
ASSET PUBCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMDNT (this "Agreement"), dated as of June $
2019 (the "Execution Date"), is by and among BACKYARD BRQADCASTING PA' LLC, a
Pennsylvania limited liability company ("Seller") and BACKYARD BROADCASTING OF

PENNSYLVANIA, LLC, a Pennsylvania limited liability company ("Buyer").

WITNESSETH:

WHEREAS, Seller is the licensee of radio stations: (1) WILQ-FM, Williamsport,

Pennsylvania (Channel 2868, 105.1 MHz) FIN #52192; (2) WZXR-FM, South Williamsport'

Pennsylvania (Channel257A,99.3 MHz) FIN #61180; (3) , WBZD-FM, Muncy, Pennsylvania

(Çhannel 22781,93.3 MHz) FIN #72793; () WWPA-AM, Williamsport, Pennsylvania (1340

kHz) FIN #58315; (5) WLMY-FM, Williamsport, Pennsylvania (Channel 3004, 107 '9 MHz) FIN

#3633; (6) WCXR-FM, Lewisburg, Pennsylvania (Channel279A,lQ3.7 MHz) FIN #15187; and

(7) W267BJ, Williamsport, Pennsylvania (FM Translator, 101.3 MHz) FIN #106674 (each a

'ìStation," and collectively, the "stations"), pursuant to licenses, permits and other authorizations

issued by the Federal Communications Commission (the "FCC") (all such licenses, permits and

other authorizations issued by the FCC being hereinafter referred to as the "FCC
Authorizations"); and

WHEREAS, on the terms and conditions described herein, Seller desires to sell and Buyer

desires to acquire certain of the assets owned or leased by Seller and used in connection with the

operation of the Stations.

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises

herein, and for other good and valuable consideration, the receipt and suffrciency of which are

hereby acknowledged, the parties hereto hereby agree as follows:

1. Sale of Assets.

(a) On the Closing Date (as hereinafter defined), Seller shall sell, assign and

transfer to Buyer, and Buyer shall purchase and assume from Seller, the assets, properties, interests

and rights of Seller of whatsoever kind and nature, which are owned, or in which Seller holds an

otherriise valid possessory or use right, by Seller and used, held for use or useful in connection

with the operation of the Stations which are specifically described below (the "Assets") (but

excluding the Excluded Assets described in Section l(d) below):

(i) Equipment, machinery, fumiture, furnishings, fixtures, offtce

materials, and other tangible personal property owned by Selter that is used or held for use in the

conduct of the operations of the Stations (the "Tangible Personal Property"), together with such

improvements and additions thereto and replacements thereof between the date hereof and the

Clôsing Date, including, without limitation, the property set forth on Schedqle t hereto;

(ii) All of the licenses, permits, applications and other authorizations,

including the FCC Authorizations (collectively, the "Licenses"), issued by the FCC, the Federal

Aviation Administration (the "FAA"), and any other federal, state or local governmental
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authorities to Seller in connection with the conduct of the business and the on-air operations of the

Stations, including without limitation, those set forth on Schpdule 2 hereto;

(iii) All of Seller's right, title and interest in and to all of the real property

and interests in real property (including without limitation fee simple titles, leaseholds, easements,

licenses and options), and all buildings, structures and improvements thereon used or held for use

in the operation of the Stations (the "Real Property"), the legal descriptions of which are set forth

on Schôdulç ¡ hereto, which schedule identifies (i) all parcels of Real Property (the "Parcels of
n.ul f"op."ty") as either "Fee Simple Parcels," er "Leasehold Pqrcels," and (ii) each Station that

ur.r s.t.h parcels of Real Property in the business and operations of such Station;

(iv) All rights of Seller for the benefit of the Stations under any or all of
the following which are binding upon Seller immediately prior to the Closing Date: (i) all

agreements, contracts and leases which are described on Schedule 6 hereto (the "Scheduled

Ciontracts"); (ii) all contracts for the sale of advertising time on the Stations (the "Advertising
Contracts"); (iiÐ the Immaterial Barter Agreements (as hereinafter defined); and (iv) such other

agreements, contracts and leases as may be entered into by Seller after the date hereof with the

cãnsent of Buyer or in compliance with the terms of this Agreement (the "Approved Contracts").

The Scheduled Contracts, ihe Advertising Contracts, the Immaterial Barter Agreements and the

Approved Contracts are sometimes hereinafter collectively referred to as the "Contracts";

(v) All of Seller's right, title and interest in and to any and all deposits

and prepaid expenses (provided that Seller shall be given credit for such deposits and prepaid

expenses pursuant to Section 2(c) hereof);

(vi) All of Seller's logs, books, frles, data, FCC and other govemmental

applications, equipment manuals and warranties, and other records relating to the on-air broadcast

oþèrations of t-he-stations, including without limitation all electronic data processing files and

systems, FCC filings and all presently existing records required by the FCC to be kept by the

Stations; and

(vii) Seller's right, title and interest in and to all copyrights, licenses,

patents, trademarks, service marks, logos and trade names (including the Stations call letters and
'*y 

uu.iution thereof) used or held for use in connection with the operation of the Stations and all

goôO*itt associated iherewith, including registrations and applications for registration of any of
ihe foregoing, and other similar intangible rights and interests as set forth in Sche$ule 7 (to be

assigned pursuant to an Intellectual Property Assignment).

(b) The Assets shall be transferred by Seller to Buyer free and clear of all debts,

security interests, mortgages, trusts, claims, pledges, conditional sales agreements and other liens,

liabilities and encumbrances of every kind and nature ("Liens"), other than for taxes not yet due

and payable and any other Lien agreed upon between the parties as set forth on S,c,þç-9ulq 11 (the
,,permitted Liens"). V/ithout limiting the generality of the foregoing, it is understood and agreed

that Buyer is not agreeing to, and shall not, assume, and that Seller shall retain and satisff, (i) any

liability or obligation of Seller to Seller's employees under any existing policy, program or plan

of, or written oi oral agreements with, Seller, including any such liability or obligation in respect

of wages, salaries, bõnuses (other than the Employee Trade Bonus Obligations (as defrned
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herein)), accrued vacation or sick pay or any other matter ("Employee Contracts"), or (ii) any

liability arising out of any termination by Seller of the employment of any ofthe Station Employees

(as defined herein) or any liability for, or under, any employee benefit plan or affangement of
Seller for the Station Employees (including, without limitation, any liability under any Employee

Plan or Compensation Anangement (as such terms are hereinafter defined)).

(c) Buyer acknowledges and agrees that Seller has received and will continue

to receive up to the Closing certain barter contract benefits under (i) the barter and trade agreements

listed or summarized in Sghedule 6, (ii) barter or trade agreements entered into by Seller in the

ordinary course of business following the Execution Date and prior to the Closing and having an

individual value of any advertising time to be run by the Stations pursuant thereto of $2,000.00 or

less and a term of less than one (l) year (the "Immaterial Barter Agreements"), and (iii) such

other barter and trade agreements having an individual value of any advertising time to be run by

the Stations pursuant thereto in excess of $2,000.00 or with a term of greater than one (1) year,

which have been approved and consented to in advance by Buyer, and entered into by Seller in the

ordinary course of business following the Execution Date and prior to the Closing (the "Approved
Barter Agreements" and, collectively with the barter and trade agreements described in the

preceding clauses (i) and (ii), the "Barter Agreements"). As of the Closing Date, Seller shall

assign to Buyer all right, title, and interest in and to such Barter Agreements including, but not

limited to, all the remaining benefits to be received thereunder, and Buyer shall, at the Closing,

assume and agree to perform and discharge all of Seller's obligations and liabilities under such

Barter Agreements on or after the Closing Date including, without limitation, Seller's obligation

to provide barter advertising thereunder, on, and after the Closing Date. In addition, Buyer shall,

at the Closing, assume Seller's accrued obligations for trade payments to Station Employees set

forth in Schedul,e 5 (the "Employee Trade Bonus Obligations"). Seller represents and warrants

that Schedule 6 lists or summarizes all Barter Agreements (other than the Immaterial Barter

Agreements) in effect on the Execution Date and will (subject to Section 7(k)) summarize all of
suih Bart.r Agreements (other than Immaterial Barter Agreements) at Closing, copies of which

have been or will be provided by Seller to Buyer. The Purchase Price (as defined herein) shall be

subject to a downward adjustment equal to the amount, if any, by which the aggregate value of
any advertising time to be run by the Stations in respect of the Barter Agreements (excluding the

Approved Barter Agreements) as of the Closing is Fifty Thousand Dollars ($50,000) or more than

thê value of the goods and services to be received by the Stations in respect thereof as of the

Closing, all as determined in accordance with generally accepted accounting principles

consistently applied.

(d) In addition to the assumption of liabilities and obligations under the Barter

Agreements as set forth in Section l(c), Buyer will, at the Closing, assume all obligations and

liabilities first arising or accruing on or after the Closing Date under the Contracts.

Notwithstanding the foregoing, if any Contract requires the consent of a third party for assignment

to Buyer, but such consent has not been obtained as of the Closing, then Buyer shall assume only

Seller's obligations under such Contract to the extent that, and for the period after Closing during

which, Buyer receives the benefits to which Seller is currently entitled under such Contract (and

Seller shall use commercially reasonable efforts to make such benefits available to Buyer). Buyer

shall assume only those obligations and liabilities of Seller that are expressly described in Section

1(c) or this Section l(d) (the "Assumed Obligations"). Buyer may also, in its sole and absolute

discretion, elect to assume obligations and liabilities of Seller for accrued vacation and sick pay

a
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owed to Station Employees that Buyer elects to hire after the Closing (and who, in fact, commence

employment with Buyer), in which case the term "Assumed Obligations" shall be deemed to

include such accrued vacation pay (and only such accrued vacation pay) which Buyer has so

elected to assume and for which Buyer obtains a credit pursuant to the Prorations Statement (as

hereinafter defined). Seller shall retain, pay and perform all obligations and liabilities of Seller

other than the Assumed Obligations.

