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This Asret hrrclrase Ase€rncrt (*fureemarr*) rs made aad *ered *o twfu#

p,

4e

day of June , 2005, by and among De#, C,ornmuri*ions of Ohio, an Ohio oorporaion
{-D&E *Seller" 

) and Eeecon Broadca*iag an Ohb Corporetion leeacorr 
"Buy€ro'}

W I T N D S S E T H :

WB�DREAS' DeE is tfte licensee o'frdio bmadces stdion \IIRTK(AM), Nils,
Ohio (the "StationJ, and holds the licenses is$ed by fhe Federal C-omurnicatiqrs
Cofimrission fTcf or "C-omttrissiofi'] fortbe operation of t}e Statjoa artd contractuat
dgfrts and irnangltle assetr associ&fd with the Statioa aoC

WHEREAS' D&E ownc certein real and pasorul taqgible propefiy used sr hetd
furuse in theopeadon ofthe Statiou and

WflEIEAS, Setlem derire to st{l flrfd assign ard Fupr de,sir€s to puc;1eee ardacguire ttre Stdion end srbstanially all ofdre rgt* asso€iated with its op€trarjom, and

WHf,,REAS' ihe licenss is$ed by tlre FCC for the operaion offie Station rarynot tle a.ssigned to Bupr witrorrt the pior congent af the corrmrissioru

NOW TEIREFOR4 in cotrsideration ofthemubral proariceq csvenants, and
wtditians contained ttereiq and the bu!'€r having oonplaed aue dlffigil ttr. p"rties OoheteDv aglee as follow.rs:

r. sal# AfiD AS,SIGNM4NTOFAS$ETS

Sqisct to the prouisiurs orf ParagrphZ heneoq S€llers shall seil or asaign
1f tontr " to Brryaand qT* shall purchas fron sdler oe rurowirg o*,
(*Assets') fre and dear of liens, enanmbrerceq and other Eedrfity ioteists *".pt *
spwifi colly providd herein:

A TqnsiHc Pffeonalty; AII the fxed Ed taqible personal proptrry
ssrhed by DdfrE and_used iD the opaation of tllc grabrl as lisred in e*f":n* A hcreto, and
dlr on site not listed, (cxceptilg cormenr comsnrnicdions rmit) tees ,qr erap.rh/oon*rned. depleted or,otherwise dispoed ofin the ordinary coun€ "f fid;$r: and ,Il
3"orrane PrpPerfy acqtrired ty Sdl€ss in the ordinry canrse ofbusiess prio rc rtre
Closiag Dnte (the *Tangible pasondtJn.

B. Licmend*rthotirpCi_o_Tq: Allliaansesmdoilrer
a-chorizrtions as lfuted in Exlnait B h*l|b (iocftrdin! *i*orr limitaaisn tbe d$d to tbeuse ef the Stadon's call sign) rvftich are iszued ty ttre Cornnri*sion md ;rfter6,"*rr*I
rgerrcies and that are associeed with the opertion of the Staiion, add alt q,pli"ai*, fo,
modificabrr ertengion or rcnewal tlrctreufperrdiry otr the Closiq oar" que *ri"ermes1.
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f f i *
c.Aruecrycntrrnd.Cgntrecte:The'righuofasellerunder(t)aII

agr*rnents o, *ntr*t@o end which ar'e in €ff€ot on the Closing

Dnre (2) arry agreernetrts o, "ooto"t* foi*e broadcast of advertisi4g over the Station for

cash consideration opon t*, ard rates consistetlt with the Statiort's customary selling

praAices which.* in eftct on t}e ClosingDate, 3nd (3) all additional agreements or

Lot ra* material to tfre condnet of thebusirress of the Statioa etltffid into by a Sellm

betrreen tlrc date hereof and the Closing Date as permitted by the teflns ofthis Agr€crneflt

(rhe'Contracts").

F' scattrouertg: The real property whereon the Station's
transnitter site and rmal* or" locat€d, as Grore fully describeal in Exhiffit ! (tfte *ReaI

property"), togerher $/ith the hrildingt rrd tow€r located thereon, and all equipment and

espurtenances asecciated there*ith (the "Fixhres") This ptoPdty shell be purchased in os

is condition

E. lnt+psible P, enonflLhouqrtv: All good will and other intangible
personal prop€/ty orvned by a Seller and used in connection rlitt the operetion ofthe
Station (the "Intangible Propetty").

