ASSET PURCHASE AGREEMENT

This Agreement is made and entered into this | 1™ day of September, 2002, by and between Joel J. Kinlow,
an individual and resident of Wisconsin (hereinafter referred to as “Seller”), and Starboard Broadcasting, Inc., a

Wisconsin corporation (hereinafter referred to as “Buyer™):

WHEREAS, Seller is the licensee of Radio Station WGLB-FM, Port Washington, Wisconsin

(hereinafter referred to as the “Station”): and,

WHEREAS, Buyer desires to purchase substantially all of the assets of Seller relating to the
operation of the Station and to acquire the licenses and authorizations issued by the Federal
Communications Commission ¢ herenafier reterred to as the “Commission™) for the operation of the

Station; and,

WHEREAS, the licenses and authorizations issued by the Commission for the operation of the

Station may not be assigned to Buyer without the prior written consent of the Commission;

NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained,

the parties, intending to be legally bound, agree as follows:

1. PURCHASE AND SALE OF ASSETS

1.1 PURCHASED ASSETS. In reliance upon the representations, warranties and agreements and subject to
the conditions herein contained, on the Closing Date (as defined in Paragraph 11, hereof) Buyer shall
purchase from Seller and Seller shall sell, assign, transfer, convey and deliver to Buyer, free and clear of
any and all liens, charges, encumbrances and claims of any kind whatsoever, other than Permitted
Exceptions, as hereinafter defincd, all of Seller’s rights, title and interest in the Seller’s assets relating to the
operation of the Station (of any kind, nature, character and description, whether real, personal or mixed,
whether tangible or intangible, accrued, contingent or otherwise, wherever located), excluding the
“Excluded Assets” (as defined in Paragraph 1.2, hereof), which assets are hereinatter, collectively, referred

to as the “Purchased Assets,” including, without limitation, the following:
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A)

B)

9]
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Licenses.  All licenses, construction permits, and any
other authorizations issued by the Commission and
currently and hereafter in effect for the operation of the
Station and it’s auxiliaries, together with all other
licenses, permits and authorizations issued by any other
regulatory agencies which are used or useful in the
operation of the Station (collectively, the “Licenses™).
Copies of the Licenses currently in effect are attached as

Appendix A

TANGIBLE PERSONAL PROPERTY. Certain tangible personal
property, including but not limited to office equipment,
studio equipment and transmitter owned by Seller as of
June 26, 2002 and related to the operation of the Station,
together with replacements thereof and enhancements,
improvements and additions thereto made between said
date and the Closing Date (the “Tangible Personal
Property”). The Tangible Personal Property to be soid to
Buyer as of June 26, 2002 is listed in Appendix B.

REAL PROPERTY. Sciler will convey to Buyer, title to the
Real Property (*Real Property™) owned by Seller and
used as the studios/offices of the Station, as described on
Appendix (-2 attached hereto, and Seller shall lease to
Buyer the real property owned by Seller and used as the
transmitter site and the tower guy wire anchor points for
the Station as described in Appendix C-1 (the "Leased
Property"). A pro-forma copy of the lease agreement
between Seller and Buyer with respect to the
transmitter/tower Real Property will be attached to
Appendix C-] within 15 days after the date of this

Agreement

t2
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D} CONTRACTS, LEASES AND AGREEMENTS. All Contracts,

Leases and other Agreements relating to the operation of
the Station or the Purchased Assets, except those
contracts specifically listed as “excluded” in Appendix E,
which are in effect on the Closing Date and were in effect
on June 26, 2002, including any extensions and
modifications thereof, and such Contracts, Leases and
other Agreements entered into between said date and the
Closing Date in accordance with Paragraph 3.9 hereof,
including but without limitation, those for the sale of time
on the Station tthe “Contracts™). The Contracts to be
assigned to the Buyer which were in existence on June
26, 2002, arc listed in Appendix D. All Contracts assigned
to Buyer hereunder shall be subject to proration in

accordance with Paragraph 12.

E) GoopwiLL. The franchise and goodwill associated with
the Station.
F) CALL LETTERS AND TRADE Names. The trade names and

call sign of the Station, WGLB-FM, shall not be acquired
by the Buycr. Buycr agrees to obtain a unique call sign

by the date of Closing.

1.2 EXCLUDED ASSETS. Cash on hand and receivables of the Seller, as well as other assets of the Seller

listed in Appendix E are not being sold hereunder and shall constitute the “Excluded Assets.”

1.3 ASSUMPTION OF LIABILITIES Buyer shall assume and agree to discharge and perform when due only

those liabilities and obligations accruing on and after the Closing Date under the Contracts listed in
Appendix D and those entered into by Seller after June 26, 2002, in accordance with Paragraph 3.9
hereof (to the extent such Contracts are properly and effectively assigned to Buyer), but not including
any liability or obligation arising out of the breach, nonperformance or defective performance by Seller
of such Contracts or out of any other event or circumstance occurring on or prior to [Closing]. Unless

expressly stated in this Agreement, no other debt, obligation or liability of Seller shall be assumed by

s
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Buyer, directly or indirectly. and all such other debts, obligations and liabilities shall be and remain (as

between the

parties hereto) the sole responsibility of Seller.

2. CONSIDERATION

2.1. PURCHASE PRICE.

A)

B)

MW\BB1372WTS:IM 07/18/02

The Purchase Price for the Purchased Assets shall be Nine Hundred Thousand Dollars
($900,000.00). The Purchase Price shall be paid as follows:

1.) Upon the execution of this Asset Purchase
agreement, Buyer shaill place into an escrow
account, governed by the terms of the Deposit
Agrcement in Appendix G , {see paragraph 2.3,
below) the sum of amount of Eighty Five
Thousand Dollars ($85,000.00), which shall be

apphed toward the Purchase Price at Closing.

2.) At the Closing, Buyer shall also deliver to Seller,
i immediately available funds, the sum of Eight
Hundred Fifteen Thousand Dollars ($815,000.00)
in payment of the Purchase Price of the assets to
be sold to Buver, subject to credit to Buyer for
(losing Adjustments for accrued liabilities of
Seller as described in Section 12A. (e.g., real
vstate tax proration, payment of any outstanding

special assessments related to the Real Property).

As of the Closing Date, the parties agree to allocate the Purchase Price in accordance with
Rules and Regulations of the Internal Revenue Service. Immediately prior to the Closing
Date, the Partics shall ascertain the fair market value of the respective Purchased Assets
and jointly prepare a schedule reflecting allocation of the Purchase Price to the respective
Purchased Asscts. 1f the parties cannot agree as to the fair market value of the respective
purchased assets, than the fair market value shall be determined by an appraiser selected by

the parties. If the parties cannot agree on the selection of the appraiser, each party shall
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select an appraiser and each appraiser so selected shall do an appraisal as to the fair market
value of the respective purchased assets. The appraisers so selected by each party shall
jointly select a third appraiser who shall determine which appraisal most accurately reflects
the fair market value of the respective purchased assets. Such schedule shall be used by
the parties for federal income tax purposes unless finally determined by a court or

administrative agency having jurisdiction in the premises to be unreasonable.

2.2 INTENTIONALLY LEFT BLANK.
23 DeposIT. Concurrently with the execution and delivery hereof by Buyer and Seller, Buyer shall
make an advance deposit (*Deposit™) of $85,000.00 to an escrow account in accordance with a
Deposit Agreement to be executed by the parties in substantially the form attached hereto as
Appendix G. The Deposit shall be held in escrow until the Closing or otherwise disbursed in
accordance with the Deposit Agreement.
3. REPRESENTATIONS AND WARRANTIES.

To induce one another to enter into this Agrcement, the parties make the following representations, warranties and

covenanis. Seller represents, warrants and covenants to Buyer that:

31

3.2

33

MW\BBI372WTS:IM 07/18/02

PURCHASED ASSETS. Seller owns and will convey to Buyer hereunder good and marketable title to

all of the Purchased Assets, free and clear of all liens, charges, security interests, claims of others

or encumbrances of any kind whatsoever, other than Permitted Exceptions.

FINANCIAL STATUS. Secller bas and will maintain the financial ability to indemnify Buyer pursuant

to the indemnification provisions in Section 5 of this Agreement.

LICENSES AND AUTHORIZATIONS. Appendix A consists of complete copies of Commission Licenses

which Seller holds with respect to the Station. The Licenses, or extensions or renewals thereof, are
in full force and effect and are unimpaired by any act or omission of Seller. Without limiting the
generality of the foregoing, the Station’s Licenses are valid for a full term and are subject to no

restrictions or conditions.

h
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34

35

3.6

3.7

3.8

39

TECHNICAL COMPLIANCE. The Station is currently operating in material compliance with all

applicable rules and regulations of the Commission and the Station is not under any special or

temporary authority with respect to its operations.
PERSONAL PROPERTY.

The Tangible Personal Property listed in Appendix B, together with any replacements thereof and
enhancements, improvements and additions thereto between June 26, 2002, and the Closing Date,
is located at the Real Property and is now and will be as of the Closing Date all of the Tangible
Personal Property owned by Seller and related to the operation of the Station. Such Personal
Property is adequate in quality and quantity, for the operation of the Station and no personal

property not being transferred to the Buyer hereunder is necessary for such operation.

CONDITION OF PERSONAL PROPERTY. Seller shall continue 1o maintain all of the Tangible Personal

Property in accordance with good maintenance and engineering practices. Seller warrants that all
broadcast equipment is type-approved or type-accepted where such type-approval or type-

acceptance is required.

INSURANCE. Seller has in force adequate fire, liability and other risk insurance covering such of the
Purchased Assets as are insurable, including without limitation, all Real Property, ali Leased
Property, and Tangible Personal Property and will maintain said insurance in full force and effect
until the Closing Date. Seller will cancel such insurance as of the Closing and any refund of the
premiums therefor shall belong to Seller. Seller has not received any notice from, or on behalf of
any insurance carrier issuing such policies, that any insurance rate will hereafier be substantially

increased or that hereafier there will be a refusal to renew any existing policy.

DISPOSAL OF ASSETS. Since June 26, 2002, Seller has neither sold nor agreed to sell or otherwise
dispose of any of the Purchased Assets other than in the ordinary course of business and then only
if such assets are replaced prior to the Closing Date by other assets of equal or greater worth or

utility free and clear of all liens, encumbrances and claims.

CONTRACTS, LEASES AND AGREEMENTS. Except as listed in Appendix D, or specifically excluded in

Appendix E, Seller is not a party or subject to any contract, lease or agreements, nor any other
material commitment, arrangement or instrument, whether oral or written, which is in effect as of

the date hereof and will be in effect after the date hereof and which relates to the operation of the
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3.10

311

Station. The Contracts either are freely assignable, or if the consent of any other contracting
person to the assignment is required, such consent will be obtained in writing (at Seller’s expense)
prior to the Closing Date. The Contracts, other than those that expire by their terms prior to the
Closing Date, will be in full force and effect at Closing and unimpaired by any acts or omissions of
Seller or its employees or agents. Between June 26, 2002, and the date hereof, Seller has not, and
after the date hereof Seller will not, without Buyer’s written approval, (1) modify or amend any
Contract or grant any waiver or consent thereunder, or (ii) enter into any new contract, other than
time sales agreements for cash and on terms otherwise consistent with Seller’s past practices, that
cannot be terminated on thirty (30) days” notice and without penalty. Seller shall not, after the date
hereof, enter into any new Trade Agreements unless the advertising covered thereby is aired prior
to the Closing and shall use its best efforts, between the date hereof and the Closing Date to satisfy

all existing Trade Agrecments.

LEASE TO REAL PROPERTY. On the Closing Date, Seller shall convey to Buyer the lease for the

transmitter/tower for the Station, by execution of an original lease in the form attached as
Appendix C-1, and exccute and record at the proper register of deeds office a Memorandum of

Lease to notify all partics of Buyer's lease rights in the Leased Property.

REAL PROPERTY COMPLIANCE. There are no encroachments upon the Real Property or Leased
Property by any buildings or structures, nor improvements located upon adjoining real estate that
would have a material offect upon the full use and enjoyment of such property by Buyer. Seller
further warrants that, (1) none of the buildings, structures, or improvements (including, but not
limited to, all guy wires and anchors) constructed on the Real Property or Leased Property
encroaches upon adjoining rcal estate; and (ii) all such buildings, structures, and improvements are
constructed in conformance with all “setback” lines, easements and other restrictions or rights of
record, or that have been established by any applicable building or safety code or zoning ordinance;
and, (iii) the lease for the transmitter/tower site shall be prior and not subordinate to, any other
interests, liens, or encumbrances, whether contingent or inchoate, held by any other party (and
Seller hereby represents that there are not now, and on the date the Lease is executed there shall be
no mortgage against the Leased Property) so that Buyer will have full use and enjoyment of the
property according to the terms, and for the term, of such lease. To the best of Seller’s knowledge,
Seller’s use and occupancy of the Real Property and Leased Property comply in all material

respects with all regulations, codes, ordinances, and statutes of all applicable governmental
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3.12

3.13

authorities, including, but without limitation, all zoning, occupancy, health and sanitation
regulations and all occupational safety and health regulations, and neither Buyer nor Seller has
received any notice to the contrary. To the best of Seller’s knowledge, (i) there are no structural
defects in the buildings and improvements located on the Real Property or Leased Property; and
(ii) all plumbing equipment. heating, ventilating and air conditioning equipment, electric wiring,
and water and sewage svstems, are operating properly and free of any material defects. To the best
of Seller’s knowledge, there are no poltutants or other toxic or hazardous substances of any kind
which have been stored. discharged, released, generated or allowed to escape from or on the Real
Property or Leased Property and there is no administrative order, consent order and agreement,
litigation or settlement with respect to the foregoing proposed or in existence with respect to the

Real Property.

COMPLIANCE WITH EMPLOYMENT LAWS. Seller has, in the conduct of the operation of the Station,
complied in all material respects with all applicable laws, rules, and regulations relating to the
employment of labor and employment practices generally, including those relating to wages, hours,
equal employment opportunity, collective bargaining, pension and welfare benefit plans, and the
payment of Social Security and similar taxes, and is not liable for any arrears of wages or any tax
penalties for failure to comply. Seller has made all required payments to the appropriate
governmental authoritics with respect to applicable unemployment compensation reserve accounts
for Seller employees. Seller is subject to unemployment premium rates in Wisconsin more
favorable than the rates available to a new employer and Seller agrees to execute such
documentation as may be necessary to appoint Buyer as a successor to Seller in the State of

Wisconsin. Seller has no regular full-time employees except in Wisconsin.

EmPLOYEES. No employee of the Station is represented by a union or other collective bargaining
agent. To the best ol Seller’s knowledge, there is no collective bargaining campaign being
conducted with respect to any Station employee, there are no material controversies pending or
threatened between the Seller and any of the Station’s employees, and Seller 1s not aware of any
facts which could reasonably result in any such controversy. Seller does not have any written or
oral retirement, pension, profit sharing, or stock option plan, or any written or oral bonus,
termination pay, hospitalization, vacation or other employee benefit plan, practice, agreement, or
understanding which will be binding upon Buyer as of the Closing Date. Attached hereto as

Appendix H is an accurate list of all persons currently employed by Seller in connection with the
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3.14

3.15

3.16

317

operation of the Station together with a description of their duties, pay rates and benefits. Seller
shall pay its employees compensation, accrued vacation and any other sums due to the Closing
Date and shall terminate each of them as of that date after which Buyer may make such
employment agreements, if any, with each such employee as may be mutually agreeable to Buyer
and employee. Seller will promptly notify Buyer of any changes which occur prior to the Closing
Date in the information set forth in Appendix H. Seller has provided Buyer all of Seller's written

employment policies in effect. There exist no such policies not in writing.

NO BREACH OF CONTRACT. The execution and performance of this Agreement will not violate any

order, rule, judgment, or decree to which Seller is subject or constitute a breach or default under
any contract, agreement, or other commitment to which Seller is a party or by which Seller is

bound or which affects any ot the Purchased Assets.

LiTiGaTION. There is no pending or threatened litigation or other judicial, administrative or
arbitration proceeding which may give rise to any claim against any of the Purchased Assets,
which may adversely uffect Seller’s ability (0 perform in accordance with the terms of this
Agreement, or which may adversely affect Buyer’s operation of the Station, and Seller is not aware

of any facts which could reasonably result in any such proceeding.

Taxgs. Seller has, or prior to the Closing Date will have, paid and discharged all taxes,
assessments, excises and other levies relating to the Purchased Assets which, if due and not paid,
would interfere with Buyer’s use and enjoyment of the Purchased Assets or subject them to any
claim, assessment or lisbility, excepting such taxes, assessments, excises and other levies which
will not be due until after the Closing Date and which are to be prorated between Buyer and Seller
pursuant to the provisions of Paragraph 12. Seller shall pay all transfer, sales and use taxes arising
from this transaction (including, without limitation, the State of Wisconsin real estate transfer tax).
Seller shall cease conducting business at midnight on the day immediately prior to the Closing
Date. At closing the parties shall execute a joint letter to the Wisconsin Department of Revenue

requesting a tax clearance certificate.

