectto Section17.1 hereofandexceptasotherwisemutually
agreeduponby SellerandBuyer, theclosingof this transaction(the “Closing”) shall takeplace
on a datedesignatedby Buyer (the“Closing Date”) within tendaysafterall oftheconditions
specifiedin Sections11.2 and12.2 hereofhavebeenfulfilled (orwaivedby thepartyentitled to
waive suchcondition). TheClosingshallbe heldat 10:00a.m.Easterntime attheofficesofM.
CoppleyVickers,301 CNB Plaza,Sevierville,Tennessee,orat suchotherplaceandtime asthe
partiesmayotherwiseagree.

1.2. Station Assets.At theClosing,Sellershallsell, assign,transferand
conveyto Buyer,andBuyershallpurchasefrom Seller,substantiallyall oftheassetsusedor
usefulin connectionwith thebusinessandoperationofthe Stations,includingbutnot limited to
thefollowing:

(a) Seller’srights in andto the licenses,permitsandotherauthorizations
issuedto Sellerby any governmentalauthorityandusedin theconductof thebusinessand
operationofthe Stations,including theStationLicenseslisted in Schedule1.2 a , togetherwith
any additionsthereto(including renewalsor modificationsofsuchlicenses,permitsand
authorizationsandapplicationstherefor)betweenthedatehereofandtheClosingDateandall of
Seller’srights in andto thecall letters“WMTN” and“WMXK” (the “StationLicenses”);



(b) all equipment,office furnitureandfixtures,office materialsand
supplies,inventory,spareparts,motorvehiclesandothertangiblepersonalpropertyofevery
kind anddescription,owned,leasedorheldby Sellerandusedor useful in theconductofthe
businessandoperationofthe Stations,includingthe items listed in Schedule1.2 b ,together
with any replacementsthereofandadditionsthereto,madebetweenthedatehereofandthe
ClosingDate;

(c) subjectto theprovisionsofArticle 3 hereof,all of Seller’srights under
andinterestin the FM towerlease(the“Lease”) describedin Schedule1.2 c hereto,together
with all of Seller’srights underandinterestin all Contractsenteredinto by Sellerwith theprior
written consentof BuyerbetweenthedatehereofandtheClosingDatein accordancewith this
Agreement(collectively, the “AssumedContracts”);

(d) the realpropertylisted in Schedule1 .2 d (the “Real Property”);

(e) all of Seller’srights in and to the trademarks,tradenames,service
marks, franchises,copyrights,Internetdomainnames,including registrationsandapplications
for registrationofany ofthem,jingles, logos,slogans,licenses,permitsand privilegesownedby
Sellerandusedin theconductof thebusinessandoperationof theStationsincluding thoselisted
in Schedule1.2 e ,togetherwith anyadditionstheretobetweenthedatehereofandtheClosing
Date(the “Intellectual Property”);

(f) all generalintangibleassetsof Sellerandall files, records,booksof
account,andlogs relatingto theoperationoftheStations,including,without limitation, records
relatingto theaccountsreceivable,theStations’public inspectionfiles, filings with theFCC
relatedto theStations,invoices,statements,technicalinformationandengineeringdata,sales
correspondence,filings with theFCC andcopiesofall written Contractsto beassigned
hereunderand, to theextentlegally assignable,Seller’s rights to theuseofHTML content
locatedon andpublicly accessiblefrom all Seller’sInternetDomain sitesand thee-maildatabase
for thosesites(collectively,the “Station Records”);

(g) all rights undermanufacturers’andvendors’warrantiesasexistat
Closingandwhichrelateto anyoftheStationAssets,asdefinedherein;

(h) all ownedcomputersoftwareand programsusedsolely in the
operationofthe Stationsandall leasesandlicensesfor any leasedor licensedcomputersoftware
andprogramsusedsolely in theoperationoftheStations;and

(i) all accountsreceivableofthe Stationsin existenceasoftheEffective
DateundertheLMA.

Theforegoingassetsto be transferredto Buyer hereunderarehereinafter
collectivelyreferredto asthe “StationAssets.” TheStationAssetsshallbe sold, assigned,
conveyedandtransferredto BuyerasoftheClosingDatewith goodandmarketabletitle, free
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andclearofany andall Liens,claimsorencumbrancesof anynaturewhatsoeverexceptfor those
obligationsor liabilities of SellerthatBuyermayexpresslyagreein writing to assumeasofthe
ClosingDate.

1.3. Excluded Assets. The Station Assetsshall not include the following (the
“ExcludedAssets”):

(a)Seller’sbooksandrecordspertainingto the organization,existenceor
capitalizationof Seller,andduplicatecopiesofsuchStationRecordsasarenecessaryto enable
Sellerto file tax returnsandreports;

(b) all cash,cashequivalents,orsimilar type investmentsofSeller,such
ascertificatesofdeposit,treasurybills, othermarketablesecuritieson hand and/orin banksasof
theClosingDate;

(c) all insurancepolicies,exceptfor any rightsthatmaybeassigned
pursuantto Article 20 hereof~

(d) all pension,profit sharingor cashordeferred(Section401(k))plans
andtrusts andtheassetsthereofandany otheremployeebenefitplanorarrangement,andany
andall employmentcontractsoragreementsof anynature;and

(e) all Contracts(otherthanAssumedContracts)andall otherobligations
and liabilities of Sellernot expresslyassumedby Buyer underthisAgreementand all
employmentagreementswith theStations’employees.

ARTICLE 2
PURCHASE PRICE

2.1. PurchasePrice. Thetotal considerationto be paidby Buyer for the
StationAssetsshallbe OneMillion OneHundredThousandDollars ($1,100,000)(the “Purchase
Price”).

2.2. Payment ofPurchasePrice. Subjectto adjustmentasprovidedin Article
5 hereof,thePurchasePriceshall bepayableto Selleras follows:

(a)Within onebusinessday oftheexecutionof thisAgreement,Buyer
shall deposittheamountofFifty-Five ThousandDollars ($55,000)in cash(the “Escrow
Deposit”) with EscrowAgent to be held in anaccount(the “Escrow Account”) anddistributed
pursuantto the termsandconditionsof theEscrowAgreementin the form ofExhibit A

.

(b) At theClosing,Buyer andSellershalljointly instructEscrowAgent to
paytheprincipalof theEscrowDepositto Sellerandall interestandearningson theEscrow
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Depositto Buyer andBuyer shall paythebalanceof thePurchasePrice (lessanyadjustments
underArticle 5 hereofthat thepartiesagreeto prior to Closing)by wire transferofimmediately
availablefederalfundsto anaccountatabankor financial institutiondesignatedby Seller.

ARTICLE 3
ASSUMPTION OF OBLIGATIONS

3.1. Assumption of Obligations. Subjectto theprovisionsof Article 3 and
Article 5 of thisAgreementandto theprovisionsoftheLMA, Buyer shall assumeandundertake
to pay, satisfy ordischargethe liabilities, obligationsand commitmentsofSellerarisingor
accruingaftertheClosingDateundertheLeaselisted in Schedule1.2 c andthoseContracts
enteredinto by Sellerwith theexpresswritten consentofBuyerbetweenthedatehereofandthe
ClosingDate.

3.2. Limitation. Exceptas set forth in Section3.1 hereof,Buyer expressly
doesnot, andshall not, assumeorbe deemedto assume,underthis Agreementorotherwiseby
reasonofthe transactionscontemplatedhereby,any liabilities, obligationsorcommitmentsof
Sellerofany naturewhatsoever.Without limiting the foregoing,Buyer shall haveno obligation
or liability with respectto any ofSeller’spresentorpastemployees,or for any employment
Contractsinvolving anyofthem.

ARTICLE 4
REQUIRED CONSENTS

4.1. FCC Application. Theassignmentof theStationLicensesas
contemplatedby thisAgreementis subjectto theprior consentandapprovalof theFCC. Not
laterthanfive businessdaysafterthedateofthisAgreement,Buyer andSellershall file theFCC
Application. SellerandBuyer shallthereafterprosecutetheFCC Applicationwith all reasonable
diligenceandotherwiseusetheir besteffortsto obtainthegrantof theFCCApplicationas
expeditiouslyaspracticable. If reconsiderationorjudicial review is soughtwith respectto the
FCC Consent,thepartyaffectedshall vigorouslyopposesucheffortsfor reconsiderationor
judicial review;provided,however,thatnothinghereinshall beconstruedto limit eitherparty’s
right to terminatethis Agreementpursuantto Article 17 hereof.

4.2. Other Governmental Consents. Promptlyafter thedateofthis
Agreement,thepartiesshall prepareand file with the appropriategovernmentalauthoritiesany
otherrequestsfor approvalorwaiverthatarerequiredfrom suchgovernmentalauthoritiesin
connectionwith thetransactionscontemplatedherebyandshall diligently andexpeditiously
prosecute,andshall cooperatefully with eachotherin theprosecutionof, suchrequestsfor
approvalorwaiverand all proceedingsnecessaryto securesuchapprovalsandwaivers.
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ARTICLE 5
PRORATIONS

5.1. Proration of Expenses. All expensesarisingfrom the conductof the
businessandoperationof the StationsshallbeproratedbetweenBuyerandSelleras of the
Effective Time,exceptas otherwiseprovidedundertheLMA. Suchprorationsshallbe based
uponthe principle thatSellershall beresponsiblefor all liabilities andobligationsincurredor
accruingin connectionwith the operationof the Stationsuntil the EffectiveTime, andBuyer
shallbe responsiblefor suchliabilities andobligationsincurredby Buyerthereafter,subjectto
the provisionsof Article 3 of this Agreementandto the provisionsof the LMA. Suchprorations
shallinclude,without limitation, all ad valorem,personalpropertytaxes,FCCregulatoryfees,
businessandlicensefees,utility expenses,liabilities andobligationsunderthe Assumed
Contractsand similarprepaidanddeferreditems,exceptfor real estatetaxesandothertaxes
arisingby reasonofthe transferof the StationAssetsas contemplatedby thisAgreementwhich
shall bepaidin accordancewith Section14.2. To the extentnot knownatthe ClosingDate,any
real propertytax, personalpropertytaxesandthe FCCregulatoryfeesshallbe apportionedon
the basisof taxesor chargesassessedfor theprecedingyear,with areapportionmentas soonas
the final rateor amountcanbe ascertained.

