Asset Purchase Agreement

This Asset Purchase Agreement (this “Agreementifasle as of this 16th day of April, 2015, by
and betweenOptima Communications, Inc., a Colorado corporation (“Seller”), andikes Peak
Television, Inc., a Missouri corporatioffPurchaser”).

Seller owns radio broadcast station KRDO-FM, Ségu@olorado and any associated auxiliary
facilities (the “Station”), pursuant to certainditses, permits, authorizations and approvals isBy¢de
Federal Communications Commission (the “FCC").

Seller and Pikes Peak Radio, LLC (“Pikes Peak Radis assignee of Pikes Peak Broadcasting
Company, are parties to that certain Time BrokerAgeeement with respect to the Station dated as
July 30, 1992, as amended by that certain Amenditoefime Brokerage Agreement dated as of July 18,
2012 (the “TBA").

Purchaser desires to purchase from Seller, andrSigkires to sell to Purchaser all assets owned,
used or held for use in the operation of the Statind in connection therewith, Purchaser has agmeed
assume certain liabilities of Seller relating te Btation, all upon the terms and subject to thelitons
set forth herein (such transactions sometimes beilegred to herein as the “Transactions”).

Now, therefore, in consideration of the mutual cav@s and agreements contained in this
Agreement, and intending to be legally bound heréigy parties agree as follows:

ARTICLE
DEFINITIONS

1.1. Certain Definitions. In addition to the other defil terms in this Agreement, the
following terms shall have the respective meansegdorth below:

(a) “Action” means any claim, action, suit or proceaginarbitral action,
governmental inquiry, criminal prosecution or othrerestigation.

(b) “Affiliate” means, as applied to any Person, (i)yaother Person directly or
indirectly controlling, controlled by or under corom control with, that Person, or (ii) any
director, partner, member, officer, manager, agemiployee or relative of such Person. For the
purposes of this definition, “control” (including itlv correlative meanings, the terms
“controlling,” “controlled by,” and “under commonontrol with”) as applied to any Person,
means the possession, directly or indirectly, ef power to direct or cause the direction of the
management and policies of that Person, whetheudgfr ownership of voting securities, by
contract or otherwise.

(© “Business Day” means any weekday (Monday througidalyj on which
commercial banks in Colorado Springs, Coloradoogen for business.

(d) “Communications Act” means the Communications Attl834, as amended,
any successor statute thereto, and all rules, aggnt and published policies of the FCC
promulgated thereunder.

(e) “Contract” means any contract, agreement, non-gowental license, sales and
purchase orders, indenture, note, bond, instrumease, conditional sales contract, mortgage,

WA 6790669.6



license, franchise agreement, concession agreensatrity interest, guaranty, binding
commitment or other agreement.

() “Encumbrance” means any security interest, pledgertgage, lien, charge,
adverse claim of ownership or use, restrictionrandfer (such as a right of first refusal or other
similar right), defect of title, or other encumbcarof any kind or character.

(9) “Equipment” means all machinery, equipment, comggjtanotor vehicles,
aircraft, furniture, fixtures, furnishings, transsion equipment, tools, parts and supplies,
inventory, advertising and promotional materialdank films, tapes, telecommunications
equipment and all other items of tangible pers@naperty listed and described on Schedule 4.5
(other than such items that are no longer in usa assult of obsolescence or having been
replaced by other property).

(h) “ECC Consent” means the actions of the FCC (inclgdany action duly taken
by the FCC'’s staff pursuant to delegated authogtghting consent to the assignment of the FCC
Licenses necessary for the consummation of thesaidions.

® “ECC Licenses” means all of the FCC licenses, praund other authorizations
issued to Seller with respect to the Station, idiclg the FCC licenses, permits and other
authorizations identified in Schedule 4.10(a).

()] “Governmental Authority” means any government, ajgvernmental entity,
department, commission, board, agency or instruatigntand any court, tribunal, or judicial
body, in each case whether federal, state, copndyincial, local or foreign.

(K) “Governmental Order” means any statute, rule, g, order, judgment,
injunction, decree, stipulation or determinatioauisd, promulgated or entered by or with any
Governmental Authority of competent jurisdiction.

)] “Law” means, as in effect on any date of deterniamgtapplicable common law
or any applicable statute, permit, ordinance, amdether law, rule, regulation or order enacted,
adopted, promulgated or applied by any GovernmeAtahority, including any applicable
Governmental Order.

(m) “Liability” means any indebtedness, obligation aother liability (whether
absolute, accrued, matured, contingent (or based apny contingency), known or unknown,
fixed or otherwise, or whether due or to become) direluding, any fine, penalty, judgment,
award or settlement respecting any judicial adrviaiive or arbitration proceeding, damage, loss,
claim or demand with respect to any Law.

(n) “License” means any franchise, approval, permitleor authorization, consent,
license, registration or filing, certificate, vam@e and any other similar right obtained from or
filed with any Governmental Authority.

(o) “Organizational Documents” means, with respect g Berson (other than an
individual), the articles or certificate of incomation, bylaws, certificate of formation, limited
liability company operating agreement, and all otirganization documents of such Person.
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(p) “Operative Agreements” means, collectively, this régment, the Escrow
Agreement, the Bill of Sale, the Assignment anduigstion of Lease, and any other agreement
delivered in connection with the Closing, if any.

Q) “Person” means any individual, general or limitedtpership, firm, corporation,
limited liability company, association, trust, uo@mporated organization or other entity,
including any Governmental Authority, and includiagy successor, by merger or otherwise, of
any of the foregoing.

(n “Tax” means any federal, state, local or foreigeoime, gross receipts, sales, use,
ad valorem, employment, severance, transfer, gamudits, excise, franchise, property, capital
stock, premium, minimum and alternative minimum ather taxes, fees, levies, duties,
assessments or charges of any kind or nature whatsamposed by any Governmental
Authority (whether payable directly or by withhaidj), together with any interest, penalties (civil
or criminal), additions to, or additional amountsposed by, any Governmental Authority with
respect thereto, and any expenses incurred in ctanewith the determination, settlement or
litigation of any Liability therefor.

