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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agrcement™) is made as of Noveniber
26, 2003 among Chio Valley Conununications, Inc., a Virginia corporation (“Seller”), Clear
Channe] Broadcasting, Inc., a Nevada corporation (“CCB”) and Clear Chaonel Broadcasting
Licenses, Inc., 2 Nevada corporation (“CCBL”) (CCB and CCBL, collectively, “Buyer”).
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WHEREAS, Seller owns and operates the following radio broadcast station (the “Station’™)
pursuant to cerfain licenses, authorizations and approvals (the “FCC Authorizations”) issued by the
Federal Communications Commission (the “FCC”). WEEL(FM), Shadyside, Ohio; and

WHEREAS, Seller (as Successor-in-interest to Adventure Three, Inc) and CCB (as
successor-in-interest to Adventure Three, Inc.) are partics (as successors-in-interest 1o Bubach
Broadcasting Company and its affiliate Wheeling Radio Company) to thal certain Exclusive Local
Marketing Agreement between Adventure Three, Inc. and Wheeling Radio Station for Radio
Station WEEL-FM Shadyside, Ohio dated August 20, 1992, as amended (the “LMA”); and

WHEREAS, subject to the terms and conditions set forth herein, (i) Seller desires to assign
to CCBL, and CCBL desires to acquire from Seller, the FCC Authorizations and (i) Seller desires
to convey to CCB, and CCB desires to acquire from Seller, the other tangible and intangible assets
and properties used or held for use in the operation of the Stations.

NOW, THEREFORE, taking the foregoing into account, and in consideration of the mutual
covenants and agreements set forth herein, the parties, intending to be legally bound, hereby agree
as follows:

ARTICLE ]
SALE AND PURCHASE

Section 1.1  Station Asscts. Subject to and in reHance upon the representations,
warranties and agreements herein set forth, and subject to the terms and conditions herein
~contained, Seller shall grant, convey, sell, assign, transfer and deliver to Buyer on the Closing Date
(as hereinafter defined) all interests of Seller in ali properties, assets, privileges, rights, interests and
claims, real and personal, tangible and intangible, of every type and description, wherever located,
inchading its business and goodwill (except for Exchuded Assets as defined in Section 1.2) used or
held for use in the business and operations of the Stafions (collectively, the “Station Assets™).
Withont limiting the foregoing, the Station Assets shall include the following:

(a) Licepses and Anthorizations. All of the F CC A uthorizations i ssued with
respect to the Stations including, without limitation, all tights in and to the Stations’ call letters and
any variations thereof, and all of those FCC Authorizations listed and described on Schedule 1.1(2)
attached hereto, and all applications therefor, together with any rencwals or extensions thereof and
additions thereto,
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(t)  Tangible Persopal Property. All interests of Scller as of the date of this
Agreement in all cquipment, electrical devices, antennas, cables, velucles, firmniture, Sxtures, office
materials and supplies, hardware, tools, sparc parts, and other tangible personal property of every
kind and description, used or held for use in conpection with the business and operations of the
Siations inchiding, without limitation, those listed and described on Schedyle 1.1(b) attached
hereto, and any additions and improvements thereto between the date of this Agreement and the
Closing Date (collectively, “Tangible Personal Property™).

(©) [Intenitionally Omitted ]

() Time Sales Aprcements. All orders and agreements entered into in the
ordinary course of buginess for the sale of advertising time on the Stations for cash that are
cancelablc without penalty that exist on the Closing Date.

{e) Contracts. Those Contracts (as hereinafter defined) used in connection with
the business and operations of the Stations including, without limitation, those listed and described
on Schedule 1.1(¢) attached hereto.

(fy Intangible Property. All interests of Seller as of the date of this Agreement
in all trademarks, trade namcs, service mnarks, copyrights, franchises, patents, jingles, slogans,
logotypes, trade secrets, internet addresses, telephone numbers and other intangible rights, used or
held for use in commection with the business and operations of the Stations includmng, without
limnitation, all right, tifle and inferest in and {o the marks consisting of the Stations’ call letters and
any and all variations thereof, as listed and described on Schedule 1.1() attached hereto, and those
acquired by Seller between the date hereok and the Closing Date (collectively, the “Intangible
Property™).

()  Programming and Copyrichts. All interests of Seller as of the date of this
Agreement in all programs and programming raterials and elements of whatever form or nature
used or held for use in the business and operations of the Stations, whether recorded on tape or any
other substance or intended for live performance, and whether completed or in production, and all
related common-law and statutory copyrights used or held for use in the business and operations of
the Stations, together with all such programs, materials, clements and copyrights acquired by Seller
in the business and operations of the Stations between the date hereof and the Closing Date.

()  Files and Records. All FCC logs and other records that relate to the
operation of the Stations, and all files and other records of Seller relating to the business and
operations of the Stations (other than duplicate copies of such files (*Duplicate Records™))
including, without timitation, all schematics, blueprints, engineering data, customer lists, reports,
specifications, projections, statistics, promotional graphics, original art work, mats, plates,
negatives and other advertising, marketing or related materials, and all other technical and financial
information concerning the Stations and the Station Assets.

2
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() Claims. Any and all claims and rights & gainst third p arties if andtothe
extent that they relate to the Station Assels imcluding, without limitation, ail tights under
manufacturers” and vendors’ warrantics,

) Prepaid ltems. All deposits, Teserves and prepaid expenses relating o the
Statiops and prepaid taxes relating to the Statiops or the Station Assets.

()  Goodwill. All of Seller’s goodwill n, and going concern value of, the
Stations.

O [Intentionally Omitted. ]

(m) Internct Websites. All Internct domain leases and domain names of the
Station, the unrestricted right to the use of HTML content Jocated and publicly accessible from
those dommain names, and the “visitor” email data base for those sites.

Section 1.2 Excluded Assets. There shall be excluded from the Station Assets and
retained by S eller. to the extent in existence on the Closing Date any Duplicate Records of the
Seller (the “Excluded Assets™).

Section 1.3 Lisbilities.

(a) The Station Asscts shall be sold and conveyed to Buyer fiee and clear of all
mortgages, liens, deeds of trust, security interests, pledges, restrictions, prior assignments, charges,
claims, defects in title and encambrances of mny kind or type whatsoever (coflectively, “Liens”)
except: (i) liems for real cstate taxes not yot due and payable for which Buyer recerves a Purchase
Price adjustment under Section 1.5; and (if) the post-Closing obligations of Seller which CCB will
assume under leases and contracts assigned to CCB that are listed on Schedules 1.1(c) and 1.1(e}
(“Permitted Encumbrances”).

(b)  Except as otherwise specifically provided herein, Buyer shall not assume or
be Hable for, and does not undertake to attempt 1o, assumé Or discharge: (1) any liability or
obligation of Seller arising out of or relating 1o any contract, lease agresment, or instrument; (ii) any
Tiability or obligation of Seller arising out of or relating to any employee benefit plan otherwize
relating to cmployment (all employment obligations shall be brought current by Seller as of the
Closing Date, including the payment of all accrued benefits and severance pay and all bonuses,
whether or not such benefits or bonuses are due as of the Closing Date); (1) any lability or
obligation of Seller arising out of or relating to any litigation, proceeding or claim (whether or not
such litigation, proceeding or claim is pending, threatened or asserted before, on or after the Closing
Date); or (iv) any other liabilities, obligations, debts or commitments of Seller whatsoever, whether
acerued now or hereafter, whether fixed or contingent, whether known or voknown.

t



12/22/2003 14:49 FAX 210 8§32 3428 CLEAR CHANNEL LEGAL DEPT B 005/055

— o— JEE—

(¢)  Buyer shall in po event assume any liability or obligation arising from any
breach or default by Selier upon or prior to Closing under any Contract.

(d) Seller retains and shall hereafier pay, satisfy, discharge, perform and fulfili
all obligations and Habilities not expressly assumed by Buyer hereunder as they become due,
without any charge or cost to Buyer, and Seller agrees to indemnnify and hold Buyer and jts
successors and assigas harmless from and against any and all such ljabilities in accordance with the
terms of Article IX.

Section 1.4 Purchase Price.

(a)  Purchase Price. The purchase price to be paid for the Station Assets will be
an amount equal to the sum of (i) if Closing occurs on or before December 31, 2003, Bight Hundred
Eighty Five Thousand Dollars ($885,000.00), or (1) if Closing occurs on or before December 31,
2004, Nine Hundred Thirty Thousand Dollars ($930,000.00); plus or minus the Closing Date
Adjustments pursuant to Section 1.5 (the “Purchase Price”).

()  Method of Payment. Upon Closing, the Purchase Price shall be paid by
Buyer in immediately available funds pursuant to written instructions of the Seller to be delivered
by Sellcr to Buyer at least four (4) business days prior to Closing.

(¢)  Allocation of Purchase Price. Buyer and Seller will allocate the Purchase
Price in accordance with the respective fair market values of the Station Assets and the goodwill
being purchased and sold in accordance with the requirements of Section 1060 of the Internal
Revenne Code of 1986, as amended (the “Code”). The allcation shall be determined by mutual
agreement of the parties as set forth on Schedule 1.4(c). Buyer and Seller cach further agrees to file
its federal income tax returns and its other tax refurns reflecting such allocation.

Section _1.5 Adijnstments.

(a) The operation of the Stations through the date preceding the Closing Dats
shall be pursnant to the LMA.

()  [Intentionally Omitted.}

Section 1.6 Closing, The consummation of the sale and purchase of the Station Assets
provided for in this Agrecment (the “Closing””) shall take place at a date and time designated by
Buyer afer the date of the FCC Consent (as defined in Section 10.12) pursuant to the FCC's mitial
order, but, cxcept as provided in Section 10.1(c), in no event latcr than the earlier of (a) one year
after the date of this Agreement or (b) ten (10) business days after the date the FCC Consent
becomes Final (as defined in Section 10.12) (such date, the “ Final Closing 1D ate™), in any case
subject to the satisfaction or waiver of the last of the conditions required to be satisfied or waived
pursnant to Articles VI and VII (other than those requiring & delivery of a certificate or other
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document, or the taking of otber action, at the Closing). Alternatively, the Closing may take place
at such other place, time or date as the parties may mutually agree upon in witing. The date on
which the Closing is fo oceur is referred to herein as the “Closing Date.”

Section 1.7  Non-Competition Agreement. On the Closing Date, Seller {(on behalf of it
and all of its Affiliates (as defined in Section 2.24)) shall enter nto a five-year Non-Competition
Agreement in the form attached hereto as Exhibit A (the “Non-Competition Agrecment’ M, for no
additional consideration. In comnection with the allocation under Section 1.4{c), 2 portion of the

Purchase Price shall be allocated as consideration for the Non-Competition Agreement.

