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ASSET PURCHASE AGREEMENT

This ASSFT FURCHASE AGREEMENT (ihis “Agreement™ is entered into a9 ol Jine 4,
20113, bw and betweer Pugel Souned Brosdeasling LL.C., o Washington limited Bability company
("Seller™), and Bustos khedia of Seattle, LLC_ a Delaware limited Habilicy compaoy (“Buyer™).

RECITALS

A Seller is the [icensee of radio broadcast stetion KAYC-FM, Elma, Washineton (FCC
Facility 1D Mo, 33627 aned hooster stafion KAYO-FM1, Olvmpia, Washimgion, cumently a licensc
anly and not opsrating (FCC Facilily ID No. T8763) (colleetvely, the “Stations'). Seller operates
The: Stalions pursusnt (o corlam licenscs. franchises, authorizations and approvals issued by the
Frderal Communications Conwnission {“FCC™).

B. Scller destres to scll, assigm and transfer to Buyer, and Buyer desires to prrchase ond
acquire from Seller substaniinlly all of Reller™s assets used and uselil in the opemiond ol the
alalions, dll ynder the lerms and condiions deseobel heoein.

C. Priot o e Closmg, Buyer will broker iime en the Slalicns pursuanl 1o p separats
Lacal Marketing Agrecment that Scller and Buyer are cxceuting contorporaneosusly with this
Apreemenl (the “LEMA™

NOW, THIEREFORL, inconsideration of the pramises ond the mual promisas,
represcntations, warranlics and covenanls herein contzined, (he receipt amald sulliviency of which is
harely ackmowledosd, the parties agree as follows:

ARTICLE
MURCHASE AND SALE OF PEOPERTIES AND ASSETS

1.1 Assely, Seller aceees 1o el and Buyer aoeeas g purchase oll properties ped
aseds, rel, personal and mixed, angible and intangghle (excepl ler the Excloded Agsels, delned in
sechion [L.2, kelow), tha are owned by Seller snd wsed or beld [or use by the Staticns, and any
property and asscts (oxcopt for the Excluded Asscts) that are acquived by Seller bemaresn the dote
hereaf and the Clozing 12atz and are used oo usefl in the operacions of the Stalions (oellectively, the
“ageelsT). The Assels shall inclinle the [ellowing, exeepl o Lhe cxtent that awy are Excluded
Ay

{a) Tangible Penionsf Properly. All cquipment. transmitiers. antennas,
eables, 1ower couipment, distobution systoms, amplifiers, mictowave aquipment, converiers, lesling
cquipment, computers and comprter equipment, furniore, fxiures, oliics malerioly and supplics,
tools, spare pats, vehicles, and gther langible pepsonal property ownoed by Seller on the date hereof,
and used or held for wse by Seller in (he opemalion of the Stations, all of which are described on
attached Scheslule 1. 1{4), topether with any additions, modifications, alentiony or improvemenls




between the date of this Agreement and the Closing Dale {collecively, the “Tangille I"ersonal
Braperty™). Auy Tangible Porsonal Propedy that is |eased by Seller as of the date hereod, whether
a5 lessor or lessee, is separately designated on Schedule L. L{a) and all related lease apreements are

deseribed on Schedule 1.17d)

fb) Licenscs and Authofealivms, All vights in and to the Authorizations {as
delined in Section 2.5 below) issued ta Seller, including, withoul Jimilativn, vl broadeast auxiliary,
anTenta sruetire regstrations wnd uther autherizations of the FOC associated wath the operaticns off
the Stations, all of which are lsted and deseribed on edtached Schednla 1.1(0), including withaul
limitation, all amendments and &) applications therefor, together with any renewals, extensions or
modifications themsd and wdditions thereto, and al] franchiscs, approvals, lvenses, uriders,
repistrations, ad variances oblained fTom uny goveromental entity.

() Real Property. None.

(d) Comtracts. Cerlain of Seler's Contragts in connection with the busncss
and operations of the Stations, which are set forth an Schedule 1. 1(d), and hose Contracts of Sller
that {1} bave been entered into in the Ordingry Course of Business of the Stations and arc lermanable
an thirty {30} days notice of less o (i) involve individually o commitment of ''wo 'Fhousand
Dnllars (52, 0490) or [ess and collectively Ten Thousand Dollars (510,000 or less, Jor the purchase
or sale of powls, supplies, equipment, producty, or services, any of which may be emilted from
Schedule 1.1¢d). “Conumels” roeans snexpived agreoments, Arangsmenls, commitmans or
undersrandings, for cash or buder, exprass ar implied, relating ta the operatien ul the Stations, to
which Seller is a party or is bound and specilically inelude lease agreements related o any Tangible
Personal Properly lessed by Seller as of the datc hereoll, whelher as lesser or lessee, as designaled
on Schedule 1.1{a). “Ordinary Course of Business” means the ordinary eourse of business
consistent with pasl custor and practice (including wilh respeet 10 quantity and frequency).

fe) Fites and Records, Al ffles and other records of Satler relating to the
Stations and the Assets {other than duplivale copies of such files, hereinafter “Duplicale Revords™)
including, without limitation, all books, filcs, cormepondence, sludias, repocts, projactions,
schematies, Blueprinty, engineering data, specifications, sipnal and program wrtiage, prjections,
statistcs, records requine] by aay [ederal, state or local govemrnent ontty {tncluding, Bul not
limited to, all the full and complele local publie inspection file for the Statiens, all reporis filed by or
on heholf of Seller with the FCC pertaining (o e Stalions) umnl 6]l other business and technical
informution periaining to the Stations regardless of the media on which slened.

(f] Claims. Any and all ol Sellers cleims snd dehls seainst hird parties
releting Lo the Slalams, inclading, widwout [imitaton. all rights ander manufacturers' and vendory'
warranbcs, @nd sl mehts fo revoevery and riphts of seenff and recoupment pertaining to matices
arising aficr the Closinge {collectively, e “Cluamy®).



() Prepaid llems. Alf prepaid expenses and prepaid o veeforem taxcs
twhich shall be precated, il upplicahla, as provided & Seclion 1.6,

1.2 Gxchuded Assets. The fellowing assets of Scller, to the exlent in existence on the
Closing Date feollectively, (e “Excluded Asscis™), shall be retmined by Seller

fa] Beneftt Plans and Assels. Pension, 4010k}, profit shunng and savings
plans and trusts and any olher “emplovee benefit plan™ within the meaning of Section 3{3} of the
Emnployes Retirement Income Seourity Act of 1974, as amended (*CRISA™), and any asscls therenl-

(k) Corporate and Other Reegrds. The mimme books, stock books,
shareholder lists and similar corporate records of Scller, and the Duplicate Records as delined in

Seclion 1.1{=) alove.

fe) Cush and Investments, All 1l Sefler®s cash on hand or 1n bank accounts
and any uther cash aquivalents ineluding, withour limitation, cenilivales of deposit, conymercisl
papet, treasury bills, or money market accounly.

{d} Accounts Recuivable. All receivables ol the Siations pectued through
the Flfective Time (the “Avcounts Receivable™), cxeept for receivables that Buyer is entitled to
under the LA,

(g) Excluded Contracts. Any Contrael ot described in Scetion 1.1{d}
alwre.

(fy Cireen Dismond Property. The real property occupied by Seller and used
a5 i Lotwer site I sceordance with a Jease with Green iamond Besource Company, as landlord, as
described uo Schedule 1208 (the “Green 1iamend Leass™), and these preseatly cxisling
improvements thereon and any additfons, Imprevements or alterations Whereln made between (e
dale vl this Asreement and the Clusing Date (the “Leased Real Property™ or somelimes the “Real
Proporty™); provided, however, that Seller a5 sublandlord and Buyer 25 subtenant will coter inle 2
sublease, to be nepolinted prior to the Closing Dule and eontaining terms and combitions
substantially similar w [he lenns and conditions of the Green Diamond Lease wilh o nenlal rate to be
mulually acceptable to Buyer and Seller, for the Station’s anlenns that will commence on Lhe
Closing Dule fthe “Antenna Subleasc™, subject o the Consent deseribed on Schedule 4.4

() DHher Cxeluded Property, Aoy olher property specifically listed on
Schedule 1.2(F thar Seller intends Lo relain and not sell or assign to Buyer.

L.3 Liakalilies

(a) Security Imeresis. The Asets shall be sald and conveyad to Buyer Iree
and clear of all modgagey, liens, deeds of trust, scourdty intereuts, pledges, aptions, resmictons, prior
assimuwecnts, charges, clwims, delects in ttle and encmnbrances of any kind or Lype whatsoevar
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{enllestively, the “Seeurity Inlerests™) excopt for: (i) liens fur Taxes (as dufined in Sectivn 2.K),
which arc nol. yet due and payable, acoruing hefore the Effective Time {it being understond thal all
Taxes af §ellar are Exeloded Lighilities, except o the extent the same are protaeed ar othorwise
asljusted under Seetion 1.6), and (ii) the obliglions of Scllor mising after the Elfective Time, which
Buyer hus apreed to aysume under the Contracts as desesilad in Sceton 1 by, The encumbrances
described in The foregoing cluuses (i) and (i) are collectively referred to herein as “Teomitted
Ercunibrances,”

(b} Assuned Liubilities. Excepl as otherwise provided hercin and subjcel o
e termns and conditions of this Agrecment and the LMA, simultaneously with the salc, immisfet,
conveyance and assignment to Buyer of the Axsets, Tiuyer shall assurne, and herehy agrees to
perform and dischagge when due all liubilities and obligations that acerue and a1¢ (o be performcd
lvom and alier Uhe Closine Dute under cxisting Comracts fhat constitste parl af the Assols as
deseribed in Scction 1.1(d), cxeept to the cxtent, thar such liabilities ar ablizations, bt for a breach
ar delult by Seller arits Affiliates, would have bren prid, performed or atherwise dischorged on oF
priarto lhe Closing Date ur otherwise aise out of a breach or defanlt by Seller and itz AlMliates
(ealleedvaly, the “Assuned Liabilities™).

{c) Excluded Ligitities. Other (han the Assumes Liabilides and except to
the exlent of any of the fallowing ohlisations expressly arc obligations of Buyer under {he terms and
conditions af the Th{A, Buyet shall m:l assunc or be linble for, und does not uneleveake ar aliempt
o ssume or discharee any ohligetion of Seler the “Excluded Asscis™), specifically inclading.
witheul Hmitation: '

(1} anny Jability ar abligaticn of Scller arising oul ol any
{ontracl Buyer doos not asswne under Section | 1¢d), including, without Emilwtion, thase Contracts
deseribed in Seation L20c);

(i) ony liabilily ur obligation ol Seller arising out of or relaling
lo smy pension. $01(k), employes benefit, redrement or prulit sharing plan or trust, or any |iahility
for conlinuation coverae under the Consolidated Omnibus Budget Recancilialion Act of 1985, os
amended (“CORRA™,

(i}  =my obligation to offer emplayment to any cmployee of
seller;

(iv)  any liability, vhligation, compensation, benelils, sevemnce
pay, o similar obligations relating 1o (he employment or rerntination ol employment ol any
employes or independent voncractor of Seller and ary related payroll tax or vther Lability;

{v)  any liability or ohligation of Seller arising oul of or relating
to any 1itipation, proceeding or claim by any individuat, partnership, eorpurlion, limited Latility
company, assnciation, joml steck company, lrust, joint venture, unincorparated orgnniZation, or



governmental cotity (or any department, agency, of political subdivisiun fetecf) {*Person”)
rclating to Scllet, the Statons or the Assets al of before the Fffective Time, whether such
litigaticm, proceeding or elaim is pending, threatened ov asserted before, on ot after (he Closing
[ag=;

(viy  any financial debt or obligution due ke the FCCin
connection with flie Stations by any and a1l entitics with tacpayer identification numbery
associated with Scller or the Stativns, existing at or befire the Cloying Date {“FCC Debt™);

{vi) any ligbilitics o obligetions with respect 1o Taxes of Scller
of any nafuce,

(viii) lighilities and obiipations ol any natuw: celoting fo
ndebicdness of Seller, Whero “indebicdness” means {(4) all findes indebtedness of Scller For
borroved money. (B) all obligations of Scller e the delemed purchase price of property ot other
assels, () all obligations of Heller cvidenced by notes, bonds, debentures, or similar instrumenis,
(D all cepital lowsis, and (E} ull puaranties; and

{ixy oy and all uther liabililies, obligalions, debts vr
eomorilments of Seller whatseever, whelher accrucd now or herenlier, whether lixed or contingenl,
whether ko ar unknowi, or any claims asserted against Sellar, any employes ol Seller, the
Staliuns or any ol the Assels or ather items ownel by Seller gt the Effcctive Time eluling to any
evant {whether act or omission) ac or before the Efftciive ‘Tinoe othar than the Assuned Liabilitics,

(dy Belgined Oblisations of Selier. Scllur remaing and shall herenlier pay,
salisfy, dischorge, perfonm and fulisl] all abligaticns other than the Assumad Lisbilities, ag they
become due, willwd any charge or cost L Buyer,

.4 Escrow Deposit. Upon the exsemion ol this Agrecmnent, Buycr shall deliver o
Kalil & Ca., Inc. {(he “Fserow Agent”} (he sum of One Million Tive Flundred ‘[housand Dollars
£51,500,000.00} by wire transier al immedizlely available funds (the “Tscrow Dreposit'™). The
Eserow Deposil shall be held by the Tscrow Agenl in an flerear bearing aveount in avcordance with
fle Lerns of a Depasit Agreement dated the date ol this Agroement in the form of attached Exhibil
A {the “Depasit Agreement™, I the Closing does nol, take plare in aeeovdance with the terms of
this Agreement, then the scrow Drposit will be delivered ta either Suller o Buyer in aceprdance
with the terms and conditions set forth in Section 11.1 below,

1.5 Purchase Price, Peymenlt. and Allocation,

ta} Purchase Prigs, ‘|'he aggregate purchase price to be paicl for the Assate
will be 'wenty Million Dollars ($20,000,000.01) as adjusted by Scction 1.6 (the “Purchose Poice™),
provided thar payment of Three Million Dollars {$3.000,000) ul the Purchass Price shall be subjcl
rcr eotmpletion af the tmosmitter/antenna relacation Jescribed in subsection () below and payraent
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of Two Million Dollars ($2,006.000% shall be subject ta complotdon of the buoster staliofns as
deseribed in suhsection {d) below,

