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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (theAgreement), is made and entered into as of
October 5, 2015 (theEffective Date’) by and SUNBURST MEDIA-LOUISIANA, LLC, a Delawatéanited
liability company (the Seller’) and MY HOME TEAM MEDIA, LLC, a Louisiana limitediability company
(the “Purchaser).

RECITALS:

WHEREAS, Seller holds certain licenses, permits auodhorizations issued by the Federal
Communications Commission (theCC") for the operation of commercial radio statio(i3:KCIL-AM,
Facility ID Number: 67677, frequency 96.7 MHz, lieed to the City of Gray, Louisiana and servirg th
Houma/Thibodaux broadcast area; (ii) KJIN-AM, RiacID Number: 25521, frequency 1490 kHz, licensed
to the City of Gray, Louisiana and serving the Haubroadcast area; and (iii) KXOR-FM, Facility ID
Number: 35989, frequency 106.3 MHz, licensed to @ity of Thibodaux, Louisiana and serving the
Houma/Thibodaux broadcast area (severally, 8tatfon” and collectively the Stations’), and Seller owns
and/or leases certain assets used in the opegattbmaintenance of the Station, as more partigudadcribed
in this Agreement;

WHEREAS, Seller desires to sell, transfer and assigh licenses, permits and authorizations to
Purchaser and sell such assets to Purchaser, agtthBer desires to acquire such licenses and agsetsthe
terms and subject to the conditions herein setfort

WHEREAS, the sale, transfer and assignment of $nehses, permits and authorizations of the
Station is subject to the prior approval of the FCC

NOW, THEREFORE, in consideration of the premised 8¢ mutual covenants and agreements
herein contained, and intending to be legally boleekby, Seller and Purchaser hereby agree asvfollo

ARTICLE |
TERMS OF THE TRANSACTION

1.1 Assets to be Transferred At the Closing, and on the terms and subjetliéaconditions set
forth in this Agreement, Seller shall sell, assigansfer, deliver and convey to Purchaser, andiaser shall
purchase from Seller, all assets owned or usedebgrand associated with, related to or employethé
operation of the Stations (other than for the Edetli Assets), which assets being transferred tohBsec
hereunder shall include, without limitation, thédaing assets and properties of Seller existingheClosing
Date:

@) FCC Licenses All licenses, permits and authorizations issoragranted by the FCC
for the operation of or used or useful in connectiith the operation of the Stations, and all
applications filed with the FCC (collectively, theCC License$), as identified on Schedule 1.1(a).

(b) Owned Real Property All those certain plots, tracts or parcels ofdaelating to
the Stations as described on Schedule 1.1(b) @weneéd Real Property’)

(c) Leased Real Property The leasehold estates relating to each Statiokeruthe
leases identified on Schedule 1.1(c) covering tieengses more particularly described on Schedule
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1.1(c) (the Leased ReaProperty”), and all rights (including rights of refund anffset relating to
any post-Closing events), privileges, and option$avor of Seller relating or pertaining to such
leasehold estates.

(d) Tangible Personal Property All of Seller’s rights in and to the fixed arahgible
personal property owned by Seller and used in pleeation of the Stations, consisting of the physica
assets and equipment listed on Schedule 1.1(dBthegwith replacements thereof, additions and
alterations thereto, and substitutions thereforjeriaetween the date hereof and the Closing Date
(hereinafter collectively theOwned Personal Property).

(e) Intellectual Property; Certain Intangibles. All Intellectual Property (as hereinafter
defined) owned by Seller relating to, or used @fuisn connection with the operation of, the Stafi
goodwill and other intangible property of Selleed®r useful in the operation of or otherwise hetat
to the Station, as identified on Schedule 1.1(e).

® Personal Property Leases All right, title and interest of Seller in, tad under the
personal property leases pertaining to the Stateniglentified on Schedule 1.1(f), and all rights
(including rights of refund and offset relatingaioy post-Closing events), privileges, depositéda
causes of action and options in favor of Selleatied or pertaining to any of such leases.

(9) Contracts. All right, title, and interest of Seller in, Bind under the unexpired
contracts, agreements, commitments or understasdimgcash or barter, relating to the Stations, to
which Seller is a party or is bound as identifiedSchedule 1.1(f) and agreed to be assumed by
Purchaser (theContracts”), and all rights, privileges, and options in favaf Seller relating or
pertaining to any of such Contracts.

(h) Cash, Accounts Receivable and Notes Receivabisll cash on hand as of the
Closing Date and all accounts receivable and metesvable and other evidences of indebtedness and
rights to receive payment generated by the operafithe Stations for the period ending on or pigor
the Closing Date including those described in Saoleedl.1(h) hereto.

0] Covenant Not to Compete.A covenant not to compete from Seller in accoréanc
with the terms and conditions of those certain Nomgetition Agreement attached hereto as Exhibit
“A” and incorporated herein by this reference.

)i Books and Records Except as set out in Section 1.2 below all bpodsords,
papers and instruments of Seller that relate spaltif to the Assets or the operation of the Statio
including without limitation the Station’s local blic files and other records required by the FCC to
be maintained at the Station, programming inforameéind studies, marketing and demographic data,
dealings with customers, vendors and suppliefdseoStation, and including computerized books and
records and other computerized storage media agbftware (including documentation and object
and source codes) used in connection therewitiwjged that Seller shall be entitled to retain cepie
of any such books and records that are necesgaitg fbax, accounting or legal purposes.

All the assets and properties being transferré&ltchaser pursuant to this Agreement are coltdgtiv

referred to herein as thA&sets” Purchaser shall acquire good and marketatdeadithe Assets and all parts
thereof from Seller free and clear of all Encumbseen(as hereinafter defined).
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1.2 Excluded Assets The following assets and properties of Sellatldle excluded from the
Assets to be transferred to Purchaser hereundiediieely referred to herein as thEXcluded Assety):

(@) all prepaid expenses, security deposits, malokesecurities and other investments;
(b) all policies of insurance;

(c) all rights of recovery, claims, and causesabiba arising from the operation of the
Stations prior to the Closing Date (other than ¢éhitsms described in Section 1.1[h] hereof);

(d) Seller's general ledgers and original bookerify subsidiary thereto, Tax Returns
and supporting papers, checks, vouchers and batgastnts and the corporate charter and minute
book of Seller, subject to the right of Purchasdrdve access to and to copy such records peainin
directly to the Station for the three year periodmpto the Closing Date;

(e) any rights of Seller under or pursuant to ceitrand agreements not assigned to and
assumed by Purchaser pursuant hereto includicgmitacts that have terminated or expired prior to
the Closing Date;

()] all rights, claims and causes of action of &etbr refunds of Taxes and all other
benefits, rights and claims of Seller arising inmection with or otherwise relating to Taxes relgti
to the Station for any period or partial periodptio the Closing;

(9) all rights of Seller under or pursuant to thAigreement; and
(h) any other asset of Seller specifically in Stie 1.2 hereto.

1.3 Purchase Price and Paymentln consideration of the transfer by Seller todhaser of the
Assets including a covenant not to compete, Puettssll pay to Seller an amount equal to the sltimeo
amounts set forth in clauses (i) through (iv) be{oollectively the Purchase Pricé), subject to adjustment
as set forth in Section 1.7 hereof:

0] the principal and accrued interest as ofGhasing Date payable by Seller to John M. Borders
(“Borders”) pursuant to that certain Promissory Note, dafiedch 12 , 2015, from Seller, as Maker, payable
to Borders, as Payee, in the original principal &di$i750,000 as modified by that certain Note Micdifion
Agreement between Seller and Borders, dated Jun@@%, which among other matters, increased the
principal amount of the foregoing Note to $1,779,08hd having an outstanding balance as of Septeé3fibe
2015 of approximately $1,070,569 (th@drders Indebtednesy®);

(i) the principal and accrued interest as of thesitg Date payable by Seller to Tejas
Broadcasting Ltd., LLP (Tejas Broadcasting) pursuant to that certain Promissory Note, datede 30,
2015, from Seller, as Maker, payable to Tejas Braating, as Payee, and having an outstanding lesderaf
September 30, 2015 of approximately $459,461 (Tregds Broadcasting Indebtedness;

(iii) the obligations of Seller accruing from anftes the Closing Date, but not prior thereto, under

that certain License Agreement commencing Apri@11 and terminating on April 3, 2021 between
American Tower, L.P, as Licensor, and Seller, azhsee, pertaining to the KCIL Tower Lease, which
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obligations amount to approximately $201,525 ower tinexpired term of such License Agreement (the
“KCIL Tower Lease Obligations”); and

(iv) the obligations of Seller accruing from anteathe Closing Date, but not prior thereto, under
that certain Lease Agreement commencing July @06 2nd terminating on June 30, 2021 between Glyaran
Towers, LLC, as Lessor, and Seller, as Lesseeaipéry to the KXOR Tower Lease, which obligations
amount to approximately $56,700 over the unexpieech of such Lease Agreement (tieXOR Tower
Lease Obligations).

The Purchase Price shall be paid to Seller bglager assuming at the Closing the obligation to
discharge the amounts set forth in clauses (iuingiv) of this Section 1.3.

1.4  Allocation of Purchase Price The Purchase Price shall be allocated betweehttiions and
the Assets including a covenant not to competkeeémtanner set forth on Schedule 1.4. Seller anchi@eer
shall report the transactions contemplated herebglbTax Returns (including information returnsdan
supplements thereto required to be filed by thégsunder Section 1060 of the Code) in a mannesisent
with such allocationTo that end, Seller and Purchaser shall complégerial Revenue Service Form 8594
entitled “Asset Acquisition Statement Under Secfi®80” consistent with the allocation set fortfscthedule
1.4 hereto and attach such completed Form 8594ctosarty’s respective federal income tax retuonstfe
year 2015.

1.5 Liabilities Assumed by Purchaser As further consideration for the transfer of ssets to
Purchaser, Purchaser agrees, upon the terms ajedtsiabthe conditions set forth herein, to assuahéhe
Closing, and thereafter to pay, perform and digghahe following liabilities and obligations of If&e (but
only such liabilities and obligations and no others

@) the Borders Indebtedness;

(b) the Tejas Broadcasting Indebtedness;

(c) the KCIL Tower Lease Obligations;

(d) the KXOR Tower Lease Obligations;

(e) all obligations of Seller accruing from andeaftne Closing Date under the leases,

contracts and agreements identified on Schedulés)11.1(f) and 1.1(g) (collectively, thASsumed
Contracts”);

® all trade accounts payable of Seller incurnedhie Ordinary Course of Business
relating to the operation of the Stations and &xdsas of the Closing Date to the extent, and tmly
the extent, identified by name, address, and ampayudble to the creditor identified in Schedule
1.5(f) heretoprovided, however, Purchaser shall not assum&aelher shall remain liable for
any trade account payable of Seller not identifrechedule 1.5(f) or in excess of the
amount set forth in Schedule 1.5(f) hereto (t8eller Retained Accounts Payablg;;

(9) all obligations of Seller accruing from andeafthe Closing Date under the FCC
Licenses;
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(h) the compensation to be earned by eyspk or independent contractors of the
Stations who elect to become employees or indeperdatractors of Purchaser as of the Closing,
accruing from and after the Closing Date, but nairghereto; and

0] all liability for telephone and othiestings for the telephone and facsimile numbers
acquired by Purchaser pursuant to Section 1.1¢ephaccruing from and after the Closing Date, but
not prior thereto. Purchaser shall notify all éggdble telephone companies to transfer such acsount
into the name of Purchaser.

All the liabilities and obligations being assumedRurchaser pursuant to this Section are
collectively referred to herein as th&dssumed Liabilities.” Notwithstanding the foregoing, between
Seller and Purchaser, Purchaser shall not be liabénd shall not assume (i) defaults in perforcean
of the Assumed Contracts in respect of periods poithe Closing Date; or (ii) unpaid amounts in
respect of the Assumed Contracts that relate togeeiprior to the Closing Date. The Assumed
Liabilities shall not include any Excluded Liaki#is as defined in Section 1.6.

1.6 Liabilities Not Assumed by Purchaser Purchaser shall not assume or take title té\tsets
subject to, or in any way be liable or responsibte any liabilities or obligations of Seller (wlnetr or not
referred to in any Schedule or Exhibit hereto) egit@s specifically provided in Section 1.5, igeéxpressly
acknowledged that it is the intention of the partiereto that all liabilities and obligations tBatler has or
may have in the future (whether accrued, absotdntingent, unliquidated or otherwise, whether of n
known or disclosed to Seller, and whether due drettome due), other than the Assumed Liabilitieall s
constituteExcluded Liabilities, and shall be either discharged by Seller padhé Closing or shall remain
the liabilities and obligations of Seller followitige Closing. Purchaser does not assume or apgéseharge
or perform and will not be deemed by reason of ékecution and delivery of this Agreement or any
agreement, instrument or document delivered putgaam in connection with the Agreement or otheely
reason of consummation of the transactions conteblhereby, to have assumed or to have agreed to
discharge or perform, any liabilities, obligatiooscommitments of Seller of any nature whatsoettesr than
for the Assumed Liabilities.

