EXECUTION COPY

ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT {this “Agreement ), made as of October 1,
20086, is by and among NM Licensing LLC, a Detaware limited liability company (“NM License”),
NextMedia Operating, Inc., a Delaware corporation (“NM Operating,” which together with NM
License may be referred to herein as “Seller”), and Beasley FM Acquisition Corp., a Delaware
corporation or its permissible assignee (“Buyer™).

RECITALS

NM License is the licensee of, and with NM Operating, operates radio broadcast station
WIBR-FM, 89.5 MHz, Wilmington, Delaware, Facility ID No. 14374 {the “Station™), pursuant to
licenses issued by the Federal Communications Commission (the “FCC™).

Selier and Buyer have agreed that Seller will sell and Buyer or Buyer’s designee will
acquire all of the tangibie and intangible assets used or useful in connection with the operation of the
Station, on the terms and subject to the conditions set forth in this Agreement.

Seller and Buyer are, simultaneously with the execution and delivery of this
Agreement, entering into a Local Marketing Agreement for the Station (the “Local Marketing
Agreement™), pursuant to which, following the effective date thereof, Buyer shall provide
programming on the Station pending the Closing of the transactions contemplated by this
Agreement.

Theretore, the parties agree as follows:

ARTICLE 1
ASSETS TO BE CONVEYED

1.1. Closing. Subject to Section 16.1 hereof and except as otherwise mutually
agreed upon by Seller and Buyer, the closing of this transaction (the “Closing ”) shall take place ona
date agreed upon by Buyer and Seller within ten business (10) days after all of the conditions
specified in Sections 10.2 and 11.2 hereof have been fulifilled (or waived by the party entitled to
waive such condition). The Closing shall be held at 10:00 a.m. local Washington D.C. time at the
offices of Leventhal Senter & Lerman PLLC (“LS&L™), or at such other place and time, and in such
manner as the parties may otherwise agree. Notwithstanding the foregoing, the parties intend that, to
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the extent possible, the Closing shall be conducted by exchange of signatures by fax, mail, and/or
overnight courier, and wire transfer of funds.

1.2 Station Assets. At the Closing, unless otherwise transferred on the effective
date of the Local Marketing Agreement, Seller shall seil, assign, transfer and convey to Buyer or
Buyer’s designated Affiliate, and Buyer shall purchase from Seller, all of the assets (but excluding
the Excluded Assets) used in connection with the business and operation of the Station, including but
not limited to the following:

(a) Seller’s rights in and to all of the licenses, permits and other
authorizations, including any temporary waiver or special temporary authorization, issued to Seller
by the FCC or any other governmental authority currently in effect and used in the conduct of the
business and operation of the Station, including those listed in Schedule 1.2(a}, together with any
additions thereto (including renewals or modifications of such licenses, permits and authorizations

and applications therefor) between the date hereof and the Closing Date {the “Station Licenses™; and
all of Seller’s rights in and to the call letters “WJIBR-FM";

(b) Seller's right and interest in and to the leased real property used in the
conduct of the business and operation of the Station, together with any additions thereto or
modifications or amendments thereof between the date hereof and the Closing Date (the “Rea!
Property”);

{c) all equipment, antennas, cables, hardware, office furniture and fixtures,
office materials and supplies, inventory, spare parts, motor vehicles and other tangible personal
property of every kind and description, owned, leased or held by Seller and used or useful in the
conduct of the business and operation of the Station, including but not limited to that listed on
Schedule 1.2(¢) and, with respect to leased Personal Property, the equipment leased under any
equipment leases listed on Schedule 1.2(d), together with any replacements thereof and additions
thereto, made between the date hereof and the Closing Date (the “Personal Property™),

(d) subject to the provisions of Article 3 hereof, all Time Sales Agreements,
the Real Property Leases, and all of Seller’s rights under and interest in all Contracts listed it
Schedule 1.2(d)hereto, together with all of Seller’s rights under and interest in all Contracts entered
into or acquired by Seller between the cdate hereof and the Closing Date in accordance with this
Agreement (the “Assumed Contracts™,

(e) all of Seiler’s rights in and to all registered and unregistered trademarks,
trade names, service marks, franchises, copyrights, including registrations and applications for
registration of any of them, jingles, logos, slogans, licenses, patents, [aternet domain names, Internet
URLs, Intemet web sites, content and databases, permits and privileges, and other intangible
property rights and interests applied for, issued to or owned by Seller for use in the conduct of the
business and operation of the Station, including those listed in Schedule 1.2(e). together with any
additions thereto between the date hereof and the Closing Date (the “Intellectual Property”);
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(f) all files, records, books of account, employment records of Station
personnel, and logs relating to the operation of the Station, inclnding, without limitation, receivable
records, the Station’s public inspection files, filings with the FCC related to the Station, invoices,
statements, technical information and engineering data, sales correspondence, filings with the FCC,
programming information and studies, advertising studies, marketing and demographic data, lists of
advertisers, credit and sales reports, and copies of all written Contracts to be assigned hereunder;

g) to the extent assignable, all rights under manufacturers” and vendors’
warranties as exist at Closing and which relate to any of the Station Assets, as delined herein;

(h) all computer software and programs used or held for use in the operation
of the Station;

(i) security deposits and prepaid expenses, to the extent that Seller receives an
adjustment to the Purchase Price for such amounts pursuant to Section 5.1; and

{30 all other assets or properties not referred to above reflected on the
Financial Statements or acquired for use by the Siation or in connection with the operation of the
Station after the date the last Financial Statement was delivered to Buyer, except any assets or
properties disposed of after such date in the ordinary course of business consistent with Section 8.1.

The assets to be transferred to Buyer hereunder are hereinafier collectively referred to
as the “Station Assers.” The Station Assets shall be transferred to Buyer free and clear of any Liens,
except for Permitted Liens.

1.3. Excluded Assets. Notwithstanding anything to the contrary contained in
Section 1.2, the Station Assets shall not include the following (the “Lxcluded Assets™):

(a) Seller's books and records pertaining to the organization, existence or
capitalization of Seller, and duplicate copies of such records as are necessary to enable Seller to file
tax returns and reports;

(b) all cash, cash equivalents, or similar type investments of Seller, such as
certificates of deposit, treasury bills, and other marketable securities on hand and/or in banks, and
any interest in and to any refunds of federal, state or local franchise, income, or uther taxes related to
periods prior to the Closing;

(c) all insurance policies, except for any rights that 1nay be assigned pursuant

to Article 20 hereof, promissory notes, amounts due from employees, bonds, letters of credit,
certificates of deposit, or other similar items, and any cash surrender value in regard thereto;
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() all pension, profit sharing or cash or deferred (Section 401(k)) plans and
trusts and the assets thereof and any other employee benefit plan or arrangement.

(e} subject to the Local Marketing Agreement, all accounts receivable and
notes receivable arising in connection with the operation of the Station prior to the Closing Date and
outstanding and uncollected as of the Closing Date {the “Accounts Receivable™); and

(f) the items listed on Schedule 1.3(f} hereof.

ARTICLE 2
PURCHASE PRICE

2.1. Purchase Price. The total consideration to be paid by Buyer for the Station
Assets shall be Forty-Two Million Dollars ($42,000,000) (the “Purchase Price”), subject to upward
or downward adjustment, as the case may be, on and after the Closing Date, pursuant to Article 3.

2.2, Payment of Purchase Price. Within two (2) Business Days following the
execution and delivery of this Agreement by Buyer and Seller, Buyer shall deposit an Irrevocable
Letter of Credit in the principal amount of One Million Seven Hundred Fifty Thousand Dollars
(81,750,000 (the “Initial Letter of Credir”) with Star Media Group, Ltd. (“Escrow Agent™) to be
held pursuant to the terms and conditions of an Escrow Agreement of date even herewith by and
among Buyer, Seller, and Escrow Agent. In the event that the Closing has not occurred by March 1,
2007, Buyer shall deposit a second Iirevocable Letter of Credit in the principal amount of Seven
Hundred Fifty Thousand Dollars ($750,000), with the Escrow Agent (the “Second Letter of Credit™).
'The Initial Letter of Credit and, if applicable, the Second Letter of Credit shall be degimed the
“Escrow Deposit”. At the Closing, Buyer and Seller shall jointly instruct Escrow Agent to return
Escrow Deposit to Buyer. Buyer shall pay the Purchase Price, as adjusted pursuant to Article 5, by
wire transfer of immediately avaitable federal funds pursuant to wire instructions that shall be
delivered by Seller to Buyer at least iwo (2) Business Days prior to the Closing Date.

2.3, Holdback. There shall be no holdback of any portion of the Purckase Price at
the Closing, provided that Seller maintains ownership of assets during the Survival Period sufficient,
in Buyer's commercially reasonable judgment, to secure potential claims that might arise under
Section 15.1 hereto. In the event that, in Buyer’s reasonable judgment, Seller does not maintain
ownership of assets (exeluding the Station Assets) sufficient to secure potential claims that might
arise under Section 15.1 hereto, Seller shall pay, by wire transfer of immediately available funds,
Two Million Dollars {$2.000,000.00) (the “Heldback™) to Escrow Agent to be held pursuant to the
terms and conditions of a Holdback Escrow Agreement. The Holdback shall be maintained in an
interest-bearing account pending the expiration of the Survival Period, and shall be used to satisfy
Buyer’s claims, if any, that may arise under Section 15.1 hereto. Upon the termination of the
Survival Periad, the balance of the Holdback, and any interest accrued thereon, shall be paid to
Seller; provided, however, that in the event Buyer has made a claim pursuant to Section 15.1 that has
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not been resolved prior to the expiration of the Survival Period, the amount of such unresolved claim
shall be held by Escrow Agent until such time that the ¢laim has been resolved.

ARTICLE 3
ASSUMPTION OF OBLIGATIONS

3.1 Assumption of Obligations. Subject to the provisions of this Article 3 and of
Article 5 of this Agreement, unless otherwise provided in the Local Marketing Agreement, at the
Closing Buyer shall assume and undertake to pay, satisfy or discharge the liabilities, obligations and
commitments of Seller under the Station Assets, to the extent that either (1) the obligations and
liabilities accrue or arise out of events occwrring after the Effective Time or (2) the Purchase Price
was reduced pursuant to Article 5 as a result of the proration or adjustment of such obligations and
liabilities ( “Assumed Obligations™).

3.2 Limitation. Except as set forth in Section 3.1 hereof, Buyer expressly does
not, and shall not, assume or be deeined to assume, under this Agreement or otherwise by reason of
the transactions conternplated hereby, any liabilities, obligations or commitments of Seller of any
nature whatsoever.

3.3 Effect of L.ocal Marketing Agreement. Simultaneously with the execution
of this Agreement, Seller and Buyer are executing and delivering the Local Marketing Agreement.
The term of the Local Marketing Agreement shall commence on October 1, 2006, Tothe extent that
the Station Assets are assigned, the Assumed Obligations are assumed or assets and liabilities are
prorated under the Local Marketing Agreement, any obligation of the Seller under this Agreement to
assign such Station Assets, of the Buyer to assume such Assumed Obligations or of the parties to
prorate such assets or [iabilities, shall be deemed satisfied.

ARTICLE 4
REQUIRED CONSENTS

4.1 FCC Application. The assignment of the Station Licenses as conterplated
by this Agreement is contingent upon the FCC Consent. No later than ten {10) days after the date
that the parties execute this Agreement, Buyer and Seller shall file the FCC Application. Buyer may,
at its discretion, designate an Affiliated entity to be the assignee of the Station Licenses, provided
that such designation would not be reasonably expected to cause a material delay in obtaining the
FCC Counsent. Seller and Buyer shall thereafter prosecute the FCC Application with all reasonable
diligence and otherwise use their commercially reasonable efforts to obtain the grant of the FCC
Application as expeditiously as practicable. If reconsideration or judiciai review is sought with
respect to the FCC Consent, the partly affected shall, in good faith. use its commereially rcasonable
efforts to oppose such efforts for reconsideration or judicial review; provided, however, that nothing
herein shall be construed to limit either party’s right to terminate this Agreement pursuant to Article
16 hereof.
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4.2, Other Governmental Consents. Promptly after the date of this Agreement,
the parties shall prepare and file with the appropriate governmental authorities any other requests for
approval or waiver that are required from such governmental authorities in connection with the
transactions contemplated hereby and shall diligently and expeditiously prosecute, and shall
cooperate fully with each other in the prosecution of, such requests for approval or waiver and all
proceedings necessary to secure such approvals and waivers.

ARTICLE 5
PRORATIONS; ACCOUNTS RECEIVABLE

5.1 Proration of Expenses. Allrevenues and expenses acising from the conduct
of the business and operation of the Station and ownership of the Station Assets shall be prorated
between Buyer and Seller as of the Effective Time. Such prorations shall be based upon the
principle that Seller shall be responsible for all liabilities and obligations incurred or accruing in
connection with the operation of the Station and ownership of the Station Assets until the Effective
Time, and Buyer shall be responsible for such liabilities and obligations incurred by Buyer thereafter.