(s) “Tax Return” means a report, return or other infation required to be supplied
to a Governmental Authority with respect to any Tax

1.2. Certain Additional Definitions. For all purpose$ and under this Agreement, the
following terms shall have the respective meaniagsribed thereto in the respective sections of this
Agreement set forth opposite each such term below:

Term Section
Agreement Preamble
Assets 2.1
Assignment and Assumption of Lease 3.2
Assumed Liabilities 2.3

Bill of Sale 3.2
Closing 3.1
Closing Date 3.1
Damages 8.2
Deposit 2.5
Effective Time 3.1
Escrow Agent 2.5
Escrow Agreement 2.5
Excluded Liabilities 2.3
FAA 4.10(b)
FCC Recitals
FCC Applications 6.2(b)
Final 7.1
Indemnified Party 8.5
Indemnifying Party 8.5
Lease 2.1
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Term Section
Leased Real Property 2.1
Pikes Peak Radio Recitals
Proceeds 6.6
Promissory Note 2.4
Purchase Price 2.4
Purchaser Preamble
Purchaser Indemnified Party 8.3
Purchaser Termination Event 9.1(d)
Seller Preamble
Seller Indemnified Party 8.2
Station Recitals
Stations 10.8
TBA Recitals
Transactions Recitals
Upset Date 9.1 (a)(iii)
ARTICLE Il

PURCHASE AND SALE OF ASSETS

2.1. Purchase and Sale of Assets. Upon the terms drjdcsuo the conditions set forth
herein, at the Closing, Purchaser shall purchasa Beller, and Seller shall sell, convey, transdssign
and deliver to Purchaser, free and clear of alluBrtrances, all right, title and interest in andltassets,
except for the Excluded Assets, owned, used or foeldse in the operation of the Station, includihg
following (collectively, the “Assets”):

(a) The FCC Licenses and the call letters for KRDO = FM

(b) the lease between Cheyenne Propagation Co. aret 8ated November 1, 2007
described in Schedule 2.1(b) (the “Lease”) (thé peaperty demised by the Lease being called,
the “Leased Real Property”);

(© the Equipment set forth on Schedule 4.5 on ans'astiere is” basis;

(d) the books and records of Seller necessary to apéhnat Station in compliance
with the FCC'’s rules and regulations, includingt baot limited to, the Station’s public file;

(e) to the extent assignable, all of Seller’s rightajras, credits, causes of action or
rights of set-off against third parties relating thee Assets, including claims pursuant to all
warranties, representations and guarantees madmigpliers, manufacturers, contractors and
other third parties in connection with productsservices purchased by or furnished to Seller
affecting any of the Assets; and

() all goodwill associated with the Assets.

2.2. Excluded Assets. Notwithstanding anything to tbetary contained herein, the Assets
shall not include the following assets or any righitle and interest therein (the “Excluded As3ets
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(@) all accounts receivable due from Pikes Peak Radliieuthe TBA, cash and cash
equivalents of Seller, including, without limitatio certificates of deposit, commercial paper,
treasury bills, marketable securities, money madadounts and all such similar accounts or
investments;

(b) Seller's corporate and trade names not exclusitbamperation of the Station,
charter documents, and books and records relatitiget organization, existence or ownership of
Seller, duplicate copies of the records of thei@atand all records not relating to the operation
of the Station;

(© all contracts of insurance, all coverages and madsé¢hereunder and all rights in
connection therewith, including without limitatiamghts arising from any refunds due with
respect to insurance premium payments to the esgated to such insurance policies; and

(d) all deposits (and rights arising therefrom or edathereto), except to the extent
Seller receives a credit therefor upon Closing;

2.3. Assumption of Liabilities. Upon the terms and sabjto the conditions set forth herein,
at the Closing Purchaser shall assume from Seiddiillties for the operation of the Station and enthe
Lease to the extent attributable to the periodradfer the Effective Time (the “Assumed Liabil#ig.
Purchaser shall not assume, and the term “Assurnallities” shall not mean, refer to or include ¢an
therefore, the “Excluded Liabilities” shall consaf) all Liabilities not expressly assumed by Pasdr,
including any liability or obligation of Seller aing out of or relating to any Action by any Person
whether pending, threatened or asserted beforer after the Closing Date, to the extent relatioghe
business or operations of the Station prior toGlwsing Date.

2.4. Consideration for Assets. The purchase pricetferAssets shall be Two Million Five
Hundred Thousand Dollars ($2,500,000) (the “Puretsce”), and the assumption by Purchaser of the
Assumed Liabilities pursuant to Section 2.3. Paseh shall pay the Purchase Price at the Closin(@ by
directing the Escrow Agent to transfer the DeptsiSeller and by delivering to Seller Four Hundred
Twelve Thousand Five Hundred Dollars ($412,500) ¢ach case by wire transfer of immediately
available funds in accordance with written instiaes delivered by Seller at least three (3) daysr fto
Closing), and (ii) delivering to Seller a promisgarote in the principal amount of One Million Eight
Hundred Thirty-Seven Thousand Five Hundred Dol(&%837,500) in the form attached Bshibit A
(the “Promissory Note”).

2.5. Deposit. On the date of this Agreement, Purchabal wire transfer the sum of Two
Hundred Fifty Thousand Dollars ($250,000) in imnagelly available funds (the “Deposit”) to UMB
Bank, N.A. (the "Escrow Agent”). The Deposit wile held by the Escrow Agent in accordance with the
terms of an escrow agreement in the fornkxfiibit B to be executed as of the date hereof (the “Escrow

Agreement”).

2.6.  Allocation of Purchase Price. The consideratiantie Assets shall be allocated among
the Assets in accordance with the values set funt&chedule 2.6. The parties shall execute aedlfil
Tax Returns in a manner consistent with such dilmecaand shall not take any position before any
Governmental Authority or in any judicial proceaglithat is inconsistent with such allocation. Sedled
Purchaser shall each timely file a Form 8594 réfigcsuch allocation with the IRS in accordancehwit
the requirements of Section 1060 of the InternaldRae Code.
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ARTICLE I
THE CLOSING

3.1. Time and Place. The consummation of the Trangacthall (a) takedplace at a closing
(the “Closing”) to be held at 10:00 a.m., Centiale, on the date which is the third“§3Business Day
after satisfaction and fulfillment or, if permisklpursuant to the terms hereof, waiver of the drs

set forth in_Sections 7.1 and 7.2, other than tlegairing a delivery of a certificate or other doent,

or the taking of other action, at the Closing, lfb)effective as of 11:59:59 p.m., local Coloradoir&ss,
Colorado time, on the Closing Date (the “Effectiviene”), and (c) by the exchange of signed documents
by e-mail, in each case, unless another time, diaf#ace is mutually agreed upon in writing by 8ell
and Purchaser. The date on which the Closingoegcar is referred to herein as the “Closing Date.”

