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STOCK TRANSFER AGREEMENT
(All Shares of Pacific Broadeasting Company)

This Stock Transfer Agreement (Agreement) is made and entered into on this 14% day of
February, 2003, by and among (a) Robertson C. Scott, as Trustee of the Survivor’s Trust, Robertson
& Henryetta Scott Trust, Robertson C. Scott, Jr., Michael Towbes, David H. Anderson, Trustee of
the David FL. Anderson Trust w/d/t dated June 18, 1992, Jean K. Schuyler, Trustee of the Jean
Kellogg Schuyler Trust w/d/t dated December 21, 1990, and Arent H. Schuyler, Jr., Trustee of the
Arent Henry Schuyler Trust uw/d/t dated December 21, 1990, (collectively, Shareholders), who
collectively own one hundred percent (100%) of the issued and outstanding commeon stock of Pacific
Broadeasting Company, a California corporation (Corporation); (b) the Corporation; and (c) the
Santa Barbara Foundation, a California nonprofit public benefit corporation (Foundation), with
reference to the following facts and intentions: :

Al Sharcholders are the owners of 7,169,317 shares of common stock of the Corporation
which represents all of the issued and outstanding shares of common stock of Corporation (Siock),
and no other ownership rights or entitlements within the Corporation exist.

‘ B. Corporation is in the business of opemtmg (Station) a classical music radio station
KDB-FM with a production studio located at 23 West Micheltorena in Santa Barbara, California.

C. Tn an effort to preserve classical music in the commumity of Santa Barbara, California,
Shareholders desire to transfer to the Foundation, and the Foundation desires to accept from
Shareholders, all of the Stock pursnant to the terms and conditions of this Agreement (Transfer), so
that immediately after said Transfer, the Foundation will be the sole shareholder of Corporation.

NOW, THEREFORE, the parties agree as follows:

1. Transfer-of Stock. Subject to the contingencies, terms and conditions stated in this
Agreement, on the Closing Date, &s defined below, Shareholders shall sell, transfer, convey, and/or
otherwise contribute to the Foundation, and the Foundation shall purchase and/or otherwise accept
from Shareholders, all of Shareholders® right, title and interest in and to the Stock. For all purposes
regarding the Transfer under this Agreement, Shareholders and Corporation waive all preemptive
rights and restrictions on transfers of shares, as set forth in the Articles of Incorporation, Articles
Fourth and Fifth.

2. Application to FCC;: Closing Date. Notwithstanding anything to the contrary, the
transfer of the control of the Corporation is subject to the prior written consent and approval ofthe
Federal Communications Commission (FCC). The Foundation and Shareholders, upon execution of
this Agreement, shall file an application with the’FCC requesting the FCC’s written consent to the
transfer of control of Corporation to the Foundation as contemplated by this Agreement (FCC
Application). Shareholders and Foundation shall diligently take all steps that are proper and
necessary or desirable to expedite the preparation of the FCC Application and its prosecution to a
favorable conclusion. The closing of the Transfer shall take place one (1) business day after the date
on which the FCC order approving the transaction herein contemplated becomes a “Final Order”
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(Closing Date). For purposes of this Agreement, “Final Order” shall mean an action by the FCC
granting the FCC Application and approving the Transfer which shall not have been reversed, stayed,
enjoined, set aside, annulled or suspended and is no longer subject to administrative or judicial
review, reconsideration or appeal,

i, Bargain Sale to Charity; Congideration; Closing,

a. Bargain Sale to Charity. The Shareholders have retained the services of &
qualified appraiser to value each share of Stock (Appraised Share Price). Each Sharcholder intends
for its transfer of Stock to be (i) a “bargain sale to charity,” that is, part sale and part charitable
contribution under Section 170 of the Imternal Revenue Code and the Treasury Regulations
promulgated therennder; and/or (ii) a charitable contribution under Section 170 of the Interna
Revenue Code and the Treasury Regulations promulgated thereunder. '

b, Consideration. Based on the Appraised Share Price, which value shall be
listed on Exhibit A to this Agreement, the Shareholders have agreed that to the extent any of their
Stock is sold to the Foundation, the selling price per share of Stock shall be the lesser of the
Appraised Share Price or Four Hundred Fifty Eight Dollars and Sixteen Cents (3458.16), which
share price shall be referred to as the “Initial Share Price.” At each Shareholder’s sole and absolute
discretion, each Shareholder shall identify the quantity of its shares (i) to be sold to the Foundation at
the Initial Share Price; (ii) to be sold to the Foundation at an amount less than the Initial Share Price
(Reduced Share Price); and (iii) to be wholly gifted to the Foundation. These Sharcholder
determinations are set forth in Exhibit B to this Agreement and are incorporated by this reference.
The total consideration to be paid by the Foundation for the Stock shall be the sum of the shares at
the Initial Share Price plus the shares at the Reduced Share Price (Consideration), but not to exceed
Three Million Two Hundred Eighty Four Thousand Six Hundred Ninety Four Dollars and Twenty
Bight Cents ($3,284,694.28). At any time prior to the gaining of the FCC Final Order, the
Shareholders may amend Exhibit B to reduce the Consideration through additional gifting of shares
of Stock, at their sole discretion. '