5.2. Paymentof Proration Items. Not laterthanthreebusinessdaysprior to
Closing,Sellershalldeliver to Buyerapreliminarylist of all itemsto beproratedpursuantto
Section5.1 (the “Preliminary Proration Schedule”),and,to the extentfeasible,suchprorations
shallbe creditedagainstor addedto the PurchasePriceatClosing. In the eventBuyerandSeller
do not reacha final agreementon suchprorationsandadjustmentsat Closing,Sellershalldeliver
to Buyerascheduleof its proposedprorationsandadjustments(the “Proration Schedule”)no
laterthan 15 daysafterthe ClosingDate. The ProrationScheduleshall beconclusiveand
bindingupon Buyer unlessBuyerprovidesSellerwith written noticeof objection(the “Notice of
Disagreement”)within 10 daysafter Buyer’sreceiptof the ProrationSchedule,which notice
shallstatetheprorationsof expensesproposedby Buyer(the “Buyer ~ Proration Amount”).
Sellershallhave10 daysfrom receiptof aNotice of Disagreementto acceptor rejectBuyer’s
ProrationAmount. If SellerrejectsBuyer’sProrationAmount,andthe amountin dispute
exceedsTwo ThousandDollars ($2,000.00),the disputeshall besubmittedwithin 10 daysto a
mutually-agreeabledisinterestedaccountingfirm not associatedwith eitherparty(the “Referee”)
for resolution,suchresolutionto be madewithin 20 daysafter submissionto the Refereeandto
be final, conclusiveandbindingon SellerandBuyer. Buyerand Selleragreeto shareequally
the costandexpensesof theReferee,but eachpartyshallbearits ownlegal and otherexpenses,
if any. If the amountin disputein good faith is equalto or lessthanTwo ThousandDollars
($2,000.00),suchamountshallbedivided equallybetweenBuyerandSeller. Paymentby Buyer
or Seller,as the casemaybe, of the prorationamountsdeterminedpursuantto this Section5.2
shallbe duefive daysafter thelastto occurof (i) Buyer’sacceptanceofthe ProrationSchedule
or failureto give Sellera timely Notice of Disagreement;(ii) Seller’sacceptanceof Buyer’s
ProrationAmount or failureto rejectBuyer’s ProrationAmountwithin 10 daysof receiptof a
Notice of Disagreement;(iii) Seller’srejectionof Buyer’sProrationAmount in the eventthe
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amountin disputeequalsor is lessthanTwo ThousandDollars ($2,000.00),and(iv) noticeto
SellerandBuyerof the resolutionof the disputedamountby the Refereein the eventthatthe
amountin disputeexceedsTwo ThousandDollars($2,000.00). Any paymentrequiredby Seller
to Buyeror by Buyerto Seller,asthe casemaybe, underthis Section5.2 shallbe paidby check
or wire transferof immediatelyavailablefederalfundsto the accountofthe payeewith a
financial institution in the UnitedStatesas designatedby Sellerin the ProrationScheduleor by
Buyerin theNotice of Disagreement(or by separatenoticein the eventthatBuyerdoesnot send
aNotice of Disagreement).If eitherBuyeror Sellerfails to paywhendueanyamountunderthis
Section5.2, intereston suchamountwill accruefrom the datepaymentwasdueto thedatesuch
paymentis madeat aperannumrateequalto the PrimeRateplus two percentagepoints, and
suchinterestshallbepayableupondemand.

5.3 Allocation. For purposesof tax reporting,the partiesagreethatthe
PurchasePrice shallbe allocatedamongthe StationAssetsin accordancewith Schedule5.3

.

Suchallocationshall beamendedto takeinto accountanyadjustmentto the PurchasePrice
hereunder.SellerandBuyer shalljointly completeandseparatelyfile Form8594with their
respectivefederalincometaxreturnsfor the taxyearin whichthe ClosingDateoccursin
accordancewith suchallocation,andsubjectto the requirementsof applicablelaw, eachofthe
partiesshall refrain from takinga positionon anyreturnreportor scheduleregardingtaxesthat
is in anymannerinconsistentwith the termsof anysuchallocationas soamended.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyerrepresentsandwarrantsto Selleras follows:

6.1. Organization and Standing. Buyer is a limited partnershipduly
organized,validly existingandin goodstandingunderthe laws of the Stateof Tennessee.

6.2. Authorization andBinding Obligation. Buyerhasall necessarypower
andauthorityto enterinto andperformunderthis Agreementandthe transactionscontemplated
hereby,andBuyer’sexecution,delivery andperformanceof thisAgreementhasbeenduly and
validly authorizedby all necessaryactionon its part. This Agreementhasbeenduly executed
anddeliveredby Buyerandconstitutesits valid andbindingobligation,enforceablein
accordancewith its terms,exceptaslimited by laws affectingcreditors’ rights or to the extent
that theenforceabilityof suchobligationsmaybelimited by the exerciseofjudicial discretionin
applyingprinciplesof equity (whetherthisAgreementis consideredin a proceedingatlaw or in
equity).

6.3. FCC Qualifications. Thereareno factsknownto Buyerwhich, underthe
CommunicationsAct of 1934,asamended,or the existingrulesandregulationsof the FCC,
would disqualify Buyeras assigneeof the StationLicensesor delaythe consummationof the
transactionscontemplatedby this Agreement.
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6.4. Absenceof Conflicting Agreementsor Required Consents. Exceptas
setforth in Article 4 with respectto FCCandothergovernmentalconsents,andexceptfor the
consentof Buyer’s lenders,the execution,delivery andperformanceof this Agreementandthe
consummationof thetransactionscontemplatedherebyby Buyer: (a) do andwill not requirethe
consentof anythird party;(b) do andwill not violateanyprovisionsof Buyer’sorganizational
documents;(c) do andwill not violate anyapplicablelaw, judgment,order,injunction,decree,
rule, regulationor ruling of anygovernmentalauthorityto which anyBuyer is aparty; and(d) do
and will not, eitheraloneor with the giving of noticeor the passageof time, or both, conflict
with, constitutegroundsfor terminationof or resultin abreachof theterms,conditionsor
provisionsof, or constitutea defaultunderanyagreement,instrument,licenseor permit to which
Buyeris now subject.

6.5. Absenceof Litigation. Exceptas setforth on Schedule6.5,thereis no
claim, litigation, proceedingor investigationpendingor, to the bestof Buyer’sknowledge,
threatenedagainstBuyerwhich seeksto enjoin or prohibit, or which otherwisequestionsthe
validity of, anyactiontakenor to be takenin connectionwith this Agreement.

6.6. Bankruptcy. No insolvencyproceedingsof anycharacter,including
without limitation, bankruptcy,receivership,reorganization,compositionor arrangementwith
creditors,voluntaryor involuntary,affectingBuyer, arependingor, to the bestof Buyer’s
knowledge,threatened,andBuyerhasnot madeanyassignmentfor the benefitof creditorsor
takenanyactionin contemplationof or which would constitutethe basisfor the institutionof
suchinsolvencyproceedings.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF SELLER

Sellerrepresentsandwarrantsto Buyeras follows:

7.1. Organization and Standing. Selleris a limited liability companyduly
formed,validly existingandin goodstandingunderthe laws of the Stateof Tennessee,andhas
all necessarypowerandauthorityto own, leaseandoperatethe Station Assetsandto carry on
the businessof the Stationsas now beingconductedandas proposedto be conductedby Seller
betweenthedateof this Agreementandthe ClosingDate.

7.2. Authorization and Binding Obligation. Sellerhasall necessarypower
andauthorityto enterinto andperformthisAgreementandthetransactionscontemplated
hereby,andSeller’sexecution,delivery andperformanceof this Agreementhasbeenduly and
validly authorizedby all necessaryactionon its part.This Agreementhasbeenduly executed
anddeliveredby Sellerandconstitutesits valid andbindingobligation,enforceablein
accordancewith its terms,exceptas limited by lawsaffecting theenforcementof creditors’
rightsor to the extentthatthe enforceabilityof suchobligationsmaybe limited by the exercise
ofjudicial discretionin applyingprinciplesof equity (whetherthis Agreementis consideredin a
proceedingatlaw or in equity).
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7.3. Absenceof Conflicting Agreementsor Required Consents. Exceptas
setforth in Article 4 with respectto FCCandothergovernmentalconsentsand/oras disclosedon
Schedule7.3, the execution,delivery andperformanceof this Agreementandthe consummation
of thetransactionscontemplatedherebyby Seller(a) do not andwill not requirethe consentof
anythird party; (b) do not andwill notviolateanyprovisionsof Seller’sorganizational
documents;(c) do not andwill not violateanyapplicablelaw, judgment,order,injunction,
decree,rule,regulationor ruling of anygovernmentalauthorityto which Selleris a party or by
which it or the StationAssetsarebound;(d) do not andwill not, eitheraloneor with the giving
of noticeor the passageof time, or both, conflict with, constitutegroundsfor terminationof or
result in a breachof the terms,conditionsor provisionsof, or constitutea defaultunderany
lease,contract,agreement,instrument,licenseor permitto whicheither Selleror the Station
Assetsarenow subject;and(e) do not andwill notresult in the creationof anylien, chargeor
encumbranceon anyof the StationAssets.