(e) Notwithstanding anything to the contrary herein, the following assets and

obligations relating to the business of the Stations shall be retained by Seller and shall not be sold,

assigned or transferred to or assumed by Buyer (the "Excluded Assets"):

(i) Cash on hand and in banks (or their equivalents);

(ii) All rights of Seller under all (A) contracts, leases, and agreements

not constituting Contracts, and (B) contracts of insurance and insurance proceeds of settlement

and insurance claims made by Seller relating to property or equipment repaired, replaced or

restored by Seller prior to the Closing Date;

(iii) All pension, profrt-sharing, retirement, stock purchase or savings

plans or trusts and any assets thereof and all other employee benefit plans;

(iv) All prepaid taxes;

(v) Seller's limited liability company records

(vi) The Accounts Receivable (as defined herein), and

(vii) Any other assets set forth in Schedule 4 hereto.

(Ð Notwithstanding anything to the contrary herein, even though all of Seller's

outstanding cash accounts receivables generated through the operation of the Stations (the

"Accounts Receivable," which, for the sake of clarity, do not include any trade receivables under

the Barter Agreements) are Excluded Assets, following the Closing, Buyer shall be responsible for

collecting the outstanding balance thereof and the proceeds thereof shall be treated as follows:

(i) within two (2) business days prior to the closing, Seller shall

furnish to Buyer a list of the Accounts Receivable. For the period beginning on the Closing Date

and thereafter for one hundred and eighty (lS0) days (the "Post-Closing Collection Period"),

Buyer, as Seller's agent, shall, without compensation, collect the Accounts Receivable for Seller

(all amounts so collected during the Post-Closing Collection Period being, the "Post-Closing AR
òo[ections"). On or before the tenth (10th) day of the calendar month immediately following the

month in which the first ninety (90) days of the Post-Closing Collection Period are completed and

continuing on the tenth (l0th) day of each subsequent calendar month until the end of the Post-

Closing Collection Period (and then on the first (l't) business day following the end of the Post-

Closing Collection Period), Buyer shall pay Seller in cash, at the place designated for notice in this

Agreement, the full amount of the Post-Closing AR Collections during the preceding month(s) or

an-y partial month (if applicable). Buyer shall, by the tenth (l0th) day of each calendar month

duiing the Post-Closing Collection Period and concurrently with the final payment of Post-Closing
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AR Collections, provide Seller with a written report detailing the Post-Closing AR Collections

during the preceding full or partial calendar month, such report to be provided together with an

updatéd Aciounts Receivable aging report. Buyer shall furnish Seller with such records and other

information as Seller may reasonably require to verify the amounts collected by Buyer with respect

to the Accounts Receivable.

(iÐ For the pu{pose of determining amounts collected by Buyer with

respect to the Accounts Receivable, all payments by an account debtor shall first be applied to the

oldist Accounts Receivable that arc due from the account debtor, unless (A) the account debtor

indicates that an Account Receivable is subject to an unresolved dispute (any notice regarding a

dispute of such Accounts Receivable shall be promptly provided to Seller), or (B) the account

debtor specifrcally directs that a payment be applied to accounts receivable other than the Accounts

Receivable for such account debtor (in which case Buyer shall be permitted to apply amounts

collected as specifically directed by the account debtor).

(iii) Buyer shall take all actions in its ordinary course of business to

collect any of the Accounts Receivable (provided that Buyer shall not be obligated to institute suit

to collect any of the Accounts Receivable). Buyer shall not compromise, settle, or adjust the

amount of any of the Accounts Receivable without the prior written consent of Seller.

(iv) The Accounts Receivable shall remain the property of Seller, and at

the end of the post-Closing Collection Period, Buyer shall return to Seller all written materials in

Buyer's possession concerning the collection or attempt to collect the Accounts Receivable,

together with a report detailing all applicable invoices and legible copies of all such invoices. After

thð expiration of the Post-Closing Collection Period, Buyer shall have no further obligation

hereunãer with respect to Accounts Receivable other than (A) to use reasonable efforts to promptly

cause all payments, correspondence, and other communications in respect of or relating to the

Accounts Réceivable to be delivered or directed to Seller, and (B) to promptly remit directly to

Seller any payments with respect to any of the Accounts Receivable that Buyer subsequently

receives.

(v) Seller and Buyer will cooperate in all matters reasonably necessary

or appropriate to carry out fully the purposes and intent of this Section 1(f). Without limiting the

genãrality or effect of the preceding sentence, (A) Seller hereby authorizes Buyer to collect and

ieceive ail payments in respect of the Accounts Receivable after the Closing Date for the benefit

of Seller and to receive and open all mail and other communications relating to the Stations

received by Buyer for the benefit of Seller, and (B) Seller hereby authorizes Buyer, after the

Closing Dáte, to endorse, without recourse, the name of Seller, as applopriate, on any check or

other Ñidence of payment received by Buyer on account of any of the Accounts Receivable.

Following completion of the Post-Closing Collection Period, Seller will notify Buyer of any

Accounts Receivable placed in suit or with third-party collection agencies.

2. Purchase Price.

(a) Upon the terms and subject to the conditions contained in this Agreement,

and in consideration of ihe sale of the Assets, on the Closing Date Buyer shall pay to Seller the

aggregate sum of Five Million Nine Hundred Thousand Dollars ($5,900,000) (the "Purchase
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Price"). The Purchase Price shall be payable to Seller at Closing by wire transfer of immediately

available funds:

(b) Concurrently with the execution of this Agreement, Buyer has delivered to

Kalil & Co., Inc. (the "Escrow Agent") the sum of One Hundred Fifty Thousand Dollars

($150,000) to be held as an eamest money deposit (the "Earnest Money Deposit") pursuant to an

Escrow Agreement (the "Escrow Agreement") of even date herewith, in a form as set forth as

Exhibit A hereto. The Earnest Money Deposit shall be paid to Buyer at Closing, or shall otherwise

be made available to Seller or released to Buyer in accordance with the provisions of the Escrow

Agreement or this Agreement.

(c) The parties agree to prorate all expenses arising out of the operation of the

Stations which are incurred, accrued or payable, as of 11:59 p.m. local time of the day preceding

the Closing Date. Not later than five (5) business days prior to the Closing Date, an accounting

cutoff shall be made and Seller shall cause to be prepared and delivered to Buyer a statement (the

"Proration Statement") setting forth Seller's good faith estimate of prorated income and expenses

between the parties. If the prorations and adjustments set forth in the Proration Statement have

been agreed upon in writing by Buyer and Seller prior to the Closing Date, resulting adjustments

to the Þurchase Price shall be made at Closing to prorate to the Closing Date, estimates of all

ordinary and necessary material operating expenses of the Stations and all expenses associated

with the Assets, including, without limitation, maintenance expenses, property and equipment

rentals, utility charges, sales and service charges, business and license fees, real and personal

property taxes and assessments, and security deposits made by Seller and held by landlords under

i.ur.. for which Seller is the tenant, in each case, as set forth in the Proration Statement and to

reflect a credit to Buyer for all prepaid advertising contracts and other agreements under which the

Seller have been prepaid by the respective counterparties thereto. The parties acknowledge that in

the Commonweaith of Pennsylvania real property taxes for the current calendar yeat atelwere due

and payable in March and July for either the calendar year beginning January I,2019 or in some

.ur"r tit. fiscal year beginning on July 1,2019. If, on the Closing Date, the real property taxes for

the calendar year of the Closing Date are not then available, the parties shall assume that the real

property taxes for the calendar year of the Closing Date will be the s¿ìme as those for the prior

ðaléndar year. If Buyer objects in good faith to the Proration Statement, Buyer and Seller shall

use commercially reasonable efforts to resolve such objection prior to the Closing Date, and all

adjustments and prorations which Buyer and Seller agree are undisputed shall be used in

caiculating the amount of proration adjustment to the Purchase Price. As promptly as practicable,

but in any event no later than one hundred twenty (120) days after the Closing Date, Buyer may

deliver to Seller, or Seller may deliver to Buyer, its, or their, calculation of any corrected or

additional prorations or adjustments determined in accordance with this Section 2(c) (an "Updated
Prorationi Notice"). Any good faith disagreement between Buyer and Seller with respect to the

calculation of the prorations and adjustments set forth in an Updated Prorations Notice shall be set

forth in a notice (the "Notice of Disagreement") which shall be delivered by Buyer or Seller, as

the case may be, to the other no later than thirty (30) days after its receipt of an Updated Prorations

Notice. If the Final Purchase Price (as hereinafter defined) exceeds the Purchase Price, Buyer shall

pay, by wire transfer of immediately available funds, to Seller, no later than the later of (i)=five (5)

business days after the determination of the Final Purchase Price, and (ii) the Closing Date, an

amount equal to the excess of the Final Purchase Price over the Purchase Price; provided, that if
such later date is the Closing Date such payment shall be made as an increase in the cash portion
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of the Purchase Price payable at Closing pursuant to Section 2(aXiD hereof. If the Purchase Price

exceeds the Final Purchase Price, Seller shall pay, by wire transfer of immediately available funds,

to Buyer, no later than the later of (x) five (5) business days after the determination of the Final

Purchase Price, and (y) the Closing Date, an amount equal to the excess of the Purchase Price over

the Final Purchase Price; provided, that if such later date is the Closing Date such payment shall

be made as a decrease in the cash portion of the Purchase Price payable at Closing pursuant to

Section 2(a)(ii) hereof. For purposes hereof, the "Final Purchase Price" means the Purchase

Price, adjusted for prorations and adjustments determined by agreement of the parties in

accordance with this Section 2(c), after accounting for any corrected or additional prorations or

adjustments identified in an Updated Prorations Notice timely delivered and any objections thereto

identified in a Notice of Disagreement timely delivered (but any additional prorations or

adjustments not identified in an Updated Prorations Notice delivered within the time period set

forth in this Section 2(c) and any objections not identified in a Notice of Disagreement delivered

within the time period set forth in this Section 2(c) shall be disregarded).

(d) No later than forty-five (45) days following the Closing Date, Seller and

Buyer shall mutually determine an allocation of the Purchase Price among the Assets that complies

with Section 1060 of the Internal Revenue Code of 1986, as amended (the "Purchase Price

Allocation"). Each party agrees to complete and timely file Internal Revenue Service Form 8594

(or any successor form) and to file all income tax retums in accordance the Purchase Price

Allocation.

