Execution Verslon

ASSET PURCE

~ THIS ASSET PURCHASE AGREEMENT (this “Agresraent”™) fs made wnd entered {nto
this 30" day of Janwary by amd among Skandia LLC, @ Colorado limited liability
("Seller”) company (“Skandia LLU™), and Krayos's Wild Basin, LILC & Colorado Hmited

4

liahility company (“Buyer™), Jz’ |
f%ﬁ»af(~ 220§

WITNESSETH: St

Y/
e
WHEREAS, Seller owns and operates radio translators {fﬁ%ﬁl@w&g@%& K23781-
Breckenridge, CO, K248AP-Sitverthorne, €0, KI52BX-Glenwood™” Springs, o,
K238AS-Brockenridge, CO, K288DA-Vail, CO, KR05BH-Grpoum—OO, K2UBAT-Rifle, (0,
K247AP-Steambout  Springs, €O} (eallectively, - the and individually,
“Tranglator’™y, pursuant to authorizations issued by the Federal mications Commission (the
“POC) and

WHEREAS, on the ferms and conditions described herein, Seller desives to sell and
assign and Buyer desires 1o acquire and assume substantlally all of the assets owned or lessed by
Seller and used or wseful in connection with the operation of the Transtators and cerfain
specified Habilities relited thereto: and '

NOW, THEREFORE, in consideration of the foregoing premises and the mutus] covenants
and sgreements hereinafter set forth, and dor good ynd valuable consideeation, the receipt
and adequacy of which is acknowledged by the partics, the parties hereto, ntending to be
legally bound, hereby agree as follows:

ARTICLE 1,
PURCHASE OF ASSETS

ssets. On the Closing Date, subject to the provisions hereof, Seller shall sell,
assign, fran nd convey w Buyer, and Buyer shall purchase from Seller, the assets,
propertics, interests and rights ller of whatsoever kind and nature, real and personal,
tangidle and intangible. which are tsed or held for use in connection with e aperation of the
Translators by such Seller (collet ively, the “Translator Assets™, free and clear of all lens,
encumbrances, debts, seeurity inferests, -mortgages, trusts, claims, pledges, conditional sales
agreements, chiarges, covenants, conditions o restrictions of 1y kind (collectively, “Lisng™,
except Permitfed Liens (as defined herein), See Exhibit A for Hst of nsscts provided by Always
Mountaine Time, LLC and independently reviewad, verified, and agreed 8 by Buyer, The
Translator Assetstdlilingetsate ot iphirmidotie s i aale abieni
spadiisdspetbioncinelating 1o the Transiator issued to each Seller by the FCC or any other
“governmental authorily on or prior fo the Closing Date, tgether with rengwals or modifications

thereof, ineluding, without limitation, all appurtenant Heenses, permits, rghts, suthorzationg and

applications (the licenses, permits, suthorizations issucd by the FCC and applications pending
before the FCC collectively are referred to herein as the “FCC Licenses™:

, () All equipment cwned o wsed by Seller with respect to the Translators on the
date hereof, togethier with any additions thereto or replacesients thereof mude between the date
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hereof and the Clusing Date, and less any retirements or dispositions thereof permitted by this
Agreement o be made between the date hereof and the Closing Date, including, without
limitation, the propesty identified herein (collectively, the “Tangibie Py

(¢} Bach Seller's right, title anid inferest in and fo all of such Seller's conirscts,
agreements, opersting leases and other similar business arrangements (hut excluding wny
agreement or armngement for borrowed money, including any mortgage) written or oral, relating
to the operation of the Translators; ' '

(d) All of cach Seller’s right; title and interest in and o the call lotters of the
Translators and all trademarks, trade Bames, service marks, ftanchises, copyrights, including
registrations and applications for rogisteation of uny of them, jingles, logos and slogans, domain
names and web sites ysed in the conduct of the business and operation of the Translators and
gither owned by cach Seller or livensed to cach Seller on ihe duter

- (&) Allof cach Sellee’s right, title and interest in and fo all of the real property
leased or liconsed by Seller (the “Lensed Real Propesty” and “Real Pro perty Leases™ in
cannection with the aperation of the Translators, and all'of each Seller's awnership, leasshold
or license rights, in and to any buildings, fixtures, and improvements lovated thegeon, together
with any additions thereto between the date herea and the Closing Date (collectively, the “"Real
Property”),

 {f) Subjest to the provisions of Sectlon 3.5 hereof, all accounty receivable of
Sellers srising from the operation of the Transhitors priot to the Clusing which are sutstanding
and uncollected as of the Closing

(@) All deposits, reserves and prepaid expenses relating to the Translator Assets
und prepaid taxes relating to the Translator Assets, prowrated as of Closing (except that any fees
paid in respect of the FCC Licenses shall not be pra-rated): and

(hy All files, records, and books of account relating to the Translatoss, ineluding,
without limitation, sales correspondence, lists of advertisers, promotional materials, customer
credit and sales reports, filings with the FCC, vopies of all written contracts to be assigned
hereunder, fogs, the public inspection file and caples of all sofiware programs wsed ot the
Translators in connection with the operstion thereof,

1.2 Excluded Assets. Notwithstanding unything o the contrary contained herein, it is expres

understood and agreed that the Translator Assets shall not include the following assets, along with
all right, title and inferest therein (collectively, the “Excluded Asseis™:

() Albcash, cash equivalents or similar type investments of each Seller, suich ay
certificates of deposit, Treastry bills s otler muarkelahle séouritias on hand andfor ia banks;

(b} All contracts or ugreements tos which either Selleris s party that (1) have been
terminated in accordunce berewith, (1) have expired prior fo the Closing Date ia the ardinary
caurse of husiness aidfor secording fo the terms of sald contracts, or (1) Buyer has not assumed,
as further described in Sections 2.1

%
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(o) Seller's minute books, limited lisbility. company apre sment and other
organizational documents, limited liability compaity interest record books and such other books
and records relating 1o the formation, existence or capitlization of Seller, and duplicate copies
Ot such records conveyed to Buyer as are necessary to enable Sellers to file theit fax returis and
reports, as well a5 any other reconds or matedals relating {0 the Sellers generslly and not
involving the Station’s operations;

(d} Contracts of insurance and all insurance proceeds or claims made by Selless
relating to property or cquipment ropaired, replaced or restored by Seflers prior to the Clesing
Dhate; '

(e Any and all claimy made by Sellers with respect W transactions prior 1 the

Cloging Date and the proceeds theteaf, éxcept claims with respect to obligations to be sssumed
by Buyer pussuant to Section 2,1

&
Tl

| (D All other rights, interests or intangible ussets of Selfers which are not used in
the operation of the Translators; snd

- (g} Any books and records relating to any of the foregoing, excepl to the extent
that Buyer wishes to make, st its expense, a duplicate copy of such materials in order to facilitate
ifs operation of the Translators and conduct of its business,

: i%:i{r iﬂzéﬁ 2&
ASSUMPTION OF OBLIGATIONS

ligations. Subject to the provisions of Section 3.4, B uyet shiull sssume and
or discharge the following liabitities und obligatins uf Sellers:

(a) any lighilities and obligations of Sullerto the extent such liubilityor abligation
arises with respect to the operation of the Translators on o after the Closing Dater and

(b} any liabilities and obligations of Seller under the Contrects snd Resl Property
Leases described in Se Life) and Le) (including those Contracts identified on
Schedule 1.1(c) and those Real Property Leases) and any other contract, agreoment, lease or
arrangement of & similar nature (whether for real or persosial property) that Buyer aprees to
assumie, except obligations which arise after the Closirgs Date as a result of 8 defudt by Sellers
under any Contract or Real Property Leuse girior to the Employmient Commencenient Dute that
are not of a nature desceibed in this Section 2.1(h

i

r

All of the foregoing assumed Habilities and obligations deseribed in this Seefion 2.1 shall be

S

raferred to herein collectively us the “Assumed Lishilities”
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ARTICLE 3,
CONSIDERATION

3.1 Purchase Price. In consideration for the sale, assignovent, transfer and conveyance of the
Transtutor Assets, (i) Buyer shall sssume the Assumei Liabilities at Closing and (i) Buyer shall
pay the aggregate sum of $80.000 (o Seller (the “Purchase Price™), subject to the adjustments to
be made pursuant to Seetion 34 and Seetion 1.5, The Putehase Price shall be payable ay follows:

» {a) Un ﬁixf:z.&if%migg Date, the parties shall instruct the Bserow Agent (defined
below) to release the Eserow Deposit (defined below) to Skandia LLC,

