ASSET PURCHASE AGREEMENT

THISASSET PURCHASE AGREEMENT (the"Agreement") ismadeand entered this
day of April, 2001, between KRAE, Inc., a Wyoming corporation ("Seler™), and M ountain States
Radio, Inc., aWyoming corporation ("Buyer").

RECITALS

WHEREAS, Sdler is the licensee and operator of KRAE(AM) and KZCY (FM), licensed to
Cheyenne, Wyoming (“ Stations’), pursuant to the license issued by the FCC; and

WHEREAS, Sdler desresto sdl or assign to Buyer the Stations and dl of the assets, and the
license and authorizing orders of the FCC of Sdller related thereto, and Buyer desires to purchase and
receive an assgnment of the same from Sdller, dl onthe terms and subject to the conditions set forthherein;
and

WHEREAS, in order to induce Buyer to enter into this Agreement, Sdller iswilling to enter into
this Agreement and make certain representations and warranties to, and covenants and agreements with,
Buyer.

NOW, THEREFORE, in condgderation of the foregoing and of the mutual covenants and
agreements hereinafter set forth, the parties hereto, intending to be legaly bound, hereby agree asfollows:

ARTICLE |
DEFINITIONS

As used herein the following terms shall have the following meanings:
1.01 "Clodng'shdl meanthe consummationof thetransactions contemplated by this Agreement.

1.02 "Clogng Date' shdl mean the date no later than five (5) business days immediately
folowing the date upon which there is an FCC Find Order authorizing, without materialy adverse
conditions to either Buyer or Sdller, the assgnment of the FCC Licenseto Buyer. Provided further that
Closing Date shall, a Buyer's sole option, be any date after ten (10) days notice after initia grant of
gpprova of the assgnment.

1.03 "FCC" shdl mean the Federd Communications Commission or itS SUCCessor.

1.04 "FCC Licenses' shdl mean the license and authorizing orders which are attached as
Schedule 1.06 hereto.

1.05 "Find Order" shdl mean an order whichisno longer subject to reconsideration or review
by any court or adminidrative body.
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1.06 "Sation"or"Sations' meansbroadcast dationsKRAE(AM) and KZCY (FM), Cheyenne,
Wyoming.

1.07 "Station Assats' means the property described in Section 2.01 hereof.

ARTICLE 11
PURCHASE AND SALE OF STATION ASSETS

201 Transfer of Assets. At the Closing, Sdler shdl sdl, assgn, transfer, and convey to
Buyer, and Buyer shdl purchase and acquire from Sdller, dl the assets (except as hereinafter expresdy
excluded), freeand clear of dl liens, charges, pledges, security interests, mortgagesor other encumbrances
of any nature whatsoever (except as hereinafter expresdy permitted), now owned or later acquired and
used by Sdller or ussful in operating the Stations, including without limitation the following:

(8 Persona Property. All tangible persona property, whether owned or leased, of
Sdler which is located or used in the operation of the Stations, induding dl broadcasting and office
equipment, furniture, furnishings, machinery, indalations and fixtures currently used in or needed for such
operation, including dl replacements and additions between the date of this Agreement and the Closing
Date including but not limited to property listed in Schedule 2.01(a).

(b) ECC Licenses. Except as et forth in Schedule 1.06, all FCC licenses and
authorizations necessary to operate the Stations and associated facilities, copies of which areattached as
Schedule 1.06.

(o) Contracts. All contractsand agreementsfor the broadcast of advertisngtimeonthe
Station, and dl other contracts and agreements which are (1) set forth on Schedule 2.01 or Schedule
2.07(c) to be assumed, or (2) consented to in writing by Buyer.

(d) FECC Reports. Copiesof dl reports required by the FCC to be maintained by the
Sdler rdaing to the operation of the Stations, and dl books of account, logs and records necessary or
useful for the Buyer's operation of the Stations;

(e) Sation Data. All of Sdler'srights in and to dl the files, documents, records, and
books of account relating to the operation of the Stations or to the Station Assets, including, without
limitation, the Stations loca public file, programming information and studies, blueprints, technical
information and engineering data, news, sales correspondence, lists of advertisers, promotiona materias,
credit and sales reports and filings with the FCC, dl written Contracts to be assgned hereunder, logs,
software programs, but exdluding records rdating solely to any Excluded Asset (as hereinafter defined).
Seller reserves reasonable access to any such data assigned;
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() Intangible Assets. All of Sdler'srightsinandtothecdl letters"KRAE" and"KZCY™
aswdl asdl of Sdller'srightsin and to al trademarks, trade names, service marks, franchises, copyrights,
including regigtrations and goplications for regidration of any of them, computer software, programs and
programming materia of whatever form or nature, jingles, dogans, the Sations logos and dl other logos
or licenses to use same and dl other intangible property rights of Sdller, which are used or useful in
connection with the operation of the Stations but not limited to those listed in Schedule 3.13 (collectivey,
the "Intellectud Property"), together with any goodwill and any additions thereto between the date hereof
and the Closing Date;

(9 Rea Property. All of Sdler's rights and title free and clear of dl liens and
encumbrances to the Red Property identified in Schedule 2.01(q).