3. FCC Consent; Assignment Apptication. Buyer and Seller shall execute, file and

diligently prosecute an application with the FCC (the "Assignment Application") requesting its

conient to the assignment, from Seller to Buyer, of all FCC Authorizations pertaining to the

Stations (without any material adverse conditions other than those of general applicability) (the

"FCC Consent") at a date not later than ten (10) days after the Execution Date. Buyer and Seller

shall take all reasonable steps to cooperate with each other and with the FCC to secure such FCC

Consent without delay, and to promptly consummate this Agreement in full. Each party shall be

responsible for all of its own costs with respect thereto. The Assignment Application frling fee

will be shared equally between Buyer and Seller.

4. Closing Date; Closing Place. The closing (the "Closing") of the transactions

contemplated by this Agreement shall occur no later than ten (10) days following the date on

which, at Buyer's option, the FCC Consent shall have been initially granted or shall have become

a Final Order (as hereinafter defined) (as applicable, the "Closing Date") and the other conditions

to closing set forth in Section 8 have either been waived or satisfied. For purposes of this

Agreement, the term "Final Order" means action by the FCC consenting to an application that is

nol rruersed, stayed, enjoined, set aside, annulled or suspended, and with respect to which action

no timely request for stay, petition for rehearing or appeal is pending, and as to which the time for

filing any such request, petition or appeal or reconsideration by the FCC on its own motion has

expired. The Closing shall be held by mail, electronic mail or as the Parties may agree.

5. Representations and Warranties of Seller, Seller hereby makes the following

representations and warranties to Buyer, except as set forth in the section of the disclosure

schedules attached hereto that corresponds to the representations and warranties set forth below

(provided, however, that matters disclosed in one section of the Schedules attached hereto shall be
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deemed disclosed in all other sections of such Schedules as to which the relevance of such matters

is clear based upon an ordinary reading of the Schedules and the relevant sections of this

Agreement), as of the Execution and Closing Dates:

(a) Seller is a limited liability company duly organized, validly existing and in

good standing under the laws of the Commonwealth of Pennsylvania. Seller has the power and

ãuthority to execute and deliver this Agreement and to consummate the transactions contemplated

hereby, The execution and delivery of this Agreement and the consummation of the transactions

contemplated hereby have been duly and validly authorized by Seller and no other proceedings on

the part- of either ate necessary to authorize this Agreement or to consummate the transactions

contìmplated hereby. This Agreement has been duly and validly executed and delivered by Seller

and constitutes the iegal, valid and binding obligation of each enforceable in accordance with its

terms, except as may be limited by bankruptcy, insolvency er other laws affecting generally the

enforcement of creditors' rights or the application of principles of equity.

(b) The execution, delivery and performance of this Agreement by Seller will
not (i) constitute a violation of or conflict with its limited liability company agreement or other

simiiar organizational documents, (ii) result in a default (or give rise to any right of termination,

cancellation or acceleration) under or conflict with any of the terms, conditions or provisions of
any note, bond, mortgage, indenture, agreement, lease or other instrument or obligation relating to

the business of the Stations and to which Seller or any of the Assets may be subject, except for

such defaults (or rights of termination, cancellation or acceleration) arising from failure to obtain

any consents required for the assignment of Contracts to Buyer, (iii) subject to receipt of the FCC

Cónsent, violate any law, statute, rule, regulation, order, writ, injunction or decree of any federal,

state or local governmental authority or agency and which is applicable to Seller or any of the

Assets, (iv) reiult in the creation or imposition of any lien, charge or encumbrance of any nature

whatsoever on any of the Assets, or (v) require the consent or approval of any govemmental

authority, lending institution or other third party (except as herein set forth) other than the FCC

Consent.

(c) Schedule I hereto contains a list of the Tangible Personal Property owned

by Seller that shall be transferred to Buyer. Seller owns and has, and will have on the Closing Date

(ánd will on the Closing Date convey to Buyer), good and marketable title to each item of Tangible

Èersonal property. Eaõh material item of Tangible Personal Property (i) is in good condition and

repair, ordináry wear and tear excepted, and (ii) is operating in substantial compliance with the FCC

Authorizations and rules and regulations of the FCC and FAA. The Tangible Personal Property

constitutes all of the material tangible personal property that is presently used or held for use in

connection with the business of the Stations. For purposes of this Section, material Tangible

Property shall be such property valued at One Thousand Dollars ($1,000) or more.

(d) Schedule 2 hereto contains a true and complete list of the FCC

Authorizations and all other licenses, permits or other authorizations from governmental or

regulatory authorities that are required for the lawful conduct of the business and operations of the

Søtions in the manner and to thsfull extent it is presently operated. The Licenses are in full force

and effect, unimpaired by any act or omission of Seller. Seller lawfully holds each of the FCC

Authorizations and other licenses, permits and authorizations listed on Schedule 2, none of which

is subject to any restrictions or conditions that would limit in any material respect the operations

8MFM/dlp/ I 9 4124v5 I 925 8-00 I



of the Stations. There is not pending or, to Seller's knowledge, threatened, any action by or before

the FCC to revoke, suspend, cancel, rescind or materially adversely modi$ any of the FCC

Authorizations (other than proceedings to amend FCC rules of general applicability). There is not

issued or outstanding, by or before the FCC, any order to show cause, notice of violation, notice

of apparent liability, or order of forfeiture against any of the Stations or against Seller with respect

to any of the Stations. Except as set forth in Schedule 2, Seller is operating the Stations in all

material respects in accordance with the FCC Authorizations, the Communications Act of 1934,

as amended, all rules, regulations and policies of the FCC (the "Communications Laws) and the

rules and regulations of the FAA. Seller maintains a public inspection file for the Stations and

such file complies with the Communications Laws in all material respects.

(e) S.ghedple 3 contains a complete and accurate description of all Real Property

and Seller's interests therein used to conduct the business and operations of the Stations as it is
now conducted by Seller. Seller has good and marketable fee simple title to the Fee Simple Parcels

(including the improvements thereon) insurable (for title insurance purposes) at standard rates, and

a valid leasehold in each Leasehold Parcel. None of the Real Property is subject to any Liens,

except for Permitted Liens. Each leasehold interest included in the Real Property is in full force

and effect. Seller has delivered to Buyer true and complete copies of all deeds and leases pertaining

to the Real Property and copies of all title insurance policies and surveys in its possession

pertaining to the Fee Simple Parcels. With respect to the Leasehold Parcels, Seller has delivered

io Buyer true and complete copies of all leases in which Seller is a party. Seller is in compliance

with all of the material terms and conditions of all leases pertaining to the Leasehold Parcels. All
buildings and other improvements on the Real Property are in good condition and repair

(reasonable wear and tear excepted) and are available for immediate use in the conduct of the

business and operations of the Stations. All buildings and other improvements, including, without

limitation, any towetr and guy anchors, located on any Parcel of Real Property are within the

boundaries ofthe Parcel ofReal Property and do not encroach upon any other parcels ofreal estate.

To Seller's knowledge, no buildings or other improvements located on any adjacent parcels of real

estate encroach upon any Parcel of Real Property. If required, all towers and other antenna support

structures owned by Seller on the Real Property are painted, lighted and registered in accordance

with the requirements of the FCC Licenses, the FCC, the FAA and all other applicable

requirements of federal, state and local law in all material respects.

(Ð Schedule 5 contains a complete and correct list of the names and positions

of all employees engaged by Seller in connection with the Stations (the "Station Employees"),

including each of their job titles, dates of hire and rates of pay. Schedule 5 contains an accurate

and complete list of all Employee Plans and Compensation Arrangements providing benefits to

Station Employees and copies of any such plans or arangements together with any employee

handbook or related documents have been made available to Buyer, For purposes of this

Agreement, (i) the term "Employee Plan" means any employee benefit plan as defined in Section

:1:¡ of EruSA to which Seller or any of its affrliates contributes or has any obligation to contribute

or to which Seller or any of its affrliates sponsors, maintains or otherwise has liability; and (ii) the

term "Compensation Arrangement" means any plan or compensation arrangement, other than

an Employee Plan whether written or unwritten, which provides Station Employees any

compensation or other benefits, whether deferred or not, in excess of base salary, wages or

commissions and excluding overtime pay, including, but not limited to, any equity or equity-based

compensation arrangement. Each Employee Plan and Compensation Arrangement has been
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established, maintained, operated and administered in all material respects in accordance with its
own terms and, where applicable, the Employee Retirement Income Security Act of 1974, as

amended ("ERISA"), the Internal Revenue Code of 1986, as amended, and any other applicable

legal requirement. Neither Seller nor any entity required to be combined with Seller under Code

Seition 414 (an "ERISA Affîliate") is contributing to, is required to contribute to, or has

contributed within the last six (6) years to, any multiemployer plan (as defined in ERISA

Section 3(37)),and neither Seller nor any ERISA Affiliate has incurred within the last six (6) years,

or reasonably expects to incur, any "withdrawal liability," as defined under Section 4201 et seq.

of ERISA. Seller is not aware of the existence of any governmental inspection, investigation, audit

or examination of any Employee Plan or Compensation Arrangement or of any facts which would

lead them to believe that any such governmental inspection, investigation, audit or examination is

pending or threatened. There exists no action, suit or claim (other than routine claims for benefits)

with reipect to any Employee Plan or Compensation Arrangement pending or, to the knowledge

of Sellei, threatened against any of such plan or arrangement, and Seller possesses no knowledge

of any facts which could give rise to any such action, suit or claim. The consummation of the

transactions contemplated by this Agreement will not result in any liability to Buyer for

contributions, taxes, penalties, interest or other amounts resulting from any Employee Plan or

Compensation Arrangement.

