ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement is made as of this u;_* an of February, 2011, by and
among Front Range Sports Network, LL.C, a Colorado limited liability company (“Seller”), and
Boulder Radio Partners, LLC, a Colorado limited liability company (“Buyer”).

Recitals

A. Seller is the owner of FM translator station K245AD, Arvada, Colorado (Facility
ID No. 140240) (the “Station™).

B. Seller has agreed to sell the Station to Buyer, on the terms and conditions set forth
herein.

Agreements

In consideration of the foregoing, and the mutual covenants and agreements set forth
below, Seller and Buyer hereby agree as follows:

1. Application. The parties shall cooperate in the prompt preparation and filing of
an application with the Federal Communications Commission (the “Commission”) for consent to
the assignment of the licenses and authorizations issued by the Commission for the Station (the
“Licenses”) from Seller to Buyer. Such application is to be filed within five (5) business days of
the date of this Agreement. The parties shall cooperate in the diligent submission of any
additional information requested or required by the Commission with respect to such application,
and shall take all steps reasonably required for the expeditious prosecution of such application to
a favorable conclusion.

2. Assets To Be Conveyed. On the Closing Date, as defined in Section 11 hereof,

Seller will assign, transfer, convey and deliver to Buyer:
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a. All of the Licenses, including those specifically identified on Schedule A
hereto.

b. All of the tangible personal property, whether owned or leased, located at
or used in the operation of the Station, including that property identified on Schedule B hereto,
but excluding any property identified on Schedule B as an excluded asset, and including, but not
limited to, all replacements and additions thereto between the date of this Agreement and the
Closing Date.

c. All of the intangible property or property rights of the Station.

d. All of the contracts, agreements and interests relating to the operation of
the Station listed and described on Schedule C hereto, but excluding all insurance contracts or
rights thereunder.

e. All of the interests in real property used in the operation of the Station, as
listed and described on Schedule D hereto.

The foregoing assets to be conveyed to Buyer (the “Purchased Assets™) are to be conveyed
through bills of sale, assignments, deeds or other documents of transfer (the “Closing
Documents™) customary for such purpose and satisfactory in form and substance to Buyer,
Seller, and their respective counsel. The Purchased Assets are to be conveyed to Buyer free and
clear of any claims, liabilities, mortgages, deeds of trust, assignments, liens, pledges, conditions,
exceptions, restrictions, limitations, charges, security interests or other encumbrances of any
nature whatsoever (collectively, “Liens”).

3. Purchase Price. The purchase price (“Purchase Price”) to be paid on the Closing
Date by Buyer for the Purchased Assets shall be a cash payment of Two Hundred Thousand

Dollars ($200,000), plus or minus any prorations pursuant to Section 7 hereof, to be paid to



Seller at Closing in immediately available funds. Concurrent with the execution of the instant
Agreement, Buyer shall deposit into the trust account of Shainis & Peltzman, Chartered the sum
of Ten Thousand Dollars ($10,000) which shall be released upon payment of the balance of the
Purchase Price (i.e., $189,000) at closing. Buyer has previously paid to Seller One Thousand
Dollars ($1,000) as an earnest money deposit.

4. Representations and Warranties of Seller. Seller hereby represents and
warrants to Buyer that:

a. The execution and delivery of this Agreement and the consummation of
the transaction contemplated hereby has been or will be duly authorized by the manager(s) of
Seller. No other or act on the part of Seller is necessary to authorize this Agreement or the
consummation of the transaction contemplated hereby. This Agreement constitutes the legal,
valid and binding obligation of Seller, enforceable in accordance with its terms.

b. Subject to obtaining the approval of the Commission, the execution,
delivery and performance of this Agreement (i) does not require the consent of any third party
and (ii) will not conflict with, result in a breach of, or constitute a default under any agreement or
instrument to which Seller is a party or by which Seller is bound or under any law, judgment,
order, decree, rule or regulation of any court or governmental body which is applicable to Seller
or the Station.

c. Seller is and as of the Closing Date will be in material compliance with all
applicable laws, including the Communications Act of 1934, as amended, and the rules and
regulations of the Commission.

d. The Purchased Assets are and on the Closing Date will be in compliance

with all applicable laws.



e. Seller has, and on the Closing Date will have, good and marketable title to
all the Purchased Assets, free and clear of all Liens. None of the Purchased Assets are subject to
any restrictions with respect to the transferability thereof. Seller has complete and unrestricted
power and right to sell, assign, convey and deliver the Purchased Assets to Buyer as
contemplated hereby. At Closing, Buyer will receive good and marketable title to all the
Purchased Assets, free and clear of all Liens of any nature whatsoever except for Permitted
Liens.

f. Schedule D contains true and complete copies of all deeds, leases or other
instruments pertaining to the real property included in the Purchased Assets. Except as shown on
Schedule D, Seller has good and marketable fee simple title, insurable at standard rates and
without material exceptions or reservations, to the owned real property included in the Purchased
Assets. Except as shown on Schedule D, all of the Station’s towers, guy anchors, buildings or
other improvements are located entirely on such real property. Seller has not received and is not
aware of any complaint, order, citation or notice from any person or entity concerning any
environmental, health or safety matters affecting such real property.

g. Seller owns and has good title to the personal property described in
Schedule B. Except as noted on Schedule B, all items of transmitting equipment included
therein are in good operating condition (subject to normal wear and tear), are suitable for their
intended use and will permit K245AD to operate in accordance with the terms of the License.

h. The Purchased Assets include all of the assets that are necessary to operate
K245AD as it is currently operated.

