ASSET PURCHASE AGREEMENT

THI S AGREEMENT is dated as of February ,
2001, and is between AGM Rocky Mountain Broadcasting I,
LLC (the "Seller"), alimted liability conmpany
organi zed under the laws of Mryland, and Thomas F.
Dobrez (the "Buyer") an individual residing in the state

of Illinois.

RECI TAL S

1. Seller holds |icenses fromthe Federal
Communi cati ons Conmi ssion (the "FCC') for KZYR - FM
Avon, Colorado (FCC Facility No. 57335) and KSNO - FM
Snowmass, Col orado (FCC Facility No. 57337) to operate
radio stations (the "Stations") and owns or hol ds ot her
assets used or useful in the operation of the Stations.

2. Seller desires to sell, assign, and transfer to
Buyer, to the fullest extent permtted by |law, the FCC
| i censes and ot her tangi ble and intangi ble assets owned
or held by Seller and used or useful in the operation of
the Stations, all under the terns described herein.

3. To the fullest extent permtted by |aw, Buyer
desires to acquire the FCC licenses for the Stations and
ot her tangi ble and intangi ble assets owned or held by
Sell er and used or useful in the operation of the
Stations, all under the ternms described herein.

NOW THEREFORE, in consideration of the foregoing
and the nutual pron ses and covenants contai ned herein,
the parties hereby agree as foll ows:

ARTI CLE 1. Sal e and Purchase

1.1. Consideration Conveyed by Seller. On the
Cl osing Date, Seller shall sell and assign to Buyer and
Buyer shall purchase from Seller:

1.1.1. Stations Assets. Subject to the
terns and conditions of this Agreement, Seller shall, to
the fullest extent permtted by |aw, assign, convey,
transfer, and deliver to Buyer, and Buyer shall, to the
full est extent permtted by law, acquire from Seller free
and clear of all debts, liens, clains, financing |eases,
security interests and encunbrances of any kind
what soever (except as permtted herein), all of Seller's
right, title and interest in and to Seller's assets, real



and personal, tangible and intangi ble, of every kind and
description, owned or held by Seller and used or useful
in the operation of the Stations (collectively the
"Stations Assets") except the assets described in Section
1.1.2. of this Agreenment. The Stations Assets consist of
the follow ng itens:

(a) Governnment Licenses. All licenses and
ot her authorizations issued by the FCC to Seller (the
"FCC Licenses") with respect to the Stations, as well as
any |licenses and authorizations issued by any other
governnmental authority (the "Other Governnenta
Li censes"), true copies of which are included in Schedul e
1l to this Agreenent, together with any and al
appl i cati ons pendi ng before the FCC or any ot her
governnmental authority with respect to renewal s,
extensions, or nodifications thereof.

(b) Tangi bl e Personal Property. All
equi pent, furniture, fixtures, office materials and
supplies, spare parts, and other tangi ble personal
property of every kind and description owned as of the
date of this Agreenent by Seller and used or useful in
t he operation of the Stations, with all material itens
set forth on Schedule 2 to this Agreenent, |ess any non-
mat eri al tangible assets consuned in the ordinary course
of the Stations' business after the date hereof, and any
addi tions, inprovenents, replacenents, and alterations
made thereto in the ordinary course of business between
the date of this Agreenent and the Closing Date, as
defi ned herein. For purposes of this paragraph only, a
material asset is deemed to be one with a value of at
| east $250.

(c) Contracts. All contracts for the
sale of time on the Stations for cash which are in
exi stence on the Closing Date and which were entered into
in the normal course of business (ATi me Sal es Contracts();
all rights in and under those contracts, agreenents, and
| eases of any kind relating to the operation of the
Stations (except those relating to real property ) which
are listed or described in Schedule 3 hereto, and al
contracts entered into by Seller subsequent to the date
whi ch Buyer agrees in witing to assune the Contracts:
provi ded, that Schedule 3 includes true copies of al
written Contracts as well as accurate descriptions of al
oral Contracts to be assuned by Buyer; provided further,
t hat, except as provided herein, Buyer shall not assune




any Contract not identified in Schedule 3; provided
further, that no Contract created subsequent to the date
of this Agreenent shall be assigned to Buyer w thout
Buyer's prior witten approval and in no event unl ess
such Contract can be cancel ed upon 30 days notice without
liability to Buyer; and provided further, that Seller
shal|l pronptly provide Buyer with a true copy or, in the
event of an oral agreement, an accurate description of
all material terms, of any such Contract entered into
subsequent to the date of this Agreement which Seller
proposes to be assunmed by Buyer.

(d) Leases. All leases relating to rea
property (the "Real Estate Leases"), true copies of which
or, in the case of oral agreenents, summaries of which

are annexed hereto in Schedul e 4.

(e) WMarketing Itenms. All trademarks,
service marks, franchises, patents, trade names, jingles,
fictitious names, slogans, Internet Domain Nanes, and
| ogotypes (the "Marketing Itens") owned and used by
Seller as of the date hereof (except those included in
t he Excluded Assets), as well as those acquired between
the date hereof and the Closing Date in connection with
t he operation of the Stations.

(f) Programm ng and Copyrights. Al
programs and programm ng materials and el ements of
what ever form or nature owned or |icensed for use by
Seller and used in the operation of the Stations as of
the date hereof (except those included in the Excl uded
Assets), together with all such programs, materials,
el ements, intellectual property rights, and copyrights
acqui red between the date hereof and the Closing Date,
whet her recorded on tape or any other nedium or intended
for live performance, and whether conpleted or in
production, and all related comon | aw and statutory
copyrights owned or |icensed for use by Seller and used
or useful in the operation of the Stations.

(g) Records. Any and all files, program
| ogs, public inspection files, and other records that
relate to the operation of the Stations in the possession
of Seller on the Closing Date, except Seller's records
that pertain to the organization of Seller.

(h) Goodwill. All of Seller's goodwill in
and going concern value of the Stations.



1.1.2. Excluded Assets. Notwithstanding
the foregoing, there shall be excluded fromthe Stations
Assets and retained by Seller, to the extent in existence
on the Closing Date, the follow ng assets (the "Excl uded
Assets"):

(a) Accounts Receivable. AlIl notes and
accounts receivable of Seller relating to or arising out
of the sale of advertising tine on the Stations prior to
the date of the Closing ("Seller Accounts Receivable").

(b) Cash and Investnments. All cash on
hand or in bank accounts and all cash equival ents and
simlar investments of Seller, such as certificates of
deposit.

(c) Prepaid Items. All deposits,
reserves, and prepaid expenses and taxes (unless prorated
as provided in Section 1.4. of this Agreenent).

(d) Personal Property. All non-materi al
tangi bl e personal property di sposed of or consuned in the
ordi nary course of business of the Stations.

(e) Insurance. All contracts of
i nsur ance.

(f) Securities. Any and all securities
owned or held by Seller.

(g) Clains. Any and all clainms of Seller
with respect to transactions which transpire prior to the
Cl osing Date, including, without Iimtation, clainms for
tax refunds.

(h) Agreenents. Agreenments, contracts,
and | eases not assuned by Buyer in accordance with
Section 1.1.1.(c), (e) and (f) and Article Thirteen of
this Agreenent.

(i) M scellaneous Assets. Pension,
profit-sharing, and savings plans and trusts and any
assets thereof.

(j) Organizational Docunments. Seller's
books and original records that pertain to the
organi zati on, existence or capitalization of Seller.



1.1.3. Seller's Retained Liabilities. The
Stations Assets shall be sold and conveyed to Buyer free
and clear of all debts, liens, clains, financing |eases,
security interests and encunbrances or liabilities of any
kind or nature except for liens for current taxes not yet
due and payable (the "Permtted Encunbrances”). Unless
reflected in a docunent executed by Buyer, Buyer shal
not assume or be liable for (a) any contract, agreenent
or |l ease not specifically assunmed by Buyer hereunder; (b)
any obligation of Seller arising out of any contract of
i nsurance, any pension, retirement or profit-sharing
pl an, or any trust or other benefit plan; (c) any
litigation, proceeding, or claimrelating to the business
or operation of the Stations prior to the Closing,
regardl ess of whether such litigation, proceeding, or
claimis pending, threatened, or asserted before, on, or
after the Closing; or (d) any obligation (including but
not limted to wages, sal aries, vacation pay, payroll
t axes, COBRA coverage or severance paynents) to or for
persons enpl oyed by Seller (recognizing that Buyer has no
obligation to enploy any of Seller's enpl oyees).

