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ASSET PURCHASE AGREEMENT

This ASSETPURCHASEAGREEMENT(this “Agreement”). madeasof
the 2~~dayof April, 2003, is by and amongCitadelBroadcastingCompany,aNevada
corporation(“Seller”), NextMediaOperating,Inc., aDelawarecorporation
(“NextMedia”), andNM LicensingLLC, a Delawarelimited liability company(“NM,”
andtogetherwith NextMedia,“Buyer”).

RECITALS

Selleris the licenseeof radiobroadcastStationKNHK(FM), 92.9 MHz,
Reno,Nevada(Facility ID #64055)andrelatedauxiliary broadcaststations(the
“Station”) pursuantto licensesissuedby theFederalCommunicationsCommission(the
“FCC’); and

SellerandBuyerhaveagreedthat Sellerwill sell andBuyerwill acquire
certainof theassetsusedor usefulin connectionwith theoperationof the Station,on the
termsandsubjectto theconditionsset forth in this Agreement.
Therefore,thepartiesagreeasfollows:

ARTICLE 1
ASSETSTO BE CONVEYED

1.1 Closing. Subjectto Section17.1 hereofand exceptas otherwise
mutuallyagreeduponby SellerandBuyer, theclosingof this transaction(the “Closing”)
shall takeplaceon adatedeterminedby Buyer andSellerwithin 10 businessdaysafter
theconditionsspecifiedin Sections11.2 and 12.2 hereofhavebeenfulfilled or waivedby
thepartyentitled to waivesuchcondition. TheClosingshall be heldat 10:00a.m.
Easterntime attheofficesof LeventhalSenter& LermanPLLC, or at suchotherplace,
time, andin suchmannerasthepartiesmutuallyagree,includingvia theuseof overnight
deliveries,fax transmissionsor othermethods.

1.2 Station Assets. At theClosing,Sellershall sell, assign,transfer
andconveyto Buyer,andBuyershall purchasefrom Seller,thefollowing assetsusedin
connectionwith thebusinessandoperationof theStation:

(a) Seller’srightsin andto all of thelicenses,permitsand
otherauthorizationsissuedto Sellerby anygovernmentalauthorityand usedin the
conductof the businessandoperationof theStation, including thoselisted on Schedule
1.2(a),togetherwith any additionsthereto(including renewalsormodificationsof such
licenses,permits andauthorizations,and applicationstherefor)betweenthedatehereof
andtheClosingDate(the “Station Licenses”),and all of Seller’srights in andto thecall
letters“KNHK”;



(b) Seller’sright andinterestin and to the leasedrealproperty
listed in Schedule1.2 b ,(the “Real Property”);

(c) theequipment,office furniture andfixtures,office materials
andsupplies,inventory,spareparts,andothertangiblepersonalpropertylisted on
Schedule1.2(c) (the “PersonalProperty”);

(d) subjectto theprovisionsof Article 3 hereof,all of Seller’s
rights underandinterestin all Contractslisted in Schedule1.2 d hereto(the ~‘Assumed
Contracts”);

(e) all of Seller’s rights in andto all registeredandunregistered
trademarks,tradenames,servicemarks,franchises,copyrights,including registrations
andapplicationsfor registrationof any of them,jingles, logos,slogans,licenses,patents,
Internetdomainnames,InternetURLs, Internetweb sites,contentanddatabases,permits
andprivileges,andotherintangiblepropertyrights andinterestsappliedfor, issuedto or
ownedby Sellerfor useexclusivelyin theconductof thebusinessandoperationof the
Station,including thoselisted in Schedule1.2(e),togetherwith any additionsthereto
betweenthedatehereofand theClosing Date(the “intellectual Property”);

(f) all files, records,booksof account,and logs relatingto the
operationof theStation,including, without limitation, receivablerecords,theStation’s
public inspectionfile, filings with theFCCrelatedto theStation,statements,technical
informationandengineeringdata,salescorrespondenceandcopiesof all Assumed
Contractsto be assignedhereunder;and

(g) all rightsundermanufacturers’andvendors’warrantiesas
existat Closingandwhich relateto theStationAssets,asdefinedherein.

Theassetsto be transferredto Buyerhereunderarehereinaftercollectivelyreferredto as
the “Station Assets.” TheStationAssetsshallbe transferredto Buyer freeandclearof all
Liens.

1.3 Excluded Assets.TheStationAssetsshall not includethe
following (the “ExcludedAssets”):

(a) Seller’sbooksandrecordspertainingto theorganization,
existenceor capitalizationof Seller,and duplicatecopiesof suchrecordsasarenecessary
to enableSellerto file taxreturnsandreports;

(b) all cash,cashequivalents,or similar typeinvestmentsof
Seller,suchascertificatesof deposit,treasurybills, andothermarketablesecuritieson
handand/orin banks;

(c) all insurancepolicies,exceptfor anyrights that maybe
assignedpursuantto Article 20 hereof;
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(d) all pension,profit sharingorcashor deferred(Section
40 1(k)) plansandtrusts,andtheassetsthereof,andany otheremployeebenefitplanor
arrangement;

(e) all accountsreceivableandnotesreceivablearisingin
connectionwith theoperationof theStationprior to theClosingDateandoutstanding
anduncollectedasof the ClosingDate(the “AccountsReceivable”):

(f) the leasefor thereal propertyusedastheStation’sstudio
andall tangiblepersonalpropertynot specifically listed on Schedule1.2 c hereof;and

(g) the items listed on Schedule1.3(g)hereof.

ARTICLE 2
PURCHASE PRICE

2.1 PurchasePrice. The total considerationto be paidby Buyer for
the StationAssetsshallbe FourMillion Two HundredFifty ThousandDollars
($4,250,000)(the “PurchasePrice”), subjectto upwardor downwardadjustment,as the
casemaybe, on andaftertheClosingDate,pursuantto Article 5

.

2.2 Paymentof PurchasePrice. The PurchasePricewill be payable
as follows:

(a) On orbeforethe fifth day from thedatehereof,Buyershall
eitherdeliver a letterofcreditor depositin cashtheamountof TwoHundredTwelve
ThousandFive HundredDollars ($212,500)(the “Escrow Deposit”) with Key Bank
NationalAssociation(“EscrowAgent”), to be heldpursuantto thetermsandconditions
of theEscrowAgreement,substantiallyin theform of Exhibit A hereto(the “Escrow
Agreement”);and

(b) At theClosing,Buyer shallpay SellerthePurchasePrice,
asadjustedpursuantto Section5, by wire transferofimmediatelyavailablefederalfunds
pursuantto wire instructionsthat shallbe deliveredby Sellerto Buyerat leasttwo (2)
businessdaysprior to theClosingDate,and Buyer andSellershalljointly instructEscrow
Agent to returntheEscrowDeposit,andany interestaccruedthereon,to Buyer.

ARTICLE 3
ASSUMPTION OF OBLIGATIONS

3.1 Assumption of Obligations. Subjectto theprovisionsof this
Article 3 andof Article 5 of this Agreement,at theClosing,Buyershallassumeand
undertaketo pay, satisfyor dischargetheliabilities, obligationsand commitmentsof
Sellerunderthe StationLicenses,theRealProperty,andtheAssumedContracts,to the
extentthat either(1) theobligationsand liabilities relateto theperiodaftertheEffective
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Time and ariseout of eventsrelatedto Buyer’sownershipof theStationAssetsor
Buyer’soperationof theStationon oraftertheEffective Time, or(2) the PurchasePrice
wasreducedpursuantto Article 5 asa result of theprorationor adjustmentof such
obligationsandliabilities.

3.2 Limitation. Exceptasset forth in Section3.1 hereof.Buyer
expresslydoesnot, andshall not, assumeorbe deemedto assume,underthis Agreement
or otherwiseby reasonof thetransactionscontemplatedhereby,any liabilities, obligations
or commitmentsof Sellerof any naturewhatsoever.