7.4. FCC Authorizations.

(a) Schedule1.2 a containsatrue and completelist of the Station
Licenses,including theirexpirationdates. Sellerhasdeliveredto Buyertrue andcomplete
copiesof the StationLicenses.The StationLicensesandotherlicenses,permitsand
authorizations(including SpecialTemporaryAuthorizations)listed in Schedule1.2 a arevalidly
heldby Seller, andarein full force and effect,and,asofthe datehereof,arevalid throughthe
remainderof thecurrentfull eightyearlicenseterm expiringAugust1, 2012,or suchearlierdate
as setforth on thefaceof suchlicense,permitor authorization,andexceptasdisclosedin
Schedule1.2(a).none is subjectto anyrestrictionor conditionwhichwould limit in anyrespect
the full operationof the Stationsasnow operated.The StationLicensesareall of the licenses
necessaryforthe operationof the Stationsas currently operated.

(b) Exceptas disclosedin Schedule1.2 a ~thereareno applications,
authorizations(including SpecialTemporaryAuthorizations),complaintsor proceedings
pendingor, to the bestof Seller’sknowledge,threatenedbeforethe FCCrelatingto the operation
of the Stationsor thatmayresult in the revocation,adversemodification,non-renewalor
suspensionof anyof the StationLicenses,or the impositionof anyconditions,fines, forfeitures,
or otheradministrativeactionsby the FCCwith respectto eitherof the Stationsor their
operationotherthanproceedingsaffectingthe broadcastingindustry generally. Exceptas
disclosedin Schedule1.2 a ~Selleris not subjectto anyoutstandingunsatisfiedjudgmentor
orderof theFCCrelatingto the Stations.

(c) Thereareno facts knownto Sellerwhich, undertheCommunications
Act of 1934,as amended,or the existingrulesandregulationsof the FCC,woulddisqualify
Selleras the assignorof the StationLicenses.

(d) All tower registrationsrequiredto be filed with the FCCor anyother
governmentalagencyby Selleror by the ownerof anytransmittingtowerusedby the Stations
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havebeenfiled. All proofsof performanceandothermeasurementsrequiredto bemadeby
Sellerwith respectto the Stations’ transmissionfacilities havebeencompletedandfiled as
required. All informationcontainedin the foregoingdocumentsis true,completeandaccuratein
all materialrespects.

7.5. Title to and Condition of Real Property.

(a) Exceptas set forth on Schedule1.2 d ,title to the RealPropertynow
is, and,asof theClosingDateshall be, free andclearof all Liens. The RealPropertyin
Schedule1.2 d andthe Leasedescribedin Schedule1.2 c compriseall real property interests
currentlyutilized by Sellerto conductthe businessor operationsof the Stationsas now
conducted.Thereareno pendingor, to the Seller’sknowledge,threatenedcondemnationor
eminentdomain proceedingsthatmayhaveamaterialadverseeffect on Buyer’suseof the Real
Propertyfor the operationof StationWMTN after Closing.All utilities that arenecessaryfor the
presentoperationof StationWMTN havebeenconnectedto the RealPropertyandarein
workingorder.

(b) To its knowledge,Seller’s useand occupancyof the RealProperty
complieswith all regulations,codes,ordinances,andstatutesof all GovernmentalAuthorities,
including without limitation all zoning,health,environmentalprotectionandsanitary
regulations,andall occupationalsafetyandhealthregulations;all improvementson the Real
Propertyandthe presentusethereof,comply with all deedrestrictions,restrictivecovenants,
building codes,andfederal,stateandlocal laws,regulationsandordinances;andno permits,
licenses,or certificatespertainingto ownershipor operationof StationWMTN on or from the
RealProperty,otherthanthoseto betransferredto Sellerunderthis Agreement,arerequiredby
anygovernmentalauthorityhavingjurisdiction overthe RealProperty.

(c) All towers,guy anchorsandbuildingsandotherimprovements
includedin the StationAssetsarelocatedentirelyuponthe RealProperty. Sellerhasfull legal
andpracticalaccessto the RealProperty,includingall towerslocatedthereon,and all easements,
rights-of-way,andreal propertylicensesincludedin theRealPropertyhavebeenproperly
recordedin the appropriatepublic recordingoffices.

7.6 LeaseholdInterests

(a) Schedule1.2 c containsa descriptionof all of Seller’sleasehold
interests,easementsandrights in andagreementswith respectto all leasedreal propertyusedin
connectionwith the operationsof the Stations. Seller’soperationspursuantto the Leasecomply
in all materialrespectswith the Leaseand,to Seller’sknowledge,to all applicablelaws,statutes,
ordinances,rulesandregulationsof federal,stateandlocal governmentalauthorities,including,
withoutlimitation, thoserelatingto zoning. All improvementson the leasedpremisesusedby
Sellerin connectionwith the operationsof Station WMXK arein goodworking conditionand
repairandarein compliancein all materialrespectswith the rulesandregulationsof the FCC,
the FederalAviation Administration,andall otherapplicablegovernmentalauthorities. There
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areno materialstructural,electrical,mechanical,plumbing,air conditioning,heating,
environmentalor otherdefectsin suchimprovementsas usedby Seller. The LeaseaffordsSeller
full andsufficientaccessto all utilities necessaryforthe operationsof the Stationascurrently
conducted.

(b) Sellerhasreceivedno noticeof, andSelleris awareof no planwhich
contemplates,anyappropriation,condemnationor like proceeding,or of anyviolation of any
applicablezoninglaw, regulationor otherlaw, order,regulationor requirementaffectingthe site
leasedby Sellerunderthe Lease.

(c) Seller’s leaseholdinterestsunderthe Leasearefree andclearof all Liens
exceptasdisclosedon Schedule1.2 c . Sellerhasdeliveredto Buyeratrue andcompletecopy
theLeaseandanytitle policies,surveysandenvironmentalassessmentsin Seller’scontrolor
possessionwith respectto the Lease. Sellerhasfull legal andpracticalaccessto thereal
propertyutilized by it pursuantto the Lease,including to all towerslocatedon the Leasedreal
property.

7.7. Title to and Condition of PersonalProperty. Schedule1.2 b containsa
list of the principal items(anda summarydescriptionof the otheritems)of tangiblepersonal
propertyownedor leasedby Sellerto be assignedhereunder(“PersonalProperty”). The Station
Assets,includingthe PersonalProperty,constituteall of the assetsnecessaryto conductthe
presentbusinessandoperationsof the Stations. Sellerhasgood andmarketabletitle to all
PersonalPropertyfreeandclearof all liabilities andLiens. All of the itemsof tangiblepersonal
propertyandfacilities includedin the StationAssetsarein goodoperatingconditionandrepair
(reasonablewearandtearexcepted),areinsurableatstandardrates,havebeenproperly
maintainedin accordancewith industrystandards,havingno knownstructuraldefects,are
performingsatisfactorilyand in accordancewith standardsof goodengineeringpractice,comply
in all respectswith applicablerulesandregulationsof the FCC andthe termsof the Station
Licensesandareavailablefor immediateuse in the operationof the Stations. Sellerhasno
knowledgeof anydefectin the conditionor operationof anyitemof PersonalPropertywhich is
reasonablylikely to havean adverseeffecton the operationof the Stations.Noneof the
PersonalPropertyto be soldto Buyerrequires,asof the date,andwill not as of the ClosingDate,
requiresanyrepairsotherthannormal routinemaintenanceto maintainsuchPersonalPropertyin
goodconditionand repair.

7.8. Contracts. TheLeaselistedon Schedule1.2 c constitutesa valid and
bindingobligationof Sellerand,to the bestof Seller’sknowledge,of all otherpartiesthereto,
andis in full force andeffect as ofthe dateof this Agreement.Exceptas disclosedon Schedule
1.2(c), Selleris not in defaultunderthe Lease,and,to the bestof Seller’sknowledge,noneof the
otherpartiesto the Leaseis in defaultthereunder.Sellerhasnot receivedor givenwritten notice
of anydefaultunderthe Leasefrom or to anyof the otherpartiesto the Lease. Exceptas
providedon Schedule7.3, Sellerhasall requisitepowerandauthorityto assignits rights under
the Leaseto Buyerin accordancewith this Agreementon termsandconditionsno lessfavorable
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thanthosein effect on the dateof executionofthis Agreement,andsuchassignmentwill not
affectthe validity, enforceabilityor continuityof the Lease.

7.9. PersonnelInformation.

(a) Seller is not apartyto any collectivebargainingagreementcovering
anyof the employeesat the Stations. Selleris not apartyto anyContractwith any labor
organization,norhasSelleragreedto recognizeanyunion or othercollectivebargainingunit,
norhasanyunion or othercollectivebargainingunit beencertifiedas representinganyof
Seller’semployeesat the Stations. Not laterthanthe ClosingDate,Sellershall takesuchactions
as necessaryto terminateat its soleexpenseandliability all Contractsof employmentwith any
of the Stations’employees.

