2ND DRAFT
JANUARY 9, 2002

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreenment, nade and entered into
this __ day of January, 2002, by and between M LLEN UM
BROADCASTI NG, INC. ("Seller"), MEGAHERTZ RADI O, LLC ("Radio,
LLC') and MEGAHERTZ LICENSES, LLC ("Licenses, LLC'), and
sonetimes hereinafter referred to collectively with Radio, LLC
as "Buyers", and Seller and Buyers are sonetinmes hereinafter
collectively referred to as the "Parties" or singly as "Party").

WI TNESETH

WHEREAS, Seller is the licensee of, and owns and
operates, radio broadcast station WMWB(FM, licensed to
Hunt i ngdon, Pennsylvania ("Station"); and

WHEREAS, Buyers desire to purchase and Seller desires
to sell to Buyers substantially all of the tangible and
i nt angi bl e personal property (excluding accounts receivable) and
real property used and useful in the operation of the Station,
including the assignment of certain contracts, |eases and
agreenents of Seller and the Station, and also the |icenses and
ot her authorizations issued by the Federal Conmunications
Comm ssion (the "FCC' or "Comm ssion") for the operation of the

Station (the "FCC Licenses");



NOW THEREFORE, for and in consideration of the nutua
covenants and agreenents between the Parties hereto herein
contai ned, and other good and valuable consideration, the
recei pt and adequacy of which is hereby acknow edged and

intending to be legally bound, the parties hereby agree as

fol |l ows:

1. Definitions. Unl ess otherwise stated in this
Agreenent, the following terms shall have the follow ng
meani ngs:

1.1 "Accounts Receivables" nmeans the accounts due
Seller for the cash sales of advertising time on the Station.

1.2 "Assignnent Appl i cation” means t he
application which Seller and Licenses, LLCwll joinin and file
with the Conmm ssion requesting its witten consent to the
assi gnnment of the FCC Licenses from Seller to Licenses, LLC

1.3 "Final Order"” neans action by the Comm ssion,
granting its consent to the Assignnment Application, which is no
| onger subject to admnistrative or judicial appeal, review,
reconsi deration, or rehearing within applicable adm nistrative
or judicial time limts;

1.4 "Closing" neans the consummation of the
transactions contenpl ated by this Agreenent.

1.5 "Closing Date" means 10:00 a.m on the date

on which the Closing occurs, which date shall be within fifteen



(15) days after the occurrence of the Final Order, unless
ot herwi se agreed to by the Parties.

1.6 "Closing Place" neans such place as the
Parties may nutually agree to in witing;

1.7 "Escrow Agent" neans CAPERS, DUNBAR, SANDERS
& BRUCKNER.

1.8 "Escrow Agreenent” means that certain earnest
noney escrow agreenent entered into by and anmong Sell er, Buyers
and Escrow Agent, substantially in the form attached hereto as
Exhibit "G

1.9 "Purchased Assets" neans all of the assets to
be conveyed to Buyers by Seller pursuant to Section 2.

2. Assets to be Conveyed. On the Cosing Date at the

Closing Place, Seller will sell, assign, convey, transfer and

deliver to Radio, LLC (and, as to the FCC Licenses, to Licenses,

LLO), by instruments of conveyance in form reasonably
satisfactory to Buyers, and free and clear of all |I|iens,
charges, encunbrances, debts, Iliabilities and obligations

what soever, all of the follow ng:
LI CENSES, LLC
2.1 The FCC Licenses as listed on Exhibit "A"
attached hereto, as well as all of Seller's right, title and
interest in and to the call letters WAB, or any other cal

|l etter then assigned by the Comm ssion to the Station.



RADI O, LLC

2.2 Al of the tangible personal property,
physi cal assets and equiprment used in the operation of the
Station, together with any replacenents thereof or additions
thereto made between the date hereof and the Closing Date,
i ncluding specifically that shown and descri bed on Exhibit "B"
attached hereto ("Tangi bl e Personal Property").

2.3 The leased real property including all
bui | di ngs, towers, structures and inmprovenments thereon, as
descri bed on Exhibit "C' attached hereto ("Real Property").

2.4 The contracts, |eases and agreenents in
effect on the Closing Date which are listed and described on
Exhi bit "D' attached hereto ("Assumed Contracts").

2.5 The intangi ble personal property, used in the
operation of the Station as |isted and descri bed on Exhibit "E".

2.6 Such files, records and logs pertaining to
t he operation of the Station, including, but not limted to, the
Stationss public files and the Station's broadcast |ogs, as
Buyers shall reasonably require, including all contracts, |eases
and agreenents assigned hereunder but excluding the corporate,

tax and accounting records of Seller.

3. Excl uded Asset s/ Accounts Recei vable Coll ecti ons.

The Purchased Assets do not include cash, cash equival ents,



accounts receivable, prepaid expenses, deposits, or the assets
of any pension or other enployee benefit plans of Seller. Wth
respect to Accounts Receivable, Buyers acknow edge that all
Accounts Receivable arising prior to the Closing Date 1in
connection with the operation of the Station, including but not
l[imted to accounts receivable for advertising revenues for
prograns and announcenents performed prior to the Closing Date
and ot her broadcast revenues for services performed prior to the
Cl osing Date, shall remain the property of Seller (the "Seller
Accounts Receivable") and that Buyers shall not acquire any
beneficial right or interest therein or responsibility therefor.

For a period of one hundred twenty (120) days fromthe C osing
Date ("Collection Period"), Radi o, LLC agrees to use
comercially reasonable best efforts to assist in collection of
the Seller Accounts Receivable in the normal and ordi nary course
of Radio, LLC s business and wll apply all such anounts
collected to the debtor's oldest account receivable first,
except that any such accounts collected by Radio, LLC from
persons who are also indebted to Radio, LLC nmay be applied to
Radi o, LLC s account if so directed by the debtor if there is a
bona fide dispute between Seller and such account debtor with
respect to such account and in which case Radio, LLC shall
notify the Seller of such dispute and after such notification

Sell er shall have the right to pursue collection of such account



and to avail itself of all legal renedies available to it.