c. Payment of Consideration; Closing. Closing shall occur at the offices of
Hatch & Parent, 21 East Carrillo Street, Santa Barbara, California, at which time the Foundation
shall deliver the Consideration to the Shareholders. On or before the Closing Date, the Shareholders
shall deliver to the law offices of Hatch & Parent (i) their share certificates representing the Stock to
be transferred; (if) executed stock powers transferring such Stock to the Foundation; and (jii) a letter
executed by each Sharcholder authorizing Hatch & Parent to deliver the share certificates and
effectuate the transfer upon satisfaction of the conditions precedent set forth in this Agreement and
the gaining of a Final Order as stated in Section 2. :

4. Shareholders’ and Corporation’s Representations and Warranties. Shareholders

and Corporation, joinily and severally, mske the following representations and warranties to the
Foundation, each of which is true and correct on the date hereof and shall survive the closing of the
transactions provided for herein. All references to “the best knowledge of Sharehalders” shall be
deemed to include only the actual knowledge of Sharcholders,



02/21/03 11:19 FAX 805 965 4333 . Hatch and Parent

@oos

a Corporate Status and Authority. Corporation is a corporation duly organized,
validly existing and in good standing vnder the laws of the State of California, with all necessary

corporate powers and authority to carry on the business of the Corporation as now operated by it and
to enter into and perform this Agreement.

b. Stock of Corporation and Shareholders® Authority. The authorized capital
stock of Corporation consists of 10,000 shares of common stock of which only 7,169.317 shares are
issued and outstanding. Sharcholders are the owners of all of the Stock free and clear of all liens,
encumbrances, security agreements, equities, claims, charges and restrictions and have full power
and authority to enter into and perform this Agreement and to transfer the Stock to the Foundation
without abtaining the consent or approval of any other person or entity with the exception of the
FCC. The shares are validly issued, fully paid and non-assessable,

C. Financial Documents. To the best knowledge of Sharcholders, all material
financial statements, balance sheets, income statements and such other financial documents that are
related to Corporation have been made available to the Foundation (Financial Statements). To the
best knowledge of Shareholders, the Financial Statements are true and correct in all material respects
and fairly represent the financial condition of Corporation as of December 31, 2002. To the best
knowledge of Shareholders, there has been no material change in the financial condition of
Corporation since December 31, 2002, other than changes that have occurred in the ordinary course
of business, none of which materially affects Corporation or the operation of the Station adversely.

d. Absence of Undisclosed Lijabilities In Financial Statements.  To the best
knowledge of Shareholders, Corporation has no debt, liability, or obligation of ary material nature,

whether accrued, absolute, contingent, or otherwise, and whether due or to become due, that is not
reflected in the Financial Statements other than attorneys’ fees (the law firms of Hatch & Parent and
Fletcher, Heald and Hildreth only) and payments that may be due under any severance arrangements
as approved by the Corporation, Shareholders and Foundation. -

e. Tax Retwmns and Audits. To the best kmowledge of Shareholders, within the
times preseribed by law, Corporation has prepared and filed all income, franchise, property, payroll,
sales and other tax returns, reports and estimates required to be filed by it and has paid, or made
adequate provision om its books and records for the payment of, all taxes, assessments and penalties
which are due and payable based upon said retums, reports and estimates, including 2002 taxes. To
the best knowledge of Shareholders, there are no current disputes as to any taxes of any nature
payable by Corporation.

L Tangible Personal Property. To the best knowledge of Shareholders, all
machinery, equipment, furniture, fixtures, supplies, tools and &ll other tangible personal property
owned by, in the possession of, or used by Corporation in cormection with its operation of the Station
are currently located at either 23 West Micheltorena, Santa Barbara, California or Corporation’s
transmitter site on Gibraltar Peak, Santa Barbara Countty, Cahifornia.

g Accounts Receivable. To the best knowledge of Shareholders, all material

accounts receivable of Corporation shown on the Financial Statements produced to the Foundation,
and all material accounts receivable of Corporation created after that date arose from valid sales in
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the ordinary course of the operation of the Station, and all such accounts either have been collecied
in full or are collectible, subject to a reasonable allowance for discounts and wncollectibles.

h. Unfair Competition. To the best knowledge of Corporation and Shareholders,
neither has received any claim that the Corporation has violated the trademarks of any third person or
engaged in unfair competition in the context of the operation of the Station. To the best knowledge
of Corporation and Shareholders, neither has received any claim that Corporation has libeled,
slandered or invaded the right of privacy of any person in the context of the operation of the Station.