ARTICLE 4
REQUIRED CONSENTS

4.1 FCC Application. The assignmentof theStationLicensesas
contemplatedby this Agreementis subjectto theprior consentof andapprovalby the
FCCof theassignmentof theStationLicensesto Buyerand ofBuyer’sassignmentto
third partiesoraqualifiedtrusteeof the licenseof oneor moreof Buyer’sReno,Nevada
marketradiostations. No later thanten(10) businessdaysafterthedateof this
Agreement,Buyer andSellershalljointly file an FCCapplicationrequestingtheFCC’s
consentto theassignmentof theStationLicensesfrom Sellerto Buyer (the “FCC
Application”). No later thanfifteen (15) businessdaysafterthedateof this Agreement,
Buyer, its Affiliates, or thestockholders,directorsandofficersof eachof them,as
applicable,shall file an FCCapplicationrequestingtheFCC’s consentto theassignment
of a stationorstationscontrolledby Buyeror its Affiliates in theReno,Nevadamarket,
eitherby sale,or by assignmentto atrusteewhois independentof theBuyerwithin the
meaningof Section73.3555Note 2 of theCommission’srules,or otherwise,at Buyer’s
option, in orderto comply with theFCC’s local radioownershiprule(the “Divestiture
Application”). SellerandBuyershallthereafterprosecutetheFCCApplication,and
Buyershall thereafterprosecutetheDivestitureApplication,with all reasonablediligence
andotherwiseusetheircommerciallyreasonableefforts to obtainthegrantof theFCC
ApplicationandtheDivestitureApplicationasexpeditiouslyaspracticable.If
reconsiderationorjudicial reviewis soughtwith respectto theFCCConsent,theparty
affectedshall opposesuchefforts for reconsiderationor judicial review;provided,
however,that nothinghereinshall be construedto limit eitherparty’s right to terminate
this Agreementpursuantto Article 17 hereof.

4.2 Other Governmental Consents. Promptlyafterthedateofthis
Agreement,thepartiesshall prepareandfile with theappropriategovernmental
authoritiesany otherrequestsfor approvalor waiverthat arerequiredfrom such
governmentalauthoritiesin connectionwith the transactionscontemplatedherebyand
shall diligently andexpeditiouslyprosecute,andshallcooperatefully with eachotherin
theprosecutionof, suchrequestsfor approvalorwaiverandall proceedingsnecessaryto
securesuchapprovalsandwaivers.
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ARTICLE 5
PRORATIONS

5.1 Proration of Expenses.All revenuesandexpensesarisingfrom
theconductof thebusinessand operationof theStationshall be proratedbetweenBuyer
and Sellerasof theEffectiveTime. Suchprorationsshall be basedupontheprinciple
that Sellershall be responsiblefor all liabilities andobligationsincurredor accruingin
connectionwith theoperationof theStationuntil theEffectiveTime, andBuyer shall be
responsiblefor suchliabilities andobligationsincurredby Buyer thereafter.Such
prorationsshallinclude,without limitation, all ad valorem,realestateandotherproperty
taxes,deposits,businessandlicensefees,FCC regulatoryfees,utility expenses,liabilities
andobligationsunderall AssumedContracts,rentsandsimilar prepaidanddeferred
items,excepttaxesarisingby reasonof thetransferof theStationAssetsascontemplated
hereby,whichshall be paid in accordancewith Section14.2. Notwithstandingthe
foregoing,thereshall be no adjustmentfor, andSellershall remainsolely liable with
respectto any obligationsor liabilities notbeingassumedby Buyer in accordancewith
Article 3 hereof.

5.2 Paymentof Proration Items. Three(3) businessdaysprior to
Closing,Buyershall deliverto Sellera preliminarylist of all itemsto be prorated
pursuantto Section5.1 (the “Preliminary Proration Schedule”),and,to theextent
feasible,suchprorationsshall be creditedagainstor addedto thePurchasePriceat
Closing. In theeventBuyer andSellerdo not reacha final agreementon suchprorations
andadjustmentsat Closing,Buyershall deliverto Sellera scheduleof its proposed
prorationsandadjustments(the “Proration Schedule”)no laterthanforty-five (45)days
aftertheClosingDate. TheProrationScheduleshall be conclusiveandbindingupon
SellerunlessSellerprovidesBuyerwith written noticeof objection(the “Notice of
Disagreement”)within ten(10)daysafterSeller’sreceiptof theProrationSchedule,
which noticeshallstatetheprorationsof expensesproposedby Seller(the “Seller’s
ProrationAmount”). Buyershallhaveten(10)daysfrom receiptof aNoticeof
Disagreementto acceptorreject Seller’sProrationAmount. If BuyerrejectsSeller’s
ProrationAmount, andtheamountin disputeexceeds$10,000,thedisputeshallbe
submittedwithin ten(10)daysto an accountingfirm, mutuallyagreeableto theparties,
that is unaffiliatedwith eitherparty(the “Referee”) for resolution,suchresolutionto be
madewithin twenty(20)daysaftersubmissionto theRefereeandto be final, conclusive
andbindingon SellerandBuyer. Buyer andSelleragreeto shareequallythecostand
expensesoftheReferee,but eachpartyshall bearits ownlegal andotherexpenses,if any.
If theamountin disputeis equalto or lessthan$10,000,suchamountshall be divided
equallybetweenBuyer and Seller. Paymentby Buyeror Seller,asthecasemaybe,ofthe
prorationamountsdeterminedpursuantto this Section5.2 shallbe duefive (5) daysafter
the last to occurof (i) Seller’sacceptanceof theProrationScheduleor Seller’sfailureto
give Buyera timely Noticeof Disagreement;(ii) Buyer’sacceptanceof Seller’s Proration
Amountor failure to rejectSeller’sProrationAmount within ten(10)daysafterreceiptof
a Noticeof Disagreement;(iii) Buyer’srejectionof Seller’sProrationAmount in the

S



eventtheamountin disputeequalsor is lessthan$ 10.000;and(iv) noticeto Sellerand
Buyerof theresolutionof thedisputedamountby theRefereein theeventthat the
amountin disputeexceedsS10,000. Any paymentrequiredby Sellerto Buyeror by
Buyer to Seller,asthecasemaybe,underthis Section5.2 shall be paidby checkor wire
transferof immediatelyavailablefederalfundsto theaccountof thepayeewith a
financialinstitution in theUnitedStatesasdesignatedby Sellerin theProrationSchedule
orby Buyer in theNoticeof Disagreement(orby separatenotice in theeventthat Buyer
doesnot senda Noticeof Disagreement).If eitherBuyeror Sellerfails to pay whendue
any amountunderthis Section5.2, intereston suchamountwill accruefrom the date
paymentwasdue to thedatesuchpaymentis madeata per annumrateequalto thePrime
Rateplus two percent(2%), andsuchinterestshallbe payableupondemand.

5.3 Allocation. ThePurchasePriceshall be allocatedamongthe
StationAssetsin a mannercomplyingwith Section 1060of theInternalRevenueCodeof
1986,asamended,andin accordancewith theproceduresset forth in this Section5.3

.

Sellershall preparean initial draftof TRS Form 8594 prior to Closing,if practicable,but
in no eventlaterthanthirty (30) daysafterClosingandforwardsuchform to Buyer for its
approval,which approvalshall not be unreasonablywithheld. If thepartiesfail to agree
on an allocationwithin sixty (60) daysafterClosing,thepartiesshall obtainan appraisal
ofthefair marketvalueof theStationAssetsfrom amutuallyagreeduponappraiser.The
costof suchappraisalshall be divided equallybetweentheparties. If, contraryto the
intent of thepartiesheretoas expressedin this Section5.3, any taxing authoritymakesor
proposesan allocationdifferent from theallocationagreedto by theparties,Buyerand
Sellershallcooperatewith eachotherin goodfaith to contestsuchtaxing authority’s
allocationor proposedallocation.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer representsand warrantsto Selleras follows:
6.1 Organization and Standing. NextMediais acorporation

organized,validly existingandin good standingunderthe lawsof theStateof Delaware
andis qualifiedto do businessin theStateof Nevada.NM is a limited liability company
organized,validly existingandin goodstandingunderlawsof theStateofDelawareand
is qualifiedto do businessin theStateof Nevada.

6.2 Authorization and Binding Obligation. Buyerhasall necessary
powerand authorityto enterinto and performthis Agreementand thetransactions
contemplatedhereby,andBuyer’sexecution,delivery andperformanceof this Agreement
hasbeenduly andvalidly authorizedby all necessaryaction on its part. This Agreement
hasbeenduly executedanddeliveredby Buyer andconstitutesits valid andbinding
obligation,enforceablein accordancewith its terms,exceptaslimited by lawsaffecting
creditors’ rightsor equitableprinciplesgenerally.
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6.3 Absenceof Conflicting Agreementsor Required Consents.
Exceptas setforth in Article 4 with respectto FCCandothergovernmentalconsents,the
execution,delivery andperformanceof this Agreementandtheconsummationof the
transactionscontemplatedherebyby Buyer: (a) do not andwill not requiretheconsentof
any third party; (b) do not and will not violate anyprovisionsof Buyer’sorganizational
documents;(c) do not andwill not violateany applicablelaw, judgment,order,
injunction,decree,rule, regulationorruling of any governmentalauthorityto which
Buyeris a party; and(d) do not andwill not. either aloneor with the giving of noticeor
thepassageof time,or both,conflict with, constitutegroundsfor terminationofor result
in a breachof the terms,conditionsor provisionsof, orconstituteadefaultunderany
agreement.instrument,licenseorpermit to which Buyer is now subject.

