
ASSNT PURCHASD ACRDDMDNT

THIS ASSET PURCHASE AGREEMENT (his "49r994e!!") is made as of August 30,
2007 bet\ir'een CC Licenses, LLC, a Delaware linited liability ("!Elllq") aud Digital Radio
Broadcasting, Inc., a New York colporation ("B!yCI).

Rccitarls

A. Seller has certain rights to build FM hanslator W255BX Hudson, NY (the
"TEnslator") pusuart to certain autho.izations issued by the Federal Cornmunications
Commission (the "!!!").

B, Pursuant to the terms and subject to the conditions set forth in this Agrcement,
Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the Assets (defined
below).

Agreement

NOW, THEREFORE, taking the foregoing into accormt, and in consideration ofthe
mutual cov€nants ard agreements set forth herein, the parties, intending to be legally bound,
herebl agree as foJlows:

ARTICLE l: PURCLIASE OF ASSETS

l.l. AssglE, On the te1ms and subjed 1o the conditions hereof, at Closing (defiled
below), Seller shall sell, assign, transf€r. convey and deliver to Buyer, ard Buyer shall purchase
and acquire fiom Seller, the following assets (the "Asf91q"): all right, title and interest of Seller
in and to all licenses, permits and other authorizations issued to Seller by the ICC with respect to
the Translator and lisled on Schedule 1.1(a) (the "FCC Licenses"), including any renewals or
modifications thereof between the date hereof and Closing, The Assets shall be tansferred to
Buyer free and clear ofliens, claims and encumbrances ("Liens") except for Assumed
Obligations (defined in Section 1.2), liens for ta\es not yet due and payable, and liens that will
be released at or p or to Closing (collectively, "Pemitted Liens").

1.2. Assunption ofoblisations. On the Closing Date (defined below). Buyer shall
assume the obligations of Seller with respect to the Assets listed on Schedule /.2 arising during,
or attibutable to, any period of time on or after the Closing Date (collectively, the "Assumed
Obliqations").

1.3. Purchase Price. In consideration for the sale ofthe Assets to Buyer, at Closing
Buyer shall pay Seller, by wire transfer of immediately available funds, the sum of Four
Thousand Dollars ($4,000) (the "Purchase Price").

1.4. !l9q!4g. The consummation ofthe sale and pwchase ofthe Assets provided for
in this Agreement (the "Closinq") shall take place on or before the tenth business day after the
date ofthe FCC Consent pusuant to the FCC's initial order, or on such later day after such
cons€nlas Buyer aIId Seller may mutually agrce, subject to the satisfaction or waiver ofthe
conditions set forth in Articles 3 or 4 below. The date on which the Closing is to occur rs
refened to herein as the "Closins Date,"



1.5. FCC Consent.

(a) Within five (5) business days ofthe date ofthis Agreement, Buyer ard
Seller shall file an application with the FCC (the "FCC Application") requesting FCC consent to
the assignrnent ofthe FCC Licenses to Buyer. FCC consent to the FCC Application without any
material adveme conditions other than those of general applicability is refered to herein as the
'Eee!g$g!(". Buyer and Seller shall diligently prosecute the FCC Application and otherwise
use their commercially reasonable efforts to obtain the FCC Consent as soon as possible.

(b) Buyer and Seller shall notiSi each otier ofall documents filed with or
rooeived frorn any govermrontal aggncy with respect to this Agreemont or the traNactions
contemplated hereby. Buyer and Seller shall fumish each other with such information and
assistarce as th€ other may reasonably request in connection with their preparation of any
govemmental filing hercund€r.

(c) In connection with any merger agreement or other shategic transaction,
notwithstanding an)'thing to the contraxy set fo{h in this Agreement, if Seller notifies Buyer at
any timc prior to Closing, whether before or after the FCC Consent is obtained, that it is
necessary to specify a new bansferor or otherwise change the FCC Application, the paxties shall
aaend, withdraw and re-file, or otherwise modify the FCC Application, when r€quested by
Seller to make such change. whether minor or major.