(g) Schedule 6 is a true and complete list of all contracts, non-govemmental

licenses, leases, agreements, and options to which Seller is a party or bound or by which the Assets

are bound and a summary of Seller's rights and obligations as of the date hereof under all trade

and barter agreements relating to the Stations, except Advertising Contracts. Seller has delivered

to Buyer true and complete copies of all Scheduled Contracts as well as all other written Contracts,

other than Advertising Contracts, and true and complete memoranda summarizing all oral

Contracts, other than oral contracts that do not involve payments by or to Seller in excess of One

Thousand Dollars ($1,000) per year and do not have a term in excess of one year (including any

amendments and other modifications to such Contracts). Other than the Scheduled Contracts and

the Advertising Contracts, Seller requires no Contract or other agreement to enable it to carry on

the business of the Stations as now conducted. All of the Contracts are in full force and effect, and

are valid, binding, and enforceable in accordance with their terms in all material respects, except

as the enforcement thereof may be limited by applicable bankruptcy, insolvency or similar laws

affecting the enforcement of creditors' rights generally and by general equitable principles. There

has not occuned as to any Scheduled Contract any continuing material default by Seller or any

event that, with the lapse of time or otherwise, would become a material default by Seller. To the

knowledge of Seller, there has not occurred as to any Scheduled Contract any continuing material

default by any other party thereto or any event that, with the lapse of time or at the election of any

person oih.t ihun Seller, would become a material default by such party. Except for the Scheduled
-Contracts 

which are indicated on Schedule 6 as requiring consent of the other party thereto to

permit assignment to Buyer, Seller has full legal power and authority to assign its rights under the
-Contracts 

to Buyer in accordance with this Agreement, and such assignment will not affect the

validity, enforceability, or continuation of any assignable Contract.

(h) Schedple 7 attached hereto contains a true and complete list of all material

trademarks, trade names, service marks, service names, franchises, copyrights, patents, patent

applications, call letters, Station specific internet domain names, permits, know-how, jingles,

computer programs and program rights (collectively, "IP") currently used in the operation of the
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Stations. Seller has delivered to Buyer copies of all documents establishing all material IP rights

currently used in the operation of the Stations. Seller's use of the IP does not infringe on the valid
rights of others. Seller has (and, upon Closing, Buyer will possess) good and valid title to IP, free

and clear of all Liens other than Permitted Liens. Assuming that Buyer obtains from Barry Drake

the authorizationletter contemplated by Section 9(a)(xvi) hereof, Seller is aware of no reason why

Buyer may not legally adopt the name "Backyard Broadcasting" and conduct the business of the

Stations under such name.

(Ð The unaudited balance sheet of the Stations for the year ending December

3I, 2018, the unaudited statement of income of the Stations for the year then ended and the

unaudited balance sheet and income statements for the Stations for first four (4) months of 2019

have previously been delivered to Buyer (collectively, the "Financial Statements"). The

Financial Statements fairly present the financial position and results of operations of the Stations

as of such dates, and for the periods then ended. The Financial Statements have been prepared

from the books and records ofseller and accurately reflect the books, records and accounts ofthe
Stations (which books, records and accounts are complete and correct). Subject to the absence of
footnotes and subject to year-end adjustments which are not material in the aggtegate, none of the

Financial Statements understates the true costs and expenses of conducting the business or

operations of the Stations, fails to disclose any material contingent liabilities, or inflates the

tév"nues of the Stations. Except as may have been incurred in the ordinary course of business

since the date of the most recent Financial Statements, there are no material obligations or

liabilities of the Stations which are not reflected or reserved against therein.

ú) Other than Kalil & Co,Inc., whose fee shall be paid by Seller, there is no

broker or finder or other person who would have any valid claim for a commission or brokerage

in connection with this Agreement or the transaction contemplated hereby as a result of any

agreement, understanding or action by Seller.

(k) Seller is not subject to any order, writ, injunction, judgment, arbitration

decision or decree having binding effect and affecting the business of the Stations or the Assets or

which restrains or enjoins the transactions contemplated hereby, and no such proceeding is

pending. There is no material litigation pending by or against, or to the best of Seller's knowledge,

ihreatened against Seller which relates to Seller or the Stations or could negatively affect any of
the Assets or the Stations. Seller has complied in all material respects with all applicable laws,

regulations, orders or decrees applicable to the Assets, the Stations or the business and operations

of the Stations. The present uses by Seller of the Assets do not violate any such laws, regulations,

orders and decrees in any material respect, and Seller has no knowledge of any basis for any claim

for compensation or damage or other relief from any violation of the foregoing.

(l) Seller has duly, timely and in the required manner filed all federal, state,

and local 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 for all periods ended on or before the date

hereof (and, as of the Closing Date, for all periods ended on or before the Closing Date), including,

without limitation, any and all taxes, assessments, excises, interest, penalties, deficiencies and

losses that might constitute a lien on, or otherwise have any adverse impact on, the Stations or the

Assets or their transfer to Buyer.
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(m) Except as disclosed on Schedule 8, there is no bankruptcy or insolvency

proceeding, or any action, suit, other proceeding or litigation, judgment, decree, restraining order,

temporary or peûnanent injunction or order of any court or govemmental or regulatory authority
pending or in effect, against Seller or any of its properties or assets or questioning the legality of
the transactions contemplated hereby, or otherwise seeking to restrain or prevent the

consummation of the transactions contemplated hereby or with respect to its ownership or

operation of the Stations or otherwise relating to the Assets, the Stations or the business or

operations of the Stations.

(n) Neither Seller nor, to Seller's knowledge, ãîy other owners, previous

owners, tenants, subtenants, occupants er users of any of the Parcels of Real Property or any other

persons, have conducted their respective business, operations and activities upon such Real

Property in violation of any Environmental Requirements (including, without limitation,
requirements in any way involving the handling, manufacture, treatment, storage, use, generation,

release, discharge, refining, dumping or disposal of any Hazardous Materials, the clean-up or

removal of which is required, the maintenance of which is prohibited or penalized or for which

conective action of any kind is required) to an extent that creates any material liability with respect

to such Parcels of Real Property, which has not been fully paid or settled prior to the date hereof

without further liability in respect thereof. No Hazardous Material is currently located in, on,

under or about any of the Real Property, whether originating from an on-site location or activity,

in a manner that violates any Environmental Requirement or that requires clean-up or corrective

action of any kind. All aboveground and underground storage tanks (including the piping and

servicing of same) containing aHazardous Material and located on or serving the Real Property

are in material compliance with Environmental Requirements and are not leaking or otherwise

discharging Hazardous Materials therefrom, all such storage tanks being listed on Schedule 9.

Seller has not received any notice of violation, complaint, suit, order or other notice or

communications from any regulatory agency or other third party, whether in the form of a letter,

complaint, verbal communication, administrative enforcement action or other notice mechanism,

of alleged violation of any Environmental Requirement ("Environmental Notice") with respect

to the Real Property, which has not been fully satisfied and complied with without further liability
in respect thereof. Seller has all material permits and licenses required under any Environmental

Requirement to be issued to it by any govemmental authority on account of any or all of its
activities on any of the Real Property and is in material compliance with the terms and conditions

of such permits and licenses. Any and all such permits and licenses are in full force and effect'

To Seller's knowledge, no material change in facts or circumstances reported or assumed in the

application for or granting of such permits or licenses exists that would impair the validity or

eliectiveness thereof. As used herein "Environmental Requirements" shall mean all now

existing applicable statutes, regulations, rules, ordinances, codes, licenses, permits, orders,

approvals, authorizations and similar items of all governmental agencies, departments,

còmmissions, boards, bureaus or instrumentalities of the United States, states and political

subdivisions thereof and all applicable judicial, administrative and regulatory decrees, judgments

and orders relating to the protection of human health or the environment, including, without

limitation, the Clean Air Act, Comprehensive Environmental Response, Compensation and

Liability Act ("CERCLA"), Emergency Planning and Community Right to Know Act, Federal

Water Pollution Control Act, National Historic Preservation Act, Occupational Safety and Health

Act, Oil Pollution Act, Pollution Prevention Act, Resource Conservation and Recovery Act
(,'RCRA"), Safe Drinking Water Act, and the Toxic Substance Control Act ("TOSCA"), all as
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amended from time to time. As used herein "Hazardous Materials" shall mean any flammable

explosives, radioactive materials, hazardous waste, toxic substances or related materials,

including, without limitation, asbestos, polychlorinated biphenyls, urea formaldehyde, radon, and

any substance defined as or included in the definition of (i) any "hazardous waste" as defined

pursuant to RCRA; (ii) any "hqzardous substance" as defined by CERCLA; (iii) any "toxic
iubstance" as defined pursuant to TOSCA; (d) any oil or other petroleum product; (iv) any other

substance, pollutant, contaminant, chemical or industrial toxic or hazardous substance or waste,

including, without limitation, hazardous materials, within the meaning of any other applicable

Environmental Requirement. Seller has provided Buyer with copies of all environmental studies

in Seller's possession relating to any Real Property.

(o) Except as set forth in Schedule 10, Seller has not been involved in any

business arrangement or relationship relating to the Stations with any affiliate of Seller, and no

affrliate of Seller owns any property or right, tangible or intangible, which is used in the business

of the Stations, including, without limitation, any corporate, administrative or similar services

provided by the parent companies of seller to seller or the stations

(p) No representation or warranty made by Seller in this Agreement, and no

statement made in any certificate, document, exhibit or schedule fumished or to be furnished in

connection with the transactions herein contemplated, contains or will contain any untrue

statement of a material fact or omits or will omit to state any material fact necessary to make such

representation or warranty or any such statement not misleading to Buyer to the best of Seller's

knowledge.

6. Representations and Warranties of Buyer. Buyer hereby makes the following

representations and warranties to Seller as of the Execution and Closing Dates:

(a)Buyer is a limited liability company duly organized, validly existing and in good

standing under the laws of the Commonwealth of Pennsylvania, and has the requisite power and

authority to own, lease and operate its properties and to carry on the business of the Stations as

now being conducted.

(b) Buyer has the power and authority to execute and deliver this Agreement

and to consummate the transactions contemplated hereby. The execution and delivery of this

Agreement and the consummation of the transactions contemplated hereby have been duly and

validly authorized by Buyer and no other proceedings on the part of Buyer are necessary to

authoiize this Agreement or to consummate the transactions contemplated hereby. This

Agreement has been duly and validly executed and delivered by Buyer and constitutes the legal,

uulid *d binding agreement of Buyer enforceable in accordance with its terms, except as may be

limited by bankruptcy, insolvency or other laws affecting generally the enforcement of creditors'

rights or the application of principles of equity.