6.4 Absenceof Litigation. Thereis no claim, litigation, proceedingor
investigationpendingor,to Buyer’sknowledge,threatenedagainstBuyerwhich seeksto
enjoin orprohibit, or which otherwisequestionsthevalidity of, any actiontakenorto be
takenin connectionwith thisAgreement.

6.5 Bankruptcy. No insolvencyproceedingsof any character,
includingwithout limitation, bankruptcy,receivership,reorganization,compositionor
arrangementwith creditors,voluntaryor involuntary,affectingBuyer. arependingor, to
Buyer’sknowledge,threatened,andBuyerhasnot madeanyassignmentfor thebenefitof
creditorsortakenany actionwhich would constitutethebasisfor the institutionof such
insolvencyproceedings.

6.6 FCC Qualification. OtherthanBuyer’scompliancewith the
FCC’s local radioownershipruleascontemplatedpursuantto Section4.1, to Buyer’s
knowledge,thereareno factsthat, undertheCommunicationsAct of 1934, asamended
(the “CommunicationsAct”) ortheFCCrules,would disqualify it as theassigneeof the
StationLicensesandBuyerknowsof no reasonrelatedto theBuyerwhy theFCCwould
not approvethe assignmentof theStationLicensesto Buyer.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF SELLER

Sellerrepresentsand warrantsto Buyerasfollows:

7.1 Organization and Standing. Selleris acorporationduly formed,
validly existingandin goodstandingunderthe lawsof the Stateof Nevada,and hasall
necessarypowerand authorityto own, leaseandoperatetheStationAssetsandto carry
on thebusinessof theStation asnow beingconductedandasproposedto be conducted
by Sellerbetweenthedatehereofand theClosingDate.

7.2 Authorization and Binding Obligation. Sellerhasall necessary
powerandauthorityto enterinto andperformthis Agreementandthetransactions
contemplatedhereby,and Seller’sexecution,delivery andperformanceof this Agreement
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hasbeenduly and validly authorizedby all necessaryactionon its part. This Agreement
hasbeenduly executedand deliveredby Sellerandconstitutesits valid andbinding
obligation,enforceablein accordancewith its terms,exceptaslimited by lawsaffecting
theenforcementof creditors’ rightsor equitableprinciplesgenerally.

7.3 Absenceof Conflicting Agreementsor Required Consents.
Exceptasset forth in Article 4 with respectto FCCandothergovernmentalconsents
and/orasdisclosedon Schedules1.2(d) and‘7.3, theexecution,delivery andperformance
ofthis Agreementandtheconsummationof thetransactionscontemplatedherebyby
Seller(a)do not andwill not requiretheconsentof any thirdparty; (b) do not andwill not
violateany provisionsof Seller’s organizationaldocuments;(c) do not and will not
violateany applicablelaw, judgment,order,injunction, decree,rule, regulationor ruling
of any governmentalauthorityto which Selleris apartyorby which it or theStation
Assetsarebound;and(d) do not andwill not, eitheraloneorwith thegiving of noticeor
thepassageof time, or both,conflict with, constitutegroundsfor terminationof or result
in abreachof theterms,conditionsor provisionsof, or constituteadefault underany
lease,contract,agreement,instrument,licenseor permitto which eitherSellerorthe
StationAssetsarenow subject.

7.4 FCC Authorizations.

(a) Schedule1.2 a containsatrueandcompletelist of the
StationLicenses,includingtheir expirationdates.TheStationLicensesand other
licenses,permitsand authorizationslisted in Schedule1.2 a arevalidly heldby Seller,
arein full forceandeffect,havebeenissuedfor thefull termscustomarilyissuedto radio
broadcaststationsin theStateof Nevada,andnoneis subjectto any restrictionor
conditionwhich would limit in any respecttheoperationof theStationasnow operated.

(b) Exceptasset forth on Schedule1.2 a ,thereare no
applications,complaintsorproceedingspendingor,to Seller’sknowledge,threatened
beforetheFCCrelatingto theoperationof theStationor that mayresultin the
revocation,modification, non-renewalor suspensionof anyof theStation Licenses,or the
impositionof any fines, forfeitures,or otheradministrativeactionswith respectto the
Stationor its operationotherthanproceedingsaffecting thebroadcastingindustry
generally. All requiredFCCregulatoryfeeswith respectto theStationLicenseshave
beenpaid.

(c) Thereareno facts which, undertheCommunicationsAct,
or theexisting rules andregulationsof theFCC, woulddisqualify Sellerastheassignorof
theStationLicenses.

7.5 Title to and Condition of Real Property.

(a) Schedule1.2 b containsdescriptionsof all of Seller’s
interests,including leaseholdinterests,easementsandrights in andagreementswith

8



respectto theRealProperty. TheRealPropertyandthe usethereofby Sellercomply in
all materialrespectswith all applicablelaws,statutes,ordinances,rulesandregulationsof
federal,stateandlocal governmentalauthorities. All improvementsof theRealProperty
arein working condition andrepair,areinsurableat standardrates,and arein compliance
with therules andregulationsof theFCCandall otherapplicablefederal,stateandlocal
statutes,ordinances,rulesandregulations.

(b) Sellerholdsvalid andsubsistingleaseholdinterestsin and
to all leasedRealPropertyfreeandclearof all Liens. With respectto theRealProperty.
so long asSellerfulfills its obligationsunderthe respectivelease,Sellerhasenforceable
rights to non-disturbanceandquiet enjoyment,andno thirdpartyholdsany interestin the
leasedpremiseswith theright to foreclosureuponSeller’s leaseholdinterest. Sellerhas
not receivedor givenwritten noticeof any default from or to anyof theotherparties
theretonordoesSellerhaveany knowledgeof any defaultby any otherpartythereto.

(c) Sellerhasno knowledgeof, and Sellerhasnot receivedany
noticeof any appropriation,condemnationor like proceeding,or of anyviolation of any
applicablezoninglaw, regulationor otherlaw, order,regulationorrequirementaffecting
theRealPropertyor the improvementsthereon,or of theneedfor any material repair,
remedy,construction,alterationor installationwith respectto theRealPropertyor
improvementsthereon,or any materialchangein themeansormethodsof conducting
operationsthereon.

(d) Sellerhasfull legal and practicalaccessto theReal
Property,including to thetower locatedthereon.

(e) SellerhasprovidedBuyerwith trueandcompletecopiesof
all leasesof RealPropertyandall relatedexhibits,schedules,documents,reports,studies,
surveys,plats,title reports,title insurancepolicies andcorrespondencein Seller’s files.
Sellerhasnot grantedorpermittedany sublease,lease,licenses,right to useor easement,
writtenor oral, to any third party in any RealProperty. Sellerhaspaidall rentandother
amountsdueunderall leasesof RealPropertycurrentthroughthedateof execution
hereofandSellerknowsof no outstandingamountspayablethereunder(otherthan
monthly rentalpaymentsaccruingin thenormalcourseof the leaseterm).

7.6 Title to and Condition of PersonalProperty. Exceptas set forth
on Schedule1 .2 c ,Sellerhasgoodand marketabletitle to all PersonalPropertyfree and
clearof all Liens. All of the itemsof tangiblepersonalpropertyandfacilities includedin
theStationAssetsare in operatingconditionandrepair(reasonablewearandtear
excepted),areinsurableat standardrates,havebeenmaintainedin accordancewith
industrystandards,comply in all materialrespectswith applicablerules andregulations
oftheFCC,the termsof theStationLicenses,andwith otherapplicablefederal,stateand
local statutes,ordinances,rulesandregulations,andareavailablefor immediateusein
theoperationof theStation. Sellerhasno knowledgeof any defectin theconditionor

9



operationof any item of PersonalPropertythat is reasonablylikely to haveamaterial
adverseeffect on theoperationof theStation.

