ASSET PURCHASE AGREEMENT

THISASSET PURCHASE AGREEMENT (this"Agreement") ismadeasof December 9, 2002,
among GOLDEN GULF COAST BROADCASTING, INC. ("Golden"), a Mississippi corporation,
LAWRENCE EDWARD STEELMAN, a resdent of the State of Florida (“Steelman”), DEBRA
SANFORD, a reddent of the State of Missssppi (“Sanford’) (Golden, Steelman, and Sanford,
collectively, "Sdler), and STAR BROADCASTING, INC., aFHorida corporation (“Buyer’).

Recitds

A. Sdller owns and operates the following radio broadcast stations (each a "Station” and
collectively the "Stations') pursuant to certain licenses, authorizations and approvals (the "FCC
Authorizations') issued by the Federd Communications Commission (the "FCC"): WQY Z(FM) Ocean
Springs, Missssppi.

B. Subject to the terms and conditions set forth herein, (i) Seller desires to assign to Buyer
and Buyer desires to acquire from Seller, the FCC Authorizations and (ii) Seller desires to convey to
Buyer, and Buyer desires to acquire from Sdller, the other tangible and intangible assets and properties
used or held for usein the operation of the Station (iii) this asset purchase agreement specificaly excludes
shares of sdllers stock in Golden Coast Broadcasting, Inc.

Agreement
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:

ARTICLE1: SALEAND PURCHASE

11  Sation Assets  Subject to and in reliance upon the representations, warranties and
agreements herein set forth, and subject to the terms and conditions herein contained, Seller sndl grant,
convey, sdll, assign, transfer and ddliver to Buyer on the Closing Date (as hereinafter defined) all interests
of Sdler in al properties, assets, privileges, rights, interests and claims, real and personal, tangible and
intangible, of every type and description, wherever located, including itsbusinessand goodwil | (except for
Excluded Assets as defined in Section 1.2) used or held for use in the business and operations of the
Stations (collectively, the "Station Assets'). Without limiting the foregoing, the Station Assets shdl
include the following:

€) Licenses and Authorizations. All of the FCC Authorizationsissued with respect
to the Stations, including without limitation al rightsin and to the Stations call letters and any variations
thereof, and dl of those FCC Authorizationslisted and described on Schedule 1.1(a) attached hereto, and
all applications therefor, together with any renewals or extensions thereof and additions thereto.

(b) Tangible Persona Property. All interests of Sdler as of the date of this
Agreement in al equipment, eectrica devices, antennas, cables, vehicles, furniture, fixtures, towers,




office materidls and supplies, hardware, tools, spare parts, and other tangible personal property of every
kind and description, used or held for use in connection with the business and operations of the Stations,
including without limitation those listed and described on Schedule 1.1(b) attached hereto, and any
additions and improvements thereto between the date of this Agreement and the Closng Date
(collectively, the "Tangible Persona Property").

(© Red Property. All interestsof Seller as of the date of this Agreement in all land,
leaseholds, licenses, rights-of-way and other interests of every kind and descriptionin and to al of thereal
property and buildings thereon, used or held for use in the business and operations of the Stations,
including without limitation those listed and described on Schedule 1.1(c) attached hereto, and any
additions and improvements thereto between the date of this Agreement and the Closng Date
(collectively, the "Redl Property™).

(d) Time Sales Agreements All orders and agreements entered into in the ordinary
course of business for the sdle of advertising time on the Stations for cash that are cancelable without
penalty that exist on either (i) the Commencement Date under the LMA (defined below) or (i) if such
Commencement Date does not occur, then the Closing Date.

(e Contracts Those contracts and agreements used in connection with the business
and operations of the Stations that are listed and described on Schedule 1.1(e) attached hereto.

® Intangible Property. All interests of Seller as of the date of this Agreement in all
trademarks, trade names, service marks, franchises, patents, jingles, dogans, logotypes and other
intangible rights, used or held for use in connection with the business and operations of the Stations,
including without limitation al right, title and interest in and to the marks consisting of the Stations call
lettersand any and dl variationsthereof, and al of those listed and described on Schedule 1.1(f) attached
hereto, and those acquired by Sdler between the date hereof and the Closing Date (collectively, the
"Intangible Property").

(g0 Programming and Copyrights All interests of Seller as of the date of this
Agreement in al programs and programming materials and el ements 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 al related
common-law and statutory copyrights used or held for usein the business and operations of the Stations,
together with al such programs, materias, e ements and copyrights acquired by Seller in the businessand
operations of the Stations between the date hereof and the Closing Date.

(h)  Hlesand Records. All FCC logsand other recordsthat relate to the operation of
the Stations, and dll filesand other records of Seller relating to the business and operations of the Stations
(other than duplicate copies of such files ("Duplicate Records')), including without limitation all
schematics, blueprints, engineering data, customer lists, reports, specifications, projections, statistics,
promotiona graphics, origind art work, mats, plates, negatives and other advertisng, marketing or
related materids, and dl other technica and financial information concerning the Stations and the Station
Assats.

() Clams. Any and dl clamsandrightsagaingt third partiesif and to the extent that
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they relate to the Station Assets, including, without limitation, all rights under manufacturers and
vendors warranties.

) Prepaid Items. All deposts, reserves and prepaid expenses relating to the
Stations and prepaid taxes relating to the Stations or the Station Assets.

(k) Goodwill. All of Sdller's goodwill in, and going concern vaue of, the Stations.
() Accounts Receivable. All accounts receivable, and any notes or written

obligationsreflecting accounts receivable of Sdller relating to the Stations as of ether (i) the datetheterm
of LMA (defined below) commences or (ii) if such LMA term does commence, then the Closing Date.

12  Excluded Assets Thereshdl be excluded from the Station Assetsand retained by Seller,
to the extent in existence on the Closing Date, dl cash, cash equivaents, publicly traded securities,
insurance policies, pension, profit sharing and al other employee benefit plans, and any Duplicate Records
(the "Excluded Assts").

1.3  Lidbilities

€) The Station Assets shdl be sold and conveyed to Buyer free and clear of dl
mortgages, liens, deeds of trust, security interests, pledges, restrictions, prior assgnments, charges,
clams, defectsintitle and encumbrances of any kind or typewhatsoever (collectively, "Liens") except: (i)
liensfor red edtate taxes not yet due and payable for which Buyer receives a Purchase Price adjustment
under Section 1.5; and (ii) the post-Closing obligations of Seller which Buyer will assume under leases
and contracts assigned to Buyer that are listed on Schedules 1.1(c) and 1.1(e) ("Permitted
Encumbrances’).

(b) Except as otherwise specificaly provided herein, Buyer shdl not assume or be
liable for, and does not undertake to attempt to, assume or discharge: (i) any liability or obligation of
Sdler arising out of or relating to any contract, lease agreement, or instrument; (i) any liability or
obligation of Seller arisng out of or relating to any employee benefit plan or otherwise relating to
employment (all employment obligations shall be brought current by Sdler as of the Closing Date,
including the payment of al accrued benefits and severance pay and all bonuses, whether or not such
benefits or bonuses are due as of the Closing Date); (iii) any liability or obligation of Sdller arisng out of
or relating to any litigation, proceeding or claim (whether or not such litigation, proceeding or claim s
pending, threatened or asserted before, on or after the Closing Date); (iv) any other liabilities, obligations,
debts or commitments of Seller whatsoever, whether accrued now or hereafter, whether fixed or
contingent, whether known or unknown; or (v) any clams asserted against the Stations or any of the
Station Assets relating to any event (whether act or omission) prior to the Closng Date, including
without limitation, the payment of dl taxes.

(© Sdler retains and shdl heresfter pay, satisfy, discharge, perform and fulfill al
obligations and liabilities not expresdy assumed by Buyer hereunder as they become due, without any
charge or cost to Buyer, and Sdller agrees to indemnify and hold Buyer and its successors and assigns
harmless from and againgt any and all such ligbilitiesin accordance with the terms of Article 9 below.



14 Purchase Price..

(@  Purchase Price. The purchase priceto be paid for the Station Assets will be an
amount equal to the sum of (i) One Million Two Hundred Eighty Seven Thousand Two Hundred Dollars
($1,287,200) plus or minus (ii) the Closing Date Adjustments pursuant to Section 1.5 hereof (the
"Purchase Price").

(b) Method of Payment. Upon execution of this Agreement, the sum of Fifteen
Thousand Dollars ($15,000), shal be placed in escrow pursuant to an Escrow Agreement to be entered
into by the parties and gpplied to the Purchase Price at Closing. Upon Closing, Three Hundred Eighty
Seven Thousand Two Hundred Dollars ($387,200.00) minus the Escrow of Ffiteen Thousand Dollars
(15,000.00) shdl be paid by buyer in immediately available funds. Three Hundred Thirty-Seven
Thousand, Two Hundred Dallars (337,200.00) of that amount shall go to Lawrence Edward Steelman,
less any escrow in his credit. Fifty thousand ($50,000.00) of that amount shal go to Debra Sanford less
any Escrow in her credit. The remaining balance of the purchase price ($900,000.00) to Debra Sanford
ghall be paid by aPromissory Notein the form attached hereto as Schedule 1.4(b) executed by Buyer in
favor of Sdller and secured by the Purchased Assets or other collaterd of smilar value as designated by
Buyer. The promissory note shal be due and payable seven (7) years from the date of Closing and
interest shal accrue at therate of five and one half percent (5.5%) per annum. Payments of principa and
interest shall made monthly and amortized over twenty (20) years.

(o  Allocation of Purchase Price. Buyer and Sdller will dlocatethe Purchase Pricein
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 Interna Revenue Code of 1986, as
amended (the"Code"). Theallocation shall be determined by mutual agreement of the parties. Buyer and
Sdller each further agrees to file its federal income tax returns and its other tax returns reflecting such
alocation.

