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ASSET PURCHASE AGREEMENT

This ASSETPURCHASEAGREEMENT(this “Agreement”), madeasof the
day ofAugust2004, is by andbetweenTheAudio House,Inc., a Californiacorporation

(“Seller”), andJRBroadcastingLLC, aMinnesotalimited liability company(“Buyer”).

RECITALS

Selleris the licenseeof andoperatesradiobroadcaststationKSNB(AM), St. Louis
Park,Minnesota(the “Station”), pursuantto licensesissuedby theFederalCommunications
Commission(the“FCC’).

SellerandBuyerhaveagreedthat Sellerwill sellandBuyerwill acquiretheStation
on thetermsand subjectto theconditionsset forth in this Agreement.

Theassignmentof theFCCLicenses(ashereindefined)to Buyerrequirestheprior
consentof theFCC. Definitions of capitalizedtermsusedin this Agreementaresetforth in
Article 13.

Therefore,thepartiesagreeasfollows:

ARTICLE 1
ASSETSTO BE CONVEYED

1.1. Closing. Subjectto Section10.1 hereofandexceptasotherwisemutually
agreeduponby SellerandBuyer, theconsummationofthesaleandpurchaseoftheStation
Assetsandtheassumptionof theAssumedObligationshereunder(the “Closing”) shall take
place(in personorby facsimileexchangeofthedocumentsto bedeliveredattheClosing)atthe
officesofLeventhalSenter& LermanPLLC, 2000K Street,N.W., Washington,D.C., two (2)
businessdaysafterthedateof theFCC Consent.Alternatively, theClosingmaytakeplaceat
suchotherplace,timeor dateasthepartiesmaymutuallyagreeupon in writing. Thedateon
whichtheClosingis to occuris referredto hereinasthe “Closing Date.” Theeffectivetimeof
theClosingshall be 11:59p.m.,Minneapolis,Minnesotatime, on theClosingDate(the
“Effective Time”).

1.2. Station Assets.At theClosing,Sellershall sell, assign,transferand
conveyto Buyer,andBuyershallpurchasefrom Seller,all of Seller’sright, title andinterestin
thefollowing assets:



(a) the licenses,permits andotherauthorizationsissuedto Sellerby
theFCCthat areusedexclusivelyin theconductof thebusinessandoperationofthe
Stationincludingany renewals,temporarywaivers,specialtemporaryauthorizationsor
pendingapplicationstherefor,assetforth on Schedule1.2 a (the“FCC Licenses”),and,
to theextentthattheyareassignable,all otherlicenses,permits, franchises,authorizations
andothersimilar rights issuedby anyfederal,stateor local governmentalauthoritythat
are usedexclusivelyin theoperationof theStation;

(b) all equipmentandtangiblepersonalpropertylocatedat 11320
ValleyView Road,EdenPrairie,Minnesota(the “TransmitterSite”) including,butnot
limited to, the items listedon Schedule1 .2(b’)(i) (transmitterequipment)andSchedule
1 .2(b)(ii) (studioequipmentin storage),butexcludingthe itemsdescribedon Schedule
1.3(xiv) (ExcludedAssets);

(c) theequipmentdescribedon Schedule1.2 c (the itemsdescribed
on Schedules1 .2(b)(i), 1 .2(b)(ii) and 1.2(c)arehereafterreferredto as“Personal
Property”);

(d) thecontractsandagreements,includingTime SalesAgreements
andTradeAgreements,listed in Schedule1.2(d)(the “Station Contracts”) to theextent,
andonly to theextent,suchStationContractsrelateexclusivelyto theoperationofthe
Station;

(e) thecall letters“KSNB;” and

(f) thepublic inspectionfile for theStation,any technicalinformation
andengineeringdatarelatingto PersonalPropertyin Seller’spossessionandany
manufacturer’swarrantiesrelatedto thePersonalPropertyto theextentassignable.

Theassetsto betransferredto Buyerhereunderarehereinaftercollectivelyreferred
to asthe“Station Assets.” TheStationAssetsshallbedeliveredasis, whereis, without any
representationorwarrantyby Sellerexceptasexpresslyset forth in Article 5 ofthis Agreement
andBuyeracknowledgesthat it hasnotrelied on orbeeninducedto enterinto this Agreementby
anyrepresentationorwarrantyotherthanthoseexpresslysetforth in Article 5 hereof. The
StationAssetsshallbetransferredto Buyer freeandclearof liens,mortgages,pledges,security
interests,claimsandencumbrances(“Liens”) exceptfor (i) AssumedObligations(asdefinedin
Section2.2),(ii) Liensfor taxesnotyet due andpayable,(iii) suchLiens,easements,rights of
way,building anduserestrictions,exceptions,reservationsandlimitations thatdo not in any
materialrespectdetractfrom thevalueof thepropertysubjecttheretoor impair theusethereofin
theordinarycourseofthe businessof theStation(collectively,“Permitted Liens”).
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1.3. Excluded Assets.

(a) TheStationAssetsshallonly includethat assetexpresslydescribedin
Section1.2. Without limiting thegeneralityof theforegoing,theStationAssetsshall not include
thefollowing:

(i) Seller’sbooksandrecordspertainingto thecorporateorganization,
existenceorcapitalizationof Seller,andduplicatecopiesof suchrecordsasarenecessary
to enableSellerto file tax returnsandreports;

(ii) all cash,cashequivalents,orsimilar typeinvestmentsof Seller,
suchascertificatesof deposit,treasurybills, andothermarketablesecuritieson hand
andlorin banks,ordepositsor prepaidexpensesof Seller;

(iii) all accountsreceivablearisingout of theoperationoftheStation
for servicesperformedorprovidedpriorto theEffectiveTime (the “Accounts
Receivable”);

(iv) all insurancepolicies,promissorynotes,amountsduefrom
employees,bonds,lettersofcreditorothersimilar items,oranycashsurrendervaluein
regardthereto;

(v) all pension,profit sharingorcashordeferred(Section401(k))
plansandtrustsandtheassetsthereofandany otheremployeebenefitplanor
arrangement;

(vi) interestin andto refundsof taxesfor periodsprior to theClosing
Date;

(vii) tangibleandintangiblepersonalpropertydisposedof orconsumed
betweenthedateof thisAgreementandtheClosingDate,aspermittedunderthis
Agreement;

(viii) anyrealproperty;

(ix) the studiosandoffice facilities oftheStation,all equipmentand
furniturelocatedtherein,andall contractsrelatingto suchoffice or studiospaceor
equipmentlocatedtherein;

(x) personnelrecordsof employeesof theStation;

(xi) all itemsof personalpropertyownedby personnelattheStation;
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(xii) any collectivebargainingagreement;

(xiii) all contractsthathaveterminatedorexpiredprior to theEffective
Timein theordinarycourseofbusinessoraspermittedhereunder;and

(xiv) theequipment,tangiblepersonalpropertyandrecordslocatedat
theTransmitterSiteset forth on Schedule1.3 xiv

(b) BuyeracknowledgesthatSellerwill retaintheofficesandstudioandtower
sitefor theStation. At theClosing,Sellershallenterinto a leaseagreementfor thetowersite
with Buyersubstantiallyin theform attachedatExhibit A hereto(“Tower SiteLease”). Seller
will deliverall PersonalPropertynot locatedat thetowersiteat orwithin areasonabletime after
theClosing,but Sellerwill havenoobligationto install suchequipment.

1.4. Section1031AssetExchange. Sellermaydesireto effectthetransfer
andconveyanceofthe StationAssetsaspartof adeferredlike-kind exchangeunderSection1031
oftheCodefor otherlike-kind assetsto be identifiedandacquiredwith thePurchasePrice. In
orderto effectthedeferredlike-kind exchange,Sellermaygivewritten noticeto Buyerof its
intentionto effectthedeferredlike-kind exchange.Sellermayat anytime ator prior to the
Closingassignits right to receivethePurchasePrice,orany part thereof,underthis Agreementto
a“qualified intermediary”asdefinedin Treas.Reg. Sec.1.1031(k)-1(g)(4),subjectto all of
Buyer’srightsandobligationshereunder,andshallpromptlyprovidewrittennotice of such
assignmentto all partieshereto.Buyershall cooperatewith all reasonablerequestsof Sellerand
thequalifiedintermediaryin arrangingandeffectingthedeferredlike-kind exchangeasone
whichqualifiesunderSection1031of theCode;provided,however,thatBuyershall not incur
any tax disadvantageas aresultofits cooperationandtheClosingshallnotbe delayed.Buyer
shallin no eventberesponsiblefor Seller’s failureto obtainSection1031 treatmentwith respect
to thedispositionoftheStationAssets. Selleragreesto indemnify andholdharmlessBuyerfrom
andagainstall costs,taxesandexpensesarisingfrom Seller’selectionto effecttheacquisition
anddispositionof theStationAssetsas a like-kind exchange.Without limiting thegeneralityof
theforegoing,Buyershallacknowledgein writing thenotificationby Sellerof theassignmentto
thequalifiedintermediaryof its right to receivethePurchasePriceandotherrights hereunderand
Buyeragreesto paythePurchasePriceto thequalified intermediaryratherthanto Seller.