7.7 Contracts. Sellerhasdeliveredto Buyer trueandcompletecopies
of all written AssumedContractsandtrue andcompletememorandaof all oral Assumed
Contracts,including any amendmentsandothermodifications. TheAssumedContracts
constitutevalid and bindingobligationsof Sellerandarein full forceandeffect asof the
datehereof. NeitherSellernor to Seller’sknowledgeany otherpartytheretois in default
underany oftheAssumedContracts.Sellerhasnotreceivedorgivenwritten noticeof
any default thereunderfrom or to any of theotherpartiesthereto. Exceptasdisclosedon
Schedule1.2 d ,Sellerhasall requisitepowerandauthorityto assignits rights underthe
AssumedContractsto Buyer in accordancewith this Agreementandsuchassignmentwill
not affect thevalidity, enforceabilityor continuityof any suchAssumedContracts.

7.8 Intellectual Property. Schedule1.2 e lists all registered
IntellectualPropertyappliedfor, issuedto or ownedby Sellerfor usein theoperationof
theStation.

7.9 ComplianceWith Laws. Sellerhasoperatedandis operatingin
materialcompliancewith all laws,regulationsandgovernmentalordersapplicableto the
operationof theStation,andits presentuseof theStationAssetsdoesnot violateany
suchlaws, regulationsorordersin any materialrespect.Sellerhasnot receivedany
noticeassertingany noncompliancewith any applicablestatute,rule or regulation,in
connectionwith theoperationof theStation.

7.10 Taxes. Sellerhasduly, timely andin therequiredmannerfiled all
federal,state,local andforeign income,franchise,sales,use,property,excise,payroll and
othertax returnsand formsrequiredto be filed, andhaspaid in full or dischargedall
taxes,assessments,excises,interest,penalties,deficienciesand lossesrequiredto be paid.
As of thetime of filing, suchreturnsweretrue,completeandcorrectin all material
respects.Thereareno governmentalinvestigationsor otherlegal,administrative,ortax
proceedingspending,or to Seller’s knowledge,threatenedpursuantto which Selleris or
could be madeliable for any taxes,penalties,interest,orothercharges,the liability for
which couldextendto Buyer as transfereeof thebusinessof theStation,orcould resultin
a Lien on any of theStationAssets,andto Seller’sknowledge,no eventhasoccurredthat
could imposeon Buyerany transfereeliability for any taxes,penalties,or interestdueor
to becomeduefrom Seller.

7.11 Bankruptcy. No insolvencyproceedingsof any character,
including without limitation, bankruptcy,receivership,reorganization,compositionor
arrangementwith creditors,voluntaryor involuntary,affectingSellerorany of theStation
Assets,arependingor, to Seller’sknowledge,threatened,andSellerhasnot madeany
assignmentfor thebenefitof creditorsor takenany action whichwould constitutethe
basisfor the institutionof suchinsolvencyproceedings.
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7.12 UCC Financing Statements. All of the StationAssetsareand
havebeenlocatedin theStateof NevadasincetheStationAssetswereacquiredby Seller.

7.13 Insurance. Sellerhasin full forceand effect adequatefire.
liability andotherformsof insurancecoveringthefull replacementvalueof theStation
Assets. Eachsuchpolicy is valid andenforceablein accordancewith its termsandis in
an amountthat is consistentwith Seller’spastpractice.No eventhasoccurred,including,
without limitation, thefailure by Sellerto giveany noticeor information,or thedelivery
of any inaccurateor erroneousnoticeor information,that limits or impairs therightsof
Sellerunderany suchinsurancepolicies. Sellershallkeepcomparablepoliciesof
insurancein effect for acts,omissionsandeventsoccurringon orprior to theClosing
Date.

7.14 Absenceof Litigation. Exceptasset forth on Schedule7.14

.

Selleris not subjectto anyjudgment,award,order,writ, injunction, arbitrationdecision
or decree. Thereis no claim, litigation, proceedingor investigationpendingor, to
Seller’sknowledge,threatenedagainsttheStation in any federal,stateor local court, or
beforeany administrativeagency,arbitratoror othertribunal authorizedto resolve
disputes.Thereis no claim, litigation, proceedingor investigationpendingor, to Seller’s
knowledge,threatenedagainstSeller,whichmight haveamaterialadverseeffect upon
thebusiness,assetsor condition,financialor otherwise,of the Stationorwhich seeksto
enjoin orprohibit, orotherwisequestionsthevalidity of, any actiontakenor to be taken
in connectionwith this Agreement.

ARTICLE 8
COVENANTS OF BUYER

8.1 Notification. Buyer shall notify Sellerof anylitigation, arbitration
or administrativeproceedingpendingor threatenedagainstBuyerwhich challengesthe
transactionscontemplatedhereby,including any challengesto the FCCApplication,and
shall usecommerciallyreasonableefforts to removeany suchimpedimentto the
transactionscontemplatedby this Agreement.

8.2 No Inconsistent Action. Buyershall not takeanyaction
materiallyinconsistentwith its obligationsunderthis Agreementor that would hinderor
delaytheconsummationof thetransactionscontemplatedby this Agreement.

ARTICLE 9
COVENANTS OF SELLER

9.1 Interim Operation. Betweenthedateof this Agreementandthe
ClosingDate,exceptwith theprior writtenconsentof Buyer:
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(a) Sellershallconducttheoperationof theStationsolely in
theordinaryandnormalcourseof operationconsistentwith pastpractice.including
continuationof thecurrentbroadcasthoursof the Stationandthecarriageof
programmingduring suchhours;

(b) Sellershall not sell, assign.leaseor otherwisetransferor
disposeof any of theStation Assets,exceptwherereplacedby a like asset;

(c) Sellershall not create,assumeor permit to existany
mortgage,lien, pledge,or materialencumbranceof any naturewhatsoeveruponthe
Station Assets,exceptfor thosein existenceon thedateof thisAgreement,all of which
will be removedon or prior to theClosingDate,andfor taxeswhich are not yet due;

(d) Sellershall operatetheStationin materialcompliancewith
theFCC’srules andregulationsand the StationLicensesandwith all otherapplicable
laws,regulations,rulesandorders;

(e) Sellershall (i) comply in all respectswith theAssumed
Contracts,(ii) not, without theexpresswrittenconsentof Buyer,which consentshallnot
be unreasonablywithheld,materiallymodifyor amendany of theAssumedContracts,or
(iii) not enterinto any othercontract,leaseor agreementthat will be bindingon Buyer
afterClosing;

(f) Sellershall promptly notify Buyerof any defaultby, or
claim of defaultagainst,any partyunderanyof theAssumedContractswhich are
material,individually or in theaggregate,to theoperationoftheStation,and any eventor
conditionwhich, with notice or lapseof time orboth, would constitutean eventof default
undersuchAssumedContract;

(g) Sellershallmaintaininsurancepolicieson theStationand
theStationAssetsascurrentlyin effect;

(h) Sellershall maintaintheStationAssetsin operating
condition;repairor replaceall itemsof PersonalPropertyat time intervalsconsistentwith
prior practice;maintainadequatesuppliesof sparepartsconsistentwith pastpractices;
andrepairor replace(subjectto Article 20) any StationAssetthat maybe damagedor
destroyedwith itemsof equalor greatervalueandutility; and

(i) Sellershall notify Buyerif the regularbroadcast
transmissionof theStationsfrom its main transmittingfacilities atfull authorized
effectiveradiatedpoweris interruptedfor a periodof morethantwo consecutivehoursor
for an aggregateof five or morehoursin any continuousthree-dayperiod.

9.2 Accessto Station. Betweenthedateof this Agreementandthe
ClosingDate,Sellershall give BuyerandBuyer’scounsel,accountants,engineersand
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otherrepresentatives,reasonableaccessduringnormalbusinesshoursto all of Seller~s
properties,recordsandemployeesrelatingto theStation,and shall furnishBuyerwith all
informationrelatedto the Stationthat Buyer reasonablyrequests.Therights of Buyer
underthis Section9.2shallnot be exercisedin sucha mannerasto interfereunreasonably
with or disruptthebusinessor operationof theStation.

9.3 Notification. If Sellerreceivesnoticeof any litigation, arbitration
or administrativeproceedingpendingor threatenedagainstSellerwhich challengesthe
transactionscontemplatedhereby,includingany challengesto theFCCApplication,or
otherwisebecomesawareof same,Sellershallnotify Buyer andshall useits reasonable
efforts to takesuchstepsasmaybe necessaryto removeany suchimpedimentto the
transactionscontemplatedby this Agreement.