15 Adiusments

€) Except asprovided inthe LMA (defined below), the operation of the Stationsand
the income and normal operating expenses attributable thereto through the date preceding the Closing
Date (the "Adjustment Date") shal be for the account of Seller and theresfter for the account of Buyer,
and, if any income or expense is properly dlocable or credited, then it shall be alocated, charged or
prorated accordingly; provided, however, that if the Recelvables are included within the Station Assets,
income in respect thereof shall be for the account of Buyer. Except as provided in the LMA (defined
below), expenses for goods or services received both before and after the Adjustment Date, power and
utilities charges, frequency discounts, prepaid time sales agreements, and rents and smilar prepaid and
deferred items shdl be prorated between Sdller and Buyer as of the Adjustment Date in accordance with
generally accepted accounting principles. All specia assessments and smilar charges or liens imposed
againg the Redl Property and Tangible Persona Property in respect of any period of time through the
Adjustment Date, whether payable in installments or otherwise, shall be the responsibility of Sdller, and
amounts payable with respect to such specia assessments, chargesor liensin respect of any period of time
after the Adjustment Date shdl be the respongbility of Buyer, and such charges shdl be adjusted as
required hereunder. To the extent not paid at or before Closing, the Purchase Price shall be increased by

4



any deposits by third parties held by Sdler with respect to the Station Assets and decreased by any
deposits, by Sdler with third parties, included in the Station Assets. To the extent that any of the
foregoing prorations and adjustments cannot be determined as of the Closing Date, Buyer and Sdller shall
conduct afina accounting and make any further payments, as required on a date mutualy agreed upon,
within ninety (90) days after the Closing.

(b) With respect to trade, barter or smilar agreementsfor the sale of time for goods
or sarvices ("Barter Agreements') assumed by Buyer pursuant to Section 1.1(e), if any, if thereexistson
the date of assumption an aggregate negative barter balance (i.e., the amount by which the vadue of ar
time (based upon the Stations' then prevailing rates) to be provided exceeds the fair market value of
goods or services to be received therefor), then such excess will be treated as prepaid time saes and
adjusted for asaproration in Buyer'sfavor. If, however, there exists on such date an aggregate postive
barter baance (i.e.,, the amount by which the vaue of airtime (based upon the Stations' then prevailing
rates) to be provided is less than the fair market value of goods or servicesto be received therefor) with
respect to Barter Agreements assumed by Buyer, there shal be no proration in Seller'sfavor.

16  Closng. Theconsummation of the sale and purchase of the Station Assets provided for
inthis Agreement (the"Closing") shall take place at adate and time designated by Buyer after the date of
the FCC Consent (as defined in Section 4.4) pursuant to the FCC'sinitia order, but in no event later than
the earlier of (a) one year after the date of this Agreement (the "Find Closing Date") or (b) ten business
daysafter thedate the FCC Consent (asdefined in Section 4.4.) becomesFind (asdefined in Section 4.4),
in any case subject to the satisfaction or waiver of the last of the conditions required to be satisfied or
waived pursuant to Articles 6 or 7 below (other than those requiring a ddlivery of a certificate or other
document, or thetaking of other action, a the Closing). Alternatively, the Closing may take place at such
other place, time or date as the parties may mutualy agree upon in writing. The date on which the
Closing isto occur isreferred to herein asthe "Closing Date.”

1.7  Noncompete. OntheClosing Date, Sdler (on behaf of it and al of its Affiliates (defined
below)) shdl enter into a five year Non-Competition Agreement in the form and substance reasonably
satisfactory to Buyer (the"Noncompetition Agreement”), for no additional consideration. In connection
with the dlocation under Section 1.4(c), a portion of the Purchase Price shdl be dlocated as
congderation for the Noncompetition Agreement.

1.8 LMA. Simultaneouswiththeexecutionof thisAgreement, Seller and Buyer areentering
into aLocal Programming and Marketing Agreement (the "LMA"™) with respect to the Stations pursuant
to which, among other things, upon satisfaction of the Closing condition described in Sections6.4 and 7.4
of this Agreement, and subject to the terms and conditions of the LMA, Buyer will provide programming
for, and be entitled to receive the revenues from the sale of advertisng time on, the Stations.

ARTICLE2: REPRESENTATIONSAND WARRANTIESOF SELLER

Sdller represents and warrants to Buyer asfollows:

21  Corporate Status. Sdller is a corporation, duly organized, vaidly existing and in good
standing under the laws of the jurisdiction of its organization (as first set forth above). Sdler is duly
qudified to do busnessand isin good standing in such statesin which thefailureto so quaify would have
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amateria adverse effect on the business of the Stations. Seller has the requisite power to carry on the
business of the Stations asit 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. Seller
has not used any name in the operation of its business other than its name asfirst set forth above and the
Stations cal letters.

2.2 Authority. All corporate actions necessary to be taken by or on the part of Sdler in
connection with the transactions contemplated by this Agreement have been duly and vdidly taken, and
this Agreement hasbeen duly and vaidly authorized, executed, and delivered by Sdller and condtitutesthe
legd, valid and binding obligation of Sdller, enforceable againgt Sdller in accordance with its terms.

2.3  No Conflict. The execution, ddivery and performance of this Agreement and the
consummeation of the transactions contemplated hereby will not (a) conflict with or violate the certificate
of incorporation or bylaws of Sdller; (b) conflict with or violate or result in any breach of or any default
under, result in any termination or modification of, or cause any acceleration of any obligation under, any
Contract (defined below) to which Sdler isa 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 (C) violate any judgment, decree, order, statute, law, rule or regulation gpplicableto Sdller, the
Stations or any of the Station Assets.

24  Commitments Seller isnot aparty to or bound by any written, ord or implied contract,
agreement, lease or instrument or other commitment (each a" Contract"), including but not limited to any
indenture, mortgage, guaranty, surety arrangement, or any contract or agreement for the purchase or sale
of merchandise, programming or advertising time on the Stations or for the rendition of services, except
for agreements for the sae of time on the Stations described in Section 1.1(d), the Redl Property leases
and the Contracts listed on Schedules 1.1(c) and 1.1(e), and except for: (a) any written contract
terminable without pendty or involving a commitment of less than $1,000 individualy or $10,000 in the
aggregate for the purchase or sale of goods, supplies, equipment, capital assets, products or services, and
(b) any written contracts involving less than $1,000 individualy or $10,000 in the aggregate (when
combined with all those described in clause (a) above) entered into in the ordinary and usua course of
business from the date hereof until the Closng Date. Sdller has ddivered to Buyer true and complete
copies of dl Red Property leases and Contracts listed Schedules 1.1(c) and 1.1(e).

25 No Breach. Sdler is not in violation or breach of any of the terms, conditions or
provisionsof any Contract, court order, judgment, arbitration award, or decreerdating to or affecting the
Stations or the Station Assetsto which Seller isaparty or by which it is bound.

26  FHnancid Statements Attached as Schedule 2.6 hereto are copies of the baance sheets
of Sdler for theyearsended December 31, 2000 and December 31, 2001 (the "Baance Sheet Date') and
the statements of income of Sdler for each of the years then ended (collectively, the "Financid
Statements'). TheFinancial Statements are complete and correct, have been prepared in accordancewith
the books and records regularly maintained by Seller, present fairly the financial position of Seller as of
those dates and the results of its operations for the periods indicated in accordance with generdly
accepted accounting principles, and properly and fairly disclose and dlocate dl transactionsamong Seller
and any of its Affiliates. Buyer may conduct an audit of Sdller's books and records at any time.




2.7  Lidbilities Sdler has no liahilities or obligations relating to the Stations of any kind or
nature, whether known or unknown, due or not yet due, liquidated or unliquidated, fixed, contingent or
otherwise, except as and to the extent reflected in the Financia Statements.

28 Taxes Sdler hasfiled dl applicable federd, Sate, local and foreign tax returns required
to be filed, in accordance with provisons of law pertaining thereto, and has paid dl taxes, interest,
pendties and assessments (including without limitation income, withholding, excise, unemployment,
Socia Security, occupation, transfer, franchise, property, sales and use taxes, import duties or charges,
and al penatiesand interest in respect thereof) required to have been paid with respect to or involving the
Stations or the Station Assets. Sdller has not been advised that any of its returns, federa, state, local or
foreign, have been or are being audited.

29  Licenses Sdleristheholder of the FCC Authorizationslisted and described on Schedule
1.1(a). Such FCC Authorizations congtitute al of the licenses and authorizations required under the
Communications Act of 1934, as amended (the "Communications Act"), or the rules, regulations and
policies of the FCC for, and used in the operation of, the Stations. The FCC Authorizations arein full
force and effect and have not been revoked, suspended, canceled, rescinded or terminated and have not
expired. Thereisnot pending or threatened any action by or before the FCC to revoke, suspend, cancel,
rescind or modify any of the FCC Authorizations (other than proceedingsto amend FCC rules of generd
applicability), and thereis not now issued or outstanding or pending or threatened, by or before the FCC,
any order to show cause, notice of violation, notice of apparent liability, or notice of forfeiture or
complaint againgt Seller or any Station. Each Station is operating in compliance with the FCC
Authorizations, the Communications Act, and the rules, regulations and policies of the FCC.

210 Additiona FCC Metters.

€) All reports and filings required to be filed with the FCC by Sdller with respect to
the Stations (including without limitation al required equa employment opportunity reports) have been
timely filed. All such reports and filings are accurate and complete. Sdller maintains public files for the
Stations as required by FCC rules. With respect to FCC licenses, permits and authorizations, Seller is
operating only those facilities for which an gppropriate FCC Authorization has been obtained and isin
effect, and Sdller is meeting the conditions of each such FCC Authorization.

(b) Sdler is aware of no facts indicating that Seller is not in compliance with all
requirements of the FCC, the Communications Act, or any other gpplicable federd, state and local
statutes, regulations and ordinances. Sdller is aware of no facts and Seller has received no notice or
communication, forma or informa, indicating that the FCC is consdering revoking, suspending,
canceling, rescinding or terminating any FCC Authorization.