(h) Programming. All programming materids and e ements of whatever form or nature
owned by Sdler, whether recorded on tape or other medium or intended for live performance, and dl
copyrights owned by or licensed to Sdler that are used or usgful in connection with the operation of the
Stations, including dl such programs, materias, e ements and copyrights acquired by Sdller between the
date hereof and the Closing Date; and

() Waranties All of Sdler's rights under manufecturers and vendors warranties
relating to items included in the Station Assets and dl Smilar rights againg third parties reaing to items
included in the Station Assets to the extent contractudly assignable.

2.02 Excluded Assets. Thefollowing are expresdy excluded from the Station Assetsto be
purchased and sold:

(& Accounts Receivable; provided, however, Buyer sl collect for a period of 120
days fallowing Cloang Stations Accounts Receivable and will remit such Accounts Receivable to Sdler
at the end of the 120 day collection period. Seller shdl provide Buyer a Closing alig of the Stations
Accounts Recelvable as of the date of Closing. Buyer shdl be under no obligation to make an effort out
of the ordinary to collect Station Accounts Receivable. Buyer shdl provide Sdler a monthly accounting
of Seller's collected accounts.

(b) Cashon hand as of the Closing Date.

2.03 NoAssumptionof Liabilities. Buyer shdl assume no liabilities or obligations of Sdller,
including, without limitation, accounts payable, debts, liabilities and other obligations, whether pursuant to
a contract or otherwise, except for those liabilities and obligations that are expresdy to be assumed
pursuant to Section 2.01 or described on Schedule 2.01 or 2.03. Sdler shdl cause dl liabilities and
obligations to be assumed by Buyer to be brought current at Closing by Sdller.

2.04 Purchase Price, Terms of Payment. Security. The purchase price (the "Purchase
Price"), as the same may be adjusted pursuant to this Agreement, shall be atotal of Eight Hundred




Thousand Dollars ($800,000) to be paid in cash or by wire transfer of immediatdy available funds at
Closng asfollows

(@  $600,000 at Closing.

(b) $200,000 paid as a Purchase Deposit. Buyer shal return the Promissory in the amount
of $200,000 marked "paid in full."

2.05 Purchase Deposit.

(@ Smultaneoudy with the execution and ddivery of this Agreement, Buyer has pad
Sdler a Purchase Deposit of $200,000. Seller has executed a Promissory Note evidencing Seller's
obligation to repay the Promissory Note at no interest within 18 months of the date of execution of the
Promissory Note provided however, the Purchase Deposit shal be credited toward the Purchase Price
at Closing, and the obligations of the Sdller under the Promissory Note shdl be terminated. In the event
the Asset Purchase Agreement isterminated for any reasonother thanmateria breach by Buyer, $200,000
ghall be repaid to Buyer as provided under the terms of the Promissory Note. In the event of a materid
breach by the Buyer (provided Sdller is not dso in materid breach) Sdler shdl be entitled to $100,000in
liquidated damages as provided in Section 10.2 and the amount due to Buyer pursuant to the Promissory
Note shall be reduced to $100,000.

2.06 Closing. The Closng shdl take place at the officesof Buyer or at such other place agreed
by Buyer and Sdller prior to the Closng Date.

2.07 Closing Date Adjustments.

(@ Genegdly, theincome and expenses attributable to the operation of the Stations up
to 12:01 am. on the Closing Date (the "Adjustment Time") shall, except as otherwise expresdy provided
in this Agreement, be for the account of Sdller and thereafter shall be for the account of Buyer. Income
and expenses such as power and utility charges, lease rents, prepaid agreements, wages, commissions,
payroll and property taxes, vacation pay and other fringe benefits of employees of Sdler who enter the
employment of Buyer, and smilar prepaid and deferred items shall be prorated between Sdller and Buyer
as of the Adjusment Time. Revenues, expenses, taxes, costs and liabilities earned or incurred in
connection with particular programs and announcements, shal be dlocated to the time of performance of
such programs and announcements without regard to the date of payment therefor. If any taxes are not
known at the Closing Date, they shdl be prorated as of the Adjustment Time onthe Basis of taxes assessed
for the preceding year. All other prorations shdl, to the extent feasible, be determined and et forthin a
writing executed by the parties hereto and paid on the Closing Date, with afind settlement thereof to be
made within 90 days &fter the Closng Date.

