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ASSET PURCHASE AGREEMENT"

ASSET PURCHASE AGREEMENT (this “Agreeméntdated as of May 8,
2012 (the “Effective Datg, by and among Goldman Sachs Credit Partners Infts capacity as
administrative agent and collateral agent undeCtteelit Agreement and not in its individual
capacity (the “Ageri), on the one hand, and Nassau Broadcasting Rartin®. (“Partners,
Nassau Broadcasting I, LLC (the "Comp&ny\assau Broadcasting Il, LLC (“NB), and
Nassau Broadcasting lll, LLC (“NBllland together with Partners, the Company and NBH,
“Sellers’ and each Seller being a debtor and debtor-ingssssn under sections 1107(a) and
1108 of the Bankruptcy Code), on the other handpit@lized terms used herein and not
otherwise defined in context are defined in Seclidn.

WITNESSETH:

WHEREAS, Sellers, Agent and the Lenders (as defin¢de Credit Agreement)
are parties to that certain Second Amended anafeesCredit and Guarantee Agreement, dated
as of August 31, 2005, but effective as of June2805, as amended (the “Credit Agreeriient

WHEREAS, the Loans and Obligations (as such temaglefined in the Credit
Agreement) of the Company under the Credit Agree¢mmertured on September 30, 2008 and
currently are all due and payable;

WHEREAS, certain of the Lenders filed involuntastifions against Sellers
under chapter 7 of title 11 of the United Stated&Cd 1 U.S.C. § 10dt seq. (the “Bankruptcy
Codé¢), on September 15, 2011, (the “Petition Date the United States Bankruptcy Court for
the District of Delaware (the “Bankruptcy Cdirfthe “Chapter 7 Casés

WHEREAS, on October 12, 2011 (the “Relief Dat¢he Chapter 7 Cases were
converted to cases under chapter 11 of the Bardyipde and are being jointly administered
under Case No. 11-12934 (KG) (the “Chapter 11 Cases

WHEREAS, from and after the Relief Date, Sellergehbeen operating their
respective businesses and managing their respgebperties as debtors in possession under
sections 1107 and 1108 of the Bankruptcy Code;

WHEREAS, Sellers desire to sell, transfer and astsigone or more designees of
the Agent (collectively, “Purchasgi(or a permitted assignee pursuant to SectiofidRereof),
and Agent desires to cause Purchaser (or a petinagtggnee pursuant to Section 1zh&€eof)
to acquire and assume from Sellers, pursuant toee363 and 365 of the Bankruptcy Code, all
of the Purchased Assets and Assumed Liabilititasainore specifically provided herein;

WHEREAS, Agent, as agent on behalf of the Lenderspnsideration of the
Purchased Assets and in satisfaction of the lieretin, as holder of a first priority lien securing
Sellers’ obligations under the Credit Agreementy imigdit bid up to 100% of the indebtedness
under the Credit Agreement pursuant to sectionkjag(the Bankruptcy Code (the “Credit Bjd
in and against only those assets of Sellers intlwihieolds a perfected first priority lien.

It is understood that this Agreement is subjeth&éoAgent’s reasonable satisfaction or waiver with
respect to the Schedules.
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NOW, THEREFORE, in consideration of the premisas$ thie mutual covenants
and agreements hereinafter contained, the pagiebi agree as follows:

ARTICLE |
DEFINITIONS

1.1. Certain Definitions

For purposes of this Agreement, the following teshall have the meanings
specified in this Section 1.Jand the following terms are used herein as defim¢ide New York
UCC (as defined below): Accounts, Chattel Papemmercial Tort Claims, Deposit Account,
Documents, Equipment, General Intangibles, Goadsruments and Inventory:

“Affiliate " means, with respect to any Person, any othemRdhat, directly or
indirectly through one or more intermediaries, colst or is controlled by, or is under common
control with, such Person, and the term “controitiuding the terms “controlled by” and “under
common control with”) means the possession, diyemtlindirectly, of the power to direct or
cause the direction of the management and polidieach Person, whether through ownership of
voting securities, by contract or otherwise.

“Balance Sheétmeans the unaudited, consolidated balance sli¢#ildings
and its Subsidiaries as at December 31, 2011 Batatice Sheet Ddie

“Bankruptcy Rule$means the Federal Rules of Bankruptcy Procedure.

“Bid Proceduresmeans the bid procedures authorized and approy¢de Bid
Procedures Order on February 22, 2012.

“Bid Procedures Motichmeans the motion dated February 8, 2012 fileth Wit
Bankruptcy Court seeking approval of the Bid Praced as contemplated pursuant to Article
VIl hereof.

“Bid Procedures Ordémeans the order entered by the Bankruptcy Caurt o
February 22, 2012 with respect to the Bid Procesiivtetion.

“Busines$ means the business of owning and operating thmapgaoy Stations.

“Business Daymeans any day of the year that is not a SatuodaySunday on
which national banking institutions in New York amgen to the public for conducting business
and are not required or authorized to close.

“Cod€’ means the Internal Revenue Code of 1986, as amekend

“Collateral’ shall have the meaning set forth in the Creditegnent.

“Communications Lawsmeans the United States Communications Act 04193
as amended, together with the rules, regulatiodgalicies of the FCC.

“Company Statiorismeans the radio broadcast stations owned andctgzeby
Sellers identified by the following call signs: WBMLehighton, PA), WEEX (Easton, PA),
WSBG (Stroudsburg, PA), WTKZ (Allentown, PA), WVRGtroudsburg, PA), WWYY




(Belvidere, NJ), WPST (Trenton, NJ), WODE (EastA), WCHR (Trenton, NJ) and WNJE
(Flemmington, NJ).

“Contract means any contract, agreement, indenture, note],doan,
instrument, lease, commitment or other arrangemeagreement, whether written or oral.

“Copyrights’ means (i) all copyrights arising under the lashe United States,
any other country or any political subdivision #ef, whether registered or unregistered and
whether published or unpublished (including, withiimitation, those listed in Schedule 5.10.
all registrations and recordings thereof, and @liaations in connection therewith, including,
without limitation, all registrations, recordingsdaapplications in the United States Copyright
Office, and (ii) the right to obtain all renewaleteof.

“Copyright Licensesmeans any written agreement naming any Sellécassor
or licensee (including, without limitation, thosstéd in_Schedule 5.1pgranting any right under
any Copyright, including, without limitation, theamt of rights to manufacture, distribute, exploit
and sell materials derived from any Copyright.

“Deed’ means such written instrument evidencing the egance of each
Owned Property from Sellers to Purchaser as magdpgred and permitted under the Laws of
the jurisdiction in which such Owned Property isdted.

“Employe€ means all individuals, as of the Effective Datdiether or not
actively at work as of the Effective Date, who ameployed by Sellers in connection with the
Business, together with individuals who are hirgdellers in respect of the Business after the
Effective Date and prior to the Closing, if any.

“Environmental Costs and Liabilitiesneans, with respect to any Person, all
liabilities, obligations, responsibilities, Remddiations, losses, damages, punitive damages,
consequential damages, treble damages, costs padses (including all reasonable fees,
disbursements and expenses of counsel, expertsoasditants and costs of investigation and
feasibility studies), fines, penalties, sanctiond mnterest incurred as a result of any claim or
demand by any other Person or in response to agtian of Environmental Law, whether
known or unknown, accrued or contingent, whetheedadn contract, tort, implied or express
warranty, strict liability, criminal or civil stata, to the extent based upon, related to, or @risin
under or pursuant to any Environmental Law, Envimnental Permit, order or agreement with any
Governmental Body or other Person, which relatemtoenvironmental, health or safety
condition, violation of Environmental Law or a Ra$e or threatened Release of Hazardous
Materials.

“Environmental Law means any and all Laws relating to pollution ootpction
of human health or the environment (including ambar, surface water, ground water, land
surface, or subsurface strata), endangered ortéime@d species, natural resources or emissions,
discharges, releases, or threatened releasestbé oranufacture, processing, distribution, use,
treatment, storage, disposal, transport, or hagdifnany Hazardous Material.

“Environmental Permitmeans any Permit required by Environmental Lagvs f
the operation of the Business.

“ERISA” means the Employee Retirement Income Securityohd974, as
amended.



“Excluded Contractsmeans the Contracts set forth on Schedule 1)1. (a

“ECC’ means the United States Federal Communicatiomsrlssion and any
successor agency.

“ECC License%means the licenses, permits, approvals and ethigrorizations
issued to Sellers by the FCC relating to or otheewised in the operation of the Company
Stations as set forth on Schedule 5.15.i(@)juding, the rights in and to the Company $tadi
call signs, together with any additions, renewaitensions or modifications thereof between the
Effective Date and the Closing Date.

“Einal Ordef means an order or judgment entered by the Bamkyupourt that
(i) has not been reversed, stayed, modified or dee(ii) is not the subject of a pending appeal
or motion for review or reconsideration, (iii) hast been and may no longer be appealed from or
otherwise reviewed or reconsidered, other thanuBedekruptcy Rule 9024 and/or Federal Rule
of Civil Procedure 59 or 60, and (iv) is final amoh-appealable in accordance with Bankruptcy
Rule 8002 or any other applicable law or rule.

“Final FCC Ordet means an action by the FCC as to which (a) naesgfor
stay by the FCC is pending, no such stay is inrcefend the deadline, if any, for filing a request
for any such stay has passed; (b) no appeal,quetidr rehearing or reconsideration, or
application for review is pending before the FC@ #re deadline for filing any such appeal,
petition or application has passed,; (c) the FCCrlmasnitiated reconsideration or review of the
FCC Application on its own motion and the time ihigh such reconsideration or review is
permitted has passed; and (d) no appeal to a ayudgquest for stay by a court, of the FCC'’s
action regarding the FCC Applications is pendininaeffect, and the deadline, if any, for filing
any such appeal or request has passed.

“First Lien Indebtedne&sneans the Indebtedness outstanding under theatCred
Agreement, including all interest due and owing¢liader and all unpaid fees and expenses.

“Eurniture and Equipmehimeans all furniture, fixtures, furnishings, equignt,
vehicles, leasehold improvements, and other taagietsonal property owned or used by Sellers
in the conduct of the Business, including all ameyalesks, chairs, tables, Hardware, copiers,
telephone lines and numbers, telecopy machinested telecommunication equipment,
cubicles and miscellaneous office furnishings angplies.

“GAAP” means generally accepted accounting principlébénUnited States as
of the Effective Date.

“Goldmari’ means Goldman Sachs Credit Partners L.P., icaipgcity as
administrative and collateral agent under the Gukdieement, and not in its individual capacity.

“Governmental Bodymeans any government or governmental or reguylator
body thereof, or political subdivision thereof, \iliner foreign, federal, state, or local, or any
agency, instrumentality or authority thereof, oy aourt or arbitrator (public or private)
(including the Bankruptcy Court).

“Hardware means any and all computer and computer-reladedvare,
including, but not limited to, computers, file sers, facsimile servers, scanners, color printers,
laser printers and networks.



“Hazardous Materidlmeans (i) any hazardous substance, hazardousiahate
hazardous waste, solid waste, regulated substanteic substance (as those terms are defined
by any applicable Laws) and (ii) any chemicals|ytahts, contaminants, petroleum, petroleum
products, or oil, ashestos-containing materialsamdpolychlorinated biphenyls.

“Indebtednessof any Person means, without duplication, (i) pgncipal of and
premium (if any) in respect of (A) indebtednesswth Person for money borrowed and
(B) indebtedness evidenced by notes, debenturagshmr other similar instruments for the
payment of which such Person is responsible oldjdh) all obligations of such Person issued or
assumed as the deferred purchase price of propdirbgnditional sale obligations of such Person
and all obligations of such Person under any iigtention agreement (but excluding trade
accounts payable and other accrued current ligsilirising in the Ordinary Course of Business);
(iif) all obligations of such Person under leassguired to be capitalized in accordance with
GAAP; (iv) all obligations of such Person for tlembursement of any obligor on any letter of
credit, banker’s acceptance or similar credit taatien; (v) the liquidation value of all
redeemable preferred stock of such Person; (voldidjations of the type referred to in clauses (i)
through (v) of any Persons for the payment of wisigbh Person is responsible or liable, directly
or indirectly, as obligor, guarantor, surety orasthise, including guarantees of such obligations;
and (vii) all obligations of the type referred todlauses (i) through (vi) of other Persons secured
by any Lien on any property or asset of such Pefsbether or not such obligation is assumed
by such Person).

“Intellectual Propertymeans all worldwide intellectual property rightsed or
useful by Sellers in connection with the Purchassskts or the FCC Licenses, including all (i)
patents, patent applications and inventions, rélémarks, service marks, trade names and trade
dress, which expressly includes the goodwill angl@mmon law rights associated with the
foregoing, (iii) domain names, (iv) copyrights, luding copyrights in computer software, (v)
confidential and proprietary information, includitrgde secrets and know-how (“Trade
Secret?), (vi) licenses relating to any of the foregoiagd (vi) registrations and applications for
registration of the foregoing.

“Investment Propertymeans the collective reference to all “investment
property” as such term is defined in Section 9-4)0) of the New York UCC.

“IRS” means the Internal Revenue Service.

“Knowledge of Sellersmeans the knowledge, after reasonable inquirghoge
officers and directors of Sellers identified on &dtle 1.1. (h)

“Law” means any federal, state, local, municipal, fgmedr international,
multinational or other law, statute, constitutitneaty, principle of common law, ordinance, code,
policy, decree, determination, rule, regulatiotingior requirement issued, enacted, adopted,
promulgated, applied, implemented or otherwiseiqot effect by or under the authority of any
Governmental Body (including the Bankruptcy Code).

“Legal Proceedingmeans any judicial, administrative or arbitratians, suits,
proceedings (public or private) or claims or anggeedings by or before a Governmental Body.

“Liability ” means any debt, loss, damage, adverse clainiljtijadr obligation
(whether direct or indirect, known or unknown, assor unasserted, absolute or contingent,



accrued or unaccrued, liquidated or unliquidatediuz or to become due, and whether in
contract, tort, strict liability or otherwise), anttluding all costs and expenses relating thereto.

“Lien” means any lien, pledge, mortgage, deed of tegstrity interest, claim,
lease, charge, option, right of first refusal, @aset, servitude, proxy, voting trust or agreement,
transfer restriction under any shareholder or simabreement, encumbrance or any other
restriction or limitation whatsoever.

“Material Adverse Effe¢tmeans any event, change, circumstance, develdpmen
or effect that, individually or in the aggregatdiwany other event, change, circumstance,
development or effect, (a) has or is reasonablgebga to result in a material adverse change to
the Business, the Purchased Assets, the FCC LigeihgeAssumed Liabilities, properties,
financial condition or results of operations of Bgsiness, taken as a whole, or (b) would or
could reasonably be expected to prevent or matedalay the ability of Sellers and/or Purchaser
to perform their obligations hereunder, includinggonsummate the transactions contemplated by
this Agreement and the related transaction docwsnenbvided however that none of the
following shall be taken into account in determgnimhether there has been or will be, a Material
Adverse Effect: (i) the effect of any change tlsagénerally applicable to the industry or the
markets in which the Business operates, (ii) tifecebf any change that is generally applicable
to the United States economy or the world econdjiiiythe effect of any change arising in
connection with earthquakes, acts of war, sabataggrrorism or military actions, or the
escalation thereof, (iv) the effect of any chang&AAP or applicable regulations; providtuit
the changes and effects in this sentence do natogisrtionately affect the Business in any
material respect, (v) any effect resulting from plublic announcement of this Agreement,
compliance with terms of this Agreement or the comsiation of the transactions contemplated
by this Agreement, or (vi) any matter disclosedlm Schedules hereto or in any filings by
Sellers with the Bankruptcy Court prior to the Etfee Date.