(c)The execution, delivery and performance of this Agreement by Buyer will not

(i) conflict with or result in any breach of any provision ofthe articles of incorporation or Operating

Àgreement of Buyer, (ii) result in a default (or give rise to any right of termination, cancellation

or acceleration) under or conflict with any of the terms, conditions or provisions of any note, bond,

mortgage, indenture, agreement, lease or other instrument or obligation, relating to its own
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business, except for such defaults (or rights of termination, cancellation or acceleration) as to

which requisitè waivers or consents have been obtained and delivered to Seller, (iii) subject to

receipt of th. FCC Consent, violate any law, statute, rule, regulation, order, writ, injunction or

decree of any federal, state or local governmental authority or agency which is applicable to Buyer,

or (iv) requiie the consent or approval of any governmental authority, lending institution or other

third party other than the FCC Consent.

(d) Buyer is legally, financially and technically qualifred to acquire and become

the licensee of the Stations.

(e)There is no litigation, proceeding or govemmental investigation pending or to

the knowledge of Buyer, threatened, in any court, arbitration board, administrative agency, or

tribunal against or reiating to Buyer including without limitation, any voluntary or involuntary

petition uñd.t Federal bankruptcy law or any state receivership or similar proceedings, that would

prevent or materially impede ih. ronru-mation by Buyer of the transactions contemplated by this

Agreement, nor doðs Bùyer know of, or have any reasonable ground to know of in view of its

piesent situation or action it now contemplates taking, any basis for such litigation, proceeding or

investigation.

(f) There is no broker or finder or other person who would have any valid claim for

a commission or brokerage in connection with this Agreement or the transactions contemplated

hereby as a result of any agreement, understanding or action by Buyer'

(g) No representation or warranty made by Buyer in this Agreement, and no

statement made in any certificate, document, exhibit or schedule furnished or to be furnished in

connection with the transactions herein contemplated, contains or will contain any untrue

statement of a material fact or omits or will omit to state any material fact necessary to make such

representation or warranty or any such statement not misleading to Seller to the best of Buyer's

knowledge.

7. Covenants. Seller covenants with Buyer, and Buyer covenants with Seller, as the

context so indicates, as follows:

(a) Between the Execution Date and the Closing Date, Seller will not do any of
the following wìtirout the prior consent of Buyer: (i) sell, assign, lease or otherwise transfer or

dispose of any of the Asseti, except for the sale and use of promotional items, supplies and the like

in the ordinary course of business and sales, assignments and transfers pursuant to this Agreement

or in connection with the acquisition of replacement property of equivalent or greater utility and

value; (ii) create, incur, assume or permit to exist any Liens, other than Permitted Liens, affecting

*y oîìn. Assets; (iii) cancel, terminate, modify, amend, in any way impair or waive any material

rigtrts relating to any of the Stations, any of the Assets or under any of the Contracts, other than the

tJrmination of uny 
'Contract 

at the end of its current term in accordance therewith; (iv) enter into

new contracts, leases or agreements (other than Advertising Contracts); (v) cause or allow the

cancellation, termination, modification, amendment, revocation, expiration, suspension or

impairment of any Licenses, or take or fail to take any action that could reasonably be expected to

cause the FCC or any other governmental authority to institute proceedings for the suspension,

revocation or adverse modificátion of any Licenses; or (vi) increase or otherwise change the rate or
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nature of the compensation (including wages, salaries and bonuses) that is paid or payable to any

Station Employee, other than as currently budgeted or otherwise in the ordinary course of business,

or materialiy modify any Compensation Arrangement or Employee Benefit Plan for the benefit of
Station Employees.

(b) Between the Execution Date and the Closing Date, Seller will: (i) continue

to operate and maintain the Stations in accordance in all material respects with the terms of the FCC

Autirorizations and in material compliance with all applicable laws and FCC rules and regulations

and past operating practices; (ii) give Buyer, and its authorized representatives, reasonable access

during normal buiiness hours to all properties (including, without limitation, the Assets), books,

,..orãr, contracts, documents and personnel of or relating to the Stations, to the extent such access

does not unreasonably interfere with the normal operations of the Stations; (iii) comply in all

material respects with all applicable laws, rules, regulations, ordinances, orders and requirements

to which Seller or any of the Assets or Stations is subject; and (iv) maintain in force the insurance

in effect as of the date hereof (or replacements thereof) with respect to the business and operations

of the Stations, (v) use commercially reasonable efforts to preserve the organization and goodwill

of the Stations and to maintain the business of the Stations and the Stations' present relationships

with advertisers, suppliers, customers and others having business relationships with the Stations;

(vi) use commercially reasonable efforts to retain the Station Employees; (vii) notiff Buyer of any

àut.riul problems at the Stations, any material change in any information previously disclosed by

Seller to Buyer, any material inaccuracy contained in Seller's representations and warranties

contained in Section 5 of this Agreement or (subject to Section 7(k)) the schedules attached hereto,

in each case, to the extent SelÈr becomes aware thereof; (viii) obtain any consents required to

assign to Buyer the Scheduled Contracts and Leasehold Parcels described on Schedule 12 hereto

(the ,,Materiâl Contracts"); and (ix) maintain the books and records relating to the Stations in

accordance with past practices.

(c) Effective as of I l:59:59 pm on the day prior to the Closing Date, all Station

Employees shaìl'be terminated by Seller. Buyer may offer to hire some or all of the Station

Emptoyees. Seller agrees to cooperate with Buyer in its efforts to obtain the employment of any

andal1 Station Emplóyees, which Buyer, in its sole discretion, shall decide to offer employment

with Buyer. Buyeicovenants and agrees to notiff Seller in writing not later than ten business days

prior to ilt. Ctoring Date if Buyer will not be offering full-time employment (with substantially

.i-ilut compensatión as is currently being provided by Seller) to any full-time Station Employees

effective as of the Closing Date. Seller agrees to reasonably permit Buyer to evaluate the Station

Employees in making Buyer's hiring decisions, and to interview the Station Employees during

nor-ui*orking hours, .o iong as such interviews do not unreasonably interfere with the operations

of the Stations. Seller shall rètain liability for all obligations and liabilities of Seller to the Station

Employees incurred or arising on or prior to the Closing Date (including, without limitation, all

tiaUìUty under Compensation Anangements and Employee Plans), and Seller shall cause such

obligaiions and liabiiities to be discharged and satisfied in full in a timely manner. Nothing in this

Agreement express or implied shall be deemed to make any employee of Seller a third party

beneficiary of this Agreement.

(d) Notwithstanding anything contained herein to the contrary the Closing shall

not be consummated prior to the grant by the FCC of the FCC Consent. Seller and Buyer

acknowledge and ugr.é thaf atall times commencing on the date hereof and ending on the Closing
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Date, neither Buyer nor any of its employees, agents or representatives, directly or indirectly, shall,

or have any right to, control, direct or otherwise supervise, or attempt to control, direct or otherwise

supervise any of the management or operations of the Stations, it being understood that the

opèration, management, control and supervision of all programs, equipment, operations and other

aótivities of the Stations shall be the sole responsibility, and at all times prior to the Closing Date

remain within the complete control and discretion, of Seller.

(e) Each of Seller and Buyer agrees with respect to non-public information

furnished to it or about which it becomes aware, including, without limitation, transaction

negotiating terms, in connection with the transactions contemplated by this Agreement by any

other party to keep such information confidential and not to disclose such information, in any

manner whatsoever (other than to its agents, representatives, employees, equity and debt financing

sources, advisors and affiliates), in whole or in part, and to use the degree of care that it uses with
respect to its own confidential information for such information and to use commercially

reaionable efforts to prevent disclosure of such information by its agents, representatives,

employees, equity and debt financing sources, advisors and affiliates, in any manner whatsoever,

in whole or in part, except that each party shall be permitted to disclose such information: (i) to

those of its agènts, representatives, employees, equity and debt financing sources, advisors and

affrliates whiðh need to be familiar with such information in connection with such transactions;'

(ii) to the extent required by law, including federal or state securities laws or regulations, or by the

rules and regulations of any stock exchange or association on which securities of such party or any

of its affiliates are traded, so long as such party shall have first afforded the disclosing party with

a reasonable opportunity to contest the necessity of disclosing such information; (iii) to the extent

necessary for the enforcement of any right or the performance of any obligation of such party

arising under this Agreement; (iv) that is or becomes generally available to the public, other than

as a rãsult of a disclosure by such party, its agents, representatives, employees, equity and debt

financing sources, advisors and affiliates in breach hereof; and (v) that becomes available to such

party onã non-confidential basis from a source (other than the disclosing party, or its respective

àgents, representatives, employees, equity and debt financing sources, advisors and affiliates) that

sùch party believes is not prohibited from disclosing such information to such party by a legal,

contractual or fiduciary obligation to the disclosing party.

(Ð Buyer and Seller shall cooperate with each other and their respective

counsel and accountants in connection with any actions required to be taken as part of their

respective obligations under this Agreement, and Buyer and Seller shall execute, deliver and/or

file such other documents and shall take such other actions, in each case, as may reasonably be

necessary and desirable to the implementation and consummation of this Agreement including,

without iimitation, the satisfaction of the conditions set forth in Section 8, and otherwise use their

commercially reasonable efforts to consummate the transactions contemplated hereby and to fulfill
their obligations under this Agreement.

(g) V/ith respect to any Fee Simple Parcels, Buyer shall obtain as soon as

practicable, *d in any event, at least thirty (30) days prior to Closing, an ALTA Owner's title

inr.rrunr" commitment and any improvements thereon, proposing to insure title to such Parcel in

the name of Buyer as of the Closing, subject only to defects in title that are Permitted Liens or

otherwise do not adversely affect the title, use or value of such Fee Simple Parcels. Seller shall

provide Buyer or Buyer's title company with an owner's affidavit and similar affidavits executed
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by Seller. Seller and Buyer shall share equally the costs of obtaining the title insurance

cómmitments required hereunder with respect to the Fee Simple Parcels. Buyer shall bear the sole

cost of obtaining the title insurance commitments required hereunder and all related policies of
title insurance required hereunder with respect to those Leasehold Parcels for which Buyer requests

title insurance. if any survey of, or title commitments with respect to, any Fee Simple Parcels

reveals a state of facts or conditions that constitutes a breach of any representation or warranty set

forth in Section 5(e) hereof (interpreted without regard to knowledge qualifiers set forth therein),

er, in the case of the Fee Simple Parcels, any easements, encumbrances or restrictions other than

those shown in the title report previously delivered by Seller to Buyer (excluding any

encumbrances described therein relating to indebtedness of Seller), then Buyer shall provide Seller

with written notice thereof. If Seller is unable or unwilling to remedy or remove such state of facts

or conditions within a period of thirty (30) days after receiving notice from Buyer, Buyer may

terminate this Agreement pursuant to Section I l(c) hereof.