ARTICLETL

REPRESENTATIONS AND WARRANTIES OF SELLER

' Seller represents and warrants to Buyer as follows:

Section 2.1 Corporate Status. Seller is a corporation, duly orgamized, validly existing
and in good standing under the laws of the jurisdiction of its organization (as first set forth above).
Selter is duly qualified to do business and is in good standing in such states in which the failure to
so qualify wonld have a m aterial adversc effect on the business of the Statiops. Seller has the
requisite power to cairy on the business of the Stations as it is now being conducted and to own and
operate the Stations, and Seller has the requisite power to enter into and complete the transactions
contemplated by this Agreement (the “Subject Transactions”). Seller has not used any name in the
operation of its business other than its name as first set forth above and the Stations® call letters.

Section 2.2  Authority. All corporate actions necessary to be taken by or on the part.of
Seller in connection with the Subject Transactions have been duly and validly taken, and this
Agreciment has been duly and validly authorized, executed, and delivered by Seller and constitutes
the lcgal, valid and binding obligation of Seller, enforceable against Seller in accordance with its
ierms.

Section 2.3  No_Conflict. The execution, delivery and performance of this Agreement
and the consummation of the Subject Transactions will not (a) conflict with or violate the cerfificate
of incorporation or bylaws of Seller; (b) conflict with or violate or result in any breach of or any
default under, result in any termination or rpoedification of, or cause any acceleration of any
obligation under, any Contract (as defined in Section 2.4) to which Seller is a party or by which it is
bound, or by which the Stations or any of the Station Assets may be affected, or result in the
creation of any Lien upon any of the Station Assets; or (¢) violate any judgment, decree, order,
statute, law, rule or regulation applicable to Scller, the Stations or any of the Station Assets.

Qection 2.4  Contracts. Al wiitten, oral or imphed contracts, agreements, leases or
mstruments or other commitments including, without limitation, all mdentures, mortgages,
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guaraniees, surety arrangements, and all contracts or agrecments for the purchase o1 salg of
merchandise, programmiug or advertising time on 2 radio station or for the rendition of services
(cach a “Contract” and collectively, “Contracts”™), which relate 10 the Station Assets and to which
Seller is a party to or bound by (“Seller Contracts”) are described on Schedules 1.1{c) and 1.1(¢).

Section 2.5 No Breach. Seller is not in vic}ation or breach of any of the terms,
conditions or provisions of any Seller Contract, or any court order, judgment, arbitration award,
or decree relating to or affecting the Stations or the Station Assets to which Seller is a party or by
whach it is bound.

Section 2.6 [Intentionally Omitted.]

Section 2.7  Liabilities. Seller has no liabilities or obligations relating to the Stations or
the Station Assets of any kind or nature, whether known or unknown, due or not yet due, liguidated
or unliquidated, fixed, contingent or otherwise, cxcept as and to the extent reflected in the Financial
Statements. '

Section 2.8 Taxes. Seller bas filed all applicable federal, state, local and foreign tax
returns required to be filed, in accordance with provisions of law pertaining thereto, and has paid all
taxes, interest, penalties and assessments (including, without limitation, income, withholding,
excise, memployment, Social Security, oceupation, transfer, franchise, property, sales and nse
taxes, import duties or charges, and all penalties and interest in respect thereof) required to have
been p aid with respect to or invelving the Stations or the S tation A ssets, unless such taxes are
required to be paid by Buyer or Buyer has paid, or is obligated to pay such taxes, purseant to the
LMA. Seller has not been advised that any of its returns, federal, state, local or foreign, have been
or are being andited.

Section 2.0  Licemses. Seller is the holder of the FCC Authorizations listed and
described op Schedule 1.1(a). Such FCC Authorizations constitete all of the licenses,
authorizations and approvals required under the Communications Act of 1934, as amended (the
“Coynumications Act”™), or the riles, regulations and policies of the FCC for, and used mn the
operation of, the Stations, The FCC Authorizations are in full force and effect and have not been
revaked, suspended, canceled, rescinded or terminated and have not expired. There is not pending
or threatened, any action by or before the FCC to revoke, suspend, cancel, rescind or modify any of
the FCC Authorizations (other than proceedings to amend FCC rules of general applicability), and
there is nol now issued or outstanding or pending or threatened, by or before the FCC, any order to
show ¢ ause, notice of violation, notice of apparent liability, or notice of forfeiture or complaint
against Seller or any Station. Station is operating in compliance with all material provisions of
FCC Authorizations, the Communications Act and the rules, regulaiions and pelicies of the FCC.

Section 2.10 Additional FCC Mallers.
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(a) All reports and filings required to be filed with the FCC by Seller wi'th
respect to the Stations (including, without limitation, all required equal employment opportunity
reporis) have been timely filed. All such reports and filings arc accusate and complete. With
respect to FCC licenses, permits and authorizations, Scller is operating only those facilities for
which an appropriate FCC Authotization has been obtained and is in effect, and Seller is meeting
the conditions of each such FCC Authorization. .

(b)  Seller is aware of no facts indicating that Seller is not in compliance with all
requirements of the FCC, the Communicetions Act, or any other applicablc federal, state and local
statutes, regulations and ordinances. Seller is aware of no facts and Seller has received no notice or
commintcation, formal or informal, indicating that the FCC js considering revoking, suspending,
canceling, rescinding or terminating any FCC Authorization.

{c) [Intentionally Omitied. ]

Section 2.1} Approvals and Consents. Except as described in Schedule 2.11 hereto, the
execution, delivery and performance by Seller of this Agreement and the consummation by it of the
Subject Transactions will not require any consent, permit, license or approval of, or filing with or
notie 1o, any person, entity or governmental or regulatory authority wnder any provision of law
applicable to Seller or any Seller Contract, except as contemplated by Sections 10.12 (Application
for FCC Consent) and 4.8 (Hart-Scott-Rodino Act).

Section 2.12  Station Assets. Seller has good, valid and marketable title to all of the
Station Assets, free and clear of all Liens (other than Permitted Encumbrances).

Section 2.13  [Intentionally QOrnitted.]

Section 2.14  Erwvironmental Maticrs.

(a) As used herein, (i) the term “Environmental Laws™ shall mean any and all
state, federal, and local statutes, regnlations and ordinances relating to the protection o f human
health and the enviromment, and (ii) the term “Hazardons Material” shall mean any hazardous or
toxic substance, material, or waste including, without Ylimitation, those substances, materials,
pollutants, contaminants and wastes listed in the United States Department of Transportation
Hazardous Materials Table (49 C.F.R. § 172.101) or by the United States Environmental Protection
Agency as hazardous substances (40 C.F.R. Part 302 and amendments thereto), petroleuwmn products
(as defined in Title I to the Resource Conservation and Recovery Act, 42 US.C. § 6991-6991(1))
and their derivatives, and such other substances, materials, pollutants, contaminants and wastes as
become regulated or subject to cleanup authority under any Environmenital Laws.

{b) Seller represents and warrants that, to the best Scller’s knowledge for the
period prior to the commencement of the LMA:
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i) a1t activities of Setler with respect to the Stations were conducted in
complance with all federal, state and local statutes, ordinances, rules, regulations and _orders, as
well as all requirements of common law concerning those activities, repairs or construction of any
improvements, manufacturing processing and/or handling of any materials, and discharges to the
air, soil, surface water or groundwater;

(i)  [Intentionally Omitted. ]
(i)  [Lntentiomally Omitted.]

(iv)  Seller obtained all approvals and caused all notifications to be made
as required by Envirommental Laws;

(¥) Seller obtained all required registrations with, Licenses from, or
permits issued by governmental agencies or authorities pursuant to environmental, health and safety
laws, and all such repistrations, licenses ot permits were in full force and effect; ’

(vi) Seller did not receive any notice of any vielation of any
Environmental Laws;

(vii) no action was commenced or threatened regarding  Seller’s
compliance with any Environmental Laws;

(viij) [Itentionally Omitted. ]

(ix) [Intentionally Omitted.]

(x) no Hazardous Materdals were present in any medium in the
operations of the Stations in such a manner that would require investigation or remediation wunder

any applicable law;

(xi) [Intentionally Omiited.]; and

(xii) no friable asbestos was present in the operations of the Stations.

(©) Scller has no indemmification obligation regarding Hazardons Material to
any party.

{d) (Intentionally Omitted. |

{c) fIntentiopallty Omitted.]
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Section 2.15  Compliance with Law. Except to the extent operated or controlled by
Buyer, with regards to which Seller makes no representation or warranty. (i) the Stations, the
Station Assets and Seller with respect to the Stations and the Station Assets, are m all material
respects in compliance with all requirements [ederal, state and local, and all requirements of all
governmental bodies or agencics having jurisdiction over any of them, the operation of the Stations,
the usc of its propertics and assets (including the Station Assets), (i) Scller has properly filed all

' reports and other documents required to be filed with any federal, state, local or foreign government
or subdivision or agency thereof, and (i) Seller has not received any motice, not heretofore
complied with, from any federal, state or municipal anthority or any insurance or mspection body
that any of its properties, facilities, equipment or business procedurcs ot practices fails to comply
with any applicable law, ordinance, regulation, building or zoning law, or requirement of any public
authority or body. :

Section 2.16  [Intentionally Omitted ]

Section 2.17  Emplovment Matters.

(a) There are no collective bargaining agreements, or written or oral agreements
relating to the terms and conditions of employment or termination of employment, covering any of
Seller's employees, consultants or agents of the Statjons, except as listed and described in Schedule
2,17 hereto. Except as listed and described in Schedule 2.17, no employee of Seller who works for
or at the Stations has a written employment Contract. Seller is not engaged in any unfair labor
practice or other unlawful employment practice, and there arc no unfair labor practice charges or
other employee related complaints, grievances or arbitrations, against Seller pending before the
National Labor Relations Board, the Equal Employment Opportunity Commission, the
Qccupational Safety and Health Adpuinistration, the Department of Labor, any arbitration tribunal
or any other federal, state, local or other governmental authority by or concermng Seller’s
employees.

- (b) [Intentionally Omitted ]

(e The Stations (solely with respect to any employee(s) of Seller), and Seller
with respect to the Stations (but not including any employee(s) of Buyer), have comphed with in the
past and are now in compliance with all labor and employment laws including, without limitation,
federal, state, local and o ther applicable 1aws, rules, regulations, ordinances, o rders and d ecrees
concerning collective bargaining, unfarr labor practices, payments of employment taxes,
occupational safety and health, worker's compensation, the payment of wages and overtime, and
equal employment opportunity. Solety with respect to any employee(s) of Seller, the Stations, and
Selier with respect to the Stations, are not liable for any arrears or wages, bencfits, taxes, damages
or penalties for failing to comply with any law, rule, regulation, ordinance, order or decree Telating
in any way to labor or employment.
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(d)  Buyer shall have no obligation or liability due to or because of any past
service liability, vesied benefits, retirement plan insolvencies or other retirement plan or past
employment obligation (except as provided hercin) under local, state or federal law (including the
Employee Retirement Income Security Act of 1974, as amended), resulting from former employees
of Seller,

(&) Set forth on Schedule 2.17 are the names of all present employees of Seller
and the positions, total annual compensation and accrued vacation and sick time of each.

