



















































































Execution Version

Section 10,3 Withdrawal of Certain Filings. As soon as practicable following a
termmation of this Agreement for any reason, but in no event more than thirty (30) days after such
termination, Buyer or Seller shall, to the extent practicable, withdraw all filings. applications and
other submissions relating to the transactions contemplated by this Agreement filed o submitted
by or on behalf of such party, to or with any governmental authority or other person or entity.

Section 10.4  Seller’s Termination Remedy-LIQUIDATED DAMAGES. THE
PARTIES ACKNOWLEDGE THAT SELLER’S DAMAGES IN THE EVENT OF BUYER’S
FAILURE TO CLOSE ON THE TRANSACTIONS SET OUT IN THIS AGREEMENT ARE
DIFFICULT TO DETERMINE AND AGREE THAT LIQUIDATED DAMAGES IN THE SUM
OF THE ESCROW DEPOSIT ARE A REASONABLE ESTIMATE OF THE DAMAGES TO
SELLER RESULTING FROM SUCH A BREACH BY BUYER, SELLER ACKNOWLEDGES
AND AGREES THAT ITS RIGHT TO RECEIVE THE ESCROW DEPOSIT AS LIQUIDATED
DAMAGES UPON THE TERMINATION OF THIS AGREEMENT AS DESCRIBED IN
SECTION 1.5(A) SHALL BE SELLER’'S SOLE AND EXCLUSIVE REMEDY FOR THE PRE-
CLOSING TERMINATION OF THIS AGREEMENT AS A RESULT OF BUYER'S BREACH
HEREOF.
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ARTICLE 11. MISCELLANEOUS.

Section 11.1  Expenses. Whether or not the Closing occurs, each party shall be solely
responsible for all costs and expenses incurred by it in connection with the negotiation,
preparation. and performance of and compliance with the terms of this Agreement. except as

provided m Section 4.3(h).

Section 11.2  Assignment. This Agreement shall be binding upon and inure to the benefit
of the parties hereto, and their respective successors and permitied assigns. Notwithstanding the
toregoing, no party may assign its rights or obligations under this Agreement without the prior
written consent of the other party. which such consent shall not be unreasonably withheld,
conditioned or delayed, except any party may. without such consent, (a) assign its rights and
obligations under this Agreement to an entity under common control with such party, 7.¢.. an entity
to which such party could assign or transfer a FCC radio station authorization using FCC Form
310, provided, bowever, such assignment, whether before or after the Closing. shall not release
Buyer trom its obligations hereunder. Buyer shall promptly provide to Seller such information
about any proposed assignee that Seller may reasonably request.

Section 11.3  Notices. Any notice. request. demand, waiver. consent, approval or other
communication permitted or required under this Agreement (each, a “Notice™) shall be in writing
and shall be sent and deemed delivered on the date of personal delivery or e-mail transmission
confirmed by the named recipient or confirmed delivery by a nationally recognized overni ght
courier service. or on the third day after prepaid mailing by certified U.S. mail. return receipt
requested. and shall be addressed as “ollows (or to such other address as any party may request by
written notice):
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if to Seller. then to:

¢/0 93.9 Holdings. Inc.
2600 West Olive Avenue, Ste. 850
Burbank, CA 91505

with a copy (which shall not constitute notice) to:
if to Buyer, then to:

¢/o Meruelo Media LLC

2600 West Olive Avenue, Ste. 800
Burbank, CA 91505

Attn: General Manager

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

Meruelo Group LLC

9550 Firestone Blvd., Ste. 105
Downey, CA 90241

Attn: General Counsel

Section 11.4 Severability. If any court or governmental authority holds any provision
in this Agreement invalid, illegal or unenforceable under any applicable law, then, so long as no
party is deprived of the benefits of this Agreement in any material respect, this Agreement shall
be construed with the invalid, illegal, or unenforceable provision deleted and the validity, legality,
and enforceability of the remaining provisions contained herein shall not be affected or impaired
thereby.

Section 11.5 Entire Agreement; Amendment. This Agreement and the Ancillary
Agreements constitute the entire agreement and understanding ot the parties hereto with respect to
the subject matter hereof, and supersede all prior agreements and understandings, both written and
oral, with respect to the subject matter hereof. No amendment or waiver of compliance with any
provision hereof or consent pursuant to this Agreement shall be effective unless in a writing signed
by the party against whom enforcement of such amendment or waiver or consent is sought. The
waiver by a party of any right hereunder or of the failure to perform or of a breach by any other
party shall not be deemed a waiver of any other right hereunder or of any other breach or failure
by said other party whether of a similar nature or otherwise.

Section 11.6 No Third Party Beneficiary. Nothing in this Agreement expressed or
implied is intended or shall be construed to give any rights to any person or entity other than the
parties hereto, their respective successors and permitted assigns and the Seller Indemnitees and
Buyer Indemnitees (to the extent of their respective rights under Article 9).

Section 11.7 Counterparts. This Agreement may be executed in separate counterparts,
each of which shall be deemed to be an original and all of which together constitute one and the
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same agreement. Delivery of an executed counterpart of a signature page of this Agreement by
.pdf attachment to an e-mail, facsimile or other electronic transmission shall be effective as
delivery of a manually executed original counterpart of this Agreement.