Radi o, LLC s obligation and authority shall not extend to the
institution of litigation, enploynent of counsel or a collection
agency or any other extraordinary means of collection. During
the Coll ection Period, neither Seller nor its agents shall make
any direct solicitation of any account debtor for collection
pur poses or institute litigation for the collection of amounts
due. After the Collection Period, Radio, LLC agrees to
reasonably cooperate with Seller, at Seller's expense, as to any
litigation or other collection efforts instituted by Seller to
col l ect any delinquent Seller Accounts Receivable. Any anounts
relating to the Seller Accounts Receivable that are paid
directly to the Seller shall be retained by the Seller (less any
conmm ssions and/or other expenses due thereon, which Seller
agrees to tinmely pay), but Seller shall provide Radio, LLC with
pronmpt notice of any such paynent. Every thirty (30) days
during the Collection Period, Radio, LLC shall make a paynent to
Seller equal to the amount of all collections of Seller Accounts
Receivable during such thirty (30) day period 1less any
comm ssi ons and/ or ot her expenses due thereon (which Radio, LLC
is hereby directed to pay on Sellers behalf); provided, however,
that no conm ssions shall be deducted from Seller Accounts
Recei vabl e and paid to forner enployees or |ocal sales agents of

Seller without Seller's prior approval. At the end of the 120-



day coll ection period, any remaining Seller Accounts Receivabl e
shall be returned to Seller for collection and Radio, LLC shal
provide Seller with a photocopy of any checks made payable to
Buyer which included anopunts included within Seller Account
Recei vabl e; provided, however, that any paynment of Seller's
Accounts Receivable received by Radio, LLC followng the
Col l ection Period shall be promptly remtted to Seller.

4. Purchase Price and Method of Paynent.

4.1 Purchase Price. The aggregate amobunt to be

paid to Seller by Buyers for the Purchased Assets shall be SIX
HUNDRED TWENTY THOUSAND ($620,000) DOLLARS (the "Purchase
Price"), subject to adjustnents as set forth in Section 5 bel ow

4.2 Method of Paynent. The Purchase Price

shall be paid by Buyers on the Closing Date, as foll ows:

(i) the sum of FOUR HUNDRED THOUSAND
($400,000) DOLLARS by wire transfer of immediately
avai l able funds to such bank account(s) as Seller shall
desi gnat e;

(ii1) the execution and delivery of a ONE
HUNDRED THOUSAND ( $100, 000) DOLLAR Promi ssory Note in the
formattached hereto as Exhibit "H', payable, together with
interest at the rate of seven percent (7%, quarterly over

a period of seven (7) years, the first payment being due



and payable three (3) nonths followi ng the Closing Date,;
and

(iii) the execution with Seller and Seller's
Shar ehol der (to wit: WARREN DI GG NS), of a Nonconpetition
Agreement in form and substance substantially identical to
that set forth at Exhibit "F' (the "Nonconpetition
Agreenent"), attached hereto, and pursuant to which the
aggregate sum of ONE HUNDRED TWENTY THOUSAND ($120, 000)
DOLLARS will be paid, annually over a period of six (6)
years.

4.4 Earnest Money Escrow Deposit. Buyers shall

deposit the sum of THIH RTY ONE THOUSAND ($31, 000) DOLLARS with
t he Escrow Agent ("Escrow Deposit"), which sumshall be held and
di sbursed in accordance with the provisions of the Escrow
Agr eenent . On the Closing Date, and the closing of the
transactions contenplated by this Agreenent, all or part of the
Escrow Deposit plus accrued interest thereon may at the option
of Buyers be delivered to Seller and applied to the Purchase
Price. Provided that Buyers are not then in default in the
performance of their obligations under this Agreenment, if
Seller defaults in the performance of its obligations hereunder,
the Escrow Deposit plus accrued interest thereon shall be
returned to Buyers, and Buyers may bring an action against

Seller for its damages, and/or for specific performance, or



bot h. Provided that Seller is not then in default in the
performance of its obligations under this Agreenent, and if al
conditions precedent to the <closing of the transactions
contenpl ated herein shall have been satisfied, if Buyers default
in the performance of their obligations hereunder, Seller nay
receive the Escrow Deposit plus accrued interest thereon as
provided in the Escrow Agreenment, in which case the Escrow
Deposit plus the accrued interest shall constitute full and
conpl ete |iquidated damages to Seller from Buyers' said default
and shall be Seller's sole and exclusive renedy in the event
this Agreenment is termnated as a result of Buyer's default
her eunder.

5. Prorations. Operation of the Station and all

i ncome, expenses and liabilities attributable thereto through

12:01 a.m on the Closing Date shall be for the account of
Seller and thereafter for the account of Buyers. All: (i)
i ncome and expenses, including, but not limted to, such itens

as power and utilities charges, ad valorem and other real and
personal property taxes and business taxes upon the basis of the
nost recent assessnent available; (ii) the Assuned Contracts to
be assigned to Licenses, LLC pursuant to Section 2.4; (iii)
rents, wages and salaries of enployees, including accruals of
bonuses, commi ssions, sick pay and vacations of enployees who

are enployed by Licenses, LLC, and related payroll taxes; and



(iv) other prepaid and deferred itenms, shall be prorated between
Seller and Buyers in accordance wth generally accepted
accounting principles consistently applied, the proration to be
made and paid, insofar as determ nable, on the Cl osing Date,
with a final proration settlenment within sixty (60) days after
the Closing Date. Additionally, any excess of the net liability
for advertising trade owed by Seller on the Closing Date shal

be considered as a reduction of the Purchase Price, shall be
included in the proration calculation on the Closing Date, and
on the Closing Date Seller shall deliver to Buyers a trade
schedule certified by its President or Secretary, show ng all
trade anounts and itens payabl e and receivable as of said date.

6. Representati ons and Warranties of Seller. Seller

represents and warrants to Buyers that:

6.1 Organization and Standing. Seller is a

corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware and is
qualified to transact business in the Comonwealth of
Pennsyl vani a.

6.2 Authorizati on. Sel | er has t aken al |

necessary corporate action to duly approve the execution,
delivery and performance of this Agreenment and the consummati on
of the transactions contenplated hereby, and this Agreenment

constitutes the wvalid and binding agreement of Seller

10



enforceable in accordance with its terns, except as may be
limted by bankruptcy, insolvency, noratorium or other simlar
laws affecting creditors' rights generally, and subject to
general principles of equity (regardl ess of whether enforcenent
is considered in a proceeding in equity or at |aw).

6.3 FCC Licenses. Seller is the holder of the

FCC Licenses as listed in Exhibit "A", and the FCC Licenses are
in full force and effect and uninpaired by any act or om ssion
of Seller, or its officers, directors, enployees or agents. As
of the date hereof, there is no pending action by or before the
Commi ssion to revoke, cancel, rescind, nodify or refuse to renew
in the ordinary course any of the FCC Licenses, and, except as
set forth on Exhibit "A", there is not now pending, issued or
out standi ng by or before the FCC any investigation, Order to
Show Cause, Notice of Violation, Notice of Apparent Liability or
of Forfeiture or material conplaint against the Station or
Sel | er. In the event of any such action that arises prior to
Closing, or the filing or issuance of any such order, notice or
conplaint, Seller shall pronptly notify Buyers of sanme in
witing and shall take all reasonable nmeasures to contest in
good faith or seek renoval or recision of such action, order

notice or conplaint. Oherw se, the Station are now operating

in all material respects in accordance with the FCC Licenses,

11



and in substantial conpliance with the Conmmunications Act of
1934, as anended, and the rules of the Comm ssion.