PRESERVATION OF Busingss. Seller shall use its best efforts to maintain the present character of the

Station and the quality of its programs, preserve the business organization and make-up of the

Station, and preserve the Station’s present customers and business relations.
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3.18

3.19

3.20

3.21

3.22

OPERATIONS PRIOR TO CLOSING. Since June 26, 2002, Seller has, and between the date hereof and

the Closing Date, Seller shall, (i) operate the Station prudently and diligently in the normal and
usual manner in accordance with the rules, regulations, and policies of the Commission; (ii)
conduct the Station’s business only in the ordinary course consistent with Seller’s historical
practice; (iii) maintain at normal levels inventories of spare parts and tubes for equipment used or
useful in Station operations; (iv} maintain equipment in accordance with historical practices; and
(v) not increase the compensation payable or to become payable to any employee or of any
agent of the Station other than in the ordinary course of business consistent with Seller’s historical
practice. Seller shall use its best efforts to fulfill its obligations under all trade agreements prior to

the Closing Date.

ADVERSE DEVELOPMENTS. Seller has no knowledge of any development, threatened development or
circumstance of a naturc which may cause a material adverse change in the prospects or operations
of the Station including. without limitation, Seller’s relationships with advertisers, agents,
employees and others. Seller shall promptly notify Buyer, in writing, of any materially adverse

developments with respect to the business or operations of the Station.

Access. Prior to the Closing Date and at times mutually agreeable to Buyer and Seller, Seller will
permit Buyer or representatives of Buyer access to the Real Property and Leased Property, titles,
contracts, records, emplioyees and affairs of Seller relating to the operation of the Station and will
cooperate with any investigation thereof to the extent reasonable. No investigation pursuant to this
paragraph shall limit or affect any representation or warranty of Seller or the conditions to the

obligations of Buyer.

ORGANIZATION. Seller 15 an individual and has full power and authority to own his properties and

assets and to conduct business as now conducted and to enter into and perform this Agreement.

AUTHORIZATION. The c¢xccution and delivery of this Agreement and all other documents to be
executed and delivered by Seller hereunder, and the performance of the obligations of Seller
hereunder and thereunder will constitute when so executed and delivered, legal, valid and binding
obligations of Seller, enforceable against Seller in accordance with their respective terms. Seller,
Joe!l J. Kinlow, represents that he alone is able to convey the Real Property and lease the Leased
Property to Seller, without any further approval, consent or signatures, including the signature of

any spouse of Seller, and Seller shall provide evidence of such authority to the title insurance
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323

3.24

3.25

3.25-A

company as they may request in order to remove any such authority requirement from its final title

insurance policies for the Real Property and Leased Property.

No VIOLATION. The execution, delivery and performance by Seller of this Agreement does not and
will not conflict with or result in any violation of or constitute a breach or default under any
agreement, permit or instrument to which Seller is a party or by which Seller or any of the
Purchased Assets is bound cr subject. or of any order, judgment or decree of any court or other
governmental or regulatory authority to which Seller or any of the Purchased Assets is bound or
subject, subject to any applicable requirement that Scller obtain consent to the assignment of any

Contract.

No MISLEADING STATEMENTS. Neither this Agreement nor any other document furnished by Seller
to Buyer hereunder or in connection herewith contains any untrue statement of Seller of a material
fact or omits to state any material fact necessary in order to make any statement herein or therein

made not misleading.

UCC COMPLIANCE. Except with respect to the Contracts of Seller specifically assumed by Buyer
hereunder, Seller shall pay, in full, from the Purchase Price, all sums due and owing to its creditors.
Seller shall indemnify and hold Buyer harmless for any claim, liability, or expense arising from or
in connection with Seller’s noncompliance with the UCC as adopted in Wisconsin. Seller shall
promptly pay and discharge when due all of Seller's liabilities and obligations arising out of or
relating to Seller's ownership, operation and sale of the station and its properties, including, but not

limited to, compensation to employees and payrol] taxes thereon.

ENVIRONMENTAL MATTERS.

(a) As used herein, (i) the term “Environmental Laws” shall mean any and all state,
federal, and local statutes, regulations and ordinances relating to the protection of human
health and the environment, and (ii) the term “Hazardous Material” shall mean any hazardous
or toxic substance, material, or waste including, without limitation, thosc substances,
materials, pollutants, contaminants and wastes listed in the United States Department of

Transportation Hazardous Materials Table (49 C.F.R. § 172.101) or by the United States
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Environmental Protection Agency as hazardous substances (40 C.F.R. Part 302 and

amendments thereto), petroleum products (as defined in Title 1 to the Resource Conservation

and Recovery Act, 42 U.S.C. §6991-6991(1)) and their derivatives, and such other

substances, materials, pollutants, contaminants and wastes as become regulated or subject to

cleanup authority under any Environmental Laws.

(b)

Seller represents and warrant, jointly and severally, that, to the best of their

knowledge:

MW\8B1372WTS:JM 07/18/02

1) all activities of the Station or of Seller with respect to the Station and the Real
Property have been and are being conducted in compliance with all federal, state and
local statutes, ordinances, rules, regulations and orders, as well as all requirements of
common law concerning those activities, repairs or construction of any improvements,
manufacturing processing and/or handling of any materials, and discharges to the air,
soil, surface water or groundwater;

(i1) Seller has no knowledge of the release or presence of any Hazardous Material
on, in, from or onto the Real Property;

(iii)  Seller has not generated, manufactured, refined, transported, stored, handled,
disposed of or released any Hazardous Material on the Real Property, nor has Seller or
the Station penmitted the foregoing;

(iv)  Seller has obtained all approvals and caused all notifications to be made as
required by Environmental Laws;

(v) Seller has obtained all required registrations with, licenses from, or permits
issued by governmental agencies or authorities pursuant to environmental, health and
safety laws, and all such registrations, licenses or permits are in full force and effect,
(vi}  Seller has not received any notice of any violation of any Environmental
Laws;

(vil) no action has been commenced or threatened regarding Seller’s compliance

with any Environmental Laws;
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(vili) no tanks used for the storage of any Hazardous Material above or below
ground are present or were at any time present on or about the Real Property,

(ix)  no action has been commenced or threatened regarding the presence of any
Hazardous Material on or about the Real Property;

(x) no Hazardous Materials are present in any medium in the operations of the
Station (or of Seller with respect to the Station) and/or at the Real Property in such a
manner as may require investigation or remediation under any applicable law;

(xi) no polychlorinated biphenyls or substances containing polychlorinated
biphenyls are present on the Real Property; and

(xii)  no friable asbestos is present in the operations of the Stations and/or on the

Real Property.

(c) Seller has not and will not release or waive the liability of any previous owner, lessee,
or operator of the Real Property or any party who may be potentially responsible for the
presence or removal of Hazardous Material on or about the Real Property. Seller has no

indemnification obligation regarding Hazardous Material to any party.

(d) Buyer shall have the right, within sixty (60) days hereof, to conduct a review of the
Real Property and take soil and water samples (including groundwater samples) from the Real
Property, and to test and analyze those samples to determine the cxtent of any contamination
of the soils and water (including groundwater) on or about the Real Property. If, based on the
results of those inspections and/or tests, Buyer determines that the condition of any of the
Real Property is unsatisfactory or if Buyer believes that its ownership of any of the Real
Property would expose Buyer to undue risks of government intervention or third-party
liability, Buyer must notify Seller, in writing within ten (10) days of such determination and
Seller shall have the right to remedy the problem and, if the problem is not remedied to the
satisfaction of Buyer, in its sole discretion, within sixty (60) days of the delivery of notice to
Seller, Buyer may, without any liability owing to Seller including, without limitation (i)
cancel the purchase of any of the Real Property and consummate the remaining Subject

Transactions or {(i1) terminate this Agreement.
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BUYER REPRESENTS, WARRANTS AND COVENANTS TO SELLER THAT:

3.26

3.27

3.28

329

ORGANIZATION. Buyer is a Wisconsin Corporation duly organized, validly existing and in good
standing under the laws of the State of Wisconsin. Buyer has full power and authority (corporate
and other) to own its properties and assets and to conduct its business, as now conducted and as

proposed to be conducted, and to enter into and perform its obligations under this Agreement.

AUTHORIZATION. The execution and delivery of this Agreement and the performance of the
obligations of Buyer hereunder have been duly authorized by the Board of Directors and no other
corporate proceeding on the part of Buyer is necessary to authorize such execution, delivery and
performance. This Agreement and all other documents to be executed and delivered by Buyer
pursuant hereto have been or will be duly executed by Buyer and constitute, or will constitute when
so executed and delivered, tegal, valid and binding obligations of Buyer, enforceable against Buyer

in accordance with their respective terms.

No VioLATION. The exccution, delivery and performance by Buyer of this Agreement does not and
will not conflict with or result in any violation of or constitute a breach or default under
any terms of the articles of formation of Buyer, or any agreement, permit or instrument to
which Buyer is a partv or by which Buyer is bound, or of any order, judgment or decree of

any court or other governmental or regulatory authority to which Buyer is subject.

NO MISLEADING STATEMENTs. Neither this Agreement nor any other document furnished by Buyer

to Seller hereunder or in connection herewith contains any untrue statement of Buyer of a material
fact or omits to state any material fact necessary in order to make any statement herein or therein

made not misleading,

4. SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The several representations and warranties of Seller and Buyer, respectively, contained herein shall survive
the Closing.
5. INDEMNIFICATION

51 INDEMNIFICATION. To the extent the same arise after the Closing, Buyer and Seller undertake and

agree to indemnify each other and to hold each vther harmless from and against any and all claims,
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demands, actions, losses, damages, liabilities, costs and expenses (including, but without limitation,
reasonable attorneys’ and accountants’ fees) (collectively, “Losses,” and individually, a “Loss”),

which it may tncur arising from:

(i)  any representation or warranty made by Buyer or Seller
in this Agreement or in any document delivered
pursuant to this Agreement being incorrect when made

or when repcated at the Closing;

(i) any breach by Seller or Buyer of any covenant made by

either in this Agreement or pursuant to it;

(iiiy any claim against, or direct or contingent liability of,
Buyer or Scller arising under the UCC or the Bulk Sales

Act as adopted in Wisconsin; and

(iv) any claim against, or direct or contingent liability of,
Seller not cxpressly assomed by Buyer hereunder;

provided howevcr, with respect to Losses arising under

(i) and (it) hercof, (x) liability shall be limited to
individual Losses in excess of $1,000; and (y) the
indemnification obligations of the parties hereunder
shall expire on the third anniversary of the Closing Date
except with respect to the representations and
warranties under scctions 3.1, 3.11, 3.16, 3.26 and

Appendix C-2, provided further, however, that if at the

expiration date a report as to the existence and amount
of a Loss shall have been given under Paragraph 5.2,
the indemnification obligations with respect to such
Loss shall continue until the determination of such Loss

shall have been made as provided herein.
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5.2 DETERMINATION OF LOSSES.

MW\881372WTS:IM 07/18/02

A)

B)

C)

In the event that Buyer or Seller incur any Loss, each
will give notice to the other by means of a written
report of the existence of the facts and the amount of
the Loss, (“and Notice™) if known, within thirty (30)
days ot discovery of such Loss. (For this purpose,
“discovery” shall mean actual knowledge of an
executive officer of Seller or Buyer.) Failure to give
such Notice will not terminate any obligation of Buyer
or Selier hereunder except if and to the extent Either
has been materially prejudiced thereby. Unless within
ten (10} days of the receipt of such Notice, Either has
received from the Other a notice disputing the facts or
the amount of the Loss as stated in such report, a
determination that Either has incurred the Loss shall be
deemed to have been made on the last day of such ten

(10) day period.

In the event that within such ten (10) day period Either
receives a written notice from the Other that Either’s
report is disputed, then the affected party will refer the
matter to such independent public accountants for the
affected party as the affected party may designate, or
such other independent public accountants for Either as
Either may designate. The accountants shall examine
the existence of the Loss and the amount thereof and
shall render their joint report thereon. If the
accouniants agree on the existence and amount of the
Loss, their joint report shall be final and binding on

Buyer and Seller.

If the accountants are unable to agree on the existence

and amouni of the Loss, or if either refuses to
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D)

participate therein, the matter shall be submitted by
Buyer and Seller to, and settled by arbitration
conducted 1n accordance with the Rules of the
American Arbitration Association existing at the date of
the submission. The costs of the arbitrator shall be
borne in proportion to award. The parties shall each

bear their own costs and expenses of any other nature.

A determination that the Buyer or Seller has or has not
incurred a Loss and the amount, if any thereof, will be
deemed to have been made on the date of any joint
report of the independent public accountants or  the
arbitrator, as the case may be; and the independent
public accountants or the arbitrator, as the case may be,
will be required to notify Buyer and Seller of such
determination in writing within three (3) days following
such dale. The determination so made shall be binding
upon Buyer and Seller and shall not be subject to

judicial appeal, review or re-determination.

5.3 DEFENSE OF CLAIMS,

MW\881372WTS:IM 07/18/02

A) Subject to the provisions of Subparagraph B,
below, Buver shall have the responsibility of
contesting, defending, litigating or settling any claim
made apainst Buyer (a “Third Party Claim™) and shall
have the same rights in respect of which
indemnification by the affected party is claimed. Seller
shall have the right to be represented by counsel at its
own expense in any such contest, defense, litigation or
settlement, and Buyer shall not be liable for any
expensc or legal fees incurred by Seller in any such
participation. Buyer shall have the exclusive right, in

its discretion exercised in good faith and upon the
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advice of counsel, to settle any such Third Party Claim,
either before or after the initiation of litigation, at such
time and upon such terms as it would deem fair and
reasonable if the Loss resuiting therefrom were to be
paid by it, provided that at least ten (10) days prior to
any such setilement, written notice of its intention to

settle shall be given to Seller.

B) Notwithstanding the provisions of Subparagraph A,
above, if Seller shall admit in a writing delivered to
Buyer within twenty (20) days after Seller received the
Notice ment:oned under Paragraph 5.2, that more than
fifty (50) percent of any Third Party Claim is payable in
full by Seller, then Seller shall have the right and
responsibility of contesting, defending, litigating or
settling any matter in respect of which the Loss is
claimed, and all expenses (including, but not by way of
limitation, legal fees) incurred by Seller in connection
therewith shall be paid by Seller. Buyer shall have the
right to be represented by counsel at its own expense in
any such contest, defense, litigation or settlement.
Seller shall have the exclusive right in its discretion
exercised in good faith, and upon the advice of counsel,
to settle anv such matter, either before or after the
initiation of litigation, at such time and upon such terms
as it deems fair and reasonable, provided that at least
forty five (451 days prior to any such settlement,
written notice of its intention to settle shall be given to

Buyer.

54 PAYMENT. In the event of a determination of the existence and amount of a Loss under this
Indemnification agreement or upon a final determination or settlement of a Third Party Claim payable

by Seller or Buyer under this Agreement, then the Loss or Third Party Claim, as the case may be, shall
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be paid promptly and in any event within twenty (20) days after the determination under Paragraph 5.2
or within twenty (20) days after a final determination of a Third Party Claim either by written
acknowledgment, by settlement or a final judgment of a court of competent jurisdiction. In the event
one Party is not paid by the Other in accordance with the terms of this Paragraph 5.4, the affected Party
shall have the right to exercise its available remedies at law or in equity to enforce the obligation under
this Paragraph 5.4. In addition, any amounts not paid in accordance with this provision shall bear

interest at eighteen (18) percent per annum from the due date until paid.
6. APPLICATION FOR COMMISSION CONSENT

Within ten (10) days from the date of execution of this Agreement, Seller and Buyer shall join in an
application or applications to be filed with the Federal Communications Commission requesting its writien consent
to the Assignment of the Licenses for the Station from Seller to Buyer, and each will diligently take all steps
necessary or desirable and proper to expeditiously prosecute such application or applications and to obtain the
Commission’s  determination that grant of the application or applications will serve the public interest,
convenience and necessity. The failure of cither party to timely file or diligently prosecute its portion of the
Assignment Application(s) or any application as required by this Paragraph shall constitute a material breach of this

Agreement.

7. CONTROL OF STATION

This Agreement shall not be consummated until after the Commission has given its written consent to the
assignment application (FCC Form 314) and that consents has become a final order. Between the date of this
Agreement and the Closing Date, Buycr shall not directly or indirectly control, supervise or direct, or attempt to

control, supervise or direct the operation of the Station, but such operation shall be the sole responsibility of Seller.