Without limiting the generality of the foregoingJjifehaser shall not assume or take title to thet&sse
subject to, or in any way be liable or responsibtehe Excluded Liabilities which shall include:

@) any liabilities and obligations of Seller r@hgtto the Excluded Assets described in
Section 1.2;

(b) any liability or obligation of Seller under amyortgage, deed of trust, security
agreement or financing statement, or any note, boother instrument or obligation secured thereby;

(© any liability or obligation of Seller existireg or arising after the Closing Date under
any leases, contracts, agreements, licenses oitpénoiuded in the Assets which results from the
breach, default or wrongful action or inaction @ll8r prior to the Closing;

(d) any liability or obligation arising under angriracts, commitments, leases or
agreements to which Seller is a party, except Her ltabilities or obligations arising under the
Assumed Contracts and then only to the extentghelt liability relates to periods on or after the
Closing Date;
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(e) any liability or obligation of Seller whetheslating to a claim currently pending or
hereafter asserted, arising out of the employmelationship between Seller and any of Seller’s
present or former employees including, without fation, wages, salary or other compensation,
severance pay or other employment termination sssargy claim for wrongful discharge, breach of
contract, unfair labor practice, employment disamgtion, unemployment or workers’ compensation;

® any liability or obligation of Seller in respiesf any agreement, trust, plan, fund or
other arrangement under which benefits (includetyjement benefits) or employment is provided for
any of Seller’s present or former employees engageahnection with the ownership of the Assets or
the Station for periods prior to the Closing Date;

(9) any liabilities or deficiencies for Taxes appble to periods ending on or prior to the
Closing Date;

(h) any liability or obligation of Seller in respeaf any environmental claim arising out
of or relating to the operation of the Station ptwthe Closing Date or Seller's ownership, leggin
operation of real property;

@ any liability of Seller to any equity owner 8kller;

()] any liability to distribute to any of Sellersjuity owners or otherwise apply all or any
part of the consideration paid to Seller hereunder;

(k) any liability of Seller under this Agreemeniciuding the liability of Seller for any
legal, accounting, or brokerage fees incurred ljle in connection with the transactions
contemplated by this Agreement;

)] any and all liability for claims, demands, amctions or suits brought against either
Purchaser or Seller for injuries and/or damagesinayin any way from any of the actions, inactions,
representations or misrepresentations of Sellevpok or services provided by or on behalf of Selle
prior to the Closing Date, or any judgment aga8wdter as of the Closing Date and those arising fro
any litigation after the Closing Date to the extanth litigation arises from the actions or inatsiof
Seller prior to the Closing Date;

(m) any liability of Seller based upon Seller'ssaot omissions occurring on or after the
Closing Date; and

(n) any liability for any Seller Retained Accoufayable.
1.7 Adjustments of Purchase Price

@) Adjustment Time. The ‘Adjustment Time” as used herein shall be 12:01 A.M.
Central Standard Time on the Closing Date.

(b) Adjustment Items. Except as otherwise provided in this Agreemadhitpcome and
expenses of the Station, including but not limi@the following items (theAdjustment Iltems”),
shall be prorated between Purchaser and Sellétlas Adjustment Time, assuming a 365-day year or
a 30-day or 31-day month, as appropriate. Exceptlaerwise provided in this Agreement, Seller
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shall be entitled to such income and liable forhsegpenses prorated for the period up to and
including the Adjustment Time, and Purchaser dmaléntitled to such income and liable for such
expenses prorated for the period subsequent Bdfustment Time. Monies, if any, shall be paid in

accordance with Section 1.7(c).

0] Rentals or other charges, payable or paid speet of the Assumed
Contracts.
(i) All real and personal property Taxes (incluglisewerage assessments and

fees) imposed on or with respect to the Assetthioiear in which the Closing occurs.

(iii) Transferrable license, permit and registratiees, and like items, including
FCC regulatory fees.

(iv) Charges for utilities (including but not lireifl to electricity, fuel, water, basic
monthly telephone charges, long distance telepbalteeand sanitation and garbage disposal)
furnished to or in connection with the Station.

(V) The amount of broadcasting time or other reeesmd other charges prepaid
by Seller in cash, merchandise or services appédatihe period subsequent to the Closing.

(vi) Other items applicable to the Assetd/anattributable to the operations,
advertising, and/or the business of the Statismaatually determined in writing by Seller
and Purchaser, it being the intention of the pathat, subject to the terms of this Agreement
and exclusive of the Assets being acquired by Rigehhereunder, all operations and the
business of the Stations prior to the Adjustmenidshall be for the account of Seller, and
all operations and business of the Stations dfeeAtjustment Time shall be for the account
of Purchaser.

(© Adjustments After Closing Date If the amount of any Adjustment Items cannot be
readily ascertained or agreed upon on the Closatg,proration of such items shall be determined
within 60 days after the Closing Date and paymertdfor shall be made to the party entitled thereto
within ten days after notice of such determinattereof has been given to Purchaser or Selldngas t
case may be. In the event of any disputes betdeeparties as to adjustments, the amounts not in
dispute shall nonetheless be paid at the time gealvin this Section and such disputes shall be
determined by an independent certified public antant mutually acceptable to the parties. The
accountant’s resolution of the dispute shall balfamd binding on the parties, and a judgment reay b
entered thereon in any court of competent jurigtiictThe fees and expenses of such accountaht shal
be paid one-half by Seller and one-half by Purahase

1.8 Certain Defined Terms As used in this Agreement, each of the followargns has
the meaning given it below:

“ Affiliate ” means a person that directly, or indirectly thgbwone or more intermediaries,
controls, or is controlled by, or under common colnwith, the person specified.
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“Ancillary Documents’ means each agreement, instrument, and documidet (inan this
Agreement) executed or to be executed by Sell@®uochaser in connection with the transactions
contemplated by this Agreement.

“Applicable Law” means any statute, law, rule, or regulation orjadgment, order, writ,
injunction, or decree of any Governmental Entitytdch a specified Person or property is subject.

“Codée’ means the Internal Revenue Code of 1986, as agteindm time to time.
“Communications Act’ means the Communications Act of 1934, as amended.

“Encumbrances means any lien, mortgage, pledge, reservatiatrjcdon, security interest,
right of first refusal, option, conditional saleragment, default of title, easement, encroachment,
hypothecation, infringement, title retention or ettsecurity arrangement, or any adverse right or
interest, charge, claim or other encumbrance ofhatyre whatsoever of, on, or with respect to any
property or property interest whether imposed lby Egreement, understanding or otherwise, other
than Permitted Encumbrances.

“ERISA” means the Employee Retirement Income SecurityofAd974, as amended.
“FCC” means the Federal Communication Commission.

“FCC Rules’ means the rules, regulations and policies ofEederal Communications
Commission.

“Final Order” means the grant by the FCC of the Assignment i&pfibn, including but not
limited to, an order by the FCC'’s Staff, issued emdelegated authority, which order has become
final either (a) by expiration of the time for rew, reconsideration or appeal of such order without
any motion for review, reconsideration or appeaitigbeen timely filed or instituted by the FCC on
its own motion, or (b) in the event of review, rasweration or appeal, the FCC’s order has been
affirmed and become final by expiration of the tifoefurther review, reconsideration or appeaht t
consummation of the transactions contemplated mésein full force and is no longer subject to
administrative or judicial review, recall or recateration.

“Governmental Entity” means any court or tribunal in any jurisdictialmnestic or foreign)
or any federal, state, municipal, or other govemale body, agency, authority, department,
commission, board, bureau, or instrumentality (dstioeor foreign, federal or state).

“Initial Assignment Grant” means the grant by the FCC of the Assignment ippbn.

“Intellectual Property” means trademarks, service marks, trade name#;eseames, brand
names, copyrights, trade secrets, know-how, teolggptomputer software (including documentation
and object and source codes), the call letters LKCIKJIN” and “KXOR” and logos, jingles,
slogans, marketing plans, sales and promotionatniagttelephone numbers, facsimile numbers,
domain names, websites, and similar rights, anggistrations, applications, licenses and riglitts w
respect to any of the foregoing.

“IRS” means the Internal Revenue Service.
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“Knowledgé€’ as used with respect to a Person (including esfegs to such Person being
aware of a particular matter) shall mean thosesfétt are known or should reasonably have been
known after due inquiry by the president, vicegient, director, manager, or station manager of
such Person.

“Material Adverse Effect’ means a material adverse effect on the followimlgen taken
together as a whole: (i) the assets, businesdisedwperations, condition (financial or other@)isor
operation of the Acquired Business or any mateadation thereof in the amount of $20,000 or more
individually or in the aggregate, or (ii) on theildap of a party to perform on a timely basis any
material obligations of such party under this Agneat or any Ancillary Document.

“Ordinary Course of Business shall mean an action taken by a Person if:

a. Such action is consistent with the past pragtifesuch Person and is taken in the
ordinary course of the normal day-to-day operatiminsuch Person;

b. Such action is not required to be authorizethbyBoard of Directors or comparable
managing body of such Person and is not requirbd gpecifically authorized by the
parent corporation, if any, of such Person; and

C. Such action is similar in nature and magnitwdactions customarily taken, without
any authorization by the Board of Directors or canaple managing body, in the
ordinary course of the normal day-to-day operatioingther Persons that are in the
same line of business as such Person.

“Permitted Encumbrance$ means (i) Encumbrances created by Purchaselie(g for
Taxes not yet due and payable, (iii) statutorydiéimcluding materialmen, mechanic, repairmen,
landlord, and other similar liens) arising in coctimn with the ordinary course and securing paysient
not yet due and payable; provided, however, thiditeaClosing “Permitted Encumbrances” shall not
include any liens for Taxes or statutory liensditef record against the Assets which, individually
in the aggregate, are material to the Assets, @hdvith respect to the owned Real Property any
encumbrances listed in the Warranty Deed transfgtiile to such property to Purchaser.

“Persorf means any individual, corporation, partnershing venture, limited liability
company, association, joint-stock company, trustfemgrise, unincorporated organization,
Governmental Entity or other legal entity.

“Proceedings means all proceedings, actions, claims, suit&stigations and inquiries by or
before any arbitrator or Governmental Entity.

“Taxes means any income taxes or similar assessmeatsysales, excise, occupation, use,
ad valorem, property, production, severance, tramapon, employment, payroll, franchise, or other
tax imposed by any United States federal, statéoaal taxing authority, including any interest,
penalties, or additions attributable thereto.

“Tax Return” means any return or report, including any relaiedupporting information,
with respect to Taxes.
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ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Purchaser that:

2.1 Organization Seller is a limited liability company duly orgaed and validly existing under
the laws of the State of Delaware and has all séigdimited liability company power and authottityown,
lease and operate its Assets and to conduct thedssof the Station as now being conducted. Morecor
proceedings to dissolve Seller are pending or taneal.Seller is duly qualified to do business as a
foreign limited liability company and is in goodaatling under the laws of the State ouisiana.

2.2 Authority Relative to This Agreement Subject to the issuance of the Initial Assignien
Grant, Seller has full limited liability company ywer and authority to execute, deliver and perfonis t
Agreement and the Ancillary Documents to which &eié a party and to consummate the transactions
contemplated hereby and thereby. The executidivedgand performance by Seller of this Agreenmamd
the Ancillary Documents to which Seller is a padpd the consummation by Seller of the transactions
contemplated hereby and thereby, have or will Heen duly authorized by all necessary action de&el
This Agreement has been duly executed and deli®r&akller and constitutes, and each Ancillary Doent
executed or to be executed by Seller has beerhen executed will be, duly executed and delivese8diler
and constitutes, or when executed and deliverdaariktitute, a valid and legally binding obligatiof Seller,
enforceable against Seller in accordance with tlesjpective terms.

2.3 Noncontravention The execution, delivery and performance by 8eflthis Agreement and
the Ancillary Documents to which Seller is a paatyd the consummation by Seller of the transactions
contemplated hereby and thereby do not and wil{ipnabnflict with or result in a violation of arprovision of
the company agreement of Seller, (ii) conflict wathresult in a violation of any provision of, arstitute
(with or without the giving of notice or the passagf time or both) a default under, or give risdtlfvor
without the giving of notice or the passage of tioreboth) to any right of termination, cancellation
acceleration under, or require any consent, apprawvthorization or waiver of, or notice to, anytydo, any
material bond, debenture, note, mortgage, indenfesse, contract, agreement or other instrument or
obligation to which Seller is a party or by whicéll8r, the Station or any of the Assets may be Harrany
Permit held by Seller, (iii) result in the creationimposition of any Encumbrance upon any of tisegls, or
(iv) assuming compliance with the matters refetoeid Section 2.4, violate any Applicable Law bimglupon
Seller, the Station or any of the Assets, exceyihé case of clauses (ii) and (iv) above, foramgh conflicts,
violations, defaults, terminations, cancellatiomsaocelerations which would not, individually or the
aggregate, have a Material Adverse Effect on SelierAssets or the Station, and except, in theabdause
(ii) above, for (A) such consents, approvals, atigations and waivers that have been obtained amd a
unconditional and in full force and effect and suaclices that have been duly given and (B) suclseats,
approvals, authorizations, waivers and noticesdhatisclosed on Schedule 2.3.

2.4 Governmental Approvals Other than filings with and the grant of FCC semt, no consent,
approval, order or authorization of, or declaratifiing or registration with, any Governmental Epntis
required to be obtained or made by Seller in cotimreavith the execution, delivery or performanceSsller
of this Agreement and the Ancillary Documents tachitSeller is a party or the consummation by Seli¢ne
transactions contemplated hereby or thereby, dtiar (i) as set forth on Schedule 2.4; (ii) filinggh
Governmental Entities to occur in the ordinary seupllowing the Closing; and (iii) such conseafsprovals,
orders or authorizations which, if not obtainedd aach declarations, filings or registrations whi¢mot
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made, would not, individually or in the aggregdi®ye a Material Adverse Effect on Seller, the Assethe
Station.