Section 2.18 Litigation. To Seller’s knowledge, there are no suits, arbitratioms,
administeative charges or other Jegal proceedings, claims or governmental investigations pending
against, or threatened against, the Stations or Seller relating to or affecting the Siations or the
Station Assets nor, to the knowledge of Seller, is there any basis forany s uch suit, arbitration,
administrative charge or other legal proceeding, claim or governmental investigation. Seller has not
been operating under or subject to, or in defauit with respect fo, amy judgraent, order, writ,
injunction or decree of any cowst or federal, state, municipal or other governmental department,
commission, board, agency or instrumentality, foreign or domestic.

Section2.19 Intaneible Property. Seller has all right, title and inferest in and to all
Intangible Property necessary to the conduct of the Stations as presently operated. Schedule 1.1(f)
contains a description of all Intangible Property owned by Seller used in the operation of the
Stations. Seller has Teceived no notice of any claim that any Intangible Property or the use thereof
conflicts with, or infringes upon, any rights of any third party (and there is no basis for any such
claim of conflict). Seller has the sole and exclusive right to use the Intangible Property.

Section 2.20  Bulk Sales. Neither the sale and transfer of the Station Assets pursuant 10
this Agreement, nor Buyer’s possession and use thereof from and after Closing because of such sale
and trapsfer, will be subject to any law pcrtaining to bulk sales or wransfers or imposing liability
upon Buyer for appraisal or liability owing to Seller.

Section2.21 Brokers. There is no broker or finder or other person enfitled to 2
comumission or brokerage fee or payment in compection with this Agreement or the Subject
Transactions as a result of any agreement of, or action taken by, Seller.

Section 2.22  [Intentionally Omitted.)

Section 2.23  [Intentionally Omitted. |

Section 2.24 Affiliates. No Affiliate of Seller has an interest in any of the Stahion Assets
or any property used in the operation of the Stations. Neither Seller nor any Affiliate of Seller has
any financial interest in any supplier, advertiser or customer of Seller or in any other business with
which Seller does business or compotcs. For purposes of this Agreement, an “Affiliate” has the

10
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meaning given it in Rule 12b-2 of Regulation 12B under the Securities Exchange Act of 1934, as
amended.

Section 225 Disclosure, No provision of this Agrecment relating to Seller, the Stations
or the Slation Assets or any other document, Schedule, Exhibit or other information furnished by
Seller to Buyer in connection with the execution, delivery and performance of this Agreement, or
the consummation of the Subject Transactions, contains or will contain any untrue statement of a
material fact or omits or will omit to state a material fact required to be stated in order to make the
statement, in light of the circumstances in which it is made, not misleading. Seller will disclose to
Buyer any fact known to Seller which Seller knows or believes would affect Buyer’s decision to
proceed with the execution of this Agreement, Except for facts affecting the radio industry
gencrally, there is no adverse fact iow known to Seller relating to the Stations or the Station Assets
which has not been disclosed to Buyer.

ARTICLE LI

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller:

Soction3.l  Staws. Bach of CCB apd CCBL is a Nevada corporation which is duly
organized, validly existing and in good standing under the laws of the State of Nevada. Buyer has
the requisite power to enter into and complete the Subject Transactions.

Section 32  No Conflicts. Neither the execution, delivery and performance by Buyer of
this Agrecment nor the consurmmation by Buyer of the Subject Transactions will: (a) conflict with
or violate the certificate of incorporation or bylaws of Buyer; or (b) viclate any judgment, decree,
order, statute, rule or regulation applicable to Buyer.

Section3.3  Corporate Action. All corporate actions necessary to be taken by or on the
part of Buyer in connection with the Subject “Transactions have been duly and validly taken, and
this Agreement has been duly and validly anthorized, executed and delivered by Buyer and
constitutes the legal, valid and bindimg obligation of Buyer, enforceable against Buyer in
accordance with and subject to its texms.

Qoction 3.4  Brokers. There is no broker or finder or other person emtitled to a
commission or brokerage fee or payment in connection with this Agreement or thc Subject
Transactions as a result of aty agreement of or action taken by Buyer.

Section 3.5  Qualification. To Buyer's knowledge, CCBL is qualificd under the
Communications Act and the existing rules, regulations and policies of the FCC to hold the FCC
Authorizations.

11
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ARTICLETV

COVENANTS OF SELLER

Seller covenants and agrees that from the date hereof until the complation of the Closing:

Section 4.1  Operation of the Business.

(2) Seller shall operate the Stations in accordance with the terms of the FCC
Authorizations and in compliance in all matenal respects with all applicable laws, rules and
regulations and all applicable FCC rules and regulations. Seller shall mamtain the FCC
Authorizations in full force and effect and shall timely file and prosecute any nccessary applications
for renewal of the FCC Authorizations. Seller will deliver to Buyer, within ten (10) Business
Days after filing, copies of any reports, applications or responses to the FCC related to the
Stations which are filed during the Closing Period.

b) [Intentionally Omitted.]
() [tentionaily Omitted.]

(@  Nothing contained in this Agreement shall pive Buyer any right to control
the programming, operations or any other matter Telating to the Stations prior to the Closing Date,
and Seller shall have complete control of the programming, operations and all other matters relating
to the Statiens up to the Closing Dats.

(e} [Intentionaily Omitted. ]

H Seller shall not, by any act or cmission, cause any of the representations and
warranties set forth in Article II to become imtrue or incorrect, and ghall cause the conditions to
Closing set forth in Article VII to be satisfied, and ensure that the Subject Transactiops shall be
consummatexd as set forth herein.

(g)  Prior to the Closing Date, Seller shall not, without the prior written consent
of Buyer:

() sell, lease, transfer, or agree to scll, lease or transfer, any Station
Assets except for non-material sales or leases, in the ordinary course of business of items which are
being replaced by assets of copparable or superior kind, condition and value;

(if) except as may be required by applicable law, grant amy raises to
employees of the Stations, pay any substantial bonuses or enter inte any Contract of employment
with any employee or employees of the Stations, except in the ordinary course of business;

12
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(iii) remew, renegotiate, modify, amend or terminate any existing time
sales Contracts with tespect to the Stations except in the ordinary course of business;

(iv)  remew, amnend or terminate any Seller Contract except in the ordinary
course of business; .
(v)  enter into any new Contract with respect to the Stations except in the
ordinary course of business;

(vi)  apply to the FCC for any construction permit that would restrict the
present operations of the Stations, or make any change in any of the buildings, leasehold
improversents or fixtures of the Stations, except in the ordinary course of business; or

{(vil) enter into any barter or tradc Contracts that are prepaid, or any
Contract with an Affiliate of Seller.

Section 42  {Intentionaily Omitted.]

Section 4.3  Representations and Warranties. Seller shall give detailed written notice to
Buyer promptly upon learning of the occurrence of any event that would cause or constitute a
breach, or that would have caused a breach had such event occurred or been known to Seller prior
to the date hereof, of any of Seller’s representations or warranties contained in this Agreement.

Section 4.4  Consents. Seller shall use its best efforts to obtain all of the consents noted
on Schedule 2,11 hereto. If Seller does not obtain a consent required to assign a Setler Contract
hereunder, Buyer shall not be required to assume such Seller Contract. Marked with an asterisk on
Schedule 2.11 are those consents the receipt of which is a condition precedent to Buyer’s obligation
to close under this Agreement (the *Required Consents™. Seller shall obtain the Required
Consents prior to Closmg.

Section 4.5  Notice of Proceodines. Seller will promptly notify Buyer in writing upon:
(a) becoming aware of any order or decrce or any complaint praying for an order or decree
restraining or enjoining the consummation of this Agreement or the Subject Transactions; or (b)
receiving any notice from any governmental department, court, agency ot conwmission of its
intention (i) o institute an investigation into, or institute a suit or proceeding to restrain or enjoin,
the consummation of this Agreement or the Subject Transactions, or (ii) to nullify or render
ineffective this Agreement or the Subject Transactions if consummated.

Section 4.6  Consummation of Agreement. Subject to the provisions of Section 10.1: (a)
Seller shall use all reasonable efforts to fulfill the conditions in Ardcles VI and VIL and to cause the
Subject Transactions to be fully carried out; and (b) Scller shall not take any action that wonld make
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the consummation of this Agreement contrary 1o the Conumunications Act or the rules, Tegulations
or policies of the FCC.

Scction 4.7  [Intentionally Omitted. ]

Section 4.8 _ Confidentiality. Any and ail information, disclosures, knowledge or facts
regarding Buyer or its business or properties to which Seller is exposed as a result of the
negotiation, preparation or performance of this Agreement shafl be confidential and shall not be
divulged, disclosed or communicated to any other person, firm, corporation or entity, except for
Seller’s employees, attorneys, accountanis, investment bankers, investors and lenders, and their
respective attorneys, on a need-to-know basis for the purpose of consummating the Subject
Transactions.

Qection 4.9  [Intentionally Omitted.]
Section 4.10  Emplovee Matters.

(a) Buyer m ay o ffer employment to any ofSeller’s cmployees o fthe 5 tation
(each an “Employee’) who is available for work on the Closing Date. Any such offer shall be for
cmployment at will by Buyer as new employees of Buyer (subject to any applicable probation
period not prohibited by law) to oconpy positions designated by Buyer and pursuant 10 the teoms
and conditions determined by Buyer in it sole discretion.

) Seller agrecs to make available to Buyer, to the fullest extent permmtted by
law, all information and materials requested by Buyer from the personnel files of each Employee
who shall have elected to accept employment with Buyer.

{c) Buyer assumes no obligation to continue or assume any compensation
arrangements or liabilities of Seller (including, without limitation, any salary, bonuses, fringe
benefits, insurance plans, or pension or retireroent bencfits under any compensafion or retirement
plan maintained by Seller) to any such Employee.

(@ Seller agrees to remain responsible for the payment of all accrued benefits in
accordance with the terms of Seller’s retirement plans, including any retiree medical, dental and life
insurance plan. Buyer shall not at any time assume any fiability under Scller’s retirement plans for
the payment of benefits to any active or any terminated, vested or retired participants in Seller’s
retirement plans.

{) IIntentionally Omitted.]

(f  [Intentionally Omitted ]

() [Intentionally Omitted. ]
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(h) Any Employee who becomes an employee of Buyer on the Closing }Z:]ate ar_!d
who was eligible to participate in Seller’s 401(k} plan shall become eligible to participate n
Buyer’s 401(k) p lan without regard to the cligitality requirements contained therein. As ofthe
Closing Date, Buyer shall cause its 401(k) plan 1o permit Employees who participate in the
Seller’s 401(K) plan to elect to make direct rollovers of their account balances in Seller’s 401(k)
plan into the Bayer’s 401(k) plan; provided, however. that, guch action is in full compliance with
all applicable law and re gulations, including the Code, as of the date of the proposed rollover.

