
ASSETPURCHASEAGREEMENT

THIS ASSETPURCHASEAGREEMENT(this “Agreement”)is madeasof May 3,
2004by andbetween3 PointMedia-SaltLakeCity, LLC, an Illinois limited liability company
(“Seller”), andCitadelBroadcastingCompany,aNevadacorporation(“Buyer”).

Recitals

A. Sellerhasenteredinto an agreement(the “CiticastersAgreement”)to acquirethe
assets,includingthelicensesissuedbytheFederalCommunicationsCommission(“FCC”), used
orusefulin theoperationofradiobroadcaststationKKAT(FM), Ogden,Utah,Facility ID #
2444(the“Station”). TheFCChasconsented(FCCFileNo. BALH-20031217ABD)to the
assignmentoftheFCC licensesfor theStationto Seller. As of thedatehereof,Sellerhasnot
consummatedits purchaseoftheStation.

B. Sellerdesiresto sell to Buyer,andBuyerdesiresto purchasefrom Seller,the
StationAssets(definedbelow).

C. Simultaneouslywith theexecutionanddelivery of this Agreement,Buyerand
Sellershall executea local marketingagreementpursuantto whichBuyershallpurchasetime
from Selleron theStationto presentBuyer’sprogramming,andto selladvertisingtime for
inclusion in suchprogramming(the“LMA”), effectiveuponSeller’sconsummationofits
purchaseoftheStation,anduntil suchtime thatthe transactionscontemplatedby this Agreement
havebeenconsummated.

D. Simultaneouslywith theexecutionanddelivery of this Agreement,Buyer and
Millcreek Broadcasting,L.L.C. (“MBL”), an affiliate of Seller,shallenterinto aRelocation
Agreementwith respectto Buyer’sStationKENZ(FM), Orem,Utah,Facility ID #69553,and
MBL’s StationKUDD(FM), Roy, Utah,Facility ID #33438.

Agreement

NOW,THEREFORE,taking theforegoinginto account,andin considerationof the
mutualcovenantsandagreementssetforth herein,theparties,intendingto be legally bound,
herebyagreeasfollows:

ARTICLE 1: PURCHASEOF ASSETS

1.1. StationAssets. Onthetermsandsubjectto theconditionshereof,on theClosing
Date(definedbelow), Sellershallsell, assign,transfer,conveyanddeliverto Buyer,andBuyer
shall purchaseandacquirefrom Seller,all right, title andinterestof Sellerin andto all assets,
properties,interestsandrightsofSeller,realandpersonal,tangibleand intangible,thatareused
or heldfor usein theoperationof theStation,excepttheExcludedAssets(definedbelow) (the
“StationAssets”),includingwithoutlimitation thefollowing:

(a) all licenses,permitsandotherauthorizationsissuedto Sellerby theFCC
with respectto theStation(the“FCC Licenses”),including thosedescribedon Schedule1.1(a)
and all rights in andto theStation’scall letters“KKAT”, and includingany applications
therefore,andrenewalsormodificationsthereofbetweenthedatehereofandClosing~



(b) all of Seller’sequipmentspecifically listed on Schedule1.1(b),exceptas
providedbelowandexceptfor anyretirementsordispositionsthereofmadebetweenthedate
hereofand Closingin theordinarycourseofbusinessandconsistentwith pastpracticesofSeller
andconsistentwith Article 4 (the“TangiblePersonalProperty”)andany assignablevendor
warrantieswith respectthereto;

(c) all ofSeller’sinterestsin realpropertyusedor heldfor usein the
operationoftheStation(including any appurtenanteasementsandimprovementslocated
thereon),includingwithout limitation thoselistedon Schedule1.1(c),exceptasprovidedbelow
(the “Real Property”);

(d) all agreementsfor thesaleofadvertisingtime on theStationenteredinto
in theordinarycourseof businessfor cashthat arecancelablewithoutpenaltythatexiston the
datethetermof theLMA commences(the“LMA CommencementDate”),andall other
contracts,agreements,andleaseslisted on Schedule1.1(d), togetherwith all contracts,
agreements,andleasesmadebetweenthedatehereofandClosingin theordinarycourseofthe
Station’sbusinessandin accordancewith thetermsandconditionsofSection4.1 below(the
“StationContracts”);

(e) all of Seller’srights in andto theStation’scall lettersandSeller’srights in
andto thetrademarks,tradenames,servicemarks,internetdomainnames,copyrights,
transferablecomputersoftware,programsandprogrammingmaterial,jingles, slogans,logos, and
otherintangiblepropertywhichareusedor heldfor usein theoperationof theStation,including
withoutlimitation thoselisted on Schedule1.1(e)(the“IntangibleProperty”);

(f) Seller’srights in andto all thefiles,documents,records,andbooksof
account(or copiesthereof)relatingto theoperationoftheStation,including theStation’slocal
public files, programminginformationandstudies,engineeringdata,advertisingstudies,
marketinganddemographicdata,salescorrespondence,lists of advertisers,credit andsales
reports,andlogs,but excludingrecordsrelatingto ExcludedAssets(definedbelow);

(g) Any and all claimsandrights againstthird partiesif andto theextentthat
theyrelateto or affecttheuseoroperationoftheStationAssetsaftertheClosingDate,
including,withoutlimitation, all rights undermanufacturers’andvendors’warranties;

(h) All prepaidexpensesrelatingto theStationandprepaidtaxesrelatingto
theStationor theStationAssets,to theextentadjustedfor underSection1.5; and

(i) All of Seller’s goodwill in, andgoing concernvalueof, theStation.

TheStationAssetsshallbe transferredto Buyerfreeandclearof liens,claimsand
encumbrancesofanykind ortypewhatsoever(“Liens”) exceptfor AssumedObligations
(definedin Section1.3),liensfor taxesnotyet dueandpayablefor whichBuyer receivesacredit
pursuantto Section1.5 to theextentsuchtaxesrelateto theperiodprior to Closing,andsuch
otherliens,easements,rights of way,building anduserestrictions,exceptions,reservationsand
limitations thatdo not in any materialrespectdetractfrom thevalueof thepropertysubject
theretoor impair theusethereofin theordinarycourseofthebusinessoftheStation
(collectively, “PermittedLiens”).
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1.2. ExcludedAssets.Notwithstandinganythingto thecontrarycontainedherein,the
StationAssetsshallnot includethefollowing assetsor any rights, title andinteresttherein(the
“ExcludedAssets”):

(a) all cashandcashequivalentsof Seller,includingwithout limitation
certificatesofdeposit,commercialpaper,treasurybills, marketablesecurities,moneymarket
accountsandall suchsimilaraccountsor investments;

(b) all tangibleandintangiblepersonalpropertyof Sellerretiredor disposed
of in theordinarycourseofbusinessof Sellerbetweenthedateof this AgreementandClosing
consistentwith Article 4;

(c) all StationContractsthatareterminatedorthatexpireprior to Closing in
theordinarycourseof businessof Seller;

(d) Seller’scorporateandtradenames,charterdocuments,andbooksand
recordsrelatingto theorganization,existenceorownershipofSeller,duplicatecopiesof the
recordsoftheStation,andall recordsnot relatingto theoperationoftheStation;

(e) contractsof insurance,andall insuranceproceedsandclaimsmade
thereunder;

(f) all pension,profit sharingor cashor deferredSection401K compensation
plansandtrustsandtheassetsthereofand any otheremployeebenefitplanor arrangementand
theassetsthereof,if any,maintainedby Seller;

(g) the Station’saccountsreceivablearisingprior to theLMA
CommencementDate;and

(h) Seller’sstudioandany andall of Seller’sstudioequipment,fixtures,
businessmachinesandfurnitureusedin theoperationoftheStation.

1.3. Assumptionof Obligations. Subjectto Section1.5, on theClosingDate,Buyer
shall assumetheobligationsofSellerarisingafterClosingundertheStationContractsandthe
obligationsdescribedin Section5.5 (collectively,the“AssumedObligations”). Exceptfor the
AssumedObligations,Buyerdoesnotassume,oragreeto dischargeorperform,andwill notbe
deemedby theexecutionanddeliveryofthis Agreementoranyagreement,instrumentor
documentdeliveredpursuantto or in connectionwith thisAgreementor otherwiseby reasonof
theconsummationofthetransactionscontemplatedherebyto haveassumed,any otherliabilities
orobligationsof Sellerofany naturewhatsoeverwhetheraccrued,absolute,contingentor
otherwiseand whetheror notdisclosedto theBuyer(the“RetainedObligations”). TheRetained
Obligationsshall includeany deferredcompensationobligationunderany employment
agreementto be assumedby Buyerhereunder.