3.2.  Closing Deliveries of Seller. At the Closing, ®elshall deliver, or cause to be delivered,
to Purchaser the following (which in the case of arstruments, certificates and other documentd sha
be dated as of the Closing Date and executed groadkdged (as applicable) on behalf of Seller by a
duly authorized officer thereof):

(@) A bill of sale in a form mutually agreed to by tharties (the “Bill of Sale”);

(b) An assignment and assumption of the Lease in a foatually agreed to by the
parties (the “Assignment and Assumption of Lease”);

(© An officer's certificate to be delivered by Sellavhich shall certify as to the
satisfaction of the conditions set forth_in Seddidnl(a) and 7.1(b);

(d) Certified copies of resolutions, duly adopted by tAoard of Directors and
Shareholders of Seller, which shall be in full torand effect at the time of the Closing,
authorizing the execution, delivery and performarge Seller of this Agreement and the
Operative Agreements and the consummation of #ms#éctions contemplated hereby; and

(e) Such other documents or instruments of transfePashaser may reasonably
request to convey any Assets to Purchaser.

3.3.  Closing Deliveries of Purchaser. At the Closingrdhaser shall make the payment and
deliver, or cause to be delivered, to Seller thiefang (which in the case of any instruments, ifiedtes
and other documents shall be dated as of the @ld3ate and executed or acknowledged (as applicable)
on behalf of Purchaser by a duly authorized offtbereof):

(a) The Purchase Price in accordance with Section 2.4;
(b) The Promissory Note;

(© The Assignment and Assumption of Lease;

(d) The Deposit under the Escrow Agreement;

(e) An officer’s certificate, which shall certify as the satisfaction of the conditions
set forth in_Sections 7.2(a) and 7.2(b); and

() Certified copies of resolutions, duly adopted by tBoard of Directors of
Purchaser, which shall be in full force and effattthe time of the Closing, authorizing the
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execution, delivery and performance by Purchaserthid Agreement and the Operative
Agreements and the consummation of the transaation®&mplated hereby.

3.4. Further Assurances. At and after the Closing,wsitidout further consideration therefor,
Seller shall execute, or arrange the executioraid, deliver to Purchaser such further instruments a
certificates of conveyance and transfer as Purchaag reasonably request in order to more effelgtive
convey and transfer the Assets from Seller to Ragehin accordance with the terms of this Agreement

ARTICLE IV
REPRESENTATIONS AND WARRANTIESOF THE SELLER

Seller hereby represents and warrants to Purchadetlows:

4.1. Organization. Seller is duly organized, validlyisting and in good standing under the
Laws of its state of incorporation, with all reqtéscorporate power and authority to own, operate o
lease the Assets as now owned, operated or legsét] &nd to conduct the business of the Station
substantially as presently conducted by it.

4.2. Authority. Seller has all requisite corporate powad authority to enter into and deliver
this Agreement and the Operative Agreements, tfopmarits obligations hereunder and thereunder, and
to consummate the Transactions. The executiondatiglery by Seller of this Agreement and the
Operative Agreements to which it is a party, thegenance by Seller of its obligations hereunded an
thereunder, and the consummation by Seller of trengdactions, have been duly authorized by all
necessary corporate action. This Agreement an@pezative Agreements have been duly executed and
delivered by Seller. This Agreement constitutesd @ach of the Operative Agreements (when so
executed and delivered) will constitute, a legalidzand binding obligation of Seller, enforceahtminst
it in accordance with their terms, except in eaelsec as such enforceability may be limited by
bankruptcy, moratorium, insolvency, reorganization other similar laws affecting or limiting the
enforcement of creditors’ rights generally and @tcas such enforceability is subject to general
principles of equity (regardless of whether sucfomability is considered in a proceeding in egoit
at law).

4.3. No Violation; Third Party Consents. Assuming tladlt consents, waivers, approvals,
orders and authorizations described in Sectioraddiconsent to the assignment of the Lease have bee
obtained, the execution and delivery by Seller e$é tAgreement and the Operative Agreements, the
performance by Seller of its obligations hereurated thereunder, and the consummation by Selldreof t
Transactions, will not conflict in any respect withviolate in any respect, constitute a defaultgfeent
which with the giving of notice or lapse of time, lmoth, would constitute a default) under, givesrie
any right of termination, amendment, modificatiasceleration or cancellation of any obligation @ssl
of any benefit under, result in the creation of &ncumbrance on any of the Assets pursuant to, or
require Seller to obtain any consent, waiver, apglror action of, make any filing with, or give any
notice to any Person as a result of or under,dtrag and provisions of (i) the Organizational Doeuats
of Seller, (ii) any Contract to which Seller is arty, or (iii) any Law applicable to Seller or aafthe
Assets, or any Governmental Order issued by a Gawental Authority by which Seller or any of the
Assets bound or obligated.

4.4, Government Consents. No material consent, waapproval, order or authorization of,
or notification, registration, qualification, desgfion, declaration or filing with, any Governmdnta
Authority is required on the part of Seller in cention with the execution and delivery by Selletro$
Agreement and the Operative Agreements, the pediocen by Seller of its obligations hereunder and
thereunder, and the consummation by Seller of thesactions, except the FCC Consent.
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45. Equipment. Seller has good and marketable titlalktdtems of Equipment listed in
Schedule 4.5, free and clear of all Encumbrances.

4.6. Contracts. Except for the Lease and the TBA, Bdlaot a party to any Contracts with
respect to the Station. Seller has provided Pgmhaith a true, correct and complete copy of thade.
The Lease is in full force and effect (subject ¥pigation at the end of its current term) and ifidva
binding and enforceable upon Seller and the othdlythereto in accordance with its terms. Seden
compliance with, and not in default under, the wmwh the Lease, and to the knowledge of Seller, the
other party thereto is in compliance with, andinadefault under, the terms of the Lease.

4.7. Real Property. The Leased Real Property is altehkproperty leased to Seller and used
or held for use in connection with the Stationlleé3éas good title to its leasehold interestshim lLeased
Real Property, free and clear of all EncumbrandasSeller’'s knowledge, there does not exist artyalc
or threatened condemnation or eminent domain pdiecge, planned public improvements, annexation,
special assessments, zoning or subdivision chaongegher adverse claims affecting any of the Ldase
Real Property, and, as of the date hereof, Sellemiot received any written notice of the intentibany
Governmental Authority or other Person to take & all or any part thereof. There are no contracts
entered into by Seller, granting to any Personrothan Seller, the right to occupy any Leased Real
Property.