1. Seller is not aware of any environmental condition that would constitute a

material hazard for purposes of Section 10.¢ hereof, but Seller has not conducted an



environmental inspection of the Purchased Assets and does not warrant that such an
environmental inspection would not reveal any material hazard.

j- Seller is not a party to any collective bargaining agreement with any trade
union and is not aware of any trade union organization effort by or with respect to any of the
employees of K245AD. Buyer shall be under no obligation to hire or retain any employee of
Seller or to assume any liability whatsoever for any employment contract or employee benefit
program created by or existing with Seller.

5. Representations and Warranties of Buyer. Buyer hereby represents and
warrants to Seller that:

a. This Agreement constitutes a legal, valid and binding obligation of Buyer,
enforceable in accordance with its terms.

b. Buyer knows of no reason related to its qualifications that would
disqualify it from acquiring the Licenses from Seller.

C. Buyer has the financial resources necessary to consummate the purchase
contemplated by this Agreement.

6. Expenses. The expenses involved in the preparation and consummation of this
Agreement shall be borne by the party incurring such expense.

7. Assumption of Liabilities and Proration of Income and Expenses. As of the
Closing Date, Buyer shall be responsible for paying, discharging and performing (i) all
obligations and liabilities of Seller arising after the Closing Date under the Licenses and the
contracts and other instruments assigned to an assumed by Buyer on the Closing Date, and (ii) all
obligations and liabilities arising out of events occurring on or after the Closing Date related to

Buyer’s ownership of the Purchased Assets or its conduct of the business or operations of the



Station on or after the Closing Date. All other obligations and liabilities of Seller, including any
that relate to Seller’s ownership or operation of the Station or the Purchased Assets prior to the
Closing Date, shall remain the obligations and liabilities of Seller. All income attributable to the
operation of the Station through 11:59 p.m. on the date prior to the Closing Date will be income
of Seller, and all income thereafter will be income of Buyer. On or within sixty (60) days after
the Closing Date, Seller and Buyer shall perform a proration of income and expenses in
accordance with the foregoing provisions.

8. Seller’s Closing Conditions. All obligations of Seller to consummate the
transactions contemplated by this Agreement are subject to the fulfillment, on or prior to the
Closing Date, of each of the following conditions:

a. The Commission shall have consented to the assignment of the Licenses to
Buyer without any condition materially adverse to Seller, and such consent shall have become a
final order, no longer subject to review, reconsideration, appeal or remand under applicable laws
and rules (a “Final Order”).

b. Buyer shall have paid the Purchase Price.

C. Buyer shall have executed and delivered to Seller the Closing Documents.

9. Buyer’s Closing Conditions. All obligations of Buyer to consummate the
transactions contemplated by this Agreement are subject to the fulfillment, on or prior to the
Closing Date, of each of the following conditions:

a. The Commission shall have consented to the assignment of the Licenses to
Buyer without any condition materially adverse to Buyer, and such consent shall have become a

Final Order. Buyer, however, in its sole discretion may waive finality and close on staff grant.



b. Seller shall have executed and delivered to Buyer the Closing Documents
and conveyed the Purchased Assets to Buyer in accordance with this Agreement.

C. All representations and warranties of Seller made herein shall be true and
correct in all material respects as of the Closing Date, and Seller shall have delivered to Buyer a
certificate of an officer of Seller to such effect.

d. As of the Closing Date, Seller shall have complied in all material respects
with all covenants and conditions of this Agreement and Seller shall have delivered to Buyer a
certificate of an officer of Seller to such effect.

€. There shall have been no material adverse change in the condition of the
Purchased Assets between the date of this Agreement and the Closing Date.

10.  Termination. This Agreement may be terminated as follows, it being agreed that
time is of the essence for purposes of all deadlines or timeframes described herein:

a. If conditions to Closing set forth in Section 8 of this Agreement have not
been satisfied (or waived by Seller) within two hundred seventy (270) days of the date of this
Agreement, Seller may terminate this Agreement upon written notice to Buyer.

b. If the conditions of Closing set forth in Section 9 of this Agreement have
been satisfied (or waived by Seller) within two hundred seventy (270) days of the date of this
Agreement, Buyer may terminate this Agreement upon written notice to Seller.

c. If prior to the Closing Date, any damage or destruction of any of the
Purchased Assets materially impairs the value of the Station or prevents signal transmission by
K245AD for a period of more than forty-eight (48) hours, Seller shall promptly notify Buyer of
such damage or destruction and Buyer may terminate this Agreement upon written notice to

Seller within ten (10) days of Buyer’s receipt of such notice.



d. If either Buyer or Seller shall be in material breach of this Agreement, and
such breach is not cured after ten (10) days’ written notice, the other party, if not then in material
breach and having received written notice thereof, may terminate this Agreement. In the event
of a material breach of this Agreement by Seller, Buyer alternatively shall have the right to
obtain specific performance of the terms of this Agreement, it being agreed that the Purchased
Assets are unique assets. If any action is brought by Buyer pursuant to this subsection to enforce
this Agreement, Seller shall waive the defense that there is an adequate remedy at law. In the
event of a dispute hereunder, the prevailing party shall be entitled to recover reasonable
attorney’s fees from the other party.

