ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (“Agreement”) is made as of November _ 52007 by apd
among (1) Radio Multi-Media, Inc., a Delaware corporation (“Buyer”), and (2) Courier
Communications Corporation, a Wisconsin corporation (“Company™), and Jerrel Jones, Mary Ellen
Strong and Earnestine Jones, as shareholders of Company (each a “Shareholder’” and collectively,
the “Shareholders”; Company and the Shareholders are sometimes hereinafter collectively referred

to as “Sellers”).

RECITALS

A. Sellers own and operate radio broadcast station WNOV-AM (860 am) in Milwau_keg,
Wisconsin (the “Station”),

B. Sellers desire to sell to Buyer, and Buyer desires to purchase from Sellers,
substantially all of the assets of the Station.

AGREEMENTS

In consideration of the promises and mutual representations, warranties, covenants and
agreements contained in this Agreement, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties to this Agreement agree as follows;

1. Transferred Assets. On the terms and conditions contained in this Agreement, on the
Real Property Closing Date (as defined in Paragraph 7(a)) and the Final Closing Date (as defined in
Paragraph 8(b)), as the case may be, Sellers shall sell, transfer, convey and assign to Buyer, and |

defined in Paragraph 2), in each case free and clear of a] liens, charges, encurabrances, security
interests, pledges, mortgages, equities, claims and options of whatever nature (“Liens™) (collectively,
the “Transferred Assets™), including, but not limited to, all the following:

(a) To the extent lawfully transferable, all licenses, permits and authorizations of
any governmental authority, including the Federal Communications Commission (“FCC”), that are
necessary or related to the operation of the Station, which licenses, authorizations and permits (the
“Permits”) are listed on Schedule 1(a) hereto;

(b)  The real property described on Schedule 1(b) hereto, consisting of the land
and building located at 2003 W, Capital Drive, Milwaukee, Wisconsin, housing the Station’s
operations and the broadcast towers located at 30® Locust — Lot A, Milwaukee, Wisconsin, together
with all rights, privileges and appurtenant easements thereto and all fixtures and improvements
thereon (collectively, the “Station Properties™);

(c) All transmitter, antenna and other broadcast equipment, studio equipment,
fumniture, computer and office equipment, supplies, pro gramming library and other tangible personal
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(2 The Station’s studio office building located at 303 W. Broad Street,
Milwaukee, Wisconsin, together with aj rights, privileges and appurtenant easements thereto and al]
fixtures and improvements thereon;

(h)  The minute books and stock books of Company and all other books and
records relating to the Excluded Assets; and '

(1) All rights to the names “Courier Communications” or “Courier” and any logo
or variation thereof and aj] goodwill associated therewith.

3. Purchase Price. Subject to the adjustments set forth in Paragraph 4, the tota]
purchase price for the Transferred Assets (the “Purchase Price”) will be $1,550,000, payable as

follows:

the portion of the Purchase Price allocated by Buyer to the remaining Transferred Assets. Buyer and
Sellers further agree that if the Fing] Closing fails to occyr for any reason, (x) Sellers shall promptly
return to Buyer the fu]] amount of the Deposit (including an aggregate amount equal to the payments
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d by Sellers and used in or relating to the Station, including, without
limitation, the tangible personal property listed on Schedule 1(c} hereto;

(d)  Allinterest of Sellers in and to the confracts, leases and agreements listed on
Schedule 1(d) hereto (the “Assumed Contracts”):;

(e) All books and records, documents, files, papers, including the loca] public file,
that relate to the Station or the Transferred Assets (whether recorded on Ppaper, computer disks,
computer tapes or other media);

assignable), programming material, the ca] letters of the Station, trade names, trade marks, service
marks, copyrights, batents, logos, internet websites and domain names, inventions, trade secrets,
trade rights and all other intellectual property rights owned by Sellers and used in or relating to the
Station (collectively, the “InteHectua] Property”);

() All telephone and facsimile numbers and emaij] addresses; and

(1) All replacements ang additions to the foregoing made in the ordinary course of
business consistent with past practice between the date hereof and the Fina] Closing Date,.