4.8. Litigation; Governmental Orders. There are no pamar, to the knowledge of Seller,
threatened Actions by any Person or Governmentéhdkity against or relating to Seller with respgrct
the Station or to which any of the Assets are suilnjer is there any reasonable basis thereforder$e
not subject to or bound by any Governmental Ordtrer than those generally applicable to broadcast
radio stations.

4.9. Compliance with Laws. Seller is in compliance wathLaws and Governmental Orders
applicable to the Station. Seller has not receiey notice alleging liability under or noncomplian
with any Law or Governmental Order.

4.10. FCC/FAA Matters; Qualifications.

(a) Schedule 4.10(a) contains a list of the FCC Liceread a list, as of the date
hereof, of the material pending FCC applicationkl liy Seller for use in the operation of the
Station. The FCC Licenses are in full force arfdatf and such FCC Licenses are not subject to
any adverse conditions, except for those conditegysearing on the face of the FCC Licenses
and conditions applicable to broadcast radio liesrgenerally.

(b) The Station is being operated in compliance widh @ommunications Act and
the FCC Licenses with respect to the operatiorhef$tation and Seller has filed or made all
applications, reports, and other disclosures requiby the FCC or the Federal Aviation
Administration (the “FAA") to be made in respect thie Station and have or will have at the
Closing timely paid all regulatory fees in respietreof; provided that certain operational aspects
of the Station’s business are handled by Pikes Reaho pursuant to the TBA. There are no
complaints, investigations, proceedings or othetiohs pending or threatened in writing before
the FCC with respect to the FCC Licenses, othen giraceedings affecting the broadcast radio
industry generally.

4.11. |Insurance. Seller maintains general public ligpilnsurance and no other insurance in
respect of the Assets and the Station.
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4.12. Taxes. Seller has filed, or caused to be fileahwhe appropriate Governmental
Authorities, all required Tax returns, and Sellas Ipaid, caused to be paid or accrued all Taxesrstm
be due and payable or claimed to be due and patfarieon, except where the failure to file sucbhmet
or pay or accrue such Taxes could not reasonabéxpected to result in an Encumbrance on the Assets
after the Closing or in the imposition of transtet@bility on Purchaser for the payment of suckéga
There are no proceedings pending pursuant to w@aller is or could be made liable for any taxes,
penalties, interest, or other charges, the lighibt which could extend to Purchaser as transfefdabe
Assets or as operator of the Station following@hesing.

4.13. Brokers. No finder, broker, agent, financial advisr other intermediary has acted on
behalf of Seller in connection with this Agreementthe Transactions or is entitled to any paymant i
connection herewith or therewith.

ARTICLEYV
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

Purchaser hereby represents and warrants to &slfetlows:

5.1. Organization. Purchaser is duly organized, valghisting and in good standing under
the laws of the State of Missouri and qualifiedaa®reign corporation under the laws of the Stdte o
Colorado.

5.2.  Authority. Purchaser has all requisite corporadevgr and authority to enter into and
deliver this Agreement and the Operative Agreemamtahich it is a party, to perform its obligations
hereunder and thereunder, to consummate the Ttamsgcand to assume and perform the Assumed
Liabilities. The execution and delivery by Purdavagf this Agreement and the Operative Agreements t
which it is a party, the performance by Purchadeit® obligations hereunder and thereunder, the
consummation by Purchaser of the Transactions,tlam@dssumption and performance of the Assumed
Liabilities, have been duly authorized by all nesegg corporate action on the part of Purchaseris Th
Agreement has been, and the Operative Agreememibitd Purchaser is a party shall be, duly executed
and delivered by Purchaser. Assuming the due aaé#ttion, execution and delivery of this Agreement
and the Operative Agreements by Seller, this Agegntonstitutes, and each of the Operative
Agreements to which Purchaser is a party (wherxsowted and delivered) will constitute, a legalidva
and binding obligation of Purchaser, enforceabkarey Purchaser in accordance with its terms, éxoep
each case as such enforceability may be limitebamkruptcy, moratorium, insolvency, reorganizaton
other similar laws affecting or limiting the enferoent of creditors’ rights generally and excepsash
enforceability is subject to general principles exfuity (regardless of whether such enforceability i
considered in a proceeding in equity or at law).

5.3. FCC Qualifications. The Purchaser is legally, techlly, financially and otherwise
gualified under the Communications Act to perfotsabligations hereunder, and to be the licensee of
the FCC Licenses and own and operate the Statibm.Purchaser's knowledge, there is no fact or
circumstance relating to Purchaser or any of itSliates that would reasonably be expected to pneve
the FCC from granting the FCC Applications or thvatuld otherwise reasonably be expected disqualify
Purchaser as the licensee of the FCC Licenses thveasvner or operator of the Station. Purchaasr h
no reason to believe that the FCC Applications might be granted by the FCC in the ordinary course
due to any fact or circumstance relating to Purehas any of its Affiliates. No waiver of any FGGle
or policy is required for the grant of the FCC Aipptions.
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5.4. Brokers. No finder, broker, agent, financial advisr other intermediary has acted on
behalf of Purchaser in connection with this Agreet@e the Transactions or is entitled to any payinmen
connection herewith or therewith.

ARTICLE VI
COVENANTSAND AGREEMENTS

6.1. Conduct of Business. Subject to the TBA, at allesnduring the period commencing
upon the execution and delivery hereof by the eartiereto and terminating upon the earlier of the
Closing or the termination of this Agreement purgua and in accordance with the terms of Sectidn 9
hereof, unless Purchaser shall otherwise consemtitimg, and except as otherwise required by Lawoo
enable Seller to comply with its obligations hememor as otherwise set forth in Schedule 6.1e86ell
shall conduct the operations of the Station in d¢indinary course of business, consistent with past
practice.

6.2. Further Actions.

(@ Upon the terms and subject to the conditions sith o this Agreement, Seller
and Purchaser shall each use their respective coiaitye reasonable efforts to take, or cause to
be taken, all appropriate action, and to do, osedo be done, and to assist and cooperate with
the other parties hereto in doing, all things neass proper or advisable under applicable Laws
to consummate the Transactions.