6.4 Personal Property. Seller has listed and

identified on Exhibit "B" all nmaterial itenms of Tangible
Personal Property as of the date hereof used in the operation of
the Station. On the Closing Date, Seller will have good and
valid title to all of the Tangi bl e Personal Property, free and
clear of all nortgages, |iens, charges, clainms, pledges,
security interests and encunbrances what soever. The itenms of
Tangi bl e Personal Property listed on Exhibit "B" include all the
mat erial tangible property and assets presently wused or
necessary to conduct in all material respects the business and
operations of the Station as now conduct ed.

6.5 Real Property.

(a) The Real Property listed and descri bed
on Exhibit "C' constitutes all of the real property
interests of any nature whatsoever, whether owned or
| eased, necessary to conduct the business or operations of
the Station as now conduct ed. Seller has delivered to
Buyers true, correct and conplete copies of all |eases by
which Seller is the |lessee or |lessor of any of the Rea
Property. All of the Real Property has full, practical and
i nsurabl e | egal access to public roads or streets and has

all utilities and services necessary for the proper and

12



| awful conduct and operation of the Station as now
conduct ed. To Seller's know edge, all towers, satellite
receiving dishes and facilities, and other installations,
equi pnent and facilities utilized in connection with the
Station (including any related buildings and guy anchors)
are mai ntained, placed and |ocated in accordance with the
provi sions of all applicable laws, rules, regulations,
deeds, easenents, restrictions, |eases, permts or other
arrangenents, and are |ocated entirely on the Real Property
ei ther owned or |eased by Seller.

(b) Wth respect to each | easehold interest
included in the Real Property being conveyed hereunder,
Seller is not in default thereunder (nor to the know edge
of Seller is any other party thereto) and such | easehold
interest (i) is valid, subsisting and in full force and
effect; (ii) is not subject to any |liens or encunbrances);
and (iii) so long as Seller fulfills its obligations under
the | ease therefor, Seller has enforceable rights to non-
di sturbance and peaceful and quiet enjoynment, and no third
party holds any real property interests in the |eased
prem ses with the right to foreclose upon or otherw se
termnate or materially inpair Seller's |easehold interest
in such prem ses (absent a default by such Seller under the

terms of the | ease therefor). The rental set forth in each

13



| ease included in the Real Property is the actual renta
being paid, and there are no separate agreenents or
under standi ngs with respect to sane. Seller currently has
the full right to exercise any renewal options contained in
any of said |leases, on the terns and conditions contai ned
t herein and, upon due exercise, currently would be entitled
to enjoy the use of each | eased prem ses for the full term
of such renewal options. To Seller's know edge, the |eased
prem ses are occupi ed under a valid and current occupancy
permt or the like to the extent required by law, there are
no facts known to Seller which would prevent any | eased
prem ses from being occupied after the Closing in
substantially the same manner as before; and, to the extent
that third-party consents are required to transfer any
| eases included in the Real Property to Buyers, Seller and
Buyers will wuse their reasonable best efforts to obtain
such consents.

(c) Al Real Property (including all of the
i nprovenents thereon), (i) is available for immedi ate use
in the conduct of the business or operations of the
Station, and (ii) to the best of Seller's know edge
conplies in all wmterial respects with all applicable
building or zoning codes and the regulations of any

governnmental authority having jurisdiction. There are no

14



sui t,

condemati on proceedings or emnent domain proceedings,
| awsuits or |egal proceedings of any kind pending or, to
t he know edge of Seller, threatened, in connection wth any
Real Property. To Seller's know edge there are no
underground storage tanks for fuel of any kind | ocated on
any of the Real Property. Al inmprovenents made by or
constructed for Seller and, to Seller's know edge wth
respect to inprovenments used by Seller but not nade by it
or constructed for it, on the Real Property, were

constructed in conpliance in all material respects with all

applicable Federal, state or other statutes, | aws,
or di nances, regul ati ons, rul es, codes, orders or
requirements (including, but not limted to, any buil ding,
zoning or environnmental Ilaws or codes) affecting such
prem ses. Seller has paid or shall have paid prior to
Closing all amunts owing by Seller to any architect,

contractor, subcontractor or materialman for [|abor or
materials perfornmed, rendered or supplied to or in
connection with any Real Property.

6.6 Litigation. There is no litigation, action,

j udgment , proceedi ng or, to Seller's know edge,

i nvestigation pending, or outstanding before any forum court,

or governnmental body, departnent or agency of any kind to which

Seller or the Station is a party which woul d materially

15



adversely affect the Purchased Assets or Seller's ability to
perform under this Agreenment, nor to Seller's know edge is any
such litigation threatened.

6.7 Assuned Contracts. The Assuned Contracts

listed on Exhibit "D'" constitute all of the material contracts,
| eases and agreenents (other than |eases for real property
interests) to which the Station is a party as of the Date hereof
and which are to be assigned to and assuned by Buyers hereunder.
As of the date hereof, no material breach or event of default
by Seller exists with respect to any of the Assuned Contracts,
and to the know edge of the Seller no other party to any Assumed
Contract has commtted a material breach or an event of default
t hereunder (except as disclosed in Exhibit "D").

6.8 Taxes and Reports. On the Closing Date

Seller shall have filed all federal, state and | ocal tax returns
which are required to be filed, and all other statenents,
reports and returns required by any governnental agency or
departnment, including the Commssion, and all reporting
requi renents  of the Commi ssion and other gover nnent al
authorities having jurisdiction thereof have been conplied with
in all material respects. To the know edge of Seller's owners,
all such tax returns and reports filed by it as of the date
hereof are accurate, and all taxes due thereunder have been

pai d.

16



6.9 Insolvency. No insolvency proceedi ngs of

any character including, wthout Iimtation, bankr upt cy,
recei vership, reorganization, conposition or arrangement wth
creditors, voluntary or involuntary, affecting Seller or any of
its assets or properties is pending or, to the know edge of
Seller, threatened.