Such prorations shal] include, without limitation, all ad valorem, real estate and other property taxes.
business and license fees, FCC regulatory fees, utility expenses, any accrued sick time or vacation,
lizbilities and obligations under the Assumed Contracts, rents and similar prepaid and deferred items,
cxcept taxes arising by reason of the wransfer of the Station Assets as contemplated hereby, which
shall be paid in accordance with Section 13.2. To the extent not known, real estate taxes shall be
apportioned on the basis of taxes assessed for the preceding vear, with a reapportionment as soon as
the new tax rate and valuationt can be ascertained. Notwithstanding the foregoing, there shal! be no
adjustment for, and Seller shall remain solely liable with respect to any obligations or liabilities not
being assumed by Buyer in accordance with Articie 3 hereof. There shali be no adjustment for Trade
Agreements, provided, however, if Seller’s aggregate obligations under the Trade Agreements, less
the fair market value of all goods or services to be received under such Trade Agreements, exceeds
$10,000 as of the Closing Date, then all amounts in excess of $10,000 shall be considersd an
operating expense of Seller to be pro-rated in accordance with this Section 5.1.

5.2, Payment of Proration Items. Three (3) Business Days prior to Closing,
Seller shall deliver to Buyer a preliminary list of all items to be prorated pursuant to Section 5.1 (the
“Preliminary Proration Schedule”), and, 1o the extent feasible, such prorations shall be credited
against or added to the Purchase Price, as applicable, at Closing. In the event Buyer and Seller do
not reach a final agreement on such prorations and adjustments at Closing, Seller shall deliver to
Buyer a schedule of its proposed prorations and adjustments (the “Proration Schedule ) no later than
forty-five (45) days after the Closing Date. The Prorationt Schedule shall be conclusive and binding
upon Buyer unless Buyer provides Seller with written notice of objection (the “Notice of
Disagreement ) within ten (10} days after Buyer's receipt of the Proration Schedule, which notice
shall state the prorations of expenses proposed by Buyer (the “Buyer’s Proration Amount”). Seller
shall have ten (10) days from receipt of a Notice of Disagreement to accept or reject Buyer's
Proration Amount. If Seller rejects Buyer’s Proration Amount, and the amount in dispute exceeds
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$10,000, the dispute shall be submitted within ten (i0) days to an accounting firm, mutually
agreeable to the parties, that is unaffiliated with either party (the “Referee’) for resolution, such
resolution to be made within twenty (20) days after submission to the Referee and to be final,
conclusive and binding on Seller and Buyer. Buyer and Seller agree to share equally the cost and
expenses of the Referce, but cach party shall bear its own Jegal and other expenses, if any. If the
amount in dispute is equal to or less than $10,000, such amount shall be divided equally between
Buyer and Seller. Payment by Buyer or Seller. as the case may be, of the proration amounts
determined pursuant to this Section 5.2 shall be due five (5) days after the last to occur of (i) Buyer’s
acceptance of the Proration Schedule or Buyer's failure to give Seller a timely Notice of
Disagreement; (i) Seller’s acceptance of Buyer's Proration Amount or failure to reject Buyer's
Proration Amount within ten (10) days after receipt of a Notice of Disagreement; (iti} Seller’s
rejection of Buyer’s Proration Amount in the event the amount in dispute equals or is less than
$10,000; and {(iv) notice to Seller and Buyer of the resolution of the disputed amount by the Referee
in the event that the amount in dispute exceeds $10,000. Any payment required by Seller to Buyer or
by Buyer to Seller, as the case may be, under this Section 5.2 shall be paid by check or wire transfer
of immediately available federal funds to the account of the payee with a financial institution in the
United States as designated by Seller in the Proration Schedule or by Buyer in the Notice of
Disagreement (or by separate notice in the event that Buyer does not send a Notice of Disagreement}.
If either Buyer or Seller faiis to pay when due any amount under this Section 5.2, interest on such
amount will accrue from the date payment was due to the date such payment is made at a per annum
rate equal to the Prime Rate plus two percent (2%), and such interest shall be payable upon demand.

5.3.  Allocation. The parties shall use reasonable etforts to agree t¢ an allocation
of the Purchase Price pursuant to the requirements of Section 1060 of the Internal Revenue Code of
1986, as amended, prior to Closing. For purposes of allocating the Purchase Price, Buyer shall
obtain an appraisal, a copy of which Buyer shall provide to Seller within five (5) Business Days after
Buyer’s receipt taereof. In the event the partics are unable to agree on an allocation of the Purchase
Price, then Buyer and Seller shall use separate allocations in completing and filing Intemnal Revenue
Code Form 8594 for federal income tax purposes.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as follows:

6.1. Organization and Standing. Buyer is a corporation organized, validly
existing and in good standing under the laws of the State of Delawure and qualified to do business in
the State of Delaware,

6.2. Authorization and Binding Obligation. Buyer has all necessary power and
authority to enter into and perform under this Agreement and the transactions contemplated hereby,
and Buyer's execution, delivery and performance of this Agreement has been duly and validly
authorized by all necessary action on its part. This Agreement has been duly executed and delivered
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by Buyer and constitutes its valid and binding obligation, enforceable in accordance with its terms,
except as limited by laws affecting creditors’ rights or equitable principles generally.

6.3. Ahsence of Conflicting Agreements or Required Consents. Except as set
forth in Article 4 with respect to FCC and other governmental consents, the exccution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby by
Buyer: (a) do not and will not require the consent of anty third party; (b) do not and will not violate
any provisions of Buyer’s organizational documents; (c) do not and will not violate any applicable
law, judgment, order, injunction, decree, rule, regulation or ruling of any governmental authority
binding upon Buyer or its assets; and (d) do not and will not, either alone or with the giving of notice
or the passage of time, or both, conflict with, constitute grounds for termination of or result in a
breach of the terms, conditions or provisions of, or constitute a defanlt under any agreement,
instrument, license or permit to which Buyer is now subject.

6.4. Qualifications; Absence of Litigation.

(a) There are no facts which, under the Communications Act of 1934, as
armnended, or the existing rules and regulations of the FCC, would disqualify Buyer as the assignee of
the Station Licenses. Except as set forth in Schedule 6.4, Buyer has no reason to believe that the
FCC assignment contemplated herein will not be granted by the FCC in the ordinary course based
upott Buyer’s qualifications to be the FCC licensee of the Station.

(b)There is no claim, litigation, proceeding or investigation pending or, to
Buyer’s Knowledge, threatened against Buyer which seeks to enjoin or prohibit the transactions
contemplated by this Agreement.

6.5. Bankruptey. No insclvency proceedings of any character, including without
limitation, bankruptcy, receivership, reorganization, composition or arrangement with creditors,
voluniary or involuntary, affecting Buyer, are pending or, to the best of Buyer’s Knowledge,
threatened, and Buyer has not made any assignment for the benefit of creditors or taken any action
which would constitute the basis for the institution of such insolvency proceedings.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer as follows:

7.1. Organization and Standing. NM Cperating is a corporation duly formed,
validly existing and in good standing under the laws of the State of Delaware. NM License is a
limited liability company duly formed, validly existing and in good standing under the laws of the
State of Delaware. Seller has all necessary power and authority to own, lease and operate the Station
Assets and to carry on the business of the Station as now being conducted and as proposed to be

conducted by Seller between the date hereof and the Closing Date.
8
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7.2, Authorization and Binding Obligation. Seller has all necessary power and
authority to enter into and perform this Agreement and the transactions contemplated hereby, and
Seller’s execution, delivery and performance of this Agreement has been duly and validly authorized
by all necessary action on its part. This Agreement has been duly executed and delivered by Seller
and constitutes its valid and binding obligation, enforceable in accordance with its terms, except as
limited by laws affecting the enforcement of creditors’ rights or equitable principles generally.

7.3. Absence of Conflicting Agreements or Required Consents. Except as set
forth in Article 4 with respect to FCC and other governmental consents and/or as disclosed on
Schedule 7.3, the execution. delivery and performance of this Agreement and the consummation of
the transactions contemplated hereby by Seller (2) do not and will not require the consent of any third
party; (b) do not and will not violate any provisions of Seller’s organizational documents; (¢) do not
and will not violate any applicable law, judgment, order, injunction, decree, rule, regulation or ruling
of any governmental authority binding upon Seller or its assets or by which it or the Station Assets
are bound; (d) do not and will not, either aione or with the giving of notice or the passage of time, or
both, conflict with, constitute grounds for termination of or result in a breach of the terms, conditions
or provisions of, or constitute a default under any lease, contract, agreement, instrurnent, license or
permit to which either Seller or the Station Assets are now subject; and (e) do not and will not resulit
in the creation of any lien, charge or encumbrance on any of the Station Assets.

7.4. Station Licenses.

(a) Schedule 1.2(a) contains a true and complete list of the Station Licenses,
including their expiration dates. Seller has delivered to Buyer true and complete copies of the
Station Licenses. The antenna structures used by the Station are in compliance with the
Communications Act and the requirements of the Federal Aviation Administration, and are
registered with the FCC, if required. The location of the Station’s main studio complies with the
FCC’s rules.  All FCC regulatory fees assessed with respect to the Station Licenses have been
timely paid. Except as set forth on Schedule 7.4(a}: (1) there are no licenses, permits or
authorizations other than the Station Licenses required from any government or other entity for the
lawful operation of the Station in the manner now operated; (ii) the Station Licenses and other
licenses, permits and authorizations listed in Schedule 1.2(a} are validly held by NM License
pursuant to a Final Order, are in full force and effect, have been issued for the full terms customarily
issued to radio broadcast stations in the State of Delaware, and none is subject to any restriction or
condition which would limit in any materiai respect the full operation of the Station as now operated;
(1ii) the Station, its physical facilities, electrical and mechanical systems, and transmitting and studio
equipment are operating in accordance with the terms and conditions of the Station Licenses and the
rules and regulations of the FCC; and (iv) all reports and other filings required by the FCC with
tespect to the Station Licenses and the Station, including, without limitation, material required to be
placed in the Station’s local public inspection files or other records, have been timely filed.




(b) There are no applications, complaints or proceedings pending or, to
Seller’s Knowledge, threatened before the FCC relating to the operation of the Station or that may
result in the revocation, materially adverse modification, non-renewal or suspension of any of the
Station Licenses, or the imposition of any fines, forfeitures, or other administrative actions with
respect to the Station or its operation other than proceedings affecting the broadcasting indusiry
generally. Should any such filing be made or action initiated, Seller shall proniptly notify Buyer and
shall take all commercially reasonable steps to protect the Station and Station Licenses from material
adverse impacts. Seller is not subject to any outstanding tudgment or order of the FCC relating to
the Station. Except as otherwise noted on Schedule 7.4{b), Seiler is not aware of any action other
than rule-making proceedings of general applicability to the radio industry which would adversely
affect the FCC protected service area of the Station as such service area is prescntly authorized by
the FCC.

{c) There are no facts which, under the Communications Act of 1934, as
amended, or the existing rules and regulations of the FCC, would disgualify Selleras the assignor of
the Station Licenses. Seller has no reason to believe that the FCC assignment contemplated herein
will not be granted by the FCC in the ordinary course based upon Seller’s qualifications as the
licensee and assignor of the Station Licenses.

(d) Except as set forth in Schedule 7.4(d}, the Station is operating with power
and facilities specified in its FCC Licenses, within the power tolerances permitted in FCC Rule
73.1560(b) and to Seller’s Knowledge, the Station is not causing objectionable interference to the
transmissions of any other broadcast station or communicattons facility, and no other broadcast
station or communications facility is causing objectionable interference to the transmissions of the

Station.

(e) To Seller's actual knowledge, without further investigation (i) no
governmental entity has proposed any law that may affect either Seller, the Station Assets, operations
or business, or Seller’s rights thereto, except to the extent that any such law, if adopted or otherwise
put inio effect, individually or in the aggregate, will not have an adverse effect on Seller or the
Station Assets, as applicable, and (i1) there are no facts or circumstances that could reasonably give
rise to the same,

7.5. Real Property Leases.

(a) Schedule 7.5 contains descriptions of all of the Real Property Leases. The
Real Property subject to the Real Property Leases listed on Schedule 7.5 are ail of the real property
interests necessary to conduct the business and operate the Station as conducted and operated an the
date hereof.

(b Seller has valid and subsisting l=asehold interests, insurable at standard
rates, pursuant to the Real Property Leases which shall at the Closing be free and clear of all Liens,
gxcept for Permitted Liens. With respect to each leasehold interest under the Real Property Leases,
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as long as Seller fulfills its obligations under the lease therefor, Seller has enforceable rights to non-
disturbance and quiet enjoyrment.

{¢) Anyimprovements upon the Real Property that are included in the Station
Assets, and Seller’s use of the Real Property comply in all material respects with all federal, state and
local laws, regulations and ordinances, and no permits, licenses or certificates pertaining to the
operation of the Station upon the Real Property are required by any federal, state or local
government, agency, board or other governmental authority having jurisdiction over the Real
Property. All such improvements included in the Station Assets are in good working condition and
repair, are insurable at standard rates, and, except as noted on Schedule 7.4(a), are in compliance
with the rules and regulations of the FCC, the Federal Aviation Administration and all other
applicable federal, state and local statutes, ordinances, rules and regulations. There are no structural,
electrical, mechanical, plumbing, air conditioning, heating or other defects in the improvements on
the Real Property included in the Station Assets.

(d) Seller has delivered to Buyer true and complete copies of all Real Property
Leasss.