ARTICLE V

COVENANTS OF BUYER

Buyer covenants and agrees that from the datc hereof umtil the completion of the Closing;

Section 5.1  Representations and Warrantics. Buyer shall give detatled written notice to
Seller promptly upon leaming of the occurrence of any event that would cause or constitute a
breach or would have caunsed a breach had such event ocourred or been known to Buyer prior 1o the
date hereof, of any of the representations and warranties of Buyer contained in this Agreement.

Section 5.2 Application for FCC Consent. Buyer will diligently take, or cooperate in the
taking of, all steps that arc necessary, proper or desirable o expedite the prosccution of the
Application to a favorable conclusion. Buyer will prompily provide Seller with copies of any
pleading, order or other document served on it relating to the Application. In the event that Closing
occurs prior to a Final FCC Consent, then Buyer’s obligations under this Section 5.2 shall survive
the Closing,.

Section 5.3  Consummation o £ A greement. S ubject to the provisions of Section 10.1,
Buyer shall use all reasonable efforts to fulfill the conditions in Articles VI and VIL and 1o cause
the Subject Tramsactions to be fully carried out.

Section 5.4  Notice of Proceedings. Buyer will promptly notify Seller in wiiting upon:
{a) becoming aware of any order or decree or any complaint praying for an order or decree
restraining or enjoining the consummation of this Apreement or the Subject Transactions; or (b}
receiving any notice from any governmental department, court, agency or commission of its
intention (i) to institute an investigation into, or institute & suit or proceeding to restrain or ergoin,
the consummation of this Agrecment or such transactions, or (ji) to nullify or render ineffective this
Agrecment or such transactions if consummated.

Section 5.5 [Intcntionally Omilied. ]

Section 5.6  Confidentiality. Any and all information, disclosurcs, knowledge or facts
regarding Seller, the Stations and their operation and properlies derived from or resulting from
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Buyer's acts or conduct (including, without limitation, acts or conduct of Buyer’s officers,
emplovees, accountants, counsel, agents, consultants or representatives, ot any of them) under the
provisions of Section 4.2 shall be confidential and shall mot be divulged, disclosed or
communicated to any other person, firm, corporation or cntity. except for Buyer’s attorneys,
accountants, investmert bankers, investors and lenders, and their Tespective attorneys for the
purpose of consummating the Subject Transactions. Notwithstanding anything herein to the
contrary, at the eartiest of the date of the first public announcement of the discussions relating to
the transaction, the date of the public announcement of the transaction, or the date of the
execution of the definilive agreements relating to the transaction, each party to the transaction
(and each employee, representative, agent and advisor of each such party) may disclose to any
and all persons, without limijtations of any kind, the U.8. tax treatment and tax structure of the
trapsaction and all materials of any kind (including opinions and other tax analysis) that are
provided to the party relating to such U.S. tax treatment and tax structure. In addition, no party
shall be subject to any restriction concerning its consulting with its tax advisor regarding the.tax
treatnent or tax structure of the transaction at any time.

ARTICLE VI

CONDITIONS TO THE OBLIGATIONS OF SELLER

The obligations of Seller under this Agreement are, at its option, subject to the fulfillment of
the following conditions prior to or on the Closing Date:

Bection 6.1 Representations, Warranties and Covenants.

(a)  Each of the representations and warranties of Buyer contained in this
Agreement shall have been true and correct as of the date when made and shall be deemed to be
made apain on and as of the Closing Date and shall then be true and correct, except to the extent
changes are permitted or conternplated pursuant to this Agreement.

() Buyer shall have performed and complied with each and every covenant and
agreement requited by this Agreement to be performed or complied with by it prior to or on the
Closing Date.

(¢)  Buyer shall have fiurnished Seller with a certificate, dated the Closing Date
and duly executed by a Vice President of Buyer authorized on behalf of Buyer to give such a
cortificate, to the effect that the conditions sel forth in Sections 6.1(a) and (b) have been satisfied.

Section 6.2 Proceedings.

(@) Neither Seller nmor Buyer shall be subject t0 any restraining order or
injunction restraining or prohibiting the consunimation of the Subject Transactions,
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(b)  Tnthe event such a restraining order or injunction is in effect, this Agreement
may not be abandoned by Seller pursnant to this Section 6.2 prior to the Final Closing Date, but the
Closing shall be delayed during such period. This Agreement may be abandoned after the Final
Closing Date if such restraining order or injunction rematns in effect.  Seller shall take all
reasonable steps to have any such order dissolved or ternrinated in order to effectuate the
Closing.

Section 6.3  FCC Authorization. T he assignment ofall of the FCC Authorizations to
CCBL shall have been initially approved by the FCC.

Section 6.4  Hart-Seott-Rodino Act. If applicable, the waiting petiod under the Hart-
Scott-Rodino Act shall have expired or been terminated.

Secton 6.5  Deliveries. Buyer shall have complied with each and every one of its
obligations set forth in Section 8.2.
ARTICLE VII

CONDITIONS TO THE OBLIGATIONS OF BUYER

The obligations of Buyer under this Agreement are, at its option, subject to the fulfillment
of the following conditions prior to or on the Closing Date:

Section 7.1  Representations, Warranties and Covepants.

(a) Facl of the representations and warranties of Seller contained in this
Agreement shall have been true and correct as of the date when made and shall be deemed to be
made again on and as of the Closing Date and shall then be true and correct except to the extent
changes are permitted or contemplated pursnant to this Agreement.

() Seller shall have performed and complied with each and every covenant and
agrecment required by this Agreement to be performed or complied with by it prior to or on the
Closing Date.

() Seller shall have furnished Buyer with a certificate, dated the Closing Date
and duly executed by the President or Vice President of Scller authorized on behalf of Seller to give
such a certificate, to the effect that the conditions set forth in Sections 7.1(a} and (b) have been
satisfied.
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Section 7.2 Progecdings.

(2) Neither Seller nor Buyer shall be subject to any Yeswraiming order or
jnjunction restraining or prohibiting the consummation of the Subject Transactions,
’ () Intheeventsucha restraining oxder or injunction is in effect, this Agreement
may not be abandoned by Buyer pursuant {o this Section 7.2 prior to the Final Closing Date, but the
Closing shall be delayed during such period. This Agresment may be abandoned after such date if
such restraining order or injunction remains in effect. Buyer shall take all reasonable steps 10 have
any such order dissolved or terminated in order to effectuate the Closing.

Section7.3  ECC A uthorization. T he assignment ofall of the FCC Authorizations to
CCBL shall have been initially approved by the FCC (and, at Buyer’s option, such FCC Consent
shall have become Finat), without any conditiops materially adverse to Buyer.

Section 74  Hart-Scoti-Rodino Act. H applicable, the wating period under the Hart-
Scott-Rodino Act shall have expired or been terminated.

Section 7.5  Deliveries. Seller shall have complied with each and every one of 1ts
obligations set forth in Section 8.1

Section 7.6  Required Congents. Seller shall have obtained all of the Required Consents.

Secction 7.7 No Material Change. Seller’s business shall not have been materially and
adversely affected as of the Closing Date. No change shall be considered “materially adverse” if it
arises out of or is related to the terms hereof or the Subject Transactions.

ARTICLE VIIL

TTEMS TO BE DELIVERED AT THE CLOSING

Section 8.1 Deliveries by Seller. At the Closing, Seller shall deliver to Buyer duly
executed by Seller or such other signatory as may be required by the nature of the document:

(2) bills of sale, certificates of title, endorsements, assignments, general
warranty deeds and other good and sufficient instruments of sale, convevance, transfer and
assignment, in form and substance satisfactory to Buyer, sufficient to sell, c onvey, transfer and
assign the FCC Authorizations to CCBL and the other Station Assets to CCB free and clear of any
Liens (other than Permitted Encumbrances) and to quiet Buyer’s titlc thereto;
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(»  the FCC Consent and evidence of compliance by S_cller with its obligations,
and the Required Consents under Section 4.4 and any other Consents obtained by Seller;

© certified copies of resolutions, duly adopted by the board of dirsctors or
sharcholders of Seller, which shall be in full force and effect at the time of the Closing, authonzing
the cxecution, delivery and performance by Seller of this Agreement, and the consummation of the
Subject Transactions;

(d) the certificate referred to in Section 7.1(c);

(&) an opinion of Seller's counsel in the form and substance satisfactory to
Buyer;

® [ Intentionally Omitted.]; and
(g)  theNon-Competition Agreement, duly executed by Seller.

Section 82  Deliveries by Buyer. At the Closing, Buyer shall dehver to Seller:

{a) the Purchase Price, which shall be paid in the manner specified in Section
1.4,

t) an instrument or insiruments of assumnption of the Seller Contracts to be
assumned by CCB pursuant o this Agreement;

() a certificale executed by the Secretary of Buyer, stating that resolutions, duly
adopted by the Boards of Directors of each Buyer, which are 1 full force and effect at the time of
the Closing, authorize the execution, delivery and performance by each Buyer of this Agreement
and the consurmmation of the Subject Transactions; and

{d) the certificate referred to in Section 6.1(c).

ARTICLE [X

SURVIVAL: INDEMNIFICATION

Sectionn 9.1  Survival. All representations, warranties, covenants and agreements
contained in this A grecment, or in any certificate, a greement, o1 o ther d ocument ot instrument,
delivered pursuant hereto, shall survive (and not be affected in any respect by) the Closing, any
investigation conducted by any party hereto and any information which any party may receive.

Seotion 9.2 Indernmification.
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() From and after Closing, Seller (an “Indemnifying Party”) hereby agrees t0
indemnify and hold barmless Buyer, the directors, officers and employees of Buyer and all
Affiliates of Buyer, and their respective successors and assigns (collectively, the “Buyer
Indcmnitess™) from, against and in respect of, and to refmburse the Buyer Indemnitees for, the
amount of any and all Deficiencies (as defined in Section 9.3(a)). .

(p)  From and afier Closing, Buyer (an “Indemnifying Party”) hereby agrees to
indemmify and hold harmless Seller, the directors, officers and employees of Seller and all Affiliates
of Seller, and their respective successors and assigns (coliectively, the “Seller Todemnitees™) from,
against and in respect of, and to reimburse the Seller Indemnitees for, the amount of any and all
Deficiencies (as defined in Scction 9.3(b)).

Section 9.3 Definition of “Deficiencies.”

{(a) As used in this Article IX, the term “Deficiencies” when asserted by Buyer
Indemnitees or arising out of a third party claim against Buyer Tndemnitees shall mean any and alt
losses, damages, liabilities and claims sustained by the Buyer Indemnitees and arising out of, based
upon or Tesulting from:

1 any misrepresentation, breach of warranty, or any non-fulfillment of
any Tepresentation, watranty, covenant, obligation or agreement on the part of Seller contained in or
made pursuant to this Agreement;

i)  any emor contained in any statement, Teport, certificate or cther
document or instrument delivered by Seller pursuant to this Agreement;

(iii)  any failure by Seller to pay or perform its obligation with respect to
the Station or Station Assets as set out in the LMA or this Agreement.