{b) On the Closing Date, the swm of Seventy Five Thousand Dollars
(875,000,003, less the sniounts of bath (D) the Bserow Deposit and (i) any fees or expenses pre-

pald to Skandia LLC as of the Closing Date (such sum, as adjusted on the Closing Date in

aecordance with Section 3.4 and Section 3.3, the “Closing A e}, shall be paid by Buyer in

cash by wire tnsfer of immediately available funds to an account des| gnated by Sellers on the
Closing Date,

3.2 Eserow Deposit, Onthe dute heréof, Buyer shall depasit with US Bank (the “Bserow A
the suim of $5,000 (the “Escrow, Deposit™) piirsvant to an Hscrow Agreement (“Escrow
Agreement”). At Closing, the Escrow Deposit, plus any inferest accrued on the Eserow Deposit,
shall be applied as partial payment of that portion of the Purchase Price due ut Closing 1o Sellers,
Tt fhe event this Agreement is terminated without a Closing, the Eserow Depasit shall be veleased
to and retained by Scllers a5 liquidated damages and Sellers” sole recourse herdonder (other than
 with respect to the provigions in Section 3,5(d) relating to tenmination of this Agreement) i the
 provisions of Section 13,4 Apply to such termingtion; in all uther cases, the Escrow Deposit, gt
Yy finedirthed:MATpaid to Sellers as of the termination dufe shall be returned
his Agrecment,

gent™)

* 10 Buyer upon tnmination ¢

3.3 Allocation of Purchase Price. Within 60 days after the Closing Date, Seller shall-deliver a
schedule allocating the Purchase Price (including any adjustments) to and among the acquired
Translator Assets (the “Allocation Se edule”). The Allocation Schedule shall he propared in
accardance with Seetion 1060 of the Tnternal Revene Code ot 1986, as amended. The Allocation
Schedule prepared by Seller shall be decined fins] unless Buyer notities Seller in writing that Buyer
ohjects to one or niore items retlected in the Allosation Schedule within 30 days after delivery of
the Allocation Schedule to Buyer. In the event of any such objection, Seller and Buyer shafl
negotiafe in gooad fith to wselve such dispute; provided, however, that if Seffer and Buyer are
unable 1o resolve any dispute with respect to the Allocation Schedule within 30 days after the
delivery of the Allocation Schedule to Buyer, each party shall be free to detertine its awn
allocation and file their respective RS Forms 8594 and all federal; stafe and local tax rotusms in
accordance with its owsn independent allocation,

Expenses,

34 Promtion of Income and

o (1) Except as otherwise provided herein including the assumption of liabilities
snd obligations deseribed in Section 2.1, all expenses arising from Seller’s ownership of the

Translator Assets fo be tonveyed hereunder that arg custaumarily prosated shall be prarmted between
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Buyer and Seller in agcordance with generally sccopted aceounting principles (“GAAP™ uy of

Y201 am., Denver time, on the Closing Date (the “Adiustment Time™) on the bas s that all

revenues and expenses reluting to the operations of the Translutors which scerue prior to the

WA Adjustment Timie are for the account of Sellers, and all revenues and expenses which acerue after
T the Adjustment Time are for the account of Buyer,; e TG il re Poto
: \(\ ‘}{i and e provistorrelibe 0 and prior payments made or due thercunder, Suc  provations shall
| %ﬁi include, without Hmitation, all real

] property, ad valorem, and other property taxes (bt exclding
taxes arising by reason of the transfer of the Translator Asscts as contemplated hereby, which shall
be paid as sct forth in ARTICLE 1), and sirnilar prepaid and deferred jtems attributable to the
aownership of the Station or the Translutor Assets, Sularies; wages, employes sales comnsissions,
finge benefit acoruals and termination or severance pay for Sellers' employees through the date
y their termination by Sellers shall not be pro-rated but shall be the sole tesponsibility of Sellers,

A

P @ it
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’ %«i*g 4% (b} The prorations and adjustments contemplated by this Sectio
practicable, shall be made on the Closing Date in connection with determining the Closing
Amount. As fo those prorations and adjustmients not capable of being ascertained on the Closing
Date, an adjustment and proration shatl be made within sixty (60} days following the Closing Date,
with payment made by wire transfer of immediately available finds to an secount desipnated by
the purty who i3 10 receive such payment, In the event of any disputes betwees the parties as to
such adjustments, the amounts not in dispute shall nonetheless he paid at such time and such
disputes shall be resolved by a mutnally agreeable independent publie sccounting firm (the
“CPA"™), and the foes and expenses of such CPA shall be paid one-half by Sellers and ovehalf by
Buyer. The decision of such CPA shall be rendered within one Inusdred clphty (180} dayy alter
the Closing and shall be conclusive und binding on the pasiics,

&%

Seution 3.4, to the extent

ARTICLE 4.
GOVERNMENTAL CONSENTS

4.1 FCC Consent. The iransnctions contemplated hereby are expressly conditioned on and subject
to the prior consent and approval of the FOC (*FCC Consent™) without the imposition of any
conditions on the assignment of the FCC Licenses which would reasonably have & materds) adverse
effect on the results of operations of Buyer or the Translators,

4.2 FCC Application, Within ten (10) business days after exeeution uf this Agreernent, each party
shall prepare and load into the FUC's electronic files ity respective portion of each application for
assignment of the FCC Licenses {the ¥F pplications™) from each Seller to Buyer and Buyer's
counsel shall promptly #ile the campleted FCC Applications with the FCC and shail tender the
fecessary filing fees (which shall be shared equally by Buyer and Sellers pursuant to Seetion 11,3
The parties shall thereafter prosecute the FCC: Applications with all reasonable dilipence and
otherwise use conmereially reasonable efforts fo obtain the grant of the FCC Applications as
expeditiously as practicable {bul no party shall have any ubligation to satisfy complubmnts or the
FCC by taking any steps which would have & material adverse effect on the results of operations
of a party or uny affilisted entity). If the FCC Cansent imposes uny condition on a purty hereto,
stch party shall use commercinily reasonable effors 1o comply with sach condition; provided,
Fawever, that no party shall e required hersunder to comply with any condition that would have
4 material ndverse effect on the results of operations of such party, ifs alfiliates, of the Translatosy,
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If reconsideration or judicial review is sought with respect Lo an FCC Consent, the party affected
shall vigorously oppose such efforts for reconsideration or judisial review: provided, however,
such patty shall not be required 1o take any action which would have a material adverss effect on
the results of operations of sich party, its affiliates, or the Translators, Nothing in this Section 4.2
shall be construed to lmit a party’s right to terminiate this Agresment pursuant to ARTICLE 13,

ARTICLE S,
CLOSING

51 Closing Date,  Txcept as atherwise mutually agreed upon by Seéller and Buyer, the
consummation of the transactions contemplated herein {the “Closing") shall occur on a date that
s at Jeast ten {10}, but o more than 30 days after the FCC Consen L has become & Final Order (ay
defined below}; such date (the “Closing Date”) to e designated by Séller in a notice given in
writing to Buyer at leust five (5) duys hefore such Closing is 1o oceur, and subject to satisfiction
ar waiver of the conditions to closing set forth in ARTICLE 9. For pusposes of this Agreement,
the term “Tinal Order” means action by the FCC (including action by any of its bureaus acting
under duly granted duthority) consenting to an application which tx 1ot reversed, stayed, enjoined,
set uside, annulled or suspended, and with respect to which sction ne timely request for stay,
application for review, petition for rehearing or appeal is pending, and a5 10 which the time for
filing any such request, spplication for review, petition or appeal or reconsideration by the FCC
o ts own motion has expired. Allactions taken it the Closing will be considered as having been

taken simultaneously and no such actions will be considered to be completed wntil all such actions
have been completed.

5.2 Cloging Place. The Closing shall be held vn the Closiog Dite at 10:00 AM at the offices of
Buyer's counsel or by mail, or such other time or place as the partics hereto may agree,

~ ARTICLE 6, |
REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as set forth in Seller’s disclosure schedules attached to this Ag
with any Schedule Supplement provided to Buyer in sccordance with S
Schedules”

") it being understood that each representation and warranty contai ned LE
s qualified by the disclosures made on such schedules and this ARTIC LE 6 and such schedules
shall be read together s an integrated provision, Seller represents aml warrants {o Buyer, with
rospect to each Seller, as follows: '

6.1 Organization and Qualification. Selfler is atimited lability company, duly organized, validly
existing and in pood standiog under the laws of the State of Colorads, Fach Seller has al necessary
limited liability company pawer to carey on its business as i is naw being conducted,

on; Complianes with Laws,

_ () Seller hag all necessary Hmited Hability company power and suthority to enter
into this Agreoment and el other ggrecments, documents, certificates and instruments delivered
ot to be delivered hereunder by Seller (his Agreement and such other agreements, documents,

certificates and fnstruments are referred 1o herein collectively as the “Seller Docusments™, o
perform its obligations thereunder, and to consummate the transactions cotdemplated thereby.