“Madification” means, with respect to any item, any modificatimanslation,
conversion, compilation, upgrade or other derivatrersion of, or change or addition to, such
item. “Modified” and “Modify” shall have corollaryneanings.

“New York UCC’ means the Uniform Commercial Code as from timén in
effect in the State of New York.

“Order’ means any order, injunction, judgment, decrenguwrit, assessment
or arbitration award.

“Ordinary Course of Businesmeans the ordinary and usual course of normal
day-to-day operations of the Business consistetht past practice.

“Permits’ means any approvals, authorizations, consegendies, permits or
certificates of a Governmental Body including, bat limited to, the FCC Licenses.

“Persori means any individual, corporation, partnershipjtied liability
company, firm, joint venture, association, jointek company, trust, unincorporated
organization, Governmental Body or other entity.

“Proceed$means all “proceeds” as such term is definedaati®n 9-102(a)(64)
of the New York UCC on the Effective Date.



“Purchased Contractmeans the Contracts set forth on Schedule )1. (c
including any Contracts added to Schedule 1.1bydgent, and excluding any Contracts
removed from Schedule 1.1. @@y Agent, by written notice delivered to Selletsiay time
during the period from and after the Effective Dael until two days prior to the Closing Date
(it being understood that any such Contract delbyeithe Agent from such schedule shall be
treated as an Excluded Contract and shall be lmtefichedule 1.1(aind may subsequently be
rejected by Sellers in the Chapter 11 Cases); gealvthat Agent shall not be permitted to add
any Contract that has been previously rejected arsubject of a pending motion to reject in the
Chapter 11 Cases. Schedule 1.1a(sd sets forth the Cure Amounts (as of the EffedDate).

“Purchased Intellectual Propettyeans the Intellectual Property and related
Software and Technology of Sellers relating toBlisiness, all as set forth on Schedule 5.10.

“Releasé means any release, spill, emission, leaking, gogypnjection,
deposit, disposal, discharge, dispersal, or legcimito the indoor or outdoor environment, or into
or out of any property.

“Remedial Actiori means all actions to (i) clean up, remove, togdh any other
way address any Hazardous Material; (ii) preveatRklease of any Hazardous Material so it
does not endanger or threaten to endanger puldithher welfare or the indoor or outdoor
environment; (i) perform pre-remedial studies ameestigations or post-remedial monitoring
and care; or (iv) to correct a condition of nonctieme with Environmental Laws.

“Restructuring Transactidmimeans (a) a recapitalization transaction invalyiim
whole or in part, Sellers and their existing sagunblders or creditors, (b) any merger,
consolidation, share exchange, business combinatiother similar transaction with Sellers, or
(c) the acquisition of beneficial ownership orghtito acquire beneficial ownership of, or the
formation of any “group” (as defined under Sectl@&{d)(3) of the Securities Exchange Act of
1934, as amended) which beneficially owns or hagitiht to acquire beneficial ownership of
10% or more of the then outstanding equity of $glle

“Sale Motior’ means the motion filed on February 8, 2012, it Bankruptcy
Court by Sellers seeking (a) approval of the teant provisions of this Agreement,
(b) authorization for (i) the sale of the Purcha8edets pursuant to section 363 of the
Bankruptcy Code and (ii) the assumption and asseggnrof the Purchased Assets that are
executory contracts and unexpired leases pursoaeiction 365 of the Bankruptcy Code and
(c) any other provisions acceptable to Purchaser.

“Sale Ordet means the order of the Bankruptcy Court, in f@na substance
reasonably acceptable to the Agent and Selleratiggathe relief requested in the Sale Motion
and authorizing the sale of the Purchased Assessignt to section 363 of the Bankruptcy Code
and the assumption and assignment of the Purcliesseds that are executory contracts pursuant
to section 365 of the Bankruptcy Code, free andradé all Liens and as more fully described in
Section 7.3

“Software’ means any and all (i) computer programs, inclgdiny and all
software implementations of algorithms, models erathodologies, whether in source code or
object code, (ii) databases and compilations, @inlyany and all data and collections of data,
whether machine readable or otherwise, (iii) dgsicms, flow-charts and other work product
used to design, plan, organize and develop anyeofaregoing, screens, user interfaces, report
formats, firmware, development tools, templatespmse buttons and icons, and (iv) all



documentation including user manuals and othemitrgidocumentation related to any of the
foregoing.

“Subsidiary means any Person of which a majority of the @urtding voting
securities or other voting equity interests are edyrdirectly or indirectly, by Sellers.

“Tax” or “Taxes means (i) any and all federal, state, local aeign taxes,
charges, fees, imposts, levies or other assessnmaitgling all net income, gross receipts,
capital, sales, use, ad valorem, value added ferariisanchise, profits, inventory, capital stock,
license, withholding, payroll, employment, societagrity, unemployment, excise, severance,
stamp, occupation, property and estimated taxesoweis duties, fees, assessments and charges of
any kind whatsoever, (ii) all interest, penalti@ses, additions to tax or additional amounts
imposed by any Taxing Authority in connection wéthy item described in clause (i), and (iii)
any Liability in respect of any items describectiauses (i) and/or (ii) payable by reason of
Contract, assumption, transferee or successorlityalniperation of Law, Treasury Regulation
Section 1.1502-6(a) (or any predecessor or succtsm@of or any analogous or similar
provision under Law) or otherwise.

“Taxing Authority’ means the IRS and any other Governmental Body
responsible for the administration of any Tax.

“Tax Returri means any return, report or statement filed quineed to be filed
with respect to any Tax (including any attachméméseto, and any amendment thereof)
including any information return, claim for refuramended return or declaration of estimated
Tax, and including, where permitted or requirednbied, consolidated or unitary returns for
any group of entities that includes the Company,drits Subsidiaries, or any of their Affiliates.

“Technology means, collectively, all designs, formulae, altfons, procedures,
methods, techniques, ideas, know-how, researclievelopment, technical data, programs,
subroutines, tools, materials, specifications, gsses, inventions (whether patentable or
unpatentable and whether or not reduced to pracapparatus, creations, improvements, works
of authorship and other similar materials, andedbrdings, graphs, drawings, reports, analyses,
and other writings, and other tangible embodimehtke foregoing, in any form whether or not
specifically listed herein, and all related teclugyl, that are used in, incorporated in, embodied
in, displayed by or relate to, or are used by &lle

“Vehicles’ means all cars, trucks, trailers, constructiod earth moving
equipment and other vehicles covered by a certifiohtitle law of any state and all tires and
other appurtenances to any of the foregoing.

“WARN" means the Worker Adjustment and Retraining Naogiion Act of
1988, as amended.

1.2. Terms Defined Elsewhere in this AgreemeRbr purposes of this
Agreement, the following terms have meanings sth fio the sections indicated:

Term Section
Agreement Preamble
Alternative Transaction 4.4. (h)
Asset Acquisition Statement 11.2.

Assumed Liabilities 2.3.



Term

Balance Sheet Date
Bankruptcy Code
Bankruptcy Court
Chapter 7 Cases
Chapter 11 Cases
Closing

Closing Date

COBRA

Company

Credit Agreement
Credit Bid

Cure Amounts
Employee Benefit Plans
Excluded Assets
Excluded Liabilities
FCC Applications

FCC Consent

Holdings

Material Contract
Multiemployer Plans
Multiple Employer Plans
NBII

NBIII

Owned Properties
Personal Property Leases
Petition Date
Purchased Assets
Purchase Price
Purchaser

Purchaser Defined Contribution Plan
Purchaser Documents
Purchaser

Qualified Plans

Real Property Lease
Relief Date

Revised Statements
Seller Documents
Sellers

Sellers’ Marks
Termination Date

Third Party Sale

Trade Secrets

Transfer Taxes
Transferred Employees

Section

1.1 in the definition of BalaBheet
Recitals
Recitals

Recitals

Recitals

4.1.
4.1.
5.12(d)
Preamble
Recitals
Recitals
2.5.

5.12. (a)
2.2.

2.4.

8.5. (a)
8.5. (a)
Preamble

5.11.

5.12. (a)

5.12. (a)
Preamble
Preamble

5.9. (@)

5.9. (a)
Recitals

2.1.
3.1.
Recitals

9.3. (a)

6.2.
Recitals
5.12. (c)

5.9(a)
Recitals

11.2.
5.2.
Preamble
8.9.

4.4. (a)
2.1

1.1. in the definition of IntellettReoperty

11.1.
9.1.

1.3. Other Definitional and Interpretive Matters

@) Unless otherwise expressly provided, for purpo$ésis

Agreement, the following rules of interpretatioralilapply:



Calculation of Time PeriadWhen calculating the period of time before which
within which or following which any act is to bem® or step taken pursuant to this Agreement,
the date that is the reference date in calculauady period shall be excluded. If the last day of
such period is a non-Business Day, the period @stipn shall end on the next succeeding
Business Day.

Dollars. Any reference in this Agreement to $ shall megas. dollars.

Exhibits/SchedulesThe Exhibits and Schedules to this Agreemenhareby
incorporated and made a part hereof and are agrattgart of this Agreement. All Exhibits and
Schedules annexed hereto or referred to hereinemedy incorporated in and made a part of this
Agreement as if set forth in full herein. Any dafized terms used in any Schedule or Exhibit
but not otherwise defined therein shall be defiagdet forth in this Agreement.

Gender and NumberAny reference in this Agreement to gender shallude all
genders, and words imparting the singular numbbr sirall include the plural and vice versa.

Headings The provision of a Table of Contents, the diuisof this Agreement
into Articles, Sections and other subdivisions tradinsertion of headings are for convenience of
reference only and shall not affect or be utilizedonstruing or interpreting this Agreement. All
references in this Agreement to any “Section” arthe corresponding Section of this Agreement
unless otherwise specified.

Herein The words such as “heréirihereinafter” “hereof,” and “hereundér
refer to this Agreement as a whole and not meedy subdivision in which such words appear
unless the context otherwise requires.

Including The word “including or any variation thereof means “including
without limitatiori’ and shall not be construed to limit any genetatesnent that it follows to the
specific or similar items or matters immediatelildwing it.

(b) The parties hereto have participated jointly inttlegotiation and
drafting of this Agreement and, in the event anigoiby or question of intent or interpretation
arises, this Agreement shall be construed as yoilntfted by the parties hereto and no
presumption or burden of proof shall arise favonglisfavoring any party by virtue of the
authorship of any provision of this Agreement.

ARTICLE Il
PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES

2.1. Purchase and Sale of Assef3n the terms and subject to the conditions set
forth in this Agreement, at the Closing Agent slcallise Purchaser to purchase, acquire and
accept from Sellers, and Sellers shall sell, temsfssign, convey and deliver to Purchaser all of
Sellers’ right, title and interest in, to and unttex Purchased Assets, free and clear of all Liens
pursuant to section 363 of the Bankruptcy Codaur¢Rased Assétshall mean (i) all of the
business, assets, properties, contractual rightsjwill, going concern value, rights and claims of
Sellers related to the Business, (ii) all of théeBg' cash, cash equivalents and Accounts,
whether or not related to the Business and (iiipthler assets of the Sellers which are not being
conveyed to third party purchasers of any of the&earadio broadcast stations other than the
Company Stations (each a “Third Party Salie the case of each of clauses, (i), (ii) aiijl (
wherever situated and of whatever kind and natead,or personal, tangible or intangible,




whether or not reflected on the books and recof@elbbers (other than the Excluded Assets),
including each of the following assets:

€)) except as provided in Section 3.1(dll cash and cash
equivalents;

(b) all Accounts;

(© all Chattel Paper;

(d)  all Deposit Accounts;
(e) all Documents;

() all Equipment;

(9) all General Intangibles, including, but not limited rights to
any proceeds from litigation;

(h)  all Instruments;

0] all Purchased Intellectual Property;

() all Inventory;

(k) all Investment Property;

() all Vehicles;

(m)  all Company Stations;

(n) all FCC Licenses;

(0) all Goods and other property not otherwise desdrdimve;

(p) all books and records pertaining to the Collatered,Purchased
Assets and the Assumed Liabilities;

(@) to the extent not otherwise included, all Procesus products of
any and all of the foregoing and all collateraliség and guarantees given by any Person with
respect to any of the foregoing; providéuht the Purchased Assets shall not include any
Excluded Asset;

(N all Owned Property and all rights of Sellers unelech Real
Property Lease, together with all improvementdufies and other appurtenances thereto and
rights in respect thereof;

(s) all rights of Sellers under the Purchased Contracts

(®) all Permits, including Environmental Permits, iffansed by
Sellers in the Business to the extent assignable;



(u) all rights of Sellers under non-disclosure or cdefitiality, non-
compete, or non-solicitation agreements with cureeriormer employees and agents of Sellers
or with third parties to the extent relating to Bgsiness or the Purchased Assets (or any portion
thereof);

(v) all rights of Sellers under or pursuant to all \aatres,
representations and guarantees made by suppliamifacturers and contractors to the extent
relating to services provided, to Sellers, or ® éltent affecting the Purchased Assets;

(w)  all third party property and casualty insuranceumnce
proceeds, and all rights to third party propertgt aasualty insurance, insurance proceeds, in each
case to the extent received or receivable in reggdahe Business;

x) all goodwill and other intangible assets associatitial the
Business, including customer and supplier liststhedyoodwill associated with the Purchased
Intellectual Property;

() all expenses and deposits relating to the Purchassets or the
Assumed Liabilities that have been prepaid by 8eliacluding real property Taxes, personal
property Taxes, or ad valorem obligations and simi¢curring Taxes and fees, and utilities,
lease and rental payments;

(2) any cash refunds for Taxes received by Sellers ifeeClosing
Date (inclusive of any interest received thereat,afi any Taxes incurred with respect thereto)
with respect to Taxes relating to taxable periaigpprtions thereof) ending on or prior to the
Closing Date;

(@aa) any rights, claims or causes of action of Sellgarsst third
parties, including vendors, customers, advertisdersllords, suppliers and other counterparties
(and their respective agents, representativessadyiand counsel), relating to (i) the Purchased
Assets and Assumed Liabilities or to (ii) the Besis or operations of Sellers arising out of
events occurring on or prior to the Closing Date;

(bb) to the extent transferable, all Tax credits of &slrelating to the
Purchased Assets and Assumed Liabilities; and

(cc) to the extent Purchaser determines, in its sot@etien, to
assume any Employee Benefit Plan, any trust orr dtimeling vehicle associated with such
Employee Benefit Plan.

2.2. Excluded AssetsNothing herein contained shall be deemed to teans
assign or convey the Excluded Assets to PurchasdrSellers shall retain all right, title and
interest to, in and under the Excluded Assets.cliided Assets” shall mean each of the
following assets, properties, interests and rights:

€)) the Purchase Price (including the Wind Down Payijnent

(b) [intentionally omitted];



(c) Sellers’ certificates of formation, certificatesliohited
partnership, operating agreement, partnership aggeg records, books and other records having
exclusively to do with the organization and cajmtgtion of Sellers;

(d) all deposits or prepaid charges and expenses lef Sphid in
connection with or relating to any Excluded Assptsyided, however, that if any such deposit
or prepayment is returned to Sellers in whole grart, such portion returned shall constitute a
Purchased Asset;

(e) all rights and/or claims of Sellers arising outlut Agreement
and any other agreement entered into pursuanist@greement;

() the Excluded Contracts and all rights and clainesetiom;

(9) any limited liability company interests, partnegshiterest or
other equity interests of Sellers or any securit@svertible into, exchangeable or exercisable for
limited liability company interests or other equiityerest of any Seller; and

(h) any (i) other books and records that Sellers ayeired by Law
to retain or that Sellers determines are necessaglvisable to retain, including Tax Returns,
financial statements, and corporate or other efilitygs, (i) minute books, seals, stock ledgers
and stock certificates, blank stock certificategital stock and other equity interests of Sellers,
taxpayer and other identification numbers, andl diicuments relating to proposals to acquire the
Business by Persons other than Purchaser; proviegever that Purchaser shall have the right
to make copies of any portions of the foregoinggehat relate to the Business or any of the
Purchased Assets following the Closing Date upawciiaser’'s request as Purchaser’s sole
expense to the extent Sellers are not requiredalaytb keep such retained books and records
confidential or private;

0] all rights under or arising out of insurance p@gthat are non-
assignable as a matter of Law, providedwever that all rights to proceeds thereof shall be
deemed a Purchased Asset;

()] all insurance policies, and all rights to proceta@seof primarily
related to any of the Excluded Assets;

(k) all third party life insurance and related lifeunance proceeds
and all rights to such third party life insurancel éife insurance proceeds to the extent received
or receivable in respect of the Business;

)] any rights, claims or causes of action of the Eebgainst third
parties arising out of events occurring on or ptiothe Closing Date that are not Purchased
Assets; and

(m)  except for the rights, claims or causes of actigindpacquired in
Section 2.1. (aapll rights and powers of a trustee and debtgressession against any Person
whatsoever, including all preference or avoidarmeqrs, claims an actions of Sellers, under the
Bankruptcy Code, and all claims, actions and reptediising under Sections 502, 510, 541, 544,
547, 548, 549, 550, 551 and 553, respectivelyh@Bankruptcy Code, and the proceeds
therefrom.