(b} Pavment ot Closioe, At Closng the Escrow Deposil shall be delivercd
by the Eserow Agcnt W Sellor and the sum of Thirleen Million TFive Hundred Thousand Dollacs
(513,500,000}, as adjusted purssant 1 Section 1.6 below, shall be delivercd by 13uyer to Seller by
wire [ansfer of immediately available (unds, which instructinns shall be delivered to the Thuyer 4t
least two husiness days before the Closing,

(c) Paymenl Upon Relocarion. Fillean {13) duys aftcr written nolice by
weller to Buver cerlifying thal: () construction has heen complered for o new tanymitet/anlenna
[sitity of Slation KAYCO-FI a1 the South Mountain Cmplex in accordanes with all requisits FC
consleuction permits; (i) the new site is oporlicnal and rendy for broadeasting <f Station KAYO-
FM's proprameming et full asthorized power; and {iii} if bulh of the above condifons have been met
tafors Closing, Seller has fled an applivation wilh the FCC [or & license Lo cover such eonstrulinn
and aperation, or if both of the ghove condilions ans conmpleted aller Closing thete is no impediment
lo Thuyer [other than as g result ol uny act, omission, or othat evenl ur circumslunce effechipng Buyer
and uneelated Lo Seller] fling an applivation wilh the FCC W cover such sonstructiun and operation
(satisfaciion of all cunditions set fonth in (1) thuough {71} above hereafter relérred to as “Relocativn
Completion™). Buyar shall pay (o Seller the sum of Three Million Dollars (§3,006000), subject to
deduction of any construetion laan funds advaneed pursuant e Sechon 6.1 below (the “Reloeation
Payment™), provided hovever, that if the date for the Relocalion Paymenl ovenrs priv o the
Closing Diare, payment of the Relocaron Payment shull be delaved until the Closing Dale, Within
the fiftzcn (i 5) day perivd following such wrillen notice from Seller, Buyer may investigale the
coriilu] mattors o confimm their acoumey, Motwithstanding (he above, I Bugyer's investigation
cannot verily that the sbove refereneed eonditions have been met, and] spch failure is other than as a
resullt of amy act, omission, or offist ovenl of circumstance affeeting Buryer and unrelated oo Selior,
liien payment of the Relocation Payment by Buyer shall mot e due unti] Seller aitempts to correct
any deficiencics Wentificd by Pruyer, and Sellar and [uyer reasunahly agres lhat all conditions listed
ahave have heen met. 11 Seller snd Buyer caannt agees on this within thiey (30) days after Seller
gave its corliication, the matrer shall be submilled to binding arhitration, with each party selecling a
consulting clevirical cogineer with al least ven (10) years af experience in mdiv hroadeast
transmissions snd the two (2 enpincers so felected shall mutually salect a third enginecr with the
same qualifications, A determination by lwa (Z) out oF the duee (3} enginesrs shall b= binding on
the parties and subjeet W judicial enforcement, Fach party shall bear the vosts of its own engineer
and onc-hall of the costy ol the thind epginecr.

{d} Pavment Upon Completion of New Lieosters. Aller writtcn notice by
Seller corilying that: (i) vonstruction has beon completed for new hinoster stalion(s) for Stalion

KAYO-FM in accardance with all requisite FCC consiruetion pommily obrained Lo meet the signal
coveraee criteria sel forth in Sehedule 1.5(d} hereto [the "Mew Boosler Cricetia™); (1) the new
boosler(s) is (are) operadoenal and ready to rebrowdeast Station K AYO-Ehy progranuming with
sipnal coverage thal mests the Now Booster Criteriu, and (Hf) if both of the above conditions have

\



been met belure Closing, Seller bos filed an application (or applications) with the FCC Lo a liceruse
(or livemses) to cover such construction uni¢l operaltive, or if both of the above conditisns are
cornpleted atler Closing there is na impedimen to Bugyer (other than ag & result ol any act, uiission,
ot other event of cireumstance alseting Buyer and unrelsed to Scller) filing an upplication with the
FOt o eover such consimction snd opetation, aod within [ilteen (15) <days afier perearnant by
Buyer that condition (i) has been met {or if this muter pocs Lo arhiteaion, plier delivery afa
determinntion v {he engincery, s provided below, tht condition (11} has boen met} (satisfaction of
all conditions set forth in (1} theough (if) abuve and agreement (or delepnination by arbitration) that
condition (i) ks heen met hereatter referred 1o s “New Booster Campletion™), Buyer ahall pay to
Saller the sum of Twe bMillion Boflas {52,000,000), subject to deduetion of any construction ioan
fwnds advanced pursuunt tn Scolion 6.2 below (the “Nuew Boaster Payment™, provided howéyer,
that if the date for the Wew Booster Payment oceurs prier o the Clasing [ate. payment aof the Mew
Booster Payment shall be delayed unlil the Closing 1ate. Within the fifleen (13) duy periad
following such written notive [vom Scller, Buyer may verify the certified roalters. In {he event that
Buyer disputes that quodition (i) has been met and Scller and Buyer cannot agree on this wiehin
thirty (30) deys after Seller gave ity certificabion, the rmauter shall be submitted to binding arbitration,
wilh each parly seleciing a vonsulting elecical enginzer wilh at least ten {10) years of experenee ik
radio broadeast transmiissions and the two (2] enginceTs 5o seleeled shall muloally scleet a thivd
copineer with the same yuslifications. A determination by 1wo {23 oul of the three (3} engineers
shall be binding on the partics and subjuel te judici] anforcement. Bach piety shall bear the cosls of
its own engineer ad ene-half ol the costs ol the third engineer.

(&) Allocation of Purehase Price, Bayer anel Seller ayree that the Purchase
Price shall be allocated amona the Asses {n the manner set forth on Schedule 1,3(2).  The asscl
allacation apeeed Lo by the parties pursuant ta this Section }.4(2) shall be refared 1o as the
s allocatior” Sellar and Buyer agree (1) to jolntly complete Internal Revenue Servies (MRS
Form §354 in fle manner reguited by Section 1060 of the Internal Revenme Code uf 1984, a5
arnended {he “Code™), the regulations therennder, and the Allovarion. and Lo separalsly file sach
RS Form 8594 with its lederal inueme tax retuen for the 16x Year in which the Closing oernes
and (i) (hat neither Seller nor Buyer will wle a pusition oo any tax relum incansistent with (he
Allacaton withont the written consent of (he other parly; provided, hawever, that nothing
contained herein shall prevent Buyer or Sciler from scilling any proposed debeiEncy oo
adjfustment by any taxing auchority tased upon or atizing out of the Alleeation, smd neither Buyet
nar Seller shall be required Lo Litigate belore any coart, any proposed deficiency or adjustment by
amy taxing euthority challenging such Allovation. Nolwithstanding anvthing Lo the contracy it
1his Agreement, the provisions of (his Sectien 1.3(e} shall survive the Closing.

() Arbicrarion Rules. Before undertaking b resolvo a dispuie by binding
arhitralion under Seclions 1.50c) ve 1.5(d) shove, each stbilracor shall be duly swormn faithfally
and fairly v hear and examine the matters in conleoversy and 1o make 3 just award aceerding to
the best of bz or her inderstanding, Arbitration of such controversy, disagreemett or dispute
shall e conducted jn aceordance with the Conunercial Arhitration Rules then in force of the
American Arbilmiien Association and the decision and gwand of the arbiirter 50 sclevted shall
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be binding upon the partics, The urbitration will he held in any eily located within King Counly,
Washinglon,

1.4 Adjustoenls.

fa) General Rule, 1nless otherwise allgeted under [(he terrns and conditons
of the LMA, the uperation of (he Stations and the income and normmal operating £A{R=NECs
attribulable thereto through 11:5%:549 pan, Pucific Time) ul the end ol the Cosing Drare {the
[ [fective Time™) shall be for the sceount of Scller and thereasliar for the secoum of Buyer and, 11
any ihcome or expense is properly allocahle or credited then il shall be allocuted, charped or
proraled accordingly, At Closing, the parlies ghall ke ali known prorations and estmale any
cemiaining provations, All special ussessmenls and similar ¢harges or Jiens itnposcd pgainst any of
the Assets in respect of any preriad of Lime thwouh e Efftclive Time, whether payable in
insiallments or otherwise, shall ke the responsibility of Seiler, and amounts payuble with respect ta
such special asscssmnents, charges ot liens in respect ol rny pedied ol Lime after the ffective Tine
shall be the responsibility of Buyer te the cxlent that they are nat Fxeluded Liabilities, and such
charpes shall be adjusted ws required herennder.,

(b Adiusiment Scheduls, Buyer will preparc ane deliver to Seller within
ninety (900 days after the Closing Drae o vepart compuring the details of the detzeminativn, in
accordance with [hs proviston:s of Section 1.6¢a), of the [inal proraiens as eommpased to the
cstimated protations mads ar Closing. Within (hirty (30) days afier reveiving the repott, Seller will
provide Buyer with any objections or omlasions to the compuinlions, If Seller has no objections,
the party vbligated Lo mpke payment under the report will do so within five business days uller the
cupiration of (e M-day peried Nolwithstanding 1he provisions of Scolion 11.9 below regarding
disputc reseluon with respeed Lo this AgTesman, any disaerccinent reparding the final proretions
under this Section 1.6(b} which cannoc be reselved by the partizs within 1hirtw (307 days will be
rosolved by Scller and Buyer each sclesling an independent, disinterested ceniified public
seconnlant knowlodgeshlz in the hroadeast industry (o resolve the dispute. If thegs owo accountants
sannot resolve the dispule within thirty (30) days after submission to them, then the 1w accoumiziits
shall selzct a third independent, disinlerssted cerlified public acespuntant lmowledpeable in the
broadeast industoy and the agreement of lee of the three accomtanls ghall be binding on the parties
and subject o judicial enforcement, Each party ahall bear the costs olits vwm accountant and one-
halt of the cast of the third accountanl.

1.7 Closing. The consunmation of the trandpetions provided for in this Agreenenl
(the “Closing™) shall take place at o mutually agTesghle location un a date, designated by Buyer, no
lealer than fifteen (15) business days after the satisfaction or waiver ol all ofthe condlitions speilied
in Arficles 7 and § below. The date on which the Clasing is 1o ocour 13 relerred to herein as the
“Clazing BPate.”



ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF S1:LLER

Seller represents and warranty (o Buyer that the stalements conlained in thes Arbcle 2 are
eorect and complete a5 of the Jase of this Agrecmentl and will be cammect and complete as of Lhe
Clusing Dale (as though made then and as lhongh the Closing Drals ware substitured for He date of
this Ayceemcnl (hrouphout this Artele 2). excepl for any slatement That is made us of a speeitied
drt shall be corret and complete as ol the date so specified. Any statement that is qualificd by the
application thercte of a matcrislity standard necd only be comeet and complate in 1l material
mespects. Any maiter discloscd herein or in any scheduie heroio shall be deemed disclused for all
purpeses to which & may relote, The term “Knenwlodpe,” when applied to Scller hercin, means
actunl knowledpe after (i} due inquiry of officers, divectors, shareholders or macrobers of Sciler
having respansibility for or holding a position that reasonably could be expected fo 1pvalve
cubstantial keowledpe about the subject matter to which such knowledge relates and (i) due
cxamination of any documents, comespandenee of other ilems conteined inthe [les of Seller, as
applicable, pertaining to such subject malter.

2.1 Company Status, Seller is a limited fiahility company duly orpanized, validly
existing and in guod standing under Lhe laws ol e State o Washinglon. Seller has the reguisite
power to eatty on {is business as it is oow being conducted, to van and operate the Siaricns, and
to enter nte and complels the transactions contzmplated b this Agtesmenl.

7.2 Mo Option. No Affiliale of Seller or any other Person hias an interesl in, ar
option 0 acquire, any of (he Assots or Ay propetty necd in the operation of the Sarions.
=Affiliate™ of any Person meany (a) any Person thal awns or comirnls, is owned or sontrolled by,
ar under commoen cowtrol with, such Person, (b} any Porsen chat is an officer, director, member,
general partner or trustee of, or serves in similar sapacity wilh the speeified Iersen, or for
which the specified Pemon is an ollicer, direelor, meomber, genersl partnar or (TUstes, or seTVes in
a sinmilar capacity, or (€) oy member ul the immediate famnily of the speeifiad Person,

7.3 Eotily Action. All setions and proceedings neccssany o be laken v or on the
part ¢| Seller in connection with the performance, executon und delivery of this Apreement have
becn duly and validly taken and this Agreement has been duly and validly authorized, execumed,
and dolivered by Scller and conytituras the legal, valid anél binding ublipation of Seler
enlotczabic uygainst Seller in accordunce with and subject Lo the tenms contained bereit.

2 4 No Defanlts. Meither the exseurion, delivery and perlormance b Seller of {hid
Agreament nor the censumination by Seller of the wansactions conternplated hereby are events thal,
ol [hemsehves or with the giving of noties or the passases of time or both, will: (#) violate ar conflict
with any provision of the Ceniilivate of Formation o Operating Agroment (“Goveming
Dacuments”} of Scller; (4 assuming that the consents reformed 1o in Scction 4.4 arc obiuined.
constitule b vielatton af, wenflict wilh o result in any breach of vr any defaull upder, rosult in any
\epmination or medification ol or cause any ecceleraion of any oblizution of Scller uhder any
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conLract mongape, Indeniure, agrameant, lease o olher instrument to which Seller is a party or by
which il is bound, ur result in the crcation of any security interast in the Assets: (¢ vinlale any
judpmient, decree, order, staluts, law, rulz or egulation of any courl, arhitrator ot goyormmient or
rogulatory body applicable to Seller, the Stations orthe Assets; or (d) result in the creation oF
imposilion of any Tien, charge or encumbrance against the Slwtions or the Assets,

7.3 Crntrets. Leases, Amveements and Ouher Commiitnents, Sellar has provided to
Buyer conplete and carmoet copies of sl written Contracts Tisted on Schedule 1,105 and all
amendments, modi [icorions, exiensions aod rencwals thercol, ™o change in any metecial form or
prosrision of any Coniract that 1s an Assumed Lighility will accur a5 a resull of the acquisition ol the
Assets by Buyer orthe ussignmenl by Sefler ol such Contract to Buyer,

3 & Breach. Scller is nal in vielation or hreach of any of the lenns, eonditions or
provisions ol its Governing Documents or Ay ¥ Debl and Is in material complianee with each
Conireet, indeoiure, mortgage, deed of trust, courl grder, judgment, arbilration aveard or decree
relating lu or affzcting the Stations or the Asses, (0 wivich Scller is a party or by which it is bound.
Al accrucd and currenily payable amounts due from Seller under uny {oniract have been paid,
cxeept whers » good faith claim bas been mised. Mo other povey thoreto is in material defull o
breach under any of the Coniraces ia be psswned by Buyer al the Clazing.