ARTICLE 2
PURCHASE PRICE

2.1. PurchasePrice. In considerationforthesaleoftheStationAssetsto
Buyer,in additionto theassumptionoftheAssumedObligations,Buyershall deliverto Seller
$3,000,000(the “PurchasePrice”). Simultaneouslywith theexecutionofthis Agreement,Buyer
is depositingcashin theamountof $300,000(the “Escrow Deposit”) with U.S. BankNational
Association(the “Escrow Agent”) to beheldpursuantto thetermsandconditionsof theescrow
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agreementattachedat Exhibit B hereto(the “EscrowAgreement”). At theClosing,Buyershall
(a) direct theEscrowAgentto paytheEscrowDepositto Seller,and(b) paythebalanceofthe
PurchasePrice,plus orminusany adjustmentsunderSection2.3 (Prorations),Section6.5
(EmployeeMatters)orSection6.7 (Terminationof StationContracts),by wire transferof
immediatelyavailablefederalfundspursuantto wire instructionswhich Sellershallprovideto
Buyer. Any interestorearningson theEscrowDepositshallbepaidto Buyer.

2.2. Assumption of Obligations. Buyeragreesto assume,pay andperform
(collectively,the “AssumedObligations”):

(a) all obligationsor liabilities of Sellerthatariseoraccrueatorafter
theEffectiveTime underthe StationContractsortheFCCLicenses;

(b) all obligationsor liabilities arisingfrom or relatingto the
ownershipoftheStation ator aftertheEffectiveTime;

(c) Seller’scommitmentto broadcastsportsprogrammingon the
Stationwhensuchprogrammingis pre-emptedon stationWCCO(AM) asset
forth in moredetail on Schedule2.2(c)

;

(d) Seller’sobligationsor liabilities assetforth in Sections6.5
(EmployeeMatters)and6.7 (Terminationof StationContracts);and

(e) anyotherliability of Sellerin respectof whichBuyerreceivesa
credit underSection2.3.

Exceptasset forth in this Section2.2, Buyerdoesnot, andshallnot, assumeorbe
deemedto assume,underthisAgreementorotherwiseby reasonof thetransactionscontemplated
hereby,any liabilities, obligationsor commitmentsof Sellerof anynaturewhatsoever(the
“RetainedLiabilities”).

2.3. Prorations.

(a) Proration of Income and Expenses.All incomeandexpensesarising
from theconductof thebusinessand operationofthe StationexceptforTradeAgreementsshall
beproratedbetweenBuyerandSellerasof theEffectiveTime in accordancewith GAAP. Such
prorationsshallbe basedupontheprinciplethat Sellershall beresponsiblefor all liabilities and
obligationsaccruingin connectionwith theoperationoftheStation until theEffective Time,and
Buyershall beresponsiblefor all liabilities andobligationsaccruingthereafter.Suchprorations
shall include,without limitation, all utility expenses,wagesandsalariesof Transferred
Employees,liabilities andobligationsunderall StationContractsassumedby Buyer, rentsand
similarprepaidanddeferreditems,excepttaxesarisingby reasonofthetransferof the Station
Assetsascontemplatedhereby,whichshallbe paid in accordancewith Section 12.1. All income
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derivedfrom thesaleof advertisingtime on theStationprior to theClosingshallbe for the
benefitofandshallbecollectedby Seller,providedthat if an advertiseron oneof theStationhas
paid in advancefor commercialannouncementsscheduledto air aftertheEffectiveTime, such
advancepaymentsshallbeproratedbetweenSellerandBuyerasoftheEffectiveTime.
Liabilities andobligationsunderTradeAgreementsshallbe proratedin favor ofBuyerto the
extentthat the liability (determinedin accordancewith GAAP)of theStationfor air time asof
theEffectiveTime exceedsby FiveThousandDollars ($5,000)thefair marketvalueofthe
propertyandservicesto be receivedby Buyerundersuchagreementsandshallbeproratedin
favorof Sellerto theextentthat thefair marketvalueof thepropertyto bereceivedby Buyer
undersuchagreementsexceedsby FiveThousandDollars($5,000)the liability (determinedin
accordancewith GAAP) of theStationfor air time undersuchagreements.

(b) Paymentof Proration Items. Three(3) businessdaysprior to Closing,
Sellershall deliverto Buyerapreliminarylist of all items to beproratedpursuantto Section
2.3(a)(the “Preliminary Proration Schedule”),and,to theextentfeasible,suchprorationsshall
becreditedagainstor addedto thePurchasePriceatClosing. In theeventBuyerandSellerdo
not reachafinal agreementon suchprorationsandadjustmentsat Closing,Sellershall deliver to
Buyera scheduleof its proposedprorationsandadjustments(the“Proration Schedule”)no later
thanforty~five (45)daysaftertheClosingDate. TheProrationScheduleshallbe conclusiveand
bindinguponBuyerunlessBuyerprovidesSellerwith writtennoticeof objection(the “Notice of
Disagreement”)within ten(10) daysafterBuyer’sreceiptoftheProrationSchedule,which notice
shallstatetheprorationsof expensesproposedby Buyer (the“Buyer’s ProrationAmount”).
Sellershall haveten(10) daysfrom receiptof aNoticeofDisagreementto acceptorreject
Buyer’sProrationAmount. if SellerrejectsBuyer’sProrationAmount,andtheamountin dispute
exceedsfive thousanddollars($5,000),thedisputeshallbesubmittedby eitherpartywithin ten
(10) daysto an independentcertifiedpublic accountantmutuallyagreeableto BuyerandSeller
(the “Referee”) for resolution,suchresolutionto be madewithin twenty(20)daysafter
submissionto theRefereeandto be final, conclusiveandbindingon SellerandBuyer. Buyer
andSelleragreeto shareequallythecostandexpensesof theReferee,buteachpartyshall bear
its own legal andotherexpenses,if any. If theamountin disputeis equalto or lessthanfive
thousanddollars ($5,000),suchamountshallbe dividedequallybetweenBuyerandSeller.
Paymentby BuyerorSeller,asthecasemaybe,of theprorationamountsdeterminedpursuantto
this Section2.3(b)shallbe duefive (5) daysafterthe lastto occurof (i) Buyer’sacceptanceof
theProrationScheduleor failureto giveSelleratimelyNoticeof Disagreement;(ii) Seller’s
acceptanceof Buyer’sProrationAmountor failure to rejectBuyer’sProrationAmount within ten
(10) daysofreceiptof aNoticeof Disagreement;(iii) Seller’srejectionofBuyer’sProration
Amountin theeventtheamountin disputeequalsor is lessthanfive thousanddollars($5,000);
and(iv) noticeto SellerandBuyeroftheresolutionofthedisputedamountby theRefereein the
eventthattheamountin disputeexceedsfive thousanddollars($5,000). Any paymentrequired
by Sellerto Buyerorby Buyerto Seller,asthecasemaybe,underthis Section2.3(b)shall be
paidby wire transferofimmediatelyavailablefederalfundsto theaccountof thepayeewith a
financialinstitution in theUnitedStatesasdesignatedby Sellerin theProrationScheduleorby
Buyerin theNotice ofDisagreement(orby separatenoticein theeventthatBuyerdoesnot send
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a NoticeofDisagreement).If eitherBuyeror Sellerfails to paywhendueany amountunderthis
Section2.3(b), intereston suchamountwill accruefrom thedatepaymentwasdueto thedate
suchpaymentis madeat aperannumrateequalto thePrimeRateplustwo percent(2%),and
suchinterestshallbepayableupondemand.