9.4 Third-Party Consents. Sellershall useits commercially
reasonableeffortsto obtainthe consentof any third partynecessaryfor the assignmentto
Buyerof anyAssumedContractincluding,withoutlimitation, thoseconsentslisted on
Schedule1.2 d

9.5 ClosingCovenant. On theClosingDate,Sellershall transfer,
convey,assignanddeliver to Buyerthe StationAssetsasprovidedin Article 1 of this
Agreement.

9.6 Paymentof Indebtedness;Financing Statements. Prior to
Closing,Sellershall securethereleaseof all Liens on theStationAssetsthat securethe
paymentof any indebtednessandshall deliver to Buyerat theClosingreleasesor
terminationsundertheUniform CommercialCodeandany otherapplicablefederal,state
or local statutesorregulationsof any financingor similar statementsfiled againstany
StationAssets.

9.7 No Inconsistent Action. Sellershall not takeany actionwhich is
inconsistentwith its obligationsunderthis Agreementor thatwould hinderor delaythe
consummationof thetransactionscontemplatedby this Agreement.

9.8 Bulk SalesLaw. Buyerherebywaivescomplianceby Sellerwith
theprovisionsof Article 6 of theUniform CommercialCode— Bulk Transfersandthe
Bulk SalesAct andany otherapplicableUnitedStates,Stateof provincialbulk salesact
or statute,if applicable(“Bulk SalesLaw”), and Sellerwarrantsandagreesto payand
dischargewhendueall claimsof creditorswhichcouldbe assertedagainstBuyerby
reasonof suchnoncomplianceto theextentthat suchliabilities arisebeforetheClosing,
andagreesto protect,defendandhold harmlessandindemnifyBuyer from andagainst
any andall suchclaimsand demandspursuantto theproceduresset forth in Article 16
hereofwhich shall apply theretoin all respectsin theeventof liability for noncompliance
with theBulk SalesLaw arisesat any timefollowing Closing.
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9.9 Updating Schedules.Sellershall usereasonableefforts to provide
Buyerwith any informationwhich would be requiredto be disclosedin theSchedulesto
this Agreementin a timelymanner,andon theClosingDate,shallupdatetheSchedules
suchthat suchscheduleswill betrueand correcton theClosingDate. Notwithstanding
the foregoing,any updateto theschedulesfrom andafterthe datehereofby Sellershall
not relieveSellerof any liability to which Sellermight be subjectfor failure to disclose
anyinformationthat shouldhavebeendisclosedprior to theexecutionof this Agreement.

ARTICLE 10
JOINT COVENANTS

10.1 Conditions. If any eventshouldoccurbetweenthedatehereofand
theClosing,eitherwithin orwithout thecontrolof any partyhereto,which would prevent
fulfillment of theconditionsupontheobligationsof anyparty to consummatethe
transactionscontemplatedby this Agreement,thepartiesshallusetheirreasonableefforts
to curethe eventasexpeditiouslyas possible.

10.2 Commercially ReasonableEfforts. Betweenthedateof this
AgreementandtheClosing,eachpartyshall usecommerciallyreasonableefforts to cause
the fulfillment attheearliestpracticabledateof all of theconditionsto theobligationsof
theotherparty to consummatethe saleandpurchaseunderthis Agreement.

10.3 Control of Station. Betweenthedateof this Agreementandthe
Closing,Buyershallnot,directly or indirectly,control, superviseor direct theoperations
of theStation. Suchoperationsshallbe thesoleresponsibilityof Sellerand, subjectto
the provisionsof Article 9, shall be in its completediscretion.

10.4 Confidentiality. Buyer andSellershall eachkeepconfidentialall
informationobtainedby it with respectto theotherin connectionwith this Agreement,
andif thetransactionscontemplatedherebyarenot consummatedfor any reason,each
shall returnto theotheror destroy,without retaininga copythereof,any schedules,
documentsorotherwritten information,includingall financialinformation,obtained
from theotherin connectionwith this Agreementandthetransactionscontemplated
hereby,exceptwheresuchinformationis known or availablethroughotherlawful
sourcesor wheresuchpartyis advisedby counselthat its disclosureis requiredin
accordancewith applicablelaw.

10.5 Accessto Records. For a periodof four (4) yearsfrom theClosing
Date,eachpartyto this Agreementshallprovideto theotherpartyaccessduring normal
businesshoursto suchfinancialrecordsasmaybe necessaryfor eitherparty to prepare
any requiredtax filings.
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ARTICLE 11
CONDITIONS PRECEDENT TO BUYER’S OBLIGATION TO CLOSE

Theobligationsof Buyerhereunderare,at its option, subjectto satisfaction,at or prior to
theClosingDate,of eachof the following conditions:

11.1 Representations,Warranties and Covenants.

(a) All representationsandwarrantiesof Sellermadein this
Agreementshall be trueandcompletein all materialrespectson andasof theClosing
Dateasif madeon andasofthat date.

(b) All of the terms,covenantsandconditionsto be complied
with and performedby Selleron orprior to ClosingDateshallhavebeencompliedwith
orperformedin all materialrespects.

11.2 Governmental Consents. Theconditionsspecifiedin Article 4 of
this Agreementshallhavebeensatisfied,andtheFCCConsentandtheFCCconsentfor
theDivestitureApplicationshall havebeengranted.

11.3 GovernmentalAuthorizations. Sellershall be the lawful holder
of the StationLicensesand all othermateriallicenses,permitsand otherauthorizations
listed in Schedule1.2 a ,andthereshallnot havebeenany modification of any of such
licenses,permitsandotherauthorizationswhich would havea materialadverseeffect on
theoperationof theStation. No proceedingshallbe pendingwhich seeksortheeffect of
which reasonablycouldbe to revoke,cancel,fail to renew,suspendor modify adversely
any of theStationLicensesor any othermaterial licenses,permitsor otherauthorizations
relatingto theStation.

11.4 AdverseProceedings. No suit, action,claimor governmental
proceedingshall be pendingagainst,andno order, decreeor judgmentof anycourt,
agencyor othergovernmentalauthorityshall havebeenrenderedagainst,any partyhereto
that would renderit unlawful, asof theClosingDate, to effect thetransactions
contemplatedby this Agreementin accordancewith its terms.

11.5 Deliveries. Sellershall havemadeor standwilling to makeall the
deliveriesrequiredunderSection 13.1

.

11.6 Third Party Consents. All consentsmarkedwith an asteriskas
“materialconsents”on Schedules1.2(d) and7.3 shall havebeenobtainedby Seller.
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ARTICLE 12
CONDITIONS PRECEDENT TO SELLER’S OBLIGATION TO CLOSE

Theobligationsof Sellerhereunderare subjectto satisfaction,ator prior to the Closing
Date,of eachof thefollowing conditions:

12.1 Representations,Warranties and Covenants.

(a) All representationsandwarrantiesmadeby Buyer in this
Agreementshall be trueand completein all materialrespectson andasof theClosing
Dateas if madeon andas ofthat date.

(b) All theterms,covenantsandconditionsto be complied
with andperformedby Buyer underthis Agreementon or prior to theClosingDateshall
havebeencompliedwith orperformedin all materialrespects.

12.2 GovernmentalConsents. Theconditionsspecifiedin Article 4 of
this Agreementshall havebeensatisfied,and theFCCConsentshall havebeengranted.

12.3 AdverseProceedings. No suit, action,claim or governmental
proceedingshallbe pendingagainst,andno order,decreeorjudgmentof any court,
agencyorothergovernmentalauthorityshall havebeenrenderedagainstany partyhereto
that would renderit unlawful, as of theClosingDate,to effect the transactions
contemplatedby this Agreementin accordancewith its terms.

12.4 Deliveries. Buyershall havemadeor standwilling to makeall the
deliveriesrequiredunderSection13.2

.