25 Operation of Station Seller holds an authorized license for the &tativhich license was
issued by the FCC. The FCC Licenses: (i) arelirfdtce and effect, unimpaired by any act or oraisf
Seller, and (i) are all of the licenses, permitsther authorizations from governmental entitiesassary to
the operation of the Station in the manner as spehations are currently conducted. There ar@nditons
upon the FCC Licenses except those conditionsdstate¢he face thereof or in the rules and polioiethe
FCC generally applicable to the radio broadcaststry. Seller is in compliance in all materialpests with
all applicable federal, state and local laws, ruesl regulations, including, without limitation,eth
Communications Act of 1934, as amended, and thess ruégulations and policies of the FCC. To Seller
Knowledge, there is not now pending or threatemgchation by or before the FCC to revoke, caneskind
or modify the FCC Licenses nor is Seller awarergffacts which may foreseeably result in the retiooa
modification, nonrenewal or suspension of any effCC Licenses, the denial of any pending appdinafior
any fine or forfeiture or the issuance of any ceast desist order.

Seller is operating the Station and its transmisfagilities in material compliance with applicable
standards of good engineering practice and in maatermpliance with the FCC Licenses and the FCE&u
and Seller shall take all steps reasonably negessarsure continued compliance therewith. Sdibes filed
with the FCC all material reports or applicatiomeluding payment of any fee, fine or forfeiturejedto the
FCC as of date hereof with respect to the FCC lsesn All documents required by the FCC Rules to be
placed in the Station’s public files by Seller hdnezn placed and are being held in such files.log§8 and
business records of every type and nature rel&itige operation of the Station have been maintaimall
material respects in accordance with the FCC Rules.

Except as set forth in Schedule 2.5, Seller dog¢siave any direct or indirect equity or ownership
interest in any corporation, partnership, jointtuea or other entity which is involved, directlyiodirectly, in
the conduct of the business of the Station, thesosimp and operations of the Assets, and the apesand
maintenance of the Station and the Assets is caaedwolely and exclusively by Seller.

2.6 Title to Assets Seller is the owner of, and has good and mabletile to all of the Assets,
free and clear of all Encumbrances other than grenfted Encumbrances. Upon Séllettransfer of the
Assets to Purchaser pursuant to this AgreementhBser will have good and marketable title tdalAssets,
free and clear of all Encumbrances other than gremited Encumbrances.

2.7 Liabilities. Except for the Assumed Liabilities and the P&ediEncumbrances, Seller has
no liabilities or obligations (whether accrued,@hbge, contingent, unliquidated or otherwise, wieethr not
known to Seller and whether due or to become dh@hamight, individually or in the aggregate, sujpsent
to the Closing in any manner have a Material Advétfect on Seller, the Assets or the Station.

2.8 Absence of Certain ChangesExcept as disclosed on Schedule 2.8, since dafhya015
there has not been any event or condition that tmggsonably be expected to result in a Materialese
Effect on Seller, the Assets or the Stations.

2.9 Tax Matters. Except as disclosed on Schedule 2.9, Selldignasas of the Closing Date will
have) (i) duly filed all material, federal, statgd local Tax Returns required to be filed by dhwéspect to it
with the IRS or other applicable taxing author(ii), paid all material Taxes due, or claimed by amying
authority to be due, from or with respect to itcept Taxes that are being contested in good fajth b
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appropriate legal proceedings and for which adequaserves have been set aside as disclosed on
Schedule 2.9, and (iii) made all material deposigiired with respect to Taxes, in each such cabe extent

that the failure to do so would have a Material &ibe Effect on Seller, the Assets or the Stationgoolld
result in the imposition of any Encumbrance onAlseets. There has been no issue raised or adjuistme
proposed (and none is pending) by the IRS or amgrdaxing authority in connection with any Tax [Ras
relating to the Assets or the operation of thei@tat No waiver or extension of any statute ofthtions as to

any Taxes relating to the Assets or the operatidheoStations has been given by or requested Selter.

2.10 Compliance With Laws To the Knowledge of Seller, Seller has compiredll material
respects with all Applicable Laws relating to tlvenership or operation of the Assets or the openaifadhe
Stations (including without limitation Applicableals relating to properties, advertising and salastjzes,
employment practices, terms and conditions of eympémnt, wages and hours, safety, occupational safety
health, environmental protection and civil righecept for noncompliance with such Applicable Lawtéch,
individually or in the aggregate, does not and mdgll have a Material Adverse Effect on Seller Stegions or
the Assets, and Seller has not received any wiritbéine, which has not been dismissed or othermivigmsed
of, that Seller has not so complied. Seller isahatrged or, to the Knowledge of Seller, threatewigtd or, to
the Knowledge of Seller, under investigation witpgect to, any violation of any Applicable Law tilg to
any aspect of the ownership or operation of theetsssr the operation of the Stations, other thatations
which, individually or in the aggregate, do not amidl not have a Material Adverse Effect on Selldre
Station or the Assets.

2.11 Legal ProceedingsThere are no Proceedings pending or, to the Kexyd of Seller,
threatened against or involving Seller relatinthimAssets or the operation of the Stations, exasgisclosed
on Schedule 2.11. Except as disclosed on Sch@&dlde any and all potential liability of Seller werdsuch
Proceedings is adequately covered (except for atdndeductible amounts) by the existing insurance
maintained by Seller described in Section 2.21. jiMgment, order, writ, injunction or decree of any
Governmental Entity has been issued or enteredistgfaéller or any of its Affiliates which continuesbe in
effect with respect to or affecting the Assetderaperation of the Station. There are no Prongsgiending
or, to the Knowledge of Seller, threatened seekingstrain, prohibit or obtain damages or othéefrin
connection with this Agreement or the transactioorgemplated hereby.

2.12  Sufficiency and Condition of AssetsThe Assets (i) constitute all the assets angdgoties
used or held for use in connection with the opernatif the Station, except for the Excluded Assaats, (ii)
except for the Excluded Assets, constitute all assets and properties the use or benefit of whieh a
reasonably necessary for the operation of thed®tas currently conducted. All the Assets willdrethe
Closing Date, in the case of tangible assets amgipties, in the same operating condition and répalinary
wear and tear excepted) as they are on the ddtes@greement and have been maintained in accoedaith
standard industry practice. Seller owns or haaid leasehold interestin, or otherwise has avaht to use,
all the Assets. The Assets and their uses coniforai material respects to all Applicable Laws;lirding
without limitation the regulations and requiremesftthe FCC and all FCC Licenses. All tangibleséissind
properties included in the Assets are in Seliggossession or under its control.

2.13 Tangible Personal Property Schedule 1.1(d) accurately describes all offtimeiture,
equipment, machinery, computer hardware, materdgdparatus, tools, implements, appliances and other
tangible personal property (other than spare psufsplies, and inventories) owned by Seller and oséeld
for use in connection with the operation of thetita except for Excluded Assets and items havinglae
individually of less than $1,000. Seller is thenawof all of such tangible personal property aasidgood and
marketable title to such property free and cleaarof Encumbrances.
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2.14 Real Property. The Real Property is all the real property owoeldased by Seller and used
or held for use in connection with the operatiothaf Stations except for the Excluded Assets. &hez no
Persons (other than Seller or Purchaser) in paesesfsany portion of the Real Property as lesseesnts at
sufferance or trespassers, nor does any persaer tbm Seller or Purchaser) have a lease, terarather
right of occupancy or use of any portion of the [IRzaperty. There exists no Proceeding or cowteoor
building code provision, deed restriction or resivie covenant (recorded or otherwise) or othergte or
public limitation, which might in any way impedeantversely affect the continued use of the Realéttp by
Seller in the manner it is currently used, othantPermitted Encumbrances.

All buildings, improvements and fixtures situatedthe Owned Real Property conform in all material
respects to all Applicable Laws. All the Real Rrdp is zoned for the various purposes for whiathsReal
Property is being used, and there exists no pemdjig the knowledge of Seller, threatened Prdogashich
might adversely affect the validity of such zoning.

The buildings, improvements and fixtures situatedh® Owned Real Property are in good condition
and repair (excepting ordinary wear and tear),tarttle best of Seller's knowledge are free of atgrit or
patent structural defects

2.15 Leased Property Seller has provided true and accurate copiedl édases under which
Seller is the lessee of real or personal propesgdwor held for use in connection with the operatibthe
Stations, except for Excluded Assets. Seller loasi@nd valid leasehold interests in all such ptagseheld
by Seller under lease. Seller has been in peaepabkession (or remedied any claims relating tteoéthe
property covered by each such lease since the camement of the original term of such lease. Noremi
indulgence or postponement of Sélleobligations under any such lease has been grayptbe lessor or of
the lessdrs obligations thereunder by Seller. Seller isindtreach of or in default under, nor has any event
occurred which (with or without the giving of nagior the passage of time or both) would constaidefault
by Seller under any of such leases, and Sellenbiageceived any notice from, or given any noticeany
lessor indicating that Seller or such lessor iri@ach of or in default under any of such leasks.the
Knowledge of Seller, none of the lessors underadisych leases is in breach thereof or in defaahgunder.
Seller has full right and power to occupy or possas the case may be, all the property covereadly such
lease, except as may be noted in Schedule 1.1(c).

2.16 Intellectual Property. Except for the Intellectual Property describedSzhedule 1.1(e),
Seller does not own, hold, use or have pendindraeifectual Property in connection with the opierabf the
Assets or the Station, except for Excluded Assgédler owns or has rights to use all IntellecRralperty, free
from burdensome restrictions, that are necessahéoperation of the Assets and the Station esepitly
operated. Seller has not received any writtencaadir claim of any infringement, violation, misuse
misappropriation by Seller in connection with theermation of the Assets or the Station of any |attiial
Property owned or purported to be owned by anyrddeeson.

2.17  Agreements

@) Seller has delivered to Purchaser accuratecangblete copies of the agreements
listed on_Schedules 1.1(c), 1.1(f) and 1.1(g) #ratto be assigned to Purchaser pursuant to this
Agreement. Each of such agreements is a valid bamding agreement of Seller and (to the
Knowledge of Seller) the other party or partiesrét® enforceable against Seller and (to the
Knowledge of Seller) such other party or partieadnordance with its terms. Seller is not in bineac
of or in default under, nor has any event occuwhith (with or without the giving of notice or the
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passage of time or both) would constitute a defauBeller under any agreement, and Seller has not
received any notice from, or given any notice ty, ather party indicating that Seller is in breath

or in default under any material agreement. ToKhewledge of Seller, no other party to any
agreement is in breach of or in default under sagrieements, nor has any assertion been made by
Seller of any such breach or default. Exceptsalased on Schedules 1.1(c), 1.1(f) or 1.1(g), eéch
such agreements is freely and fully assignable ucciaser without penalty or other adverse
consequence.

(b) Seller has not received notice of any plannterition of any other party to any
agreement to exercise any right of offset with eesggo, or any right to cancel or terminate, any
agreement, and Seller does not know of any factocumstance that would justify the exercise by any
such other party of such a right other than theraatic termination of such agreement in accordance
with its terms. Seller does not currently conteatgl or have reason to believe any other Person
currently contemplates, any amendment or changeyagreement, which amendment or change
could have a Material Adverse Effect on Seller,Alssets or the Stations.

2.18 ERISA During the past five years, neither Seller noref its Affiliates have made or been
required to make contributions to any “multiemplogkn”, as defined in Section 3(37) of ERISA. |&&nd
all the Affiliates of Seller have paid and discredgromptly when due all liabilities and obligatcarising
under ERISA or the Code of a character which ifaidpr unperformed might result in the impositidrao
lien against any of the Assets. For purposesi®f3hction only, an “Affiliate” of any Person measy other
Person which, together with such Person, woulddagdd as a single employer under Section 414@ tue.

2.19 Environmental Matters.

@) Seller has received no written notice of anyestigation or inquiry by any
Governmental Entity under any Applicable Environtaéhaws (as defined below) relating to the
ownership or operation of the Assets or the Statiofo the Knowledge of Seller: (i) Seller has not
disposed of any hazardous material (as defined\ada any of the Assets, and (ii) no condition
exists on any of the Assets which would subjede®el the Assets to any remedial obligations under
any Applicable Environmental Laws.

(b) For purposes of this Agreement, “Applicable Emvmental Laws” means any and all
Applicable Laws pertaining to health, safety, @& &mvironment in effect in any and all jurisdicton
in which the Assets are located or in which Séikes conducted operations of the Station, including,
without limitation, the Clean Air Act, as amendé¢ide Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amendbé, Rivers and Harbors Act of 1899, as
amended, the Federal Water Pollution Control Acgmended, the Occupational Safety and Health
Act of 1970, as amended, the Resource ConsenatidfRecovery Act of 1976, as amended, the Safe
Drinking Water Act, as amended, the Toxic Substar@entrol Act, as amended, the Superfund
Amendments and Reauthorization Act of 1986, as dextrthe Hazardous Materials Transportation
Act, as amended, and other environmental conservati protection laws. For purposes of this
Agreement, the term “hazardous material” meanar(j) substance which is listed or defined as a
hazardous substance, hazardous constituent, divgadite pursuant to any Applicable Environmental
Laws and (ii) petroleum (including crude oil andydraction thereof), natural gas, and natural gas
liquids.
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2.20 Labor Relations Except as disclosed on Schedule 2.20, (i) terao collective bargaining
agreements or other labor union contracts appkdabdny employees of the Station to or by whidleSis a
party or is bound, no such agreement or contracbban requested by any employee or group of esgdayf
the Station, and no discussions have occurred negihect thereto by management of Seller with ani su
employees; (i) no employees of the Station areesgmted by any labor organization, collective aenigg
representative or group of employees; (iii) no fadirganization, collective bargaining represengativgroup
of employees claims to represent a majority ofdimployees of the Station; (iv) Seller is not awalfrer
involved with any representational campaign or otiiganizing activities by any union or other orgation
or group seeking to become the collective barggirepresentative of any of the employees of thigoBtgV)
Seller is not obligated to bargain collectivelylwiespect to wages, hours, and other terms andtimyrsiof
employment with any recognized or certified labyamization, collective bargaining representativgroup
of employees representing employees of the Stadiwh(vi) Seller is not aware of any strikes, waidppages,
work slowdowns, or lockouts or any threats thefgobr with respect to any employees of the Statiorl
there have been no significant labor disputekestriwork stoppages, work slowdowns, lockouts roilar
matters.

