IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
Nassau Broadcasting Partners, L.P., et al.,* Case No. 11-12934 (KG)
Debtors and Debtors-in-Possession. (Jointly Administered)
Related Docket No.: 411

NOTICE OF FILING OF FULLY EXECUTED
ASSET PURCHASE AGREEMENT BY AND AMONG THE
DEBTORSAND CONNOISSEUR MEDIA ACQUISITIONS, LLC

PLEASE TAKE NOTICE THAT the above-captioned debtors and debtors-in-
possession (the “Debtors’) hereby file with the Court the fully executed Asset Purchase
Agreement by and among the Debtors and Connoisseur Media Acquisitions, LLC dated

November 30, 2012 (the “Asset Purchase Agreement”)? which was approved by the United

States Bankruptcy Court for the District of Delaware under and pursuant to the Order
(I Authorizing the Sale of the Debtors' Assets Free and Clear of Liens, Claims, Encumbrances,
and Other Interests, (I1) Authorizing the Assumption and Assignment of Certain Executory
Contracts and Unexpired Leases in Connection Therewith, and (l11) Granting Related Relief,
dated May 8, 2012 (Docket No. 411, the “Sale Order”) and the original asset purchase agreement

approved by and affixed to the Sale Order.® The Asset Purchase Agreement is being filed

! The Debtors are the following entities (last four digits of EIN in parentheses): (i) Nassau Broadcasting
Partners, L.P., a Delaware limited partnership (9866) (Case No. 11-12934), (ii) Nassau Broadcasting I, LLC, a
Delaware limited liability company (7047) (Case No. 11-12931), (iii) Nassau Broadcasting |1, LLC, a Delaware
limited liability company (2048) (Case No. 11-12932), and (iv) Nassau Broadcasting |11, LLC, a Delaware limited
liability company (9570) (Case No. 11-12933). The mailing address for the Debtors is 619 Alexander Road, Third
Floor, Princeton, NJ 08540.

2 A true and correct copy of the Asset Purchase Agreement is attached hereto as Exhibit 1.

® See Section 12.10 of original asset purchase agreement affixed to the Sale Order.
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herewith without the schedules and exhibits thereto, which are in the process of being finalized

and will befiled with the Court at alater date.

Dated: December 3, 2012 Respectfully submitted,
Wilmington, Delaware
PEPPER HAMILTON LLP

/s/ John H. Schanne |
David M. Fournier (DE No. 2812)
John H. Schanne Il (DE No. 5260)
Hercules Plaza, Suite 5100
1313 N. Market Street
P.O. Box 1709
Wilmington, DE 19899-1709
Telephone: 302.777.6500
Facsimile: 302.421.8390

-AND-

Leon R. Barson (admitted pro hac vice)
PEPPER HAMILTON LLP

3000 Two Logan Square

Eighteenth and Arch Streets
Philadelphia, PA 19103-2799
Telephone: 215.981.4424

Facsimile: 215.981.4750

Counsel for the Debtors and Debtorsin
Possession
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EXHIBIT 1
(ASSET PURCHASE AGREEMENT)

#17236386 v1



ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (thégreement) is made and entered into
as of this 30th day of November, 2012, by and an@mgnoisseur Media Acquisitions, LLC (the
“Buyer”), on the one hand, and Nassau Broadcasting I,, IN&sau Broadcasting II, LLC,
Nassau Broadcasting Ill, LLC and Nassau Broadog$tartners, L.P. (collectively, th&éller’
and, together with Buyer, th&arties’), each Seller being a debtor and debtor-in-passas
under sections 1107(a) and 1108 of chapter 11lefll of the United States Code (the
“Bankruptcy Code”) under Case No. 11-12931 (KG) through Case Nel2934 (KG)

(together, the Case$) pending in the United States Bankruptcy Courttfee District of
Delaware (the Bankruptcy Court”).

RECITALS

A. Seller owns and operates the following radicaldicast stations (tH&tations”)
pursuant to certain authorizations issued by tlteefeé Communications CommissiorFCC”)
and has heretofore been engaged in the businélss ofvnership, operation and management of
the Stations (such business is referred to hesetheaBusines$): WPST(FM), Trenton NJ
(Facility ID 25013); WODE-FM, Easton, PA (Facilit 8595); WSBG(FM), Stroudsburg, PA
(Facility ID 47424); WWYY(FM), Belvidere, NJ (Fady ID 54689); WEEX(AM), Easton, PA
(Facility ID 8596); WTKZ(AM), Allentown, PA (Facity ID 27510 ); WVPO(AM) Stroudsburg,
PA (Facility ID 47423); WBYN(AM), Lehighton, PA (Fedity ID 69688), WCHR(AM),
Trenton, NJ (Facility ID 25011); and WNJE(AM), Flergton, NJ (Facility ID 28130).

B. On October 12, 2011, orders for relief were mtten each of the Cases under
chapter 11 of the Bankruptcy Code, and the Cageparding under the jointly administered
captionin re: Nassau Broadcasting Partners, L.P., Case No. 11-12934 (KG);

C. On May 8, 2012, the Bankruptcy Court enteredraer (the Sale Order”)
approving the sale of certain of the Sellers’ as@atluding the Stations) to Goldman Sachs
Credit Partners L.P., in its capacity as administesagent and collateral agent under that certain
Second Amended and Restated Credit and Guaranteemgnt, dated as of August 31, 2005,
but effective as of June 30, 2005 (thgent”’), pursuant to an Asset Purchase Agreement, by
and among Agent and Seller, dated May 8, 2012*@nrgyinal Purchase Agreement),
pursuant to section 363 of the Bankruptcy Codethacissumption and assignment of the
Purchased Assets (as defined in the Original PeecAgreement) that are executory contracts
pursuant to section 365 cifiapter 7 of title 11 of the United States Codel13.C. § 10kt seqg. (the
“Bankruptcy Code”), free and clear of all liens;

D. On November 30, 2012, Buyer entered into angksaent and Assumption
Agreement with the Agent pursuant to which Agesigrsed its rights under the Original
Purchase Agreement with respect to the Stationgdutio the terms and conditions set forth in
this Agreement;

E. Seller wishes to sell, transfer, convey andgas® Buyer, pursuant to sections
105(a), 363 and 365 of the Bankruptcy Code, cedasets heretofore used in connection with
-1-
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the operation of the Stations and the FCC authioize for and directly associated with the
Stations, as more particularly described and orother terms and conditions specified in detail
below, and Buyer wishes to so purchase and acguaie assets from Seller; and

F. Simultaneously with the execution of this Agrest) Buyer, Nassau
Broadcasting I, LLC and Nassau Broadcasting Il, LHiave entered into a Local Programming
and Marketing Agreement (th&MA ") pursuant to which, among other things, and stttje
the terms and conditions of the LMA, Buyer will pide programming for, and be entitled to
receive the revenues from the sale of advertismdhe Stations.

NOW, THEREFORE, for good and valuable consideration, the recamgt sufficiency
of which is hereby acknowledged, the Parties agsefellows:

1. Transfer of Assets.

1.1. Purchase and Sale of Assets. On the Closing Bstieereinafter defined,
in consideration of the covenants, representa@malsobligations of Buyer hereunder, and
subject to the conditions hereinafter set forthleBehall sell, transfer, convey, assign and deliv
to Buyer, and Buyer shall purchase from SellerpbBeller's rights, title and interests in and to
the following assets (collectively, th&ssets):

1.1.1. Licenses and Authorizations. The Seller’s rightamd to the
assignable licenses, permits and other authorizaigsued to Seller by any governmental
authority and used in the operation of the Statiorduding all licenses, permits and other
authorizations issued to Seller by the FCC witlpeesto the Stations, or any pending
applications (the FCC License$), including those listed o8chedule 1.1.Jttached hereto and
incorporated herein by this reference, togethehn aity additions thereto, including renewals or
modifications of such licenses, permits, and autlations, and all of Seller’s right in and to the
call letters of the Stations.

1.1.2. Real Property Interests. Seller’s right, title amrest in the
Owned Real Property (as defined below) and listeBahedule 1.1.2(ipttached hereto and
incorporated herein by this reference, which is eavhy the Seller and used in the operation of
the Stations, and Seller’s right, title and interesand to the Real Property Leases (as defined
below) and described fBchedule 1.1.2(iipttached heretand incorporated herein by this
reference, including the improvements and appuneggto such improvements, located on the
real property occupied by Seller, including withémtitation, buildings, outside storage areas,
driveways, walkways and parking areas, but inaings only to the extent of Seller’s interest in
and to same.

1.1.3. Tangible Personal Property. All of those itemgg@f@ipment and
tangible personal property used in the operatiah®fStations including those items listed on
Schedule 1.1.&ttached hereto and incorporated herein by tfesarce (collectively, the
“Personal Property’). The Personal Property shall expressly exclale equipment or other
tangible personal property held by any Seller pamsto a lease, rental agreement, contract,
license or similar arrangement (afiXtluded Contract”) where Buyer does not assume the
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underlying lease, rental agreement, contract, $eenr similar arrangement relating to such
personal property at the Closing.

1.1.4. Intangible Rights. All of Seller’s right in and &l registered and
unregistered trademarks, trade names, service pfeakshises and copy rights, including
registrations and applications for registratiomoy of them, and all jungles, logos, slogans,
licenses, patents, Internet domain names, IntéiRess, Internet web sites, content and data
bases, permits, privileges, and other intangilgts and interests applied for, issued to or owned
by Seller for use in the operation of the Statiand including those items listed 8chedule
1.1.4 attached hereto and incorporated herein by tféserce (collectively, thelfitangible
Property”).

1.1.5. Programming and Copyrights. All programs and paogning
materials and elements, music libraries and so&wémhatever form or nature owned, leased or
licensed by Seller and used or held for use in eotion with the operation of the Stations on the
Closing Date, whether recorded on tape or any otiegtia or intended for live performance, and
whether completed or held introduction and anyteel@ommon law and statutory copyrights
owned by Seller or used or held for use in conoeatith the operation of the Stations, or
licensed or sublicensed to Seller in connectiorethiégh, but excluding any software or other
material held by Seller pursuant to a license beotontract where Buyer does not assume the
underlying contract.