(© The operation of the Stations does not cause or result in exposure of workers or
the genera public to levels of radio frequency radiation in excess of the "Radio Frequency Protection
Guides' recommended in "American National Standard Safety Levelswith Respect to Human Exposure
to Radio Frequency Electromagnetic Fields3 kHz to 300 GHz" (ANSI/IEEE C95.1-1992), issued by the
American Nationa Standards Ingtitute, and renewal of the FCC Authorizations would not congtitute a
"mgor action" within the meaning of Section 1.1301, et seq., of the FCC's rules, to the best of my
knowledge.



211 Approvas and Consents Except as described in Schedule 2.11 hereto, the execution,
ddivery and performance by the Sdler of this Agreement and the consummation by it of the transactions
contemplated hereby will not require any consent, permit, license or approva of, or filing with or notice
to, any person, entity or governmental or regulatory authority under any provision of law applicable to
Sdler or any Contract or Red Property lease to which Sdler is a party, except as contemplated by
Sections 4.4 (FCC Consent) and 4.8 (Hart-Scott-Rodino).

212 Sation Assets The Station Assets condtitute all of the assets necessary to conduct the
present operations of the Stations. Schedule 1.1(b) contains a description of al items of Tangible
Persond Property having an original cost in excess of $1,000. Sdller hasgood, valid and marketabletitle
to dl of the Station Assets, free and clear of al Liens (other than Permitted Encumbrances). All items of
Tangible Persond Property, including equipment and electrica devices, arein good operating condition
and repair, are free from al materid defect and damage, are functioning in the manner and for the
purposes for which it was intended, have been maintained in accordance with industry standards, and do
not require any repairs other than normal routine maintenance.

213 Red Property.

@ Schedule 1.1(c) contains descriptions of all red property owned or leased by
Sdler and used or held for use in connection with the business and operations of the Stations and leases
or licenses or other rights to possession of any real property so used or held.

(b) Sdler'sinterestsin Real Property areasfollows. Sdller hasfee smpletitleto the
Red Property so described by metes and bounds on Schedule 1.1(c) as being so owned (the "Owned
Property™). Asto the Owned Property, Seller has good, vaid and marketable fee smple title to such
premisesand al buildings, towers, antennage, free of any Liens (other than Permitted Encumbrances). The
Owned Property includes sufficient access to the Stations facilities without need to obtain any other
access rights. The Real Property and al of the buildings, towers, antennag, fixtures and improvements
owned or leased by Sdller, and dl heating and air conditioning equipment, plumbing, dectrica and other
mechanical facilities, and the roof, walls and other structura components of the Real Property which are
part of, or located in, such buildings, towers, antennae or improvements, are in good operating condition
and repair (reasonable wear and tear excepted), comply in all materia respects with gpplicable zoning
laws and the building, hedth, fire and environmenta protection codes of al applicable governmental
jurisdictions, have no structura defects, and do not require any repairs other than norma routine
maintenance to maintain them in good condition and repair. Seller has ddivered to Buyer copies of all
title insurance policiesin favor of Sdller or any mortgagee of Seller applicable to the Real Property.

(© Sdler'sinterests in Real Property not described in Section 2.13(b) herein are as
follows. Sdler leases, as a tenant, the premises described on Schedule 1.1(c) as being so leased. The
leases liged in Schedule 1.1(c) hereto congdtitute dl the Real Property leases to which Sdller is a party
(either aslessor or lessee) and which are required or useful in the conduct of the business of the Stations.
Sdler has ddivered to Buyer true and complete copies of such leases. All buildings, structures,
improvements, fixtures, and gppurtenances are in good maintenance, operating condition, and repair; are
adequate and suitable for the purposes for which they are presently being used; and conform to dl
gpplicable laws, ordinances, and regulations.



(d) With respect to theleases of Real Property listed in Schedule 1.1(c) hereto, Sdller
has good title to its interest in such Real Property, free and clear of al Liens (other than Permitted
Encumbrances). With respect to each such lease, (i) each such leaseisin full force and effect, and is
valid, binding and enforceablein accordance with itsterms, (ii) al accrued and currently payablerentsand
other payments required thereunder have been paid, (iii) each such lease was entered into in the ordinary
course of business and has provided for peaceable possesson since the beginning of the origina term
thereof, (iv) each party thereto has complied with al respective covenants and provisons of thereof,
(V) no party isin default in any respect thereunder, (vi) no party has asserted any defense, set off or
counterclaim thereunder, (vii) no waiver, indulgence, or postponement of any obligations thereunder has
been granted by any party, (viii) no notice of default or termination has been given or received, no event
of default has occurred, and no condition exists and no event has occurred that, with the giving of notice,
the lapse of time, or the happening of any further event would become a default or permit early
termination thereunder, (ix) neither Sdller nor any other party has violated any term or condition
thereunder, and (x) the vaidity or enforcesbility thereof will in no way be affected by the sde of the
Station Assets as contemplated herein.  Each such lease provides sufficient access to the Stations
facilities without need to obtain any other accessrights. Except as set forth in Schedule 2.11 hereto, no
third-party consent or approva is required for the assgnment of any such lease to Buyer, or for the
consummeation of the transactions contemplated herein.

214 Environmental Matters.

€) As used herein, (i) the term "Environmenta Laws' shall mean any and al State,
federd, and local statutes, regulations and ordinances relating to the protection of human hedlth and the
environment, and (ii) the term "Hazardous Materid" shall mean any hazardous or toxic substance,
materia, or waste, including, but not limited to those substances, materias, pollutants, contaminants and
wadstes listed in the United States Department of Transportation Hazardous Materids 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), petroleum products (as defined in Title | to the Resource
Consarvation and Recovery Act, 42 U.S.C. 8§ 6991-6991(i)) and their derivatives, and such other
substances, materids, pollutants, contaminants and wastes as become regulated or subject to cleanup
authority under any Environmental Laws.

(b) Sdler represents and warrants that:

() all activities of Sdller with respect to the Stations and the Redl Property
and of the Stations have been and are being conducted in compliance with al federd, state and local
dtatutes, ordinances, rules, regulationsand orders, aswell asall requirements of common law concerning
those activities, repairs or construction of any improvements, manufacturing processing and/or handling
of any materials, and dischargesto the air, soil, surface water or groundwater;

(i) Sdller has no knowledge of the release or presence of any Hazardous
Materid on, in, from or onto the Real Property;

(iif) Seller hasnot generated, manufactured, refined, transported, stored, handled,
disposed of or released any Hazardous Materid on the Red Property, nor has Seller or the Stations
permitted the foregoing;



(iv)  Sdler hasobtained al approvals and caused al notifications to be made
asrequired by Environmenta Laws,

(V) Sdler hasddivered to Buyer atrue and completelist of dl of Sdler'sand
the Stations registrations with, licenses from, or permits issued by governmenta agencies or authorities
pursuant to environmental, health and safety laws, and al such registrations, licenses or permitsarein full
force and effect;

(vi)  Sdler hasnot received any notice of any violation of any Environmental
Laws,

(vii) no action has been commenced or threastened regarding Sdler's
compliance with any Environmenta Laws,

(viii)  notanksused for the storage of any Hazardous Material above or below
ground are present or were at any time present on or about the Real Property;

(iX)  no action has been commenced or threatened regarding the presence of
any Hazardous Materia on or about the Real Property;

(x) no Hazardous Materials are present in any medium in the operations of
the Stations (or of Sdller with respect to the Stations) and/or at the Real Property in such a manner as
may require investigation or remediation under any agpplicable law;

(xi)  no polychlorinated biphenyls or substances containing polychlorinated
biphenyls are present on the Red Property; and

(xii)  nofriable asbestos is present in the operations of the Stations and/or on
the Real Property.

(© Sdler has not and will not release or waive the liability of any previous owner,
lessee, or operator of the Red Property or any party who may be potentialy responsible for the presence
or remova of Hazardous Materid on or about the Real Property. Sdler has no indemnification
obligation regarding Hazardous Materia to any party.

(d) In additionto thetermsof Article 9, Seller further agreesto defend (with counsel
goproved by Buyer), fully indemnify, and hold entirely free and harmless Buyer from and againg all
clams, judgments, damages, pendties, fines, codts, liahilities, or losses (including, without limitation, sums
paid in settlement of claims, attorneys fees, consultant fees, and expert fees) that areimposed on, paid by,
or asserted against Buyer, its successors or assigns, by reason or on account of, or in connection with, or
arising out of (a) the presence or suspected presence of Hazardous Materid in the soil, groundwater, or
soil vapor on or about the Real Property, or (b) the migration of any Hazardous Materia from or onto the
Red Property, or (c) the violation of any Environmenta Law, and, with respect to (), (b) and (c), that
exiged as of or prior to the date of Closing. This indemnification of Buyer by Seller includes without
limitation, costs incurred in connection with any of the following:
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() any investigative or remedia action involving the presence of Hazardous
Materia on or about the Red Property or releases of Hazardous Materid from the Red Property;

(i) any dlegationsmade by any governmenta authority or any privatecitizen
or entity or group of citizensor entities asto the violation of any Environmenta Lawsinvolving the Real
Property or the operations conducted thereon; and/or

(i) any injury or harm of any type to any person or entity or damage to any
property arisng out of, in connection with, or in any way relating to (A) the generation, manufacture,
refinement, transportation, treatment, storage, recycling, disposa or release, or other handling of
Hazardous Materid on or about the Rea Property or pursuant to the operations conducted thereon,
and/or (B) the violation of any Environmental Laws, and/or (C) the contamination of the Real Property.