1.4. PurchasePrice, ThePurchasePricefor theStationAssetsshall be Sixteen
Million Dollars ($16,000,000)(the “PurchasePrice”),payableasfollows:

(a) At theClosingoftheCiticastersAgreement,Seller,asborrower,shalldelivera
promissorynoteto WachoviaBank,NationalAssocation(“Wachovia”) in the amountof
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Twenty-SixMillion Dollars($26,000,000)(the“Note”). TheNote shall consistof aTen
Million Dollar ($10,000,000)termloan(knownasthe“TrancheA Loan”) andaSixteen
Million Dollar ($16,000,000)termloan(know asthe“TrancheB Loan”). TheNote shall
be securedby a securityinterestin thecollateralasdefinedin theNote andrelated
securitydocumentsandguarantyagreementsmadeby Sellerandits principalsin favorof
Wachovia. In addition,Buyershall deliveran unconditionalguarantyagreementin the
amountofTwenty Million Dollars ($20,000,000)andan irrevocabledirectpay letterof
credit in theamountof Six Million Five HundredThousandDollars ($6,500,000)as
credit supportfor theNote. Basedon theforegoing,Wachoviawill loanSellerthefunds
to consummatetheCiticastersAgreement.

(b) At theClosingof thisAgreement,Buyershall pay the PurchasePriceto
Wachoviain satisfactionof theTrancheB LoanandSellershall deliver theStation
Assetsto Buyerascontemplatedby this Agreement.Priorto Closinghereunder,
however,Buyermayrequestthat SellerassigntheStationAssetsto a wholly-owned
subsidiaryof Seller,in whichcaseBuyershallhavetheoptionto prepaythe TrancheB
Loan,andSellerandits principalsshallbe requiredto enterinto loan,securitydocuments
andguarantyagreementsin favor ofBuyerin theamountof SixteenMillion Dollars
($16,000,000).

1.5. ProrationsandAdjustments.Exceptasotherwiseprovidedhereinor in theLMA,
all deposits,reservesandprepaidanddeferredincomeandexpensesrelatingto theStation
Assetsor theAssumedObligationsandarisingfrom theoperationofthe Stationshall be prorated
betweenBuyerandSellerin accordancewith generallyacceptedaccountingprinciples
consistentlyappliedasof 12:01 a.m. on theday ofClosing. Suchprorationsshall include,
without limitation, anyprepaymentson time salesagreementsfor time to be airedafterthe
Closing,all ad valorem,realestateand otherpropertytaxes(excepttransfertaxesasprovidedby
Section11.1),musicandotherlicensefees(including any retroactiveadjustmentsthereof),
employeeperformanceincentivessetforth in employmentagreementsorannualcompensation
plans,utility expenses,rent,any vacationleaveaccruedforTransferredEmployeesassumedby
Buyerhereunder,andotheramountsunderStationContractsandsimilarprepaidanddeferred
items. Salescommissionsrelatedto thesaleof advertisementsbroadcaston theStationprior to
Closingshall be theresponsibilityofSeller,and salescommissionsrelatedto thesaleof
advertisementsbroadcaston the StationafterClosingshall be theresponsibilityof Buyer. Real
estatetaxes,if any,shall be apportionedon thebasisoftaxesassessedfor theprecedingyear,
with areapportionment,if any,assoonasthenewtax rateandvaluationcanbe ascertained.
Prorationsandadjustmentsshallbe madeat Closingto theextentpracticable.As to those
prorationsandadjustmentsnot capableofbeing ascertainedat Closing,an adjustmentand
prorationshall be madewithin ninety (90)calendardaysafterClosing. In theeventof any
disputesbetweenthepartiesasto suchadjustments,theamountsnot in disputeshallnonetheless
be paidat thetimeprovidedhereinandsuchdisputesshall be determinedby an independent
certifiedpublic accountantmutuallyacceptableto theparties,andthefeesandexpensesof such
accountantshall be paidone-halfby Sellerandonehalfby Buyer.

1.7. Allocation. Buyerand Sellerwill allocatethePurchasePricein accordancewith
therespectivefair marketvaluesoftheStationAssetsandthegoodwill beingpurchasedandsold
in accordancewith therequirementsof Section1060oftheInternalRevenueCodeof 1986,as
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amended(the “Code”). BuyerandSellereachfurtheragreesto file its federalincometax return
andits othertaxreturnsreflectingsuchagreeduponallocation.

1.8. Closing. Theconsummationof thesaleandpurchaseoftheStationAssets
providedfor in this Agreement(the “Closing”) shalltakeplaceon thetenthbusinessday after
thedatetheFCC Consenthasbecomea Final Order(or on suchearlierdayaftersuchconsentas
BuyerandSellermaymutuallyagree),subjectto thesatisfactionor waiveroftheconditionsset
forth in Articles 6 and7 below. Thedateon which theClosingis to occuris referredto hereinas
the“ClosingDate.” “Final Order”meansanactionby theFCCthat hasnotbeenreversed,
stayed,enjoined,setaside,annulled,or suspended,and with respectto whichno timely filed
requestsarependingfor administrativeorjudicial review,reconsideration,appeal,orstay, and
thetime for filing any suchrequestsandthetime for theFCCto set asidetheactionon its own
motion haveexpired.

1.9. GovernmentalConsents

.

(a) Within five (5) businessdaysofthedateofthis Agreement,(i) Buyerand
Sellershall file an applicationwith theFCC(the “FCC Application”) requestingFCCconsentto
theassignmentoftheFCC Licensesfrom Sellerto Buyer(the “FCC Consent”),and(ii) Buyer
shallfile a“short form” assignmentapplicationwith theFCCrequestingFCCconsentto
assignmentof theFCC Licensesfrom Sellerto awholly-ownedsubsidiaryof Seller(the“Short
Form Application”). BuyerandSellershall diligently prosecutetheFCCApplication,andSelelr
shall diligently prosecutetheShortFormApplication,and otherwiseusetheirbesteffortsto
obtaintheFCCConsentassoonaspossible.

(b) if applicableandif notpreviouslyfiled, thenwithin ten(10) businessdays
aftertheexecutionofthis Agreement,BuyerandSellershallmakeany requiredfilings with the
FederalTradeCommissionandtheUnitedStatesDepartmentof Justicepursuantto theHart-
Scott-RodinoAntitrust ImprovementsAct of 1976,asamended(the “HSR Act”) with respectto
thetransactionscontemplatedhereby(including arequestfor earlyterminationof thewaiting
periodthereunder),and shallthereafterpromptlyrespondto all requestsreceivedfrom such
agenciesfor additionalinformationordocumentation.Expirationorterminationofany
applicablewaiting periodundertheHSRAct is referredto hereinas“HSR Clearance.”

(c) Buyerand Sellershall notify eachotherofall documentsfiled with or
receivedfrom any governmentalagencywith respectto this Agreementorthetransactions
contemplatedhereby. Buyerand Sellershall furnisheachotherwith suchinformationand
assistanceassuchtheothermayreasonablyrequestin connectionwith theirpreparationof any
governmentalfiling hereunder.TheFCCConsentand(if applicable)HSRClearanceare
referredto hereincollectivelyasthe“GovernmentalConsents.”