1.1.6. Business Records. All records, books of accowsates
correspondence, invoices, and related files antdratents primarily relating to the operation of
the Stations; the content of the Stations’ loediliz inspection files, including copies of filings
with the FCC related to the Stations and all FCg3 leegarding the Stations in the possession of
Seller as of the Closing Date and all other recaslare required to be maintained under the rules
and regulations of the FCC; and all other techridarmation and engineering data solely
relating to the operation of the Stations in thegession of Seller, but excluding Seller’s entity
records and other governance material and any ralsteontaining privileged communications
and any other materials which are subject to tteeraty-client or any other privilege.

1.1.7. Assumed Contracts. All of Seller’s rights unded amterest in all
barter trade and other contracts identified andas#t in Schedule 1.1.Attached hereto and
incorporated herein by this reference.

1.2. Excluded Assets. Notwithstanding anything to tbetiary in this
Agreement, the Assets shall be limited to the itspesifically identified or described in Section
1.1 above and shall in any event exclude all ofdéflewing (collectively, the Excluded
Assets$): (i) all cash and cash equivalents; (ii) thoaris specifically excluded pursuant to the
provisions of Section 1.1 above; (iii) all right$aims or causes of action relating to the Excluded
Assets and all of Seller’s rights, claims or causfegction arising under chapter 5 of the
Bankruptcy Code; (iv) any equity interests of amyi&; (v) the Seller’s rights under this
Agreement and the consideration payable by Buyesumeler; (vi) all life insurance policies
owned by Nassau Broadcasting Partners, L.P. oliféhef Louis Mercatanti; (vii) insurance
proceeds, claims and causes of action with regpewtarising in connection with (A) any
contract which is not assigned to Buyer at the @tpr (B) any item of tangible or intangible
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property not acquired by Buyer at the Closing;i\\any contract or agreement which is not
assumable and assignable as a matter of appliEabi@ncluding, without limitation, any with
respect to which any consent requirement in fa¥din@® counter-party thereto may not be
overridden pursuant to section 365 of the Banknu@tode); (ix) all rights and claims in or to
any refunds or credits of or with respect to amgsa assessments or similar charges paid by or
on behalf of Seller, in each case to the extenliggige to any period prior to the Closing; (x) tax
records, minute books, stock transfer books andacate seals of any Seller; (xi) Seller's
accounts receivable and any other rights to paywiecdsh consideration for goods or services
sold or provided prior to the earlier of Closingommmencement of the LMA (th& MA
Commencement Dat®); and (xii) any assets of Seller which have beewill be transferred,
sold, assigned or otherwise conveyed to any puechashe Cases prior to the Closing Date
pursuant to existing agreements.

1.3. Instruments of Transfer. The sale, assignmenistes, conveyance and
delivery of the Assets to Buyer shall be made lsygamsnents, bill of sale, and other instruments
of assignment, transfer and conveyance providethfSection 4 below and such other
instruments as may reasonably be requested by Bogetl, transfer, convey, assign and deliver
the Assets to Buyer, but in all events only toelkeent that the same do not impose any monetary
obligations upon Seller or in any other respectdase in any material way the burdens imposed
by the other provisions of this Agreement uponeell

2. Consideration.

2.1. Purchase Price. The purchase price for the Askalsconsist of the
following components (collectively, thétirchase Pricé):

2.1.1. At Closing, cash consideration to be paid by Bugethe Assets
(the “Cash Component of the Purchase Pri¢gin the amount of $41,500,000; and

2.1.2. At Closing, the payment by Buyer of all cure amaumiving in
connection with the assumption and assignment aé® and Contracts elected to be assumed
by Buyer and solely related to the Stations (ctiNety, the “Assumed Contract$), which
payments shall be made by Buyer directly to thentenparties to the Assumed Contracts;
provided, however, if Buyer is not satisfied wittetfinal cure amount in respect of any Assumed
Contract, as determined by the Bankruptcy CouryeBmay, in its sole discretion, no later than
three (3) days prior to Closing, elect to rejeasaontract by written notice to Seller, the
counterparty to such contract and the BankruptoyrCand any contracts so rejected shall be
deemed to be Excluded Contracts for purposes ®fthreement.

2.1.3. The Purchase Price shall be paid as follows:

(@) Concurrently with the mutual execution and delivefyhis
Agreement (the date of such mutual execution atidetg is sometimes referred to herein as the
“Execution Daté€), Buyer shall deposit into an escrow (tHestrow’) with Wilmington Trust,
N.A. (the “"Escrow Holder’) an amount equal to ten (10%) percent of the C2@mponent of
the Purchase Price (thBé&posit) in immediately available, good funds, pursuanjdint escrow
instructions to be delivered to the Escrow Holdeioo before the Execution Date. In turn, the
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Escrow Holder shall immediately deposit the Depimgd an interest-bearing account. The
Deposit shall become nonrefundable upon the tetmomaf the transaction contemplated by this
Agreement by reason of Buyer’s default of any ddilign hereunder, including without
limitation, the failure of Buyer to obtain sufficiefunding to enable Buyer to consummate the
purchase of the Assets from Seller and otherwisi®e all of Buyer’s obligations under this
Agreement at or prior to such time as all the otmerditions to Closing set forth in Sections 5.1
and 5.2 hereof have been satisfied or waived,efditure to pay the Additional Amounts
described below (aBuyer Default Termination”), it being agreed that Seller shall be entitled t
terminate this Agreement unless Buyer has curedppécable default within fifteen (15) days
following its receipt of written notice thereof froSeller. In addition, Buyer will deposit an
additional $200,000 into the Escrow on the firsf daeach month commencing February 1,
2013 (the Additional Amounts”) until (i) such time as Buyer provides Seller kvé firm
commitment letter from Buyer’s senior lender (Web®ank, N.A.) in form and substance
reasonably acceptable to Seller to provide delnfimg for the transaction contemplated herein
in the amount of $32,000,000, or (ii) the Closirgl such Additional Amounts shall become
part of the Deposit subject to the provisions @ thgreement and shall be credited toward
Buyer’s payment of the Purchase Price at Closhigthe Closing, the Deposit (and any interest
accrued thereon) shall be credited and appliedrbpwayment of the Purchase Price. In the
event the Deposit becomes nonrefundable by reas@Boyer Default Termination, Escrow
Holder shall immediately disburse the Deposit (idohg any Additional Amounts deposited)
and all interest accrued thereon to Seller to tered by Seller for its own account. If the
transactions contemplated herein terminate by reat0A) Seller’s default under this
Agreement, it being agreed that Buyer shall haeaitht to so terminate this Agreement unless
Seller has cured the applicable default withiregft (15) days following receipt of written notice
thereof from Buyer, or (B) subject to Section 132 failure of a condition to Buyer's
obligations hereunder, or (C) Buyer’s electiondnontinate this Agreement in accordance with
Section 13.1 herein, the Escrow Holder shall retarBuyer the Deposit (including any
Additional Amounts deposited), together with alieirest accrued thereon.

(b) On the Closing Date, Buyer shall (A) cause the &scr
Holder to deliver the Deposit (together with altaged interest thereon) to Seller, and (B) pay
and deliver, in good funds, the balance of the Gaatmponent of the Purchase Price to Seller.

2.2.  Assumed Liabilities and Indemnification.

(@) Except as provided in the LMA, Buyer shall, effeetas of
the Closing Date, be assigned Seller's interesteruhe Assumed Contracts (specifically
excluding the Excluded Contracts) to be assigne8diler under this Agreement and shall
assume all then existing liabilities and obligasiai Seller (i) for cure payments payable to
counter-parties thereto in connection with the agsion and assignment of the Assumed
Contracts in accordance with the Sale Order (stibgeSection 2.1.2 above), (ii) accruing under
the Assumed Contracts on and after the Closing,Di@}earising in connection with Buyer's
operations using the Assets from and after thei@jdSate; and (iv) with respect to any such
additional liabilities and obligations as may befseth or described o8chedule 2.2(a)(iv)
hereto (collectively, theAssumed Liabilities’). Except as provided in the LMA, other than the
Assumed Liabilities, Buyer is not assuming and lshail be liable for any liabilities or
obligations of Seller.
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(b) From and after the Closing Date, Buyer shall indiéyramd
hold Seller harmless from and against any anddafiiaistrative priority claims with respect to
any unexpired leases of nonresidential real prgpisted on Schedule 1.1.7 that were previously
assumed by Seller by order of the Bankruptcy Conrbr after May 7, 2012, but which are
subsequently removed from Schedule 1.1.7 by Buyér@jected by Seller. For the avoidance of
doubt, Buyer shall be under no obligation to inddynor hold Seller harmless from and against
any claim that is allowable only as a general umsstclaim.

(c) From and after the Closing Date, Buyer shall indémn
defend (with counsel satisfactory to Seller), pcosnd save and hold Seller harmless of, from
and against any and all costs, loss, liability, dges, expenses (including, without limitation, all
court costs and reasonable attorneys' fees), ¢laiemsands, fines, penalties, violations, actions,
proceedings, liens, or causes of action arisingpfoo in any way relating to the Assumed
Liabilities.

2.3. Purchase Price Allocation. Promptly following (Imatt later than fifteen
(15) days after) the Closing Date, Buyer shall pre@nd deliver to Seller for their review and
consideration a schedule (th&lfocation Schedul€) allocating the Purchase Price among the
various assets comprising the Assets in accordanhelreasury Regulation 1.1060-1 (or any
comparable provisions of state or local tax laway successor provision. If Seller disagrees
with or raise objections to the Allocation Schediayer and Seller will promptly negotiate in
good faith to resolve such objections. If the itarare able to agree upon the allocation of the
Purchase Price, Buyer and Seller shall report @@l tax returns (including any amended tax
returns and claims for refund) consistent with senchually agreed upon Purchase Price
allocation, and shall take no position contraryéte or inconsistent therewith (including in any
audits or examinations by any taxing authority my ather proceedings). Buyer and Seller shall
file or cause to be filed any and all forms (inehglU.S. Internal Revenue Service Form 8594),
statements and schedules with respect to suchatiba¢ including any required amendments to
such forms. If, on the other hand, the Partiesiasble to mutually agree upon the manner in
which the Purchase Price should be allocated, BaygiSeller shall be free to make their own
respective allocations of the Purchase Price foptaposes. Notwithstanding any other
provisions of this Agreement, in the event the iBannutually agree upon the allocation of the
Purchase Price, the provisions of this SectiorsBa&8| survive the Closing.