6. 10 Personnel and Benefits. As a matter of

information only, Seller has delivered to Buyers: (a) A true
and conmplete list as of the date of this Agreenent of all
personnel currently enployed at the Station, together with a
statenment of the anpunt paid or payable to each such person for
such services and the basis thereof, and any bonus and other
conpensation arrangenents presently in effect, (b) A true and
conplete list as of the date of this Agreenent of all enployee
benefit plans or arrangenents applicable to the enployees of
Sell er enployed at the Station, none of which shall be assuned
by Buyers, including, wthout Iimtation, pension, profit
sharing or thrift plans, cash or deferred ("401(k)") plans, tax-
qualified or non-tax-qualified stock option arrangenents,
i ndi vidual or supplenental pension or accrued conpensation
arrangenents, contributions to hospitalization or other health
or life insurance progranms, incentive plans for sal esmen, bonus
arrangenents and vacati on, sick |eave, disability and

term nation arrangenents or policies.
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6.11 Conpliance with Applicable Laws. To the best

of Seller's know edge, all of the Tangi bl e Personal Property is
now in conpliance in all material respects with all applicable
| aws, ordinances, regul ations, rules and orders. Seller has al
requi site authority and all necessary and material permts,
certificates, | i censes, approval s, consents and ot her
aut horizations required to carry on and conduct the Station:=s
business and to own, |ease, use and operate the Station:ss
properties at the places and in the manner in which the Station:s
busi ness currently is conduct ed.

6.12 Third-Party Consents. Except as disclosed on

Exhibit "I"™ no third-party consents are required to transfer the
Purchased Assets to Buyers.

6. 13 Labor Rel ati ons. Seller is not a party to

any contract with any |abor organization, nor has Seller agreed
to recogni ze any union or other collective bargaining unit, nor
has any union or collective bargaining unit been certified as
representing any of Seller's enployees at the Station. To the

best of Seller's know edge, Seller has conplied in all materi al

respects with all applicable laws, rules and regulations
relating to the enmployment of |labor including, wthout
[imtation, those related to wages, hours, col l ective

bar gai ni ng, occupational safety, discrimnation, and the paynent

of social security and simlar taxes, and Seller has not
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received any notice fromany governnent authority alleging that
it has failed to conply with any of the foregoing which has not
been resol ved. There are no controversies or proceedings
pending or, to Seller's know edge, threatened, between Seller
and the enpl oyees of the Station as a group or any | abor union
or other collective bargaining unit representing or claimng to
represent any of the enployees of the Station.

6. 14 Environnental. To Seller's know edge, Seller

has not disposed of any hazardous waste or hazardous substance
i ncl udi ng Pol ychl ori nated Byphenyls ("PCBs") on any of the Real
Property. To Seller's know edge, Seller has conplied in all
mat eri al respects wth all f eder al , state and | ocal
environnental |aws, rules and regulations applicable to the
Station and their operations, including but not limted to the
FCC s guidelines regarding radio frequency radiation. To the
know edge of the Seller no hazardous waste or hazardous
substance including PCBs has been disposed of by any other
person on any of the Real Property. As used in this Section 6,
the term "hazardous waste" is defined as the termis defined in
t he Resource Conservation and Recovery Act ("RCRA"), as anended,
and in the equivalent state statute under Pennsylvania | aw, and
the term "hazardous substance"” is defined as the termis defined
in the Conprehensive Environnmental Response Conpensation and

Liability Act ("CERCLA"), 42 U.S.C. "9601 et seq.
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6.15 Seller's Knowl edge. As used herein phrases

such as "Seller's know edge," or the "best of Seller's
know edge" or "known to Seller's" or simlar phrases shall nean
t he actual know edge of WARREN DI GG NS, Seller's president.

7. Affirmati ve Covenants of Seller. Bet ween the date

hereof and the Closing Date, except as permtted by this
Agreenent, Seller wll nmaintain the FCC Licenses and the
Station:
(a) In substantial conformty wi th Comruni cations
Act of 1934, as anended, and the rules and regul ati ons of
t he Comm ssion; and
(b) In substantial conformty wth all other
mat eri al applicable |aws, ordinances, regulations, rules
and orders.

(c) Between the date hereof and the C osing Date,

Seller will cooperate with Buyers as to any FCC or other
governnmental agency filings with respect to the Station

and, upon request of Buyers, will file with the FCC or any
ot her governnental agencies, such applications and filings

with respect to the Station as Buyers shall request.
(d) Following the Closing Date, Seller shall
permt Buyer to use the studio and office space currently

used by Seller in the operation of the Station |ocated on
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Fai rgrounds Road, Huntingdon, Pennsylvania, rent free, for
a period of six (6) nonths.

8. Negative Covenants of Seller. From the date

hereof through the Closing Date, except as contenplated by this
Agreenent, Seller will not, without the prior witten consent of
Buyers (which consent shall not be wunreasonably wthheld,
conditi oned or del ayed):

8.1 Create or assume any nortgage or pledge, or
subject to lien or encunbrance any of the Purchased Assets
whet her now owned or hereafter acquired, unless discharged prior
to Cl osing.

8.2 Sell, assign, |ease or otherw se transfer or
di spose of any of the Purchased Assets, whether now owned or
hereafter acquired, except for retirements in the normal and
usual course of business or unless replaced with conparable
assets.

8.3 Enter into, any contract, | ease or
agreenment, or anend, renew or extend any Assumed Contract
involving the Station in any manner, except in the normal course
of business.

8.4 Change the Station:s call letters or, except
as may be reasonably required by Seller to operate the Station
in accordance with the usual and ordinary course of business,

nodi fy the Station=s facilities.
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9. Representati ons and Warranties of Buyers. Buyers

represent and warrant to Seller that:

9.1 Standing. Radi o, LLC is now and on the
Closing Date will be a limted liability conpany duly organi zed,
validly existing and in good standing under the laws of the
Commnweal th of Pennsyl vania, and Licenses, LLC is now and on
the Closing Date will be a limted liability conmpany duly
organi zed, validly existing and in good standi ng under the | aws
of the State of Del aware.

9.2 Authorization. All necessary admnistrative

action to duly approve the execution, delivery and performance
of this Agreenment and the consummtion of the transactions
contenpl ated hereby has been taken by each Buyer, and this
Agreenent constitutes a valid and binding agreenment of each
Buyer enforceable in accordance with its terns, except as nmay be
limted by bankruptcy, insolvency, noratorium or other simlar
laws affecting creditors' rights generally, and subject to
general principles of equity (regardl ess of whether enforcenent
is considered in a proceeding in equity or at |aw).

9.3 Absence of Restrictions. The execution,

delivery and performance of this Agreenment and the transactions
cont enpl at ed hereby by each Buyer do not violate any provisions
of law applicable to either Buyer or conflict with or result in

a breach of any term condition or provision of, or constitute
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a default wunder, the Certificate of Formation, Bylaws, or
Operating Agreenent of either Buyer.