1.10. LMA. Simultaneouswith theexecutionofthis Agreement,SellerandBuyerare
enteringinto an LMA with respectto theStationpursuantto which, amongotherthings, subject
to thetermsandconditionsoftheLMA, Buyerwill provide programmingfor, and be entitled to
receivetherevenuesfrom thesaleofadvertisingtimeon, theStation,upontheclosingofthe
CiticastersAgreement.
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ARTICLE 2: SELLER REPRESENTATIONSAND WARRANTIES

Sellermakesthefollowing representationsandwarrantiesto Buyer:

2.1. Oruanization. Selleris duly organized,validly existingand in goodstanding
underthe laws ofthejurisdictionof its organization,and is qualifiedto do businessin each
jurisdiction in which thefailure to soqualify wouldhaveamaterialadverseeffecton the
businessof theStation. Sellerhastherequisitepowerandauthorityto execute,deliverand
performthis Agreementand all oftheotheragreementsandinstrumentsto be madeby Seller
pursuanthereto(collectively,the“Seller Ancillary Agreements”)andto consummatethe
transactionscontemplatedhereby. Sellerhastherequisitepowerto carryon thebusinessof the
Stationasit is nowbeingconductedandto own andoperatetheStation,andSellerhasthe
requisitepowerto enterintoandcompletethetransactionscontemplatedby this Agreement(the
“Transactions”).Sellerhasnotusedany namein theoperationof its businessotherthanits
nameas first set forth above,andtheStation’scall letters.

2.2. Authorization.Theexecution,delivery andperformanceof this Agreementand
theSellerAncillary Agreementsby Sellerhavebeenduly authorizedandapprovedby all
necessaryactionof Sellerand do notrequireany further authorizationorconsentof Seller. This
Agreementis, andeachSellerAncillary Agreementwhenmadeby Sellerandtheotherparties
theretowill be,a legal,valid andbindingagreementof Sellerenforceablein accordancewith its
terms,exceptin eachcaseassuchenforceabilitymaybe limited by bankruptcy,moratorium,
insolvency,reorganizationor othersimilar laws affectingor limiting theenforcementof
creditors’rights generallyand exceptassuchenforceabilityis subjectto generalprinciplesof
equity(regardlessof whethersuchenforceabilityis consideredin aproceedingin equity orat
law).

2.3. No Conflicts. Theexecution,delivery andperformanceby Sellerofthis
AgreementandtheSellerAncillary Agreementsandtheconsummationby Sellerofthe
Transactionscontemplatedherebydoesnotandwill not (a) conflictwith any organizational
documentsofSelleror any law, judgment,order,ordecreeto whichSeller is subjector, except
for theGovernmentalConsents,andconsentto assigntheStationContractsasset forth on
Schedule1.1(d),requiretheconsentor approvalof, orafiling by Sellerwith, any governmental
or regulatoryauthorityor any thirdparty; (b)conflictwith orviolateorresultin anybreachof or
any defaultunder,resultin any terminationormodificationof, or causeany accelerationof any
obligationunder,any contractto whichSelleris apartyorby which it is bound,orby which the
Stationor any StationAssetsmaybe affected,or resultin thecreationof any Lien uponany of
theStationAssets;or (c) violateanyjudgment,decree,order,statute,law, ordinance,rule or
regulationapplicableto Seller,theStation,orany oftheStationAssets.

2.4. FCCLicenses.UpontheclosingoftheCiticastersAgreement,Sellerwill be the
lawful holderof theFCCLicensesdescribedon Schedule1.1(a). TheFCCLicensescomprise
all FCC licenses,authorizationsandapprovalsrequiredundertheCommunicationsAct of 1934,
asamended(the “CommunicationsAct”) or theFCC’s rules,regulationsandpoliciesfor, and
usedin thepresentoperationof theStationandare in full forceand effectandhavenot been
revoked,suspended,canceled,rescindedor terminatedandhavenotexpired. Thereis not
pending,or to Seller’sknowledgethreatened,any actionby orbeforetheFCCto revoke,
suspend,cancel,rescindor materiallyadverselymodify any oftheFCCLicenses(otherthan



proceedingsto amendFCCrulesof generalapplicability), andthereis notnow issuedor
outstanding,by orbeforetheFCC, anyorderto showcause,notice ofviolation,noticeof
apparentliability, ornoticeof forfeitureagainstSellerwith respectto theStation. TheStationis
operatingin compliancein all materialrespectswith theFCCLicenses,theCommunications
Act, andtherules,regulationsandpoliciesof theFCC.

2.5. Taxes. Sellerhas,in respectof theStation’sbusiness,filed all foreign,federal,
state,countyandlocal income,excise,property,sales,use,franchiseandothertax returnsand
reportswhich are requiredto havebeenfiled by it duringthetime ofits ownershipofthe Station
underapplicablelaw, andhaspaidall taxeswhichhavebecomeduepursuantto suchreturnsor
pursuantto any assessmentswhich havebecomepayable.

2.6. PersonalProperty. Schedule1.1(b)containsalist ofall materialitemsof
TangiblePersonalPropertyincludedin theStationAssets. Sellerhasgood,valid andmarketable
title to theStationAssetsfree andclearof all LiensotherthanPermittedLiens. Exceptasset
forth in Schedule1.1(b),all itemsofTangiblePersonalPropertyusedin theoperationofthe
Stations,includingwithout limitation,all equipmentandelectricaldevices,arein goodoperating
condition, ordinarywearandtearexcepted,arefreefrom materialdefectanddamage,are
functioningin themannerandfor thepurposesfor which it wasintended,havebeenmaintained
in accordancewith industrystandardsandregulationsoftheFCC,anddo not currentlynorwill
on theClosingDaterequireany repairsotherthannormalroutinemaintenance.TheStation
Assetsincludeall items specificallylistedon Schedule1.1(b).

2.7. RealProperty

.

(a) Schedule1.1(c)containsadescriptionof all RealPropertyincludedin the
StationAssets,including leasedRealProperty(the “Real PropertyLeases”). TheRealProperty
andall ofthebuildings,towers,antennas,fixturesandimprovementsownedor leasedby Seller,
andall heatingand air conditioningequipment,plumbing, electricalandothermechanical
facilities, andtheroof, walls andotherstructuralcomponentsoftheRealPropertywhich arepart
of, or locatedin, suchbuildings,towers,transmitters,antennas,fixturesor improvementslocated
thereon,all to theextentincludedin the StationAssets(i) arein goodoperatingconditionand
repair(reasonablewearandtearexcepted),(ii) comply, asto Seller’suses,in all material
respectswith applicablezoninglawsandthebuilding, health,fire, andenvironmentalprotection
codesofall applicablegovernmentaljurisdictions,(iii) havenoknownstructuraldefects,(iv) are
adequateandsuitablefor thepurposesfor whichtheyarepresentlybeingused,and(v) do not
requireany repairsotherthannormalroutinemaintenanceto maintainthemin goodcondition
andrepair. To Seller’s knowledge,theLeasedRealPropertyis notcurrentlysubjectto any suit
for condemnationorothertaking by any public authoritySellerhasreceivedno noticeof
terminationof any materialRealPropertyLease.

(b) Sellerhasdeliveredto Buyertrueandcompletecopiesofthewritten
leasesconstitutingtheRealPropertyLeases.Sellerhasvalid leaseholdinterestsin theReal
Propertyincludedin theRealPropertyLeases,freeandclearof all Liens(otherthanPermitted
Liens). With respectto eachRealPropertyLease,(i) eachRealPropertyLeaseis in full force
andeffect,andis valid, bindingandenforceablein accordancewith its termsagainstSellerand
againsttheotherpartythereto;(ii) all accruedandcurrentlypayablerentsandotherpayments
requiredthereunderhavebeenpaid; (iii) eachRealPropertyLeasewasto Seller’sknowledge
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enteredinto in theordinarycourseof businessandhasprovidedfor peaceablepossessionsince
thebeginningof theStation’soccupancythereof;(iv) Sellerand,to Seller’sknowledge,each
otherpartytheretohascompliedin all materialrespectswith all respectivecovenantsand
provisionsthereof; (v) Selleris not and,to Seller’sknowledge,no otherparty theretois, in
default in any respectthereunder;(vi) Sellerhasnot,and,to Seller’sknowledge,no otherparty
theretohas,assertedany defense,setoff or counterclaimthereunder;(vii) no waiver, indulgence,
orpostponementofanyobligationsthereunderhasbeengrantedby any party;and (viii) no
noticeof defaultorterminationhasbeengivenorreceivedby Seller,no eventofdefaulthas
occurredandis continuing,andno conditionexistsandno eventhasoccurredthat, with the
giving ofnotice,thelapseof time, or thehappeningof any furthereventwould becomea default
or permit earlyterminationthereunder.EachRealPropertyLeaseprovidessufficientaccessto
theStation’sfacilities without needto obtainany otheraccessrights. Exceptasindicatedin
Schedule1.1(c),no third partyconsentor approvalis requiredfor theassignmentofany Real
PropertyLeaseto Buyer, or for theconsummationoftheTransactionscontemplatedhereby.