2.4. Assignment and Assumption of Contracts. At ClosBeiler shall,
pursuant to the Sale Order and a form of assignamhassumption agreement, assume, sell,
transfer and assign to Buyer the Assumed Conteaxtsvhich are set forth &chedule 2.4
hereto;_provided, however, that Buyer shall haweright, in its sole discretion, to notify Seller i
writing of any Assumed Contract that it does natiwio assume. Buyer will pay all cure costs in
connection with such assumption, sale, transferaastynment (as agreed to between the Parties
or as determined by the Bankruptcy Court), and Buyk assume and agree to perform and
discharge the Assumed Contracts. Seller shalldfikections reasonably necessary to cause such
Assumed Contracts to be assumed by Seller anddreed and assigned to Buyer pursuant to
section 365 of the Bankruptcy Code, and Buyer shalbr prior to Closing, comply with all
requirements under section 365 necessary to assigayer the Assumed Contracts. Buyer and
Seller agree that there shall be excluded fromAgeets any Assumed Contracts that are not
assignable or transferable pursuant to the Bangyupbde or otherwise without the consent of
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any person or entity other than Seller (and whidilde deemed to be an Excluded Contract), to
the extent that such consent shall not have beem ghree (3) days prior to the Closing, and the
Closing shall proceed with respect to the remairiegets without reduction to the Purchase
Price.

2.5. Prorations.

€)) Except as provided in the LMA, the operation of 8tations and
the income and operating expenses attributabletihentil 11:59 p.m. on the Closing Date (the
“Adjustment Time”) shall be for the account of Seller and theradfte the account of Buyer,
and income and expenses shall be prorated betwedken &d Buyer as of the Adjustment Time
in accordance with generally accepted accountimgiples, and the Purchase Price shall be
adjusted accordingly.

(b)  Such prorations shall include all property taxéSCHegulatory
fees, utility expenses, rent and similar prepaid @eferred items. Sales commissions related to
the sale of advertisements broadcast on the Ssapioor to Closing or the LMA Commencement
Date, as applicable, shall be the responsibilitgeifer, and sales commissions related to the sale
of advertisements broadcast on the Stations afteirig) or the LMA Commencement Date, as
applicable, shall be the responsibility of Buy@rorations and adjustments shall be made at
Closing or the LMA Commencement Date, as applicabléhe extent practicable. As to those
prorations and adjustments not capable of beingresned at Closing, an adjustment and
proration shall be made within sixty (60) calendays after Closing.

(c) Notwithstanding the foregoing, with respect to &ablarter or
similar agreements for the sale of time for goadsewvices, if at the earlier of Closing or
commencement of the LMA the Stations have an agdeeategative barter balances( the
amount by which the value of air time to be provdidhy the Stations after the first to occur of
Closing or commencement of the LMA exceeds therferket value of corresponding goods and
services to be received by the Stations afteriteetdb occur of Closing or commencement of the
LMA) in excess of $75,000, then such excess slettdated as prepaid time sales and adjusted
for as a proration in Buyer’s favor. There sha&lrio proration for a positive barter balance.

3. Application to and Consent by the Federal Commuitina Commission.

3.1. Commission Consent. Consummation of the transastmntemplated
herein and the performance of the obligations dfeEand Buyer under this Agreement are
subject to the condition that the FCC or its stdféll have given its consent in writing, without
any condition that would have a Material Advers&é&if (as defined in Section 3.2.3 below), on
Buyer or Seller, to the assignment of the FCC Lsesrfrom Seller to Buyer.

3.2.  Application for FCC Consent.

3.2.1. Seller and Buyer agree to proceed expeditiouslyétiddue
diligence and to use their commercially reasonbbkt efforts and to cooperate with each other
in seeking the FCC’s approval of the assignmeth®fCC Licenses from Seller to Buyer (the
“FCC Consent). Within ten (10) business days after the ddtthis Agreement, the Parties
shall prepare and file with the FCC an applicaseeking the FCC Consent (th&sSignment
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Application”) and all information, data, exhibits, resolutipstatements, and other material
necessary and proper in connection with such Assgg Application, including, but not limited
to, a showing by Buyer that its ownership of thati®ns shall comply with the FCC rules
regarding multiple ownership of radio broadcasstagions within a market, 47 C.F.R. 8§
73.3555, and the decisions implementing those (ties’FCC Ownership Rules). Each Party
further agrees expeditiously to prepare amendnieritee Assignment Application whenever
such amendments are required by the FCC or its.riddithout limiting the foregoing, in the
event that the FCC staff should require additiomfrmation regarding Buyer’'s compliance with
the FCC Ownership Rules, Buyer shall promptly syppich information, at its own expense,
and use its commercially reasonable efforts to seedéxpeditious grant of the Assignment
Application.

3.2.2. Except as otherwise provided herein, each Partybeikolely
responsible for the expenses incurred by it inptlegparation, filing and prosecution of its
respective portion of the Assignment ApplicatioXll filing fees imposed by the FCC
exclusively with regard to the Assignment Applicatishall be shared equally by Seller and
Buyer.

3.2.3. Each Party agrees to comply with any condition isgabon it by
the FCC, except that no Party shall be requirembtoply with a condition which would have an
FCC Material Adverse Effect upon it unless the ¢tod was imposed as the result of a
circumstance which constitutes a breach by thay pdirany of its representations, warranties, or
covenants in this AgreementFCC Material Adverse Effect’ means a condition, event or
circumstance which would materially restrict, limiicrease the cost or burden of, or otherwise
materially impair the right of Buyer or Seller teetownership, use, control or operation of the
Assets and Stations consistent with their presset operation or condition; provided, however,
that (i) any conditions, event or circumstance Wheequires that the Assets be operated in
accordance with a condition similar to that corgdiin the FCC Licenses as they exist as of the
date of this Agreement or that affect any Station&gket or the broadcasting industry, generally,
and (ii) any adverse effect resulting from theadailure to act by Buyer in its capacity as
Programmer (as such term is defined in the LMA)arrtde LMA, shall not be deemed an FCC
Material Adverse Effect. Buyer and Seller shalboge any efforts for reconsideration or judicial
review of the FCC Consent (but nothing in this #ecshall limit any party’s right to terminate
this Agreement pursuant to Sections 3.4 and 5tBi®fAgreement).

3.3. Notice of Application. Seller shall, at its expengive due notice of the
filing of the Assignment Application by broadcasfion the Stations, or by such other means, as
may be required by the rules and regulations ofF-D€.

3.4. Delay in Approval of Application. Either Party maat its option,
terminate this Agreement by five (5) business day®r written notice to the other Party,
without liability to the other Party, if the FCCdaot granted the Assignment Application within
nine (9) months after submission to the FCC (tbpset Dat€), and such termination shall be
without liability to the other Party contained hierby the terminating Party; provided, however,
that either Seller or Buyer shall have the righextend the Upset Date for an additional ninety
(90) days in its sole discretion; provided, furtitbat Buyer may not terminate this Agreement if
the failure to obtain the FCC Consent is due todBisybreach of, or default under, this
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Agreement, including, without limitation, a breaah set forth in Section 7.3. In the event of
termination by Buyer pursuant to this Section 8rda termination by Seller pursuant to this
Section 3.4 if the failure to obtain the FCC Consemot due to Buyer’'s breach of this
Agreement, each Party shall bear its own expemasesthe Escrow Holder shall promptly deliver
to Buyer the Deposit (including all interest eartieereon). In the event that this Agreement is
terminated in accordance with the terms of thigiSe@.4, notwithstanding anything to the
contrary set forth in this Agreement, upon suchteation the Parties hereto shall have no
further obligations or liabilities hereunder orthe other Party to this Agreement.

4, Closing Transactions.

4.1. Closing. The Closing of the transactions provit@dherein (the
“Closing’) shall take place at the offices of Pepper HamilLLP (Seller's counsel) located in
Wilmington, Delaware, or at such other place, osuch other manner, as the parties may agree.

4.2. Closing Date. The Closing shall be held withirefis) days after the FCC
Consent becomes a Final Order and the last ofahdittons set forth in 5.1 and 5.2 below have
been satisfied or waived in writing (such date tfdihg shall be theClosing Dat€’). For the
purposes of this Agreement Bifial Order” means an action by the FCC as to which (a) no
request for stay by the FCC is pending, no suchistm effect, and the deadline for filing a
request for any such stay has passed; (b) no apetaion for rehearing or reconsideration, or
application for review is pending before the FC@ #re deadline for filing any such appeal,
petition or application has passed; (c) the FCCrlmisnitiated reconsideration or review of the
Assignment Application on its own motion and theeiin which such reconsideration or review
is permitted has passed; and (d) no appeal tor, avuequest for stay by a court, of the FCC'’s
action regarding the Assignment Application is pegar in effect, and the deadline for filing
any such appeal or request has passed. In théteee@losing does not occur within twelve (12)
months after the Assignment Application is subnditie the FCC, then any Party who is not in
default hereunder may terminate this Agreement pray;ided Buyer is not in default hereunder,
the Escrow Holder shall promptly return to Buyes teposit (including all interest earned
thereon). Alternatively, the Parties may mutuallyee to an extended Closing Date. Until this
Agreement is either terminated or the Parties la@veed upon an extended Closing Date, the
Parties shall diligently continue to work to satiafl conditions to Closing and the transaction
contemplated herein shall close as soon as suditmmns are satisfied or waived in writing.

4.3. Seller's Deliveries to Buyer at Closing. On thesiig Date, Seller shall
make the following deliveries to Buyer:

4.3.1. An assignment and assumption of the Real Prop&&gés and
Assumed Contracts, substantially in the form antdeat attached d@sxhibit “A” hereto, duly
executed by Seller pursuant to which Seller shaidfer and assign to Buyer their respective
rights, title and interests, if any, in and to &ssumed Contracts (thé&ssignment of Leas€y.

4.3.2. A bill of sale, duly executed by Seller substamyiat the form and
on the terms of the bill of sale attachedeakibit “B” hereto, pursuant to which Seller transfers
their respective rights, title and interests in &mthe Personal Property to Buyer (il of
Sale).
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4.3.3. A counterpart assignment of the FCC Licenses almekr ot
authorizations, duly executed by Seller, substlyniiathe form attached a@sxhibit “C” hereto,
pursuant to which Seller assigns to Buyer theipeesve rights, title and interests, if any, in and
to the FCC Licenses (thé&&signment of FCC Licensey.

4.3.4. One or more quitclaim deeds, duly executed by Bpllesuant to
which Seller conveys to Buyer their current interegshe Owned Real Property.

4.3.5. Certificates signed by duly authorized officersSefler and dated
the Closing Date to the effect that the conditisesforth in Sections 5.2.1 and 5.2.2 have been
satisfied.