e. If the FCC does not approve of the assignment within two hundred
seventy (270) days of the filing of the assignment application through no fault of the Buyer or
Seller, either party may elect to terminate and the earnest money deposit ($1,000) and the escrow
deposit ($10,000) shall be refunded to Buyer. If the FCC’s failure to approve is the fault of one
of the parties, then the non-faulting party is entitled to terminate and retain the earnest money
deposit ($1,000) and the escrow deposit ($10,000). If the Buyer fails to close and Seller is not in
breach, Seller shall be entitled to retain the earnest money deposit ($1,000) and obtain the
immediate release of the escrow deposit ($10,000). In addition, Seller shall be entitled to bring
an action for specific performance. If the Seller fails to close and the Buyer is not in default,
Buyer shall be entitled to the immediate remittance of the earnest money deposit ($1,000) and
the immediate release of the escrow deposit ($10,000). In addition, Buyer shall be entitled to
bring an action for specific performance.

11.  Closing. The Closing, or the Closing Date, as used throughout this Agreement,

shall take place in Washington, D.C. on a date selected by Buyer (with reasonable written notice



to Seller) within five (5) business days after the condition precedent described in Section 8.a and
9.a hereof is satisfied, subject to satisfaction of the other conditions precedent set forth above.

12.  Allocation of Purchase Price. The Purchase Price of the Station will be
allocated in accordance with Schedule E hereto.

13. Control of the Station. Prior to the Closing Date, Buyer shall not, directly or
indirectly, control, supervise or direct the operations of the Station. Such operations shall be the
sole responsibility of Seller until this Agreement is consummated. Seller will operate K245AD
in the ordinary course of business, consistent with past practices and in accordance with all
applicable laws, rules and regulations. Seller also will maintain insurance on the Purchased
Assets prior to the Closing Date and maintain the Purchased Assets in accordance with Seller’s
past practice. Seller shall, upon reasonable request with reasonable advance notice by Buyer,
allow Buyer to inspect the Purchased Assets and the books and records of K245AD.

14. Survival. The representations and warranties of Buyer and Seller set forth above
shall survive the Closing Date for a period of twenty-four (24) months (the “Survival Period”)
and no claims may be brought under this Agreement unless written notice describing in
reasonable detail the nature and basis of such claim is given on or prior to the last day of the
Survival Period. In the event such notice is given, the right to indemnification with respect
thereto under this provision shall survive the applicable Survival Period until such claim is
finally resolved and any obligations with respect thereto are fully satisfied.

15.  Entire Agreement. This Agreement, together with all schedules hereto,

constitutes the entire agreement between the parties and supersedes all prior agreements.



16. Construction and Enforcement. This Agreement shall be construed and
enforced in accordance with the internal laws of the State of Nevada. Any disputes arising out of
this Agreement shall be resolved in state or federal court in Nevada.

17. Successors and Assigns. This Agreement shall inure to the benefit of and be
binding on the permitted successors and assigns of the parties hereto. Buyer may, without
consent of Seller, assign its rights and obligations hereunder to another party.

18. Cooperation. Both before and after the Closing, Seller and Buyer shall each
cooperate, take such actions and execute and deliver such documents as may be reasonably
requested by the other party in order to carry out the provisions of this Agreement.

19.  Notices. All notices hereunder shall be delivered in writing and shall be deemed
to have been duly given if delivered and received by certified or registered mail, return receipt
requested, or by expedited courier service, to the following addresses or such other addresses as

any party may provide by written notice:

To Seller: Front Range Sports Network, LLC
10200 East Girard Avenue
Building B, Suite 150
Denver, CO 80231

To Buyer: Boulder Radio Partners
4582 South Ulster Street, Suite 1600
Denver, CO 80237

cc: Shainis & Peltzman, Chartered
ATTN: Aaron P. Shainis
1850 M Street NW, Suite 240
Washington, DC 20036
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20. Exclusivity. While this Agreement is in effect, Seller agrees not to engage in any
discussions or negotiations concerning any potential sale of the Purchased Assets to any party

other than Buyer or its assigns

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first

written above.

FRONT RANGE SPORTS NETWORK, LLC

BY;’TQ'WG‘ M/ .

Thomas Mahooglpn, Manager

BOULDER RADIO PARTNERS, LLC

By:

Chuck Lontine, Manager
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N WITNESS WHEREOF, the parties have executed this Agfeemcnt as of the date first

wriiten above.