2.21 Insurance Seller shall maintain in full force and effgmblicies of insurance with respect to
the Assets and the Stations against such casuatiibsontingencies of such types and in such am@srdre
customary for Station owners of similar size engaigesimilar lines of business. All premiums duala
payable with respect to such policies have beeealyipaid. No notice of cancellation of, or indioatof an
intention not to renew, any such policy has beerived by Seller.

2.22  Books and RecordsAll the books and records of Seller relatinght® Assets or the Station,
including all personnel files, employee data antkeptimaterials relating to employees of the Statéye,
substantially complete and correct in all mategapects, and have been in all material respedtéaimeed in
accordance with good business practice and alliégiple Laws.

2.23  Brokerage Fees Neither Seller nor any of its Affiliates hasaieted any financial advisor,
broker, agent, or finder or paid or agreed to payfaancial advisor, broker, agent, or finder @e@unt of
this Agreement or any transaction contemplateddyer&eller shall indemnify and hold harmless Pasein
from and against any and all losses, claims, dasagd liabilities (including legal and other expens
reasonably incurred in connection with investigaiim defending any claims or actions) with respeeny
finder s fee, brokerage commission or similar paymentoinnection with any transaction contemplated
hereby asserted by any Person on the basis otaoy statement made or alleged to have been nys8eller
or any of its Affiliates.

2.24 Disclosure No representation or warranty made by Sellethis Agreement, and no
statement of Seller contained in any documentificate or other writing furnished or to be furnézhby
Seller pursuant hereto or in connection herewitht&ins or will contain, at the time of deliverpyauntrue
statement of a material fact or omits or will onaitthe time of delivery, to state any materiat feacessary in
order to make the statements contained therelighinof the circumstances under which they are enadt
misleading. Seller knows of no matter which hasheen disclosed to Purchaser pursuant to thisehggat
which has or, so far as Seller can now reasonabdgée, will have a Material Adverse Effect onAlksets or
the Stations.
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ARTICLE 11l
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller that:

3.1 Organization Purchaser is a limited liability company dulganized, validly existing and in
good standing under the laws of the State of Langiand has all requisite limited liability compamower
and authority to own its assets and to condubtisiness as now being conducted. Purchaser igjdalified
to transact business and is in good standing iStai of Louisiana. No proceedings to dissolwelaser are
pending or threatened.

3.2 Authority Relative to This Agreement Subject to the issuance of Initial AssignmerarGy
Purchaser has full limited liability company powend authority to execute, deliver and perform this
Agreement and the Ancillary Documents to which Raser is a party and to consummate the transactions
contemplated hereby and thereby. The executidiveteand performance by Purchaser of this Agregme
and the Ancillary Documents to which Purchaser [gagy, and the consummation by Purchaser of the
transactions contemplated hereby and thereby, et duly authorized by all necessary action aftrager.

This Agreement has been duly executed and delivieyedurchaser and constitutes, and each Ancillary
Document executed or to be executed by Purchasdrden, or when executed will be, duly executed and
delivered by Purchaser and constitutes, or whenut&d and delivered will constitute, a valid anglaléy
binding obligation of Purchaser, enforceable agdMschaser in accordance with their respectivager

3.3 Noncontravention The execution, delivery, and performance by Raser of this
Agreement and the Ancillary Documents to which Rager is a party and the consummation by Purcbiser
the transactions contemplated hereby and therehgitend will not (i) conflict with or result imaolation of
any provision of the formation or organizationakcdments of Purchaser, (ii) conflict with or resulta
violation of any provision of, or constitute (witih without the giving of notice or the passagedrgtor both)
a default under, or give rise (with or without tieing of notice or the passage of time or bothgng right of
termination, cancellation or acceleration undergguire any consent, approval, authorization, aiver of
any party to, any material bond, debenture, notwtgage, indenture, lease, contract, agreementher o
instrument or obligation to which Purchaser is gypar by which Purchaser or any of its propertiesy be
bound or any material Permit held by Purchaséyrésult in the creation or imposition of any Endarance
upon the properties of Purchaser, or (iv) assurnorgpliance with the matters referred to in Sec8oh
violate any Applicable Law binding upon Purchas&cept, in the case of clauses (i), (i), and éliove, for
any such conflicts, violations, defaults, termiaat, cancellations, accelerations or Encumbrantégshw
would not, individually or in the aggregate havwlaterial Adverse Effect on Purchaser or on theitstof
Purchaser to consummate the transactions conterdgiateby.

3.4 Governmental Approvals Other than filings with and the grant of FCC semt, no consent,
approval, order, or authorization of or declaratifiing or registration with, any Governmental Epntis
required to be obtained or made by Purchaser inaxiion with the execution, delivery or performabge
Purchaser of this Agreement and the Ancillary Doents to which it is a party or the consummatiotit oy
the transactions contemplated hereby or therehgr dhan (i) filings with Governmental Entitiesdocur in
the ordinary course following the consummation ted transactions contemplated hereby; and (ii) such
consents, approvals, orders or authorizations whichot obtained, and such declarations, filings o
registrations which, if not made, would not, indiwally or in the aggregate, have a Material AdvEiféect on
Purchaser.
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3.5 Legal Proceedings There are no Proceedings pending or, to the Kedye of Purchaser,
threatened seeking to restrain, prohibit, or obdaimages or other relief in connection with thisefsgnent or
the transactions contemplated hereby or that wionlder Purchaser from performing its obligationsspant
to this Agreement or the Ancillary Documents to ehit is or will be a party.

3.6 Brokerage Fees Except as disclosed on Schedule 3.6, neithezchi@ger nor any of its
Affiliates has retained any financial advisor, begkagent, or finder or paid or agreed to pay amntial
advisor, broker, agent, or finder on account of tAgreement or any transaction contemplated hereby.
Purchaser shall indemnify and hold harmless Skben and against any and all losses, claims, dasaige
liabilities (including legal and other expensessmrably incurred in connection with investigating o
defending any claims or actions) with respect tpfantder s fee, brokerage commission or similar payment in
connection with any transaction contemplated herserted by any Person on the basis of any act or
statement made or alleged to have been made bhidaatcor any of its Affiliates.

3.7 Qualifications Purchaser is legally, financially and othervgjsalified to be the licensee of,
acquire, own and operate the Stations under then@omcations Act and the FCC Rules. There are ais fa
that would under existing law and the FCC Rulequiidify Purchaser as an assignee of the FCC Lisarse
as the owner or operator of the Stations. Purclkasavs of no reason why the application for tregasment
of the FCC Licenses from Seller to Purchaser watllve approved by the FCC, and knows of no threalten
objections to the completion of the transactiong@mplated under this Agreement. Purchaser has/éind
have available on the Closing Date sufficient futtdsnable it to consummate the transactions cquiteed
hereby.

3.8 Accuracy of StatementsNo representation, warranty or statement of Puestees forth in
this Agreement or any Ancillary Document, statenwrtertificate furnished by or on behalf of Pursdrao
Seller pursuant hereto or in connection with taagactions contemplated hereby, contains or willaio any
untrue statement of a material fact or omits ot evitit to state a material fact required to beestdterein or
therein or necessary in order to make the statenoentained herein or therein, in light of the einstances
under which they were made, not misleading.

3.9 Acknowledgement by PurchaseiPurchaser has conducted to its satisfactiomdependent
investigation and verification of the financial clition, results of operations, assets, liabilitigsperties and
projected operations of the Stations and, in makisgletermination to proceed with the transactions
contemplated by this Agreement, Purchaser haglretighe results of its own independent investigesind
verification and the representations and warrantiegenants and other agreements of Seller exprasd
specifically set forth in this Agreement or any i) schedule or certificate delivered pursuantteor any
other agreement entered into in connection heneBliiCH REPRESENTATIONS AND WARRANTIES
BY SELLER CONSTITUTE THE SOLE AND EXCLUSIVE REPRESE NTATIONS AND
WARRANTIES OF SELLER TO PURCHASER IN CONNECTION WIT H THE TRANSACTIONS
CONTEMPLATED HEREBY AND PURCHASER ACKNOWLEDGES AND AGREES THAT,
EXCEPT FOR SUCH REPRESENTATIONS AND WARRANTIES (A) Seller is not making or has not
made any representation or warranty, expresseshmlieid, at law or in equity, in respect of Sellertioe
Stations, or of any of the Station’s business,tasBabilities, operations, prospects, or conditffinancial or
otherwise), including with respect to merchantapibir fithess for any particular purpose of anyesssthe
nature or extent of any liabilities, the prosp@cthe Station, the effectiveness or success obpayations, or
the accuracy or completeness of any confidentiatination memoranda, documents, projections, nediari
other information (financial or otherwise) regaglthe Station furnished to Purchaser or its reptatiges or
made available to Purchaser or its representaitivasy “data rooms,” “virtual data rooms,” manageine

ASSET PURCHASE AGREEMENT - Page 17



presentations or in any other form in expectatirooin connection with, the transactions conteatgyd
hereby, or in respect of any other matter or thihgtsoever, and (B) no representative of the StatiGeller
has any authority, express or implied, to makerepsesentations, warranties or agreements nofispdigiset
forth in this Agreement or in the other agreememthjbits, schedules or certificates entered intdetivered

in connection herewith and subject to the remetlim®in and therein provided. Purchaser specifically
disclaims that it is relying upon or has relied namy such other representations or warrantiesrbgithave
been made by any Person, and acknowledges and #ugie8eller has specifically disclaimed and thessby
specifically disclaim any such other representatimnwarranty made by any other Person. Purchaser
acknowledges that Seller is making no represemstichatsoever regarding the future income, expesrses
profitability of the Station (although such acknedyment does not limit any representation or wiyraade

by Seller in this Agreement).

ARTICLE IV
CONDUCT OF BUSINESS PENDING CLOSING

Seller hereby covenants and agrees with Purchagelaws:

4.1 Conduct and Preservation of BusinessExcept as expressly provided in this Agreement,
during the period from the Effective Date hereothie Closing, Seller (i) shall operate and maintaim
Stations in conformity with the FCC Licenses, themnunications Act, the FCC Rules and in material
compliance with all other Applicable Laws; (ii) $hase its commercially reasonable efforts, comsistvith
past practices, to preserve, maintain and prdiecAssets; and (iii) shall use commercially reabtefforts,
consistent with past practices, to maintain exjstielationships with licensors, licensees, supglier
contractors, distributors, customers and otherfnlgawusiness relationships with the Stations.

4.2 Restrictions on Certain Actions Without limiting the generality of the foregoingnd
except as otherwise expressly provided in this Agrent, prior to the Closing, Seller shall not, withthe
prior written consent of Purchaser:

@) make any material change in the ongoing opmratdf the Assets or the Stations,
except as otherwise required by the Communicatai@nd applicable FCC Rules;

(b) except in the Ordinary Course of Business,terdacur, guarantee or assume any
indebtedness for borrowed money in respect of thtdd or the Assets, which obligation will not be
discharged on or before the Closing Date;

(c) mortgage or pledge any of the Assets or createfterdo exist any Encumbrance
thereupon, other than the Permitted Encumbrances;

(d) sell, lease, transfer or otherwise disposelioéctly or indirectly, any of the Assets
other than the disposition in the Ordinary CoursBusiness consistent with past practices of items
that are replaced prior to the Closing Date wigimis of comparable or superior value and utility in
the operation of the Station;

(e) make any capital expenditure or expenditurdsting to the Station which,

individually, is in excess of $25,000 annuallyiarthe aggregate, are in excess of $50,000 annually
except for repairs and equipment purchases negdsseeep the Station operating;
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® acquire or enter into any network affiliatiograement, time brokerage agreement,
local marketing arrangements, joint brokerage agesss or similar contracts with respect to the
Station;

(@) amend, modify or change any existing mateeiaté, contract, permit or agreement
relating to the Station or the Assets, other tinghé Ordinary Course of Business consistent vé p
practice and except as specifically provided faeheor as may be required by order or regulation o
the FCC;

() acquire or enter into any new agreement orrachivhich will bind the Station
beyond the Closing except as specifically proviftecherein;

@ permit any current insurance or reinsurancéci@s to be canceled or terminated or
any of the coverages thereunder to lapse if sulityamvers Assets or insures risks, contingenmies
liabilities of the Station, unless simultaneouslythwsuch cancellation, termination or lapse,
replacement policies providing coverage equal greater than the coverage canceled, terminated or
lapsed are in full force and effect and writteniespghereof have been provided to Purchaser;

()] take any action which makes any of the repregems or warranties of Seller
contained in this Agreement untrue or inaccuratef agy time from the date of this Agreement to the
Closing or results in any of the conditions settfan this Agreement not being satisfied; or

(K) authorize or propose, or agree in writing drestvise to take, any of the actions
described in this Section.