ARTICLE 2: REPRESENTATIONS. WARRANTIES AND COVENANTS

2.1 Each ofBuyer and Seller represents, warants, and covenants that (a) it has the
full right and legal authority to enter into and fully perfom this Agreement in accordance with
the terms and conditions hereof; and (b) the execution, delivery and performance ofthis
Agreement does not and will not violate or cause a breach of any other agreements or obligations
to which it is a party or by which it is bound.

2.2 Seller's Covenant- Retween the date hereof and Closing, except as permitted by
this Agreement or with the prior \lritten consent ofBuyer, which shall not be unreasonably
withheld, delayed or conditioned, Seller shall not materially adversely modify, and iq all material
respeots maintain in full force ard effect, the FCC Licenses.

ARTICLE 3: SELLER CLOSING CONDITIONS

The obligation of Seller to comummate the Closing hereunder is subject to satisfaction, at
or prior to Closing, ofeach ofthe following conditions (unless waived in writing by Seller):

3.1. Representations and Covenants. The represenlations and waranties of Buyer
made in this A$eement shall be Aue and conect in all material rcspects as ofthe Closing Date
exoept for changes p€rrnitted or oontemplated by the terms of this Agreement, and the covenants
and agreements to be complied with and performed by Buyer at or prior to Closing shall have
been complied with or perfofmed in all material respects.
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3.2. Proceedines. Neither Seller nor Buyer shall be subjeot to any coul or
governrn€nlal order or injunction restaining or prohibiting the consummation of the fansactions
contemplated hereby.

3.3. FCC Authorization. The FCC Consent pursuant to the FCC'S initial order shall
have been obtained.

3.4. Deliveries. Buyer shall have complied with its obligations set fofih in Section

ARTICLE 4: BUYER CLOSING CONDITIONS

The obligation ofBuyer to qonsummate the Closing herewder is subject to satisfaction,
at or prior to Closing, of each of the following conditions (unless waived in w ting by Buyer):

4.1. Representations and Covenants. The rcpresentations and waranti€s ofSeller
made in this Agreement shall be true and conect in all mate al respects as ofthe Closing Dale
except for cha.nges permitted or contemplated by the terms ofthis Agreement, and the covenants
and agrcements to be complied with and performed by Seller at or p or to Closing shall have
been complied with or performed in all matedal respects.

4.2. Proceedings. Neither Seller nor Buyer shall ba subject to any coud of
govemmenta.l order or injunction reshaining or prohibiting the consummation ofthe tansactions
contemplated hereby.

4.3. FCC Authorization. The FCC Consent shall have been obtained.

4.4. Deliveries. Seller shall have complied with its obligations set forth in Section 5.1.

ARTICLE 5: CLOSING DELIVERIES

5.1 . Seller Documents. At Closing, Seller shall deliver or cause to be delivered to
Buyer an assignment ofFCC authorizalions assigning the FCC Licenses from Seller to Buyer.

5.2. Buyer Documents. At Closing, Buyer shall deliver or cause to be delivered to
Seller the Purchase Price in accordance with Section 1.3 hereoi

ARTICLE 6: INDEMNIFICATION AND TERMINATION

6.I lndemnification. Nether palty shall be entitled to indemnification pursuant to this
Agreement.

6.2. lemination. This Agrcement may be teminated prior to Closing (a) by mutual
wdtten consent of Buyer and Seller or by written notice of Seller to Buyer or Buyer to Seller if
Closing does not occur by the date twelve (12) months afler the date ofthis Agreement.

ARTICLE 7: MISCELLANEOUS

7.1. Expenses. Each pafiy shall be solely responsible for all costs and expens€s
incurred by it in connection with the negotiation, preparation and performance ol and compliance



witi lhe tenns of this Agreernent. A11 fees and charges applicable to arry requests for the FCC
Consent shall be paid by the party upon whom the applicable authority imposes the fee or charge
(or shall be shared equally ifnot imposed upon either party). Buyer shall be solely responsible
for all govemmental ta\es, fees and charges applicable to the tansfer ofthe Assets under this
Agreement. Each party is responsible for any commission, brokerage fee, advisory fee or other
similar payment that arises as a result of any agreement or action ofit or any party acting on its
behalf in connection with this Agreement or the transactions contemplated hereby.

7 .2. Further Assurances. After Closing, each party shall from time to time, at the
request ofand without further cost or expense to the oth€r, execute and deliver such other
instuments of conveyance and assumption and take such other actions as may reasonably be
requested in order to more effectively consurnmate the tansactions contemplated hereby.