FAX NO. 303 440 5999

/

FRONT RANGE SPORTS NETWORK, LLC

By:

Thomas Manoogian, Manager

BOULDER RADIO r 'RN'

___\

Chuck Lontine, Manager

00 \Q

I
—
—
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Schedule A

Licenses

Callsign: K245AD Service: FX

Licensee: FRONT RANGE SPORTS NETWORK, LLC
Class: D Channel: 245

File No.: BLFT-

2007121SABB Dom. Status: LIC

Rule 73_215: N Cutoff Date:

Facility ID: 140240 Application ID: 1220001

Community:

ARVADA, CO, US

Freq: 96.9 MHZ

Main/Aux:

Docket Number:

ASRN: 1024061



Schedule B

Tangible Personal Property

Translator Site Equipment Inventory

Equipment Rack

APC UPS

Nicom 250 Watt Excitre
Nicom BLD 1 FM Antenna
Transmission Line
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Schedule C

Contracts
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TOWER SPACE LEASE AGREEMENT Keuv Fai
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THIS AGREEMENT is mado this 15 Day of April, 2006 by aad between
Mauna Towers, LLC, (“Lessor”) and NRC' Broaduasting, LLU, (*Lessee”).

THE LESSOR AN} LESSEE AGREE AS FOLLOW:

t. Seope of Lease.

Suhbject fo the terms and conditions of ihis T'ower Bpoce Lease Agresment
(“Agrcomont®), T.ossor herehy grants pormiission to Lessee to instell, maintatn,
and operate the radio communications equipment described in EXATRIT A and
EXHIBIT B annexed hervio (Byuipment”) at Lessor's communications site
located at Bonlder, Colorado (“Site’) with the NAT) 27 geographic conrdinates of
A0-00-43 Tat, and 105-38-33 (ong.

2. T'erm.

'The term of this Agroement shall commences on Iebruary £, 2006
(*Commencement Date') and shall continue for & period of on five (5] year
{*“Initial Tern™), with {our (4) additional five (5) year renewal periods (“Renewal
Terms™). The renewal torms shall commmence antomaticelly withewt. fucther action
on the part of the Tessar ar Tessee, provided, however, thal cither party may
rminute the Apreement al the cnd of the Inftial Term or at the expirlion of any
Rencwal Tenn by giving the other parly written notics not less than ninety (904)
duys privr Lo the expiration of the then current term.

3. Feos

(2)  Eessce shall pay to Lessor a monthly fee of onc thonsand ($1000.00)
doilars duting the first yoar af the Initial Term of this Agreement, whicl
shalt he payablc on the first day of cvery monih. Subject o the provisions
of Pavagraphs S (c) and 5 (d) hereol, the Base Feo is non-inelusive of
charges fur fumishing of cloctricity to the Lessce. L

(b  Effective on the anniversary of the Commencement Dale of this
Agreement during each year of the Initial Term and during each year of
any Repewat Term, the then current Bave Fee payable by Lossee to Lessor
ghatl be increased by an amonnt cytl to four (4%) percent over the total
Basc Foo payable by Lesser for the preceding twelve (12) month periad.

¢}  Lessouagrees thut peyment of any fees, ndditional foes, or other
paymenis sel forth herein shalt he due upon receipl of invoice from
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Lessor, and that Lessee shail pay an additional five (3%) pereent of the
monthly fec for each payment made mare than ten (10) days after it's due
date. Lessee further agress that equipment will be discennccled for non-
puymeni alter thirty (30) days af'the due date. Upon non-payment of
monies owed por this contract for sixty (60) days, T.essce agroes that all
eqpipment znd antennas become the properly of {he Lessor and will be
sold for payment of balance owed,

()  All sums payable horcundor by T.cssce, including, bot not limited
to, the manthiy Base Fee payable puvsuwaut to this Section 3, shall be made
payabie and addressed ta: Maunu Towers, LLC, 1063F Big Thompson
Cuanyon Read, Laveland, CO 80537, or o such other address as T.cssor
shaft designate.

Ins ton of Wite.

The Site shall be provided in “AS 18" condition by the Lessor. Lesses hus visited
and inspeeted the Site and accepts the physical candition fheren! and
sckapwiedges that go represenialions or werranties have been made o the Lessee
by the Lessor as to ihe condition of the Site, including the thwer or towers, as the
casc may be, andfor the storage facilitics, or as to any enginsering data. Lossee is
responsible for determining all aspecis as to the acceptabilify, accuracy, wnd
adequacy ol the Site for the Legses, or i maintain, insure, operate, of safeguard
the Legsec’s vyuipmenl.

Installation, Maiotenanee, and Qpergfing Procednres,

fa)  Lessve shall instull, mainiain, and opurate its Fquipment during the term
hercof in complizmee with all prescent and future rules and regulations of
any local, State, or Federal anthority baving jurisdiction with respect
thereto J{including, withont iimilation, (he rules and regulations of the
Fedesal Commumications Commission (“FCC”) and the Federal Aviation
Administration C“FAA™]. Prior to ingtallation of its Cquipawent, or any
modification or cbanges to the Tguipment, it any {but excluding repairs,
minor modifications, and/or replavemsmt with substantially similar
cquipment}, Lessee shull comply with the following:

(i} I.essec shall submit, in writing, all plans for guch
installations, modificalions, or changes for Tessor’s approval, such
approval nut to be unreasonably withheld or delayed, AH wock
peeformed ot the Sito in connection with the instzliation and
modification of Lessee’s Equipment shall b performed at the sole
coqt snd expense of the Lessee either by the Lessee™s employees or
Ly coniractors approved by the Lessor, such approval not to be
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(i)

(i)