2, Excluded Assets. Notwithstandmg any other provision of this Agreement, the
Transferred Assets shall not include the following assets of Sellers (the “Excluded Assets”):

(@)  All cash and cash equivalents held i the name of Seljers as of the Fina]

®)  Allaccounts receivable for serviceg performed or for £0ods sold or delivered
by Sellers with respect to the Station prior to the Fina] Closing Date, notes receivables, promissory
notes or amounts dye from employees;

(c) All Excluded Contracts set forth on Schedule 10(h);

(d) All prepaid expenses and deposits made by Sellers with respect to the Station
to secure contractya] obligations, except to the extent taken into account in determining the
adjustments and prorations under Paragraph 4;

(e) Tangible and intangible persona] property disposed of or consumed in the
ordinary course of business between the date hereof and the Final Closing Date in accordance with
the terms and Provisions of this Agreement and subject to the terms of the LMA;

(D All Employee Benefit Plans (as defined in Paragraph 10(q)) and all assets
thereof; and
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in Section 9.3 of the LMA, the “Prior Accounts Receivable” shall be and remain the sole property of
Sellers, and (if) as provided in Section 9.1 of the LMA, the “Pre-Term Expenses” shall be and remain
the sole responsibility of Sellers. All Operating Expenses and all “Programmer’s Revenues” arising

date on which this Agreement is terminated if the Closing fails to occur for any reason, shall be
governed by the provisions of Sections 4,9.1.2 and 9.2 of the LMA. As used herein, “Operating
Expenses” and “Programmer’s Revenues” each has the meaning given such term in the LMA.

including under Paragraph 2(d)): (i) any security deposit under any Assumed Contract whether or not
there is a proration under such Assumed Contract, or (ii) other prepayment under any Assumed
Contract for which there is a proration under Paragraph 4(a).

(8 Sellers shall not he liable for the breach of a representation or warranty of
Sellers contained in Paragraph 10 (other than subparagraph (a) or (b) thereof), which was true as of
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the date of this Agreement if a fact, event or circumstance causing such breach occurs after tye
commencement date referred to in the LMA and was caused by a failure by Buyer to perform its

obligations under the LMA;

(b)  Sellers shall not be liable for the failure to perform or observe any covenant
contained in Paragraph 12 if such failure was caused by a failure of Buyer to perform its obligations
under the LMA; and

under the LMA,

7. Real Property Closing,

(a) The sale and purchase of the Transferred Assets shall occur in two phases.
The first closing (the “Real Property Closing™) of the transactions contemplated by this Agreement
will take place at such place as agreed by Buyer and Sellers at 11:00 a.m., Central Standard Time, on
__,2007, simultaneously with the execution and delivery of this Agreement (the “Real
Property Closing Date”),

(b) At the Real Property Closing, Sellers shall deliver to Buyer the following
documents, instruments and other items, each dated, unless otherwise indicated, as of the date first
set forth above:

(i) The LMA, duly executed by Sellers;

(ii) Warranty deeds conveying the Station Properties to Buyer, in the forms
of Exhibit B hereto, duly executed by Sellers;

(iii)  The title commitments and surveys obtained at the sole cost and
expense of Sellers, as prescribed in Paragraph 13(b);

) Copies of the third party consents, approvals and notices described on
Schedule 7(b)(v), in form and substance reasonably satisfactory to Buyer;

IDOCS:12933.1:632335.7 5



(Vi) A copy of the resolutions of the Shareholders and _the Board of
Directors of Company approving the execution, delivery and performance of this Agreement,
certified by the Secretary or Assistant Secretary of Company;

(vii)  The most currently available accounting of ali sales, advertising and
programming revenues and a]] Operating Expenses of the Station, along with the names and
contact information for all outstanding accounts of the Station;

(viii) A certificate of non-foreign status in the form required by Section
1445 of the Internal Revenue Code of 1986, as amended, duly executed by Company and
each Shareholder;

(ix)  Acertificate as to the formation and good standing of Company issued
by the Wisconsin Secretary of State’s office and dated within 10 days prior to the Real
Property Closing Date; and

(x) Such other documents and instruments as may be necessary to carry
out the obligations of Sellers under thig Agreement.