7.3. Assisnment. Except as provided by Section 1.5(c) neither paxty may assign this
Agreement without the pdor written consent ofthe other party hereto, provided, however, that
Buyer may assign its rights hereunder to an affiliate ofBuyer upon wdtten notice to, but without
consent of, Seller, provided that (i) any such assignment does not delay processing ofthe FCC
Application, grant ofthe FCC Consent or Closing, (ii) any such assignee delivers to Seller a
written assumption ofthis Agreement, and (iii) Buyer shall remain liable for all of its obligations
hereunder. The terms ofthis Agreement shall bind and inule to the benefit ofthe parties'
respective successors ard any permitted assigns, and no assignment shall relieve any party ofany
obligation or liability under this Agreement.

7.4. Notices, Any notice pursuant to this A.greement shall be in writing and shall be
deemed delivered on the date ofpersonal delivery or confirmed facsimile tra$mission or
confirmed delivery by a nationally recognized ovemight couder service, and shall be addressed
as follows (or to such other address as aly pafty may request by written notice):

ifto Seller: Clear Channel Broadcasting, Inc.
200 E. Basse Road
San Antonio, TX 78209
Attention: Jerry Kersting
Facsimile: f210) 822-2299

with a copy (which shall not Clear Channel Broadcasting, Inc.
constitute notice) to: Legal llepaxtment

200 E. Basse Road
San Antonio, TX 78209
Attention: Christopher M. Cain, Esq.
Facsimile: (210) 832-3433

and to: Wiley Rein & Fielding LLP
1776 K Steet, N.W.
Washineton, D.C. 20006
Attention: Doc Bodensteiner
F acsimile : (202) 7 1 9 -7 O 49

ifto Buyer: Digital Radio Broadcasting, Inc.
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with a copy (which shall not
constitute notice) to:

135 Whire Bddge Road
Middletorm, NY 10940
Attention: Charles Williamson
Facsimile: (845) 386-4001

Rini Coran, PC
1615 L Steet N.W.
Washington, D.C. 20036
Attention: David O'Neil
F acsimile : (202) 29 6 -20 1 4

7.5. Amendments. No amendment or waiver of compliance with any provision hereof
or consent pursu€rnt to this Agreement shall be effective unless evidenced by an insfument in
writing signed by the party against whom enforcement of such amendment, waiver, or consent is
sought.

7.6. Entire Agreement. This Agreement (including the Schedules hereto) constitules
ths entirc agrccmcnt emd undeBlandiog trrlooB the parties herelo with rospect to the subject
matter her€of, and supersedes all prior agreements and understardings with respect to the subject
matter hercof, except any confidentiality agreement among the paxties with respect to the
Stations, which shall remain in full force and effect. No pany makes any representation or
waflanty with respect to the transactions contemplated by this Agreement excapt as expressly set
forlh in this Agreement.

7 ,7 . Severabilitv. If any coufi or govemmental authority holds any provision in this
Agreement invalid, illegal or unenforceable under any applicable law, then, so Iong as no party is
deprived ofthe benefits ofthis Agreement in any material respect, this Agreement sha.ll be
construed with the invalid, illegal or unenforceable provision deleted ard the validity, legality
and enforceability ofthe remaining provisions contained herein shall not be affected or impaired
thereby.

7.8. No Beneficiaries. Nothing in this Agreement expressed or implied is intended or
shall be construed to give any rights to any person or entity other than the parties hereto and their
successors and permitted assigns.

7 .9. Goveming Law. The construction and performance of this Agreement shall be
govemed by the laws ofthe State ofTexas without giving effect to the choice of law provisions
dlereol'.

7.10. Countemarts. This Agreement may be €xecuted in separate counterpaxts, each of
\ rhich will be deemed an original and all of which together will constitute one and dre samc
aereement.

[SIGNATURE PAGE FOLLOWS]

12556001
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SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT

IN WTNESS WHEREOF, the parties have executed this Agreement as of the dale first
se1 forlh above.

BUYERi Digital

By:

SELLER:

ChdrlelWilliamsol

Senior Vice President, Engineering &
Capital Management