i. FCC Matters. To the best knowledge of Shareholders, the FCC authorizations
are in full force and effect, and are not currently subject to any revocation, suspension, cancellation,
rescission, termination or expiration. To the best knowledge of Shareholders, there is not pending, or
threatened, any action by or before the FCC to revoke, suspend, cancel, rescind or modify any of the
FCC authorizations, other than the FCC Application referenced in Section 2 of this Agreement, and
to the best knowledge of Shareholders, there is no order to show cause, notice of violation, notice of
apparent liability, or notice of forfeiture or complaint against Corporation that is threatened, pending
or outstanding, by or before the FCC. To the best knowledge of Sharcholders, the Station is
operating in material compliance with the FCC authorizations and the current rules and regulations
ofthe FCC. - .

J- Title to Assets. To the best knowledge of Shareholders, Corporation has good
and marketable title to all of its assets and interest in assets, whether real, personal, mixed, tangible,
or intangible, which constitute all of the assets and interests in assets that are used in the operation of
the Business, and all said assets are free and clear of mortgages, liens, pledges, charges,
encumbrances or ¢laims excépt those disclosed in the Financial Statements or the disclosure
materials provided to the Foundation by Corporation and Shareholders prior to the execution of this
Agreement. :

k. Compliance With Laws. To the best knowledge of Shareholders, Corporation
is not currently subject to any notice of any violation of any applicable federal, state, or local statute,
law, or regulation (including, without limitation, any application building, zening, environmental
protection, hazardous substance, or other law, ordinance, or regulation) materially affecting its
properties or the operation of the Station.

1. Radiation Matters. To the best knowledge of Shareholders, Corporation
complies in all material respects with all federal, state, and local environmental electromagnetic
radiation laws and regulations and has not beén cited for any violation of any such law or regulation.

m. . Litigation. To the best knowledge of Sharcholders, there is no pending or
threatened, suit, action, arbitration, or legal administrative, or other proceeding, or governmental
investigation against or affecting Corporation or the Station, other than the FCC Application
referenced in Section 2 of this Agreement. :

n. Other Contracts. To the best knowledge of Shareholders, there isno default or

event that with notice would constitute a default by Corparation under any lease or any other contract
pertaining to the operation of the Business. To the best knowledge of Sharcholders, as of the Closing
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Date, there are no obligations under any lease or other agreement pertaining to the Station studios
located at 23 West Micheltorena Street in Santa Barbara, California,

0. Licenses and Permits. To the best knowledge of Shareholders, Corporation
has all federal, state, and local governmental licenses and permits necessary to the conduct of the
Station as curently conducted, such licenses and permits are in full force and effect, and not
currently subject to any notice of any violation and no proceeding is pending or threatened to revoke
or limit any thereof.

D- Employees. To the best knowledge of Shareholders, Corporation is in
compliance in all materjal respects with all currently applicable laws and regulations respecting
employment, terms and conditions of employment and wages and hours. Corporation has no pension
plan, profit sharing plan, deferred compensation plan, stock option or stock bonus plan, savings plar,
welfare plan, incentive bonus or other bonus plan, or other benefit plan or arrangement, policy,
practice, or procedure concerning employee benefits or fringe benefits of any kind, whether or not
governed by ERISA, relating to or covering any employees of Corporation except as set forth in the
severance arrangements and agreements as approved by the Corporation, Shareholders and the
Foundation.

q.  Section73.1150 Statement. Shareholders do not retain any right of reversion
of the licenses for the Station, any right to the reassignment of the licenses for the Station in the
future, and have not resexved the right to use the facilities of the Station in the future for any reason
whatsoever, ‘

T, Brokerage. Corporation and Shareholders have neither retained nor are
obligated to any person for brokerage, finder’s fees or comruissions or other similar charges resulting
from or arising out of the transactions contemplated in this Agreement, and will hold the Foundation
harmless from any broker or other party claiming through Corporation and/or Shareholders.

8. No Breach. The execution and delivery by Shareholders of this Agreement and
the performance by Sharcholders of their obligations hereunder will not violate or contravene any
order, judgment or decree of any court or governmental agency or any provisions of Shareholders’
governing documents, and will not violate, be in conflict with, result in a breach of, or constitute a
default under any contract to which Shareholders are a party or by which Shareholders are ormay be
bound.

t Absence of Conflicting Agreements. The execution, delivery and
consummation of this Agreement by Sharcholders will not (i) conflict with or result in a breach of

the terms, conditions or provisions of, or constitute a default under, any provision of law, or any
* indenture, agreement, decree, judgment or other instrument to which Shareholders are now subj ect,
and (ii) require the consent of any third party except as specified herein.