Section 11.8 Interpretation. For purposes of this Agreement, (a) the words “include,”
“includes™ and “including” shall be deemed to be followed by the words “without limitation™; (b)
except where the context otherwise requires. (i) the word “or™ is not exclusive, (i1) wherever used.
the singular includes the plural, and the plural the singular, and (iii) “extent” in the phrase “to the
extent” means the degree to which a subject or other thing extends, and such phrase does not mean
simply “if”; and (c) the words “herein.” “*hereot,” “hereby,” “hereto” and “‘hereunder” refer to this
Agreement as a whole. Unless the context otherwise requires, references herein: (x) to Articles,
Sections, Schedules and Exhibits mean the Articles and Sections of, and Schedules and Exhibits
attached to, this Agreement; (y) to an agreement, instrument or other document means such
agreement, instrument or other document as amended, supplemented and modified from time to
time to the extent permitted by the provisions thereof and (z) to a statute means such statute as
amended from time to time and includes any successor legislation thereto and any regulations
promulgated thereunder. This Agreement shall be construed without regard to any presumption or
rule requiring construction or interpretation against the party drafting an instrument or causing any
instrument to be drafted. The Schedules and Exhibits referred to herein shall be construed with,
and as an integral part of, this Agreement to the same extent as if they were set forth verbatim
herein. References in this Agreement to monetary amounts are denominated in United States
Dollars.

Section 11.9 Headings. The headings in this Agreement are for reference only and shall
not affect the interpretation of this Agreement.

Section 11.10 Governing Law. This Agreement shall be construed in accordance with
and governed by the laws of the State of California, excluding any conflicts or choice of law rule
or principle that might otherwise refer construction or interpretation of this Agreement to the
substantive law of another jurisdiction. Subject to Section 11.11. the Parties hereby irrevocably
and unconditionally (a) consent to the exclusive jurisdiction of the courts of the State of California
and the United States District Court for the Central District of California (the “Chosen Courts™)
for any action, suit or proceeding (other than appeals therefrom) arising out of or relating to this
Agreement, and agree not to commence any action, suit or proceeding (other than appeals
therefrom) related thereto except in such courts: and (b) waive any objection to the laying of venue
of any action, suit or proceeding (other than appeals therefrom) arising out of or relating to this
Agreement in the Chosen Courts, and hereby further irrevocably and unconditionally waive and
agree not to plead or claim in any such court that any such action, suit or proceeding brought in
any such court has been brought in an inconvenient forum.

Section 11.11 Equitable Relief. The parties agree that the Station Assets are unique, that
irreparable damage would occur to Buyer in the event that any of the provisions of this Agreement
was not performed in accordance with its terms or was otherwise breached (including if Seller did
not convey the Station Assets to Buyer in accordance with the terms of this Agreement), and that
monetary damages, alone, would not compensate Buyer for Seller’s breach of this Agreement. It
is accordingly agreed that Buyer shall be entitled to an injunction or injunctions to prevent breaches
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of this Agreement and to enforce specifically the terms and provisions of this Agreement in any
court of the United States or any state having jurisdiction, this being Buyer’s sole remedy for
Seller’s pre-Closing breach of this Agreement. As to any action for specific performance. Seller
hereby waives the defense that a remedy at law would be adequate.

Section 11.12 Damages Waiver. TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW. NEITHER BUYER NOR SELLER SHALL BE LIABLE TO THE
OTHER. OR THEIR AFFILIATES, FOR ANY CLAIMS, DEMANDS OR SUITS FOR
CONSEQUENTIAL, INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE, INDIRECT OR
MULTIPLE DAMAGES, INCLUDING LOSS OF PROFITS., REVENUE OR INCOME,
DIMINUTION IN VALUE OR LOSS OF BUSINESS OPPORTUNITY (WHETHER OR NOT
FORESEEABLE AT THE EXECUTION DATE), CONNECTED WITH OR RESULTING
FROM THIS AGREEMENT, ANY BREACH OF THIS AGREEMENT, THE TRANSACTIONS
CONTEMPLATED HEREBY OR ANY ACTIONS UNDERTAKEN IN CONNECTION WITH
OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY, INCLUDING ANY SUCH DAMAGES WHICH ARE BASED UPON BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE AND MISREPRESENTATION), BREACH
OF WARRANTY. STRICT LIABILITY, STATUTE, OPERATION OF LAW OR ANY OTHER
THEORY OF RECOVERY.

Section 11.13 Joint and Several Obligations. All representations and warranties and

obligations of Seller and Buyer under this Agreement shall be joint and several as between each
person constituting Seller or Buyer, as applicable.

[SIGNATURE PAGE FOLLOWS]
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SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT

IN WITNESS WHEREOF. the parties have duly executed this Agreement as of the date

first written above.
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Name:  Alen Horyedfo
Title:  Manage—
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ASSET SELLER:

Byv: /7/6 %—‘\
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Title: D ceel ar :

LICENSE SELLER:
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Name: 'ﬁiagmaf A’Lﬂu" —e 2 Aj,,_,.\nre

Title: Diteccter