4.3.6. Any such other documents, funds or other thingsaeably
contemplated by this Agreement to be delivered &ieBto Buyer at the Closing.

4.4. Buyer's Deliveries to Seller at Closing. On thesiihg Date, Buyer shall
make or cause the following deliveries to Seller:

4.4.1. That portion of the Cash Component of the PurcRage to be
delivered by Buyer directly to Seller at the Clagsimder Section 2.1 (and Buyer shall cause
Escrow Holder to deliver the Deposit to Seller astemplated in Section 2.1.4(b) hereof).

4.4.2. A counterpart of the Assignment of Leases, dulycated by
Buyer.

4.4.3. A counterpart of the Assignment of FCC Licensesy duecuted
by Buyer.

4.4.4. A certificate signed by a duly authorized officéBuyer and dated
the Closing Date to the effect that the conditienferth in Section 5.1.1 has been satisfied.

4.4.5. Any such other documents, funds or other thingsaeably
contemplated by this Agreement to be delivered byeB to Seller at the Closing.

4.5. Sales, Use and Other Taxes. Any sales, purchiagesfer, stamp,
documentary stamp, use or similar taxes underathe bf the states in which any portion of the
Assets is located, or any subdivision of any suateswhich may be payable by reason of the
sale of the Assets under this Agreement or thesaetions contemplated herein (collectively,
“Transfer Taxes’) shall be borne and timely paid by Buyer. Bugkall prepare and timely file
all relevant tax returns required to be filed isgect of such Transfer Taxes and shall timely pay
all such Transfer Taxes.

4.6. Possession. Right to possession of the Assetkstsdrafer to Buyer on the
Closing Date. Seller shall transfer and deliveBtryer on the Closing Date such keys, locks and
safe combinations and other similar items as Buay&y reasonably require, and which are in
Seller’'s possession, to obtain occupation and obafrthe Assets, and shall also make available
to Buyer at their then existing locations the orais of all documents in Seller's possession that
are required to be transferred to Buyer by thisegrent.
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5. Conditions Precedent to Closing.

5.1. Conditions to Seller's Obligations. Seller's oalign to make the
deliveries required of Seller at the Closing Datd atherwise consummate the transaction
contemplated herein shall be subject to the satisfaor waiver in writing by Seller of each of
the following conditions:

5.1.1. All of the representations and warranties of Buy@rtained herein
shall continue to be true and correct at the Cpsirall material respects.

5.1.2. Buyer shall have executed and delivered to SdikeAssignment
of Leases and Assignment of FCC Licenses.

5.1.3. Buyer shall have delivered, or shall be preparedketiver to Seller
at the Closing, all cash and other documents redwf Buyer to be delivered at the Closing
including such portion of the Cash Component ofRhechase Price to be delivered by Buyer
directly to Seller at the Closing under Sectioreelof.

5.1.4. Buyer shall have delivered to Seller appropriatea@we of all
necessary action by Buyer in connection with thagactions contemplated hereby, including,
without limitation: (i) certified copies of resolahs duly adopted by Buyer's managing member
approving the transactions contemplated by thiseAgrent and authorizing the execution,
delivery, and performance by Buyer of this Agreetnand (ii) a certificate as to the incumbency
of officers of Buyer executing this Agreement ang astrument or other document delivered in
connection with the transaction contemplated by Agreement.

5.1.5. No action, suit or other proceedings shall be papbefore any
court, tribunal or governmental authority seekimghveatening to restrain or prohibit the
consummation of the transaction contemplated s/Algreement, or seeking to obtain
substantial damages in respect thereof, or invglailaim that consummation thereof would
result in the violation of any law, decree or regign of any governmental authority having
appropriate jurisdiction.

5.1.6. Buyer shall have substantially performed or tendgerformance
of each and every covenant on Buyer's part to Henpeed which, by its terms, is required to be
performed at or before the Closing.

5.1.7. The FCC shall have issued the FCC Consent andcaundent has
become a Final Order.

5.2. Conditions to Buyer's Obligations. Buyer's obligatto make the
deliveries required of Buyer at the Closing, andtteerwise close the transaction contemplated
herein, shall be subject to the satisfaction omvesain writing by Buyer of each of the following
conditions:

5.2.1. Seller shall have substantially performed or teedgrerformance
of each and every covenant on Seller's part toebpned which, by its terms, is required to be
performed at or before the Closing.
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5.2.2. All representations and warranties of Seller cor@diherein shall
continue to be true and correct at the Closinglimaterial respects.

5.2.3. Seller shall have executed and be prepared toedt@étvBuyer the
Assignment of Leases, the Bill of Sale, and theigxssent of FCC Licenses.

5.2.4. Seller shall have executed and be prepared toedt@ébvBuyer one
or more quitclaim deeds, conveying Seller’s pregaetrest in the Owned Real Property.

5.2.5. Seller shall have delivered, or shall be prepaneadetiver to Buyer
at the Closing, all other documents required ofe8¢b be delivered at the Closing.

5.2.6. No action, suit or other proceedings shall be pampbefore any
court, tribunal or governmental authority seekimghveatening to restrain or prohibit the
consummation of the transaction contemplated Is/Algreement, or seeking to obtain
substantial damages in respect thereof, or invglailaim that consummation thereof would
result in the violation of any law, decree or regign of any governmental authority having
appropriate jurisdiction.

5.2.7. The FCC shall have issued the FCC Consent andcsunsent has
become a Final Order.

5.2.8. All third party consents required, if any, for thgsignment of the
Real Property Leases and Assumed Contracts shallbeen obtained.

5.2.9. From the date of this Agreement through the Clo8atg there
shall not have occurred a Material Adverse Effédtaterial Adverse Effect’ shall mean a
material adverse effect on (i) the business, asgeiperties, results of operations or financial
condition of the Stations (taken as a whole) Qrtkie ability of the Seller to consummate the
transactions contemplated by this Agreement, dtiear, in either case, an effect resulting from
an Excluded Matter. Excluded Matter” means any one or more of the following: (i) thieet
of any change in the United States or foreign enuas or securities or financial markets in
general; (ii) the effect of any change that gemgedfects the radio broadcasting industry; (iii)
the effect of any change arising in connection \e#inthquakes, hostilities, acts of war, sabotage
or terrorism or military actions or any escalat@mrmaterial worsening of any such hostilities,
acts of war, sabotage or terrorism or military @wsi existing or underway as of the date hereof;
(iv) the effect of any action taken by Buyer oraf§iliates with respect to the transactions
contemplated hereby or with respect to the Sellén oonnection with the LMA; (v) any matter
of which Buyer is aware on the date hereof; (v dffect of any change in Laws or accounting
rules; (vii) the failure of the Seller to meet anternal projections; or (viii) any effect resulgin
from the public announcement of this Agreement, gicance with terms of this Agreement, the
consummation of the transactions contemplated isyAgreement or the Cases; provided,
however, items (iii) and (vi) shall only apply twetextent that such changes and effects do not
disproportionately affect the Business or the Stesi

5.3. Termination. In addition to the termination riglses forth in Sections
2.1.3(a), 3.4 and 13.1, if any of the above coadgiis neither satisfied nor waived in writing on
or before the date by which the condition is reggiito be satisfied, a Party who is not then in
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default hereunder may terminate this Agreementddiyering to the other written notice of
termination. Any waiver of a condition shall béeetive only if such waiver is stated in writing
and signed by the waiving Party; provided, howetret the consent of a Party to the Closing
shall constitute and be deemed to constitute aewdiy such party of any conditions to Closing
not satisfied as of the Closing Date. In the Evbat this Agreement is terminated by Buyer
pursuant to this Section 5.3 as a result of tHarkaof the conditions set forth in Section 5.2&
satisfied, or by Seller for any reason other thdefault by Buyer of its obligations hereunder,
the Escrow Holder shall promptly return to Buyes teposit (including all interest earned
thereon), and the Parties shall have no otherrtdnduliability or obligation to the other.

6. Seller's Representations and Warranties. Selleblyanakes the following
representations and warranties to Buyer:

6.1. Organization, Standing and Power. Subject to gpdi@able provisions of
bankruptcy law, Seller has all requisite entity powand authority to own, lease and operate their
respective properties, to carry on their businessoav being conducted and, pursuant to the Sale
Order, has the power and authority to executeyeleind perform this Agreement and all
writings relating hereto.

6.2. Authorization of Seller. Subject to the termsiué Sale Order and Seller
obtaining the FCC Consent, the execution and dgligéthis Agreement, the consummation of
the transaction herein contemplated, and the pagoce of, fulfilment of and compliance with
the terms and conditions hereof by Seller do ndtwill not in any material respect: (i) conflict
with or result in a breach of the articles of inmanation, by-laws or other organizational
documents of Seller; (ii) violate any statute, lawe or regulation, or any order, writ, injunction
or decree of any court or governmental authority(jip violate or conflict with or constitute a
default under any agreement, instrument or writongzhich Seller is a party or by which Seller
or their assets or properties may be bound.

6.3. Material ContractsSchedule 6.3attached hereto sets forth a complete list
of all of the material contracts to which Selleaiparty or by which it is bound and that are used
in or directly related to Seller’'s operation of th&tions or by which the Assets may be bound or
affected (collectively, theMaterial Contracts”). To the best of its knowledge, Seller has
provided Buyer with true and complete copies oMdlerial Contracts. Buyer shall be under no
obligation to assume any Material Contract thatasan Assumed Contract.

6.4. Labor. Selleris not a party to any labor or ottike bargaining
agreement. There are no unfair labor practiceggdsamgrievances or complaints pending or, to
the knowledge of Seller, threatened by or on betfadiny current or former employee or group
of employees of Seller, except in each case asdvmtl reasonably be expected to result in
material liability to Buyer. Seller has providedygr with a list of all current employees of
Seller who provide services to the Stations, priogdheir names, job title and description,
status, annual base salary, bonus arrangementiaéadf hire, which list shall be updated by
Seller prior to Closing or the LMA Commencementd®ats applicable.

6.5. Title. Except as set forth on Schedule 6.5, watspect to all of the Assets,
Seller has good, valid, legal and marketable titjeor a valid lease or license interest in, such
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Assets. The Assets constitute substantially alhefassets used or held for use in the Business
and are sufficient for Buyer to conduct the Businas it has been conducted by Sellers.

6.6. Absence of Certain Developments. Since the SalerQvas entered and
taking into account Seller’s debtor-in-possesstatus (i) Seller has conducted the Business in
the ordinary course of business and (ii) thererfmadeen any event, change, occurrence or
circumstance that has had or could reasonably pectad to have a Material Adverse Effect.