u, Full Disclosure. Shareholders are not aware of any impending or conternplated
event or occurrence that would canse any of the foregoing represcntanons not to be true and
complete on the Closing Date.
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5. Foundation’s Representations and Warranties. The Foundation makes the
following representations and warranties to Corporation and Shareholders, each of which is true and

correct on the date hereof, and shall survive the closing of the transactions provided for herein. All
references to the “best knowledge of Foundation™ shall be deemed to include only the actual
knowledge of the Foundation.

a Authority. The Foundation has full power and authority to acquire and/or
otherwise accept the shares, to execute, deliver and perform this Agreement and to carry out the
transactions contemplated hereby.

b, Brokerage. The Foundation has neither retained nor are obligated to any
person for brokerage, finder’s fees or commissions or other similar charges resulting from or arising
out of the transactions contemplated in this Agreement, and will hold Shareholders and Corporation
harmless from any broker or other party claiming through the Foundation.

c. No Breach. The execution and delivery by the Foundation of this Agreement
and the performance by the Foundation of its obligations herennder will not violate or contravene
any order, judgment or decrec of any court or governmental agency or any provisions of the
Foundation’s governing documents, and will not violate, be in conflict with, result in a breach of, or
constitute a default under any contract to which the Foundation is a party or by which the Foundation
is or may be bound.

d. Licensee Qualifications. To the best kmowledge of Foundation, the
Foundation has not engaged in any course of conduct which would preclude or impair Corporation’s
ability to maintain its FCC authorizations and knows of no reason why the FCC would not permit the
transfer of control of the Corporation to the Foundation as contemplated by this Agreement.

e. Absence of Conflicting Agreements. The execution, delivery and
consummation of this Agreement by the Foundation will not (i) conflict with or result in a breach of

the terms, conditions or provisions of, or constitute a default under, any provision of law, or any
indenture, agrecment, decree, judgment or other instrument to which the Foundation is now subject,
and (ii) require the consent of any third party except as specified herein.

f No Litigation. To the best of Foundation’s knowledge, there is no _]udgmﬁnt or
decree, outstanding litigation or other investigation pendmg or proceeding pending or threatened,
which might adversely affect the Foundation’s power, authority or ability to entet into this
Agreement and to carry out the transactions contemplated herein; the Foundation does not know or
have reasonable grounds to know of any basis for such litigation, proceeding or investigation.

2 Full Disclosure. The Foundation is not aware of any impending or
contemplated event or occurrence that would cause any of the foregoing representations not to be
true and complete on the Closing Date.

6. Covenants of Corporation and Shareholders. Corporation and Shareholders agree
that between the date of this Agreement and the Closing Date:
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a Conduct of Business in Nogmal Course. Shareholders will cause Carporation
to carry on the busmess and other activities of Corporation diligently and in substantially the same

manner as they previously have been carried on and shall not make or institute any unusual or novel
methods of operation that vary materially from those methods used by Corporation and Shareholders
as of the date of this Agreement, except as otherwise approved by the Foundation in advance.

b. Prescrvation of Business and Relationships. Shareholders will use their best

efforts to preserve the business of the Corporation intact, and to preserve Corporation’s present
relationships with suppliers, customers, advertisers and others having business relationships with
Corporation,

c. Corporate Matters. Except with the prior written consent of the Foundatios,
Shareholders will not, nor cause Corporation to: (i) amend its articles of incorporation or bylaws; (ii)
issue amy additional shares of its capital stock; or (iii) issue or create any warrants, obligations,
subscriptions, options, convertible securities, or other commitments under which any additional
shares of Corporation’s capital stock of any class might be directly or indirectly authorized, issued or
transferred from treasury.

d. Maintenance of Jnsurgnee. Shareholders will use reasonable efforts to cause
Corporation to continue to carry its existing policies of insurance, subject to variations in amounts
required by the ordinary operations of the Station. :

e Employees and Compensation. Except as provided in Section 7.g. hereof

and any other employment or severance arrangements approved in advance by the Foundation,
Sharcholders will not cause Corporation to do, or agree to do, any of the following acts without the
Foundation’s prior consent: (i) make any change in compensation payable or to become payable by
it, to any officer or director of Corporation; (ii) make any change in benefits payable to any officer or
director of Corporation; (iif) enter into any written employment agreement with any employee of
Corporation or in any way alter the “at-will” employment status of the employees of Corporation; or
(iv) enter into any severance or similar arrangement in respect of any present or former employee of
Corporation.