ARTICLE 3
REQUIRED CONSENTS

3.1. FCC Application. Theassignmentof theFCCLicensesas
contemplatedby this Agreementis subjectto theprior consentandapprovalof theFCC. No
laterthanone(1) businessdayafterthedateofthis Agreement,BuyerandSellershall file the
FCCApplication. SellerandBuyershallthereafterprosecutetheFCCApplicationwith all
reasonablediligenceandotherwiseusetheirbestefforts to obtainthegrantof theFCC
Applicationasexpeditiouslyaspracticable.If reconsiderationorjudicial reviewis soughtwith
respectto theFCCConsent,thepartyaffectedshall vigorouslyopposesucheffortsfor
reconsiderationorjudicial review; provided,however,that nothinghereinshallbe construedto
limit eitherparty’s right to terminatethisAgreementpursuantto Article 10 hereofpriorto the
Closing.

3.2. GovernmentalFiling or Grant Fees. Any filing orgrantfeesimposedby
any governmentalauthority,theconsentofwhich is requiredfor thetransactionscontemplated
hereby,including all filing feesincurredpursuantto this Article 3, shall beborneequallyby
BuyerandSeller.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyerrepresentsandwarrantsto Sellerasfollows:

4.1. Organization. Buyeris duly organized,validly existing andin good
standingunderthe lawsof its jurisdictionof organization,andis qualifiedto do businessin each
jurisdiction in whichtheStationAssetsarelocated. Buyerhastherequisitepowerandauthority
to executeanddeliverthis Agreementandall oftheotheragreements,certificatesand
instrumentsto be executedanddeliveredby Buyerpursuantheretoor in connectionwith the
transactionscontemplatedhereby(collectively,the “Buyer Ancillary Agreements”),to
consummatethetransactionscontemplatedherebyandtherebyandto complywith theterms,
conditionsandprovisionshereofandthereof.

4.2. Corporate Authorization. Theexecution,delivery andperformanceof
this AgreementandtheBuyerAncillary Agreementsby Buyerhavebeenduly authorizedand
approvedby all necessaryactionof Buyeranddo not requireany furtherauthorizationorconsent
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of Buyer. This Agreementis, andeachBuyerAncillary Agreementwhenexecutedanddelivered
by Buyerandtheotherpartiestheretowill be,a legal,valid andbindingagreementofBuyer
enforceablein accordancewith its respectiveterms,exceptin eachcaseassuchenforceability
maybe limited by bankruptcy,moratorium,insolvency,reorganizationorothersimilar laws
affectingor limiting theenforcementof creditors’rightsgenerallyandexceptassuch
enforceabilityis subjectto generalprinciplesof equity (regardlessof whethersuchenforceability
is consideredin aproceedingin equity orat law).

4.3. GovernmentalAuthorization. Theexecution,delivery andperformance
by Buyerof this AgreementandeachBuyerAncillary Agreementandtheconsummationofthe
transactionscontemplatedherebyandtherebyrequireno actionby or in respectof, or filing with
ornotification to any federal,stateor local or anyforeigngovernment,governmental,regulatory
oradministrativeauthority,agencyorcommissionorany court,tribunal, orjudicial or arbitral
body (“GovernmentalAuthority”) otherthantheFCCandany suchactionby or in respectof or
filing with anyGovernmentalAuthority asto which thefailureto take,makeor obtainwould not
haveor would notreasonablybeexpectedto have,individually or in theaggregate,amaterial
adverseeffecton Buyer’sability to performits obligationsunderthis Agreementor theBuyer
Ancillary Agreements.

4.4. No Conflicts. Neithertheexecutionanddelivery byBuyerofthis
AgreementandtheBuyerAncillary Agreementsortheconsummationby Buyerof anyof the
transactionscontemplatedherebyortherebynorcomplianceby Buyerwith or fulfillment by
Buyeroftheterms,conditionsandprovisionshereoforthereofwill conflict with any
organizationaldocumentsof Buyerorany law, judgment,orderordecreeto which Buyeris
subject,orrequiretheapproval,consent,authorizationoractof, or themakingby Buyerof any
declaration,filing orregistrationwith, any thirdpartyor anyforeign,federal,stateor local court,
governmentalor regulatoryauthorityorbody, otherthantheFCC.

4.5. Qualification. Buyeris legally, financially andotherwisequalifiedto be
thelicenseeof, acquire,own andoperatetheStationundertheCommunicationsAct of 1934, as
amended(the“CommunicationsAct”) andtherules,regulationsandpoliciesoftheFCC. There
areno factsthatwould, underexisting law andtheexistingrules,regulations,policiesand
proceduresoftheFCC,disqualifyBuyerasan assigneeoftheFCCLicensesorastheownerand
operatorof theStation. Nowaiverof anyFCCrule orpolicy is necessaryfor theFCCConsentto
be obtained.Thereis no action,suit orproceedingpendingor, to Buyer’sknowledge,threatened
againstBuyerwhich questionsthelegality orproprietyof thetransactionscontemplatedby this
Agreementorcouldmateriallyadverselyaffecttheability of Buyerto performits obligations
hereunder.

4.6. Financing. Buyerhasor will haveprior to Closingsufficientcash,
availablelinesofcredit orothersourcesof immediatelyavailablefundsto enableit to make
paymentof thePurchasePriceandany otheramountsto bepaidhereunder.
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4.7. Absenceof Litigation. Thereis no claim, litigation, arbitration,
proceedingor investigationpendingor,to thebestof Buyer’sknowledge,threatenedagainst
Buyerwhich seeksto enjoin orprohibit, orwhich otherwisequestionsthevalidity of,or that
wouldmateriallyhinderor impairBuyer’sperformanceof its obligationsunderthis Agreement.

4.8. Broker’s Fees.ExceptasregardsAmericanMediaServices,LLC, which
hasbeenretainedby Buyerin connectionwith thetransactioncontemplatedby this Agreement,
neitherBuyernorany personorentityactingon Buyer’sbehalfhasagreedto pay acommission,
finder’s feeorsimilarpaymentin connectionwith this Agreementor any matterrelatedheretoto
anypersonorentity, andno personor entity is entitledto any suchpaymentfrom Buyer in
connectionwith thetransactionscontemplatedby this agreement.Buyerwill be solely
responsiblefor any paymentdueAmericanMediaServices,LLC, asa consequenceof the
transactioncontemplatedby this Agreement.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF SELLER

Sellerrepresentsandwarrantsto Buyerasfollows:

5.1. Organization. Selleris duly organized,validly existingandin good
standingunderthe lawsof its jurisdictionoforganization,andis qualifiedto do businessin each
jurisdiction in which theStationAssetsarelocated. Sellerhastherequisitepowerandauthority
to executeanddeliverthisAgreementandall of theotheragreements,certificatesand
instrumentsto beexecutedanddeliveredby Sellerpursuantheretoor in connectionwith the
transactionscontemplatedhereby(collectively,the“Seller AncillaryAgreements”),to
consummatethetransactionscontemplatedherebyandtherebyandto complywith theterms,
conditionsandprovisionshereofandthereof.

5.2. Corporate Authorization. Theexecution,delivery andperformanceof
thisAgreementandtheSellerAncillary Agreementsby Sellerhavebeenduly authorizedand
approvedby all necessaryactionof Selleranddo notrequireany furtherauthorizationorconsent
of Seller. ThisAgreementis, andeachSellerAncillary Agreementwhenexecutedanddelivered
by Sellerandtheotherpartiestheretowill be,a legal,valid andbindingagreementof Seller
enforceablein accordancewith its respectiveterms,exceptin eachcaseassuchenforceability
maybe limited by bankruptcy,moratorium,insolvency,reorganizationorothersimilar laws
affectingor limiting theenforcementof creditors’rightsgenerallyandexceptassuch
enforceabilityis subjectto generalprinciplesof equity (regardlessof whethersuchenforceability
is consideredin aproceedingin equity oratlaw).

5.3. GovernmentalAuthorization. Theexecution,delivery andperformance
by Sellerof this AgreementandeachSellerAncillary Agreementandtheconsummationofthe
transactionscontemplatedherebyandtherebyrequireno actionby or in respectof, or filing with
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ornotification to any GovernmentalAuthority otherthan(a) theFCCand(b) any suchactionby
or in respectof or filing with any GovernmentalAuthority asto whichthefailure to take,make
orobtainwouldnothaveorwould notreasonablybeexpectedto have,individually or in the
aggregate,aMaterialAdverseEffect. “Material AdverseEffect” meansamaterialadverseeffect
on: (a) theability of Sellerto performits obligationsunderthis Agreementorany Seller
Ancillary Agreementor (b) thecondition(financialorotherwise)of theStationAssets;provided,
however,that anyMaterialAdverseEffectshallnot includeany changein, oreffecton the
condition oftheStationAssetsthat is primarilyattributableto (i) any changeor development
generallyapplicableto theradiobroadcastindustry(including legislativeorregulatorymatters),
(ii) generaleconomicconditions,or(iii) anypublic announcementofthetransactions
contemplatedby this Agreement.