(v}

unreasonably withheld or delayed. Lessce shall require all
contractors, as & condition to their cngagement, o agree to be
bovnd by provisions identical 10 thuse included in this Agreement,
specifically those relating to the indemnification of Lessor and
insurence requirements. The engagement of a contractor by Lessee
shall not relieve Lassee of any ol its cbligations under this
Agresment; and

All of Lessee’s Equipment shall be clearly marked to show
Lessee’s name, address, iclephone nunzber, and the frequency and
jocation. All coaxial cgble reluling to Lhe Equipment shall be
identified in the same mattcr at the lop and bottom of the line. At
Lessor’s request, ¥.essce shall promptly deliver to Lesgor written
proof of compliance with alf applicable Federal , State, and loga
laws, rules and repulations in comnection with any installations or
mudiBeations of BEguipmont; and

No work performed by Lesses, its contractors, subcontiraciors, or
maicrialsmen pursuani to {his Agreement, whether in nature of
construction, installation, altoration, or repair ta the Sito ar 1n

[ cssee’s Equipment, Wit he doamcd to be for the immediate usc
and hznefit of Lessor so that no mechanic’s or other Hen will by
allowed against the properfy or the estule of Lessor by reason of
anv consenl given by Lessor to Lesses to improve the Site. Trany
mechanic’s or other liens will at any time be filed against the Site
or the proporty of which the Site is a purt of by reason o wartk,
labor, services, or materiats perforawsdl or furnished, or alleged to
heve been performed or furnished, to Lessee or to anyone using the
Site through or under Lessee, T.ossce will forthwith canse the same
to be discharged of record or bonded to the satistaction of Tossor.
If Lesses fails o cause such liea o by su discharged or bondod
within ten (10) days aller it has acrual antice of filing thoreof, then,
n uddition fo any or other right or remedy of Lesser, Lessor muy
bond ar discharge the same by paying the amount claimed to be
duc, and the amaunt so paid by Lessor, inchuding reasonable
attomey’s tees tncurred by Lessor either in defending agatnst such
Jien ur in proguring the bonding or discharge of such lien, topether
with interest therain at the stahitory rate, will be due and payable
hy Lesses to Lessot as an additional foe hereunder; and

Lessor reserves the 1ight to require T.essoe at Lessee’s sole cost and
expense, priar in installation of the Bquipment, to have 1 struclural
study of the tower performed by au caginzer approved by the
Lessor. Lessor shall cooperate with the Lessse and shall provide
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)

)

1cssee with any infonmation available which is necessury to
perform such study. Upon receipt of the structural study report
{(“Report™), Lesses shall movide a copy te Lessor for Lessor’s
spproval. Lessor shall have fifteen (15) daya ta cither approve the
Report (“Report Approval”) of to inforim Lessee of the Report’s
deficiencies, such approval not to be wrreasenably wilhheld or
delayed. If Lessor feils to give Report Approval fo the Report
within forty-five (45) days of Tossee’s inftial submission af the
Report to Lessor, Leszee shall have the right to torminate this
Agreement upon ten {10} days’ privr wrillen notice Lo Lessor.

In the event Lessor gives Report Approval and such approved
Repart indicates thai stractural vepaits or modifications are
necessary to support V.essec's Equipment, | essee shall submit to
Lessor a writlen ¢onstruction propusal (" Troposat™} {or the
strnctural repairs or modifications. Lessor shall have ten {10) days
from the date it reccives the Proposal to cither approve the
Proposal or cancel the applcable Site Lease upon fitteen (15)
days’ prior written notice 1 Lessee, in which case the parties shail
have no firther obligation with respect to this Agreement, cxecpt
as specifically provided for horein. If Lessor approves the
Proposal then Lessee shall cither have such repairs o
modifications performed ul Lessee’s sofe cost and expensc prior to
installation of the Bquipment or Lessee may cancel this Agrecment
by miving fifiteen (15} days® prior wiitten notice fo Lessor, in
which cvent all prepaid rent or fees stiall be refunded 1o Lessee and
the parties shalt have no further obligation with tespect o this
Agreement, except as peovide for herein,

Notwithsiandiog anything to the contrary contained herein, Lesser agrees

that in al] matters where Lessors upproval is required, and T.cesor
determines in ils sole diserstion that a threat of interferense or other

disruption with the business of T.essor or other existing Heenses ox fonants

exists, T.essor shall bave the absolute right to withhold such approval.

1 addition teo the fees presaribed in Scetion 3 of this Agreement, Tessee
shatl pay for its own tefephone lines and all efectricity and other alilitics
(including, without Jimmitation, heat, internal fight and power distribulion,
ait conditioning, and janitorial services} used by Lessee in connection with

the Site, which ulilities me to separaicly melered und paid for by the

Lessee. Should Lessee desive water and/ar natural gas, Lessee will be

responsible for procuring the samc at Lessee’s sole cost and expense
{including all nccessary pacais),
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{d)

(&)

{n

{g)

In the event Lessee requires an electric power supply and’or nsage
different from that currently available at the $ite and included within

the buse rent, Lessee shall, af Lessee’s sole cost and expenss, obtain such
power supply. Any work performed tn conncetion with this Paragraph

5 () shall comply with provisions of Paragraph 5 (a) hereof. Lessce
hereby agrees that any power lines installed by Lessoc stiall run within

the crarent ensemeniz of Lessor, and any deviation from such casemant
rights shail be corrected at T.ossee’s expense, which sam shall immedialcly
be due upon the rendering of an invoice as an additional fee hercwxder,

In the event a zoning variance i3 roquired in conneetion with the
instullation of the Equipment, T .essor shall have the tight, at its discrotion,
to either (i) cancel this Apreement, or (i) allow Lessee, at Lessee’s sole
oost and expense, fo obtain such variance. Lossor shall, al Lessee's
request and expense, reasonably cooperatc with Lessee in oblaining such
varimee.