(b) Disputes. Inthe event of any disputes between the parties as to such adjustments,
the amounts not in dispute shall nonetheless be paid at the time provided in Section 2.07(a) and such
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disputes sl be determined by an independent certified public accountant mutually acceptable to the
parties, and the fees and expenses of such accountant shdl be paid one-hdf by Sdler and one-hdf by
Buyer. Notwithstanding the foregoing, if the aggregate amount in dispute is $5,000 or less, the disputed
amount shall be shared equaly by Buyer and Sdller.

() Trade Agreements. At Closing there shal exist no obligation on Stations to air
announcements or programming under trade or other agreements executed by Sdller pre-Closing except
for time sales agreements entered into in the ordinary course of business, and trade agreements attached
or described in Schedule 2.07(c).

2.08 Allocationof PurchasePrice. The Purchase Price shdl be dlocated among the Assets
in a manner determined mutualy by Buyer and Sdler, and such dlocation shdl be completed prior to
Closing unless otherwise agreed to by both partiesin writing.

ARTICLE 111
SELLER'SREPRESENTATIONS AND WARRANTIES

Sdler represents and warrants to Buyer as follows:

3.01 Organization and Standing. Sdler isaduly formed corporationvaidy existing with full
power and authority (i) to carry onitsbusinessand to own and |lease the assets as and where suchbusiness
is now being conducted and such assets are now owned and leased and (ii) to execute, performand carry
out its respective obligations under this Agreement according to itsterms.

3.02 Authorization and Binding of Obligation. The sde, conveyance, transfer and
assgnment of the Station Assets to Buyer as herein provided has been duly authorized and approved by
Sdler asrequired by applicable law or otherwise, subject only to FCC approva. This Agreement isthe
vaid and binding obligation of Seller enforceable againgt Sdler in accordance with itsterms.

3.03 Station Assets. Sdler has and on the Closing Date, will transfer to Buyer good and
marketable title, free and clear of any mortgage, clam, lien, charge, security interest, or other
encumbrances, the Station Assets.

3.04 ECC and Other Authorizations. Seller is the holder of the FCC Licenses and
authorizations, which are the only FCC authorizations used by Sdller in connection with or necessary for
the operationof the Stations and thereisno action or proceeding, pending or threatened, before the FCC
or otherwise, for the cancellation or modification of any of the FCC Licenses and authorizations, dl of
which are unimpaired by any act or omissonof Sdller or any of itsemployeesor agents. Sdller possesses
dl permits, certificates, licenses, approvals, and other authorizations from al governmental agencies
necessary to carry on the business of the Stations and to own and operate the Station Assets at the places
and in the manner in which the business of the Stations is now being, or is authorized to be, conducted.
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3.05 Contracts. Other than agreementsfor the sdle of advertisng time, Schedules 2.01 and
2.07(c) lig dl Contractsto which Sdller isaparty, including ord contractsand Trade Agreements, which
are binding on Sdler and that are being assumed by Buyer, as of the date of this Agreement. Those
Contracts, if any, to be assumed by Buyer and requiring the consent of a third party to assgnment are
identified in Schedule 3.05(1). Nether the execution and ddivery of this Agreement nor the performance
hereof shdl condtitute a default under or breach of any contract, lease or other commitment or restriction
of any kind to which Sdller is bound.

3.06 Absence of Conflicting Agreementsor Required Consents. Except as st forth in
Article 5 with respect to governmental consentsand in Schedule 3.05(i) withrespect to consents required
in connection with the assgnment of certain Contracts, the execution, ddivery and performance of this
Agreement by Sdller: () does not require the consent of any third party (including, without limitation, the
consent of any governmentd, regulatory, adminidrative or amilar authority); (b) will not conflict with, result
inbreach of, or congtitute aviolation of or default under, the provisions of Sdller's articles of organization
or operating agreement (or other charter documents) or any agpplicable law, judgment, order, injunction,
decree, rule, regulationor ruling of any governmenta authority to which Sdler isaparty or by which Sdller,
or any of the Station Assets are bound; (c) will not either done or withthe giving of notice or the passage
of time, or both, conflict with, congtitute groundsfor termination of or result ina breach of terms, conditions
or provison of, or conditute a default under, any Contract, agreement, insrument, license or parmit to
which Sdller or any of the Station Assets is now subject; and (d) will not result in the crestion of any lien,
charge or encumbrance on any of the Station Assets.