ARTICLE 13
DOCUMENTS TO BE DELIVERED AT THE CLOSING

13.1 Documentsto be Delivered by Seller. At the Closing,Sellershall
deliver to Buyer thefollowing:

(a) a certificateof an officer of Seller,datedtheClosingDate,
in form andsubstancereasonablysatisfactoryto Buyer,certifying to the fulfillment of the
conditionsset forth in Section11.1 hereof;

(b) instrumentsof conveyanceand transfer,in form and
substancereasonablysatisfactoryto counselto Buyer,effectingthesale,transfer,
assignmentandconveyanceof theStationAssetsto Buyer, including,but not limited to,
thefollowing:

(i) assignmentof theStationLicenses;

(ii) bill of salefor all PersonalProperty;
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(iii) assignmentof theAssumedContracts:

(c) UCC TerminationStatementswith respectto all Liens
which havebeenplacedof recordon theStationAssets;

(d) suchestoppelcertificatesas Buyershall havereasonably
requested;

(e) a certificateof goodstandingof Sellerissuedby the
SecretaryofStateof thejurisdictionof its incorporationdatedwithin (30) daysof the
ClosingDateandbroughtdownto theClosingDateby facsimileof theapplicable
Secretaryof State;

(f) a copyof Seller’sboardresolutionsauthorizingthe
transactionscontemplatedhereby;

(g) a copyof eachconsentlisted on Schedules1.2 d and7 3~

(h) an instructionletter to theEscrowAgentdirectingthe
EscrowAgent to releasetheEscrowDepositto Buyerat Closing;and

(i) suchotherdocumentsasmayreasonablybe requestedby
Buyer’s counsel.

13.2 Documentsto be Delivered by Buyer. At theClosing,Buyer
shall deliver to Sellerthefollowing:

(a) a certificateof an officer ofBuyer, datedtheClosingDate,
in form andsubstancereasonablysatisfactoryto Seller,certifying to thefulfillment of the
conditionsspecifiedin Section12.1 hereof;

(b) wire transferof immediatelyavailablefundsasprovidedin
Section2.1

;

(c) instruments,in form andsubstancereasonablysatisfactory
to Sellerandits counsel,pursuantto which Buyerassumesobligations,liabilities and
commitmentsasprovidedin Article 3

;

(d) a certificateof goodstandingof eachof NextMediaand
NM issuedby theSecretaryof Stateof thejurisdictionof its incorporationdatedwithin
(30) daysof theClosingDateandbroughtdown to theClosingDateby facsimileof the
applicableSecretaryof State;

(e) copiesof resolutionsof NextMedia’sboardandNM’s
governingbody authorizingthetransactionscontemplatedhereby;
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(f) an instructionletter to the EscrowAgentdirectingthe
EscrowAgent to releasetheEscrowDepositto Buyerat Closing;and

(g) suchotherdocumentsas mayreasonablybe requestedby
Sellerscounsel.

ARTICLE 14
FEES AND EXPENSES; TRANSFER TAXES

14.1 GovernmentalFiling or Grant Fees. Any filing orgrantfees
imposedby any governmentalauthority,theconsentof which is requiredfor the
transactionscontemplatedherebyshallbe borneequallyby Buyer andSeller.

14.2 Transfer Taxes. Any taxesarising by reasonof thesaleor
transferof theStationAssetsascontemplatedherebyshallbe paidby rBuyer.1

14.3 Expenses.Eachpartyheretoshall be solelyresponsiblefor and
shall pay all costsandexpensesincurredby it in connectionwith thenegotiation,
preparationandperformanceof and compliancewith the termsof this Agreement.

ARTICLE 15
BROKER’S COMMISSION OR FINDER’S FEE

15.1 Buyer’s Representationand Agreement to Indemnify. Buyer
representsandwarrantsto Sellerthat neitherit nor anypersonor entity actingon its
behalfhasagreedto pay a commission,finder’s feeor similarpaymentin connectionwith
this Agreementor any matterrelatedheretoto any personorentity, norhasit or any
personor entity actingon its behalftakenany action on which a claimfor any such
paymentcould be based. Buyerfurtheragreesto indemnify andhold Sellerharmless
from andagainstany andall claims,losses,liabilities andexpenses(including reasonable
attorneys’fees)arisingoutof aclaimby any personor entitybasedon any such
arrangementor agreementmadeor allegedto havebeenmadeby Buyer.

15.2 Seller’sRepresentationand Agreement to Indemnify. Seller
representsand warrantsto Buyer that neitherit nor any personor entity actingon its
behalfhasagreedto pay a commission,finder’s feeor similarpaymentin connectionwith
this Agreementorany matterrelatedheretoto anypersonor entity, norhasit or any
personorentity acting on its behalftakenany actionon which a claim for any such
paymentcouldbe based. Sellerfurtheragreesto indemnify andhold Buyerharmless
from andagainstany and all claims, losses,liabilities andexpenses(including reasonable
attorneysfees)arisingout of aclaim by anypersonor entitybasedon any such
arrangementor agreementmadeor allegedto havebeenmadeby Seller.
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ARTICLE 16
INDEMNIFICATION

16.1 Indemnification by Seller. NotwithstandingtheClosing,Seller
herebyagreesto indemnify,defendandhold Buyerharmlessagainstandwith respectto,
and shall reimburseBuyer for:

(a) Any andall losses,direct or indirect, liabilities, or damages
resultingfrom any untruerepresentation,breachof warranty,ornonfulfillmentof any
covenantorobligation by Sellercontainedhereinor in any certificate,documentor
instrumentdeliveredto Buyer hereunder;

(b) Any andall obligationsof Sellernot assumedby Buyer
pursuantto thetermsof this Agreement;

(c) Any andall losses,liabilities or damagesresultingfrom the
operationor ownershipof theStationprior to theEffectiveTime, includingbut not
limited to any andall liabilities not assumedby Buyerpursuantto Article 3 hereof;

(d) Any andall losses,liabilities ordamagesresulting from the
litigation listed on Schedule7.14

;

(e) Any andall actions,suits,proceedings,claims,demands,
assessments,judgments,costsand expenses,including reasonablelegal feesand
expenses,incidentto any of the foregoingor incurredin opposingthe impositionthereof,
or in enforcingthis indemnity,subjectto thenoticeandopportunityto remedy
requirementsof Section16.3 hereof;

(f) Interestat thePrimeRateon any reimbursableexpenseor
lossincurredby Buyer from thedateofpayment,in thecaseof a reimbursableexpense,
andfrom thedateof incurrence,in thecaseof any otherlosses,until thedateof
reimbursementby Seller;and

(g) Any failure to comply with theBulk SalesLaw.

16.2 Indemnification by Buyer. NotwithstandingtheClosing,Buyer
herebyagreesto indemnify and hold theSellerharmlessagainstandwith respectto, and
shall reimbursetheSellerfor:

(a) Any andall losses,director indirect,liabilities, or damages
resultingfrom any untruerepresentation,breachof warranty,ornonfulfillment of any
covenantor obligationby Buyercontainedhereinor in any certificate,documentor
instrumentdeliveredto Sellerhereunder;

(b) Any andall obligationsof Sellerassumedby Buyer
pursuantto thetermsof this Agreement;
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(c) Any andall losses,liabilities or damagesresultingfrom the
operationor ownershipoftheStationby Buyer on andafterthe EffectiveTime, including
but not limited to any andall liabilities assumedby Buyerpursuantto Article 3 hereof:

(d) Any andall losses,liabilities or damagesresultingfrom the
litigation listed on Schedule6.4

;

(e) Any andall actions,suits,proceedings,claims,demands,
assessments,judgments,costsand expenses,including reasonablelegalfeesand
expenses,incidentto any of the foregoingor incurredin opposingthe impositionthereof,
or in enforcingthis indemnity,subjectto thenoticeand opportunityto remedy
requirementsof Section16.3 hereof;and

(0 Interestat thePrimeRateon anyreimbursableexpenseor
lossincurredby Sellerfrom the dateof payment,in thecaseof areimbursableexpense,
andfrom thedateof incurrence,in thecaseof any otherlosses,until the dateof
reimbursementby Buyer.

16.3 Procedure for Indemnification. Theprocedurefor
indemnificationshallbe asfollows:

(a) Thepartyseekingindemnificationunderthis Article 16 (the
“Claimant”) shall give noticeto theparty from whom indemnificationis sought(the
“Indemnitor”) of any claim, whethersolelybetweenthepartiesor broughtby athird
party,specifying(i) thefactualbasisfor theclaim, and(ii) theamountof theclaim, if
determinable.If theclaim relatesto an action,suit or proceedingfiled by a third party
againstClaimant,noticeshall be givenby Claimantwithin fifteen (15) businessdaysafter
written noticeofthe action,suit orproceedingwasgiven to Claimant. In all other
circumstances,noticeshall be given by Claimantwithin thirty (30) daysafterClaimant
becomesawareof thefactsgiving rise to theclaim. Notwithstandingtheforegoing,
Claimant’sfailure to give Indemnitortimely noticeshallnot precludeClaimantfrom
seekingindemnificationfrom Indemnitorexceptto theextentthat Claimant’sfailurehas
materiallyprejudicedIndemnitor’sability to defendtheclaim or litigation.