2.7 |'axes.

{w) All federal, state and loeal refumns, reports, astimales and olher
satoments (“Relums™) requindd to have been filed with any jurisdiction with respect to Seller and
the operation of the Slations with respecl by BITF income, franchise, praperly, sales, value-added,
payroll, withholding, cxcise, assessment, lovy, capital and all other taxes, dulies, renaltics,
asseasments ar defiviencies ol every nalure and description (uollectively, “Taxes™) have been
duly and timely filed by Seller and to Scller's Knowledae each such Return correctly reflects (e
amount of Taxes required w be reporled and/or paid. Te its K nowledge, Seller bas paid |
Taas due and payable that 1L is required to pay, cxeept to the exrant thal such amounts are
reserved for in Seflor's Financial Sutemenly. There are no Taxcy that arc past due. Mo eonsenl
cxlending the applicable slulute of limiations hes heen filed by ar for Seller with respect to any
of such Taxes for any years.

{b) Seller has wilhheld amounts fromn its employued working a1 the
Stations in accordanve with applicable law, With respect to such employvecs. Seller has filed all
Retutns reguited to b liled and paid all required Taxcs for employes incame tax withholding,
wpcial socurily, Medicars and vocrnployment iwses and other gitnilar taxes and charges. in
compliabes wilh the tax withholding provisions of the Code and other applicable federal, statc
and Toeal laws as shown on Those Rotums,

78 Licenses. Sclfer is the holder of all lecnses, permits, Iranchiscs, authorizations
and ngprovaly, including sssociated brodeast auxiliary licenscs un¢ mshorizalions of any -
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zovernmental or quasi-povermnmerital authoricy required for the operation of the Slalions
{enllectively, the “Autherizations”) and all of such licenses, permits and autharizations ars listed on
Schedule 11003, Lxcept for pending applications for authotizations disclosed on Schuedule 1.1001,
the Ailorizalions constiute all ol the fecnses and authorization: requited under the
Comminications Act of 1934, as amended (the “Commuricarions Ael™), or the current muley,
regulations and palicies of the FCC for be aperation of the Stevons. The Authorizalions arc in [all
force and eifect and hawe not been revoked, suspended, canceled, rescinded or terminaled and have
nut expired. Thete is not pending vr to Scllers K nowledge threatened any aclion by ar before the
FCC 10 revoke, suspand, cancel, roseind of modily any of the Anthorizutions (other than
proceedings to anend FOC mules of genetal applicabilicy) and thers is not now issucal, cutstanding,
pending or, o Selfer’s Knowledyge, thwcatened by or belure the FCC, any complaiat, arder 10 show
cuysa, notee of violation, notics ol apparent Lability, notice of farfture, or FCC 1Jetrt agnimst
Seller o the Stalivns. The Stations ans and will be on the Closing Dalc operating in all matcoal
respects in compliance with the Authorzations, the Conmunications Acl und the current rulcs,
tepilations and policies of the FCC and the ordinances, rules, meulations and policies ol the State of
Washingmon.

29 Additional Regulatory hMatrers,

(a) Beparts. All reports, Dlngs and payments required to be [3led with or
prid to the FOC and soy other govetunental enitity by Sefler in connection wilh the Statiuns ot the
Asuels have been timely [led, All such reparls and filings ace accurale and complets in all macerial
respects and from the date hereof o the Effactive Time all reporis required o he sl will be
scenrate and pemplete io all material respeels and filed on e timely hasis. Scller maintains
apprupriate public files at the Stations 68 vequired by FCC rules, Scller is operting only thoue
(acilitics [or which apprepriate Authorizalions have been ohtained from the FOO and are in full
foree and effcel. and Scller is in compliance wilh the terms and condilions of such Authodzulions in
all material raspecls,

{by Mu MNatices/Renewal. Seller has not recaived nolice or olher
communicslion in connection wilh the Stalions ot the Adseis indicaling that it i not in compliance
wilh all requirements of {1} the FCC and the Communicatiung Act, o1 fi) applicable stage and Jocal
statutes, regulations and ordinances. Seller has no Knowledee and has reesived no notice or
communication. lormal or informal, indicating thal the FCC, or any other povernmental entity is
cousidering revoking, suspending, modifying, canccling, rescinding or terminaling any
Anthorizaion, Rencwal of the Auharizations tssuad by the FCC would not conslilutes & “majer
selion™ witlin The meaning ol Section 11301, of seq., ofthe FCC™ s rules,

(e} WF Badistion The cperation ol the Stations does not cause or resull n
exposure o workers or the peneral public to levely of radio Fequency radiation in violadon of FCC
Bule 1.1310 or FCOC OST/OET Bullotin Mumber 65.

{dly FCC Dehls. There are no cutstanding FOC Dicbly,
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{€¢) FAA Complienes. Scller and the Assets arc in eoinpliones with the rules
and regulptions ol the Foderal Avialion & dministration {(he “FAA™) applicable t the StaGons in 41l
maturial respots, All towers used by the Swlions arc in compliance with all painting, lighting and
lewer Tepistration reguirementa ul'the FAA, the FOU and any wlher gevemmental authority in all
rmaterial rospects. Attached as Schedule 2.9(¢) isa copy nfthe mast reconl fewer inspection roport
of the Siations. There arc no pending applications with the FAA wilh respect ly lowers used by the
Starions, Schedule 1,160 includes a List of the anlenna structure remistration numbers, if applicable,
fur each of the towers used in contection with the Stalions.

710 {woed Real Property. [Inlentionally deleted]

211 DBusiness Opemtions The only busingss that Seller has conducted since its
formation i the operation of the Stationy, Seiler hay never engaped in the busincss of selling goods
frpon invenloey (other than broadeast tme). of leasing Langible personal property or ol developing,
selling, licensing or sublicensing soltwarc, sultware licenses or any vibher Iotangible Property.
Sohedule .11 lists all business addnesses, trade names and nanmes of predecessor entitics used by
Seller sinee Jamsary 1, 2000, Seller has not becn @ party io 4 merger. conselidation. liquidation,
recapitalizalion or ather busincss combinativn since Januery 1, 2000, except us set forlh on
Schedule 2.11.

212 Approvals wnd Consents. The only approvals or consents of perions o
entitics not a parly ke this Ayreemenl that are lepatly ar contracmually required to be obtaimnes] by
Seller in connection with the consummalion of the transachons oenttempluted by thay Aprcoment are
those which sre descrioed in Scelion 4.4 beluw and the onder of the FOC {lhe “IFCC Onder™)
consenking to the asstenment of all Autborzativas to Buyer withoul any condilions that would
vestrict, Hmil, increase the cost wr burden of or otherwise adversely affeel or impair, in any
matorial respeel, the righl of Seller ur Bayer o the ownership, use, conteol, enjovment o
pperation ol the Staliuns or the procecds Wherefrom; provided, however, that any condition which
requires that the Stations be operatsl i1 accordance wilh conditions substantiully similar to and
pot more ydverse thun these contained in the presenl Authorzations {ssued for operation of he
Stgtions, shald niot be applicable (“Consents™). Aoy approvals under the Conlruets or frum any
governimental division, regutatory suthority or agency arc materiad for purposes ol this Scelion. The
epnsummation ol the transactions conlemplated by this Agreement iz niol, in conflict with, and daoes
not require the consent under, uny ewmployment apreement, colleclive barzaiming agrecmet, OF 41y
gther ompioyment reluled agrooment, law or regulation applicable to any of Sclier’s employees.

213 AssclsTanoible Personal Propetty.

(o) Al Assels, The Assuts constituie ull afthe assets used. usell, or
nevessaty o conduct the operation of the Stations gy peesently conducted and as prescnlly proposcd
to be conducted.
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(b} Tangible Personal Propenty. The Tangible Tersonal Property listcd in
Scheilule 11751 35 a e and camplole list &s of the date hereof of all flem ol tangible perional
propetty of every kind or descriplion owned by Seller and used o usefl in the operation of the
Stations metuded in the Assets, excopt ollice materials and swpplies (which offive supplies or any
replaccments thereof shall be part of the Assels). Any Tangible Persone! Property thae is leased by
Seller as of the dute hersot, whether a5 lessor or lossee, 15 separately designated on Schedule 1.1(a}
and uli related leasc aereements arc deseribed on Schedule 1.1¢d1

(c} Good Tids, Goed Operuling Condition. Seller has good, valid and
marketahle title 1o or e unresmcted gt t use all of the Assets avwned by i, [vee and clear ol all
Scounily Interesis of cvery kind or characler (other than Permilied Pneumbrances), Zeller is the
owner, lessee ot licensze of all of the Tangible Personal Property Listed on the Scheduley (o this
Apreement. Al Tanpible Personal Property is of a type, kind andior desgn in acrcordanee with
slamlarel industry praclice, is in good upstating eondition and repair, reasonable wear and {uur
cxcepled, and has been meintained and is currently operating in macetial complisnes with gaad
engincenng practice, indusiry standards and any slandards or puidelines imposcd by the FCC.
Cxrept as so warmnled or represcniled by Seller or as warranted ar represented in ary manobetoner
warranties assigned by Seller to Buyer, the Tangible Persunal Property is sold “AS 15" as of the
{lasing,

214  Lease] Real "topery.

{a) Leases. Scller has provided to Buysr a true and completz copy of the
real property lease agreement lisled in Schedule 1207, including 41l pnendments aod modifications
therelo (the *lieal Properly Lease™).

(k) Interests, The |.zased Real Property and all ol the fichires, lowers and
improvements thereon owned by Seller (the “Dwned Improvements”) are in pood eperating
condition and nepair, reasonable wear and tear uroepled, and have been maintaincd in material
compliance with industry standards «nd any standards or gnidelines imposed by the FCC. Seller has
reccived mo notice alloging (hit the Leased Real Propeny or the Owned Improvements fail ta
comply with npplicable zoning luws or the building, healtlL fire and environmental protection codes
of applicable povernmental junisdiclions.

{cy Toleniinnally deleied]

(]} Ginod Title. With respact to the Real Property Lease, Scller has good
fitle 1o ils leasehold interesls in sueh real propetly and the Owned Improvaments, free and clear of
all licos, claoims and encumbranees, With respect to such leasa: (7} the lease is in full foree and
effact, {if) all acerued and currently payabile rents and other payments required by such lease to bo
puid by Seller therelo have besn paid, (i} Seller entered inte such Jease in the Ordinary Course of
Business and Seller has been in peaceable possessiue since the beginning ol the nriginal term of
such lease, (iv) neither Scller nor any other party thereto @5 in morerial defaudl under guch lzase, {v)
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%eller has not ghven nor received any nulice of defaalt or termiination, and no condition exists and oo
cvonl has oceured that, with the giving of notice, the Tapse of time o the happening of any furthes
cvenit wold become a defiult or permit cucky termination vmiher such lease, and {vi) subjcol o
ahtaining the Conscnt described on Schedule 4.4 for ihe Antcnna Sublease, the valdicy or
colireeability of any such lease will in np way he affcoied Iy the sule of the Assets or the other
transaclions contemplated hensin, Exevpt as sel lorth on Sehedule 4.4, o thied-parly conscnl o
approval is required for the exceution of e Amcnng Subloase by Buver and Sellor.

215 Emvironmenta] Matters, Seller is m complianee with all federal, stals and
jocal lzws and repulacions in ]l material respects relating to pullution sl ihe dischurps of malerials
inta the covinnment {eollectively, the “Envirnnmental 1aws"). Seller holds all the permits, licensas
and spprovals of pevernmental authotities necessary for oweupancy ol the Real Property or
pperativn of the Stations umler applicable Envirunmantal Laws (the “Environmenlal Pemnils”).
%eller s in matedal complianes with the Environmental Permils ond they ure trans[erahls ta Buyer
withinut the consent of oy governmoental entity. There aré no underpronnd ur aboveground storaes
tanks un any ol the Real Property, exeepr as scl forth oo Sehedule 2.15. To Scller’s Knowledge, no
hazardous or toxde suhsmnces have boen released, discharged o disposes] of on any of the R
Property, To Seller's Knowlcdge, there are no guantities or coneentrationy of hazandons or toxic
subsiances present at, on or wnder the Real Praperty thit would puse an unsereptable nsk o
hurman healfl ar the emvirunment under any Environmenlal Law, No likigation or proceeding
relating o l<nvironmental Laws, Environmental Permits or amy release, discharge or disposal of
hezardous or toxie substances is pending or, w0 Seller’s [<nowlcdes, thecatened against the Stations
or Soller, Set dirth on Schedule 215 35 a list ol'ell environrnengal Toports, studics or analyyes in the
possession of Selier relating to the Real Fropatty or the nperatiun &f the Stations converning
hazsmious or loxie subslanees or compliance with applicable Prvirnmmental Laws or Environmental
Parryits, (e and comiplete eopies of which have buen provided w Buyer,

316 Complivnee wilth Law and Regnlations, In all material respecls, the Stalions,
the Asaets, and Seller are in compliance with all requircments of fodernl, state and local Jaw and all
requirzments ol gl federal, state and logel governmental bodies o ageneies having jucisdiction over
any of them, the operations of (he Stations, the vse ol Seller's properties and ussets (including tho
Assots) and the Feal Property, Without limiling the [omsgoing, Scller has paid «l] monics and FCC
Diehis and ohlained all FCC licomsed, penmits, certificatos and atharizations ond all siher material
licenses, permils, certificates and auihurizadons needed or reguired for its operations, and the vse of
the Rual Peoperty, Seller has propeely and limely filed all repors andd other documents roquired to
he filed with any foderal, state or local government or subdivision or ageney thercol in connectiun
wiihy the Staliuns ond the Assets. Scller hos reccives] no notics [rom any firderal, state or municipal
authatity or any insurance or mspection body that any of ies properiies, faciliticy, equipment o
business procedurey o practices [ails to comply with any applicable law, ordinanes, regolation,
building or zoning lew ot requirement of any puhlic authorily or body.