&
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The exceution and delivery of the Seller Documents by Seller aud the consummation by Seller
of the transactions contemplated thereby have been, or will be prior o the Closiog, as the case
may be, duly authorized by all necessary limited lability company attion on the part of Seller.
Each of the Seller Documenis has been, or at or prior to the Closing will be, as the case may be,

P

duly executed and delivered by Seller and constitutes, or-will constitute ut the Closing, ¢ the
case may be, a valid and binding obligation of Seller, enforcenble against Seller in accordance
with their respective teans, except as-such enforceshility may be limited by bankruptoy,
insolvondy; meorjmnization, moratorium or Similar laws alfecting creditors' rights generally and
by general principles of equily (regardless of whether enforcement Is sought fri a proceeding at
law or 1 equity), -

(b} Theexecution and delivery by Seller of the Seller Documents doss not orwill
not, and the consummation of the transactions contemplated thereby will tot: (i) conflict with,
or tesult in a violation of, any provision of the articles of orpanization or the Hrnited] liability
company agreement of Seller; (1) constitute or result in 4 breach of or default {or an event which
with notive or lapse of time, or buth, would constitute defuult) wndder, or result in the termination
or suspension of, or secelerate the performance required by, vr result in & right of termination,
cancellution or acceleration of any Contract, or uny other muterial agpreement, indenture,
covenant, instrament, Heense or permit related 10 the operation. of the Transfators or the
Translator Assets; (iif) create sny Lien upon any of the Transinfor Assets: {iv} constitute, or result
in, a violation of any judgment, riling, order, wail, injunction, decree, statute, law, rule or
regulution applicable to the operation of the Translutors or the Translator Assels; or (v) tequire
the consent of any third party (other than the FCC) or violate the rights of any third party in asy
material respeet, except (vi) with respest to landlord’s vonsent 1o assignment of Leased Real
Property or (vil) where the failure to obiain such consent would nit rensonably be expected 1o
cause a materisl adverse effect upon the opantion of the Trnslators or the irnsactions
confemplated by this Agreement,

(£ No consent, approval, order or authorization of, notice {0, or registration,
declaration or filing with, any governimental entity is hecessary in connestion with the execution
and delivery of the Seller Documents by Seller or the consummition of the transactions
contemplated thereby by Seller, except (i) for the FC C Consent and the fling of required
ducuments with the FCC. To Seller's knvwledge, (1) Seller bus, sincs January 1, 2011, complied
and is i compliance in all material respects with all laws, rules and regulations, and all decrees
and orders of any court or governmental autherity which ire applicabls to the operation of the
Translators, and (1) there are no governmental claims or investigstions pending or threatened
against Seller in respest of the Treanslutors thit would reasanably be expected 1o vause a material
adverse effect upon the operation of the Translators or the transactions contemplated by this
Agreement except those alfesting the industry generally,

6.3 FCC Licenses,

(4} Seller is the authorived legal holdef of the FOC Licenses. The FCC Licenses
are in full foree and effect, unimpaired in mmy materfal respect by any act or amission of Seller,
To the Seller’s knowledge, o proceedings are pending or threatened (other than provesdings
applicable to the radio indusiey as & whole) nor do any facts exdst which woald regsonably be




expected to result in the revocation, adverse modification, nonsrenewal or suspension of any of
the FOU Licunses,

(b} The FCC Licenses are all of the licenses, permits or other guthorizations from
the FOC necessary to the aperation of the Transhatars {n the manner and to the full extent as such
operations are currently conducted. There are no conditions upon the FCC Fivenses except thosé
conditions stated on the feee thereof or conditions applicable to Translators of such class
generally under the Communications Awt of 1934, as amended (the “Act™), and the rules,
regulations and published policies of the FCC {the “FC Rules™). To Seller's knowledge, no
proceedings are pending or threatened {other than proceedings upplivable to the radio industry
as & whole) which would reasonably be expected to result in the issuance of any cense and desist
grder or the imposition of any administrative actlons by the FCC with respect to the FCC
Licenses, including any order to show cause, notice of violation, notice of apparent Hability, or
notice of forfeiture or complaint against Seller with respect to the. Translators, or which may
materially and adversely affect Buyer's ability to operate the Translators in decordance with the
FOC Licenses, the Act and the FOC Rules,

{¢) To Seller's knowledge, Seller has, since (date of Original purchase by
Skandia), complied wnd is in complianee in all materia eapects with all reguirements of the FOC
and the Federsl Aviation Administration (*FAA") with respect 1o the registation, constiuchon
andfor altecation of Sellers” antenna structures, and “no hazard” determinations for cach anfenns
steucture have been obtiined, where required. Each of the Station’s towers has been properly
registered at the coordinates specified in ity FOC Licenge,

6.4 Personal Property.

(a) The Tangible Personal Property included within the Translator Assets fo be
conveyed hereunder is sl of the materal tangible personal property used to operate the
Translators in the manser in which they are presently operated. Seller (i} i3 the fawlul owner of
all of the Tangible Personal Property it purports to own, (if) has valid leasehold interests in the
Tangible Personal Property it purports to lease, and (1) has valid leense tighls (whether a3 g
livensor ar livenses) in the Tangible Personal Property it purpotts & license, in all cases free und
clear of any Liens, except for Permitted Lisns, All Tangible Persasial Property shall be purchased
i a8 18" condition,

(b} Intellectual Property. To Seller's knowledge, (1) Seller's use of the
Intellectual Property does not infringe upon any thied party rights inomy material respect, (1) no
wterial Intellectual Property is the subject of any pemding, or threatened legal proceedings
clalming infringement or unauthorized s, and (i) Seller has nat received any written notiee
that its use of any material Inteliectual Property is unauthorized or infringes upon the rights of
any other person in any manner that Would reasonably he expected to have a material and adverse
- on the Translator Assets. To Seller’s knowledge, Seller owns or has the tight to use the
Intellectonl Property free and clear of Liens other than Permitted Liens,
6.5 Contraels, Seller has provided a frue and complete list of the materisl Contracts existing on
the date hereof that are to be conveved fo Buyer at the Closing, Fuch of the Contracts is in offect
and binding upon Seller and, 1o Sellers” knowladze, the other partics thereto. To s Imowledge,
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Seller is vot in vielation or breach af; vor has Seller veceived in writing any cluim or theeat that it
has breached any of the twrms and conditions of any Contract To the extent Seller's koowledge
parties have been able to locate the same, Seller has made svailable w Buyer a trae, acourate and
complete copy of each Contract  Neither the execution and delivery by Seller of this Apreement
nor the consummation by Seller of the transaetions contemplated under this Agreement sequires
the consent of any party 1o any Contruet or any other material ngreement or obligation of Seller
that s to be assigned to or assumed by Buyer.

6.6 Brokers, There is no broker or finder or other persen who would have any valid claim for g
commission or brokerage payable by Buyer in connection with this Agreement or the transactions
contempluted bereby us @ result of any agresment; understanding or action by Seller.

6.7 Litigation, Ta Seller's knowledge, (i) Seller is not subject o any judgaent, award, ordér, writ,
injunction, arbitration decision or decree with respet to or affecting the Translators or Translator
Assets and (i1} there is no third pary claim, litigation, proceeding or investigation pending or,
threatened against Seller with respect to the Transtators in any federal, state or local court, or
befure any adininistrative agency, arbiteator or other tribunal authorized fo resolve disputes, in any
case of the items deseribed in clauses (1) or (i) that if adversely determined would reasonably be
expected 1o have a materisl adverse effect upon the business, ussets or condition, financial or
offierwise, of the Translators or which seeks to enjoin or probibit, or otherwise questions the
validity of, any action tuken or to be taken in connection with this Agresment.

6.8 Liabilitics. Other than as disclosed hereln, and xcept for the Assumed {dabilities, and
payables arising in the ordinary course of husiness which, subject to the provisions of Seetion 3.5
hercof shall be assumed by Buyer, Seller has no debt, lability, nr obligation of any kind, whether
acerued, ubsolute, contingent, inchoate or otherwise, which will impose any obligation on Buyer
or atherwise encumber the Translator Assets in any material respect nfter the Closing,

6.9 Real Properties. Seller has valid license or leasehold interests is ench of the Real Propesty
Leases pursuant to which Seller holds a license vr leasehold estate in; ot is granted the right to use
or oceupy each parcel of the Leased Real Property that is muterial to the operation of the
Transtators (assuming proper authorization and execution of such Real Propesty Leuse by the other
parties thereto and subject to the application of geneeal principles of bunkroptey or other ereditors®
rights laws), fres and clear of all Liens, except for (i) Liens for taxes not yet due and payable,
mechaties” lions and similar Hens incurred in the ordinary course of business which do not
interfere in any material réspect with the operation of the Translators, {11} such easements,
covenants and nonemonetary encumbrances granted in tic ordingey course of business which do
not inferfere in sny material respect with the operation of the Translators, and covenants,
conditions and restrictions set forth in the Contracts (collectively, the items i clawses (1) and (1),
“Permitted Liens), (i) rights of sublessces, and (iv) other Lisns; any Liens with respect to
indebtoduess for borrowed muney shall be discharged at Closing, To Seller's knowledge, Seller
-enjoys peacetul and undisturbed possession under the Real Property Leases. To the knowled ggof
Seller, no other party fo a Real Property Lease for 4 parcel of the Leased Real Property that is
miterial 10 the operation of the Translafors is in defsult thereunder or breach thereof, or s subject
1o a pending bankruptey proceeding, and cach Real Property Lease for a parce] of the Leased Real

Property that is material to the operation of the Translators s in full foree and effect.
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6,10 Taxes,
() Seller has paid all Taxes (as hereinufter defined) requived to be paid by Seller.