(b) Exceptas setforth in Schedule7.9, Seller is not apartyto or boundby
anyemployeebenefitplanwithin the meaningof the EmployeeRetirementIncomeSecurityAct
of 1974,asamended(“ERJSA“), whetheror not suchplanis otherwiseexemptfromthe
provisionsof ERISA, andno presentor formeremployeeor spouseof suchemployeeis entitled
to anybenefitsthatwould bepayablepursuantto anysuchplan. Buyershallnot assumeany
duty, obligation,or liability underanyemploymentContractwith anypresentor former
employeeof Seller,andunderno circumstanceswill Buyerhaveanyduty, obligation, or liability
to anyof Seller’semployeesor formeremployees,or thespouseor family of anysuch employee,
of anynaturefrom andafterthe Closingderiving from or relatedto suchemploymentwith
Seller.

7.10. Intellectual Property. Schedule1.2 e lists all IntellectualPropertyof
Sellerrelatingto the Stations,including all registeredcopyrights,trademarks,tradenames,
servicemarks,Internetdomainnames,licenses,patents,permits,jingles, privileges,andother
similar intangiblepropertyrights andinterests(exclusiveof thoserequiredto be listed in other
Scheduleshereto)appliedfor, issuedto or ownedby Seller, or underwhich Selleris licensedor
franchisedto be assignedhereunderwith respectto the Stationsandits operation,all of which
rights andinterestsareissuedto or ownedby Seller, or if licensedor franchisedto Seller, are
valid anduncontested.Sellerhasdeliveredto Buyercopiesof all documents,if any,establishing
suchrights, licensesor otherauthority. Seller’sownershipor useof the IntellectualProperty
doesnot violateor infringeuponanycopyright,trademark,servicemarkor othersimilar rights
of others. Thereis no pendingor, to the bestof Seller’sknowledge,threatenedproceedingor
litigation affectingor with respectto the IntellectualProperty.

7.11. Litigation. Seller is not subjectto anyjudgment,award,order,writ,
injunction, arbitrationdecisionor decreeaffecting the Stations. Exceptas disclosedon Schedule
7.11, thereis no claim, litigation, proceedingor investigationpendingor, to the bestof Seller’s
knowledge,threatenedagainstSelleror the Stationsin anyfederal,stateor local court, or before
anyadministrativeagency,arbitratoror othertribunal authorizedto resolvedisputes. Exceptas
disclosedon Schedule7.11,thereis no claim, litigation, proceedingor investigationpendingor,
to the bestof Seller’sknowledge,threatenedagainstSeller,which mighthavean adverseeffect
upon the StationAssetsor conditionof theStationsor whichseeksto enjoinor prohibit, or
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otherwisequestionsthe validity of, anyactiontakenor to betakenin connectionwith this
Agreement.

7.12. ComplianceWith Laws. Sellerhasoperatedandis operatingin material
compliancewith all laws,regulationsandgovernmentalordersapplicableto the operationofthe
Stations,andits presentuseof the StationAssetsdoesnot violateanysuchlaws,regulationsor
ordersin anymaterialrespect.Sellerhasreceivedno noticeassertinganynoncompliancewith
anyapplicablestatute,rule or regulation,in connectionwith the StationAssets,Seller’sbusiness
or theoperationof eitherStation.

7.13. Taxes. Sellerhasduly, timely andin the requiredmannerfiled all federal,
state,local andforeign income,franchise,sales,use,property,excise,payroll andothertax
returnsandforms requiredto be filed, andhaspaid in full or dischargedall taxes,assessments,
excises,interest,penalties,deficienciesandlossesrequiredto bepaid.

7.14. Bankruptcy. No insolvencyproceedingsofanycharacter,including
without limitation, bankruptcy,receivership,reorganization,compositionor arrangementwith
creditors,voluntaryor involuntary,affecting Selleror any of the StationAssets,arependingor,
to the bestof Seller’sknowledge,threatened,andSellerhasnot madeanyassignmentfor the
benefitof creditorsor takenanyactionin contemplationof or which would constitutethe basis
for the institutionof suchinsolvencyproceedings.

7.15. Environmental Matters. Seller’suseof, andoccupationor ownershipof,
the Sitesandthe operationof the Stationsatthe Sitescompliesin all materialrespectswith all
EnvironmentalLaws, including but not limited to the FCC’sguidelinesregardingRF radiation.
No HazardousSubstanceis or hasbeenused,treated,stored,disposedof, released,spilled,
generated,manufactured,transportedor otherwisehandledon thereal propertycomprisingthe
Sitesby Selleror, to Seller’sknowledge,by anythird party. Subjectto delaysfor reasons
beyondSeller’scontrol,not laterthanMay 31, 2005,andin no eventlaterthanthe ClosingDate,
Sellershallat its soleexpenseremoveall PCBsfrom the Sitesandthe PersonalProperty
includedwithin the StationAssets,andshall obtainproperenvironmentalcertificationswith
respectto suchremovalactivitiesin form acceptableto Buyer. Sellerhasreceivedno notice, and
is not aware,of anyadministrativeor judicial investigations,proceedingsor actionswith respect
to violations,allegedor proven,of EnvironmentalLawsby Selleror otherwiseinvolving the
Sitesor the operationsconductedthereon. To Seller’sknowledge,thereis no asbestosandno
undergroundstoragetankslocatedat, on or underthe Sitesor within anybuilding locatedon the
Sites. Sellerhasnot andwill not knowingly releaseor waive the liability of anypreviousowner,
lesseeor operatorof the Sitesor of anypartywho maypotentiallybe responsiblefor the
presenceor removalof HazardousSubstanceon or aboutthe Sites.

7.16. UCC Financing Statements.All of the StationAssetshavebeenlocated
in the Stateof Tennesseesincethe StationAssetswereacquiredby Seller. No partyhasfiled a
financingstatementwith respectto the StationAssets,exceptaslistedon Schedule7.16

.
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7.17. Insurance. There is nowin full force and effectwith reputableinsurance
companiesfire andextendedcoverageinsurancewith respectto all materialtangibleStation
Assetsandpublic liability insurance,all in commerciallyreasonableamounts. A summary
listing of all suchpoliciesandcoveragelimitations is attachedas Schedule7.17

.

7.18. Disclosure. No provisionof thisAgreementrelatingto Seller,the
Stationsor the StationAssets,or to anyotherdocument,Schedule,Exhibit or otherinformation
furnishedby Sellerto Buyerin connectionwith the execution,deliveryandperformanceof this
Agreement,or the consummationof thetransactionscontemplatedhereby,containsor will
containanyuntruestatementof amaterialfact or omitsor will omit to statea materialfact
requiredto be statedin orderto makethe statement,in light of the circumstancesin which it is
made,not misleading.

ARTICLE 8
COVENANTS OF BUYER

8.1. Notification. Buyershallnotify Sellerof anylitigation, arbitrationor
administrativeproceedingpendingor threatenedagainstBuyerwhich challengesthetransactions
contemplatedhereby,including anychallengesto the FCCApplication,andshallusereasonable
efforts to removeanysuchimpedimentto thetransactionscontemplatedby this Agreement.

8.2. No InconsistentAction. Buyershallnot takeanyactionmaterially
inconsistentwith its obligationsunderthisAgreementor thatwould hinderor delaythe
consummationof the transactionscontemplatedby thisAgreement.

ARTICLE 9
COVENANTS OF SELLER

9.1. Interim Operation. Betweenthe dateof thisAgreementandthe Closing
Date,exceptwith the prior written consentof Buyeror subjectto the provisionsofthe LMA:

(a) Sellershall conductthe operationof the Stationssolely in the ordinary
andnormalcourseof operationconsistentwith pastpractice,includingcontinuationof the
currentbroadcasthoursof the Stationsandthe carriageof programmingduring suchhours;

(b) Sellershallnot sell, assign,leaseor otherwisetransferor disposeof
anyof the StationAssets,exceptwhereno longerusedor usefulin the operationof the Stations
or wherereplacedby an assetof like valueandutility;

(c) Sellershallnot create,assumeor permitto existanymortgage,lien,
pledge,or encumbranceof anynaturewhatsoeveruponthe StationAssets,exceptfor thosein
existenceon the dateof this Agreement,all of whichwill be removedon or prior to the Closing
Dateunlesstheyareto be assumedby Buyer in accordancewith Section3.1 of this Agreement,
andfor taxeswhicharenot yetdue;
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(d) Sellershall operatethe Stationsin compliancewith the FCC’s rules
andregulationsandthe StationLicensesandwith all otherapplicablelaws,regulations,rules
andorders;

(e) Sellershall comply in all respectswith all Contractsrelatingto the
Stations;

(f) Sellershallpromptly notify Buyerof anydefaultby, or claim of default
against,anyparty underanyof the Contractswhicharematerial,individually or in the aggregate,
to the operationof the Stations,andanyeventor conditionwhich, with noticeor lapseof time or
both,would constitutean eventof defaultunderanyContractby anypartythereto;

(g) Sellershallmaintainin effect the insurancepolicieson the Stations
andthe StationAssets;and

(h) Sellershall remedythe technicalandplant deficiencieslisted in
Schedule9.1 h atSeller’ssolecostandexpense,andin a manneracceptableto Buyer’s
satisfaction.

9.2. Accessto Stations. Betweenthe date of this Agreementandthe Closing
Date, SellershallgiveBuyerandBuyer’scounsel,accountants,engineersandother
representatives,reasonableaccessduringnormalbusinesshoursto all of Seller’sproperties,
recordsandemployeesrelatingto the Stations,andshall furnishBuyerwith all information
relatedto the StationsthatBuyerreasonablyrequests.The rights of Buyerunderthis Section9.2
shallnot be exercisedin suchamanneras to interfereunreasonablywith or disruptthe business
or operationof the Stations.