9.4 Legal Proceedings. There are no disputes,

cl ai s, actions, suits or proceedings, arbitrations or
i nvestigations, adm nistrative or judicial, pending or, to the
know edge of Buyers, threatened against or affecting either
Buyer or its respective businesses, at law or in equity or
ot herwi se, before or by any court or governnental agency or
body, domestic or foreign, or before an arbitrator of any kind,
which would materially adversely affect the transactions
contenplated in this Agreenent.

9.5 FCC Qualifications. Li censes, LLC is

legally, financially, technically and otherw se qualified under
t he Communi cations Act of 1934, as anended, and under the rules
and regulations of the FCC, to become the holder of the FCC
Li censes. Buyers neither know, nor with reasonable diligence
could know, of any facts, nor will they take any action, which
woul d cause the FCC to withhold or delay its consent to the
assi gnnent of the FCC Licenses to Licenses, LLC, and should any
facts come to Buyers' attention, Buyers shall pronptly notify
Seller, and Buyers shall use their best efforts and take such
steps as may be necessary to renpve any such inpediment to the

assi gnnment of the FCC Licenses to Licenses, LLC

23



10. Conditions Precedent to Buyers' Obligations. The

obligation of Buyers to consunmate the transacti ons contenpl at ed
hereby as to the Purchased Assets is subject to the fulfill nent
prior to and as of the Closing on the Closing Date of each of
the follow ng conditions (and Buyers will use reasonabl e good
faith efforts to satisfy the conditions within its control),
each of which (except for FCC consent) namy be waived (but only
by an express written waiver unless otherw se provided herein)
at the sole discretion of Buyers:

10.1 Comm ssion Approval. The Conm ssion shall

have given its witten consent to the Assignnent Application and
such consent shall be in effect and shall have becone a Final
Order, subject to the provisions of Section 15.1 hereof.

10. 2 Representations and Warranties. The

representations and warranties of Seller contained in this
Agreement shall be true and correct in all respects at and as of
the Closing Date as if nade on the Closing Date except as
specifically contenplated by this Agreenent.

10. 3 Per f or mance. Seller shall have in all

mat eri al respects performed and conplied with the covenants,
agreenments and conditions, required by this Agreenent to be
performed or conplied with by it prior to and at the Closing

Dat e.
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10.4 Insol vency. No insolvency proceedi ngs of

any character including, without limtation, reorganization,
receivership, voluntary or involuntary, or bankruptcy or
reorgani zati on under the laws of the United States, affecting
Seller or any of its assets or properties shall be pending; and
Sell er shall not have taken any action in contenplation of, or
whi ch would constitute the basis for, the institution of any
such insol vency proceedi ngs.

10.5 Consents. Al'l  necessary approvals and
consents to the assignment to Radio, LLC hereunder of the
Assuned Contracts and |eases for Real Property have been
obt ai ned and delivered to Radio, LLC

10.6 Litigation. Al material clainms, denmands,

suits, litigation, and controversies of every nature, including
with respect to the Commi ssion, and involving the Station, shal
have been totally and conpletely resolved, and to the extent
appl i cabl e, dism ssed with prejudice, and releases in form and
content satisfactory to Buyers, from such persons, firnms or
entities as Buyers shall deem appropriate or necessary, shal
have been delivered to Buyers, unless Seller agrees to indemify
Buyers from such claim, demands, suits, litigation or
controversy..

10. 7 Estoppel Certificates. Seller shall have

delivered to Radio, LLC on or prior to the Closing Date an
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estoppel certificate or status letter from the |andlord under
each |ease of Real Property which will certify (i) that the
lease is valid and in full force and effect; (ii) the anmounts
payabl e by Seller under the |ease and the date to which the sane
have been paid; (iii) whether there are, to the know edge of
said landlord, any defaults thereunder, and, if so, specifying
the nature thereof; and (iv) that the transactions contenpl ated
by this Agreenent will not constitute a default under the |ease
and that the | andlord consents to the assignnment of the lease to
Radi o, LLC; except that if Seller is unable, despite diligent
effort to obtain such certificate fromeach Landlord, Seller may
certify to the foregoing in lieu of delivering such certificate.

10.8 | nvestigation of Station Facilities.

Buyers shall conduct such exam nation and investigation of the
Real Estate and title thereto, studios, transmtter facilities,

and other Station Assets and personnel on matters as Buyers deem

avai l abl e or appropriate. Buyers shall indemify, defend and
hold harmess Seller from and against any liability, |1oss,
damage, claim fee, cost or expenses, including reasonable

attorneys' fees, which may have resulted or may result from any
such entry or inspection of the Real Property by Buyers. Thi s
i nvestigation may include the obtaining of surveys of all Real
Estate, each prepared in accordance with ALTA/ ASCM st andards and
each detailing the | egal description, the perinmeter boundaries,
all inmprovenments thereon, all easenments and encroachnents
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affecting each parcel, and such other nmatters as nmay be
reasonably required by Buyers or the title insurance conpany,
each containing a surveyor certificate reasonably acceptable to
Buyers and the title insurance conpany, and each prepared by a
regi stered | and surveyor satisfactory to Buyers. If, within
sixty (60) days after the date of this Agreenent, Buyers advise
Seller of any findings or results which are inconsistent with
the substance of Seller's representations and warranties and
whi ch involve costs to cure the sanme in excess of $5,000 in the
aggregate, and such are capable of being cured by Seller to
Buyers' reasonable satisfaction, Seller shall have caused the
same to be cured to Buyers' reasonable satisfaction prior to the
Cl osi ng Dat e.

11. Conditions Precedent to Seller's ohligations. The

obligation of Seller to consummate the transacti ons contenpl at ed
hereby is subject to the fulfillment prior to and as of the
closing on the Closing Date of each of the follow ng conditions
(and Seller will use reasonable good faith efforts to satisfy
conditions within its control), each of which (except for FCC
consent) nmay be waived (but only by an express witten waiver)
at the sole discretion of Seller:

11.1 Conm ssion Approval. The Comm ssion shall

have given its witten consent to the Assignment Application
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and such consent shall be in effect and shall have beconme a
Final Order, subject to the provisions of Section 15.1 hereof.

11.2 Representations and Warranties. The

representations and warranties of Buyers contained in this
Agreenent shall be true and correct in all respects at and as of
the Closing Date as if made on the Closing Date except as
specifically contenplated by this Agreenent.

11. 3 Per f or mance. Buyers shall have in al

respects performed and conplied with all covenants, agreenents
and conditions, required by this Agreenment to be performed or

conplied with by each prior to and at the Closing Date.