2.3. Assumption of Liabilities.On the terms and subject to the conditions set
forth in this Agreement, at the Closing Agent slealilse Purchaser to assume, perform and
discharge, effective as of the Closing, only tH®Wing liabilities of Sellers (collectively, the
“Assumed Liabilitie%):

€)) all liabilities of Sellers under the Purchased Caxts that arise
out of or relate to the period from and after thesihg Date;

(b) all pre and post-petition Liabilities of the Sedi¢o trade vendors
incurred in the ordinary course of business of3b#ers to the extent that such Liabilities have
not previously been paid by Sellers up to a maxinammount of $2,000,000;

(c) all Liabilities and obligations of owning and opémng the
Business from and after the Closing Date, excepttarwise expressly set forth herein;

(d) all Liabilities for Transfer Taxes;

(e) all FCC regulatory fees assessed with respecet&@C
Licenses;

() all Liabilities relating to amounts required to fbad by
Purchaser hereunder;

(9) all Liabilities relating to the Cure Amounts; and
(h) any Liabilities expressly assumed by Purchaseruadele 1X.

2.4. Excluded LiabilitiesNotwithstanding anything in this Agreement to the
contrary, Purchaser shall not assume, and shaébémed not to have assumed, any Liabilities
relating to the Business of Sellers or any Affdiatf Sellers except as expressly provided in
Section 2.3.hereof or elsewhere in this Agreement, and Sedledstheir Affiliates shall be solely
and exclusively liable with respect to all suchHilies, other than the Assumed Liabilities
(collectively, the “Excluded Liabiliti€, including those Excluded Liabilities set folbkelow:

@) all Liabilities in respect of any and all servigesformed by
Sellers on or before the Closing Date other thasdlexpressly set forth in Section 2.3(b)

(b)  all Environmental Costs and Liabilities, to theeatarising out
of or otherwise related to (i) the ownership orrapiens of Sellers of (A) the Owned Properties
or any real property subject to a Real Propertyskam or prior to the Closing Date (including
() the Release or continuing Release (if existis@f the Closing) of any Hazardous Material,
regardless of by whom or (ii) any noncompliancenviihvironmental Laws), (B) the Business on
or prior to the Closing Date, (C) the Excluded Ass® any other real property formerly owned,
operated, leased or otherwise used by Sellers) drofin the offsite transportation, storage
disposal, treatment or recycling of Hazardous Maltgenerated by and taken offsite by or on
behalf of Sellers prior to and through the Clodbage;

(c) except to the extent specifically provided in Ai¢X, all
Liabilities arising out of, relating to or with nesct to (i) the employment or performance of
services, or termination of employment or serviogSellers or any of its Affiliates of any
current or former employees or directors of Selker®r before the Closing Date (including



without limitation, wages or other compensatiorg atans, agreements or arrangements
providing for bonus, incentive compensation, vangtsick days, personal days, severance
benefits, or other employee benefits), (ii) workemmpensation claims against Sellers,
irrespective of whether such claims are made poiar after the Closing, (iii) any Employee who
does not become a Transferred Employee, or (iv)Empgloyee Benefit Plan;

(d) all Liabilities arising out of, under or in connieet with
Contracts that are not Purchased Contracts anll respect to Purchased Contracts, Liabilities in
respect of a breach by or default of Sellers angrunder such Contracts with respect to any
period prior to the Closing other than the Cure Ants;

(e) all Liabilities arising out of, under or in connieet with any
Indebtedness of Sellers;

() all Liabilities for (i) Taxes of Sellers, (ii) Tagehat relate to the
Purchased Assets or the Business for taxable mefosgortions thereof) ending on or before the
Closing Date, and (iii) payments under any Taxcatmn, sharing or similar agreement (whether
oral or written), except for all Transfer Taxes;

(9) all Liabilities in respect of any pending or thieraéd Legal
Proceeding, or any claim arising out of, relatiogt otherwise in respect of (i) the operation of
the Business to the extent such Legal Proceediotaon relates to such operation on or prior to
the Closing Date, or (ii) any Excluded Asset;

(h)  all Liabilities including, fees, commissions or ettsimilar
payments, owing to any Person who has acted, firecindirectly, as a broker, finder,
financial, legal or other advisor for Sellers anaection with the transactions contemplated by
this Agreement; and

0] all Liabilities relating to amounts required to fed by Sellers
hereunder.

2.5. Cure Amounts

At Closing and pursuant to section 365 of the Baptay Code and the Sale
Order, Sellers shall assume and assign to PurclaskPurchaser shall assume from Sellers, the
Purchased Contracts and Personal Property Led$escure amounts, as identified by Sellers in
a schedule previously filed with the Bankruptcy @opif any (collectively, the “Cure Amourifs
necessary to cure all defaults, if any, and toalbgctual or pecuniary losses that have resulted
from such defaults under the Purchased Contrad®eimonal Property Leases, shall be paid by
Purchaser, on or before Closing, or if in disputanptly following determination thereof, and
not by Sellers and Sellers shall have no Liabtligrefor; providedthat, in the event Purchaser is
not satisfied with the final Cure Amount in respetany Purchased Contract, as determined by
the Bankruptcy Court following Closing, Purchasexyiin its sole discretion, elect to reject such
Contract by written notice to Sellers, the courdetypto such Contract and the Bankruptcy Court
and any Contracts so rejected shall be deemed Exdladed Contracts for purposes of this
Agreement, providedurther, that no such rejection shall effect the PurchiRriee payable by
Purchaser hereunder and Purchaser shall not haylet @f termination of this Agreement as a
result therefrom.




2.6. Further Conveyances and Assumptions

€)) From time to time following the Closing, Sellersahor shall
cause their Affiliates to, make available to Pusgrasuch non-confidential and non-privileged
data in personnel records of Transferred Emplogeds reasonably necessary for Purchaser to
transition such employees into Purchaser’s records.

(b) From time to time following the Closing, Sellerggeént and
Purchaser shall at Purchaser’s sole expense, aliccahse their respective Affiliates to, execute,
acknowledge and deliver all such further conveyanuetices, assumptions, releases and such
other instruments, and shall take such furthepastias may be reasonably necessary or
appropriate to assure to Purchaser and their régpaticcessors or assigns, all of the properties,
rights, titles, interests, estates, remedies, ppward privileges intended to be conveyed to
Purchaser under this Agreement and the Seller Dentsvand to assure to Sellers and their
Affiliates and their successors and assigns, teemagtion of the liabilities and obligations
intended to be assumed by Purchaser under thisefgnet, the Purchaser Documents and the
Seller Documents, and to otherwise make effectiegtansactions contemplated hereby and
thereby.

2.7. Bulk Sales LawAgent hereby waives compliance by Sellers with the
requirements and provisions of any “bulk-transteavs of any jurisdiction that may otherwise
be applicable with respect to the sale of any lavfahe Purchased Assets to Purchaser. Pursuant
to section 363(f) of the Bankruptcy Code, the tfanef the Purchased Assets shall be free and
clear of any and all claims, liens or security iagts in the Purchased Assets, including any liens
or claims arising out of the “bulk transfer” Laves)d the Sale Order shall so provide.

2.8. IndemnificationFrom and after the Closing Date, Purchaser shddimnify
and hold Sellers harmless from and against anyaiigabilities arising from or in any way
relating to (i) the Assumed Liabilities and (ii)yaBontract listed on Schedule 1.1¢ehich the
Debtors assume at the direction of the Agent,ithatibsequently removed from Schedule 1.1 (c)
by the Agent and rejected by the Debtors.

ARTICLE I
CONSIDERATION

3.1. Consideration

€)) The purchase price payable to Sellers for the Risexh Assets
other than the FCC Licenses (the “Purchased Agsatshase Pri¢eshall be:

0] the Credit Bid of $38,700,000, representing a partf
the Lenders’ First Lien Indebtednephjs

(i) the assumption of the Assumed Liabilities describbed
Section 2.3; plus

(i) an amount in cash equal to $1,633,890 or, if ks,
amount of the Sellers’ cash and cash equivalerttseo€losing Date, for the payment of
additional administrative costs and expenses o€Ctmapter 11 Cases that are not otherwise being
assumed by Purchaser hereunder (the “Wind Down Baf)mprovided that any unused portion




of the Wind Down Payment shall be returned to Paseh within six (6) months after the Closing
Date.

(b) The purchase price payable to Sellers for the F&€rises shall
be an amount in cash equal to $1,000 (the “FCCrised’urchase Pritand together with the
Purchased Assets Purchase Price, the “Purchas®)Pric

(c) Agent shall satisfy the Purchased Assets Purchése & the
Closing as to the amount of the Assumed Liabilitlescribed in Section 2.By causing
Purchaser to assume such Assumed Liabilities, aghtéshall satisfy the balance by releasing,
and causing the Lenders to release, (i) Sellers fhee First Lien Indebtedness under or with
respect to the Credit Agreement and any other deatsror agreements entered into in
connection therewith and (ii) all security intéeeand liens securing the First Lien Indebtedness;
provided however that the releases in the foregoing clauses ¢)(&nshall only be in an
amount up to the Credit Bid.

(d) On the Closing Date, Agent shall or shall causelfaser to pay
the FCC License Purchase Price in accordance \wittidh 3.1. (epelow and the Wind Down
Payment to Sellers or Sellers’ designee by redutiagamount of cash and cash equivalents
being acquired by Purchaser pursuant to Sectian(@.tereof.

(e) Sellers hereby acknowledge that pursuant to timestef the
Credit Agreement and related documents, the Lertd#dsa first lien security interest in the
proceeds of the sale of the FCC Licenses andhbatmount to be received by Sellers in
consideration for such sale pursuant to Section(8)hereof, shall immediately be paid to the
Agent on behalf of the Lenders and the Sale Ordalf so provide. Accordingly, the FCC
License Purchase Price shall be deemed paid withmutransfer of funds to Sellers.



ARTICLE IV
CLOSING AND TERMINATION

4.1. Closing Date Subject to the satisfaction of the conditiortsfegh in
Sections 10.1and_10.2hereof (or the waiver thereof by the party erditle waive that
condition), the closing of the purchase and sath®Purchased Assets and the assumption of the
Assumed Liabilities provided for in Article 1l hese(the “Closing) shall take place at the offices
of Weil, Gotshal & Manges LLP located at 767 Fifthenue, New York, New York 10153 (or at
such other place as the parties may designateitimgyrat 10:00 a.m. (New York City time) on a
date to be specified by the parties, which daté beano later than the second Business Day after
satisfaction or waiver of the conditions set fartArticle X (other than conditions that by their
nature are to be satisfied at the Closing, butesihip the satisfaction or waiver of such
conditions), unless another time or date, or baté,agreed to in writing by the parties hereto.
The date on which the Closing shall be held isrretkto in this Agreement as the “Closing
Date” Unless otherwise agreed by the parties in mgitithe Closing shall be deemed effective
and all right, title and interest of Sellers todwguired by Purchaser hereunder shall be
considered to have passed to Purchaser as of 42r0INew York City time) on the Closing
Date.

4.2. Deliveries by Sellers At the Closing, Sellers shall deliver to Agentla
Purchaser:

(@  aduly executed bill of sale substantially in thenf of Exhibit A
hereto;

(b) duly executed assignment and assumption agreement
substantially in the form of Exhibit Bereto and duly executed assignments of the ta@eitnark
registrations and applications included in the Rased Intellectual Property, in a form suitable
for recording in the U.S. trademark office, andg@hassignments of all other Purchased
Intellectual Property;

(c) copies of all consents, waivers and approvals nedieto in

Section 10.1(e)

(d) duly executed affidavit of non-foreign status fasléings that
complies with Section 1445 of the Code;

(e) a certified copy of the Sale Order;
() Deeds conveying each of the Owned Property;

(9) the officer’s certificate required to be deliveaarsuant to
Sections 10.1. (gnd_10.1. (h)and

(h)  such other good and sufficient instruments of fienssas may be
reasonably necessary to convey the Purchased Assethe Assumed Liabilities to Purchaser,
as Agent may reasonably request.



4.3. Deliveries by Agent and Purchaseékt the Closing, Agent shall, or shall
cause Purchaser to, deliver to Holdings, on belicdellers:

€)) a duly executed assignment and assumption agreement
substantially in the form attached hereto as Exliiliereto;

(b) the officer’s certificate required to be deliveraarsuant to
Sections 10.2. (gnd _10.2. ()

(c) the FCC License Purchase Price, which pursuang¢tich 3.1.
(e) shall immediately be paid to Agent on behalf & Lienders;

(d)  the Wind Down Payment; and
(e) such instruments, discharges, pay-off letters jfpsertificates,
and other documents as Sellers may reasonablyseiquerder to effectuate the consummation

of the transaction contemplated hereby.

4.4. Termination of AgreementThis Agreement may be terminated prior to the
Closing as follows:

@) by the Agent or Sellers, if the Closing shall navé occurred by
the close of business on the date that is ninen(8iths after all applications required to obtain
the FCC'’s consent to the transactions contemplagetlis Agreement have been submitted to the
FCC (the “Termination Datg provided howevey that if the Closing shall not have occurred on
or before the Termination Date due to a materiehtih of any representations, warranties,
covenants or agreements contained in this AgreebyeAgent or Sellers, then the breaching
party may not terminate this Agreement pursuathigdSection 4.4. (aprovided further, that
the Agent may terminate this Agreement at any tfter the date that is 180 days after all
applications required to obtain the FCC’s conseithé transactions contemplated by this
Agreement have been submitted to the FCC if theired consents of the FCC referred to in
Section 10.1. (ahereof have not been obtained by such date;

(b) by mutual written consent of Sellers and the Agent;

(c) by the Agent, if any of the conditions to the obtigns of the
Agent set forth in Sections 10.And_10.3.shall have become incapable of fulfillment otheart
as a result of a breach by the Agent of any covemraagreement contained in this Agreement,
and such condition is not waived by the Agent;

(d) by Sellers, if any condition to the obligationsS#llers set forth
in Section 10.1. (eand_10.3.shall have become incapable of fulfillment othert as a result of
a breach by Sellers of any covenant or agreemendiced in this Agreement, and such
condition is not waived by Sellers;

(e) by the Agent, if there shall be a breach by Sebié¢ny
representation or warranty, or any covenant oraagest contained in this Agreement which
would result in a failure of a condition set fonth10.1.or 10.3and which breach cannot be cured
or has not been cured by the earlier of (i) 10 Bess Days after the receipt of written notice by
Sellers from the Agent of such breach and (ii)Teemination Date, unless waived by Purchaser;



() by Sellers, if there shall be a breach by Agerarof
representation or warranty, or any covenant oraageat contained in this Agreement which
would result in a failure of a condition set fonh10.1. (e)or 10.3and which breach cannot be
cured or has not been cured by the earlier ofQ(iBdisiness Days after the giving of written
notice by Sellers to the Agent of such breach &@nhthé Termination Date;

(9) by Sellers or the Agent if there shall be in effedinal
nonappealable Order of a Governmental Body of ceempgurisdiction restraining, enjoining or
otherwise prohibiting the consummation of the teami®ns contemplated hereby; it being agreed
that the parties hereto shall promptly appeal alweese determination which is not
nonappealable (and pursue such appeal with redsoditibence); or

(h) by Sellers or the Agent, if the Bankruptcy Coumpeagves a
Restructuring Transaction or a higher or betterpeing bid (an “Alternative Transactiror
the sale of all or substantially all of the assétSellers or any of the Purchased Assets to a
Person (or group of Persons) other than Agent crHaser;

(1) by the Agent, if the Sale Order is modified in aagpect
without the consent of the Agent;

() by the Agent, if the Sale Order has not been edteyehe
Bankruptcy Court within ten (10) Business Daysrate completion of the Auction, as referred
to in the Bid Procedures Order.