1.2. Purchase Price. The Purchase Price for the
Assets shall total One MIIlion Five Hundred Thousand
Dol | ars ($1, 500, 000) payable in inmediately avail abl e
funds at Cl osi ng.

1.3. Escrow Deposit. Upon execution of this
Agreenent, Buyer shall place Seventy-Five Thousand
Dol l ars ($75,000) (the "Escrow Deposit") in escrow in
accordance with the terns of an Escrow Agreenment in the
formof Exhibit C annexed hereto. The Escrow Deposit
shal |l be disbursed as foll ows:

1.3.1. Delivery to Seller. |If, (x) at the
time of Closing, Seller shall have satisfied each of the
conditions precedent to Closing set forth in Sections 7.1
t hrough 7.9 and Buyer is in material default of its
obl i gati ons hereunder, and Buyer has failed to cure such
material default within fifteen (15) cal endar days after
it receives witten notice from Seller of such materi al
breach, then the Escrow Deposit will be delivered to
Seller, it being understood and agreed that paynent to
Seller of the full amount of the Escrow Deposit as and
when due under the terns of the Escrow Agreenent will
constitute full paynent for any and all damages suffered
by Seller by reason of Buyer’'s failure to consummte the
purchase and sal e contenplated by this Agreenent. In



such event, Buyer and Seller shall jointly notify the
Escrow Agent in Witing of the Escrow Agent’s obligation
to deliver the Escrow Deposit to Seller

1.3.2. Delivery to Buyer. If, (x) at the
time of Closing, Seller shall fail or refuse to perform
any of Seller’s material obligations under this Agreenent
and Buyer is not then in material default under this
Agreenment, or (y) at any tinme Seller is in materi al
default of its obligations hereunder and Seller has
failed to cure such material default within fifteen (15)
cal endar days after it receives witten notice from Buyer
of such material breach and Buyer is not then in materi al
default under this Agreenent, or (z) at the tinme of
Cl osing, any condition precedent to the obligations of
Buyer to close under this Agreenent shall remain
unsati sfied, and Buyer is not then in material default
under this Agreenment, then the Escrow deposit shall be
delivered to Buyer. In such event, Buyer and Seller
shall jointly notify the escrow Agent in Witing of the
Escrow Agent’s obligation to deliver the Escrow Deposit
to Buyer.

1.4. Adj ust ment s.

1.4.1. Prorations. At the Closing, all
income of the Stations and all taxes and assessnents,
rent, water, sewer and other utility charges and |ienable
muni ci pal services, if any, with respect to the Stations
Assets to be acquired by Buyer shall be apportioned and
al l ocated between Buyer and Seller on the basis of the
period of tinme to which such income or liabilities apply
in accordance with generally accepted accounting
principles. To the extent such itens cannot be
determ ned at Closing, a final settlenent on such
prorations shall be made within thirty (30) days after
the Closing Date. If the Closing occurs before the tax
rate is fixed for the then current term the
apportionment of taxes at Closing shall be upon the basis
of the tax rate for the preceding tax year applied to the
| at est assessed valuation. |If the tax rate is changed
with respect to any period of tine prior to the Cl osing
Date, as defined herein, the post-Closing prorations
shall include a corresponding adjustnent in the final
prorations nmade pursuant to this Section.

1.4.2. Intentionally Omtted.



1.4.3. Disputes. 1In the event of any
di sputes between the parties as to any adjustnents under
this Section, the anobunts not in dispute shall be paid at
the time provided herein and the dispute shall be
resol ved by an independent certified public accountant
("CPA") who shall be jointly selected by the parties
within thirty (30) days after the Closing or after the
final settlement on prorations, as the case may be. The
deci sion of the CPA shall be binding on each of the
parties and enforceable by a court of conpetent
jurisdiction. The fees and expenses of the CPA shall be
pai d one-half by Seller and one-half by Buyer.

1.5. Allocation. At or before the Closing, the
Purchase Price shall be allocated between tangi ble and
i ntangi bl e assets in accordance with an allocation to be
prepared by Buyer which shall reflect the reasonable fair
mar ket val ue of the assets and shall be reasonably
satisfactory to Seller. Seller and Buyer shall use such
al l ocation for all purposes related to the valuation of
the Stations Assets, including, without limtation, in
connection with any federal, state, county or |ocal tax
returns. Neither Seller nor Buyer shall take any
position in any tax return, tax proceeding, tax audit or
otherwi se that is inconsistent with such allocation.

1.6. Cl osi ng.

1.6.1. Date and Location. The closing of
t he transactions provided for in this Agreenent (the
"Closing") shall be held at the offices of Anmerican
General Media Corp. or at such other place nmutually
agreed to by the parties, or by the exchange of docunents
by overnight mail commencing at 10:00 a.m on a date (the
"Closing Date") five (5) business days after the date
that the FCC Consent is a Final Order, except at the sole
option of the Buyer, Closing nay take place at any
earlier tinme after receipt of FCC Consent with no |ess
than five (5) business days: notice to the Seller. FCC
Consent shall be deened to be a Final Order on the date
t hat FCC Consent is no |onger subject to reconsideration,
resci ssion, appeal or review

1.6.2. Exchange of Docunents. At the
Cl osing, each party shall execute and deliver to the
ot her party the other itens specified herein as well as
any additional docunent(s) and item(s) reasonably
necessary for the consummti on of the transactions



contenpl ated herein. Such additional docunments shall be
reasonably satisfactory to the other party as to both
form and substance.

1.7 Timng. It is the intention of the parties
that the Closing of the transactions contenpl ated herein
occur not later than six (6) nonths fromthe date of the
FCC Public Notice accepting the Application referenced in
Section 4.5 of this Agreenent.

ARTI CLE 2. Representations and Warranties of
Sel | er.

Seller represents and warrants to Buyer that the
following matters are true and correct as of the date of
this Agreenent:

2.1. Status. Seller is a corporation duly
organi zed, validly existing, and in good standing in the
State of Maryland, which is qualified to do business, and
is in good standing, in the State of Col orado. Seller
has the power to carry on the business of the Stations as
it is now being conducted, to own, hold and use the
Stations Assets, and to enter into and consunmate the
transactions contenplated by this Agreenent. Seller has
not used any nanme in the operation of its business other
than its name as first set forth above and the Stations’
call letters.

2.2. Licenses. Seller is the holder of the FCC
Li censes and O her Governnent Licenses, true copies of
whi ch are included in Schedule 1 to this Agreenent, and
all of which are in full force and effect. The FCC
Li censes constitute all of the licenses required under
t he Communi cations Act of 1934, as anended (the "Act"),
and the current rules, regulations, and policies of the
FCC for the operation of the Stations as currently
conducted. The FCC Licenses authorize the operation of
the Stations for a termexpiring on April 2005. The
Seller has filed with the FCC all regulatory fees,
mat eri al applications, reports and other disclosures
required by the Act and by FCC rules and policies. There
is not pending or, to Seller's know edge, threatened, any
petition, conplaint, objection (whether formal or
informal ), order to show cause, investigation, or other
action by or before the FCC or any court to revoke,
cancel, rescind, nmodify, or refuse to renew any of the
FCC Li censes, or which would otherwi se have a materi al




adverse inpact on the operation of the Stations. O her
t han proceedi ngs of general applicability to the

br oadcasting industry, there is not now pending or, to
Seller's know edge, threatened, any other petition,
conpl ai nt, objection (whether formal or informal),

i nvestigation, order to show cause, notice of violation,
notice of apparent liability, or notice of forfeiture or
ot her proceeding by or before the FCC or any court
against Seller with respect to any matter affecting the
Stations. Except as disclosed in Schedule 1, the
Stations has been and is operating in material conpliance
with the FCC Licenses, the O her Governnental Licenses,
the Act, and the rules, regulations and policies of the
FCC. Seller maintains public files for the Stations as
required by FCC rules. The Stations are currently
operating at theirs fully authorized power under their
FCC Licenses. The radio towers for each of the Stations
are each | ess than 200 feet high and do not require

regi stration under the FCCs antenna structure
registration rules.