(¢  Buyer shdl havetheright to conduct areview of the Real Property and take soil
and water samples (including groundwater samples) from the Real Property, and to test and analyze those
samples to determine the extent of any contamination of the soils and water (including groundwater) on
or about the Real Property. If, based on the results of those inspections and/or tests, Buyer determines
that the condition of the Real Property isunsatisfactory or if Buyer believesthat its ownership of the Redl
Property would expose Buyer to undue risks of government intervention or third-party liability, Buyer
may, without any liability owing to Sdller, cancel the purchase of the Real Property and terminate this
Agreement.

215 Compliance with Law. Sdller with respect to the Stations and the Station Assets, the
Stations, and the Station Assets are, in dl materid respects, in compliance with al requirements of law,
federal, state and loca, and dl requirements of al governmenta bodies or agencies having jurisdiction
over any of them, the operation of the Stations, the use of its properties and assets (including the Station
Assets), and the Redl Property. Without limiting theforegoing, Seller haspaid all moniesand obtained all
licenses, permits, certificates and authorizations needed or required for the operation of the Stations and
the use of the Real Property. Sdller has properly filed dl reports and other documents required to befiled
with any federa, state, local or foreign government or subdivision or agency thereof. Seller has not
received any notice, not heretofore complied with, from any federd, state or municipa authority or any
insurance or ingpection body that any of its properties, facilities, equipment or business procedures or
practices fails to comply with any applicable law, ordinance, regulation, building or zoning law, or
requirement of any public authority or body.

216 Insurance. Seller maintains insurance policies relating to the Stations bearing the policy
numbers, for the terms, with the companies, in the amounts, providing the generd coverage set forth on
Schedule 2.16 hereto. All of such policies arein full force and effect and Seller is not in default of any
materid provison thereof. Sdler has not received notice from any issuer of any such policies of its
intention to cancd, terminate or refuse to renew any policy issued by it.

217 Employment Matters.

@ There are no collective bargaining agreements, or written or ora agreements
reating to the terms and conditions of employment or termination of employment, covering any
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employees, consultants or agents of the Stations, except aslisted and described in Schedule 2.17 hereto.
Except as listed and described in Schedule 2.17, none of the employees of the Stations have written
employment contracts. Sdller is not engaged in any unfair [abor practice or other unlawful employment
practice, and there are no unfair labor practice charges or other employee rdated complaints, grievances
or arbitrations, against Seller pending beforethe Nationa Labor Relations Board, the Equal Employment
Opportunity Commission, the Occupationa Safety and Hedth Administration, the Department of Labor,
any arbitration tribunal or any other federa, state, local or other governmental authority by or concerning
Sdler's employees. There is no strike, picketing, owdown or work stoppage by or concerning such
employees pending againgt or involving Seller. No representation question is pending or threatened
respecting any of Seller's employees. Sdller has delivered to Buyer copies of dl letters, memoranda of
understanding, past practices, assurances or other agreements modifying such collective bargaining
agreements and other smilar employee agreements.

(b) All handbooks, policies and procedures relating to al aspects of employment,
including but not limited to compensation, benefits, equa employment opportunity and safety are listed
and described in Schedule 2.17 attached hereto.

(© Sdler, with respect to the Stations, and the Stations have complied with in the
past and are now in compliance with al labor and employment laws, including without limitation federd,
date, locd and other gpplicable laws, rules, regulations, ordinances, order and decrees concerning
collective bargaining, unfair labor practices, payments of employment taxes, occupational safety and
hedlth, worker's compensation, the payment of wages and overtime, and equal employment opportunity.
The Stations and Sdller with respect to the Stations, are not liable for any arrears or wages, benefits,
taxes, damagesor pendtiesfor failing to comply with any law, rule, regulation, ordinance, order or decree
relating in any way to labor or employment.

(d) Buyer shadl have no obligation or liability due to or because of any past service
lidbility, vested benefits, retirement plan insolvencies or other retirement plan or past employment
obligation (except as provided herein) under locd, state or federd law (including the Employee
Retirement Income Security Act of 1974, as amended), resulting from the purchase of the Stations or
from former employees of Sdller becoming employees of Buyer.

(e Sdller has provided to Buyer the names of dl present employeesof Sdller and the
positions, tota annua compensation and accrued vacation and sick time of each.

218 Litigation. There are no suits, arbitrations, administrative charges or other lega
proceedings, claimsor governmental investigations pending againgt, or threatened againgt, the Stationsor
Sdler relating to or affecting the Stations nor, to the best of the knowledge of Seller, isthere any basisfor
any such suit, arbitration, administrative charge or other legad proceeding, clam or governmenta
investigation. Seller has not been operating under or subject to, or in default with respect to, any
judgment, order, writ, injunction or decree of any court or federa, state, municipal or other governmental
department, commission, board, agency or instrumentality, foreign or domestic.

219 Intangible Property. Sdler hasdl right, title and interest in and to al Intangible Property
necessary to the conduct of the Stations as presently operated. Schedule 1.1(f) contains a description of
al materid Intangible Property. Seller hasreceived no notice of any claim that any Intangible Property or
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the use thereof conflictswith, or infringes upon, any rights of any third party (and thereisno basisfor any
such claim of conflict). The Stations have the sole and exclusiveright to use the Intangible Property. No
sarvice provided by the Stations or any programming or other material used, broadcast or disseminated
by the Stations infringes upon any copyright, patent or trademark of any other party.

220 Bulk Sdes. Nether the sde and transfer of the Station Assets pursuant to this
Agreement, nor Buyer's possesson and use thereof from and after Closing because of such sde and
transfer, will be subject to any law pertaining to bulk sales or trandfers or imposing liability upon Buyer
for appraisa or liability owing to Seller.

221 Brokers. Buyer agreesto pay any Brokerage Feesfor the purchase of WQY Z-FM from
Golden Gulf Coast Broadcasting Inc.

2.22 Absence of Materid Change. Since the Balance Sheet Date:

€) there has not been and thereis not threatened any materiad adverse changein the
financia condition, business, prospectsor affairs of Sdller relating to the Stations or any materia physica
damage or loss to any of the Station Assets (whether or not such damage or loss is covered by
insurance);

(b) Sdller has not taken any action with respect to the Stations outside of the ordinary
and usua course of business, except as related to the transactions contemplated hereby;

(© Seller with respect to the Stations or the Station Assets has not borrowed any
money or become contingently liable for any obligation or ligbility of others,

(d) Sdler has with respect to the Stations paid dl of its liabilities and obligations as
they became due;

(e Sdller with respect to the Stations has not incurred any liability or obligation of
any nature to any party, except for obligations arisng from the purchase of goods or the rendition of
sarvicesin the ordinary course of business;

® Sdller has not waived any right of substantial value;

(9) Sdler hasmaintained its books, accountsand recordsin the usud, customary and
ordinary manner; and

(h) Sdller with respect to the Stations has preserved its business organization intact,
kept available the services of its employees, and preserved its relationships with its customers, suppliers
and others with whom it dedls.

223 FAA Compliance. Sdller and the Station Assetsarein materid compliancewith dl rules
and regulations of the Federa Aviation Administration applicable to the Stations.
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224 Affiliges. No Affiliate of Sdler has an interest in any of the Station Assets or any
property used in the operation of the Stations. Neither Seller nor any Affiliate of Sdller, hasany financia
interest in any supplier, advertiser or customer of Seller or in any other business with which Sdller does
business or competes. For purposes of this Agreement, an "Affiliate”" of an entity means any person (or
any relative of any person) or entity that owns or contrals, is owned or controlled by, or under common
control with, such entity.

225 Disclosure Noprovision of this Agreement relating to Seller, the Stations or the Station
Assets or any other document, Schedule, Exhibit or other information furnished by Seller to Buyer in
connection with the execution, ddlivery and performance of this Agreement, or the consummation of the
transactions contemplated hereby, containsor will contain any untrue statement of amateria 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
circumstancesin which it ismade, not mideading. Sdller will discloseto Buyer any fact known to Sdller
which Sdler knows or believes would affect Buyer's decison to proceed with the execution of this
Agreement. Except for facts affecting the radio industry generally, thereis no adverse fact now known
to Sdler relating to the Stations or the Station Assets which has not been disclosed to Buyer.

ARTICLE3: REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller:

31  Status. Buyer is a corporation which is duly organized, vaidly existing and in good
standing under the laws of the State of Florida. Buyer hasthe requisite power to enter into and complete
the transactions contemplated by this Agreement.

3.2 No Conflicts Nether the execution, ddivery and performance by Buyer of this
Agreement nor the consummation by Buyer of the transactions contemplated hereby will: (a) conflict
with or violate the certificate of incorporation or bylaws of Buyer; or (b) violate any judgment, decree,
order, statute, rule or regulation applicable to Buyer.

3.3  Corporate Action. All corporate actions necessary to be taken by or on the part of Buyer
in connection with the transactions contemplated by this Agreement have been duly and vaidly taken, and
this Agreement has been duly and validly authorized, executed and delivered by Buyer and condtitutesthe
legdl, vadid and binding obligation of Buyer, enforcesble against Buyer in accordance with and subject to
itsterms.

34 Brokers. Buyer agrees to pay any Brokerage fees for the sale of WQY Z-FM to Star
Broadcasting Inc.

35 Qudification. To the best of Buyer's knowledge, Buyer is qudified under the
Communications Act and the existing rules, regulations and policies of the FCC to hold the FCC
Authorizations. (The parties acknowledge that the FCC has proposed to modify its radio multiple
ownership rules, including its market definition and station counting methodology (In the Matter of
Definition of Radio Markets, MM Docket No. 00-244, released December 13, 2000) (the “New
Rulemaking Proceeding”), and that Buyer makes, and will make, no representation or warranty as
to its qualification to hold the FCC Authorizations under such rules as they may be changed.)
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ARTICLE4: COVENANTSOF SELLER

Sdller covenants and agrees that from the date hereof until the completion of the Closing:

41  Operation of the Busness. Except as contemplated by the LMA:

@ Sdler shdl continue to carry on the business of the Stations and keep its books
and accounts, records and files in the usua and ordinary manner in which the business has been
conducted in the past. Sdller shdl collect the Stations accounts receivable only in the ordinary course of
business consistent with past practice, and shall not discount, or otherwise reduce the amount owed in
respect of, any Receivables. Sdller shdl operate the Stations in accordance with the terms of the FCC
Authorizations and in compliance in al materid respects with al gpplicable laws, rules and regulations
and al gpplicable FCC rules and regulations. Sdller shdl maintain the FCC Authorizations in full force
and effect and shdl timey file and prosecute any necessary applications for renewa of the FCC
Authorizations.