2.8. Contracts.Sellerhasdeliveredto Buyer copiesofall StationContractsexistingas
ofthedateofthis Agreementthat arelisted on Schedule1.1(c).

2.9. Environmental

.

(a) Forthepurposesofthis Agreement,thefollowing termsshallhavethe
following meanings:

“EnvironmentalClaim” meansany claim,action,causeof action,investigation,or notice
(whetherwrittenororal) by any personor entity allegingpotentialliability for investigatory
costs,cleanupcosts,governmentalresponsecosts,naturalresourcesdamages,propertydamages,
personalinjuries, or civil or criminalpenaltiesarising out of orresultingfrom (i) theactualor
allegedpresenceor releaseinto theenvironmentofany Substanceof Concern(asthe termis
hereinafterdefined)atany location,whetherornot ownedoroperatedby Seller,usedin
connectionwith theoperationof theStationAssetsor (ii) circumstancesformingthebasisfor
any actualor allegedviolation ofany EnvironmentalLaws.

“EnvironmentalLaws” meansall federal,state,local, andforeignlawsandregulations
relatingto pollutionorprotectionof humanhealthorthe environment(including,without
limitation, ambientair, surfacewater,groundwater,wetlands,landsurface,subsurfacestrata,
andindoorandoutdoorworkplace),including (i) lawsandregulationsrelatingto emissions,
discharges,releasesor threatenedreleasesof Substancesof Concernorthe importation,
manufacture,processing,formulation,testing,distribution,use,treatment,storage,disposal,
transportorhandlingof Substancesof Concern,and(ii) commonlawprinciplesof tort liability.

“Substancesof Concern”meanschemicals,pollutants,contaminants,wastes,toxic
substances,hazardoussubstances,radioactivematerials,geneticallymodifiedorganisms,
petroleumandpetroleumproducts.

(b) To Seller’sknowledge,theStationAssetsarein material compliancewith all
applicableEnvironmentalLaws, which complianceincludes,but is not limited to material
compliancewith notification, reportingandregistrationprovisionsoftheToxic Substances
ControlAct, FederalInsecticide,FungicideandRodenticideAct, andotherapplicablefederal,
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stateandlocal lawsthat mayapply to theStation’suseandotherhandlingof chemical
substances.With respectto theStationAssets,Sellerhasnotreceivedany communication
(writtenor oral), whetherfrom a governmentalauthority, citizensgroup,employeeor otherwise,
that allegesthat theStationis not in full compliancewith theEnvironmentalLaws. Sellerholds
no permitsor othergovernmentalauthorizationswith respectto theStationAssetspursuantto
EnvironmentalLaws.

(c) With respectto theStationAssets,thereis no EnvironmentalClaim pendingor. to
Seller’sknowledge,threatenedagainsttheStation.

(d) To Seller’sknowledge,thereareno actionsor activities,circumstances,
conditions,eventsor incidents(includingwithout limitation, therelease,emission,discharge,
presenceordisposalofany Substanceof Concern)relatingto theStationAssetsthatcouldform
thebasisof any EnvironmentalClaim againstSelleror theStationAssets.

2.10. IntangibleProperty. Schedule1.1(e) containsadescriptionofthematerial
IntangiblePropertyincludedin theStationAssets. Exceptasset forth on Schedule1.1(e),Seller
hasreceivedno noticeof any claimthattheStation’suseoftheIntangiblePropertyinfringes
uponanythird partyrights. Exceptasset forth on Schedule1.1(e),Sellerownsor hastheright
to usethe IntangiblePropertyfreeandclearofLiensotherthanPermittedLiens.

(a) Thereare no collectivebargainingagreements,or writtenor oral
agreementsrelatingto thetermsandconditionsofemploymentor terminationofemployment
coveringany employees,consultantsor agentsoftheStation. Exceptasset forth on Schedule
1.1(d),no employeeoftheStationhasawritten employmentagreement.Seller,with respectto
theStation,is not engagedin any unfairlaborpracticeorotherunlawful employmentpractice,
andthereareno unfair laborpracticechargesor otheremployeerelatedcomplaints,grievances
or arbitrations,againstSelleror theStationpendingbeforetheNationalLaborRelationsBoard,
theEqualEmploymentOpportunityCommission,theoccupationalSafetyandHealth
Administration,theDepartmentof Labor,anyarbitrationtribunal or anyotherfederal,state,
local or othergovernmentalauthorityby or concerningtheStation’semployees.Thereis no
strike,picketing,slowdownor work stoppageby or concerningsuchemployeespendingagainst
or involving Selleror theStation. No representationquestionis pendingor,to Seller’s
knowledge,threatenedrespectingany oftheStation’semployees.

(b) Thereareno handbooksorstatementsof employmentpoliciesotherthan
thosegenerallyapplicableto otheremployeesofSellerandits affiliates.

(c) TheStationandSellerwith respectto theStation,arein material
compliancewith all applicablelaborand employmentlawsincluding,without limitation, federal,
state,local andotherapplicablelaws,rules, regulations,ordinances,ordersanddecrees
concerningcollectivebargaining,unfairlaborpractices,paymentsofemploymenttaxes,
occupationalsafetyandhealth,worker’scompensation,thepaymentof wagesandovertime,and
equalemploymentopportunity. To Seller’sknowledge,theStationandSellerwith respectto the
Station,arenot liable for anyarrearsorwages,benefits,taxes,damagesor penaltiesfor failing to
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complywith any law, rule, regulation,ordinance,orderor decreerelatingin any wayto laboror
employment.

(d) Buyershallhaveno obligationor liability dueto orbecauseofany past
serviceliability, vestedbenefits,retirementplan insolvenciesorotherretirementplanorpast
employmentobligationunderlocal, stateorfederallaw (includingtheEmployeeRetirement
IncomeSecurityAct of 1974,asamended),resultingfrom thepurchaseoftheStationor from
formeremployeesof SellerbecomingemployeesofBuyer.

2.12. Compliancewith Law. TheStation,the StationAssets,and Sellerwith respectto
theStationare in compliancein all materialrespectswith all requirementsof law andall decrees
andordersof any courtorgovernmentalauthoritythatareapplicableto theoperationof the
Station. To Seller’sknowledge,thereis no action,suitorproceedingpendingorthreatened
againstSellerin respectoftheStationthatwill subjectBuyerto liability or whichwill affect
Seller’sability to performits obligationsunderthis Agreement.To Seller’sknowledge,thereare
no governmentalclaims or investigationspendingor threatenedagainstSellerin respectof the
Stationexceptthoseaffectingtheindustrygenerally. Without limiting theforegoing,Sellerhas
paidall moniesandobtainedall licenses,permits,certificatesandauthorizationsneededor
requiredfor theoperationof theStationandtheuseoftheRealProperty.To Seller’sknowledge,
Sellerhasproperly filed all reportsandotherdocumentsrequiredto be filed with any federal,
state,local or foreigngovernmentor subdivisionor agencythereof. Sellerhasnotreceivedany
notice,notheretoforecompliedwith, from any federal,stateormunicipalauthority or any
insuranceor inspectionbodythat any of its properties,facilities, equipmentor business
proceduresorpracticesfails to comply with any applicablelaw, ordinance,regulation,building
or zoninglaw, or requirementof any public authorityorbody.

2.13. No Finder. Exceptfor StarMediaGroup,whosefeeshall be paidby Seller,there
is no brokeror finder or otherpersonentitled to acommissionor brokeragefeeor paymentin
connectionwith this Agreementor theTransactionscontemplatedherebyasaresultofany
agreementof, or actiontakenby, Seller.

2.14. Bulk Sales. Neitherthesaleandtransferof theStationAssetspursuantto this
Agreement,nor Buyer’spossessionandusethereoffrom andafterClosingbecauseof suchsale
andtransfer,will be subjectto any law pertainingto bulk salesortransfersor imposingliability
uponBuyer for appraisalor liability owing to Seller.