9.3. Notification. Sellershall notify Buyerof anylitigation, arbitrationor
administrativeproceedingpendingor threatenedagainstSellerwhich Sellerknowsof, or learns
of andwhichchallengesthe transactionscontemplatedhereby,includinganychallengesto the
FCCApplication,andshalluse its reasonableeffortsto takesuch stepsas maybe necessaryto
removeanysuch impedimentto the transactionscontemplatedby thisAgreement.

9.4. Third-Party Consents. Sellershalluse its bestefforts to obtainthe
consentof anythirdpartynecessaryfor the assignmentto Buyerof theAssumedContractsto be
assignedto Buyerunderthis Agreement.

9.5. Closing Covenant. On the ClosingDate,Sellershall transfer,convey,
assignanddeliver to Buyerthe StationAssetsas providedin Article 1 of thisAgreement.

9.6. Paymentof Indebtedness;Financing Statements. Sellershall secure
the releaseof all Liensor encumbranceson the StationAssetsthat securethe paymentof any
indebtednessandshalldeliverto Buyeratthe Closingreleasesor terminationsunderthe
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Uniform CommercialCodeandanyotherapplicablefederal,stateor local statutesor regulations
of anyfinancingor similar statementsfiled againstanyStationAssetsin thejurisdictionsin
whichthe StationAssetsareandhavebeenlocatedsincesuchStationAssetswereacquiredby
Seller,andanyotherlocationspecifiedor requiredby applicablefederal,stateor local statutesor
regulations.

9.7. No InconsistentAction. Seller shallnot takeanyactionwhich is
materiallyinconsistentwith its obligationsunderthisAgreementor thatwould hinderor delay
the consummationof the transactionscontemplatedby this Agreement.

9.8. EstoppelCertificates. Sellershallobtainestoppelcertificatesfrom any
lessorwith respectto anyAssumedContract. Eachestoppelcertificateshall identify with
specificity the leaseandthe termthereof,andanyamendmentsor modificationsthereto,andthe
amountof the monthlypaymentduethereunder,andshallcontainthe lessor’scertificationfor
the benefitof Buyerthat suchleaseis in full force and effect,thatthereareno uncureddefaults
with respectto suchleaseandthat Sellerhasbeenand is in full compliancewith all of Seller’s
obligationsthereunder.

ARTICLE 10
JOINT COVENANTS

10.1. Conditions. If anyeventshouldoccurbetweenthe datehereofandthe
Closing,eitherwithin or withoutthe control of anypartyhereto,which wouldpreventfulfillment
of the conditionsuponthe obligationsof anyparty to consummatethetransactionscontemplated
by thisAgreement,the partiesshallusetheir reasonableefforts to curethe eventas expeditiously
as possible.

10.2. Commercially ReasonableEfforts. Betweenthe dateof thisAgreement
andthe Closing,eachparty shallusecommerciallyreasonableefforts to causethe fulfillment at
the earliestpracticabledateof all of the conditionsto the obligationsof the otherparty to
consummatethe saleandpurchaseunderthisAgreement.

10.3. Control of Stations. Betweenthe dateof this Agreementandthe
Closing,Buyer shallnot, directlyor indirectly, control, superviseor direct the operationsof the
Stations,exceptto the extentpermittedunderthe LMA andapplicableFCCpolicies. Such
operationsshallbe the soleresponsibilityof Sellerand,subjectto the provisionsof Article 9 and
the provisionsof the LMA, shallbe in its completediscretion.

10.4. Confidentiality. BuyerandSellershalleachkeepconfidentialall
informationobtainedby it with respectto the otherin connectionwith this Agreement,andif the
transactionscontemplatedherebyarenot consummatedfor anyreason,eachshall return to the
other,without retaininga copy thereof,anyschedules,documentsor otherwritten information,
including all financial information,obtainedfrom the otherin connectionwith this Agreement
andthetransactionscontemplatedhereby,exceptwheresuchinformationis knownor available
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throughother lawful sourcesor wheresuchparty is advisedby counselthatits disclosureis
requiredin accordancewith applicablelaw.

10.5. Accessto Records. Fora periodof four yearsfrom the ClosingDate,
eachparty to this Agreementshallprovideto the otherparty accessduringnormal business
hoursto suchfinancial recordsas maybenecessaryfor eitherparty to prepareanyrequiredtax
filings.

ARTICLE 11
CONDITIONS PRECEDENT TO BUYER’S OBLIGATION TO CLOSE

The obligationsof Buyerhereunderare,at its option, subjectto satisfaction,ator
prior to the ClosingDate,of eachof the following conditions:

11.1. Representations,Warranties and Covenants.

(a) All representationsandwarrantiesof Sellermadein thisAgreement
shallbe true andcompletein all materialrespectson andas of the ClosingDateas if madeon
andas of thatdate.

(b) All of the terms,covenantsandconditionsto be compliedwith and
performedby Selleron or prior to ClosingDateshall havebeencompliedwith or performedin
all materialrespects.

11.2. Governmental Consents. The conditionsspecifiedin Article 4 of this
Agreementshall havebeensatisfied,andthe FCCConsentshallhavebeengrantedandbecomea
FinalOrder.

11.3. Governmental Authorizations. Sellershallbe the lawful holderof the
StationLicensesandall othermateriallicenses,permitsandotherauthorizationslisted in
Schedule1.2 a ,andthereshallnot havebeenanymodificationof anyof suchlicenses,permits
andotherauthorizationswhich would havea materialadverseeffect on the operationof the
Stations.No proceedingshallbe pendingwhich seeksor theeffect of whichreasonablycould be
to revoke,cancel,fail to renew,suspendor modify adverselyanyof the StationLicensesor any
othermateriallicenses,permitsor otherauthorizationsrelatingto the Stations.

11.4. Third-Party Consents. Sellershallhavedeliveredto Buyerall required
third-partyconsentsthathavebeenobtainedfor assignmentof the AssumedContracts.

11.5. AdverseProceedings.No suit, action,claimor governmentalproceeding
shallbependingagainst,andno order,decreeor judgmentof anycourt, agencyor other
governmentalauthorityshallhavebeenrenderedagainst,anypartyheretothatwould renderit
unlawful, asof the ClosingDate,to effect the transactionscontemplatedby this Agreementin
accordancewith its terms.
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11.6. AdverseChange. Thereshallhaveoccurredno materialadversechange
in the conditionof the Stationsor the StationAssetsbetweenthe dateof this Agreementandthe
ClosingDate,otherthanchangespermittedunderthe LMA or anychangethat doesnot havea
MaterialAdverseEffect. “Material AdverseEffect” shallbe definedas amaterialadverseeffect
on the StationAssetstakenas a whole.

11.7. Deliveries. Sellershallhavemadeor standwilling to makeall the
deliveriesrequiredunder Section13.1.

ARTICLE 12
CONDITIONS PRECEDENT TO SELLER’S OBLIGATION TO CLOSE

The obligationsof Sellerhereunderare,at its option,subjectto satisfaction,ator
prior to theClosingDate,of eachof the following conditions:

12.1. Representations,Warranties and Covenants.

(a) All representationsandwarrantiesmadeby Buyerin this Agreement
shallbe true andcompletein all materialrespectson andas of theClosingDateas if madeon
andas of thatdate.

(b) All theterms,covenantsandconditionsto be compliedwith and
performedby BuyerunderthisAgreementon or prior to the ClosingDateshall havebeen
compliedwith or performedin all materialrespects.

12.2. Governmental Consents. The conditionsspecifiedin Article 4 of this
Agreementshallhavebeensatisfied,andthe FCC Consentshallhavebeengranted.

12.3. AdverseProceedings.No suit,action,claim or governmentalproceeding
shallbe pendingagainst,andno order,decreeor judgmentof anycourt, agencyor other
governmentalauthorityshallhavebeenrenderedagainstanyparty heretothat would renderit
unlawful,asof the ClosingDate,to effectthetransactionscontemplatedby thisAgreementin
accordancewith its terms.

12.4. Deliveries.Buyershallhavemadeor standwilling to makeall the
deliveriesrequiredunderSection13.2.

ARTICLE 13
DOCUMENTS TO BE DELIVERED AT THE CLOSING

13.1. Documentsto be Delivered by Seller. At the Closing,Sellershalldeliver
to Buyerthe StationAssetsandthe following documents:
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(a) a certificateof an officer of Seller,datedthe ClosingDate,in form and
substancereasonablysatisfactoryto Buyer, certifying to the fulfillment of the conditionsset
forth in Sections11.1 through11.7 hereof,

(b) instrumentsof conveyanceandtransfer,in form andsubstance
reasonablysatisfactoryto counselto Buyer,effectingthesale,transfer,assignmentand
conveyanceof the StationAssetsto Buyer, including,but not limited to, the following:

(i) assignmentof the StationLicenses;

(ii) a bill of salefor all PersonalProperty,the StationRecordsand
otherintangiblepropertyrelatedto the Stationsandits operation;

(iii) assignmentof the IntellectualProperty;and

(iv) a generalwarrantydeedfor eachparcelof the RealProperty,
togetherwith acommitmentfor atitle insurancepolicy for eachparcelof the RealProperty
insuringtitle theretoas good andmarketableandfreeandclearof all Liens, anda certificationof
non-foreignstatuspursuantto Section1445 of the InternalRevenueCode.