(e) To Seller’s Knowledge, all towers, guy anchors and buildings and other
improvements included in the Station Assets are located entirely on the Real Property.

(f) Seller has not received any notice of any appropriation, condemnation or
like proceeding, or of any violation of any applicable zoning law, regulation or other law, order,
regulation or requiremnent affecting the Real Property or the improvements thereon that are included
in the Station Assets, or of the need for any material repair, remedy, construction, alteration or
installation with respect to any improvements included in the Station Assets.

(g) The Real Property is leased at the rates and for terms ending on the dates
set forth in the Real Property Leases, which are the sole and complete agreements concerning the
Seller’s use of the leased Real Property. Neither the Seller, nor to the Knowledge of Seller, any other
party, is in default, violation or breach in any material respect under any Real Property Lease, and no
event has occurred and is continuing that constitutes or, with notice or the passage of time or both,
would constitute 2 default, material violation or rnaterial breach by the Seller, or to the Knowledge of
Seller, by any other party thereunder. No amount payable under any Real Property Lease is past due.

Selier has not received any notice of a defanit, offset or counterclaim under any Real Property Lease
or any other cominunication asserting material non-compliance with any Real Property Lease.
Subject to the rights of the landlords under the Real Property Leases, Seller has the exclusive right to
use and occupy the premises leased under each Real Property Lease as they are now currently being
used and occupied and for the purposes necessary to operate the Station. Subject to the terms of the
Real Property Leases, Seller enjoys peaceful and undisturbed possession of the premises leased under
the Real Property Leases. To Seller’s actual knowledge, except as set forth on Schedule 7.5(¢gj}, no
third party, other than the lessor under any lease, holds any interest in the leased premises with the
right to foreclose upon Seller’s leasehold interest. Subject to the terms and conditions of the
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applicable Real Property Lease, Seller has full legal power and authority to transfer control of the
Real Property Leases to Buyer in accordance with this Agreement on termns and conditions no less
favorable than those in effect on the daie hereof, and, subject to the terms and conditions of the
appliceble Real Property Lease, such assignment will not affect the validity, enforceability and
continuity of any Real Property Lease.

(h) All utilities that are required for the full and complete occupancy and use
of the Real Property for the purposes for which such properties are presently being used by the
Station pursuant to the terms and conditions of the Real Property Leases, including without
limitation, electric, water, sewer, telephone and similar services, have been connected and are in
gsood working order.

7.6. Title t¢ and Condition of Personal Property. Schedule 1.2(c) lists all
material items of Personal Property whether owred. leased, used or held for use in conducting the
business and operations of the Station as now conducted. Seller is the sole owner or lessee, as
applicable, of the Personal Property and has good and marketable title to and/or a valid leasehold
interest in all Personal Property free and clear of &ll Liens, except for Permitted Liens. All of the
material items of tangible Personal Property are in good operating condition and repair (reasonable
wear and tear excepted), are insurable at standard rates, and have been properly maintained in
accordance with industry standards, are performing satisfactorily and in accordance with standards of
good engineering practice, unless otherwise noted on Schedule 7.4(a), materially comply in all
respects with applicable rules and regulations of the FCC, the terms of the Station Licenses, and with
othier applicable federal, state and local statutes, ordinances, rules and regulations, and are available
for immediate use in the operation of the Station. Seller has no Knowledge of any defect in the
condition or operation of any item of Personal Property which is reasonably likely to have a material
adverse effect on the operations of the Station.

7.7, Assumed Contracts. Seller has delivered to Buyer true and complete copies
of all Assumed Contracts, including any amendments and other modifications to such Assummed
Contracts. The Assumed Contracts constitute valid and binding obligations of Seller and of all other
parties thereto, and are in full force and effect as of the date hereof. Seller is not in material breach
or default under any of the Assumed Contracts ang, to Seller’s Knowledge, the other parties to such
Assumed Contracts are not in material breach or default thereunder. Seller has notreceived or given
written notice of any default thereunder from or to any of the other parties thereto, and no event has
occurred which with notice or lapse of time or both would constitute a material breach or default
thereunder. Except as set forth on Schedule 1.2{d}, Seller has all requisite power and authority to
assign its rights under the Assumed Contracis to Buyer in accordance with this Agreement on terms
and conditions no less favorable than those in effect on the date hereof, and such assignment will not
affect the validity, enforceability or continuity of any such Assumed Contracts. There are no Trade
Agreements, except as disclosed on Schedule !.2(d}. There are no inter-company Contracts between
Seller (or either NM Operating or NM License individually) and any Affiliate of Seller (or either NM
Operating or NM License individually), except as disclosed on Schedule 7.7.
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7.8. Personnel Information.

(2) Schedule 7.8 contains a true and complete list of all persons employed at
the Station, including each person’s job title or the capacity in which employed, date of hire, and a
description of all compensation including bonus arrangements and employee benefit plans or
arrangements applicable to each such employee, including without limitation, accrued by unused sick
and vacation leave and service credited for purposes of vesting and eligibility to participate under
any benefit plan. Seller is not a party to any agreement, written or oral, with employees except as
described on Schedule 1.2(d) or Schedule 7.8. Except as described on Schedule 7.8, Seiler has no
employment agreement of any kind, oral or written, express or inplied, that would require Buyer to
employ any employee of Seller after the Closing, or that would otherwise confer any obligation on
Buyer.

(b} Seller is not a party to any collective bargaining agreement covering any
of the employees at the Station. Seller is not a party to any Contract with any labor organization, nor
has Seller agreed to recognize any union or other collective bargaining unit, nor has any union or
other collective bargaining unit been certified as representing any of Seller’s employees at the
Station, nor has Seller received any demands or any other requests from a labor organization for
representative status with respect to any persens employed at the Station.

(¢ Except as set forth in Schedule 7.8, Seller is not a party to or bound by any
employee benefit plan within the meaning of Section 3(3) of the Employee Retirement Income
Security Act of 1974, as amended (“ERISA "), whether or not such plan is otherwise exempt from the
provisions of ERISA, and no employee or spouse of an employee is entitled to any benefits that
would be payable pursuant to any such plan.

{d} There are no unfair labor practice charges pending against Seller.

{e) Seller acknowledges that Buyer has no obligation hereunder to offer
employment to any employee of Selier and Seller shall remain fully liable for all costs of terminating
such employees, including accrued vacation or accrued sick leave or other accrued time or benefits;
however, Buyer shall have the right to hire such of the Station’s employees as Buyer may select.
With respect to any employees that Buyer hires, Seller further acknowledges that Buyer shall have no
obligation for, and shall not assume as part of the act of hiring such employzes, any obligation for
accrued benefits, and Seller will retain liability therefor.

{(f) With respect to the Station’s employees, Seller is in material compliance
with all applicable foreign, federal, state and local laws, rules and regulations respecting
employment, employment practices, terms and conditions of employment, worker classification,
wages and hours, equal employment opportunity, cotlective bargaining, pension and welfare benefit
plans, and the payment of Social Security and similar taxes, and neither Seller nor the Station are
liable for any arrearages of wages or any tax penalties due to any failure to comply with any of the
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foregoing, nor have any of thern received notification that their employment practices fail to comply
with the foregoing.

7.9. Intellectual Property. Schedule 1.2(e) lists all Intellectual Property applied
for, issued to or owned by Seller for use in the operation of the Station, or under which Seller is
licensed or franchised to be assigned hereunder, all of which rights and interests are issued to or
owned by Seller, or if licensed or franchised to Seller, are, to the Knowledge of Seller, valid and
uncontested. Seller has delivered to Buyer copies of all documents, if any, establishing such rights,
licenses or other authority. There is no pending or, to the best of Seller’s Knowledge, threatened
proceeding or litigation affecting or with respect to the Inteliectual Property. Seller is not knowingly
infringing upon or otherwise acting adversely to any trademarks, trade names, service marks, service
names, copyrights, patents, patent applications, internet domain names, know-how, methods, or
processes owned by any other person or persons, and there is no claim or action pending, or to the
Knowledge of Selier, threatened, with respect thereto. The Intellectual Property listed on Schedule
1.2{e} comprise all material intangible property interests used or held for use in conducting the
business and operations of the Station as now conducted.

7.10,  Compliance With Laws. Except as noted on Schedule 7.10, Seller has
operated and is operating in material compliance with all laws, regulations and governmental orders
applicable to the operation of the Station, and its present use of the Station Assets does not materially
violate any such laws, regulations or orders. Seller has not received any notice asserting any
noncontpliance with any applicable statute, rule or regulation, in connection with the operation of the
Station. Seller is not in default or in violation of any law, regulation, court order, or order of any
federal, state, municipal, foreign or other government department, board, burean, agency, or
instrumentality, wherever located, that would materially adversely affect construction or operation of
the Station or Station Assets, including but not limited to state and federal environmental laws and
regulations. There is no pending or threatened investigation, audit, review or other examination of
the Station or Station Assets, and Seller is not subject to any order, agrecment, memorandum of
understanding or other regulatory enforcement action or proceeding with or by the FCC or any other
federal or state governmental agency having supervisory or regulatory authority with respect to the
Station or Station Assets.

7.11.  Taxes. Seller has duly, timely and in the required mammer filed all federal,
state, local and foreign income, franchise, sales, use, property, excise, payroll and other tax returns
and forms required to be filed, and has paid in full or discharged all taxes, assessments, excises,
interest, penalties, deficiencies and losses required to be paid. There are no liens or other
encumbrances for (axes on the Station Assets. As of the time of filing, such returns were true,
complete and correct in all material respects. There are no governmental investigations or other
legal, administrative, or tax proceedings pending, or to Seller’s Knowledge, threatened pursuant to
which Seller is or could be made liable for any taxes, penalties, interest, or other charges, the liability
for which could extend to Buyer as transferee of the business of the Station, or could result in a Lien
on any of the Station Assets, and no event has oecurred that could impose on Buyer any transferee
liability for any taxes, penalties, or interest due or to become due from Seller.
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7.12.  Bankruptcy. No insolvency proceedings of any character, including, without
limitation, bankruptcy, receivership, reorganization, composition or arrangement with creditors,
voluntary or involuntary, affecting Seller or any of the Station Assets, are pending or, to Seller’s
Knowledge, threatened, and Seller has not made any assignment for the benefit of creditors or taken
any action which would constitute the basis for the institution of such insolvency proceedings.

7.13.  Location of Station Assets, All of the Station Assets are and have been
located in the State of Delaware since the Station Assets were acquired by Seller.

7.14 Insurance. The business, properties (including the Station Assets) and
employees of the Station are insured against loss, damage, or injury in the amounts shown on
Schedule 7.14 hereto. All insurance policies listed on Schedule 7,14 are in full force and effect and
there is no default with respect 10 provisions in any such policy. There are no pending insurance
claims concerning the Station or Station Assets, nor are there any claims as to which any insurer has
denied liability or declined coverage or which have not been properly and timely submitted to the
appropriate insurers.

7.15 Financial Statements. Seller has provided Buyer with true and complete
copies of statements of broadcast cash flow of the Station for its most recently concluded two fiscal
years, by quarter, and for all full months since elapsed (the “Financial Statements”). The Financial
Statements were prepared in accordance with GAAP, except for the inclusion of reasonable and
customary interim adjustments, and fairly present in all material respects the information purported
to be presented therein as of the dates and for the respective periods covered thereby, and fairly
reflect the results of operation of the Station on a stand-alone basis. Seller has furnished Buyer a true
and complete copy of Seller’s month-by-month budget for the Station for Year 2006. Seller has
provided Buyer with an income statement for Fiscal Year 2005, which was prepared in good faith,
and, in Seller’s reasonable belief, in accordance with GAAP. The income statement fairly presents
in all material respects the information purported to be presented therein as of the date and for the
respective period covered thereby, and fairly reflects the results of operation of the Station on a
stand-alone basis., Except as set forth in the Financial Statements, Seller does not have any liability
or obligation of any nature {whether accrued, absolute, contingent or otherwise), except liabilities or
obligations that would not, individuzlly or in the aggrepate, reasonably be expected to have a
Material Adverse Effect. Except as reflected in the Financial Statements or on Schedule 7,15, (i) no
event has occurred since the Financial Statements were prepared that would make such Financial
Statements misleading in any material respect or that, individually or in the aggregate, would
reasonably be expected to have a Material Adverse Effect; (i1) since the Financial Statements were
prepared, the material operations of the Station have been conducted only in the ordinary course
consistent with past practice and in the manner contemplated by Section 8.1; and (iii) the Station
Assets are not subject, directly or indirectly, to any liability, whether absolute, contingent, accrued or
otherwise, that are not fully reflected in the Financial Statements.
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7.16.  Sufficiency of Station Assets. The Station Assets include all assets that are
necessary to operale the Station in the manner and to the full extent that they are currently operated,
except to the extent that assets used in the operation of the Station are included in the Excluded
Assets. Seller has good and marketable title to or validly leases or is licensed to use all of the Station
Assets, At Closing, Seller will convey to Buyer good and marketable title or valid leasehold or
license interests, as applicable, it each case free and clear of Liens, except for Permitted Liens.