6.7. Real Property.

(@  Schedule 1.1.2(ikets forth a complete list of (i) all real propert
and interests in real property owned by Sellerasetl in the operation of the Business (the
“Owned Real Property) and Schedule 1.1.2(iisets forth a complete list of all real property
and interests in real property leased by Sellatedlto the Business (thRéal Property
Lease$). The Owned Real Property and the real propetsrests subject to the Real Property
Leases constitute all interests in real propertyenuly used in connection with the Business of
Seller and which are necessary for the continuedatipns of the Business by Buyer as the
Business is currently conducted. All of the builgh, fixtures and improvements thereon owned
or leased by Seller are in good operating conddiath repair (subject to normal wear and tear).
Seller has made available to Buyer true, corredtcamplete copies of (i) all deeds and title
reports for the Owned Real Property and (ii) thalFR¥operty Leases, together with all
amendments, modifications or supplements ther8tiler has good and marketable title to all
owned Real Property, free and clear of all liend @mcumbrances of any nature whatsoever
except for liens and encumbrances set fort&cmedule 6.7(a)

(b) Except as set forth ddchedule 6.7(b)Seller has a valid and
enforceable leasehold interest under each of tiaé Reperty Leases, subject to applicable
bankruptcy, insolvency, reorganization, moratoriama similar laws affecting creditors’ rights
and remedies generally and subject, as to enfoitlitgato general principles of equity
(regardless of whether enforcement is sought iroegeding at law or in equity). Each of the
Real Property Leases is in full force and effent &eller has not received or given any notice of
any default or event that with notice or lapseimit or both, would constitute a default by Seller
under any of the Real Property Leases and, toribe/ledge of Seller, no other party is in default
thereof, and no party to any of the Real Propedsgdes has exercised any termination rights with
respect thereto. All Real Property Leases thae leen capitalized on Seller’s financial
statements have been identified®chedule 6.7(h)

(© Seller has all material certificates of occupaneg Rermits (as
defined below) of any governmental entity necesaryhe current use and operation of the
Owned Real Property and the real property subgettteé Real Property Leases and Seller has
complied with all material conditions of the Persraipplicable to it. During the last twenty-four
(24) months, no default or violation, or event téh the lapse of time or giving of notice or
both would become a default or violation, has omliin the due observance of any Permit.

(d) There does not exist any actual or, to the knovdeafgSeller,
threatened condemnation or eminent domain procgedirat affect any real property interests
owned or leased by Seller or any part thereof,2eltér has not received any notice, oral or
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written, of the intention of any governmental gntt other person to take or use all or any part
thereof.

(e) No portion of the Owned Real Property has sufferegldamage
by fire or other casualty loss which has not hdogwbeen completely repaired and restored to
its original condition (ordinary wear and tear exesl), except as would not, individually or in
the aggregate, reasonably be expected to intesi¢hehe use of such Owned Real Property, or
with respect to any real property subject to thalReoperty Leases, which has not heretofore
been completely repaired and restored in accordaitheghe terms of the applicable Real
Property Lease.

() Pursuant to the Sale Order, the transfer of the &dviReal Property
to the Buyer is free and clear of all liens, claigscumbrances, and other interests of any kind or
nature whatsoever including, without limitatiorghis or claims that purport to give to any party
a right or option to effect any forfeiture, modétin, right of first refusal, or termination ofeth
Sellers’ interest in the Owned Real Property.

6.8. Tangible Personal Property.

€)) Except as set forth i8chedule 6.8(a)Seller has good and
marketable title to all of the items of tangiblegmnal property used in the Business (except as
sold or disposed in the ordinary course of busia@sknot in violation of this Agreement). All
such items of tangible personal property whichivigdially or in the aggregate, are material to
the operation of the Business are in good condaiwhin a state of maintenance and repair
(ordinary wear and tear excepted) suitable fopilmposes used.

(b)  Schedule 6.8(bkets forth all leases of personal property
(“Personal Property Leas€ey relating to personal property used by Sellethia Business or to
which Seller is a party or by which the propertesssets of Seller is bound. All of the items of
personal property under the Personal Property Isea®ein good condition and repair (ordinary
wear and tear excepted) and are suitable for th@opas used, and such property is in all
material respects in the condition required of su@perty by the terms of the lease applicable
thereto during the term of the lease. Seller hademavailable to the Buyer true, correct and
complete copies of the Personal Property Leasgsther with all amendments, modifications or
supplements thereto. All Personal Property Letissshave been capitalized on Seller's
financial statements have been identifiedSahedule 6.8(h)

(c) Sellers have a valid enforceable leasehold intemed¢r each of the
Personal Property Leases under which it is a lessidgect to applicable bankruptcy, insolvency,
reorganization, moratorium and similar laws affiegtcreditors’ rights and remedies generally
and subject, as to enforceability, to general ppies of equity (regardless of whether
enforcement is sought in a proceeding at law @guity). Each of the Personal Property Leases
is in full force and effect. Subject to Sellershdor-in-possession status, there is no default
under any Personal Property Lease by Seller aghee&knowledge of Seller, by any other party
thereto, and no event has occurred that with thecl@f time or the giving of notice or both
would constitute a default thereunder. No partgintg of the Personal Property Leases has
exercised any termination rights with respect tteere
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6.9. Intangible PropertySchedule 1.1.4ets forth an accurate and complete list of all
material items of Intangible Property used by Sefldhe Business. To the knowledge of Seller,
Seller owns all right, title and interest to, oficensee with respect to, the Intangible Property,
and can convey such property free and clear of lpmsuant to the Sale Order. To the
knowledge of Seller, except as set forthSmiedule 6.9i) no person is engaging in any activity
that infringes any Intangible Property and (ii)alaim has been asserted to Seller that the use of
any Intangible Property or the operation of theiBess infringes or violates the intellectual
property of any third party. The Intangible Prdgend the rights under the Assumed Contracts
include the rights to use all Intangible Propedguired to operate the Business as currently
conducted.

6.10. Compliance with Laws: Litigation; Permits; FCC Ma#t.

€)) Except as provided o8chedule 6.10(g)Seller is in compliance, in
all material respects, with all federal, state k@l laws and regulationsl{aws”) applicable to
the operations or assets of the Business. Selfendtareceived any written or other notice of or
been charged with violation of any Laws. To thewlsalge of Seller, Seller is not under
investigation with respect to the violation of draws and there are no facts or circumstances
which could form the basis for any such violation.

(b) Except as set forth i8chedule 6.10(h)there is no outstanding
claim or other proceeding pending by or againstathe knowledge of Seller, threatened by or
against Seller or to which the Assets are or masutigect that would reasonably be expected to
result in a Material Adverse Effect.

(c) Except for the FCC Licenses set forth®chedule 1.1.1Schedule
6.10(c)contains a list of all other governmental apprsyalthorizations, licenses or permits
(“Permits”) which are required for the operation of the Biesis as presently conducted. Seller
currently has all Permits which are required f@ tiperation of the Business as presently
conducted. Except as set forth®chedule 6.11(h)Seller is not in default or violation, and no
event has occurred which, with notice or the lagfsame or both, would constitute a default or
violation, in any material respect of any termsydition or provision of any Permit to which it is
a party, to which the Business is subject or bycWlitis properties or assets are bound and, to the
knowledge of Seller, there are no facts or circamses which could form the basis for any such
default or violation.

(d)  The Business, its physical facilities and trangngtand studio
equipment are operated in material compliance thighspecifications of the FCC Licenses and
the Communications Act of 1934, as amended, andulbs, regulations and policies of the FCC
(the “Communications Laws), and to the knowledge of Seller the transmissamers and
other transmission facilities of Seller have beexntained in a manner consistent with the
Communications Laws. The antenna structures ownegded by Seller in the Business are in
material compliance with the Communications Lalscept as provided o8chedule 6.10(d)
the location and staffing of each Station complwes the Communications Laws. To the
knowledge of Sellers, no Station causes interfer@meiolation of the Communications Laws to
the transmission of any other broadcast statia@woormunications facility. None of the FCC
Licenses is subject to any lien or other encumlzaidl material reports and other filings
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required by the FCC with respect to the FCC Licerssed the Business have been timely filed
with the FCC. All FCC regulatory fees assessed vaipect to the FCC Licenses have been paid
and Purchaser will have no liability therefor.

(e)  Schedule 6.10(e3ets forth an accurate and complete list of @) th
Stations, (ii) all FCC Licenses and the legal nafhe entity to which each such FCC License
is issued and (iii) all time brokerage agreementsjaint sales agreements between Seller or any
other broadcast licensee with respect to any Stafidhe FCC Licenses are in full force and
effect and have not been revoked, suspended, eahecekcinded, terminated or subjected to any
material conditions except for conditions applieatd radio broadcast licenses generally or as
otherwise disclosed on the face of the FCC Licerldesuspension, cancellation or adverse
modification of any of the FCC Licenses is pendango the knowledge of Seller threatened.
Except as set forth ddchedule 6.10(e)there is no FCC Order, notice of apparent ligbdr
order of forfeiture outstanding, nor is there anffan, suit, notice of apparent liability, noticé o
violation, order for forfeiture, complaint, invegdition or other proceeding pending or, to the
knowledge of Sellers, threatened by or before h€ Bgainst or relating to Seller or affecting
the FCC Licenses, except FCC rulemaking proceedjegsrally affecting the radio broadcast
industry. Except as set forth &hedule 6.10(¢)Seller has no knowledge or any reason to
believe that the FCC Licenses will not be renewetthé ordinary course or of any fact or
circumstance that would reasonably be expectedetept the FCC from issuing the FCC
Consent. To the knowledge of Seller, the Statamesbeing operated substantially in accordance
with the FCC Licenses and the Communications LaMstwithstanding the foregoing, Seller
makes no representation as to any exceptions ectims that the FCC may raise with respect to
Buyer’s qualifications or ability to take ownerstlupFCC Licenses.

() To the knowledge of SelleGchedule 6.10(fsets forth a true,
correct and complete list of any and all pendingligptions filed with the FCC with respect to
the Stations, true and complete copies of whictelmen made available by Seller to Buyer.