(b) Sdler sndl provide Buyer with copies of the regular monthly interna operating
satements relating to the Stations for the monthly accounting periods between the date of this
Agreement and the Closing Date by the 20th day of each caendar month for the preceding caendar
month, which shdl present fairly the financial position of the Stations and the results of operationsfor the
period indicated in accordance with generally accepted accounting principles. Such monthly statements
ghall show: (i) the actud results for such month and the budget for such month by line item, and (ii)
account for items of non-recurring income and expense separately and (iii) account for and separately
gated| intercompany alocations of expensesrelating to the Stations, dl of which shal be presented fairly
and in accordance with generally accepted accounting principles.

(© Sdler shal makeadl reasonable effortsto preservethe business organization of the
Stations intact, retain substantidly as at present the Stations employees, consultants and agents, and
preserve the goodwill of the Stations suppliers, advertisers, customers and others having business
relationswith it.

(d) Nothing contained in this Agreement shdll give Buyer any right to control the
programming, operationsor any other matter relating to the Stations prior to the Closing Date, and Seller
shall have complete control of the programming, operations and al other mattersrelating to the Stations
up to the Closing Date.

(e Sdler shdl keep dl Tangible Persond Property and Rea Property in good
operating condition (ordinary wear and tear excepted) and repair and maintain adequate and usua
suppliesof inventory, office supplies, spare partsand other materia's as have been customarily maintained
inthe past. Seller shdl preserve intact the Station Assets and maintain in effect its current casudty and
ligbility insurance on the Station Assats.

) Sdler shdl not, by any act or omission, cause any of the representations and
warranties set forth in Article 2 to become untrue or incorrect, and shall cause the conditionsto Closing
st forth in Article 7 below to be satisfied, and ensure that the transactions contempl ated hereby shal be
consummeated as set forth herein.
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(9) Prior to the Closing Date, Sdller shdl not, without the prior written consent of
Buyer:

() s, lease, transfer, or agreeto sdll, lease or transfer, any Station Assets
except for non-materid sdes or leases, in the ordinary course of business of items which are being
replaced by assets of comparable or superior kind, condition and vaue;

(i) except as may be required by applicable law, grant any raises to
employeesof the Stations, pay any substantial bonuses or enter into any contract of employment with any
employee or employees of the Stations, except in the ordinary course of business,

(i) renew, renegotiate, modify, amend or terminate any existing time sales
contracts with respect to the Stations except in the ordinary course of business;

(iv)  enter into, renew or amend any other Contract with respect to the
Stations except in the ordinary course of business,

(v) 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 improvements
or fixtures of the Stations, except in the ordinary course of business; or

(vi)  enter into any barter or trade contracts that are prepaid, or any contract
with an Affiliate of Sdler.

4.2  Accessto Facilities, Filesand Records. At therequest of Buyer, Sdller shall from timeto
time give or cause to be given to the officers, employees, accountants, counsd, agents, consultants and
representatives of Buyer: (a) full accessduring norma businesshoursto al facilities, properties, accounts,
books, deeds, title papers, insurance palicies, licenses, agreements, contracts, commitments, records and
files of every character, equipment, machinery, fixtures, furniture, vehicles, notes and accounts payable
and receivable of Sdller with respect to the Stations; and (b) al such other information concerning the
affairs of the Stations as Buyer may reasonably request. All such information, when provided by Sdller,
ghall be deemed to have been represented and warranted by Seller to be correct, complete and fully
respongve to Buyer's request therefor. Any investigation or examination by Buyer shall not in any way
diminish or obviate any representations or warranties of Seller made in this Agreement or in connection
herewith. Sdler shdl cause its accountants and any agent of Sdller in possession of Sdler's books and
records to cooperate with Buyer's requests for information pursuant to this Agreement.

43  Representations and Warranties. Sdler 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 Sdler's representations or warranties contained in this Agreement.

44  Application for FCC Consent. Assoon as possible (but in no event later than thirty (30)
cdendar days after the date of this Agreement) Sdler shdl file an application with the FCC
("Application") requesting the FCC's written consent to the assignment of the FCC Authorizations to
Buyer and for the consummation of the transactions contemplated by this Agreement. Sdller shall
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diligently take al steps that are necessary, proper or desirable to expedite the prosecution of the
Application to afavorable concluson. Sdler shall promptly provide Buyer with acopy of any pleading,
order or other document served on Seller relating to the Application. Sdller shall furnish al information
required by the FCC and shdl be represented at all meetings or hearings scheduled to consider such
Application. The FCC's written consent to the Application is referred to herein as the "FCC Consent.”
In the event that Closing occurs hereunder prior to a Final FCC Consent, then Seller's obligations under
this Section 4.4 shdl survive the Closing. For purposes of this Agreement, the term "Find" shal mean
that action shdl have been taken by the FCC (including action duly taken by the FCC's staff, pursuant to
delegated authority) which shal not have been reversed, ayed, 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 of the FCC with comparable effect shdl be pending; and asto which thetimefor filing
any such request, petition, apped, certiorari or for the taking of any such sua sponte action by the FCC
shdl have expired or otherwise terminated.

45  Consents Sdler shdl useitsbest effortsto obtain al of the consents noted on Schedule
2.11 hereto. If Seller does not obtain a consent required to assign a contract or |ease hereunder, Buyer
shall not be required to assume such contract or lease. 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 shdl obtain the Required Consents prior to Closing.

4.6  Notice of Proceedings. Sdler will promptly notify Buyer in writing upon: (a) becoming
aware of any order or decree or any complaint praying for an order or decree restraining or enjoining the
consummetion of this Agreement or the transactions contempl ated hereunder; or (b) receiving any notice
from any governmental department, court, agency or commission of its intention (i) to ingtitute an
investigation into, or indtitute a suit or proceeding to restrain or enjoin, the consummation of this
Agreement or such transactions, or (i) to nullify or render ineffective this Agreement or such transactions
if consummeated.

4.7  Consummation of Agreement. Subject to the provisons of Section 10.1 of this
Agreement: (a) Sdller shdl fulfill and perform dl conditions and obligations on its part to be fulfilled and
performed under this Agreement, and cause the transactions contemplated by this Agreement to be fully
carried out; and (b) Seller shdl not take any action that would make the consummeation of this Agreement
contrary to the Communications Act or the rules, regulations or policies of the FCC.

48  Hart-Scott-Rodino.  As soon as possible (but in no event later than seven cadendar
days after the date of this Agreement), if necessary, Sdller shdl prepare and file dl documents with the
Federal Trade Commission and the United States Department of Justice as are required to comply with
the Hart-Scott-Rodino Antitrust ImprovementsAct of 1976 (the"Hart-Scott-Rodino Act"), request early
termination of the waiting period, and shall thereafter furnish promptly all materias thereafter requested
by any of theregulatory agencieshaving jurisdiction. DOESNOT APPLY TO THISTRANSACTION.

49  Confidentidity. Any anddl information, disclosures, knowledge or factsregarding Buyer
or its business or properties to which Sdller is exposed as a result of the negotiation, preparation or
performance of this Agreement shal be confidential and shdl not be divulged, disclosed or communicated
to any other person, firm, corporation or entity, except for Seller's employees, attorneys, accountants,
investment bankers, investors and lenders, and their respective attorneys, on aneed-to-know basisfor the
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purpose of consummating the transactions contemplated by this Agreement.

410 Estoppe Certificates, Title Insurance; Liens. Sdler, a Sdler's expense, will obtain and
ddiver to Buyer (i) written estoppel certificates (the " Estoppel Certificates') duly executed by the lessors
under the leases of Real Property described on Schedule 1.1(c), in form and substance satisfactory to
Buyer, (ii) commitments from atitle company acceptable to Buyer to issue to Buyer a standard rates
ALTA extended coverage owner's and leasehold title insurance policies with respect to the owned and
leased Redl Property with no exceptions other than Permitted Encumbrances (the " Title Commitments’)
and (iii) all UCC, judgment and state and federd tax lien search reports (showing searchesin the name of
Sdler and the call |etters of each Station) necessary to assure that no Liens are filed or recorded against
the Station Assets in the public records of Florida or any other jurisdiction where the Station Assets are
located (the"Lien Search Reports'). The Estoppd Certificatesshall bedated the Closing Date. TheTitle
Commitments and the Lien Search Reports shall be delivered within thirty days of the date of this
Agreement and shdl be updated as of the Closing if necessary.

411 Employee Matters.

@ Buyer may offer employment to any of Sdller'semployeesof the Stations (each an
"Employee") who isavailable for work on the Closing Date. Any such offer shal be for employment at
will by Buyer as new employees of Buyer (subject to any gpplicable probation period not prohibited by
law) to occupy positions designated by Buyer and pursuant to the terms and conditions determined by
Buyer init sole discretion.

(b) Sdler agreesto make available to Buyer, to thefullest extent permitted by law, dl
information and materias requested by Buyer from the personnd files of each employee of Sdller who
shdl have dected to accept employment with Buyer.

(© Buyer assumes no obligation to continue or assume any compensation
arrangementsor liahilitiesof Sdller (including, but not without being limited to, any sdary, bonuses, fringe
benefits, insurance plans, or pension or retirement benefits under any compensation or retirement plan
maintained by Sdler) to any such Employee.