8. TERMINATION

8.1 ABSENCE OF COMMISSION CONSENT. If an order (as defined in Paragraph 9.6, below) granting the

application(s) described in Paragraph 6 is not secured within twenty-four (24) months from the date
on which the parties file such application(s), this Agreement may be terminated at the option of
either party upon ten (10) days written notice to the other, provided, however, that neither party
may terminate this Agreement if such party is in default hereunder, or if a delay in any decision or
determination by the (‘ommission respecting said application(s) has been caused or materially

contributed to by any failure on the party of such party to furnish, file or make available
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8.2

8.3

84

8.5

information within its c¢ontrol, by the willful furnishing by such party of incorrect,
inaccurate or incomplete information to the Commission, or by any action taken by such party or
inaction of such party tor the purpose of delaying any decision or determination respecting said

application.

DESIGNATION FOR _HEARING. The time for Commission consent provided in Paragraph 8.1

notwithstanding, either party may terminate this Agreement upon ten (10) days written notice to the
other, if, for any reason. an application described in Paragraph 6 is designated for hearing by the
Commission, provided, however. that the party giving such notice is not in default under the terms
of this Agreement and it has not taken any action, or omitted to take any action expressly or
tmpliedly required of it hereunder, which caused or materially contributed to such designation for

hearing.

MUTUAL CONSENT. Anything contained in this Agreement to the contrary notwithstanding, this

Agreement may be terminated and the transaction contemplated herein abandoned at any time prior

to the Closing by mutual written consent of the partics.

TERMINATION BY BUYER. Anything contained in this Agreement to the contrary notwithstanding,
this Agreement may be terminated and the transaction contemplated herein abandoned by Buyer if,
by the Closing, any of the conditions set forth in Paragraph 9 hereof have not been met and have
not been waived in wriling. [n the event of the termination and abandonment of this Agreement
pursuant to the provisions of this Paragraph 8.4, the Deposit and all interest earned thereon shall be
returned to Buyer and this Agreement shall become null and void, and have no effect, without any
liability on the part of Buyer or Seller or either’s directors, officers, stockholders, or employees in

respect to this Agreement; provided, however, that if such termination occurs primarily by reason

of (i) a material breach by Seller of a covenant hereunder, (ii) the incorrectness at the time made
in a material respect of a representation or warranty made by Seller hereunder, or (iii) the failure of
Seller to satisfy the conditions set forth in Paragraph 9 hereof other than Paragraphs 9.6 or .12
(which failure shall not have been caused by an act or omission of Buyer) then the Buyer shall be
entitled to the remedy of Specific Pertormance, including reasonable attorney’s fees, as defined in

paragraph 26, below and/or applicable damages, as Buyer may elect.

TERMINATION BY SELLER. Anything contained in this Agreement to the contrary notwithstanding,

this Agreement may be terminated and the transactions contermnplated herein abandoned by Seller,
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if by the Closing Date any of the conditions set forth in Paragraph 10 hereof have not been met and
have not been waived in writing. [n the event of the termination and abandonment of this
Agreement pursuant to the provisions of this Paragraph 8.5, the Deposit and all interest earned
thereon shall be returned to Buyer and this Agreement shall become null and void and have no
effect, without any liability on the part of Buyer or Selier or either’s directors, officers,
stockholders, or employees in respect to this Agreement, provided, however, that if such
termination occurs primarily by reason of (i) material breach by Buyer of a covenant or any
material term of this Agreement including the Agreement to pay the full Purchase Price in cash;
(ii) the incorrectness at the time made in a material respect of a representation or warranty made by
Buyer hereunder, or (iii) the failure of Buyer to satisty the conditions set forth in Paragraph 10
hereof, excluding theretrom Paragraphs 10.2 and 10.6, (which failure shall not have been caused
by an act or omission of Seller) then full amount of the Deposit shall be paid to Seller as liquidated

damages and not as a penalty.

9. CONDITIONS TO BUYER’S OBLIGATION

The obligation of Buyer to consummate this Agreement is subject to the satisfaction on or prior to the

Closing Date of each of the following conditions.

9.1

9.2

COMPLIANCE WITH ConDITIONS. All of the terms, covenants and conditions to be complied with, or
performed by Seller on or before the Closing Date, shall bave been duly complied with and
performed. From the date hereof through the Closing Date, Seller covenants to use its best efforts

to cause this and all other conditions set forth in Paragraph 9 to be fulfilled in a timely manner.

REPRESENTATIONS AND WARRANTIES. The representations and warranties of the Seller to the Buyer,

set forth in this Agreement and in any document delivered pursuant hereto, shall be true, complete
and correct in all material respects as of the Closing Date with the same force and effect as if then
made and such fact shall be ¢videnced by a certificate to that effect, delivered on the Closing Date,
and signed by the President of Seller. From the date hereof through the Closing Date, Seller
covenants to use its best efforts to conduct its affairs in such a manner that, except as otherwise
permitted by this Agrecment. the representations and warranties made herein and therein by Seller
shall continue to be true and correct on and as of the Closing Date as if made on and as of the

Closing Date.

MWABBI372WTS:JM 07/18/02 21



ASSET PURCHASE AGREEMENT

9.3 VALIDITY OF LICENSES. On the Closing Date, Seller will be the owner and holder of the licenses for
the Station to the extent that such licenses can be owned or held by Seller under the Rules and
Regulations of the Commission, and said licenses shall be in unconditional full force and effect and

shall contain no materially adverse conditions or restrictions.

9.4 TECHNICAL FacILITIES. The Station shall be operating with authorized effective radiated power in
accordance with the terms and conditions of its license, all underlying construction permits, the

rules, regulations and policies of the Commission, and the standards of good engineering practice.

9.5 FORM OF LEASE FOR LEASED PROPERTIES AND ADDITIONAL TERMS OF REAL ESTATE

PURCHASE. The obligation of Buyer to consummate this transaction is specifically conditioned
upon the Buyer and Selier executing a lease for the Leased Property, and executing Appendix C-2
describing the additional terms of the purchase of the Real Property, both of which shall be upon
terms mutually agrecable to Buyer and Seller. Buyer and Seller shall use their best efforts to agree
in writing to the form of such Appendix C-1 and C-2 (form of lease and additional terms of real
property purchase) and attach them to this Agreement within 15 days following the date of this

Agreement.

9.6 ComMiIsSION ConNsiNT. The Commission shall have given its consent to the fransaction

contemplated hereby and such consent shall have become a “Final Order.”

9.7 DELIVERY OF ASSETS. Seller shall deliver or cause to be delivered to Buyer all of the Purchased
Assets and the Option Agreement specified in Section 1.4,
9.8 NO MATERIAL ADVERSE CHANGE . During the period from the date hereof to the Closing Date, there

shall have been no material adverse change in the purchased Assets or in the operations of the Station.

9.9 LEGAL OPINION. Buyer shall have received the opinion of local counsel to Seller,
dated the Closing Date, with respect to those matters addressed in Paragraphs 3.14, 3.15, 3.21, 3.22 and
3.23.

9.10  CrosING DocuMENTs. Seller shall deliver to Buyer, at Seller’s expense, the following, which, as

appropriate, shall be duly executed and acknowledged:

A) A general warranty bill of sale, in a form usual

and customary in the State of Wisconsin and
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B)

C)

E)

F)
G)
H)
D

J)

K)

MW\B8E372WTS:IM 07/18/02

reasonably satisfactory to Buyer’s local counsel,
conveying to Buyer all of the Tangible Personal

Property constituting the Purchased Assets;

An assumption agreement with respect to the
Contracts in the form attached hereto as

Appendix D;

An assignment transferring all of the interests of
Seller in and to the Licenses, which are related

to or necessary for the operation of the Station;

One or more assignments conveying the
goodwill and Intellectual Property to be assigned

to Buyer hereunder;

The certificate described in Paragraph 9.2;
The legal opinion described in Paragraph 9.9;
A lease tor the Leased Property, and;
Instructions to Escrow Agent

A Warranty Deed conveying fee simple title to
the Real Property pursuant to the terms of
Appendix C-2, along with a Wisconsin Real

Estate Transfer Tax Transfer Return.

A Non-foreign Status Affidavit, pursuant to
FLRPTA, section 1445 of the Internal
Revenue Code, confirming that Seller is not a
foreign person requiring withholding under the

Internal Revenue Code.
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9.11

L) The following affidavits for the title insurance
company to permit the title insurance company
to remove all of the preprinted exceptions to
such title policies for the Real Property and
Leased Property: Gap Affidavit; Non-Broker's
Affidavit; and Owner's Affidavit.

M) Such other documents and instruments which
are required by the terms and conditions of

Appendix C-2 related to the Real Property.

N) A Memorandum of Lease describing Buyer's

rights in the leased property.

TITLE MATTERS, SURVEY AND ZONING, ETC. Within thirty (30) days from the date hereof, Seller

shall obtain and deliver to Buyer a commitment for a standard “without material exception”
ALTLA Title Insurance Policy with respect to the Real Property and Leased Property, in the
amount of the allocated purchase price of the Real Property, and in the amount provided for in
Appendix C-1 for the Leased Property. Within thirty days after the receipt of the commitment,
Buyer shall survey the property, and shall investigate the zoning of the property and any other local
or state government regulatory considerations that impact on the continued operations of the
Station at the Real Property and Leased Property. Within thirty days of its receipt of the title
commitment and the Surveys, the Buyver shall notify the Seller, in writing, of any encumbrances,
title defects, or state or local regulatory restrictions on its continued operations of the Station at the
Real Property, or Leased Property, specifying such encumbrances, defects, or restrictions. Title
defects as used in this Agreement shall not include Permitted Exceptions as identified in Appendix
I If the required notice is not given, any such encumbrances, defects, or restrictions shall as a
consequence be waived. Any written notice of encumbrances, defects, or restrictions shall be
deemed delivered at the time it is deposited in the US Mail, postage pre-paid, as provided in the
paragraph hereof, entitled Notices. Upon receipt of such notice of encumbrances, defects, or
restrictions, the Seller shall have until the Closing Date in which to cure or remove the
encumbrances, defects or restrictions so specified. The Seller agrees to undertake diligent and
reasonable efforts to correct or cure any encumbrances, defects, or restrictions. If, after the

exercise of diligent and rcasonable efforts the Seller shall be unable to correct any such
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9.12

9.13

encumbrances, defects or restrictions prior to the Closing Date, the Buyer shall have the option to
terminate this Agreement or to waive such encumbrances, defects or restrictions and proceed to
Close, accepting title as it then is and without setoff or reduction in the Purchase Price. In the
event the Buyer shall elect to terminate because of an uncured or incurable encumbrance, defect or
restriction, pursuant to the preceding sentence, the parties hereto shall thereafter be relieved of all

liability hereunder and the Deposit and all Interest thereon shall be delivered to Buyer.

APPROVAL OF CouUNnskl. The form and substance of all legal proceedings, the Collateral

Documents, and of all papers used or delivered hereunder, shall be reasonably acceptable to local

counsel for Buyer.

Certificate of Qccupancy or Operational Permit. Buyer shall have received any necessary
certificate of occupancy or operational permit for its proposed operation of the Real Property and
Leased Property, if anv such certificate or permit is required by the applicable municipality or
county, with such certificate and permit being available to Buyer for a fee of less than $500, with
no modification, alteration or improvement being required to any improvements or buildings

located at the Real Property or Leased Property.

10. CONDITIONS TO SELLER’S OBLIGATIONS

The obligation of Seller to consummate this Agreement is subject to the satisfaction on or prior to the

Closing Date of each of the following conditions.

10.1

10.2

10.3

104

COMPLIANCE WITH ConpITIoNs. All of the terms, covenants and conditions to be complied with, or

performed by Buyer on or before the Closing shall have been duly complied with and performed.
From the date hereof through the Closing Date, Buyer covenants to use its best efforts to cause this

and all other conditions set forth in Paragraph 10 to be fulfilled in a timely manner.

CoMMISSION CONSENT. The Commission shall have given its consent(s) to the transaction

contemplated hereby and such consent shall have become a “Final Order(s).”

INTENTIONALLY LEFT BLANK.

REPRESENTATIONS AND WARRANTIES. The representations and warranties of the Buyer to the Seller,

set forth in this Agreement and in any document delivered pursuant hereto, shall be true, complete

and correct in all material respects as of the Closing Date with the same force and effect as if then
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11.

made and such fact shail be evidenced by a certificate to that effect, delivered on the Closing Date,
and signed by the President of Buyer. From the date hereof through the Closing Date, Buyer
covenants to use its best efforts to conduct its affairs in such a manner that, except as otherwise
permitted by this Agreement, the representations and warranties made herein and therein by Buyer

shall continue to be true and correct on and as of the Closing Date as if made on and as of the

Closing Date.

10.5 INTENTIONALLY LEFT BLANK.

10.6  APPROVAL OF COUNSEL. The form and substance of all legal proceedings, the Collateral Documents
and of all other papers used or delivered hereunder, shall be reasonably acceptable to local counsel
for Seller.

10.7  CLOSING DOcUMENTs. Buyer shall deliver to Seller the following, all of which shall be duly
executed and, as appropriate. acknowledged:

A) An assumption agreement with respect to the
Contracts in the form attached hereto as
Appendix D;

B) Resolutions of Buyers™ Directors approving this
Agrecement and the transaction contemplated
hereby;

0) The certificate called for in Paragraph 10.4;

D) [nstructions to Escrow Agent

E) The Purchase Price

CLOSING DATE

The Closing Date of this Agreement shall be within ten (10) business days after the Commission’s *“Order”

consenting to the Assignment of the License application (FCC Form 314) has become “Final” unless the parties

mutually decide to close upon the Commission’s initial grant. Closing shall be effective as of 12:01 a.m. on the

Closing Date. For purposes of this Agrcement, an order becomes “Final” when, by lapse of time or otherwise, it is

MW\881372WTS:IM 07/18/02 26



ASSET PURCHASE AGREEMENT

no longer subject to administrative reconsideration or judicial review. In the absence of a mutual agreement of
Seller and Buyer to the contrary, the Closing shall take place on the tenth (10th) business day after such a “Final

Order(s),” commencing at 10:00 a.m. at the offices of Seller.
12. CLOSING ADJUSTMENTS

A) Operation of the Station and the income and expense
attributable thereto up to 12:00 midnight on the day
before the Closing Date shall be for the account of Seller
and thereafter for the account of Buyer. Station
expenses, including, but not limited to, such items as
power and utilities charges, real estate property taxes,
special assessments, personal property taxes, insurance
premiums. frequency discounts. prepaid cash time sales
agreements, rents, Commission annual license fees (if
any), and wages, sales commissions, payroll taxes and
vacation pay and other fringe benefits of employees of
Seller who enter into the employ of Buyer shall be
prorated between Seller and Buyer as of the Closing
Date. The proration shall be made and paid, insofar as
practicable, on the Closing Date, with final accounting
and settlement forty five {45) days after the Closing
Date.

B) Upon the cxccution hereof, Buyer shall have the right to
review Seller’s records with respect to, and, in Buyer’s
discretion, inventory Seller’s stock of records, tapes,
cartridges, jingles and similar on-the-air material. If on
the Closing Date there is a material shortage, net of
additions to such stock, in such stock, Seller shall give
Buyer value of the shortage; provided, however, Seller
shall have the right to: (i) be represented at any
inventory, and (ii) to replace missing stock “in kind,” at

its election.
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13. DAMAGE

The risk of loss or damage to the Real Property, Leased Property and Tangible Personal property, over one
thousand dollars, to be sold to Buyer hereunder shall be upon Seller at all times prior to Closing. In the event of
such loss or damage, Secller shall promptly notify Buyer thereof and Seller shall repair, replace or restore any such
property to its former condition as soon as possible after its loss and prior to the Closing Date. If damage has

occurred and such repair, replacement or restoration has not been completed prior to the Closing Date, Buyer may,

at its option:
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A)

B)

elect to consummate the Closing and accept the property
in its “then” condition. in which event Seller shall assign
to Buyer all its rights under any insurance policy or
policies covering the Loss. pay over to Buyer any
proceeds under any such insurance policy theretofore
received by Seller with respect thereto and give Buyer a
credit against the Purchase Price equal to the excess of
the estimated remaining repair cost over the aforesaid

insurance proceeds and rights; or

elect to postpone the Closing Date for a period of up to
ninety (90} days. with prior consent of the Commission
if necessary to permit Seller to make such repairs,
replacements, or restoration as 1S required to restore the
property to its former condition. Seller covenants to use
its besl efforts o make such repairs. If after the
expiration ot the extension period granted by Buyer the
property has not been adequately repaired, replaced or
restored. Buver may (i) terminate this Agreement
without liability to seller and receive the Deposit and all
interest thereon, or (ii) exercise the election pursuant to
Subparagraph (A), above, provided that references in
Subparagraph (A) to insurance proceeds shall mean

proceeds not expended by Seller in connection with
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repaits, replacements or restoration of the damaged

property.
14. FAILURE OF BROADCAST TRANSMISSIONS

If after the date hereof regular broadcast transmissions by the Station in the normal and usual manner are
interrupted or discontinued for a material period of time, or if the Station is operated at less than ninety percent
(90%) of its authorized effective radiated power for a material period of time, Seller shall give prompt written
notice thereof to Buyer. It Seller cannot restore normal and usual transmissions with at least ninety percent (90%)
of the authorized effective radiated power within ten (10) days (with the Closing Date to be extended, if
necessary), or if there are five (5) or more such events prior to the Closing Date each lasting more than five (5)
hours, Buyer may (a) terminate this Agreement without lability to Seller and receive the Deposit and all interest
thereon, or (b) proceed in the manner outlined in Subparagraphs 13(A) and 13(B). For purposes of this Paragraph,

“material” shall mean five (5) continuous hours or more.
15. EXPENSES

Without prejudice to any rights and remedies the parties may otherwise have at law or in equity with
respect to any default hereunder, all expenses involved in the preparation and consummation of this Agreement
shall be borne by the party incurring same unless otherwise specified in this Agreement. The Buyer and Seller shall
cach pay one half of the FCC filing fees (FCC Form 314) which must accompany the Application for Assignment

of the Licenses of the Station.
16. BROKERAGE

Buyer and Seller hereby mutually represent that there has been no broker in this transaction and that neither

Buyer nor Seller have any obligation to pay any individual or entity a broker’s commission or finder’s fee.