5.4. No Conflicts. Neithertheexecutionanddelivery by Sellerof this
AgreementandtheSellerAncillary Agreementsortheconsummationby Sellerof any of the
transactionscontemplatedherebyortherebynorcomplianceby Sellerwith orfulfillment by
Sellerof theterms,conditionsandprovisionshereoforthereofwill conflict with any
organizationaldocumentsof Sellerorany law,judgment,order,ordecreeto which Selleris
subject.

5.5. FCC Licenses. Selleris theholderof theFCCLicenses.Exceptasset
forth on Schedule1.2(a),theFCCLicensesarein full forceandeffectandhavenotbeen
revoked,suspended,canceled,rescindedorterminatedandhavenotexpired. To Seller’s
knowledge,no petitionto denyorotherobjectionhasbeenfiled with respectto anypending
applicationwith respectto of anyof theFCCLicenses.Exceptassetforth on Schedule1.2(a)

,

no actionis pendingby or beforetheFCCto revoke,suspend,cancel,rescindoradversely
modify anyof theFCCLicenses(otherthanproceedingsto amendFCCrulesof general
applicability),andthereis not nowissuedoroutstanding,by orbeforetheFCC,any orderto
showcause,noticeof violation,notice of apparentliability, ornoticeof forfeitureagainstSeller
with respectto theStation. TheStationis operatingin all materialrespectsin conformity with
theFCCLicenses,theCommunicationsAct, andtherules, regulationsandpoliciesoftheFCC
applicableradio licensees.OtherthantheFCCLicenses,no licenses,permitsorothersimilar
authorizationsissuedby theFCCarerequiredto ownand operatetheStationin substantiallythe
samemannerasit is beingoperatedon thedatehereof. Sellerhasfiled ormadeall applications,
reportsandotherdisclosuresrequiredby theFCCto be filed ormadeby Sellerwith respectto
the Stationandhastimelypaidall FCCregulatoryfeeswith respectto theStation,exceptwhere
thefailure to do so would notreasonablybe expectedto resultin aMaterialAdverseAffect on
theStation.

5.6. PersonalProperty. Sellerhastitle to thePersonalPropertyfreeandclear
ofLiensotherthanPermittedLiens. Buyerhasinspectedandis satisfiedwith theconditionof
thePersonalPropertydescribedon Schedules1.2(b)(i) and 1.2(c). At Closing,thePersonal
Propertydescribedon Schedules1 .2(b)(i) and1.2(c) will be in substantiallythesameorbetter
conditionasatthetime of Buyer’sinspection. Sellerwarrantsthat anyequipmentdescribedon
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Schedule1 .2(b)(ii) will be operationalat theClosing. If anyequipmenton Schedule1 .2(b)(ii)
fails during theperiodending90 daysaftertheClosing,Sellerwill repairsuchequipmentor
replaceit with neworusedequipmentof substantiallyequivalentutility at Seller’sdiscretion,
providedthat Sellerwill notbe requiredto spendmorethan$20,000in theaggregate.

5.7. Contracts. TheStationContractsarein effect andarebindinguponSeller
and,to Seller’sknowledge,the otherpartiesthereto(subjectto bankruptcy,insolvency,
reorganizationor othersimilar lawsrelatingto oraffectingtheenforcementof creditors’rights
generally). Sellerhasperformedits obligationsundertheStationContractsin all material
respects,andis not in materialdefaultthereunder,andto Seller’sknowledge,no otherpartyto
theStationContractsis in defaultthereunderin anymaterialrespect.

5.8. PersonnelInformation. Schedule5.8containsa list ofcertainpersons
employedby Sellerexclusivein theoperationoftheStation(the “Available Employees”),thejob
title ordescriptionof thecapacityin which suchpersonis employed,whethersuchAvailable
Employeeis a union ornon-unionemployee,eachAvailableEmployee’ssalaryasofthedateof
thisAgreementandageneraldescriptionofbenefits,includingseverancebenefitsif any. Seller
hasnot incurrednorreasonablyexpectsto incur (eitherdirectlyor indirectly, includingasaresult
of any ofthetransactionscontemplatedherebyoranyindemnificationobligation)anyliability
(including,withoutlimitation, withdrawalliability) thatcouldbecomealiability ofBuyer,under
orpursuantto Title I or IV oftheEmploymentRetirementIncomeSecurityAct of 1974,as
amended(“ERISA”), orthepenalty,excisetax orjoint andseveralliability provisionsofthe
Coderelatingto employeebenefitplans,andno event,transactionor conditionhasoccurredor
existswhich couldresultin any suchliability. Sellerhasmadeall contributionsto all multi-
employerplanswithin themeaningof Section3(37)ofERISA.

5.9. AbsenceofLitigation. Thereis noclaim,litigation, arbitrationor
proceedingpendingbeforeorby any court,governmentalauthority orarbitratorthatseeksto
enjoin orprohibit, thatquestionsthevalidity of, or thatmight materiallyhinderor impair Seller’s
performanceof its obligationsunderthisAgreement.

5.10. ComplianceWith Laws. Otherthanwith respectto mattersaddressedby
Section5.5,(a) Sellerhascompliedin all materialrespectswith all laws,regulations,rules,
writs, injunctions,ordinances,franchises,decreesorordersof any courtorof any foreign,
federal,state,municipalorothergovernmentalauthoritywhichareapplicableto theoperationof
theStation,(b) to Seller’sknowledge,thereis no action,suit orproceedingpendingagainst
Sellerin respectoftheStationthat will preventtheconsummationof thetransactions
contemplatedby this Agreement,and(c) to Seller’s knowledge,thereareno governmentalclaims
or investigationspendingagainstSellerin respectoftheStation(exceptthoseaffectingtheradio
stationindustrygenerally).

5.11. Broker’s Fees. NeitherSellernoranypersonorentityactingon Seller’s
behalfhasagreedto pay acommission,finder’s fee,or similarpaymentin connectionwith this
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Agreementoranymatterrelatedheretoto any personorentity, andno personorentity is entitled
to any suchpaymentfrom Sellerin connectionwith thetransactionscontemplatedby this
Agreement.

ARTICLE 6
COVENANTS

6.1. Conduct ofBusiness.

(a) Affirmative Covenants. Betweenthedateof this Agreementandthe
ClosingDate,exceptasexpresslypermittedby this Agreementorwith theprior written
consentof Buyer,which consentshall notbe unreasonablywithheld,Sellershall:

(i) comply in all material respectswith all lawsapplicableto Seller’s
useof theStationAssets,andoperateandmaintaintheStationin all material
respectsin conformitywith theFCCLicensesandall applicablelaws,ordinances,
regulations,rules andorders;

(ii) Sellershall usecommerciallyreasonableefforts to maintainthe
StationAssetsin theircurrentcondition,exceptfor ordinarywearandtearand
damageby casualtygovernedby Section6.4;

(iii) timely makeorprovideall payments,servicesor other
considerationdueundertheStationContractssothat all paymentsrequiredto be
madeasof theClosingDatewill havebeenpaid,exceptfor any amountsbeing
contestedby Sellerin goodfaith;

(iv) payorcauseto bepaidorprovidedfor all taxes,andanypenalties
arisingtherefrom,relatingto theoperationof theStation,theirassetsand
employees,requiredto bepaidto governmentalauthoritiesup to theClosingDate,
exceptfor any taxesorpenaltiesbeingcontestedby Sellerin goodfaith;

(v) maintainin full forceandeffecttheFCCLicenses,andtakeany
actionnecessarybeforetheFCC,including thepreparationandprosecutionof
applicationsfor renewalof theFCCLicenses,if necessary,to preservesuch
licenseswithout materialadversechange;and

(b) NegativeCovenants. Betweenthedateofthis Agreementandthe
ClosingDate,exceptasexpresslypermittedbythis Agreementor with theprior written
consentof Buyer,which consentshall notbe unreasonablywithheld,Sellershall not:

(i) terminate,modify or amendany StationContract,otherthanin the
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ordinarycourseof businessconsistentwith Seller’spastpractice;

(ii) take,orfail to take,any actionwhich will causeabreachof, or
defaultunder,or terminationof any StationContract;

(iii) create,assumeorpermit to existanyLien on any oftheStation
Assets,otherthanthePermittedLiens; or

(iv) sell,assign,leaseor otherwisetransferordisposeof any of the
materialStation Assets,exceptfor assetsconsumedordisposedof in theordinary
courseof business.