(d) Sdler agrees to remain responsible for the payment of al accrued benefits in
accordance with the terms of Sdller's retirement plans, including any retiree medicd, dental and life
insurance plan. Buyer shdl not a any time assume any liability under Seller's retirement plans for the
payment of benefits to any active or any terminated, vested or retired participantsin Seller's retirement
plans.

(e Sdler shdl retain the responsbility for payment of dl medicd, dentd, hedth and
disability clams incurred by any Employee prior to the Closing Date, and Buyer shal not assume any
ligbility with respect to such clams. Sdller dso agrees to retain responsibility for disability payments to
employees on medica or disability leave at the Closing Date until such time as such Employee is offered
employment by Buyer, inits sole discretion, or as otherwise required under applicable law or regulation.
Except asprovided in theimmediatdy preceding sentence, Buyer shdl assume responsbility for payment
of dl medica, dental, hedth and disability clams incurred by Employees in its employ on or &fter the
Closing Date, which are covered under Buyer's benefit plans and in which the Employeeis a participant.
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® Sdler agreesthat it sndl retain, consstent with its norma employment practices,
al lidbilitiesand obligations, if any (including, without limitation, the liability and obligation for al wages,
sdary, vacation pay and unemployment, medical, dentd, hedlth and disability benefits), for those former
employees of Seller who retired or terminated employment prior to the Closing Date or otherwise do not
become employees of Buyer.

(9) Sdler, with respect to the Employees, will timely give al notices required to be
given under the Worker Adjustment and Retraining Act of 1988 or smilar Satutes or regulation of any
jurisdiction relating to any plant closing or mass lay off or as otherwise required by law and shall fully
indemnify and hold harmless Buyer with respect to any liability that may arise with respect thereto
relating to the Employees.

(h) Any Employeewho becomes an employee of Buyer onthe Closing Dateand who
was digible to participate in Sdller's 401(k) Plan shal become digible to participate in Buyer's 401(k)
Savings Plan without regard to the digibility requirements contained therein.

ARTICLES: COVENANTSOF BUYER

Buyer covenants and agrees that from the date hereof until the completion of the Closing, except
as contemplated by the LMA:

51  Representations and Warranties. Buyer shdl give detalled written notice to Sdler
promptly upon learning of the occurrence of any event that would cause or congtitute a breach or would
have caused a breach had such event occurred or been known to Buyer prior to the date hereof, of any of
the representations and warranties of Buyer contained in this Agreement.

52  Applicationfor FCC Consent. Buyer will diligently take, or cooperatein thetaking of, all
stepsthat are necessary, proper or desirable to expedite the prosecution of the Application to afavorable
concluson. Buyer will promptly provide Sdller 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 Fina FCC Consent,
then Buyer's obligations under Section 4.4 and this Section 5.2 shal survive the Closing.

53  Consummation of Agreement. Subject to the provisons of Section 10.1 of this
Agreement, Buyer shall use dl reasonable efforts to fulfill and perform al conditions and obligations on
itspart to befulfilled and performed under this Agreement, and to cause the transactions contemplated by
this Agreement to be fully carried out.

54  Noticeof Proceedings. Buyer will promptly notify Seller inwriting upon: (a) becoming
aware of any order or decree or any complaint praying for an order or decree restraining or enjoining the
consummetion of this Agreement or the transactions contempl ated hereunder; or (b) receiving any notice
from any governmental department, court, agency or commission of its intention (i) to ingtitute an
investigation into, or indtitute a suit or proceeding to restrain or enjoin, the consummation of this
Agreement or such transactions, or (i) to nullify or render ineffective this Agreement or such transactions
if consummeated.

55  Hart-Scott-Rodino.  As soon as possible (but in no event later than seven cadendar
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days after the date of this Agreement), if necessary, Buyer shdl prepare and file al documents with the
Federal Trade Commission and the United States Department of Justice as are required to comply with
the Hart-Scott-Rodino Act, request early termination of the waiting period thereof, and shall thereafter
furnish promptly al materids thereafter requested by any of the regulatory agencies having jurisdiction
over such filings. DOESNOT APPLY TO THISTRANSACTION.

56  Confidentidity. Any and dl information, disclosures, knowledge or facts regarding
Sdler, the Stations and their operation and properties derived from or resulting from Buyer's acts or
conduct (including without limitation acts or conduct of Buyer's officers, employees, accountants,
counsdl, agents, consultants or representatives, or any of them) under the provisions of Section 4.2 hereof
ghall be confidential and shdl not be divulged, disclosed or communicated to any other person, firm,
corporation or entity, except for Buyer's attorneys, accountants, investment bankers, investors and
lenders, and their respective attorneysfor the purpose of consummating the transactions contemplated by
this Agreement.

ARTICLEG6: CONDITIONSTO THE OBLIGATIONS OF SELLER

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

6.1 Representations, Warranties and Covenants

€) Each of the representations and warranties of Buyer contained in this Agreement
shdl 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 pursuant to this Agreement.

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

(© Buyer shdl have furnished Sdler with a certificate, dated the Closing Date and
duly executed by aVice President of Buyer authorized on behaf of Buyer to give such acertificate, tothe
effect that the conditions set forth in Sections 6.1(a) and (b) have been satisfied.

6.2 Proceedings.

@ Neither Sdller nor Buyer shdl be subject to any restraining order or injunction
restraining or prohibiting the consummeation of the transactions contemplated hereby.

(b) Inthe event such arestraining order or injunctionisin effect, this Agreement may
not be abandoned by Sdller pursuant to this Section 6.2 prior to the Final Closing Date, but the Closing
shdl be delayed during such period. This Agreement may be abandoned after the Find Closing Date if
such restraining order or injunction remainsin effect.

6.3  FCCAuthorization. Theassgnment of the FCC Authorizationsto Buyer shall have been
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initidly approved.

6.4  Hart-Scott-Rodino. If gpplicable, the waiting period under the Hart-Scott-Rodino Act
shdl have expired or been terminated.

6.5  Dédiveries Buyer shdl have complied with each and every one of itsobligations set forth
in Section 8.2.

ARTICLE7: CONDITIONSTO THE OBLIGATIONS OF BUYER

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

7.1 Representations, Warranties and Covenants

@ Each of the representations and warranties of Sdller contained in this Agreement
shdl 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 pursuant to this Agreement.

(b) Sdler shdl have performed and complied with each and every covenant and
agreement required by this Agreement to be performed or complied with by it prior to or on the Closing
Date.

(© Sdler shdl have furnished Buyer with a certificate, dated the Closing Date and
duly executed by the President or Vice President of Seller authorized on behaf of Seller to give such a
certificate, to the effect that the conditions set forth in Sections 7.1(a) and (b) have been stisfied.

7.2 Proceedings.

@ Neither Seller nor Buyer shdl be subject to any restraining order or injunction
restraining or prohibiting the consummeation of the transactions contemplated hereby.

(b) Inthe event such arestraining order or injunctionisin effect, this Agreement may
not be abandoned by Buyer pursuant to this Section 7.2 prior to the Final Closing Date, but the Closing
shdl be ddayed during such period. This Agreement may be abandoned after such date if such
restraining order or injunction remainsin effect.

7.3  ECC Authorization. Theassgnment of the FCC Authorizationsto Buyer shall have been
initidly approved by the FCC (and, at Buyer's option, such FCC Consent shdl have become Fina),
without any conditions materialy adverse to Buyer.

7.4  Hart-Scott-Rodino. If applicable, the waiting period under the Hart-Scott-Rodino Act
shdl have expired or been terminated.

75  Dédiveries. Sdler shdl have complied with each and every one of its obligations set forth
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in Section 8.1.

7.6  Required Consents Sdler shdl have obtained dl of the Required Consents.

7.7  No Materid Change. Sdler's busness shdl not have been materidly and adversdy
affected as of the Closing Date. No change shdl be consdered "materidly adverse” if it arises out of or
isrelated to the terms hereof or the transactions contemplated hereby.

ARTICLES: ITEMSTO BE DELIVERED AT THE CLOSING

81  Ddiveiesby Sdler. AttheClosing, Seller shdl ddiver to Buyer duly executed by Sdller
or such other sgnatory as may be required by the nature of the document:

@ bills of sale, certificates of title, endorsements, assgnments, generd warranty
deedsand other good and sufficient instruments of sale, conveyance, transfer and assignment, informand
substance satisfactory to Buyer, sufficient to sdll, convey, transfer and assign the FCC Authorizations to
Buyer and the other Station Assets to Buyer free and clear of any Liens (other than Permitted
Encumbrances) and to quiet Buyer'stitle thereto;

(b) the consent of the FCC referred to in Sections 4.4 and 5.2 and evidence of
compliance by Seller with its obligations, and the Required Consents under Section 4.5 and any other
Consents obtained by Sdller;

(© certified copies of resolutions, duly adopted by the board of directors or
shareholders of Sdler, which shall bein full force and effect at the time of the Closing, authorizing the
execution, delivery and performance by Sdler of this Agreement, and the consummation of the
transactions contemplated hereby;

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

(e the Estoppel Certificates, Title Commitments, Surveys and the Lien Search
Reports, and

) the Noncompetition Agreement duly executed by Seller; and DOES NOT
APPLY TO THISTRANSACTION.

8.2  Ddiveriesby Buyer. Atthe Closng, Buyer shdl ddiver to Sdler:

@ the Purchase Price, which shdl be paid in the manner specified in Section 1.4,

(b) an instrument or instruments of assumption of the Contracts and Real Property
leases to be assumed by Buyer pursuant to this Agreement;

(© certified copies of resolutions, duly adopted by the Boards of Directors of each

Buyer, which shdl beinfull force and effect at thetime of the Closing, authorizing the execution, delivery
and performance by each Buyer of this Agreement and the consummation of the transactions
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contemplated hereby;
(d) the certificate referred to in Section 6.1(c); and
(e the Promissory Note referred to in Section 1.4(b).