2.3. Title. On the Closing Date, the Stations

Assets will be in each case free and clear of all debts,
claims, liabilities, security interests, nortgages,
pl edges, liens, conditional sales agreenents, |eases,

encunmbrances, or charges of any kind or nature whatsoever
except for the Permtted Encunbrances or such liabilities
expressly assunmed by Buyer hereunder

2.4. Enployees. Seller is not a party to any
pending or, to its know edge, threatened | abor dispute
affecting the Stations. Seller (1) has conplied in al
materi al respects with all applicable federal, state, and
| ocal | aws, ordinances, rules and regul ations and
requirenents relating to enploynment or |abor, including
but not limted to provisions relative to wages, hours,
col l ective bargaining, pension, profit-sharing and
savi ngs plans and trusts including, without |imtation,
401-K plans ("Trusts") and paynent of Social Security,
unenmpl oyment and wi t hhol ding taxes and (2) is not liable
for any arrears of wages or Trusts or benefit paynents
("Paynments") or any taxes or penalties for failure to
conply with any of the foregoing. In accordance with the
provi sions of Article 8 of this Agreenment, Seller wll
hol d Buyer harm ess from and against (1) any liability
for any taxes or Paynents or penalties which have not
been paid or made for enploynent of persons by Seller,

(2) any clains of discrimnation or wongful term nation



or hiring, including, without limtation, violations of
federal or state law relating to civil rights,
regul ati ons of the United States Equal Enploynent
Opportunity Comm ssion, or the Americans Wth
Disabilities Act of 1990, (3) all clains for severance
(recogni zing that Buyer has no obligation to enploy any
of Seller's enployees), and (4) any other clains by

enpl oyees of Seller relating to or arising fromtheir
enpl oynment (or severance therefrom by Seller. There are
no col l ective bargaining agreenents, or negotiations for
the sanme, in existence which affect any of the Stations'
enpl oyees.

2.5. Taxes. Seller has duly and tinely filed
all required federal, state and local tax returns and
paid all taxes, interest and penalties due with respect
to Seller's interest in the Stations Assets or its
operation of the Stations, has sought and obtai ned
extensions of time to file such and pay same within the
time provided therefor, or is challenging such taxes in
good faith in accordance with applicable procedures (and
has in place adequate financial reserves to satisfy any
adverse decision). Between the date hereof and the
Cl osing Date Seller shall duly and tinely file all such
required returns and pay all such taxes, interest and
penalties or obtain such extensions within the tinme
provi ded therefor, unless such taxes are being chall enged
in good faith in accordance with applicabl e procedures
(and has in place adequate financial reserves to satisfy
any adverse decision). In accordance with the provisions
of Article 8 of this Agreenment, Seller shall indemify,
def end, save and hold Buyer harm ess from and agai nst al
clainms, obligations and liabilities for all taxes,
interest and penalties attributable to Seller's ownership
or operation of the Stations and the ownership or hol ding
of the Stations Assets prior to the Closing Date.

2.6. Contracts. Schedule 3 annexed hereto
i ncludes true copies of all witten Contracts and
descri bes the material ternms of all oral Contracts to
which Seller is a party as of the date of this Agreenent
and which will be assumed by Buyer. Those Contracts
requiring a third party's consent to assignnment are
identified by an asterisk in Schedule 3. Seller has
conplied in all material respects with all Contracts and
is not in default beyond any applicable grace periods
under any of such Contracts. To Seller's know edge, no
ot her contracting party is in material default under any

1)



of the Contracts. AlIl Contracts are in full force and
effect and are valid, binding and enforceable in
accordance with their respective terns, except as
enforceability may be limted by |laws affecting creditor
rights or equitable principles generally.

2.7. Environmental. The Stations Assets and Seller's
use thereof are not in material violation of any

Envi ronmental Laws, including but not limted to FCC

rul es, policies and guidelines concerning RF radiation.
To the best of Seller:s know edge and belief, there are no
above or underground fuel storage tanks, asbestos or PCBs
on the real property used by the Seller in operation of
the Stations. Seller has not received any noti ce,
summons, citation, directive, letter or other

communi cation, witten or oral, fromthe United States,
the State of Col orado, or any other party concerning any
i ntentional or unintentional action or om ssion on the
part of Seller or any other party which resulted in the
rel easing, spilling, |eaking, punping, pouring, emtting,
enptyi ng, discharging, injecting, escaping, |eeching,
dunpi ng or disposing of Hazardous Waste on, above or
under Stations Assets owned or used by Seller in
operation of the Stations. The Buyer will have until
forty (40) days after the date of this Agreenment to

conpl ete a APhase 1@ environnmental due diligence study of
the Real Property if required or desired by the Buyer,
which study will be comm ssioned by Buyer and which shal

be paid for by Buyer. |If Buyer determ nes, in good
faith, that it is not satisfied with an adverse
envi ronnental report from such study, Buyer will report

in witing such adverse report to Seller, and Seller wl
have ten (10) days in which to notify Buyer that Seller
will correct the adverse conditions to the Buyer:s
satisfaction. Closing of this Agreenent nay be del ayed
or postponed by the Buyer pending such corrections, or
Buyer may go forward with Closing upon the receipt from
Sel | er of assurances deened adequate by the Buyer that

t he adverse conditions will be corrected. |In the event
that Seller refuses to correct the adverse conditions to
t he Buyer:=s satisfaction, this Agreenent nay be term nated
by the Buyer within five (5) days after Buyer receives
written notice of Seller:zs refusal, and in such case, the
Seller shall join with Buyer in directing Escrow Agent to
return the Escrow Deposit and any accrued interest to
Buyer, and thereafter neither party will have any further
obligation to the other under this Agreenent.
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2. 8. Fi nanci al Statements. Seller has
provi ded Buyer with true copies of statenments which
i ndi cate revenue and expense of the Stations for the
period ending October 31, 2000 (the "Financi al
Statenents"). True copies of the Financial Statenents are
included in Schedule 5. The Financial Statenments fairly
reflect the financial performance of the Stations for the
periods indicated. The Seller represents and warrants as
a material condition of this Agreenent that for the tinme
period of January 1, 2000 through Decenber 31, 2000, cash
revenues attributable to the operations of the Stations
will be equal to or exceed $500, 000.

2.9. Litigation. Seller has not been operating
under and is not subject to, or in default with respect
to, any order, judgnment, wit, injunction, or decree of
any court or any federal, state, nunicipal, or other
governnment al departnent, comm ssion, board, agency, or
instrunentality, foreign or donestic, which has had or
coul d reasonably be expected to have a material adverse
effect on the Stations Assets or the manner in which
Seller currently operates the Stations. There is no
litigation, arbitration, dispute, proceedi ng or
investigation ("Litigation") pending by or against, or,
to Seller's know edge, threatened against the Stations or
Seller which relates to or affects the Stations Assets or
t he business of the Stations or which materially
interferes or could reasonably be expected materially to
interfere with Seller's (1) right, title to, or interest
in the Stations Assets, (2) operation of the Stations or
(3) ability to transfer the Stations Assets to Buyer free
of such Litigation.

2.10. Insurance. Annexed hereto in Schedule 6
are true copies of all insurance policies maintained by
Seller. Al of such policies are in full force and
effect, and Seller is not in default of any materi al
provi sion thereof. Seller has not received notice from
any issuer of any such policies of its intention to
cancel, term nate or refuse to renew any policy issued by
it.

2.11. Conpliance with Laws. Seller is in
mat eri al conpliance with all applicable | aws, rules,
regul ati ons, policies and orders of the federal, state,
and | ocal governments with respect to the Stations and
Stations’ Assets. The present uses by Seller of the
Stations Assets do not violate any such | aws,
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regul ati ons, policies or orders in any material respect,
and there is no investigation or proceeding regarding the
foregoing which is currently pending or, to Seller's

know edge, threatened.

2.12. No Defaults. Neither the
execution and delivery by Seller of this Agreenent nor
t he consunmmati on by Seller of the transactions
contenpl ated herein are events that, by thensel ves or
with the giving of notice or the passage of time or both,
constitute a material violation of or will conflict with
or result in any material breach of or any default under
(1) the ternms, conditions, or provisions of any
arbitration award, judgnment, |aw, order, decree, wit, or
regulation to which Seller is subject, (2) Seller's
articles of incorporation or bylaws, or (3) any agreenent
or instrunent to which Seller is a party or by which
Seller is bound, or result in the creation of inmposition
of any lien, charge, or encunmbrance on any of the
Stations Assets.