ARTICLE V
ADDITIONAL AGREEMENTS

5.1 Access to Information; Confidentiality.

@) Between the Effective Date hereof and the Gtnseller (i) shall give Purchaser and
its authorized representatives reasonable acoa@ssgdegular business hours and upon reasonable
advance notice, to all employees, all offices, atter facilities, and all books, records, agreement
and commitments of Seller relating to the AssettherStations, (ii) shall permit Purchaser and its
authorized representatives to make such inspecéistibey may reasonably require, and (iii) shall
cause Sellérs officers to furnish Purchaser and its authoriegadesentatives with such financial and
operating data and other information with respettié Assets and the Stations as Purchaser may from
time to time reasonably request; provided, howehet,no investigation pursuant to this Sectiori sha
affect any representation or warranty of Sellertamed in this Agreement or in any Ancillary
Document; and provided further that Seller shaligiihe right to have a representative present at al
times of any such inspections, interviews and eratitns conducted at or on the offices or other
facilities or properties of Seller or its Affiliater representatives. Without limiting the gerigralf
the foregoing, Seller shall deliver to Purchasehimiten business days after filing with the FCC,
copies of all responses to complaints filed byeseidlith the FCC.

(b) Each party acknowledges and agrees that iabfgstiamage would occur in the event

any confidential information regarding the Assetthe Station were disclosed to or utilized on lifeha
of any Person which is in competition in any matierespect with the current or intended uses of the
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Station. Accordingly, each party covenants aneéegthat it will not, directly or indirectly, witlib

the prior written consent of the other, use orldise any of such confidential information; provided
however, that confidential information shall notdeemed to include information which (i) was or
becomes generally available to the public othen s a result of disclosure by either party or its
Affiliates or (ii) was or becomes available on anoonfidential basis from a source other than the
other party, provided that such source is not kndwynthe disclosing party to be bound by a
confidentiality agreement with respect to such mmftial information. Notwithstanding the
foregoing provisions of this paragraph, eitheryarid its Affiliates may disclose any confidential
information to the extent that, in the opinion ofiasel, such Person is legally compelled to do so,
provided that, prior to making such disclosurehsBerson advises and consults with the other party
regarding such disclosure and provided further $hhah Person discloses only that portion of such
confidential information as is legally requiredurBhaser may further disclose such confidential
information as it may deem necessary to potergraérs or equity investors on a need to know basis
to assist Purchaser in obtaining financing foegquity participation or partnership with, Purchaser

its efforts to consummate the transaction contetegplaerein, provided such third parties are infarme
by Purchaser of the confidential nature of suclorinfition and agree to be bound by the same
provisions pertaining to the use and safeguardisgah confidential information that are applicable
to Purchaser. If this Agreement is terminated with@losing, each party shall promptly return to the
other all originals and copies of any confidentigibrmation it received from the other, including
documents prepared by it incorporating such contideinformation.

5.2 Acquisition Proposals From and after the Effective Date of this Agreetruntil the earlier
of the Closing or the termination of this Agreemardither Seller nor any Affiliate, officer, empkay or
representative of Seller shall, directly or indihgd(i) solicit, initiate, or knowingly encouragay Acquisition
Proposal or (ii) engage in discussions or negotiatiwith, or disclose any nonpublic informatioratilg to
the Assets or the Station to, any Person thatisidering making or has made an Acquisition Prdpdgam
and after the Effective Date, Seller shall immealiatease and cause to be terminated any existiivifias,
discussions or negotiations with any Persons carduteretofore with respect to any Acquisition g
and shall promptly request each such Person whadrasofore entered into a confidentiality agreenien
connection with an Acquisition Proposal to returiseller all confidential information heretoforerfished to
such Person by or on behalf of Seller. If SeltatAffiliates shall receive any Acquisition Pragal after the
Effective Date, Seller shall immediately communréctite terms of such proposal to Purchaser. The ter
“Acquisition Proposal’, as used in this Section, means any offer or gsapfor, or any indication of interest
in, the acquisition of the Assets or the StatioBelter or any portion thereof effectuated direotiyndirectly
through a sale of assets, sale of equity interdstsmerger or otherwise, other than the transastion
contemplated or expressly permitted by this Agragme

5.3 Third Party Consents Seller shall use commercially reasonable effast®btain all
consents, approvals, orders, authorizations, anglevgaof, and to effect all declarations, filingand
registrations with, all third parties (including @Genmental Entities) that are necessary, requiredeemed by
Purchaser to be desirable to enable Seller tofaartise Assets to Purchaser as contemplated by this
Agreement and to otherwise consummate the traosasatontemplated hereby. Except as otherwiseqedvi
in Section 5.5(b)(ii) all costs and expenses ofiting or effecting any and all of the consentgrapals,
orders, authorizations, waivers, declarationg)dsi, and registrations referred to in this Sedil be borne
by Seller; provided, however, that Seller shallb®tequired to bear the cost of negotiating amynges that
Purchaser may wish to have made in the terms ofagnrgements or authorizations for which consents to
assignment are sought.
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5.4 Cooperation Each party hereto agrees that it will not vaduity undertake any course of
action inconsistent with the provisions or intehiiiis Agreement and will take, or cause to beraké# action
and to do, or cause to be done, all things reaspnabessary, proper or advisable under Applicahlgs to
consummate the transactions contemplated by thisefgent.

55 FCC Consent

(@) FCC Consent Consummation of the purchase and sale provinidueiein and the
performance of the obligations of Seller and Pusehainder this Agreement are subject to the
condition that the FCC shall have given its congentriting by Initial Assignment Grant (thé-CC
Consent), and furthermore, that such consent is grantédout any condition that is materially
adverse to Purchaser or Seller, to the assignnfi¢hé &-CC Licenses to Purchaser.

(b) Application For FCC Consent

0] Seller and Purchaser agree to use commergiadigonable efforts and to
cooperate with each other in seeking the FE@pproval of the transactions contemplated
hereunder through the preparation, filing and progen of an appropriate long-form
application to assign the FCC Licenses from SeiterPurchaser (the Assignment
Application™). The Assignment Application shall be filed ordate selected by Seller's
counsel, which date shall be no later than fivartess days after the Effective Date of this
Agreement (theApplication Filing Date”). As soon as practicable after the Effectived)at
Seller’s counsel shall open a CDBS account witiHBE (the CDBS Account), and shall
inform Purchaser’s counsel as to the CDBS accaumter and password, and shall inform
Seller's counsel of the Application Filing Datey Bie Application Filing Date, each party
shall have prepared its portion of the Assignmepplikation and all information, data,
exhibits, resolutions, statements and other maderecessary and proper in connection with
such Assignment Application, and shall have audeatiSeller's counsel to submit the
Assignment Application for electronic filing withé FCC and pay the FCC filing fee. Each
party further agrees to prepare Assignment Apptioaamendments, respond to oral or
written inquiries and answer pleadings wheneveh sisecuments are required by the FCC or
its rules.

(i) Except as otherwise provided herein, eaattywill be solely responsible for
the expenses incurred by it in the preparatioimgfitnd prosecution of its respective portion
of the Assignment Application. Seller and Purchaball each be responsible for one-half of
all filing fees and grant fees imposed by the F&&ller shall pay the Assignment Application
filing fee, and Purchaser shall promptly reimbugs#ler for one-half of such fee after the
Assignment Application has been filed.

(i) Each party agrees to comply with any conditimposed on it by the FCC,
except that no party shall be required to compthaicondition that would have a Material
Adverse Effect upon it unless the condition wasasgd in the ordinary course or as the
result of a circumstance which constitutes a brégahat party of any of its representations,
warranties or covenants in this Agreement. Pueatesd Seller shall oppose any efforts for
reconsideration or judicial review of the grantly FCC of the Assignment Application (but
nothing in this Section shall limit any partyright to terminate this Agreement pursuant to
Section 9.1 of this Agreement).
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(c) Notice of Application. Seller shall, at its expense, give due noti¢hefiling of the
Assignment Application by broadcasting on the 8tgtand by such other means as may be required
by the rules and regulations of the FCC.

5.6 Transfer of Certain Contracts Seller agrees that between the Effective Datdfiand the
Closing Date it will use commercially reasonabloe$ to obtain or cause to be obtained the nepgssa
consents to the transfer of each Assumed Contrhathwby its terms requires the consent of any other
contracting party thereto (for purposes of thisti®ac “Consent Required Contract), and Purchaser will
cooperate with Seller in securing such consenthdrevent that Seller shall have failed priot® €losing
Date to obtain consents to the transfer of any @uiriRequired Contract, the terms of this Sectiat gbvern
the transfer of the benefits of each such contidotwithstanding any provision contained in thigréement
to the contrary, the parties hereto acknowledgeagneke that at the Closing Seller shall not tramsfeause to
be transferred to Purchaser any Consent Requiratt@@bthe consent to which has not been obtairiedtp
the Closing Date. With respect to each such ugasdiConsent Required Contract, after the Closiaig D
Seller shall continue to deal with the other carttray party or parties to such Consent Requiredti@obas
the prime contracting party and shall continuese commercially reasonable efforts to obtain thesent of
all required parties to the transfer of such Coh&aquired Contract to Purchaser, but Purchasdirisha
entitled to the benefits of such Consent Requiredt@ct accruing after the Closing Date to the rxtieat
Seller may provide Purchaser with such benefithauit violating the terms of such Consent Required
Contract. To the extent permitted under such QurRequired Contract, Purchaser agrees to perfoits a
sole expense all the obligations of Seller to bdopmed under such Consent Required Contract, and t
indemnify and reimburse Seller for any cost Séfleurs in its continued performance, provided Bachaser
receives the substantial benefits of such ConsequiRed Contract after the Closing Date. Notwihsling
the foregoing provisions of this Section, the @argxpressly agree that Seller shall be requissaicandition
to Closing as set forth in Section 7.6, to deliePurchaser a duly executed estoppel letter ansglecd to
assignment for each tower lease pertaining to thgos.

5.7 Public Announcements Except as may be required by Applicable LawthegiPurchaser
nor Seller shall issue any press release or oteemvake any public statement with respect to thieément
or the transactions contemplated hereby withouptia written consent of the other party (whiclnsent
shall not be unreasonably withheld).

5.8 Notification of Certain Matters. Seller shall give prompt notice to Purchase(iathe
occurrence or nonoccurrence of any event the ceeaeror nonoccurrence of which would be likelyaose
any representation or warranty contained in Articte be materially untrue or inaccurate at oopto the
Closing, (ii) any material failure of Seller to cpiwith or satisfy any covenant, condition or agrent to be
complied with or satisfied by Seller hereunder éiidany notice or other communication from anyr$an
alleging that the consent or approval of such Reisor may be required in connection with the $eations
contemplated by this Agreement (other than thossexats and approvals indicated as required on 8téed
1.1(g). Purchaser shall give prompt notice toe®eaf (i) the occurrence or nonoccurrence of argnethe
occurrence or nonoccurrence of which would beyikelcause any representation or warranty contaimed
Article Il to be untrue or inaccurate at or priorthe Closing and (ii) any material failure of Plaser to
comply with or satisfy any covenant, condition greement to be complied with or satisfied by Puseha
hereunder. The delivery of any notice pursuanthie Section shall not be deemed to (i) modify the
representations or warranties hereunder of thg dalivering such notice, (i) modify the conditiset forth
in Articles VI and VII, or (iii) limit or otherwisaffect the remedies available hereunder to thiy paceiving
such notice.
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5.9 Fees and Expense£xcept as otherwise expressly provided in thyjse&ment, all fees and
expenses, including fees and expenses of coumssicfal advisors and accountants, incurred in eotion
with this Agreement and the transactions conteraglhereby shall be paid by the party incurring gaefor
expense, whether or not the Closing shall haveroeduprovided, however, that if this Agreementlidteave
been terminated pursuant to Section 9.1 as a &gtk willful breach by a party of any of its repentations,
warranties, covenants or agreements set forthismAiireement, such breaching party shall pay tisésand
expenses of the other party in connection withtithesactions contemplated by this Agreement.

5.10 Taxes; Other Charges All sales and use Taxes resulting from the comsation of the
transactions contemplated hereby shall be bornéalfiby Purchaser and one half by Seller, ang#irdes
shall cooperate in obtaining all exemptions frorohsiaxes. All other registration, transfer, red@ogd and
deed and stamp taxes and fees incurred in conneitilo the consummation of the transactions contategp
hereby shall be borne equally by Seller and PusthaSeller shall file all necessary documentatidtt
respect to, and make all payments of, such Tax@$ems on a timely basis.

5.11  Amendment of SchedulesEach party hereto agrees that, with respebetogpresentations
and warranties of such party contained in this Agrent, such party shall supplement or amend thedbéts
as of the Closing Date with respect to any mateedfter arising or discovered which, if existimggoown at
the date of this Agreement, would have been reduivébe set forth or described in the Schedulesako
purposes of this Agreement, including without lemitbn for purposes of determining whether the cioos
set forth in Sections 6.1 and 7.1 have been fedfiithe Schedules hereto shall be deemed to inohlgi¢hat
information contained therein on the date of thisgement and shall be deemed to exclude all infioma
contained in any supplement or amendment theretojded, however, that if the Closing shall octen all
matters disclosed pursuant to any such supplemamendment at or prior to the Closing shall bereciand
no party shall be entitled to make a claim thengarsuant to the terms of this Agreement.