(b} There are no pending or, to the knowledge of the Sellers, threatened,
investigations or cluims against Seller for or relating to any material Liability in respeet of Taxes,

(€} All Taxes required to be withheld by Seller on o before the date hereof liave
been withheld and paid (or will be paid) when due to the appropeiale apency or authority,

(d) For the purposes of this A greoment, “Taxes” and “Tuy” shall mean all taxes
and any fax, including without limitation, all foreign, federal, stite, county and local neome,
sales, employment, profit, pavioll, use, trade, capinal, oceupation, property, excise, value added,
unitary, withholding, stamp, transfer, registration, recordation and leense tax, taxes measured
on or imposed by net worth, snd other taxes, levies, imposts, duties, defiviencies and
assessments, together with all interest; penalties and additions imposed with respect theveto,
including any transferes lability for taxes, '

6.1 1 Insurance. Seller maintains insutance with reputable insurers in amounts and with seepe and
coversge that it has determined are rensonable for its brondeast industry properties,
ors, - Seller has 80 legal obligation, absolute ar

6.12 No Other Agrgements 1o Sell the. Trans] |
contingent, to any other person or firm to sell, assign, or transfer the Translator Agsets (whether
thraugh a merger, reorganization or sale of stock or otherwise) or to enter into any agresment with
respect thereto, including, without Iimitation, any valid right of first refusal or option held by a
third paety, ‘

rimation.  Seller bas previously provided to Buyer coples of unaudited
cuins d balunce sheets and income statements for Skandia LLC. To Seller’s knowledge, such
unaudited financial teports present fairly, in all material respects, the financial condition and the
results of operations of Skandia LLC for the respective perdods covered théreby,

and Implied Wartgnties. Exeept for the répresentations and
h s ARTICLE 6, the sale of the Translator Assets I "as is, where i3®

no other representations or watsnties, express or implied, snd in particular,
without limitation, sale of the Translator Assets herennder is not subject to the provisions of Article
Z-of the Uniform Commercial Code or any other express or implied wirranty created by statute or
comimon law,

ARTICLE 7.
REPRESENTATIONS AND WARRANTIES OF BUYER

- Buyer represents and warrants to-Sellers as follows:

1.1 Organization, Standing and Power, Buyer i3 a Hmited lisbility company duly orpanized,
validly existing and in goad standing under the laws of the Stute of Colorado. Buyer hag ail
necessary limited liability company power to carry on it§ husiness as it is now being conductod
and as it is currently contemplated to be conducted us of and immediately following the Closing,
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() Buyer has all necessary limited Hability compiny power and suthority fo enter
into this Agreernentand all other agreements, doeuments, certificates and instruments delivered
ur to be delivered hereunder by Buyer (this Agreement and such other agreements, docutments,
certificates and instruments ure referred o hierein collectively as the “Buver | uments™), to
perform its obligations thereunder and 1o consummate the {ransactions contempluted thereby,
The execution and delivery of the Buyer Docunients by Buyer and the consummation by Buyer
of the transactions contemplated thereby have been duly authorized by all necessury limited
linbility company action on the part of Buyer. Fach of the Buyer Doctments has been, or will
be at or prior to the Closing, as the case wiay be, duly exesuted and delivered by Buyer and
canatitutes, or will constitute at the Closing, #s the case may be, a valid and binding obligation
of Buyer, enforeeable against Buyer in aceordance with their respective forms, except ug such
enforcesbility may be limited by bankruptey, insolvericy, feorganization, moratorium ar similar
laws allecting creditors' dghts generally and by general principles of equity {regardless of
whether enforcement is sought in a proceeding at law or in-equity).

(b} The execution and delivery by Bayer of the Buyer Documents does not or
will not, and the consuntmution of the transactions conternplated thereby Will not: (1) conflicy
with, or result in 4 violation of, uny provision of the articles of organization, operating agreement
or other organizational dovaments of Buyes; (i) constitute ar result in a breach of or defuult (o
an evert which with notice or lapse of time, orboth, would constitute a default) under, or result
in the termination or suspension of, or aceelerate the performance required by, ar result in a right
of termination, eancellation or acceleration of any materdal contract, agreement, indenture,
covenant, instrament, license or permit by which Buyer 15 bound; (1) create any Lien upon any
of Buyer's assels: or (iv) constitate, or result in, 1 violstion of an v judgment, ruling, order, writ,

injunction, decree, statute, law, rule or regulation applicsble to Buyer

{c} Except for the FCC Consent, no consent, approval, order ar authorization of,
notice to, of regisinition, declaration or filing with, sny governmental entily is necessary in
comection with the execution and delivery of any of the Buyer Dotuments by Buyer or the
consummation by Buyer of the tnmsactions contemplated thereby, except for Hlings with the
FCC, |

73 Litigation. There is no thicd party claim, litigation, procecding or investization pending or,
to the Buyer's knowledge, threatened against Buyer in any federal, state or lacal court, or before
any adnuinisteative agency, arbiteator of other tribunal suthorized to resalve disputes which might
have @ matedal adverse effect upon the business, assets or condition, financial or otherwise, of
Buyer, or which secks to enjoin or prohibit, or otherwise questions the validity of, any action taken
or-to be fuken in connection with this Agresment, '

74 Qualifieation. Buver is gualified to be the assignee of the Station’s FCC Licenses under the
Act and the FCC Rules. To Buyer's knowledge, there are no matters with respect to Buyer which
might reasonably be expected to result in the FCC's denial or delay of approval of the FCC
Agpplivation,




7.5 Independent Investication. Buyer has conducied its own independent investipation, review
and analysis of the condition (financial or vtherwise) of the Translator Assety, and acknowledpes
that it has been provided adequite access to the petsonsel, propertivs, assets, premises, booky and
records, and other documents and duta of Sellers for sioch purpose, Buyer acknowledges and agrees
that! (a) in making its decision to enter into this Agreement and to consummate the transactions
contemplated hereby, Buyer has relied solely upon {1y awn investigation and the express
representations and warrantics of Sellers set fosth § ARTICLE 6 of this Agreement (including the
related portions.of the Disclosure Schedules); and (5) no Seller nor any other persan has made any
vepresentation or wirranty as to such Seller or the Translator Assets, except as expressly set forth
I ARTICLE 6 of this Agreement (including the related portions of the Disclosure Schedules),

7.6 Brokers, Thereis no broker or finder or other person who would have any vilid claim fir a
commission or brokenige payable by Sellers in conncction with this Agresment or the fransactions
contemplated herchy as @ result of any ugreement, understanding or action by Buyer,

7.7 Capitalization. Each person or entity that has a diseet or indivect record or beneficial
ownership equity inferestin Buyer as of the date of this Agreenient (und each person or gntity who
is expecled by Buyer to have any such intersst within the riext si onths} has been disclosed by
Buyer.