2.13. Brokers. There is no broker or
finder or other person who would, as a result of any
agreenent of or action taken by Seller, have any valid
cl ai m agai nst any of the parties to this Agreement for a
conm ssi on or brokerage fee in connection with this
Agreenment or the transactions contenpl ated herein except
for McCoy Broadcasting, whose fees shall be paid by the
Sel |l er.

2.14. Seller Action. All Seller
actions and proceedi ngs necessary to be taken by or on
the part of Seller in connection with the transactions
contenpl ated by this Agreenent and necessary to nmake the
Agreenment effective have been, or will be prior to the
Cl osing, duly and validly taken. This Agreenment has been
duly and validly authorized, executed, and delivered by
Sell er and constitutes the valid and bindi ng agreement of
Seller, enforceable in accordance with and subject to its
respective terns, except as enforceability nmay be limted
by laws affecting the enforcenent of creditor rights or
equi tabl e principles generally. At the Closing, Seller
wi Il provide Buyer with certified resolutions executed by
Seller's stockhol ders and directors authorizing the
execution, delivery, and performance of this Agreenent.
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2.15. Stations Assets. The Stations Assets are
in good working order, neet any and all applicable
governnmental and industry standards, and are sufficient
to enable Seller to operate the Stations as currently
conducted. All of the statenents made and Schedul es
referred to in this Agreenment with respect to the
Stations Assets are true, accurate, and conplete in al
mat eri al respects.

2.16. Leases. All of the Real Estate Leases
included in Schedule 4 have been conplied with in al
mat eri al respects by Seller, and no materi al default of
Seller in respect to any duties or obligations required
to be performed by Seller has occurred. All rents and
ot her paynents required thereunder have been paid. All
such | eases are valid, binding, and enforceable in
accordance with their respective terns except as
enforceability may be limted by |aws affecting the
enforcenent of creditor rights or equitable principles
generally. To Seller's know edge, no other party to any
of the Real Estate Leases is in default thereunder.

2.17. Insolvency. No insolvency proceedi ngs of
any character, including, without [imtation, bankruptcy,
recei vershi p, reorganization, conposition or arrangenment
with creditors, voluntary or involuntary, affecting the
Seller or any of the Stations Assets is pending or, to
Seller's knowl edge, threatened, and Seller has not nade
any assignnent for the benefit of creditors, nor taken
any actions with a viewto, or which would constitute the
basis for, the institution of any such insol vency
pr oceedi ngs.

2.18. Approvals. No approval of any third
party, governmental agency or court is required to be
obtained by Seller with regard to the assignnment of the
FCC Li censes and other Stations Assets except (1) parties
to certain Contracts and Real Estate Leases being assuned
by Buyer under this Agreenent, and (2) the approval by
the FCC as provi ded herein.
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2.19. No Material Omssion. Seller has not
failed to disclose any material fact within its know edge
whi ch woul d make any statenent or representation in this
Agreenent inaccurate or m sl eading.

ARTI CLE 3. Representations and Warranties of
Buyer .

Buyer represents and warrants to Seller as to the
truth of the following matters as of the date of this
Agr eenent :

3.1. Status. Buyer is an individual, residing
in the State of Illinois, and has the power to enter into
and consummate the transactions contenplated by this
Agr eenent .

3.2. Organi zational Action. Thi s Agreenent
has been duly and validly authorized, executed, and
delivered by Buyer and constitutes the valid and bindi ng
agreenent of Buyer, enforceable in accordance with and
subject to its terns, except as enforceability may be
limted by aws affecting the enforcenment of creditors'
rights or equitable principles generally. At the
Cl osi ng.

3.3. No Defaults. Neither the execution and
delivery by Buyer of this Agreenment nor the consummti on
by Buyer of the transactions contenplated herein are
events that, by thenselves or with the giving of notice
or the passage of time or both, constitute a materi al
violation of or will conflict with or result in any
mat eri al breach of or any default under (1) the terns,
conditions, or provisions of any arbitration award,
judgnment, |aw, order, or regulation to which Buyer is
subj ect, (2) the operating agreenent or other
organi zati onal docunents of Buyer, or (3) any agreenent
or instrument to which

3.4. Litigation. There is no litigation,
proceedi ng, or investigation of any nature pending or, to
Buyer's know edge, threatened against or affecting Buyer
that would affect Buyer's ability to carry out the
transacti ons contenpl ated herein.

3.5. Qualification as a Broadcast Licensee. To
its know edge, Buyer is legally qualified under the
Communi cati ons Act of 1934, as anmended by the Tel ecom Act



of 1996 (“the Act”) and all other applicable federal,
state and | ocal laws, rules and regul ations, to acquire
the Stations Assets from Sel |l er.

2.6 No Material Om ssion. Buyer has not failed to
di scl ose any material fact within its know edge
whi ch woul d make any statenent or representation
in this Agreenent inaccurate or m sl eading.

ARTICLE 4. Covenants of Seller Pending
Cl osi ng.

Sel |l er covenants and agrees that, fromthe date of
this Agreenment to and including the Closing Date, subject
to the provisions of this Agreenent, it will take, or
refrain fromtaking, the follow ng actions:

4.1. Maintenance of Stations. Seller shall
continue to carry on the Stations business and keep its
books of account, records, and files in the ordinary
course of business and shall continue to operate the
Stations in all material respects in accordance with the
terms of the FCC Licenses and in material conpliance with
all applicable rules, regulations, policies and | aws.
Seller shall keep all tangi ble Personal Property in good
operating condition (ordinary wear and tear excepted) and
repair and mai ntai n adequate and usual supplies of
inventory, office supplies, spare parts and ot her
materi al s as have been customarily maintained in the
past. To that end, Seller will file with the FCC any and
all reports, applications, and disclosures as may be
required by the Act or FCC rules or policies. Seller
shall maintain in full force and effect through and
including the Closing Date the existing property damage,
liability, and other insurance with respect to the
Stations Assets to cover contingencies that can
reasonably be anticipated. Prior to the Closing, Seller

will not, without the prior witten consent of Buyer:
4.1.1. sell, lease, transfer, or agree to
sell, lease, or transfer any Stations Assets wi thout

repl acenent thereof with an asset of equival ent kind,
condi tion, and val ue;

4.1.2. enter into any collective
bar gai ni ng agreenent or witten contract of enploynment
wi t hout Buyer's prior approval, unless said contract is



subj ect to cancellation upon thirty (30) days notice
wi t hout penalty to Buyer;

4.1.3. renew, re-negotiate, nodify, anmend,
or term nate any existing Time Sales Contracts except in
t he ordinary course of business;

4.1.4. Subject to Section 1.1.1.(c)
hereof, enter into any contract or agreenent with respect
to the Stations or the Stations Assets except in the
ordi nary course of business or as provided in this
Agr eenent ;

4.1.5. nmake, allow, or consent to any
mat eri al change in the | easehold inprovenents, or
fixtures used or useful in the operation of the Stations
except in the ordinary course of business;

4.1.6. make any material change in the
i nsurance policies included in Schedule 6; or

4.1.7. enter into any trade or barter
agreenents relating to the Stations.

4.2. Organization, Good WII, Pronmotion.
Subj ect to the provisions of this Agreenment, Seller shal
use its reasonable best efforts to preserve the business
organi zation of the Stations intact and shall cooperate
with Buyer to preserve the goodw || of the Stations'
suppliers, custoners, and others havi ng business
relations with the Stations.

4.3. Access to Facilities, Files, and Records.
At the reasonable request of Buyer, Seller shall give
Buyer and its representatives (1) reasonabl e access
during normal business hours to all facilities, property,
accounts, books, title papers, insurance policies,
i censes, contracts, agreements, conmm tments, records,
equi pnent, machinery, fixtures, furniture, and
inventories related to the Stations or the Stations
Assets, and (2) all such other information concerning the
affairs of the Stations as Buyer may reasonably request.
Al'l such information, when provided by Seller, shall be
deened to have been represented and warranted by the
Seller to the best of the Seller’s know edge, and in all
mat eri al respects, to be correct, conplete and fully
responsive to Buyer’s request therefor. The rights of
Buyer under this Section shall not be exercised in such a
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manner as to interfere unreasonably with the business of
the Stations.