(iv}  [Intentonally Omitted.;

) any severance pay or other payment requircd to be paid, solely with
respect 1o any employee(s) of Seller; and

(vi) any and all acts, suits, proceedings, demands, assessments and
judgments, and all fees, costs and expenses of any kind, related or incident to any of the foregoing
(including, without Himilation, any and all Legal Expenses (as defined in Section 9.6 below)).

(b)  As used in this Article IX, the lerm “Deficiencies” when asserted by Seller
Tndemmitees or arising out of a third party claim against Scller Indemnitees shall mean any and all
losses, damages, liabilities and claims sustaincd by the Selier Indemnitees and ariging out of, based
upon or resnlting from:
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() any misrepresentation, breach of warranty, or any non-fulfiliment of
any representation, warranty, covenant, obligation or agreement on the part of Buyer contamed in o1
made pursuant to this Agreement;

(i} any errox contained in any statement, report, certificate or other
document ot instrument delivered by Buyer pursuant to this Agreement,

(i)  any failure by Buyer to pay or perform its obligations refating t0
the Station or Station Assets as sct out in the LMA or this Agreement.

(iv)  [Intentionally Omitfed.]; and

(v) . any and all acts, suits, proceedings, demands, assessments and
judgments, and all fees, costs and expenses of any kind, related or incident to any of the foregoing
(including, without limitation, any and all Tegal Expenses).

Section 8.4  Procedures.

(a) In the event that any claim shall be asserted by any third party against the
Buyer Indemniiees or Seller Indemnitees {Buyer Indemnitees or Scller Indemmnitees, as the case may
be, hereinafler, the “Indemnitees”), which, if sustained, would result in a Deficiency, then the
Indemmnilees, as promptly as practicable after leaming of such claim, shall notify the Imdemmifying
Party of such claim, and shall extend to the Indernnifying Party a reasonable opportunity to defond
against such claim, at the Indemnifying Party’s sole expense and through legal counsel acceptable
to the Indemnitees, provided that the ndemnifying Party praceeds in good faith, expeditiously and
dilipently. The Indemnitees shall, at their option and expense, have the right 1o participate in amy
defense undertaken by the Indemnifying Party with legal counsel of thew own selection. No
seftlement or compromise of any claim which may result in 2 Deficiency may be madeby the
Indemnifying Party without the prior written consent of the Indemnitees unless: (A) prior to such
settlement or compromise the Indemnifying Party acknowledges in writing its obligation to pay
full the amount of the settlement or compromise and all associated expenses; and (B) the
Indemnitees are famished with a full release.

(6) In the event that the Indemnitees assert the existence of any Deficiency
against the Indemnifying Party, they shall give written notice to the Indemmifying Patty of the
nature and amount of the Deficiency asserted. If the Indemmifying Party within a period of thirty
(30) calendar days after the giving of the Indemnitees’ notice, shall not give written notice to the
Indemnitees announcing its intent to contest such assertion of the Indemmitees (such notice by the
Indemnifying Party being hereinafter referred to as the “ Conlest Notice™), such assertion o fthe
Indemnitees shall be deemed accepted and the amount of the Deficicney shall be deemed
established. Tn the cvent, however, that a Contest Notice is given to the Indenilees within said 30-
day period, then the contested assertion of a Deficiency shall be settled by arbitration to be held in
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San Antomio, Texas in accordance with the Commercial Rules of the American Arbitration
Association then existing. The determination of the arbitrator shall be delivered in writing to the
Tndemnifying Party and the Indemnitees and shall be final, binding and conclusive upon all of the
parties bereto, and the amount of the Deficiency, if any, determmned 10 exist, shall be deemed
established.

(c) The Indemnitees and the Indemnifying Party may agree writing, at any
time, as to the existence and amount of a Deficiency, and, upon the execution of such agreement,
such Deficiency shall be deemed established.

Section 9.5 Payment of Deficiencies. The Indemnifying Party hereby agrees to pay the
amount of established Deficiencies within fifteen (15) calendar days after the establishment thereof.
The amount of established Deficiencies shall be paid in cash. At the option of the Inderomitees, the
Indemmitees may offset any Deficiency or any portion thereof that has not been paid by the
Indempifying Party to the Indenmitees against any obligation the Tndemnitees, or any of them, may
have to the Indemnifying Party. ’

Section 9.6 Leszal Expenses. As used in this Article IX, the texm “Legal Expenses” shall
moean any and all fees (whether of attomeys, accountants or other professionals), costs and expenses
of any kind reasonably incurred by any person identified herein and its counsel in investigating,

preparing for, defending against, or providing evidence, producing documents or taking otber action
with respect to any threatened or asscried claim.

ARTICLEX

MISCELLANEOUS

Section 10.1  Termination. This Agreement may be terminated al any time prior to
Closing: (s) by the mutual consent of Selier and Buyer; (b) by Buyer or Seller, if the FCC has
denicd the approvals contemplated by this Agreement in an order which has become Final; (¢) by
Buyer or Seller, if the Closing has not taken place by the Final Closing Date for rcasons other than
through the failure of the party seeking to terminate this Agreement to comply fully with its
obligations under this Agreement; (d) | Intentionally Omitted.]; () by Buyer, if on the Closing
Date, Seller has failed to satisty the conditions set forth in Section 7.1, 7.5, 7.6 or 7.7; (f) by Buyer,
if Seller has failed to cure a material breach of any of its representations, warranties or covenants
under this Agrcement within fifteen (15) calendar days after it Teceives notice fiom Buyer of such
breach; {g) by Seller, if on the Closing Date, Buyer has failed to satisfy the conditions set forth in
Section 6.1 or 6.5; () by Seller, if Buyer has failed to cure 2 material breach of any of its
representations, warranties o covenants under this A greensent within fifteen ( 15) c alendar days
after it receives notice fom Seller of such breach; or (i) by Buyer if within thirty {30) calendar days
of the execution of this Agreement, Buyer delivers written notice to Seller that Buyer has complcted
its due diligence and found the results o be materially unsatisfactory. A termipation pursuant to
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this Section 10.1 shall not relieve any party of any liability it would otherwise have for a breach of
this Agrecment.

Section 102 Specific Performance. The parties acknowledge that each Station isofa
special, unique and exiracrdinary character, and that damages alone are an inadequate remedy for
a breach of this Agreement. In the event of a breach or threatened breach by Seller of any
representation, warranty, covenart or agrecrent under this Agreement, at Buyer's election, in
addition to any other remedy available to it, Buyer shall be entitled to an injunction restraming any
such breach or threatened breach and, subject to obtaiming any requisite approval of the FCC, to
enforcement of this Agreement by a decree of specific performance requiring Sellet to fulfill its
obligations under this Agreement, in each case without the necessity of showing economic loss or
other actual damage and without any bond or other security being required. Such right of specific
performance or injunctive relief shall be in addition to, and not in liew of, Seller’s and Buyer's
right to recover damages and to pursue any other remedies available for breach. In any action by
Seiler or Buyer to specifically enforce the breaching party’s obligation to closs the transactions
contemplated by this Agreement, the breacbing party shall waive the defense that there is an
adequate remedy at law or in equity and agrees that the other party shall be entitled to obtain
specific performance of the breaching party’s obligation to close without being required to prove
actual damages. As a condition to sceking specific performance, Buyer shall not be required to
tender the Purchase Price as contemplated by Section 1.4 but shall be required fo demonstrate

that Buyer is rcady, willing and able to tender the Purchase Price as contemplated by such
Section.

Section 103  Expenses. Bach party hercto shall bear all of its expenses incurred in
connection with the Subject Transactions including, without limitation, accounting and legal fees
incurred in connection herewith; provided, however, that: (i) Seller and Buyer shall each pay onc-
half of the FCC filing fecs required to be paid in connection with the Application; (ii) Seller shall
pay, and Buyer shall not have any liability or responsibility for, any sales or transfer taxes
(including, without limitation, any real estate transfer taxes), atising from the transfer of the
following Station Asscts to Buyer: (a) those listed at Section 1.1(2); (b) those listed in Schedule
1.1(b) herein; and (iii) Seller and Buyer shall each pay one-half of any Hart-Scott-Rodino filing
fees, if applicable.

Section 10.4 Bnlk Sales Laws. Seller agrees to indemmify and hold Buyer harmless, in
the manner and to the extent provided in Article X, from all claims made by creditors with respect
to non-compliance with any bulk sales law.

Section 10.5 Remecdies Cumulative. The remedies provided in this Agrcement shall be
cumulative and shall not preclude the assertion by any party hereto of any other rights or the
secking of any other romedies against the other party hereto.

Section 10.6  Further Assurances. From lme to time prior to, on and afler the Closing
Date, each party hereto will execute all such instruments and take all such actions as any other party
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shall Teasonably request, without payment of further consideration, in conmection with carrying out
and effecmating the intent and purpose hereof and all Subject Trapsactions including, without
fimitation, the execution and delivery of any and all confirmatory and other instruments in addition
to those to be delivered on the Closing Date, and any and all actions which may reasonably be
necessary to cornplete the Subject Transactions. The parties shall cooperate fully with each other
and with their respective counsel and accountants in connection with any steps required to be taken
as f;aﬂ of their respective obligations under this Agreement.

Section 107 Public Announcements.

(@)  Pror to the Closing Datc, no parly shall, witheut the approval of the other
party hereto, make any press release or other public announcement concerning the Subject
Transactions, except (i) to announce it has been entered inlo, and (ii) as and to the extent that sach
party shall be so obligated by law, in which case such party shall give advance notice to the other
party and the parties shall use their best efforts to cause a mutually agreeable release or
announcement to be issued,

(b))  Notwithstanding the foregoing, the pasties acknowledge that the rules and
regulations o f the FCC require that public nohce of the Subject Transactions be made after the
Application has been filed with the FCC. The form and substance of such public notice, to the

extent not dictated by the Communications Act or the rules and regulations of the FCC, shall be
mutually agreed upon by Seller and Buyer.