(c) resolutionsof Sellerauthorizingthe execution,delivery and
performanceof thisAgreement,certified by the managingmemberof Seller.

(d) a Lien searchwith respectto the Sellerandthe StationAssets,dated
not morethan 15 dayspriorto the Closing,andUCC TerminationStatementswith respectto any
Liens whichhavebeenplacedof recordon the StationAssets;

(e) aconsentto assignmentandestoppelcertificatefor the Leaselistedin
Schedule1.2(e)andany leaseof PersonalPropertyincludedwithin theAssumedContracts;

(f) an opinionof Seller’scounsel,datedthe ClosingDate,substantiallyin
the form of Exhibit B hereto;and

(g) suchotherdocumentsas mayreasonablybe requestedby Buyer’s
counsel.

13.2. Documentsto be Delivered by Buyer. At the Closing,Buyershall
deliver to Sellerthe following:

(a) acertificateof an officer of Buyer,datedthe ClosingDate,in form and
substancereasonablysatisfactoryto Seller,certifyingto the fulfillment of the conditions
specifiedin Sections12.1 through 12.4 hereof,

(b) paymentof the PurchasePriceas providedin Section2.2;
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(c) instruments,in form andsubstancereasonablysatisfactoryto Seller
andits counsel,pursuantto which Buyerassumesthe obligations,liabilitiesandcommitmentsof
Selleras providedin Article 3;

(d) aresolutionofBuyerauthorizingthe execution,deliveryand
performanceof thisAgreement;and

(e) suchotherdocumentsas mayreasonablybe requestedby Seller’s
counsel.

ARTICLE 14
FEESAND EXPENSES~TRANSFER TAXES

14.1. Governmental Filing or Grant Fees. Any filing or grantfeesimposed
by anygovernmentalauthority,the consentof which is requiredforthe transactions
contemplatedhereby,includingall filing feesincurredpursuantto Article 4, shallbe borne
equallyby BuyerandSeller.

14.2. Transfer Taxes. Any othertaxesor assessments,if any,arisingby reason
of the transferof the Station Assetsascontemplatedby this Agreementwill be paidby theparty
generallyresponsiblefor suchpaymentby localconvention.

14.3. Expenses.Eachparty heretoshallbe solely responsiblefor andshall pay
all costsandexpensesincurredby it in connectionwith the negotiation,preparationand
performanceof andcompliancewith the termsof thisAgreement.

ARTICLE 15
BROKER’S COMMISSION OR FINDER’S FEE

15.1. Buyer’s Representationand Agreementto Indemnify. Buyer
representsandwarrantsto Sellerthatneitherit noranypersonor entity actingon its behalfhas
agreedto paya commission,finder’s fee or similarpaymentin connectionwith thisAgreement
or anymatterrelatedheretoto anypersonor entity,nor hasit or anypersonor entity actingon
its behalftakenany actionon which aclaim for anysuchpaymentcould be based. Buyerfurther
agreesto indemnify andhold Sellerharmlessfrom andagainstanyandall claims, losses,
liabilities andexpenses(including reasonableattorneys’fees)arisingout of aclaim by any
personor entity basedon anysucharrangementor agreementmadeor allegedto havebeenmade
by Buyer.

15.2. Seller’s Representationand Agreementto Indemnify. Sellerrepresents
and warrantsto Buyerthat, otherthanAmericanMedia Services,the feesandcommissionsof
which shallbe paidsolely by Seller,neitherSellernor anypersonor entity actingon its behalf
hasagreedto payanycommission,finder’s fee or similar paymentin connectionwith this
Agreementor anymatterrelatedheretoto anypersonor entity, norhas it or anypersonor entity
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actingon its behalftakenanyactionon whicha claim for anysuchpaymentcould bebased.
Selleragreesto indemnify andhold Buyerharmlessfrom andagainstanyandall claims,losses,
liabilities andexpenses(includingreasonableattorneys’fees)arisingout of aclaim by any
personor entity basedon anysucharrangementor agreementmadeor allegedto havebeenmade
by Seller.

15.3. Paymentof Brokerage Feeof American Media Services. Sellerhas
enteredinto its own agreementwith AmericanMedia Services,andshallbeexclusivelyliable
for the paymentof commissionswith respectto thistransaction.

ARTICLE 16
INDEMNIFICATION

16.1. Indemnification by Seller. Notwithstandingthe Closing,andexceptfor
mattersotherwisecoveredunderthe LMA, Sellerherebyagreesto indemnify, defendandhold
Buyerharmlessagainstandwith respectto, andshall reimburseBuyerfor:

(a)Any andall losses,direct or indirect, liabilities, or damagesresulting
from anyuntruerepresentation,breachof warranty,or nonfulfillment of anycovenantor
obligationby Sellercontainedhereinor in anycertificate,documentor instrumentdeliveredto
Buyerhereunder;

(b) Any andall obligationsof Sellernot assumedby Buyerpursuantto the
termsof thisAgreement;

(c) Any andall losses,liabilities or damagesresultingfrom the operation
or ownershipof the Stationsand/orthe StationAssetsprior to the Effective Time, includingbut
not limited to anyandall liabilities arisingunderthe StationLicenses,the Leasesandthe
AssumedContractswhich relateto eventsoccurringprior to the Effective Time;

(d) Any andall losses,liabilities or damagesresultingfrom any litigation
listedon Schedule7.10

;

(e) Any andall actions,suits,proceedings,claims,demands,assessments,
judgments,costsandexpenses,including reasonablelegal feesandexpenses,incidentto or
incurred in connectionwith anyof the matterssubjectto this indemnity,including any
investigationby the party indemnified,subjectto the termsof Section 16.3 of thisAgreement;
and

(f) Interestatthe PrimeRateplus two percentagepointson any
reimbursableexpenseor loss incurredby Buyer from the dateof payment,in the caseof a
reimbursableexpense,andfrom the dateof incurrence,in the caseof anyotherlosses,until the
dateof reimbursementby Seller.
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16.2. Indemnification by Buyer. Notwithstandingthe Closing,andexceptfor
mattersotherwisecoveredundertheLMA, Buyerherebyagreesto indemnifyandhold the Seller
harmlessagainstandwith respectto, andshall reimbursethe Sellerfor:

(a) Any andall losses,direct or indirect, liabilities, or damagesresulting
from anyuntruerepresentation,breachof warranty,or nonfulfillment of anycovenantor
obligationby Buyercontainedhereinor in anycertificate,documentor instrumentdeliveredto
Sellerhereunder;

(b) Any andall obligationsof Sellerassumedby Buyerpursuantto the
termsof thisAgreement;

(c) Any andall losses,liabilities or damagesresultingfrom the operation
or ownershipof theStationsand/orthe StationAssetsby Buyerfrom andafterthe Effective
Time, includingbut not limited to anyandall liabilities arisingunderthe StationLicenses,or the
AssumedContractsassignedto Buyerwhich relateto eventsoccurringafter the EffectiveTime;

(d) Any andall losses,liabilities or damagesresultingfrom the litigation
listedon Schedule6.5

;

(e)Any andall actions,suits,proceedings,claims,demands,assessments,
judgments,costsandexpenses,includingreasonablelegal feesandexpenses,incidentto or
incurredin connectionwith anyof the matterssubjectto this indemnity, includingany
investigationby the party indemnified,subjectto the termsof Section16.3 of thisAgreement;
and

(I) Interestatthe PrimeRateplustwo percentagepointson any
reimbursableexpenseor loss incurredby Sellerfrom the dateof payment,in the caseof a
reimbursableexpense,andfrom the dateof incurrence,in thecaseof anyotherlosses,until the
dateof reimbursementby Buyer.

16.3. Procedurefor Indemnification. The procedurefor indemnificationshall
be as follows:

(a) Thepartyseekingindemnificationunderthis Article 16 (the
“Claimant “) shallgive noticeto the partyfrom whomindemnificationis sought(the
“Indemnitor”) of anyclaim, whethersolely betweenthe partiesor broughtby athirdparty,
specifying(i) the factualbasisfor the claim, and(ii) the amountof the claim. If the claim relates
to anaction, suitor proceedingfiled by a thirdparty againstClaimant, noticeshallbegiven by
Claimantwithin 15 daysafter written noticeof the action, suitor proceedingwas given to
Claimant. In all othercircumstances,noticeshallbe given by Claimantwithin 30 daysafter
Claimantbecomes,or shouldhavebecome,awareof the factsgiving riseto the claim.
Notwithstandingthe foregoing,Claimant’s failureto give Indemnitortimely noticeshallnot
precludeClaimantfrom seekingindemnificationfrom Indemnitorexceptto theextentthat
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Claimant’sfailure hasmateriallyprejudicedIndemnitor’sability to defendthe claim or
litigation.

(b) With respectto claimsbetweenthe parties,following receiptof notice
from the Claimantof a claim, the Indemnitorshallhave30 daysto makeanyinvestigationof the
claim thatthe Indemnitordeemsnecessaryor desirable.For the purposesof thisinvestigation,
the Claimantagreesto makeavailableto the Indemnitorand/orits authorizedrepresentativesthe
informationrelied upon by the Claimantto substantiatethe claim. If the Claimantandthe
Indemnitorcannotagreeas to the validity andamountof the claim within the 30-dayperiod (or
anymutually agreedupon extensionthereof), theClaimantmayseekappropriatelegal remedy.