117 Ingurance. A summaty of cument insumnee coverage of Seller maintained in
connection wilk the Stations aned the Assels is attached vy Schedule 217, Seller maimiains and will
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contime to muintain i Qb fnee and effect through the Bfcctive "l'ine, insurance policies covarnng
it, the Slations and the Asscts in amounts snd insoring apainst hazards, in the amounts set forth on
Schedule 2,17, All of such policies arc in fial] force and effecl and Seller is not in defauli of any
muaterial provision thereol, Seller hyd recaived oo nocice from uny issuer of sy such policies of its
imtention ia cance], terminate or refuse Lo renaw any policy issued by it

2.18 Litigation, Thers are 0o suils, arbitrations, administralive charpges or wther
legal proceodings, claims or govarnmenial investizalions pending o, o Seller’s Knowladge,
{hrealened apsinst Seller, nor. o Seller's Enewledge, iz thers aoy basis for any such suit, arbiiratien,
administracive charge o other legy! procecdings, claim or povernmental investization, Seller has
not bocn aperating under ot subjeel o, or in nalerial defanlt with respact to, amy erder, wiil;
injunction or decres relating o the Slations or the Assets of any coor or fedemd, slate, mnicipal o
other povernrmenial department, commizsion, hoard, agency or instrumentality which would have an
advore effect on the crndition of the Stations ur any of the Assets or on the ability ol Sl ler to avier
into this Agreement or conswirmate (he transactions conternplated hereby.

210 |3ulk Sales, Neither the sale and trms(er of the Assets pursuanl o this
Anreemenl, not Buyar's possession nd use thercol [roum and aller the Closing becouse of such sale
and Lransfer, will be sabject to: (&) any law pertaining w bull sales or 1ransfers or 1o the
offectiveness of bulk sules or translirs as against creditors of Sellar; ar (b} the impasition of any
liubility on Buyer for appraisal rights or other Labilily owing to Seller.

230 Prokers. Scller bas retained Kalil & Ci., Inc., as its broker in cunnecton
wilh (e transaclions contemplated by iy Agreemcnl. Seller shall be respansible for the payToent
of any fees to Kalil & Co,. Tne., thal may be dus in conneetion with the rensactions conremplaied
by this Aprcement. Other then Kalil & Co., Ing., lhere is no broket or finder or other Person who
would have any vakid claim throngh Seller against any ol the partics Lo this Agreement for a
comuiszion or brokcmpe fee o puyment in connection with lhis Aprccment or the trnsactions
comtemplated herehy as a result of any pereement ol, or action taken by, Scller,

221  Conficring Inlerests. Neither Sefler, nor wny divector, vlficer, member,
manager, pariner, employes or sharcholler of Scller, nor any Affilisme of any of {he loregoiog, has
any [imancial inlerest in any suppliet, adverliser or customer of Sefler or in any ofher business
enterprize with which the Siations or Seller cognge ity businesy or with which the Siations or Seller
s it competition. The ownership of levs than ane percent of the oulstanding capital stock ol &
publicls~held corporation slull not b deemed to be a viglacion of this repeesentation und warranly.

37 Malters Arising After the Fingneial Statcments | Jate. Sinee (he datc ol the
miost roccnt Financial Stalement:

(a) There has nat been any change thal would be malcrially adverse 1o the
aprrations, Assets or any nedi-financial eondition ol the Statons as » whole or a melerial
impairmenl ol the ability of Sellet to perform under this Agresment {“Muterial Advorse
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Change™), uncured default by Scller under any Contract to be assumed by Buyer, ineluding under
the terms of e leases [or the | eased Renl Property o be assumed by Buyer, or any moatarial
physical demage ar less (o any of the Assets (except where such damnge or Tnss was covorsd by
imsurance andfor repait o roplacement of the Jumaged or losl sesets bas been votnpleted);

(b} [Intentionally deletzd)

(c) Sellar liay used its besl ¢[Torts to prescrve 15 husincss oreunization inlasl
and to keep wvailable the services of its cmplogees and Lo preserve relationships with the FCC and
1% customers, sdvertisors, suppliers and olhers with whom i1 deals;

{d} Seller has nol sold, leascd, transkarred, ar asyigned any af ils pyses,
rangible or inlkngible, other than for a fair consideration in the Ordinary Course of Busincas;

{e) Heller has not entered inle wny agresment, concract, licenss or lease
outside the Crdinary Courve of Business,

(1) Mo party (neluding Scller) has accelerated, lerroinated, maodilied or
cancelled any agreement, contract, lease or license involving more than .5, 0040 to which Seller is a
parly of by which it is hound;

{} Scller has not permitied the impositivn of any Sceurily Interests wpon
any of lhe Assets, which will not be discharged al or as part of the Closing: and

(k) Seller las not taken any petion outsidy of the Ordinary Course of
Rusincss, uxcept as relaled 10 the tansaclions contcmpluted heveby.

233  Bankruptey, Seller is nelther insolvent nor the subject of Dankruptey or any
similar proceeding,

224 Disclosure. No provision of this Agreement relating G Seller, thy Stations ar
the Asmets, nor any oiher docirnent, Sehedule, Exbibit or other information furnished by Scller 1o
Buwvir in connection wilh the execulion, delivery and perforonance of (his Apreemenl, or the
conswamalion of fho tanseetions conternplated bereby, contains or will conlgin amy untre:
statement ol u material fact or omits or will omil kv state a nualerie] Fact required o he stated to
muke tha staternent, in light of the dircumstances in which it is nade, not misleading, All Bcheduley
attached herer are aceurate and complele a8 of the date hereof ar the date specified on the
Sehedule,

ARTICLE 3
EFPRESCNTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Scller thal the statemncnts conitined in this
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Ariicle 3 are correel and complete as of {he date of thiy Agreement uiel will be correct and
complete as of the Clasing Date (as though madc Lthen and as thongh the Closing Date were
ubstinated i the date of this Aprecment throughout this Acticls 3}, cxeept for any statement
that is made as of a specified dawe shall be cormect and complerz as of the Jate so spevified. Ay
statement hat is qualilied by the application there of a naleriality standard need only be
comrect and complete in all muterial respests. The term “K nowledge,” when applied to Buyer
herein, means acloak knowledge after (1) due inquiry of wlTicers, direetees, sharcholders o
member: of Buyer baving responsibility for or holding 2 positian that reasonably could be
expected Lo involve substantial knowledge about e subjcct multer to which such knowledpe
relates, and {ii) Jue examinalion of any decuments, gorrespondenes o other items cootained in
the [iles of Buycr. ss applicable, peraining L such subject matter.

3.1 Qhualifieation a8 o Bmadeast Livensee. Buyer [Tnancially gualified and, W
Buyer's Knowledge, is logally, qualificd umder the Commwticationy Act and the rulss, regulations
and policies of the FOC to acquin: the Asscls {¥om Secller. There is oo lhel ¢ condition Koown to
Buycr that would, umder the Communications Acl and the cxisting niles, repulacions and policies of
e FCC, disquulify Buyer as owner and operator ol the Stations or comsttuie grounds for the liiing
of a pelition to deny or nhjection related o e qualificativns of Buyer or lat would reasonably be
gxpectod to result in a delsy of the FOO Order. Ta Ruyer's Knuwledge, no waiver of any FOC e,
repulation ar policy existing vy of the date fthis Apmement will be required, with respect to Duyer,
to obtain the FCC Omder,

3.2 Stams.

(a) Buyer, Buyer is a Hmitcd linkilicy compeany duly orgenized. in good
standingr snd validly cxisting under the laws ol the State ol Delaware, Buyer is {or will he at the
Clusing) duly suthorized Lo transact business in the Siate of Washinator. Buyer has the reyuisite
pawer Lo carry on ils business asicis naw being conductsd and to enter into and completz the
{ransactons ventemplaed by this Agmment.

(k) Approvals and Consents. There ars ho appravals or conscols of 'ersons
not a party 1o this Agruement thal are legally or conteactually required to be uhtained by Duyer in
cunnection with the consummation of the tansactions contnplated by this Agreement, othur than
the FCC Oreder.

1.3 No Duluults. Neither the exacution, delivery wnd performance by Buyer of [his
Agreement nor the eonsuamation by Buyer of the transaciions conteniplabad herchby 15 an event
thal, ol iwelf or with the giving of notice or the pessaps of tirne or body, will; {u) violate or conflict
with any provision of he Operating Ayreement of Buyer. () constilute o vielation uf, condicl with
o result i uny breach of or any default under, result in any termination or modification of. or cause
any acceleration ol any oblisativn under any contract, mord e, indenture, syreement, lease or
pther insomument to which Buyer is a party or by which it is bound or the assets ol it are baund, or by
wliich it may be affeetsd, oc result in the creaden ol any Security Inlcnest on oy af [he assets of
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[uver, or (c} vivlaws any judomenl, decree, ovder, slatule, Jaw, rule or regulaion of ony courl,
arhileator ot governmenl ot regulatory by applicable to Buyer o the assets of Buyer.

3.4 Litigation, Thers are na suits, arbitmalicons, administrative charges or other lepenl
proceedings, lwims nr governrmantal investigations pendimg or, 1 Biyer's Knowledge, thramtaned
agninst Buver affecting Buyer’s qualificalion o hold an FCC lieense or its ahility to purchase and
acquire the Assets nar, to Buye™s Knowledge, iy there any basis for any such suit, arbitration,
administrative charge ot other legul proceedings, elaim or governimental invesligation, Buoyer has
nat heen operaling under or subject to, o i default with reypect 1o, any order, wril, injunction or
decres of any court or federal, state, mmicipal or other governrmerial deprament, commisdion,
baard, agency or instrurnentakily which wauld have n udverse effect on Buyer's ahility to enter inlo
this Agrcemenl or consummate the iranssetions conternplaled hereby.

3.5 Entity Activn. All actons and pruceedings necessary to be taken by or on the
[t of Buyer ur i1s members, if reguirel by applicable Liaw, in eonnection with the perlutmance,
execlrion and defivery of this Agreement have heen duly and validly laken, and this Agreement hes
been duly and validly aulhorizssl, executed and deliverad by Buyer and constitutes the legal, valid
and inding obligation of Buyer, enforceabie against Buyer in accordanee with and sulject to its

Lertmis.

3.6 Brokers. Thers 1s oo broket or finder or other Parson who would have any valid
claim throuph Buyer ageingt any of the parliss ke this Aprecmenl lor g commission or brukerage far
or paymeal in connection with this Agreement or (e transactions ronicmplaled hereby as a result of
any apreement of or action taken by Buyer.

3.7 Iue Dilisence, Duver has requested from Seller all informadion that is identi el
herein ot that Buyer believed to be relevent and to ts Knowledge hag received all such inlormation
Buyer has completed its dne diligence investimlion, The foregoing shall ool eonstinme 2 waiver of,
and shall not preclide Ruyer from asserling, any breach ol representations or warrdnties besed upon
infoomaticon that it may subscguently discaver.

3.8 Finanvigl Onetations of Scller. The revennes and other results of finaneial
operalions ol Seller or the Staliens or any ehanges (herein are nota factor in Buyer's eniating into
thiz Apreement or proceeding with (e Closing hereunder.

3.0 Full Disclosure. Mo provision of this Agreesment relating to Buyer or any other
decumenl, or other infarmation fumished by Buyer to Scller in wennection with the cxecution,
delivery and performance of this Agreemenl, o the consummation of the transactions contermplied
hereby, comtains or will conlain any notrue stalement of a material fact or omils or will omit to stale
amaterial foct required o be staled to make the stalement, in light of the circumstanees in which it
iz mzde, nod roisleading.
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ARTICLE 4
COVENANTS OF 5CLLER

%eller covenants and aprees that, fum the date hereof until the completion ofthe
Closing, excepl as conternplaled nnder the Letms and conditions of the LA

4.1 Actiony Affecting (he Assets. Seller shall operate the Stalions in the onlinary
course of businesy, in compliunca with the 1erms of the Autharizations and all applicable laws,
rules and regulations, including, without limitarion, FCC rules and repulations in all materisl
cespoots. Sedler shall not sell, leass, wansfer or assign any of its assets, langible or intangible.
Seller shall nod enter into uny agreemnent, contracl or lease affveling any of the: Assets, olher than
as expressly oltherwise pormitied under this Agrecrment. %eller shall ot permil the imposilion of
any Seeurity [nterests wpon any of the Assets, which will not be dischareed ai or as pact of the

Mosing,

4.7 Apccess to Facilities, Filus and Records, For purpoyes of permitling thayer Lo
ynonitor matlers under Section 2.22 whove, at the reasonable request of Puyer and on reasonable
advance notice, Seller shall [rom time 1w Lime promplly give or caose 1o b miven to the ollicers,
employeas, accounlants, counsel, afents, conauitants and representalives of Buyer full access
during normel business hours to: {i) all facililies, preperties, accounts, bowks, deeds, ttle papcrs,
{msurance policiss, agrecments, contracls, commitments, records und files of every charagter,
including, withoul limitation, cyuipment, machinery, Oxtures, fimnilure, vehicles, peconms
pavable and receivable relating o the Statians; und (it} all sueh other information convemning the
Stations and the Assets as Buyer may reasenably request. Seller shall cansc ily aecountanls auud
apy of its ugents in possession of Seller’s booky and recordd th cooperals with Buyer's requesls
for inlormation pursuant ta his Agroement and shal] request such accountanls to provide Buyer
nccess Lo all of the necountanty’ andit and lax work papers with respecl to the Assels or the
Stations.

4.3 Representations ond Wernties. Scller shall give detniled wrilten notice Lo
Buyer proniplly on leaming of the occurrence of uny event thal would cause o constilute 2
brezweh, or thal would have cuused a breaeh had such evant ocourred or been known to Scller on
or belure the date ol this Agreemant, of any of Seller's representations of Warrantivs conmined in
this Agreement o in any Schedule uitached hereto. Any such notice to Buyer, simdlar in formal
notice by Scller to Buyer, or independent ivesdgalivn, examinalion, ot ofher sowrce of
knowledze by Buyer regarding a breach of Seller’s ropresentations and wareantics shall notin
any way diminish or ehviate any representations o warranliss of Seller made in this Apreement.
the Exhibits, Schedules and documents delivered pursoant to this Agreencol.