ARTICLE 8.
COVENANTS

K. Operation ¢ Business, Between the date of this Agreement snd earlier of the Closing Date
or the date of termination of this Agreement, Seller shall:

(a) use commercially reasonably efforts o preserve and protect alt of the material
Translator Assets in good repaiv and candition, normal wear and tear excepted, and maintain
such Translator Assets, inogll materia fespects, according to Industry standards, pooed

engineering practices and all applicable FOC Wles:

(b} without Buyer's consent (which may be oral or in writing}, not enter into any
material agreement with respect to the T'ranslators, the Trauslator Asaets or Selles, including any
option or agrecment to sell, assign or teansfer any of the Translutors or contro] of Sellers to any
other party:

g

{e) not take or, 0 the extent in Seller's control, permit any wther action

inconsistent with Seller's obligations hereunder and the consummation of the transactons
contemplated hereby;

(d) maintain the current insurance policies Tn full force and etfeet, with policy
limits and seope of coverage not less than is currently provided:

(e} maintain and preserve Seller's vights under the FOC Licenses, operale the
Translators i aceordance, i 2l material tespects, with the Act, the FCC Rules and the FOC
Licenses, timely file and prosecute any required extensions of outstanding construetion pesiits,
applications or authorizations which may expire prior to the Closing Date; and
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() conduet the Translators” business in all material respects in the ordinary
course consistent with past practices or as required by this Agreement,

By way of amplification and not limitation, without the prior consent of Buyer {which
aiay be oral or in weiting), which shall not be unreasonably withheld, betweon the date of this
Agreement and the Closing Date, neither Sellar shail:

{i} enter info any agreement, coutract or lease with an aggregate
linbility of more than $3,000, unless cancelable without penalty
prior o the Closing Date;

(i} place or allow to be placed on any of the Translator Assets any
Lien other than a Permitied Lien:

(i} sell or otherwise dispose of any matedal Station Asset except in
aceordince with Seetion 1.1;

{iv}  commil any act or omit o doany det which will cause a material
brench by Seller of any material Contract or Real Property Lense
in Seller's mime, or terminate or fall to attempt in good faith to
renew any raterial Contract or Real Property Lease;

(v} wiolate in any matedsl respect any  low,  statute, rule,
govemmental régulation or order of any court or governmental or
regulatory suthority (whether Federal, State or local); or

(v} cause or permit by any act or fuilure to act, asy of the ¥FOC

' Licenses to expire, be surrendered, adversely modified, or
otherwise terminated, or the FCC to institute any proceedings for
the suspensian, revoeation or advesse modification of any of the
FCC Licenses, or fall to prosscute with due diligence any pending
applications to the FCC

No Other Bids, From the date hereof to the earlier of the Closing Date or the teradnation of
this Agreement, Sellers shall not. and shall mot suthorize or permit any officer, ditector or
employes of either Seller, or any investment banker, attorney, accountant or other advisor or
representative refained by Selfers to, solicit, initiate, encourage (ncluding by way of f shing
information), endorse or enter into any agreement with respect to, or take any other tction to
facilitate, any inquirids or the making of any proposal that constitutes, or may reasonsbly be
expected to lead to, any proposal to purchase, directly or indirectly, any of the Translators. Upon
a violation of this Seetion 8.2, In addition to any other remedics available hereunder or at law,
Buyer shall be entitled fo injunctive relief,

8,3 Access to Information. From the date hereof o the eatlier of the Closing Dute or the
termtination of this Agreement, each Seller shall afford, und shall cause its respeitive officers,
directors, employees and agents to atford, to Buyer and the officers, employees and agerits of
Buyer complete access during normal business hours, and in a manner 50 a5 not fo inferfere with
the normial usiness operations of Seller, to Seller’s officers, employees, independent contractors,

E
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agents, properties, ficilities, books, records and vontracts, and shal] furnish Buyer all existing
financial, operating wnd other dats und information us Buyer, through its respective officers,
employees or agents, muy reasonably request,

8.4 Supplement to Disclosure Schedules, From time to fime prior 1o the Closing, Sellery shall
promptly supplement or amend the Disclosure Schedules hereto with respest to any matter
hereafier arising or of which it beeomes aware after the date hereof, which, if existing, deourring
or known by either Seller ut the date of thiz Agreement, would have been required to be set forth
or deseribed in the Disclosure Sehedules (cach a “Schedule Supplement™), and each such Schedule
Supplement shall be deemed to be incorporated into and to supplement and amend the Disclosure
Sehedules as of the Closing Date; provided, however, that in the event such event, development or
oceurrence which is the subject of the Schedule Supplement constitutes or relates o something
that has had or could reasonably be expected to have w material adverse effect on the operation of
the Translators or the Translator Assets, then Buyer shall have the right to teemingte this
Agreement for failure to satisfy the closing condition set Torih in Section 9. 1(a): provided, firther,
that if Buyer has the right 10, but does not elect to terminate this Agreement within 30 days of its
receipt of such Schedule Supplement (or, i any event, elect to wrminate the Ageoement in advance
of Closing), then Thuyer shall be deemed to have irrevocably waived any right to terminate this
Agreement with respect to such mutler under any of the conditions set forth i Section 9, Hayand,
further, shall have irrevocably waived its right to indesmnification under ARTICLE 12 with respect
{0 such matter, o

8.5 Confidentiality and Nen-Salicitation,

(a) Bach party shall hold, and shall cause its officers, employecs, agents and
representatives, Including, without Umitation, its attorneys, sccountants, consultants and
tinanciul udvisors who obiain such information 1o hold, In confidence, and shall not disclose to
uny third party or use for sny purpose other that evaluating the transactions contemplated by
this Agreement, any confidential information of the other party obtained in connection with the
transactions contemplated heteby, which for the purposes hereof shiall not isclude any
information which (i) is or becomes generally available to the public other than as & result of
disclosure in contravention of this Section 8.3, (i} bocomes aviilable 1o a party on 2
noncontidential basis from a sourcs, other than the party which alleges the information is
contidential or itz affiliates, which has réprosented that such source is entitled to disclose it, or
(i) was known fo a party on 8 nonconfidential basis prior to its disclosure to such party
hereunder. I this Agreement is terminated, cach party shall deliver, nd cause its officers,
employees, agents, and representatives, including, without limitation, attorneys, sccauntunts,
consultants and financial advisars who obtain confidential information of unother paity pursuaint
to investigations perrmitted hereunder to deliver to such othee party all such confidential
information thut is writlen (including cupies or eximets thereol), whether such confidestis]
information was obtained before or afier the exeeution hereof. Notwithstanding any other
provision of iy Agreement, the-obligations set forth herein shafl survive the Closing of

termination of this Agrecment for the full period of the statute of Himitations applicable to this
Agreement,

7 (b) If a party or a person to whom a party transmits confidential informution of
another party is requested or becomes legally compelled (by oral questions, interrogatories,
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requests Tor-information or documents, subpoena, eriminal or civil investigative demand or
similar process) to disclose any of such confidential information, such party or person will
provide the other applicable party with prompt written nofice so that such party may seek a
protective order or other sppropriate remedy or waive compliance with Section 8.5(a). 1f such
protestive aider or other temedy is not obtained, or if the applicable party waives complianee
with Sevtion 8.5(a), the party subject to the request will furnish only that portion of such
eonfidentinl informution which is legally required and will exercise its best efforts to oblain
reliable assurance that confidential treatment will be accorded such confidential informution.

(€) The provisions of this: Section &5 shall survive & fermination of this
Agreement pursiant to Section 13,1,

8.6 Consentsand Approvals. Fach Seller shall use cammercially reasonable efforis (o obtain any
and all comsents, teansfors, authudizations, or approvals required for the consummation of th
trangactions contemplated hy this Agreentent, Buver will cooperate with Sellers ini obtaining, and
providing all information necessary to obtain, such consents. Notwithstanding anything herein to
the cantrary, this Agreement shall not constitute an agreement to sell, convey, assign, sublease or
transter sny Cinfract, oF to assume any Assumed Liability theseunder, if any attermpted sale,
convevance, assignment, sublense or transfer of such assets, without the consent of the other parly
OF parties, as the case may be, to such Contract, would constitule a breach by u Seller with respest
1o such Coftract, and Buger shall not assume any liability under such Contract until such Cansent
s obtained, If any such Consent or authorization i not ubtained, or if an attempted assigment or

assumption would be ineffective or would adversely affect the rights or benelits or increase the
abligations of Buyer with respect to any such Contiget or Assuined Liability, as sppropriate, then
the parties horeto shall negotiate in good fuith to enter into such reasonable couperative
arpangements {including without' limitation sublease, agency, partial closing, managoment,
indemnity or payment arrangements and enforcement for the benefit of Buyer of any and all rights
of a Seller telated to the operating of the Stution of the Transtator Assety against an involved thivd
party) to provide the parties with such benefits snd obligations a3 most closely appraximate those
contemplated by this Agreement.