7.17.  Absence of Litigation. There is no claim, litigation, proceeding or
investigation pending or, to Seller’s Knowledge, threatened against Seller, the Station, or the Station
Assets which seeks to enjoin or prohibit, or which otherwise questions the validity of, any action
taken or to be taken in connection with this Agreement, or that would be reasonably expected to have
a Material Adverse Effect. There are no unsatisfied judgments outstanding against the Seller, the
Station or the Station Assets that, individually or in the aggregate, might prevent, alter or delay the
transactions contemplated by this Agreement or that wouid be reasonably expected to Lave a
Material Adverse Effect.

718, Environmental Matters. To Seller's Knowiedge, (a) there has been no
release, nior is there a threat of a release, of any Hazardous Substance or Hazardous Waste at or from
the Real Property; (b) there are no Hazardous Substances or Hazardous Wastes present on, in, under,
around or affecting the Real Property except for ordinary quantities of properly stored Hazardous
Substances or Hazardous Wastes found in consumer or commercial products that are used in the
normal course of broadcast station operations, including grounds and buiiding operation and
maintenance; (c) there are no aboveground or underground storage tanks, whether in use or closed,
on or under the Real Property: (d) neither the Real Property, equipment or installations on the Real
Property nor any Personal Property contain PCBs or asbestos in quantities sufficient to mandate the
labeling or removal of such PCBs or asbestos in accordance with federal, state or local government
environmental standards or to warrant the imposition of any penalty, civilor criminal, against Seller;
and (e) the soil and groundwater of the property are free of toxic waste contarmnination and shall be
free of toxic waste contamination as of the Closing Date. The terms “Hazardous Substance” and
“Hazardaus Waste” shall have the meanings set forth in the Resource Conservation and Recovery
Act, as amended from time to time, the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended {rom time to time, any other applicable Environmental
Requircment, and the regulations promulgated under all such laws, Seller has obtained all
environmental, health and safety permits necessary for the operation of the Station by Seller pursuant
to the Real Property Leases, all such permits are in full force and effect, and the Seller is in material
compliance with the terms and conditions of all such permits. Seller has not received any notice, nor
does Seller have any Knowledge, of any administrative or judicial investigations, proceedings or
actions with respect to violations, alleged, or proved, of any Environmental Requirements involving
the operations of the Station. The operation of the Station by the Seller and, to the Knowledge of
Seller, by all of its predeccssors, is and at all times has been in material compliance with all
applicable Environmental Requirements.
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7.19.  Full Disclosure. No representation or warranty or other statement made by

Seller in this Agreement or in any certificate, document or other instrument furnished or to be
furnished by Selier pursuant hereto contains or will contain any untrue stztement of a material fact,
or omits or will omit to state any material fact required to make any statement made herein or therein
not misleading.

ARTICLE 8
COVENANTS OF SELLER

8.1. (a) Affirmative Covenants. Between the date of this Agreement and the

Closing Date, except as otherwise permitted or contemplated by the Local Marketing Agreement,
Seller shall;

233772

(i} materially comply with all laws applicable to Seller’s use of the
Station Assets; continue to operate and maintain the Station in material conformity with the
Station Licenses, the Communications Act of 1934, as amended, and the miles and
regulations of the FCC, and in material conformity with all other licenses and applicable
laws, ordinances, regulations, rules and orders;

(iiy timely make or provide all paymenits, services or other
consideration due for the Assumed Coniracts s¢ that all payments required to be made as of
the Closing Date will have been paid, except for any amounts being contested by Seller in
good faith, and use commercially reasonable efforts to satisfy Seller’s obligations under the
Trade Agreements in order to minimize the amount by which such obligations under the
Trade Agreements exceed the fair markel value of all goods or services to be received under
the Trade Agreements as of the Closing;

(iil) use commercially reasonable efforts to obtain the consent of any
third party (whether before or after the Closing) necessary for the assignment to Buyer,
without any material adverse change, of the Assumed Contracts;

(1v) maiatain in full force and effect the Station Licenses, and all other
licenses, permits and authorizations refating to the Station, and take any action necessary
before the FCC, including the preparation and prosecution of applications for renewal of the
Starion Licenses. if necessary, to preserve such licenses in full force and effect without
material adverse change;

(v) maintain the insurance policies currently in effect relating io the
Station Assets in the current or increased amounts and, upon Buyer’s reasonable request,
provide Buyer with certificates of insurance evidencing such coverage;

{vi) promptly notify Buyer in writing of (a) any material developments
with respect (o the business or operations of the Station of which Seller has Knowledge, (b}
17
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any change in the truth, accuracy or content of any of the representations and warranties
contained in Article 7 of this Agreement of which Seller has Knowledge, (c) any termination
modification, amendment or breach of any of the Assumed Contracts, or any notice of intent
to terminate or modify, amend or breach any Assumed Contract received by or given by
Seller;

(vil) subject to the provisions of this Section 8.1, operate the Station in
the ordinary course of business consistent with past practices;

(viil) maintain, in all material respects, the Station Assets in customary
repair, maintenance and condition, replace all material items of equipment at time intervals
consistent with prior practice, and repair or replace, subject to the risk of loss provisions of
this Agreement, any material asset that may be damaged or destroyed with items of equal or
greater value and utility;

(ix) maintain, in all material respects, the Station’s libraries of
recordings and other programmiing,

(x) maintain the present character and entertainment format of the
Station and the quality of its programs;

(xi) maintain all inventories of supplies and spare parts at levels
consistent with the Station’s prior practices;

(xii} prepare and file all tax returns that pertain to the Station and
Station Assets consistent with past practices and all applicable laws, except for matters being
contested by Seller in good faith;

{xiii) use its commercially reasonable efforts to cooperate with Buyer
and its independent auditors (as that term is defined in the Securities Act and the published
rules and regulations thereunder) to provide prior to Closing, at Buyer's sole expense,
audited and/or reviewed financial statements for the Station for any fiscal year-end and any
interim period(s) to the extent Buyer reasonably determines such audited financial statements
are required by the Securities Act and/or the Exchange Act. Without limiling the generality
of the foregoing, Seller agrees that it will: (i) reasonably consent to the use or lncarporation
of such audited and/or reviewed financial statements in any registration statement or other
document filed by Buyer or any of its Affiliates under the Securities Act or the Exchange
Act, (ii) execute and deliver, and cause its officers to execute and deliver, such reasonable
“representation” letlers as are customarily delivered in connection with audits and as Buyer’s
independent accountants may reasonably request under the circumstances, and (i1}
reasonably cooperate in consenting to the use or incorporation of the audited financials of
Buyer or any of its Affiliates under the Securities Act or the Exchange Act whether before or
after the Closing. Seller’s duty to cooperaie pursuant to this Section is between the date
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hereof and the Closing Diate, as well as after the Closing Date to the extent Buyer reasonably
requests Seller’s cooperation;

(xiv) if requested by Buyer, provide Buyer with an income statement
for Fiscal Year 2006 prepared in good faith and in Seller’s reasonable belief in zccordance
with GAAP; and

(xv) cooperate fully with the lessor under the Station’s current
tower site lease included in the Real Property Leases to ensuare that such lessor's
construction of a new tower and the migration of the Station’s antenna and other
equipment to the new tower will be accomplished without material impact to the Station’s
operations, to provide Buyer with copies of any applications proposed to be filed in
connection with the relocation of the Station’s equipment to the new tower and to obtain
Buyer’s consent prior to filiag any such applications, which consent shall not be
unreasornzably conditioned, withheld or delayed to provide Buyer with copies of all
notices, requests for consent. and other documents received by Seller relating to the
migration of the Station te the new tower, and to file at Seller’s expense and to prosecute
diligently any FCC applications and any other applications approved by Buyer that are
required to be filed in connection with the Station’s relocation to such new tower.

(b) Negative Covenanis. Between the date of this Agreement and the

Closing Date, except as otherwise permitted by the Local Marketing Agreement, Seller shall not:
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{i) sell, assign, lease or otherwise transfer or dispose of or agree to
sell, lease or otherwise transfer or dispose of any of the material Station Assets now owned
or hereafter acquired, except for assets consumed or disposed of in the ordinary course of
business;

(ii) termaoate or modify or amend any Assumed Contract;

(iii} do, or fail to do, any act which will canse a material breach of, or
default under, or termination of, any Assumed Contract;

{iv) take any action, or permit its officers, employees, atiorneys,
agents, accountants and other representatives to take any action, to solicit, encourage or
initiate (directly or indirectly} any discussion with, provide any information to, negotiate
with, or enter into any agreement, option arrangement or understandiug with, any person or
entity or group, other than Buyer, for the sale of all or any part of the Station Assets or the
assignment or transfer of control of any of the Station Licenses or similar (ransactions
involving Seiler or the Station; or
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(v) take any action that would jeopardize Seller’s rightful possession
of the Station Licenses, the potential for assignment of the Station Licenses to Buyer, or the
unconditional renewal of the Station Licenses at the end of the current term or take any
action that would adversely modify the Station Licenses;

(vi) hire any new Station employees, or materially change the salary,
bonus or other compensation or other material benefits payable to any person emplovyed by
the Station or take any material action with respect to any existing employment, severance or
similar contract with Station employees without giving Buyer prior written notice of such
change;

(vii) enter into or amend o fail to materially perform any Contract or
make any other commitment (inciuding with respect to the making of capital expenditures)
involving the payment of more than $10,000 or having a term not greater than 90 days or
without a cancellation right by Buyer on 90 days written notice; and

(viii) enter into any Contract with any labor union representing
Station employees except as required by applicable law.

8.2. Access to Station. Between the date of this Agreement and the Closing Date,
Seller shall give Buyer and Buyer’s counsel, accountants, engineers and other representatives,
reasonable access during normal business hours to all of Seller’s properties, records and employees
relating to the Station, and shall furmish Buyer with all information related to the Station that Buyer
reasonably requests. The rights of Buyer under this Section 8.2 shall not be exercised in such a
manner as to interfere unreasonably with or disrupt the business or operation of the Station.

8.3. Notification. If Seller receives notice thereof or otherwise becomes aware of
same, Seller shall notify Buyer of any litigation, arbitration or administrative proceeding pending or
threatened against Seller which challenges the transactions contemplated hereby, including any
challenges to the FCC Application, and shall use its reasonable efforts to take such steps as may be
necessary to remove any such impediment to the transactions contemplated by this Agreement.

8.4 Third-Party Consents. Seller shall use its comnercially reasonable efforts to
obtain the consent of any third party necessary for the assignment to Buyer of any Lease or Contract
to be assigned hereunder.

3.5, Closing Covenant. On the Closing Date, Seller shall transfer, convey, assign
and deliver to Buyer the Station Assets as provided in Article 1 of this Agreement.

8.6. Payment of Indebtedness; Financing Statements. Except as specifically
noted on Schedule 8.6, Seller shall secure the release of all Liens, except for Permitted Licns, on the
Starion Assets that secure the payment of any indebtedness and shall deliver to Buyer at the Closing

releases or terminations under the Uniform Commercial Code and any other applicable federal, state
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or local statutes or regulations of any financing or similar statements filed against any Station Assets
in the jurisdictions specified or required by applicable federal, state or local statutes or regulations.

8.7. Employment of Station Employees.

(a) Onthe Closing Date or concurrently with the commencement of the Local
Marketing Agreement, Seller shall terminate the Station’s employees and shall be responsible for all
liabilities including accrued benefits arising therefrom. Buyer may offer employment to any such
terminated employees of the Station, such employment to become effective as of the Effective Time
(any such terminated employees who accept employment with Buyer as of the Closing Date or
pursuant to the Local Marketing Agreement are the “Transferred Employees™). Seller shall be
responsible for all liabilities and accrued benefits arising from the termination of the Transferred
Employees, and in the event that Buyer terminates any Transferred Employee during the first 30-day
period after the Closing without cause, Seller shall pay such employee the severance benefits to
which he or she would have been entitled if Seller had terminated such employee on the Closing
Date.

(b} Seller acknowledges and agrees that Buyer shall not acquire any rights or
interests of Seller in, or assume or have any obligations or liabilities of Seller under, any benefit
plans maintained by, or for the benefit of any employee of Seller prior to the Effective Time,
including obligations, if any, for severance or vacation accrued but not taken as of the Effective
Time.

8.8. Adverse Developments. Seller shall promptly notify Buyer of ary materially
adverse developments that occur prior to Closing with respect to the Station or the Station Assets, or
with respect to the FCC Application, provided, however, that compliance with the disclosure
requirements of this Section 8.8 shall not rzlieve Seller of any obligation with respect to any
representation, warranty or covenant of Seller in this Agreement or waive any condition {0 Buyer’s
obligations under this Agreement.

8.9. Copies of FCC Applications. Seller shall promptly deliver to Buyer copies
of any applications filed with the FCC with respect to the Station promptly after the filing of the
same with the FCC.

ARTICLE &
JOINT COVENANTS

9.1. Conditions. If any event should occur between the date hereof and the
Closing, either within or without the contro! of any party hereto, which would prevent fulfillment of
the conditions upon the obligations of any party to consummate the transactions contemplated by this
Agreement, the parties shall use their reasonable efforis to cure the event as expeditiously as
possible,
21
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9.2, Commercially Reasonahle Efforts. Between the date of this Agreement and
the Closing, each party shall use comumercially reasonable efforts to cause the fulfillment at the
earliest practicable date of all of the conditions to the obligations of the other party to consummate
the sale 2nd purchase under this Agreement.

9.3, Control of Station. Between the date of this Agreement and the Closing,
except as permitted or contemplated by the Local Marketing Agreement, Buyer shall not, directly or
indirectly, control, supervise or direct the operations of the Station. Such operations shall be the sole
responsibility of Seller and, subject to the provisions of Article 9, shall be in its complete discretion.

9.4, Confidentiality. Buyer and Seller shall each keep corfidential all information
obtained by it with respect to the other in connection with this Agreement, and if the transactions
conternplated hereby are not consummated for any reason, sach shall retur to the other, without
retaining a copy thereof, any schedules, documents or other written information, including all
financial information, obtained from the other in connection with this Agreement and the
transactions contemplated hereby, except where such information is known or available through
other lawful sources or where such party is advised by counsel that its disclosure is required in
accordance with applicable law.

9.5, Access to Records. For aperiod of two (2) years from the Closing Date, each
party to this Apreement shall provide to the other party access during normal business hours to such
financial records as may be necessary for either party to prepare any required regulatory and tax
filings.

9.6. No Inconsistent Action. Between the date of this Agreement and the
Closing, each party shall use its reasonable efforts to cause the fuifillment at the earliest practicable
date of all of the conditions to the obligations of the other party to consummate the sale and purchase
under this Agreement, and neither party shall take any action which is materially inconsistent with its
obligations under this Agreement, or that would materially hinder or delay the consurnmation of the
transactions contemplated by this Agreement. Neither party shall take any action that would result in
its disqualification to hold the Station Licenses or in any way delay grant of the FCC Application or
the consumination of the transactions contemplated by this Agreement. Should either party become
aware of any such fact or circumstance to the contrary, such party shall promptly inform the other.

9.7. Non-Competition. For a period of two (2) years after the Closing Date
(“Noncompetition Period”), neither Seller, NextMedia Group, Inc. or NextMedia Group, Inc.’s
subsidiaries, or the individuals listed in Schedule 9.7), nor any firm or entity in which Seller,
NextMedia Group, or NextMedia Group’s subsidiaries has an interest as a partner, trustee, employee,
consultant or shareholder (together, the “Noncompete Parties™} shall (i) own or be employed by or
otherwise directly or indirectly engage in (whether as owner, operator, partner, consuitant, advisor,
employee, independent contractor or otherwise). assist or consult with, be connected with in any
manner or disclose or use confidential information of the Station for any person or entity that ig
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engaged in the ownership, control, management or operation of any radio broadcast station that is
licensed to a community located in, or that reports to BIA as its “home market” either the
Wilmington, Delaware, or Philadelphia, Pennsylvania Arbitron Metros or any other media company
(except for outdoor billboard advertising) that conducts and/or solicits business in the Wilmington,
Delaware or Philadelphia, Pennsylvania markets, (1i) provide or offer to sell radio advertising to
advertisers located in a community in the Wilmington, Delaware or Philadelphia, Pennsylvania
Arbitron Metros; (iii) directly or indirectly call on, solicit or take away, or attempt to call on, solicit
or take away any clients, customers or advertisers of the Station who were clients, customers or
advertisers of the Station at any time during the one-year period prior to the Clesing through the
Noncompetition Period; or (iv) solicit, attempt to contact, employ or enter into an independent
contractor relationship with any employees of the Station who remain employed at the Station after
the Closing. Notwithstanding the foregoing, a Noncompete Party shall be allowed under this
Agreement to own up to 1% of the equity in a company that engages in 4 competitive business as
described in this paragraph. This Section 9.7 shall survive the Closing,.

9.8 Environmental Studies. Subject to the consent and approval of the fee
owners of the Real Property, Buyer shall have the right to obtain, from a licensed, independent and
professional envirormental consultant {“Environmental Consultans™) within forty-five (45) days after
the execution of this Agreement, a completed Phase I environmental audit report (the “Phase [
Report™), at Buyer’s sole expense, regarding the Real Property, and Buyer agrees to notify Seller of
any objection based on findings contzined in the Phase I Report that the Real Property is not in
compliance with an Environmental Requirement within ten (10} days after Buyer’s receipt of the
Phase I Report. To the extent Buyer does not notify Seller within such ten (10) day period of any
objection based on the findings of the Phase I Report, Buyer hereby waives any right to refuse to
consurnmate this Agreement or to terminate this Agreement as a result of any noncompliance with
Environmental Requirements disclosed in the Phase ] Report. If, in the reasonable and good faith
judgment of the Environmental Consultant, based upon the findings set forth in the Phase [Report, 2
Phase II environmental audit report (*“Phase II Reporr™) is necessary in light of the contents of the
Phase 1 Report and Buyer has timely objected to the applicable Phase 1 Report findings, Buyer shall,
subject to the consent and approval of the fee owners of the Real Property, obtain such Phase [I
Report within thirty (30) days following Buyer’s objection to the Phase 1 Report findings, at Buyer’s
sole expense, which shall be reasonably satisfactory to Buyer in all material respects. In the event
that a Phase I Report and/or a Phase Il report discloses an environmental condition reflecting that the
Real Property is not in compliance with an Environmental Requirement and to which Buyer objects
on a timely basis, Seller shall have sixty (60} days from Seller’s receipt of notice to remediate and
eliminate such condition or matter and bring such Real Property into compliance with all
Environmental Requirements. If the environmental condition or matter is not remediated and
eliminated by Seller within the prescribed 60 day period, Buyer may terminate this Agreement,
without any further Yability hereunder and shall be entitled to the return of the Escrow Deposit and
all interest or other amouts accrued or earned thereon.
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9.9, Antenna Strucfures. Seller shall use its commercially reasonable efforts to
cause the landlord under the Station’s tower site lease to register with the FCC all antenna structures
used by the Station that require such registration.

ARTICLE 10
CONDITIONS PRECEDENT TO BUYER'S OBLIGATION TO CLOSE

The obligations of Buyer hereunder are, at its option, subject to satisfaction, at or prior
to the Closing Date, of each of the following conditions:

10.1.  Representations, Warranties and Covenants. The representations and
warranties of Seller made in this Agreement qualified as to materiality or Material Adverse Effect
shall be true and correct in all respects, and the representations and warranties of Seller made in this
Agreement not qualified as to rnateriality or Material Adverse Effect shall be true and coirect in all
material respects (2) as of the date of this Agreement, and (b) (except to the extent such
representations and warranties speak as of an earlier date, in which case such representations and
warranties qualified as to materiatity or Material Adverse Effect shall have been true and correct in
all respects, and such representations and warranties not qualified as to materiality or Material
Adverse Effect shall have been true and correct in all material respects, as of such earlier date) as of
the Closing Date as though made on and as of the Closing Date, except, as to clause (k) above, (i) for
changes expressly contemplated by this Agreement or permitted under Section 8.1 (regarding
conduct of business prior to closing), (ii) casualty iosses or damages subject to Article 19 (Risk of
Loss) or (iii) as a result of the operation of the Station by the parties pursuant to the terms of the
Local Marketing Agreement. Seller shall have performed in all material respects all obligations
required to be performed by it under this Agreement on or prior to the Closing Date.

10.2. Governmental Consents. The conditions specified in Article 4 of this
Agreement shall have been satisfied, and the FCC Consent shall have been granted and become a
Final Order, provided that Buyer may waive the requirement that the FCC Consent shall have
become a Final Order. If the Closing occurs before the FCC Consent has become a Final Order, the
parties will, at Buyer’s option, enter into a mutually acceptable unwind agreement.

10.3.  Governmental Authorizations. Seller shall be the lawful holder of the
Station Licenses and all other material licenses, permits and other authorizations listed in Schedule
1.2(a}, and there shall not have been any modification of any of such licenses, permits and other
authorizations which would have a material adverse effect on thie operations of the Station. No
proceeding shall be pending which seeks or the effect of which reasonably could be to revoke,
cancel, {ail o renew, suspend or modify adversely any of the Station Licenses or any other material
licenses, permnits or other authorizations relating to the Station.

10.4.  Third-Party Consents. Seller shall have delivered to Buyer all third-party
consents for those Coniracts designated as Material Contracts on Schedule 1.2(d), and shall have
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delivered to Buyer all other third-party consents that have been obtained for assignment of the
Coniracts.

10.5.  Adverse Proceedings. No suit, action, claim or governmental proceeding
shall be pending against, and no order, decree or judgment of any court, agency or other
governmental authority shall have been rendered against, any party hereto that would or would be
reasonably expected to render it unlawful, as of the Closing Date, to consummate the transactions
contemplated by this Agreement in accordance with its terms.

10.6.  Deliveries. Seller shall have made or stand willing 1o make all the deliveries
required under Section 12.1.

ARTICLE 11
CONDITIONS PRECEDENT TO SELLER’S OBLIGATION TO CLOSE

The obligations of Seller hereunder are subject to satisfaction, at or ptior to the Closing
Date, of each of the following conditions:

11.1.  Representations, Warranties and Covenants. The representations and
warranties of Buyer made in this Agreement qualified as to materiality or Material Adverse Effect
shall be true and correct in all respects, and the representations and warranties of Buyer made in this
Agreement not qualified as 1o materiality or Material Adverse Effect shall be true and correct in all
material respects (a) as of the date of this Agreement, and (b) (except to the extent such
representations and wairanties speak as of an earlier date. in which case such representations and
watranties qualified as to materiality or Material Adverse Effect shall have been true and correct in
all respects, and such representations and warranties not qualified as to materiality or Material
Adverse Effect shall have been true and correct i all material respects, as of such earlier date) as of
the Closing Date as though made on and as of the Closing Date, except, as to clause (b) above, (i) for
changes expressly contemplated by this Agreement or permitied under Section 8.1 (regarding
conduct of business prior to closing) or (i) casualty losses or damages subject to Article 19 (Risk of
Loss) or (iii) as a result of the operation of the Station by the parties pursuant to the terms of the
Local Marketing Agreement. Buyer shall have performed in all material respects all obligations
required to be performed by it under this Agreement on or prior to the Closing Date.

11.2.  Governmental Consents. The conditions specified in Article 4 of this
Agreement shall have been sarisfied, and the FCC Consent shall have been granted.

11.3.  Adverse Proceedings. No suit, action, claim or governmental proceeding
shall be pending against, and no order, decree or judgment of any court, agency or other
governmental authority shall have been rendered against any party hereto that would or would be
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reasonably expected to render it unlawful, as of the Closing Date, 1o consummate the transactions
contemplated by this Agreement in accordance with its terms.

11.4.  Deliveries. Buyer shall have made or stand willing to make all the deliveries
required nnder Section 12.2.

ARTICLE 12
DOCUMENTS TO BE DELIVERED AT THE CLOSING

12.1. Documents to be Delivered by Seller. At the Closing, Seller shall deliver to
Buyer the following:

(a) a certificate of an officer of Seller, dated the Closing Date, in form and
substance reaspnably satisfactory to Buyer, certifying to the fulfillment of the conditions set forth in
Section 10.1;

(b) instruments of conveyance and transfer, in form and substance reasonably
satisfactory to counsel to Buyer, effecting the sale, transfer, assignment and conveyance of the
Station Assets to Buyer, including, but not limited to, the following:

(1) assignment of the Station Licenses;
(i) bili of saie for all Personal Property;

(iii)  assignment of the Real Property Leases and Assumed
Contracts.

{c) resolutions of Seller’s directors authorizing the execution, delivery and
performance of this Agreement, certified by an officer of Seller:

(d) UCC Termination Statements with respect to Liens which have been
placed of record on the Station Assets:

(e) Certificates of Good Standing for Seller 1ssued by the states of Delaware;

(f) consents from third parties required for the assignment of the Material
Contracts and consents obtained for the remaining Assumed Contracis for which consent for
assignment is required;

(2) estoppel certificates, in form reasonably satisfactory to Buyer, for all Real
Property Leases; and

(h) such other documents as may reasonably be requested by Buyer's counsel.
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12.2. Documents to be Delivered by Buyer. At the Closing, Buyer shall deliver to
Seller the following:

(a) a certificate of an officer of Buyer, dated the Closing Date, in form and
substance reasonably satisfactory to Seller, certifying to the fulfillment of the conditions specified in
Section 11.1;

(b) wire transfer of immediately available funds as provided in Section 2.1;

{¢) instruments, in form and substance reasonably satistaciory to Seller and its
counsel, pursuant to which Buyer assumes obligations, liabilities and commitments as provided in
Article 3; and

{d) such other documents as may reasonably be requested by Seller’s counsel.

ARTICLE 13
FEES AND EXPENSES: TRANSFER TAXES

13.1.  Governmental Filing or Grant Fees. Except as otherwise specified herein.
any filing or grant fees imposed by any governmental authority, the consent of which is required for
the transactions contemplated hereby, including all filing fees incurred pursuant to Article 4, shall be
borne equally by Buyer and Seller.

13.2.  Transfer Taxes. Any taxes arising by reason of the transfer of the Station
Assets as contemplated hereby shall be borne by Seller.

13.3.  Expenses. Each party hereto shall be solely responsible for and shall pay all
costs and expenses incurred by it in connection with the negotiation, preparation and performance of
and compliance with the terms of this Agreement.

ARTICLE 14
BROKER’S COMMISSION OR FINDER’S FEE

14.1. Buver’s Representation and Agreement to Indemnify. Buyer represents
and warrants to Seller that neither it nor any person or eutity acting on its behalf has agreed to pay a
commission, finder’s fee or similar payment in connection with this Agreement or any matter related
hereto to any person or entity, nor has it or any person or entity acting on its behalf taken any action
on which a claim for any such payment could be based. Buyer further agrees 1o indemnify and hold
Seller harmless from and against any and all claims, losses, liabilities and expenses (including
reasonable attorneys’ fees) arising out of a claim by any person or entity based on any such
arrangermnent or agreement made or alleged to have been made by Buyer.
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14.2,  Seller’s Representation and Agreement to Indemnify. Seller represents
and warrants to Buyer that, except as regards Star Media and/or Bergner & Company, whose
commissions shall be the sole responsibility of Seller, neither it nor any person or entity acting on its
behalf has agreed to pay a commission, finder’s fee or similar payment in connection with this
Agreement or any matter related hereto Lo apy person or entity, nor has it or any persor or entity
acting on its behalf taken any action on which a claim for any such payment could be based. Seller
further agrees to indemnify and hold Buyer harmless from and against any and all claims, losses,
liabilities and expenses (including reasonable attorneys’ fees) arising out of a claim by any person or
entity based on any such arrangement or agreement made or alleged to have been made by Seller.

ARTICLE 15
INDEMNIFICATION

15.1.  Indemnification by Seller. Notwithstanding the Closing, Seller hereby
agrees to indemnify, defend and hold Buyer harmless against and with respect to, and shali reimburse
Buyer for:

(a) Any and all losses, direct or indirect, liabilities, or damages resulting from
any untrue representation, breach of warranty, or nonfulfillment of any covenant or cbligation by
Seller contained herein or in any certificate, document or instrument delivered to Buyer hereunder;

(b) Any and all obligations of Seller not assumed by Buyer pursuaant to the
terms of this Apreement;

(¢} Subject to the Local Marketing Agreement, any and all losscs, liabilities or
damages resulting from the operation or ownership of the Station prior to the Effective Time,
including but ntot limited to any and all liabilities not assumed by Buyer pursuant to Article 3 hereof;

(d) Subject to the Local Marketing Agreement, any and all losses, liabilities
or damages resulting from litigation concerning the Station arising from events prior to the Effective
Time;

(e} Any and all actions, suits, proceedings, claims, demands, fines,
assessments, judgments, costs and expenses, including reasonable legal fees and expenses, incident
to any of the foregoing or incurred in opposing the imposition thereof, or in enforeing this indemnity,
subject to the notice and opportunity to remedy requirertents of Section 15.3 hereof; and

(£) Interest at the Prime Rate on any reimbursable expense or loss incurred by
Buyer from the date of payment, in the case of a reimbursable expense, and from the date of
incurrenlce, in the case of any other losses, until the date of reimbursement by Seller.



15.2.  Indemnification hy Buyer. Notwithstanding the Closing, Buyer herehy
agrees to indemnify and hold the Seller harmless against and with respect to, and shall reimburse the
Seller for:

(a) Any and ai) losses, direct or indirect, liabilities, or damages resulting from
any untrue representation. breach of warranty, or nonfulfillment of any covenant or obligation by
Buyer contained herein or in any certificate, document or instruument delivered to Seller hereunder;

(b} Any and all obligations of Seller assumed by Buyer after the Closing
pursuant te the terms of this Agreement;

(¢} Any and all losses, liabilities or damages resulting from the operation or
ownership of the Station by Buyer on and after the Effective Time, including but not limited to any
and all liabilities assumed by Buyer pursuant to Article 3 hereof;

(d) Any and all actions, suits, proceedings, claims, demands, fines,
assessments, judgments, costs and expenses, including reasonable Izgal fees and expenses, incident
to any of the foregoing or incurred in opposing the imposition thereof, or in enforeing this indemnity,
subject to the notice and opportunity to remedy requirements of Section 15.3 hereof; and

(e) Interest at the Prime Rate on any reimbursable expense or loss incurred by
Seller irom the date of payment, in the case of a reimbursable expense, and from the date of
incurrence, in the case of any other losses, until the date of reimbursement by Buyer.

15.3.  Procedure for Indemnification. The procedure for indemnification shall be
as follows:

(a) The party seeking indemnification under this Article 15 (the “Claimart ™)
shall give notice to tlie party from whom indemuification is sought (the “Indemnitor”) of any claim,
whether solely betweer: the parties or brought by a third party. specifying (i) the factual basis for the
claim, and (ii) the amount of the claim. If the claim relates to an action, suit or proceeding filed by a
third party against Claimmant, notice shall be given by Claimant within fifteen (15) Busincss Days
after written notice of the action, suit or proceeding was given to Claimant. In all other
circurnstances, notice shall be given by Claimant within thirty (30} days after Claimant becornes, or
should have become, aware of the facts giving rise to the claim. Notwithstanding the foregoing,
Claimant’s failure to give Indemnitor timely notice shall not preclude Claimant from seeking
indemnification from Indemmitor except to the extent that Claimant’s failure hias materially
prejudiced Indermmitor’s ability to defend the claim or litigation.

(b) With respect to claims between the parties, following receipt of notice
from the Claimant of a ¢laim, the Indemnitor shatl have thirty (3C) days to make any investigation of
the claim that the Indemnitor deems necessary or desirabte. For the purposes of this investigation,
the Claimant agrees to make available to the Indemnitor and/or its authorized representatives the
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information relied upon by the Claimant to substantiate the claim. If the Claimant and the
Indemmitor cannot agree as to the validity and amount of the claim within the 30-day period (or any
mutually agreed upon extension thereof), the Claimant may seek appropriate legal remedy.

(¢) With respect to any claim by a third perty as to which the Claimant is
entitled to indemnification hereunder, the Indemnitor shall have the right at its own expense to
participate in or assume control of the defense of the claim, and the Claimant shall cooperate fully
with the Indemnitor, subject to reimbursement for actual out-of-pocket expenses incurred by the
Claimant as the result of a request by the Indemnitor. If the Indemnitet elects to assume control of
the defense of any third-party claim, the Claimant shail have the right to participate in the defense of
the claim as its own expense. If the Indemnitor does not elect to assume control or otherwise
participate in the defense of any third party claim, Claimant may, but shall have no obligation o,
defend or settle such claim or litigation in such manner as it deems appropriate, and in any event
Indemnitor shall be bound by the results ohtained by the Claimant with respect to the claim (by
default or otherwise) und shall promptly reimburse Claimant for the amount of all expenses
{(including the amount of any judgment rendered), legal or otherwise, incurred in connection with
such claim or litigation. The Indemnitor shall be subrogated to all rights of the Claimant against any
third party with respect to any claim for which indemnity was paid.

i5.4. Limitations. Neither Seller nor Buyer shail have any obligation to the other
party for any miatter described in Section 15.1 or Section 13.2, as the case may be, except upon
compliance by the other party with the provisions of this Article 13, particularly Section 15.3.
Notwithstanding anything to the contrary contained herein, the Indemmnitor shall not be required to
indemnify the Claimant under this Article 16 for any breach of any representation or warranty
contained in this Agreement (i) unless written notice of a claimn under this Article 15 was received by
the Indemnitor within the pertinent survival period specified in Article 17 of this Agreement, and (ii)
unless the aggregate amount of all losses, liabilities, damages, obligations, actions, suits,
proceedings, claims, demands, fines, assessments, judgments, costs and eXpenses sought to be
indemnified against exceed, in the aggregate, $25,000.00, at which point the Claimant shall be
entitled to all amounts from the first dollar; provided, however, that in no event shall the Claimant be
entitled to indemnifieation of any amount in excess of $10,000,000.00. Norwithstanding the
foregoing, the indemnification cap and basket as described in this Section 15.4 shall not apply to
Indemnitor’s indemmnification obligations arising out of, relating to or resulting from fraud or
intentional misrepresentation by Indemnitor, or to any claims of Buyer made pursuant to Article 19
hereof (Risk of Loss).

15.5. Sole Remedy. After the Closing, the right to indemnification under this
Article 15 shall be the exclusive remedy of any party in connection with any breach by another party
of its representations, warranties and covenants.
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ARTICLE 16
TERMINATION RIGHTS

16.3. Termination.

This Agreement may be terminated by either Buyer or Seller, if the party seeking to
terminate is not in material default or breach of this Agreement, upon written notice to the other
upon the oceurrence of any of the following:

(a) if, onior prior to the Closing Date, the other party defaults in any material
respect in the observance or in the due and timely performance of any of its covenants or agreements
contained herein and such default has not been cured within ten (10) days from receipt of written
notice of default from the non-defaulting party;

(b) if the FCC denies the FCC Application or designates it for a trizl-type
hearing,

(c) if there shall be in effect any judgment, {inal decree or order that would
prevent or make unlawful the Closing:;

(d) if the Closing has not accurred within nine (%) months after the date the
FCC Application is accepted for filing;

(e) by Buyer, pursuant to the terms of Section 9.8 hereof; or

(f) by Seller if the Local Marketing Agreement has been terminated by Seller
as a result of a default by Buyer thereunder and Seller is not in breach of or default under the Local
Marketing Agreement.

16.2.  Liability. The termination of this Agreement under Section 16.1 hereof shall
not relieve any party of any liability for breach of this Agreement prior to the date of termination
except as specifically set forth in Article 18 hereof.

16.3.  Broadcast Transmission Interruption. Seller shall promptly notify Buyer if
the Station’s normal broadcast transmission is interrupted, interfered with or in any way impaired
and shall describe the measures being taken to correct such problem, provided that (a) if the Station
is off the air for more than forty-eight (48) consecutive hours, or (b} if more than four (4) such events
occur within any sixty (60) day period, then Buyer shall have the right to terminate this Agreement
without further obligaticn to Seller, for a period of thirty (30) days after receiving notice from Seller
of such occurrences deseribed in clauses (a) or (b), and cure provisions otherwise set forth in this
Agreement shall not apply. If Buyer elects to terminate the Agreement pursuant to this Section 16.3,
Buyer shall be entitled to the immediate return of the Escrow Deposit, and all interest accrued
thereon, and neither party shall have any further obligation under this Agreement. If Buyer elects not
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to terminate this Agreement pursuant to this Section 16.3, Buyer shall have the option to defer the
Closing until such time that the Station’s operztions have been restored to the operating power and
mode tolerances specified in 47 C.F.R. § 73.1560.

ARTICLE 17
SURVIVAL OF REPRESENTATIONS,
WARRANTIES AND COVENANTS

The representations, warranties, covenants, indemnities and agreements contained in
this Agreement or in any certificate, document or instrument delivered pursuant to this Agreement
are and will be deemed and construed to be continuing representations, warranties, covenants,
indemnities and agreements and shall survive the Closing for a period of two years after the Closing
Date {the “Survival Peried”). No claim may be brought under this Agreement or any other
certificate, document or instrurnent delivered pursuant to this Agreement unless written notice
describing in reasonable detail the nature and basis of such claim is given on or prior to the last day
of the applicable survival period. In the event such a notice is given, the right to indemnification
with respect thereto shall survive the applicable survival period until such claim is finally resolved
and any obligations thereto are fully satisfied. Any investigation by or on behalf of any party hereto
shall not constitute a waiver as to enforcement of any representation. wamanty, covenant or
agreement contained herein.

ARTICLE 18
REMEDIES UPON DEFAULT

18.1.  Default by Seller.

Seller recognizes that, in the event Seller defaults in the performance of its
obligations under this Agreement and Buyer is entitled to termninate this Agreement pursuant to
Section 16.1({a) hereof, monetary damages alone will not be adequate. Buyer shall therefore be
entitled in such event to obtain specific performance by Seller of the terms of this Agreement. In any
action to specifically enforce the provisions of this Agreement, Seller shall waive the defense that
there 1s an adequate remedy at law or equity and agrees that Buyer shall have the right to obtain
specific performance of the terms of this Agreement without being required to prove actual damages,
post bond or furnish other security. As a condition to seeking specific performance, Buyer shall not
be required to have tendered the Purchase Price specified in Section 2.1 of this Agreement, but shall
be required to demonstrate that it is willing and able to do so and to perform its other closing
obligations in 2ll respects. If Buyer pursues the remedy of specific performance, Buyer
acknowledges and agrees that it shall not be entitled, thereafter, to pursue any claims against Seller
with respect to any default(s) which gave rise to Buyer’s right to terminate the Agreement or seek
specific performance. In lieu of seeking specific performance of this Agreement, Buyer shall have
the right to terminate this Agreement and Buyer shall be entitled to payment of One Million Seven
Hundred Fifty Thousand Dollars ($1.750,000) as liquidated damages in full sefilement of any
damages of any nature or kind that Buyer may suffer or allege to suffer as the result thereof. It is
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understood and agreed that the amount of liquidated damages represents Buyer's and Seller’s
reasonable estimate of actual damages and does not constitute a penalty. Recovery of liquidated
damages under this Section 18.1 shall be the sole and exclusive remedy of Buyer against Seller for
breach of or failure to consummate this Agreement and shall be applicable regardless of the actual
amount of damages sustained. In addition, in either circumstance, Buyer shall be entitled to obtain
from Seller court costs and reasonable attorneys’ fees incurred by it in enforcing its rights hereunder,
plus interest at the Prime Rate on the amount of any damages judgment obtained against Seller from
the date of default until the date of payment of the judgment.

18.2,  Default by Buyer. In the event Buyer defaults in the performance of its
obligations under this Agreement and Seller is entitled to terminate this Agreement pursuant to
Section 16.1(a) hereot, Seller shall have the right to terminate this Agreement and Seller shall be
entitled to payment of One Million Seven Hundred Fifty Thousand Dollars ($1,750,000) or Two
Million Five Hundred Thousand Dollars ($2,500,000) in the evenr that this Agreement is terminated
after March 1, 2007, as liquidated damages in full settlement of any damages of any nature or kind
that Seller may suffer or allege to suffer as the result thereof. 1t is understood and agreed that the
amount of liquidated damages represents Buyer’s and Seller’s reasonable estimate of actual damages
and does not constitute a penalty. Recovery of liquidated damages under this Section 18.2 shall be
the sole and exclusive remedy of Seller against Buyer for breach of or failure to consummate this
Agreement and shall be applicabie regardless of the actual amount of damages sustained. In
addition, Seller shall be entitled to obtain from Buyer cowrt costs and reasonable attomeys’ fees
incurred by it in enforcing its rights hereunder, plus interest at the Prime Rate on the amount of any
judgment obtained against Buyer from the date of default until the date of payment of the judgment.
As a condition to obtaining liquidated damages, Seller shalt not be required to have tendered the
Station Assets but shall be required to demonstrate that it is willing and able to do so and to perform
its other closing obligations in all material respects.

ARTICLE 19
RISK OF LOSS

Except as otherwise provided in the Local Marketing Agreemnient, the risk of loss or
darnage to the Station Assets prior to the Effective Time shall be upon Seller. Seller shall repair,
replace and restore any damaged or lost material Station Asset to its prior condition as soon as
possibie and in no event later than the Effective Time. If Seller is unable or {ails to repair, restore or
replace a lost or damaged item required to be repaired or repiaced by Seller prior to the Closing,
Seller shall reimburse Buyer for the cost of the repair, restoration or replacement of such item
incurred by Buyer after the Closing.

ARTICLE 20
OTHER PROVISIONS
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20.1,  Publicity. Except as required by applicable law or with the other party’s
express written consent, no party to this Agreement nor any affiliate of any party shall issue any press
release or similar public statement regarding the transactions contemplated by this Agreement.

20.2.  Benefit and Assignment; 1031 Exchange.

{(a) This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and assigns. Neither Buyer nor Seller may assign this
Agreement without the prior written consent of the other party hereto, except that Buyer may assign
this Agreement (i) to an Affiliate that is gualified to be the holder of the Station Licenses and that
agrees in writing to be bound by the terms of this Agreement, provided that such assignment does not
materially delay the receipt of the FCC Consent or the Closing and the assigning party is not relieved
of ligbility under this Agreement, or (if} in a collateral assignment to a lender which provides
financing for Buyer’s acquisition of the Station.

(b) Notwithstanding anything above to the contrary, Buyer may, without
Seller’s consent, assign any or all of its rights but not its obligations under this Agreement to any
“qualified intermediary” as defined in Treas. Reg. Sec. 1.1031(k) 1{g)(4) or to any exchange
accommodation titleholder as described in Revenne Procedure 2000-37 (“EAT") (but any such
assignmertt shall not relieve Buyer of its obligations under this Agreement or increase liability or
obligations or result in additional expense), provided that such assignment does not materiaily delay
the Closing. If Buyer gives notice of an assignment pursuant to this Section 20.2, Seller shall
cooperate with all reasonable requests of Buyer, as the case may be, and the qualified intermediary or
EAT in arranging and effecting the deferred like-kind exchange as one which gualifies under Section
1031 of the Code. Without limiting the generality of the foregoing, Buyer shall provide Seller with a
written acknowledgement of such notice prior to Closing, Buyer shall pay the Purchase Price (or
such portion thereof as is designated in writing by the qualified intermediary) to or on behalf of the
qualified intermediary at Closing and Seller shall convey the Station Assets (ot such portion thereof
as is designated in writing by the qualified interinediary) to or on behalf of the qualified intermediary
at Closing. :

20.3. Entire Agreement. This Agreement, the Local Marketing Agreement, the
Escrow Agreement, and the exhibits and schedules hereto and thereto embody the entire agreement
and understanding of the parties hereto and supersedes any and all prior agreements, arrangements
and understandings relating to the matters provided for herein. No amendment, waiver of
compliance with any provision or condition hereof, or consent pursuant to this Agreement shall be
effective unless evidenced by an instrument in writing signed by the party against whom enforcement
of any waiver, amendment, change, extension or discharge is sought. Any matter that is disclosed in
a Schedule hereto in such a way as to make its relevance to the information called for by another
Schedule readily apparent shall be deemed to have been included in such other Schedule,
notwithstanding the omission of an appropriate cross-reference.
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20.4.  Headings. The headings set forth in this Agreement are for convenience only
and will not control or affect the meening or construction of the provisions of this Agreement.

20.5.  Computation of Time. If after making compurations of time provided for in
this Agreement, a time for action or notice falls on Saturday, Sunday or a Federai holiday, then such
time shall be extended (o the next Business Day.,

20.6.  Governing Law; Forum; Waiver of Jury Trial. The construction and
performance of this Agreement shall be govemed by the laws of the State of Delaware without
regard to its principles of conflict of law. The exclusive forum for the resolution of any disputes
arising hereunder shall be the federal or state courts located in Wilmington, Delaware, and each party
irrevocably waives the reference of an inconvenient forum to the maintenance of any such action or
proceeding. BUYER AND SELLER HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVE TRIAL BY JURY IN ANY LLEGAL ACTION OR PROCEEDING RELATING IN ANY
WAY TO THIS AGREEMENT, INCLUDING ANY COUNTERCLAIM MADE IN SUCH
ACTION OR PROCEEDING, AND AGREE THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE DECIDED SOLELY BY A JUDGE. Buyer and Selier hereby acknowledge that they
have each been represented by counsel in the negotiation, execution and delivery of this Agreement
and that their lawyers have fully explained the meaning of the Agreement, including in particular the
Jury-trial waiver.

20.7.  Notices. Any notice, demand or request required or permitted to be given
under the provisions of this Agreement shall be in writing, addressed to the following addresses, or
to such other address as any party may request in writing.

If to Buyer:

Beasley Broadcast Group, Inc.
3033 Ruiviera Drive, Suite 200
Naples, FL 34103

At Caroline Beasiey
Telephone: (239) 263-3000
Facsimile: (239) 434-8030

With a copy to:

Leventhal, Senter & Lerman, P.L.L.C.
2000 K Street, N.W.

Suite 600

Washington, D.C. 20006-1805
Attention: Stevent A, Lerman, Esq.
Telephone: (202) 429-8970
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Facsimile: (202) 293-7783
If to Seller:

NM Licensing LLC

Next Media Operating, Inc.
6312 S. Fiddlers Green Circie
#205E

Englewood, CO 80111

Attn: Sean Stover
Telephone: (303) 694-4511
Facsimile: (303) 694-4940

With a copy t0:

Andrews Kurth LLP

1717 Main Street, Suite 3700
Drallas, Taxas 75201

Attn: John Quattrocchi, Esq.
Telephone: (214) 659-4400
Facsimile: (2{4) 659-4401

Any such notice, demand or request shall be deemed to have been duly delivered and received (i) on
the date of personal delivery, or (ii) on the date of transmission, if sent by facsimile (but oniy if a
hard copy is also sent by overnight courier), or (iii) on the date of receipt, if mailed by registered or
certified mail, postage prepaid and retum receipt requested, or (1v) on the date of a signed receipt, if
sent by an overnight delivery service, but only if sent in the same manner to all persons entitled to
recelve notice or a copy.

20.8.  Counterparts. This Agreement may be executed in one or more counterparts,
each of which will he deemed an original and all of which together will constitute one and the same
instnment.

20.9.  Further Assurances. Seller shall at any time and from time to time after the
Closing execute and deliver to Buyer such further conveyances, assignments and other written
assurances as Buyer may reasonably request in order to vest and confirm in Buyer (or its assignees)
the title and rights to and in all of the Station Assets to be and intended to be transferred. assigned
and conveyed hereunder.
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ARTICLE 21
DEFVINITIONS

Unless otherwise stated in this Agreement, the following terms when used herein shall
have the meanings assigned to them below (such meanings to be equally applicable t0 both the
singular and plural {orms of the terms defined).

“Accounts Receivable” shall have the meaning set forth in Section 1.3(¢).

“Affiliare” shall mean any person or entity that is controlling, controlled by or under
common control with the named person or entity.

“Agreement” shall mean this Asset Purchase Agrcement, inciuding the exhibits and
schedules hereto.

“Assumed Cornrracts” shall have the meaning set forth in Section 1.2{c).
“Assumed Obligations™ shall have the meaning set forth in Section 3.1,
“Buyer” shall have the meaning set forth in the preamble to this Agreemenit.
“Buyer’s Proration Amount™ shall have the meaning set forth in Section 5.2.

“Business Day,” whether or not capitalized, shall mean every day of the week
excluding Saturdays, Sundays and Federal holidays.

“Claimant” skall have the meaning set forth in Section 13.3.

“Closing” shall have the meaning set forth in Section 1.1.

“Clasing Date’ shall mean the date on which the Closing is completed.

“Contracts " shzll mean the contracts, leases, [icenses, agreements, commitments and
understandings of Seller or to which Seller is a party, relating to the conduct of the business and
operation of the Station, including. without limitation the Real Property Leases, the Time Safes
Agreements, the Trade Agreements and any employmentt agreements of Seller.

“EAT” shall have the meaning set forth in Section 20.2,

“Effective Time” shall mean 12:01 a.m., local Wilmington, Delaware time, on the
Closing Date.

“Environmental Consultant™ shall have the meaning set forth in Section 9.8.
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“Environmentai Reguirement” shall mean any federal, state, local or foreign laws,
regulations or other legal requirement relating to pollution or protection of human health or the
environment (inciuding, without limitation, any ambient air, surface water, ground water, wetlands,
land surface, subswface strata, natural resources and indoor and outdoor workplace), including laws
and regulations relating to emissions, discharges, releases, or threatened releases of any Hazardous
Substance or Hazardous Waste or the importation, manufacture, precessing, formulation, testing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous Substances or
Hazardous Waste.

"ERISA” shall have the meaning set forth in Section 7.8(c).

“Escrow Agent” shall have the meaning set forth in Section 2.2.

“Escrow Agreement” shall have the meaning set forth in Section 2.2.
“Escrow Deposit” shall have the meaning set forth in Section 2.2.
"Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Excluded Assers” shall have the meaning set forth in Section 1.3.

“FCC” shall have the meaning set forth in the Recitals hereof.

“FCC Application” shall mean the application or applications that Seller and Buyer
must file with the FCC requesting its conset to the assignment of the Station Licenses.

“I'CC Consent” shall mean the action by the FCC granting the FCC Application.

“Final Order” shall mean action by the FCC (i) which has not been vacated, reversed,
stayed, set aside, annulled or suspended, (i1) with respect to which no timely appeal, request for stay
or petition for rehearing, reconsideration or review by any party or by the FCC on its own motion, is
pending, and (iii} as to which the time for filing any such appeal, reques:, petition, or similar
document or for the reconsideration or review by the FCC on its own mection under the

Communications Act of 1934, as amended, and the rules and reguiations of the Cemmission, has
expired.

“Financial Statements” shall have the meaning set forth in Section 7.15.
“Hazardous Substance” shall have the meaning set forth in Section 7.18.

“Hazardous Waste” shall have the meaning set forth in Section 7.18.
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“Holdback" shall have the meaning set forth in Section 2.3.
“Indemnitor” shall have the meaning set forth in Section 15.3.

“Intellectual Property” shall have the meaning set forth in Section 1.2(d).

“Knowledge” (1) with respect to Seller means to the knowledge, after due
inquiry. of Steven Dinetz, Jeff Dinetz, Sean Stover, Wes Davis, and Jane Bartsch and (ii)
with respect to Buyer means to the knowledge, after dug inquiry, of Caroline Beasley and
Bruce Beasley.

“Liens” shall mean mortgages, deeds of trust, liens, pledges, collateral assignments,
security inferests, leases, subleases, conditional sales agreements, easements, covenants,
encroachments, encumbrances, restrictions, charges or other defects of title.

“Local Marketing Agreement” shall have the meaning set forth in the recitals Lo this
Agreement.

“L8&L"” shall have the meaning set forth in Section 1.1.
“Material Adverse Effect” shall have the meaning set forth in Section 10.6.

“Material Contracts” shall mean those Contracts marked as “***” on Schedule 1.2(d)
of this Agreement.

“NM License” shall have the meaning set forth in the recitals hereto.

“NM Operating” shall have the meaning set forth in the recitals hereto.

“Noncompere Parties” shall have the meaning set forth in Section 9.7.

“Noncompetition Period” shall have the meaning set forth in Section 9.7.

“Notice of Disagreement” shall have the meaning set forth in Section §.2.

*Permitted Liens” shall mean () those liens for taxes, assessments, levies and other
governmental charges not yet due and payable, or which are being contested in good faith; and (ii)
mechanics’, workmen’s, landlords’ and other statutory liens (or other liens arising by operation of
law} incurred in the ordinary course of business for amounts not past due; and (iii} any liens and/or

interests of a lessor under any leases relating to any of the Station Assets.