17. ASSIGNABILITY

This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors and assigns; provided, however, neither Buyer nor Seller may assign or delegate its respective

rights and obligations hereunder.

MW\BR1372WTS:UM 07/18/02 29



ASSET PURCHASE AGREEMENT

18. NOTICES

All necessary notices, demands and requests required or permitted to be given under the provisions of this
Agreement shall be in writing and shal! be deemed duly given if delivered by pre-paid Federal Express or other

over-night courier service, addressed as follows:

IF TO BUYER: Mark Follett, Chairman
Starboard Broadcasting, Inc
1496 Bellevue Street — Building Two
Green Bay, Wisconsin 54311

WITH A Cory TO: (WHICH SHALL NOT CONSTITUTE NOTICE)
Richard J. Hayes. Jr., Esq.
Attorney at Law
8404 [.ce’s Ridge Road
Warrenton, Virginia 20186

AND A COPY TO: Will Shroyer, Esq.
Reinhart Law
1000 N. Water Street - Suite 2100
Milwaukee, WI 33202

IF TO SELLER: Mr. Joet J. Kinlow
WGLEB-FM Radio Station
900 East Green Bay Road
Port Washington. Wisconsin 53074

WITH A Copy TO: John Trent, Fsq.
Putbresc, Hunsaker and Trent
100 Carpenter Drive — Suite 100
PO Box 217
Sterling. VA 20167

Buyer and Seller may change the address to which such communications are to be directed to it by giving

written notice to the other party in the manner provided in this Paragraph.
19. ENTIRE AGREEMENT

This Agreement supersedes any prior agreements between the parties and, together with the other written

instruments referred to herein, contains all of the terms agreed upon with respect to the snbject matter hereof. This
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Agreement may not be altered or amended ¢xcept by an instrument in writing signed by the party against whom

enforcement of any such change is sought.

20. COUNTERPARTS

This Agreement may be signed in any number of counterparts with the same effect as if the signature on

each such counterpart were on the same instrument.
21. HEADINGS

The headings of the paragraphs of this Agreement are for convenience only and in no way modify, interpret

or construe the meaning of specific provisions of the Agreement.
22, APPENDICES

The Appendices and Schedules (o this Agreement arc hereby incorporated into this Agreement and shall be

deemed a material part hereof.
23, SEVERABILITY

In case any one or more of the provisions contained in this Agreement should be invalid, illegal or
unenforceable in any respect, the validity, legality, and enforceability of the remaining provisions contained herein

shall not in any way be affected or impaired thereby.

24. CHOICE OF LAWS

This Agreement is to be construed and governed by the law of the State of Wisconsin.
25. FURTHER ASSURANCES

Upon request from time to time, Seller shall execute and deliver all documents, make all truthful oaths,
testify in any proceedings and do all other acts that may be reasonably necessary or desirable, in the opinion of
Buyer, to perfect the title of Buyer to the Purchased Assets, but at the expense of Buyer unless arising and

otherwise provided for hereunder or arising out of a default or breach by Seller.

MW\881372WTS.IM 07/18/02 31



ASSET PURCHASE AGREEMENT

26.) SPECIFIC PERFORMANCE

Seller agrees that the purchased Assets include unique property that cannot be readily obtained on the open
market and that Buyer will be irreparably injured if this Agreement is not specifically enforced. Therefore, Buyer
shall have the right, if Buyer is not in material default in it obligations hereunder, to specifically enforce Sellet's
performance under this Agreement and Seller agrees to waive the defense in any such suit that Buyer has an
adequate remedy at law and to interpose no opposition, legal or otherwise, as to the propriety of specific

performance as a remedy. Buyer shall be entitled to reasonable attorney’s fees from Seller to enforce this right.

{Signature Page Follows)

MW'881372WTSIM 07/18/02 32
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ASSET PURCHASE AGREEMENT

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly

authorized officers as of the date first written above.

JogL J. KINLOW

o Hed 7 Xt

JOEL J. KINLOW, SELLER

STARBOARD BROADCASTING, INC.

By:

MARK FOLLETT, CHAIRMAN

MW\SS1372WIS:IM 07/18/02 33



ASSET PURCHASE AGREEMENT

IN WITNESS WHEREOF, the
authorized officers as of the date first written

JOEL J. KINLOW

jes have caused this Agrecment to be executed by their duly

ve.

By
JoeL J. KINLOW, SELLER
ST, B TING, INC.
By: (4/6 _
MAarK FOLLETT, CHAIRMAN

MWBE1372WTS:IM 971802
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APPENDIX A

LICENSES AND AUTHORIZATIONS
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Appendix A

FCC Licenscs

1. WGBL-FM, Port Washington, Wisconsin (Copy of Main License Attached)
2. KEH350, Remote Pick-up, Auxiliary
3. WCG719, STL, Auxiliary
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United States of America
FEDERAL COMMUNICATIONS COMMISSION

FM BROADCAST STATION LICENSE

Autherizing Official:

Cfficial Mailing Address:

JORL J. KINLOW Edward P. De La Hunt
500 EAST CGREEN BAY ROAD Assooiate Chief
PORT WASHINGTON WI 53074 Audio Divigsion

Media Boreaun

= . Grant Date: September 22, 1937
Facility IdQ: 73081

N This license= expirea 3:00 a.m.
call Sign: WGLB-FM local time, December 01, 2004.

License File Number: BLH-19970624KC

This license covers Permit No.: BPH-9603081C.

Subject to the provisions of the Communications Act of 1534, subsequent
acts and treaties, and all regulations heretofore or hereafter made by
this Commipgion, and furthar subiject to the conditionsa set forth in this
license, the licensee 1a hereby authorized te use and operate the radio
tranamitting apparatus herein depcribed.

This license is iseved on the licensee's representation that the
statements contained in licensee's application are true and that the
undertakings thersin contained gso far ac rchey are coneistent herewith,
will be cazried out in gecod faith. The licansaee ‘shall, during the terwm of
this license, render such broadcasting servige asg will serve the public
intsrast, conveniende, axr necegdity to the full extent of the privileges
herein conferred.

This license ghall not wvest in the licensee any right to operate the
gration nor any right in the use of the fregquency designated in the
license beyond the term herecf, nor in any other manner than authorized
herein. Meither the license nor the right granted hereunder shall be
assigned or otherwise transferred in viclatien of the Communications Act
of 19%4. This licenge ie subject to the right of use or contrel by the
Covernment of the United States conferred by Sectieon 606 of the
Communications Act of 1834.

Name of Licensee: JOEL J. KINLOW
Station Logatlion: WI-PORT WASHINGTON
Frequency (MHZ):@ 100.1

Channel: 261

Class: A

Hours of Operation: Unlimited

FCC Form 3518 October 21, 1985 Paga 1 of 3
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Callaign: WGLB-FM Licenss No.: BLH-19970624K¢

Transmitter: Type Acceptead. See Sections 73.1660, 73.1665 and 73.167
of the Commission's Rules.

Tranemitter output power:
antenna type: (directicnal or non-directional): Directional

Description: QDD QDD9%€0308IC
Antenna Coordinates: North Latitude: 43deg 25min 14 gacg

West Longitude: 87deg 59min 40 Bec

Roo4

Horizontally Vertieally

Polarized Polarized

Anterina Antanna
Effective radiated power in the Horizontal Plane (kW) : 6.0 8.0
Height of radiation center above ground (Meters): 59 59
Height of radiation center above mean sea level (Meters): 349 349
Helght of radiation center above average terraim (Meters): 97 97
Antenna gtructure reglstration number: Not Required
COverall height of antenna structure above ground: 60 Meters

Obstruction marking and lighting specificatiens for antenna structure:

It is to be expressly understood that the issuance of these specifications
ig in #no way to ba conaidered as precluding addjtional or modified marking
or lighting as may hereafter be recquired under the provisions of Section
303 (g) of the Communications Aet of 1934, as amendad.

None Required N

Special eoperating cenditlions or restrictions:

1 The relatlve field strength of neither Lhe measured horizoatally nor
vertically polarized radiaticn compenent shall exceed at any szimuth
the value indicated on the composite radiation pattern authorized by
Construction Permit BPH-550308IC.

A relative f£ield strength of 1.0 on the composite radiation pattern
authorized by BPH-960308IC corresponds te the following effective
radiated power (ERP}:

6.0 kilowatts,
Principal minimum and its associated ERP 1limie;

350 degrees True: 1.70 kilowatkas.

2 rwewxrrrry This ig a Section 73.215 contour protedtion grant #*rwawkwss
kwkdkkkHRRRNRRUE LA a5 requested by this applicant *ewewewwskswwswitrs

FCQ Foxm 3518 October 21, 1545 Page 2 of 3
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Callsign: WELB-FM License No.: BLE-19970624KC

Spacial coperating conditions or reatrictions:

e The permittee/licensee must reduce power or ceasa operation as
necessary to protect persons having access to the site, tower or
antenna from radiofregquency electromagnetic fislds in excess of FOC
guidelines.

*x% END OF AUTHORIZATION e ke

¥CC Form 351B Deotobexr 21, 1985

@ oos
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APPENDIX B

TANGIBLE PERSONAL PROPERTY
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SEP-11-2002 @1 :16 AM [ -1 ]

WGLEB-FM Inventory

on Alr Studio

Fidalipas MX-12E 12 Channel Conscle
Shurs SM-7 Microphone

Microphone Boom Arm

Handhald Microphonas

Dedktop Microphone Stands

Edoor HA400C Headphone Amplifier
Sony TC-W635 Dual Cassatta Decks
Sony CDP-201 CD Flayer

Teag CD-FLl18B CD Plaver

Russco Turntable

shura M44 Turntable Proamo

Tascam PA20 MK IT S$tereo Amplifier
Sentner Telohybrid

4 Line GE Talaphohe

Camputar Concaepts DCS Computar & Switcher
NTI VOPEX-ZAVMM Monitor & Keyboard awiteh
Magnavox SVGA Computer Monitoer
Canputer Keyboard

Gentner Audio Prisma

QET 691 Modulation Monitor
Panasonic 8T-K550 Digital Sterec Tunera
Radio Shack Anpified M Antenna
Sage Endec EAB Unit

CDE Antenna Retor Centroller

Marti RR-10 RPU Raceiver

Marti Tube Type RPU Raceiver
Equipment Rack

Chair

Dask

UPS Powar BuUpply

HHHHHPHHHNHMHHHHHHHH“FHMHMNHHH

LPB Bignature II 5-20 10 Channel Console
Sabbheiser MD~-421 Mig¢rophene

Misrophone RBacm Arm

Yamaha SPX1000 Multi Effect Processer
RCA 3 bisk CD Changex

Optimus S5CT-53 Dial Cassette Deck
Tachnies Model 1520 Real To Real

Harris Triple Deck Cart Machine

Hanry Twin Matah

RDL RU-DAAD 4 Channel Stereo Audio Distribution Amplifiax
Magnavox SVGA Monitor

Kuwyboaod

A e ol ol
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S

DR WD W

in

GE 4 Line Telephone
Samsung Miorowave Oven
2 Drawer File Cabinet
Chair

Equipment Rack

Marti STL-10 Tranamitters
Roll Around Rack

Marti MT-30 RPU Transmittex
Marti RPT-30 RPU Transmitber
Yagi Antenna

CCA FM-1000B Transmittalr
RCA BTE-15A Excitex

Cates FPhaser

Mita DCl470 Copiar

Emexacn Boom Box

Kenwood Raceivear

Extendable Mast With Under Tire Basa
Table

Dasks

Chairas

GE 4 lLine Telaephonss

Answering Machines

2 Drawer Pile Cabinaets

GM Ooffige

HoR R

SRS ST

HHEE R e

IBM Computer With Samsung SyncMaster 14GL Monitor

Cannon DocuPrint M750 Printer
Radix Timg:r

4 Drawer ¥ila Cabinats

ATET 4 Lina Telephonas

Quteide Building

10 Foot Mash Satellite Dish

10 Foot Patriot 8¢lid Satellite Dish
¥Yagi Antennaa

Scala Paraflactor Antenna

Antenna Rotor and Mast

r Site
RCA BTF=20El1 Transmittar
Marti R-10 STL Receivers
Dialea=tric DCR~-Ml Antenna
Scala Paraflector BTL Antanna

230 Foot Length of 3.125 Inch Coaxial Cable

Boos

P.18
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110 Feoot Length of 0.875 Inch Coaxial Cable
Optimod 8100a Audic Procassor

BE FX-30 Excitex

gine System Remote Control

Andraw Passivae Powar Producta Harmonic Filter
Flaoxr Fan

Andrew Dehydrator

Coaxial Dynamics Wattchman Systam

Hoog

P.11
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APPENDIX C

REAL PROPERTY
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Appendix C-1
Leased Property

(Proposed Lease Attached)
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TOWER LEASE AGREEMENT

In consideration of the mutual <ovenants herein contained,
between Joel J. Kinlow, Tower Owner, with offices at 4311 E.
Oakwood Road, Qak Creek, WI 53154; hereinafter referred to as
Lessor; and Starboard Broadcasting, Inc. having its headgquarters
at 1496 Belleavue Road, Green Bay, WI 54303; hereinafter referred
to as Lessae, the parties mutually agrae as follows:

SECTION ONE - DESCRIPTION OF PREMISES AND PURPOSE

lessor leases to Lessea certain space for one (1) broadeast
antenna at 1957, one (1) S8TL receive antenna at 80' and puilding
space, at the Saukville Tower site (hereafter referred to as
“wgaukville”) at 3850 N. Lakeland Road, Saukville, Wiscensin. The
Saukville premises are leased for the purpose of installing,
maintaining and operating a radio transmitting station.

SECTION WO - TERM

The term of this lease is sixty (60) months beginning upon the
consummation of the WGLB~FM sale and ending &0 months thereafter.
Leggsee will automatically renew this lease for an additional
sizty (60) month period wunless the Lessee notifies the Lessor in
writing within sixty (860} days before the end of the lease.

After the third additional ranewal period (after 20 years)
renewals are optional with Lessor having the right to renegotiate
the rental fee.

SECTION THREE — RENT

Upon the consummation of the sale of WGLB-FM, the monthly rent to
be paicd under this lease is Two Hundred dollars ($200.00) for the
first three (3) years and Three Hundred dollars ($300,00) for
years four and five, payable in advance, plus any state and local
tax, Lf applicable on rent. The monthly rent for the first
renewal of this Lease shall be Four Hundred dollars (5400.00) and
increage Twenty dollars (820.00) each year thereafter for the
three ¢3) renewal periods. A late fee .of Ten per cent (10%) will
be assessed for all monthly rents 10 days past due date. Fallure
to make a payment within thirty (30) days after the due date will
put the Lessee in default. Lessor must notify Lessee in writing
of said default and if Lessar does not receive payment within
twenty (20) days after said notice of default Lessor nmay
terminate this lease immediately upon written notice to lessee.

SECTION FOUR - TION E

Lessee may install, maintain and operate only the following radio
equipment on the Saukeville premises:

gee Exhibit 1, attached hereto,
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(1) Lessee shall furnish the Leéssor with certified copies of
liability insurance for the minimum amcunt of one million dollars
(51,000,000.00) for each person injured, one millien dollars
($1,00¢,000,00) for any one accideni, and one million dollars
($1,000,000.00} for property damage showing the owner as named
insured.