(c) DeemedConsent. If Sellerrequestsconsentto modify, change,or renew
a StationContractin accordancewith thenoticeprovisionsofSection12.8 hereof(except
thatcopiesof suchrequestsneednot be sentto attorneysfor theBuyer),Buyershall
respondwithin 5 businessdaysafterreceiptof suchrequestorbedeemedto havegranted
therequestedconsentorapproval.

(d) Control of Station. Subjectto theprovisionsofSection6.1(a)and
6.1(b),Buyershallnot,directlyor indirectly,control,superviseor direct theoperationsof
theStationprior to theClosing. Suchoperationsshallbethesoleresponsibilityof Seller
andshall be in its completediscretion.

6.2. Access;Confidentiality; Publicity.

(a) Betweenthedatehereofandthe ClosingDate,uponprior reasonable
notice,Sellershall give Buyerandits representativesreasonableaccessto theStationAssets.
Buyer,atits soleexpense,shallbe entitled to makesuchengineeringandotherinspectionsofthe
StationAssetsasBuyermaydesire,so long assuchinspectionsdo notunreasonablyinterfere
with theoperationsoftheStation.

(b) Eachpartyshall keep,andcausetheiragents,attorneys,employeesand
representativesto keepconfidentialall informationobtainedby it with respectto theStationand
theotherpartyin completeaccordancewith theconfidentialityagreementdatedJuly 26, 2004
betweenBuyerandSeller,which suchagreementis incorporatedherebyby reference.The
obligationsof thepartiesunderthis Section6.2(b)shallsurvivetheClosing,or termination
otherwiseofthis Agreement.

(c) No newsreleaseorotherpublic announcementpertainingto the
transactionscontemplatedby thisAgreementwill bemadeby oron behalfof anypartyhereto
withouttheprior writtenapprovalof theotherparty(suchconsentnot to be unreasonably
withheldordelayed)unlessotherwiserequiredby law orany regulationorrule ofany stock
exchangebindinguponsuchparty. Whereany announcement,communicationorcircular
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concerningthetransactionscontemplatedby thisAgreementis requiredby law orany regulation
orrule of any stockexchange,it shall bemadeby therelevantpartyafterconsultation,where
reasonablypracticable,with theotherpartyandtaking into accountthereasonablerequirements
(asto timing, contentsandmannerofmakingordispatchof theannouncement,communication
orcircular)oftheotherparty.

6.3. Risk ofLoss. Sellershallbeartherisk of any casualtylossordamageto
anyof theStationAssetsprior to theEffectiveTime. Sellershallbe responsiblefor repairingor
replacing(asappropriateunderthecircumstances)any lostor damagedStationAsset(the
“DamagedAsset”) unlesssuchDamagedAssetwasobsoleteandunnecessaryfor thecontinued
operationof theStationconsistentwith Seller’s pastpractice. If Selleris unableto repairor
replacea DamagedAssetby thedateon which theClosingwouldotherwiseoccurunderthis
Agreement,Sellershall reimburseall reasonableout-of-pocketcostsincurredby Buyerin
repairingorreplacingtheDamagedAssetafterClosing.

6.4. Consentsto Assignment. Thepartiesshallusecommerciallyreasonable
efforts to obtainanythird-partyconsentsnecessaryfor theassignmentof anyof theStation
Contracts;provided,however,that Sellershall havenoobligationto pay considerationto any
third partyto obtainsuchconsent. To theextentthat any of theStation Contractsmaynotbe
assignedwithout theconsentof any third party, andsuchconsentis notobtainedprior to Closing,
this Agreementandany assignmentexecutedpursuantheretoshallnotconstitutean assignment
thereof,but to theextentpermittedby law shallconstitutean equitableassignmentby Sellerand
assumptionby Buyerof Seller’srights andobligationsundertheapplicableStationContract,with
Sellermakingavailableto Buyerthebenefitsthereof,providedthatBuyercomplieswith the
termsof any suchStationContract.

6.5. EmployeeMatters.

(a) Within 30 daysof thedateof thisAgreement,Buyershall notify Selleras
to whichAvailableEmployees,if any,Buyerwishesto offer employment(the “Offer
Employees”).At orprior to Closing,Buyershall offer employmentto theOfferEmployees,
assumingsuchOfferEmployeesarestill employedby Selleron theClosingDate. Offer
Employeeswho acceptemploymentwith Buyeron or afterthe ClosingDatearereferredto
hereinasthe “TransferredEmployees”.Theinitial termsandconditionsofemploymentforthose
TransferredEmployeeswhodo nothaveemploymentagreementswith theSellershallbe at-will
employmentin at leastthesamepositions,for atleastthesamedirectcashcompensationasheor
shereceivedfrom Selleratthetime oftheClosing. Theinitial termsandconditionsof
employmentfor thoseTransferredEmployeeswho haveemploymentagreementswith theSeller
shallbe dictatedby suchemploymentsagreements.Forpurposesof determiningtheamountof
anyentitlementof anyTransferredEmployeeunderany vacationpolicy maintainedby Buyer,
Buyerwill takeinto accountandcredit suchEmployee’slengthof serviceattheStationorwith
Seller,whicheveris greater. Exceptasexpresslyset forth in thisAgreement,Sellershallbe
solelyresponsiblefor all salariesandothercompensationwhich will ormaybecomepayableto
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anyTransferredEmployeein respectofany periodofemploymentby Sellerprior to theEffective
Time, andBuyershallbe solely responsiblefor any salariesandothercompensationwhich will
ormaybecomepayableto any TransferredEmployeein respectofany periodthereafter.Seller
will beresponsiblefor providingappropriatenoticesto anyTransferredEmployeepursuantto the
ConsolidatedBudgetReconciliationAct of 1985(“COBRA”) andwill satisfyany obligationsto
providecontinuationcoverage(COBRA coverage)to any of Seller’s employeesin accordance
with law.

(b) Buyer shall reimburseSellerfor any severanceliability thatSellerincurs
with respectto anyAvailableEmployeeasaresultof thetransactionscontemplatedby this
Agreement,regardlessof whetherBuyeroffersemploymentto suchAvailableEmployee.To the
extentpracticable,theamountof suchliability shallbedeterminedprior to theClosingandpaid
by BuyeratClosing.

(c) Nothing in this Agreementshall requirethecontinuedemploymentof any
TransferredEmployeeorpreventBuyerfrom taking any actionorrefraining from taking any
actionthat Sellercouldtakeorrefrainfrom taking prior to theClosingDate.No provisionsof
thisAgreementshallcreateany thirdpartybeneficiaryrightsof any employeeorformer
employee(including anybeneficiaryordependentthereof)ofSellerin respectofcontinued
employment(or resumedemployment)with Buyeror in respectof any othermatter.

6.6. Notification. Eachpartyshallnotify theotherpartyof any material
litigation,arbitrationoradministrativeproceedingpendingor,to its knowledge,threatened
againstBuyerwhich challengesthetransactionscontemplatedhereby,includingany challenges
to theFCCApplication,andshall usereasonableefforts to removeany suchimpedimentto the
transactionscontemplatedby this Agreement.

6.7. Termination of Station Contracts. At Buyer’swritten request,Seller
shallgivenotice ofterminationof any StationContractthat maybeterminatedprior to theendof
its statedterm,providedthatBuyerindemnifiesandreimbursesSellerfor any liability incurred
by Sellerasaresultof suchtermination. Suchterminationshallbe effectivethelaterofthe
EffectiveTimeortheearliestdateSellercanterminateundertheagreement.To theextent
practicable,theamountof any terminationliability shallbe determinedprior to theClosingand
paidbyBuyeratClosing.