11.4 1nsol vency. No insolvency proceedi ngs of
any character including, without Ilimtation, reorganization,
receivership, voluntary or involuntary, or bankruptcy or

reorgani zati on under the laws of the United States, affecting
Buyers or any of the assets or properties of Buyers shall be
pendi ng, and Buyers shall not have taken any action in
contenpl ation of, or which would constitute the basis for, the
institution of any such insolvency proceedi ngs.

12. Application for Comm ssion Consent and Approval.

Sel l er and Licenses, LLC shall join in and file the Assi gnment
Application with the Commssion wthin thirty (30) days
foll owi ng execution of this Agreenment (or the next succeeding

business day if such 30th day shall be a weekend day or
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holiday). Each Party will cooperate in the diligent subm ssion
of any additional information requested by the Conm ssion with
respect to the Assignment Application and expeditiously and
diligently use its comercially reasonable best efforts to
prosecute the Assignment Application to a favorabl e concl usion.

13. Control of the Station. The transactions

contenplated by this Agreenment shall not be consummated until
after the Commi ssion has given its witten consent to the
Assi gnment Application. Between the date of this Agreenent and
the Closing Date, neither Buyers, nor their enployees or agents
shall directly or indirectly control, supervise or direct or
attenmpt to control, supervise or direct the operation of the
Station, but such operation shall be the sole responsibility and
in the conplete discretion of Seller.

14. Term nati on.

14.1 This Agreement may be term nated at any
time by:

(i) the nutual witten consent of the
Parties hereto;

(ii) Buyers, if any of the conditions set
forth in Article 11 shall have becone incapable of
fulfillment, and shall not have been waived by Buyers, or
if Seller shall have breached in any material respect any

of its material representations, warranties or obligations
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her eunder and such breach shall not have been cured in al
material respects or waived by Buyers prior to the C osing;
or
(iii) Seller, if any of the conditions set
forth in Article 12 shall have becone incapable of
fulfillment, and shall not have been waived by Seller, or
if Buyers shall have breached in any material respect any
of its material representations, warranties or obligations
her eunder and such breach shall not have been cured in al
mat eri al respects or waived prior to the Closing; or
(iv) Either Party if the Closing has not
occurred within two hundred forty (240) days of the filing
of the Assignnent Application with the FCC.
14.2 In the event of the termnation of this
Agreenent by Buyers or Seller pursuant to this Section 15,
witten notice thereof shall pronptly be given to the other
Party and, except as otherw se provided herein, the transactions
contenplated by this Agreement shall be term nated, wthout
further action by any Party. Nothing in this Section 15 shall
be deened to rel ease any Party fromany liability for any breach
by such Party of the terns and provisions of this Agreement or
to inmpair the right of Buyers to conpel specific performance of

Seller of its obligations under this Agreenent.
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14.3 A Party shall be deenmed to be in default
under this Agreenent only if such Party has materially breached
or failed to performits obligations hereunder, and non-nateri al
breaches or failures shall not be grounds for declaring a Party
to be in default, postponing the Closing, or termnating this
Agr eenment . For purposes of this section 15.3, the term
"materially" shall be measured by reference to the business or
operations of the Station, taken as a whole, the value of the
Purchased Assets, taken as a whole, or the ability of Seller or
Buyers to performor carry out the transactions contenpl ated by
this Agreenent, as the context requires.

15. Risk of Loss. The risk of any |oss, danmage or

i npai rnment, confiscation or condemmati on of any of the assets of
the Station from any cause whatsoever shall be upon Seller at
all times up to the Closing on the Closing Date. |In the event
of any such | oss or damage, Seller shall notify Buyers of sane
in witing imediately, specifying with particularity the |oss
or damage incurred, the cause thereof, if known or reasonably
ascertai nable, and the insurance coverage. The proceeds of any
claim for any |oss payable under any insurance policy wth
respect thereto shall be used to repair, replace or restore any
such property to its former condition subject to the conditions
stated bel ow. If any portion of the property is not

substantially repaired, replaced or restored (the term
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"substantially repaired, replaced or restored" shall nmean
operation with effective radi ated power equal to at least fifty
percent (50% of the effective radiated power under the FCC
Licenses) wthin the l|ater of: (i) six (6) days of said
casualty, or (ii) six (6) days following the day that the

Comm ssion's consent to the Assignnment Application has becone a
Final Order, then Buyers may elect to: (1) consummate the
Cl osing and accept the Purchased Assets which are damaged in
their then condition, in which event Seller shall assign to
Radi o, LLC all proceeds of insurance covering the property
involved in full satisfaction of any and all clains with respect
to the damage to the property; or (2) termnate this Agreenent;
or (3) postpone the Closing Date until such tinme as the
Purchased Assets which have been damaged are conpletely

repaired, replaced or restored.

16. I ndemification.

16.1 Indemification by Seller. Buyers do not

assune and shall not be obligated to pay any liability of Seller
under the terns of this Agreenment or otherw se and shall not be
obligated to perform any obligations of Seller of any kind or
manner, except by reason of contracts assuned by Radio, LLC
hereunder and wth respect to such contracts only such

obligations which arise subsequent to Closing on the Cl osing
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Date, or as herein provided. Seller hereby agrees to i ndemify,
defend and hold harm ess Buyers, their successors and assigns,
from and agai nst:

16.1.1 Any and all clains, demands,
liabilities, obligations, actions, suits, proceedings, | osses,
damages, costs, expenses, assessnents, judgnents, recoveries and
deficiencies, including interest, penalties and reasonable
attorneys' fees, of every kind and description, contingent or
ot herwi se, but not consequential danmages of any kind what soever
(the foregoing herein collectively referred to as "Danmages"),
occasi oned by, arising out of or resulting fromthe operation of
the Station prior to Closing on the C osing Date, including, but
not limted to, any and all clainms, liabilities and obligations
arising or required to be perfornmed prior to Closing on the
Cl osing Date under any contract, agreenent or |ease assumed by
Radi o, LLC hereunder.