ARTICLES: SURVIVAL; INDEMNIFICATION

9.1  Surviva. All representations, warranties, covenants and agreements contained in this
Agreement, or in any certificate, agreement, or other document or instrument, delivered pursuant hereto,
shdl 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,

9.2 Basic Provison.

@ From and after Closng, Sdler (an "Indemnifying Party") hereby agrees to
indemnify and hold harmless Buyer, the directors, officers and employees of Buyer and dl personswhich
directly or indirectly, through one or more intermediaries, control, are controlled by, or are under
common control with Buyer, and their respective successors and assigns (collectively, the "Buyer
Indemnitees") from, against and in respect of, and to reimburse the Buyer Indemniteesfor, the amount of
any and dl Deficiencies (as defined in Section 9.3(9)).

(b) From and after Closing, Buyer (an "Indemnifying Party") hereby agrees to
indemnify and hold harmless Sdller, the directors, officers and employees of Sdller and dl personswhich
directly or indirectly, through one or more intermediaries, control, are controlled by, or are under
common control with Sdler, and their respective successors and assigns (collectively, the "Sdler
Indemnitees") from, against and in repect of, and to reimburse the Seller Indemniteesfor, the amount of
any and dl Deficiencies (as defined in Section 9.3(b)).

9.3 Definition of "Deficiencies’.

€) As used in this Article 9, the term "Deficiencies’ when asserted by Buyer
Indemnitees or arisng out of athird party claim against Buyer Indemnitees shall mean any and al losses,
damages, liabilities and clams sustained by the Buyer Indemnitees and arising out of, based upon or
resulting from:

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

(i) any error contained in any statement, report, certificate or other
document or instrument delivered by Sdller pursuant to this Agreement;

(i)  any falure by Sdler to pay or perform any obligation relating to the
Stations that is not expresdy assumed by Buyer pursuant to the provisons of this Agreement;
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(iv)  any litigation, proceeding or clam by any third party relating to the
business or operations of the Stations prior to the Closing Date no matter when brought or made;

(v) any severance pay or other payment required to be paid with respect to
any employee of the Stations; and

(vi)  anyanddl acts, suits, proceedings, demands, assessmentsand judgments,
and all fees, costsand expenses of any kind, related or incident to any of the foregoing (including, without
limitation, any and dl Lega Expenses (as defined in Section 9.6 below)).

(b) As usad in this Article 9, the term "Deficiencies’ when asserted by Sdler
Indemnitees or arisng out of athird party clam against Sdller Indemnitees shall mean any and al losses,
damages, liabilities and clams sustained by the Sdler Indemnitees and arising out of, based upon or
resulting from:

() any misrepresentation, breach of warranty, or any non-fulfillment of any
representation, warranty, covenant, obligation or agreement on the part of Buyer contained in or made
pursuant to this Agreement;

(i) any error contained in any Statement, report, certificate or other
document or instrument delivered by Buyer pursuant to this Agreement;

@) any faillure by Buyer to pay or perform any obligation or ligbility relating
to the Stations that is expressdy assumed by Buyer pursuant to the provisions of this Agreement;

(iv)  anylitigation, proceeding or claim by any third party to the extent relating
to the business or operations of the Stations after the Closing Date; and

(V) any andal acts, suits, proceedings, demands, assessmentsand judgments,
and all fees, costsand expenses of any kind, related or incident to any of the foregoing (including, without
limitation, any and dl Legd Expenses (as defined in Section 9.6 below)).

94 Procedures.

@ In the event that any claim shdl be asserted by any third party against the Buyer
Indemnitees or Seller Indemnitees (Buyer Indemnitees or Sdller Indemnitees, as the case may be,
hereinafter, the " Indemnitees'), which, if sustained, would result in a Deficiency, then the Indemnitees, as
promptly as practicable after learning of such claim, shdl notify the Indemnifying Party of such claim, and
shdl extend to the Indemnifying Party a reasonable opportunity to defend against such claim, at the
Indemnifying Party's sole expense and through legal counsel acceptable to the Indemnitees, provided that
the Indemnifying Party proceeds in good faith, expeditiousy and diligently. The Indemnitees shdl, a
their option and expense, have the right to participate in any defense undertaken by the Indemnifying
Party with lega counsdl of their own selection. No settlement or compromise of any claim which may
result in a Deficiency may be made by the Indemnifying Party without the prior written consent of the
Indemnitees unless: (A) prior to such settlement or compromise the Indemnifying Party acknowledgesin
writing its obligation to pay in full the amount of the settlement or compromise and al associated
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expenses, and (B) the Indemnitees are furnished with afull release.

(b) Intheevent that the Indemnitees assert the existence of any Deficiency against the
Indemnifying Party, they shdl give written notice to the Indemnifying Party of the nature and amount of
the Deficiency asserted. If the Indemnifying Party within a period of thirty (30) days after the giving of
the Indemnitees notice, shal not give written notice to the Indemnitees announcing its intent to contest
such assertion of the Indemnitees (such notice by the Indemnifying Party being hereinafter referred to as
the"Contest Notice"), such assertion of the Indemnitees shall be deemed accepted and the amount of the
Deficiency shdl be deemed established. In the event, however, that a Contest Notice is given to the
Indemnitees within said 30-day period, then the contested assertion of a Deficiency shall be settled by
arbitration to be held in Biloxi-Gulfport Ms. in accordance with the Commercid Rules of the American
Arbitration Association then existing. The determination of the arbitrator shall be delivered inwriting to
the Indemnifying Party and the Indemnitees and shal be find, binding and conclusive upon al of the
parties hereto, and the amount of the Deficiency, if any, determined to exist, shal be deemed established.

(© The Indemnitees and the Indemnifying Party may agreeinwriting, & any time, as
to the existence and amount of a Deficiency, and, upon the execution of such agreement such Deficiency
shall be deemed established.

95  Payment of Deficiencies.. The Indemnifying Party hereby agrees to pay the amount of
established Deficiencies within 15 days after the establishment thereof. The amount of established
Deficiencies shall be paid in cash. At the option of the Indemnitees, the Indemnitees may offset any
Deficiency or any portion thereof that has not been paid by the Indemnifying Party to the Indemnitees
againg any obligation the Indemnitees, or any of them, may have to the Indemnifying Party.

9.6  Legd Expenses. AsusedinthisArticle9, theterm"Legd Expenses’ shdl mean any and
al fees (whether of attorneys, accountants or other professonds), costs and expenses of any kind
reasonably incurred by any person identified herein and its counsd in investigating, preparing for,
defending againgt, or providing evidence, producing documentsor taking other action with respect to any
threatened or asserted claim.

ARTICLE 10: MISCELLANEOUS

10.1 Termination. ThisAgreement may beterminated at any timeprior to Closing: (a) by the
mutua consent of Seller and Buyer; (b) by any party hereto if the FCC has denied the approvas
contemplated by this Agreement in an order which has become Fina; (c) by Buyer under the provisons
of Section 2.14 (regarding Environmenta Matters); (d) by Buyer as provided in Section 10.8 (Broadcast
Transmission Interruption); (€) by Buyer as provided in Section 10.9 (Risk of Loss); (f) by Buyer or
Sdler if the Closng has not taken place by the Find Closing Date; (g) by Buyer, if on the Closing Date
Sdler hasfailed to satisfy the conditions set forth in Section 7.1, 7.5, 7.6 or 7.7; (h) by Buyer if Sdler has
faled to cure a materid breach of any of its representations, warranties or covenants under this
Agreement within fifteen (15) caendar days after it recelves notice from Buyer of such breach; (i) by
Sdler, if onthe Closing Date Buyer hasfailed to satisfy the conditions set forth in Section 6.1 or 6.5; or
(j) by Sdler if Buyer has failed to cure a materid breach of any of its representations, warranties or
covenants under this Agreement within fifteen (15) calendar days after it receives notice from Seller of
such breach. A termination pursuant to this Section 10.1 shdl not relieve any party of any ligbility it
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would otherwise have for a breach of this Agreement.

10.2  Specific Performance. In the event of a breach or threatened breach by Sdler of any
representation, warranty, covenant or agreement under this Agreement, at Buyer'selection, in addition to
any other remedy available to it, Buyer shdl be entitled to an injunction restraining any such breach or
threatened breach and, subject to obtaining any requisite approva of the FCC, to enforcement of this
Agreement by a decree of specific performance requiring Seller to fulfill its obligations under this
Agreement, in each case without the necessity of showing economic loss or other actua damage and
without any bond or other security being required.

10.3 Expenses. Each party hereto shal bear dl of itsexpensesincurred in connection with the
transactions contemplated by this Agreement, including without limitation, accounting and lega fees
incurred in connection herewith; provided, however, that: (i) Seller and Buyer shdl each pay one-half of
the FCC filing feesrequired to be paid in connection with the Application referred to in Sections 4.4 and
5.2 hereof; (ii) Sdler shdl be exclusvely responsble for, and Buyer shdl not have any liability or
respongbility for any sales or transfer taxes (including without limitation any redl estate transfer taxes),
arising from the trandfer of the Station Assetsto Buyer; and (iii) Seller and Buyer shall each pay one-half
of any Hart-Scott-Rodino filing fees, if gpplicable.

104 Bulk SdeslLaws Sdler agreestoindemnify and hold Buyer harmless, in the manner and
to the extent provided in Article 9 above, from dl clams made by creditors with respect to
non-compliance with any bulk saleslaw.

105 RemediesCumulative. Theremediesprovidedinthis Agreement shdl be cumulative and
ghall not preclude the assertion by any party hereto of any other rights or the seeking of any other
remedies againg the other party hereto.