(k) by the Agent, if (i) the Bankruptcy Court entersaader
appointing a trustee, examiner with expanded powerssponsible officer in the Chapter 11
Cases, (ii) the Chapter 11 Cases are converteddsea(or cases) under chapter 7 of the
Bankruptcy Code or (iii) any of the Chapter 11 Gaaee dismissed;

() by Agent if the FCC shall have designated any efREC
Applications for an oral evidentiary hearing iniad FCC Order; or

(m) by the Agent, if any secured creditor of Sellertaots relief
from the stay to foreclose on any of the Purchdsssets, the effect of which would result in a
Material Adverse Effect.



4.5. Procedure Upon Terminatiorin the event of termination and abandonment
by Purchaser or Sellers, or both, pursuant to &edti4 hereof, written notice thereof shall
forthwith be given to the other parties, and thggeement shall terminate, and the purchase of
the Assets hereunder shall be abandoned, withahefuaction by the Agent or Sellers.

4.6. Effect of Termination In the event that this Agreement is validly
terminated as provided herein, then each of thigegashall be relieved of its duties and
obligations arising under this Agreement afterdate of such termination and such termination
shall be without liability to the Agent, PurchaserSellers; provided, however, that the
obligations of the parties set forth in Article )Xdihd_Section 4.5.Section 4.6hereof shall
survive any such termination and shall be enforeclaéreunder; provided, further, however, that
nothing in this Section 4.6hall relieve the Agent or Sellers of any liabilioy a breach of this
Agreement prior to the effective date of such teation.

ARTICLEV
REPRESENTATIONS AND WARRANTIESOF SELLERS

Each Seller hereby jointly and severally, represand warrants to Agent and
Purchaser that:

5.1. Organization and Good Standing

Except as a result of the Chapter 11 Cases, eddBIpNBII and NBIIl is a
limited liability company, and Holdings is a limitgoartnership, duly organized, validly existing
and in good standing under the laws of the Staf@etdware and has all requisite power and
authority to own, lease and operate its propednekto carry on its business as now conducted.
Each Seller is duly qualified or authorized to dwsibess as a foreign limited liability company or
limited partnership, as applicable, and is in gstahding under the laws of each jurisdiction in
which it owns or leases real property and eachrgtinesdiction in which the conduct of its
business or the ownership of its properties requeteh qualification or authorization, except
where the failure to be so qualified, authorizethagood standing would not have a Material
Adverse Effect. Each Seller has made availabRgent true, complete and correct copies of its
certificate of formation and limited liability corapy agreement or certificate of limited
partnership and limited partnership agreementppbcable, as in effect on the Effective Date.

5.2. Authorization of AgreementSubject to obtaining Bankruptcy Court
approval pursuant to the Sale Order, each Selkeahaequisite power, authority and legal
capacity to execute and deliver this Agreementsarth Seller has all requisite power, authority
and legal capacity to execute and deliver eachr aitpeeement, document, or instrument or
certificate contemplated by this Agreement or tekecuted by such Seller in connection with
the consummation of the transactions contemplayatis Agreement (the “Seller Documents
to perform their respective obligations hereundet thereunder and to consummate the
transactions contemplated hereby and thereby.eXbeution and delivery of this Agreement and
the Seller Documents and the consummation of #mséctions contemplated hereby and thereby
have been duly authorized by all requisite corpoaation on the part of such Seller. This
Agreement has been, and each of the Seller Docsmélhbe at or prior to the Closing, duly and
validly executed and delivered by such Seller wisch party thereto and (assuming the due
authorization, execution and delivery by the ofteties hereto and thereto) following the
approval of this Agreement and the transactionseroplated hereby by the Bankruptcy Court
pursuant to the Sale Order, this Agreement, caresif and each of the Seller Documents when
so executed and delivered will constitute, legalidvand binding obligations of such Seller in




accordance with their respective terms, subjeapficable bankruptcy, insolvency,
reorganization, moratorium and similar laws affiegtcreditors’ rights and remedies generally,
and subject, as to enforceability, to general mpies of equity, including principles of
commercial reasonableness, good faith and faiirdgélegardless of whether enforcement is
sought in a proceeding at law or in equity).

5.3. Conflicts; Consents of Third Parties

@) Except as a result of the Chapter 11 Cases aret &uth on
Schedule 5.3. (apone of the execution and delivery by each Seli¢his Agreement or by each
Seller of the Seller Documents, the consummatiah@transactions contemplated hereby or
thereby, or compliance by each Seller with anyhefirovisions hereof or thereof will conflict
with, or result in any violation of or default (Wwibr without notice or lapse of time, or both)
under, or give rise to a right of termination, agltation or acceleration of any obligation, or give
rise to any obligation of such Seller to make aayrpent under, or to the increased, additional,
accelerated or guaranteed rights or entitlemengmpPerson under, or result in the creation of
any Liens upon any of the properties or assetsaf Seller under any provision of (i) the
certificate of formation and limited liability corapy agreement or certificate of limited
partnership and limited partnership agreement ot §eller; (ii) subject to FCC Consent, and
entry of the Sale Order, any Contract or Permwlhach such Seller is a party or by which any of
the properties or assets of Seller are bound;sfiidject to FCC Consent, and entry of the Sale
Order, any Order of any court, Governmental Bodgrbitrator applicable to Seller or any of the
properties or assets of Seller as of the Effeddiaée; or (iv) subject to FCC Consent and entry of
the Sale Order, any applicable Law.

(b) Other than in connection with FCC Consent and eoftithe Sale
Order, no consent, waiver, approval, Order, Peomituthorization of, or declaration or filing
with, or notification to, any Person or Governméitady is required on the part of Sellers in
connection with the execution and delivery of thggeement or the Seller Documents, the
compliance by Sellers with any of the provisionsesloé or thereof, the consummation of the
transactions contemplated hereby or the takingdheiS of any other action contemplated
hereby, except for compliance with the applicablgurrements of the Communications Laws.



5.4. Balance Sheethe Balance Sheet has been prepared in accordathce
GAAP consistently applied and presents fairly imadterial respects the consolidated financial
position of Holdings and its Subsidiaries as ofdhate thereof subject to audit adjustments.

5.5. Title to Purchased Assets; Sufficiend@ther than the real property subject
to the Real Property Leases and the personal gyopdsject to the Personal Property Leases,
Sellers own and have good title to each of the litaged Assets, subject to the entry of the Sale
Order and at the Closing, Sellers shall convey @fthe Purchased Assets free and clear of all
Liens. The Purchased Assets constitute all oPtioperties used in or held for use in the
Business and are sufficient for Purchaser to canti@cBusiness as it has been conducted by
Sellers.

5.6. Absence of Certain DevelopmentExcept as expressly contemplated by
this Agreement or as set forth on Schedule 516as a result of the Chapter 11 Cases, since the
Balance Sheet Date (i) Sellers have conducted tissnBss only in the Ordinary Course of
Business and (ii) there has not been any evenngehaccurrence or circumstance that has had or
could reasonably be expected to have a MateriabfsdvEffect.

5.7. Taxes.Except as set forth on Schedule:5.7

@) (i) All material Tax Returns required to be filed br on behalf
of Sellers have been duly and timely filed with #ppropriate Taxing Authority in all
jurisdictions in which such Tax Returns are requite@ be filed (after giving effect to any valid
extensions of time in which to make such filings)d all such Tax Returns are true, complete
and correct in all material respects; and (iinaditerial Taxes payable by or on behalf of Sellers
have been fully and timely paid or subject to thedsition of an automatic stay pending the
Chapter 11 Cases.

(b)  All deficiencies asserted or assessments madeessith of any
examinations by any Taxing Authority of the Tax [Ras related to the Purchased Assets or the
Business have been fully paid, and, there are Imer @tudits or investigations by any Taxing
Authority in progress, nor have Sellers receivegharitten notice from any Taxing Authority
that it intends to conduct such an audit or ingadion related to the Purchased Assets or the
Business.

(c) Sellers have made available to Purchaser compbgies of
material Tax Returns relating to the Purchased tassethe Business relating to taxable periods
that ended after December 31, 2007.

(d) Sellers have complied in all material respects waitlapplicable
Laws relating to the payment and withholding of @suand have duly and timely withheld and
paid over to the appropriate Taxing Authoritiesnaditerial amounts required to be so withheld
and paid over under all applicable Laws.

(e) No written claim has been made by a Taxing Autlganta
jurisdiction in which Sellers do not currently filex Returns such that Sellers are or may be
subject to taxation by that jurisdiction.

)] No currently effective agreement, waiver or othecument or
arrangement extending or having the effect of editenthe period for assessment or collection of



Taxes (including any applicable statute of limita)i has been executed or filed with any Taxing
Authority by or on behalf of Sellers.

(9) There is no Contract, agreement, plan or arrangetoevhich a
Seller is a party covering any Person that, indiglty or collectively, could give rise to the
payment of any amount that would not be deducbil®urchaser, Sellers or any of their
respective Affiliates by reason of Section 280Ghef Code.

(n)  There are no Liens for Taxes upon the Purchaseet#\sxcept
for Liens arising as a matter of Law relating torent Taxes not yet due.

(1) No Seller is a foreign person within the meanin@eétion 1445
of the Code.

()] None of the Purchased Assets is an interest (tther
indebtedness within the meaning of Section 163®fGode) in an entity taxable as a corporation,
partnership, trust or real estate mortgage invaste@nduit for federal income tax purposes.

(K) No power of attorney with respect to any Tax mageurrently
in force with respect to the Purchased AssetseBilsiness that would, in any manner, bind,
obligate, or restrict Purchaser.

()] Sellers have not executed or entered into any agmeewith, or
obtained any consents or clearances from, any §authority, or have been subject to any
ruling guidance specific to any of the Sellerst thauld be binding on Purchaser for any taxable
period (or portion thereof) ending after the Clgsibate.

5.8. Real Property

€)) Schedule 5.8. (agets forth a complete list of (i) all real propert
and interests in real property owned in by Sellelsted to the Business (individually, an
“Owned Propertyand collectively, the *Owned Propertig¢sand (ii) all real property and
interests in real property leased by Sellers rdltddghe Business (individually, a “Real Property
Leasé and the real properties specified in such leasggther with the Owned Properties, being
referred to herein individually as “Sellers’ Progéiand collectively as the “Sellers’ Propertips
as lessee or lessor. Sellers have good and mbldkaeitée to all Owned Property, free and clear
of all Liens of any nature whatsoever except Lisgisforth on Schedule 5.8. (@Jhe Sellers’
Properties constitute all interests in real prgpeurrently used in connection with the Business
by Sellers and which are necessary for the contiimperation of the Business by Sellers as the
Business is currently conducted. All of the Sell@roperty, buildings, fixtures and
improvements thereon owned or leased by Sellermayeod operating condition and repair
(subject to normal wear and tear). Sellers haveenaaailable to Agent true, correct and
complete copies of (i) all deeds and title reptotehe Owned Properties and (ii) the Real
Property Leases, together with all amendments, ficatibns or supplements thereto.

(b) Except as set forth in Schedule 5.8, @llers have a valid and
enforceable leasehold interest under each of tlaéReperty Leases, subject to applicable
bankruptcy, insolvency, reorganization, moratoriama similar laws affecting creditors’ rights
and remedies generally and subject, as to enfaititgatn general principles of equity
(regardless of whether enforcement is sought iroegeding at law or in equity). Each of the
Real Property Leases is in full force and effent no Seller has received or given any notice of




any default or event that with notice or lapseimkt or both, would constitute a default by
Sellers under any of the Real Property Leasestaride Knowledge of Sellers, no other party is
in default thereof, and no party to any of the R&raperty Leases has exercised any termination
rights with respect thereto.

(c) Sellers have all material certificates of occupaaeg Permits of
any Governmental Body necessary for the currenaindeoperation of each Sellers’ Property,
and Sellers have complied with all material cowdisi of the Permits applicable to them. During
the last twenty-four (24) months, no default odaiimn, or event that with the lapse of time or
giving of notice or both would become a defaulvialation, has occurred in the due observance
of any Permit.

(d)  There does not exist any actual or, to the KnowdeafgSellers,
threatened condemnation or eminent domain procgednat affect any Sellers’ Property or any
part thereof, and no Seller has received any nati@e or written, of the intention of any
Governmental Body or other Person to take or Usw alny part thereof.

(e) No portion of the Owned Properties has suffereddamgage by
fire or other casualty loss which has not heremfmgen completely repaired and restored to its
original condition (ordinary wear and tear excepteacept as would not, individually or in the
aggregate, reasonably be expected to interferethgtluse of such Owned Property, or with
respect to any real property subject to the Regpétty Leases, which has not heretofore been
completely repaired and restored in accordance twéhierms of the applicable Real Property
Lease.

)] There are no outstanding options or rights of fiestisal to
purchase Owned Properties or any portion thereiwrfterest therein.

5.9. Tangible Personal Property

€)) Except as set forth in Schedule 5.9, @llers have good and
marketable title to all of the items of tangiblegmnal property used in the Business (except as
sold or disposed of subsequent to the Effectivesrathe Ordinary Course of Business and not
in violation of this Agreement), free and cleamofy and all Liens other than the First Lien
Indebtedness. All such items of tangible perspnaperty which, individually or in the
aggregate, are material to the operation of thengsgs are in good condition and in a state of
maintenance and repair (ordinary wear and tearmgedg suitable for the purposes used.

(b) Schedule 5.18ets forth all leases of personal property
(“Personal Property Leas@selating to personal property used by SellerthimBusiness or to
which any Seller is a party or by which the prosrbr assets of Sellers is bound. All of the
items of personal property under the Personal Pppeases are in good condition and repair
(ordinary wear and tear excepted) and are suifabkbe purposes used, and such property is in
all material respects in the condition requiredwth property by the terms of the lease applicable
thereto during the term of the lease. Sellers Imaade available to the Agent true, correct and
complete copies of the Personal Property Leasgstter with all amendments, modifications or
supplements thereto.

(c) Sellers have a valid and enforceable leaseholdeisitender
each of the Personal Property Leases under whislaitessee, subject to applicable bankruptcy,
insolvency, reorganization, moratorium and sinmiidavs affecting creditors’ rights and remedies



generally and subject, as to enforceability, toegahprinciples of equity (regardless of whether
enforcement is sought in a proceeding at law eguity). Each of the Personal Property Leases
is in full force and effect. There is no defaulder any Personal Property Lease by Sellers or, to
the Knowledge of Sellers, by any other party theerabd no event has occurred that with the
lapse of time or the giving of notice or both woualthstitute a default thereunder. No party to
any of the Personal Property Leases has exerametdanination rights with respect thereto.