3.07 Judgements and Litigation. No judgement has been entered and no litigation,
proceeding or dispute is pending or threatened which materidly adversely affects the title or interest of
Sdler in or to the Stations and Station Assets, or its power or right to sell, convey, transferor assgn the
same to Buyer as herein provided, or which could prevent or materialy adversdly affect the operationand
use of the same by Buyer. Schedule 3.07 attached hereto describesdl litigation, bankruptcy proceedings,
and governmenta investigations, pending or threatened, pertaining to the Stations or the Station Assets.

3.08 Employees; L abor Matters. Sdlerisnot aparty to any collective bargaining agreement
affecting the Stations and no minority representati on questions exist withrespect to the persons employed
by the Stations and none isthreatened. Seller hasnot experienced any work stoppage or |abor disputewith
respect to the Stations.

3.09 Real Property. Schedule2.01(qg) contains descriptions of dl of Seller'sinterests, induding
leasehold interests and easements, and rightsin and agreementswithrespect to rea property used or held
for useinconnectionwith Sdler's operation of the Stations (the "Red Property”). Sdler hasgood and clear
record and marketable title to dl of the fee estatesincluded in the Redl Property free and clear of dl debts,
liens, security interests, mortgages, trusts, claims, liabilities and encumbrances, except for (a) liens for
current taxes not yet due and payable; (b) easements, rights-of-way and restrictions and other minor
defectsintitle, none of whichmateridly and adversdy affectsthe use of such property asit is currently used
or the vdue of such property as atower or studio Site, as the case may be, dl of which are disclosed on




Schedule 2.01(g); and (c) other liens, claims or encumbrances disclosed on Schedule 2.01(g) which will
beremoved at or prior to Closing. All of the Real Property isin satisfactory condition and repair consistent
withitscurrent use and avalable for useinthe conduct of businessand operations of the Stations. The Redl
property and the use thereof by Sdller complies with dl applicable laws, statutes, ordinances, rules and
regulations of federd, state and loca governmentd authorities, including without limitation, those relating
to zoning, and the rules and regulations of the FCC. The improvementsonthe Real Property arein good
working conditionand repair and exist or are operating incompliancewith good engineering practicesand
are adequate for their intended use. Seller has good and valid rights of ingress and egressto and from dl
of the Red Property from and to the public street systemsfor dl usud street, road and utility purposes.

Sdler hasnot received any notice of any gppropriation, condemnationor like proceeding,
or of any violaion of any gpplicable zoning law, regulation or other law, order, regulation or requirement
affecting such Real Property or improvements thereon, or of the need for any materid repair, remedy,
condruction, ateration or instalation with respect to the Redl Property or improvements thereon, or any
change in the means or methods of conducting operations thereon.

3.10 Insurance. Thebusness, properties (including the Station Assets) and employees of the
Stations areinsured againgt |0ss, damage or injury inamounts customary inthe broadcast industry. All such
insurance policies are in full force and effect.

311 Taxes. Sdler hasduly, imey and in the required manner filed dl federd, state, loca and
foreign income, franchise, sdes, use, property, excise, payroll and other tax returns and forms required to
befiled, and has paid in full or discharged dl taxes, assessments, excises, interest, pendties, deficiencies
and lossesrequiredto be paid. No event has occurred which could impose on Buyer any lighility for any
taxes, pendties, or interest due or to become due from Sdller from any taxing authority. No audit by any
taxing authority affecting Sdller or any of the Station Assetsis pending or threatened.

3.12 EmployeeBenefit Plans. Except asset forthin Schedule 3.12, Sdller inconnectionwith
the Stationsisnot a party to or bound by any employee benefit plan within the meaning of Section 3(3) of
ERISA, whether or not such planis otherwise exempt from the provisons of ERISA, and no employeeor
spouse of anemployeeis entitled to any benefitsthat would be payable pursuant to any such plan. Except
pursuant to a planor agreement listed on Schedule 3.12, and except as required by applicable law, Sdller
in connection with the Stations has no fixed or contingent liability or obligation to any person now or
formerly employed at the Stations, induding without limitation, pension or thrift plans, individud or
supplementa pension or accrued compensation arrangements, contributions to hospitalization or other
hedlth or life insurance programs, incentive plans, bonus arrangements and vacation, sick leave, disability
and terminationarrangementsor policies, indudingworkers compensationpoalicies. Sdller hasadministered
any plan liged on Schedule 3.12 in materid compliance with any gpplicable provisons of ERISA. Buyer
shdl not assume or hereby become obligated to pay any debt, obligation or ligbility arisng from Sdler's
employee benefit plans, or any other employment arrangement and coverage under such plans and
arangements shdl remain the respongbility of Sdler.