(©) At the Real Property Closing, Buyer shall deliver to Sellers the following
documents, instruments and other items, each dated, unless otherwise indicated, as of the date first
set forth above; ' : :

(i) The Initial Payment;
(ii) The LMA, duly executed by Buyer;

(i)  Acopyofthe resolutions of the Board of Directors of Buyer approving
the execution, delivery and performance of this Agreement, certified by the Secretary or
Assistant Secretary of Buyer; and

(iv)  Such other documents and instruments as may be necessary to carry
out the obligations of Buyer under this Agreement

8. FCC Consent and Final Closing.
S===0llsent and ¥inal Closing

(a) Buyer and Sellers agree that the purchase of the Transferred Assets is subject
to the prior consent and approval of the FCC without the imposition of any Material Adverse
Conditions (as hereinafter defined). Within thirty (30) days after the execution of this Agreement,
Buyer and Sellers shall file all applications with the FCC necessary to obtain consent (the “FCC
Consent”) for the sale of the Station contemplated hereby, and shall cooperate in taking all
commercially reasonable actions necessary and proper to obtain the FCC Consent without a Material
Adverse Condition and sha] cooperate in taking all commercially reasonable actions necessary and
proper to cause the FCC Order to become a Final Order (as defined herein) as soon as practicable,
Each party will bear its own expenses in connection with the preparation, filing and prosecution of
such applications. Without limiting the generality of the foregoing, Sellers agree to take any actions
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and sign any documents as Buyer may request to obtain the FCC Consent without E}Mateﬁal Adverse
Condition and to cause the FCC Order to become a Final Order as soon as practicable.

(b)  Subject to the satisfaction or waiver of the conditions contained in this
Agreement, the second closing (the “Final Closing”) of the transactions contemplated by this
Agreement will take place at such place as agreed by Buyer and Sellers at 11:00 a.m., Central
Standard Time, on the fifth (5%) business day after the day on which the initial grant of the FCC
Consent (the “Initial Grant”) has become a Final Order, provided that each of the other conditions
to the Final Closing set forth in this Agreement has been satisfied or waived (the “Final Closing
Date”). “Final Order” means the written action or order issued by the FCC setting forth the FCC
Consent (without the inclusion of any conditions which would adversely affect or impair, in any
material respect, the right of Buyer or its affiliates to own, use, control or operate the Station (eacha
“Material Adverse Condition™)) and (i) which has not been reversed, stayed, enjoined, set aside,
annulled or suspended and (ii) with respect to which (A) no requests have been filed for
administrative or judicial revie » reconsideration, appeal or stay, and the time for filing any such
requests and for the FCC to set aside the action on its own motion has expired or (B) in the event of
review, reconsideration or appeal, such review, reconsideration or appeal has been denied and the
time for further review, reconsideration or appeal has expired.

@) Evidence, in form and substance satisfactory to Buyer, that there are
no Liens on any of the Transferred Assets other than the Permitted Liens (as defined in
Paragraph 10(g));

(i)  Acertificate, executed by each Shareholder and an executive officer of
Company stating that, as of the F inal Closing: (A) except as specifically disclosed in writing

(iii)  Acertificate asto the formation and good standing of Company issued
by the Wisconsin Secretary of State’s office and dated within 10 days prior to the Final
Closing Date.