4.4. Representations and Warranties. Seller
shall give notice to Buyer pronptly upon the occurrence
of , or upon becom ng aware of the inpending or threatened
occurrence of, any event that would cause or constitute a
mat eri al breach of any of Seller's representations or
warranties in this Agreenent.

4.5. Application for FCC Consent. Wthin five
(5) business days after execution of this Agreenent,
Seller shall prepare and file an appropriate application
(the "Application") with the FCC requesting its witten
consent to the assignnment of the FCC Licenses for the
Stations to Buyer. Seller shall diligently take, or
cooperate in the taking of, all steps necessary and
appropriate to expedite the preparation of the
Application and its prosecution to a favorable

conclusion. Seller will pronptly provide Buyer with a
copy of any pleading, order, or other docunent received
by it relating to the Application. Seller will use its

best efforts and otherw se cooperate with Buyer in
respondi ng to any information requested by the FCC
related to the Application, in making any anendnent to
this Agreenment requested by the FCC which does not
adversely affect Seller in a material manner, and in
def endi ng agai nst any petition, conplaint, or objection
which may be filed against the Application. The FCC
filing fees shall be divided equally between Seller and
Buyer.

4.6. Consents. Seller shall obtain or cause to
be obtained prior to the Closing consents to the
assignnment to or assunption by Buyer of all Contracts and
Real Estate Leases included in the Stations Assets that
require the consent of any third party by reason of the
transactions provided for in this Agreenment.

4.7. Notice of Proceedings. Seller wl
promptly notify Buyer (and in any event within five (5)
busi ness days) upon becom ng aware of any actual or
threatened claim dispute, arbitration, litigation,
conpl aint, judgment, order, decree action or proceeding
relating to Seller, the Stations, the Stations Assets, or
t he consummation of this Agreenment or any transaction
cont enpl at ed herein.
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4.8. Confidential Information. |If the
transactions contenplated in this Agreenment are not
consummat ed for any reason, Seller shall not disclose to
third parties (except its agents and representatives, who
wi |l be bound by this section) any information designated
as confidential and received from Buyer or its agents in
t he course of investigating, negotiating, and
consummati ng the transacti ons contenplated by this
Agreenent: provided, that no information shall be deened
to be confidential that (1) beconmes publicly known or
avai l abl e other than through disclosure by Seller; (2) is
rightfully received by Seller froma third party; or (3)
is independently devel oped by Seller. All originals of
all material provided to Seller by Buyer or its agents
shall be returned to Buyer and all copies thereof shal
be destroyed.

4.9. Consummati on of Agreenment. Seller shal
fulfill and performall conditions and obligations to be
fulfilled and performed by Seller under this Agreenent
and make every reasonable effort to cause the
transactions contenplated by this Agreement to be fully
carried out.

4.10. Performance under Contracts and Leases.
Seller will performin all material respects its
obl i gati ons under, and keep in good standing, al
Contracts, and Real Estate Leases to which Seller is a
party and which will be assigned to Buyer at the Cl osing
pursuant to this Agreenent.

4.11. Consummati on of KSKE Purchase. Sel | er
shall use its best reasonable efforts to consunmate its
purchase of Station KSKE (as hereinafter defined).

ARTICLE 5. Covenants of Buyer Pending the
Cl osi ng.

Buyer covenants and agrees that, fromthe date of
this Agreement to and including the Closing, it wll
take, or refrain fromtaking, the foll owi ng actions:

5.1. Representation and Warranties. Buyer
shall give notice to Seller pronptly upon the occurrence
of , or upon becom ng aware of the inpending or threatened
occurrence of, any event that would cause or constitute a
mat eri al breach of any of the representations and
warranties of Buyer in this Agreenment.
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5.2. Application for Conm ssion Consent.
Wthin five (5) business days after execution of this

Agreenment, Buyer will prepare and provide Seller's
counsel with the assignee's portion of the Application.
Buyer will diligently take, or cooperate in the taking

of, all steps necessary and appropriate to expedite the
preparation of the Application and its prosecution to a

favorabl e conclusion. Buyer will pronptly provide Seller
with a copy of any pleading, order, or other docunent
served on it relating to the Application. Buyer will use

its best efforts and otherw se cooperate with Seller in
respondi ng to any information requested by the FCC
related to the Application or this Agreenent, in making
any anmendnment to this Agreenent requested by the FCC

whi ch does not adversely affect Buyer in a materi al
manner, and in defendi ng agai nst any petition, conplaint,
and ot her objection which nay be filed against the
Appl i cati on.

5.3. Confidential Information. |f the
transactions contenplated in this Agreenment are not
consummat ed for any reason, Buyer shall not disclose to
third parties (except its | enders, agents and
representatives, who will be bound by this section) any
i nformation designated as confidential and received from
Seller or its agents in the course of investigating,
negoti ating, and perform ng the transactions contenpl ated
by this Agreenent: provided, however, that no
information shall be deened to be confidential that (1)
becomes publicly known or avail able other than through
di scl osure by Buyer; (2) is rightfully received by Buyer
froma third party; or (3) is independently devel oped by
Buyer. All originals of material provided by Seller to
Buyer or its agents shall be returned to Seller and al
copi es thereof destroyed.

5.4. Consummation of Agreenent. Buyer shal
fulfill and performin all material respects all
conditions and obligations to be fulfilled and perforned

by Buyer under this Agreenment and nake every reasonabl e
effort to cause the transactions contenplated by this
Agreement to be fully carried out.

5.5. Notice of Proceedings. Buyer will pronptly
(and in any event within five (5) business days) notify
Sel l er upon becom ng aware of any actual or threatened
claim dispute, arbitration, litigation, conplaint,
j udgnment, order, decree, action or proceeding relating to
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Buyer, the Stations, the Stations Assets, or the
consummation of this Agreenent or any transaction
cont enpl at ed herein.

ARTI CLE 6. Conditions Precedent to Obligation of
Seller to Close.

The obligation of Seller to consummate the
transactions under this Agreenment is subject to the
fulfillment of the followi ng conditions prior to or at
t he Cl osing:

6.1. Representations, Warranties, Covenants.

6.1.1. Buyer's Representations and
Warranties. Each of the representations and warranties
of Buyer contained in this Agreenent shall have been true
and accurate in all material respects as of the date when
made and as of the Cl osing Date;

6.1.2. Buyer's Performance Under
Agreenent. Buyer shall have performed and conplied in
all material respects with each and every covenant and
agreenent required by this Agreenment to be perfornmed or
conplied with by Buyer prior to or at the Closing; and

6.1.3. Buyer's Deliveries. Buyer shal
have delivered to Seller a certificate executed by
Buyer, dated the Closing Date, certifying to the
fulfillment of the conditions set forth in Sections
6.1.1. and 6. 1. 2.

6. 2. Proceedi ngs.

6.2.1. Absence of Litigation.
No action or proceeding shall have been instituted before
any court or governnental body which has resulted in the
i ssuance of a prelimnary or permanent injunction against
consummati on of this Agreenent.

6.2.2. Notice of Investigation.
Nei t her of the parties to this Agreenment shall have
received witten notice from any governnental body of the
institution of any investigation to restrain, enjoin or
nullify this Agreenent or the transactions contenpl ated
hereby (other than a routine letter of inquiry, including
a routine Civil Investigative Demand).
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6.3. FCC Approval. The FCC approval
contenpl ated by this Agreenent shall have been granted
wi t hout any conditions materially adverse to Seller.

6.4. Purchase of KSKE. The Sell er
shal | have consummated the Sell er:=s purchase of Station
KSKE- FM Vail, Col orado (AStati on KSKE() .

ARTICLE 7. Conditions Precedent to Obligation
of Buyer to Cl ose.

The obligation of Buyer to consunmate the
transactions under this Agreenment is subject to the
fulfillment of the followi ng conditions prior to or at
t he Cl osing:

7.1. Representations, Warranties, Covenants.

7.1.1. Seller's Representations and
Warranties. Each of the representations and warranties
of Seller contained in this Agreenment shall have been
true and accurate in all material respects as of the date
when made and as of the Cl osing Date.