(b) With respectto claimsbetweentheparties,following
receiptof noticefrom theClaimantof aclaim, theIndemnitorshall havethirty (30) days
to makeany investigationof theclaim thattheIndemnitordeemsnecessaryor desirable.
For thepurposesof this investigation,theClaimantagreesto makeavailableto the
Indemnitorand/orits authorizedrepresentativestheinformationrelied uponby the
Claimantto substantiatetheclaim. If theClaimantandtheIndemnitorcannotagreeasto
thevalidity andamountof theclaim within the30-dayperiod(or anymutually agreed
uponextensionthereof),theClaimantmayseekappropriatelegal remedy.

(c) With respectto any claim by athirdpartyas to which the
Claimantis entitled to indemnificationhereunder,theIndemnitorshall havetheright at
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its own expenseto participatein orassumecontrol of the defenseof theclaim, andthe
Claimantshall cooperatefully with theIndemnitor,subjectto reimbursementfor actual
out-of-pocketexpensesincurredby theClaimantastheresultofa requestby the
Indemnitor. If the Indemnitorelectsto assumecontrolof thedefenseof any third-party
claim, theClaimantshall havetheright to participatein thedefenseof theclaim at the
Claimant’sexpense.If theIndemnitordoesnot electto assumecontrolor otherwise
participatein thedefenseof anythird partyclaim, Claimantmay,but shall haveno
obligationto, defendor settlesuchclaim or litigation in suchmannerasit deems
appropriate,and in any eventIndemnitorshall be boundby the resultsobtainedby the
Claimantwith respectto the claim(by default or otherwise)andshall promptly reimburse
Claimantfor theamountof all expenses(including theamountof anyjudgment
rendered),legal or otherwise,incurredin connectionwith suchclaim or litigation. The
Indemnitorshall be subrogatedto all rightsof theClaimantagainstany third partywith
respectto any claim for which indemnitywas paid. TheIndemnitorwill not consentto
any entryofjudgmentor settlementwithout releaseof liability and,with respectto
nonmonetaryterms,theClaimant’sconsent(not to be unreasonablywithheld or delayed).

16.4 Limitations. Neitherpartyshall be requiredto indemnifytheother
partyunderthis Article 16 for anybreachof any representationorwarrantycontainedin
this Agreement(i) exceptuponmaterialcomplianceby theotherpartywith theprovisions
of this Article 16, and,(ii) unlesswritten noticeof a claimunderthis Article 16 was
receivedby thepartywithin thepertinentsurvival periodspecifiedin Article 18 of this
Agreement.

ARTICLE 17
TERMINATION RIGHTS

17.1 Termination. This Agreementmaybe terminatedby eitherBuyer
or Seller,if thepartyseekingto terminateis not thenin materialdefaultorbreachof this
Agreement,uponwritten noticeto theotherupontheoccurrenceof anyof the following:

(a) by themutualconsentof Buyer and Seller;

(b) if, on orprior to theClosingDate, theotherpartydefaults
in any materialrespectin theobservanceor in thedueandtimely performanceof anyof
its covenantsoragreementscontainedhereinandsuchdefault hasnot beencuredwithin
ten (10)daysfrom receiptof writtennoticeof defaultfrom thenon-defaultingparty;

(c) if theFCCdeniestheFCCApplicationor designatesit for a
trial-typehearing;

(d) if thereshall be in effect any nonappealable,final judgment,
final decreeor final orderthat would permanentlypreventor makeunlawful theClosing
(which judgment,decreeororderthepartiesheretoshallusetheir commercially
reasonableefforts to lift); or
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(e) by eitherparty, if theClosinghasnot occurredwithin
twenty-four(24) monthsof thedatetheFCCApplicationsare acceptedfor filing.

17.2 Liability. Theterminationof this AgreementunderSection17.1
hereofshall not relieve any partyof any liability for breachof this Agreementprior to the
dateof termination.

ARTICLE 18
SURVIVAL OF REPRESENTATIONS

,

WARRANTIES AND COVENANTS

Therepresentations,warrantiesand agreementscontainedin this Agreementor in any
certificate,documentor instrumentdeliveredpursuantto this Agreementareandwill be
deemedandconstruedto be continuingrepresentations,warrantiesandagreementsand
shall survivethe Closingfor aperiodof one yearaftertheClosingDate;provided

,

however,that therepresentationand warrantiesin Section7.5 and7.6 regardingtitle shall
surviveindefinitely andSection7.10 shallsurviveuntil theexpirationof theapplicable
statuteof limitations. Unlessa specifiedperiodis set forth in this Agreement,the
covenantsin this Agreementshallsurvive theClosingandremainin effect indefinitely.
No claim maybe broughtunderthis Agreementor any othercertificate,documentor
instrumentdeliveredpursuantto this Agreementunlesswritten noticedescribingin
reasonabledetail thenatureand basisof suchclaim is given on or prior to thelastday of
theapplicablesurvivalperiod. In theeventsucha noticeis given,theright to
indemnificationwith respecttheretoshall survivetheapplicablesurvivalperioduntil
suchclaim is finally resolvedand any obligationstheretoarefully satisfied. Any
investigation by or on behalfof anypartyheretoshall not constitutea waiverasto
enforcementof any representation,warranty,covenantoragreementcontainedherein.

ARTICLE 19
REMEDIES UPON DEFAULT

19.1 Default by Seller. Sellerrecognizesthat, in theeventSeller
defaultsin theperformanceof its obligationsunderthis Agreement,monetarydamages
alonewill not be adequate.Buyer shall thereforebe entitled in suchevent,in lieu of
bringingsuit at law orequity for moneyor otherdamages(including costsand expenses
incurredby Buyer in thepreparationand negotiationofthis Agreementandin
contemplationof theClosinghereunder)orfor indemnificationunderArticle 16 hereof,
to obtain specificperformanceof thetermsof this Agreement. In any actionto enforce
theprovisionsof this Agreement,Sellershall waive the defensethat thereis an adequate
remedyat law or equity andagreethat Buyer shall havetheright to obtain specific
performanceof thetermsof this Agreementwithout beingrequiredto prove actual
damages,postbondorfurnish othersecurity. In addition,Buyershall be entitled to
obtainfrom Sellercourt costsandreasonableattorneys’feesincurredby it in enforcingits
rights hereunder,plus interestat thePrimeRateon theamountof anyjudgmentobtained
againstSellerfrom thedateof defaultuntil thedateofpaymentof thejudgment. As a
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conditionto seekingspecificperformance,Buyershall not be requiredto havetendered
thePurchasePricespecifiedin Section2.1 of this Agreement,but shallbe requiredto
demonstratethat it is willing and ableto do so andto perform its otherclosingobligations
in all materialrespects.

19.2 Default by Buyer. If thetransactionscontemplatedby this
Agreementarenot consummatedasa resultof Buyer’smaterialbreachof this
Agreement,andSelleris not alsoin material breachhereunder,Sellershall be entitled to
paymentofTwo HundredTwelveThousandFive HundredDollars ($212,500)as
liquidateddamagesin full settlementof any damagesof any natureor kind that Seller
maysufferor allegeto sufferastheresultthereof. It is understoodand agreedthat the
amountof liquidateddamagesrepresentsBuyer’sandSeller’s reasonableestimateof
actualdamagesand doesnot constituteapenalty. Recoveryof liquidated damagesunder
this Section19.2 shallbe thesole andexclusiveremedyof SelleragainstBuyer for breach
of or failure to consummatethis Agreementandshall be applicableregardlessofthe
actualamountofdamagessustained.In addition,Sellershall be entitled to obtainfrom
Buyercourtcostsandreasonableattorneys’feesincurredby it in enforcingits rights
hereunder,plus interestat thePrimeRateon theamountof anyjudgmentobtainedagainst
Buyer from thedateof defaultuntil thedateof paymentofthejudgment. As a condition
to obtainingliquidateddamages,Sellershall not be requiredto havetenderedtheStation
Assetsbut shall be requiredto demonstratethat it is willing and ableto do soandto
performits otherclosingobligationsin all materialrespects.

ARTICLE 20
RISK OF LOSS

Therisk of lossor damageto theStationAssetsprior to theEffectiveTimeshall be upon
Seller. Sellershall repair,replaceandrestoreany damagedor lost StationAssetto its
prior conditionassoonaspossibleand in no eventlater thantheEffectiveTime. If Seller
is unableor fails to repair,restoreorreplacea lost ordamageditem requiredto be
repairedorreplacedby Sellerprior to theClosing,Sellershall reimburseBuyerfor the
costof the repair,restorationor replacementof suchitem incurredby Buyerafterthe
Closing.