(b) Also in furtherance and not in limitation of Secti6.2(a), Purchaser and Seller
each shall prepare and file with the FCC as sooprasticable, but in no event later than five
Business Days after the execution of this Agreemérd requisite applications (the “FCC
Applications”) and other necessary instruments aguthents requesting the FCC Consent and
thereafter prosecute such applications with aboeable diligence to obtain the FCC Consent as
soon as practicable; provided, however, exceptragiged in the following sentence, neither
Purchaser nor Seller shall be required to pay densfion to any third party to obtain the FCC
Consent. The Purchaser and Seller each shall eppos petitions to deny or other objections
filed with respect to the FCC Applications to theemt such petition or objection relates to such
party. Neither Purchaser nor Seller shall take iatgntional action that would, or intentionally
fail to take such action the failure of which tieawould, reasonably be expected to have the
effect of materially delaying the receipt of the &Consent. If the Closing shall not have
occurred for any reason within the original effeetperiod of the FCC Consent, and neither party
shall have terminated this Agreement under Se&ibnPurchaser and Seller shall jointly request
that the FCC extent the effective period of the RG#hisent. No extension of the FCC Consent
shall limit the right of either party to exercigse fights under Section 9.1.

(© In connection with the efforts referenced in thect®n 6.2 to obtain the FCC
Consent, Purchaser and Seller shall each usesjtectve commercially reasonable efforts to (i)
cooperate in all respects with each other in cammeavith any filing or submission and in
connection with any investigation or other inquingluding any proceeding initiated by a private
party, (ii) keep the other party informed in all terdal respects of any material communication
received by such party from, or given by such paotythe FCC or any other Governmental
Authority and of any material communication recéiver given in connection with any
proceeding by a private party, (iii) permit the etlparty the opportunity to review in advance
any submissions to any Governmental Authority ortemal agreement that relates to the
consummation of the transactions contemplated isyAgreement and (iv) permit the other party
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to attend any meetings with any Governmental Alitphar participate in any communications
with any Governmental Authority.

(d) The parties shall use commercially reasonable tsfftr obtain the landlord’'s
consent necessary for the assignment of the Leagwitchaser (which shall not require any
payment to any such third party). Receipt of cahde assign the Lease to Purchaser is a
condition precedent to Purchaser’s obligation tselunder this Agreement.

(e) Seller has provided Purchaser with a list showimgleyee positions and certain
compensation information for Seller's employeeghaf Station who are available to Purchaser
for hire (if any). Purchaser may, but is not oatad to, offer post-Closing employment to such
employees. With respect to Seller's employeefiefStation hired by Purchaser, Seller shall be
responsible for all compensation and benefits ragisiefore the Effective Time (in accordance
with Seller's employment terms), and Purchaserl| di&lresponsible for all compensation and
benefits arising after the Effective Time (in actamce with Purchaser's employment terms).
Purchaser shall grant credit to each such emplfoyesll unused vacation and sick leave accrued
as of the Effective Time as an employee of Selied Purchaser shall assume and discharge
Seller’'s obligation to provide such leave to suniplyees (such obligations being a part of the
Assumed Liabilities).

6.3. Publicity. Seller and Purchaser shall cooperatb wach other in the development and
distribution of all news releases and other putlisclosures relating to the transactions conteraglaly
this Agreement. Neither Seller nor Purchaser gksille or make, or allow to have issued or madg, an
press release or public announcement concerningtrémsactions contemplated by this Agreement
without the consent of the other party hereto, pkes otherwise required by applicable Law, budriy
event only after giving the other parties heret@asonable opportunity to comment on such release o
announcement in advance, consistent with suchcaiydi legal requirements.

6.4. Transaction Costs. Each party shall pay all tretiga costs and expenses (including
legal, accounting and other professional fees axpkreses) that it incurs in connection with the
negotiation, execution and performance of this Agrent and the consummation of the Transactions;
provided, however, that each party will pay ond-tudll (a) all transfer Taxes (including sales Taxes)
associated with the transfer of the Assets froneS& Purchaser pursuant to this Agreement, apthé
FCC filing fees relating to the Transactions.

6.5.  Control Prior to Closing. Subject to the TBA, tharties acknowledge and agree that, for
the purposes of the Communications Act and anyradpelicable Law, this Agreement and, without
limitation, the covenants in this ARTICLE VI, aretnntended to, and shall not be construed tosfsn
control of the Station or to give Purchaser anyatrig, directly or indirectly, control, supervise direct,
or attempt to control, supervise or direct, thegpgonming, operations or any other matter relatinthe
Station prior to the Closing Date, and Seller shave complete control and supervision of the
programming, operations, policies and all othertenatrelating to the Station until the Closing Date

6.6. Risk of Loss. If, prior to the Closing, any of tAgsets shall be damaged or destroyed by
fire or other casualty, Seller shall take all rewdde steps to repair, replace and restore thetf\gs¢he
operating condition they were in prior to the damag destruction as soon as possible after anydioss
damage, it being understood that Seller will haweobligation to repair, replace or restore and that
Purchaser’s sole remedy if Seller elects not tly fpair, replace or restore will be to close amckeive
an abatement or reduction in the Purchase Prianiamount equal to the cost to repair, replace or
restore.
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ARTICLE VII
CLOSING CONDITIONS

7.1.  Conditions to Obligations of Purchaser. The oliayes of Purchaser to consummate the
transactions contemplated by this Agreement aresuto the satisfaction or fulfillment at or pritw the
Closing of the following conditions, any of whichagnbe waived in whole or in part by Purchaser in
writing:

(@ All representations and warranties of Seller cordiin this Agreement shall be
true and correct in all material respects at andfebe Closing with the same effect as though
such representations and warranties were madel atsaof the Closing.

(b) Seller shall have performed and complied in alleriat respects with all the
covenants and agreements required by this Agreetodre performed or complied with by it at
or prior to the Closing.

(© There shall be in effect no Law or injunction issugy a court of competent
jurisdiction making illegal or otherwise prohibitinor restraining the consummation of the
Transaction.

(d) The FCC Consent shall have been granted, shalhelli force and effect,
without any conditions materially adverse to Pusgiiaand on terms that are not materially more
onerous to Purchaser than are the terms to Selligrihe existing FCC Licenses, in each case,
other than those of general applicability to aéhsees of broadcast radio stations, and such grant
shall have become Final, except that the requiréthab such grant shall have become Final may
be waived by Purchaser. For purposes of this Ageee, the term “Final” shall mean that action
shall have been taken by the FCC (including actioly taken by the FCC’s staff, pursuant to
delegated authority) which shall not have beenrmsmd stayed, enjoined, set aside, annulled or
suspended, with respect to which no timely reqfeststay, petition for rehearing, appeal or
certiorari orsua sponte action of the FCC with comparable effect shallgemding and as to
which the time for filing any such request, petiti@appeal, certiorari or for the taking of any such
sua sponte action by the FCC shall have expiredharwise terminated.

(e) Seller shall have delivered to Purchaser all of dbsificates, instruments and
other documents required to be delivered by it qrior to the Closing pursuant to Section 3.2.

() All Encumbrances shall be released of record amdettshall be no liens in
respect of the Assets.

(9) The consent by the landlord to the assignment efltbase shall have been
obtained.

7.2. Conditions to Obligations of Seller. The obligatoof Seller to consummate the
transactions contemplated by this Agreement argesuto the satisfaction or fulfillment at or pritar the
Closing of the following conditions, any of whichagnbe waived in whole or in part by Seller in wrgi

(@ All representations and warranties of Purchasetagoed in this Agreement shall
be true and correct in all material respects ah@fdate of this Agreement and at and as of the
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Closing with the same effect as though such reptadens and warranties were made at and as
of the Closing.

(b) Purchaser shall have performed and complied imaleerial respects with the
covenants and agreements required by this Agreetodre performed or complied with by it at
or prior to the Closing.

(© There shall be in effect no Law or injunction issugy a court of competent
jurisdiction making illegal or otherwise prohibitinor restraining the consummation of the
transactions contemplated by this Agreement.

(d) The FCC Consent shall have been granted and shailfall force and effect.

(e) Purchaser shall have delivered to Seller the PsechHarice and all of the
certificates, instruments and other documents redub be delivered by Purchaser at or prior to
the Closing pursuant to Section 3.3.

ARTICLE VIII
INDEMNIFICATION

8.1. Survival. The representations and warrantiesigmAlgreement shall survive Closing for
a period of eighteen (18) months from the ClosirageDnvhereupon they shall expire and be of no furthe
force or effect, except (a) those under Section(@rbanization), Section 4.2 (Authority), Sectiorb 4
(Equipment), and Section 4.12 (Taxes), which shatVive until the expiration of any applicable atat
of limitations, and (b) that if within such applia period the Indemnified Party gives the Indewing
Party written notice of a claim for breach therdekcribing in reasonable detail the nature andshasi
such claim, then such claim shall survive until gaglier of resolution of such claim or expiratiofithe
applicable statute of limitations. The covenamtd agreements in this Agreement shall survive @psi
until performed (other than covenants to be peréatiim whole or in part after the Closing, each bfok
shall survive the Closing until 30 days after istieeen performed). Representations and warranteg
by any party and contained in or made pursuantitoAgreement shall survive (and not be affected in
any respect by) the Closing, any investigation ceted by any party hereto and any information which
any party may receive.

8.2. Indemnification by Purchaser. After the Closingrdhaser agrees to indemnify Seller,
its Affiliates and their respective officers, ditecs, employees and representatives (each, a fSelle
Indemnified Party”) against and hold them harmligesm and reimburse them for all losses, damages,
Liabilities and expenses, including reasonableradigs’ fees (collectively, “Damages”) which such
Seller Indemnified Party may at any time sustaiimour as a result of or arising out of: (a) thedwh of
any representation or warranty of Purchaser herein any Operative Agreement; (b) the breach gf an
covenant or agreement of Purchaser contained herdim any Operative Agreement; (c) the Assumed
Liabilities; and (d) the operation of the Statidteathe Effective Time.

8.3. Indemnification by Seller. Subject to the TBA aftdhe Closing, Seller agrees to
indemnify Purchaser, its Affiliates and their respee officers, directors, employees and represimeta
(each, a “Purchaser Indemnified Party”) against lawld them harmless from and reimburse them for all
Damages which such Purchaser Indemnified Party ateany time sustain or incur as a result of or
arising out of: (a) the breach of any representatio warranty of Seller herein or in any Operative
Agreement; (b) the breach of any covenant or agee¢mwf Seller contained herein or in any Operative
Agreement; (c) the Excluded Liabilities; and (dpjeet to the TBA, the operation of the Station lbefo
the Effective Time.
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8.4. Notwithstanding the foregoing or anything else hete the contrary, after Closing, (i)
neither party shall have any liability to the otlparty under Sections 8.2(a) and (b) and 8.3(a)lynds
the case may be, until the party seeking indematifia’s aggregate Damages exceed $25,000, after
which such threshold amount shall be included ot,excluded from, any calculation of Damages, and
(i) the maximum aggregate liability of either patinder Section 9.2 shall be an amount equal to d0%
the Purchase Price.

8.5. Procedures.

(@) A party entitled to be indemnified pursuant to 8sBtt8.2 or 8.3 (the
“Indemnified Party”) shall give prompt written no#i to the party or parties liable for such
indemnification (the “Indemnifying Party”) of anyethand, suit, claim or assertion of liability by
third parties that is subject to indemnificatiorrdnender (a “Claim”), but a failure to give such
notice or delaying such notice shall not affect lttemnified Party’s rights or the Indemnifying
Party’s obligations except to the extent the Indéymy Party’s ability to remedy, contest,
defend or settle with respect to such Claim isghgmrejudiced and provided that such notice is
given within the time period described in Sectioh. 8

(b) The Indemnifying Party shall have the right to umalee the defense or
opposition to such Claim with counsel selected bythat is reasonably acceptable to the
Indemnified Party, provided that the Indemnifyingrfy unconditionally agrees in writing that it
shall provide indemnity to the Indemnified Party f@ll Damages relating to the Claim and
demonstrates the financial wherewithal to satisighsClaim. Notwithstanding the foregoing, the
Indemnifying Party may not assume or control théedse if the named parties to the Claim
(including any impleaded parties) include both litdemnifying Party and the Indemnified Party
and representation of both parties by the samessbuvould be inappropriate (based on a written
opinion of outside counsel) due to actual or pasétiffering interests between them, in which
case the Indemnified Party shall have the righteiend the action and to employ counsel, and, to
the extent the matter is determined to be subgeatidemnification hereunder, the Indemnifying
Party shall reimburse the Indemnified Party foralisonable costs associated with such defense.
In the event that the Indemnifying Party does mmtartake such defense or opposition in a timely
manner, the Indemnified Party may undertake therdssf, opposition, compromise or settlement
of such Claim with counsel selected by it at théelmnifying Party’s cost (subject to the right of
the Indemnifying Party to assume defense of or sitipo to such Claim at any time prior to
settlement, compromise or final determination thfre

(© In the event the Indemnifying Party does not etacis not entitled to assume
control of the defense of any Claim, the IndemmifyiParty shall be bound by the results
obtained by the Indemnified Party with respectuchsClaim. In the event that the Indemnifying
Party assumes control of the investigation of, wedeof, or opposition to, any Claim, the
Indemnifying Party shall have the right in goodttaio settle or compromise any such claim,
provided that (i) at least ten (10) business dayi®r notice of such settlement or compromise is
given to the Indemnified Party, and (ii) such ssnt or compromise must not require the
Indemnified Party to take or refrain from takingyaaction, contain any admission by or on
behalf of the Indemnified Party, or otherwise failhold the Indemnified Party fully harmless
with respect to such claim.
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ARTICLE IX
TERMINATION

9.1. Termination.

(@) This Agreement may be terminated prior to Closiggelther Purchaser, on the
one hand, or Seller, on the other hand, upon writtatice to the other following the occurrence
of any of the following:

® by either Purchaser, on the one hand, or Sellethemther hand, if the
other party is in breach or default of this Agreatnar does not perform in all material
respects the obligations to be performed by it unlds Agreement on or prior to the
Closing Date and such breach or failure to perfe®frwould give rise to the failure of a
condition set forth in_Section 7.1 or Section a2 applicable, if such breach or failure to
perform had occurred at the time scheduled fori@fpand (B) such breach has not been
substantially cured as set forth in Section 9.1(c);

(i) by either party if there shall be any Law that pioith consummation of
the Transactions or if a Governmental Authoritycoimpetent jurisdiction shall have
issued a final, non-appealable Governmental Ordg@iréng or otherwise prohibiting
consummation of the Transactions;

(iii) by either party if the Closing has not occurrecbomprior to the date that
is twelve (12) months from the date of this Agreatr{¢ghe “Upset Date”);

(b) This Agreement may be terminated prior to Closigigriutual written consent of
Purchaser and Seller.

© If either party asserts that the other is in brearctiefault of this Agreement, the
non-defaulting party shall, prior to exercising ight to terminate under Section 9.1(a)(i),
provide the defaulting party with notice specifyiimgreasonable detail the nature of such breach
or default. Except for a failure to pay the Pusgh®rice or otherwise perform any obligations to
be performed at the time scheduled for Closinga(hich the cure period described hereinafter
shall not apply), the defaulting party shall havdays from receipt of such notice to cure such
default; provided, however, that if the breach efadlt is incapable of cure within such 5-day
period, the cure period shall be extended as Isnifpe defaulting party is diligently and in good
faith attempting to effectuate a cure and thera iseasonable likelihood that a cure will be
achieved. Nothing in this Section 9.1(c) shaliriierpreted to extend the Upset Date.

(d) If this Agreement is terminated by Seller pursuniSection 9.1(a)(i) of this
Agreement due to the Purchaser’s default or bre&this Agreement and Seller is not in breach
of this Agreement in a manner that would give tizé¢he failure of a condition to Closing (the
“Purchaser Termination Event”), then Seller shalldmtitled to the Deposit and all interest and
earnings thereon as liquidated damages. The panmigerstand and agree that the amount of the
Deposit and all interest and earnings thereon septs Seller's and Purchaser’s reasonable
estimate of actual damages and does not cons@upenalty. Notwithstanding any other
provision of this Agreement to the contrary, in #heent that this Agreement is terminated as a
result of the Purchaser Termination Event, the maynof the Deposit and all interest and
earnings thereon pursuant to this Section 9.1f@ll e Seller's sole and exclusive remedy for
damages of any nature or kind that Seller may suifider this Agreement, and Seller shall have
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no further remedy against Purchaser for any clairDamages arising out of, relating to or in
connection with this Agreement or the Transactions.

(e) Upon termination, (i) if this Agreement is termiedtfor any reason other than
the Purchaser Termination Event, the Deposit and iaterest or earnings thereon shall be
returned to Purchaser by the Escrow Agent; (iihgfther Seller nor Purchaser is in material
breach of any provision of this Agreement, neitbleall have any further liability to each other;
or (iii) if Seller shall be in material breach afiyaprovision of this Agreement, Purchaser shall
have the rights and remedies provided in Sectidnd.otherwise available at law or equity.

() Each party agrees to take such action as is negamsdesirable to effectuate the
payment of the Deposit and all interest or earnitiggeon as set forth in this Section 9.1,
including promptly providing to the Escrow Agentitten instructions related to the payment
thereof in the manner set forth in the Escrow Agrest.

9.2.  Specific Performance. In the event of failure lmeaitened failure by Seller to comply
with the terms of this Agreement, Purchaser shalébtitled to an injunction restraining such fadlar
threatened failure and to enforcement of this Agrex@t by a decree of specific performance requiring
compliance with this Agreement. In the event odfufa or threatened failure by Purchasers to comply
with the terms of this Agreement, Seller shall lg¢itled to an injunction restraining such failure o
threatened failure to, and enforcement of this Agrent by a decree of specific performance requiring
compliance with this Agreement. In the event afedault by either Purchaser or Seller that redolts
lawsuit or other proceeding for any remedy avadalhder this Agreement, the prevailing party shall
entitled to reimbursement from the other partytefréasonable legal fees and expenses (whetharadcu
in arbitration, at trial, or on appeal).

ARTICLE X
MISCELLANEOUS

10.1. Notices. All notices, requests, demands, claimd ather communications that are
required or may be given pursuant to this Agreemaugt be in writing and delivered personally agains
written receipt, by a nationally recognized ovemigelivery service, by telecopy or by registered o
certified mail, return receipt requested, postagpaid, to the parties at the following addressesq the
attention of such other Person or such other addwgesany party may provide to the other parties by
notice in accordance with this Section 10.1):

if to Purchaser, to: with copies to:

News-Press & Gazette Company Spencer Fane Britt & Browne LLP
825 Edmond Street 1000 Walnut Street, Suite 1400

St. Joseph, Missouri 64502 Kansas City, Missouri 64106
Attention: J. Timothy Hannan Attention: Michael L. McCann, Esqg.
Telephone: 816-271-8500 Telephone: 816-292-8110
Telecopier: Telecopier: 816-474-3216
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if to Seller, to: with copies to:

Optima Communications, Inc. Wiley Rein LLP

2910 Electra Drive 1776 K St. NW

Colorado Springs, Colorado 80906 Washington, DC 20006
Attention: Jody McCoy Attention: Brian A. Johnson
Telephone: 719-630-3111 Telephone: 202-719-3480
Telecopier: Telecopier: 202-719-7049

Any such notice or other communication will be dednto have been given (i) if personally delivered,
when so delivered, against written receipt, (ii)sént by a nationally recognized overnight delivery
service when so delivered against written recgif},if given by telecopier, once such notice dher
communication is transmitted to the facsimile nungyeecified above and the appropriate answer back o
telephonic confirmation is received, or (iv) if el by registered or certified mail, return receipt
requested, postage prepaid and addressed to émel@ut recipient as set forth above, when so deliver
against written receipt. Any notice, request, demalaim or other communication given hereunder
using any other means (including ordinary mail lecgonic mail) shall not be deemed to have beéy du
given unless and until such notice, request, defnaaiin or other communication is actually receibsd
the individual for whom it is intended.

10.2. Assignment. Except as otherwise expressly provideckin, this Agreement shall be
binding upon and inure to the benefit of the partiereto, and their respective representativesgssors
and assigns. No party hereto may assign any oigiiss or delegate any of its duties hereundehnavit
the prior written consent of the other parties, ang such attempted assignment or delegation withou
such consent shall be void; provided, however, Buasithaser may assign its rights and delegataiiisd
to an Affiliate of Purchaseurovided that (a) any such assignment does noy getacessing of the FCC
Application, grant of the FCC Consent or Closing) &any such assignee delivers to Seller a written
assumption of this Agreement, (c) Purchaser skeatlain liable for all of its obligations hereundeda
shall guaranty the Promissory Note delivered by smgh Affiliate, and (d) Purchaser shall be solely
responsible for any third party consents necessacgnnection therewith (none of which are a caadit
to Closing).

10.3. Amendments and Waiver. The terms of this Agreemmay be changed only by a
written instrument executed by the parties. Thiura of any party at any time or times to require
compliance with any provision of this Agreementlsirano manner affect the right of such party at a
later date to enforce the same. No waiver by aryymf any condition or the breach of any covepant
representation or warranty contained in this Agremtimwhether by conduct or otherwise, in any one or
more instances shall be deemed to be or constauadwather or continuing waiver of any such caodit
or of the breach of any other provision, term, c@rd, representation or warranty of this Agreement.

10.4. Entire Agreement. This Agreement and the relatsmlichents contained as Exhibits and
Schedules hereto or expressly contemplated herebluding the Operative Agreements) contain the
entire understanding of the parties relating toshieject matter hereof and supersede all priotewrior
oral and all contemporaneous oral agreements adédrstandings relating to the subject matter hereof.
The Exhibits and Schedules to this Agreement areblyeincorporated by reference into and made a part
of this Agreement for all purposes.

10.5. No Third Party Beneficiary. This Agreement is mddethe sole benefit of the parties
hereto, and their respective successors, execatmgpermitted assigns, and nothing contained herein
express or implied, is intended to or shall comflgon any other Person any third party beneficiagitr
or any other legal or equitable rights, benefitsesnedies of any nature whatsoever under or byreaks
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this Agreement (except to the extent that certhirdtparties are expressly covered by the indemnity
herein).

10.6. Governing Law. This Agreement will be governeddnd construed and interpreted in
accordance with the substantive Laws of the Statéotorado without giving effect to any conflict$ o
Law, rule or principle that might require the apption of the Laws of another jurisdiction.

10.7. Severability. It is the desire and intent of thartes that the provisions of this
Agreement be enforced to the fullest extent peiiblsainder the Laws and public policies applied in
each jurisdiction in which enforcement is soughAccordingly, if any particular provision of this
Agreement shall be adjudicated by a court of coemgejurisdiction to be invalid, prohibited or
unenforceable for any reason, so long as the edenomlegal substance of the Transactions is not
affected in any manner materially adverse to anyypauch provision, as to such jurisdiction, shml
ineffective, without invalidating the remaining prsions of this Agreement or affecting the validdy
enforceability of this Agreement or affecting thadiglity or enforceability of such provision in anyher
jurisdiction.  Notwithstanding the foregoing, sondp as the economic or legal substance of the
Transactions is not affected in any manner matgradverse to any party, if such provision could be
more narrowly drawn so as not to be invalid, praator unenforceable in such jurisdiction, it $has
to such jurisdiction, be so narrowly drawn, withaavalidating the remaining provisions of this
Agreement or affecting the validity or enforcealilof such provision in any other jurisdiction. &ip
such determination that any term or other provisgomvalid, illegal or incapable of being enforced
any manner materially adverse to any party anddielt provision cannot be narrowly drawn, the parti
shall negotiate in good faith to modify this Agresmhso as to effect the original intent of the iparas
closely as possible in a mutually acceptable maimerder that the Transactions be consummated as
originally contemplated to the fullest extent pbksi

10.8. Heading; Interpretation; Schedules and Exhibitsx this Agreement (a) the words
“hereof,” “herein,” “hereto,” “hereunder,” and waraf similar import may refer to this Agreementaas
whole and not merely to a specific section, pangigrar clause in which the respective word appé€hjs,
words used herein, regardless of the gender spaltjfiused, shall be deemed and construed to iaclud
any other gender, masculine, feminine or neutethascontext requires, (c) any terms defined i thi
Agreement may, unless the context otherwise regjure used in the singular or the plural dependimg
the reference, (d) unless otherwise stated, refeseto any Section, Article, Schedule or Exhibé &
such Section or Article of, or Schedule or Exhibitthis Agreement, (e) the words “include”, “indks”,
and “including” are deemed in each case to beviatb by the words “without limitation”, (f) the word
“shall” denotes a directive and obligation, and antoption, and (g) the term “Stations” shall meay
or all of the Stations. Any reference to any fejestate, local or foreign statute or law shalldee=med
also to refer to all rules and regulations promiddahereunder, unless the context requires otkerwi

10.9. Counterparts. This Agreement may be executed efideded (including by facsimile
transmission or by means of portable document fofpdf) transmission) in one or more counterparts,
and by the different parties hereto in separatatesparts, each of which when executed shall bendde
to be an original, but all of which taken togethkall constitute one and the same agreement.

10.10. Time of Essence. Time is of the essence in thdopeance of the Operative
Agreements.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed
by a duly authorized officer as of the date first above written.

PIKES PEAK TELEVISION, INC.

BY%(’:\ Q-A/\»@dv
Namg: imothy Hannan
Title: \Wicg President, Secrg surer

OPTIMA COMMUNICATIONS, INC.

By:
Name: Joseph B. McCoy III
Title: President
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed
by a duly authorized officer as of the date first above written.

PIKES PEAK TELEVISION, INC.

By:
Name: J. Timothy Hannan
Title: Vice President, Secretary, Treasurer

OPTIMA COMMUNICATIONS, INC.

v LA B Pl I
Name: ‘Qzéph B/ McCoy 11l

Title: ident
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