(h) Prior to the Closing, Seller shall obtain (i) landlord estoppel certificates in

the form as set in Exhibit B to this Agreement for each of the Leasehold Parcels, (ii) any other

reasonable una typi.ut r.ttificates requested by Buyer with respect to the transfer of the Real

property, and (iiij consents of the other parties to the Material Contracts (in form reasonably

accåptable to Buyer) to permit the assignment of all such Material Contracts to Buyer at Closing.

(i) Buyer shall have the right, at its sole cost and expense, to undertake as it so

determines surveys, mechanical, foundation, electrical and environmental inspections

(,,Inspections") ofihe Real Property. All such inspections shall be completed no more than thirty

if o¡ duyr following the Executiòn Date. Seller shall make the Real Property reasonably available

ìo Éuyðt and its agints for these purposes and reasonably cooperate with Buyer in this regard. If
the Inspections reveal conditions, defects or deficiencies constituting breaches of representations

or warranties set forth in either of Sections 5(e) or 5(n) (interpreted without regard to knowledge

qualifiers set forth therein), then Buyer shall provide Seller with written notice thereof' Seller shall

t'hereupon remedy and repair such conditions, defects or deficiencies (and the Closing may be

postpoìed for up io sixty (OO) ¿ays to permit Seller to complete such remedy and repair), provided,

iro*ãu.r, that if the cost of completing such remedy and repair is reasonably expected to exceed

$500,000 (and provided that Buyer has not elected in its sole discretion to bear cost in excess of
such amount), Seller may elect by written notice to Buyer to terminate this Agreement, in which

case Buyer éttutt b. entitled to the return of the Earnest Money Deposit, including all interest

earned thereon, and thereafter neither party shall have any further obligation to the other under this

Agreement.

û) Buyer and Seller shall each bear one-half of any sales or use taxes that arise

from the consummation of the transaction contemplated by this Agreement.

(k) On or before the Closing Date, Seller shall fumish to Buyer revised

schedules to this Agreement as may be necessary to render such schedules accurate and complete

as of such date. Aiall times prior to the Closing Date, Seller shall give detailed written notice to

Buyer promptly upon the oô".rr.n.. of or becoming aware of the impending or threatened

oróurr.ir. of, any event which would cause or constitute a breach or would have caused a breach

had such event occurred or been known to Seller prior to the Closing Date, of any of Seller's

representations or warranties contained in this Agreement or in any schedule hereto' At all times
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prior to the Çlosing Date, Seller shall promptly, upon it becoming aìware thereof, disclose to Buyer

äny problems or developments which materially and adversely affect the Stations or the Assets.

niait times prior to the Closing Date, Seller shall give written notice to Buyer if the Assets shall

have suffer"d da*age en account of frre, explosion or other cause of any nature that is sufficient

to prevent operation of the Stations promptly upon it becoming aware thereof. Seller's compliance

wiitr ttre terms of this Section 7(k) (whether by furnishing updated schedules or providing notice

or disclosure) shall not cure any breach of, or modify, any representation or warranty set forth in

Section 5 hereof (provided, however, that changes in, or updates to, the schedules which describe

ordinary course events occurring between the date of this Agreement and the Closing Date which

are not, individually or in the aggregate, material shall be deemed to modify such schedules and

the related representation or warranty).

8. Conditions Precedent to Obligation to Close.

(a) The performance of the obligations of Seller hereunder is subject to the

satisfaction of each of the following express conditions precedent, unless waived in writing by

Seller, and Buyer covenants in furtherance of Section 7(f), to use its commercially reasonable

efforts to cause each of the following conditions precedent to be satisfied as soon as reasonably

practicable after the Execution Date:

(i) Buyer shall have performed and complied in all material respects

with all of the agreements, obligations and covenants required by this Agreement to be performed

or complied with by Buyer prior to or as of the Closing Date;

(ii) The representations and warranties of Buyer set forth in this

Agreement shall be true and correct in all material respects on and as of the Closing Date with the

same effect as if made on and as of the Closing Date;

(iii) The FCC Consent contemplated by this Agreement shall have been

granted;

(iv) Buyer shall have delivered to Seller, on the Closing Date, the

documents required to be delivered pursuant to Section 9(b);

(v) Buyer shall not be subject to any voluntary or involuntary petition

under Federal bankruptcy law, or any state receivership or similar proceeding;

(vi) The cost to remediate deficiencies and defects, as set forth in the

Inspections, is less than Five Hundred Thousand Dollars ($500,000) (unless Buyer, in its sole

disðretion, by written election, determines to remediate deficiencies having a greater cost); and

(vii) There shall be in effect no law, ordinance, regulation, rule, code,

statute, regulation, order, judgment, injunction, decree, stipulation or determination issued,

promuigatãd or entered by ãny goue*mental authority or court of competent jurisdiction making

i¡egat o-r otherwise prohibiting or restraining the consummation of the transactions contemplated

by this Agreement.
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(b) The performance of the obligations of Buyer hereunder is subject to the

satisfaction of 
'each 

of thé following express conditions precedent, and Seller covenants in

frirtherance of Section 7(f), to use its commercially reasonable efforts to cause each of the

following conditions precedent to be satisfied as soon as reasonably practicable after the Execution

Date:

(i) The representations and warranties of Seller set forth in this

Agreement (without regard to any updated schedules, notices or disclosures provided pursuant to

Se-ction 7(k)hereof) shilt be true and conect in all material respects on and as of the Closing Date

with the same effect as if made on and as of the Closing Date;

(ii) The FCC Çonsent contemplated by this Agreement shall have

become a Final Order (unless Buyer in its sole discretion elects to consummate the Çlosing

following the grant of the FCC Çonsent but prior to such FCC Consent becoming a Final Order).

(iii) The Licenses shall be in full force and effect and there shall be no

proceedings pending bòfore the FCÇ to revoke, cancel, rescind, modify or refuse to renew any of
such Liceñses, and 

-seller 
has not received any notice of and has no knowledge of any pending,

issued or outstanding order by or before the FCC, or of any investigation, order to show cause'

notice of violation, nloti.. of ápparent liability, notice of forfeiture, or material complaint against

either the Stations or Seller wnión contemplates revocation, cancellation, rescission, modification

or non-renewal of such Licenses;

(iv) Subject to Section 19, as of the Closing Date, the Assets shall not

have suffered damage that shall óu.rs. a material adverse effect upon the Stations or the Assets

taken as a whole oriaccount of fire, explosion or other cause of any nature which shall not have

been repaired as of the Closing Date; provided that, sudect to Section 19, if such damage shall

have occurred prior to the Closing Date, Seller sl all be afforded a reasonable opportunity to repair

and restore such damaged assets-to their prior condition or, at Seller's election, to replace such

damaged assets with assets of comparable quality and utility; and provided,-further, that' subject

to Seõtion 19, if Buyer elects to waive the :ondition set forth in this Section 8(bXiv) and

consummate the Closing, then Buyer shall be entitled to collect and receive the proceeds of any

insurance payable to Seúer on account of such damages which have not been applied to the repair

thereof;

(v) Other than those presently existing Liens that are to be satisfied at

Closing by Seller out otitre cash proceeds of this transaction, there shall not be any Liens on the

Assets-or 
-any 

financing statementi of record other than those created by Buyer in favor of Seller

or Permitted Liens;

(vi) Seller shall have obtained the consents to the assignment of the

Material Contracts as referenced in Section 7(b)(viii) above;

(vii) No suit, action, claim or govemmental proceeding shall be pending,

and no order, decree oijudgment of any court, agency or other govemmental authority shall have

been rendered against any party hereto which: (A) would render it unlawful, as of the Closing

Date, to effect the transactions contemplated by this Agreement in accordance with its terms; (B)
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questions the validity or legality of any transaction contemplated hereby; or (C) seeks to enjoin

any transaction contemplated hereby;

(viii) Seller shall have remedied or removed all defects, deficiencies or

conditions disclosed in (A) surveys or title commitments as provided in Section 7(h) hereof, or (B)

Inspections as provided in Section (i) hereof;

(ix) Neither the Assets nor the Stations, taken as a whole, shall have

suffered a material advèrée change since the date of the most recent of the Financial Statements in

the business, operationr, prospeõts, condition (financial or otherwise), assets or liabilities qf the

Assets or the Stations, which change is, in any such case, attributable to acts of God, acts of
terrorism, acts of war, changes in laws or govemmental regulation, or regional or national

economic events or conditions;

(x) seller shall have delivered to Buyer, on the closing Date, the

documents required to be delivered pursuant to Section 9(a).