ARTICLE IV
COVENANTSOF SELLER

4.01 Affirmative Covenants. From the date hereof until the Closng Date, Sdller shdll:

(8 AffordBuyerand itsrepresentativesthe opportunity at dl reasonabletimes, following
reasonabl e notice, to ingpect the operation of the Stations, to meet withthe Stations management personne,
to be notified of any change in methods or policies by or pursuant to which the Stations are operated and
to list and itemize its equipment and personal property and determine the conditions of the assets of Sdller
and the Station A ssets; keep itsbooks and records pertaining to the Stations and dl contracts, licensesand
leases relating to the Stations at the Stations' offices; and, at dl reasonable times, fallowing reasonable
notice, permit Buyers representatives to ingpect such records and documents.

(b) Maintainin full force and effect and ingood standing the FCC Licensesand comply
in al materia regpectswith dl requirements of the FCC and any other agencies having jurisdiction over
Sdler or the Stations or Station ASsets,

(© HRlly and actively cooperate with Buyer in proceedings ingtituted to obtain the
gpprova of the FCC to this transaction; and

(d) Otherwisegenerdly conduct its businessin the ordinary course consstent withpast
practices.

4.02 Negative Covenants. Fromthedaehereof until the Closng Date, Sdller shal not without
obtaining the prior written consent of Buyer:

(@ Sdl, assgn, lease or otherwise transfer or dispose of any property or equipment
included inthe Station Assets outside of the ordinary course of business and consstent withpast practice,
unless property or equipment of equivaent vaue and utility is subgtituted therefore;

(b) Acquire any additiond equipment or property having an aggregate cost inexcess of
$5,000 or acquire any additiona program rightsor enter into any contract(s) therefore having an aggregate
cost in excess of $500;

(c) Enter into any other contracts or agreements other than in the ordinary course of
business and consisgtent with past practice, or increase the ordinary compensation payable or to become
payable to any employee or agent, except in the ordinary course of business and consistent with past
practice or make any amendment or changesto existing contracts or agreements other thaninthe ordinary
course condstent with past practice;
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(d) Sdler sdl not increase or agree to increase the compensation, bonuses or other
benefits for employees of Stations, except in accordance with existing employment contracts or in
accordance with past practices or policies.

ARTICLEV
BUYER'S COVENANTS, REPRESENTATIONS AND WARRANTIES

Buyer covenants, represents and warrants with and to Seller asfollows:

5.01 Organizationand Sanding. Buyer isacorporation duly organized, and vdidly existing,
and a Closng will be in good standing under the laws of the Wyoming with full corporate power and
authority (i) to carry onitsrespective businessesand own and leaseitsrespective assets as and where such
businesses are now being conducted and such assets are now owned and leased and (ii) to execute,
perform and carry out its respective obligations under this Agreement according to its terms.

5.02 Authorization. The execution and delivery of this Agreement and the Documents by
Buyer and the acceptance by Buyer of the sale, conveyance, transfer and assgnment of the Station A ssets
to Buyer as herein provided, will be duly authorized and approved on behaf of Buyer as required by
goplicable law or otherwise. The provisons of this Agreement will upon consummation of the Closng be
vaid and binding obligations of Buyer, enforcesble in accordance with their repective terms.

5.03 Buyer Qualifications. Buyer knows of no reason it is not qudified to be an FCC
licensee.

5.04 Satisfaction of Conditions. Buyer shdl useits best efforts to insure that the conditions
st forthin Article VI hereof are satified.

5.05 Absenceof Conflicting Agreementsor RequiredConsents. Except asset forthherein
with respect to governmenta consents, the execution, ddivery and performance of this Agreement by
Buyer: () does not conflict with the provisons of the Articles of Incorporation or Bylaws, (b) does not
require the consent of any third party not affiliated with Buyer, except for the consent of the lenders of
Buyer or any Affiliate; (c) will not violate any gpplicable law, judgment, order, injunction, decree, rule,
regulation or ruling of any governmenta authority to which Buyer is bound; and (d) will not, either done
or withthe giving of notice or the passage of time, or both, conflict with, congtitute groundsfor termination
of or result in a breach of the terms, conditions or provisons of, or conditute a default under, any
agreement, instrument, license or permit to which Buyer is now subject.

