AGREEMENT

TH'S AGREEMENT, made this __ th day of My, 2002, by
and between Brown Bear Irrevocable Common Law Trust, a
Pennsyl vania trust, (hereinafter referred to as "Seller"),
and WIIlianmsport Br oadcast i ng, I nc., a Pennsylvani a
corporation (hereinafter referred to as "Buyer"):

WI TNESSETH

WHEREAS, Seller is the holder of the |icense and other
aut hori zati ons issued by the Federal Communi cat i ons
Conmi ssion (hereinafter referred to as "FCC'), for radio
station WYLC(AM, WIIliansport, Pennsylvania, (hereinafter
"Station"); and

WHEREAS, Seller is desirous of selling Station and
related assets to Buyer under the terns and conditions
stated herein; and

WHEREAS, Buyer is desirous of acquiring said Station
and related assets, under the ternms and conditions stated
herei n: and

WHEREAS, the consummation of this Agreenent is subject
to the prior approval of the FCC

NOW  THEREFORE, in consideration of the nutual
covenants and conditions herein contained, it 1is hereby
agreed as foll ows:

1

Subject to the prior approval of the FCC, which shal

be obtained by its grant of an appropriate application,

Seller agrees to sell, transfer, assign, convey and deliver



to Buyer and Buyer agrees to buy, free and clear of all
liens, all broadcast studio and transm ssion equipnent,
office furnishings, and related itens owned by Seller and
used or useful in the operation of Station as listed in
Exhibit A hereto, all real property used or useful in the
operation of Station as listed in Exhibit B hereto, al
contracts as listed herein in Exhibit C (which Buyer agrees
to assune), and all good will and rights which Seller has in
frequencies, licenses and call letters of Station. Al debts
of Seller shall remain the debts of Seller and are not being
assunmed by Buyer, except as otherw se provided herein. Al
accounts receivable of Seller shall remin property of
Sel l er. However, any noneys received by Buyer after C osing
toward paynent of Seller's accounts receivable shall be
remtted to Seller each thirty (30) days after Closing for a
period of ninety (90) days after d osing. Buyer shall have
no obligation to collect Seller's accounts receivable. In
consi deration thereof, Buyer agrees to pay to Seller the
total consideration shown in Paragraph 2 bel ow
2.

In consideration for the assets to be conveyed to
Buyer, Buyer shall pay to Seller a total of ONE HUNDRED FI VE
THOUSAND DOLLARS ($105, 000.00). Buyer shall pay the tota
consi deration thus:

Buyer has previously paid a nonrefundable deposit of
Fi ve Thousand Dol |l ars ($5,000.00) which shall be applied to

t he purchase price at C osing.



Buyer shall assune an existing note on the station and
its assets for approximtely $35,000.00 payable to Brian
McCarthy. Buyer is responsible for securing release of the
licensee from ternms of the note and any related security
i nterest.

At Cosing, Buyer will pay $45,000 to Seller in cash,
by cashiers check or via wire transfer, and will execute a
note in favor of Seller for the remaining balance of
approxi mately $20,000, with interest at the rate of eight
percent (8% per annum payable nonthly over a period of 60
nonths, wth each paynent in the approximte anount of
$405.53. Said note shall be secured by a lien on the WYLC
transmtter. The first paynment shall be due thirty (30) days
from C osi ng.

Wthin 30 days of the date hereon, Buyer wll show
evi dence of the secured funds to conplete this transaction,
by depositing the sum of $45,000.00 into an escrow account
of Buyer's choosi ng.

3.

| f Buyer fails to place the sum of $45,000.00 into
escrow with by the 30th day, the Buyer will be considered to
be in material default hereunder, and the Seller shall have
the right to immediately termnate this Agreement w thout
liability.

Al ternatively, Seller may, at the request of Buyer and
at its own discretion, extend the thirty-day period, as a

matter of good faith in the interests of both parties to



conplete this transaction. Any such extension shall be in
witing and signed by the Seller.
4.

Should this transaction not be consummated due to
Buyer's default, Seller shall be entitled to keep the $5, 000
deposit as |iquidated danmages. Should this transaction not
be consummated due to Seller's default, Buyer shall have the
right to seek specific performance and other available
remedi es in an appropriate court.

5.

Sell er hereby warrants as foll ows:

(a) That it holds valid authorization(s) from the FCC
to operate Station and there are no outstandi ng unsatisfied
FCC citations or cease and desi st orders against Station and
any such subsequently issued shall be satisfied prior to
cl osi ng.