f. No Material Contracts. Shareholders will not cause Corporation, without the
Foundation’s prior consent, to enter into any contract, commitment, or transaction not in the usual
and ordinary course of the business of the Corporation, except as may be reasonably required in
relation to attorneys fees, accountants fees, eriginecrs foes and all other reasonable costs related to the
Transfer conternplated by this Agreement. -

g Payment of Lighilities and Waiver of Claims. . Shareholders will not cause
Corporation to do, or agree to do, any of the following acts: (i) pay any obligation or liability, fixed
or confingent, of Corporation, other than current liabilities incurred in the ordinary course of the
Business or in relation to attorneys fees, accountants fees, and all other costs related to the Transfer
contemplated by this Agreement; (ii) waive or compromise any material right or claim of
Corporation; or (iii) cancel, without full payment, any material note, loan or other obligation owing
to Corporation. :
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h. No Asset Sale.  Sharcholders will not cause Corporation to sell, lease or
transfer any of the material assets or properties of Corporation except for incidental sales, leases or
transfers in the ordinary course of the operation of the Station.

i. zintenance of Property. Shareholders shall cause Corporation to operate,
Imaintain and repair its assets used in the operation of the Station in the usual and ordinary course of
the business of the Corporation.

j. - Continuing Obligation of Disclosure. Shareholders shall have a continning
obligation to promptly notify the Foundation in writing with respect to any matter actually known to
Shareholders hereafter arising or discovered that Shareholders believe would be material mformauon
to the Foundation.

7. Conditions Precedent to Foundation’s Perforgg ce. The obligations of the
Foundation to purchase and/or otherwise accept the Stock under this Agreement are subject to the

satisfaction, on or before the Closing Date, of all of the conditions set out below in this Section 7.
The Foundation may waive, in writing, any or all of said conditions in whole or in part without prior
notice.

a Accuracy of Cg__rm on’s and Shareholders® Representations and Warranties.
Al representations and warranties by Corporation and Shareholders in this Agreement, or in any

written document that shall be delivered to the Foundation by Corporation and/or Shareholders under
this Agreement, shall be true to the best knowledge of Sharcholders on and as of the Closing Date as
though made on and as of that date. .

b. Performance by Corporation and Shareholders. Corporation and Shareholders
shall have performed, satisfied, and complied with all covenants, agreements, and conditions
required by this Agreement to be performed satisfied or complied with by Carporatmn and/or
Shareholders on or before the Closing Date.

c. Absence of Litigation. No litigation shall have been commenced or
threatened, and no investigation by any governmental entity shall have been commenced, against the
Foundation, Corporation and/or Shareholders seeking to emjoin or terminate the transactions
contemplated hereby.

d. FCC Authorization. 'All FCC approvals and authorizations contemplated by
this Agreement shall have been granted, and unless waived by the Foundation, snch grants shall have
become a Final Order, without any conditions materially adverse to the Fonndation, and on terms no
more onerous to the Foundation than are the terms to Corporation and Shareholders under the
existing FCC authorizations.

€. No_Materigl Adverse Change. During the period from the date of this

Agreement to the Closing Date, there shall not have been any material adverse change in the
financial condition or the results of operations of Corporation, except due to the incurrence of
liabilities for costs, such as attorneys” fees and accountants’ fees related to the transaction
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contemplated by this Agreement, Corporation shall not have sustained any loss or damage to its
assets, whether or not insured, that adversely and materially affects its ability to conduct a material
part of the Business. '

f. Qther Consents. All other necessary agreements with and consents from
Shareholders, Corporation and third parties, to the consummation of the transactions contemplated
by this Agresment, or otherwise pertaining to the matters covered by it, shall have been obtained.

£ Employment Contracts. The Foundation shall have approved any employment
contracts between the Corporation and any employee, including Robertson C. Scott, Jr. and
Robertson C. Scott.

h. Sale of Michael’s Plaza. That certain real property commonly referred to as
“Michael’s Plaza”, which is located at 4020-4040 East Main Streetin Ventura, California, shall have
been sold and the Foundation shall have received cash sufficient to pay the Consideration set forthin
this Agreement.

8. Conditions Precedent to Shareholders’ Perfoxrmance. The obligations of
Sharcholders to sell and/or otherwise contribute the Stock under this Agreement are subject to the

satisfaction, on or before the Closing Date, of all of the conditions set out below in this Section 8.
Shareholders may waive any or all of said conditions in whole or in part without prior notice;
provided, however, that any such waiver of a condition shall constitute a waiver by Shareholders of
all related rights or remedies, at law or in equity, whether or not the Foundation should be in breach
of any of its representations, warranties, or covenants nnder this Agreement.

a. Accuracy of Foundation’s Representations and Warranties.  All
representations and warranties made by the Foundation contained in this Agreement or in any written
document delivered to Shareholders by Foundation under this Agreement shall be true to the best
knowledge of Foundation on and as of the Closing Date as though made on or as of that date.

b. Performance by Foundation. The Foundation shall have performed, satisfied,
and complied with all covenants, agreements and conditions required by this Agreement to be
performed, satisfied or complied with by it on or before the Closing Date. :

c. Absence of Litigation. = No litigation shall have been commenced or
threatened, and no investigation by any governmental entity shall have been commenced, against
Foundation, Corporation and/or Shareholders secking to enjoin or terminate the transactions
contemplated hereby.,

d. FCC Authorization. All FCC approvals and anthorizations contemplated by
this Agreement shall have been granted, and unless waived by Foundation, such grants shall have
become a Final Order.

e. Qther Consents. All other necessary agreements with and consents from the

Foundation and third parties to the consummation of the transactions contemplated by this
. Agreement, or otherwise pertaining to the matters covered by it, shall have been obtained.