9. Closing Deliveries.

(a) At the Closing, Seller will deliver to Buyer the following, each of which

shall be in form and substance satisfactory to Buyer and its counsel:

(i) A Bill of Sale, and other instruments of transfer and conveyance'

dated the Closing Date, in form and substance so as to effectively and legally transfer and assign

to Buyer the rangible personal Property and effectively vest in Buyer good and marketable title

to such component of the Assets;

(ii) An Assignment and Assumption of the Stations' FCC Licenses in a

form as set forth in Extribit C hereto;

(iii) An Assignment and Assumption of Leases in a form as set forth in

Exhibil D hereto;

(iv) An Assignment and Assumption of Contracts in a form as set forth

in Exhibit E hereto;

(v) An Assignment and Assumption of IP Rights in a form as set forth

in Exhibit F hereto;

(vi) Estoppel certificates and third party consents referenced in Sections

7(bXviii) and 7(h) of this Agreement;

(vii) Certified copies of the resolutions of the governing body of Seller

authorizing and approìing the execution and delivery of this Agreement and each of the other

documents to be delivered in connection herewith and authorizing the consummation of the

transactions contemplated hereby and thereby;
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(viii) A certificate, dated the Closing Date, executed by the President or

Vice president/CFO oi S"ll.r, certifying the fulfillment of the conditions set forth in Sections

8(bxi) hereof;

(ix) A certifrcate of existenco oI good standing for Seller from the

Secretary of the Commonwealth of Pennsylvania;

(x) A joint notice to the Escrow Agent;

(xi) A certificate of Seller certifying as to its non-foreign status and

which complies with the iequirements of Section 1445(bX2) of the Internal Revenue Code and the

Treasury Re gulations thereunder;

(xii) Valid certificates or other instruments of title for each automobile or

other motor vehicle included in the Assets, with executed assignments or endorsements in blank;

(xiii) payoff letters and UCC-3 termination statements with respect to any

Liens on the Assets;

(xiv) An agreement executed by Daniel Farr in the form of Exhibit G

setting forth his ugr..À.ni, to (i) piovide certain consulting services ing Date

and 1ä¡ not direct-ly or indirectìy ìngug" in the business of owning stations

.onrp.íing with the Stations for a period of three (3) years following t

(xv) a special warranty cleed executed by seller and conveying to Buyer

good and marketable title to the Fee Simple Parcel owned by Seller;

(xvi) an affidavit executed by Seller with respect to the Fee Simple Parcel

in a form customarily ì.quit.a by title insurance companies insuring title to real properties in the

area of the Fee SimPle Parcel; and

(xvii) Such Other documents, instruments and agreements necessary to

consummate the transactions contemplated by this Agreement Or as Buyer shall reasonably

request, each in form and substance satisfactory tO Buyer and its counsel'

(b) prior to or at the Closing, Buyer will deliver to Seller the following, each of

which shall be in form and substance satisfactory to Seller and its counsel:

(ÐThepaymentstobemadepursuanttoSection2(a)hereof;

(ii) An Assignment and Assumption of the Stations' FCÇ Licenses;

(iii) An Assignment and Assumption of Leases;

(iv) An Assignment and Assumption of Contracts;

(v) An Assignment and Assumption of IP Rights;

(vi) A joint notice to Escrow Agent;
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(vii) Certified copies of the resolutions of the Members of Buyer

authorizing and approving the execution and delivery of this Agreement and each of the other

documents to be 
-deliverèd 

in connection herewith and authorizing the consummation of the

transactions contemplated hereby and thereby;

(viii) A certificate, dated the Closing Date, executed by the President of
Buyer, certifying the fulfillment of the conditions set forth in Section S(aXi) and (ii) hereof;

(ix) A certiflrcate of existence or good standing for Buyer from the

Secretary of the Commonwealth of Pennsylvania; and

(x) Such other documents, instruments and agreements necessary to

consummate the transactions contemplated by this Agreement or as Seller shall reasonably request,

each in form and substance satisfactory to Seller and their counsel.

10. Indemnification.

(a) The representations and warranties of the parties made in this Agreement

shall be ongoing and survivé the Closing for a period of twelve (12) months and no action for

breach of the rçresentations and warranties contained herein may be brought more than twelve

(12) months following the Closing; provided, however, that (a) claims arising out of a breach of

ìh.i.pr.rrntations and wanantieJcontained in Section 5(i) shall survive the Closing for a period

of eighteen (18) months, (b) claims arising out of breaches of the representations and wananties

contãned in'Seôtions Stal, jOXi), s(bxiii), 5(c) (second sentence only), 5(Ð, 5Û), 5(l) and 5(n) of

this Agreement (collecìively, ihe "Fundamental Representations"), shall survive the Closing

until tñe expiration of the statute of limitations period applicable to the underlying subject matter

being wananted and represented to therein, and (c) any representation or warranty in respect of

whiJh indemnity *uy b. sought under this Agreement shall survive the time at which it would

otherwise terminate pursuant to the preceding sentence if a timely written notice of a claim for

indemnification with respect thereto shall have been given in accordance with the provisions of

this Section l0 in good fãittr to the party against whom such indemnification may be sought prior

to such time.

(b) Subject to Sections 10(a) and 10(g) through 10(i) of this Agreement, from

and after the Closing, Seiler agrees to indemnifr, defend, and hold Buyer harmless from and

against and with resplct to, and shall reimburse Buyer for, all demands, claims, causes of action,

,íitr, proreedings, losses, damages, installments, liabilities, costs, and expenses, including

,.uronãbl" attorneys' fees, disbursements, and costs (collectively "Losses"): (i) resulting from a

breach by Seller ôf uny representation or warranty contained in this Agreement (which, for

purpor".bf this Ssction-10(b) shall be qualifications

set iorth therein), (ii) resultìng from th required to be

performed by Sáller-after the 
-Closing 

that is con lting from any

and all liabilities and obligations of Seller not assumed by Buyer pursuant to the express terms of

this Agreement, (iv) subject to section 19 hereof, resulting from any and all losses, liabilities, or

damagãs resulting fto- ttr. operation or ownership of the Assets or the Stations prior to the Closing

Date,ãnd (v¡ resulting from and including any fees or commissions payable to any finder, broker,
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advisor, or similar person retained by or on behalf of Seller in connection with the transactions

contemplated by this Agreement.

(c) Subject to Sections 10(a) and l0(g) ) through lO(i) of this Agreement, from

and after the Çlosing, Buyer agrees to indemniff, defend, and hold Seller harmless from and

against and with respect to, andihall reimburse Seller for, all Losses: (i) resulting from a breach

U! Buyer of any reiresentation or wananty contained in this Agreement, (ii) resulting from the

nôn-n tntment by Èuy.t of any covenant required to be performed by Buyer after the Closing that

is contained in this Agreement, liii¡ resutting from any and all liabilities and obligations of Sellers

assumed by Buyer pursuant to the express terms of this Agreement upon Closing, (iv) subjectlo

Section lghereof,ìesulting from any and all losses, liabilities, or damages resulting from the

operation and/or ownership of the Assets and/or Stations on and after the Closing Date, and

råsulting from and including any fees or commissions payable to any finder, broker, advisor, or

similar p.rron retained by or on behalf of the Buyer in connection with the transactions

contemplated by this Agreement.

(d) The party claiming indemnification (the "Claimant") shall give notice to

the party from'which indômnification is claimed (the "Indemnifying Party") of any 
_claim,

whether between the parties or brought by a third party, specifying in reasonable detail the factual

basis for the claim un¿ tttr Claimant's best estimate of the amount of the Losses and the resulting

indemnification that is being or may be sought. The Claimant shall give such notice to the

Indemnifying party within ttrirty (30) business days after the Claimant becomes aware of facts

giving rise tõ a claim of indemnification, or, if the claim relates to an action, suit, or proceeding

Frt.A 
-Uy 

a third party against Claimant, within twenty (20) business days after written notice of

such action, suit, or proceeding was given to Claimant.

(e) With respect to claims solely between the parties, following receipt of

notice from the Claimant of a ciaim, the Indemnifying Party shall have twenty (20) days to make

such investigation of the claim as the Indemniffing Party deems necessary or desirable. For

pu{poses of such investigation, the Clai

and its authorized representatives the in
claim. If the Claimant and the Indemnifying P

(20) day period (or any mutually agreed upon exter

claim and to the obligation of th. Ind.-nifying Party to indemnify the Claimant with respect

thereto in accordan..littt this Section 10, the Indemnifying Party shall immediately pay to the

Claimant the full amount of the claim. If the Claimant and the Indemnifying Party do not agree

within the twenty (20) day period (or any mutually agreed upon extension thereof¡, the Claimant

may seek an appropriate remedy at law or in equity.

(Ð With respect to any claim by a third party as to which the Claimant is

entitled to indemnification under this Agreement, the Indemnifying Party shall have the right, at

its own expense, to assume control of the defense of such claim with counsel reasonably acceptable

to Claimant, if the Indemnifying Party delivers written notice to Claimant within ten (10) days

following its receipt of noticê oi th. claim acknowledging its obligations-to indemnify Claimant

with respect to such claim, and the Claimant shall cooperate fully with the Indemnifying Party,

subject to reimbursement for actual out of pocket expenses incurred by the Claimant as the result

of a request by the Indemnifying Party. If the Indemnifying Party elects to assume control of the
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defense of any third party claim, the Claimant shall have the right to participate in the defense of
such claim at its own "*i.nr.. 

If the Indemnifying Party does not elect to assume control of the

defense of any third party claim after written notice has been provided to the Indemnifying Party

by Claimant ás set forthln this Section 10(Ð, then the Indemnifying Party shall be bound by the

résults obtained by the Claimant with respect to such claim; provided, however, that, except in

respect of matters as to which the Claimant is not entitled to and shall not seek indemnification,

the Çlaimant shall not enter into a settlement of any claim without the written consent of the

Indemnifying party, which consent shall not be unreasonably withheld or delayed as long as such

settlement provides'the Indemnifying Party with a full release from such claim without admission

of any wrongdoing on the part of the Indemnifying Party.

(g) Buyer shall not be entitled to recover any indemnification for breach of the

representations,lananties, covenants er other agreements of the Sellers contained herein (i)

,-1.r, and until the Buyer's aggregate claims therefor exceed $25,000.00, at which time Buyer

shall be entitled to recover for ãit such Losses in excess thereof, or (ii) in an aggregate amountìn

excess of the amount of the purchase Price; provided, that the aggregate limit in clause (ii) for

claims arising from breaches of representations and warranties, covenants and other agreements

of Seller coniained herein that are not breaches of Fundamental Representations shall be equal to

ten percent (10%) of the purchase Price; provided further, that none of the limits in this Section

t0(g¡ shall apply to matters resulting from the Seller's fraud'

(h) Except for injunctive action or other equitable remedies, the remedies

provided in this Section l0 shall be exclusive remedies of the parties after the Closing in respect

òf uny matter arising out of or in connection with this Agreement.

(i) In no event shall any Indemnifying Party be liable to any Claimant for any

punitive, incidental, consequential, special or indirect damages, including loss of future revenue

àr income, loss of úrrrin.s reputation or opportunity relating to the breach or alleged breach of

this Agreement.