2.15. Disclosure. NoprovisionofthisAgreement,includingtheSchedulesattached
hereto,or any documentoragreementdeliveredormadepursuantto thetermsofthis
Agreement,relating to Seller,theStation,or theStationAssets,knowingly containsorwill
containanyuntruestatementof amaterialfactor omitsor will omit to stateamaterialfact
requiredto be statedin orderto makethestatement,in light of thecircumstancesin which it is
made,notmisleading.

ARTICLE 3: BUYER REPRESENTATIONSAND WARRANTIES

Buyer herebymakesthefollowing representationsandwarrantiesto Seller:
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3.1. Organization. Buyeris duly organized,validly existingand in goodstanding
underthelawsofthejurisdictionof its organization,andis qualifiedto do businessin the
jurisdiction in which the StationAssetsarelocated. Buyerhastherequisitepowerand authority
to execute,deliver andperformthis Agreementandall oftheotheragreementsandinstruments
to be executedanddeliveredby Buyerpursuanthereto(collectively,the“Buyer Ancillary
Agreements”)andto consummatethetransactionscontemplatedhereby.

3.2. Authorization. Theexecution,delivery andperformanceofthis Agreementand
theBuyerAncillary Agreementsby Buyerhavebeenduly authorizedandapprovedby all
necessaryactionofBuyer anddo notrequireany furtherauthorizationorconsentof Buyer. This
Agreementis, andeachBuyerAncillary Agreementwhenmadeby Buyerandtheotherparties
theretowill be,a legal,valid andbindingagreementofBuyerenforceablein accordancewith its
terms,exceptin eachcaseassuchenforceabilitymaybe limited by bankruptcy,moratorium,
insolvency,reorganizationor othersimilar lawsaffectingor limiting theenforcementof
creditors’rights generallyandexceptassuchenforceabilityis subjectto generalprinciplesof
equity(regardlessofwhethersuchenforceabilityis consideredin aproceedingin equity orat
law).

3.3. No Conflicts. Theexecution,delivery andperformanceby Buyerofthis
AgreementandtheBuyerAncillary Agreementsandtheconsummationby Buyerofany ofthe
transactionscontemplatedherebydoesnot conflictwith any organizationaldocumentsof Buyer
orany law, judgment,orderor decreeto whichBuyeris subject,or requiretheconsentor
approvalof, or afiling by Buyerwith, any governmentalorregulatoryauthorityor anythird
party,exceptthe GovernmentalConsents.

3.4. Qualification. Buyer is legally,financially andotherwisequalifiedto be the
licenseeof, acquire,own andoperatetheStationundertheCommunicationsAct of 1934,as
amended(the“CommunicationsAct”) andthe rules,regulationsandpoliciesoftheFCC. There
areno factsthat would, underexisting law andtherules, regulations,policiesandproceduresof
theFCC,disqualify Buyerasan assigneeoftheFCC Licensesor astheownerandoperatorof
theStation. No waiverof any FCCrule orpolicy is necessaryfor theFCCConsentto be
obtained.Thereis no action,suitor proceedingpendingor threatenedagainstBuyerwhich
questionsthelegality orproprietyofthetransactionscontemplatedby this Agreementorcould
materiallyadverselyaffect theability of Buyerto performits obligationshereunder.

3 ~5. No Finder. Thereis no brokeror finderor otherpersonentitledto acommission
orbrokeragefeeor paymentin connectionwith this Agreementor theTransactionscontemplated
herebyasa resultofany agreementof, or actiontakenby, Buyer.

ARTICLE 4: SELLER COVENANTS

4.1. Seller’s Covenants.Subjectto theLMA, betweenthedatehereofandClosing,
exceptaspermittedby this Agreement,Sellershall:

(a) continueto promoteand advertisetheStationconsistentwith pastpractice,
makeany capitalexpensespreviouslybudgetedby Sellerfor theStation(if any) andotherwise
operatetheStationin theordinarycourseof businessconsistentwith pastpracticeandin all
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materialrespectsin accordancewith FCCrulesandregulationsandwith all otherapplicable
laws,regulations,rulesandorders,andmakeall reasonableefforts to preservethebusiness
organizationoftheStationintact,retainsubstantiallyasatpresenttheStation’semployees,
consultantsandagents,and usecommerciallyreasonableefforts to preservethegoodwill ofthe
Station’ssuppliers,advertisers,customersandothersdoing businessrelationswith them;

(b) not materiallyadverselymodify any oftheFCC Licensesormaterially
changethe formatof theStation,otherthanin theordinarycourseofbusinessin accordancewith
pastpractice,or sell, leaseordisposeofor agreeto sell, leaseor disposeof anyoftheStation
Assetsexceptin theordinarycourseofbusiness,or create,assumeorpermitto existanyLiens
upontheStationAssets,exceptfor PermittedLiens;

(c) uponreasonablenotice,which shall not be lessthantwenty-fourhours,
giveBuyerreasonableaccessduringnormalbusinesshoursto the StationAssets,andfurnish
Buyerwith informationrelatingto theStationAssetsthatBuyermayreasonablyrequest,
providedthat suchaccessrights shallnot be exercisedin a mannerthat interfereswith the
operationof theStation;

(d) not enterinto anynewcontractwith respectto theStationexceptin the
ordinarycourseofbusiness,providedthat, exceptfor time salesagreementsprior to theLMA
CommencementDate,Sellershall not, without theprior written consentof Buyerenterintonew
contractswith respectto theStationthatarebindingon BuyerafterClosingthat involve post-
Closingpaymentsby theStationgreaterthan$10,000percontractor$50,000in theaggregate
for all suchcontracts;

(e) (i) notify Buyerpromptly if a Stationis off theair for acontinuousperiod
ofeight (8) hoursormoreor the Station’snormalbroadcasttransmissionsareinterruptedor
impairedin any materialrespectfor a continuousperiodof48 hoursormore,(ii) maintainthe
Station’sinventoriesofsparepartsandexpendablesuppliesat levelsin theordinarycourseof
businessconsistentwith pastpracticeandindustrycustom;

(g) deliverto Buyer,within ten(10) businessdaysafterfiling, copiesof any
reports,applicationsorresponsesto theFCCrelatedto theStationwhicharefiled prior to
Closing;

(h) keepall TangiblePersonalPropertyin goodoperatingcondition, ordinary
wearandtearexcepted,andrepairandmaintainadequateandusualsuppliesof inventory,spare
partsandothermaterialsashavebeencustomarilymaintainedin thepast,andpreserveintactthe
StationAssetsandmaintainin effect its currentcasualtyandliability insuranceor arrangements
on theStationAssets;

(i) not, by any actor omission,causeany oftherepresentationsand
warrantiesset forth in Article 2 to becomeuntrueor incorrect,andshallcomply with thetermsof
thisAgreement;

(j) not, exceptasmaybe requiredby applicablelaw, grantany raisesto
employeesof theStation,payany substantialbonusesorenterinto anycontractofemployment
with any employeeoremployeesoftheStation,exceptin theordinarycourseof business;
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(k) not renew,renegotiate,modify, or amendany existing time salescontracts
or StationContractswith respectto theStationexceptin theordinarycourseofbusiness;

(1) providedetailedwritten noticeto Buyerpromptly upon learningofthe
occurrenceof any eventthat would causeorconstitutea breach,orthatwould havecauseda
breachhadsucheventoccurredorbeenknownto Sellerprior to thedatehereof,ofany of
Seller’srepresentationsor warrantiescontainedin this Agreement;and

(in) while theprincipalbalanceoftheNote (orany subsequentnotemadeby
Sellerin favor of Buyer)remainsunpaid,maintainworkingcapitalofTwo Million Dollars
($2,000,000)for thecombinedoperationsoftheStationandKHTB prior to theClosingof this
Agreement,andmaintainworkingcapitalofTwo Million Dollars($2,000,000)for KHTB after
theClosingof this Agreement.

(n) If not providedfor pursuantto thetermsoftheLMA, maintaininsurance
policies coveringthepersonalandtangibleStationAssetsadequatein amountwith respectto,
andfor thefull valueof, theStationAssets,andinsurethepersonalandtangibleStationAssets
andthebusinessoftheStationagainstall customaryinsurablerisks,without agapin time with
respectto suchcoverage,from thedatehereofuntil theClosing.