9.
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a. Shareholders’ Indemnity.  Shareholders, jointly and severally, shall
indemnify, defend, and hold harmless Corporation and the Foundation against and in respect of any
and all claims, demands, losses, costs, expenses, obligations, liabilities, damages, recoveries, and
deficiencies, including interest, penalties, and reasonable attorneys’ fees, that Corporation and/or
Foundation shall incur or suffer and which arise, resnlt from, or relate to: (i) operations, activities, or
claims, whether or not known or expressed, concerning the Station or this Agreement arising prior to
the Closing Date; (ii)} any breach of any representation or warranty of Shareholders contained in or
made pursuant to this Agreement; and/or (iii) the breach of any covenant of Shareholders contained
in this Agreement. Corporation and/or Foundation shall promptly notify Sharcholders in writing of
the existence of any claim, demand, or other matter to which Shareholders’ indemnification
obligations would apply and shall give Shareholders a reasonable opportunity to defend the same at
Shareholders’ own expense and with counsel of Sharcholders’ own selection but reasonably
acceptable to Corporation and Foundation, provided that Corporation and/or Foundation shall at all
times also have the right to fully participate in the defense at their own expense. If Shareholders
shall, within a reasonable time after said notice, fail to defend, Corporation and/or Foundation shall
have the right, but not the obligation, to undertake the defense of, and to compromise or settle
(exercising reasonable business judgment), said claim, demand or other matter on behalf, for the
account, and at the risk, of Shareholders.

b. Foundation’s Indempity. Foundation shall indemnify, defend and hold
harmless Shareholders against and in respect of any and all claims, demands, losses, costs, expenses,
obligations, liabilities, damages, recoveries, and deficicncies, including interest, penalties, and
reasonable attorneys’ fees, that Sharcholders shall incur or suffer and which arise, result from, or
relate to: (i) operations, activities, or claims, whether or not known or expressed, concerning the
Station or this Agreement arising on or after the Closing Date; (ii) any breach of any representation
or warranty of Foundation contained in or made pursuant to this Agreement; and/or (iii) the breach of
any covenant of Foundation contained in this Agreement. Shareholders shall promptly notify
Foundation in writing of the existence of any claim, demand, or other matter to which Foundation’s
mdemnification obligations apply and shall give Foundation a reasonable opportunity to defend the
same at Foundation's own expense and with counse] of Foundation’s own selection but reasonably
acceptable to Shareholders, provided that Shareholders shall at all times also have the right to fully
participate in the defense at their own expense. If Foundation shall, within a reasonable time after
said notice, fail to defend, Shareholders shall have the right, but not the obligation, to undertake the
defense of, and to compromise or settle (exercising reasonable business judgment), said claim,
demand or other matter on behalf, for the account, and at the risk, of Foundation. This Section 9.b.
shall not apply to any taxes, lisbilities or claims arising out of, resulting from, or relating to the
Shareholders’ characterization of the Transfer for purposes of reporting the Transfer to federal and
state taxing authorities,

10.  Corporate Changes. On the Closing Date, concurrently with the closing of the
Transfer, the Shareholders shall elect and appoint new directors and officers of Corporation in
accordance with Corporation’s Articles, Bylaws and other cotporate documents, according to the
requests of the Foundation, in its sole discretion.

=10-
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11. Termination.

a. Termination of Agreement. This Agreement may be terminated at any time
on or prior to the Closing Date: (i) by the mutual consent of Sharcholders and Foundation; (ii) by any
party hereto if the FCC has denied the approvals contemplated by this Agreement 1 an order which
has become Final; (iii) by any party hereto if the FCC Final Order is not received by March 1, 2004;
(iv) by Foundation if the conditions set forth in Section 7 have not been satisfied on or before the
Closing Date; (v) by Shareholders if the conditions set forth in Section 8 havenot been satisfied on
or before the Closing Date; (vi) by Foundation in the event of a material breach by Shareholders of
any of their representations, warranties, covenants and agreements under this Agreement which is not
cured by Shareholders; (vii) by Shareholders in the event of a material breach by Foundation of any
of ifs representations, warranties, covenants and agreements under this Agreernent which is not cured
by Foundation; or (viii) by Foundation pursuant to Section 11.b.