11. Termination.

(a) This Agreement may be terminated by either Buyer or. Seller, if the party

seeking to terminate is not ir d.øutt or breach of any of its material obligations under this

Agreement upon written notice to the

or prior to the Closing Date, the oth
herein, and such breach is not cured

receipt of the notice of breach from the non-breachin

is denied by the FCC and such denial shall have become a Final Order; (iii) if there shall be in

effect any judgment, final decree or order that would prevent or make unlawful the Closing of this

Rgreernórrt, oiliu; iîthe Closing has not occurred within nine (9) months after the date hereof.

(b) Upon a termination of this Agreement by Seller due to a breach by Buyer

of any of its material obligations under this

delivery of the Earnest Money Deposit, inc

Agent, as liquidated damages. Seller and Buyer e

mãneøry dåmages ur. ,.ãronable in light of the anticipated harm which would be caused by
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Buyer's breach of any of its material obligations under this Agreement and the diffrculty of
urr.rtuinirrg damages and proof of loss and that these damages are not a penalty. Notwithstanding

the foregoiãg, in the 
"u.trt 

that Seller is required to commence suit to obtain the Earnest Money

DepositlanJ in th. event that Seller prevails in obtaining such Earnest Money Deposit), Buyer

shajl reimburse Seller for Seller's reasonable lawyers' fees in respect to any suit to collect the

liquidated monetary damages set forth in this Section 1l(b), and this measure of monetary damage

shãll not otherwise interfere with Seller's pursuit of equitable remedies.

(c) Upon a termination of this Agreement due to a breach by Seller of any of

its material obligations únder this Agreement, Buyer shall be entitled to the release and return of
the Earnest Money Deposit, including all interest earned thereon, and Buyer may seek all rights

and remedies that it may have in equity or at law.

(d) Upon a termination of this Agreement for any reason other than as a result

of a breach by eiiher party of any of its material obligations under this Agreement, Buyer shall be

entitled to the release and return of the Earnest Money Deposit, including all interest earned

thereon, and thereafter neither party shall have any further obligation to the other under this

Agreement.

12. Specific Performance. Seller acknowledges that the Stations are a unique asset

not readily obtainable or saleable on the open market and that, in the event that either party fails

to perform its obligation to consummate the transaction contemplated s

aloie will not be aãequate to compensate the other party for its injury. s

and acknowledges that in the event of its failure to perform its oblig e

transaction contemplated hereby, the Buyer shall be entitled to specific performance of the terms

of this Agreement and of the non-performing p

contemplated hereby. If any action is brought by

waive the defense that there is an adequate remed

from Seller all court costs, attorney's fees an

claiming party in enforcing its rights under this provision'

13. ConfidentialitY.

(e) Each party shall hold, and shall cause its officers, employees, agents and

representatives, íncluding, withõut limitation, attorneys, accountants, consultants and financial

adìisors who obtain ,u.ñ infot ation to hold, in confidence, and not use for any purpose other

than evaluating the transactions contemplated by this Agreement, any confidential information of

anoth through the investigati

hereo anY information which
other disclosure bY the PartY

affiliates, (ii) becomes available to a party on an nonconfidential basis from a source' other than

the party ùhich alleges the information is conhdential or its affiliates, which has represented that

,u"ñ rourre is entitlãd to disclose it, or (iii) was known to aparty on a nonconfidential basis prior

to its disclosure to such party hereunder. If this Agreement is terminated, each party shall deliver,

and cause its officers,'.-ploy..s, agents, and representatives, including, without limitation,

attorneys, accountants, consultants und ftn*cial advisors who obtain confidential information of

anothei party pursuant to investigations permitted hereunder to deliver to such other party all such
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confidential information that is witten (including copies or extracts thereof), whether such

confidential information was obtained before or after the Execution Date. Buyer may disclose the

terms of this Agreement to perspective lenders and investors.

(Ð If a party or a person to whom aparty transmits confidential information of
another party is requesteã or becomes legally compelled (by oral questions, intenogatories,

requests 
-for 

information or documents, subpoena, criminal or civil investigative demand or similar

prócess) to disclose any of such confidential information, such party or person will provide the

àther applicable party with prompt written notice so that such party may seek a protective order or

other appropriate remedy or waive compliance with Section 13(a). If such protective order or

other rémedy is not obtained, or if the applicable party waives compliance with Section 13(a), the

party subjeri to th. request will fumish only that portion of such confidential information which

is legallyrequired andwill exercise its best efforts to obtain reliable assurance that confidential

treatment will be accorded such confidential information.

14. Notices. All notices, elections and other communications permitted or required

under this Agreement shall be in writing and shall be deemed effectively given or delivered upon

personal delivery (or refusal thereof), or twenty-four (24) hours after delivery to a courier service

which guarantees overnight delivery, or five (5) days after deposit with the U.S. Post Office, by

register-ed or certified mail, postage prepaid, and, in the case of courier or mail delivery, addressed

ur follo*r (or at such other address for aparty as shall be specified by like notice):

If to Seller, to:

Daniel Farr
830 Oak Tree Lane
Montoursville, PA 17754

with a copy (which shall not constitute notice)

Cohn Bimbaum & Shea P.C.

100 Pearl Street, 12th Floor
Hartford, CT 06103
Attention: Michael F. Mulpeter, Esq.

If to Buyer, to:

Backyard Broadcasting of Pennsylvania, LLC
4537 Muncy Exchange Road,
Turbotville,PA 17772

Van A. Michael - president
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Gammon & Grange, P.C.

Suite 140

8280 Greensboro Dr
Mclean, VA22lQ2
Attn: A. Wray Fitch,III

15. Governing Law; Venue. This Agreement shall be construed and enforced in

accordance with the laws of the Commonwealth of Pennsylvania, without giving effect to the

choice of law principles thereof. Buyer and Seller each waives any objection and agrees to submit

itself to the jurisdiction of and venue in either the Federal or State courts sitting in the

Commonwealih of pennsylvania in connection with any litigation arising out of this Agreement.

16. Partial Invalidity. Vy'herever possible, each provision hereof shall be interpreted

in such manner as to be effective and valid under applicable law, but in case any provision

contained herein shall, for any reason, be held to be invalid or unenforceable, such provision shall

be ineffective to the exteni of such invalidity or unenforceability without invalidating the

remainder of such provision or any other provisions hereof, unless such a construction would be

unreasonable.

17. Counterparts. This Agreement may be executed in several counterparts, each of

which will be deemed tó be an original but all of which together will constitute one and the same

instrument. This Agreement may b" executed and exchanged by facsimile transmission or

electronic mail, with-the same legi effect as if the signatures had appeared in original handwriting

on the same physical document. At the request of any party hereto or to any such agreement or

instrument, .;h other party hereto or theréto shall re-execute original forms thereof and deliver

them to all other parties. Ño party hereto or to any such agreement or instrument shall raise the

use of a facsimile machine or électronic mail to deliver a signature or the fact that any signature or

agreement or instrument was transmitted or communicated through the use of a facsimile machine

oi electronic mail as a defense to the formation of a contract and each such party forever waives

any such defense.

18. Expenses. Except as otherwise set forth herein, each party hereto shall be solely

responsible for allìosts and expånses incurred by it in connection with the negotiation, preparation

aná performance of and compliance with the terms of this Agreement. All federal, state, local and

othei transfer and sales taxes applicable to, imposed upon or arising out of the transfer to Buyer of

the Assets as contemplated hereby shall be paid according to local law and custom.

19. Risk of Loss. The risk of loss to any of the Assets on or prior to the Closing Date

shall be upon Seller. Seller shall use all commercially reasonable efforts to repair or replace any

damaged or lost Assets, provided, however, that in the event that the Assets with a value of greater

than Èive Hundred Thousand Dollars ($500,000) are damaged or lost on the Closing Date, Buyer

may, atits option, either (a) postpone the Closing Date for a period of up to sixty (60) days while

Selier repairi or replaces rorh Ari.ts, or (b) elect to close with the Assets in their current condition,

in which case Seller shall assign all proceeds from insurance on such lost or damaged Assets to

Buyer, and Buyer shall have the responsibility to repair or replace the Assets. Seller shall have no

responsibility io repair or replace damaged or destroyed Assets not covered by insurance if the

così of such repair èxceeds Éive Hundreã Tho.rsand Dollars ($500,000), provided, however, that
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should Seller advise Buyer within five (5) days after being requested to do so that Seller will not

repair or replace such Assets, Buyer may terminate this Agreement without penalty upon written

notice to Seller.

20. Assignment. This Agreement shall be binding upon and shall inure to the benefrt

of the parties hereio and their respective successors and permitted assigns. No party may

voluntaiily or involuntarily assign its interest or delegate its duties under this Agreement without

the prior written consent of the other party.

21. Entire Agreement, This Agreement, and the exhibits attached hereto, supersede

all prior agreements and understandings between the parties with respect to the subject matter

heråof unJ-uy not be changed or terminated orally, and no attempted change, amendment, or

waiver of any of tn. provisions hereof shall be binding unless in writing and signed by both parties'

lSignatures on Following Pagel
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IN \ryITNESS WHEREOX" the parties heretO havç exeouted this 'A'sset 
Purçhasç

Ageement as of the day and year first above writtcn'

BUYER

BACKYARD BROADCASTING OF
PEFINSYLVANIA, LLC

By:

rc*{AE;L
o

SELLER

BACKVARD BROADCASTING PA' LLC

Daníel Fa¡r, PrcsidenVCEO

yAN 4. lA
PR¿s¿DA^T / Ce

By



IN WITI\ESS WIIEREOÍ', the parties hereto have executed this Asset Purchase
.A,greement as of the day and year first above written.

BUYER

BACKYARD BRQADCASTING OF
PDNNSYLVANIÁ" r,lC

By:

SELLER

BAÇI(YARD PA, LLC

Faff,
By:



Exhibit A
Exhibit B
Exhibit Ç
Exhibit D
Exhibit E
Exhibit F
Exhibit G

List of Exhibits

Escrow Agreement
Form of Estoppel Certificate
Assignment and Assumption of FCC Licenses
Assignment and Assumption of Leases

Assignment and Assumption of Contracts
Assignment and Assumption of IP Rights
Consulting and Noncompete Agreement
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