5.10. Intellectual Property Schedule 5.10sets forth an accurate and complete
list of all Intellectual Property. To the Knowlezlgf Sellers, Sellers own all right, title and
interest to, or are licensees with respect toPilmehased Intellectual Property, and can convey
such property free and clear of Liens pursuan¢oSale Order. To the Knowledge of Sellers, (i)
no Person is engaging in any activity that infringay Purchased Intellectual Property and (ii) no
claim has been asserted to any Seller that thefie®y Purchased Intellectual Property or the
operation of the Business infringes or violatesltitellectual Property of any third party. The
Purchased Intellectual Property and the rights utidePurchased Contracts include the rights to
use all Intellectual Property required to operateBusiness as currently conducted.

5.11. Material Contracts

@) Schedule 5.11(egets forth all of the following Contracts related
to the Business to which a Seller is a party owhich it is bound (collectively, the “Material
Contract¥), and Sellers’ reasonable estimate of the Curgt€associated with such Contracts:

0] Contracts with any Affiliate or current or formeffioer,
director, stockholder or Affiliate of a Seller;

(i) Contracts with any labor union or association
representing any employees of a Seller;

(i)  Contracts pursuant to which any party is requiced t
purchase or sell a stated portion of its requirdsenoutput from or to another party;

(iv)  Contracts for the sale of any of the assets ofllarSe
other than in the Ordinary Course of Business ptife grant to any person of any preferential
rights to purchase any of its assets;

(v) Contracts for joint ventures, strategic alliances o
partnerships;

(vi)  Contracts containing covenants of a Seller not to
compete in any line of business or with any Peis@ny geographical area or covenants of any
other person not to compete with a Seller in amg bf business or in any geographical area;

(vil)  Contracts relating to the acquisition by a Selfesrty
operating business or the capital stock of anyrgikeson;

(vii)  Contracts relating to incurrence, assumption orantae
of any Indebtedness or imposing a Lien on anysohdisets;

(ix)  Contracts under which a Seller has made advances or
loans to any other Person;



x) Contracts providing for severance, retention, clkeadng
control or similar payments;

(xi)  Contracts for the employment of any individual on a
full-time, part-time or consulting or other basieyiding annual compensation in excess of
$50,000;

(xii)  Contracts for the provision of goods;

(xiii)  outstanding agreements of guaranty, surety or
indemnification, direct or indirect, by a Seller;

(xiv)  Contracts involving annual payments in excess of
$100,000; or

(xv)  Contracts that are otherwise material to the Bssine

(b) Each of the Material Contracts is in full force aftect and is
the legal, valid and binding obligation of a Sellemforceable against it in accordance with its
terms, subject to applicable bankruptcy, insolvemegrganization, moratorium and similar laws
affecting creditors’ rights and remedies generalig subject, as to enforceability, to general
principles of equity (regardless of whether enfareat is sought in a proceeding at law or in
equity). Except as a result of the filing of thkeapter 7 Cases or the Chapter 11 Cases, no Seller
is in default under any Material Contract, northe Knowledge of Sellers, is any other party to
any Material Contract in default thereunder, anewent has occurred that with the lapse of time
or the giving of notice or both would constitutdefault thereunder. Sellers have not received
any written notice of any default or event thathwibtice or lapse of time or both would
constitute a default by Sellers under any MateZiahtract, except for defaults that would not be
reasonably likely to result in a Material AdverdgeEt. Sellers have made available to Agent
true, correct and complete copies of all of thedviat Contracts, together with all amendments,
modifications or supplements thereto.

5.12. Employee Benéfits.

€)) Schedule 5.12(agets forth a complete and correct list of: (i) all
“employee benefit plans” (within the meaning of @t 3(3) of ERISA), (ii) all bonus, incentive
compensation, deferred compensation, pension, rediienefit, fringe benefit, salary
continuation, severance, retention, leave of alesararation, group legal, employee assistance or
educational assistance or other material emplogeefit plans, programs, agreements or
arrangements for the benefit of any current or taramployee or director of Sellers of which the
Sellers or any of their Subsidiaries has any lighiand (iii) employment, retention, severance or
other similar contracts or agreements pursuantiomSellers or any of their Subsidiaries, as
applicable, have with respect to any current amfaremployee of Sellers, in each case, related to
the Business (the plans, programs, arrangementsacts and agreements related to the Business
described in clauses (i), (ii) and (iii) above hezeinafter referred to as the "Employee Benefit
Plans). Schedule 5.12(a3eparately sets forth any Employee Benefit Plahigha
multiemployer plan as defined in Section 3(37) BAEA (“Multiemployer Plat), has been
subject to Section 4063 or 4064 of ERISA (“Multilenployer Plat), or is subject to Title IV of
ERISA or Section 412 of the Code.




(b) True, correct and complete copies of the follondlaguments,
with respect to each of the Employee Benefit P{assapplicable), have been made available to
Purchaser (i) any and all Employee Benefit Plamsthair related trust documents (including any
amendments thereto and any other related docunzenggplicable), (ii) the most recent
Forms 5500 and schedules thereto, (iii) the masnefinancial statements, (iv) the most recent
actuarial valuations, (v) the most recent IRS deteation letter, and (vi) the most recent
summary plan descriptions (including letters orottiocuments updating such descriptions).

(c) Each of the Employee Benefit Plans intended toifyuahder
Section 401 of the Code so qualify and the trustgtained thereto are exempt from federal
income taxation under Section 501 of the Code,remhing has occurred with respect to the
operation of any such plan which could reasonablgxpected to cause the loss of such
gualification or exemption.

(d)  Schedule 5.12(cBet forth a complete list of all current and
former employees of the Sellers and their respediigible dependents, who have elected, or are
entitled to elect health care continuation covenagger Part 6 of Subtitle | of ERISA and Code
Section 4980B and the regulations promulgated timeter or state law of similar intent
(“COBRA") as of the date hereof, or who will experiencigaalifying event” (as defined in
Section 4980B(g)(1) of the Code and Section 1163(&BRISA) at or prior to the Closing Date,
which list shall be updated by the Sellers notieathan five (5) Business Days prior to the
Closing.

(e) Except by virtue of the pendency of the Chapte€ases, the
Employee Benefit Plans have been maintained imaterial respects in accordance with their
terms and applicable Laws (including ERISA andGlogle).

)] There are no pending Legal Proceedings which heea b
instituted against any of the Employee Benefit Bldine assets of any such plans or Sellers, or
the plan administrator or any fiduciary of the Eayde Benefit Plans (other than routine claims
for benefits), and, to the Knowledge of Sellergr¢hare no facts or circumstances which could
form the basis for any such Legal Proceeding.

(9) Neither the execution and delivery of this Agreetmer the
consummation of the transactions contemplated lges@b(i) result in any payment becoming
due to any Employee of Sellers; (ii) increase amydfits otherwise payable under any Employee
Benefit Plan; (iii) result in the acceleration béttime of payment or vesting of any such benefits;
or (iv) require any contributions or payments todwany obligations under any Employee Benefit
Plan.

(h)  Any individual who performs services for a Selléthwrespect to
the Business (other than through a contract witbrganization other than such individual) and
who is not treated as an employee for federal ircomemployment tax purposes by Sellers is
not an employee for such purposes.

5.13. Labor,

€)) Schedule 5.13(agets forth a list of all current Employees of any
Seller as of the Effective Date, providing theimes, job title, status (i.e., active, inactive, on-




leave of absence), annual base salary, annual barmget and date of hire, which list shall be
updated by Sellers prior to the Closing.

(b) No Seller is a party to any labor or collectivedzning
agreement and there are no labor or collectiveddairgy agreements which pertain to Employees
of Sellers.

(c) There are no (i) strikes, work stoppages, slowdovaagouts or
arbitrations or (ii) material grievances or othedvdr disputes pending or, to the Knowledge of
Sellers, threatened against or involving any Sellérere are no unfair labor practice charges,
grievances or complaints pending or, to the Knoggedf Sellers, threatened by or on behalf of
any Employee or group of Employees of Sellers.

(d) There are no complaints, charges or claims agamsSeller
pending or, to Knowledge of Sellers, threateneti¢bald be brought or filed, with any
Governmental Body or based on, arising out of ginnection with or otherwise relating to the
employment or termination of employment or failtwmeemploy by Sellers, of any individual.
Each Seller is in compliance with all Laws relattoghe employment of labor, including all such
Laws relating to wages, hours, WARN and any sinstate or local “mass layoff” or “plant
closing” Law, collective bargaining, discriminatiarivil rights, safety and health, workers’
compensation and the collection and payment ofhwitting and/or social security taxes and any
similar tax except for immaterial non-compliancéhere has been no “mass layoff” or “plant
closing” (as defined by WARN) with respect to then@pany or any of its Subsidiaries within the
six months prior to Closing.

5.14. Litigation. Except as set forth in Schedule 5al# the Chapter 11 Cases,
there are no Legal Proceedings pending or, to tieeedge of Sellers, threatened against any
Seller, or to which any Seller is otherwise a pantlyich, if adversely determined, would have a
Material Adverse Effect.

5.15. Compliance with Laws; Permits; FCC Matters

@) Except as provided on Schedule 5.15, @gllers are in
compliance, in all material respects, with all Laapplicable to their respective operations or
assets or the Business. No Seller has receivedattign or other notice of or been charged with
violation of any Laws. To the Knowledge of Sellare Seller is under investigation with respect
to violation of any Laws and there are no factsimumstances which could form the basis for
any such violation.

(b) Except for the FCC Licenses set forth_.on Schedulg. §d)
Schedule 5.15. (ontains a list of all Permits which are requifedthe operation of the
Business as presently conducted and as presetghdied to be conducted. Sellers currently
have all Permits which are required for the operatif the Business as presently conducted.
Except as set forth on Schedule 5.15, o) Seller is in default or violation, and no etvieas
occurred which, with notice or the lapse of timéoth, would constitute a default or violation, in
any material respect of any term, condition or Biown of any Permit to which it is a party, to
which the Business is subject or by which its props or assets are bound and, to the
Knowledge of Sellers, there are no facts or cirdamses which could form the basis for any
such default or violation.




(c) The Business, its physical facilities and trandmitand studio
equipment are operated in material compliance thighspecifications of the FCC Licenses and
the Communications Laws, and the transmission ®waed other transmission facilities of
Sellers have been maintained in a manner consistédnthe Communications Laws. The
antenna structures owned or used by the Business araterial compliance with the
Communications Laws. Except as provided on Scleedldl5. (c)the location and staffing of
each Company Station complies with the Communinatlcaws. To the Knowledge of Sellers,
no Company Station causes interference in violatiche Communications Laws to the
transmission of any other broadcast station or comaoations facility. None of the FCC
Licenses is subject to any lien or other encumb@ardl material reports and other filings
required by the FCC with respect to the FCC Licerssal the Business have been timely filed
with the FCC. All FCC regulatory fees assesset vaspect to the FCC Licenses have been paid
and Purchaser will have no liability therefor.

(d) Schedule 5.15. (dets forth an accurate and complete list of (i)
all Company Stations, (ii) all FCC Licenses andldgal name of the entity to which each such
FCC License is issued and (iii) all time brokerageeements and joint sales agreements between
any Seller or any other broadcast licensee withe®tsto any radio station. The FCC Licenses
are in full force and effect and have not been kedo suspended, canceled, rescinded, terminated
or subjected to any material conditions exceptiorditions applicable to radio broadcast
licenses generally or as otherwise disclosed offette of the FCC Licenses. No suspension,
cancellation or adverse modification of any of &C Licenses is pending or to the Knowledge
of Sellers threatened. Except as set forth on&dbhes.15. (d)there is no FCC Order, notice of
apparent liability or order of forfeiture outstangj nor is there any action, suit, notice of
apparent liability, notice of violation, order afrfeiture, complaint, investigation or other
proceeding pending or, to the Knowledge of Sellgngatened by or before the FCC against or
relating to any Seller or affecting the FCC Licensexcept FCC rulemaking proceedings
generally affecting the radio broadcast industxcept as set forth on Schedule 5.15, Gdfllers
have no Knowledge or any reason to believe thaF@€ Licenses will not be renewed in the
ordinary course or of any fact or circumstance Waild reasonably be expected to prevent the
FCC from issuing the FCC Consent. To the Knowleofggellers, the Company Stations are
being operated substantially in accordance witHHBE Licenses and the Communications
Laws. Notwithstanding the foregoing, Sellers ma&gepresentation as to any exceptions or
objections that the FCC may raise with respect@iraser’s qualifications or ability to take
ownership of FCC Licenses.

(e) To the Knowledge of Sellers, Schedule 5.15sg} forth a true,
correct and complete list of any and all pendingliaptions filed with the FCC with respect to
the Company Stations, true and complete copieshafhnhave been made available by Sellers to
the Agent.

5.16. Environmental Matters The representations and warranties contained in
this Section 5.16are the sole and exclusive representations ancmiaas of Sellers pertaining
or relating to any environmental, health or safagtters, including any arising under any
Environmental Laws. Except as set forth on Scree8ul6. hereto:

@) the operations of Sellers, with respect to the Bess, are and
have been in compliance with all applicable Envinental Laws, which compliance includes
obtaining, maintaining in good standing and commywvith all Environmental Permits necessary
to operate the Business and no action or procedslipgnding or, to the Knowledge of Sellers,
threatened to revoke, modify or terminate any dtiwbironmental Permit;



(b)  with respect to the Business, no Seller is theesulgf any
outstanding written Order or Contract respectifd:(ivironmental Laws, (i) Remedial Action or
(iif) any Release or threatened Release of a Hamariaterial,

(c) no claim has been made or is pending or to the Kadge of
Sellers, threatened against any Seller, alleginty, iespect to the Business, that any Seller may
be in violation of any Environmental Law or any BEommental Permit or may have any liability
under any Environmental Law;

(d) to the Knowledge of Sellers, no facts, circumstarare
conditions exist with respect to the Business gr@operty currently or formerly owned,
operated or leased by Sellers or any property iclhw&ellers arranged for the disposal or
treatment of Hazardous Materials that could redslgrize expected to result in the Business
incurring unbudgeted Environmental Costs or Lisibs;

(e) the transactions contemplated hereunder do noirestipe
consent of or filings with any Governmental Bodyhjurisdiction over Sellers and
environmental matters;

() there is not located at any of the Owned Properfiyeal
Property Leases any (i) underground storage tdimkndfill, (iii) surface impoundment, (iv)
asbestos-containing material or (v) equipmentaiairtg polychlorinated biphenyls; and

(9) Sellers have provided to Purchaser all materiairenmentally
related audits, studies, reports, analyses, andisesf investigations that have been performed
with respect to any currently or previously ownledsed or operated properties of Sellers.

5.17. Insurance Sellers have insurance policies in full force affect for such
amounts as are sufficient for all requirementsaef &nd all agreements to which a Seller is a
party or by which it is bound relating to the Biess. Set forth in Schedule 5i%7a list of (i) all
insurance and all fidelity bonds related to theiBess and (i) all life insurance policies, in each
case held by or applicable to Sellers setting fonthespect of each such policy, the policy name,
policy number, carrier, term, type of coverage andual premium. Except as set forth on
Schedule 5.1,7o event relating to a Seller has occurred whaihreasonably be expected to
result in a retroactive upward adjustment in prenswnder any such insurance policies or which
is likely to result in a prospective upward adjustihin such premiums. Excluding insurance
policies that have expired and been replaced iOtignary Course of Business, no insurance
policy has been cancelled within the last two @jng and, to the Knowledge of Sellers, no threat
has been made to cancel any insurance policy eflar@uring such period. Except as noted on
Schedule 5.17all such insurance will remain in full force aeffiect and all such insurance is
assignable or transferable to Purchaser. No énanbccurred, including, without limitation, the
failure by a Seller to give any notice or infornagitior a Seller giving any inaccurate or erroneous
notice or information, which limits or impairs thights of a Seller under any such insurance
policies.