(2} All of the aforementioned policies of insurance must
specifically provide therein that the said peolicies cannot be
canceled without thirty (30) days prior written notification by
the insurer unto Lessor.

c = RATION

All alterations necessary for the installation are made at the
expense of the Lessee, Any damage caused by the Lessee in making
alterations te the premises shall be repaired at the Lessee's
expense.

SECTION SIX - ADDITTONAT, ITEMS

If during the term of the lsase, additional radio eguipment needs
to be inatalled and/or additional alterations to the premises
need tc be made, they shall only be made after written approval
is given by Lessor to Lessee, which appraval shall not ke
unreascnably withheld or delayed. Any damage caused by
additicnal equipment and/or additional alterations to the
pramises shall be repaired at the Lessee's expense.

SECTION SEHVEN
DELIVERY, ACCEPTANCE AND SURRENDER OF THE SAUKVILLE PREMISES

Legsor represents that the Saukville premises are in it
condition for use by Lessee. Acceptance of the Saukville
premises by Lessee shall be construed as recognition that the
Saukville premises are in a good atate of repair. Lessee shall
surrender the Saukville premises at the end of the lease term in
the same condition as when lessee took possession, allowing for
reasonable use and wear, and damage by acts of God. Before
delivery, Lessee shall remove all radio equipment on the
Saukville premises and reatere the portion of the Saukville
premises on which they were placed tc the same conditiocn as when
received, reascnable wear and tear excluded.

SECTION EIGHT - UTILITIKS

lLessee shall pay its own utilities at the Saukville premises.
ECTION NI — INT RE

A. Upon making any material changes to the existing transmitting

facilizy (“Changed Operation”}, the Lessee shall eliminate any
television and radiec interference problems that are caused by

09/12/2002 10:10 FAX 7034378483 PH&T LAW ) do12
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Lessea's Changed Operation at Saukville premises teo any other
current Leasee of the Saukville premises upon notice by Lessor,
The Lessee will cease operation until the such Changed Operation
interference is eliminated but can operats while testing
remedies. If the Changed Operation intarference caused by the
tessee’ 5 modified facility cannot be eliminated by Lessee within
a reascnable period of time, Lessee shall at Lessor's regquest
either return its facility to its prior non-interfering operation
or shall remove the radic aquipment and this lease shall be
terminated without further obligation to Lessor by lLessee
providing Lessee 13 not in default under any other provision of
this Lease.

B. If any other current tenant of the Saukville premises should
make ary modifications to their currently authorized transmitting
facility that would cause interference to the Lessee’s currently
authorized facility, lessor shall cause the interfering party to
eliminate any interference to the lLeasee’s authorized operation.
1f the interfering party's modified facility cannot eliminate the
interferance to the Lessee’s facllity within a reasonable tima as
determined by Lessor, Lessor shall cause the modifying party to
either return its facility to its non-interfering operation or
remove the radio equipment and its lease shall be terminated.

¢. 1If any new tenant of the Saukville premises should cause
interfarence to the Lessee’s currently authorized facility.,
Lessor shall cause the interfering party to eliminate the
interference to the Lessee’s authorized operatien. If the
interfering new tenant’s facility cannot eliminate the
interference to the Lessee’s facility within s reascnable time asg
determined by Lessor, LeBsSoOr shall cause the new tenant to remove
the rzdio equipment and its lease shall be terminated.

ECTI TEN - _ENTR ILLE F ISES BY L OR

Lessor reserves Lthe right to enter on the Saukville premlses to
inspect them and the radio equipment.

Owner of the premises reserves the right tc entex on the
Saukville premises to make additiona or modifications to any part
of the building in which the Saukville premises are located but
Les80r agrees that such entry or modification shall not interfere
with Lessee's use of the premises.

EL N - TRY ON E F 13 B

Lessee shall have ingress and egress to the radioc and antenna
equipment 24 hours a day, 7 days a week.

TI VE - NON-—L I D. E

Lessor shall nokt be liable for liability or damage claims for
injury to persons or property from any cause relating to the use
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of the Saukville premises by the Lessee. Lessee shall indemnify
Lessor from all liability, loss, or other damage, claims or
obligations resulting frem any injuries or losses for any cause
relating to use of the Saukville premises by Lessee, unless
caused by the nagligence or willful misconduct ox Lessor. Lessor
shall indemnify Lessee from all liability, leoss, or other damage,
claims or cbligatiens resulting from any injuries or losses from
any cause relating t¢ the use of the Saukville premises by

Lessor, unless caused by the negligence or willful misconduct of
Lesseea.

ECTICN THIRTEEN -~ DEF, BREACH, TE AT LON

In the event Laessee fails to comply with any ©of the provigions of
this lease, including the spacifications herein mentioned, or
default in any of its cbligations under this lease, Lessor may,
at its option, lmmediately terminate this lease provided Lessor
has given Lessee ten (10) days written notice of such default and
Lessee has falled to cure the same within twenty (20) days aftex
receipt of such notice provided, however, that whers such default
cannot. reascnably be cured in such twenty day period, Lf Lessee
shall proceed promptly to curs the same and prosecute such curing
with due diligence, the time for curing such default shall be
extended for such peried of time as may be necessary to complate
such curing.

In additicn, this agreement may be terminated without further
liability on thirty (30) days prior written notice as followa!

(1) By either party upon & default of covenant or term therecf by
the other party, which default is not cured within sixty(60) days
of receipt of written notice of default, provided that the grace
period for any menetary default is twenty (20) days from receipt
of notige; or

(2) By Lessee for any reason or for ne reason, provided Lessee
delivers written notice of early termination to Lessor ne later
than thirty (30) days prior to the Commencement Datea; or :

(3) By Lessee if it does not obtain or maintain any license,
permits ox other approval necessary for the construction and
cperation of the Lessee Facilities; or

(4) By Leasee if it 13 unable to occupy and utilize the Premises
dus to an action by the FCC, including without limitation, a take
back of channels; or

(5) By Lassee if Lessee determines that the Premises are not
appropriate for its operations due to technical reasocns,
including, without limitation, unreasonable signal interference.

SECTION FOURTEEN - ASSIG suB NSE



09/12/2002 10:11 FAX 7034378483 PH&T LAW @o1s

SEF-11-2a02 813115 AR F.a6

Leasee ehall not have the right to assign this lease or to sublet
without Lessor's consent. Lessor covenants and agrees that it
will not unreasonably withhold or delay its consent to any cther
assignment of this lease, or subletting of all or any part of the
premises tc any other person, firm, or corporation, provided
however, this Lease may be assigned, or the Premises sublet to
any corporation which is a parent, subsidiary or affiliste of
lessee upon written notice to Lsssor.

EEN - 1SAN TIV

Legsea shall not allow any waste or nuisance on the Saukville
premises or use or allow the Saukville premises to be naed for
any unlawful purpose.

XTEEN - A Y!'s FEES I

In any action that may be brought to enforce the provisions of
this lease, the prevailing party in such action shall be entitled
te recover from the other party reasonable attorney's fees in
additien to costs and necessary disbursements.

SECTION SEVENTERN - ING AND LIGHTIN EME

Lessor acknowledges that it is responsible for compliance with
all tower or bullding marking and lighting reguirements that may
be required by the Federal Aviation Administratiom ("FAA") or the
Federal Communications Commission ("FCC"), Lessor shall also be
respongible for maintaining the building and tower at the
Saukvi-le premises in good and workmanlike condition, and in
conpliance with all applicable federal, state and lecal laws,
requlations and ordinances (including, without limitation, the
FAR and FCC requirements). In addition, prior to exacutlion of
this agreement, Lessor shall provide Lessee with a copy of its
insurance certificate (in form and substance reasonably
satisfactory to Lesses), insuring the building and improvements
located at the Saukville premises, and Lessor’s insurance
certificate shall provide for 30 days notification te Lessee
prior o cancellation of such insurance, &and Lessor shall
maintain such hazard insurance for sueh building and improvements
in the full replacement cost of such items for the entire term of
the Agreement. In the avent that the bullding, tower or other
improvements on the Saukville premises are damaged by &ny
casualty, Lessor shall promptly repair and restore the pbuilding,
tower and improvements, as applicable, to their condition priox
to such casualty. Lessor shall indemnify and hold harmless
lLessee from any fines or other 1iapilities issued against Lessor
csused by the failure to comply with such requirements. Further,
should Lessee be cited by elther the FCC or FAA because this site
ig not in compliance, and if Lessor does not cure the conditions
of noncomplisnce within the rime frame allowed by the citing
agency, Lessee may terminate this lease immediately upon notice
to Lessor.
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Lessee agrees to meet all compliance by FCC and FAA for operating
2 radic transmitting and receiving system. Lessee shall
indemnify and hold harmless Lessor from any fines or other
liabilities caused by noncompliance, except tower or building
marking and lighting requirements.

SECT - ME ic'g LIE

Lessor shall not be liable for any labor or materials furnished
or to be furnished to Lessee upon credit. Lesgsee agrees that ne
lian for any such laber or materials shall attach or affect the
Premises or any part thersof, or to any of the improvements or
appurtenances thereon. Whenever and as often as any mechanics,
materialmen', contractors' or any other lien 1s filed against the
Prenises, or any part thereof, Ifor labor or materials furnished
or to be furnished by Lessee, Lessae shall promptly take such
action by bonding, deposit, or payment as will discharge and
satisfy such liens. Lessee shall send a copy of any notice aof
mechanic's lien with which it is served to Lessor by registered
or certified mail within three (3) business days of service. If
Lessee fails to take curative actioen within thirty (30) days
after receipt of written notice to lLessor demanding such action,
then in sddition to any other right or remedy eof Lessor, Lessor
may, at its option, discharge the same either by payment of the
amount claimed or by procuring the discharge of such lien by
depesit in court or giving of authority or in such other manner
as may be prescribed by law or declare Lessee in default under
this Lease. Any amount paid by Lessor to discharge any such
lien, including all rnecessary dishbursements, expenses ana
reasonable legal fees, shall be repaid be Lesseea to lLessor on
demand, and if unpaid, may be treared as additional rent.

N = 1

This agreement shall be governed by and construed in accordance
with the laws of the State of Wisconsin.

TION T - L N

lessor and lessee agree that within ten (10) days of receiving a
requestz from the other, they will previde an Estoppel Agreement
confirming, among other things, (if and to the extent then true)
that: (1) this agreement remains in full force and effect and (2}
shere exists no defaults hereunder oOT any circumstances that with
the giving of notice or pas&age of time or both might constitute
a default hereunder end (3]} there exists no offsets,
gounterclaims, or other adjustments in favox of the party
requesting the Fatoppel Agreement under this agreement.

=} N TY=0 - Cc QuUs PROV

A. Lessor and Leasee shall at the request of Lessee enter inte a
certain Memorandum of Lease, which shall be recorded at the
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Reglster Of Deeds office at the applicable county, notlfying all
third parties of Lessee’s tenant’s interest in the Saukville
premises.

B. Lessor hereby represents and warrants to Lessee that there
are no mortgages or ground leases affecting the Saunkville
premises. In the event that Lessor desires to enter into a
mortgage cor ground lease 1in the future, it shall in any event
provide from such mortgagee or ground leasee a written
nondisturbance agreement to Lessee, in form and substance
reasonably sultable to Lessee.

C J T TY =~ TQOT LI I1F T F, RS

This lease contains the entire agreement between the parties and
cannot be changed except by a written instrument subsedquently
executed by the parties heraeto. This lease and the terms and
conditions hereof apply to and are binding on the heirs, legal
represantatives, successors and assignees of both parties.

Dated this day of , 2002
Witness; J Kinlow
By: )
Joel J. Kinlow, Sr.
Title: wne
Witness: starbo B dea
By:

Title:
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Appendix C-2
Real Property

(Proposed Real Property Transfer Documents will be completed within ten business days of
filing the Assignment of Licensc Application and this Asset Purchase Agreement with the
FCC. Terms of the transfer documents will only pertain to the Real Property and shall
have no effect on any other part contemplated by the controlling Asset Purchase
Agreement; farther where or if a conflict exists between Real Property transfer documents,
the Asset Purchase Agreement terms shall be controlling.)
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mﬂd by the Uw“mgm Dapartment of Ragulation and Licensing APPENDIX C-2 TO Reinhart, Boerner, Van Deuren, s.c.
$:mf°""°'” al oe Dnte) ASSET PURCHASE AGRERMENT (the "APA")

| WB-18 COMMERCIAL OFFER TO PURCHASE I Page1d5,WB—1§

1 -BROKER-BRAFTING FHC-OFRERON July ., 2002 Wmmmmm
2 W TMBUW, J FDORTG & oadai LG [DE - JExhimit A
3 ® Property keown as [Sieel Address] 208 _28FAL _L98% ’_inthe
4 city of Port Mashington . Counlyol Oz !ukee , Wisconsin, (insart additional

5 descriplion, if any, @t lines 203 - - 297 or atlach as an addendum per ine 296), on tha following terms.

6 M PURCHASE PRICE:

7T : Dollars {§ )

8 N -EARNEGHMONE-oH§ ——aseempanier-INa-Ofler-and-0amOELMENGY-oH—

9 .” 'I .".

10 BEPURE .

1 -ADDITIONAL !TEMS INGI.UDED N PURCHASE PRICF. SEHer shdl mdude in lhe purchase price and transfes, free and clear of encum-
12 brances, all fixtures, as defined at lines 117 - immasmybemlhepmplﬂymthedaadmlsmar unless exciuded at tines 15 - 16, and

13 the following additional items: Mone other

16 applicable.
17 Aupemmalprope:tymudedmpurmasemwmbemsfmwmdsdm e
18WWMENM&IIB\I an 5@ signed an identicl copy of the Offer, mchdongsngnammonsepa'ale
but ndentlmi ooples of the Offer__CAURON-"TRaadines Jn the Offer are commonly calculated from acceptance. Consider whether short term
: o acnphmprowdc adwuaﬂmmmm;mpmmandpmommce

vaW‘rﬂ'"tmﬂ
[4.;[5 VRS RUSET TS ]

24 lanaﬂyshdbe el mmmwwmdmmmamm 34
25 (1) By depositing the document or wilten nolice postage o fees prapaid in the U.S. Mail or fees prepald of chargad lp.ar~account with a com-
26 mercial delivery service, addressed either 1o the Party, or to the Pary's recipient for defivery designated aLtnes™Zt or 30 (i any), for dalivery to
27 the Paty's delivery address at lines 29 0r 31,
28 Seller's retipient for delivary (optional);
2 Sellers defivery address: —_
30 Buyer's recipient for delivery (oplional): —

31 Buyer's defivery address:
32 (2) By giving the document of wrilten nolice porsand totlnPulyuﬂnPanrsrtdpuﬂ!orddwmﬁmhcﬁﬂdudisdesimaedallineszsorm
AR Byfaxlmsmssoonofme menTr wiitten notice Lo the following telephone number:

Seller: { )

re nresents and wa:mtu nt LeARAS shall nffact g_h_ Prong;:z a!ur Cloging
ATRRRIETION | This transaction [is) fa-ney [STFUKE ONE| exempt from Siste of Wisconsin Rental Weatherization Standands

3 (\Msamsm anlatmﬁve Code, Comm 67). If nol exempt, (Buyer) (Geller) ISTRIKE ONE| will be respo-'mble for complianca, incuding ll costs.