ARTICLE 5: JOINTCOVENANTS

Buyer andSellerherebycovenantandagreeasfollows:

5.1. Confidentiality. Subjectto therequirementsofapplicablelaw, all non-public
informationregardingthepartiesandtheirbusinessand propertiesthat is disclosedin connection
with thenegotiation,preparationor performanceof this Agreement(including without limitation
all financialinformationprovidedby Sellerto Buyer) shallbe confidentialandshall not be
disclosedto anyotherpersonor entity, excepttheparties’attorneysandaccountantsfor the
purposeof consummatingthetransactioncontemplatedby this Agreement.

5.2. Announcements.Priorto Closing,no partyshall,without theprior written
consentoftheother,issueany pressreleaseor makeanyotherpublic announcementconcerning
thetransactionscontemplatedby this Agreement,exceptto theextentthatsuchparty is so
obligatedby law, in whichcasesuchpartyshall giveadvancenoticeto theother,andtheparties
shall cooperateto makea mutuallyagreeableannouncement.

5.3. Control. Buyershallnot, directly or indirectly,control, superviseor directthe
operationoftheStationprior to Closing. Consistentwith FCCrules, control,supervisionand
directionof theoperationoftheStationprior to Closing shall remaintheresponsibilityof Seller
astheholderoftheFCCLicenses.Sellershall beartherisk of any lossof or damageto any of
theStationAssetsat all timesuntil 12:01 a.m. local time on theday ofClosing,andBuyershall
beartherisk of any suchlossor damagethereafter.

5.4. Consents.Thepartiesshall usecommerciallyreasonableefforts to obtain any
third partyconsentsnecessaryfor theassignmentofany StationContract(which shall not require
any paymentto any suchthird party).To theextentthat anyStationContractmaynot be
assignedwithouttheconsentof any third party,andsuchconsentis notobtainedprior to
Closing,thisAgreementandany assignmentexecutedpursuantheretoshall not constitutean
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assignmentthereof,but to theextentpermittedby law shall constitutean equitableassignmentby
Sellerand assumptionby BuyerofSeller’srights andobligationsundertheapplicableStation
Contract,with Sellermakingavailableto BuyerthebenefitsthereofandBuyerperformingthe
obligationsthereunderon Seller’sbehalf.

5.5. Emnlovees

.

(a) SellerhasprovidedBuyera list of employeesof theStation,togetherwith
thepositionandcompensation(includingbasesalaryandincentives)of eachsuchemployee.
Buyeris not obligatedto hire any ofSeller’semployees.

(b) If anyoftheemploymentagreementsincludedin theStationContracts
includedeferredcompensationarrangements,suchdeferredcompensationobligationsare
RetainedObligationsto theextentarisingprior to or asaresultofClosing.

(c) If Buyerdesiresto interviewany employeeof any Station,Buyershall
makearrangementsto do so with Seller,andneitherBuyernor its representativesshall
communicatewith any suchemployeeexceptin an interviewarrangedin suchmanner.

(d) Subjectto theLMA, with respectto employeesoftheStationhiredby
Buyer (“TransferredEmployees”),Sellershallbe responsiblefor all compensationandaccrued
benefitsarisingprior to Closing(in accordancewith Seller’semploymentterms),andBuyershall
be responsiblefor all compensationandbenefitsarisingafterClosing(in accordancewith
Buyer’semploymentterms). Notwithstandinganythinghereinto thecontrary,providedthat
BuyerreceivesaprorationunderSection1.5,Buyer shall grantcredit to eachTransferred
Employeefor all unusedvacationandsick leaveaccruedasof Closingasan employeeof Seller,
and BuyershallassumeanddischargeSeller’sobligationto providesuchleaveto such
employees(suchobligationsbeingapartoftheAssumedObligations).

5.6. Receivables.Subjectto the LMA, theStation’saccountsreceivablearisingprior
to Closing,includingwithoutlimitationtheright to all revenueattributableto programsand
announcementsthatair on theStationpriorto Closingandtheright to all otherrevenueofthe
Stationattributableto theperiodprior to Closing(the “A/R”), shallremainthepropertyofSeller,
andBuyershallnot acquireanyright or interesttherein. For a periodof ninety(90)daysafter
Closing(the“CollectionPeriod”),Buyershallusecommerciallyreasonableefforts to collectthe
A/R in theordinarycourseof businessandshallapplyall amountscollectedfrom theStation’s
accountdebtorsto theoldestaccountfirst, unlesstheadvertiserdisputesan olderaccountand
designatesthepaymentto aneweraccount.Any amountsrelatingto theA/R that arepaid
directlyto Sellershall be retainedby Seller. Buyershallnotdiscount,adjustor otherwise
compromiseany A/R andBuyershall referany disputedA/R to Seller. Within fifteen business
daysaftertheendof eachmonth,Buyershall deliverto SellerareportshowingA/R collections
for theprior monthandBuyershallmakeapaymentto Sellerequalto theamountof all such
collections.At theendoftheCollectionPeriod,anyremainingA/R shall be returnedto Seller
for collection,

ARTICLE 6: SELLERCLOSINGCONDITIONS

TheobligationofSellerto consummatetheClosinghereunderis subjectto satisfaction,at
or prior to Closing,of eachofthefollowing conditions:
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6.1. Representationsand Covenants

.

(a) Therepresentationsand warrantiesofBuyermadein this Agreement,shall
betrueandcorrectin all materialrespectsasoftheClosingDate exceptfor changespermittedor
contemplatedby thetermsof this Agreement.

(b) Thecovenantsandagreementsto be compliedwith andperformedby
Buyerator priorto Closingshall havebeencompliedwith orperformedin all materialrespects.

(c) Sellershall havereceiveda certificatedatedasoftheClosingDatefrom
Buyerexecutedby an authorizedofficerofBuyer, to theeffectthat theconditionssetforth in
Sections6.1(a)and(b) havebeensatisfied.

6.2. Proceedings.NeitherSellernorBuyer shall be subjectto any courtor
governmentalorderor injunctionrestrainingor prohibiting theconsummationof thetransactions
contemplatedhereby.

6.3. FCC Authorization. TheFCCConsentshallhavebeenobtained.

6.4. Hart-Scott-Rodino.If applicable,theHSR Clearanceshall havebeenobtained.

6.5. Deliveries. Buyer shallhavecompliedwith its obligationsset forth in Section
8.2.

ARTICLE 7: BUYER CLOSING CONDITIONS

TheobligationofBuyerto consummatetheClosinghereunderis subjectto satisfaction,

atorprior to Closing,ofeachofthefollowing conditions:

(a) The representationsandwarrantiesof Sellermadein this Agreementshall
be trueandcorrectin all materialrespectsasoftheClosingDateexceptfor changespermittedor
contemplatedby thetermsofthis Agreement.

(b) Thecovenantsandagreementsto becompliedwith andperformedby
Selleratorprior to Closingshallhavebeencompliedwith orperformedin all materialrespects.

(c) Buyershall havereceivedacertificatedatedasoftheClosingDate from
Seller,executedby an authorizedofficer of Sellerto theeffectthattheconditionsset forth in
Sections7.1(a)and(b) havebeensatisfied.

7.2. Proceedings.NeitherSellernorBuyershall be subjectto any courtor
governmentalorderor injunctionrestrainingorprohibitingtheconsummationof thetransactions
contemplatedhereby.

7.3. FCCAuthorization. TheFCCConsentshall havebeenobtained,without any
conditionsmateriallyadverseto Buyer,andshallhavebecomeaFinal Order.

7.4. Hart-Scott-Rodino.If applicable,theHSRClearanceshall havebeenobtained.
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7.5.

ARTICLE 8:

8.1.
Buyer:

performance
hereby;

Deliveries. Sellershall havecompliedwith its obligationssetforth in Section8.1.