5.18. Related Party Transactians

Except as set forth on Schedule 5.48 Seller, any Affiliate of a Seller or any o&threspective
officers, directors or employees (i) owns any didndirect interest of any kind in, or controls
or is a director, officer, employee or partnerafconsultant to, or lender to or borrower from or
has the right to participate in the profits of, &grson which is (A) a competitor, supplier,



customer, landlord, tenant, creditor or debtor 8kder, (B) engaged in a business related to the
Business of Sellers, or (C) a participant in aaysaction to which a Seller is a party or (ii) is a
party to any Contract with a Seller.

5.19. BanksSchedule 5.18ontains a complete and correct list of the naames
locations of all banks in which any Seller has acts or safe deposit boxes and the names of all
persons authorized to draw thereon or to have a¢beseto. Except as set forth.on Schedule
5.19 no person holds a power of attorney to act oralbeti any Seller.

5.20. Financial Advisors Except as set forth on Schedule 5,2t Person has
acted, directly or indirectly, as a broker, findeirfinancial advisor for Sellers in connection with
the transactions contemplated by this Agreemennariéerson is entitled to any fee or
commission or like payment in respect thereof.

5.21. No Other Representations or Warrantiescept for the representations
and warranties contained in this Agreement and&tiker Documents, Sellers expressly disclaims
any representation or warranty, expressed or impiecommon law, by statute, or otherwise,
relating to the condition of the Purchased Assatduding any implied or expressed warranty of
merchantability or fitness for a particular purposeof conformity to models or samples of
materials), the Business, the Assumed Liabilitiethe transactions contemplated hereby.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF THE AGENT AND PURCHASER

The Agent hereby represents and warrants to Séfiats



6.1. Organization and Good Standinghe Agent is a limited partnership duly
organized, validly existing and in good standingenthe laws of the State of Delaware and at
the Closing, Purchaser will be duly organized,diglexisting and in good standing under the
laws of its jurisdiction of organization.

6.2. Authorization of AgreementAgent has, and at Closing Purchaser will
have, full power and authority to execute and @elihis Agreement and each other agreement,
document, instrument or certificate contemplatedhisy Agreement or to be executed by Agent
or Purchaser (as applicable) in connection withcthressummation of the transactions
contemplated hereby and thereby (the “Purchaseuments), and to consummate the
transactions contemplated hereby and thereby.eXeeution, delivery and performance by
Agent and Purchaser of this Agreement and eacthBsec Document to which it is a party has
been, or on Closing will be, duly authorized byratessary action on behalf of each of Agent
and Purchaser. This Agreement has been, and eachaBer Document will be at or prior to the
Closing, duly executed and delivered by Agent amtifaser (as applicable) and (assuming the
due authorization, execution and delivery by theepparties hereto and thereto) this Agreement
constitutes, and each Purchaser Document whenesoiied and delivered by Agent and or
Purchaser (as applicable) will constitute, legalidvand binding obligations of Agent and
Purchaser (as applicable), enforceable againsttAgehPurchaser (as applicable) in accordance
with their respective terms, subject to applicdldekruptcy, insolvency, reorganization,
moratorium and similar laws affecting creditorgjhis and remedies generally, and subject, as to
enforceability, to general principles of equity;luding principles of commercial reasonableness,
good faith and fair dealing (regardless of whetr@dorcement is sought in a proceeding at law or
in equity).

6.3. Conflicts; Consents of Third Parties

€)) Except as set forth on Schedule 6.3.h@eto and subject to the
FCC Consent, neither of the execution and deli@tyy the Agent of this Agreement and (ii) by
Agent and Purchaser of Purchaser Documents to vithiigl party, nor the compliance by Agent
and Purchaser with any of the provisions heredhereof will (x) conflict with, or result in the
breach of, any provision of the certificate of fatmon (or similar formation document) or limited
partnership agreement (or similar governance doot)nag Agent, or as of Closing Purchaser,
(y) conflict with, violate, result in the breach of constitute a default under any note, bond,
mortgage, indenture, license, agreement or othegation to which Agent, or as of Closing
Purchaser, is a party or by which Agent, or aslosig Purchaser, or their properties or assets
are bound or (z) violate any statute, rule, regutadr Order by which Agent, or as of Closing
Purchaser, is bound, except, in the case of clgyyesd (z), for such violations, breaches or
defaults as would not, individually or in the aggaie, have a material adverse effect on the
ability of Agent or Purchaser to consummate thedaations contemplated by this Agreement.

(b) No consent, waiver, approval, Order, Permit or atiation of,
or declaration or filing with, or notification tany Person or Governmental Body is required on
the part of Agent, or as of Closing Purchaserpimnection with the execution and delivery of
this Agreement or Purchaser Documents or the camqsi by Agent, or as of Closing Purchaser,
with any of the provisions hereof or thereof, exdep FCC Consent, compliance with the
applicable requirements of the Communications Laws.

6.4. Litigation. There are no Legal Proceedings pending or gdtiowledge of
Agent, or as of Closing Purchaser, threatenedatteateasonably likely to prohibit or restrain the



ability of Agent, or as of Closing Purchaser, tteerinto this Agreement or consummate the
transactions contemplated hereby.

6.5. Financial Advisors Except for FTI Consulting, Inc. and Kalil & Cdngc.,
no Person has acted, directly or indirectly, asokdr, finder or financial advisor for Agent or
Purchaser in connection with the transactions coplated by this Agreement and no Person is
entitled to any fee or commission or like paymentdaspect thereof.

6.6. No Other Representations or Warranties; Purchaseufents Except for
the representations and warranties contained snAgieement and the Purchaser Documents,
Agent (i) expressly disclaims any representatiowamranty, expressed or implied, at common
law, by statute, or otherwise, with respect to atter information provided to the Sellers by or
on behalf of Agent in connection with the transaasi contemplated hereby.

6.7. No Reliance PURCHASER ACKNOWLEDGES AND AGREES THAT
THE PURCHASED ASSETS ARE SOLD “AS IS, WHERE IS” WHTALL FAULTS
WITHOUT ANY REPRESENTATIONS OR WARRANTIES, EXPRESIR IMPLIED, IN
FACT OR BY LAW WITH RESPECT TO THE PURCHASED ASSERBID WITHOUT
ANY RECOURSE TO SELLERS, OTHER THAN FOR FRAUD OR A& HERWISE
PROVIDED HEREIN. PURCHASER AGREES TO ACCEPT THERCHASED ASSETS
AND THE ASSUMED LIABILITIES IN THE CONDITION, STATEAND LOCATION THEY
ARE IN ON THE CLOSING DATE BASED ON ITS OWN INSPEGIN, EXAMINATION
AND DETERMINATION WITH RESPECT TO ALL MATTERS AND WTHOUT
RELIANCE UPON ANY EXPRESS OR IMPLIED REPRESENTATIGNOR WARRANTIES
OF ANY NATURE MADE BY OR ON BEHALF OF OR IMPUTED TGELLERS, EXCEPT
AS SET FORTH IN THIS AGREEMENT.

ARTICLE VII
BANKRUPTCY COURT MATTERS

7.1. Bid Procedures This Agreement is subject to approval by thekBaptcy
Court and the consideration by Sellers of Alten&ifiransactions in accordance with the Bid
Procedures.

7.2. Bankruptcy Court Approval.

€)) Sellers shall use their commercially reasonablertsffto obtain
entry by the Bankruptcy Court of the Sale Ordetater than ten (10) Business Days after the
completion of the Auction as referred to in the Bidbcedures Order.

(b) Sellers shall cooperate with Purchaser and thpiesentatives
in connection with the Sale Order and the banksuptoceedings in connection therewith. Such
cooperation shall include consulting with the Agenits reasonable request concerning the status
of such proceedings and providing the Agent witpies of requested pleadings, notices,
proposed orders and other documents relating to grozeedings as soon as reasonably
practicable prior to any submission thereof toBa@kruptcy Court. Sellers further covenant and
agree that the terms of any plan it submits tcdBaekruptcy Court for confirmation shall not
conflict with, supersede, abrogate, nullify or restthe terms of this Agreement, or prevent or
interfere with the consummation or performanceheftransactions contemplated by this
Agreement, including any transaction contemplatedrapproved pursuant to the Sale Order.



ARTICLE VIII
COVENANTS

8.1. AccessSellers agree that, prior to the Closing Date Abent shall be
entitled, through its officers, employees and repngatives (including, without limitation, its
legal advisors and accountants), to make suchtige¢i®n of the properties, businesses and
operations of Sellers and such examination of treprivileged books, records and financial
condition of Sellers as it reasonably requeststamdake extracts and copies of such books and
records. Any such investigation and examinatiaill4ie conducted during regular business
hours and under reasonable circumstances thatoetilinreasonably interfere with Sellers’
operation of the Business, and Sellers shall cadpdully therein. No investigation by the
Agent prior to or after the date of this Agreemsmall diminish or obviate any of the
representations, warranties, covenants or agresrméfellers contained in this Agreement or the
Sellers’ Documents. In order that the Agent mayehall opportunity to make such physical,
business, accounting and legal review, examinatidnvestigation as it may reasonably request
of the affairs of Sellers, Sellers shall causedtfieers, employees, consultants, agents,
accountants, attorneys and other representativésliers to cooperate fully with such
representatives in connection with such reviewexamination and shall grant Agent and its
representatives reasonable access that does matsonably interfere with Sellers’ operation of
the Business (including without limitation any negary security clearance) to the Sellers’
premises, including without limitation, the Compa®iations. Notwithstanding anything herein
to the contrary, no such investigation or examarashall be permitted to the extent that it would
require Sellers to disclose information subjedttorney-client privilege or conflict with any
confidentiality obligations to which Sellers areund. In addition, Sellers shall consult with the
Agent with respect to any written or oral commutiaaconcerning, in whole or in part, the
transactions contemplated by this Agreement.

8.2. Conduct of the Business Pending the Closing.

@) Except (i) as otherwise expressly contemplatechtsy t
Agreement (including the prosecution of the ChapfieCases), (ii) in connection with a Third
Party Sale, (iii) with the prior written consenttbe Agent, or (iv) as required by Law, Sellers
shall:

0] conduct the Business only in the Ordinary Course of
Business;

(i) use their commercially reasonable efforts to (Aserve
its present business operations, organizationu@iey, without limitation, management and the
sales force) and goodwill of Sellers, (B) preseghapresent relationships with Persons having
business dealings with Sellers (including withaonitation customers and suppliers) and
employees of Sellers and (C) keep available thacgsy of officers, employees and agents;

(i) maintain (A) all of the Purchased Assets in thairent
condition, ordinary wear and tear excepted andr{&)rance upon all of the assets and properties
of Sellers in such amounts and of such kinds coaiparto that in effect on the date of this
Agreement;

(iv)  (A) maintain the books, accounts and records déggel
in the Ordinary Course of Business and (B) contitouenllect accounts receivable and pay
accounts payable utilizing normal procedures anout discounting or accelerating payment of



such accounts, (C) comply with all contractual atiter obligations applicable to the operation
of Sellers;

(V) comply in all material respects with applicable lsaw
including without limitation, Environment Laws;

(vi)  comply with all cash collateral and other Ordershef
Bankruptcy Court; and

(vil)  not take any action which would adversely affeet th
ability of the parties to consummate the transastiwontemplated by this Agreement.

(b) Except as otherwise expressly contemplated byAisement
or with the prior written consent of the Agent,I8ed shall not:

0] (A) increase the annual level of compensation gf an
employee of Sellers or accelerate the paymentmpensation of any employee of Sellers (other
than in the Ordinary Course of Business or as reduiy any agreement in effect on the date of
this Agreement), (B) increase the annual levelamhgensation payable or to become payable by
Sellers to any of their executive officers, (C)rgrany unusual or extraordinary bonus, benefit or
other direct or indirect compensation to any curogrformer employee, current or former
director or current or former consultant, (D) adapy new Employee Benefit Plan or amend any
existing Employee Benefit Plan other than to reéftdmnges in Law and plan administration, (E)
enter into any new employment, deferred compensatieverance, consulting, non-competition
or similar agreement (or amend any such agreertenthich any Seller is a party or involving a
current or former director, current or former offior current or former employee of any Seller
(other than in the Ordinary Course of BusinesgFdhire or engage any new Employee (other
than in the Ordinary Course of Business);

(i) make any loan or advance to any Person other bean t
extension of customer credit and employee advandie Ordinary Course of Business;

(i) incur or assume any Indebtedness;

(iv)  make, change or rescind any material electioningjab
Taxes, settle or compromise any claim, action, §tigation, proceeding, arbitration,
investigation, audit or controversy relating to @axor except as may be required by applicable
Law or GAAP, make any change to any of its methmdseriods of accounting or methods or
periods of reporting income or deductions for Taxaccounting practice or policy from those
employed in the preparation of its most recent Raturns;

(V) subject to any Lien or otherwise encumber or permit
allow or suffer to be encumbered, any of the PusetiaAssets (whether tangible or intangible);

(vi)  acquire any material properties or assets orasdign,
license, transfer, convey, lease or otherwise g@ispd any of the Purchased Assets (except for
fair consideration in the Ordinary Course of BusB)e



(vil)  acquire any material properties or assets orasdign,
license, transfer, convey, lease or otherwise @isppd any of the Purchased Assets (except for
fair consideration in the Ordinary Course of Buss)e

(viii)  enter into or agree to enter into any merger or
consolidation with, any corporation or other entdpd not engage in any new business or invest
in, make a loan, advance or capital contributigrotmtherwise acquire the securities of any
other Person;

(ix)  declare, set aside, make or pay any dividend @roth
distribution in respect of the equity interestSellers or repurchase, redeem or otherwise acquire
any interests in, Sellers;

x) cancel or compromise any debt or claim or waive or
release any material right of Sellers except inQnginary Course of Business;

(xi)  enter into any commitment for capital expenditures
excess of $10,000 for any individual commitment $88,000 for all commitments in the
aggregate;

(xii)  enter into, modify or terminate any labor or cditee
bargaining agreement or, through negotiation oemtise, make any commitment or incur any
liability to any labor organization;

(xiii) introduce any material change with respect to the
operation of the Business, including any mateti@nge in the types, nature, composition or
quality of products or services, or, other thathm Ordinary Course of Business, make any
change in product specifications or prices or teofrdistributions of such products;

(xiv) enter into any transaction or to enter into, modify
renew any Contract which by reason of its sizetbemvise is not in the Ordinary Course of
Business;

(xv) enter into any Contract, understanding or commitmen
that restrains, restricts, limits or impedes thiéitsalof the Business, or the ability of Purchager,
compete with or conduct any business or line ofrtass in any geographic area;

(xvi) terminate, amend, restate, supplement or waive any
rights under any (A) Material Contract, Real Propé&ease, Personal Property Lease or
Intellectual Property License or (B) Permit;

(xvii) amend the certificate of formation or limited likyi
company agreement of any Seller;

(xviii) without the Agent’s consent (which consent shallbe
unreasonably withheld, conditioned or delayed)Seber shall acquire or make any investment
(or agree to acquire or to make any investmendninentity that holds, or has an attributable
interest in, any license, authorization, permiapproval issued by the FCC;



(xix) between the date hereof and the Closing, enteointo
consummate, or permit any of their respective rfis to enter into or consummate, any
agreements or arrangements for an acquisitionseigk purchase, merger, consolidation,
purchase of assets or otherwise) of any ownersi@pdst in any radio or television broadcast
licensee or daily newspaper, if the ownership chsnterest would reasonably be expected (A)
to result in any delay in obtaining, or failurediotain, the FCC Consent or (B) to require the FCC
to issue waivers of its ownership rules prior targing the FCC Consent; or

(xx)  agree to do anything prohibited by this Sectiond.2
anything which would make any of the representatemd warranties of Sellers in this
Agreement untrue or incorrect in any material respe

8.3. FCC Matters Subject to the imposition of an automatic stagging the
Chapter 11 Cases, during the period from the dataAgreement to the Closing Date or the
date, if any, on which this Agreement is termingtedsuant to Article 1Y Sellers shall
(i) comply in all material respects with all Comnications Laws applicable to the construction
or operation of a Company Station, (ii) promptlyikr to Agent copies of any material reports,
applications, petitions, objections or respondes fivith the FCC with respect to a Company
Station, (iii) promptly notify the Agent of any neaital inquiry, investigation or proceeding
initiated by the FCC relating to a Company Statemmg (iv) maintain in full force and effect all
of the FCC Licenses. In connection with the prasea of the FCC Applications and to the
extent required by the FCC, Sellers shall reasgnadmperate with Purchaser to provide separate
purchase agreements with respect to each Purdalesignated by Agent.