8.7 Control of Translators. Buyer skall not; divecily or indirectly ot any time prior to the Closing
Date, control, supervise or direct the opesition of the Translators, Subject to the covenants of
Sellers contuined hereln, such operation, including complete control and supervision of all
Translator programs, employces aod policies, shall be the sole respansibility of Seller,

B.8 News Relemses, Exeept a5 Tequired by fnw, any news releuses pertaining to the transactiony
contemplated hereby shall be reviewed and approved by Buyer and Seller, or their respective
representatives, anid shall be aceeptable to them prior to the dissemintion theseof,

ARTICLE 9,
CONDITIONS

9.1 Conditions P

fransactions contemplated by this Agreement are subjoct to he fulfillment, prior to or at the

of Buyer. The obligations of Buyer to cousurmmate the

Closing, of each of the following conditions, except o the extent Buyer shall have waived i
writing satisfaction of such condition;
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{2} The representations and warrantics made by Sellers in this Agreement shall be true and
correct in all material respets (except for representations aml warranties subject to materiality
qualifiers which shall be true and correut in ull Tespects) as of the date of this Apreemsent and on
the Closing Dete as though such representations and warrintics were made on such date, but taking
into account any Schiedule Supplements provided to Buyer in accordance with Section 8.4,

(by  Sellers shall huve performed and complied in all material. respects with all covenants,
agreemients, conditions and undertakings required by this Agresment to be performed or complied
with by Sellers prior to the Clostng.

shall have been commenced and remain unresolved, and o investigation by any govertmental or
regulatory authority shall have been commenced and remuin unresolved, seeking {o resteain,
enjoin, rescind, prevent or chango the transactions contemalated herelyy or questioning the validity
or Jegality of any of such transactions or seeking damages in connection with wny of sueh
transactions, '

¢} Noaction, suitor proceeding hefore any court or any governmental pr regulatory suthority

() Sellers shall have delivered to Buyer all of the documents required by Section 10.1.

v battondet

(8} The FCC Consent shall have buen ssued and placed on public notice by thse FCC, further
ion 5.1 hereat,

subject to the provisions of Sectiv

() Sellers shall have obtained and delivered to Buyer all required third-party consents to the
assignment of those materinl Contracts and Real Property [esses herclo {the “Required
Consents”), which cansents shull not have us 4 condition thereof any ddverse modifications to the
terms thereof or any payment by Buyer to consunumate the assisnment, and Sellers shall Bave
exercised commercially reasonable efforts (o obtain cach sonsent to assignment required by any
othier Contracts or Real Proporty Leases that have not beesy identified as Required Consents,

tg)  There shail nét be uny Licns on the Translator Assets (other than Permitted Liens} ar any

financing statements of record with respect t either Seller or the Translator Assets except those
to bo released ut the Closing, and Buyer shatl bave obtained lien search teports (the “Lien Search™,
ift form and substance satisfactory to Buyer and dated no cardior than ten {10} days prior to the
Closing, reflecting the vesults of UCC, 1ax and judpmsent Ter searches conducted s Seeretury of
State affice of the State of Calorado, provided, that the cost of sugh Lien Search shall be paid by
Buyer,

4.2 Conditio s Procedent 1o Obligationy of Seller, The oblipations of Sellers 1o consummate the
transavtions conterplated by this Agresment are subject to the fulfillment, prior fo or at the
Closing, of each of e following vonditions, except to the extent Sellers shall have waived in
Writing satisfaction of such condition:

{a)  The representations and warranties madé by Buyer in this Agrecment shall be trie and
carrect in all muterial respeets (except for representutions and warrantics subject to materiality
qualifiers whiclt shall be frue and correst in all respécts) as of the dute of this Agrecment amd on
the Clasing Date 4s though such representations and warrantiss were made on such date,
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(by  Buyer shall have performed and complied in ull respocts with all covenants, agreements,
sonditions and undertakings required by this Agreement to he performed or complicd with by it
prior to the Closing, ’

(e} Nosction, sait or proceeding before any courtor any governmental or regulatory suthority
shall have been commenced and remain unresolved, 1o investigation by sny governmental or
tegulatory. authority shall have been commenced and remain unresolved, sceking to resiain,
enjoin, rescind, prevent or change the transactions contémplated hereby or questioning the validity
or legality of any such teansactions or seeking damuges in conmection with any of such transactions,

() The FCC Consent shall have been placed on public notices by the FOC, further subject fo
the provisions of Section 5.1 hereaf,

(¢} Buyer shall have delivered o Sellers all of the documents required by Section 10.2.

ARTICLE 10,
CLOSING DELIVERIES

UL Seller's Deliveries, At the Closing, Setlers shall deliver or cause to be delivered to Buver the
following: |

fa) & Bill of Sale for the Tangible Personal Propenty, in form and substance reasonably
satisfactory to Buyer anad Sellers;

{} o0 Assignment and Assumption of the FUC Licenses, in form and substance reasonably
satistactoty to Buyer and Sellers;

(i} an Assignment and Assumption of the Contraets, in form and substance reasonably
satistactory o Buyer and Sellers:

(i} an Assignment and Assumption of the Intetleetunl Property

(iv)  executed third purty wreitten consents for vach of the Required Consants, s such ather
consents as Sellers have obitained:

(v) a0 Assignment and Assumption of each Real Property Lenss that is included within the

Required Congents, in form and substance reasonably stisfictory to Buyer and Sellers;

(vi) written consents or pay off letlors from any party that is a Secured Party identified on any
UCC-1 Financing Statemont of recond with fespect fo any Seller, the Translators or Translator
Assets, agtecing 1o amendment or tesmination of the Liens evidenced thereby upon vomditions set
forth in such consent; and suck instraments of amendment, termination or relesse of Lions (other
than Permitted Liens), all in form and substance reasonably satisfactory to counsel for Buyer, as
are ficdessary fo vest in Buyer good snd marketuble title in and to the Translator Assets,

(b} A certificate, exccuted by an officer of Seller certifying to the fulfillment or satisfuction of
the conditions set forth in Sections 9.1{s} and 9,1{b) The delivery of such certificate shall
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constitute a representation and warranty of such Seller g5 to the statements set forth thereln ay of
the Closing Date.

(¢} Updated Disclosure Schedules to the ig;zmmm reflecting any Schedule Supplements
minddé in accordance with the provisions of Se '

{d)  Resolutions of the Managers of Sellers authorizing the execution, delivery and
performance of the Selfer Documents by Sellers, and certificates of good standing from the State
of Colorado,

(€} A certificate of incumbency with respedt to any party exeouting 4 Seller Document on
behalf of Reller,

() Origisals or coples of all prograny, operations, transmiissions, or maintenance logs and any
other records required to be malntained by the FOC with respect to the Translators that are located
at the Translutor sifes shiall be left at the Translators and thereby delivered to Buyer,

10.2 Buver’s Deliveries, Atthe {_ﬁwamgf Buyer shall deliver o cause o be delivered to Se Hers th
following:

(&} The Closing Amount of §75,000 and with the $5 ;000 in eserow will total the $80,000
agreed upon amount of the final sale,

(b} The Assignment and Assuinption of FCC Licenses.

€y The Assignment and Assumption of the Contracts,

il The Assignment and Assumption of Leases, for cach Real Property Lease,

(¢} A centificate, executed by an officer of Buyer, s:.;fmtym& fo the fulfillment or satisfaction
by Buyer of the conditions set forth In Section (a)and 9.2(b%. The delivery of such certificate

shall constitute a representation and wammy of Buyer as z&i} th ﬁiﬁﬁﬁmﬁfﬁi‘i set forth theesin as of
the Closing Date.

Ty Resolutions of the mansyer of Buyer authorizing the execution, delivery and performance
of the Buyer Documents by Buver, ified by the secretary of Buyer, and a cortificate of good
standing from the Secretary of State of Colomde,

ARTICLE 11,
TRANSFER TAXES, FEES AND EXPENSES

[1.2 and 113, each parly hereto shall be solaly

Th1Ex "s;mm ?}fu&g}i as saﬁzi fhﬁh fﬁ &wﬁmx _ : |
‘ ible d by It in conneetion with the negotistion and

F 1 nir Charges, Buyer shall pay all fees for recordation, transter and
émmnﬁzmﬁ iaxm‘ and any ¢ m&a sales or uso taxes, and all conveyance fees, recarding charges
and other fees and @hafgeﬁ {including any penalties and Interest} incurred in connoction with or
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imposed by reason of the consummation of the transactions contemplated by this Agreement.
Buyer will, at its own expense; file all necessary tax returns and other documentation with respect
to ull such taxes, fees and charges, and, if required by applicable Taw, Sefler will joln in the
execution of any such tax returns and other documentation,

FE3 Govermmental Filing or ¢ ¢s. The fees and expenses of Buyer's and Seller's joint FCC
counsel and the FCC Application fees and uny other filing or grant fees imposed by any
governmental authority the consent of which s required to the transactions vontemplated herehy
shall be paid by Buyer,

ARTICLE 12,
INDEMNIFICATION

12.1 Survival of Representations and Warranties. All representations and warranties mado in this
Agreement shall survive the Closing for a period of 12 months from the Closing Date, The right
ol any party to recover Damages (as defined in Section 12.2) on any claitm shall not be affected by
the terminution of any representations ind wareanties us set forth above provided that notice of the
existence of suh claim {and deseribing in reasonable detail such cluim) has been given by the
Indemnified Party (as hercinafter defined) to the Tudernifying Party (us hereinafler defined) prioe
1o such termination,