5.06 Litigation. Thereisnoclaim, litigation, proceeding or investigation pending or, to the best
of Buyer's knowledge, threatened againgt Buyer, that could materialy adversdy affect Buyer's ahility to
perform its obligations pursuant to this Agreement. Buyer is not in violation of any law, regulation, or
ordinance or any other requirement of any governmenta body or court whichcould have amaterid adverse
effect on Buyer's ahility to perform its obligations pursuant to this Agreement.
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5.07 Commissons or Finder's Fees. Neither Buyer nor any person or entity acting on behalf
of Buyer has agreed to pay acommission, finder'sfee or smilar payment in connectionwiththis Agreement
or any matter related hereto to any person or entity.

ARTICLE VI
CONDITIONS PRECEDENT TO BUYER'SOBLIGATIONS

The obligation of Buyer to consummeate the transactions contemplated hereby shall be subject to
the following conditions precedent, which may be waived by Buyer in writing:

6.01 Assgnment of FCC Licenses. The FCC shdl have authorized the assgnment of the
FCC Licensesto Buyer, suchauthorization shal not besubject toany conditions that are materidly adverse
to Buyer and such authorization shal have become aFina Order, unless Buyer shdl elect to close earlier
following issuance of FCC authorization.

ARTICLE VII
CONDITIONSPRECEDENT TO SELLER'SOBLIGATIONS

The obligations of Sdler to consummeate the transactions contemplated hereby shal be subject to
the following conditions precedent:

7.01 Representationsand Warranties. All of Buyer's representations and warranties set
forth herein shdll, at the time of Closing, be true and accurate in dl materia respects as if made on and as
of the Closing Date.

7.02 Peformance. Buyer shdl have performed and complied in dl materia respects with all
agreements, obligations, covenantsand conditions required by this Agreement to be performedor complied
with on or prior to the Closing Date.

7.03 Assignment of FCC Licenses. The FCC gl have authorized the assgnment of the
FCC Licenseto Buyer, suchauthorizationshdl not be subject to any conditions that are materidly adverse
to Sdller and such authorization shal have become a Find Order, unless Buyer shdl eect to close earlier
following issuance of FCC authorization.

7.04 Certificates. Buyer shdl have furnished Sdller with such certificates of the respective
officers of Buyer or certificates of governmenta authorities or of others to evidence compliance with the
conditions set forth in this Article VII as may be reasonably requested by Sdller.

ARTICLE VIII
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DOCUMENTSTO BE DELIVERED AT CLOSING

8.01 Sdler'sDocuments. AttheCloang, Sdler shdl ddiver or causeto beddiveredto Buyer
the fallowing:

(@ A cetificate, dated as of the Closing Date, from Seller, executed by Seller after due
inquiry, to the effect that:

() Therepresentations and warrantiesof Sdller containedinthe Agreement are true
and completeindl materia respects on and as of the Closing Date as if made on and as of that date; and

(i) Sdler has complied with or performed in al materid respects al terms,
covenants and conditions to be complied with or performed by it on or prior to the Closing Date.

(b) Governmenta certificates showing that Seller is a corporation in good standing;;

(o) Ingruments of conveyance and transfer, in form and substance reasonably
satisfactory to Buyer, effectingthe sal e, transfer, assgnment and conveyance of the Station Assetsto Buyer,
induding: (i) generd warranty deeds for the Redl Property; (ii) assgnments of the Stations Licenses; (iii)
bills of sdefor al Persona Property; (iv) assgnments of the Contractsto be assgned hereunder, including
any necessary third party consents; and (v) assgnments of al intangible personal property induding al
books, records, logs and smilar assets.

(d) Atthetime and placeof Closng, origindsand dl copiesof al program, operations,
transmissonor maintenance logs and al other records required to be maintained by the FCC withrespect
to the Stations, including the public file of the Stations, shdl be left at the Stations and thereby delivered to
Buyer;

(e Awrittenopinionof Seller'scounsd in theform of Schedule 8.01(f), dated as of the

Closng Date;

() A certified resolution by the shareholders of Seller approving the execution and
ddivery of this Agreement and authorizing the consummeation of the transactions anticipated heran.

8.02 Buyer'sDocuments. AttheClosing, Buyer shdl ddiver or causeto bedeiveredto Sdler
the fallowing:

(@ Certified resolutions of the Board of Directors of Buyer approving the execution and
delivery of this Agreement and authorizing the consummeation of the transactions contemplated hereby;

(b) Governmentd certificates showing that Buyer is a corporation in good standing;
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(©) The Purchase Pricein accordance with Section 2.04 hereof;
(d) Such additiond information, materids, agreement, documents and instruments as

Sdler and its counsel may reasonably request in order to consummete the Closing.