Lessee shall have the right of ingress, and to the Site, egress, al Lessee’s
sole cusl 2and expense, for the purpose of maintenance and repair of
Lossee’s Equipment twenty-four (24) hours por day, seven (7) days por
week. Tessor shall provide Lessee with a key and/or combination to the
lock(s} at the Site in order to facilitaic such acoess. All access to the Site
shall be subject w e continuing control of, as well as, the reasenable
soovity and safbty procedures established from fime o time by Lessor.

During ihe ierm of this Agreement, Lessee shall lave the right of ingress
and egress {o the Site, as referred  in Paragraph S(E) above, dumage to
acoess roads and casements by the elemments, of God, excepted. Access
shall be limited to only suthorized personnel of the Tessee. All access to
the Site by Lessee’s authorized personne! shatt bx: ud (heir own risk and
Lessor shall not be hold responsible for any agis of the personmef or the
condition of the access roads or easements.

Intecterence.

@

The instelistion, ragintenance, and operation of the Tessce’s Equipment
shall not iiterfere cleetrically, or in any other manner whatsoever, with the
equipment, facilifies, or operations of Lessor or with any other licenses or
tenants at the Site, Nolwilhstanding anything in this Agieement to the
contrary, it is exprossly naderstood and agreed that i the installation or
operution of T.esrec's Fourpuont shall interfere:

(i)  withthe rulio communications systems and equipment installed
prior to the Commencement Date of this Agrecment, Lessee shali
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{v)

)

upon request {verbal or otherwise) immediately suspend its
operations (except for intermittent testing) and do whatever Lessor
deems necessary to eliminate or remedy such intarferenec. TFitis
detennined that such inferference cannot be rectified, then Lessor
may, at its option, terminate this Agreement in accordanes with
Section 8 herein. In the even the [esses fails o remove the
Equipment within fifteen (15) days of such termination, T.ossor
raay romove aud stare any and all of Lessee’s Fquipment at
Lessee’s sale cost and expense; or

(i)  with any other radio communications systems and equipmont
installcd at the Site after the Cammencement Dale of thig
Ayreement, Lesses shall cooperste fiutly with Fssor and any
Tubure lenant oz licensee injured by T.eszcc” Interfercace ( Fatute
Pariy™} to remedy the interferonce. T.essce shall de whatcver
T.cssor deems reasonably necessary to cure such interfercnce,
provided, iowever, that all costs related to remedying such
tmivrierence is due to failurs, defects of deficiencies in Lessee’s
gystem, Equipment, or installation.

Lessee hereby acknowlodges that Lessor has leased, and will continue lo
lease, space al @il upun the Site to third parties for the Installation and
operation of eadio communication facilities. T.cssoo accepix this
Agreement with this knowledyc and waives any and all claims agaiust
Lessor resulting firom or atiributable to interference eansed by prosent or
titore equipment, tacilitics, or methods of operation employed by Lessor
in its business upon the Site. Lessee also waives any and all claims
ugninst Leasor arising from intericrence resulting to Lessee by viriue of
cquipment, facilities, o rmerations employed by any other livensey ur
tenzutt of Lessor in ils business upun Lhis Site. In the event that any such
interference occurs that materially inlerferes with Lessec’s utilizatian

of the Site, Lessee, at its solc remady, in lieu of any and all other
reracdics st law, or in equity, may terminate this Agreement at any lime
{hercafter by giving Lessor thirly (30) days® prior wiitien notiee to that
effew!, and such terminaiion shall be effective at the end of such thirey (30
day period, provided, hawever, thai. such termination will not be effeetive
if T.cssor climinates such inferference within thirty (30) days of Toessee™s
fermination notice. Lessee shall pay Lessor any fees due for the perod up
fo the tepminetion of this Agreement. Any advanes payments for periods
after the fermination of this Agreement will be reimbursed {0 the Lossee.

Lessor reserves the right (v roquire Lessee to relocatc one or more of its
antenna(s) and Lessec agrees to relocute said antenna(s) of Tessee’s
expenise, provided that said refocation does not substantially change the
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operation of Lessee’s Equipment.