6.11. Environmental Matters. The representations andaméies contained in this
Section 6.12 are the sole and exclusive represensaand warranties of Seller pertaining or
relating to any environmental, health or safetyterat including any arising under any federal,
state or local laws relating to pollution or prdien of the environment Environmental
Laws”). Except as set forth dchedule 6.1Thereto:

(@) the operations of Seller, with respect to the Bessn are and have
been in compliance with all applicable Environméhtws, which compliance includes
obtaining, maintaining in good standing and comyivith all Environmental Permits necessary
to operate the Business and no action or proceeslipgnding or, to the knowledge of Seller,
threatened to revoke, modify or terminate any dtiehironmental Permit;

(b) with respect to the Business, Seller is not thgestilof any
outstanding written order or contract respectinde(ivironmental Laws, (ii) remedial action or
(i) any release or threatened release of any Hamarsubstance, hazardous material, hazardous
waste, solid waste, regulated substance, or takistance and any chemicals, pollutants,
contaminants, petroleum, petroleum products, grasibestos-containing materials and any
polychlorinated biphenyls fazardous Materials’);
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(© no claim has been made or is pending or to the ledye of
Seller, threatened against Seller, alleging, wegpect to the Business, that Seller may be in
violation of any Environmental Law or any Environmt& Permit or may have any liability
under any Environmental Law;

(d) to the knowledge of Seller, no facts, circumstararesonditions
exist with respect to the Business or any propautyently or formerly owned, operated or leased
by Seller or any property to which Seller arranfggdhe disposal or treatment of Hazardous
Materials that could reasonably be expected tdtresthe Business incurring unbudgeted
environmental costs or liabilities;

(e) the transactions contemplated hereunder do notreetile consent
of or filings with any governmental entity with jadiction over Seller and environmental
matters;

() there is not located at any of the Owned Real Rtpjpe Real
Property Leases any (i) underground storage tgikkndfill, (iii) surface impoundment, (iv)
asbestos-containing material or (v) equipment ¢oimg polychlorinated biphenyls; and

(g)  Seller has provided to Buyer all material environtadly related
audits, studies, reports, analyses, and resuits/e$tigations that have been performed with
respect to any currently or previously owned, ldaseoperated properties of Seller relating to
the Business.

6.12. Insurance. Seller has insurance policies in fuité and effect for such amounts
as are sufficient for all requirements of law afichgreements to which Seller is a party or by
which it is bound relating to the Business.

7. Buyer's Warranties and Representations. In adiditidhe representations and
warranties contained elsewhere in this AgreememyeBhereby makes the following
representations and warranties to Seller:

7.1. Organization, Standing and Power. Buyer is a &dhitability company
duly organized, validly existing and in good stargdunder the laws of the State of Delaware.
Buyer has all requisite entity power and authawtpwn, lease and operate its properties, to
carry on its business as now being conducted aegdoute, deliver and perform this Agreement
and all writings relating hereto.

7.2. Authorization of Buyer. The execution, deliverydgmerformance of this
Agreement and all writings relating hereto by Bulyave been duly and validly authorized.
Subject to obtaining the FCC Consent, the execwiwhdelivery of this Agreement, the
consummation of the transaction herein contempjated the performance of, fulfilment of and
compliance with the terms and conditions hereoBlyer do not and will not: (i) conflict with or
result in a breach of the articles of incorporatioyrlaws or other organizational documents of
Buyer; (ii) violate any statute, law, rule or regiibn, or any order, writ, injunction or decree of
any court or governmental authority; or (iii) vitdaor conflict with or constitute a default under
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any agreement, instrument or writing of any natarehich Buyer is a party or by which Buyer
or its assets or properties may be bound.

7.3. Qualification. Buyer is legally, financially andh@rwise qualified to be
the licensee of, acquire, own and operate theddmand to enter into the LMA and assume the
role of programmer thereunder under the CommumicatAct of 1934 as amended 47 U.S.C. §
151, et seg. and the applicable rules and regulations of @€ M7 CFR Part Et seq. To
Buyer’s knowledge, there are no facts that wousdjdalify Buyer as an assignee of the FCC
Licenses or as the owner and operator of the &&to as the programmer under the LMA.

7.4. FEinancing. At Closing, Buyer will have availablgfgcient funding to
enable Buyer to consummate the purchase of the\Bsen Seller and otherwise to perform all
of Buyer’s obligations under this Agreement. Buigenot aware of any facts or circumstances
that create a reasonable basis to believe thall ib@vunable to obtain the financing necessary to
consummate the purchase of the Assets from Seller.

8. “AS IS” Transaction. Buyer hereby acknowledges agees that Seller makes
no representations or warranties whatsoever, exreisnplied, with respect to any matter
relating to the Assets (including, without limitati, income to be derived or expenses to be
incurred in connection with the Assets, the phystcadition of any personal property
comprising a part of the Assets or which is thgesttlof any Lease or Contract to be assumed by
Buyer at the closing, the environmental conditioter matter relating to the physical
condition of any real property or improvements vihéce the subject of any Real Property Lease
to be assumed by Buyer at the Closing or any ataproperty or improvements comprising a
part of the Assets, the zoning of any such regb@nty or improvements, the value of the Assets
(or any portion thereof), the transferability oétAssets, the terms, amount, validity,
collectability or enforceability of any Assumed hibties or any Lease or Contract, the title of
the Assets (or any portion thereof), the merchaliabr fitness of the Personal Property or any
other portion of the Assets for any particular sg or any other matter or thing relating to the
Assets or any portion thereof) or the Businessth@ut in any way limiting the foregoing, Seller
hereby disclaims any warranty (express or impl@dperchantability or fitness for any
particular purpose as to any portion of the Ass8tsyer further acknowledges that Buyer has
conducted an independent inspection and investigati the physical condition of all portions
the Assets and all such other matters relating adfecting the Assets and the Stations as Buyer
deemed necessary or appropriate and that in pringeetth its acquisition of the Assets, Buyer
is doing so based solely upon such independentatigms and investigations. Accordingly,
except only for such surviving representationgniy, Buyer will accept the Assets at the Closing
“AS IS, “WHERE IS,” and “WITH ALL FAULTS.”

9. Access to Records and Properties of Seller. Fnudradter the date of this
Agreement until the Closing Date, Seller shall affto Buyer's officers, independent public
accountants, counsel, lenders, consultants and @peesentatives, reasonable access for
examination at reasonable times to the Assets lanecards directly pertaining to the Assets or
the Stations. Buyer, however, shall not be euwtitteaccess to any materials containing
privileged communications or information about eaygles, disclosure of which might violate an
employee's reasonable expectation of privacy. Beaypressly acknowledges that nothing in this
Section 9 is intended to give rise to any contirogel Buyer's obligations to proceed with the
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transaction contemplated herein.

10. Covenants.

10.1. Covenants of Seller Pending the Closing. Frondtte hereof until the
Closing, or any termination of this Agreement ic@cance with Sections 3.4 or 5.3 hereof,
except as required by order(s) of the BankruptcyrCohe Seller shall, subject to the LMA (as
applicable):

10.1.1.not take or intentionally omit to take any actiohigh could
reasonably be expected to result in a breach ob&Bgller's representations and warranties
hereunder;

10.1.2.promptly disclose to Buyer any information relatiogSeller’s
representations and warranties hereunder thatr delt®mes aware of after the date hereof,
which makes any information previously providedtoyer incomplete or incorrect in any
material respect and all information regarding araterial damage to, or material loss of, any of
the Assets;

10.1.3.use its commercially reasonable efforts to causef ghe
conditions to the obligations of Buyer under Setto2 to be satisfied on or prior to the Closing
Date and to make commercially reasonable effortdbtain, prior to the Closing, in writing
(copies of which shall be delivered to Buyer) alhsents, waivers or approvals of all third
parties and governmental entities which are necg$sathe consummation by Seller of the
transactions contemplated by this Agreement; and

10.1.4.use its commercially reasonable efforts, taking cunsideration
their debtor in possession status, to (i) conduetiusiness of the Stations in substantially the
same manner as conducted as of the date of theseAgmt and only in the ordinary course, (ii)
use commercially reasonable efforts to preservexisting business organization and
management of the Stations intact, (iii) keep @ the services of the current employees of
the Stations, to the extent reasonably feasible nfaintain the existing relations with customers,
suppliers, creditors, employees and others haviisinkess dealings with the Stations, to the
extent reasonably feasible, (v) refrain from chaggh any material respect any of its pricing
policies relating to the Stations except as dimakhecessary to meet competition or customer
requirements, and (vi) maintain (A) the Assetshigirt current condition, ordinary wear and tear
excepted and (B) insurance upon all of the assetpeoperties of Seller relating to the Stations
in such amounts and of such kinds comparable tariteffect on the date of this Agreement.

10.1.5.use its commercially reasonable efforts to (i) chnp all material
respects with all Communications Laws applicabltheoconstruction or operation of the
Stations, (ii) promptly deliver to Buyer copiesréterial reports, applications, petitions,
objections or responses filed with the FCC wittpees to a Station, (iii) promptly notify Buyer
of any material inquiry, investigation or proceeglinitiated by the FCC relating to a Station, and
(iv) maintain in full force and effect all of theClE Licenses.
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10.2. Covenants of Buyer. Buyer shall use its best &fftar obtain sufficient
funding to enable Buyer to consummate the purcbhitee Assets from Seller and otherwise to
perform all of Buyer’s obligations under this Agneent.

11. Buyer Indemnity. Buyer hereby agrees, from aneralosing, to indemnify and
hold harmless Seller and their respective officgirgctors, members, partners, employees,
agents and bankruptcy estates, from and againdbases, claims or damages based upon or
resulting from any post-Closing breach under anthefAssumed Contracts, Buyer’s use and
ownership of the Assets and the operation of thédsts from and after the Closing.

12. Employment Matters.

12.1. Offers of Employment. During the LMA, the Statiemployees shall
remain the employees of Seller. From and afted#te hereof, Buyer may, but shall have no
obligation to offer employment, effective as of t®sing, to any persons employed by Seller in
connection with the daily operations of the Statiomhich employment will become effective as
of the Closing Date and only if the Closing occymsyvided, however, that Buyer shall notify
Seller no later than thirty (30) days prior to @iesing Date which employees it intends to offer
such employment to. Any person who accepts sudffanof employment with Buyer shall be
a “Transferred Employe€’ and shall be employed by Buyer on such termscamdlitions as
Buyer and each such Transferred Employee may niytagiee.