5.12 Possession and Control of StationBetween the Effective Date hereof and the CloBiatg,
Purchaser shall not directly or indirectly contgalpervise or direct, or attempt to control, sujsenor direct,
the business and operations of the Stations, afdaperation, including complete control and suigém of
all programming, shall be the sole responsibilityh@ owners of the Stations. On or after the Qig$date,
Seller shall have no control over, or right to imeme, supervise, direct or participate in, theiress and
operations of the Stations.

5.13 Employee and Employee Benefit Plan MattersPurchaser is not hereby, and at no time
hereafter will be, adopting, accepting, or assumang employee benefit plan or collective bargaining
agreement of Seller relating to any of its emplayee any other agreement, trust, plan, fund orrothe
arrangement of Seller that provides for employerefies or perquisites (collectively,Employment
Arrangements’), and Purchaser shall have no liability or obliga whatsoever under any Employment
Arrangement to Seller or to any employees of Selldrether or not any of such employees are offered
employment by or become employees of PurchasenchBser is not obligated to replace any of the
Employment Arrangements for any employees of Seller become employees of Purchaser, nor is Punchase
obligated to provide such Persons with any sinsitaeements, plans, or arrangements. Seller shalirtate
the employment of all employees of the Stationatiife as of the Closing Date. Upon Closing or ¢ladter,
Purchaser may, but is not in any way obligatedffer employment to some or all of Sellsremployees upon
such terms and conditions as Purchaser shall dieteimits sole discretion. All transferred empeg shall
be employees-at-will of Purchaser, subject toghes of any written agreement between Purchasesuaid
employee. Notwithstanding any other provisionhi$ tAgreement, this Section 5.13 shall not be deeime
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create any right or claim for benefit of, and simait be enforceable by, any person who is not ty pathis
Agreement.

5.14  Survival of Covenants Except for any covenant or agreement whichdbieitms expressly
terminates as of a specific date, the covenantagregments of the parties hereto contained if\thisement
shall survive the Closing for a period of 12 morftiasn the Closing Date.

ARTICLE VI
CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER

The obligations of Seller to consummate the traiwas contemplated by this Agreement shall be
subject to the fulfilment by Purchaser or waivgr®eller on or prior to the Closing Date of eachiaf
following conditions:

6.1 Representations and Warranties True All the representations and warranties of Puseha
contained in this Agreement, and in any AncillagcDment on or prior to the Closing Date, shallrbe tind
correct as of the date made and (having been deenhede been made again on and as of the Closite) D
shall be true and correct on and as of the CloBiaig, except as affected by transactions permiyetthis
Agreement, and except to the extent that any sspiesentation or warranty is made as of a spedfiégl in
which case such representation or warranty sha# baen true and correct as of such specified date.

6.2 Covenants and Agreements PerformedPurchaser shall have performed and complied with
in all material respects all covenants and agre&wequired by this Agreement to be performed anled
with by it on or prior to the Closing Date, incladidelivery of the full amount of the Purchase ®ric

6.3 Certificate. Seller shall have received a certificate exatimg an authorized officer of
Purchaser, dated the Closing Date, representingextif/ing, in such detail as Seller may reasopedguest,
that the conditions set forth in Sections 6.1 arzdn@ve been fulfilled and that Purchaser is nbir@ach of
any provision of this Agreement.

6.4 Initial Assignment Grant. The grant by the FCC of the Assignment Appliati

6.5 Legal ProceedingsNo preliminary or permanent injunction or otbeder, decree or ruling
issued by a Governmental Entity, and no statute, regulation or executive order promulgated @oted by
a Governmental Entity, shall be in effect whichtrags, enjoins, prohibits or otherwise makes dletipe
consummation of the transactions contemplated erebProceeding by a Governmental Entity shalehav
been commenced or threatened (and be pendingeaitémed on the Closing Date) against Purchaségr 8el
any of their respective Affiliates, managers, dies or officers seeking to prevent or challengihg
transactions contemplated hereby; and no Proceééfioge a court of competent jurisdiction shalldnbeen
commenced (and be pending on the Closing Datensig&urchaser, Seller or any of their respective
Affiliates, managers, directors or officers seekingorevent or challenging the transactions contatag
hereby or seeking material damages in connectiemwtith.

6.6 Other Documents Seller shall have received the certificatestrimsents and documents
described in Section 8.3.
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ARTICLE VII
CONDITIONS PRECEDENT TO OBLIGATIONS OF PURCHASER

The obligations of Purchaser to consummate theaaions contemplated by this Agreement shall be
subject to the fulfillment by Seller or waiver byrehaser on or prior to the Closing Date of eackhef
following conditions:

7.1 Representations and Warranties True All the representations and warranties of Seller
contained in this Agreement, and in any AncillagcDment on or prior to the Closing Date, shallrbe tind
correct as of the date made (and having been deenheste been made upon and as of the Closing Elzé#)
be true and correct on and as of the Closing Dateept as affected by transactions permitted by thi
Agreement, and except to the extent that any smiesentation or warranty is made as of a spedféel in
which case such representation or warranty sha# baen true and correct as of such specified date.

7.2 Covenants and Agreements PerformedSeller shall have performed and complied with in
all material respects all covenants and agreemeqtsred by this Agreement to be performed or caosapl
with by it on or prior to the Closing Date.

7.3 Certificate. Purchaser shall have received a certificateldreddyy an authorized officer of
Seller, dated the Closing Date, representing ariifyéeg, in such detail as Purchaser may reasgnajuest,
that the conditions set forth in Sections 7.1 arzdhave been fulfilled and that Seller is not iadwh of any
provision of this Agreement.

7.4 Initial Grant Assignment. The grant by the FCC of the Assignment Appliati

7.5 Legal ProceedingsNo preliminary or permanent injunction or otbeder, decree or ruling
issued by a Governmental Entity, and no statute, regulation or executive order promulgated @oted by
a Governmental Entity, shall be in effect whichtr@gs, enjoins, prohibits or otherwise makes dletipe
consummation of the transactions contemplated ferebProceeding by a Governmental Entity shalehav
been commenced or threatened (and be pendingeaitéimed on the Closing Date) against Purchasésr Sel
any of their respective Affiliates, associatesgediors or officers seeking to prevent or challegdine
transactions contemplated hereby; and no Proceééifioge a court of competent jurisdiction shalldnbeen
commenced (and be pending on the Closing Datensig&®urchaser, Seller or any of their respective
Affiliates, associates, directors or officers saegkio prevent or challenging the transactions coptated
hereby or seeking material damages in connectierebith.

7.6 Consents All consents, approvals, orders, authorizatioasd waivers of, and all
declarations, filings and registrations with, thpdrties (including Governmental Entities) requitedbe
obtained or made by or on the part of the partiesetb or otherwise reasonably necessary for the
consummation of the transactions contemplated lestedil have been obtained or made, and all thehedf
be in full force and effect at the time of Closing.

7.7 Risk of Loss The risk of loss to any of the Assets priadh®Closing Date shall remain with
Seller. Seller shall use all commercially reasdm@&fforts to repair or replace any damaged orAastets,
provided, however, that in the event that Assets wivalue of greater than $50,000 are damagedtoih the
date otherwise scheduled for Closing, Purchaser atéig option, either (i) postpone Closing fgraaiod of
up to 60 days while Seller repairs or replaces @sdets, or (ii) elect to close with the Assetthigir current
condition, in which case Seller shall assign afigeeds from insurance on such lost or damaged #sset
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Purchaser, and Purchaser shall have the respdtysibitepair or replace the Assets. Seller shalle no
responsibility to repair or replace damaged orrdgetl Assets not covered by insurance if the costich
repair exceeds $50,000, provided, however, thatidi®eller not advise Purchaser within five daysrdfeing
requested to do so that Seller will repair or replauch Assets, Purchaser may terminate this Agneem
without penalty upon written notice to Seller.

7.8 FCC Licenses Seller shall be the holder of each of the FC&:hses.

7.9 Noncompetition Agreement Seller shall have executed and delivered to Raser a
Noncompetition Agreement in substantially the fattached hereto as Exhibit “A” (thélbncompetition
Agreement).

7.10 Tender of Assets and Other DocumentsOn the Closing Date, Seller shall have executed
and delivered all necessary or appropriate instnisngf transfer, bills of sale, deeds and otheudwmnts to
transfer and vest good and indefeasible title ® Alssets to Purchaser, subject only to any Peinitte
Encumbrances, including the documents, certificatesinstruments described in Section 8.2. Intamdi
Purchaser shall have received the certificatetuiments, and documents listed below:

@) Executed copies of all consents and approvahérd parties required to be obtained
by or on the part of Seller for the consummatiotheftransactions contemplated hereby.

(b) All books and records of Seller relating to &ssets or the operation of the Station.

(c) Lien search reports, conducted by Purchastr avn cost and expense, each dated
not more than ten days prior to the Closing Ddtewsng that no financing statements or other liens
(or notices with respect to liens) affecting theséts or any thereof naming Seller or the Station as
debtor are on file in the Uniform Commercial Codeother relevant records of the office of the
Secretary of State of the state of formation ofeBgbr the county cletks office of the county in
which the Station is located, except any that bélifully discharged at Closing.

ARTICLE VIlI
CLOSING

8.1 Closing; Closing DateSubiject to the satisfaction or waiver, as applegof the conditions
set forth in Articles VI and VIl above, the closin§the transactions contemplated hereby (tbi®$ing”)
shall take place at the offices of Seller at 122™&gnolia Avenue, Suite 300, Fort Worth, Texas(Zgbr
at such other place as is mutually agreed at 1890, local time, within ten calendar days after BCC
Consent has been granted on the date within suadmelected by Purchaser on five days’ noticgstber;
provided, however, if either (i) any objection @ tAssignment Application has been filed with tf@&CF; or
(ii) if required by Purchaser’s lenders, the Clgsétall not occur prior to date on which the omgienting
consent has become a Final Order. The date ormwecClosing is required to take place is herierred to
as the Closing Date. All Closing transactions shall be deemed toeéhagcurred simultaneously.

At the Closing, subject to the satisfaction or veaiof the conditions to its obligations set forifthis

Agreement, Seller and Purchaser shall make thevedlieds, set forth in Sections 8.2 and 8.3 hereof,
respectively, or such deliveries in substitutioaréior as are satisfactory to the indicated rentpie
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8.2 Deliveries by Seller

@) Seller shall execute and deliver to Purchag&reeral Conveyance, Assignment and
Bill of Sale and Transfer and Assumption of Assurbrdbilities substantially in the form of Exhibit
“B” attached hereto (theBill of Sal€”), and other instruments in form and substancemeably
satisfactory to Purchaser and sufficient to tran&fd®urchaser and effectively vest in Purchader al
right, title, and interest of Seller in and to tB&ation and good and indefeasible title to the ssse
(other than the FCC Licenses), to Purchaser subjdgtto the Permitted Encumbrances.

(b) Seller shall execute and deliver to PurchaSgregial Warranty Deed substantially in
the form of Exhibit “C” attached hereto for eachiqeh of Owned Real Property being transferred to
Purchaser hereunder.

(c) Seller shall execute and deliver to PurchakerAssignment of FCC Licenses
substantially in the form of Exhibit “D” attacheefeto (the Assignment of FCC Licensey.

(d) Seller shall deliver to Purchaser the NoncoitipatAgreement duly executed by
Seller.

(e) Seller shall deliver the right of possessiothef Assets to Purchaser.

® Seller shall execute and deliver to Purchaseerficate of an officer of Seller
certifying (i) that attached to such certificate &me and correct copies of the resolutions adidpye
Seller authorizing the execution, delivery and periance of this Agreement by Seller and that such
resolutions are in full force and effect as of @esing and (ii) the incumbency and signaturesief t
officers of Seller who have executed this Agreenard the other certificates, instruments and
documents delivered at the Closing on behalf oegel

(9) Seller shall execute and deliver to Purchasertificate, which shall be dated as of
the Closing Date and which shall be signed by & duthorized officer of Seller certifying (i) the
authority of Seller to enter into and consummagetthnsactions contemplated by this Agreement, (i)
the authority of the officers of Seller to execated deliver this Agreement and any Ancillary
Document contemplated by this Agreement on beli&@ébber, (iii) the representations and warranties
of Seller contained in Article Il hereof, and inyamgreement, instrument or document delivered
pursuant hereto or in connection herewith, were &md correct when made and are true and correct
as of the Closing Date (except to the extent thatrepresentation or warranty of Seller specificall
relates to an earlier date, in which case suchesgmntation or warranty shall have been true and
correct in all material respects as of such eadle), and (iv) each and every covenant and agmem
of Seller contained in the Agreement to be perfatimg Seller on or prior to the Closing Date has
been performed by Seller.

() Seller shall execute and deliver to Purchaseh sther certificates, instruments and

documents as may be reasonably requested by, &mirand substance reasonably satisfactory to,
Purchaser in order to effect the transactions copl&ted by this Agreement to occur at the Closing.
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8.3 Deliveries by Purchaser

@) Purchaser shall execute and deliver to SéftlerBill of Sale, which includes
Purchaser’s agreement to assume and dischargesiuen&d Liabilities.

(b) Purchaser shall execute and deliver to Seltartificate of an officer of Purchaser
certifying (i) that attached to such certificataigue and correct copy of the resolutions adopyed
the Board of Managers (or comparable authoritfyutthaser authorizing the execution, delivery and
performance of this Agreement by Purchaser andstit resolutions are in full force and effectfas o
the Closing, and (ii) the incumbency and signatofake officers of Purchaser who have executed
this Agreement and the other certificates, instmtsi@nd documents delivered at the Closing on
behalf of Purchaser.