b. Risk of Loss, The risk of loss, damage or destruction to aumy of the assets of
Corporation used in the operation of the Business from fire or other casualty or canse shall be borne
by Shareholders at all times up to the Closing Date, and it shall be the responsibility of Shareholders
to repair or cause to be repaired and to restore said assets to their condition prior to any such loss,
damage or destruction. In the event that such assets are not completely repaired, replaced or restored
on or before the Closing Date, or are not reasonably anticipated to be repaired, replaced or restored
within ten (10) days after the Closing Date, Foundation at its sole option: (i) may elect to postpone
Closing until such time as such assets have been completely repaired, replaced or restored to the
reasonable satisfaction of Foundation and, if necessary, Shareholders shall join Foundation in
requesting from the FCC any extensions of time in which to consummate the Closing that may be
required in order to complete such repairs; (ii) may elect to consummate the Transfer and accept the
assets of Corporation in their then condition; or (jii) may terminate this Agreement.

12. General Provisions.

a Good Faith. Wherever in this Agreement a party has the right to approve an
act of another party, the former shall exercise such discretion in good faith and according to normal
comunercial standards. Similarly, where a party is required to satisfy a condition or complete an act
in a certain fashion or within a specified time period, that party shall pursue such objectives in good
faith and make all reasonable efforts fo accomplish the same; the other party shall likewise in good
faith cooperate and assist the other party in accomplishing this task to cause the consummation of the
agreement as intended herein. The parties shall further cooperate to obtain promptly the approval of
the FCC with respect to the application for transfer of control of Corporation. -

: b. Other Instruments. The parties shall, whenever and as‘ofien as reasonably
requested to do so by the other party, execute, acknowledge and deliver or cause to be executed,
acknowledged and delivered any and all documents and instruments as may be necessary, expedient
or proper in the reasonable opinion of the requesting party to carry out the intent and purposes of this
Agreement, provided that the requesting party shall bear the cost and expense of such further
instruments or documents (except that each party shall bear its own attorneys” fees).

-11-
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c. Construction. The provisions of this Agreement should be liberally construed
to effectuate its purposes. The language of all parts of this Agreement shall be construed simply
according to its plain meaning and shall not be construed for or against either party, as each party has
participated in the drafting of this document and hadthe opportunity to have their counsel review it.

d. Captions, Headinps. Ex]:u'bitJ and Abbreviations. The captions and headings
of this Agreement are for convenience only and have no force and effect in the interpretation or
construction of this Agreement. Words indicated|in parenthesis signify en abbreviation for the
previous set of words or terms, so that when the abbreviation is used within the Agreement, it shall
have the same meaning as a full statement of the words or terms. All exhibits attached to this
Agreement are incorporated by this reference as though fully stated in this Agreement.

e. Severability. If any term, provision, covenant or condition of this Agrecment
shall be or become illegal, null, vaid or against public policy, or shall be held by any court of
competent jurisdiction to be illegal, null, void or against public policy, the remaining provisions of
this Agreement shall remain in full force and effect and shall not be affected or mvalidated thereby.
The term, provision, covenant or condition that is so: invalidated ot held to be unenforceable shall be
modified or changed by the parties to the extent possible to carry out the intentions and directives set
forth in this Agreement.

f Counterparts. This Agreelment may be executed in any number of
counterpatts, each of which shall be an original, but all of which shall constitute one and the same

instrament,

g Assienment. A party shall not voluntarily or by operation of law assign,
hypothecate, give, transfer, mortgage, sublet, license, or otherwise transfer or encurmber all or any
part of its rights, duties or other interests in this Agreement or the proceeds thersof (Assignment),
without the other party’s prior written consent. Any attempt to make an Assignment in violation of
this provision shall be a material default under thig Agreement and shall be mull and void.

h. Successors and Assigns. T]]lls Agreement shall be binding on and shall inure
to the benefit of the parties and their respective heiry, legal representatives, successors and permitted

assigns.

i Waiver. The waiver of any breach of any provision hereunder by any party to
this Agreement shall not be deemed to be a waiver of any preceding or subsequent breach hereunder,
nor shall any waiver constitute a continuing waiver. No waiver shall be binding unless exccuted in
writing by the party making the waiver,

Je Governing Law, The validity and interpretation of this Agreement shall be
governed by the laws of the State of California, with venue for all purposes to be proper only in the
County of Santa Barbara, State of California. ‘

k. Notices. All notices, approvals, acceptances, dcmaﬁds and other communica-

tions required or permitted hereunder, to be effective, shall be in writing and shall be delivered either
in person or by U.S. mails (postage prepaid, registered or certified, return receipt requested) or by
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Federal Express or other similar overnight delivery service to the party to whom the notice is
directed at the address of such party as follows:

To Shareholders: Robettson C. Scott, Trustee
4005 Ramitas Road
Santa Barbars, CA 93110