ARTICLE 7
CONDITIONS PRECEDENT

7.1. To Buyer’s Obligations. Theobligationsof Buyerhereunderare,atits
option,subjectto satisfaction,at orprior to theClosingDate,of eachofthefollowing conditions:
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(a) Representations,Warranties and Covenants. The
representationsandwarrantiesof Sellermadein this Agreementshallbe trueandcorrect
in all materialrespectsasofthe ClosingDateexceptfor changespermittedor
contemplatedby thetermsof this Agreement,andthecovenantsandagreementsto be
compliedwith andperformedby Sellerator prior to Closingshallhavebeencomplied
with orperformedin all materialrespects.Buyershallhavereceiveda certificatedatedas
of theClosingDatefrom Seller,executedby an authorizedofficerof Sellerto theeffect
thattheconditionssetforth in this Section7.1(a)havebeensatisfied.

(b) GovernmentalConsents. TheFCCConsentshall havebeen
grantedandshall be effectiveandin full forceandeffect. Buyeracknowledgesthat
finality of theFCCConsentis not aconditionto its obligationto close.

(c) AdverseProceedings.No suit, action,claim orgovernmental
proceedingshall bependingagainst,andno order,decreeorjudgmentof anycourt,
agencyor othergovernmentalauthorityshall havebeenrenderedagainst,any partyhereto
that would renderit unlawful, asof theClosingDate,to effectthe transactions
contemplatedby this Agreementin accordancewith its terms.

(d) Deliveries. Sellershall havemadeorstandwilling to makeall the
deliveriesrequiredunderSection8.1.

7.2. To Seller’s Obligations. Theobligationsof Sellerhereunderare,atits
option,subjectto satisfaction,at orprior to theClosingDate,of eachof thefollowing conditions:

(a) Representations,Warranties and Covenants. The
representationsandwarrantiesofBuyermadein this Agreement,shallbetrueandcorrect
in all materialrespectsasof theClosingDateexceptforchangespermittedor
contemplatedby thetermsofthis Agreement,andthecovenantsandagreementsto be
compliedwith andperformedby Buyerat orprior to Closingshall havebeencomplied
with orperformedin all materialrespects.Sellershall havereceivedacertificatedatedas
of theClosingDatefrom Buyerexecutedby an authorizedofficerof Buyer, to theeffect
thattheconditionsset forth in thisSection7.2(a)havebeensatisfied.

(b) GovernmentalConsents. TheFCCConsentshall havebeen
grantedandshall be effectiveandin full forceandeffect.

(c) AdverseProceedings.No suit, action,claim or governmental
proceedingshall bependingagainst,andno order,decreeor judgmentof any court,agency
orothergovernmentalauthorityshallhavebeenrenderedagainstany partyheretothat
would renderit unlawful, asof theClosingDate,to effect thetransactionscontemplatedby
this Agreementin accordancewith its terms.

201331: v2 16



(d) Deliveries. Buyershall havemadeorstandwilling to makeall the
deliveriesrequiredunderSection8.2 andshall havepaidorstandwilling to paythe
PurchasePriceasprovidedin Section2.1.

ARTICLE 8
DOCuMENTS TO BE DELIVERED AT THE CLOSING

8.1. Documentsto be Delivered by Seller. At theClosing,Sellershall
deliverto Buyerthefollowing:

(a) certifiedcopiesof aresolutionofits BoardofDirectorsauthorizing
its execution,deliveryandperformanceof thisAgreement,including theconsummation
of thetransactionscontemplatedhereby;

(b) thecertificatedescribedin Section7.1(a).

(c) an AssignmentandAssumptionAgreement,by which Sellershall
assignto BuyerSeller’s right, title andinterestin theStationContractsandBuyershall
assumetheAssumedObligations;

(d) aBill of Salefor thePersonalProperty;

(e) an Assignmentof theFCCLicenses;and

(f) theTowerSiteLease.

8.2. Documents to be Delivered by Buyer. At theClosing,Buyershall
deliverto Sellerthefollowing:

(a) thecertifiedcopiesof aresolutionof its Boardof Directors
authorizingits execution,delivery andperformanceof this Agreement,including the
consummationofthetransactionscontemplatedhereby;

(b) thecertificatedescribedin Section7.2(a);

(c) an AssignmentandAssumptionAgreement,by which Sellershall
assignto BuyerSeller’sright, title andinterestin andto theStation ContractsandBuyer
shallassumetheAssumedObligations;and

(d) thebalanceof thePurchasePrice,plus orminusany adjustmentsor
paymentsdueunderSection2.3 (Prorations),Section6.5 (EmployeeMatters)orSection
6.7 (Terminationof StationContracts).
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ARTICLE 9
SURVIVAL; INDEMNIFICATION

9.1. Survival. Thecovenants,agreements,indemnities,representationsand
warrantiesin this Agreementshall survivetheClosingfor aperiodoftwelve(12)monthsfrom
theClosingDatewhereupontheyshall expireandbe ofno further forceor effect,exceptas
follows. Thethird sentenceofSection5.6 shallnotsurvivetheClosing. Thelastsentenceof
Section5.6 shallsurvivetheClosingfor aperiodof 90 days. Section2.2 (Assumed
Obligations),includingSection2.2(b)relatingto RetainedLiabilities andtheindemnification
obligationof SellerunderSection9.2(a)(iii),Section2.3 (Prorations)andSection12.1
(Expenses),andindemnificationobligationswith respectto suchprovisions,shall surviveuntil
performed. Noclaim maybebroughtunderthis Agreementunlesswrittennoticedescribingin
reasonabledetail thenatureandbasisof suchclaimis givenon orpriorto thelastday ofthe
applicablesurvivalperiod. In theeventsuchnoticeis given, theright to indemnificationwith
respecttheretoshallsurvivetheapplicablesurvivalperioduntil suchclaimis finally resolvedand
anyobligationstheretoarefully satisfied.

9.2. Indemnification.

(a) Subjectto Section9.1, from andaftertheEffectiveTime, Sellershall
defend,indemnify andhold harmlessBuyerfrom andagainstanyandall losses,costs,damages,
liabilitiesandexpenses,including reasonableattorneys’feesandexpenses(“Damages”),
incurredby Buyerarisingout oforresultingfrom (i) thebreachof any of therepresentationsor
warrantiesof Sellerhereunderor thebreachof any covenantof Sellerunderthis Agreement,(ii)
theoperationof theStationby Sellerprior to theEffectiveTime or(iii) theRetainedLiabilities.
Sellershall haveno liability to Buyerunderclauses(i) and(ii) of thisSection9.2until, andonly
to theextentthat, Buyer’saggregateDamagesexceed$30,000.exceptasprovidedin the last
sentenceof Section5.6, andthemaximumliability of Sellerunderclauses(i) and(ii) of this
Section9.2 shallbe $300,000.

(b) Subjectto Section9.1, from andaftertheEffectiveTime, Buyershall
defend,indemnify andhold harmlessSellerfrom andagainstany andall Damagesincurredby
Sellerarisingout of orresultingfrom (i) thebreachof any of therepresentationsorwarrantiesof
Buyerhereunderorthebreachof any covenantof Buyerunderthis Agreement,(ii) theAssumed
Obligations,or (iii) theoperationof theStationby Buyer from andaftertheEffectiveTime.

(c) Neitherpartyshall haveany liability to theotherpartyunderany
circumstancesfor special,consequential,punitiveorexemplarydamages.

9.3. Procedures. Theindemnifiedpartyshallgivepromptwrittennoticeto the
indemnifyingpartyof any demand,suit, claimor assertionof liability by thirdpartiesor other
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circumstancesthat couldgiverise to anindemnificationobligationhereunderagainstthe
indemnifyingparty (a “Claim”), but afailureto give suchnoticeordelayingsuchnoticeshallnot
affect the indemnifiedparty’s right to indemnificationandtheindemnifyingparty’s obligationto
indemnify asset forth in this Agreement,exceptto theextenttheindemnifyingparty’s ability to
remedy,contest,defendorsettlewith respectto suchClaim is therebyprejudiced.The
obligationsandliabilities of thepartieswith respectto any Claim shall be subjectto the
following additionaltermsandconditions:

(a) Theindemnifyingpartyshallhavetheright to undertake,by
counselorotherrepresentativesof its ownchoosing,the defenseor oppositionto such
Claim.

(b) In theeventthat theindemnifyingpartyshall electnot to undertake
suchdefenseor opposition,or, within ten(10) daysafterwrittennotice(whichshall
includesufficientdescriptionof backgroundinformationexplainingthebasisfor such
Claim) of any suchClaimfrom theindemnifiedparty, the indemnifyingpartyshallfail to
undertaketo defendor oppose,the indemnifiedparty(uponfurtherwrittennoticeto the
indemnifyingparty)shallhavetheright to undertakethedefense,opposition,compromise
orsettlementof suchClaim, by counselorotherrepresentativesofits own choosing,on
behalfof andfor theaccountandrisk ofthe indemnifyingparty(subjectto theright ofthe
indemnifyingpartyto assumedefenseof oroppositionto suchClaimat anytimeprior to
settlement,compromiseorfinal determinationthereof).