8.4. Consents.Each Seller shall use its commercially reasonefftets, and the
Agent shall cooperate with Sellers, to obtain atdhrliest practicable date all consents and
approvals required to consummate the transactiomzmplated by this Agreement, including,
without limitation, the consents and approvalsnref@ to in_Section 5.3. (dereof.

8.5. Government Consents.

(@  Within ten (10) Business Days of the date of enfrthe Sale
Order, Agent and Sellers shall file one or morngligptions (the “FCC Applicatioriyrequesting
FCC consent (the “FCC ConsBrib the assignments of the FCC Licenses to Psahas
contemplated by this Agreement. Agent and Selleafi prosecute the FCC Applications and
otherwise use commercially reasonable efforts tainlthe FCC Consent as soon as possible,
including using commercially reasonable effortsatike all such further action as reasonably may
be necessary to resolve such objections, if aay,ntay be raised by the FCC with respect to the
transactions contemplated hereby, and to avoidimimate each and every impediment under
any Law that may be asserted by any party (inctutiie FCC) with respect to the transactions
contemplated hereby so as to enable the Closingdiaor as soon as reasonably possible.

(b)  Agent and Sellers shall promptly notify each otbieall
documents filed with or received from any GoverntaéBody with respect to this Agreement or
the transactions contemplated hereby, and sulgjegiglicable legal limitations and the
instructions of the Governmental Body, keep eableroapprised of the status of matters relating
to the completion of the transactions contemplata@by, and permit the other parties to review
in advance, and consider in good faith the viewthefother parties in connection with, any
proposed written communication by such party tthdBovernmental Body. Neither Agent nor
Sellers shall agree to participate in any substamtieeting or discussion, either in person or by
telephone, with any Governmental Body in respeetnyf such filings, investigation or other



inquiry unless it consults with the other partiesdvance and, to the extent not prohibited by
such Governmental Body, gives the other partie®gp®rtunity to attend and participate at such
meeting. Furthermore, neither Agent nor Selleedl ®nter into any agreement with any
Governmental Body not to consummate the transactiontemplated by this Agreement without
the prior written consent of the other parties (scmnsent not to be unreasonably withheld,
conditioned or delayed). Agent and Sellers shailish each other with such information and
assistance as the other may reasonably requeshirection with their preparation of any
governmental filing hereunder.

(c) Sellers and Agent agree to cooperate and userésgective
commercially reasonable efforts to obtain any ottmersents and approvals that may be required
in connection with the transactions contemplatethiz/Agreement. Sellers and Agent will
cooperate with the reasonable requests of the pHrées in promptly seeking to obtain all such
authorizations, consents, orders and approvalsiged however that neither Sellers nor any of
their Affiliates shall be obligated to pay any cigesation or incur any costs to obtain any
consents from third parties, whether or not they @ necessary, proper or advisable to
consummate the transactions contemplated hereby.

8.6. Further AssurancesSubject to Section 8.5each of Sellers and the Agent
shall use their commercially reasonable effort§)ttake all actions necessary or appropriate to
consummate the transactions contemplated by thisehgent and (ii) cause the fulfillment at the
earliest practicable date of all of the condititmsheir respective obligations to consummate the
transactions contemplated by this Agreement.

8.7. Preservation of RecordPurchaser agrees to preserve and keep the secord
held by it or its Affiliates relating to the Busigfor a period of seven (7) years from the Closing
Date and shall make, or cause its Affiliates to eqakich records and personnel available to
Sellers as may be reasonably required by Sellezsnnection with, among other things, any
insurance claims by, Legal Proceedings againsbeermmental investigations of Sellers, their
Affiliates or representatives or in order to enabédlers to comply with their obligations under
this Agreement and each other agreement, documémgtocument contemplated hereby or
thereby. In the event Purchaser wishes to destroly records before or after that time,
Purchaser shall first give ninety (90) days prioitten notice to Sellers and Sellers shall have the
right at their option and expense, upon prior writhotice given to Purchaser within such ninety
(90) day period, to take possession of the recwitgn ninety (90) days after the date of such
notice.

8.8. Publicity. Neither Sellers nor the Agent shall issue amgprelease or
public announcement concerning this Agreement@trémsactions contemplated hereby without
obtaining the prior written approval of the othartes hereto, which approval will not be
unreasonably withheld, conditioned or delayed, $8)lén the sole judgment of the Agent or
Sellers, disclosure is otherwise required by applie Law or by the Bankruptcy Court with
respect to filings to be made with the Bankruptow@ in connection with this Agreement, or
disclosure to the Office of the United States Teasbr by the applicable rules of any stock
exchange on which the Agent or Sellers lists s@eariprovided that the party intending to make
such release shall use its commercially reasorefdes consistent with such applicable Law or
Bankruptcy Court requirement to consult with thieetparty with respect to the text thereof.

8.9. Use of Name Sellers hereby agree that upon the consummatitive
transactions contemplated hereby, Purchaser shatl the sole right to the use of any service
marks, trademarks, trade names, identifying symiad®s, emblems or signs containing or
comprising the foregoing, including any name orkm@nfusingly similar thereto (collectively,



the “Sellers’ Mark¥) and Sellers shall not, and shall not permit Affjliate to, use such name or
any variation or simulation thereof.

8.10. MarketingSellers hereby agree that prior to the ClosingePRtrrchaser
and its representatives shall be entitled to mdtdketale to third parties some or all of the
Company Stations, the Purchased Assets and Assuatgtities. The Sellers shall fully
cooperate with any such efforts and shall, uporreéqeest of Purchaser, use their commercially
reasonable efforts to assist Purchaser in conmewiith such efforts; providedhat Sellers shall
not be required to expend funds of their estatwdier to do so.

8.11. Supplementation, Amendment of Schedules, Updaterrtion. Sellers
shall be permitted, by written notice to Purchasesupplement the Schedules prior to the
Closing Date in order to disclose to Purchaseretiesns which arise after the Effective Date and
which are not prohibited by Section 8.2nd which would have been required to be disdase
the Schedules if they had existed on the Effeddigte. No such written notice by Sellers shall
be deemed to cure any breach of representatiomwanty made by Sellers as of the Closing;
provided however, such written notice will be deemed teeany alleged breach by Sellers of
Sellers’ representations or warranties made aseoEftfective Date and as of Closing if the event
or development identified in such written notice lh@en consented to in writing by the
Purchaser.

ARTICLE IX
EMPLOYEESAND EMPLOYEE BENEFITS

9.1. Transferred EmployeesAt least ten (10) Business Days prior to the
Closing, Purchaser shall deliver, in writing, afeobf employment (on an “at will” basis) to
substantially all of the Employees of Sellers mdtio the Business who are actively at work on
Closing, which Employees shall be identified bydPaiser on a schedule to be delivered to
Sellers no later than five (5) Business Days podhe Closing to commence employment with
Purchaser immediately upon the day following thes@lg, subject to Purchaser’s standard
conditions for new employees. Each such offemagbleyment shall be at substantially the same
salary or hourly wage rate and position in effentiediately prior to the Closing Date. Such
individuals who accept such offer by the ClosingeDare hereinafter referred to as the
“Transferred Employees Each Transferred Employee will have his or éeployment
terminated by Sellers on the Closing Date, and daghsferred Employee shall be hired by
Purchaser on an “at will” basis unless otherwiseed) in writing by Purchaser. Subject to
applicable Laws, on and after the Closing DatecRaser shall have the right to dismiss any or
all Transferred Employees at any time, with or withcause, and to change the terms and
conditions of their employment (including compeimaand employee benefits provided to
them).

9.2. Standard ProcedurePursuant to the “Alternative Procedure” providted
section 5 of Revenue Procedure 2004-53, 2004 1.B2B, (i) Purchaser and Sellers shall report
on a predecessor/successor basis as set fortintteand (ii) Purchaser will undertake to file (or
to cause to be filed) a Form W-2 for each Emplayfe8ellers for the year that includes the
Closing Date (including the portion of such yeattsuch employee was employed by any of
Sellers). Sellers will provide Purchaser on a lnisis with all payroll and employment-related
information with respect to each of their Employees

9.3. Employee Benefits.

€)) Transfer of Sponsorship of Sellers’ 401(k) Plakt Purchaser’'s
request and sole expense, effective as of theri@gJd3ate, Purchaser shall assume, and Sellers




shall assign, sponsorship of Sellers’ 401(k) pklated to the Business, in which case Sellers
shall take all action necessary and appropriatextsfer the sponsorship of Sellers’ 401(k) plan
related to the Business (including any relatedtreffective as of the Closing Date to Purchaser,
including providing all records and other infornastireasonably necessary for Purchaser to
assume sponsorship and administration of Sell&XI4 plan related to the Business as of the
Closing Date.

(b)  Transfer of Sponsorship of Other Employee Bendéih®
Except as otherwise provided in this AgreemenBuathaser’s written request, Sellers shall take
all action necessary and appropriate to transtespionsorship of any Employee Benefit Plan
related to the Business in Sellers’ possessioiu@ing any related insurance contract or policy)
effective as of the Closing Date to Purchaseryigiclg providing all records and other
information reasonably necessary for Purchasesgome sponsorship and administration of such
Employee Benefit Plans as of the Closing Date. 83simed Employee Benefit Plans shall be
listed on_Schedule 9.3(bExcept with respect to those of Sellers’ EmploBeeaefit Plans being
assumed by Purchaser, Sellers shall terminateotrerage of the Transferred Employees under
each Employee Benefit Plan as of the Closing Date.

(c) WARN. No later than five (5) Business Days prior te th
Closing Date, Sellers shall provide to Purchadest g@etting forth the number of employees
terminated from each site of employment of the Bess during the 90-day period ending on the
Closing Date for reasons qualifying the terminatisri‘employment losses” under WARN and
the date of each such termination with respecatd éermination; provided, that this sentence
shall not apply with respect to any site of emplewtat which sufficient employees have not
been employed at any time in such 90-day perioteioninations of employment at such site to
be subject to WARN.

(d) COBRA Health Care Continuation Coveradeurchaser and
Sellers hereby agree that Purchaser shall assuifeesSebligation to make COBRA Coverage
(as hereinafter defined) available to all of S&lgualified beneficiaries as such term is defined
by COBRA (26 U.S.C. § 4980B(g)(1) and 29 U.S.C187(3)) related to the Business (the
“Qualified Beneficiariey in accordance with the provisions of COBRA (&sdinafter defined)
and, accordingly, Purchaser shall cause its greajtihplan to make COBRA Coverage available
to the “Qualified Beneficiaries.” For purposediut Section, the term “COBRA Coverage”
means the health insurance coverage required effdred pursuant to the Consolidated Omnibus
Budget Reconciliation Act of 1985, as amended (“&®2B), 26 U.S.C. §8 4980B et seq., and 29
U.S.C. 88 1162 —1167, or pursuant to applicabke v of similar intent.

(e) Vacation and Sick DaysPurchaser shall be responsible for all
liabilities with respect to Transferred Employetsitautable to their accrued and unused vacation
days, sick days and personal days through ther@@d3ate in an amount, if any, to be determined
by Purchaser in its sole discretion.

() Severance Purchaser shall be and remain solely responfsible
severance liabilities in accordance with severghars and arrangements disclosed on Schedule
5.12(a) with respect to any Employee who does aobine a Transferred Employee in an
amount, if any, to be determined by Purchasessisate discretion.

(9) Service Crediting Purchaser shall, and shall cause, service
rendered by Transferred Employees prior to thei@pBate to be taken into account for
purposes of participation, coverage, vesting anel lef benefits offered by Purchaser (but not for




purposes of benefit accruals under any definedftigrension plan), as applicable, under all
employee benefit plans, programs, policies anchgaments of Purchaser and its subsidiaries
from and after the Closing Date, to the same exdsr#uch service was taken into account under
corresponding employee benefit plans for such mepoprovided, however, that nothing herein
shall result in the duplication of any benefitg@guire Purchaser to maintain or offer any
benefits (or the equivalent level of benefits) pded by Sellers or Sellers’ Subsidiaries prior to
the Closing Date. Without limiting the foregoingdato the extent legally permissible,
Transferred Employees will not be subject to amjthtions as to pre-existing limitations,
conditions or exclusions or to any waiting periodservice requirements with respect to
participation and coverage requirements under aaittn or welfare plan of Purchaser or its
subsidiaries for any condition for which such engpl® would have been entitled to coverage
under the corresponding plan of the Seller ande&elSubsidiaries in which such employee
participated immediately prior to the Closing Dakurchaser and its subsidiaries shall give
effect, in determining any co-payments, coinsuradeductible and maximum out-of-pocket
limitations, to claims incurred and amounts paiddipounts reimbursed to, and deductibles
satisfied by Transferred Employees for the calegdar in which the Closing occurs under any
group health and welfare benefit plans maintainecbatributed to by Sellers for their benefit
immediately prior to the Closing Date.

ARTICLE X
CONDITIONSTO CLOSING

10.1. Conditions Precedent to Obligations of the Agemnt BarchaserThe
obligation of the Agent to cause Purchaser to comsate the transactions contemplated by this
Agreement is subject to the fulfillment, on or prio the Closing Date, of each of the following
conditions (any or all of which may be waived bg #hgent in whole or in part to the extent
permitted by applicable Law; provided, that theuiegment to obtain the FCC Consent cannot be
waived):

@) the representations and warranties of Sellersosit in this
Agreement qualified as to materiality shall be tamel correct, and those not so qualified shall be
true and correct in all material respects, as efdéte of this Agreement and as of the Closing as
though made at and as of the Closing, except textent such representations and warranties
expressly relate to an earlier date (in which cassh representations and warranties qualified as
to materiality shall be true and correct, and thusteso qualified shall be true and correct in all
material respects, on and as of such earlier datgPurchaser shall have received a certificate
signed by an authorized officer of the Companyfg¢im and substance reasonably satisfactory to
Purchaser), dated the Closing Date, to such effect;

(b) each Seller shall have performed and complied imaterial
respects with all obligations and agreements reduir this Agreement to be performed or
complied with by it prior to the Closing Date, afdrchaser shall have received a certificate
signed by an authorized officer of the Companyfgmm and substance reasonably satisfactory to
Purchaser), dated the Closing Date, to such edfeticopies of such corporate resolutions and
other documents evidencing the performance there®furchaser may reasonably request;

(c) there shall not have been or occurred any eveahgsh
occurrence or circumstance that has had or whialdgeasonably be expected to have a
Material Adverse Effect;



(d) no Legal Proceedings (including, without limitatj@my
proceeding over which the Bankruptcy Court hasgidtion under 28 U.S.C. § 157(b) and (c))
shall have been instituted or threatened or claisleonand made against Sellers, Agent or the
Purchaser seeking to restrain or prohibit or t@aiobsubstantial damages with respect to the
consummation of the transactions contemplated lgeeetul there shall not be in effect any Order
by a Governmental Body of competent jurisdictiostr@ning, enjoining or otherwise prohibiting
the consummation of the transactions contemplateekly;

(e) Agent shall have received the Sellers deliverapigsuant to
Section 4.2;

() Sellers shall have obtained all consents waivedsagprovals
referred to in Section 5.3. (Apreof in a form reasonably satisfactory to themtg

(9) the sum of all pre and post-petition trade payabfelellers
shall not exceed $2,000,000;

(h) the FCC Consent shall have been obtained; proyitiatithe
FCC Consent shall not impose any condition on Rageh the Agent or any of their Affiliates,
the FCC Licenses, or the Purchased Assets thatjdodlly or in combination with one or more
other conditions, would reasonably be expectedit@lan adverse effect on the business, assets,
financial condition, results of operations on agang basis or continuing operations of the
broadcasting business of Purchaser taken as a whélgent and their Affiliates, and in Agent's
sole and absolute discretion, such FCC Conseritisia become a Final FCC Order;

0] the Bankruptcy Court shall have entered the SatkeQwithin
ten (10) Business Days following completion of fhection as referred to in the Bid Procedures
Order and the Sale Order shall be in full force affiect, shall not have been amended without
the consent of the Agent or be subject to any stay.