10.6  Further Assurances. Fromtimetotimeprior to, on and after the Closing Date, each party
hereto will execute dl such instruments and take al such actions as any other party shdl reasonably
request, without payment of further consideration, in connection with carrying out and effectuating the
intent and purpose hereof and dl transactions contemplated by this Agreement, including without
limitation the execution and delivery of any and al confirmatory and other instrumentsin addition to those
to be ddivered on the Closing Date, and any and dl actions which may reasonably be necessary to
completethetransactions contemplated hereby. The partiesshall cooperatefully with each other and with
their respective counsdl and accountants in connection with any steps required to be taken as part of their
respective obligations under this Agreement.

10.7 Public Announcements

€) Prior to the Closing Date, no party shdl, without the approva of the other party
hereto, make any press release or other public announcement concerning the transactions contemplated
by this Agreement, except (i) to announce it has been entered into, and (ii) as and to the extent that such
party shal be so obligated by law, in which case such party shdl give advance notice to the other party
and the parties shall use their best efforts to cause a mutualy agreeable release or announcement to be
issued.
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(b) Notwithstanding the foregoing, the parties acknowledge that the rules and
regulations of the FCC require that public notice of the transactions contemplated by this Agreement be
made after the Application (referred to in Sections 4.4 and 5.2) 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, shdl be mutually agreed upon by Seller and Buyer.

10.8 Broadcagt Transmission Interruption. If before the Closng the regular broadcast
transmission of any Station in the norma and usua manner isinterrupted for a period of two consecutive
hours or more, Sdller shall give the prompt written notice thereof to Buyer. Buyer shall then have the
right, by giving written notice to Seller, to postpone (and if necessary re-postpone) the Closing to adate
that is fifteen (15) days after the end of any such interruption. If regular broadcast transmisson in the
norma and usua manner isinterrupted for acontinuous period of eighteen (18) hoursor moreat any time
prior to Closing Date, then (a) Sdller immediately shall give written notice thereof to Buyer and (b) Buyer
shall havetheright, by giving written notice to Sdller, to (i) terminate this Agreement, or (ii) postponethe
Closing as provided above unless interruption is caused by an Act of God.

109 Riskof Loss. Therisk of loss, damage or destruction to any of the Station Assets shdll
be borne by Sdller at dl times up to 12:01 am. locd time on the Closng Date, and it shall be the
responsibility of Seller to repair or cause to be repaired and to restore the property to 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 insurance 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. Inthe event of any loss or damage to any of the Station Assets, Sdller shdl notify Buyer thereof
inwriting immediately. Such notice shal specify with particularity theloss or damageincurred, the cause
thereof (if known or reasonably ascertainable), and the insurance coverage. Inthe event that the property
is not completely repaired, replaced or restored on or before the scheduled Closing Date, Buyer at its
option: (& may elect to postpone Closing until such time as the property has been completely repaired,
replaced or restored (and, if necessary, Sdller shdl 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) may dect to consummeate the Closing and accept the property in its then condition, in which event
Sdler shall pay to Buyer al proceeds of insurance and assign to Buyer the right to any unpaid proceeds;
or (c) terminate this Agreement.

10.10 Arhitration. In case any disagreement shdl arise on or before the Closing Date between
the parties hereto in relation to this Agreement, whether asto the construction or operation hereof or the
respectiverightsand ligbilities hereunder, such disagreement shdl be decided by arbitration in accordance
with the then-current Commercial Rules of the American Arbitration Association, to the extent that such
rules do not conflict with the terms of this Agreement. All arbitration shal be conducted in Biloxi-
Gulfport Ms. Arbitration shal be initiated by either party giving written notice to arbitrate to the other
party, stating the question to be arbitrated and the name of the arbitrator selected by that party. Within
five (5) days of the date of said notice to arbitrate certificate, the other party shall select and give written
notice of itsarbitrator to theinitiating party. The two arbitrators so selected shall select athird arbitrator
and give written notice within five (5) days after the third arbitrator is chosen. The arbitration shall be
conducted solely by the third arbitrator, who shal hear evidence and make an award within twenty (20)
days after the notice of selection of the third arbitrator is given to the parties, which award, when signed
by the third arbitrator, shall befind. If either party shal refuse or neglect to gppoint an arbitrator within
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five (5) days after the other shal have gppointed an arbitrator and given written notice to arbitrate to the
other, requiring such party to appoint an arbitrator, then the arbitrator so appointed by thefirst party shdl
have power to proceed to arbitrate and determine the matters of disagreement asif he were an arbitrator
appointed by both the parties hereto for that purpose, and hisaward in writing Sgned by him sndl befind;
provided that such award shal be made within fifteen (15) days after such refusal or neglect of the other
party to appoint an arbitrator. The party against which such award is made shall pay al costs and
expenses of the arbitration. The Closing Date shdl be automaticaly postponed during any such
arbitration, but not beyond the Final Closing Date. Nothing herein shal prevent Buyer from obtaining an
injunction, decree of specific performance or other equitable relief from any court.

10.11 FCC Disapprova. If the Closing occurs prior to a Find FCC Consent, and prior to
becoming Find the FCC Consent isreversed or otherwise set aside, and thereisaFind order of the FCC
(or court of competent jurisdiction) requiring the re-assgnment of the FCC Authorizationsto Sdller, then
the purchase and sde of the Station Assets shall be rescinded. In such event, Buyer shdl reconvey to
Sdler the Station Assets, and Sdller shall repay to Buyer the Purchase Price and reassume the contracts
and leases assgned and assumed at Closing. Any such rescisson shal be consummated on a mutually
agreeable date within thirty daysof such Find order (or, if earlier, within thetime required by such order).
In connection therewith, Buyer and Seller shall each execute such documents (including execution by
Buyer of insruments of conveyance of the Station Assetsto Seller and execution by Seller of instruments
of assumption of the contracts and leases assigned and assumed a Closing) and make such payments
(including repayment by Sdller to Buyer of the Purchase Price) as are necessary to give effect to such
rescission.

ARTICLE 11: GENERAL PROVISIONS

111  Successorsand Assgns. Except as otherwise expresdy provided herein, this Agreement
shall be binding upon and inure to the benefit of the parties hereto, and their respective representatives,
successors and assigns. Seller may not assign any of its rights or delegate any of its duties hereunder
without the prior written consent of Buyer, and any such attempted assignment or delegation without
such consent shdl be void. Buyer may assign its rights and obligations hereunder in whole or in part
without Sdller's consent.

11.2 Amendments, Wavers Theterms, covenants, representations, warrantiesand conditions
of this Agreement may be changed, amended, modified, waived, or terminated only by a written
instrument executed by the party waiving compliance. The falure of any party a any time or times to
require performance of any provision of this Agreement shdl in no manner affect the right of such party
a a later date to enforce the same. No waiver by any party of any condition or the breach of any
provision, term, covenant, representation or warranty contained in this Agreement, whether by conduct
or otherwise, in any one or more instances shal be deemed to be or construed as afurther or continuing
waiver of any such condition or of the breach of any other provision, term, covenant, representation or
warranty of this Agreement.

11.3 Natices. All notices, requests, demands and other communi cationsrequired or permitted
under this Agreement shdl beinwriting (which shall include notice by telex or facsmile transmission) and
shdl be deemed to have been duly made and received when persondly served, or when ddivered by
Federal Express or a Similar overnight courier service, expenses prepaid, or, if sent by telex, graphic

28



scanning or other facsimile communications equipment, delivered by such equipment, addressed as set
forth below:

(8 if to Sdler, thento: Golden Gulf Coast Broadcasting, Inc.
9994 Rodriguez Street , Suite G.
Biloxi, Missssppi 39540
Attention: Lawrence Edward Steelman
Telecopier No.:

(b) if to Buyer, thento: Star Broadcasting, Inc.
21 Miracle Strip Parkway
Fort Walton Beach, Florida 32548
Attention: Ron Hae
Telecopier No.: (850) 243-1471

Any party may dter the address to which communications are to be sent by giving notice of such change
of addressin conformity with the provisions of this Section providing for the giving of notice.

114 Captions. The captions of Articles and Sections of this Agreement are for convenience
only and shal not control or affect the meaning or construction of any of the provisons of this
Agreement.

115 Governing Law. ThisAgreement and dl questionsrelating to its vaidity, interpretation,
performance and enforcement shal be governed by and construed in accordance with the laws of the
State of Mississppi, without giving effect to principles of conflicts of laws.

11.6 Entire Agreement. This Agreement congtitutes the full and entire understanding and
agreement between the parties with regard to the subject matter hereof, and supersedes all prior
agreements, understandings, inducementsor conditions, expressor implied, ora or written, relatingtothe
subject matter hereof. The expresstermshereof control and supersede any course of performance and/or
usage of trade inconsstent with any of the terms hereof. This Agreement has been prepared by dl of the
parties hereto, and no inference of ambiguity against the drafter of adocument therefore applies against

any party hereto.

11.7 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an origind as againgt any party whose signature appears thereon, and al of
which shal together congtitute one and the sameinstrument. This Agreement shal become binding when
one or more counterparts hereof, individualy or taken together, shal bear the signatures of al of the
parties reflected hereon as the signatories.

[SIGNATURE PAGE FOLLOWS]
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SIGNATURE PAGE TO ASSET PURCHASE, AGREEMENT

IN WITNESS WHEREOQF, the parties have duly executed this Agreement as of the date first
above written,

SELLER: GOLDEN GULF ST BROADCASTING, INC,

By:

Lawrence Edward Steelmar
President

S

Lawrence Ed ard St Personally

fm.

Debra s D

BUYER: STAR BROADCASTING, INC.

Bygﬂ{ C?W r“p’

Hale, Ir., President




Schedules

11 - Licenses and Authorizations
1.1(b) - Tangible Persona Property
11(c) - Red Property

11(e) - Contracts

1.1(f) - Intangible Property

14(b) - Promissory Note

26 - Financia Statements

211 - Consents

216 - Insurance Policies

217 - Employment Matters

C:\WINDOWS\Desktop\ClientDocs\RonHa e WQY Z-FM\A PA Gol denGulfCoastBrady.wp APA