40 Y Selier is respo stHe!mmmpluanae.Seﬂershallpromadeompﬂmeeadusm

mm DRATIONS | The Tollowing dems shall be prorated ot closing: el eetate laxes, fents, waler and sewer use chaiges, garbage pick-
44 up and other prwate and municipal charges, property ownes's association assessments, fusl, payments under govemmental agriculiural programs
45 and none other . Any income, taxes or expenses shall actrue 1o Sefler and e prorated through
4 the day prior fo Closing. Net general real eslatelaxesshalbemwdbmdnn(thenetgeneral real estale laxes for the cument year, if known,

47 olherwise on the net genarai seal estale taxes for the
43 ) | Sﬁlﬁ*ﬁ %EASAPP\JCABLE | CAUTION: i Proparty has not been lully assessed for

49 fax purposes (for exampls, recent land division or, compl ding reasssssment) or if proration on the basis of net general real
nsm- taxes is not accaptable (for oxamplc, dwvm mill rate), insert estimated annual tax or ether basis for proration.
'Ta H Aui D l OVISIONS |

56 . PR e I kgt L Wﬂﬂrm TR YT

mae IR A TA AL MKJWMJL '\L.L'i'.l..ﬂllim
Reinhari, Boemer, Van Deuren, s.c. Im\mm
Phone:( ) - Faw: { ) - Julia Muzsnaki T5459449.ZFX
Produced with ZpFamm™ by RE Farmatiet. LLG 18025 Filiean Mie Fosd. Clinion Townshio, Michigan 48035, {120) 30 H805
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57 ; {page 2 of &5, WB-15)
58  in special astessments or olherwise malerialy alfect the Property or the
59

60 ore;wﬁmdmyeﬁsﬁngmrﬁtim;

51 y PUIposss,

& ot o o s chrane '

'x] o wata not obtained;

54 bor which required state or local were not cbtained;

65 ' zaning Sirea under local, stale or federal regulations;

6 bulling or that any part of the Property is in a historic district:

7 tha use of the Propeny;

68 occupnts of the Property;

59 pOIOUN combustible or heazardous materals inciuding but not fimited to gasoline
70 ” which are chwnt orMmpmbnﬁyWonmerpeﬂy:NOTE:mnMsconshAdmhkmmcm:onuins
7 tanks. . .

s bamesion ines locaied on but not direcly serving the Property
s locaied on Properdy or pravious Storage of malerial-ameuaié~ols hazardous substances on Property,
X Mrdmmevmdmeﬁwmamauemmmmmum

aod Seller acknowledge thal any Propedy, buliding or room dimensions, or lolal acreage
or Seller may be appraximate because of rounding of cther reasons, unless verified by
here are varieus formwias used 1o calculate total square footage of buildings and that total

i fomuia usel. CAUTION: Buyer should varify total square foolage formula, Propesty,
80 ummm,mmmﬁmmmlmgmmmmmm

Bm : Seller agroas to allow :nn&u:mﬂm tve upon reasonable nolice if the inspections are
82 reasongbly necessary to satisfy the contingencies in this mmm@wmmm«ﬂﬁm i i ;
83 demlisling-drohor—i—Reopasty-is-dsiad. Furthermore, wlopmwmemempawloitsougha- after Buyer's inspeclions are

o Is deed a5 an cbservation of the Pmm. testing of the

doesbmﬂngdmei’mpeﬂy‘ﬁ{

" materials from the Propery and the laboralory or other

mwﬂ‘s dm mms' O ‘ . s _pmaand o ....'w.‘ prradrad  fe ? Lin ) T et _an Arder o
S e ' n N "

g
:
§
|
:
be
i
]

L]

85

86

8

88

89 -

90 : gt —-Bavern-<esing—ond—any—other-rmaleriti—ie of-the—-cominge: -

91 Boyers~obigolion—to—m he--Praporiy-io wmmmimsmmsmnwdmﬁmmﬂ

92 mmmumnuwmh boansin Depariment of Natural Resources.

93 : Al a reasonsbie time, pre-approved by Seller or Sellers agent, within 3 days before closing, Buyer shall have the

£ inspe besn na change in the condilion of the Property, excepl for ordinary wear and

85 by Buyer, and that any defecas Selier elected 1 cure have been repaired in a good and workmanike manner.

9% ROMENT: sie assessment” (also known a5 a "Phase | Site see lines 279 to

a7 : i a review of the ownership and use history of the Properly, including a

58 Mwmipdhnup«uluapaﬁoddwympriorwthevisualinspecﬁon;(S)arwiewofhisluricm

% I avaitable; (4) a ceview of environmental | , permits or orders issued with respect to the Propenty,

MMhaabmwﬂudeﬂmMPropoﬂy;and(G)amiwloMm

101 if the Property is listed in any of the written complislions o faciiies considered 1o pose a threat to human health or the environment includ-

102 ing the National Priotes Lst, the Depameni of Naweal Resourcas' (ONR} registry of Abandoned Londfils, the ONR's Registy of Leaking

103 UndemﬁtaageTm.NDNR'sMMMWSHGWMMrepost(‘mdudingtbehvmloryolSlesmdFadliﬁesWhid\
May or Thrsalen lo Cause Envionmental Polulion). Ay ‘environmentsl site assessment’ performed under this Offer shal comply with

105 genetalyreeomizedmmamdads(eg.wmmdnydTmmmws‘SlandadshEnmﬂmmwSiieAssessmentsior

mmmamrastm').wmmmmnm.mm&uﬂmmﬂmwm
107 “esviroamental she wssessmen(” does nof kchide swbswface festiag of the Sol or groundwater or other tesling of the Froperty for
108 environmenial pollution,

100 W PRGERT.OAMACE LEWEEN-—ACCENTANSE-AND-OL-ORING-—Celler—shall-maintin—the-Fropery—ynli-tho~oomer—a GlaGIRg—or—UceuR IR
119 of Buyer in malesialy the same condiicn as of fhe dule of acceplance of Ihis Offer, excopt for ordinary wear and tear H,-prior10"Ciosing, the
111Hupuuhdmmdhmmdndmhmhwm(ﬂ)ﬁmwgm.&l hall-be-obREAE0 lo repair the Property and
12 restore it 1o the sama condion thal it was on the day of tis Offer. ¥ the damage.she ewsd such sum, Sefler shall promptly noliy Buyer in wail-
113 ing of the damage and this Offer may be canceied at jba.oph oSO, Should Buyer slect 1o carmy out this Offer despile such damage, Buyes
114 ghall be entiled 10 the insurance DrOGECIE-FRlRlnT T muum.mammmsmwmmmmalmmemmof
::: Seller's deductibly cpsuelrprity. However, i the sale is financed by a land contract of 2 morigage to Seller, the insurance proceeds shall be
117 [EIXTURES | "Fidure' is an flem of property which is physically altached 10 or $0 closely associaled wilh land and improvements so as lo be

21 A
118 trazied 28 part of the reat estate, including, without lmitation, ph altached items nol easily removeble without damage o the Property, fems
Property, and floms cystomarly tealed 35 fitures. A ‘fixture® does not include trade fxures owned by fenanis of the

{
12! sewer (incloding ah sewet mains and hock-up and intercepior charges), parks,
1 mmummmmsﬁswxq&m. )

Produsd with ZipForm ™ by RE Formahel, LLG 18025 Fikuen Nie Road, Clitian Township, Michionn 48015, (800) 1519805 THBRUITZFX
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PROPERTY ADDRESS: See Exhibit A attached hereto [pege 3 0t 5, WB-15)
TP TINAL FINANCING CONTWGENCY: THE CONTINGENGY AT LINES 132 THROUGH 160 IS A PART OF THIS OFFER IF MARKED, SUCH
AS WITH AN X, AT LINE 132. T I NOT PART OF THIS OFPER IF I 18 MARKED WA OR LEFT BLANK

N TY Tt 1 A L BRI COILCOWE]
T APPHBAB W TITaN-T

(| mmwmmlmmamalmmmammm&mmmss.
G a [INSERT LOAN PROGRI | o) (acustaie (STRRE ORE] rte s
gageloancomrﬁmasmnhardescribedatw\es135m49w154b178.wiuin _ days of acxeptance of
Theﬁnmdngseiwhdshallbeinanmuudmtmmi S “for a ferm of nal less than years
over not less than years, f the purchase pice under this Offer is modified, the financed amount, unless ofherwise proviged, shal be
adiusied 1o the same percentage of the purchase price as in this confingancy and the monihly payments shall be adjusted 3s sary fo main
tain the term and amortization siated above. .
{F FINANCING 1S FIXED RATE the annuai rale of inlevest shall not exceed % and monthly paymenis of
not exceed $ . .
IF FINANCING IS ADMJSTABLE RATE the initial annual intecest rate shall not exceed %. The initial inter
months, at which time the interest rate nay be increased not more than % per year. The
mﬂgagelefmshallnotmed____%.\niiidmmypamntsdprindpalandinmshﬂndemeeds
paymemsdprimlpaiandinteredmaybeaﬁmbdloraﬂpdhmm
MONTHLY PAYMENTS MAY ALSO INCLUDE 142th of the estimated net annual redl -esiate taxes #hazard insurance premiums, and private
marigage insurance premiums. The mortgage may not include a prepayment premium. Buyer agedes to pay a loan fae in an amount not
to exceed &% of the loan. {Loan fea refors to discount points andior loan origingtionfee bul DOES NOT include Buyers ather closing
costs.) Note: Unless otherwise agreed, Buyer's delivetynlmydowmnilabeladabanmmmitment | eGtisfy this conlingency.
if FINANCING IS BY LAND CONTRACT § shall be paid al closing i addition to eamest money), interest rale following payment
‘default shall be %, the defaul} period shall be days for payrpeis and days for performance of any other
obligations. Interest shall be calcutated on a prepaid basis. Any amount may be pedbaid on principal without penally 3l any time. Buyer undar-
stmdsmatifmetermomelandcommisshonermmﬂumﬁzaﬁonpeﬁodabai ent will be due al the end of the term.
LOAN COMMITMENT: Buyer agrees (o pay @l customary financing costs (inpfding closing fees), to apply for financing promptly, and to provide
gvidence of application promptly upon request by Sedler. If Buyer quelifiesfr the financing described in this Offer of other financing acceplable
to Buyer, Buyer agrees lo deiiver to Seller a copy of the willen lap/Commitment no later than the deadiine for loan commitment at fine 135,
Buyer's delivery of a copy of any written loan commitment (evex”if subject to conditions) shall satisfy the Buyer's financing contingency
unless accompanied by a notice of unacceptability. CAUWON BUYER, BUYER'S LENDER AND AGENTS OF BUYER OR SELLER
SHOULD NOT DELIVER A LOAN COMMITMENT YO SELLER WITHOUT BUYER'S PRIOR APPROVAL OR UNLESS ACCOMPANIED BY A
NOTICE OF UNACCEPTARILITY.
LAND CONTRACT: If this Offer provides for 2 land copffact both Parties agree 1o execute a Slate Bar of Wisconsin Form 11 Land Contradt, the
lerms of which are incorparated into this Offier by rgiérence. Prior lo axecution of the land contract Seller shall provide the same évidence of mer-
chantable Uile as required abave and writlen prog alo:wmuwﬁm,thalmemmundsﬂyingindeblednm.ifany.isnonnemessormepm—
posed balance of the land contract, that the péyments on the land confract are suffident to meet all of the obligations of Seller on the undestying
indebiedness, and thal all creditors whose£onsent is required have consanted to the land contract sale. Seller may terminate this Offer if creditor
approval cannot be obtained. Seller mg \erminale this Offer if Buyer does not provide a written credt report which indicates that Buyer is credit
worthy based upon reasonable undprériting standards within 15 gays of accepance. Buyer shall pay all costs of oblaining creditor approval and
the credil report. Sciier shall be Mésponsible for preparation and the expense of preparation of all closing documentation, including the Jand contract.
FINANCING UNAYAILABILITYA financing is not avallable on the temms staled in this Offer {and Buyer has nol aiready delivered an acceptable
foan commitment for o ancing to Seller), Buyer shall promptly deiver whlen notice 10 Seller of same inchuding copies of lender(s)’ rejeclion
letter(s) of olher evidepce of unavallabiity. Unless 2 spaciic loan source is named in the financing contingency, Seller shall then have 10 days lo
give Buyer writlen ptice of Sefler's decision 1o finance this iransaction on the same lenms set fodh in the financing contingency, and this Offer
shall remain in pd{ force and eflect, with the time for closing extended accordingly, f Sefler's notice is ol timely given, this Offer shatt be null and
void, Buyer afthorizes Seller i abtain any credit information reasonably appropriale o determine Buye’s credit worthinesy for Seller financing,
SELLER JERMINATION RIGHTS: If Buyer docs nol make tinely daivery of the loan commitment, Sefler may teminate this Offer provided that
Sel!erivarsamiltenmlioeoluminadmloBuyerpriorlo&llu‘sacmnlmmiplofaoopyuwuyarswﬁnenbmoomrrmment.
o€ IF PURCHASE IS CONDITIONED ON BUYER OBTAINING FINANCING FOR OPERATIONS OR DEVELOPMENT CONSIDER ADDING

T
| |

and interest shall

rale shall be fixed for
imum nterest rate during the
. Monthly

£ EVIDENCE |
ONVEYANCE OF TITLE: Upon payment of the purchase price, Sefler shall convey the Property by warranty deed
rovidad-horan) free and clear of all liens and encumbrances, eicepl: municipal and zoning ondinances
recorded easements for the distribution of utlity and municipal services recmdadh:idingarduserasﬂidimsandwwnanu,mra!mmhd
in the year of closing snd _Done otber ! to the Property

/Bayer's_intended - . {provided none of the
1OWQWMIMWMMHM).MMMWMWHMMWHdmslransactim. Seller furlher agrees to com-
plele and execule the documenis necessary to record the OoNVEyancs. wm:ummmsmmgudmmmm
oradmyrlnun,mmnmmmwwmwmmmmwmwmwmmmm
mdvmuwhkhmaypmhibksomkmrmmwm.Thonudmwwngpmh,mlngvﬁmummnmmmm

ﬁwﬂwwmuwaﬁmmmammmmewtmmmm TASTTSAZFR
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[Paga 4 of 5, WB-1
m.,meMWnMWdMWmumowmwbrM.cmwmmdﬂ
mummdmmmumiuum.mmm»

P includ
Mdmmmammﬁmmmu%qﬁﬁm
CAUTION: IF TITLE EVIDENCE WILL BE GIVEN

4
6
|

insurance requinEments

; W af-eir " .", ' il zbhaibed mitailc o m H
jom . CAUTION: BUYER SHOULD i UPDATING THE DATE OF THE TITLE COMMITMENT PRIOR TO

m|nsunhmt.MMMawmummmmnmnwjm.wmmu‘
edasmmyl’orﬂﬂswrpoae.Inu\emmasucitmahhbmmmmshwhmsm om.+eo of notica ihereot
deliver writien nolice waiving the objections, and e time for cosing shall be exiendad accordingly. It Buygy, does % walve the objaclions. this Offer
shall bg ol ang yoid mmmmmmmmmmmw: pre-rgive merchaniabla tite io Buyer.

5

niha by facskmile maching (fax) shall be realed in &l man-

5ts @8 an original document and the signature of P; 51 2 document wransmitted by fax shall be considered an ofiginal sig-
nature. Personal delivery 10, or aclual receipt by, any napmd-<xe o Seller consblules personal delivery o, or actual receipt by Buyer or Sefier
Once racsived, a notice cannol be withd gt P mmmmt.mggwldmePartyrmmm.APmmay
amdamuwwdwhummbvtheomeer.Thedeﬁwyluulptproﬂ-
sions in this OMer Dyt mw&#mmwmhmduhhh(mllmzs-m).&nyarandSaleramhor-
imh and Seller to cistribute copies m:oﬂerhmyersm,wimﬁﬂeinsuramemadwomaMe-

'DATES AND DEADLINES | Deadines expressed as a number of "days from an event, such 2s acceptance, are caiculaied by excluding the day the

svent ooourred and b mwmm,mmmummwmm Deadtines expressed as a specific nur-

b«d'bushmdays"endmhsamdm.W.WWMWMMWFWW.MMaMWWMPrwsidenl

such that the postal service does nol receive registered mal qudﬁmmmada.madﬁmwmedasaww'ﬁcnumﬂd'hwm’

frnmlheuwmmofanevenl.su&asmwiudam.mmmmmmdmeeventmdhymunﬁng%hmpermhﬂdarday.

Daadines gxpresied uaspodﬁcdwotmommmuhdqufammMaduﬁng.expirealmidnigmdmyday. '

0 parfo anyubﬁgationummbmhamﬂuﬁd:msﬂummmnmbrdanagaammsmwd’le;

1f Buver dafaulls, Seller may.

n MfﬂMMmMWMmﬁWBWWdhmmMM:U

A lanlinaltlrle{)ﬂerarldhavehqmnwz(a)mmtmeemnmeyasiquldaled damages; o (b) direct Broker"to retum the
eamest money and have the option 1o sue for aclusl damages.

i Seliar dofauls, Buyer may:

(1) sus for specific performance; of

@ menmmmmmmdmmw.mumammmam,

in addition, the Parties may seak any other remedies vaiable in law or equity.
ThePmuummmmmemdmpwmﬂmwdemofms‘ and the discretion of the courts.
nanmmmumpmmmmw«wmmmmmm ol4he remodias outiined above, By agresing
1obhdingmm.mePaﬂesnmyha!mmnmmamdwm¢m by the abiration agreement. NOTE: IF
ACCEPTED, THIS OFFER CAN CREATE A LEGALLY ENFORCEABLE CONTRACT. BOTH FARTIES SHOULD READ THIS DCCUMENT
CAREFULLY. BROKERS MAY PROVIDE A GENERAL EXPLANATION OF THE PROVISIONS,@F THE OFFER BUT ARE PROHIBITED BY LAW
FROM GIVING ADVICE OR OPINIONS CONCERNING YOUR LEGAL RIGHTS UNDER JHS OFFER OR HOW TITLE SHOULD BE TAKEN AT
FTORNEY SHOULD BE CONSULTED IF LEGAL ADVICE IS NEEDED.

i

‘L‘: iy, AN

[EARNEST WONEY |

B HELD BY: Unless othenwise agreed, eamest money shall be paid to and heyd the trust account of the fisting broker {buyer's agent if Property
isnollishdotseilerilmbmkerisinvolved).uﬂmhwmssuomm:isbursadaspmidedhmoﬂu.c.wmmsmuld
pursons other than & broker hold sarmest money, an sscrow Mhmbymomwanamw.ﬂmmom

k.
money shall be promptly disbursed (after clearance from payor’s

than Buysr makes payment of sarnest monsy, conskier & special dishpn

o wummmmmmmmm , he eame

depodtoryhdmﬁmilamumnyispaidhymcﬂb )mwidmmmmey.mm,mwtmeyshaﬂbedmad

aumnﬁnglolhedosmgslamtumwxm mMMeﬂmMudmr&dmﬁmhaManl
. Nake. .