(b) That it is aware of no ongoing investigation of
Station by the FCC or by any other federal or state
governnental agency, or any conditions at Station which are
violative of any FCC rul e or policy;

(c) That it is aware of no litigation, proceeding or
i nvestigation whatsoever pending or threatened against or
relating to Seller, its business, or the property to be
transferred hereunder and that it knows of no reason why the
FCC would not find it qualified to assign its license;

(d) That, as of the Cosing Date, Station's physical

assets shall be in the sane condition as at the date hereof,



wear and tear and ordinary usage excepted; any physical
asset which deteriorates further between the date hereof and
the Cosing Date shall be repaired or replaced by Seller at
its own expense;

(e) That it has good marketable title to all assets
being sold herein, other than those Iliens or clains
di scl osed to Buyer on Exhibits A and B hereto;

(f) That all |eases and contracts shown in Exhibit C
hereto are in full force and effect;

(g) That it will deliver Station at closing free and
clear of all debts, liens and other encunbrances other than
t hose disclosed in Exhibits A and B hereto;

(h) That at present and on the closing date, Seller
will have full power and authority to enter into and perform
this Agreenent, that the execution and delivery of this
Agreenent and the performance of all obligations hereunder
shall have been duly authorized, and that this Agreenent
will constitute a valid and bi ndi ng agreenent of the Seller,
enforceable in accordance with its terns;

(i) Seller is a trust in good standing in the
Commonweal t h of Pennsylvania, and Seller has paid all taxes
and fees due to the Commonweal th of Pennsylvania, and other
gover nnment bodi es;

(j) To the best of Seller's know edge, Seller has filed
all fornms and reports with the FCC which are required to be
filed, and has placed in its public and political files all

docunents which are required to be there.



(k) Seller will hold Buyer harmess from any and all
clainms of trade creditors, judgnent creditors, |lien holders,
purported owners, or any other person making a claim by or
through Seller or asserting any claim on the assets
purchased, other than those liens disclosed herein, or
having to do wth Buyer's operation of the Station
subsequent to the C osing date.

Shoul d any such clainms as described in this paragraph
be nmade against Buyer, Seller further agrees to fully
indemmify and hold Buyer harmess for the value of such
clainms, plus any and all costs, attorney's fees, expense,
court costs, arbitration fees, or any other costs incurred
by the Buyer in the handling or processing of any such
clainms that may be made.

6

Buyer hereby warrants as foll ows:

(a) That at the tinme set for Cosing of the
transactions contenplated herein, it wll be legally,
financially and otherwi se qualified to becone the |icensee
of the Station. Buyer knows of no reason why the FCC woul d
not approve its acquisition of the Station |icenses.

(b) That at present and on the closing date, Buyer wl|
have full power and authority to enter into and performthis
Agreenent, that the execution and delivery of this Agreenent
and the performance of all obligations hereunder shall have
been duly authorized, and that this Agreenment wll

constitute a valid and binding agreenent of the Buyer,



enforceable in accordance with its terns;

(c) Buyer will hold Seller harmess from any and all
claims of having to do Buyer's operation of the Station
subsequent to the C osing date.

Buyer further agrees to fully indemify and hold Seller
harm ess for the value of such clains described in this
par agr aph, plus any and all costs, attorney's fees, expense,
court costs, arbitration fees, or any other costs incurred
by the Buyer in the handling or processing of any such claim
that may be nade.

7.

In connection with preparing and filing of assignnment
applications wth FCC, the parties shall bear their
respective legal costs. Al FCC fees in connection with the
assi gnnment application shall be paid by Buyer.

Both parties hereto agree to join in an application to
FCC for assignment of Station's license to Buyer within ten
(10) days fromthe date of this Agreenent, and to cooperate
fully and diligently in seeking FCC s consent to assignnent
of Station from Seller to Buyer.

8.

Taxes, insurance, and prepaid expenses shall be pro-

rated as of the date of closing.
9.

Time is of the essence of this Agreenent. If the FCC

has refused or failed to grant its witten consent to

assignment of all of Station's license within nine (9)



nonths of the date of filing of the application for
assignment thereof, either party nmay cancel this agreenent
by giving the other party two (2) weeks prior witten notice
of such intent, by certified mail or overnight delivery
service in which a witten receipt of delivery is obtained;
provided that the FCC has not granted its consent to the
Station's license assignnent during that two-week interim
period, and provided further that the party seeking
cancellation is not in material breach of this Agreenent.
10.

Cl osing shall take place at the main studio of Station,
or at another mutually agreed |ocation, subsequent to the
date on which grant of FCC consent has occurred, provided
such grant has not been set aside, wupon ten (10) days'
notice from Buyer to Seller, but not nore than ninety (90)
days fromthe date of the FCC consent.

At closing, Seller will furnish Buyer instruments of
conveyance satisfactory to Buyer's counsel to properly
transfer the |icenses, real property, personal property and
i ntangi ble assets to Buyer. Real Property shall be conveyed
via a warranty deed typical for such deeds in the area.
Seller will furnish all other docunents reasonably required
by Buyer's counsel at C osing.