(c) Anything hereinto thecontrarynotwithstanding(i) the indemnified
partyshallhavetheright, at its own costandexpense,to participatein thedefense,
opposition,compromiseor settlementofthe Claim, (ii) the indemnifyingpartyshallnot,
without the indemnifiedparty’swrittenconsent,settleorcompromiseanyClaimor
consentto entryof anyjudgmentwhich doesnot includethegiving by theclaimantto the
indemnifiedpartyof areleasefrom all liability in respectof suchClaim, and(iii) in the
eventthat the indemnifyingpartyundertakesdefenseof oroppositionto anyClaim, the
indemnifiedparty,by counselorotherrepresentativeofits own choosingandat its sole
costandexpense,shallhavetheright to consultwith the indemnifyingpartyandits
counselorotherrepresentativesconcerningsuchClaim andtheindemnifyingpartyand
theindemnifiedpartyandtheirrespectivecounselor otherrepresentativesshall cooperate
in goodfaith with respectto suchClaim.

9.4. SoleRemedy. After theClosing,theright to indemnificationunderthis
Article 9 shallbe theexclusiveremedyofany partyin connectionwith any breachordefaultby
anotherpartyunderthisAgreement.
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ARTICLE 10

TERMINATION RIGHTS

10.1. Termination.

(a) ThisAgreementmaybeterminatedby eitherBuyerorSeller,if the
partyseekingto terminateis not in materialdefaultorbreachof this Agreement,upon
writtennoticeto the otherupontheoccurrenceof anyof thefollowing:

(i) if theotherparty is in materialbreachof this Agreement
andsuchbreachhasnotbeenwaivedby thepartygivingsuchterminationnotice;

(ii) if thereshallbe in effect anyfinal judgment,decreeor order
thatwould preventormakeunlawful theClosingor if theFCCdeniestheFCC
Applicationor designatesthatapplicationfor atrial-typehearing;or

(iii) if theClosinghasnot occurredby thedatethatis nine
monthsafterthedateon whichtheFCC Applicationwasacceptedfor filing by the
FCC(the “Upset Date”).

(b) ThisAgreementmaybe terminatedby mutualwrittenconsentof
BuyerandSeller.

(c) If eitherpartybelievestheotherto be in breachor defaultof this
Agreement,thenon-defaultingpartyshall,prior to exercisingits right to terminateunder
Section 10.1(a)(i).providethedefaultingpartywith noticespecifyingin reasonabledetail
thenatureof suchbreachordefault. Exceptfor afailure to paythePurchasePrice,the
defaultingpartyshall havetwentydaysfrom receiptof suchnoticeto curesuchdefault;
provided,however,that if thebreachordefaultis dueto no fault of thedefaultingparty
andis incapableofcurewithin such20-dayperiod,thecureperiodshall beextendedas
longasthedefaultingpartyis diligently andin goodfaith attemptingto effectuateacure.
Nothingin this Section10.1(c)shallbe interpretedto extendtheUpsetDate.

10.2. Effect of Termination. In theeventof terminationof thisAgreement
pursuantto Section10.1.this Agreement(otherthanSection6.2(b), which shallremainin full
forceandeffect) shallforthwith becomenull andvoid,andno partyhereto(norany of their
respectiveaffiliates,directors,officersor employees)shallhaveany liability orfurther
obligation,exceptasprovidedin this Article 10 andin Article 11; provided,however,that
nothingin this Section10.2 shall relieveanyparty from liability for anybreachof this
Agreement.
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ARTICLE 11
REMEDIES UPON DEFAULT; SPECIFIC PERFORMANCE

11.1. Default by Seller; SpecificPerformance. Sellerrecognizesthatin the
eventSellermateriallydefaultsin theperformanceof its obligationto consummatethesaleof the
StationAssetspursuantto this Agreement,monetarydamagesalonemaynotbe an adequate
remedyforBuyer. Buyershall thereforebe entitledin sucheventto seekagainstSellerspecific
performanceofthetermsofthis Agreementin lieu oftermination. In any actionby Buyer
againstSellerto specificallyenforcethetermsofthis Agreement,Sellershallwaivethedefense
that thereis an adequateremedyatlaw. As acondition to seekingspecificperformance,Buyer
shall notbe requiredto havetenderedthePurchasePrice,but shall beready,willing andableto
do so.

11.2. Default by Buyer. If Sellerterminatesthis Agreementpursuantto
Section10.1 dueto Buyer’smaterialbreachor defaultunderthis Agreement,thenSellershall be
entitledto paymentoftheEscrowDepositasliquidateddamages.Thepartiesunderstandand
agreethattheamountof liquidateddamagesrepresentsSeller’sandBuyer’sreasonableestimate
of actualdamagesanddoesnotconstituteapenalty. If Sellerelectsto receivetheEscrow
Depositasliquidateddamages,suchliquidateddamagesshallbe Seller’ssoleremedyfor
damagesof anynatureor kind that Sellermaysufferasaresultof Buyer’sbreachor default
underthis Agreement.

ARTICLE 12
OTHER PROVISIONS

12.1. Transfer Taxesand Expenses.All recordation,transfer,documentary,
excise,salesorusetaxesorfees imposedon this transactionshallbepaidBuyer. Exceptas
otherwiseprovidedin this Agreement,eachpartyshallbe solelyresponsiblefor andshallpay all
othercostsandexpensesincurredby it in connectionwith thenegotiation,preparationand
performanceof andcompliancewith thetermsof this Agreement.

12.2. Benefitand Assignment. ThisAgreementshallbebindinguponand
shallinureto thebenefitofthepartiesheretoandtheirrespectivesuccessorsandassigns.Buyer
maynot assignits rightsunderthis AgreementwithoutSeller’sprior writtenconsent,which
consentmaybewithheld in Seller’ssolediscretion.

12.3. Entire Agreement; Waiver; Amendment. This Agreementandthe
exhibitsandschedulesheretoembodiestheentire agreementandunderstandingof theparties
heretoandsupersedesany andall prior agreements,arrangementsandunderstandingsrelatingto
themattersprovidedforherein. No amendment,waiverof compliancewith any provisionor
conditionhereof,or consentpursuantto this Agreementshall beeffectiveunlessevidencedby an
instrumentin writing signedby thepartyagainstwhomenforcementof anywaiver,amendment,
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change,extensionordischargeis sought. No failure or delayon thepartofBuyerorSellerin
exercisinganyright orpowerunderthis Agreementshall operateasawaiver thereof,norshall
any singleorpartialexerciseof any suchright orpower,or any abandonmentor discontinuance
of stepsto enforcesucharight orpower,precludeany otherorfurtherexercisethereoforthe
exerciseofany otherrightorpower.

12.4. Headings. Theheadingssetforth in this Agreementarefor convenience
only andwill notcontrolor affectthemeaningorconstructionof theprovisionsof this
Agreement.

12.5. Computation of Time. If aftermakingcomputationsof timeprovidedfor
in this Agreement,a time for actionornoticefalls on Saturday,SundayoraFederalholiday, then
suchtime shallbeextendedto thenextbusinessday.

12.6. Governing Law; Waiver of Jury Trial. Theconstructionand
performanceofthis Agreementshallbegovernedby thelaw of the StateofNew York without
regardto its principlesof conflict of law andtheexclusiveforumfor theresolutionof any
disputesarisinghereundershallbethefederalorstatecourtslocatedin theStateof Minnesota.
BUYERAND SELLER HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE
TRIAL BY JURY IN ANY LEGAL ACTION ORPROCEEDINGRELATING IN ANY WAY
TO THIS AGREEMENT,INCLUDING ANY COUNTERCLAIM MADE IN SUCHACTION
OR PROCEEDING,AND AGREETHAT ANY SUCH ACTION OR PROCEEDINGSHALL
BE DECIDED SOLELY BY A JUDGE. BuyerandSellerherebyacknowledgethat theyhave
eachbeenrepresentedby counselin thenegotiation,executionanddeliveryof this Agreement
andthattheirlawyershavefully explainedthemeaningof theAgreement,including in particular
thejury-trial waiver.