(c) With respectto anyclaimby a third party as to whichthe Claimantis
entitled to indemnificationhereunder,the Indemnitorshall havethe right at its own expenseto
participatein or assumecontrol of the defenseof the claim, andthe Claimantshall cooperate
fully with the Indemnitor,subjectto reimbursementfor actualout-of-pocketexpensesincurred
by the Claimantas the resultofa requestby the Indemnitor. If the Indemnitorelectsto assume
control of the defenseof anythird-partyclaim, the Claimantshallhavethe right to participatein
the defenseof the claim as its ownexpense.If the Indemnitordoesnot electto assumecontrol
or otherwiseparticipatein the defenseof anythird party claim, Claimantmay,but shallhaveno
obligationto, defendor settlesuchclaim or litigation in suchmanneras it deemsappropriate,
andin any eventIndemnitorshallbe boundby the resultsobtainedby the Claimantwith respect
to the claim(by defaultor otherwise)andshallpromptly reimburseClaimantfor the amountof
all expenses(including the amountof anyjudgmentrendered),legal or otherwise,incurredin
connectionwith suchclaim or litigation. The Lndemnitorshallbe subrogatedto all rights of the
Claimantagainstanythird party with respectto anyclaim for which indemnitywas paid.

16.4. Limitations. NeitherSellernor Buyershallhaveanyobligationto the
otherparty for anymatterdescribedin Section 16.1 or Section16.2, as the casemaybe, except
uponcomplianceby the otherpartywith the provisionsof this Article 16, particularlySection
16.3. Neitherparty shallbe requiredto indemnifythe otherparty underthis Article 16 for any
breachof anyrepresentationor warrantycontainedin thisAgreementunlesswritten noticeof a
claimunderthis Article 16 was receivedby theparty within the pertinentsurvival period
specifiedin Article 18 of thisAgreement.

16.5. SoleRemedy. After the Closing,the right to indemnificationunderthis
Article 16 shallbethe exclusiveremedyof anyparty in connectionwith anybreachby another
partyof its representations,warrantiesandcovenants.
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ARTICLE 17

TERMINATION RIGHTS

17.1. Termination.

This Agreementmaybeterminatedby eitherBuyeror Seller, if the party seeking
to terminateis not in materialdefaultor breachof thisAgreement,uponwritten noticeto the
otheruponthe occurrenceof anyof the following:

(a) if, on or prior to the ClosingDate,the otherpartydefaultsin any
materialrespectin the observanceor in the due andtimely performanceof any of its covenants
or agreementscontainedhereinandsuchdefaulthasnot beencuredwithin ten 10 daysfrom
receiptof written noticeof defaultfrom the non-defaultingparty;

(b) if the FCCdeniesthe FCCApplicationor designatesit for ahearing;

(c) if thereshallbe in effect anyjudgment,final decreeor orderthatwould
preventor makeunlawful the Closing;

(d) if the Closinghasnot occurredwithin 12 monthsof the datetheFCC
Applicationis acceptedfor filing; or

(e) by Buyer,pursuantto the termsof Article 20 of this Agreement.

17.2. Liability. Theterminationof this AgreementunderSection17.1 shallnot
relieveanypartyof anyliability for breachof this Agreementpriorto the dateof termination.

ARTICLE 18
SURVIVAL OF REPRESENTATIONS,

WARRANTIES AND COVENANTS

Therepresentations,warranties,covenants,indemnitiesandagreementscontained
in this Agreementor in anycertificate,documentor instrumentdeliveredpursuantto this
Agreementareandwill bedeemedandconstruedto be continuingrepresentations,warranties,
covenants,indemnitiesandagreementsandshall survivethe Closingfor aperiodof two years
afterthe ClosingDateunlessa longersurvival period is expresslysetforth in anysuchdocument
or instrument.No claimmaybe broughtunderthis Agreementor anyothercertificate,
documentor instrumentdeliveredpursuantto this Agreementunlesswritten noticedescribingin
reasonabledetail the natureandbasisof suchclaim is given on or prior to the last dayof the
applicablesurvivalperiod. In the eventsuchanoticeis given, the right to indemnificationwith
respecttheretoshallsurvivethe applicablesurvival perioduntil suchclaim is finally resolved
andanyobligationstheretoarefully satisfied. Any investigationby or on behalfof anyparty
heretoshallnot constituteawaiveras to enforcementof anyrepresentation,warranty,covenant
or agreementcontainedherein.
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ARTICLE 19
REMEDIES UPON DEFAULT

19.1. Default by Seller. Sellerrecognizesthat, in the eventSellerdefaultsin
the performanceof its obligationsunderthis Agreement,monetarydamagesalonewill not be
adequate.Buyer shallthereforebeentitled in suchevent,in additionto any otherremedywhich
Buyermaybe entitled,to obtainspecificperformanceofthetermsof thisAgreement.In any
actionto enforcethe provisionsof thisAgreement,Sellershallwaive the defensethatthereis an
adequateremedyat law or equity andagreethatBuyershallhavethe rightto obtainspecific
performanceof the termsof thisAgreementwithoutbeingrequiredto proveactualdamages,
postbond or furnish othersecurity. In addition,Buyershall beentitled to obtainfrom Seller
court costsandreasonableattorneys’feesincurredby it in enforcingits rightshereunder,plus
interestat thePrimeRateplustwo percentagepointson the amountof anyjudgmentobtained
againstSellerfrom thedateof defaultuntil the dateof paymentof thejudgment. As a condition
to seekingspecific performance,Buyershallnot berequiredto havetenderedthe PurchasePrice
specifiedin Section2.1 of thisAgreement,but shallberequiredto demonstratethat it is willing
andableto do soandto performits otherclosingobligationsin all respects.

19.2. Default by Buyer. If the transactionscontemplatedby this Agreement
arenot consummatedas a resultof Buyer’smaterialbreachof thisAgreementor wrongful
failure to closehereunder,andSelleris not alsoin materialbreachhereunder,Seller shallbe
entitledpaymentof the principalamountof the EscrowDepositas liquidateddamagesin full
settlementof anydamagesof anynatureor kind thatSellermaysufferor allegeto sufferas the
resultthereof. It is understoodand agreedthatthe amountof liquidateddamagesrepresents
Buyer’sandSeller’sreasonableestimateof actualdamagesanddoesnot constituteapenalty.
Recoveryof liquidated damagesunderthis Section19.2 shallbethesoleandexclusiveremedy
of SelleragainstBuyerfor breachof or failure to consummatethis Agreementandshallbe
applicableregardlessof the actual amountof damagessustained.Sellershall beentitledto
obtainfrom Buyer courtcostsandreasonableattorneys’feesincurredby it in enforcing its rights
hereunder,plus interestatthe PrimeRateplus two percentagepointson the amountof any
judgmentobtainedagainstBuyerfrom the dateof defaultuntil the dateof paymentof the
judgment. As a conditionto obtainingliquidateddamages,Sellershallnot be requiredto have
tenderedthe StationAssetsbut shallberequiredto demonstratethat it is willing andableto do
soandto performits otherclosingobligationsin all materialrespects.In the eventof any
paymentfrom the EscrowDepositto Sellerhereunder,all interestearnedon the EscrowDeposit
prior to the dateof suchpaymentshallbe paidto Buyer.

ARTICLE 20
RISK OF LOSS

The risk of lossor damageto the StationAssetsprior to the EffectiveTime shall
be upon Seller. Sellershall repair,replaceandrestoreanydamagedor lostmaterial Station
Assetto its prior conditionas soonas possibleandin no eventlaterthanthe Effective Time
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unlesssuchitemwasobsoleteandunnecessaryforthe continuedoperationof the Stations
consistentwith pastpractice. If Selleris unableor fails to repair,restoreor replacealostor
damageditem requiredto berepairedor replacedby Sellerpriorto the Closing,(a) and
replacementof suchloss ordamageis coveredin full by insurance,Sellershall payor authorize
paymentof all insurancepaymentsin connectiontherewithto Buyerand shallpaythe costof
anydeductiblethereunder;or (b), if suchloss or damageis not socoveredby insurance,Seller
shallreimburseBuyerfor thecostof the repair,restorationor replacementof such lossor
damage,or,atBuyer’selection,it shallbe entitledto areductionof the PurchasePricein such
amount.

In the eventthateitherStationfails to operatewith its maximumlicensedpower
andantennaheightatits mainantennasite for aperiod in excessof 72 consecutivehours,or for
aperiodof four or morehours on morethanthreeoccasionsbetweenthe dateof executionof
this Agreementandthe ClosingDate,atBuyer’soption,Buyermaypostponethe Closinguntil
bothStationsarefunctioningatmaximumlicenseheightandpowerfrom their respectivemain
antennasites,or BuyermayterminatethisAgreementwithoutfurtherobligationto Seller,and
obtainthe EscrowDepositandall interestearnedthereon.

ARTICLE 21
OTHER PROVISIONS

21.1. Publicity. Except as requiredby applicablelaw or with the otherparty’s
expresswritten consent,no party to thisAgreementnoranyaffiliate of anypartyshall issueany
pressreleaseor similarpublic statementregardingthe transactionscontemplatedby this
Agreement.

21.2. Benefit and Assignment. This Agreementshallbe bindingupon and
shallinure to the benefitof the partiesheretoandtheir respectivesuccessorsandassigns.

21.3. Entire Agreement. TheLMA andthisAgreementandtheexhibits and
schedulesattachedto eachembodythe entireagreementandunderstandingof the partieshereto
andsupersedesanyandall prior agreements,arrangementsandunderstandingsrelatingto the
mattersprovided for herein. No amendment,waiverof compliancewith anyprovision or
conditionhereof,or consentpursuantto this Agreementshallbeeffective unlessevidencedby an
instrumentin writing signedby the partyagainstwhomenforcementof anywaiver,amendment,
change,extensionor dischargeis sought. Any matterthat is disclosedin a Scheduleheretoin
suchaway as to makeits relevanceto theinformationcalled for by anotherSchedulereadily
apparentshall be deemedto havebeenincludedin suchotherSchedule,notwithstandingthe
omissionof anappropriatecross-reference.