Mauintenance of Lessee’s Equipment,

Lessee at its sole cosl and expense shall be responsible for the maintenance of ity
crquipment and jmprovements at the Site, if any, i accordance with all applicahle
Taws, regulations, aud this Agreement. All maintenance work shal! be performed
by livenscd contractors, previously sppreved in writing by the Lessor, such
approvat not 10 be unrensansbly withheld or delayed. Tn the event Tessar, in its
opinion, determines that any structural modifications or pepairs are needed to be
miade to any portion of the Site dve to Lessee’s Equipment ot other
improvements, Lessor shall notify Lessee of the needed modifications or ropairs,
ard the following prucedures shall apply:

() if structural modifications are necessary prior W Lessee’s instullation or
modification of the Eguipment, then cithar, {A) Tossec shall, al ils sole
cost and expense, promyrly meke all such noticed modifications in
sccordance with Section 5 hereot: or (B) if such naticed modifications
are not completed within sixty (60) days of such twtice, @ither party shall
have the dght lo terminate this Agreement by giving the other purty thirty
(30 days® prior written nofice.

(iiy  if repairs are nocessary due o the presence ol Lessee’s Equipment, Lessee
shall, at ils sule cust 2nd expense, prompily make all such woticed repairs
in accordance with Section 5 hereof: pravided, howcver, that in the event
of an omergeney, Vcssor shall have the right to make such medifications
or repairs al Lessee’s expense, npon notics 10 Lessee, and such sum shall
be immediaicly duc upon the rendering of an invoice as an additional fee
hereunder,

Removal of Lessee’s Equipment,

Provided that Lessee is not in default in the performance of its obligations
hcrevmder, at the expiration of this Agreement or earlier lermsination thereot,
Tessce shafl remove any and all of the Bquipment. Such removal shall be
performed pursuant to the guidefines set forth in Section 5 of this Aygreement,
wilhoul zny interference, damage, or destruction to any other cquipment,
structutes, or operations at the Site or any equipment of other tenami(s) thereon,

(&)  Lesseeshall indermify and hold Lessor harmliess from (i) all costs and
of any damape done to Lessor’s or other tenants” facilities
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10.

or equipment kucaled 2 the Site, that oveur s a result of the installation,
opetation, or maimlenance of Lessee's Equipment or other improvements;
and: (1) any clatms, domands, or causes of actian for petsonal injuries,
including any payments made under any workers” compensation law

or any plun of employes's disubility and death benefits, arising out of
Lessee’s aecupancy of the Site or the installation, mainterance, and
opcration or removal of Lessee’s Lgnipment, except only such damages,
vosts, claims causes of actions or demands caused solely by (he pross
negligence or willlel misconduct of Lessor.

(b)  Lassor shall not be responsible or liable to Leases fot any loss, damagc, or
expense that may be accasioned by, theough, or in contieetion with any
acls or vmissions of other lessees or tenants occupying the Site. Lessce
hereby assumes the risk and/or the inability to operate as a result of sry
structural or power failures at the Site or failure of the Lessee’s Equipment
for any reason whatsoever and ageees Lo jndemnily and hold Lessor
hurmless from all demages and costs to defending any claim or suit for
damages of any kind, including, but nol limilsd to, busingss inferruption
and attouney s fees, asserted againgt Lessor by reason of such failure.

{e  Lesses shall wlso indemnify and hold Lessor harmless from any Insscs,
labilities, claims, dermnands, or causes of action for property damape or
parsongl injuries, including any payment made under any workers’
compensation law af any plan of employees® disability and death benefits,
arising tul of, or resulting from, any claims, damnges, Insses, Habilitics, o
eanscs of action resulting in any way from radio frequency radiation
emigrinng from Lossee’s Bauipment or any other harmin] efiect off
Lessee’s Nquwipment.

D : or Dex 0.

T.ssor and Lessee agree that Lessor shall in tio way be liable for loss of usc or
other damage ot any nulure arising out of the loss, destruction, or damage 1o the
Siw wr e Lessee’s Rguipment located thereon, by fire, explosion, windstorms,
water, or smy other casunlty ov acts of third pariies. Tn the event the Site or any
pari thereof is damaged or dustroyed by elements or uny other cause, Tossor May
elect o repair, ebuild, or restore Lhe Site or any part thereof, to the same condition
16 il was immediately priot to such cosualty. Tn such cvent, the payments
required herein shalt ceasc as of the date of nsable eondition for Lesgee’s
opcration. If Lessor chaoses not o repair, rebuild, or restors the Site, Lessor
shall send to Lesses a nulice of cancellation of this Agreement within thirty (30)
days of such casunliy. I (his Agreement is cancelled, the payments required
herein shall ferminate as of the date of such casuslty.
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1. lusuragees.

(@)  Lessee shall keep in Rl force and effect during the term of this
Agreement a comprehengive geacral labilily insurmec policy, including
Wlanket contractual and campleted operations coverage, with limits of
Tiability of nt Teast five-hundred thousand ($500,000.00) dollars in respoct
to bodity injury, including death, arising fiom any one occurrence and
(ive-hundred thousand ($500,000.000 dollars in respect W dumage: to
properly arising from any one ocourrence. Said insurance policy shall he
andorsed 10 include Lossor as an addirional insured and shall provide
that Lessor will receive at least thirty (30) days” prior wrilten notice off
any caneellation vt malerial chznge in such insurance policy,

(b}  Notwithsianding the foregoing insurance requirements, the insolvency,
banktuplcy, o failure of any insurance company carrying insurange for
Lessee, ur fuilure uf any such insurance company to pay clabms aceraing,
halt not be held to waive any of the provisions of thiz Agrecement or
relicve Lessce from any obligations under this Agreemend,