ARTICLE 21
OTHER PROVISIONS

21.1 Publicity. Exceptasrequiredby applicablelaw or with theother
party’s expresswrittenconsent,no party to this Agreementnorany affiliate of anyparty
shall issueany pressreleaseor similar public statementregardingthetransactions
contemplatedby this Agreement.

21.2 Benefit and Assignment. This Agreementshallbe bindingupon
andshall inure to thebenefitofthepartiesheretoandtheir respectivesuccessorsand
permittedassigns.NeitherBuyernorSellermayassignthisAgreementwithout theprior
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With acopy (which shall notconstitutenotice)to:

Leventhal,Senter& LermanPLLC
2000K Street,N.W.
Suite600
Washington,D.C. 20006-1809
Attention: StevenA. Lerman,Esq.
Telephone:(202)429-8970
Facsimile: (202)293-7783

If to Buyer:

NextMediaOperating,Inc.
6312 SouthFiddlersGreenCircle, Suite360E
EnglewoodCO 80111
Attention: SeanR. Stover
Telephone:(303)694-9118
Facsimile: (303)694-4940
With acopy (which shall not constitutenotice) to:

Weil, Gotshal& MangesLLP
100CrescentCourt, Suite1300
DallasTX 75201
Attention: GlennD. West,Esq.
Telephone:(214)746-7700
Facsimile: (214)746-7777

Any suchnotice, demandor requestshall bedeemedto havebeenduly deliveredand
received(i) on thedateof personaldelivery,or (ii) on thedateof transmission,if sentby
facsimile(but only if a hardcopy is alsosentby overnightcourier),or (iii) on thedateof
receipt,if mailedby registeredor certifiedmail, postageprepaidandreturn receipt
requested,or (iv) on thedateof a signedreceipt,if sentby an overnightdelivery service,
but only if sent in thesamemannerto all personsentitled to receivenoticeor acopy.

21.8 Counterparts. ThisAgreementmaybe executedin oneor more
counterparts,eachof whichwill be deemedan original and all of which togetherwill
constituteoneandthesameinstrument.

21.9 Further Assurances. Sellershallat any time and from time to
time aftertheClosingexecuteanddeliver to Buyersuchfurtherconveyances,
assignmentsandotherwritten assurancesasBuyermayreasonablyrequestin orderto
vestandconfirm in Buyer (or its assignees)thetitle and rightsto andin all ofthe Station
Assetsto be and intendedto be transferred,assignedandconveyedhereunder.
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ARTICLE 22
DEFINITIONS

Unlessotherwisestatedin this Agreement,thefollowing termswhenusedhereinshall
havethemeaningsassignedto thembelow(suchmeaningsto be equallyapplicableto
both thesingularandplural formsof thetermsdefined).

“AccountsReceivable”shall havethemeaningset forth in Section1.3

.

“Affiliate” shall meananypersonorentity that is directly or indirectlycontrolling,
controlledby or undercommoncontrolwith thenamedpersonor entity.

“Agreement” shall meanthis AssetPurchaseAgreement,including theexhibitsand
scheduleshereto.

“Assumed Contracts” shall havethemeaningset forth in Section 1.2(d)

.

“Bulk SalesLaw” shall havethemeaningset forth in Section9.8

.

“Buyer” shall havethemeaningset forth in thepreambleto this Agreement.

“BusinessDay,” whetheror not capitalized,shallmeaneveryday of theweekexcluding
Saturdays,Sundaysand Federalholidays.

“Claimant” shall havethemeaningset forth in Section16.3 a

“Closing” shall havethemeaningset forth in Section 1.1

.

“Closing Date” shallmeanthe dateon which theClosingis completed.

“CommunicationsAct” shall havethemeaningsetforth in Section6.6

.

“Contracts” shallmeanthecontracts,agreements,includingemploymentagreements,
commitmentsandunderstandingsof Selleror to which Seller is a party,relatingto the
conductofthebusinessandoperationof theStation.

“Divestiture Application” shall havethemeaningset forth in Section4.1

.

“Effective Time” shallmean12:01 a.m., local Reno,Nevadatime, on theClosing Date.

“EscrowAgent” shallmeanKey Bank NationalAssociation.

“EscrowAgreement”shallhavethemeaningset forth in Section2.2(a)

.

“Escrow Deposit” shallhavethemeaningset forth in Section2.2(a)

.

“ExcludedAssets”shallhavethemeaningsetforth in Section1.3

.
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“FCC’ shallmeantheFederalCommunicationsCommission.

“FCC Application” shallmeantheapplicationor applicationsthat Sellerand Buyermust
file with theFCCrequestingits consentto theassignmentof theStationLicenses.

“FCC Consent”shall meantheactionby the FCCgrantingtheFCCApplication.

“Final Order” shallmeanactionby theFCC(i) which hasnot beenvacated,reversed,
stayed.set aside,annulledor suspended,(ii) with respectto which no timely appeal,
requestfor stayorpetitionfor rehearing,reconsiderationor reviewby any partyor by the
FCC on its own motion, is pending,and(iii) asto which thetime for filing anysuch
appeal,request,petition,or similar documentorfor thereconsiderationorreviewby the
FCCon its own motion undertheCommunicationsAct, andtherules andregulationsof
theFCC,hasexpired.

“Indemnitor” shallhavethemeaningset forth in Section 16.3 a

“Intellectual Property” shallhavethemeaningset forth in Section1.2(e).

“Liens” shall meanmortgages,deedsof trust, liens,pledges,collateralassignments,
securityinterests,leases,subleases,conditionalsalesagreements,easements,covenants,
encroachments,encumbrances,restrictions,chargesor otherdefectsof title.

“Notice of Disagreement”shall havethemeaningset forth in Section5.2

.

“PersonalProperty” shallhavethemeaningset forth in Section1.2 c

“Preliminary Proration Schedule”shallhavethemeaningset forth in Section5.2

.

“Prime Rate” shallmeanaper annumrateequalto the“prime rate” aspublishedin the
MoneyRatescolumnof theEasternEdition of The Wall StreetJournal (or theaverageof
suchratesif morethanonerateis indicated).

“Proration Schedule”shall havethemeaningset forth in Section5.2

.

“PurchasePrice” shall havethemeaningset forth in Section2.1(a)

.

“Real Property” shall havethemeaningset forth in Section 1.2 b

“Referee” shallhavethemeaningset forth in Section5.2

.

“Seller” shall havethemeaningset forth in thepreambleto this Agreement.

“Seller’s Proration Amount” shall havethemeaningset forth in Section5.2

.

“Station” shall meanradiobroadcastStationKNHK(FM), Reno,NV.
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“Station Assets”shall havethemeaningset forth in Section 1 .2

.

“Station Licenses”shallmeanthelicenses,permits andotherauthorizations,including
any temporarywaiveror specialtemporaryauthorization,issuedby theFCCto Sellerin
connectionwith theoperationof the Station.

[Signaturesfollow on nextpage]
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IN WITNESSWHEREOF,thepartiesheretohavecausedthis Agreementto be duly
executedasof thedatefirst writtenabove.

CITADEL BROADCASTING COMPANY

By: (2k’ ~I~A>~

Name: s2~~~>~2/ ~.

Title: J f ,~< A.&.. ~

NEXTMEDIA OPERATING, INC.

By:

Name:

Title:

NM LICENSING, LLC

By:

Name:

Title:



IN WiTNESS WHEREOF,the partiesheretohavecausedthis Agreementto be duly
executedasofthedatefirst written above.

CITADEL BROADCASTING COMPANY

By: ____________________________

Name: _____________________________________________

Title: __________________________________________

NEXTMEDIA OPERATING, INC.

By: _____________________________

Name:

Title:

Sean R. Stayer

Sr. Vice President

NM LICENSING, LLC

BYZ2

Name: Sean R. Stayer

Title: Vice President



EXHIBITS AND SCHEDULES

Exhibit A
Schedule1.2(a)
Schedule1.2(b)
Schedule1.2(c)
Schedule1.2(d)
Schedule1.2(e)
Schedule1.3(g)
Schedule7.3
Schedule7.14

Form ofEscrowAgreement
StationLicenses
RealProperty
PersonalProperty
AssumedContracts
IntellectualProperty
ExcludedAssets
Consents
Seller’sLitigation