21.4. Headings. The headingsset forth in thisAgreementarefor convenience
only andwill not control or affectthe meaningor constructionof the provisionsof this
Agreement.
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21.5. Compntation of Time. If after makingcomputationsof timeprovided for
in this Agreement,a time for actionor noticefalls on Saturday,Sundayor a Federalholiday,
thensuchtime shallbe extendedto the nextbusinessday.

21.6. Governing Law. Theconstructionand performanceof this Agreement
shallbe governedby the laws of theState of Tennesseewithoutregardto its principlesof
conflict of law.

21.7. Notices. Any notice,demandor requestrequiredor permittedto begiven
underthe provisionsof thisAgreementshallbe in writing, addressedto the following addresses,
or to suchotheraddressas anyparty mayrequestin writing.

If to Buyer:

EastTennesseeRadioGroup,L.P.
P.O.Box 9170
5312RinggoldRoad,Suite201
Chattanooga, TN 37412
Attn: Mr. Paul G. Fink
Telephone:(423)485-8994
Facsimile: (423)485-8946

With a copy (which shallnot constitutenotice)to:

LeventhalSenter& LermanPLLC
2000 K Street,N.W.
Suite600
Washington,D.C. 20006-1809
Attention: Brian M. Madden,Esq.
Telephone:(202)429-8970
Facsimile: (202)293-7783

If to Seller:

HomeRadioLLC
11863KingstonPike
Knoxville, TN 37922
Attn: Nick W. Drewry
Telephone:(865)675-6397
Facsimile: (865)675-0675

With a copy(which shallnot constitutenotice)to:

26



Young,Williams, Kirk & Stone,PC
2021 FirstTennesseePlaza
Knoxville, Tennessee37901-0550
Attn: RobertS. Stone,Esq.
Telephone:(865)637-1440
Facsimile: (865)546-9808

Any suchnotice,demandor requestshall be deemedto havebeenduly deliveredandreceivedon
the dateof personaldeliveryor on the dateof asignedreceipt,if sentby an overnightdelivery
service,but only if sentin the samemannerto all personsentitled to receivenoticeor acopy.

21.8. Counterparts. ThisAgreementmaybe executedin oneor more
counterparts,eachof which will be deemedanoriginal andall of which togetherwill constitute
oneandthe sameinstrument.Facsimilesignaturesshallbedeemedto havethe sameforceand
effect asoriginal signatures.

21.9. Further Assurances.Sellershallatanytime andfrom timeto time after
the Closingexecuteanddeliverto Buyersuchfurtherconveyances,assignmentsandother
written assurancesasBuyermayreasonablyrequestin order to vestandconfirm in Buyer(or its
assignees)the title andrights to andin all ofthe StationAssetsto be andintendedto be
transferred,assignedandconveyedhereunder.

ARTICLE 22
DEFINITIONS

Unlessotherwisestatedin thisAgreement,the following termswhenusedherein
shallhavethe meaningsassignedto thembelow(suchmeaningsto be equallyapplicableto both
thesingularandplural formsof the termsdefined).

“Agreement” shall meanthisAssetPurchaseAgreement,including the exhibits
andscheduleshereto.

“AssumedContracts”shall havethe meaningset forth in Section1.2(c).

“Buyer” shallmeanEastTennesseeRadio Group,L.P., a Tennesseelimited
liability company,or its assignee.

“Buyer’s ProrationAmount” shallhavethemeaningsetforth in Section5.2.

“BusinessDay. “whetheror not capitalized,shallmeaneverydayof the week
excluding Saturdays, Sundays and Federal holidays.

“Claimant” shallhavethemeaningsetforth in Section16.3(a).
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“Closing” shallhavethe meaningsetforth in Section1.1.

“Closing Date” shallmeanthe dateon whichthe Closingis completed.

“Contracts” shallmeanthe contracts,agreements,including employment
agreements,commitmentsandunderstandingsof Selleror to which Selleris aparty, relatingto
theconductof the businessand operationof the Stations.

“Effective Time” shallmean12:01 a.m.,local time in Morristown,Tennessee,on
the Closing Date.

“EnvironmentalLaws” shallmeananyapplicablefederal,stateor local law,
statute,charter,ordinance, rule or regulation or any governmental agency interpretation, policy
or guidance,andanypermit,order,directive, courtruling or orderor consentdecreeapplicable
to or affecting theprotectionof humanhealth,safetyor theenvironment,including theFCC’s
regulationsconcerningradio frequencyradiation.

“Escrow Account” shallhavethe meaningset forth in Section2.2(a).

“Escrow Deposit” shall havethemeaningset forth in Section2.2(a).

“ERISA” shallhavethe meaningsetforth in Section7.8(c).

“ExcludedAssets”shallhavethe meaningsetforth in Section1.3.

“FCC” shallmeanthe FederalCommunicationsCommission.

“FCC Application” shall meanthe applicationor applicationsthatSellerand
Buyermustfile with the FCCrequestingits consentto the assignmentof the StationLicenses.

“FCC Consent”shallmeanthe actionby the FCC grantingthe FCCApplication.

“Final Order” shall meanactionby the FCC(i) which hasnot beenvacated,
reversed,stayed,setaside,annulledor suspended,(ii) with respectto which no timely appeal,
requestfor stayor petitionfor rehearing,reconsiderationor reviewby anyparty or by the FCC
on its ownmotion, is pending,and(iii) as to whichthe time for filing anysuchappeal,request,
petition,or similar documentor for the reconsiderationor reviewby the FCCon its own motion
underthe CommunicationsAct of 1934,as amended,andthe rulesandregulationsof the
Commission,hasexpired.

“HazardousMaterial” meansanysubstanceor wastecontaininganyhazardous
substance,pollutantor contaminantas thosetermsaredefined,in anyapplicableEnvironmental
Laws.

“Indemnitor” shall havethemeaningset forth in Section16.3(a).
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“Intellectual Property” shallhavethemeaningsetforth in Section1.2(e).

“Liens” shall meanmortgages,deedsof trust, liens,pledges,collateral
assignments,securityinterests,leases,subleases,conditionalsalesagreements,easements,
covenants,encroachments,encumbrancesor otherdefectsoftitle.

“LMA” shallhavethe meaningsetforth in the preambleto thisAgreement.

“Notice ofDisagreement”shallhavethe meaningsetforth in Section5.2.

“PersonalProperty” shallhavethe meaningsetforth in Section7.6.

“Preliminary Proration Schedule”shallhavethemeaningsetforth in Section
5.2.

“Prime Rate” shallmeanaper annumrateequalto the “prime rate” as published
in the Money Ratescolumnof the EasternEdition of The Wall StreetJournal(or the averageof
suchratesif morethanonerateis indicated).

“Proration Schedule”shallhavethe meaningsetforth in Section5.2.

“PurchasePrice” shallhavethe meaningsetforth in Section2.1(a).

“Referee” shallhavethemeaningsetforth in Section5.2.

“Seller” shallmeanHorne Radio,LLC, aTennesseelimited liability company.

“Sites” shallmeanthe real propertyandrelatedimprovementsandbuildings used
by the Selleras the transmittersitesofthe Stations.

“Stations” shallmeanradiobroadcastStationsWMTN (AM), Morristown,
Tennessee,andWMXK (FM), Morristown,Tennessee.

“Station Assets”shallhavethe meaningsetforth in Section1.2.

“Station Licenses”shallmeanthe licenses,permitsandotherauthorizations,
includinganytemporarywaiveror specialtemporaryauthorization,issuedby the FCCto Seller
in connectionwith the operationof the Stations.

“Station Records”shallmeanthe meaningsetforth in Section1.2(f).

“AccountsReceivable”shallhavethe meaningset forth in Section1.2.
[SIGNATURESON FOLLOWING PAGE]
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IN WITNESSWHEREOF,thepartiesheretohavecausedthis Agreementto beduly
executedasof thedatefirst written above.

HORNE RADIO LLC

By:,
Name:Nick W. Drewry
Title: ChiefManager

EAST TENNESSEERADIO GROUP, L.P.

By Whitfield Communications,Inc.
Its GeneralPartner

By:
Paul G. Fink
President
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IN WITNESS WHEREOF, the partieshereto have causedthis Agreementto be duly
executedasof the datefirst written above.

HORNE RADIO LLC

By:.
Name:Nick W. Drewry
Title: Chief Manager

EASTTENNESSEE RADIO GROUP, L.P.

By Whitfield Communications,Inc.
Its General Partner

By ___

Paul G. Fink
President
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SCHEDULES AND EXHIBITS

Schedules

1.2(a) Station LicensesandAuthorizations
1.2(b) TangiblePersonalProperty
1.2(c) Contracts
1.2(d) RealProperty
1.2(e) IntellectualProperty
1.3 ExcludedAssets
5.3 Allocation
6.5 BuyerLitigation
7.3 RequiredConsents
7.9 EmployeeBenefit Plans
7.11 SellerLitigation
7.12 Compliancewith Laws
7.16 UCC FinancingStatements
7.17 Insurance
9.1(h) Additional Covenantsof Seller

Exhibits

A EscrowAgreement
B Formof Opinionof Seller’sCounsel
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