Section 10.8  [Intentionally Omitted. |

Section 10.9 Risk of Loss. The risk of loss, damage or destruction to any of the Station
Assets shall be bome by Seller at all times up to 12:01 a.m. local time on the Closing Date, and it
shall be the responsibility of Seller to repair or canse to be repaired and to restore the property 10 its
condition prior to any such loss, damage, or destruction. In the event of any such loss, damage, or
destruction, the proceeds of any claim for any loss, payable under any msurance policy with respect -
thereto, shall be used to repair, replace, or restore any such property to its former condition, subject
to the conditions stated below. In the event of any loss or damage 1o any of the Station Assets,
Seller shall notify Buyer thereof in writing immediately. Such notice shall specify with particularity
the loss or damage incurred, the cause thereof (if known or reasonably ascertainable), and the
insurance coverage. In the event that the subject property is not completely repaired, replaced or
restored on or before the scheduled Closing Date, Buyer, at its option, may: (a) elect to postpone
Closing unti} such time as the property has been completely repaired, replaced or restored (and, if
necessary, Seller shall join Buyer in requesting from the FCC any extensions of time in which to
consummate the Closing that may be required in order to complete such repairs); or (b} elect to
consummate the Closing and accept the subject propetty in its then-current c ondition, in which
event Seller shall pay 1o Buyer all proceeds of insurance and assign to Buyer the right to any unpaid
proceeds; or (¢) terminate this Agreement.
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Section 10.10 [Intentionally Omitted ]

Section 10.311 Rescission of Agreement. If the Closing occurs prior to a Final FCC
Consent, and prior to becoming Final the FCC Congsent is reversed or otherwise set aside, and there
is a Final order of the FCC (or court of competent jurisdiction) requiring the re-assignment of the
FCC Authorizations to Seller, then Seller and Buyer agiec that the purchase and salc of the Station
Assets shall be rescinded. In such event, Buyer shall reconvey to Seller the Station Assets, and
Seller shall Tepay to Buyer the Purchase Price and reassume the Scller Contracts assigned and
assumed by Buyer at Closing. Any such rescission shall be consummated on a mutally agreeable
date within thirty (30) calendar days of such Final order (or, if earlier, within the time required by
such order). In conmection therewith, Buyer and Seller shall each cxecute such documents
(including execution by Buyer of instruments of conveyance of the Station Assets to Seller and
execution by Seller of instruments of assumption of the Seller Conftracts assigned and asswmed at
Closing) and make such payments (including repayment by Seller to Buyer of the Purchase Price)
as are necessary to give effect to such rescission. Seller’s and Buyer's obligations under this
Section 10.11 shall survive the Closing.

Section 10.12 Application for FCC Consent.  Seller and Buyer agree io proceed
expeditiously and with due diligence and to use their b est ¢ fforts and to ¢cooperate with each
other in seeking the Commission’s approval of the assignment of the Commission Authorizations
from S eller to C CBL and for the consurnmation of the Subject Transactions. Each party shall
submit its portion of an application to assign the Commission Authorizations (the “Assignment
Application™) for electronic filing with the Commmission, including all information, data, exhibits,
resolutions, statements, and other materials necessary and proper in commection with such
Assignment Application. Each party further agrees expeditiously to prepare amendments to the
Assignment Application whenever such amendments are required by the Commission or its rules.

Seller shall promptly provide Buyer with a copy of any pleading, order or other document served
on Seller relating to the Application. Seller shall furnish all information required by the FCC and
shall be represented at all mestings or hearings scheduled to consider the Application. The FCC’s
written consent to the Apphication is referred to herein as the “FCC Consent.” In the event that
Closing occurs hereunder prior to the receipt of a Final FCC Consent, then each party’s obligations
under this Section 10.12 shall survive the Closing. For purposes of this Agresment, the term
“Final” shall mean that action shall have been taken by the FCC (including action duly taken by the
FCC’s staff, pursuant to delegated anthority) which shall not have been reversed, stayed, enjoined,
set aside, annulled or suspended; with respect to which no timely request for stay, petition for
rehearing, appeal or certiorari or sua sponte action o the FCC with comparable effect shall be
pending; and as to which the time for filing any such request, petition, appeal, certiorari or for the
taking of any such sua sponte action by the FCC shall have expired or otherwise terminated. Upon
written request o f Buyer, S eller agrees to take all steps necessary, proper of desirable to obtamn
extension(s) of the Final FCC Consent; provided, however, that in no event shall Seller be obligated
to request an extension of the Finul FCC Consent to a date beyond the Final Closing Date.
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Section 10.13 Non-Assignable Contracts. Nothing contained in this z}grc;ement shall be
construed as an assignment or an attempted assignment of any Contract which is by law non-
assignable without the consent of the other party or parties thereto, uniess such consent shall be

given.

Section 10.14 [Intentionally Omitted.] .

ARTICLE X1

GEN PROVISIONS

Section 11.1  Successors and Assigns. Except as otherwise gxpressly provided herein, this
Agreement shall be binding upon and inute to the benefit of the parties hereto, and their respective
representatives, successors and assigns. Neither party may assign any of its rights or delegate any
of its dutics hereunder without the prior written consent of the other party.

Section 11.2  Amendments: W aivers. The terms, covenants, representations, waranties
and conditions of this Agreement may be changed, amended, modified, waived, or terminated only
by & written instrument executed by the party waiving compliance. The failure of any party at any
time or times to require performance of any provision of this Agreement ghall in no manner affect
the Tight of such party at a later date to enforce the same. No waiver by any party of any condition
or the breach of any provision, term, covenant, tepresentation or warranty contained in this
Agreement, whether by conduct or otherwise, in anmy one or more instances shall be deemed to be or
construed as a further or continuing waiver of any such condition or of the breach of any other
provision, tenn, covenant, representation or warranty of this Agreement.

Section 11.3  Notices. All notices, requests, demands and other communications required

_ or permitted under this Agreement shall be in wiiting (which shall include notice by facsimile

transmission) and shall be deemed to have been duly made and received when personally served, or

when delivered by Federal Express or a similar overnight courier service, expenses prepaid, or, if

sent by facsimile coromunications equipment, delivered by such equiproent, addressed as set forth
below:

{a) if to Seller, then to: David Schoumacher, President
Ohio Valley Communications, Inc.
C/O Giuliani & Associates Axrchitects, Suite 1111
1000 Connecticut Ave.
Washington, D.C. 20036

with a copy (which shall not
constitute notice) to: Baker & Hostetler
Washington Square, Suite 1100
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1050 Connecticiut Ave NW
Washington, DC 20036-5304
Atteption: Kenneth C. Howard, Ir.

(b) ifto Buyer, then to: Clear Chanmel Broadeasting, Inc.
200 E. Basse Rd.
San Antomio, Texas 78209
Attention: Legal Dept.
Telecopier No.: (210) 832-3428

with a copy (which shall not

constitate notice) to: Wiley, Rein & Fielding
1776 K Street, N.W.
Washington, D.C. 200006
Attention: Richard J, Bodorf, Esq.
Telecopier No.: (202) 429-7209

Any party may aiter the address to which commumications are to be sent by giving notice of such
change o f address in conformity with the provisions of this Section providing for the giving of
notice. Any such notice or communication shall be deemed to have been received (i) when
delivered, if personally delivered, (ii) when sent, if sent by telecopy on amy day that is not a
Saturday, Sunday, legal holiday or other day on which banks in San Antonio, Texas are required
to be closed (each a “Business Day”) {or, if ntot sent on a Business Day, on the next Business Day
afier the date sent by telecopy), (i1i) on the next Business Day after dispatch, if sent by pationally
recognized, overnight courier guarantccing next Business Day delivery, and (iv) on the fifth
Business Day following the date on which the piece of mail containing such communication is
posted, if sent by mail.

Section 11.4 Captions; References. The captions of Articles and Sections of this
Agreement arc for convenience only and shall not control or affect the meaning or construction of
any of the provisions of this Agreement. References to an “Asticle” or “Section™ when used
without further attribution shall refer to the particuler article or section of this Agreement.

Section 11.5 Goveming Law. This Agreement and all questions relating to its validity,
interpretation, performance and enforcement shall be governed by and construed in accordance with
the laws of Washington, D.C., without giving effect to principles of conflicts of laws.

Section 11.6  Entire_Agreement. This Agreement, together with all Exhibits and
Schedules attached hereto, constitutes the full and entire understanding and agreement between the
parties with regard to the subject matter hereof, and supersedes all prior apreements,
understandings, inducements or conditions, express or iwplied, oral or wrilten, rclating to the
subject maiter hercof. The express terms hereof control and supersede any course of performance
and/or usage of trade inconsistent with any of the terms hereoll This Agreement has becn prepared
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by all of the parties hereto, and no inference of ambiguity agaiust the drafter of a4 docament
therefore applies against any party hereto.

Section 11.7 Counterparts.  This Agreement may be executed in any number of
counterparts, each of which shall be deeed to be an oripinal as against any party whose signature
appears thereon, and all of which shall together constinate one and the same instrument. This
Agreement shall become binding when one or more counterparts hereof, individually or taken
together, shall bear the signatures of all of the parlies reflected hereon as the signatories.

[SIGNATURE PAGE FOLLOWS]
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QIGNATURE PAGHE TQ ASSET PU RCHASE AGREEMENT

N WITNESS WHEREOF, the parties have duly exccuted this Agreement as of the date

first above written.

BUYER: CLEAR CHANNEL BROADCASTING, INC.
CLEAR CHANNEL BROADCASTING LICENSES, NC.

< -

By CE(*U by
Name: . U‘“‘S arfiorVice -PfesHu jard eﬁt-rﬁ; nanes—
Title:

SELLER: OHIO VALLEY COMMUNICATIONS, INC.
By —
Name: :
Title:
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SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT

IN WITNESS WHEREOF, the parties have duly exceured this Agreement as of the date
first above written.

BUYER: CLEAR CHANNEL BROADCASTING, INC.
CLEAR CHANNEL BROADCASTING LICENSES, INC.

By
Name:
Title:

SELLER: OHIO VALLEY COMMUNICATIONS, INC.

—

MName; -5::;“# Wl C.u.,?
Title: . AT Wﬂtﬂr"‘f”dc“/ St o,




12/22/2003 15:00_FAX 210 832 3428 CLEAR CHANNEL LEGAL DEPT @032/055

Schedules

1.1(a) - Licenses and Authorizations

1.1(b) - Tangible Personal Property

1.1{e) - Contracts ’
1.1(H - Intangible Property

1.4{c) - Allpcation of Purchase Price

2.11 - Consents

2.17 - Emp]mymeﬁ:‘xt Mattcrs

Exhibits

Exhibit A - Non-Competition Agreement
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11/25/2008 TUE 02:08 FAX @010/026

Schedule 1.1(a)
FCC Licenses

— ——
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Official ¥alling Addresss

CLEAR CHANNEL LEGAL DEPT Ihoss 055

Hlo13/0286

Unitet Statez of America .
FEDERAL COMMUNICATIONS COMMISSION
FM BROADCAST STATION LICENSE

ADVENTUEE THREE, INC.