(d At the Final Closing, Buyer shall deliver to Sellers copies of the following
documents, instruments and other items, each dated, unless otherwise indicated, as of the Fina]
Closing Date:

(i) The portion of the Purchase Price referred to in Paragraph 3(b), as
adjusted under Paragraph 4;

(ii)  The assumption of liabilities contemplated by Paragraph 5; and
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(i) A certificate, executed by an executive officer of Buyer, on behalf gf
Buyer, stating that, as of the Final Closing: (1) except as specifically disclosed in writing in
such certificate, all of the representations and warranties of Buyer contained in this
Agreement are true and accurate; and (2) Buyer has duly performed all obligations and
covenants to be performed by it hereunder; and

(iv)  Acertificate as to the formation and good standing of Company issued
by the Delaware Secretary of State’s office and dated within 10 days prior to the Final

Closing Date.

{e) In addition to the documents and other items specified in Paragraphs 8(c) and
&(d), at the Final Closing, each of the parties shall execute and deliver such other documents,
instruments and certificates as may be reasonably necessary to carry out the respective obligations of
the parties under this Agreement.

9. Representations and Warranties of Buver. Buyer hereby represents and warrants to
Sellers as follows, each of which shall be true as of each of the Real Property Closing and the Final

Closing:

(a) Organization, etc. Buyer is a corporation duly organized, validly existing
and in good standing in the State of Delaware and has all necessary Corporate power and authority to
carry on its business as now being conducted and is entitled to own or lease and operate its properties
and assets now owned or leased and operated by it.

(b) Enforceability of Agreements. Buyer has all necessary corporate power and
authority to execute this Agreement and the other documents to be executed by it in connection
herewith (collectively with this Agreement, “Buyer’s Agreements”) and consummate the
fransactions contemplated hereby and thereby. Buyer’s execution, delivery and performance of

Buyer, enforceable against it in accordance with their respective terms, except as the same may be
limited by applicable bankruptcy, insolvency and other similar laws affecting the enforceability of
creditors’ rights generally, general equitable principles and the discretion of courts in granting
equitable remedijes.

(c) Approvals, Except for the FCC Consent, the execution, delivery and
performance of Buyer's Agreements by Buyer do not require the consent of a governmental entity or
a third party not affiliated with Buyer. The execution, delivery and performance of Buyer’s
Agreement by Buyer do not and will not (i) violate, conflict with or result in a breach of or a default
under, or (ii) give any third party the right to modify, terminate or accelerate any obligation under,

Buyer’s articles of incorporation or bylaws, or any agreement or instrument to which Buyer or its
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investigations pending, or to Buyer’s knowledge, threatened, against Buyer that would give any third
party the right to enjoin or delay the transactions contemplated by this Agreement.

(d)  No Brokers. Neither Buyer nor any person acting on behalf of Buyer has
incurred any liability for any commission or broker’s or finder's fee or similar fee in connection with
the transactions contemplated by this Agreement.

10.  Representations and Warranties of Sellers. Company and each Shareholder hereby
jointly and severally represents and warrants to Buyer as follows, each of which shall be true as of
each of the Real Property Closing and the Final Closing:

(a) Organization, ete. Company is a corporation duly organized, validly

(b) Enforceability of A reements. Company has all necessary corporate power
and authority, and each Shareholder has alj necessary capacity, to execute this Agreement and the
other documents to be executed by them in connection herewith (collectively with thig Agreement,
“Sellers' Agreements™) and consummate the transactions contemplated hereby and thereby.

principles and the discretion of courts in granting equitable remedies, No person or entity other than
Sellers has any interest ip any of the Transferred Assets,

result in the creation of any Lien on the Transferred Assets. There are no legal, administrative,
arbitration or other proceedings or governmenta] investigations pending, or to Sellers’ knowledge,
threatened, against Sellers that would give any third party the right to enjoin or delay the transactions
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(d)  Permits. Seliers are the valid and legal holder of each of the Permits, w%u"ch
are all of the licenses, permits and authorizations from governmental and regulatory authorities
which are required for the lawful operation of the Station as now being conducted and all of such
Permits are valid and in full force and effect and are not subject to any restrictions or conditions
limiting or restricting the full operation of the Station as now being conducted. There are no pending
or, to the best knowledge of Sellers, threatened proceedings which could result in the revocation,
modification or nonrenewal of any of such Permits and Sellers have no reason to believe that such
Permits will not be renewed in their ordinary course. To the best knowledge of Sellers, there are no
facts which would disqualify Sellers as assignor of any FCC license for the Station. The Station is
being operated by Sellers in all material respects in accordance with the terms and conditions of all

FCC licenses for the Station.