10.2. Conditions Precedent to Obligations of SelleFie obligations of Sellers
to consummate the transactions contemplated byAtirsement are subject to the fulfillment,
prior to or on the Closing Date, of each of thédiwing conditions (any or all of which may be
waived by Sellers in whole or in part to the exteetmitted by applicable law; provided, that the
requirement to obtain the FCC Consent cannot beadi

€)) The representations and warranties of the Agerfostin this
Agreement qualified as to materiality shall be tamel correct, and those not so qualified shall be
true and correct in all material respects, as efdite of this Agreement and as of the Closing as
though made at and as of the Closing, except textent such representations and warranties
expressly relate to an earlier date (in which cassh representations and warranties qualified as
to materiality shall be true and correct, and thusteso qualified shall be true and correct in all
material respects, on and as of such earlier datd)Sellers shall have received a certificate
signed by an authorized officer of each of Purctsa@e form and substance reasonably
satisfactory to Sellers), dated the Closing Dateuich effect;

(b)  the Bankruptcy Court shall have entered the SatkeQwithin
ninety (90) days after the Effective Date and thke®rder shall be in full force and effect and
not be subject to any stay;



(c) Seller shall have received the Agent and Purcldeererables
pursuant to Section 4.3.

(d) the FCC Consent shall have been obtained; and

(e) Agent shall, and shall cause Purchaser to, haverped and
complied in all material respects with all obligeis and agreements required by this Agreement
to be performed or complied with by Agent or Pusgraon or prior to the Closing Date and
Sellers shall have received a certificate signedrbguthorized officer of Purchaser (in form and
substance reasonably satisfactory to Sellers)ddhateClosing Date, to such effect and copies of
such corporate resolutions and other document&eeidg the performance thereof as Sellers
may reasonably request.

10.3. Conditions Precedent to Obligations of Agent, Pasel and SellerEhe
respective obligations of Agent, Purchaser ance&etb consummate the transactions
contemplated by this Agreement are subject todl#ifhent, on or prior to the Closing Date, of
each of the following conditions (any or all of whimay be waived by the Agent and Sellers in
whole or in part to the extent permitted by apgilledaw):

@) there shall not be in effect any Order by a Govemital Body of
competent jurisdiction restraining, enjoining oherwise prohibiting the consummation of the
transactions contemplated hereby; and

(b) the parties shall have obtained any other conapptoval, order
or authorization of, or registration, declaratiarfibng with, any domestic Governmental Body
required to be obtained or made in connection thighexecution and delivery of this Agreement
or the performance of the transactions contemplageeby.

10.4. Frustration of Closing Conditioriseither Sellers nor Agent or Purchaser
may rely on the failure of any condition set farirSections 10.1,.10.2 or 10.3, as the case
may be, if such failure was caused by such paféjfsre to comply with any provision of this
Agreement.

ARTICLE XI
TAXES

11.1. Transfer Taxes Purchaser shall (i) be responsible for (andlshal
indemnify and hold harmless Sellers against) amyanLiabilities for any sales, use, stamp,
documentary, filing, recording, transfer, real tsteaansfer, gross receipts, registration, duty,
securities transactions or similar fees or Taxegowernmental charges (together with any
interest or penalty, addition to Tax or additioaalount imposed) as levied by any Taxing
Authority solely in connection with the transacsarontemplated by this Agreement and related
to the Purchased Assets and Assumed Liabilitidte@tively, “Transfer Taxe$, regardless of
the Person liable for such Transfer Taxes undelicgige Law and (i) timely file or caused to be
filed all necessary documents (including all Taxures) with respect to Transfer Taxes. The
parties will reasonably cooperate to minimize angnBfer Taxes, including with respect to
delivery location.

11.2. Property Taxes Purchaser shall bear all property and ad valdram
liability with respect to the Purchased Assets.thwigspect to Taxes described in this Section
11.2., Sellers shall timely file all Tax Returns duedrefthe Closing Date with respect to such




Taxes and Purchaser shall prepare and timelylfileaa Returns due after the Closing Date with
respect to such Taxes.

11.3. Purchase Price AllocatiorNot later than sixty (60) days after the Closing
Date, Purchaser shall prepare and deliver to Saliefts of Form 8594 and any required exhibits
thereto (the “Asset Acquisition Statemgrdllocating the Purchase Price (including the uxasd
Liabilities) among the Purchased Assets in accarelavith Treasury Regulation Section 1.1060-
1 or any successor provision, for Sellers revied @mment; provided, that Sellers shall provide
comments, if any, promptly and in no event latantfifteen (15) days after Purchaser delivers
the draft Form 8594. Not later than ninety (90ydafter the Closing Date, Purchaser shall
deliver to Sellers copies of the Asset Acquisit®atement, reflecting such comments received
from Sellers that Purchaser considered, and iistsetion chooses to incorporate. Purchaser
shall prepare and deliver to Sellers from timdrteetrevised copies of the Asset Acquisition
Statement (the_“Revised Stateméng® as to report any matters on the Asset Actarsi
Statement that need updating (including purchaise pdjustments, if any). The Purchase Price
paid by Purchaser for the Purchased Assets andveskuiabilities (to the extent included in the
amount realized for federal income tax purposeall ble allocated in accordance with the Asset
Acquisition Statement or, if applicable, the lasvRed Statement, provided by Purchaser to
Sellers, and all Tax Returns filed by Purchaser@iters shall be prepared consistently with
such allocation; provided, that (i) Purchaser'sorégd cost for the Purchased Assets may be
greater than the amount allocated hereunder teatéflurchaser’s acquisition costs not included
in the total amount so allocated, and (ii) Selleeported amount realized may be less than the
amount allocated hereunder to reflect Sellers'sctisdt reduce the amount realized.

11.4. Cooperation on Tax MattersPurchaser and Sellers shall furnish or cause
to be furnished to each other, at the expenseeafatiuesting party, as promptly as practicable,
such information and assistance relating to theliiged Assets and the Assumed Liabilities as is
reasonably necessary for the preparation and fifrajny Tax Return, claim for refund or other
required or optional filings relating to Tax magtefor the preparation for any Tax audit, for the
preparation for any Tax protest, or for the protiecuor defense of any suit or other proceeding
relating to Tax matters.

ARTICLE XI1
MISCELLANEOUS

12.1. No Survival of Representations and Warranti€he parties hereto agree
that the representations and warranties contam#us Agreement shall not survive the Closing
hereunder and none of the parties shall have aahjillty to each other after the Closing for any
breach thereof. The parties hereto agree thaidhenants contained in this Agreement to be
performed at or after the Closing shall survive@hesing hereunder, and each party hereto shall
be liable to the other after the Closing for angawh thereof.

12.2. Expensegach of Sellers and Agent shall bear its own egegincurred
in connection with the negotiation and executioth@$ Agreement and each other agreement,
document and instrument contemplated by this Ages¢rmnd the consummation of the
transactions contemplated hereby and thereby il ffees imposed by the FCC exclusively
with regard to the FCC Applications shall be shargdally by Agent and the Sellers or
Purchaser and the Sellers, depending on the ptotessch of the contemplated FCC
Applications.

12.3. Specific PerformanceThe parties acknowledge and agree that the
material breach of this Agreement may cause iradgardamage to the other party and that the
non-breaching party may not have an adequate reatddw. Therefore, in a material breach by




either party of its obligations under this Agreemdéme non-breaching may be entitled to seek
specific performance or appropriate injunctiveakin any court of competent jurisdiction. Such
remedies shall, however, be cumulative and notusket and shall be in addition to any other
remedies which any party may have under this Agesgtror otherwise.

12.4. Submission to Jurisdiction; Consent to ServicerotEss.

€)) The parties hereto hereby irrevocably submit toetkausive
jurisdiction of the Bankruptcy Court over any digparising out of or relating to this Agreement
or any of the transactions contemplated herebyeact party hereby irrevocably agrees that all
claims in respect of such dispute or any suitpagtroceeding related thereto may be heard and
determined in the Bankruptcy Court; provigeédwever that in the event the Bankruptcy Court
abstains from exercising or declines to exercigediction with respect to any matter provided
for in this sentence or is without jurisdictionchuabstention, refusal or lack of jurisdiction $hal
have no effect upon and shall not control, protabiimit the exercise of jurisdiction of any other
court having competent jurisdiction with respecatty such matter. The parties hereby
irrevocably waive, to the fullest extent permitt®dapplicable law, any objection which they
may now or hereafter have to the laying of venuamyf such dispute brought in such court or any
defense of inconvenient forum for the maintenaricgioh dispute. Each of the parties hereto
agrees that a judgment in any such dispute maytoeoed in other jurisdictions by suit on the
judgment or in any other manner provided by law.

(b) Each of the parties hereto hereby consents to gsdusing
served by any party to this Agreement in any swition or proceeding by the mailing of a copy
thereof in accordance with the provisions of Sectia.8..



12.5. Waiver of Right to Trial by Jury Each party to this Agreement waives
any right to trial by jury in any action, mattermmoceeding regarding this Agreement or any
provision hereof.

12.6. Entire Agreement; Amendments and Waivetsis Agreement (including
the schedules and exhibits hereto) represent tive enderstanding and agreement between the
parties hereto with respect to the subject matteedf. This Agreement can be amended,
supplemented or changed, and any provision heegobe waived, only by written instrument
making specific reference to this Agreement sigmgthe party against whom enforcement of
any such amendment, supplement, modification ovavas sought. No action taken pursuant to
this Agreement, including without limitation, anyiestigation by or on behalf of any party, shall
be deemed to constitute a waiver by the party tp&irch action of compliance with any
representation, warranty, covenant or agreemertac@d herein. The waiver by any party
hereto of a breach of any provision of this Agreetrahall not operate or be construed as a
further or continuing waiver of such breach or agéver of any other or subsequent breach. No
failure on the part of any party to exercise, aodlalay in exercising, any right, power or remedy
hereunder shall operate as a waiver thereof, ralr @hy single or partial exercise of such right,
power or remedy by such party preclude any othéurtiner exercise thereof or the exercise of
any other right, power or remedy. All remedieschider are cumulative and are not exclusive
of any other remedies provided by law.

12.7. Governing Law Except for matters as to which the Bankruptcdé€o
applies, this Agreement shall be governed by amdtcoed in accordance with the laws of the
State of Delaware applicable to contracts madepanidrmed in such State.

12.8. Notices All notices and other communications under &gseement
shall be in writing and shall be deemed given fiew delivered personally by hand (with written
confirmation of receipt), (i) when sent by electiowmail or (iii) one business day following the
day sent by overnight courier (with written confation of receipt), in each case at the following
addresses (or to such other address as a parthamayspecified by notice given to the other
party pursuant to this provision):

If to the Agent, then to:

Goldman Sachs Credit Partners L.P.

200 West Street

New York, NY 10282

Attention: Ricardo Salgado and Frederick Morris
ricardo.salgado@gs.cqrirederick.Morris@gs.com

and a copy to:

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153
Attention: Ted S. Waksman
ted.waksman@weil.com



If to Sellers, then to:

Nassau Broadcasting |, LLC

619 Alexander Road, 3rd Floor
Princeton, NJ 08540

Attention: Louis F. Mercatanti, Jr.

with a copy to:

Nassau Broadcasting I, LLC

619 Alexander Road, Third Floor
Princeton, NJ 08540

Attention: Timothy R. Smith
tsmith@nassaubroadcasting.com

and a copy to:

Pepper Hamilton LLP

3000 Two Logan Square
Eighteenth and Arch Streets
Philadelphia, PA 19103-2799
Attention: Leon R. Barson
barsonl@pepperlaw.com

12.9. Severability If any term or other provision of this Agreeméeninvalid,
illegal, or incapable of being enforced by any awpublic policy, all other terms or provisions
of this Agreement shall nevertheless remain influite and effect so long as the economic or
legal substance of the transactions contemplatexbhés not affected in any manner materially
adverse to any party. Upon such determinationahgtterm or other provision is invalid, illegal,
or incapable of being enforced, the parties heskédl negotiate in good faith to modify this
Agreement so as to effect the original intent ef plarties as closely as possible in an acceptable
manner in order that the transactions contemplageeby are consummated as originally
contemplated to the greatest extent possible.

12.10. Binding Effect; AssignmentThis Agreement shall be binding upon and
inure to the benefit of the parties and their reipe successors and permitted assigns. Nothing
in this Agreement shall create or be deemed tde=aay third party beneficiary rights in any
person or entity not a party to this Agreement pkes provided below. No assignment of this
Agreement or of any rights or obligations hereunday be made by either Sellers or Agent (by
operation of law or otherwise) without the prioritéen consent of the other parties hereto and
any attempted assignment without the required casshall be void; providedhowever that
Agent intends to (and may, without the consentadle®s) assign its rights, interests, and
obligations hereunder to Purchaser and or one oe third party assignees. Upon any such
permitted assignment, the references in this Ageetno Agent shall apply solely to Purchaser




or such third party assignee as applicable unhessdntext otherwise requires and the Parties
hereto agree that Goldman, as agent on behalkdighders, shall have no liability or continuing
obligations of any kind whatsoever hereunder, othan (i) in the case of an assignment to
Purchaser, its obligation to cause Purchaser tahmafPurchase Price and to cause the Closing
contemplated by this Agreement to occur, or (idhie case of an assignment to a third party
assignee where such third party assignee failsriewunmate the transactions contemplated by
this Agreement, to consummate the transactionsogiated by this Agreement in place of such
assignee.

12.11. Non-Recourse No past, present or future director, officer péogee,
incorporator, member, partner, equityholder, Adfii, agent, attorney or representative of Sellers
or Agent shall have any liability for any obligai®or liabilities of the Agent under this
Agreement, Seller Documents or Purchaser Docunaéraisfor any claim based on, in respect
of, or by reason of, the transactions contemplagrdby and thereby.

12.12. Counterparts This Agreement may be executed in one or more
counterparts, each of which will be deemed to beranal copy of this Agreement and all of
which, when taken together, will be deemed to ¢tristone and the same agreement.



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their respective officers thereunto duly authorized, as of the Effective Date.

NASSAU BROADCASTING PARTNERS, L.P.

Name: Noter B To7ke
Title: gyp /OFO

NASSAU BROADCASTING I, LLC

Name:%—bml:s

Title: EXP/Cfo

NASSAU BROADCASTING II, LLC
By:

N me:tyg,_ D, (om
T;le: E‘J)(’/Cl-?)bj_é<>

NASSAU A TING III, LLC
By:

Name: @l 5 b
Title: €¢/ck

US_ACTIVE:\43985716109'71620.0069



GOLDMAN SACHS CREDIT PARTNERS L.P.
in its capacity as administrative and
collateral agent and not in its individual
capacity

By: GSCP (Del) Inc., its General Partner

By:

Name: Ro Salgado
Title: Vice President
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