12.2. Employee Benefits. Effective on the applicableldate for each
Transferred Employee, Buyer shall make availablestablish an employee benefit plan for the
Transferred Employees and their dependents. Textemt permitted under its employee benefit
plan, Buyer shall credit (i) each Transferred Ergpwith his or her service with Seller, to the
same extent such service would have been credsgdinch service been with Buyer, and (ii) the
Transferred Employees with all service recognizg&éller under employee plans as service
with Buyer for purposes of eligibility to particifgaand vesting under all employee benefit plans,
programs and policies of Buyer, whether now exgstin hereafter adopted (thBtlyer Plans’).
To the extent permitted under the Buyer Plans, Balall waive any coverage waiting period,
pre-existing condition and actively-at-work requa@nts under Buyer Plans to the extent such
conditions or requirements have been satisfied ucateesponding plans of Seller and shall
provide that any eligible expenses incurred befloeeapplicable hire date for by a Transferred
Employee (and his or her dependents) during thendak year of hire and disclosed to Buyer by
such Transferred Employee shall be taken into atdou purposes of satisfying the applicable
deductible, coinsurance and maximum out-of-pocketipions, and applicable annual and/or
lifetime maximum benefit limitations of Buyer Plans

13. Miscellaneous.

13.1. Damage and Destruction; Condemnation. Seller ginathptly notify
Buyer of the occurrence of any material damage ttestruction of the Assets that occurs prior
to the Closing Date. In the event of any uninswtachage to or destruction of the Assets prior to
the Closing Date the cost of which to repair waioldl $5,000 or less, then such damage or
destruction shall have no effect whatsoever orPilnehase Price or Buyer's or Seller's obligation
to close. Should any uninsured damage or destruti the Assets occur prior to the Closing
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Date the cost of which to repair would total mdrart $5,000 but less than $750,000, then unless
Seller causes the same to be repaired and restoadidnaterial respects prior to the Closing
Date (in which case the Purchase Price shall b#aatad and the parties shall proceed with the
Closing as though such damage, destruction or pdiegs had never occurred or been initiated),
and unless caused by Buyer’s actions or failuctaluring the term of the LMA (in which case
the following remedies shall not be available to/@&), Buyer's sole remedy shall be to receive a
dollar-for-dollar reduction in the Purchase Pricean amount equal to the sum of (i) the cost of
such repairs, less (ii) the amount of any insurgroeeeds with respect thereto assigned to
Buyer at the Closing, and consummate the transactbatemplated herein. If any uninsured
damage or destruction to the Assets occurs prithreddClosing Date the cost of which to repair
would total $750,000 or more, then irrespectivevbéther the same can be repaired and/or
restored prior to the Closing Date, unless caugeBluyer’s actions or failure to act during the
term of the LMA (in which case the following remesdlishall not be available to Buyer), Buyer
shall have the right and option to either (i) teraie this Agreement and the transaction
contemplated herein, or (ii) elect to receive tasole and exclusive remedy by reason of such
damage or destruction, a Purchase Price reductitreiamount of $750,000 and consummate
the transaction contemplated herein as thoughahede or destruction had never occurred or
been initiated. In all other events and unlesseduy Buyer’s actions or failure to act during
the term of the LMA (in which case the followingmedies shall not be available to Buyer), or in
the event that Buyer elects to consummate the peecphursuant to clause (ii) above, (xx) all
insurance or condemnation proceeds, including lessimterruption and rental loss proceeds,
collected by or paid to Seller prior to the Closate, shall be credited against the Purchase
Price on Buyer's account or the Purchase Pricé¢ Ishadjusted by an amount agreed between
Buyer and Seller, and (yy) all entitlement to dler insurance or condemnation proceeds arising
out of such damage or destruction or proceedingshahcollected prior to the Closing Date shall
be assigned to Buyer at the Closing. Notwithstag@dinything to the contrary in this Agreement,
the risk of loss or damage to the Assets shall mditionally shift to the Buyer on the Closing
Date. For avoidance of doubt, Buyer and Sellandtthat the provisions of this Section 13.1
shall control over any right or remedy to which Bugyer may otherwise be entitled under this
Agreement by reason of the occurrence of any eudrject to this Section 13.1.

13.2. Attorneys' Fees. In the event that either partgtoebrings an action or
other proceeding to enforce or interpret the teands provisions of this Agreement, the
prevailing party in that action or proceeding shallentitled to recover from the non-prevailing
party all such fees, costs and expenses (inclughitgout limitation, all court costs and
reasonable attorneys' fees) as the prevailing paaty directly suffer or incur in the pursuit or
defense of such action or proceeding.

13.3. Reasonable Access to Records and Certain Persoimneider to facilitate
Seller's efforts to administer and close the Césetuding, without limitation, the preparation of
filings in the Cases and state, local and fedesaléturns and other filings, reconciliation of
claims filed in the Cases, removal of corporate aiiér records and information relating or
belonging to entities other than the Seller), fpeaod of three (3) years following the Closing,
(i) the Buyer shall permit Seller's counsel anceotrofessionals and counsel for any successor
to Seller and their respective professionals (ctitely, “Permitted Access Partie§ reasonable
access to the financial and other books and regetdsng to the Assets or the Stations and the
systems containing such information, books androsgavhich access shall include (xx) the right
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of such Permitted Access Parties to copy, at secimted Access Parties' expense, such
documents and records as they may reasonably taguiegtherance of the purposes described
above, and (yy) Buyer's copying and deliveringhie televant Permitted Access Parties such
documents or records as they may reasonably redueginly to the extent such Permitted
Access Parties furnish Buyer with reasonably dedanritten descriptions of the materials to be
so copied and the applicable Permitted Access Pairhpurses the Buyer for the reasonable
costs and expenses thereof, and (ii) Buyer shallipe the Permitted Access Parties (at no cost
to the Permitted Access Parties) with reasonaldesacto Peter Tonks and Tim Smith, to the
extent they become Transferred Employees, durigglae business hours to assist Seller and the
other Permitted Access Parties in their post-Chpsictivities (including, without limitation,
preparation of tax returns), provided that sucleas@oes not unreasonably interfere with the
Buyer's business operations.

13.4. Notices. Unless otherwise provided herein, anycaptender, or delivery
to be given hereunder by any Party to the other lbeagffected by personal delivery in writing,
or by registered or certified mail, postage prepeetlrn receipt requested, and shall be deemed
communicated as of the date of mailing. Mailedasst shall be addressed as set forth below, but
each Party may change his address by written niotiaecordance with this Section 14.4.

To Seller: Nassau Broadcasting Partners, kR,
619 Alexander Road, Third Floor
Princeton, New Jersey 08540
Attn: Tim Smith, Esq. — General Counsel

With a copy to: Pepper Hamilton LLP
3000 Two Logan Square
Eighteenth and Arch Streets
Philadelphia, Pennsylvania 19103-2799
Attn: Leon R. Barson, Esq.

To Buyer: Connoisseur Media Acquisitions, LLC
136 Main Street, Suite 202
Westport, Connecticut 06880
Attn: Jeffrey Warshaw

With a copy to: Wilkinson Barker Knauer, LLP
2300 N Street, N.W., Suite 700
Washington, D.C. 20037
Attn: David D. Oxenford

13.5. Entire Agreement. This instrument and the docusenbe executed
pursuant hereto contain the entire agreement batiheeparties relating to the transfer,
conveyance, sale and assignment of the Assetdarmlssumed Contracts. Any oral
representations or modifications concerning thise&gent or any such other document shall be
of no force and effect excepting a subsequent nuadibn in writing, signed by the Party to be
charged.

-23-

US_ACTIVE:\44114644\11\71620.0069



13.6. Maodification. This Agreement may be modified, ametar
supplemented only by a written instrument duly exed by all the Parties hereto; provided,
however, that Seller shall provide notice to thetéthStates Trustee and counsel to Goldman
Sachs Credit Partners L.P. of any amendment, noatiiin, or supplement to that has the effect
of making the terms and conditions of this Agreetmeaterially more burdensome, or materially
less favorable, to Seller. The U.S. Trustee ardihent shall have three (3) business days from
the date of such notice to object in writing tolspcoposed amendment, modification, or
supplement, and upon any such timely written omecs$), such amendment, modification,
supplement or waiver shall only be effective purdda an order of the Bankruptcy Court.

13.7. Closing Date. All actions to be taken on the Giggpursuant to this
Agreement shall be deemed to have occurred sinadtasty, and no act, document or transaction
shall be deemed to have been taken, deliveredexteadl until all such actions, documents and
transactions have been taken, delivered or effected

13.8. Severability. Should any term, provision or paggdr of this Agreement
be determined to be illegal or void or of no foacel effect, the balance of the Agreement shall
survive.

13.9. Captions. All captions and headings containedhis Agreement are for
convenience of reference only and shall not betcoed to limit or extend the terms or
conditions of this Agreement.

13.10. Further Assurances. Each Party hereto will exe@adenowledge and
deliver any further assurance, documents and m&nts reasonably requested by any other
Party for the purpose of giving effect to the ti@t®on contemplated herein or the intentions of
the Parties with respect thereto; provided thahingtherein shall be deemed to require any Party
to execute or deliver any such further assurammeyment or instrument to the extent that the
same could in any material way increase the burdsgations or liabilities otherwise imposed
upon such Party by this Agreement.

13.11. Waiver. No waiver of any of the provisions of thigreement shall be
deemed, or shall constitute, a waiver of other [gioas, whether or not similar, nor shall any
waiver constitute a continuing waiver. No waivkak be binding unless executed in writing by
the party making the waiver.

13.12. Brokerage Obligations. Seller and the Buyer eaghasent and warrant to
the other that such Party has incurred no liabibtgny real estate broker or other broker or agent
with respect to the payment of any commission m@iggrthe consummation of the transaction
contemplated hereby other than Seller’s contracthbdiation to pay Rothschild Inc. a
“completion fee” as described in the engagemetdriéetween Rothschild Inc. and Seller dated
as of October 28, 2011 and which completion fed blegpayable to Rothschild Inc. (in whole or
in part) at Closing from the Cash Component ofRhechase Price. Subject to the foregoing, it is
agreed that if any claims for commissions, feestber compensation, including, without
limitation, brokerage fees, finder's fees, or cossiuns are ever asserted against Buyer or Seller
in connection with this transaction, all such claishall be handled and paid by the Party whose
actions form the basis of such claim and such Fo&l indemnify, defend (with counsel
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reasonably satisfactory to the party entitled teemnification), protect and save and hold the
other harmless from and against any and all staimslor demands asserted by any person, firm
or corporation in connection with the transactiontemplated hereby.

13.13. Payment of Fees and Expenses. Except as providaelcition 13.2 above,
each party to this Agreement shall be responsdleahd shall pay, all of its own fees and
expenses, including those of its counsel, incuimdtie negotiation, preparation and
consummation of the Agreement and the transacesoribed herein.

13.14. Non-Survival of Representations and Warrantiese fEpresentations and
warranties respectively made by Seller and BuyéhismAgreement and in any certificate or
instrument delivered hereunder will expire as & @losing. Subsequent to Closing, no claim
with respect to any breach of any representatiomasranty contained in this Agreement may be
pursued or maintained (either hereunder or othejvagainst any Party. The Parties hereto
agree that the covenants contained in this Agreetodse performed after the Closing shall
survive the Closing hereunder, and each Party tisfetll be liable to the other after the Closing
for any breach thereof.

13.15. Assignments. Neither this Agreement nor any rigitsbligations under
it are assignable, except that Buyer may, withbetdonsent of Seller, assign or delegate its
rights hereunder to one or more newly formed eastithat are subsidiaries or affiliates of Buyer
to benefit from the provisions of this Agreement\pded, however, that Buyer shall remain
liable for all its obligations under this Agreement

13.16. Binding Effect. Subject to the provisions of Sentil3.15, above, this
Agreement shall bind and inure to the benefit efbspective heirs, personal representatives,
successors and assigns of the Parties hereto.

13.17. Applicable Law. This Agreement shall be governgdhbd construed in
accordance with the laws of Delaware, without rddarany conflict-of-laws provisions
thereunder.

13.18. Good Faith. All Parties hereto agree to do ak actd execute all
documents reasonably required to carry out thederinthis Agreement and to act in good faith
with respect to the terms and conditions contalme@in before and after Closing.

13.19. Construction. In the interpretation and constarcif this Agreement, the
parties acknowledge that the terms hereof refletensive negotiations between the Parties and
that this Agreement shall not be deemed, for thpqme of construction and interpretation,
drafted by either Party hereto.

13.20. Counterparts. This Agreement may be signed inteoparts. The Parties
further agree that this Agreement may be execuydtidexchange of facsimile signature pages
provided that by doing so the Parties agree to makie to provide original signatures as soon
thereafter as reasonable under the circumstances.

13.21. Time is of the Essence. Time is of the essent@snAgreement, and all
of the terms, covenants and conditions hereof.
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13.22. Bankruptcy Court JurisdictionTHE PARTIES AGREE THAT IF ANY
DISPUTE ARISES OUT OF OR IN CONNECTION WITH THIS AG REEMENT OR
ANY OF THE DOCUMENTS EXECUTED HEREUNDER OR IN CONNE CTION
HEREWITH, THE BANKRUPTCY COURT SHALL HAVE EXCLUSIVE PERSONAL
AND SUBJECT MATTER JURISDICTION AND SHALL BE THE EX CLUSIVE VENUE
TO RESOLVE ANY AND ALL DISPUTES ARISING OUT OF OR R ELATING TO THIS
AGREEMENT AND/OR THE TRANSACTION CONTEMPLATED BY TH IS
AGREEMENT. SUCH COURT SHALL HAVE SOLE JURISDICTION OVER SUCH
MATTERS AND THE PARTIES AFFECTED THEREBY AND BUYER AND SELLER
EACH HEREBY CONSENT AND SUBMIT TO SUCH JURISDICTION .

13.23. Interpretation and Rules of Construction. In hggeement, except to the
extent that the context otherwise requires:

13.23.1. when a reference is made in this Agreement to aiclér
Section, Exhibit or Schedule, such reference etérticle or Section of, or an Exhibit or a
Schedule to, this Agreement, unless otherwise ateld;

13.23.2. the headings and captions used in this Agreemerfoar
reference purposes only and do not affect in anytiva meaning or interpretation of this
Agreement;

13.23.3. whenever the words “include,” “includes” or “inclnd”
are used in this Agreement, they are deemed tollmevid by the words “without limitation”;

13.23.4. the words “hereof,” “herein” and “hereunder” andrad® of
similar import, when used in this Agreement, reééethis Agreement as a whole and not to any
particular provision of this Agreement;

13.23.5. all terms defined in this Agreement have the define
meanings when used in any certificate, instrumewtioer document made or delivered pursuant
hereto, unless otherwise defined therein;

13.23.6. the definitions contained in this Agreement areliapple to
the singular as well as the plural forms of suchge

13.23.7. any law defined or referred to herein or in anyeagnent or
instrument that is referred to herein means sustolastatute as from time to time amended,
modified or supplemented, including by successiotomparable successor laws;

13.23.8. references to a person or entity are also to i ed
successors and assigns; and

13.23.9. the use of “or” is not intended to be exclusiveassl|
expressly indicated otherwise.
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13.24. No Third Party Beneficiaries. Nothing in this Agreent shall confer on any
person or other entity, other than the Partiedding any assignee of Buyer’s rights pursuant to
Section 13.15), any right, remedy or claim undéebpyreason of this Agreement.

13.25. Liguidated Damages; Specific Performance. SeliaH $e entitled to recover
liquidated damages in an amount equal to 10% o€emsh Component of the Purchase Price plus
any Additional Amounts deposited or required talbposited into Escrow pursuant to Section
2.1.3 above (theliquidated Damages) in the event that this Agreement is terminatgdSeller
as a result of a breach of, or default under,Algieement by Buyer prior to the Closing Date. If
the Deposit is delivered to, or becomes deliverahl&eller by reason of Buyer’s uncured breach
of, or default under, this Agreement prior to tHegthg Date, the Deposit will constitute the
Liguidated Damages. Because it would be impralcticd extremely difficult to determine the
extent of any damages that might result from adired, or default under, this Agreement by
Buyer prior to the Closing Date, it is understood agreed that the Liquidated Damages do not
constitute a penalty, and that recovery of the idgted Damages constitutes Seller’s sole and
exclusive remedy for any breach of, or default unthes Agreement by Buyer prior to the
Closing Date. If Seller declines to close in bieat or default under, this Agreement, Buyer
shall be entitled to seek a judicial remedy of gpeperformance, and Seller shall not claim that
Buyer has an adequate remedy at law.

13.26. LMA. Notwithstanding anything in this Agreementtte contrary, Seller shall
not be deemed to have breached any of its repadge g, warranties, covenants or agreements
contained in this Agreement or to have failed tisfaany condition precedent to Buyer’s
obligation to perform under this Agreement (norlk8aller have any liability or responsibility to
Buyer in respect of any such representations, \whes, covenants, agreements or conditions
precedent) to the extent that the inaccuracy ofsaith representations, the breach of any such
warranty, covenant or agreement or the inabilitgatsfy any such condition precedent arises
out of or results from any actions taken by or uritle authorization of Buyer or its affiliates (or
any of their respective officers, directors, empley, agents or representatives) in connection
with Buyer’s performance of its obligations undee LMA or the failure of Buyer to perform
any of its obligations under the LMA. Buyer acknedges and agrees that Seller shall not be
deemed responsible for or to have authorized oseed to any action or failure to act on the
part of Buyer or its affiliates (or any of theilspective officers, directors, employees, agents or
representatives) in connection with the LMA solejyreason of the fact that prior to Closing
Seller has the legal right to control, manage ammbsrise the operation of the Stations. To the
extent that any Assets are assigned, any Assunadulities are assumed, or assets and liabilities
are prorated, paid or reimbursed under the LMA, @vligation of Seller under this Agreement
to assign such Assets, of Buyer to assume suchessiLiabilities, or of the parties to prorate
such assets and liabilities shall be deemed to hege satisfied prior to Closing. In the event of
a conflict between the terms of the LMA and thisdgment, the terms of this Agreement shall
control.

13.27. Receivables. If requested by Seller, then forreodeof ninety (90) days after the
Closing (the Collection Period’), Buyer shall, without charge to Seller, use coencnally
reasonable efforts to collect Seller's accountsivable and any other rights to payment of cash
consideration for goods or services sold or pravideor to the earlier of Closing (th&/R”) in
the ordinary course of business and shall applsrathunts collected from the Stations' account
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debtors to the oldest account first, unless thedber disputes in good faith in writing an older
account and designates the payment to a newer iiccAny amounts relating to the A/R that
are paid directly to Seller shall be retained bieBe Buyer shall not discount, adjust or
otherwise compromise any A/R and Buyer shall rafer disputed A/R to Seller; provided,
however, that Buyer may offset against the A/Reaziftd any sales commissions earned in
connection with the A/R that Buyer pays directlythie persons entitled to such sales
commissions and Buyer may offset against the ANRfaes or expenses reasonably incurred by
Buyer in connection with the collection of the A/RVithin ten (10) calendar days after the end
of each month, Buyer shall deliver to Seller a repbowing A/R collections for the prior month,
along with documentation showing all sales comnaissipaid by Buyer and detailing any fees or
expenses incurred by Buyer in connection with thleection of such A/R, and Buyer shall make
a payment, without any additional offset, to Sedigqual to the amount of all such collections. At
the end of the Collection Period, any remaining AfRll be returned to Seller for collection.
Buyer shall remit to Seller any A/R that it recesvfellowing the Collection Period.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Buyer and Seller have executed this Agreement as of the

day and year first above written.

BUYER:

Connoisseur Media Acquisitions, LLC

By: /}‘"MM( O &a\v—;‘_—"—_—_

Name: MieHAEL ©. DRISceo L
Its: £ VP/cFo




SELLER:

Nassau Broadcasting Partners, L.P.
By: Nassau Broadcasting Partners, Inc.,
Its Corporate General Partner

Name:Reker—"D. "1 onles
Title: Its Authorized Representative

Nassau Broadcasting I, LL.C

By: Nassau Broadcasting Partners, L.P.,
Its Sole Member

By: Nassau Broadcasting Partners, Inc.,
Its Corporate General Partner

Name: “Renr D Tanks

Title: Its Authorized Representative

Nassau Broadcasting II, LLC

By: Nassau Broadcasting I, LLC

Its Sole Member

By: Nassau Broadcasting Partners, L.P.,
Its Sole Member

By: Nassau Broadcasting Partners, Inc.,
Its Corporate General Partner

By:m

Name: @ler- D T onks

Title: Its Authorized Representative

Nassau Broadcasting ITI, LL.C

By: Nassau Broadcasting I, LLC

Its Sole Member

By: Nassau Broadcasting Partners, L.P.,
Its Sole Member

By: Nassau Broadcasting Partners, Inc.,
Its Corporate General Partner

Name: \Gler>Tamnés

Title: Its Authorized Representative