(© Purchaser shall execute and deliver to Selbertificate, which shall be dated as of
the Closing Date and which shall be signed by g duthorized officer of Purchaser certifying (igth
authority of Purchaser to enter into and consumthateransactions contemplated by this Agreement,
(i) the authority of the officers of Purchaseet@cute and deliver this Agreement and any Angillar
Document contemplated by this Agreement on belhfaRwchaser, (iii) the representations and
warranties of Purchaser contained in Article llidwf were true and correct when made and are true
and correct as of the Closing Date (except to titen¢ that any representation or warranty of
Purchaser specifically relates to an earlier dateshich case such representation or warranty shall
have been true and correct in all material respesisf such earlier date), and (iv) each and every
covenant and agreement of Purchaser contained ikgreement to be performed by Purchaser on or
prior to the Closing Date has been performed bylraser.

(d) Purchaser shall deliver to Seller such otheificates, instruments and documents as
may be reasonably requested by, and in form anstauibe reasonably satisfactory to, Seller in order
to effect the transactions contemplated by thise@grent to occur at the Closing.

ARTICLE IX
TERMINATION, AMENDMENT, AND WAIVER

9.1 Termination. This Agreement may be terminated and the traiasesccontemplated hereby
abandoned at any time prior to the Closing in tileding manner:

@) by mutual written consent of Seller and Purehas

(b) by either Seller or Purchaser, if the Closihglknot have occurred on or before one
year from the date of execution of this Agreemenless such failure to close shall be due to ahrea
of this Agreement by the party seeking to termirthi® Agreement pursuant to this clause (b);

(© by either Seller or Purchaser, if there shathby statute, rule or regulation that makes
consummation of the transactions contemplated keibdgal or otherwise prohibited or a
Governmental Entity shall have issued an ordergdsar ruling or taken any other action permanently
restraining, enjoining or otherwise prohibiting ttensummation of the transactions contemplated
hereby, and such order, decree, ruling or othésrashall have become final and nonappealable;
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(d) by Seller, if (i) any of the representationsl avarranties of Purchaser contained in
this Agreement shall not be true and correct inraaterial respect, when made or at any time pior t
the Closing as if made at and as of such time (exoethe extent that any such representation or
warranty is made as of a specified date, in whigmesuch representation or warranty shall have bee
true and correct in all material respects as dfi glate), in any respect which is material to Puseha
or the ability of Purchaser to consummate the &eatisns contemplated hereby, or (i) Purchasef shal
have failed to fulfill in any material respect aofyits material obligations under this Agreement,
which failure is material to the obligations of Bluaser under this Agreement, and, in the casecbf ea
of clauses (i) and (ii), such misrepresentatioaabh of warranty, or failure (provided it can beecl)
has not been cured within 30 days after writtericedihereof from Seller to Purchaser; provided,
however, that Seller shall not be required to déllsing for more than 30 days or beyond the one
year anniversary of the date of execution of thggse®ment, to allow a cure by Purchaser, provided
further, however, that if Seller is aware of suohdition as described in clauses (i) or (ii) heiil
does not notify Purchaser in writing within 30 day®ecoming aware of such condition, Seller shall
be deemed to have waived its rights to terminatioter this Section 9.1(d);

(e) by Purchaser, if (i) any of the representetiand warranties of Seller contained in
this Agreement shall not be true and correct inraaterial respect, when made or at any time pior t
the Closing as if made at and as of such time (exoethe extent that any such representation or
warranty is made as of a specified date, in whigmesuch representation or warranty shall have bee
true and correct in all material respects as ofiglate), in any respect which is material to Selter
the ability of Seller to consummate the transastioontemplated hereby, or (i) Seller shall have
failed to fulfill in any material respect any o$ itnaterial obligations under this Agreement, which
failure is material to the obligations of Selledan this Agreement, and, in the case of each ofelm
(i) and (ii), such misrepresentation, breach ofrauaty, or failure (provided it can be cured) hat no
been cured within 30 days after written notice ¢loéfrom Purchaser to Seller; provided, however,
that Purchaser shall not be required to delay G¢p&r more than 30 days or beyond the one year
anniversary of the date of execution of this Agreeimto allow a cure by Seller; or

® by Purchaser in accordance with the provisioinSection 7.7.

9.2 Effect of Termination. In the event of the termination of this Agreempuarsuant to
Section 9.1 by Seller or Purchaser, written ndtieeeof shall forthwith be given to the other pagcifying
the provision hereof pursuant to which such tertionas made, and this Agreement shall become apil
have no effect, except that the agreements comtairthis Section and in Sections 2.22, 3.6, 5,519), 5.9,
9.5, 11.1, 11.5, and 11.13 shall survive the teatiom hereof for a period of 12 months.

9.3 Amendment This Agreement may not be amended except hysaiuiment in writing signed
by or on behalf of all the parties hereto.

9.4 Waiver. Each of Seller and Purchaser may (i) waive aagduracies in the representations
and warranties of the other contained herein @miy document, certificate or writing delivered past
hereto or (ii) waive compliance by the other witlty af the others agreements or fulfillment of any conditions
to its own obligations contained herein. Any agreat on the part of a party hereto to any suchevakall
be valid only if set forth in an instrument in vimg signed by or on behalf of such party. No falar delay
by a party hereto in exercising any right, powemiivilege hereunder shall operate as a waiveetifaor
shall any single or partial exercise thereof préelany other or further exercise thereof or thease of any
other right, power or privilege.
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9.5 Specific Performance Seller and Purchaser hereby acknowledge thatshets are unique,
and that the harm to Purchaser resulting from 8gHRailure to perform Seller’s obligations hereendannot
be adequately compensated by damages. AccordBellgr and Purchaser agree that in the eventlieirSe
failure to perform its obligation to consummate titesaction contemplated hereby, other than esutrof
Purchaser failing to perform Purchaser’s obligatibereunder, Purchaser shall have the right to akve
obligations, undertakings, agreements, covenands aither provisions of this Agreement specifically
performed by Seller; provided such action is comeeerwithin 60 days after the breach or terminaticthis
Agreement. In any such specific performance act8eiler agrees to waive the defense that theam is
adequate remedy at law for damages and agred3utaitaser shall be entitled to obtain specificgparance
of Seller’s obligations hereunder without havingost any bond or other security in any such pidioge The
provisions of this Section shall have no force effdct if the Closing contemplated by this Agreetrien
consummated.

ARTICLE X
SURVIVAL OF REPRESENTATIONS; INDEMNIFICATION

10.1  Survival

@) All representations, warranties, covenants agickements of the parties hereto
contained in this Agreement or in any certificasfrument or document delivered pursuant hereto
shall survive the Closing, regardless of any ingasibn made by or on behalf of any party, for a
period of one year from the Closing Date, excegt the representations as to title to the Assets se
forth in Section 2.6 hereof shall survive foreviamy right of indemnification pursuant to this Aftéc
X with respect to a claimed breach of any repred@mt, covenant or warranty shall expire or
terminate on the date of expiration or terminatibthe representation, covenant or warranty claimed
to be breached (each 8urvival Date”). From and after the Survival Date, no partydteror any
shareholder, member, partner, director, managiéegfor employee of such party shall be under any
liability whatsoever (whether pursuant to this Algi X or otherwise) with respect to any such
representation or warranty, except with respechadters as to which notice has been received in
accordance with Section 10.1(b).

(b) No party hereto shall have any indemnificatibiigation pursuant to this Article X or
otherwise in respect of any representation or wigyranless before the Survival Date it shall have
received from the party seeking indemnificationtigri notice of the existence of the claim for or in
respect of which indemnification is sought. Suotige shall set forth with reasonable specifidi}y (
the basis under this Agreement, and the factsatietrwise form the basis, of such claim, (ii) an
estimate of the amount of such claim (which estnsiall not be conclusive of the final amount of
such claim) and an explanation of the calculatibsuzh estimate, including a statement of any
significant assumptions employed therein, and i@ date on and manner in which the party
delivering such notice became aware of the existaficsuch claim; provided, however, that any
notice which the party seeking indemnification deds to the indemnifying party prior to the SurViva
Date which notifies the indemnifying party of thestence of a claim and, notwithstanding the failur
of such notice to meet the requirements set forttauses (i), (i), and (iii) above, does not matly
prejudice the indemnifying partg ability to defend such claim, shall be deemellage met the
requirement of delivery of notice prior to the Sual Date for the purpose of preserving the
indemnified party s right to indemnification pursuant to this Articte
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To the extent that a party hereto delivers writtetice of a claim for Damages (as hereinafter
defined) to the other party prior to the expiratiohthe applicable Survival Date, reasonably
identifying the basis for the claim and the amooihany reasonably ascertainable Damages, the
applicable indemnification period shall be extenttedsuch claim until such claim is resolved by a
Final Determination (as hereinafter defined), soldj@ the limitations hereinabove providdebr the
purposes of this Agreement, Bifial Determination” shall exist when (i) the parties agree in writing
upon the amount, or (ii) a court of competent gidgon shall have made a determination on the
merits with respect thereto and appeal therefroall slot have been taken within a timely fashion
from the date of such determination.

10.2 Indemnification by Seller Subject to the terms and conditions of thisaletX, Seller shall
indemnify, defend and hold harmless Purchasertapthanagers, officers, and members and their cégpe
heirs, legal representatives, successors and agsigifectively, the Purchaser Group’), from and against
any and all claims, actions, causes of action, delsiaassessments, losses, damages, liabilitiegnjemts,
settlements, penalties, costs and expenses (ingudasonable attornéyfees and expenses), of any nature
whatsoever (collectively l'osse$), asserted against, resulting to, imposed upamcoirred by any member of
the Purchaser Group, directly or indirectly, bys@aof or resulting from:

@) any inaccuracy in or breach of any represemtatr warranty of Seller contained in
this Agreement or in any certificate, instrumentdocument delivered pursuant hereto; provided,
however, Seller shall have no obligation to inddyniiurchaser in connection with any matter
disclosed in the original or updated Disclosure esictles provided hereunder to Purchaser; and
provided further that, for purposes of determinthg indemnification obligations of Seller, the
representations and warranties of Seller shabaateemed qualified by any reference to materiality
or to Material Adverse Effect;

(b) any breach by Seller of any of its covenantsagreements contained in this
Agreement or in any certificate, instrument, orwlnent delivered pursuant hereto;

(© any Excluded Liability including any liabilityr obligation of Seller or its Affiliates
(whether accrued, absolute, contingent, unliquatlatetherwise, whether or not known to Seller, and
whether due or to become due), other than the Asdunabilities;

(d) the ownership, management, or use of the Agsiisto the Closing Date;

(e) the operation of the Stations prior to the @igPate;

® any Encumbrances on the Assets for periods poithe Closing Date;

(9) any acts or omissions of Seller prior to thedtig Date or any events or occurrences
involving the Assets, the operation of the Statmrthe employees or former employees of Seller or
its Affiliates taking place prior to the Closing f2aand

(h) any Seller Retained Accounts Payable.

Claims relating to matters described in clausgth(augh (h) of this Section are collectively reégl to as the
“Purchaser Claims.
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10.3 Indemnification by Purchaser Subject to the terms and conditions of this detiX,
Purchaser shall indemnify, defend and hold harn8edier and its managers, officers, and membedsheair
respective heirs, legal representatives, succeasaraissigns (collectively, th&eller Group”), from and
against any and all Losses asserted against,irgstdf imposed upon, or incurred by any membéheSeller
Group, directly or indirectly, by reason of or riisig from:

@) any inaccuracy in or breach of any represamtati warranty of Purchaser contained
in this Agreement or in any certificate, instrumeantdocument delivered pursuant hereto; provided
however that, for purposes of determining the ingification obligations of Purchaser, the
representations and warranties of Purchaser sbalbe deemed qualified by any reference to
materiality or to Material Adverse Effect

(b) any breach by Purchaser of any of its covenantagreements contained in this
Agreement or in any certificate, instrument, orwlnent delivered pursuant hereto;

(© the performance or non-performance of the Asslilriabilities after the Closing
Date;

(d) the ownership, management, or use by Purcludgbe Assets from and after the
Closing Date, except to the extent Purchaser isnmdfied by Seller with respect to such matters
pursuant to Section 10.2;

(e) the operation of the Stations from and afterGtosing Date; and

® any acts or omissions of Purchaser after tlhsi@) Date or any events or occurrences
involving the Assets, the operation of the Assatghe employees of Purchaser or its Affiliategrtgk
place after the Closing Date, except to the ex@emthaser is indemnified by Seller with respect to
such matters pursuant to Section 10.2.

Claims relating to matters described in clausethaugh (f) of this Section are collectively refmt to as the
“Seller Claims'.

10.4 Limitation of Liability . The indemnification obligations of the partiesdto pursuant to this
Article X shall be subject to the following:

(@) No indemnification shall be required to be mhg&eller pursuant to this Article X
with respect to any Purchaser Claims, unless atidhwm aggregate amount of Losses incurred by the
Purchaser Group with respect to all Purchaser Gldiwhether asserted, resulting, imposed or
incurred before, on or after the Closing Date) exse$20,000 (theThreshold”), it being agreed and
understood that, if such amount is exceeded, Sskt be liable only to the extent such aggregate
Losses exceed the Threshold, subject to the limitaset forth in this Section 10.4. Notwithstangdi
the foregoing, the Threshold shall not apply todessasserted against, resulting to, imposed upon or
incurred by any member of the Purchaser Groupgtijrer indirectly, by reason of (i) claims for
Taxes pursuant to (i) Section 1.6(g), (ii) clairos &ttorney’'s fees pursuant to Section 1.6(k) (iii)
claims for reasonable attorney’s fees and expensesed Purchaser in responding to any litigation
currently pending against Seller or hereinaftexdfiagainst Seller or Purchaser relating to themsti
or inactions of Seller prior to the Closing Dassd/or (iv) claims arising from payment of any €ell

ASSET PURCHASE AGREEMENT - Page 32



Retained Accounts Payable by Purchaser and suahsdla (i) through (iv) shall not be subject to the
foregoing $20,000 threshold amount.