12. Taxes.

Lesaee hereby acknowledges that the existence of Lessee’s Tquipment and other
improvements at the Sile may rosult in an increase in {he asscssed valuation of
the Site. Lessee agrees (o reimburse Lessor ypon recsipt of documentation
showing thet Lessec’s Bquipment or improvements caused an inercasc in the
assessex] value of the Site, for T cssee’s proportionate share of auy increases in
real cstate taxes payable by Lessor as a consequence of lhe inerease in assessed
valyation, Lessor hereby agreos by cooperate with T.ossec, at Lessee’s sole cost
and vxpense, (o obtain an abatament of any such inereased agussment. [n the
ovent sy sales, use, or nther 1axes shall be payable by {.cssor in connection will
this Agreoment, Lessee shall reimburse Lessor on detnuad for such payments or
shall firnish necessary doeumentalion to the appropriate government authoritics
to shuw the {ee payments herennder shalf be exempt from such sales, use, or
other tax.

13, Notices.
Al notices, demands, requests, or ather communications which are required to be
given, served, or sent by one parly pursuant to this Agreomenl shall be in writing,

and shall be nailed, posiape paid, by registercd or certified mail, ar by miliablc
overaighl courier servics with delivery confirmation, to the following addresscs
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i4.

or such other addresses as may be desiygnated In writing by either party:

I ta Licssor:

If tu Leasor:

Mamna Towers, LLC

1063F Big Thompson Canyon Road
Lovelund, CO 80537

970-669-9200

NRC Braadeasting, LLC
1201 Eighteenth Street
Suite 250

Benver, CO 80202

303-

Nblice given by cortified or registered mail or by reliabic overnight cowier shall
be doemed delivered on the date of receipt (or on the date receipl is refused) as
shown on the certification of receipt or on the records of manilest o the U.S.
Postal serviee or such courier service.

Defanit.

(a)

Auy one or mote of the following cvents shall comstitute a dofault
“Defantt™) by Lossce under this Agreement:

0]

(11)

(i)

{iv)

W

the {itilure of payment of fees, additional fees or other payments sct
forth herein and such failure continues Tor ten (L0) days after
T.osant povides written notice therenf (o Lossoe,

abandonmoenl of either the Lessee Bquipment or that portion of the
Site mpon which the Lessee’s Tquipmend. was installed;

prosecution of any case, proceeding, or olher action under any
existing or [ulure law of any jurisdiction, domestic or foreign,
refsting to bankrpicy, insolvency, roorganivation, or velief with
respect to T.osree, or sucking reorganization, wrarigement,
adjustment, winding-up liqaidation, dissolulivn, compusition, or
other relief with respoet i Lessee or Lessce’s debls;

the making by T.cssce of an assipnment ot any other arrangement
for the general benciiis of creditors undur any slale statute; or

Lessce’s fhilure (o perform any othor of its obligations under this

Agreement and such failure continues thirty (30) days after Lessor
gives wrilten notice thereof 1o T.owsue.
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té

®)

In the cvemt of & Default, Lessor shall be entitled, at Lessor's option, to
terminate this Agrsement and to remove all of Lessee’s Bquipment,
improvements, personnel or personal property located at the Site at
Lessee’s cost and expense. Tn the event thal Teesor should, as a result of
the Default in the performance by Lossee of its obligations hereunder,
inear amy costs or expenses on behatf of Lesses or in connection with
Lessee's abligarions hercunder, such sumg shall be immediately due to
Lessor upon rendering of an iavoice to Tessee as an additional fee
herevmnder.

Assignment.

(i

(b}

Lessor reserves the right to assign, transfor, morntgage, or otherwise
encumber the Site andfor its interest in this Agreement. Lessee shall, upon
dermmd, executs o deliver to Lessar siech fiurthor ingtrirments
subordinating this Agreement, 8 may be required by Lessor in conpection
wiili Tasnr’s conlemplaiad (mmysaction

Lessee may not assigh, ransler, o otherwise encumber ifs interest in this
Agreement without the prior written consent of Lessor, such eangent not (o
be vnreasonably withheld ur delayeil Nowwithstunding the foregoing,
Legsor agrees that Lessoc may assign this Agreement, upon prior notice Lo
Legsur but without Lessor’s congunt, 1o (i) Fessee™s purend(s); or {31) any
emtity scquiring a conrrolling intcrest of Lessee’s stock or asseis, orto a
party which acquircs substantially all the assuls of ) asee.

Miscollanewus.

(a}

{b)

()

This Agreement shall nol. be moditied, extended, or wwrminated (other ¢han
ns sct forih herein cxcept by an instrumcnt duly signed by Lessor and
{csgee. Waiver of 2 brouch ol any provision hereof under any
vircumstances wiill not constitute a waiver of any subsequent breach of
such provision, of of a breach of any sther provisios of this Agreemoent,

This Agreement embodies the entire wyreement between the partics. IF
any provision herein ig invalid, it shall be considered deleted from this
Agreement and shall not invalidate (he remaining provisions of this
Apreumeni.

This Agreermnent may be excouted in counterpart copies, each of which
shall be deemed original, but which shall constieis 4 vingle instument.
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Schedule D

Real Property

None
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Schedule E

Allocation of Purchase Price