P.G. BOX 55.7

WEEELING, WV 26003

nale E. Bickel
supervisery Enginesr, M Brauch
Avdio Services Division '

Hass Media Buresu

-

Gall sign: WEEL

grant Dates

mHiz litMense eRpAres J:D0 am.
1meal time: October 81, 1596

Licmense Fils N¥o.3 BLE~-S00813%C

FCo Form 351-B Dotober 21, 12GS VEH

This license covers Permit Ho-: BFE=-RT71103MC
as medified by Permit No.: BHPE-8903033C

as oxtended by Permit No.: BMPE-891214J0

Supisot e the provisions of e Communications Act of 1834,
gupgequent acts and treaties, and all regulatiche peretofore or
nereafter mnade by this {ommission, and fyrtner suhject te tbthe
sonditions et forth 4m this license, the lLicensee is  hereby
auenorized &0 use and operate the radic transmitting apparatns herein
Aesoribed.

ThHis license i@ isgued on the llcensee's representation that the
stacements contained in licensse's application are wrue and that the
updertakings therein contained 39 far as they are consagtent nerewith,
will be carried out in gond faith. The licensee &hall, during the term
gf this license, render Such broadoasting service 25 _wiil. .perva the
puRliCc ihterest, convenience, or mecessity to the full extent of the
privil@ nerein conferred.

This license shall net vest in tne licemses any right to operate the
station INQE any rignt in the use of the freéduency degignated in the
1igense bowond +the term hereof, mner Iin any other mammer flen
authorized hereil. Feithsr the license nor the rignt granted herelRder
shall be agseigned or otherwise transferred 3in wviclation of the
Communications Act of 1834, This license iz subjest to the rTight of
use  or coatral by the Government of &he Upited States conferrsd by
Section 606 of the Communications Bot of 1834.

Name of Licenseet

ADVENTURE THREE, INC.

R

Page L of 4
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Cail sign: WEBL ticense No.: BLHE-9009L3KC

Station Location:

3

. OH-SHADYSIDE .
Frequency (MHz): 85.7
Channel: 2889
class: A
Hours of Operaticn: Tnlimited
Hailn Studio Addrass:
Wy~05 1BTH STREST, WHEELIRG
rransmitter locatiort {(address or descriphtdon):
RFD 1 KIRKWOOD HEIGHTS, BRTDGEPORT, OHIO
Ramote copirol point addresss

OHE-NONE

rransmittet: Type accephed. See Scotiong 73,1660, 73.166F and 73,1670
N e the Commisgdon’s Rules.

Tranepititer output power {kW): 2.10
Antenna type: {Qirecbional or non-girectiopal): Non-direwtional

Desc: ERT FEL-2E, TWO SECTIONS, CIRCULARLY POLARIZED ANTENNA, HIPE
HOURTED ON A SELF-SWFPRURTING TOWER

Antenna ecoordinates: Horth Labitude: 40 03 &£1.0
West Longitvdes B8O 45 8.0

Horl=ontally Vartically
Polarized volarized
antenna Antenna
Effective radiated powar in the
nhorizontal plane (kW) . « « -« « + 3 1.7 1.7
Reight of radiation genter above
ground (Meters) . ¢ « =« o 2 v . 4 4 F 117.0 117.0¢

PCC Form 351-E OCtober 21, 1883 VEM Page 2 of &
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Call sign: WEEL Livense No.: BLHE-S0QULIRC

Feight of radiatien cenbter shove

mean 883 level {(meters) « « « » - o 3 503.0 BR8.0
Beight of radiation center apuve
average terrain (meters) . . . - « 3 191.0 191.0

Overall beignt of antennha structure aRove ground {ancluding okstruction
iignting, L¥ anyd . o« o . . - . 2 226.0 meters

oostruction marking and lighting specifigations for antenna
shructure:

It it to be expregsly underatcod that the isgsuance of these specifications
48 4n no way to De coneidered me precluding aaditional or modified marking
or lighting as may hereafter be required uader the provisions of Saction
303(g) of the Communications Act of 15934, as awended.

paragraph 1.0, FCC Form 715 (March 1878} :

aAntenna structures shall be painted throughout their hedght with
altornate bangs of aviation surface orange and white, terminating with
aviation surface orange hands at both tor and hottom. The width of ine
pands shall be equal and approzimately cne-seventh the height of the
structure, provided however, that the bands shall noct be more than 100
foet por less than 1 and 1/2 feet in widen. BAl1 rowers shall be
slaaned and repainted as often a5 neeessary to wRintain gowd
visibllity.

Faragraph 3.0, FOC Porm 715 (Harch 1878):

There shall be installed at the top of the strycture one 300 w/m
electric code beacon equipped with two 520~ or 700-watt lampa (PS-4D,
Code Beoacen type), both lampa t& burn simdltanecusly, &and egquipped
with aviation red color filters. Where a rod or other cemstructicn of
not more than 20 feet in  height and  incapable of supporting this
beacon is mounted on top of the strusture and it i& determined that
this additional construction 40sF not permit unobzkructed visibility
of the code beacon £rom  aircraft at any normal angle of appropéh.
rnare shall De installed two such beacons positioned 80 as  to insure
unobsirvcted visibility of at least ene of the buscons from ajireraft
at any normal angla of approach. The keacons shall ke equipped with &
flashing wmechanisp producing not more than 40 Flashes per minute nor
less than 12 f£iashes per minute with a period of darkness equal o
‘ approximately one-half of the luminous period.

PCC Form 351-F Octoper 21, 1985 vEN " rage 3 of &
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- Call sign: WEEL License No,: BLH-200813KC

pParagraph 5.0, FGC ¥Form 7.5 (¥arch 1978):

at approximately two-fifthe ¢f the over-all height of the tower one
asimisar fFlashing 300 m/m electric code heacon shall be installed in
such pogition within the tower proper vhat the structural hembers wWill
not impair the visibility of this heacon from aircraft at any nermal
angle of approach. In the ovent this beacon cannst be installed in a
panner to insure unobabruckted visibility of it from aircraft at any
nermal  angle Of aporoagh, thers shall be instalied two sush bsacons.
Eaen beacon shall be mounted on the outside of diagonally Opposite
corners or opbbsite sides of the tower at the preseribed heignt.

Paragrapn 14.0, FOC Form 716 (March 1978):

On levels at epproftimately four~fifths, three-fifehs and she—fifth of
the over-3ll xeight of the tower, at least ops 116~ or l2b-watt lamp
{A21/TS) enclessd in an aviaztion red obstruction light globe shall be
installed on each outside surner of the structure.,

Paragraph 21.0, FOO Form 7L (Marcn 1878):

411 lighting shal) burn sentinuously ©f shall be controiled by a light
sengitive devige adiusted a¢ that the lights will he turped on at a
narth sky light intensity level of advout 35 foot candlies and turned
off at a north sky light intensity level of about 58 foot candles.

+

v

R
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) 8
11/2572003 TUE 02:11 FAX hol7/92

| - coBY

United States of America
FEDERAL COMMUNICATIONS CONMMISSION
FM BROADCAST STATION CONSTRUCTION PERMIT

autherizing Cfficlal:

Official Masiling Address: M%/ /‘5 .
.~ ’

OHIO VALLEY COMMUNICATIONS, INC. Redolio F, Boneccl
C/0 JOSEPH GIULIANI gupervisery Enginesr
1800 CONNECTICUT AVE.. N.W., 11TH FLOCR Audic Division
WASHINGTON DC 20038 Media Bureau
Fagility ID; 50150 crant Date: JAN 2 3 2003
Call Sign: WEEL This permit oxpires 3:00 a.m.
) ] local time, 36 months after che
Permit Fils uumbar:.EPHw20621003AAJ grant date specified above.

subfect ko the provisions of the Communicabions Act of 1534, as amended,
subgequent ects and treatias, and 1l regulations heretofore or nereaftar
made By this Commission, and Ffurther subject to the conditions ser forth
i this permit. the permittee is herghy authorized to construct the radio
transpitbing appsaratus herein deseribed. Installation and adjustment of
equipment nokt specifically set forth herein shall be in accordance with
vepresentaCbions c¢ontained in the permitteers application for construction
parmivc except for such modifications as are presently pexmitted, withoutg
appiication, by the Cowmiszicrn’'s Rules.

Cormission rules which becans effesctive. on February 15, 1999, have a
pearing on tnis conmeruction rermit. See Repor: & Crder, Streamiining of
Mzss Media Applications, MM Docket No. 98-43, 13 FOC RCD 23054, Para.
77-90 (MNovegber 25. 1998): 63 Fed. Reg. 70039 (Jeogembexr 18, 19%8).
Purswank to these rules=, chis conmstruction permift will be subject to
ayromebtic forfeiture unless congbruction is complete and an application
for license Lo cover is filed prior to expivation. 8Ssze Seerion 73.3598.

Equipment and program tests shall bBe vonducted only pursuant Lo Sections H
78,1610 and 73,1620 of che Commission's Rules.

Mama ¢f Parmitses: COHIO VALLEY COMMUNWICATIONS, INC.
Sration Locacion: OH-SHADYSIOE

Fregquancy [MH=): 33.7

Thannel: 238

Clasz: Bl

Hours of Operaticn: Unlimized

N Perm AIRT A AekEsaew T 1ARE
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fallsign: WEEL Permic No.: BEH-2002:1003AAT
Transmicter: Type Accepted. 2@ Sawrions 731.31560, 73.1la65 and F3.16870 of
rhe Cpmmission s Rulaes,

Trangmintar oukput power: AS required ko achieve authorized EZRP.

tenna cype: {direcrional or non~-direntional): Directjonal

Ancenna Coordinaces: Nozth raricuda: ¢ 40deg 03 min 41 zgrm

West Longitude: 80dey 45min 08 sec
Horizontally vertically
Polarized Pelarized
Anbkenny Antefiia
Effective radiated power in che Horizental Plane {KA) 5 .8 &.8
Height of radiation center above grounsd (Metezs): 117 L17
Height of radimcion center above mean sea leve] {Matars): 503 5039
Height oF radiatien cencer above average cerrain {Meners): 181 191

Antenna stracture ragiscration number: 1835145

Overall height of antenna gtructure ahova greund {ingluding obstrwchiun
iighting if any} see che regisrration for this antemma structure.

special oporating conditions or restrictions:

1 BEFURE §ROGRAM TESTS ARE AUTHORIZED, permittes shall submit the
cesules of a complete proof-of-perfuimance to establish the horizontal
plane radiation patierns for both The horizomzally and vertically
polaxized radiation components, This vwroof-of-performance may be
arcomplished using the completse full gize antenna, or individwal bavs
rherefzrom, mountced on a supporting structure of identical dimensions
and configuratien &5 the proposed structure. including all braces,
ladders, conduics, coaxial lines, and sther appurkenances: Or using &
carefully mamufactured scale model of the entirs anbtenna, or
individual bays therefrem, mounted on an equally scaled medel of the
wropoged suppowting structuze, ineluding all appurtenances.
Engineering exhibits showld include a deseription of bhe anbenna
resting faoilities and equipment employed, including sppropriate
ghotograpks or sketches and a descriprion of the restiag proagdures,
ingiuding sezle Lactoz, Desguremnents  frequency. and equipmenuz

calibration.

p) BEFORE PROGRAM TESTS ARE AUTHORIZED, permictee shalil submic an
affidavit from a licensed surveysr te establish thar the direccional
ancerra has been oriented at the propes azimuth,

3 SEFORE PROGRAM TESTS ARE AUTHORTIZED, sezmittee/ licensas shall submit
an affidavit chat the ianstallation of che direccienal ancenna syitem
was overseen by 2 qualifled engineer. Thig affidavit shall inelude
a cercificacion by the engineer that the ancanna was inszalled
pursuant o the manufaccurer’'s instructions and lise the qualifica-
cions of the cer:iifying engineer. -
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calleign: WEEL Permit No.: BFH-200Z10C33A0

gSpecial operating conditions of rescriccions:
4 The relacive fField surength of neigher the mgasured norizontally norv

vercizally polarized vadiacion componenc shell exgeed ab any azimuth
the value indicabed on che compenite radiatieon pattesm aurhorized by

chis gonscrucpion pesmib.