7.1.2. Seller's Performnce Under
Agreenent. Seller shall have performed and conplied in
all material respects with each and every covenant and
agreenent required by this Agreenment to be perfornmed or
conplied with by it prior to or at the Closing; and

7.1.3. Seller's Deliveries. Seller shal
have delivered to Buyer (a) a certificate executed by an
of ficer of Seller, dated the Closing Date, certifying to
the fulfillment of the conditions set forth in Sections
7.1.1. and 7.1.2., (b) the resolutions of Seller's
st ockhol ders and directors identified in Section 2.14 of
this Agreenent, and (c) the consents of third parties
required for the assignnent to Buyer of Contracts and
Real Estate Leases specified in Section 1.1.1.

7.2. Proceedings.

7.2.1. Absence of Litigation. No action
or proceeding shall be pending or have been instituted
bef ore any court or governnental body to restrain or
prohibit, or to obtain substantial damages in respect of,
t he consunmation of this Agreenent that, in the



reasonabl e opi ni on of Buyer, nay reasonably be expected
to result in the issuance of a prelimnary or permnent
i njunction agai nst such consummmation or otherw se result
in a decision materially adverse to Buyer.

7.2.2. Absence of Investigation. Neither
of the parties to this Agreenment shall have received
witten notice fromany governnental body of (1) its
intention to institute any action or proceeding to
restrain or enjoin or nullify this Agreenent or the
transacti ons contenpl ated hereby, or to conmmence any
i nvestigation into the consunmati on of this Agreement or
(2) the actual commencenent of such an investigation. To
the best of Seller’s know edge and belief, the current
proceedi ng before the Departnent of Justice will not
hi nder, delay or prohibit the consummtion of this
transaction.

7.3. Physical Damage to the Stations Assets.

7.3.1. Repair of Stations Assets. |In the
event of material |oss or damage to the Stations Assets,
Seller shall pronptly and in any event within ten (10)
days notify Buyer thereof and use its best efforts
promptly to repair, replace or restore the |ost or
damaged property to its former condition: provided, that
any replacenent property need only be of the sane kind
and quality as the | ost or damaged property, and Seller
shal | have no obligation to replace used property with
new property. |If the estimated aggregate cost of
repairing, replacing or restoring any |ost or damaged
property is Fifty Thousand Dol |l ars ($50,000) or |ess,

Cl osing shall occur as schedul ed and Seller shall assign
to Buyer all rights under any insurance claimcovering
the 1 oss or danage and pay over to Buyer any proceeds
under any such insurance policy theretofore received by
Seller with respect thereto along with the amount of any
deducti bl e or other difference between the expected

i nsurance proceeds and the cost of the | ost or damaged
asset. If the estimted cost to repair, replace, or
restore the | ost or damaged property exceeds Fifty
Thousand Dol | ars ($50,000), and the |ost or damaged
property has not been repaired, replaced or restored
prior to Closing, Buyer may, at its option:

(a) el ect to consummate the Closing in
whi ch event Seller shall assign to Buyer all of Seller's
ri ghts under any applicable insurance policies covering
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the | oss or danage and pay over to Buyer any proceeds
under any such insurance policy theretofore received by
Seller with respect thereto along with the anmount of any
deducti bl e or other difference between the expected

i nsurance proceeds and the cost of the | ost or damaged
asset; or

(b) elect to
post pone the Closing Date, with the prior consent of the
FCC if necessary, for such reasonable period of time (in
no event |onger than 60 days) as is necessary for the
| ost or damaged property to be repaired, replaced, or
restored to its former condition. |If, after the
expiration of the extension period, the |ost or damaged
property has not been adequately repaired, replaced or
restored, Buyer may, at its option, proceed with the
Closing in the manner provided for in Section 7.3.1(a) or
term nate this Agreenent, in which event the Escrow
Deposit shall be returned to Buyer and the parties shall
be rel eased and discharged from any further obligation
her eunder.

7.3.2. Repair of Transm ssion Facilities.
Not wi t hst andi ng anything to the contrary in this
Agreenment, Seller shall make any and all necessary
repairs to the Stations' transm ssion facilities to
enable the Stations to operate at its fully-authorized
power under its FCC Licenses. To the extent necessary,
Seller shall obtain Special Tenporary Authorizations and
such ot her approvals of the FCC to enable the Stations to
utilize the repaired transm ssion facilities at the
earliest practicable date.

7.4. FCC Approval. The FCC Consent shall have
been granted wi thout any conditions materially adverse to
Buyer and if Buyer shall have exercised the option
granted to Buyer in Section 1.6 to postpone the Closing
until the consent has become a Final Order, the Consent
shall be a Final Order

7.5. Contract and Real Estate Lease Paynents.
As of the Closing, Seller shall be current in its paynent
under Contracts or Real Estate Leases to be assunmed by
Buyer .

6. 6. Legal Opinion.
Buyer shall have received an
opinion from Seller's corporate
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and FCC counsel in the forns
annexed hereto as Exhibit D.

7.7. No Material Adverse Change. Between the
date of this Agreenent and the Cl osing, none of the
busi ness and operations of the Stations, nor the Tangible
Personal Property, Contracts, Real Estate Leases or
property associated therewith or shall have incurred or
ot herwi se be subject to any change which shall have, in
t he aggregate, caused a material adverse effect on the
busi ness, operations or financial condition of the
St ati ons.

7.8 | NTENTI ONALLY LEFT BLANK

7.9. Estoppel Certificates. Seller shall have
provi ded to Buyer an estoppel certificate in form and
substance reasonably satisfactory to Buyer which shall be
signed by the |l andlord for each Real Estate Lease to be
assigned to Buyer under this Agreenment confirm ng that
Seller is in material conpliance with such | ease and that
such | ease can and will be assigned to such Buyer.

7.10. Adm nistrative Services Agreenment. At
Cl osi ng, Buyer and Seller shall execute and deliver an
Adm ni strative Services Agreenent in the form attached
hereto as Exhibit F.

ARTI CLE 8. | ndemmi fi cati on.

8.1. Survival. The several representations,
warranties, covenants, and agreenents of the Seller and
Buyer contained in or made pursuant to this Agreenent
shall be deenmed to have been nmade on and as of the
Cl osing, shall survive the Closing, and shall remain
operative and in full force and effect for a period of
twenty-four (24) nmonths after the Closing: provided,
that all representations, warranties, covenants and
agreenments relating to litigation or taxes shall remain
operative until the expiration of any applicable statutes
of limtation; and provided further, that liabilities
assumed or retained, as the case may be, pursuant to this
Agreenent shall remain in effect until such liabilities
have been paid or discharged in full

8.2. Indemification of Buyer. Seller shal
i ndemi fy, defend, and hold Buyer harm ess from and
agai nst any and all damages, clains, |osses, expenses,



costs, obligations, and liabilities including, wthout
limting the generality of the foregoing, liabilities for
reasonabl e attorneys' fees ("Loss and Expense"),
suffered, directly or indirectly, by Buyer after the

Cl osing Date by reason of, or arising out of, (1) any
breach of a representation or warranty nade by Seller
pursuant to this Agreenment, (2) any failure by Seller to
performor fulfill any of its covenants or agreenments set
forth in this Agreenent, (3) any failure by Seller to pay
or discharge any liabilities which remain the
responsibility of Seller under this Agreenment or to
conply, if required, with any bulk sales or simlar |aw,
or (4) any litigation, proceeding, or claimby any third
party relating to the business or operation of the
Stations prior to the Closing.

8.3. Indemification of Seller. Buyer shal
i ndemi fy, defend and hold Seller harm ess from and
agai nst any and all Loss and Expense suffered, directly
or indirectly, by Seller after the Closing Date by reason
of, or arising out of, (1) any breach of a
representation or warranty made by Buyer pursuant to this
Agreenent, (2) any failure by Buyer to performor fulfill
any of its covenants or agreenents set forth in this
Agreenment, (3) any failure by Buyer to pay or discharge
any liabilities assumed pursuant to this Agreenent, or
(4) any litigation, proceeding, or claimby any third
party relating to the business or operation of the
Stations after the Closing.