(e) Compliance with Laws, Sellers are in material compliance with ail federal,
state and local laws, regulations, rules and governmental orders (collectively, “Laws”) applicable to

3

the Station and the Transferred Assets and, to Sellers' best knowledge, Sellers have not violated such

D Litigation. Sellers are not subject to any Jjudgment, injunction, order or
arbitration decision relating to the Transferred Assets Or operations of the Station and there is no
litigation or administrative proceeding pending or, to Sellers' best knowledge, threatened against

(g) Title and Condition of Assets. As of the date hereof Sellers own and have,
and following the Final Closing Buyer will have, good and marketable title to the Transferred Assets,
free and clear of all Liens except the Liens listed on Schedule 10(g) (the “Permitted Liens”). The
Transferred Assets constitute a]] of the real and personal property that are currently used in or
material to the operation of the business and operations of the Station, with the exception of the
Excluded Assets. All of the personal property to be transferred to Buyer is in good and technically
sound operating condition and repair, normal wear and tear excepted, is suitable for the purposes for
which it is now being used and has been maintained in a manner consistent with generally accepted
standards of good engineering practice,

(h) Contracts. Except for the contract, agreements and commitments set forth on
Schedule 11(h) (the “Excluded Contracts”), the Assumed Contracts listed on Schedule 1(d) are ali
of the contracts, agreements, understandings and commitments arising from or related to the
Transferred Assets and the operation of the Station. A true and complete copy of each Assumed
Contract has been furnished by Sellers to Buyer prior to the date hereof ¢xcept that, if any Assumed
Contract is not set forth in writing, Schedule 11(d) sets forth an accurate and complete summary of
such oral agreement. All Assumed Contracts are valid, binding and in full force and effect and there
have been no written or oral amendments to or modifications of any Assumed Contract and
enforceable in accordance with their terms except as may be limited by applicable bankruptcy,
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insolvency and similar laws affecting the enforceability of creditor’s rights gen-erally, general
equitable considerations and the discretion of the courts in granting equitable remedies. Sellers are
not, and, to the knowledge of Sellers, no other party is, in material default under, and no event has
occurred which (after the giving of notice or the lapse of time or both) would constitute a material
default under, any Assumed Contract. Sellers have not received written notice that any person
intends to cancel or terminate any Assumed Contract or exercise or not exercise any right, remedy or
other option thereunder. Sellers has not wajved any material right under any Assumed Contract. No
consent or approval by each party to any Assumed Contract is required thereunder for the
consummation of the transactions contemplated hereby.

(i) Intellectual Property. The Intellectual Property constitutes all of the trade
names, trade marks, service marks, copyrights, patents, trade secrets and other intellectual property
rights used or held for use by Sellers in the operations of the Station. To Sellers' knowledge, Sellers
own, free and clear of all Liens, all right and interest in and authority to use, or have a valid license
to use, in connection with the operation of the Station as presently conducted, all of the Intellectual

Intellectual Property by others. There are no outstanding, or to Seilers' knowledge, threatened legal
or administrative proceeding with respect to any of the Intellectual Property. Sellers have not granted
to any other person any license or other right or interest in or to any of the Intellectual Property or to
the use thereof,

) Environmental Requirements, The Transferred Assets and the operations of
Sellers on the Station Properties are in compliance in all material respects with all applicable Laws

Requirements, and Sellers are in compliance in all materia] respects with the terms and conditions of
all such Permits.