& relative field surength of 1.0 on tha compogite yadiation patbern
herein aurhorized corresponds to the follewing effeccive radianed

pOWEY:
§.8 kilownios,
srincipal minima aad their agsociated field strength limits:

280 - 300 degrees True: 1:33 kilowakts

§  w+wwsv=vs Thig ig a Sestion 73,215 contour protection grant > ErEewmeay
Wkt ikddkrhbkkwrxrTrry go raquesl:ed W this &pplicant. M T I L L iRt XL

8 The permittes/licensee in ecordipation winh other users of the sire
must radute power Or Cease Dparation 88 ReCcessary to provect persons
naving apeess co the site, tower or anbenng from radicfrequency
eloctromagnetic fields in excess of FOC guidelines.

#ws ENTY OF AUTHORIZATION wEw



»
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Schedule 1.1(b)
Tangible Personal Propexty

»
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WEEL Assat Listing
Assat Description Asget Sertal Number
Harris HT 2.5 FM Transmitier MPS10387400002
Gentnar Model VRC-2000 Remote Control 072-001273
Geniner Command Relay 073-1205 .
Belar FM Monttor Mode! FMM-1 103210
telar Sterec Monitor Modal FMS-1 203183
Balar RF Amplifier Model RF A1 402165
Optimod 81004/ Aucio Processar 698310
T2 Chassis Medef B10QAXTZ 561978-064
STL Transmitter Mode! PCL 6030 571X
eTL Recelver Model PCL 6030 LEE53RX

BBAT Business Checking Account §IT2680436
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Schedule 1.1(e)

Station Contracts

45,055
Bio22/028
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Schedule 1LI(f)

Intangible Property

Call Signs:
WEERL-AM

P
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Schedule 1.4(c)

Allocation of Purchase Price

-
M

To be determined by the parties pursuant to Section 1.4(c) of the Agreement prior to Closing.
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Schedule 2.11

Consents

-

None.
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Nonz.
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Schedule 2.17
Employment Matters

040/055
fhroze/028
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Exhibit A

Non-Competition Agreement

v 1
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NON-COMPETITION AGREEMENT

THIS NON-COMPETITION AGREEMENT (the “Agreement”) is made as of ,
2003, by and among David Schounacher (the “Individual Party”), Ohio Valley Communications,

Tne., an Ohio corporation (“Seller™), and Clear Chanmiel Broadcasting, Tnc, a Nevada corporation
("Buyer™).

RECITA

Al Under an Asset Purchase Agreement (the “Purchase Agreement”), dated November
19, 2003, Buyer has purchased the Station Assets (as defined in the Purchase Agreement) used and
useful in the operation of WEEbFiVI., Shadyside, Ohio (the “Station”).

B. Tndividual Party is sharcholders, directors and current officers of Seller,

C.  AtBuyersrequest, Seller and the Individual Party have agreed to forego theirrights
to compete with Buyer, subject to the conditions of this Agreement.

NOW, THEREFORE, in consideration of the agreements contained herein and in the
Purchase Agreement, the sufficiency and adequacy of the consideration being acknowledged by the
parties hereby, it is mutially stipulated, covenanted and agreed by and berween the parties as
follows:

1. Non-Compete and Mo jcitation A = !

{a) Seller covenants and agrees that, for perlod of five (5) ysars after the dats of
this Agresment, it shall not () Compete (as defined below) with Buyer in accordance with the
limitations set forth below in this Paragtaph 1 of this Agreement or (i) solicit or induce any
employee of Buyer who was an employee of Seller to termipate his orher employment with Buyer or

to become an employee or independent contracior of Scllcr.




[ 3

12/22/2003 15:08 FAX 210 832 3428 CLEAR CHANNEL LEGAL DEPYT Be52/055

1172572003 TUE 02:08 FAX Boo4/028

()  Individual Party covenants and agrees that, fora petiod of three (3) years afier
the date of this Agrcement, such Tndividual Party shall not (i) Compete (as defined below) with
Buyer in accordance with the limitations set forth below in this Parageaph 1 of this Agreement ot {if)
solicit or induce any employee of Buyer who was an employes of Seller to terminate his or her
employment with Buyer or to become an cmployee or independent contractor of Seller.

(&)  To“Compets” with Buyer means to engage, participate or invest in or assist,
as owner, part owner, sharcholder, parlner, director, officer, trustee, employee, agent or consultant, or
in any other capacity, directly ot indirectly, in any commercial radio broadeast station Yicensed to the
Metro Survey Arca as defined by the Arbitron Company, which includes Wheeling, West Virginia,
or within 75 miles thereof: provided, howévcx, the term 1o “Compete” shall not include activities
with video cable or wireless video cable systems or with the television broadeast industry.
Ownership interests by Seller or Individual Party of lesa than five percent (5%) of publicly owned
compauies will not be taken into account.

(d)  Bach restriction or covenant contained in this paragraph | is severable. the
time petiod, geograpbical area specified, or any of the substantive provisions in any paragraph should
be adjudicated as unreascnable in any proceedimg, then the time period ghail be reduced by such
sumber of months or years, the geographical area shall be reduced by the elimination of sush portion
thereof, or the substance shall be reduced in scopc, ora combination of the foregoing, s¢ that each
such restrietion or coyenant may be enforeed for sush time period, in such geographical area and to
the extent as is adjudicated to be reazonable.

" 5 Payment Forandin consideration of Seflerand the Individual Party cntering into this

Agreement, Buyer has purchased the Station for a cash price, a portion of which will be allocated to
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this Agreement pursuant to the terms of the Purchase Agresment, Individual Party acknowledges
that it is a beneficiary of that payment.

3. Remedics. In the event that Seller or the Individual Party default under this
Agresment, then and in that event, Buyer, as Buyer's sole and exclusive temedy, shall be entitled to
injunetive relict. Seller and the Individual Party expressly acknowlodge and agree that any breach of
this Agreement is likely to result in an injury of a nature which would justify the entry of an
injunction and a ternporary restraining order to resirain such breach, and that Buyer shall be entitled,
if it so elects, to institute and prosecute proceedings in any court of competent jurisdiction or to
enjoin Seller from activities in violation of this Agreement.

4. Successors and_Assigns. Iixcept as othorwise expressly provided herein, this
Agreement shall be binding on and imure to the benefit of the parties hereto, and their respective
heirs, representatives, successors and assigns. No party may assign any of its rights hereunder;
provided, however, that Buyer may assipn all or part of its rights hercunder to a third party in the
event of the sale of any of the Statiops.

. Amendments: Waivers. The terms, covenants, representations, wacranties and
conditions of thiz Apreement may be changed, amended, modified, waived, discharged or termimated
only by a written instrument executed by the party waiving compliance. The failure of any party at
any time Or times 1o require perfonmance or any provision of this Agreement shall in Ao manner
affect the Tight of such party at a later date to enforce the same. No waiver by any party of any

. vondition or the breach of uny provisien, term, covenant, representation or warranty coptained in this
A,gr;aement, whether by condust or otherwise, in sny one or more instances shajl be deemed to be or
construced as a further or continuing waiver of any such condition or of the breach of any other

provision, term, covenant, representation or warranty of this Agreement.

g
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6. Notices. All notices, requests, demands and other communications required or

permitted under this Agreement shall be in writing (which shall include notice by telex or facsimile

transmission) and shall be deemed to have been duly made and recetved when personally served, or

when delivered by Federal Express or a similar overnight courisr service, expenses prepaid, or, if

sent by telex, graphic scanning or other facsimile communications equipment, delivered by such

equipment, addressed as set forth below:

(®

(b

If 1o Seller, then to;

Ohio Valley Communications, Ing.

C/O Giuliani & Assooiates Architects, Suite 1111
1000 Conpecticut Ave,

Washington, D.C. 20056

If to Individnal Party, then to:

David Schoumacher, President

Ohio Valley Commugnications, Inc.

CfO Giuliani & Associates Architects, Suite 1111
1060 Connecticut Ave.

Washington, D.C. 20036

With a copy in both cases (which shall not constitute notice) to:

©

Baker & Hogtetler

‘Washington Square, Suite 1100
1050 Conneeticut Ave NW
Washington, DC 20036-5304
Attention: Kenneth C. Howard, Jr.

Hio Buyer, then fo;

Clear Channel Broadeasting, Inc.
200 E. Basse R4,

Sau Antonio, Texas 78209
Attention: Legal Dept.
Talecopier No.: (210) §32-3428

With a copy (which shall not constitute notice) to:

Wiley, Rein & Fielding

: 1
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1776 K Street, N.W,
Washington, D.C. 20006
Attention: Richard J. Bodorff, Esq.
Telscopier No.: {202) 429.7209
Any party may alter the address to which communidations are to be sent by giving notice of such
change of address in conformity with the provisions of this Section providing for the giving of
notice.
-7 Cantions, The captions of Sections of this Agreement are for convenience only and
ghall not control or affect the meaning or construction of any of the provisions of this Agreement.
8. Entire Agreement. This Agreement constitutes the full and entire understanding and
agreement between the partiss with regard to its subject matter and supersedes all prior agreements,
understandings, inducements or conditions, express or impled, oral or written, relating o its subject
matter. The express terms hereof control and supcrsaic.any course of performance and/or usage of

trade inconsistent with amy of the terms hereof.

9. Exeention; Counterparts. This Agreement may be execnted in any number of

counterparts, each of which shall be deemed to be an original 28 against any party whose signature
appesrs thercon, and all of which shall together constitute one and the same instrument. This
Agreement shall become binding when one or more counterparts hereof, individually or taken
together, shall bear the signatures of all of the parties reflected hereon as the signataries.

10.  Gender and Number. Where appropriate to the context, pronouns of u%:h.zr ferms
expressed in one mmber or gender will be deerned to include all other numbers or genders. The
word “person” will include one or more individuals, corporations, ﬁrms; partnerships, entitics or
gssociations. The use of B word in one tense will include the other tenses, where appropriate (o he

context.

v H