8.4. Notice of Claim |If either Seller or
Buyer believes that any Loss and Expense has been
suffered or incurred, such party shall notify the other
pronmptly in witing describing such Loss and Expense, the
anount thereof, if known, and the nethod of conputation
of such Loss and Expense, all wth reasonabl e
particularity and containing a reference to the
provi sions of this Agreenment in respect of which such
Loss and Expense shall have occurred. |If any action at
law or suit in equity is instituted by a third party with
respect to which any of the parties intends to claimany
liability or expense as Loss and Expense under this
Article 8, such party shall pronptly notify the
i ndemi fying party of such action or suit. In no event,
however, may the indemifying party avoid or limt its
obligations under this Article 8 by reason of del ay
unl ess such delay has materially prejudiced the
i ndemi fying party, and then the indemifying party's

25



obligations shall be reduced only to the extent of such
prej udi ce.

8.5. Defense of Third Party Clainms. The
i ndemmi fying party under this Article 8 shall have the
right to conduct and control, through counsel of that
party's own choosing, any third party claim action, or
suit at the indemifying party's sole cost and expense,
but the indemified party may, at that latter party's
el ection, participate in the defense of any such claim
action, or suit at that party's sole cost and expense:
provided, that if the indemifying party shall fail to
def end any such claim action, or suit, then the
indemi fied party may defend, through counsel of that
party's own choosing, such claim action, or suit and
settle such claim action, or suit, and recover fromthe
i ndemmi fying party the anmpunt of such settlenment or of
any judgnent and the costs and expenses of such defense;
and provided further, that the indemifying party shal
be given at |east (15) days prior notice of the ternms of
any proposed settlenent thereof so that the indemifying
party may then undertake and/ or resune the defense
against the claim The indemifying party shall not
conprom se or settle any third party claim action, or
suit without the prior witten consent of the indemified

party, which consent will not be unreasonably w thheld or
del ayed: provided, that any such conprom se or settlenent
shall include a release for the Indemified Party of all

liability with respect to the matter being conprom sed or
settl ed.

8.6. Limtations. Neither party shall be
required to indemify the other party under this Article
8 unless witten notice of a claimunder this Article 8
was received by the party within the pertinent survival
period specified in Section 8.1.

ARTI CLE 9. M scel | aneous.

9.1. Termnation of Agreenment. This Agreenment
may be term nated i medi ately on or prior to the Closing
under one or nore of the follow ng circunstances,
provided the party is seeking to termnate is not in
breach or default of this agreenment:

9.1.1. by the rmutual consent of the
parties hereto;
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9.1.2. by Seller, if any of the conditions
provided in Article 6 hereof have not been nmet by the
time required and have not been waived;

9.1.3. by Buyer, pursuant to Sections 7.4
or 7.7, or if any of the conditions provided in Article 7
hereof have not been net by the tinme required and have
not been wai ved;

9.1.4. by Seller or Buyer, if the FCC has
failed to grant the Consent within six (6) nmonths after
t he FCC pl aces the Application on public notice as
accepted for filing.

9.1.5. by any party hereto, if the FCC
deni es the Application or designates the Application for
hearing in an order which has becone Final.

9.2. Liabilities Upon Term nati on.

9.2.1. Seller's Renedies. |If the parties
hereto fail to consummte this Agreenent on the Cl osing
Date due solely to Buyer's material breach of any
representation, warranty, covenant or condition hereunder,
and Seller is not at that time in breach of any materi al
representation, warranty, covenant or condition hereunder,
then Seller would suffer direct and substantial damages
t hat cannot be determ ned with reasonabl e certainty.
Seller may therefore in such event obtain the Escrow
Deposit together with the interest accrued thereon as a
reasonabl e estimate of Seller's damages and as its
excl usive renedy.

9.2.2. Buyer's Renedies. Seller agrees
that the Stations Assets include unique property that
cannot be readily obtained on the open market and that
Buyer will be irreparably injured if this Agreenment is not
specifically enforced. Therefore, Buyer shall have the
right, if Buyer is not in material default in their
obl i gati ons hereunder, specifically to enforce Sell er:s
performance under this Agreenent and Seller agrees to
wai ve the defense in any such suit that Buyer has an
adequate renedy at |aw and to i nterpose no opposition,
| egal or otherwi se, as to the propriety of specific
performance as a renmedy. Buyer shall be entitled to
recover from Seller, Buyer:s reasonable costs of obtaining
specific performance, including without Iimtation, court
costs and attorney=ss fees. If Seller is in material breach
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of its obligations hereunder and Buyer elects to terni nate
this Agreenment rather than to exercise its right to
specific performance, and if Buyer is not in materi al
default in its obligations hereunder, Buyer, in addition
to the return of the Escrow Deposit, shall be entitled to
recover from Seller an additional amunt as damages not to
exceed Seventy-Five Thousand Dol lars ($75,000.00) in the
aggregate for Buyer’s costs relating to this Agreenent and
t he transacti ons contenpl ated herein.

9.2.3. Notice of Breach. 1In the event
that any party to this Agreenent believes that the other
party is in material breach of its representations,
warranties or obligations hereunder, such party shal
give pronpt witten notice thereof, detailing the nature
of the breach and the steps necessary to cure such
breach. For purposes of this Agreenent, no "breach”
shall be deemed to have occurred hereunder unless the
party alleged to be in breach has been afforded a cure
period of at |east twenty (20) business days follow ng
such notice within which to cure such breach: provided,
that the cure period will be extended for an additional
20 days in the event that such party is diligently and in
good faith proceeding to cure such breach and the breach
i s reasonably capable of being cured within such extended
peri od.

9.2.4. Survival of Confidentiality
Cbligations. Notwi thstanding any other provision of this
Agreement, the provisions of Sections 4.8, and 5.3 shall
survive any term nation of this Agreenent

9. 3. Expenses. Except as otherw se provided
herein, each party hereto shall be solely responsible for
all fees and expenses each party incurs in connection
with the transactions contenplated by this Agreenent,
including, without limtation, legal fees incurred in
connection herewith: provided, that the FCC filing fees
and all transfer, sales, use or other taxes inposed by
any governmental body on the sale of the Station Assets
shal | be divided equally between Buyer and Seller. The
Sel l er shall be responsible for payment of all fees
required to secure the assignment of the Real Estate
Leases. In the event Closing does not occur hereunder
due to Seller=s failure to consummate Sell er=s purchase of
Station KSKE, the Seller shall pay up to a total of Five
Thousand Dol l ars ($5, 000.00) of Buyer:=s expenses incurred
in conjunction with this Agreenment.
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9.4. Assignnments. Seller may not assign its rights
or obligations under this Agreenent w thout the prior
written consent of Buyer. Buyer may assign its rights
and obligations under this Agreement w thout the prior
witten consent of Seller to any party who (1) controls
Buyer or (2) is controlled by the sane parties who
control Buyer.

9.5 Furt her Assur ances. Fromtine to tinme
prior to, at and after the Closing, each party hereto
w |l execute all such instruments and take all such

actions any other party shall reasonably request in
connection with effectuating the intent and purpose of
this Agreenent and all transactions contenplated by this
Agreenent, including, without Iimtation, the execution
and delivery of any and all confirmtory and ot her
instruments in addition to those to be delivered at the
Cl osi ng.

9.6 Notices. All notices, demands and
ot her conmuni cati ons authorized or required by this
Agreenment shall be in witing, shall be delivered by
personal delivery, by United States certified mail-return
recei pt requested (postage prepaid), or by overnight
delivery service (charges prepaid), and shall be deened
to have been given or made when personally delivered,
within five (5) days after being deposited in the mail,
postage prepaid, or within one (1) day after being
delivered to an overnight delivery service, charges
prepaid. Notices shall be delivered to each party at the
foll owi ng addresses (or at such other address as any
party nmay designate in witing to the other parties):

If to Seller:

M. Anthony S. Brandon
AGM Rocky Mountai n Broadcasting |

LLC
P. O. Box 129
Ri derwood, MD 21139
with a copy to:
Timothy J. Pursel, Esquire
Hodes, U man, Pessin & Katz
Suite 400, 901 Dul aney Val l ey
Road

Towson, MD 21204
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If to Buyer:

M. Thomas F. Dobrez
St at eNet

17911 Harwood Avenue
Homewood, IL 60430

with a copy to:

John F. Garziglia, Esquire
Pepper & Corazzini, LLP
11776 K Street, N W

Suite 200

Washi ngton, D.C. 20006-2334

9.7. Law Governing. This Agreenment shall be
governed by, construed, and enforced in accordance with
the laws of the State of Colorado without regard to
conflict of |aws provisions.