16.1.2 Any and all Danmages occasi oned by,
arising out of or resulting fromany m srepresentation, breach
of warranty or covenant, or default or nonfulfillnment of any
agreenent on the part of Seller under this Agreenment, or from
any msrepresentation in or breach of any certificate,
agreenent, appendi x, schedule, or other instrument furnished to
Buyers pursuant to this Agreenent or in connection with any of

the transacti ons contenpl ated hereby.
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16. 2 | ndemmi fication by Buyers. Buyers

shall indemify, defend and hold harm ess Seller, its successors
and assigns, from and agai nst:

16.2.1 Any and all Damages occasi oned by,
arising out of or resulting from the operation of the Station
subsequent to Closing on the Closing Date, including, but not
limted to, any and all clainms, liabilities and obligations
arising or required to be perfornmed subsequent to closing on the
Cl osing Date under any contract, agreenent or |ease assumed by
Buyer s hereunder

16.2.2 Any and all Danmages occasi oned by,
arising out of or resulting fromany m srepresentation, breach
of warranty or covenant, or default or nonfulfillnent, of any
agreenent on the part of Buyers under this Agreenment, or from
any msrepresentation in or breach of any certificate,
agreenent, appendi x, schedule or other instrument furnished to
Sel l er pursuant to this Agreenent or in connection with any of
the transacti ons contenpl ated hereby.

16.3 Third-Party Clains. |In the event of third-

party clainms, each Party ("Indemified Party") shall give notice
in accordance with Section 24 below, to the other Party
("I'ndemmi fying Party") as soon as practicable and in no event
|ater than ten (10) business days of the occurrence of any

event, or of its discovery of any facts, which in its opinion
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entitle or may entitle it to indemification under this Section.
However, failure to give such notice shall not preclude the
| ndemmified Party from seeking indemification hereunder,
unl ess, and to the extent that, such failure adversely affects
to a material degree the Indemifying Party's ability to defend
agai nst such a claim The Indemifying Party shall pronptly
defend such a claim by counsel of its own choosing and the
I ndemmi fied Party may appear at any proceeding, at its own cost,
by counsel of its own choosing and shall otherw se cooperate in
the defense of such claim including the settlenment of the
matter on the basis stipulated by the Indemifying Party (with
the Indemmifying Party's being responsible for all costs and
expenses of such settlenent). |If the Indemifying Party within
fourteen (14) cal endar days after notice of a claimfails to
defend the Indemified Party, the Indemified Party shall be
entitled to undertake the defense, conprom se or settlenment of
such claimat the expense of and for the account and risk of the
| ndemmi fying Party. Upon the assunption of defense of such
claim the Indemifying Party may settle, conprom se or defend
as it sees fit. However, anything in this Section to the
contrary notwi t hstandi ng:
16.3.1 |If there is a reasonable probability
that a claimmy materially and adversely affect the I ndemified

Party, the Indemified Party will have the right, at its own
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cost and expense, to appear, but shall cooperate with the
| ndemrmi fying Party, which shall continue to control such action;
and the Indemified Party shall not conpronise or settle such
claim in a mnner which materially adversely affects the
| ndemmi fying Party w thout the Indemifying Party's prior
written consent, such consent not unreasonably to be w thhel d;

16. 3.2 If the facts giving rise to
i ndemmi fi cati on hereunder shall involve a possible claimby the
| ndemmified Party against a third party, the Indemified Party
shall have the right, at its own cost and expense, to undertake
t he prosecution, conprom se and settlement of such claim and

16. 3.3 The Indemifying Party wll not
enter into an agreenent to settle or conmproni se any claim or
consent to any entry of judgment which does not include as an
unconditional term thereof the giving by the clainmnt or the
plaintiff to the Indemified Party of a release from all
liability in respect to such claim

16.4 Tine Period. The indemification provisions

set out in this Section are intended to cover all acts, suits,
pr oceedi ngs, cl ai s, demands, assessnents, adj ust nent s,
interest, penalties, costs, and expenses arising within twelve
(12) months of the Closing Date. It shall not matter for the
purposes of the parties' indemity obligations under this

Section whether suit is instituted or not and, if instituted,
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whet her the suit is resolved or not during the twelve (12) nonth
period, so long as the indemifying party has received notice of
the claimtriggering the indemity obligation during the period.

17. Expenses/ Taxes.

(a) Al FCC filing fees shall be shared equally
by Seller and Licenses, LLC. All other expenses incurred
in connection with this transaction shall be borne by the
Party incurring the sane.

(b) All real estate transfer taxes, escrow fees
and recording fees assessed or levied in connection wth
the sale of the Real Property shall be paid by the Seller
on the Cl osing Date.

18. Seller's Performance at Cl osi ng. Buyers'

obligation to consunmate the transacti ons contenpl ated hereby is
expressly conditioned upon delivery of each of the follow ng by
or on behalf of Seller on the Cl osing Date:

18. 1 One or nore bills of sale conveying to
Radi o, LLC all of the Tangi bl e Personal Property to be acquired
by Radi o, LLC hereunder and the intangibles listed on Exhibit
"E".

18. 2 An assignnent assigning to Licenses, LLC the
FCC Li censes.

18. 3 An assignnent of |ease in favor of Radio, LLC

for the |eased portion of the Real Property and an Assi gnment
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assigning to Radio, LLC the Assuned Contracts, together wth
necessary consents thereto, and the original copies of each
Assuned Contract.

18.4 The files, records and logs referred to
her ei n.

18.5 An opinion of Seller's counsel (addressed
to both Buyers and their |enders) dated as of the Closing Date,
in the formattached hereto as Exhibit "J".

18. 6 An opinion of Seller's FCC counse
(addressed to Buyers and their | enders) dated as of the Cl osing
Date, in the formattached hereto as Exhibit "K".

18.7 A copy of a resolution of the board of
directors of Seller authorizing the execution, delivery and
performance of this Agreenent and the transaction contenpl ated
hereby, in the formattached hereto as Exhibit "L".

18.8 For the purpose of satisfying certain of
Buyer's conditions to closing, a certificate, dated as of the
Cl osing Date, executed by President or Secretary of Seller in
the form attached hereto as Exhibit "M

18.9 Delivery of the Nonconpetition Agreenent,
executed by Seller.

18.10 Seller shall further execute and deliver

to Buyers such other instruments, docunments and certificates as
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reasonably may be requested by Buyers to consummte this
Agreenment and the transacti ons contenpl ated her eby.

19. Buyers' Performance at Cl osi ng. Seller's

obligation to consunmate the transacti ons contenpl ated hereby is
expressly conditioned upon delivery of each of the following to
it by or on behalf of Buyers on the Closing Date:

19. 1 Paynent of the Purchase Price as herei nabove
provi ded.

19.2 Each Buyer shall further execute and
deliver to Seller such other instruments, docunents and
certificates as reasonably my be requested by Seller to
consummate this Agreenment and the transactions contenplated
her eby.

20. Survival of Representations and Warranties. The

representations and warranties contained in this Agreenent or in
any Schedul e, Exhibit or Appendix hereto, or in any Certificate
i ssued hereunder, shall survive the Closing Date for a period of
two (2) years.