(k) Hazardous Materials, There are no hazardous substances in, on or under the
Station Properties that are in a condition or location that violates any applicable Laws or that has
required or would require remediation under applicable Laws or give rise to a claim for damages or
compensation by any affected person or entity or that would cause any material loss, cost, liability or
€Xpense in connection with any violation of any applicable law, any order of any governmental entity
or any claim by any private or public person arising out of any exposure of any person or entity or
property to any hazardous substance.

) Real Property. Sellers hold good fee simple title to each parcel of real
property listed on Schedule 1(b) free and clear of any Liens except Permitted Liens. To Sellers'
knowledge, there is no pending, threatened or contemplated action to take by eminent domain or to
condemn any of the Station Properties. All improvements on the Station Properties owned by Sellers
are in compliance in all material respects with applicable laws, including but not limited to zoning
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and land use laws, building codes, ordinances and regulations, and the use by Sellers of each portion
of the Station Properties complies in all material respects with applicable zoning and land use Laws,

accountants, and (B) the unaudited balance sheet of the Station as of September 30, 2007 (the
“Balance Sheet”), together with the related unaudited statements of income for the period then
ended (such audited and unaudited financial statements collectively being referred to as the
“Financial Statements™). The Financia] Statements, including the notes thereto, were prepared in

and for each of such periods, subject, in the case of the unaudited Financia] Statements referred to

above, to normal, recurring year-end adjustments, none of which would be material in nature or
amount, and the exclusion of footnotes.

business obligations incurred since the date of the Balance Sheet (the “Balance Sheet Date”) in the
ordinary course of business consistent with past practice, (B) those labilities reflected or reserved

(n)  No Material Adverse Changes. Since the Balance Sheet Date, there has not
occurred, and Sellers have not incurred or suffered, any event, circumstance, or fact that, individually
or in the aggregate, could result in a material adverse effect or change on the business, operations,
properties (taken as a whole), condition (financial or otherwise), results of operations, assets (taken
as a whole), liabilities or prospects of the Stations (a “Materia] Adverse Change”). Since the
Balance Sheet, Sellers have conducted the Station's business only in the ordinary course consistent
with past practice and nothing has occurred that would have been prohibited by Paragraph 12 ifthe

(o) Insurance. Schedule 11(0) sets forth a correct and complete list of a]]
material insurance policies and bonds with respect to which Sellers are an insured or otherwise
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as of the Final Closing Date have been paid. Neither Sellers nor any Affiliate thereof is in default in
any material respect under any provisions of any such policy of insurance or bonds. Since Septmnber
30, 2007, Sellers have not received written, or to the knowledge of Sellers oral, notice of any

material change in the terms to the policies or bonds described in Schgdule 11{0) or in the premiums
payable pursuant to such policies. _

not shown on any Tax Return) have been or will be timely paid. Sellers have fully complied with all

applicable Tax Laws and agreements. Except as set forth on Schedule 1 1(p), within the past five &)
years, no tax returns of Sellers have been audited by any taxing authority, and no such audit or other

portion thereof) ending on or before the Final Closing Date (unless already paid, settled, withdrawn
or being contested in good faith). As used herein, (i) “Taxes” means all federal, state, local, foreign
taxes and other governmenta] charges relating to income, receipts, sales, use, transfer, franchise
profits, withholding, payroll, employment, excise, stamp, property, customs and duties, together with
any interest and penalty, and (ii) “Tax Returns” means all returns, declarations, reports, statements
and other documents required to be filed in respect of Taxes.

(9  Employee Benefit Plans. Schedule 11(q) sets forth a correct and complete

list identifying each “employee benefit plan” (as defined in Section 3(3) of ERISA) and each other
employment, consulting, severance, termination, profit-sharing, bonus, incentive, deferred
compensation, retention, change in control, stock option, restricted stock, phantom stock, stock
appreciation right, restricted stock unit or other equity-based plan, program, arrangement or
agreement, and each pension, retirement, savings, life, health, disability, workers’ compensation,
supplemental unemployment, accident, medical, insurance, vacation, paid-time-off, other welfare
fringe benefit and other employee compensation or benefit plan, program, arrangement, agreement or
policy (whether formal or informal, insured or self-insured, written or oral), in each case, under
which Sellers or any of their affiliates has any obligation, whether actual or contingent, direct or