(b) No indemnification shall be required to be mag®urchaser pursuant to this Article
X with respect to any Seller Claims, unless and the aggregate amount of Losses incurred by the
Seller Group with respect to all Seller Claims (tilee asserted, resulting, imposed or incurred befor
on or after the Closing Date) exceeds the Thresthibliking agreed and understood that, if such
amount is exceeded, Purchaser shall be liabletortlye extent such aggregate Losses exceed the
Threshold, subject to the limitations set forthhis Section 10.4. Notwithstanding the foregotheg,
Threshold shall not apply to Losses asserted agagssilting to, imposed upon or incurred by any
member of the Seller Group, directly or indirectly,reason of or resulting from any inaccuracyrin o
breach of any representation or warranty contaim&gction 3.6 (Brokerage Fees) of this Agreement
or the failure to pay any Assumed Liability, whishnot subject to the Threshold.

(c) The amount of Losses required to be paid bypamty to indemnify any other party
pursuant to this Article X as a result of any Se@é&im or any Purchaser Claim shall be reduced to
the extent of any amounts actually received by sitticlr party after the Closing Date pursuant to the
terms of the insurance policies (if any) coveringtsclaim, but there shall not be taken into actoun
any tax benefit realized directly or indirectly, the indemnified party.

(d) The indemnification obligations of Seller andréhaser pursuant to this Article X
shall be limited to actual Losses and shall nduie incidental, consequential, indirect, punitive
exemplary damages; provided, however, for purpaftaés Agreement, actual Damages shall include
incidental, consequential, indirect, punitive oemplary damages that are awarded by a court of
competent jurisdiction or pursuant to binding adiion to a third party (other than a member of the
Purchaser Group or a member of the Seller Grougipagan Indemnified Party.

(e) As a material inducement to Purchaser to éntiethis Agreement and perform its
obligations hereunder, Seller hereby agrees andoadkdges on behalf of itself and the other
members of the Seller Group that, in relation tg breach, default or nonperformance of any
representation, warranty, covenant, obligation gneament made or entered into by Purchaser
pursuant to this Agreement, or any ancillary doaoneeecuted and delivered by Purchaser, the sole
and exclusive relief and remedy available to Selter member of the Seller Group, in respect of sai
breach, default or nonperformance or any othenctai cause of action relating to or arising under
this Agreement or any ancillary document (i) ptmiClosing shall be to seek specific performance
pursuant to the provisions of Section 9.5 heredd, @) after Closing shall be to seek indemnifioat
from Purchaser for Losses to the extent propealyri@ble and as limited pursuant to the provisidns o
this Article X.

10.5 Procedure for Indemnification Within 15 days after receipt by an indemnifiedtp under
Section 10.2 or 10.3 of notice of the commencerkany action, such indemnified party shall, iflam in
respect thereof is to be made against an indemugifgarty under such Section, give written notic¢ht®
indemnifying party of the commencement thereof thatfailure so to notify the indemnifying partyadimot
relieve it of any liability that it may have to amgdemnified party except to the extent the inddyimg party
demonstrates that the defense of such action jisdiced thereby. In case any such action shatirbaght
against an indemnified party and it shall give teritnotice to the indemnifying party of the comnament
thereof, the indemnifying party shall be entitledptarticipate therein and, to the extent that iy mash, to
assume the defense thereof with counsel reasosaiigfactory to such indemnified party. If thegnthifying
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party elects to assume the defense of such atitieimdemnified party shall have the right to erggleparate
counsel at its own expense and to participated@rdtéfense thereof. If the indemnifying party edeudt to
assume (or fails to assume) the defense of suanatiie indemnified party shall be entitled touase the
defense of such action with counsel of its own chgat the expense of the indemnifying partyhdfaction is
asserted against both the indemnifying party aadrttiemnified party and there is a conflict of retgs which
renders it inappropriate for the same counselpoesent both the indemnifying party and the inddieuhi
party, the indemnifying party shall be responsfolepaying for separate counsel for the indemnifiacty;
provided, however, that if there is more than amdemnified party, the indemnifying party shall roat
responsible for paying for more than one sepaitate df attorneys to represent the indemnified gatti
regardless of the number of indemnified partiéthd indemnifying party elects to assume the defexf such
action, (a) no compromise or settlement thereof myeffected by the indemnifying party without the
indemnified party s written consent (which shall not be unreasonatihheld) unless the sole relief provided
is monetary damages that are paid in full by tldemnifying party and (b) the indemnifying party khave
no liability with respect to any compromise or kegttent thereof effected without its written consg@vttich
shall not be unreasonably withheld).

ARTICLE XI
MISCELLANEOUS

11.1  Notices All notices, requests, demands, and other conrations required or permitted to
be given or made hereunder by any party heretd lsaah writing and shall be deemed to have bedn du
given or made if (i) delivered personally, (ii) isamitted by first class registered or certified Imabstage
prepaid, return receipt requested, (iii) sent bgppid overnight courier service, (iv) sent by tef®cor
facsimile transmission, confirmation of receiptuegted, or (v) sent by electronic mail, with camfition of
receipt, to the parties at the following addre¢seat such other addresses as shall be specifideelparties
by like notice):

Seller: Sunburst Media-Louisiana, LLC
1227 W. Magnolia Avenue
Suite 300
Fort Worth, Texas 76104
Attn: James L. Anderson
Facsimile No.: (817) 920-9606
Email: janderson@mocappartners.com

Purchaser: My Home Team Media, LLC
1227 W. Magnolia Avenue
Suite 300
Fort Worth, Texas 76104
Attn: Derrick Varnell
Facsimile No.: (817) 920-9606
Email: dvarnell@mocappartners.com

Such notices, requests, demands and other comrtiangshall be effective (i) if delivered persogall
or sent by courier service, upon actual receighlyintended recipient, (i) if mailed, upon theliea of five
days after deposit in the mail or the date of delhas shown by the return receipt therefor, grifisent by
telecopy or facsimile or email transmission, whiea answer back or confirmation of receipt is reegiv
Notice given to counsel shall not be deemed naticeparty.
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11.2 Entire Agreement This Agreement, together with the Schedules,iliitd) and other
writings referred to herein or delivered pursuaareto, constitutes the entire agreement betweepditiies
hereto with respect to the subject matter heredfsaipersedes all prior or contemporaneous agresrandt
understandings, both written and oral, betweerp#irdes with respect to the subject matter hereof.

11.3 Binding Effect; Assignment; No Third Party Berefit. This Agreement shall be binding
upon and inure to the benefit of the parties heagtth their respective successors and permittedressi
Except as otherwise expressly provided in this Agrent, neither this Agreement nor any of the rights
interests or obligations hereunder shall be asdifnyeeither of the parties hereto without the pviwitten
consent of the other party, except that Purchasgrassign to any Affiliate of Purchaser any of Paset s
rights, interests or obligations hereunder, upditado Seller, provided that no such assignmesit ehlieve
Purchaser of its obligations hereunder. Exceptagded in Article X, nothing in this Agreemenkpgess or
implied, is intended to or shall confer upon anysBe other than the parties hereto, and their otispe
successors and permitted assigns, any rights, iermefremedies of any nature whatsoever undey ogason
of this Agreement.

11.4  Severability If any provision of this Agreement is held toureenforceable, this Agreement
shall be considered divisible and such provisioallshe deemed inoperative to the extent it is dekme
unenforceable, and in all other respects this Agese shall remain in full force and effect; prowdde
however, that if any such provision may be madereefible by limitation thereof, then such provisiball
be deemed to be so limited and shall be enforceatitee maximum extent permitted by Applicable Law.

11.5 GOVERNING LAW. THIS AGREEMENT IS MADE, ENTERE D INTO AND IS
PERFORMABLE IN FORT WORTH, TARRANT COUNTY, TEXAS AN D SHALL BE GOVERNED
BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH TH E LAWS OF THE STATE
OF TEXAS, WITHOUT REGARD TO THE PRINCIPLES OF CONFL ICTS OF LAWS THEREOF.

11.6  Further Assurances From time to time following the Closing, at tlegjuest of either party
hereto and without further consideration, the offeety hereto shall execute and deliver to suchesting
party such instruments and documents and takeatbehaction (but without incurring any materiafincial
obligation) as such requesting party may reasorrahlyest in order to consummate more fully anctifely
the transactions contemplated hereby.

11.7 Descriptive Headings The descriptive headings herein are insertecdovenience of
reference only, do not constitute a part of thise®gnent, and shall not affect in any manner theningaor
interpretation of this Agreement.

11.8 Gender Pronouns in masculine, feminine, and neuter genshall be construed to include
any other gender, and words in the singular foratl &fe construed to include the plural and vicsagunless
the context otherwise requires.

11.9 References All references in this Agreement to Articlescens and other subdivisions
refer to the Articles, Sections, and other subdiwis of this Agreement unless expressly providéemotise.
The words “this Agreement”, “herein”, “hereof”, “feby”, “hereunder” and words of similar import nefe
this Agreement as a whole and not to any particguadivision unless expressly so limited. Wheng¢her
words “include”, “includes” and “including” are udén this Agreement, such words shall be deemduxtto
followed by the words “without limitation”. Eaclefierence herein to a Schedule or Exhibit refetiidatem
identified separately in writing by the partiesdteras the described Schedule or Exhibit to thieégent.
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11.10 Counterparts and Facsimile Execution This Agreement may be executed by the parties
hereto in any number of counterparts, each of whltdll be deemed an original, but all of which khal
constitute one and the same agreement. Each cparitenay consist of a number of copies hereof each
signed by less than all, but together signed bytadl parties hereto. In order to facilitate theaution of this
Agreement, an executed counterpart of the signgiage or pages to the Agreement may be delivered by
facsimile transmission to the other parties heagtd such facsimile signature shall be deemed @mati
signature for purposes of this Agreement and sebinding on the parties hereto. An original exed
counterpart of said signature page shall be pronfiptivarded to the other parties hereto.

11.11 Injunctive Relief The parties hereto acknowledge and agree tiegtirable damage would
occur in the event any of the provisions of thiséegnent were not performed in accordance with gpeicific
terms or were otherwise breached. It is accorgliagieed that, except to the extent any exclugineedy is
provided for herein, the parties shall be entitiecn injunction or injunctions to prevent breach&she
provisions of this Agreement, and shall be entiteeenforce specifically the provisions of this A&gment, in
any court of the United States or any state thdrawing jurisdiction, in addition to any other redgéo which
the parties may be entitled under this Agreemeit taw or in equity.

11.12 Attorneys Feeslin the event legal proceedings are commenceittsr party to enforce any
rights hereunder, the prevailing party, in additiorwhich they may be entitled pursuant to the teofrthis
Agreement, shall also be entitled to collect reabtmattorneys fees and expenses incurred in chomagth
such action.

11.13 Consent to Jurisdiction

(@) The parties hereto hereby irrevocably submih&ojurisdiction of the applicable
courts of the State of Texas located in Tarrantr®gulexas and the federal courts of the United
States of America located in Tarrant County, Tea&ad,appropriate appellate courts therefrom, over
any dispute arising out of or relating to this Agreent or any of the transactions contemplated kiereb
and each party hereby irrevocably agrees thalzths in respect of such dispute or proceeding may
be heard and determined in such courts, which sstdll be the exclusive courts of jurisdiction and
venue. The parties hereby irrevocably waive, éoftilest extent permitted by Applicable Law, any
objection which they may now or hereafter havéneolaying of venue of any dispute arising out of or
relating to this Agreement or any of the transangicontemplated hereby brought in such court or any
defense of inconvenient forum for the maintenariceioh dispute. Each of the parties hereto agrees
that a judgment in any such dispute may be enfdrcether jurisdictions by suit on the judgment or
in any other manner provided by law. This consepirisdiction and venue is being given solely for
purposes of this Agreement and is not intendedrd, shall not, confer consent to jurisdiction or
venue with respect to any other dispute in whigkaidy to this Agreement may become involved.

(b) Each of the parties hereto hereby consent®teps being served by any party to this
Agreement in any suit, action, or proceeding ofrihture specified in subsection (a) above by the
mailing of a copy thereof in the manner specifigdhe provisions of Section 11.1.

11.14 Preparation of Agreement All parties to this Agreement have participageghally in its
preparation. Accordingly, if a dispute arises rdgay or relating to this Agreement, the languageioms of
the Agreement shall not be construed more or lesxrébly against one party over another.

11.15 Remedies of PurchaserThe rights and remedies of Purchaser for a breftbiis Agreement

or any provision hereof by Seller shall not be fgdito indemnification, but Purchaser shall betleatito
pursue any remedy provided herein or by law.
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11.16 Time of the EssenceTime is of the essence of this Agreement, urdéssrwise provided

herein or agreed to by the parties in writing.

IN WITNESS WHEREOF, the parties have executedAliement, or caused this Agreement to be
executed by their duly authorized representatigesf éhe Effective Date.
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SELLER:

SUNBURST MEDIA-LOUISIANA, LLC

By:
JAMES L. ANDERSON,
President
PURCHASER:

MY HOME TEAM MEDIA, LLC

By:

SUSAN LUCHESSI,
President