: fdm. provthmoﬁutnpuMasaismlawmmndismwl
SDUs .nmmnwmmmmwm«mmmmmmm
: mmmmwmmmmmmmwr
this Offer; (3) as directed by cowt order; or (4) any other
. ) oF to fle an interpieadar action per (2) and
broker may daduct from the eamesl mope m%ﬂmﬂmmmwwﬁ%.pﬂwmﬁﬁumem
LEGAL RIGHTS/ACTION: B dsbursemant of samest money does ol delenming the legal Aghis of the Paities in relation lo this Offer.
-mwm.nhaﬂwdayaprintlndsimmnmﬂpwu)oru)above,bmker
’ proposed disbursement, 2 i

sda of wmumunhwmmmummmmmmmummm-
néys reganding bgdm:mmmummdaMMPﬁuwbhﬂdﬂwMWMmlﬂyhmm

dmm%nmmmmwom_‘d wnd Licensing reguialions conceming ramest
mone Wis. Adm. Cods Ch. RL 18. NOTE: WISCQUEN LAW A FROM GIVING ADVICE OR CPINIONS CON-
B 'I'IIEI.Eml.MMMMMMWAWMORWEMMOFASPEGWOWW



SEP 16 2882 12:46 FR TO 2HP54411202478004 P.86-89

260 PROPERTY ADDRESS: See Exhibit A attachsd hereto fpage 5 of §, WB- 15]
*TIME |S OF THE ESSENCE' a 1) ssmest money paymeni(s), (2) binding acceplance; (3} occupancy;
" : contingency  deadlines and 3 other dates and deadnes In this Offer exept

264 apphes 1o a dale or doadine, falure 10 perfom by the exact dae or deading is a breach of conract. If “Time is of the Essence” does nol apply
265 {0 3 date ov deadiing, then perlormance within # reasonahis Me of he dele or deadting s allowed bekire a breach ocours.

%6 [ X| DOCUMENT REVIEW CONTINGENCY: This OFer & coningent upon Seller deivering the following documents lo Buyer wittin
%7 10 _ daysof scceptence: po -

8 [X] Documenis evidencing olhe been propediy authorized. it Seller is a business entity.

% X Ammmuuyddmm.mwuwmmmwsmmmm is consislent with

20 representations made prior to and in this Offer. . :

X Unifom Commerdial Code lien search a5 10 the personal property included in the purchase prica, shawing the Property

bip 10 be free and Clear of i liens, other than fiens 1o be releasad prior to or f closing. :

3 O Other ’

74 .
275 This contingency shall be deemad satisfied uniess Buyer, wilhin days of the aarliar of fecsipt of tha final record to be delivered or the dead-

776 uneroruelmofmemu.mnmammmmm@mmmmm.mmwum-
77 i whidndouurrum(s]havenolbunmyddiwuaddgurrnmﬂhmwfomwm-dmmﬂs).

8 ENVIRONMENTAL EVALUATIONINSPECTION CONTINGENCY: This Offer is contingent upon: | CHECK THOSE THAT APPLY !
] mAmmwmmmwmmd choice conducting an envionmental site assessment of the (see

280 linas 96 1o 108), s {Buyer's)Gollede) axpense , which diacioses no defects. A defact is defired as a material violation of
281 envionmental laws, 3 material contingent Kably afecting the Property evising under any enviroamental laws, the presence of an
82 undergrotnd storage tank(s) or malerial levals of hazardous substances either an the Property or presenting a significant risk of contaminating the
263 Propesty dus t0 fulure migration from othar properties.

;T S | A quaitfied independent inspector of Buyer's choios conducting an inspection of the Property and

285 , 2 [Buyer's){Seller's) expense , which discloses no defects.

effect on the vaiue of the Property; that

286 A defed is defined as a structural, mechanical or ofher condiion that would have a signfficant adverse

287 womdslgniﬁcmuyirnpakmehaallhmdmtrdmmmmbdﬂnmw:wmifmtrepaimremovedurreplacedwouid
288 sigﬁﬁaMysMﬁmahauadmiﬂmiymMmmmdodnmlifedePmny.

789 This contingency shall be deemed satisfied uniess Buyer, within 435 days of acceptance, defivers to Seller a copy of the environmental site

290 assessmentfinspacion report(s) and a wiitten notice Esling the defect(s) ientified in the envionmental site assessmentinspection report(s) 1o
291whid18uyerobjecls.Defaasdondm:mmmcandmentdwhichBuyerhadadualknmwgeorwﬁnmnoucebeim
mmmmw.mwbmamdhrmwmwﬁsﬁmm. if Property is listed, promplly upon delivery lo Sefler.

— ind e o RED A bk S Pt B
PROVISIONSC ONTINGENCIE!

28 [ x | ADDENDA: Theattached Bxhibit A acmw hersto and incorporated heraein  istare made pan of iis Offer
29 THIS OFFER, INCLUDING ANY AMENDMENTS 1O I, 'AINS THE ENTIRE AGREEMENT OF THE BUYER AND SELLER REGARDING
300 THE TRANSACTION. ALL PRIOR NEGOTIATIONS AND DISCUSSIONS HAVE BEEN MERGED INTO THIS OFFER. THIS AGREEMENT
301 BINDS AND INURES TO THE BENEFIT OF THE PARTIES TO THIS OFFER AND THEIR SUCCESSORS IN INTEREST.

02 migr%% &% on [date] by [Liconsae and fim]

W3 (X)BY

304 Buye's Signaturo A Print Name Here: & Itg o Social Security No. or FEIN {optional) A Date A
08 (X) ‘
306  Buyers Signature A Print Nama Here; » Social Security No. or FEIN {optional) A Date 4
07 EARNEST MONEY RECEIPT Broker acknowledges recsipt of samest money as per line 8 of ihe above Offer. (See Lines 236 - 259)

308 ‘ . Brokar (By) N
309 SELLER ACCEPTS THIS OFFER THE WARRANTIES, REPRESENTATIONS AND COVENANTS MADE IN THIS OFFER SURVIVE CLOSING

310 AND THE CONVEYANCE OF THE PROPERTY. SELLER AGREES TO CONVEY THE PROPERTY ON THE TERMS AND CONDITIONS AS
311 SET FORTH HEREIN AND ACKNOWLEDGES RECEIPT OF A COPY OF THI8 OFFER.

32 (%) .

313 ( ‘Seller's Signature A Pnt Name Here:»- Joel. . Kinlow Social Security No. of FEWN (optional) & Date 4

M (0 ,

315 Seder's Signatwe A Print Name Here; » Social Becurity No. o FEIN {opfional) A Dae A

316 This Offer was presenied 1o Seller by on , ¥ | am/p.m.
317 THIS OFFERIS REJECTED THIS OFFER IS COUNTERED [See attached counter]

am Seller Inkials A Dewm & Seller Inidals A Dato 4

Produced Wil ZIpFom™ ty RE FomaNet, LLG 18625 Fiftean Mile Road, Cinion Yawnehip, kichigen 48005, (000) 363-5805 THIHNIFX
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EXHIBIT A TO WB-15 COMMERCIAL OFFER TO PURCHASE

The following terms and conditions of this RIDER TO WB-15 COMMERCIAL OFFER TO
PURCHASE ("Rider") are made a part of the attached, completed WB-15 Commercial Offer to Purchase form
(the "Form") for the real property identified in Lines 3-7 of the Form and Section 1 of this Rider (the
"Property"), by and berween the undersigned buyer ("Buyer”) and the undersigned seller ("Seller"). In the event
of any conflict berween the terms and conditions of this Rider and the terms and conditions of the Temaining
portions of the Form, the terms of this Rider shall control. The APA (as hereinafter defined) Form and this
Rider may hereinafier be collectively referred to as the "Offer.”

1. itional i Warranties of Seller. In addition to any other
representations and warranties set forth in this Offer, Seller hereby represents and warrants 10 Buyer that all of
the following statements in this Section are true, correct and complete.

1.1 There are no pending or threatened condemnation or eminent domain
proceedings affecting the Property or any portion thereof, and there are no proposed actions by any
governmental agencies ot authorities which have or may create a lien upon the Property or any portion thereof.

1.2 There are no deferred water, sewer or other charges pertaining to the
Property.

1.3 There is no pending or threatened litigation (including, but not limited to,
actions, suits, claims or proceedings, judicial or administrative) against Seller or the Property.

14 No part of the Property is located in & governmentally recognized
floodplain, flood-prone area, flood-risk area, wetland or similarly restricted or designated ares.

1.5 There is full and free vehicular access to and from the Property and
improved public right-of-ways over all existing driveways and other means of access and all entities providing
utility services Lo the Property have adequate rights of access to provide such services.

2. Reliance. Seller acknowledges that zll representations and warranties made in this
Offer, including, but not limited to, those representations and warranties in Section I of this Rider, are true and
correct as of the date hereof and shall survive the Closing of this transaction. Seller further acknowledges that
such representations and warranties are made herein by Seller as & matesial inducement to Buyer's entering inte
this Offer and that Buyer is entitled to rely on these representations and warranties. Proceeding to the Closing
of this transaction shall be deemed a recertification by Seller to Buyer that the representations and warranties
made in this Offer are true and correct as of the date of Closing and shall survive the Closing of this transaction.

3. Digclosure Informatian, Within 5 days of Acceptance, Seller shall deliver to Buyer
the following rrue, correct and complete written disclosures: a completed Real Estate Condition Report; copies
of any and all leases, contracts, environmental reports and filings, surveys, test results, title evidence,
engineering data, soil and geotechnical tests, plans (including, but not limited to building, grading, drainage and
landscape plans), documentation relating to public infrastructure, services or utilities and all other information,
documents and materials relating to the Property available to Seller or in Seller's possession that may be
relevant to a reasonable buyer's decisicn to purchase the Property or reievant to the terms of such purchase
(collectively, the "Disclosure Information"). Seller shall provide any additional or supplemental documents or
information relating to the Disclosure Information to Buyer within three business days of such documents or
information becoming available to Seller, but in any case Seller shall provide all such documents and
infarmation to Buyer prior to Closing,

4. Conditions to Buyer's Obligation to Close. In addition to any and all other
conditions and contingencies in the Asset Purchase Agreement (in Appendix C-2, the "APA" or the "Offer"),

MW\882287_IWTE:JM 09/13/02
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Buyer's obligation to ¢lose the transaction described in the APA is conditioned upon the consummation of all of
the following within the applicable fime period:

4.1 Within 45 days of Acceptance, Buyer reviewing and approving all of the
Disclosure Information.

42 Withi 45 days of Acceptance, Buyer performing, at Buyer's expense, an
investigation of the Property and all information available to Buyer relating to the Property, including, without
limitation, a physical inspection of the Property confirming to Buyer's satisfaction that the Property is consistent
in all respects with Buyer's intended use of the Property, and which inspection discloses no "Defects,” as that
term is defined herein. For purposes of this Offer, a "Defect” i3 defined as a condition or conditions, or
evidence of a condition or conditions, that woald: (i) impair the health or safety of occupants of the Property;
(ii) result in the violation of any applicable public or private law, standard or covenant; or (iii) cost, in the
ageregate, an amount in excess of $1,000 to repair, correct and/or remediate.

43 Within 45 days of Acceptance, Buyer verifying to Buyer's satisfaction that
the Property is suitable in all respects for Buyer’s intended use of the Property and/or Buyer performing, or
Buyer verifying to Buyer's satisfaction that Buyer will be able to perform, any and all actions required to make
the Property suitable for Buyer's intended use of the Property, incinding, but not limited to, the following:
Buyer verifying to Buyer's satisfaction that all applicable public and private laws, wics, standards, covenants
and requirements, including, without limitation, all zoning, subdivision, building and use restrictions and all
easernents and raatters of record, are consistent with Buyer's intended use of the Property; Buyer obtaining, or
Buyer verifying to Buyer's satisfaction that Buyer will be able to obiain, all publi¢ and private permits,
certificates and other approvals and all variances, exemptions, waivers, zoning changes and land divisions
required for Buyer's intended use of the Property.

5. Satigfaction/Waiver of Conditions and Contingencies. Buyer and Seller agree to
cooperate in attempting to satisfy all of Buyer's conditions and contingencies to Closing described in this Offer.
If any of such conditions or contingencies is not satisfied within the applicable time period, Buyer may
terminate this Offer by giving written notice to Seller at any time on or before 5 business days following
expiration of such time period. Upon such termination, this Offer shall be null and void and all Earnest Money
paid and all interest earned therson, if any. shall be returned immediately to Buyer. If Buyer fails to give
written notice fo Seller terminating this Offer as required by this Section, such condition or contingency shall be
deemed waived.

6. Brokerage Comumission. The Parties represent to each other that no brokers or
agents are entitled to 4 commission or other form of compensation with respect to this transaction, except none,
which shall be paid by Seller.

7. Earnest Money. The Earnest Money shall be held in Seller's choice of the trust
account of either a licensed real estate broker, Seller’s attorney, or any other attorney willing to hold the Earnest
Money. The Eamest Money shall be held and disbursed in accordance with the terms of this Offer and all
applicable laws.

8 Mutuzl Binding Conract. 1t is the intent of Buyer and Seller that this Offer be
binding on all Parties and not illusory. Thus, wherever this Offer grants Buyer or Seller discretion, which might
otherwise make this Offer illusory, the Party exercising its discretion must act reasonably according to
eotnmereial etandards.

9. Binding opn Successors. The rights and obligations of the Parties hereto shall inure to
the benefir of and be binding upon their personal representatives, heirs, successors and assigns.

MW\B82287 3IWTSM 09/13402 2
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10. Assignment. Buyer may assign its rights and obligations hereunder without Seller's
consent and upon any such assignment in good feith the Buyer assigning its rights shail be released from all
future obligations and liabilities hereunder.

11. Eminent Demain. If, prior to Closing, the Property or any portion thereof is taken by
power o cxercise of eminent domain or any proceedings are instituted to effect such a taking or she threat of
emincnt domain arises, Seller ghall immediately give notice to Buyer and the fallowing provisions shall apply.
Buyet shall have the option to terminate this Offer, whereupon all Eamest Money paid and any interest accrued
thereon shall be returned to Buyer and neither party shall have any further obligation to the other under this
Offer. If Buyer does not elect to terminate this Offer, the transactions that are the subject of this Offer chall be
completed and Buyer shall receive the praceeds of such condenmation.

12. Buyer's Intepded Use. For purposes of this Offer, the phrase "Buyer's intended use
of the Property” and all similar wards and phrase shall include, but ot be lirmited to, use of the Property as/for
the purpose of the operation of a radio station,

MW\BE2287_IWTSIM 00/13/02 3
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RECORDED
- 995 AUG 17 &M 8 30
ANSFER )
RECEIVER'S DEED iﬁ?—ﬁ — L L [ Ut
reele rEE 7 #LLiSTER OF DELDS

AIEES LN, wi

Wisconsin Great Lakes PRroadcasting, Inc. a/k/a Wisconsin

Great lLakes

Broadcasting. tncorporated, a Wisconsin corporation, as successor by merger of

WGLB, Inc, a/k/a WGLB, Incorporated, a former Wisconsin corporation, w th and into

Wisconsin Great Lakes Broadcasting, inc., by its duly appointed and acting Receiver,

Douglas F. Mann, nereby transfers, ~onveys and delivers to Joe! J. Kinlow the

following described real estate in Ozaukee County, State of Wisconsin:

That part of the Wast One-haif of the SOUTHWEST One-
guarter (W 1/2 SW 1/4) of Section Thirty (30}, Township
Eleven (11} North, Range Twenty-two (22) East, in the
village of Saukville, County of Ozaukee, State of
Wisconsin, described as follows:

Commencing at the intersection of the north line of State
Highway 33, a public east-wast highway, and the east line
of Northwoods Road, a public highway; thence in an
Easterly direction along said north tine of S.T.H. 33, 100
feet to @ point; thence in @ Northerly direction and paraliel
to the east line of Northwoods Road a distance of 145 feet,
more or less, measured from the centerling of S.T.H. 33 1o
a point; thence Wasterly on a line parallel to the North line
of S.T.H. 33, 100 feet to a point in the east line of
Northwoods Road; thence Southerly along the east line of
Northwoods Roac a distance of 145 feet measured also
from the centerline of said $.T.H. 33, to the place of
beginning.