12.7. Construction. Any questionof doubtful interpretationshallnotbe
resolvedby any ruleprovidingfor interpretationagainstthepartywho causestheuncertaintyto
existoragainstthedrafterofthis Agreement.

12.8. Notices. Any notice,demandorrequestrequiredorpermittedto be given
undertheprovisionsofthis Agreementshallbe in writing, addressedto thefollowing addresses,
orto suchotheraddressasanypartymayrequestin writing.

If to Seller:

Infinity BroadcastingCorporation
1515Broadway,46~Floor
NewYork, NY 10036
Attention: JacquesTortoroli
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With a copy,which shall notconstitutenotice,to:

LeventhalSenter& LermanPLLC
2000K Street,N.W.
Suite600
Washington,DC 20006-1809
Attention: StevenA. Lerman,Esq.

If to Buyer:

JRBroadcastingLLC
1405North Lilac Drive
Suite 114
Minneapolis,MN 55422
Attn: JanetRobert

With acopy,which shall notconstitutenotice,to:

Fredrikson&Byron,P.A.
4000PillsburyCenter
200 SouthSixth Street
Minneapolis,MN 55402-1425
Attention: BrianG. Moore,Esq.

Any suchnotice,demandorrequestshall be deemedto havebeenduly deliveredandreceived(i)
on thedateof personaldelivery,or(ii) on thedateoftransmission,if sentby facsimile(but only
if ahardcopy is alsosentby overnightcourier),or(iii) on thedateof receipt,if mailedby
registeredorcertifiedmail, postageprepaidandreturnreceiptrequested,or (iv) on thedateof a
signedreceipt,if sentby an overnightdelivery service,but only if sentin thesamemannerto all
personsentitledto receivenoticeoracopy.

12.9. Counterparts. This Agreementmaybeexecutedin oneor more
counterparts,eachof which will be deemedan original andall of which togetherwill constitute
oneandthesameinstrument.Deliveryofexecutedcounterpartsignaturepagesto this
Agreementby facsimileorotherelectronictransmissionshallbe effectiveasdeliveryof original
signaturepagesto this Agreement.

12.10. No Third Party Beneficiaries. Nothinghereinexpressor impliedor
intendedshall beconstruedto conferupon orgiveto any otherpersonor entityotherthanthe
partiesheretoortheirpermittedsuccessorsor assigns,anyrightsorremediesunderorby reason
ofthis Agreement.
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ARTICLE 13
DEFINITIONS

13.1. DefinedTerms. Unlessotherwisestatedin this Agreement,thefollowing
termswhenusedhereinshall havethemeaningsassignedto thembelow (suchmeaningsto be
equallyapplicableto boththesingularandplural formsof thetermsdefined).

“AccountsReceivable”shallhavethemeaningset forth in Section1.3(a)(iii).

“Agreement” shallmeanthis AssetPurchaseAgreement,including theexhibits and
scheduleshereto.

“AssumedObligations” shallhavethemeaningset forth in Section2.2.

“Available Employees”shallhavethemeaningsetforth in Section5.8(a).

“Buyer” shallhavethemeaningset forth in thepreambleto this Agreement.

“Buyer Ancillary Agreements”shallhavethemeaningset forth in Section4.1.

“Buyer’s ProrationAmount” shallhavethemeaningset forth in Section2.3(b).

“BusinessDay,” whetherornot capitalized,shallmeaneveryday of theweek
excludingSaturdays,SundaysandFederalholidays.

“Claim” shall havethemeaningsetforth in Section9.3.

“Closing” shallhavethemeaningset forth in Section1.1.

“Closing Date” shallmeanthedateon which theClosingis to occur.

“Code” shallmeantheInternalRevenueCodeof 1986,asamended,andthe
regulationsthereunder,or any subsequentlegislativeenactmentthereof,asin effect from time to
time.

“CommunicationsAct” shallhavethemeaningsetforth in Section4.5.

“DamagedAsset” shallhavethemeaningsetforth in Section6.3.

“Damages” shall havethemeaningset forth in Section9.2.

“Effective Time” shallmean11:59p.m.,Minneapolis,Minnesotatime, on the
ClosingDate.
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“ERISA” shallhavethemeaningset forth in Section5.8.

“EscrowDeposit” shallhavethemeaningset forth in Section2.1.

“EscrowAgreement”shallhavethemeaningset forth in Section2.1.

“FCC’ shallmeantheFederalCommunicationsCommission.

“FCC Application” shallmeantheapplicationor applicationsthatSellerandBuyer
mustfile with theFCCrequestingits consentto theassignmentof theFCCLicenses.

“FCC Consent” shallmeantheinitial actionby theFCCgrantingtheFCC
Application.

“FCC Licenses”shall havethemeaningset forth in Section1.2(a).

“GovernmentalAuthority” shallhavethemeaningset forth in Section4.3.

“Liens” shallmeanliens,mortgages,pledges,securityinterests,claimsand
encumbrances.

“Material AdverseEffect” shallhavethemeaningset forth in Section5.3.

“Notice ofDisagreement”shallhavethemeaningset forth in Section2.3(b).

“Offer Employees”shallhavethemeaningset forth in Section6.5(a).

“PermittedLiens” shallmean(i) AssumedObligations(asdefinedin Section2.2),
(ii) Liensfortaxesnot yetdueandpayable,(iii) suchLiens,easements,rightsofway,building
anduserestrictions,exceptions,reservationsandlimitations thatdo not in anymaterialrespect
detractfrom thevalueofthepropertysubjecttheretoor impair theusethereofin theordinary
courseofthebusinessoftheStation,and(iv) any items listed on Schedule1.2(b)andSchedule
1.2(c)

.

“Personal Property” shallhavethemeaningset forth in Section1.2(c).

“Preliminary Proration Schedule”shallhavethemeaningset forth in Section
2.3(b).

“Prime Rate” shallmeanaperannumrateequalto the“prime rate” aspublishedin
theMoneyRatescolumnof theEasternEdition of TheWall StreetJournal(or theaverageof
suchratesif morethanonerateis indicated).
201331: v2 25



“Proration Schedule”shallhavethemeaningset forth in Section2.3(b).

“PurchasePrice” shallhavethemeaningset forth in Section2.1.

“Referee” shallhavethemeaningset forth in Section2.3(b).

“RetainedLiabilities” shallhavethemeaningset forth in Section2.2.

“Seller” shallhavethemeaningsetforth in thepreambleto this Agreement.

“Seller AncillaryAgreements”shallhavethemeaningset forth in Section5.1.

“Station” shallmeanradiobroadcastStationKSNB(AM), St. LouisPark,
Minnesota.

“Station Assets”shall havethemeaningset forth in Section1.2.

“Station Contracts” shallhavethemeaningsetforth in Section1.2(d).

“Time SalesAgreements”shallmeancontractsfor thesaleof time exclusivelyon
theStation.

“To Buyer’sknowledge”or any variantthereofshallmeanto theactualknowledge
ofBuyer’sPresidentorChiefFinancialOfficer.

“To Seller’sknowledge”orany variantthereofshallmeanto theactualknowledge
ofDick Carlson,Vice President/GeneralManagerof theStation.

“Tower SiteLease”shallhavethemeaningsetforth in Section1.3.

“Trade Agreements”shallmeancontractsfor thesaleofadvertisingtimefor
considerationotherthancashexclusiveto theStation.

“TransferredEmployees”shallhavethemeaningset forth in Section6.5(a).

“Transmitter Site” shall havethemeaningset forth in Section1.2(b).

“Upset Date” shall havethemeaningset forth in Section1O.1(a)(iii).

[REMATNDEROF THIS PAGE INTENTIONALLY LEFT BLANK]
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+2125453999 T—591 paul/aol F—829
Aug—12—2U04 03:54pm From—JACQUESTORTOROLI

IN WITNESS WHEREOF,thepariiesheretohavecausedthis Agreementto be duly executedasof
the datefirst writtenabove.

THE AUDIO HOUSE, INC

JR BROAJ)CASTING TIC

By._________________
Name
Tit1e~
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Mar 06 04 05:05a P.2

IN WITNESSWHEREOF,thepartiesheretohavecausedthisAgreementto bedulyexecutedas

ofthedatefirst writtenabove.

THE AUDIO HOUSE, INC.

By:
Name:
Title:

JR BROADCASflNG LLC

By: ~AA ~~AC%)~
‘Nain

Titl.
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