11.

Prior to closing, Seller shall have conplete contro

over the property and operation of the Station. However,

Buyer shall have the right to reasonable access to Station



| ogs and papers prior to closing, and to inspect Station
property. Upon closing and transfer as contenpl ated herein,
Buyer shall have conplete control Station. Sel l er shal
have no reversionary interest in the |license of Station.

12.

Buyer shall have the right to file any necessary change
of ownership forms wth the Internal Revenue Service of the
United States of Anmerica and shall further have the right to
determine the allocation of the purchase price as to the
vari ous assets purchased, and will conplete the tax schedul e
for the acquisition of the assets being purchased.

13.

The following shall, after the expiration of the
applicable cure periods, constitute Events of Default under
this Agreenent:

Any material representation or warranty herein nmade by
Buyer or Seller to the other or in any certificate or
docunent furnished by Buyer or Seller to the other pursuant
to the provisions hereof, shall prove to be false or
m sleading in any material respect as of the tinme made or
f urni shed.

Unl ess otherw se provided herein, an Event of Default
shall not be deenmed to have occurred until twenty (20)
busi ness days after the non-defaulting party has provided
the defaulting party with witten notice specifying the
event or events that if not cured would constitute an Event

of Default, except for Events of Default as otherw se



provi ded herein, and specifying the actions necessary to
cure within said period. This period may be extended for a
reasonabl e period of tinme if the defaulting party is acting
in good faith to cure and such delay is not materially
adverse to the non-defaulting party.

In the event that a dispute arises under this provision
and litigation ensues, the prevailing party in said
litigation shall be entitled to recover reasonabl e
attorney's fees and the parties agree that Pennsylvania |aw
shal | govern in any such dispute.

14.

No nodification or waiver of any provision of this
Agreenent shall in any event be effective unless the sane
shall be in witing, and then such waiver and consent shal
be effective only in the specific instance for the purpose
of which given

No failure or delay on the part of either party in
exercising any right or power hereunder shall operate as a
wai ver thereof, nor shall any single or partial exercise of
any such right or power , or any abandonnent or
di sconti nuance of steps to enforce such a right or power,
preclude any other or further exercise thereof or the
exercise of any other right or power. The rights and
renedies of Licensee and Buyer herein provided are
cunmul ative and are not exclusive of any right or renedies,
which it may otherw se have.

This Agreenent shall be construed in accordance wth



the laws of the Comonwealth of Pennsylvania, and the
obligations of the parties hereto are subject to al
federal, state or mnmunicipal laws or regulation now or
hereafter in force and to the regulations of the Comm ssion
and all other governnental bodies or authorities presently
or hereafter to be constituted.

This Agreenent shall be binding upon and inure to the
benefit of the parties and their respective heirs,
successors and assigns.

This Agreenent may be signed in one or nore
counterparts, each of which shall be deenmed a duplicate
original, binding on the parties hereto notw thstandi ng that
the parties are not signatory to the original or the same
counterpart.

15.

Any notice required shall be in witing and any
paynment, notice or other conmunications shall be deened
given when delivered personally, by Federal Express, or
mailed by certified mail, postage prepaid, wth return
recei pt requested, and addressed as foll ows:

If to Licensee:

Brown Bear |rrevocabl e Common Law Trust

12 Carroll Street

Westm nster, M
|f to Buyer:

Sanmuel F. Jordan JR

18 Rosecrans Lane

Loganton, PA 17747-9811

Copy to:



Mller & Mller, P.C

P. 0. Box 33003

Washi ngton, DC 20033
Copy To:

Wl liam C Doerner

PO Box 18400

Corpus Christi, TX 78480

16.

This Agreenent enbodies the entire agreenment between
t he parties and there are no ot her agreenents,
representations, warranties, or understandings, oral or
witten, between them with respect to the subject matter
her eof . No alteration, nodification or change of this
Agreenent shall be valid unless by like witten instrunent.
This Agreenent nmay be executed in counterpart copies. Wen
exchanged, such executed counterpart copies shall have the
sane force and effect as a single executed Agreenent.

In the event that any of the provisions contained in
this Agreenent are held to be invalid, illegal or
unenforceable, that shall not affect any other provision
hereof, and this Agreenent shall be construed as if such
invalid, illegal, or unenforceable provisions had not been
cont ai ned herein.

IN WTNESS WHEREOF, we have hereunto set our hands and

seals on the date witten above.

BROWN BEAR | RREVOCABLE W LLI AMSPORT BROADCASTI NG,
I NC. COMMON LAW TRUST

By By

W 1iam Doer ner