ARTICLE VIX
TERMINATION RIGHTS

9.01 Temination.

(& This Agreement may be terminated by either Buyer or Sdller, if the party seeking to
terminate is not in materiad default or breach of this Agreement, upon written notice to the other upon the
occurrence of any of the following:

(i) if,onor prior tothe CloangDate, the other party breachesinamateria respect
any of its representations or warranties hereunder or defaultsinany materia respect in the observance or
inthe due and timely performance of any of its covenants or agreements contained herein and suchbreach
of default shal remain uncured for aperiod of twenty (20) days after a notice of suchbreachor default has
been given to the other party;

(i) ifthe FCC deniesthe FCC Applicationor designates the FCC Application for
atria-type hearing;

(iii) if there hdl beineffect any judgment, find decree or order that would prevent
or make unlawful the Closing; or

(iv) ifthe Closing hasnot occurred twelve (12) months fromthe date of acceptance
for filing of the FCC agpplication.

ARTICLE X
REMEDIES

10.1 Default by Buyer. If the transactions contemplated by this Agreement are not
consummated as a result of Buyer's wrongful falure to close hereunder, and Sdller isnot aso in breach
under this Agreement, then Seller shal be entitled to payment of One Hundred Thousand Dollars
($100,000) as liquidated damages in full settlement of any damages of any nature or kind that Sdler may
suffer or dlege to suffer as the reault thereof. Liquidated damages shall be a credit on the $200,000
Promissory Note delivered pursuant to Section2.05 asaPurchase Deposit. It is understood and agreed
that the amount of liquidated damages represents Buyer's and Sdller's reasonable estimate of actua
damages and does not condtitute a pendty. Recovery of liquidated damages under this Section shdl be
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the sole and exclusive remedy of Sdller againgt Buyer for faling to consummate this agreement and shdl
be applicable regardless of the actua amount of damages sustained.

10.2 Termination Other Than by Default. If the transactions contemplated by this
Agreement are not consummeated for any reason other thanthosespecified and if Buyer isnot dso inbreach
under this Agreement, the Promissory Note Purchase Deposit isto be repaid in full.

ARTICLE Xl
MISCELLANEOUS

11.01 Opportunity toCure. If, asof thetimethe Closing otherwisewould have occurred, there
isany mortgage, claim, lien, charge, security interest or other encumbrance on any of the Station Assets
of the kind precluded herein, then, upon twenty (20) days written notice from Buyer, Sdler shdl have a
period of twenty (20) days withinwhichto cure the defect(s) intitle, whereuponthe Closing shdl occur five
(5) business days thereafter. If said defect(s) is or are not cured within the 20-day period, then, at the
option and written notice from Buyer this Agreement shdl terminate, or & Buyer's eection Closng shdl
occur and Buyer shdl satisfy the encumbrance or charge, deducting the amount from the Purchase Price.

11.02 Risk of Loss. Sdler shdl bear therisk of lossasto dl tangible property included in the
Station Assetsuntil the Closing Date. In the event that materid damage or lossto any such property exists
on the Closng Date, Buyer, at itsoption, may (i) proceed to close, accept responghility for repair and
accept an assgnment of al insurance proceeds applicable to such loss, or (ii) defer the Closing to adate
st forth in a writing delivered to Sdler which date shal be no more than 60 days after the previoudy
scheduled Closing Date by whichsuchlossshdl be restored or repaired to Buyer'sreasonable satisfaction.

11.03 Applications for Commission Consent. Within five (5) days of this Agreement's
execution, Sdller and Buyer will join in gpplicationto be filed withthe FCC seeking assgnment and transfer
of dl Licenses (and any extensons or renewds thereof) from Sdler to Buyer. Sedller and Buyer will
diligently take, or cooperate in the taking of, all steps that are necessary, proper or desirable to expedite
the preparation of such gpplications and their prosecution to afavorable concluson. Sdller shdl after the
Closng Datefilewiththe FCC (or furnishto Buyer for filing with the FCC) dl information required by the
FCC rdating to the operation of the Stations prior to the Closing Date.

11.04 Indemnification by Buyer. Subject to the provisons of this Agreement, Buyer agrees
to indemnify and defend and hold Sdller harmless from and againg dl liahility, loss, damage or injury,
together withdl reasonable costs and expensesredating thereto, including reasonable legd and accounting
fees and expenses, arising out of (i) any breach of any representation, warranty or covenant of Buyer set
forth herein (whether due to commission, omission or otherwise), or (ii) any contracts Buyer had agreed
to assume herein or pursuant to the Assumption Agreement (but only beginning withthe date Buyer actudly
assumes such contracts).
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11.05 Broker. Sdler and Buyer each certify that there are no brokers included in this
transaction.