4.4 Consents. Reller shall use its best cffurls t obtain, privr to Closing, the
comsent or approval of any thied Person required under any Concract and Beal Property Lease to
agsigm any such Centract from Scller o Buyer, inchuling providing adequate nolice of the
prsimnmenl where applicuble and for the Antenna Sublyase. Buyer shad] not e oblipuied ta
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accepl at Closing an assipnment of any Coniract or lhe Anteoma Sublease or any fabiliey under
yuch Contraet or Anterma Subleuse for which a Consent is not ohtained and, il such consent is
obtaincd after the Closing (pursuant to Seetion 11.5 below), Buyer will nut be required o assume
any fighility under such Cuntract or Antenna Sublepse until such Conscol is obtained and Buyer
is placed in the position it would have been ity if the Casmsent had been obtained hefore the

Clnsing.

4.5 Natice of Progesdings, Seller will promptly nolily Huyer in writing o (&}
recoiving notice of any otder or decres or any camplaint praving for an order or decree
resteaining o enjoining the consummatien of this Agrecment o the iransactions conlemplated
hereander; or (h) receiving any netce [rm any poyatnmental deparonend, UL, ageney or
comr ssinn of il jnteotion (i) W institule an investgulion into, oo iostitnte a suil oF proceeding
to restrain ot enjoin, the consummation of this Agreement o such transactions, or (i) to mullly
ar render inelTective ihis Apreement or such lrnsecrions il conmimmaled,

4.6 Copsummation of Arrcement: Wire Instructions, Subject to the provisions of
Seetinn 11.1 ol this Agreement, Scller shall usc its best efforly 1o fulfill angl petform all
condiyons and ohligations on its part to be fulfilled und performed under thiy Agreemcnt and usc
12 host el Torts to cause the ransactions contemplated by this Agreement to be fully carricd 4t
Ner less then thees (33 business days prier to lhe Closing Dule, Seller shall deliver wire transfor
imstructions to Buver to cnable Buyer Lo take a wire tansier of l'unds on the Closing Diate
purstant o Section 1. 3{k} above,

4.7 Application [or FCC Copsents. Within fiftecn (1 5y days afler the full
execution of this Agceement, Seller shell cause w he filed on npplicalion with the FOCC
requesting the FCO's written consent Lo the assignment of the Authorizations to Buyur, Heller
sholl uso ild hest efforls, to take al] steps thal are PrOper, NECESSATY OT desirable o expeditc the
preparatian ol such application and il prasecution 1o a faveruble concluyion, Seller shall
pramiplly pravide Buyer with « copy of any pleading, urder or other documenl served Scller
celating 1o such application. Scller shall fornish all formation required of it by the FCC. IL
Closing accurs herennder witer the FCC Order has heen granied, but prior 1o the FCC Order
bevoming Final, then Seller’s obligations under this Secrion shall swvive the Closing unti] the
FCE Order becomey Final. Seller shall bear ane-half of the cosi of application {iling faes
relating 1 the assiponment of the Authorizations o Buycr.

4.8 Estappel Cenilicates; Sceurity Intorest Reports. Scller, at Sellcr's expense, will
obtain and deltver to Buyer written estoppel cortilicates (the “Estoppel Certilivsles™) duly executed

by the Yandlords for the Lensed Real Propery, in form and substanee reasonably suhsfactory (o
Buyer.

4.9 Rl Property. With respect to sny Meal Properly, within lhirly {30) dayy after
the date of this Agrecmenl, 1o the exienl that Seller has oot already provided the sume, Seller
shall deliver ks Tuver copies ul (A} all existing soil, cngineering and eovirentental reports and
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slifies with respect to (he nwnership, mainienance, wse, DCCUPANCY ond pperation of any parcel
ot the Real Properly in its possession or accessible ty Sciler, {13} any cxisting surveys and plats
for the T eascd Real Praperly, in its possession of accossible by Scller, and (C) any permits issued
1n Seller by any Governmental Agency and retated Lo the ommervtip, use or lepse of any of the
Real Praporly. Seller will allow Buyer, ot Buyer's own cxpenss, to conduct any and all
ivesligations, cxaminations and studicy [or the Boul Property as Tuyer doeins NECCSSUTY
including, but nat limited ta, a hike ecarminnt]on, survey ond any environmental stody of the ipal
Property before Closing, previded, however, that ali environmental siudies shall he conipleted
within sixty {60} days afler the datc ol murual execition of (s Agrecment. Seller will coopomle
with Buyer and Scller will use its best cliors to abluin the consent of any lessor of any |.eased
Real Property 10 an envirenmenlul study of the Leascd Real Properiy.

410  Publicity. Scller shall not lssue or cause the publicalica of any press
reloase or any other public statement or any correspondence or olher commumication with resperi
et the exceution and Closing of (his Aprecment unless Buyer shall huve had the prior opporiunity
to eview and contment therson and such releass or statcment has been consentod to by Buyer.

411 Dxclusivity, Sellor will not (i} solicit, initiate, or encournge the
subrmissicn of ey propasal or offer e auy Persen relating 10 the avquisition of any of the
voting sccurities of Seller, ar any portion ul the Assets outside (he {drdinary Course ol Business
(inelucling any acquisifion structured as a merger, consolidation, or shace exchange), {ii}
refinance, issue now equity, or petform any materal renrganizalion of ils uwnerslup, governanee,
capital or debl structume, or (il) participate in any discussions or neeatiations reparding, liwnish
any infoemation with Tespect to, assiy or participate in, or faciliate In any ather manner any
effort or uttempt by avy Person to do or seek any ol the forcpuing. Scller will nobly Paryer
immediately i any Bersan males any proposal, offer, inouity, or eontact with respect o any of
the [orepning.

417 Confidentiahiy. Any and all information, disclosures, koowledpe or [acts
reparding Puyer and its eperations derved feom or resnlting from Sellor's uets or corchiet
{including, without Fnitaion, acts or cnnducl ol Yeller's managers, partners, odlicers,
cmpluyees, aueauntants, counsel, agents, conzullants of representatives, or any of them
(colluct vely, “Representatives™)) under the provisiuns of this Section or olherwisc cbiained by
Seller {ur its Ropresentatives) puesuant ta or in connestion with this Agrecment, shall be
confidentiul and shall not be divelged, disclosed or coramunicated to any other Person, excepl a8
required by Taw and to Sellers Representativea and their respective attorneys far the purposc ol
consummating [he tansactions santemplated by this Agreemcnl. Seller shall be responsibie far
any breuch of conlidentiality by any such Person. T ihis Apreemcnl terminates before Closmg,
sellar shall retwn promplly any infonnation oblained rogarding Buycr and Seller shatl instrucl
ily Represcolulives alsa Lo return any sueh information.

413 Tax Informution. Scllur agrees to [urnish or cause 1o he furnished to
[uyet, upen request, as promptly as practicable, such information and assisincs relaling to the
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Auoets os is reasonsbly necessary Tor the filing ol al| returns relating b0 ‘Taxes, and the making ol
any elections relatad to Taxes, the preparation for any audits by any Governmeantal Authonly,
and the presecution or defense of awy olatm, sail of procoeding relating to any Taxes, Seller
shall enoperate with Buyer in the conduct of any audit or other proveeding nelating to Taxes
invalving the Slalions ar the Assets,

ARTICLE 3
COVENANTS OF BUYER

Buycr covenanly and aprees that, from the date hereof watl the compietion of (he
Closing:

5.1 Represcolutions and Warranhies, Buycr shall give detailed writlen notice to
Seller promptly on learning of the occurmence of any evant that would cause or conyhitne a
breach, or that would have causcd a hreach had sach event pocurresl or boen known to [Fuyer on
ar hefore the date of this Arresment, of any of Buyer's representations of Warrunties conigined in
this Agrccment or in any Schedule attached beveto. Any suchnotice to Seller, similar inforrnal
notice by Buyer to Sellor, or independent imvestipation, examination, or other sourec ol
knowledee by Seller regarding a bhreach of Buyer's teproscolations and warrantics shall ool in
any wiy diminish or gbyviate any represcnlulions or warrantics ol 13uyer oade in thiy Agrecment
the Exhibits, Sehcdules and documents delivered pursuant oo this Agreemenl, '

5 7 Consenls. Buyer shall cueperate with Seller Lo obrain the Conscols of any
tivied Person required under eny Conlract listed on Schedule 1.1(d} lor the assignment [rom
Selier to Buver and for the Antenna Sublease.

5 5 Notice of Proceedings, Buyer will promptly notify Seller in writing on: {@)
bocorming awans ¢f any arder or deeres or Aoy enmplaint praying lor an order or decres
restraining ot enjoining the conswmmalion of this Agreamenl or tha trapsactions vontemplated
herennder; or (b) recchving any nolice from uny oovernmeintal department. fourt, agemey or
commission of ils intention (i) to nslitute an investgation into, o instinute a suik ot procecding
1o reginuio or cojoin, the conswmmation of this Agresment or such transactions, or (i) to nullify
ot render ineffective (his Agrcement or sueh transaclions if conslursted

5.4 Consumipation ol Anreemenl, Subject Lo the provisions of Seclion 11wl
this Apreement, Buyer shall [wIfill and petforrn all conditions snd obligations on its paet to b
futfilicd aml performed under (hiy Agrecroent and o cause the ramsactions contamplated by this
Ayrzement Lo he fully carried out.

5 5 Annlication [or FOC Consent. Within fiftecn (15) days alter the full
evecution ol this Apreement. Buyer shall cooperate with Seller to prepare and file (he applhcalion
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requesting 1he FCC's written consenl 10 the assignment of the Autharizations o Buyer as
provided in Scction 4.7 and take all such sleps that arc propet, hecessary or desirable 0 expedile
lhe prosecution of such application to a [avorabla comclusion. T Closing heveundet occurs alter
the FOC Order have buen pranted, bul prior to the FCC Qrder becuming Final, then Buycr's
ohligations under this Scction shall survive the Closing wnti] the FCC Oreler become Final.
Buver shall bear une-half of the enst of application filing [kes relating to (he assignment af the
Anilhwnzations to Buyet.

5 f Mecurity Interest Reports. I Buyer desives any UCC, judgment, ot stats or
firderal ta Fion seurch reports (e “Security Inlerest Reporls™), it shall obtain [Be same al ils
expense by April 30, 2005, Capics " the Security Inerest Repurls, if obiained, shall be deliversd to
Seller within [ive (3) days aller reccipl by Buyer. Buyer may update the Security Inlurest Reporls
priot to the Closing, delivering copies of {he same to Scller not less than [ive {3} days pror to the
Closim.

5.7 Publicity, Buyet shall nol issue or cause the publication of any press relaasc
ar any uiher public stasement or any cotrespondence ar other commnicalion with respeel (o e
exerution smd Closing ol (his Aprcement unless Seller shall have hel the prior eppartunity to
roview ond comment thereon and such release or statement has been vonsented 4o by Seller.

5.8 Confidenlislicy Any and all informution, disclosurss, lnawledge or facts
reparding Heller and the Assets derived from or remniting [rom Buyer's acls or conduct
(including, witheut limilatico, acts or conduct of Buyer's Representatives) unmder the provisions
of thiy Section or elerwise ablained by Buyer (or its Representatives) porsuant Lo of in
conncction with this Agreement, shall be confidential and shafl oot be divulged, disclosed ar
communicaled Lo any ether Person cxeept as tequired by law and 1o Ruyer's Representative: and
their respeetive atlomeys for {he purposs of eonsummsating the transactions conteniplated by this
Agrecment, Buyer shall be responsible for any breach of conlidentiality by any such Pepson. If
this Agreement (eeminates belnre Closing, Buyer shall remstn promptly any information ebteined
regarding Seller or the Asscts and Buyer slud] instruct 1ls Representatives also ta rolum any such
information.

ARTICLE &
RELOCATION PROJECT AND CONSTRUCTION OF BOOSTERS

6.1 Relnention of Slation KAYO-TM lransmitler/ Antenna, Scller covenanly that,
as 5000 us ceasonably practicable aller execution ol this Agrecicnl, und an a best eliocts basis, o
will sock amud apply for @ construction permit ar peronily [rom the FCC 1o relncate the Slation
KA YO-FM imnsmitter and antenna site to (he South Mountain Camplex, Follwwing crueulion
ol this Agrcenent Seller shall, al Seller’s cxpense, buoild facilitics {or Station KAYO-FM's
transoier and antenna at the South ountin Complex in accordance with the tormy of the
comstruction permit or permits issued wit. The technival specifications of all epplicationy, plans
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and conlracts associared with the rolocation and construction shatl be subject to the prior roview
and conscnl of Buyer, nat to be unreasonahly willtheld or delayed. Aller the Closing and if
requested by Seller, Buyer shall lend [unds ta Seller for payment of costs associated Tor this
relocalion projert up ta 8 maximnm amount ol 'l'wo Millicn Dollars {$2.000,000) purswant io fhe
ierms of u Construclion Loan Praniissery Note in the form attachcd hereto as Exhibit B, Under
{he 1erms of tha Construction Lean Promissory Nols, Seller vhall present written requests for a
Cansiruction Cost Advanee (“CCA™), with » proposed detailed budget cvidencing the planncd
nse ol the funds requested in conneetion with the project and a schedule for eompleting such
lasks. Reyuests for [inds shal! be made by suhmission of B CCOA nol |ess than vwenty (20) days
in advanee ol the date such fimds are requared. to wllow Buyer sufficicol time to obtain the
necossary funds feom its [inancial serces. Seller's COA requests shall be in increments of ol
less than Fifty Thowsand Dillars {(550,41607, bul in 1o cvent for a0 amOULE grealer than Theee
Hundred Thousand Dollars (5304,000} under any one CCA, weller shull pay inlerest under the
Cunstruction Loan Promissory Note for unds advanced by Buver at a ale of ten percent (L1O%)
per anmim. Upon advancement af funds to Seiler by Buyer under any CCA, Seller shall granl u
[irst priority securily intercst in the facilities under construction in fvor of Buyer to scoure
repuynent ol all fimds udvanced 10 Buyer, sellers obligation under fhis Secron o eomplele the
relocation projeel shall survive the Closing, Upen Rclovarion Completion (ps defined in Scction
,5¢c) above), Buyer shall pay to Seller ihe Relocation Payment subject 1o offsel against ull

amo s due woder the Construclion Loan Promissory MNote, in aceordence with Seceion 1.3(c)
abowe.

61 Constructon of Boosters. Seller envenants that, as sogn as reusonably
practicable after ¢xecution of this Agresment, and on a hest oflorls basis, it will seek and apply
[or & construetion permit or pertnits from the FCC for ane o more FM hooster stations designed
to muet the Now DBoaster Criteria defined in Section 1.5(d} above. Upon grant of such
construclion permilfs) by the FCC, Scller shall, al Hellcr's expanse, taild the new boosler
facililies in aceordance with the werms of he construclion permit(s). The technical specificulions
of all applications, plans and ¢onfracls asgocialed with ihe location, specificalions and
construction of the msw hoosters shall be subjeet Lo the prier review and conscnl of Biryer, oot i
be unreasonably withheld or delayed After the Closing and iFreguested by Seller, Buyer shall
lend [unds to Seller far puyment of costs asseuiated for Ihis relogation projeet up o 8 maxinum
amouml uf e Miliion Dollars (51,000,000} pursuant to [he terms ofa Consiruction Loan
Promissorv Moz in the form altaelied hereto 63 Exhibit B, Under the terms of the Construction
Lasn Promissory Note, Seller shall present wrilten roquests for CCAS, with a proposcd detailed
budgel evidencing the planned use of the funds requested io eonnection with the project and a
scheduls [or compleling such tnsks. Rrquests for funds shall be made by submission nfa CCA
not sz fan (wenty (20) days in sdvance ol the date sych funds sre required, to allow Buyar
syilicient fime $o obtain (he necessary funds o its financial sources. Keller’s CUA roquests
<hull be in increments of mut fess than Fifiy Thousand Dollars (R30,000), but in oo event for sm
amount geeater an Three Hundred Thousand Dollars ($300L000) under any ene CCA, Neller
shall pay interest under the Construction Loan U'romissocy Mate [or Funds advapced by Buyer at
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a Tule of ten petcant (10%) per anmim. Upon advancement of funds tn Saller by Buyer under
any CCA, Selfer shall grant + fivst priority secunly intercsl in the facilities under conatruction in
[ivor of Buyer tn secure repaymenl of oll funds advanced to Buyer. Seller’s obligation under
this Scelien io comaplete the oew baoster slation(s) shall survive the Clasing, Upon MNew Booster
Cumpleiion {ps defined in Section |.5(d) above), Buyer shal| pay to Sellar the New Boostler
Payment subjoet 1o offscl sgainst all wmounts due pinder the Constmction Loan Promssory Nole,
in acconlence with Section 1.5{d) above,

ARTICLET
CONDITIGNS TO THE OBLIGA UIONS OF SELLER

The obligations of Seller under this Apracment are, at its opliniy, subjeyt to the
fulftment of the following conditions before or on the Closing Dare:

7.1 Representations, Warramics and Covennmls,

(a) lepresentorions True. Bach of the represenlations ancd warrantics of
Boyer contained in this Agreement shall have been s and orrect as ol the date when made aod
chall be deemed 1o be made aguin on and as of the Clusing Dale und shall then e truc an correcl In
al] raspects olber fhan such reprosentations and warrantics that are qualified by materiality, which
shall be true and cotrect in all material respects;

(b} Buyer Compliance, Duyer sall hava perfurmed and complied in ]
materil respects with each snd every covenont and agreement reguired by (his Agrecment o be
performed or complicd with by it before or on the Closing ade;

fc} Cerlilieats of Buyer. Buyer shall have finmighed Scller with a certificaic,
dated the Closing Pate and duly exceulad by sm vlTicer or monager of Buyet to the elfect that (he
conditions set focth it Sections 7.1(8) and (k) have been satisfied; and

{dy Other Documents, Scller shall be Grmishied with steh certifivates,
dacurments ar nslrurments with respect io Buyer as Seller may have rensonably requested before the
Closing ko cany oul the intant and purposcs ol this Agreement

7.2 Procecdings.

{#) Na [njiumction. Mo party shall be subgject o any resttaining crdet ar
injunction resiraining or prohibiting the ¢onsummalion of the trunseetions conlemplated herehy.

() Postponement. In e event such g restraining omder or injunclion s in
effect, this Agreement nuy not be terminated by Seller puesuant Lo lhis Section 7.2 hefors he Finak
Cinsing Date bul the Closing shall be delayed during such petiod Thiv Apreemenl may be

torminansd after such date I such restraining order or injumetion remains i eftecr
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7.3 Dreliveries. Buyer shall have complicd with each and every one of 114 nhiiga:ions
aet forth in Section 9.2

1.4 Authorizatings. The FCC Order shal] have been pranied.

ARTICLE ¥
CONDITIONS 0 THE OBLIGATIONS OF BITYER

The uhlizationy of Buyer under this Agrecmen are, at ils option, subject to (be
ullllment ol 1he following conditiens befon: or on the Closing Thate:

2.| Bepresentalions. Wamanties and Covenanls,

{2) Represcolutions True, Fach ol e reprosentations and warranties of
Sellor contined in this Agreement shafl have been crue and wceect as ol the date when made and
shall be duemad ta be made agin on and g5 of the Closing Dale and shall (hen be tue and cerrect in
all respects other than such representations . warranties that are quolificd by matcriality, which
ghyall be jtue and votrect in o]l matenal respecly;

(b) Seller's Perfonnence. Scller shall have performed and eomplied in all
material respects wilh each and every cuvenant and sgrecrment requircl by this Agreamacnt 10 be
performed ot vomplicd with by il before or un the Closing Date;

(v} Seller's Certificales. Scller shall huve fisrnishes] Buyer with corhbcates,
dnted the Closing Date and duly exceuled by an officer ol Beller, to We effccl that the cunditiony set
facth in Sevtions 8. 1(a} and (h) have been sadsfied; and

{dy Other Dovurpents. Buyar chall be furnished with such certificutes,
Joernents or jnstruments with respect to Seller as Buyer may have reasonably requested belore the
Closing to carmy out the intent and pumoses ol this Agreement

.2 Procesdings,

(a) Mo Injunction. Mo parly shall be suhject to any resraining order or
injunetion reslraining or probibiling the comswnmation of the tramyactions contemplatu] hereby.

(b} Puslponement 1f sucl u restraining arder or injunction is in efiizc, then
Uhis Agroement may not he terminated by Buyer pucsaunit to this Section 8.2 befove the Final
Clesing Date, but the Closing shall be delayel during such perdod. This Aproemnent may be
terminated afler such dake i1 such restraining order or injuncbo reaind in effcet,
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% 5 Licns Released All Seewrity Tntcrests permaining to the Assets shall be released
ol revord ond fhicre shall he no Sceurity Tmerests in respect of the Assets, excepl Permitted
Encumlrances.

% 4 Deliverics, Seller shall have complied with cach and every onc ol 715 obligations
scl forlh in Section 9.1,

% 5 Anthorizations. The FOC Order shall he effective and shall have becoime Final,
“Final” means an order (i) which is eifective, {if) with respect to which no appeal, request lor sey,
request for recansideration or other request [or review 1s pending, (3ii) with revpect va which the
litne for appeal, requesting a slay, requasting recongideration or e Uesting other review has-cxpireal,
and {iv) which cannol be set asidc sre goie. HNotwithstanding the foregning, the FOC Consent
chall not be cansidered u Final Order it all FCC Debl applicable to (he Stations or Seller has
becn climinatecl.

% & Orher Consents. Seller shall have ghtained all Consents, including, without
limitation, i approvals sod waivers of governmental apencies a8 are equinsl forr the
consunimation of the transactiony contemplaled by this Agreoment, without any change in the Lerms
therenl, except thess approved by Buyer in writng.

2 7 Rovised Schedides, Seller shall have delivered o Buyer such revised foms ol
cach of the Sehedules ar updsted informalion for additon o or inchusion i the Schedules us are
necessury o reflect ehanges in such Schedules ws of the Closing Diate; priavided, furwerer, thal,
except for changes that are periitted by the terms of this Apgreement, no change in oy Schedule
will he binding vn Ruyer withoul its pror wrilten conscol, which consonl muy ke withheld by Buyor
for emy or na reason

3.8 Environmental Studies, Buyer shall have reesived the results of any
environrnental stodics of (e Real Property that Buyer may elect to periiom under the provisions al
Section 4.9 above and within the tme pedod provided thern, and such results are satisfaclory to
Buyer in its solo discretion.

£.¢ Mo Materal Chanoe in Business of the Stalions or Assets. There shall ool have
hisen any Materiul Adverse Changs lo the technicn] condition of the Stations or the Assets {the lerm
“haterial Adverse Chanee” shall mesn any change tha would materially affect the Slations ot any
of the Assets, individually or a5 a whole, lhat would be muterially adverse Lo the eperations ol the
Starions by Buyer), any materiul uncured delault by Seller undur any {ooniract {inclwding leascs {or
fhe Leased Fral Pruperty), or any mulerial physical dumage or loss (o wny o the Asscls {excapr
where such damage or luss was covered by insurance and‘or répedr or replacement of the damnged
or Lot qsuels has been compleled). Buyer shall mainmain the oght, up to fifteen (157 days before
Closing, 1o inspeet the Tangible Personal Properdy o ensure that all ilemy are in matcrizl
enmpliance with [he representations asd warrantics contained in Section 2,13 of this Agresrment
ry Thuwer's reasonable satisfaction, IF Buyer determines thut any iten of Tangible Personal Propaerty
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in pat in such complianes. Buyer shall notily Heller m weitng immadiatcly, and if {he nen-
compliance is ol o Wabved Condilion ander Section B, 10 below, the non-cornpliant iemis) stull
bi; {1 completaly eopaired. replaced er reslorsd to the repsomable satistaclion of Buyer by Scller, at
Seller's cxpense, within fiffecn {133 days o Huyer's notice of nun-compliunce: or {bY if Sellor is
nowilling or wble to ropuir, replave or reston: the jtem{s} within the specificd pericd, the estimalc
cost of such repair, replacement or restoration shall be deduled fram the Putehase Price.

3111 Waived Condition, Nolwithstanding any provisions of lhis Aprcement o the
comtrary, [3uver shall waive w5 a condilion of the Clasing snd as a breach or poleniiad bresch of this
Agrezment, any Tailore o fatlures of any ona ot mmore of the cunditions under Sections 8.1(a},
8.1k, 8.3, 8.7, 8.8, or E.% including multiple filures of the same eondition, il collectively the
Eailures (2} would oot enlail monctary expendilures reasomably estimated inthe sgoregate 10 he
morc han Vwenly Thousand Dollars (F20,000) to cure, and (b) swould not materially impair Boyet's
ubility to gperate the Stations immediately after the Closing in subsmantially the same meanncr s
aperated by Seller {either, a “Waived Condition™), A Weived Condition may be inelodet as part ol
the indempificalion by Scller in accordance wilh Articic L0 Below,

%11 Antenna Subleass. Seller and Buyer bave mutualky agreed upon the terms
and conditions of the Amtenna Sublcass and the lendlord huy given ils consert,

ARIICLE D
ITEMY TO BE BELIVERED AT THE CLOSING

0 1 Leliveres by Seller At (he Closing, Beller shnll deliver Lo Buyer, duly exceuted
by Seller or such olher signatory as may b required by the nature of the docucnl:

(a) Bills of Salc. Assignments, Ete. Rills of sale, certificates of title,
codorsements, wssimments and ather good and sufficient instrurnents of sale, conveyanee, Tansker
and assigniment, in fiarm and substance satisfaclory to Buyer, sufficicnt i sell, convey, transfar and
assipn to Puyer all right, ttle and interes| of Sellerin and to the Assets and Lo quicl Buyer's tlle
Lhereto,

(1) Bowurd Resolutions, Cenified copics of resolutions, duly adopted by the
mierabers ol Selier, which shall be in full foree and el at the time of the Closing, authonzing the
exesiacion, delivery and performance b Seller ol this Apreement and pll other agrements amil
instruments comlemplatcd by this Agreement, and the eonsummetion af the (ransactons
contcmplated hereby,

(c) Qfficer’s Certificate, The certificals referred Lo in Section 8.1(ck:

() Opinuns. An opinian of FOC wounsel for Seller, dated as of the Closing
Date, inthe lorm attached hereto as Exbibit C, which may be relied upon by Buyer and its lenders;
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{ey Estoppel Certificates. Landlord estoppel vertificates, consents and
waivers coneerning the Leased Real Property in [orm ond substance satisfaclory to Buyer and its
lenders;

(1) Consents, ‘|'he Consenls in form snd suhstanee sulisfactory to Buyer;

{e) Consentto Collalers] Assienment. Seller's condent to the colleteral
assignmient of Buyer's rights and remedies under lhis Agrecmenl k Welis Fargu Pooihill, Ing., the
Apent (*Apenl™) with respeet to Buyer' [inancing errungaments, in the form atlached herclo as
Exhihit D

() [Intentionatly daleted]

(it Non-Competition Anresments, Executed coped of MNon-Competition
Agroenents, in the forms atiached heneto as Exhibils K1 and E-2. Other than the 1archass Price to
e prid to Seller in conoection with this Agreemcnt, #nd (ha personal bensfits that aeerue ta Seller’s
Menagers, Gregory J, Smith and dward T. Hardy, therchy, no additienal monetary considetsion
shall be puyable by Buyer under the Nop-camputition Agrecments.

() Amtcnoy $ullease. An executed copy of the Anlenna Sublease.

9.2 Deliverics by Buyer. Al (he Closiog, Buyer shall deliver to Sciler, duly exceuled
by Buyver or sich other signarory as may be required by the nature of the document:

fa} Purchase Price. The Purchase Prive, which shall be paid in the mamcr
specified in Section 1.5;

(b} Assumplion Asrecmacnls, A instrument or instruments of asaumpticn
of the Cantracts Lo be assumed by Buye pursuant to this Agreement, in form and substanee
satistaclory to Seller and the Antennia Sublease; and

(c} OHffiver’s Certificale, T'he cortifivale referred Lo in Yection 7.1(c}

¢d) Nun-Compelifisn Amecments, Executed copies of the Moen-Compelition
Apreements, o the [orm attached hereto as Exhihit E.

ARTICLE 10
SURVIVAL: INDEMMNIFICATION
1. Sorvival Al reprosentations aod wartaniies conlained in this Aprestaent, or
in any Bxhibit, Sehedule, cerlifivate, agrecment or stagemenl delivered puravanl hereta, shall survive
for Lo (2) years alier the Clasing Dale, One pady’s knowledpe of a lalse represenlation or a
breach ol warsanty on (he part of the other at the ime o Clasing shall nol be deemed 1o constihue a
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waiver of such nepteremation vo warranty, 1 a Deficicoey is assertcd by gither party, before the
expiration ul the survival oc Himitabens period, such asserted Deliviency shall survive until (he
rxislenes of such Deficiency has been finally catablished and the Deficiency is reselved provided
Below.

102  DBuyic Provision,

(a) Buyer Imlemnitecs. Seller (an “Indemnifying Party™) hereby aggees Lo
inderanily anel hold harmless Buyer, its manapers, ollivers and members {collectively, the “Buycr
ludemnitces™ feom, against ancd in respeel ¢, aod to reimbirse the Buyer Indemnitecy [or the
gt of any wnd oll Deficleneies,

(b) Seller ndemnitees. Buyer {em “Indarnnifying Party™), hereby agtees to
imlemiify and hold harmless Seller and its managers, afficery end members {votlactively, e
“eller [ndenimitces™) fentr, againsl and in respeel of, and to reimburse Seller Indem nitecs for the
amount of any &nd afl Delfciencies.

10.3  Definition of "Deficiencicy™,

(0) Defcicncies for Buyer, As used in this Article 10, the term
“Deficicovies” when asserled ty the Buyer Indemnitess or arising out of a third pary claim against
{he [uver Todemnitess shall mean any and af] Insses, fincs, diminution in value, lost profils,
damages {including, without limilation, conseyuential, punilive and incidenlsl damages), Huhilities
and elaimy sssessed apainst, suffercd, ineurred, or susiained by Lhe Buyer Indemniless and anising
put of, related 1o, in the nature of, caused by, hased on or esulting from:

{i} Any misreprescolation, broach ol warranty or any nomn-
fulfillment of any represenatian, warranty, covenant, ablipaion or aprecmenl on the parl of Sefler
commmined in or mede in this &oreement o in an Exhibit, Schedule, certificate, apTesment or
statement delivered pursuant to this Agrecment;

(i} Any failure by Seller m pay or discharge any Excluded
Lishility or any other lighility of Seller and the Beller Indemnile2s, direet or contingent, (hal is nat
exprossly assumed by Blyer pursuant 1o the provisions of this Apmeement,

(i) Ay litigation, procceding or claim by any third party Io the .
cxtenl relaring to the businesses or aperations of Seller, the Asscts or the Stations beloce the
Effochve Time,

{iv) Aoy paymenl required to be puid by Seller wilh respect to
any emplovae or conzulant of Scllor;

(v)  Excepl [ur oblipations or lisbilities expressly assumed by
Buyer hercin, Seller's aperation wl the Stations or he ownership of e Assets before the
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Effcolive Time (neluding, but ool [imited to, sny and all clams, |tabilitics, und ablipations
urising ar required to be perlormed by Seller under any ease, contracl, of amoament or wider
fhis Agrcement before Lthe Effective Timel,

{vi)  Iweept for obligations or liabilitics cupresaly assumed by
Puyer bercin, any transaction entered intw hy Seller or arising in connection with the Swatony or
{he operation of ils business o any of the Assers before the Effectve Time;

(vii)  Any and all acls, fuits, procesdings, demnznils, As3eS2MeTILR
and judgments snd all reasonsble fees, costs and expenses of any kind, refated or invident to any of
the [oregoing (ncluding, without linitation, any and all reasenahle fecs (whether of atfomeys,
accomtanly ot other prolessionals), eusls and cxpenses of any kiny reasonably incurred by any
Parson idcnlilied hercin and s counsel in investigating, preparing [or, defending BRainst, or
providing evidenes, producing documents ot \aking other petion with respeet to any Greptened or
asserled cloim (FLogal Fipanses™)); oF

(viii) Any harardous or loxie substance in, ot nnder the R.eal
I'roperly that existed on of prior (o (he Closing Date os 3 resull ot any acl or mission of Sellar or its
mianagers, ollicers, mombers, a2ents, or contactors. |

(k) Deficicneies for Scller, As used in oy Article 10, the term
“Dpficiencics™ when asserted by the Seiler Indemmitecy or arising oul of a third pary claim agpinst
the Scller lodemmnilees shall mean sy and all lusses, fincs, diminution in vahe, damages finchudiny,
withouz limilalion, conscguential, ponilive and incidental damagus), linbifitics andl elairns soslained
by the Selier Indemnnitees and sosing aut o, related to, in the naturc of, cawsed by, basad on or
resulfing dTom.

{1} Any mistepresentation, breach of warranty or any noll-
Litlillinent of aoy represcotation, wamanly, ¢ovenant, obligation or sgre2ment an the patt of Buyer
contained in or made in this Apreement or in an Exhibit, Schedule, certifienle, staternenl ur
agreement Jelivered pursient to this Agreemant;

iy Aury failure by Buyer lo pay or discharge any Assumed
Liabilily; or

{iii)  Buyer's operation of the Slations or the pwnership of the
Azzoly alter the Closing 1ate (Inchuding, but ol limited o, any and all claims, liahilities, and
obligations arising or reyuiced ta be perfermed by Buyer under any lease, comract, or apreemcnt
ot under Lhis Agreement aller the Closing Date).

10,4 Pracedurcs for Fatahlishroent of Deficiencics.

{2) Claim Asserred. In the event that any cluim shall bo asserled by any
third party against the uyer Indemnitess or the Scller Indemnitees (the Duyer [ndemnilees ar the
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$eller Indemnitens, @ the case may be, herginafier, the Indemnil2es™), which. if sustained, would
resulk in a Deliciency, then the ndemnitees, promptly and i al] evenls within fllesn (13) business
dnys afier feprning of sweh clain, shall notify the Indemnifying Party of such claim, The
Trdemitees shull defend against such cluim, st the Indemnifying Pariy's sols £xpensc an¢ through
legal counsel of (he Indemuitess” cheice, provided that the Indemnitees proceed in good Imith,
sxpeditious]y and diligently and prior to setling o compromising any such claim shall obtain the
privr censent ol the ndemnifying Parly to the selilement or cutnprondsc {sueh cansenl not to be
unresscnably wilhheld). The Indemniless may, a lheir option. request thal the Indernmilying Parly
defend such claim, and shall, a. their option and expenss, have the night to parivipare in any dafensc
undertaken by the Indemnifving Pady with legal eounsel of the [ndemnnitees own selection. The
partics will cooperse fully in acy such aetion and shull make avuilable to cach other any books ar
records uselnl for the defense of such claim, Ne settlement ot comnpromise of any claim which may
resutht in & Deliciency muy be made by the Indemnifying Party withoul the prior writlen conscnl of
the Indenuibteey unless: {a) helore such settlement or comprormise, the Indemnpifying Pearly
sekmowledpes in writing its obligarion to pay io full e amaunt ol the setfloment & COTMpremise
and all assoriated cxpenses and (b che Tndemnitees arc furnished wilh seciity ronsonably
sutisfactory Lo the Indemnitees thal e indernmilying Parly will in facl pay such amount and
expenses o the Indemnifying Party ohizing a release ¢f the Indemnitzes from all liabilily in respect
of such clpim.

{by Motiee, In the event thal (he Indemnilees sesert the existenee of any
Deliciency aguinst the Indemnifying Party, such indermmitees shall mve written notice, puruznt ta
Section 11.13, to (he Indemnilying Parly of the nature ond amount of the Deficiency nssented. If'the
[ndemmnilying Party within a peried of thirly {30 days ufterthe pivipe of the Inlemnitoes' notice,
shatl not give weitten nolice w the Indemnitces announcimg its intenl Lo contest such assertion ¢f the
Indemmiless (such netice by the Indemmifying Parly being hereinatter rfirred to as the “Contesl
Nutice™), such assertion of the Indernitecs shall be deomed accopled and the amount of (he
Dicficiency shall be deemed established, Inthe cvent, however, that a Contest Notics s given ko the
Indemmitees within sueh 30-day period, then the partics shall attempt to rezolve (he contesied
asserlion of a Defieiency thooaeh mediation pursuant to Scctiun 11.9.

() Agrcement The Indetonitecs an the Tndemnilying Parly may agree in
writing, at any time, as ta (he acictenee and amouml of 2 Deficiency, and, on the execution of such
agreement such Deficiency shull e decmesd established.

105 Payment of Dieliciencics, The Indemmilying |"arty herehy aproes Lo pay the
amount of cstahlished Defviencias wilhin thirty (30) doys after the establishment therenf pursiant
to Section 10.4 (*Dve LDate™, The amount nf established TJeficicncies shall be paid (b wine lransfer
of immeiately availuble funds. Any amaunls not paid by the Indenmifying Poanty when due under
this Section shall bear inwerest from and after the Due |Jate thereof until the dae paid at @ rmle equal
w the Jesser ols {a) 1284 per aceum, or (b) the highcyl lepal rate permilled by applicable law, Any
cluim Lo Deficiensies by Buyer lodemnitees not timely paid b Seller pursuont to this Secion 10.5,



miay be saligfied by ollset against any amounts that Iuyer may heve he oblipated w pay to Scller
under this Agrcement,

16 Limjtation on Indemnity. Notwithstanding any other provisions of this
Apreement, neilher party shall huve any obligulion to indemmiiv the other party under Scction 10.2
above unless and until the apgregsie luss to the purty ¢laimiog mdemnification cxueeds 1'wenty
‘Thousand Dollars (S20,000), at which me all such losses, not just thowe in excess ol Twenty
Thousand Dollars (520,000, shall be subject Lo indemnificaion as provided in this Apreement.
Further, the party cluiming indernm ficadon shall be entitled 1o inelude within its ¢laim for
‘ndemnifcation and i the calculation ol the Twenty Thousand Diellars ($20,000) threshold the
dollar armount of its claims with respeel o all Waived Conditions under Seetion 8.10 Lo the extent
ihe same have oot hean provious]y addressel,

ARTICI.E 1]
MISCELLANMEOUS

11.] Termination of Amrecment. This Agrcernent may be terminated: (a} by
ihe mtal wrilken consent of Seller and Buyer; {b) by Buyer as provided in Sections 11,7 or
11.5; () by cither party herele il the Closiop has not taken place within lwelve (12} months after
the date on which the FOUC Application is accepled [or fling (the “Tinal Closing Phate™y; {d) by
cither party il any pevernmenlal autherily with jurisdiction shall have issued an order
permnanently restraining, enjoining, or otherwise prohibiting consommation of the transaclions
contemplated by this Agreement, provided, however, thet neither Buyer nor Seller my termminale
this Agreernonl purstant to this subsection unless the parly $o seeldng (o lerminate ths
Agreement has used all commerciadly reasonable gfforts to oppose such povemnmental aulhorities
arder or have such arder vacated; () by Buyer if Scller shall have breachad any representation,
warmanty or covenant and such breach is nol vered within thirty (300 days uller notice by Puyer
1o %allor ol such broach if such breach is noi @ Waived Conditon; snd (£} by Scller if Buyer shill
have breached sny represcolalion, warranly ot covensnl and such breach 17 not eursd within
thirty (30 days aller notico by Seller to Buyer uf such broach. A terminalion pursuant 1o s
Scotion 11.1 shall not relieve aoy purty of any lability it would oiherwise have [or 8 willful
breach of this Amrcement. I this Apreement is torminatee rightfully pursunnt to thiy Article 11,
all further obligations of {he parties heroundese shall terminage. I the cvent that (i) thas
Agreement iz lerminated by Scller pursuant ke Section 11.1{0) uboave after the #pplicable cure
pened (ot Buyer hias expired, and (11} none of Scetions 11.1 ¢a)— (), 11.7 or 11.8 is upplicable,
the Fscrow Mepasit shall be paid by Buyer o Seller as linidated damages pnd as the cxclusiva
remedy of Seller apainst Buyer, Seller ackmowledges that its Jumages in the event of ternunalion
ol this Agroermenl under the provisions of Scetion 11.1{f) above wontld he difficult o determine
and that the Escrow Deposit is a reasonable and satislyetory substitulion lor the amaunt sueh
damages. I the event thal this Agrecmend iy terminated pursuant to Secdons 11-1{a) —{e}, 11.7
or 11.8, (he Cscenw Agent shall deliver ta Buyer the Escrow Diepusit by wire transler of
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immediately available funds or certified cheek within five (3) busincss days following the date of
such termination.

112  Specific Perfummance. The parties acknowledpe that the epecation uf the
Slalipns is ofa special, uniyus and extraordinary characier. Upona material breach by Seller of
its reprosentations, Wamanties, coves and agreeiments under this Apreement, Buyer shall be
entitled, in addition to any other remeslies o which Buyer may be entitied, to an injunction
reslraining any such breach or theeatened breach or lo en forcement of this Agreement by a
-dewree or decreey of specific performance requiting Scller to fulfillils ohligations under this
Aprcement; provided, however, Buyer shall not be entitled Lo specific performanee if il iz in
marerial breach of its represeniations, warramtcs, covenants and ugreenents umler this
Apreement or i1 it fails to obtain neccssary reaulatory approvals purswane to this Agreement.

11.3  Enpenses. Exvept as otherwise specifically provided clsewhere hersin,
each party herelo shall bear w1l of its cxpenses incared it comieetion with ihe transactions
conlemgtlated by [his Agrecment ipcluding, without Hmilstion, accounting and legal [ees incurmed
in conncelion herewill; provided, however, Buyer shall hear gll sales, usc, ur eiher fransler taxes
arising from the transfer of the Assets lo Puyer. Inoany arbitration ur action, at Jaw or in oquily,
to cofiree ar interpret the terms of this Agresmant or resulve any COntroversy between the
partics hereto, the parly most preveiling shall be entitled to revover fram the uiher party theretn
rensonable milorness’ foey and expenses in addition 1o any other relief ta which such party may
bc enbitled.

11.4 Remedies Cunulative. Execopl with respect 1o payment ol the Lscraw
I2epasil lo Seller under the provizions of Scetion 11 A, the remedies provide] in this Appsemant
chall be conoulative and shall ioc prechwle the asseriion by any parly hereta of any grher rights o the
secldny of any other remedies against the other pasty hercto,

1.5 Contracl Assignmenl Consents, Nothing contained in this Apnzament ghall
te comstrued as an assigniment or &n attemped g snmeant of any Contract which is non-n¥signablc
without the consent of the olber party or patties thorets, unless such consent shall be given, Ifa
CunAent to assignment of a Contract Is nat obtained prior o Closing, Seller shiall use ils hest efforls
1o obluin such Consent after Closing, Until such Consent is obtained, Scller shall copprrle with
Buycr in uny arrangerments necessary ur desirable, un ervmmercially reasonable Lerms, to provise for
Buyer to have the henafits and w have Buyer pssume the burdens ardsing alizt the Closing Date
thervunder, inctnding, without limitation, enforcement for the benefit of Buyar, and assumplion by
Buytr ol the costs of enlorcing, any und all rights ol Seller thorcumder apainst the other party lere
ariging out vl the canccllation thereof by such other party o eitherwise,

11.6 TFurther Assurances. From Wme to time before, on and after the Closing
Dhate, euch party herelu will execute all such instuments and take all such actions as any other
party, being advised by counsel, shall reasonahly request, withour payment of further consiiemtion,
i1y conncotion with camying oul, and effeemaling the jntent and purpose hercod and ali transaclions
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and things contempluled by this Agreement including, without limieation. the exeeution and delivery
of any and all confimnalory and other nslnunems in addition to those  be delivercd vn the Closing
Diate, and arry and all actions which may reasomably be necessary or desimble to vamplete the
transactions contemplated hereby. The pariics shalt cooporle [ully with each oiber and with e
respective counscl and accountants in ¢onnection with any steps required to be taken as pare of their
respective ablipations under this Agrecroent, :

11.7 Risk of Loss. The risk of losy, datags or destruction ta any of (e Assets
from [ire or other casualty of canse shal] be borme by Seller ar all times belon: the Effuclive Time.
subjcel, however, @ Buyer's obligations umler the terms of (he LA, On any such loss, damas or
destruction, Lhe proceeds of any claim for any loss, payable under any insurance pulicy with respet
thereke, shall e used e repair, replace ot restore soy such property to 115 former condifon, subjoct
ta he conditions stated below. 1t is cxpressly understosd and agrecd that, in the event of uny loss or
damnge ke any of the Asssls from fire, crsualty or other caudes hefove the Closing, Yeller shall
natify Buyer ol same in wiiling immediately. Such notice shall specify with particularity the loss ot
durmane incurred, the cause thereed (il knowm or reasonahly aseortainable) and the insurnee
coverape, [ the domaged property s oot eompletely repaired, repaced o restored on ar belire the
Cloging Date, Buyes at its sole opion: (2] may wlecd oo postpone Closing untl such time as the
propurly hes been completely repainud, replaced or restored to the reasupable satsfaction of Buyer 1
the repair, replacemant ar resturation can be secomplished within thiety (300 daws following (he dare
ol the Inss or damage or the Closing Date, whichever is the earlicr and (b) may clect Lo consummaie
the Closing and aceept the property in ils then condition, in which event Sellar shall pay to Buyer all
nnused provesds of insuranee and nssipn o Buyer the right L any unpaid proceeds; ar {e) lemminate
this Apreemcnl without liability L any party.

11.%  Broadesst Transmission Inermption. I7 belore the Closing, the regular
hroadeasl transmission of the Stations in the nomoal and wsual manocr is inteerapted for y period of
72 continugus hours or mere, sodely as a result of actions of, or the fallure to act by, Seller, then
Seller shall give prompl wiitten notivs thersof to Buyer. If the regular lrunsmission of the Seatons
carnot be resonably expeeled 10 be recstablished within forly eight (48] hours, then Buycr shatl
have the right, by giving writken notice to Scller, to (i) terminste (hiy Apreement without liability tu
Seller, ar (i) postpone (end if neeewsary re-postpons) the Closing to g dale that is fifteen (135)
business dava after il end of any sueh interuption.

11,0 Confroversies: Choics of Jurfsliction. Except us 9et for in Sections 1.5¢(d)
and 1.6¢8), in ihe cvent of any controversy that should emse in the performance, interprotalivn or
application of this Agroement, the partics shall bave available Lo therm all their mghts and
remedics under applicable kaw, provided, howeyer, thet no litigation may e commences] with
respect to such controversy uatil aller the same bas been submitted to mediution. Either party
miuy coimence mediagian by providing to the ather parly & written request, serling farth the
subjeel ol the controversy und the relicf requested. I within filleen {1 5} days the parties are
unable to reach apesement on a mediator, whe shal! be a neutral attorney expetienced in
commercial noatlers, either of the partiss may subnail Lhe controversy to Washipgton Arbitralion
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and Mediation Services (ot such other scrvice thal the partics may choose), and the partics will
cooperale with such service and with aach other in selceling a mediator fiom a panel of newtrals
snd in scheduling ihe mediation proceedings. The parliss covenant fhat they will ruticipate 1o
the modiation in good faith snd that they will share equally in 15 cozts, All offors, promiscs,
vonduct, and starements, whether oral o writien, made inthe course of the mediation by any ol
the parties, theit apents, employees, eXpeuts, unel aitarneys, and by the mediator shall be
confidential, privilegad, and inadmissible for any purpose, including fmpeachmenl, in amy
litigation or ether proceeding involving the partics, provided that evideonee that is olherwisc
admissible v discaverable shall not be rendered inadmissible or non-discoverable as a result of
ste uses i the mediation. Notwithstanding the [oregoing, vilther party may coMmencs litigtion to
seek cquitahle relisf tr enforee the provivions of this wertion 11.5 (and ihe party scelang
enforcernent shall be entitlad to an award ol all costs, [ees, and cxpenses, including atomays’
Fews, o be puid by the purty againyt whom enlurcement is nrdered) or o prescrve the staluy quo
pending the completion of mediation. Any litigation with respect to a cootroversy (hat the
partics wre unable tu resolve Girouph miliation as sel [arth above or to coiowe the provisions ol
thiz Scclion 11.9 or lo roatntain the status quo shall be submitted to Coutts with jurisdiction
Jucated in the State of Washingon which shall he the sole fonun for (he resalution of ail such
malters, to the junisdiction ol which the poarties hereby each subimit.

11.10 Coopetaton Between the date bereod wnd the Closinp Diate, (he parties shadl
cooperale with each other to provide such in formation necessary lur each party”™s due diligence
roview of all legal, regulatory, finaneial, accounting and business malwrs costornery for a
transsetion of the namre. The partics ayree to maintain all lax records reloted to the Assets lora
period ol seven (7) years after the Closing ate, and each party uyrees to allord the other party
reasonable weesss to suct records daring normal business hours.

11.11 Sypceessors and Assigns, Excopl s otherwise expressly provided herain,
this Agreemenl shall be binding on and inuee to he henefit ol Lhe partics hereto, and their
tespective represcolulives, succedsnes and assigns. Scller may not vssipn any of its rights of
dclegate any ol ils duties hereunder without the prier writicn consent of Buyar. Upen priar
written noljce o Scller, Buyer may frecly sssipn some or all of il rghts and oblipations
hereunder o any Afflinte, and may eollaterally assign spid rights 1o its Agent and/or related
lepclars.

11.17 Amendments; Waivers. The tom, ¢oveanants, representalions, WArTATlES
and conditions of this Apreement muy be changed, amended. modified, waived, dizchurged or
{erminated anly by a wrilken instrument executed by the party wuiving complinnce. The [adore
of uny party al woy time or limes to require performance af any provision of this Agreement shall
in no manner affcet the tight of such party al o karer date (o enforee the same. Na waiver by any
party of any condition or the breach of any provision, term, covenant, representation or warranty
contained in this Agrecment, whether by conduct or atherwise, inany one or mare i nStanLe s
shall be decmed Lo be or construad as a further or continuing waiver of any such conelition or of
the breach of any oilier provision, 181m, covenumnt te prescnbalion of warmanly of this Agresnent.
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1113 Nokiges, Al molivas, requesls, demands and ether communications
reyuited or permitted under this Aupresment ghall be jn writing And shall be desmed (o have becn
chely made und received when on Lhe date persanally served, ot on Lhe dats of delivery sot iorth
on & signed reecipt contained in the reconds of Federal Lxpress o uther recognized nationul
caurier serviee when sent by such service, expenses prupaid, ar the {hird business day after
deposit inte the United States firs, class mail, postage prepaid, addressed as set forth below:

(a) Eto Seller and il'by first class mail, then ta:
Pugel Sound Broadeasting LL.C.
P.Cr Box 53248
Bellevue, WA 980153243
Attn.: Cirepory I Bunids

or il iy courier service, then o
Puget Sound Broodeasting L1L.C.
13612 NE 37" Place
Belleyu:, Wa S8005
Al Grogery ). Smith

with a copy, given in the manner prescribed above, to:
StaiTisrd Frex Cooper. Prolessional Corporiion
661 Union Steeet, Suiwe 3100
Sealtle, WA 9310
Attn.; Williany L. Neal, Esq.

B 1to Buyer (ben to:
Bustos Media of Seattle, L1.C
3106 Fite Circle, Saite 101
Sacramenlo, A 95827
Al Amador 8. Bustos

with a copy, given in the manner presvrited above, lo:
Fletcher Heanlel & Hildreth, P1.C
1300 M. 17" Street, Suite 1100
Arlington, YA 23205
Attn: Fruncisco B Montero

Any party may aller the address o which communications are & e sent by giving notice ol sach

change of address in eonformity wilh the provisions of this Soction provviding for e oiving of
natice.
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11.14 {laptions. The cuplions of Articles and Sections of this Agreement are for
comvonicnee only and shall not cuntrel or affeol the meaning or construction of any of the
pravison: of this Agrecment,

11.15 Govemine Law, 'THIS AGREEMENT AND ALL QUESTIONS
RELATING TO ITS VALIDITY, INTERFRIETATION, FERTORMANCE AND
ENFORCEMENT SHALL BIE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS QF THE STATE OF WASHINGTON, WITHOL'T GIVING EFFECT 1O
PRINCIPLES OF CONFLICTS OF LAWS THAT MAY DIRECT THE APPLICATION OF THE
LAWY OF ANOTHER JURISDICTION,

11.16 Hotire Aprcemenu'Conflicts. This Agreement and the LMA, the Schedules
ancl Fxhibits lerelo sl therera, and the olher documents deliversd or thar will be delivens]
hereunder constinme the [l sl entive undeorslanding and apreement belween the parties with
regard 1o he sultjects hercof and thereof, and supersede ull prior agreemenls, understandings,
inducements or conditions, expross or implied, oral ar wrilien, relating to the subjest marter bereof.
The express terms hereol wontrol and supersede any course of perlonmance ond/or usage of Iracde
inconsistcnl with any of the termms hereaf. Notwithslanding enything in this Apreement o the
concraty, neiiber Seller nor Buryer shall be deemed to have breached ony represcolaticn, warranty,
covenanl o other agreement contained herein, ot to have failed (o have satisfied any condition
precedenl Lo the ather party's obligation to perform under this Agrecmenl, in each case to the exlent
1hat the inaccurmey ol any represcolalion, o the breach of sny warranty, covenanl or agreement, o
b inability to satisfy oy condition Is caused by: (i) any action or umission of the ather party undar
the LA, o (i) the failure ol the other party to perlorm any of its obligativss under the LhA, as
reguiredl undar the LMA.

11.17 Execution: Counlerpartd and Facsimile, This Agreement may be executed
in any number of eoustcrparts, each of which shuli be deemed to be an enginal as againsl any party
whnse signatun: appears thereon, and sll ¢f which shall togsther constinote noc sl the =ame
instriment. This Agrcement shell become binding when one or more counterparts hene,
individually or lken togother, shall bear the siznalores of all of the partics rellected hereon as the
stenatorics. Delivery of an mxcoutsd cownterpart of a signatare page to this Agresment b facsimile
shall he as effective s delivery of 8 manually executed counterpurt of this Agreement.

_ 11.1% Cender and Tepse. Where approprinte m the comtext, promouns of nther
ket expressed in ene number of gender will be deemed to include ol other umbers or penders.
The use of a word in one tense will include the vther tenses. where sppropne 1o the context.

11.19 Third-Marty Bopefiviaeies. Uhis Aprecnicol i intended to benefit onlv the
parties to this Apreement, theit suceessors ansd permitted assipns. No other Person is an intended or
invidental heneficiary of this Agreement.
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1120 My Party Tt T Thee partins polonowrladpa that thry hevs beca
represermed by eaumacl i conpection wéth thin Aprvomeot amd e trarsaprtions cogt-mplated
berebry, Acconiiagly, say rule of Livw or Ay el decision L wionld vequi mterpretotion of may
cluion srdhipguitio in e Agreomet Agtine tha party tht drofted & has so apphcation and is
crpreexly wainal Prowisiens of this Agrocsseat aball b deternreted in 5 reasoasb o momnner 19
e vy Srmeand. oo T prrtioe

IN WITNESS WHER SOF, ibe pariiid bove amueed this Assa Puovhiste Agreoeoent
to be duly weeosted by b duly ashoriesd dgnerorics, @3 s of e dey and your fim shove

TR L

Edvvard T, Hary, Tianager

mMIYER
BOHTGE MEDIA OF SEATTLE, LIC
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L -
LN WITNESS WHEREQF, it patiess have cinsed this Asset PFImchase A greemaent
to be duly exccculed by E.heir duly kuthorizasd signamres, sll as of the dey apd year fint aboee

WritTen V

: © SELLER: .

i | PUGET SOUND BROADCASTING L.L.C.
Ei ! . .

! By: : : __
' Cregory I Smith, Manager

. HUYER:
' BUSTOS MEDA OF SEATTLE, LL.C

A e e e e p

: By : :
I . . .
: : Amador 5. Euetes, Pregident and CED

Ul e e

e i T T