Robertson C. Scott, Jr.
4989 Yaple Avenue
Santa Barbara, CA 93111

Michae]l Towbes
21 Bast Victoria Street, Suite 200
Santa Barbara, CA 93101-2605

David H, Anderson, Trustee
1114 State Street, Suite 200
Santa Barbara, CA 93101

Jean and Arent Schuyler, Trustees
3239 Cliff Drive
Santa Barbara, CA 93109 -

To Foundation: Dr. Charles O, Slosser, President
Santa Barbara Foundation'
15 E. Carrillo Street
Santa Barbara, CA 93101

Any written communication given by mail shall be deemed delivered two (2) business days afier
such mailing date and any written communication given by overnight delivery service shall be
deemed delivered one (1) business day after the dispatch date. Either party may change its address
by giving the other party written notice of its new address as herein provided.

1 Arbitration. Any dispute or controversy arising under, out of, or in cormection
with this Agreement, or relating to the breach, enforcement or interpretation of this Agreement, shall
be submitted to and be determined and settled by arbitration with a single arbitrator in accordance
with the Commercial Arbitration Rules of the American Arbitration Association. Any award
rendered by such arbitrator shall be final, conclusive, and binding on each and all of the parties
hereto; their respective heixs, personal representative, successors and assigns, and judgment thereon
shall be entered and subject to confirmation in any Santa Barbara Superior Court.

m. Eaujtable Remedies. Each party acknowledges that a remedy at law for any
breach or attempted breach of this Agreement will be inadequate, agrées that each other party shall
be entitled to specific performance and injunctive and other equitable relief in case of any such
breach or attempted breach, and further agrees to waive any requirement for the securing or posting
of any bond in comnection with the obtaining of any such injunctive or other equitable relief.

-13- -
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. Authorizations. All officers and individuals cxecuting this and other

documents on behalf of the respective parties do certify and warrant that they have the capacity and
have been duly authorized to so execute the documents on behalf of the entity so indicated. Each

signatory shall also indemnify the other parties to this Agreement, and hold them harmless, from any
and all damages, costs, attorneys’ fees, and other expenses, if the signatory is not so anthorized.

@o17

o. Survival. The representations, warranties, covenants and indemmification
provisions made in this Agreement shall survive the closing of the transactions contemplated in this
Agreement.

p- Entire Agreement and Amendment. This Agreement contains the entire
understanding and agreement of the parties and there have been no promises, representations,
agreements, watranties or undertakings by any of the parties, either oral or written, of any character
or nature binding except as stated in this Agreement. This Agreement may be altered, amended or
modified only by an instrument in writing, executed by the parties to this Agreement and by no other
means. Each party waives their right to claim, contest or assert that this Agreement was modified,
canceled, superseded or changed by any oral agreement, course of conduct, waiver or estoppel.

IN WITNESS WHEREQOF, the parties have executed this Agreement as of the date first
stated above.

SHAREHOLDERS

I -
ik fin O st
Robertson C. Scott, Trustee

Survivor®s Trust, Robertson & Henryetta Scott
Trust

—f i ) 7
Robertson C. Scott, Jr. :

SN A

Michael Towbes

Gt/

David H. Anderson, Trustee of the David H.
Anderson Trust u/d/t dated June.18, 1992

D & b, 7T0e

" JedaK. Schuyler, Trustee of thé Jean Kellogg
Schuyler Trust wd/t dated December 21, 1990
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t H. Schuyler, Jr., Trustee dfthe Arenf/Henry

Schuyler Trust w/d/t dated December 21, 1990

FOUNDATION

SANTA BARBARA FOUNDATION,
a California nonprofit public benefit corporation

By: Charles O. Slosger, President

ATTE

4 '
By: .E«Qﬁ'j@'r——r\ 'HNA_QJE
N , Secret .slv-

CORPORATION

PACIFIC BROADCASTING COMPANY,
a California corporation .

By, Eﬁﬁaﬁwﬁ Xfm t?;L

Robertson C. Scott, E:ﬁcside
ATTEST:

By: %/{/%M.a

/Tean K. Schuyler, Sec:@tary

3228253
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Exhibit B Approved: ,

Al ﬂ,?vf{i@?; Dated: 2/ry/b

Robertson C. Scott, Jr.

?ZMMM é}/jM | Dated: ‘2/5 “ [ oS

Robertson C. Scott, Trustee of the Survivor's Trust,
Robertson & Henryetta Scott Trust

M% Dated: 2// i’/ﬁ 5

Michael Towbes

Dated:
David H. Anderson, Trustee of the
David H. Anderson Trust uw/d/t dated 6/18/92

Dated:
Arent H. Schuyler, Jr., Trustee of the
Arent Henry Schuyler Trust w/d/t dated 12/21/90

Dated:

Jean K. Schuyler, Jr., Trustee of the
Jean Kellogg Schuyler Trust u/d/t dated 12/21/90
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