11.06 Expenses. Whether or not the transactions provided for herein are consummated, each
party's expenses incurred in connection with the preparation and performance of this Agreement and the
transactions contemplated hereby shdl be paid for by that party.

11.07 Amendment. This Agreement may be amended only by a writing Sgned by dl parties
hereto.

11.08 Notices. Any notice given hereunder shdl be in writing and shdl be deemed duly given:
if sent by overnight deliver service, within one (1) day after such mailing, if hand delivered, when so
ddivered, or if tranamitted by telegram or telecopy, whenreceived at the addresses bel ow thar respective
names below:
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SHler: Tom Bauman
KRAE, Inc.
P.O. Box 189
Cheyenne, WY 82001

With a copy to: Dan J. Alpert, Esq.
The Law Office of Dan J. Alpert
2120 N. 21% Rd.
Arlington, VA 22201

Buyer: Victor A. Michad, Jr.
Mountain States Radio, Inc.
6807 Foxglove Drive
Cheyenne, WY 82009
FAX: (307) 632-9349

With a copy to: A. Wray Fitch 111, Esg.
Gammon & Grange, P.C.
8280 Greenshboro Drive, 7th Floor
McLean, VA 22102-3807
FAX: (703) 761-5023

11.09 Assgnment. This Agreement may not be assigned without prior written consent of the
non-assigning party.

11.10 Counterparts. ThisAgreement may be executed in multiple counterparts, each of which
shdl be deemed an origind and dl of which taken together shal be but a sngle insrument.

11.11 Governing L aw. ThisAgreement shdl be governed by and construed in accordancewith
the laws of Wyoming (without regard to its choice of law provisons), except as they may be preempted
by federd gatute or the rules and regulations of the FCC.

11.12 Severability. Nothing contained inthis Agreement shdl be construed so asto requirethe
commission of any act contrary to law, and where ever there is any conflict betweenany provison of this
Agreement and any gpplicable statute, law, ordinance, order or regulation, such statute, law, ordinance,
order or regulation shdl prevail; provided, however, that in such an event the provison of this Agreement
so affected dhdl be curtaled and limited only to the extent necessary to permit compliance with the
minimum |lega requirement, and no other provision of this Agreement shal be affected hereby and dl such
other provisons shdl continue in full force and effect.

11.13 Headings. The descriptive headings of the several sections and paragraphs of this
Agreement are inserted for convenience only and do not congtitute a part of this Agreement.
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11.14 Documents. Each party hereto agrees to execute and, if necessary, to file with the
gppropriate governmenta entities, such documents as may be reasonably necessary in order to carry out
the purposes of this Agreement.

11.15 No Waiver. Thefalure of any party to ingst upon grict performance of any obligation
hereunder shdl not congtitute awaiver of such party's right to demand strict compliance therewith in the
future.

11.16 Termination. The transactions contemplated herein may be terminated at any time prior
to the Closing or the Termination Date by mutua consent in writing of the parties hereto.

11.17 NoThird Party Ben€ficiary. Nothinginthis Agreement, expressor implied, isintended
to confer onany person other thanthe partieshereto or their respective successors and assigns, any rights,
remedies, obligations or liabilities under or by reason of this Agreement.

11.18 Assgnment Fees. Buyer and Sdler shal equaly shareany and dl FCC fees attributable
to the assgnment of the Stations as contemplated hereunder.

11.19 Entire Agreement. ThisAgreement, andtheexhibitshereto embody the entire agreement
and undergtanding of the parties hereto and supersede any and dl prior agreements, arrangements and
understandings relating to the matters provided for herein.

11.20 Bulk SaleslLaws. Buyer hereby waves compliance by Sdler with the provisions of the
"bulk sdes’ or amilar laws of any sate. Sdler agrees to indemnify Buyer and hold it harmless from any
and all loss, cost, damage and expense (induding but not limited to, reasonable attorney's fees) sustained
by Buyer asareault of any falure of Sdler to comply with any "bulk sdes’ or smilar laws.

11.21 Moaodification. Seler agrees to cooperate with Buyer in submisson of any minor
modification gpplication contemplating an upgrade of the Station. Buyer shall preparethe engineering and
incur the costs of preparing and filing the minor modification gpplication with the Federal Communications
Commisson. Sdler agreesthat it will, at Buyer's request, expeditioudy file a modification gpplication as
requested by Buyer.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as
of the date first written above.

KRAE, INC.

Attest: By:
Name:
Title:

MOUNTAIN STATESBROADCASTING, INC.

Attest: By:

Victor A. Michad, Jr., President
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