9.8. Amendnent, Waiver of Provisions. The
terms, covenants, representations, warranties, and
conditions of this Agreenent may be changed, anended,
nodi fi ed, waived or term nated only by a witten
i nstrunent executed by the anending or waiving party
wai vi ng conpliance. The failure of any party at any tine
or tinmes to require performance of any provision of this
Agreenent shall not affect the exercise of a party's
rights at a |ater date. No waiver by any party of any
condition or the breach of any provision, term covenant,
representation, or warranty contained in this Agreenent
in any one or nore instances shall be deenmed to be or
construed as a further or continuing waiver of any such
condition or of the breach of any other provision, term
covenant, representation, or warranty of this Agreenment.

9.9. Counterparts. This Agreenment my be
executed in counterparts, and all counterparts so
executed shall collectively constitute one agreenent,
bi nding on all of the parties hereto, notw thstandi ng
that all the parties are not signatory to the original or
t he sanme counterpart.

9.10. Litigation Expenses. |If a formal | egal
proceeding is instituted by a party to enforce that
party's rights under this Agreenent, the party prevailing
in the proceeding shall be reinmbursed by the other party
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for all reasonable costs incurred thereby, including but
not limted to reasonabl e attorneys' fees.

9.11. Publicity. Except as required by
applicable law or with the other party's express witten
consent, which shall not be unreasonably w thheld, no
party to this Agreenent nor any affiliate of any party
shall issue any press release or make any public
statement (oral or witten) regarding the transactions
contenpl ated by this Agreenent.

9.12. Seller's Access to Records. Any records
delivered to Buyer by Seller relating to the operation of
the Stations or Seller's business shall be mintained by
Buyer for a period of three (3) years fromand after the
Cl osing Date. Upon reasonable prior notice, Seller shal
be entitled to inspect and copy any of such records for
pur poses of preparing and conpleting any tax returns or
ot her conpilations of its operation of the Stations. In
the event that it wi shes to dispose of such records,
Buyer shall give Seller thirty (30) days' prior witten
notice and an opportunity to retrieve such records at
Seller's expense.

9.13. Entire Agreenent. This Agreenent
constitutes the entire agreenment anong the parties,
super sedes and cancels any and all prior or
cont enpor aneous agreenents and under st andi ngs bet ween
them and may not be anended except in a witing signed
by the parti es.

9.14. Tax Free Exchange. Buyer may elect to
structure this transaction as a tax-deferred |ike-kind
exchange pursuant to Internal Revenue Code Section 1031.
Seller will cooperate with such an exchange: provided,

t hat such tax-deferred, |ike-kind exchange shall (1) not
delay the Closing by the initiation of another statutory
30-day public notice period under the FCC s published

rul es, regulations or policies or otherw se delay the
Closing, (2) not result in any additional expense to
Seller, (3) not result in any tax consequences to Seller
and (4) not affect Buyer's liability for any of the
representations, warranties, covenants and obligations of
Buyer pursuant to this Agreenent.

ARTI CLE 10. Rul es of Construction



10.1. Nunmber and Cender. \henever the context so
requi res, words used in the singular shall be construed
to nean or include the plural and vice versa, and
pronouns of any gender shall be construed to nean or
i ncl ude any ot her gender or genders.

10. 2. Headi ngs and Cross-references. Headi ngs of
t he sections have been included for conveni ence of
reference only and shall in no way limt or affect the
meani ng or interpretation of the specific provisions of
this Agreenent. All cross-references to sections herein
shall mean the section of this Agreenment unless otherw se
stated or clearly required by the context. Wrds such as
"herein" and "hereof" shall be deened to refer to this
Agreenent as a whole and not to any particul ar provision
of this Agreenment unless otherw se stated or clearly
required by the context. The term "including" neans
"including without limtation."

10.3. Conputation of Time. Whenever any tine
period provided for in this Agreenent is neasured in
"busi ness days," there shall be excluded from such tinme
period each day that is a Saturday, Sunday, recognized
federal |egal holiday, or other day on which the FCC s
offices are closed and are not reopened prior to 5:30
p.m Washington, D.C. tine. |In all other cases all days
shal | be count ed.

ARTI CLE 11. [Intentionally Deleted.]
ARTI CLE 12. Seller's Accounts Recei vabl es.

At the Closing, Seller shall provide Buyer with
an accurate listing of the Accounts Receivable and
Sell er shall assign to Buyer the Accounts Receivable for
pur poses of collection only. Buyer shall use such
efforts as are reasonable and in the ordinary course of
busi ness to collect the Accounts Receivable for a period
of one hundred twenty (120) days follow ng the Closing
Date (the "Collection Period"). This obligation,
however, shall not extend to the institution of
litigation, enploynent of counsel, or any other extra-
ordi nary neans of collection. So |ong as the Accounts
Recei vabl e are in Buyer's possession, neither Seller nor
its agents shall nmke any solicitation of themfor
coll ection purposes or institute litigation for the
coll ection of any amounts due thereunder. All paynments
recei ved by Buyer during the Collection Period from any

33



person or entity obligated with respect to any of the
Accounts Receivable shall be applied first to Seller's
account and only after full satisfaction thereof to
Buyer's account; provided, however, that if during the
Col I ection Period any account debtor contests in witing
the validity of its obligation with respect to any
account receivable or indicates that payment is for a
specific invoice of the Buyer, then Buyer shall return

t hat account receivable to Seller after which Seller
shall be solely responsible for the collection thereof.
On or before the tenth (10'") business day of each

cal endar nonth during the Collection Period (or if such
day is a weekend or holiday, on the next business day),
Buyer shall furnish Seller with a |list of the Accounts
Recei vabl e coll ected during the prior calendar nonth and
shall pay to Seller the full anmpount collected with
respect to the Accounts Receivabl e during such nmonth. Any
of the Accounts Receivable that are not collected during
the Collection Period shall be reassigned to Seller after
whi ch Buyer shall have no further obligation to Seller
with respect to the Accounts Receivable; provided,
however, that all funds subsequently received by Buyer
(without time limtation) that can be specifically
identified, whether by acconpanying invoice or otherw se,
as a paynent on any account included anong the Accounts
Recei vabl e shall be pronptly paid to Seller. Buyer shal
not have the right to conprom se, settle, or adjust the
ampunts of any of the Accounts Receivable w thout
Seller's prior witten consent, or to withhold any
proceeds of the Accounts Receivable or to retain any
uncol | ected accounts receivable after the expiration of
the Collection Period for any reason whatsoever. Seller
shal |l be responsible for the payment of al

sal esperson's, agency, and representative conmm ssions due
with respect to the Accounts Receivable.

ARTI CLE 13. Frequency Change

Seller has entered into an Agreenment with

Col oRadi 0o, Inc. which is attached hereto as Exhibit E,

whi ch provides that Seller will , upon the grant of a
Construction Permt fromthe FCC, change KZYR B FM s

br oadcast frequency to 97.7 Mhz FMfrom 103.1 Mhz FM It
is anticipated that the frequency change will be conplete
prior to the Closing date. However, in the event that

t he frequency change occurs after the Cl osing, Buyer

shal |l cooperate with Seller to cause KZYR B FMto adhere
to the terns of the Frequency Change Agreenent and to
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br oadcast on 97.7 Mhz. The costs of changing the KZYR B
FM frequency to 97.7 and reasonabl e pronoti onal costs
associ ated with the frequency change shall be born by the
Seller. Additionally, the Seller shall devote at | east
Thirty-Five Thousand Dol |l ars ($35,000.00), in the
aggregate, of advertising tinme subsequent to the Closing
Date on the Seller's and the Seller's affiliates= radio
stations in the Avon, Snowmass and Vail, Col orado areas
promoting the KZYR-FM frequency change in excess of FCC
requi renents. All paynents provided by the Frequency
Change Agreenent will belong to the Seller

I N WTNESS WHEREOF, the parties have caused this
Agreenent to be duly executed as of the day and year
written above.

BUYER:

Thomas F. Dobrez

SELLER

AGM ROCKY MOUNTAI N
BROADCASTI NG |, LLC

BBy

Ant hony S. Brandon
Menber/ Presi dent
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