21. Ot her Governnental Consents. The Parties shal

cooperate fully with each other in taking any actions, including
actions to obtain any other required consents of any
governnmental instrumentality or any third party necessary or
hel pful to acconplish the transactions contenplated by this

Agreenment. However, neither Party shall be required to take any
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action which would have a material adverse effect upon it
(performance of a Party's specific obligation wunder this
Agreenent shall not be deened an action having an adverse effect
upon that Party), any affiliated entity, or the Station.

22. Cure. Except for the FCC approvals required
pursuant to this Agreenment and Buyers' obligation to pay the
Purchase Price to Seller pursuant to Section 4, Buyers and
Sell er each shall have the right, but not the obligation, to
cure any condition precedent to a closing hereunder which has
not been fully satisfied on or prior to the Closing Date.
Unl ess ot herwi se provided herein, such cure period shall extend
for a duration of twenty (20) days fromthe date that the Party
claimng one of its conditions precedent has not been satisfied
gives witten notice of such fact to the other Party, and if
necessary, the tinme for closing hereunder shall be extended for
the duration of such cure period. 1In the event the Closing Date
is extended, the obligation of Buyers and Seller to consummate
this Agreenent shall then be subject to the fulfillnment of all
of the conditions precedent hereunder at the expiration of such
cure peri od.

23. Finders, Consultants and Brokers. The Parties

represent and warrant to one anot her that KOZACKO MEDI A SERVI CES
has represented Seller and Buyers in the negotiations |eading up

to the execution of this Agreenent, and that Seller shall be
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responsi ble for and shall pay any fees or commi ssions due to
KOZACKO MEDI A SERVICES as the only broker involved in the
transaction contenplated under this Agreenment. Each of the
Parties represents to the other that with the exception of the
foregoing, no other broker is involved in this transaction, and
agrees to indemify, defend and hold the other party harm ess
from any claim for a comm ssion to anyone other than KOZACKO
MEDI A SERVICES resulting from the acts of the indemifying
party.

24. Noti ces. Al'l notices, demands and requests,
required or permtted to be given under the provisions of this
Agreenment shall be in witing and deened duly given on the next
busi ness day after being deposited with a nationally recognized

overni ght delivery service for delivery on the next business
day or upon personal delivery or three (3) business days after
being sent by certified mail, postage prepaid, or when received
by facsimle, provided an additional copy is sent by one of the

ot her nethods set forth herein addressed as foll ows:

24.1 If to Seller:

M |1 eni um Broadcasting, Inc.
1418 East 3’ Street

W Iliamsport, PA 17701

Attn: Warren Di ggi ns
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Tel ephone: (570) 322-7070
Fax: (570) 322-8850

24.2 If to Buyers:

Megahertz Radio, LLC

c/o Robert F. Wight, Jr., Esq.
First Union Bank Buil di ng

699 Broad Street, 15th Fl oor
Augusta, GA 30901

Tel ephone: (706) 722-7542

Fax: (706) 724-7776

24.3 If to Escrow Agent:

Capers, Dunbar, Sanders & Bruckner
First Union Bank Buil di ng

699 Broad Street, 15th Fl oor
Augusta, GA 30901

Attn: Ziva P. Bruckner

Tel ephone: (706) 722-7542

FAX: (706) 724-7776

or any such other addresses as the Parties may fromtine to tine
supply in witing.

25. Successors and Assigns. This Agreenment shall be

bi ndi ng upon, and shall inure to the benefit of, the parties
hereto and their respective successors and assigns, and the
parties hereto may not assign their rights and obligations
hereunder to another party or parties w thout the approval of
the other party. The covenants, conditions and provisions hereof
are and shall be for the exclusive benefit of the parties hereto
and their permtted assigns, and nothing herein, express or
inplied, is intended or shall be construed to confer upon or

give any person or entity other than the parties hereto or their
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permtted assigns any rights, remedy or claim |legal or
equi tabl e, under or by reason of this Agreenent.

26. Announcenents/Press Rel eases. Subject to the

requi rements of applicable law, all announcenents and press
rel eases, and their contents, concerning this Agreenent and the
transactions contenpl ated herein shall be nutually consented to
by the Buyers and Seller prior to their release and such consent
shall not be unreasonably w thheld or del ayed. Buyers and
Sell er agree that there shall be no public announcenent or press
rel ease issued concerning this Agreenent and the transactions
contenpl ated herein until the filing of the FCC Application.

27. Ot her Docunents. The Parties shall execute such

ot her docunments as may be necessary and desirable to the
i mpl ementati on and consummati on of this Agreenent.

28. Exhibits and Schedul es. Al | exhibits and

schedul es attached to this Agreenment shall be deened part of
this Agreenment and incorporated herein, where applicable, as if
fully set forth herein. 1In the event of any inconsistency, the
provi sions of this Agreenment shall govern.

29. Construction. This Agreenent shall be governed,

construed and enforced in accordance with the laws of the

Commonweal t h of Pennsyl vani a.
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30. Counterparts. This Agreenent may be signed in any

nunmber of counterparts with the sane effect as if the signature
on each such counterpart were upon the sane instrument.

31. Headings. The headings of the sections of this
Agreenent are inserted as a matter of convenience and for
reference purposes only and in no respect define, limt or
describe the scope of this Agreenent or the intent of any
section.

32. Entire Agreenent. This Agreenment, and the

exhibits hereto and all agreenments to be delivered by the
Parties represent the entire understanding and agreenent between
the Parties with respect to the subject matter hereof, supersede
all prior negotiations between the Parties, and can be anmended,
suppl enent ed, wai ved or changed only by an amendnent in witing
whi ch nakes specific reference to this Agreenment or the
amendnent, as the case may be, and which is signed by the Party
agai nst whom enforcenment of any such anmendnment, supplenent,
wai ver or nodification is sought.

( SI GNATURE PAGE TO FOLLOW
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IN WTNESS WHEREOF, the Parties have caused this
Agreenment to be executed by their duly authorized officers on

t he day and year first above witten.

SELLER:

M LLENI UM BROADCASTI NG, | NC.

BY:

AS I TS

BUYERS:

MEGAHERTZ RADI O, LLC

BY:

AS | TS

MEGAHERTZ LI CENSES, LLC

BY:

AS | TS MANAGER
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2ND DRAFT
JANUARY 9, 2002

ASSET PURCHASE AGREEMENT
Bet ween
M LLENI UM BROADCASTI NG, | NC.
as Sel | er
and
MEGAHERTZ RADI O, LLC
and
MEGAHERTZ LI CENSES, LLC
as Buyers

Dat ed: JANUARY ___, 2002
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