CLOSINGDELIVERIES

SellerDocuments.At Closing,Sellershall deliveror causeto be deliveredto

(i) certifiedcopiesof resolutionsauthorizingits execution,delivery and
ofthis Agreement,including theconsummationofthetransactionscontemplated

(ii) thecertificatedescribedin Section7.1(c);

(iii) an assignmentofFCCauthorizationsassigningtheFCCLicensesfrom
Sellerto Buyer;

(iv) an assignmentandassumptionof contractsassigningtheStationContracts
from Sellerto Buyer;

(v) an assignmentandassumptionof leasesassigningtheRealProperty
Leasesfrom Sellerto Buyer;

(vi) an assignmentofmarksassigningtheStation’sregisteredmarkslisted on
Schedule1.1(e)(if any) from Sellerto Buyer;

(vii) materialconsentsindicatedwith a doubleasteriskon Schedules1.1(c)and
1.1(d),and anyotherconsentsobtainedby Seller;

(viii) domainnametransferformsassigningtheStation’sdomainnameslisted
on Schedule1 1(e) (if any) from Sellerto Buyer;

(vix) endorsedvehicletitles conveyingthevehiclesincludedin theTangible
PersonalProperty(if any)from Sellerto Buyer;

(x) a bill ofsaleconveyingtheotherStationAssetsfrom Sellerto Buyer;and

(xi) any otherinstrumentsofconveyance,assignmentandtransferthatmaybe
reasonablynecessaryto convey,transferandassigntheStationAssetsfrom Sellerto Buyer, free
and clearof Liens,exceptfor PermittedLiens.

8.2. BuyerDocuments.At Closing,Buyershall deliverorcauseto be deliveredto

Seller:

(i) thePurchasePricein accordancewith Section1.4hereof;

(ii) thecertificatedescribedin Section6.1(c);

(iii) an assignmentand assumptionofcontractsassumingtheStation
Contracts;
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(iv) an assignmentandassumptionofleasesassumingtheRealProperty
Leases;

(v) domainnametransferformsassumingtheStation’sdomainnameslisted
on Schedule1.1(e) (if any);and

(vi) suchotherdocumentsandinstrumentsofassumptionthatmaybe
necessaryto assumetheAssumedObligations.

ARTICLE 9: SURVIVAL INDEMNIFICATION

9.1. Survival. Thecovenants,agreements,representationsandwarrantiesin this
Agreementshall surviveClosingfor aperiodof fourteen(14) monthsfrom theClosingDate
whereupontheyshall expireandbeof no furtherforce oreffect,exceptthoseunder(i) this
Article 9 that relateto Damages(definedbelow)for whichwritten noticeis givenby the
indemnifiedpartyto the indemnifyingpartyprior to theexpiration,which shallsurviveuntil
resolved,and(ii) 5.1 (Confidentiality)and11.1 (Expenses),andindemnificationobligationswith
respectto suchprovisions,whichshallsurviveuntil performed.

9.Z Indemnification

.

(a) From and afterClosing,Sellershall defend,indemnify andhold harmless
Buyer from andagainstany andall losses,costs,damages,actions,suits, claims,demands,
judgments,liabilities andexpenses,including reasonableattorneys’feesandexpenses
(“Damages”)incurredby Buyer arisingout ofor resultingfrom:

(i) any breachor defaultby Sellerunderthis Agreement;or

(ii) theRetainedObligations;or

(iii) thebusinessoroperationoftheStationbeforeClosing.

(b) From and afterClosing,Buyershalldefend,indemnifyandholdharmless

Sellerfrom and againstany andall Damagesincurredby Sellerarisingout oforresultingfrom:
(i) any breachordefaultby Buyerunderthis Agreement;or

(ii) theAssumedObligations;or

(iii) the businessoroperationoftheStationafter Closing.

9.3. Procedures

.

(a) Theindemnifiedpartyshall give promptwrittennoticeto the
indemnifyingpartyofany demand,suit, claim or assertionof liability by third partiesthat is
subjectto indemnificationhereunder(a“Claim”), but a failure to givesuchnotice ordelaying
suchnoticeshall not affectthe indemnifiedparty’s rights or the indemnifyingparty’s obligations
exceptto theextentthe indemnifyingparty’s ability to remedy,contest,defendor settlewith
respectto suchClaimis therebyprejudiced.
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(b) Theindemnifyingpartyshall havetheright to undertakethedefenseor
oppositionto suchClaimwith counselselectedby it. In theeventthatthe indemnifyingparty
doesnotundertakesuchdefenseor oppositionin a timely manner,the indemnifiedpartymay
undertakethedefense,opposition,compromiseor settlementofsuchClaim with counselselected
by it atthe indemnifyingparty’s cost(subjectto theright of the indemnifyingpartyto assume
defenseoforoppositionto suchClaim atanytime prior to settlement,compromiseorfinal
determinationthereof).

(c) Anything hereinto thecontrarynotwithstanding:

(i) theindemnifiedpartyshall havetheright,at its own costandexpense,
to participatein thedefense,opposition,compromiseor settlementof theClaim;

(ii) the indemnifyingpartyshall not, withoutthe indemnifiedparty’s
written consent,settleor compromiseany Claimor consentto entryofanyjudgmentwhich does
not includethegiving by theclaimantto the indemnifiedpartyof areleasefrom all liability in
respectof suchClaim; and

(iii) in theeventthat the indemnifyingpartyundertakesdefenseof or
oppositionto any Claim, theindemnifiedparty, by counselorotherrepresentativeof its own
choosingandat its solecostandexpense,shallhavetheright to consultwith the indemnifying
partyandits counselconcerningsuchClaimandtheindemnifyingpartyandtheindemnified
partyandtheir respectivecounselshall cooperatein good faithwith respectto suchClaim.

(d) All Claimsnot disputedshall be paidby theindemnifyingpartywithin
thirty (30) daysafterreceivingnoticeofthe actualamountowedin connectionwith theClaim.
“Disputed Claims” shallmeanClaims for Damagesby an indemnifiedpartywhich the
indemnifyingpartyobjectsto in writing within thirty (30)daysafterreceivingnoticeof the
Claim. In theeventthereis aDisputedClaimwith respectto any Damages,theindemnifying
partyshallbe requiredto paytheindemnifiedpartytheamountofsuchDamagesfor which the
indemnifyingpartyhas,pursuantto afinal determination,beenfoundliable within ten(10)days
afterthereis afinal determinationwith respectto suchDisputedClaim. A final determinationof
a DisputedClaim shallbe (i) ajudgmentofany courtdeterminingthevalidity ofaDisputed
Claim, if no appealis pendingfrom suchjudgmentand if thetime to appealtherefromhas
elapsed;(ii) an awardofanymutual arbitrationdeterminingthevalidity of suchDisputedClaim,
if thereis notpendingany motion to setasidesuchawardand if thetime within whichto move
to setasidesuchawardhaselapsed;(iii) awrittenterminationofthedisputewith respectto such
Claimsignedby thepartiestheretoor theirattorneys;(iv) awrittenacknowledgmentof the
indemnifyingpartythat it no longerdisputesthevalidity of suchClaim; or (v) suchother
evidenceoffinal determinationof aDisputedClaim asshallbe acceptableto theparties.

(e) Notwithstandingthe foregoing,no claim orclaimsthat in theaggregatedo notequal
orexceedOneHundredThousandDollars($75,000)(the ‘Threshold~’)shallbeconsidereda
DeficiencyorDeficienciesunderthis Section9.3; provided,that onceanyclaimor claimsexceed
theThreshold,the indemnifiedpartyshallbe entitledto first dollarcoverage.Further,theaggregate
liability ofeitherpartywith respectto anyDeficiencyorDeficienciesunderthis Section9.3 shall
notexceedthePurchasePrice. Provided,however,theThresholdshall notapplyto, taxes,title,
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prorationsandadjustments,anyclaim arisingfrom orrelatedto theobligationsassumedby Buyer
underthis Agreement,orany claim arisingfrom orrelatedto theExcludedAssets.

ARTICLE 10: TERMINATION AND REMEDIES

10.1. Termination. This Agreementmaybe terminatedprior to Closingasfollows:

(a) by mutualwrittenconsentofBuyerandSeller;

(b) by written noticeofBuyerto Sellerif Seller:

(i) doesnot performin any materialrespecttheobligationsto be
performedby it underthis Agreementon the ClosingDate;or

(ii) otherwisebreachesin any materialrespectany of its representations
or warrantiesor defaultsin anymaterialrespectin theperformanceof any ofits covenantsor
agreementscontainedin this Agreementandsuchbreachordefault is not curedwithin thecure
perioddefinedbelow in Section10.4(the “Cure Period”);

(c) by written noticeofSellerto Buyerif Buyer:

(i) doesnotperformin any materialrespecttheobligationsto be
performedby it underthisAgreementon theClosingDate;or

(ii) otherwisebreachesin any material respectany ofits representations
orwarrantiesor defaultsin any materialrespectin theperformanceofany ofits covenantsor
agreementscontainedin this Agreementand (exceptasprovidedby Section1.5) suchbreachor
default is notcuredwithin theCurePeriod;

(d) by writtennoticeof Sellerto BuyerorBuyer to Sellerif Closingdoesnot
occurby thedatetwelve (12)monthsafterthedateof thisAgreement.