F. R*o-rds: Such of Sellers' file,logs, books orfacaount, warr&nbe$.

technicat data. aldience srrvg rs. fe,ports an{ to the e$ent assignabtg csrnPuterprcgturr9
srrd software and atl of Sdlers' rights therEin. and otber records rel*ing acdusirrely to the

operetion Of the Station as Buyet rury reasoflably require (the "RenordC').

2. ASsf{Ts ExcLIInED

It is underetood and agreed tln rhe Assets prrrchased pursua.ot to this fureernent
chafi not include aryassets not specifically desdribd in paragraph I hseto, including" but

not limited to sellers' caeh' bank-s€count$' ascounts or notes receirahle' investmeilts' ard

tSx and Ctrporste reCords, comnex ConnnuniCations q6tertt.

3 .
THESpTD

Tte consideration for the As,s€ts whic;h are being purchased from Seller bV Buyer

is Four Hundred Thogeand Dollars ($4fi''OOO)' to be paid as follows:

A. Upon enrecrrtion ofthis Agreunerrt, Buyer shall payto Sellers in

xreh proportion and *untn, as Sellers may specify th* q* of Fifty Tksusand Dollrs

ISSO,bOO) (the .'Deposit') to be applied to the Purdras€ Price upon consummation of thts

Ag;.* It is ocpretdy agreed that the D€Fosit is not refundable under any
girxnstarrces and ii to be dffir€d fi.rlly earned by Sdlers in considermion ofttreir having

tgken the Station offthe marld and having affurded ar opPsrrunity to Bulrer to apgotiate

purchase of the Sation on the terms hereof'
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B. At the Closing, Bqyerr shall pay to Sellers the additional zum af

T?rFee Hundred Fifty Thoussnd Dollarts (ggso.0oo) (tfte *purchase pnce') in cs'fh or zuch

cestr equiralent ard in Such proportiorr as Sellers mry rcguest-

4- PR{)RATT, ONF AilI! AD,IIISTtfiElirTS

All taxes, p6epf],megts (to the ext€,flt Brry'er obrtains the asset forurhicfr

such prepayment wes *"ifE, depositq utility chsrg6- Corilxscts and income and operadng

*perrr"= o:f tt* Station shall be prorated betweet Buyer and Seller as of 12:o1 a.m-

Cleffeland riyne on the Closing pate. Insofar as feasible, prorations under this parrgraph

shall be deterrrrined urd paid o,n the Closing Date, tvith a finsl a,ccourting of prorated

items, erd the sum due from one party to andlter PUrflIailt to this proration paid, within

sixtt ieOl days aftm the Ctasing Date- Alt sr,ch prorations shall b€ Paid to the Sellers in

"ur[ (if o"red to Sellers) or suttracted from the Dext payslertt due under ths Note (if owed

to the Buyer),

5. F.ftEN$F'S

Eaeh party Sall b€6r iu own legal, engine€ding and accountiog fses and

other costs and erpenses urithrespect to the ftansaction. Rmor'ding fteg docurn€ritary
stanrp taxeq revenue Etamps and all othersimilar chargee oD conveyances from Sellerto

Buyr, lf arry, will be pard by Bryer accotdiqg to prwailing qrstom in fhe State of Ohio.
mi fCC fee for filing the application describcd in Paragraph 7 hereof shall be paid by
S€ller.

6-

At tlre Closing Buyer shall asrurne all of the Cotltracts wlrich by the terfis

t6ereof rqube the paymflt of money or the performanc€ of other obligations after 12:01

a,m_ Cleveland time on the ClosingDste. Bupr speifically dces not as$ume responsibili-

ty fur any of Sellers' t-ens, taxeq debts. accounts payable or coritrec{s othef, tlrsn the

Controcts.

?. FIf,F-{G OF FCC APPLICATLQEI

Brrys and D&E agr€s to procd no later tftan tert (1.0) days from the date

hersf to file an application req,rotingfiC conentto thetransastione hei€in set fsrth

{the 
*Applicati*;1. nnyo rnO Oefagree to Frosecute the Applicatisq ded it egainst

iml*io and file any unenamsrts or additionel informction requgsted by the-FCC" all in

good f;irh and xith dtre diligense. zuch that h may be gramed and bmme a Finsl Ordq

L erpaditiously as practicable- A *Final Order- shall mesn a Commission grant that is no

bng; zub!€st io reconsideration rerries or appeal by tL" Corrrrriseion or any ccx-rrt of

carnpetent jurisdiction.
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I .

Selleru meke the ftrtlowif,g represffitations and uarrafitis. all of wttich

heve been lelied upon by Buyer in ertt "i"g into this Agrrserrern *+ g**qt as specifical$

otherrrise provided, al of wnich khall betrue and correet on lhe Clo5lngDate:
, , ' i . '

A . o , r p g n i z a t i o q : E a c h S e l l e r i s a c o r p o r a t i o n d r r l y v a l i d l y
enisting arrd in sord #m;mfte hws of the State of ohio; snd hes firll"porrcr and

authority to enter irrto rnd Pcrforfit this Ageement

, B. Agtborizetiop: The exeoltion, delivery and performance of dris

Agr.wrne1it has be,en aury auitrmizea by each Self.et, and constitutes a $alid ad birtding

egf.ement of each Seller, enforceable in tccordttrce Ttith its tetms.

C. llo€ontravertion: The aecrrtion5 delir-ery and perforynnco qf

this A$eedtent by each Sdler will not violate arry provisidn of it$ resfective grticles of

irrcorfrr*ion orfo-bws and will not reqrlt ia the breadl of:* corrstihrte a de&ult under'

o, uiol*t* -y povision of, aay egrffiient or otlrer instnrmerrt to which a Seller or any cf

its respeCirb itinrip.t* 
'rs 

n pmty or by which it or lhey or any of ttre Assets is bound or

aftcrd.

, D. Inrolvc.ngr Proc.din+: No insotrcrrcy pnoceediqgs of any

chaf,acter, irrcfuding, without limitatio+ bafltrugtsy, reoeiruship. reoryaqzati-1n'

compositiur or rfring3**t of creditors, voluntary or invohrntary. affectirtg a $eller or the

Assgs are pending or ttrestend

E. Real"- ptod: The Real Property is dl ofths real proprty

required fur the Stacionii studio operarions ard triu$ni'isions (e) in the manrier in shich it

ir irercrrtly operated u"d tUl rs arthorized by the Licenses. To the beet sf Sellers'

*no*f.Agi nonq of the neat Property is subject to ltry co3.trac4 option or connitment

far sale or l** to any party other than Buyer urtich would impair its u.ce wilh respot to

the continued "per4ion ofine Station in its present madiler. To the best of Sellers'

k**Ldge the Real Proper_t1is in materidl compliamaeuiith rll applicable envirnnrnental

trps and-ftuhtions and aning buitding and othen lauc arrd regulcions of_aLl

9o**61 arthorities trsvifijurisdiction thereof. Alt utilities necFssary fsl Sdler'e u$e

ir*r. Real Froperty ere instalted Ird in u.orking order and are subjwt to valid eascmerts.

$d1",s heve receirrcd no noticettrat any condermration proceedings havebe€rrinsrituted or

thre$ed€d agpin$t the Real.propaty. all property shalt be prchasd in s$ is condition snd

sirruItaneously witft rhe closinci of IYRT.K Seller xill transfer the R€d Esq" ftr the

transrnitter slti fo,rWLOA radio statiqa. The Value ofthe trensrriitter sheis (one

iHrE drod Tlrousand dollars).
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F. Gommiroio-n Licen$: Eqhibil, B Mo contains a complete liet

of all rhe lic€nses, @zations is*redby rhe Conrmissio4 together

with ury applications therefor pending before ttre Comrnission, needed for DEfi's presemt

operarioo oithu Station. Ttef-ienses are in full force and efiFst, havebeen iswed for the

full qrrrern term ofbroadsast sfirion licenses in the Stste ofOhio, and are free and clear

of any r€$rriotj6ffi which limit the firll operation of the Statiotr as presantly autho'rieed or

operated. Sellers have received no notice of any inve*igAtions, pnocedings, or matefifll

**trptuitrtr pegdiog before or ttrate*red by the Ccrn*ri.ssion rhioh might u6vsrs€ly ry
the business or operations of the Station, othe;r than proceedings interrded to be $enerally
applicable to substantial segrsrte of the industry.

G, Tanqible PeFsoarl,tr: D&E has gmd and marketable title to each
it€rn of the assets listed on Exffit A, ftee and. clear of sll mortgage4 lier4 charges or

€r6lrn$rances. The as$ets listed in E*ibil A' together with the Fixtures, are all of the

mf,t€risl tangible propertyused b'y D&E to operate the Ststion as h i8 Dresently being

operatd, ad is purchased in as is coadition.

H. Wai7,.cr of Conditiot of Certqin As€tf. Ptior ro st(€{ution ofthis

fureemenq Buyer has exsmined the Rtal Property, Fixfi.rres and Tangible Personaltn is

fumitiar with their present condition and is willing to purchase thsm in theit present

csndition. Sellers make no representetion ot $,arrnrny conc€trrdng the quality or condition

of any ofthc Real Properfy, Fixtures orTangiblePersonalty. Notwithstending enything

elce hcrein to thc cootr1r1l, the Rcal hopelty, Fixturce end Trrgible Pcnonrlty lr

n[ bcing sold .,ss i*-wher,le is'rith ell faults nnd Scller dirclaimr dl rarrantiee of

memhentlhility tnd fitress for e perticuhr Prrpote'

I- EooIoYc+ Reletioqe: In tfre conduct ofthe Station's affairs'

Sef,ers have cornplied ifil rnatedal respecte utith all applicable lru'rs, rules and regulations

rdring to the e6ploymcrrt of labor including those relatfurg to colleciivebargeining and
qthff infair tabor practica, wagre, hours, discriminatio+ and the wittfiolding and

puy"r*t of soci€l security and Jmilar m<ee and are not liable for arry arT€ars or penalties

L[ti"g therreto which tron,U have a mst€'rial adverse effeet on the operations of the

Stcioi or uftich coutd resrlt in liability to the Bule fiollowing the Closing. Sdlers shall

be nolely responSibte for" and hold Buyer harnrlsss frorn' any aad all employment

conpensatinn, p"r**d be,rrdts. accrued bemetrts ard borxrses up to 12:01 a-m. on the

Cf#ng Oate rrrith r€spest to the operation ofthe Station. No laborrmion is certifie4 or

cilher"}se roognized, as the oollwtive bargaining rEpresentfitive for any oftfre Station's

ernplcyees; Sell-ers have no knowtedge of any labor gtrike, uaioo organizrng efforts, €qEal

employment oplorfinity or discrimination altegation or otlrer ernploye or labar

cortr&ersy oi dispute p*ditgurfiich is reasonsblylikelyto affect Buye/* operarion of,

tlre Station gfter the Closing Date-

PAGE

rffi"tt&



at{E5f 2885_ 1_A:35 4LBAoBF OFFICEII'IAH MCIRSE RD

I. C"qo_tr+cr: ExhibF-e includes all contracts, agreements and

corrmitmefits urhictr .ril**rsury f,ur f)&E"s oper.ation of ttrc Station, orcluding

agcemeilts for the broadcast of adverrising on tre $atign for cash consideration. All

C-ontracts are valid, binding; and enforceable by Sellers in as,ordance with their tsrms-

Ercc?d Bs s€t forth on Exldbh C- rcithtr Sellers nor" to Selletrs' knowledge, eny other
pafgto srrch Controcts is in msterial breash or default on arly of the Coffiestg, thse is no

tldln ofbreactr or defaillt by Seliersi Sellers have recrived no notice ofbreach or default

ftom any other perty thereto. and Sellers harre no lcrou'ledge of aty ect or ornission which

has occuff€d or which has been threterred which is resonably likely to rwult in any party
to zuch Contracts being ia breach or defarrtt thercof. Se[ers will proane the written
conseirt of all contrscring parties to the assignment of those Comrasts designated as
*nmterial' orr ExhibS! pdor to the Closing if zuch consent is required by the t€rms
thereof

K- Inteneibh qropcrlu: The Intangibte Prope*y insMes all good
y,rill. trade marks, service mar*s, copyrigfits, trade names, intellwtual p.opeay and other
similer inrangible property rigfus currently used to promote or identify the Station Selle;rs
harre no knowledge of a4y irfiingemerrt or unlaq,frl or unautfrodzed use of the Intmgible
Propenty or that the Intangible Property may irfinge the rights of arry third pafty-

L. C,q[qplisnco with Lew*il-itisfltion: To the best of Sellers'
krrcu'ledge" the Station has been op€rat€d in nraerial compliorrce utith atl applicable
fed€ral, st[e ard tocal laws, Sdlers have filed all tor returns, FCC reports aod other
documems required to be filed by "ny governmentol authority with rcspmt to the Ase€ts
or the Sratioru WEC has nrairrtained the Station's locnl public inspeclion file in material
cornpliance with FCC requirements; and Sellers have not sttred, disposed ofnor use4 nor
have any knowldge that any other party has disposed of or use4 any hazafdous
rub#ance in a mam€r that is likely to result in liability for Br:ryer under atty applicable ltw
or regulation. There is no judgment outstanding and, to the besr o,f Sellers' kno*ledge,
no litigation procding or invwtigation of arry flahre (other than thst intended to affect

substantiel ."gne"t* of the industry as a whole) pending ortlreatened wlrich is likely to

materialty and adversety atred the contirnred operation of the Station sr meterially and
adversely affst the enjoymeff arrd usebyBuyer oftlre AssEtsto be purchased herarnder.

e. cpvEl{dNTSOr SELLJB

A. Nepntisc: Bdween fhe Closing f)ate or earliertermination of this

lsreeTn€nt, Sellers will nor do any of the fo[owing without the wdttefi consent of Buyer:

{i) Createor asslfneafty mortgageupoo d

pledge or subjectto lien or ensumbraoce any of the
A-qsets, whether now or trsgfter acquir,ed; or

PAGE 86
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(ii) Sell. 4s'3ign, lease, coilfe)r, o'r otherrise
transfer or diepose of any ofthe Asretg whe*t€r
rrcw oumed or heresfter acquired other than in the
ordinary€urs€ ofbusiness. uilless, inthe case of
the Tangible Perronalty, the same are replaced ln the
normal @urse of bqsiness by as.sefs of d least equal
quatity and useftIl€ss-

Afiiroatii'e: Pending the Closing Dare Sellers will:

(i) Perform. all oftbe Contracts aocorrding to
their terms;

(ri) Remove any and all dolgtions ofCom-
missioq Rules and Regul*ions which come to its
attention or a$ume responsibility for the costs of
removing sarnei including the payment of any fines
thrt may be assessed for any srch violation; md

(uD Use commerdally reasonable efiorts to
opemte the Station substantially in its crrstomgry and
usud rnenner and to precsrve its prograrrrning'
advertisers and listeners.

PAGE 87
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B-

Buyer malres the following representations, rarranties and covenantg all

ofrrhioh have been relied uponby Setlers in errtering irlto this Agreemem an4 et{c€Pt ac

specifically otherr*ise provided. all of c,.hich strall be true and correcf, ae of the Closing:

A. Org*piz-aticn: Bayer is a corporation duly oreanizsd, wlidly

existing and in go"d =t*dihg uod;r thu larps ofthe State of Ohio and has full power and

authority to €nter irrto and perfurm this Agement'

B. Authorizefioa: The execution and delivery of thisr{,greetnerlt hes

ben duly arthoriaed tV ttr Ar=rtots *A strareholders of Brryer, and corrstitutes avalid

and bindirrg agreemenf of Buyet enforceeble in accordance with its terms'
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C. So Co_ntrpventioq: The execution, delivery and perbrmance o'f

this Asre€rflerf uy guffi,tl;; *iolate any prorrisi,ooof its articl€$ of inco,rporation or

bylawinor rpill re$lt in a breach o{ or constihrte a default under, the provisions of any

aftreemenl sr other
iirrr,r1n"nt to which Buyer or its principals is a party or by which it or its property is

bound or affected^

D. SludilFrcstip:r: Fuyer is fully quatified, legally. finenciolly and

otherwise. to become licensee ofthe Sbrion and to timely consil.rmmate all cvf thetransac'
tions contemplated by this Agre€rnent.

11. co_I{TRgL OB' STAIION

Nothing rcotaid in this Agreernent shall be corrstnred as grving Buyer
any right to directly or indircctly *rpervise or dircct the operacion ofttre Starion prior to
the Closing. Such aperstiorf including cotrrplae coofrol and zupervision qf all
progamming, shall be the sole responsibility of D&E- Effectfue on the Closing kte artd
it*uaft"t, Sellers sha[ hsrre no control. (nr€f,, trr right to innefrrene tr Participate irr. the
ope,rution of the Station.

r2. RISX OELOSS - DAIUAGF ro FAcq,-tIltEF

The risk of loss or damage to ary ofthe Assets shsll be upon Sollers pior

to the Closing, md thereafter upon Buyer'. In the everrt of zuch loss or damage pnor to
the Closing the proceeds of or any claim for any lo*s payable undef, ary inzurance polic,y

with respect thersto shall bs used by Sellers to rePatr, rqlace, or restore such lost or
darnaged sssets.

13. CI#OSINg D+rE AilD P! ACE

The Closing Date shall be fixed by Buyer by gving at least five (5) days'

wriften nohce thereofto Sellers. Unless €r*eflded by mutual wrinsr consent of Bnyer aod

Sellers, the Closing Date shqll na less thsn fil€ (5) nor more than ten (10) dap after
prblic notice of F.CC grant of the Application, provided. howevl', that if a pelifion to

deny is frled agsitrst the Applicuicn theq at the ogtion of either Buyer or Sellerq the

C|ging may bi d€ferj,ed until rot mor.e than ten (10) days after srch grant begomes a

Fiual Order- The Closing shalltake place at the Station studios orsl such otlfr location

as the parties rnay mutuall5r agree'

14'

are, at Buyer's
and conditions
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The obtig$ions ofBuyer under this Agreernerf with re{€ct

optioil, wbject to conrplianoe by Sellers tlith ench of tlre fol
Closing
tef,fixl

et or priorto the ClosingDate:

the
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A. Ouqlatipg Slelry-of Stttigo: The $aion shsll be

zub*antialty in compliance u'ith an paramet€ts list€d on its Licertses;

B. Co"Frmiesion Cousst: The Commission sball have

Application artd, if u petition to derry shell have been filed agdnst the

grnnt shall have become a Finsl Order;

c. Qopwpg: $ellers shall have obtaiaed required ari

the aseignment ofthe CotttaA* desiggsted 8s m1tefid inExhibitl and deli

coru€nls to Buyer rlong with tnre ca'pis of all of the Contrasts:

D. Aecurlcv of lteortsenlttroFl- u_ornD'4anceFnn \z9riF.tls!?.

Tlre reprwerrtatiorrr "nO *u.r:-ti"s of Sellers contained in Puragraph I hereof bhall be true

*d ;;; ii?t61"terlal respects as of the Cloring Date $rith the sflne force ind etut as

ifrnade on that dat€i exoept tb the extent otherwise conterqlstedhereiq ard $dlers shdl

hrw materially cornplied witb all the covenants contained in Paragnaph 9 Selters shall

pmvide nuyeiwitnin* "otif""to of their respective Presidents so stating unler oath-
I

E. Insfrume4ts of Fonvslnnce: Seflers shall have delive{ed to Bu5'er

the following instrumentsr alt of, which shell be in form customary it the State pf Ohio and

reesonably sati$fastory to Buyer: 
]

(i) Bills of sate and other instnrnents of i
assignment and transfer, covering all the Tangible I
Personalty and the Records; 

I
I

(ii) Assignmeuts and other appropriate ]
instrum€ilils aseigning the Licenss, the Contracts ]
and the Intangible ProPertY;

(iii) AwarrantyDeed conreying f€G simple
title to th€ Reel ProPertY;

$v) Such other documents as Buyer slnll
rernoonbly request and whioh are necessa#to placg

Buyer in actud possession and operatfurg co*rol of

Station and the Assets berng tranferred herer.rnder'

F. Other,Arlq: Sellers shall' within r€agorl' have done

urhich are necessarJ. to effrestrrate the tr':ansactions corrtemplafed herein-
other acts
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16. FONDtFToNs or ql-osrNq - BUYER'S gBI,IG+TTSNS

Ttre obligatione of $ellers unds t}is A,greemem with reopect to the Closing

ar€, at Sellers' opJiort" nrUiot to conryliatce by Brryer with. eech ofthe foilowiag terrtls

and conditions at or prior m the Closing Date:

A. C'ontllsio"tConrcnt The Commiesion shall have granted the

Application and if a petitt"t to detry shall have bsr filed agninst the Application, such

grnnt shnll have bsome a Final Order.

B_ Asg,rlnpFon qf Co,ntrrcts: Buyer shall have delivered to Sellers a

dodument, io form and srbstance reasonab$ safisfactory to Sellers, wtrereby Buyer

assunre$ thooe liabilities and obligations of Selters under the Contracts to be aeilmed

Frsuant to ParagraPh 6 herreof-

C. ft|nchagc Price: Bu5cr shall hsve paid to Sellersthe fitll purchase

smsrnt upon grantmg of approval frorn FCC Connnission'

D. A"+culacr of REor€cntatiotre. Copetiallco Trrth q-o :

TIe represemations and lrarranties of Brryer cortained in Paragraph lO hqeof *all be

true snd coffect in ell tnatsial respects as of the Cloeiry Dme urith tlre seme force and

eftct as if rnade on that date er(ceplt to the er<t€nt ottrerwise conternPlated hereirt, and

Bnyer shall havc maerially complied with alt the covenaflts containd in Paragraph 10.

Brryer shall provide Sellers urith the cerlificate of its Presid€f,tt 3o statiflg rrnder oath.

E, Othcr Actr.. Bulmr st|Ell. within r€a6on: harm dorte aay other acts

xrhich are fl€cessa4F to erffeduate the tr,ansactiurs coatemplated herein

I7. TERI{IILLTION

A. Ifthe Commission has not Sranted the Application within

wo hundred seveity (270) daln of acceptance for filin& eilher Buyen or Sellers may

terminate this entireAgr,eerneot upon unitten notice ta the other, provided tbn the party

se*ing ro terminate his not fail€d to hane proscurted ttre Applieelion dili8ently and in

good 6lth or to have satisfied alt Commission inqtirie or respondd to aay oPPositiofls
ielaAed thereto and is not othqrxise in materid default hertxtndef'

B. Either psrty may ternridste this AglB€rrnent if the othsr shf,ll

be in rnaterial breeclr herwf ard ifthe said breach shall not lravebeen q,rred within ren
(lo) days of sritterr notice thseof by the party s€kirqg to terminatg govided. hourever,

ttri n"ny sqch bregch is rot reasonably ursceptible cf being cured wilhinten_days. thqt
the party-in breactr shalt bave urdertaketr to ctf,e the b'rench voith dl reasonable diligerrce
and sltail hsve ouf€d the breach as promptly as is rtasonabty practicable'

PAGE 1.8

4"
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ffi
18. REIUEDIES

If this Agreetnant is t€rmiilated due to rro farh of eitherBuyer or Sellers"

then neither parry shall f,r"" urllt liability to the other (except as provided ia parlaefaph 22)'

*C* ng*;*i is teminated due to a mat€ri8l d€fault of a Seller then in addition to ury

sther r.i *ai* to which it may be sntitled, Buyef mey seek a decree of speoific
psformane, it being agr€ed bybothBuyer snd Sellefsthatthe Asset$to be ccinveyed

ir.*orA- m* urriquf "ia krreia*e.ile and thd monetcry darrrages elone tnay ilot srfrce

to comp€nsde Buyer for the loss of an oppornrnity to acquire the Assets ort the terms s€t

frrth herern If this fur€€rnerrt is teminated due to Buyeds craterial defrult hereund,er'
th€n Sellers shall be egtitled to rgain the Deposk ul compensstioo ttrerefur as ed for
Iiquidated damage& ard not as a penatty, it being "gt"d that acfinl darnages wqild be

diifisqh to calcqlate and ttrd theDeposit is a reasonable estirnate of Sellers' d4mages.

le. INDEnilNIEC.&jIION

Sellers shatl indemnifr, dsftnq and hold Buyer harmless against all claims,

dernrnds and legel actions and will reimburse Buyer for aay damages (including legal feQs

irrcumed witn respeo to same) rcarlting frorn or arising orrt of, the op€fation of the
Stdion prior to tire Closing ortbe nstedal breach by Sellers ofury oftheir
tup.*nt"tions, warrarfies or cov€naflrs set fo'rth terein. Brryet shall indenrni$, def,€nd

and hotd Sellers harmless agunst all claims, dernands and tegal acliors, and will reimburse

Sellers for nrry damages linchding tegal ft€s incurred with respect to same) *Phittlg frorn'

or arinng o1no{, the-oper*iqn o'fthestation after the Closing or t}re material9Stch UV

B'yer oF"tw of its mpie*ntations, warranties or covqrants set forth herein- Sholld any

ckims covered by at* foregping provrsions be asserted agsinst eithef pflrty, the party being

cherged sh4l nofifi the otlrer pro"tptly and give it an opportunity to deftnd the same: ttre

parti-es shall exeni reasorrable cooperdion to eaoh other ia connedion with such deferrse-
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2A. NOTICES:

All rccessary noricer, dem5nds and requests shall be deenrsd duly given iftnaiLed bry

r€ifftered or cenified mail. postage prepai( addless€d as follon'e

Seller:D&E Communications of Ohio
3691 Concord Drive
Beashtrcad, Ohio 44-12?
Attn: Dale Edrvards, Prffiident

rvith a cW,which shall not c,onstittrte noticq to:

DaIe Edrwards
3691 Concord Ddve
Beactnrood" Otno 44122

Bulcr: Beacon Bmadcasting Conpany
P.O. Box 179E
Warrc.n, Ohio 444t2

Ann: Harold Ghrnt, Ptesid€rrt

with e Fpy, uihich shall not consnnrte notice. to:

Harold .Glunt' President
1550 1ilest Part ave-

Nile. Ohio 44446

PAGE 1.2

ffi.

2t.

Fsf one (l) vear aft€t' the closing (a) Euyer vuill preerve the

records of Sellers ddivercd-pursnnt to Paragraph 1 F' hereo{ and will allorr

reasodable atcess ts them afid o) sellem will prese'rve all orher books srd re

io tfre $ellers and the Statioa (incfudilrg all tor rwods) andwill allow Buyer

end
Sellers

icg€Es to thern.

relacing
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soNnDEI{rrAIJlY

Pending the Closing Buyer and hs emgloyeet fqry*qY
,i?*ri"iiry,#r" irtro,rmation and materiats delivered to

r .  r  l l : , - r L -

made available licr their inspeotion purmant to this A€reemem (including the

itrr*tf *a due diligEtt." t"tttit's tirereto)' exq'qt yhT m1U in$mat11

PAGE 13

agenB
of

5 - F  _ _ _  _ -  
+

oft.,. ao"urrrtrtioi are rcquired to be filed rrith the Commtssion ln

#ililiiil;;;. ;plovees. lerree. artalives and *P' igi*:l"j'T
dffiil;: ;#*y re'son the transaction is not consrrnmared and does

.  ,*rd +^ Q-l l r such

#;iJr;; po**uuti""and csntimre to preservethe confiderdiality of all

irfiormadon.

23, B-IrRy,rvAt

ITalffi"#ffi t;il;* and shall nrrvive the ctosing herqrnder frr a $utiod of

Three mottths.

24. BROKEFEtr{DER

Brrter md sellers herdty mutrralty represent that theTe 'Ire no Tnders'
conzultants or brokers involved in this transaction'

2s.
*ith"rThisAgreenrerrtisnotalrignablebyeithFrBlrverorSeilqs

oonsent ofthe oth*f. Thls Agreemert *J"tt ofthe obtigations 'et forth h

H*lneupo|t,thepartiesmatheirrespeciveheirqessignsaodsuccessof$.

?:6. @

This Agreement shalt be congnred and ertrorced in ascordan

laws of the Strt" of Ofi"^ 
-if 

t"y provision of this A*reenrerc is heldiwalid

able, the remainder "ft** ngre-;€d shall not be affected thereby. and to

iG pro"iso"s of this Agreernent ars declared severable_

27. Cfi)EERATTO!{

Eachparryheretosgr€stoperforrrrsuchfurtlreractsandto
ddise;r sucfi firrther d-"***t* as iay be nec*sar.y or desirable to e'fuua{

ffi
and

with the
close,

ont wtitten
ahall b€

with the
uosrtforce-
end only

and

ofthis Agreemant,

the purposes
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Time is of the essence with respwtto every provrsion of this Agfeqnqt

EXErCUTED on the dtryfirst above written'

PAGE ]-4

N,b"

This Asreement eflbodiesthe errtire ageemq{ among the parties and

sup€rsdes all prior #ffi.ililil*rfiin*;-stbe 
partieo' No anranpted

charqge, terrninetionH##;f tw ;i-h- Ptovilione ftereof shslt b€ uindins grcePt bv a

written in#rumert signed by the p.tty ts8tntt which the same is sought to be et-tforcd'

ThisAgreementmaybeer<ecutedincounterparts!eachofwhichshEllbe

dewred an srigin8l, aJd * of whic,h togsther slrall corstiurte a single instrumeat'

28.

ro

30,

AffEST;

ATIEST: 
/ O ) 

lilerconFrrr:n'sr'r''rEvvrrrr*r'- -'

( il \.,,/ ll , /.q/o__.t* d UA^y
,? ,ta\'Lq4h u'ffi

s@

D&E CO}'iII{UNICATIONS of Ohiq INC-

gerXn Broadcrsdng ComPrnV, INC'