122 Indemnification of Buver by Sellers.  From and after the Closing, Skandia LLC shall
wdemnity and hold Buyer and its members, officers, emplovees, altornevs, affilistes,
} ; Hectively, the “Buyer
Indempified Parties”) harmless from and aguinst sny liability, loss, cost, expense, judgment, order,
settfement, oblipation, deficlency, claim, suil, proceeding (whether formal o informal),
investigation, Lien or other damape, including, without limitation, attorney’s fees and expensed,
(sl of the forcgoing items for purposes of this Agrecment are referred to ag “Damases” and are

54

representatives, sgents, partners, succeéssors or permitted assigny {co

£

not Himited to matters asserted by third-parties against a party, but includes Damages incurred or
sustuined by 4 party caused by breach or default by the other pariy, provided, however, that
"Danages™ shall not include lost profits, damuges calculated based on eamings or other multiples
or auy punitive, incidental, consequential, or indirect damnges except in the case of fraud or to the
extent actually awarded to 8 govermmental authority or otfwr third perty in connection with the
third party claim againgt such indemnified party) resulting from, arising out of or {ncurred with
respect (o a breach of any representation, warranty, covenant or agreemient of Seller contained
hesein, subject to notice of 4 claim being given before the e ipiration of the applicable period
specified in Seation 12,1 with respect to the representatiung or warranties by Sellers contained
hetein; provided, however, that it no instance shall Skandia IO inbility be in excess of Highty
Thousand Dollars ($80,000) for any claim(s) or costs assoeiated with any such claimiy).

12,3 Indemnification of Seller by Buyer From and after the Closing, Buyer shall {ndemnify and
hold Seller and their respective members, officers, employees, attomeys, affitiates, representatives,
agents, officers, directors, successors or assigns, barmless from and against any Damages resulting
framm, arising out of, or incusred with respect to: "

(2} # breach of any representation, warranty, coveriant or apreement of Buyer
centained horein, subjéct to notice of a clain being given before the expiration of the applicable
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period specified in Sgetion 121 with respect fo the representations and warranties made by
Huyer herein:

by any asyumed Habilitics herolng and

(¢} any and all claims, Habilities or obligations of any nature, shsolute o
contingent, relating fo the business and operation of the Translators as conducted by Buver after
the Closing Date.

124 Provedures.

(a) Promptly after the receipt by any party (the “Indemnified Party') of natice of
(#) any claim or (b} the commencement of any action of proceeding which may entitle such party
to indemmnification under this ARTICL L2, such party shall give the other party {the
“Indemnifving Party™) written notice of such claim or the commencement of sich action or
procucding and shall permit the Indemnifying Party to assume the defense of any such claim, or
any litigation or proceeding resulting from such claim. The failure to give the Indemuifying
Pasty timely notice under this subsection shall not preclude the Tndemnitied Party from seeking
indemnilication fiotm the Indemnifving Party unless, and then onl ¥ o the extent, such failure has
materially prejudiced the Indemmifying Party's ability to defend the claim, litigation or
proceeding, I such claim does not arise fronm the claim of o thind party, the Tndemaifying Party
shall have 30 days sfter such notice to cure the conditions giving tise to such claim o the
Indemnified Party's satisfuction. The Tndemuifying Party shall assume the defense of any such
claim, litigation or proceeding by a third party within 30 days after receipt of notice thercof from
the Indennified Party (or notify the Indemmnified Party why it refises to assume such defense),
with counsel of its chuice temsonably satisfuctory {o the Indemnified Party; provided, however,
that the Indemnifying Party must conduct the defense of such claim, litigation or proceeding
actively and diligently thereafter in order ta preserve ifs rights in this resard; and provided furilier
that the Indemnified Party may retain soparate co-counsel at its sole cost snd expense and
participate in the defense of such claim, litigation of procecding, provided that the Indemnitying
Party shall direct and control the defense of such claim, Htigation or praceeding.

(b} So long as the Indemnifying Party has assumned und is conducting the defense
ofany such claim, litigation or proceeding resulting thesefrom (A) the Tndenmifying Pardy will
not consent fo the entry of any judgment or enter info any settfement with respeet Lo such claim,
litigation o proceeding without the prior written consent of the Tndermitied Party (not to be
withheld unressonably} unless the judgment or proposed settlement invalves only the payiient
of money darmuges by one or more of the Indemnifying Parties, does not impiose so injunetion
or other equitable relief upon the Indemnified Party, and provides g relesse for the benefit of the
Indemmitied Party; and (B) the Tndemnified Purty will not consent to the entry of any Judgment
or enter info any settlement with respect to such elaim, litigation or proceeding withant the prioe
written eonisent of the Indemnifying Party (not to be withheld unreasonably).. The Indemnified
Party shall cooperate and make available all books and records reasonably necessary and useful
in connection with the definse, |

| {c) IF the Indermnifying Party shall not assume the defense of any such clain,
litigation or proceeding resulting therefrom, the Tnderssified Party may, but shall have o
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@i}ii@ﬁﬂﬁ to, defend against such claim, Htigation ve provceding in such manner as it may deem
d}?r}}ﬁ};m&im rovided, thut the Indemnitied Party will nol consent to the eotry of any ;ﬁdgmwi
or enter into any seitlement with respect to such claim, | itigation or procesding without the prior
written consent of the Indemnifying Party (not to be withheld unrcasonably),

ole Remiedy, Fuch of the: partics acknowledges and agrees that their sole and sxclusive

dy following the Closing for moenetary reliet with respect to any breach of any representation
or warranty, covenant of agreement with r&npm to any and all claims relating to the subject matter
of this a«‘igwemmu &héﬁi b pursuant 1o the ﬁﬂniﬁmz}ﬁ set forth inthis ARTICLE 12 Nothing in
this Section 12.6 sffects a Party's right to enforee its indemmification rights hereunder.

ﬁfi’ﬁf LE §’f§'

rinination.  This Agreement oy be ferminated, by written notice given by any party
§§3&£ fied below (provided such party is not then in ma@&fﬁai breach of sny of ity representations,
warranties, covenants or duties hereunder) o the other party hereto, ot any time priovto the Closing
Dt as tollows, snd in no other mamer,

(8} By mutval written consent of the parties;

{b1. By Buyer ot Seller 1%‘ & court of competent jurlsdiction or governmental,
regulatory or admmx&tmﬁz VE agency or commission shall have issued an order, decres or rling
or taken any other action, in each case permanently restraining, enjoining or otherwise
prohibiting the fransactions contemplated by this Agreement and such order, decree, rigling o
other action shall bave become finad gnd m}n,_qay«miaiﬂﬁ@

(e} By 5‘31136:14 if's Sellor fails to perform or breaches in any materisl respect any
af it representations, wartanties, covenants o duties under this Agreement i a meauner such
i}m 1&@ Wﬂ{iiﬁﬁﬁh w% %}ﬁh in &&ﬁﬁfzm % %m} or 9 3{1}} am not m@t zmd %@%l@:ﬁ %&@s@ﬁ: mzi f,:‘mési

(s} By Seller, if Buyer fails to perform or breaches in any material respact any of

its obligations, representations, warrnnties, cow ‘enants or {iim% mzﬁiﬂ* i%m ?&Wfﬂﬁmﬁﬁ{ {in 'i

minrer such that the conditions set forth i Sections 9.2 b

ot cured such failure to perform or breach within thirt {31 cifag aﬁr:r s:ig%gf@ey @i‘ mm‘en zmim

from Seller (“Buyer’s Breach'™, of #s specifically provided in Scetion 14.1 provided, that

Buyee's failuee to consummate the Closing s required hereunder shull have a cure period of
three (3) Eléﬁ‘iﬁm% é&}* !

{(f) By sny paly, zf the FOC denies the FCC Application, or if the FOC
Application Is desipnated fora hegring; or

(g} By any party, if the C mmg has not occurred within fowr {4} manths of the
Closing Date, or if the satisfiction of » condition to the ferminating party’s obligations
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consumnmate -he transsctions contemplated by this Agreement shall become reasonably
impracticable; pr avided, however, that a party may not terminate this Agreement under this
subsection if such purty's breach, musrepresentation or fatlure to fulfill any materinl abligation
under this Agreement is the cause of, or has resulted in, the faiture of the Closing to ocour or the
condition heing reasonably impracticable to satisfy.