10.2. SpecificPerformance.Without limiting Seller’srights underSection10.3,in the
eventoffailure or threatenedfailure by eitherparty to complywith thetermsofthis Agreement,
theotherpartyshall be entitled to an injunctionrestrainingsuchfailure orthreatenedfailure and,
subjectto obtainingany necessaryFCCconsent,to enforcementofthis Agreementby adecree
of specificperformancerequiringcompliancewith this Agreement.

10.3. LiquidatedDamages.If Sellerterminatesthis Agreementpursuantto Section
10.1(c),thenBuyer shallpay to SellerEight HundredThousandDollars ($800,000.00),which
suchpaymentshall constituteliquidateddamages.It is understoodandagreedthat such
liquidateddamagesamountrepresentsBuyer’s andSeller’sreasonableestimateofactual
damagesanddoesnot constitutea penalty.

10.4. CurePeriod. If eitherBuyeror Sellerbelievestheotherto be in defaultof any
materialrepresentation,warranty,covenant,termor conditionofthis Agreement,the
nondefaultingpartyshall providethedefaultingpartywith noticespecifyingin reasonabledetail
thenatureof suchdefault. If suchdefaultwould excusetheotherparty’sobligationsto close
underthis Agreement,andif suchdefaulthasnotbeencuredby theearlierof: (i) theClosing
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Date,or(ii) within thirty (30) daysafterdeliveryofsuchnotice(providedthat if suchdefault is
not reasonablysubjectto curewithin 30 day period,the cureperiodshall be extendedaslongas
thedefaultingparty is diligently andin goodfaithattemptingto effectuateacure),thentheparty
giving suchnoticemaytaketheactionsprescribedby this Section10. Nothing in this Section
10.4 shall be interpretedto extendtheoutsideclosingdateprovidedin Section10.1(d)herein.
Notwithstandinganythingto thecontrarycontainedherein,no cureperiodshall be applicableto
thepaymentofthePurchasePriceatClosing.

ARTICLE 11: MISCELLANEOUS

11 .1. Expenses.Eachpartyshall be solely responsiblefor all costsandexpenses
incurredby it in connectionwith thenegotiation,preparationandperformanceofandcompliance
with thetermsofthis Agreement.Without limiting thegeneralityoftheforegoing,all
governmentaltaxes,feesandchargesapplicableto any requestsfor GovernmentalConsentsor
applicableto thetransferoftheStationAssetsunderthis Agreementshall be sharedequallyby
theparties.

11.2. FurtherAssurances.After Closing,eachpartyshall from time to time, atthe
requestofandwithoutfurthercostor expenseto theother,executeanddeliver suchother
instrumentsofconveyanceandassumptionandtakesuchotheractionsasmayreasonablybe
requestedin orderto moreeffectively consummatethetransactionscontemplatedhereby.

11.3. Assignment.Neitherpartymayassignthis Agreementwithout theprior written
consentof theotherpartyhereto. ThetermsofthisAgreementshall bind andinureto thebenefit
oftheparties’ respectivesuccessorsand anypermittedassigns,andno assignmentshall relieve
anyparty ofany obligationor liability underthis Agreement.

11.4. Notices. Any noticepursuantto this Agreementshall be in writing andshallbe
deemeddeliveredon thedateofpersonaldeliveryor confirmedfacsimiletransmissionor
confirmeddeliveryby a nationallyrecognizedovernightcourierservice,oron thethird day after
prepaidmailing by certifiedU.S. mail, retumreceiptrequested,and shallbe addressedasfollows
(or to suchotheraddressasany partymayrequestby written notice):

if to Seller: 3 PointMedia— SaltLakeCity, LLC
980 N. MichiganAvenue
Suite 1880
Chicago,IL 60611
Attention: BruceBuzil
Facsimile: (312)587-9520

with a copy (which shall not GreenbergTraurig
constitutenotice)to: 77 WestWackerDrive

Suite2400
Chicago,IL 60601
Attention: RobertE. Neiman
Facsimile: (312)456-8435

if to Buyer: CitadelBroadcastingCompany
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do ForstmannLittle & Co.
767 Fifth Avenue,44th Floor
NewYork, NY 10153
Attn: Mr. Farid Suleman
Telephone:(212)355-5656
Facsimile:(212)759-9059

and

CitadelBroadcastingCompany
7201 W. LakeMeadBlvd.
Suite400
Las Vegas,NV 89128
Attn: Mr. RandyTaylor, CEO
Telephone:(702)804-8204
Facsimile:(702)804-8292

With acopy (which shall not constitutenotice)to:

LeventhalSenter& LermanPLLC
2000K Street,N.W.
Suite600
Washington,D.C. 20006-1809
Attention:StevenA. Lerman,Esq.
Telephone:(202)429-8970
Facsimile:(202)293-7783

11.5. Amendments.No amendmentor waiverofcompliancewith any provisionhereof
or consentpursuantto this Agreementshall be effectiveunlessevidencedby an instrumentin
writing signedby thepartyagainstwhom enforcementof suchamendment,waiver,orconsentis
sought.

11.6. EntireAgreement.This Agreement(including theScheduleshereto)constitutes
theentireagreementandunderstandingamongthepartiesheretowith respectto thesubject
matterhereof,andsupersedesall prior agreementsandunderstandingswith respectto thesubject
matterhereof,exceptany confidentialityagreementamongthepartieswith respectto theStation,
which shall remainin full forceandeffect. No partymakesany representationorwarrantywith
respectto thetransactionscontemplatedby this Agreementexceptasexpresslysetforth in this
Agreement.Without limiting thegeneralityoftheforegoing,Sellermakesno representationor
warrantyto Buyerwith respectto any projections,budgetsor otherestimatesoftheStation’
revenues,expensesor resultsofoperations,or anyotherfinancialor otherinformationmade
availableto Buyerwith respectto theStation.

11.7. Severability. If any courtor governmentalauthorityholdsanyprovisionin this
Agreementinvalid, illegal or unenforceableunderany applicablelaw, then,so long asno party is
deprivedof thebenefitsof this Agreementin any materialrespect,this Agreementshallbe
construedwith the invalid, illegal or unenforceableprovisiondeletedandthevalidity, legality
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and enforceabilityof theremainingprovisionscontainedhereinshallnotbeaffectedor impaired
thereby.

11.8. No Beneficiaries.Nothing in this Agreementexpressedor impliedis intendedor
shallbe construedto give anyrights to any personor entity otherthanthepartiesheretoandtheir
successorsandpermittedassigns.

11.9. GoverningLaw. Theconstructionandperformanceofthis Agreementshall be
governedby thelawsoftheStateofNevadawithout giving effectto thechoiceof law provisions
thereof

11.10. Counterparts.This Agreementmaybe executedin separatecounterparts,eachof
whichwill be deemedan original andall ofwhichtogetherwill constituteoneandthesame
agreement.

[SIGNATUREPAGE FOLLOWS]

12164454
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SIGNATI.J1U~ PAGE~

IN WITNESSWHEREOF,thepartieshaveexecutedthisAgreementasofthedatefirst
setforth above.

SELLER: 3 POINT MEDIA - SALT LAKE CITY, LLC

By:

T~t1e:Name

BUYER: CiTADEL BROADCASTING COMPANY

1~y: _____

Name:
Title:

F
F

T0~d 170:01 t~00~~ £ a2w
0~5L89~t2: X~J
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SIGNATUREPAGETO ASSETPURCHASEAGREEMENT

IN WiTNESSWHEREOF,thepartieshaveexecutedthisAgreementas ofthedatefirst
set forthabove.

3 POiNTMEDIA - SALT LAKE CITY, LLC

By:
Name:
Title:

CITADEL BROADCASTINGCOMPANY

By:

Title: Li, A ~4A/LC~

SELLER:

BUYER:


