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April 22,2002

Mr. Howard Williams

First Choice Broadcasting of Midwest City
3336 S.E. 67th Street

Oklahoma City, Oklahoma 73135

Dear Mr. Willlams:

This lotter sets forth certain of the principal terms for a revised and reststed Frequency Exchange
Agreement between Clear Channel Broadcasting Inc., (“Clear Channel”) and First Choice
Broadcasting of Midwest City (“First”) amending in ite entirety the 1997 agreement for Clear
Chanucl's sssignmenr to you of the AM broadcast licensc for radio station KEBC-AM i
exchange for your sssignment to Clcar Chanuel of the AM broadcast license for radio station
KTLV-AM. This offot will expire on April 25, 2002, at 12:00 noon.

1. Bagic Terms. Tho parties will be bound only upon cxecution of a definitive
Frequency Exchunge Agrecment (the “Exchange Agreemcnt”) amending that agrcement they
executed in 1997, but they acknowledge that thev have agreed in principle on the following
terms:

(a) Cloar Channel will grant, convey and assign to First (i) that AM
commercial broadopst license issued by the Federal Communications Commission (the “FCC")
for radio station KZBC-AM, licensed to Oklahoma City, Oklahoma (“KEBCY) to broadcast on
frequency 1340 kHz (thc “KEBC License”), (ii) the land, tower. building and all other
improvcments on the KEBC transmission tower site in Oklahoma City, Ok (the “KEBC Site™),
and (iii) the main transmitter, transmission line and antenna for broadoast under the KEBC
Iicense (the “Transmitter” and together with the KEBC License and the KI:BC Site, the “KrBC
Assets™).

(b) Firt will gramt, convey and asgign to Clear Chaonel (i) that AM
commercial broadcast license issued by the FCC for radio station KTLV-AM, licensed to
Midwest City, Oklahoroa (“KEBC”) to broadcast on frequency 1 220 kHz (the “KTLV License™)
and (ii) addirional consideration to be ncgotiated in good faith by the parties.

(c) Neither party shall have any obligation to employ any of the other’s
employecs, por assume any obligations with respect to the other’s emplovees or crployee
bencfit programs or plans.

(d) Until the Cloging and except as otherwise agreed to by the parties, Furst
will continue to operate KTLV in the ordinary course of business and the KTI.V Licenge will be

not be encumbered, sold, distributed or transferred.
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(¢) The KEBC Aussets and the KLTV Licemse will be transferred free and
olegr of all debts, liens, claims, encumbrances, financing leases and other liabilities of any natutre
whatsoever, except as agreed by the transferee.

(H Clesr Channel’s transfer, and conveyance of the KEBC Sits shall except
therefrom and rctain for Clear Channcl the right to use the KEBC sitc for an auxiliary antenna
and transmitter system and related equipment in 3 manner similsr to its present use for such
purpases.

2. Definitive Agreement. Upon the acceptance of this letter of intent by First, the
parties agree to proceed in good faith to negotiate and execute the Exchange Agreement. The
parties expressly agrec that the Exchange Agreement shall not differ marcrially in terms from
this Agreement, and shall include such customary representations, warrantieg, terms and
conditions, and due diligence requirements as are standard in agreemonts of this type, aud whioh
are satisfactory to all parties.

3. Conditions. Clear Channcl’s obligation to proceed with the transaction as
disougsod horoln io contingant upon tho following: (i) oxooution and delivery of the Exchange
Agrcemant; (5i) the acquisition of radio station KGYN-AM of Guymon, Oklahoms pursuant to
on Aceet Purchage Agreement (the “Telnu Agresment™) between Clesr Channel and Telns
Broadoasting Company, Inc (“Telns™); (i) the grant by thc FCC of the application of Telns
pursuant to the Telns Agreement for a comstruction permit to move radio station KGNY-AM to
Oklahoma City with authorization to broadcast at 50,000 watts (the ‘Permit Application™).; and
the approval of the FCC of the tansfor of the licenses for the KEBC (o First and of KTV to
Clear Channel.

4. Expenses. Each party shall bo snlely vesponsible for all costs and expenses
incurred by it in connection with the negotiation, preparation and execution of the Exchange
Agreement, or the consummation of the transactions contemplated herein, excopt that all partics
shall divide the costs of any govemmental filing fees in connection with this transaction evenly
among ther. Fach party acknowledges that thexe are no brokers involved in the transaction.

5. Standstill. Until the Exchange Agreement is executed, First shall uot seek to offer
or catcrtain or discuss auy offer to scll transfer of assign the KTLV License, or any interest
therein to any other party or parties, and Clear Channel shall not seek ro offer or emtertain or
discuss any offer to sell transfer of assign any of the KEBC Assets, or any interest therein to any
other party or parties. This Section will remain in effect until July 22, 2002, and shall be
extended indefinitely unless either party gives the other party seven days written notice.

6. Filing of License Transfer. Both parties sgree on or before April 25, 2002, doth
partics shall ilc with the FCC for the transfer of the KEBC License and the KTLV License.

7. Timg Brokerage Aereement. Not logs than forty five days after the FCC shall
have granted the Permit Application, First and Clear Channel will enter into a f.ocal Programming
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and Marketing Agreement with respect to KEBC pursusnt to which, among other things, First will
provide programming for, and be entitled to receive the revenues trom the sale of advertising time
on, KBEC.

If the sbove is agrceable to you, please sign as indicated below.

Very truly yours,
CLEAR CHANNEL BROADCASTING INC.

By ﬁ//////é

%U: Qlobﬂ{c& \d) Ll)r_,l‘,c fa
Title: Ulce P/O-:Ié.-cd

Accepted and Agreed to
Thix 24_day of April 2002.

FTRST CHOICE BROADCASTING OF MTOWEST cmryY
By: ﬁéézw -3‘. ‘().(,%m Sores.
ame: _

W/Iﬁ'ﬂp‘!

Title: P &S,