Tax Key No.: 11-030-11-020-G0 ﬂt

This is not homestead propeity.
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vo 943 mer299

This Deed is made, executed and Jdelivered pursuant to an Amended Qffer to
Purchase dated May 4, 1995 and accepted May 5, 1295, and pursuant to an Order
of the Circuit Caurt for Ozauvkee County, Wisconsin entered May 25, 1285 in an

action entitled D las H. Skonor tal._vs. Wisconsin Great Lakes Broadcasting,

Ing., et al., Case No. 93-CV-318-83, and by authority of the proceedings in said

action,

| 12

Dated this { ! ~"dav of August, 1995,

‘@z{c:yfﬁ a2 WZ" ”"yf‘)

Douglas F. Mann, as Receiver /%;L.’zﬁy
of Wisconsin Great Lakes )
Broadcasting, Inc.

Aclknowledgmeant

STATE OF WISCONSIN )
' ) 55,
COUNTY OF MILWAUKEE )

Persanally came before me this Uz,{l day uf August, 13995, the above-narned
Douglas F. Mann,, 10 me known to be the person who executed the foregoing
instrument and duly acknowledged the same.

K DD lolesoaisn
P pa G

Notary Public, State of Wisconsin

Jpublic, State of Wisconsle
Vi geRirssien: Qxpinia Alalan

: t‘-:_;
%

‘k.( “n‘l
-‘-h&"\(’?}

This instrument drafted by: >
i P Y
Attorngy J.F. Jaekels 9 JOHNGON £
Green Bay, Wisconsin % - &
Yy . 7
Return to: ‘!H'li:'grfﬁ.‘@.\é&f#?

Attarney J.F. Jaekels

P.O. Box 22250

Green Bay, Wl 53405-2250
K=
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LIST OF CONTRACTS, LEASES AND AGREEMENTS
TO BE
ASSUMED BY BUYER
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Appendix D
Contracts to be Assumed

1. ACTUITY Insurance Policy. (This policy is desired by Buyer, if assignable, however
Buyer is not under the obligation to assume.)
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ACU’ TY COMMERCIAL PROPERTY
e Y

COVERAGE PART

A Mulual Insiwsnce Company

Renewal Declarations

First Named Insured and Address: Agency Name and Number:
JOEL J KINLOW ALLIED / MID-TOWNE INSURANGE GROUP
DBA WGLB 5100
4311 E OAKWQOD RD '
QAK CREEK W 53154 Policy Number: CP-E50540

Policy Period:  Effactive Date: 08-11-g2

Expiration Dare: 08-11-03

In return for the payment of the premium and subject to 12:01 A.M. standard time at
all the terms of the policy, wa agree to provide tha your mailing address shown
insurance coverage as stated in the same. in the declarations

L

COVERAGES PROVIDED AND COVERAGE PREMIUMS

Coverage is provided where a Limit of Insurance is shown,

Coverage Premises Building Limit of Covered Coinsurance Premium
Item . Number Number Insyrance Causes Percentage
of Loss
I —

Building 001 001 % 75.000 Special BO% 3 261.00
Your Business Personal 001 oo 100,000 Speciat B0% 471.00
Property
Business Incame and 001 601 30,000 Special 50% 108.00
Extra Expense .
Radio or Television 001 001 5000 Special B80% 48.00
Antenna
Your Business Personal 002 01 100,000 Special 80% 507.00
Property
Building 003 001 70,000 Special 80% 242.00
Your Business Persanal 003 001 20.000 Special 80% 304.00
Property )
Radio or Television 003 001 40,000 Special 80% 382.00
Antenna

Total Property Coverage Premium .......... ... ... .. .. .. .. . sreraeel 8 2,323,00

COVERAGE FORMS AND ENDORSEMENT PREMIUMS APPLICABLE TO THIS COVERAGE PART

Form Number Form Title Premlum
CP-7001 (10-00) Comco Amendatory Endgrsement
IL-0017F (11-98) Commen Palicy Conditions .. ................ ... ... . ...
CP-DCSOF (07-88)  Commercial Property Conditions . ... ... ... ...._..... .. .
CP-1218R (10-91)  Loss Payable Provisions ... .. .................. ...
CP-1030F (10-00) Causes of Loss - Special Form .. ... .
CP-7021 {01-01) Wigconsin Changes ... .. ... e e e e e e e

CP-70nAIR.NT1Y
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Form Title
Business Income and
Building and Pergonal

Form Number
CP-0030F (10-00)
CP-0010R (10-00)
IL-7060 (08-071)
IL-0940F {01-02)
CP-1450F (10-00)
CP-1410R (06-95)

Total Endorsement Pramium

PREMIUM SUMMARY

Total Property Coverage Premium .
Total Endorsement Premium

DESCRIPTION OF PREMISES

Change of Insurance Carrier Name Endorsement
Exclusion of Terrorism and Exclusion of War and Military Action
Radio or Television Antennas
Additional Cavearad Propearty

PH&T LAW

Policy Numbaer:
Effective Date:

Extra Expense Coverage Form
Property Coverage Form

.............
.................

................
..............................

................................

....................................
....................................

....................................

Construction,

Premises Building
Number Number
001 D01
002 0ov
003 1o}

Occupancy and Loeation

FRAME

AM & FM RADIC STATICN
900 E GREEN BAY AVE
SAUKVILLE wi

JOISTED MASCNRY
TRANSMITTING EQUIPMENT
3613 N MARTIN LUTHER KING
DR

MILWAUKEE Wi

FRAME
TRANSMITTING

3850 N LAKELAND AD
SAUKVILLE wi

MORTGAGE HOLDER NAME AND ADDRESS

NONE

OPTIONAL COVERAGES INCILUDED

Applicable only when entries are made in the Schedule below:

CP-7000(8-01)

ho3s

Page 2
CP-E50540
08-11.02
Pramium

s
3 2,323.00
8 2,323.00
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Page 3
Policy Number: CP-E50540
Effective Date: 08-11-02
Coverage [tem Premises Building Deductible Agreed Value Infiation
Number  Number Expiration Amount Guard
Date Percentage
Building 001 Q01 5 250 8%
Your Businass Parsonal 001 001 5 250
Praperly
Busingss Income and Extra 001 00t
Expsnse
Radio or Television Antenna Qo 001 3 250
Your Businass Personal oo2 001 $ 250
Property
Building 003 001 3 250 6%
Your Business Persona) 003 001 3 250
Property
Radio or Telavision Antenna 003 Q01 5 250
Premises Buiid¢ing Replacement Cost Business Income Indemnity Business Income :
Number Number Building Personal Incluging  Monthly Maximum Extended Including Excluding Ranta
Proparty  Stock Limit Period Period Aent Rent Value
001 ool X

ADDITIONAL NAMED INSUREDS

WHQO IS AN INSURED inciudes the following Additional Named Insureds:
NONE

CP-7000(6-0111
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DG Bystems Spot Delivery System
Matro Scurce Computer Workstation
Goldstar Mini Rafrigerator Owned By Richard Carlson)

Virtax Starguide II Satellite Receivar (Not Sura Of Ownerghip)
Comrax Raxua (Ownhad By Loppy)

Gentner DE20 Telephone Interfaca (Owned By WGLB-AM)

Metro Source Computer Workstation

office

Austin Computar with AcerView 56c Computer Monitor (COwnad By
WGLB-AM)

RCA Receiver (Owned By Richard carlsen)

Pair Speakera (QOwned By Richard Carlson)

1 Wooden Dask (Cwned By Richard Carlson)

HP Offica Jat 710 (Owned By Richard Carlson)

@ Office

Matro Bource Berver And Hub

Pantiom III Computaer With CD-RW Driwve And NEC Multi Sync EEDO
Monitor (Cwned By Richard Carlscon)

Orion TV/VCR Combe (Owned By Richard Carlsen)

Lanoxx Sound CD Boambox (Owned By Richard Carleson)

Quteida
4 Foot Solid Dish Mounted On Building (Ovmed By Matro Source)

Matro Source Equipment is Owned By Matro Source.
DG Systems Equipent is Owned By DG Systems.
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APPENDIX G

DEPOSIT AGREEMENT

THIS DEPOSIT AGREEMENT, is made and entered into this day of , 2002,
by and among Joel J. Kinlow, an individual and resident of Wisconsin, (the Seller”), and Starboard
Broadcasting, Inc., a Wisconsin Corporation (the “Buyer”), and Reinhart Boerner Van Deuren, s.c.,

(“Escrow Agent”).

WITNESSETH

WHEREAS, Seller and Buyer are parties to a certain Asset Purchase Agreement dated as of

even date herewith (the “Purchase Agreement”); and

WHEREAS, the Purchase Agreement requires that Buyer deposit the sum of Eighty Five
Thousand Dollars ($85,000) (the “Escrowed Funds™) with the Escrow Agent, to be held and subsequently

to be disbursed in accordance with the terms set forth herein.

NOW, THEREFORE, for and n consideration of the mutual promises and in consideration of

the mutual benefits to be derived therefrom, the parties hereto agree as follows:

Concurrently with the execution of this Agreement, Buyer has delivered to the Escrow Agent the
Escrowed Funds. The Escrow Agent shall deposit the Escrowed Funds in its federally insured trust
account, and will act hereunder as a depository only and is not a party to or bound by the Purchase
Agreement or any other agreement, document or understanding to which Buyer and Seller are parties
except this agreement and is not responsible or liable in any manner for the sufficiency, correctness,
genuineness or validity of any of the agreements or documents existing between Buyer and Seller, and
the Escrow Agent undertake no responsibility or liability for the form and execution of such agreements
and documents or the identity, authority. title or rights of any person executing any such agreements and

documents.
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The Escrow Agent shall disburse the Escrowed Funds and accrued interest thereon as follows:

(a) Should the Escrow Agent be served with a joint notice from Seller and Buyer
confirming that the Purchase Agreement is to be consummated, then the Escrow Agent shall, upon
receipt of such notice, forward the Escrowed Funds to Seller, as defined in the Purchase Agreement, and

deliver all earnings, if any. on the Escrowed Funds to Buyer.

() Should the Escrow Agent receive a joint notice from Seller and Buyer stating that the
Purchase Agreement is to be terminated by mutual agreement, then the Escrow Agent shall return the Escrowed

Funds, together with all interest earned thereon, to Buyer.

(c) Should the Escrow Agent receive a notice from Seller or Buyer stating that the
Purchase Agreement is to be terminated for any reason other than by mutual agreement, it will make no
distribution of the Escrowed Funds unless and until (i) it receives a joint notice, signed by both Buyer and
Seller containing instructions as to the disposition of the Escrowed Funds or (ii) they are instructed by an

arbitrator or a court of competent jurisdiction which has resolved the dispute between the parties.

(d) Notwithstanding the foregoing, the Escrow Agent shall comply with any instructions

signed by both Buyer and Seller concerning disposition of the Escrowed Funds.

In the event a notice is served upon the Escrow Agent pursuant to Paragraph 3(c) above, then the
Escrow Agent may, at his sole option. (a) continue to hold the Escrowed Funds and collect and deposit all
interest earned thereon or (b) advise all parties of the filing of an interpleader action in the United States
District Court for the District of Columbia, whereupon the Escrow Agent shall then promptly file the
interpleader action and place the Escrowed Funds in the registry of the Court. Seller and Buyer jointly and
severally agree to pay the Escrow Agent’s costs which. if so ordered by a court, may include reasonable
attorney’s fees which the Escrow Agent may expend or incur in such interpleader suit, the amount of such costs
to be fixed and judgment therefor to be rendered by the Court in such suit. Upon the filing of the interpleader
action and the payment of the Escrowed Funds into the registry of the United States District Court, the Escrow

Agent shall be fully released and discharged from all obligations imposed on him in this Agreement.

The Escrow Agent undertakes to perform such duties as are specifically set forth herein and may
conclusively rely, and shall be protected in acting or refraining from acting, on any written notice, instrument or

signature believed by them to be genuine and to have been signed or presented by the proper party or parties
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duly authorized to do so. The Escrow Agent shall have no responsibility for the contents of any writing

contemplated herein and may rely without any liability upon the contents thereof.

The Escrow Agent’s liability under this Agreement shall be confined to the things specifically provided
for herein. The Escrow Agent shall not be liable for any action they may in good faith take or refrain from
taking in connection herewith, believed by them to be authorized or within the rights and powers conferred
upon them by this Agreement, and may consult with counsel of their own choice and shall have full and
complete authorization and protection for any action taken or suffered by them hereunder in good faith and in
accordance with the opinion of such counsel and shall not be liable for any mistake of fact or error of

judgement or for any acts or omissions of any kind unless caused by their own intentional misconduct.

The Escrow Agent may resign at any time by giving 30 days’ prior notice thereof to Seller and Buyer,
and upon providing Seller and Buyer with evidence that a substitute Escrow Agent, reasonably acceptable to
Seller and Buyer, have agreed to all of the terms and conditions of this Agreement and agree to be bound

hereunder.

All notices to the Escrow Agent as required or provided for herein shall be made in writing and served

on each other party hereto in the manner specified in the Purchase Agreement and to the Escrow Agent at:

IF TO BUYER: Mark Follett, Chairman
Starboard Broadcasting, Inc
1496 Bellevue Street — Building Two
Green Bay. Wisconsin 54311

WITH A CorY To: (WHICH SHALL NOT CONSTITUTE NOTICE)
Richard J. Hayes, Jr., Esq.
Attorney at Law
8404 Lee’s Ridge Road
Warrenton, Virginia 20186

AND A COPY TO: Will Shroyer. Esq.
Reinhart Law
1000 N. Water Street - Suite 2100
Milwatikee, W1 53202

IF TO SELLER: Mr. Joel ). Kinlow
WGLB-FM Radio Station
900 East Green Bay Road
Port Washington, Wisconsin 53074
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WITH A CoPY TO: John Trent, Esq.
Putbrese, Hunsaker and Trent
100 Carpenter Drive — Suite 100
PO Box 217
Sterling, VA 20167

IF TO ESCROW AGENT(S): Will Shroyer, Esq.
Reinhart Law
1000 N. Water Street - Suite 2100
Milwaukee. W1 53202

or at such other address as the Escrow Agent may subsequently designate by written notice to each other party

hereto and shall be sent by registered or certified mail, return receipt requested.

The Escrow Agent shall not charge a fee for his services hereunder. The Escrow Agent shall be
reimbursed for all reasonable expenses and disbursements incurred or made by them in performance of their

duties hereunder; any such expenses and disbursements shall be paid one-half by Buyer and one-half by Seller.

This Escrow Agreement shall be construed by and governed in accordance with the substantive law of

the State of Wisconsin.

This Escrow Agreement shall be binding upon and shall inure to the benefit of the parties, their

successors and assigns.

This Escrow Agreement may be executed in one or more counterparts, each of which shall be deemed

to be an original, but all of which together shall constitute but one and the same instrument.

This Escrow Agreement shall automatically terminate upon the distribution of the Escrowed Funds in

accordance with Paragraph 3 hereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be executed on the day

and year first above written.

JOEL J. KINLOW

By (\, m’d/ ”/J & )
Joel J. Kinlow
Individual

STARBOARD BROADCASTING, INC.

By
Mark Follett
Chairman
ESCROW AGENT
By

Will Shroyer, Esq.



IN WITNESS WHEREGQF, the partics hefeto have caused this Bscrow Agreement to be executed on the day
and vear first above writien.

JOEL J. KINLOW

By

Jocl T. Kinlow ‘
Individual i

Mark Folletl
Chairmaan

ESCROW AGENT

By

Will Shroyer, Esq.

E/E’d SPTON 11377104 Aol Wdlr: T 2ape " 21 "d3¢
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D 1T AGRE NT

IN WITNESS WHEREOF, the partics hereto have caused this Escrow Agreement 0 be executed on the day

and year first above written.
JOEL J. KINLOW
By ———
Joel J, Kinlow
Individual
T. A CASTING, INC,
By
Mark Follett
Chairman
ESCROW AGENT
REIN MR?OERNER N, s.c.
By yd ' /\-/L'A/- R

Will $hrofér, Esq.



ASSET PURCHASE AGREEMENT

APPENDIX H

EMPLOYEES
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August 29, 2002
To Whom It May Concern:

Listed below are the employees that are employed with WGLB FM 100 as of September
1,2002:

Richard Carlson
Rayford Styles
Lacey Roembild
Mark Stack
Kathleen Weber
Michael Wenzelow
John Carlson

- ﬂ@’\___ﬁ

WG LTS FYN 100 * Green Ray Poad * Floer Yylashington * 7 53074
FIhone: (262) 377-4400 _Fax: (2621) 284-2667




ASSET PURCHASE AGREEMENT

APPENDIX I

PERMITTED EXCEPTIONS

THERE ARE NO PERMITTED EXCEPTIONS