“Personal Properry” shall have the meaning set forth in Section 1.2(b).
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“Phase I Report” shall have the meaning set forth in Section 9.8.

“Phase I Report” shall have the mearung set forth in Section 9.8,

“Preliminary Proraiion Schedule” shall have the meaning set forth in Section 5.2.
“Prime Rure™ shall mean a per annum rate equal to the “prime rate” as published in the

Money Rates column of the Eastern Edition of The Wall Street Journal (or the average of such rates
if more than one rate is indicated).

“Proranion Schedule” shall have the meaning set forth in Section 5.2.
“Purchase Price” shall have the meaning set forth in Section 2.1.

“Real Property™ shall mean the real preperty not owned in fee by Seller used in the
conduct of the business and operation of the Station.

“Real Property Leases” shall mean the leases by Seller of the Real Property, together
with any additions thereto between the date hereof and the Closing Date, inciuding, without
limitation, any easements, rights of ingress and egress and right of way associated therewith.

“Referee” shall have the meaning set forth in Section 5.2.

“Securities Act” means the Secarities Act of 1933, as amended.

“Seller” shall have the meaning set forth in the preambie to this Agreement.

“Station™ shall have the meaning set forth in the Recitals to this Agreement..

“Starion Assets” shall have the meaning set forth in Section 1.2.

“Station Licenses” shall have the meaning set forth in Section 1.2(a).

“Survival Period” shail have the meaning set forth in Article 17,

“Time Sules Agreements” shail mean contracts entered into in the ordinary course of
business of the Station for the sale or sponsorship of broadcast time on the Station for cash.

“Trade Agreements” shall mean all Contracts for the sale of advertising time for
consideration other than cash.

“Transferred Employees” shall have the meaning set forth in Section 8.7.
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[N WITNESS WHEREQF, the parties hiereto have caused this Agreement to be duly
executed as of the date first written above.

BEASLEY FM ACQUISITION CORP.

By: /WM

Name: Carcline Beasley
Title;  Execitive Vice President, Cmet Financial Officer

NM LICENSING L1.C

By:
Name:
Title:

NEXTMEDIA OPERATING, INC,

By:
Name:
Title:

For the purposes of Section 2.7 hereto only:
NEXTMEDIA GROUP, INC.

By
Name:

Title:
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INWITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly
executed as of the date first writter: above.

BEASLEY FM ACQUISITION CORP.

By:
Name: Caroline Beasley
Title:  Executive Vice President, Chief Financial Officer

NEXTM n OPERAYING, INC.
By: j b

Name:

Title:

Eor the purposes of Section 9.7 hercto only:
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Schedule 1.2{a)

Station License, Permit, Authorization

Station WIBR-FM, Wilmington, DE

Main License: BMLH-19940928K A, expiring 08/01/2014
[CR - WMU-249

STL- WMTUJ-248

RPU - K(C-24251



Qty
1
1
1
1
1
1
1
2
1
1
1

Lacation

On Air Studic
Cn Alr Studic
Cn Air Studic
On Ajr Studio
Cn Ajr Studip
On Ajr Studio
On Ajr Studio
Cn Air Studio
On Air Studio
On Aijr Studio
On Air Studic

2 On Air Studic

P

i

a
1

1
o

USSR NI N i QA g G N

2
1
1
3
2
1
1
2
2
1

T O N N N T W T (Y

On Air Studio
Qn Alr Studio
On Air Studio
On Air Studio
On Ajr Studio
On Air Studio
On Aijr Studio
Production 1
Production 1
Production 1
Production 1
Praduction 1
Production 1
Praduction 1
Production 1
Production 1
Producticn 1
Production 1
Producticn 1
FProduction 1
Production 1
Production 1
Production 1
Production 1
Production 1
Producticn 1
Production 1
Production 2
Production 2
Production 2
Production 2
Production 2
Production 2
Production 2
Producton 2
Production 2
Production 2

Scheduie 1.2(c})
Tangible Personal Property

Make/Model

Audio Arts RB0 Console
380 Sysiems Shoricut
Tslos 1x8

Dorrough Meter

TET 884FM

Burke TC8
Nakamichi MR-2
Denan 951FA
Dynamax CTR10
Broadcast Tools 4.1
Rane HCE
Electrovoice Sentry
Fostex PH50
Gorman Redlich EAS
Electrovoice RE20
Symetrix 528E
Symeirix

HP

Local Brand
Auditronics

Telos 1x6

Orban 6428

Marantz PMD 321
Sony RCD-W10

AT MX100B

Otari MX 505

Sansui

Symetrix 528E
Gentner EFT100
Radio Systems.DA-1€
Electrovoice REZ20
JBL 43018

HP Computer

HP Computer
Electrovciee REZ0
Symetrix 528E

ATi Quad

Radio Systems DA~16
Symetrix

Auditronics

Geniner SPH-14
Eventice H3000B
iTC

Dennon DNC 580
Sony COP-XE3T0
Dennon DTR 2000
Otari MX 5050
Nakamichi MR2
Sony RCD-WE0C

Description

18 Channel Broadcast Consocle

Phone Editor
Telephone Hybrid

External Meter for Modulation Monitor

FM Modulation Moniter

Transmitter Remoie Controt

Cassette Dack

CD Piayer

Cart Machine

Switcher

Headphone Amplifier

Monitor Speakers

Headphone Amglifier

EAS encoder/decoder

Microphane

Microphone Processar

Manitor Amp

On Alr Computer {Dalet]
tudio Computer

18 Channel Production Censale

Telephone Hybrid
Parametric EQ

CD Player

CD Recorder

Nano Amp

Reel ic Reel Recorder
FM Tuner

Microphone Procassor

Telephane Frequency Exiender

Distribution Amplifier
Microphone

Maonitar Speakers
Maln Computer {Dalgt)
Web Computer
Microphone
Microghone Processcr
Distribution Amplifier
Distribution Amplifier
Moniter Amp

12 Channe! Production Conscle

Telephone Hybrid
Harmonizer

Cart Machine

CD Player

CD Player

DAT Recorder

Reel ic Reel Recorder
Cassatte Deck

D Recorder




Qty Location
1 Producticn 2
1 Produciion 2
1 Production 2
2 Production 2
1 Production 2
2 Praduction 2
2 Production 2
1 Newsroom
1 Newsroom
1 Newsroom
1 Newsrocom
1 Newsroom
2 Newsroom
2 Newsroom
1 Newsraom
1 Newsrcom
2 Newsroom
1 Newsroom

TOC

TOC

TOC

TOC

TOC

1 T0OC

4 TOC

2 TOC

1 T70C

3 TOC

Z TOC

1 TOC

1 TOC

1 TOC

18 Offices

Offices

Transmitter

Transmitter

Transmitter

Transmitter

Transmiiter

Transmitter

Transmitter

Transmitter

Transmitter

Promaotions

Vehicie

Vehicle

Vehicle

Wehicle

Office

Office

-

Rl U S G N S T O O S N Sy

Make/Model

Sany SLV-GY8HF

HP Computer

Local Computer

JBL 4408

Syretrix
Electrovoice REZ0
Symetrix 528%
Dyhamax

Gentner DH-20
Technics RS-BR465
Sony CORP-XEZ70
HP Computar
Sennkeisar D421
Symetrix 5Z8E
Symetrix A220

Radio Sysiems

JBL 43018

Computer

Orban Optimod 8100A
Harris CD Link

Martt R-10

Moseley 8010

Urel 535

Aphex Compeilor

ATl Quad

Radic Systems DA-18
TFT EAS

Starguide Il

Netgear

Computer

Lynksys

Netgear

Various

Various

CCA FM20000GZ
Gates FM20H
Confiinental

CCA FMBDG

QEl 891FM

Harris CO Link
Moseley 8010

Orban Optimod 820G
Warti R-10

Marti

2005 Aud: ABL Sedan
1999 Chevy Cargo Van
1888 Ford Cargo Van
1898 Plymouth Voyager
Pastage Macnine
Kyocera Mita 5530

Description
VCR

Main Camputer {Calet}
Web Computer
Monitor Speakers
Menitor Amp
Microphone
Microephone Processor
8 Charinel Consale
Telephone Hybrid
Cassatte Deck

Ck Player

P4 (Dalet)

Microphone
Microphone Pracessor
Maonitor Amp
Distribution Amplifier
Monitor Speakers
Web Computer

On Air Processor w/XT Chassis {back up)

Digital 8TL (main)

RPU Recelver

Analog STL (back up)

EQ

Web Processcr

Distribution Amplifier
Distribution Amplifier

EAS Decoder

Satellite receiver

24 Port Hub

Streaming Server

Wireless Router

VPN Firewail

Computers w/menitor

QOffice furnitures

Main Transmitter

back up Transmitter

Back up exciier

fain Excitar

fdoduiation Monitor

Digital STL Recejver
Analag STL Receiver

On Afr Processor

RPU Receiver

RPU transmitier

VIN - WALLL44E85N014463
VIN « 1GCHGI9RSX1030519
VIN « 1FMRE1124XHAB1148
VIN - 2P4FP25315X183408
Pitney Bowes

Coapfier



Schedule 1.2(e)

Intellectual Property

Better Music, Fewerirte

l.ogo Logoe

Domain: www.wjbr.com



Schedule 1.3(f)
Qther Excluded Assets

NONE



Schedule 7.4(a)

1. The authorization for Station WMU2438 must be modified 1o correct the frequency

and path of the STL.
2. Station WMU248 is not operating as specified in its license.

3. While Station WMU248 was permifted temporary operation of unlicensed
facilities pursuant to Rule 74.24, it did not apply for permanent authority to operate
its modified facilities in a timely manner.



Schedule 7.4(b}

Station WIBR-FM has consented to the operation of non-commercial educational FM
Station WHHS, Havertown, Pemnsylvania, which causes a limited amount of
interference to Station WIBR-FM’s signal



Schedule 7.4(d)

See Schedules 7.4{z) and 7.4(b).



Schedule 7.5

Real Property Leases

e (Office Lease dated 1/13/°2006 with Phuli Associates, LLC

e Tower lcase dated 9/5/1967 and tower lease amendmernt dated 3/30/2006 with
Capstar Radio Operating Company.



Schedule 7.5(g)

Fxception to Real Property Leases

NONE




Schedule 7.7
Inter-company contracts

NONE
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Schedule 7.14

. El‘pi;)l()yel‘s Liability

$1.000000

Tusurance
Limits
Coverage: General Liability
Insurer: Twin City Fire Insurance Company
Policy Number:  34UENAKS8485
Policy Term: October 1, 2005 to October 1, 2006
= Fach Qccurrence
= Annual Aggregale
Coverage: Automobile Liability and Physical Damage
Insurer: Hartford Fire Insurance Company
Policy Number:  34UENAKS8485
Policy Term: Qctober 1, 2005 to October 1, 2006
*  Each Occurrence — Combined Single Limit
«  Deductible - Comprehensive and Collision Only $1,000
Coverage: Workers Compensation
Insurer; United States Fire Insurance Company {Crum & Forester)
Policy Number: 4086905552
Policy Term: October 1, 2005 to October 1, 2006
= Waorkers Compensation Statutory



Schedule 7,14

Insarance

Limits
Coverage: Umbrella Liability
Insurer: Ace American Insurance Company
Policy Number;  X0DG2291248
Policy Term: October 1, 2005 to October 1, 2006
= [Each Occunence $10.000,000
= Aggregate $10.000,000
»  Retention — tar claims not covered by underlying $25,000
Coverage: Property
insurer: {iberty Mutuat Fire Insurance Company
Policy Number:  YU2-L9L-432777-025
Policy Term: October 1, 2005 to October 1, 2006
Coverage: Boiler & Machinery
Insurer: Travelers Property and Casuvalty Company of America

Policy Number: BM2130D8534
Policy Term: October 1, 2005 to October 1, 2006




Schedule 7.14

Insurance
Limits

Coverage: Directors & Officers/Employment Practices Liability

Insurer: Federal Insurance Company

Policy Number:  494-10-95

Policy Term: Qctober 1, 2005 to October 1, 2006

= Fach Occurrence $10,000,000
= Annual Aggregate $10,000,000
= Retention 7 - S $250,000
Coverage: Fiduciary Liability

Insurer: American International Specialty Lines Insurance Company

Policy Number: 49411086

Policy Term: October 1, 2005 to October 1, 2006

= Annual Aggregate $1,000,000
~ Retenfion _ $6,000
Coverage; Commercial Crime

Insurer: National Union Fire Insurance Co. of Pittsburgh, PA

Policy Number: 49413176

Policy Term: October 1, 2005 to October 1, 2006

= Each Qccurrence $1,000,000
e Deductible 510,000
Coverage: Media Liability

Insurer: Executive Risk Indemnity

Policy Number:  8167-6963

Policy Term: October 1, 2005 to October 1, 2006

= Fach Occurrence $5,000,000
= Annual Aggregate 55,000,000

*  Retention $100,000




Schedule 7,15

Financial Statements

NONE




Schedule 8.6

Exception te Payment of Indebtedness; Financing Statements

NONE




Schedule 9.7

Non-Competition

Steven Dinetz
Carl Hirsch
Jeff Dinetz
Sean Stover