ARTICLE 14.
DAMAGE TO TRANSLATOR ASSETS

. I avent %ﬁm shatl ma i iﬁﬂﬁﬁ}l&*{? ally reasonable efforts to m;zs&ag or replace azzy
mmg;&aé ot iw& Station Asset valued in excess of §5,000, provided, however, that i i the event that
Translator Assets with a valus of greater than Fifty Thousind Dollars ($50,000) ar damaged or
lost as of the date otherwise scheduled for Closing, Buyer may, at its option, either (i) postpone
Cloging for a pediod ofup to Sixty (60) ﬁa}e‘s while Seller repairs or mp‘%m::g such Translator Assen,
or (i} elect to close with the Translutor Azﬁm in their current condition, in which case Sellers
shall assipreall proceeds from insurance an such lost or ém&agm Translator Assets to Buver, and
Rasym shall sesome the responsibility to repair or replace the Translator Assets {%emiﬁm,, oF
(1if} Buyer may terminate this Agreement. Seller shall have no r@g@ﬁggéii&? i fs:g:razr ar replace
damuged or destroved Translator Asset if the dumage is caused hy an act or omission of Buyer or
h% cost of stich repair ({0 the extent fol covered by insurance) is loss than Five Thousand Dollars
$5,000) or excesds Fifty Thousand Dollars Qg*ﬂ} G00Y; if the extent of dumage ot covered by
mumme exeseds Fifty Thousand Dotars ($50,0001, ﬁsﬁiiss‘ iy termnate this Asreement without
penalty upon wiitton notice to Buyer, prowlded, Tawever, that Buyer may, dpon fﬁm;at iof such
notice, waive Seller's responsibility for any ropair cost above the amount of applicablo insurance
coverage plus $50,000, and proceed to Closing, assuming the cost of all additional fepaits,

14,2 Transmission Default. Should any Teanslatore (I} ot sperste for any Wfiésﬁ i
exeess of furty cight (48) consecutive ours, or (i) not operate st move than 909 of thelr maxd
suthorized power for 4 period of five (3) consetutive days before the Closing (unless by apreetment
with Seller), or (iii) shall not be operating at more than 90% of makinim %}%11%}132&{3 powver {unless
%ﬁty agreemént with Setler) ax of the schednled Closing Date (each a “Transtission Belanit™, and
it is reasonably expeeted that the Transmission Diefault could be remedied mi tin g ;@&mmbie
titne; Buyer may postpone the Cloging for & period of up to sixty (60) days while ¢ ot
to cire the Transmission Default condition, and 17 such cure sccuss within such aaxw {6&3} day
perfod, tien the parties shall consummate the {ransaction gt the @ﬁf%ﬁ*‘ﬁgmﬁam%i@ date thereafter,
qubject fo satisfiection o waiver of the conditions set forth in ARTICLE |

ARTICLE 15,
MISCELLANEOUS PROVISIONS

ent. This  Agreement ’éiéﬁé iz;; %mém ﬁ}mﬁ and shiall inure ta the benefit
parties herefo and their respective successars and pennitied assigns.  No party ¥ iray
valuntarily af mw&z&t&z iy assign this Agreement or any right or abligation hercundér without the
@ﬁm‘ written consent of the other party. E%fmmtmmxémg anything 6 the contrasy, no such
assignment by Buyer shall reliove Buyer of any of its obligations hereunder, and Sellers shall
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remain entitled to enforce any of its rights under this Agrcement against Buyer as if no such
assigament had been made,

%S_.i%}i@gé;’ﬁg@u ‘T'he headings set forth iu this Agreement are for convenience only and will not
comtrol or affect the meaning or consteuction of the provisions of this Agréement,

153 Governing Law.  This Agreement aml the rights of the pirties hercto shall he poverned,
constrired and interprefed in acenrdance with the internal luwes of the State of Colarado, without
giving effeet to the conflicts of law principles thercof, Prelusive Jurbsdiction and venue forany
legal action instituted velating W this Agreement or the transaction contemplated hereby shall be
in the staie and foderal courts sitting in Deaver, Colorado; the purties hiereby waive any uhjection
that Denver, Colorado and the courts sitting thevein are an inconvenient forum for any such legal
sotivn,

L34 Amendment, This Agresment may not be amended exeept by an instrament in wiiling signed
on behalf of each of the parties hereto,

15,5 Severability. [n the event that uny one or more of the provisions contained in this Agreement
orin any other instrument referred 10 hereln, shall, for any reason, be held to be invalid, illegal or
anenforceable in any respect, then to the maximumyn extent permitted by law, such invalidity,
illegulity or unenforceability shall net atfect any other provision of this Agreerunt or any other
such instrument, '

15.6 Construction, The lunguage used in this Apreement will be deered to be lamguags chosen by
the parties to express their mutual intent. In the event an ambiguity or question of intent arises,
this Agrecment will be construed as if drafted jolndy by the parties, and no presurption of burden
of proof will arise favoring or disfavoring any person or entity by virtue of the authorship of any
of the provisions of this Agreement,

15.7 Attorneys’ Fees, Should any party horeto institute sny action or procesding at law or In equity
to enfarce any provision of this Agreement, inchiding an action for declaeatory relief, or for
damages by reasan of an alleged breach of any provision of this Agreement, or othorwiss in
conneetion with fhix Agreement, or any provision hereof] the prevailing party shall be entitled 1o
recover from the losing party or parties reasanable attorieys” foes and vosts for services réndered
to the prevailing party {n such action or procesding.

o

13.8 Notices, Utilesy appliceble law requires a different method of giving notice, any and all
notices, demands or ofhier communications reqiiired or desired to be given hereunder by any party
shall be in writing. Assuming that the contents of u notice mieet the requirements of the specific
Section of this Agreement which mandates the giving of that notice, 4 notice shall he validly given
oF made to anather party i served either personally or if deposited in the United States mafl,
certified or registered, postage prepug

¢ 1 ; vid, or if teansmitted by telegraph, telecapy or oiher clectronic
writien transmission dévice or if sent by overnight eourier service, and if addressed o the
applicable party as set forth below. If such notics, demand or other commmutication is served
personally, service shall be conclusively deemed given at the time of such personal service, §f
such notice, demand or vther communication Is given by mail, service shull be canelusively
‘deemed given seventy-two {72) hours after the depasit thersof in the United States mafl, If such
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notice, demand or other communication is given by overnight courier, or electronic ransmission,
serviee shall bo conclusively deemed given at the time of confirmation of delivery. The addresses
for the parties are ay follows:

Hio Buyerto:

ADDRESS:

Karen Sue Russell Fox

125 Maple Ct

Broomfield Colorade 80020

With a copy (which shiall not constitute sotice) to;
Edward 8 Waitkus, Attorney

1790 30" Street Ste 420
Boulder Colorado 80301

Hto Sellers to:

Skandia LLC
10459 Rivington Court
Lome Tres, CO 80124

With a copy (which shall not constitute notice)
Jon Gilbertson

10459 Rivington Coust
Lone Tree, CO 80124

Any party herefo may change its ot his nddress for the purpose of igxggﬁgg notiee s, demands
and vther communications as herein provided, by a writhen notice given in the aforesaid tanner
to the other parties hereto,

15.9Entire Agreoment. This Agrecnsent; the Schedules, the Disclosure Schedules and Exhibits
attached hereto and the ancillary documents provided for herein, constitute the entire agreement
and understanding of the parties hereto relating to the matters provided for herein and supersede
any and all prior agreements, srrangements, negotiations, discussions and understandings relating
to the miatters provided for herein, Al Exhibits, Schedules and Disclosute Schediles attached
hereto or to be delivered in connection herewith are incorporated herein by this reforencs,

1510 Waivers, No waiver of any of the provisions of this Agreement shall be desmed or shall
constitute a waiver of any other provigion hereof (whether or not similar), nor shall such waiver
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constilute a continuing waiver. No waiver shall be binding unfess executed in wiiting by the party
making the waiver,

1501 No Third Party Beneficigries. Except for the rights in favor of Buyer lndemnified Parties
and Seller Indemnified Parties under ARTICLE 14, nothing herein expressed of fmplied s
intended or shall be construed to confer upon or pive fo any persan or éntity, other fhan the partivs
hersto and their successors or penvitted wssigns, any rights or temedics hdes ar by reason of this
Agreement, '

5

e

15,12 Counterprts. This Agreement and any ancillary document higreto may be ckecuted in
solmterpart signature pages, and each such counterpart signature page shall constitute one and the
samme original signature page. The exchange of coples of this Agreenent and of signature pages
hereto by fuesimile or electronic mail i portable document format {PDF) shall constitute effective
exeoution and delivery of this Agreement, Signatures of the parties transmitted by Tuegimile or
electronic mail in portable document format shall be deesied to be the purties” ariglual signatares
for all purposes.

[SIGNATURE PAGE %QLiﬁWﬁ%
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I WITNESS WHEREQF, the parties herto huive executed s Asset Panchase
Agreement ag of the date ind veur fest sbove wrllton,

BUYER: ,
Krayon's Wild Basin, LLC

e Hussell Fox
fandur

Raren
Vither Mannpey

Skandia TLE