“Employee Benefit Plans™). Sellers have provided to Purchaser accurate and complete copies of
each Employee Benefit Plan, and all material documents relating thereto. Each Employee Benefit
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Sellers or any of its affiliates have been paid in accordance with their terms and applicable Laws or
have been properly accrued on the Balance Sheet. There are 1o actions pending or threa_tened in
writing or, to Sellers' knowledge, orally, by any employees, former employees or plan participants or
the beneficiaries, spouses or representatives of any of them, against any Employee Plan or the assets
or fiduciaries thereof (other than routine claims for benefits). Neither Sellers, nor any Employee
Benefit Plan, is the subject of an audit or, to the knowledge of Sellers, an investigation by the IRS,
the U.S. Department of Labor, the Pension Benefit Guaranty Corporation or any other federal or state
governmental agency, nor is any such audit or investigation pending or threatened in writing or, to

Sellers' knowledge, oraily.

49 No Misstatements or Omissions. No representation or warranty made by
S aslsstatements or Omissions.

Sellers and contained in this Agreement, or in any exhibit, document, statement, certificate or
schedule furnished or to furnished by Sellers to Buyer pursuant hereto or in connection with the
transactions contemplated hereby, contains or will contain any untrue statement of 2 material fact or
omits or will omit any material fact required to make any statement contained herein not misleading.

Sellers are not aware of any impending or contemplated event or occurrence that would cause any of
the foregoing representations not to be true and complete on the date of such event O occurrence as

if made on that date.

(s} NoBrokers. Neither Sellers nor any person acting on behalf of Sellers has
incurred any liability for any commission or broker’s or finder's fee or similar fee in connection with
the transactions contemplated by this Agreement.

1. Buyer’s Covenants, Buyer hereby makes the following covenants to Sellers, the
compliance with which in all material respects shall be a condition to Sellers' obligations hereunder:

(b}  Subject to the terms of the LMA, Buyer shal] not, directly or indirectly,
control, supervise or direct the operations of the Station prior to the Final Closing, and such control,
supervision and direction shall be the sole responsibility of Sellers and shall be in its complete
discretion.

12. Sellers' Covenants, Subject to Paragraph 6, Sellers hereby makes the following
covenants to Buyer, the compliance with which in all material respects shall be a condition to
Buyer’s obligations hereunder-

(a) Between the date hereof and the Final Closing Date, subject to the terms of the
LMA, Sellers shall (i) conduct the operations of the Station in the ordinary and prudent course of
business, consistent with Past practices (ii) shall not sell, lease or dispose of any Transferred Asset to

be conveyed hereunder Cxcept as approved by Buyer and (iii) shall preserve the business organization
of the Station and preserve Sellers' relationships and goodwill with customers, suppliers, employees
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and others having relations with the Station. From and after the date hel:eof and unﬁl the F_inal
Closing, Sellers will not enter into, become a party to, modify, amend, waive or mod1.fy any right
under, cancel or breach any contract, agreement or commitment with respect to the Station without

the prior written consent of Buyer.

(b)  Between the date hereof and the Final Closing Date, Sellers shall operate the
Station in all material respects in accordance with the FCC license for the Station and all Laws

applicable to the Station.

(d)  Sellers shall not knowingly take any action which is inconsistent with Sellers'
obligations under this Agreement,

) Between the date hereof and the Final Closing Date, upon prior reasonable
notice, Sellers shall give Buyer and its representatives such information concerning, and reasonable
access to, the Transferred Assets and the Station and, without limiting the generality of the foregoing,
will allow Buyer, at Buyer's discretion and €xpense, to perform environmentaj assessments of the
Station Properties.

(g) Effective immediately prior to the Initial Closing Date, Company shal] -
terminate the employment of all Station employees (the “Station Employees”) except the General

limitation, any salary, bonus, vacation, severance, paid time off and sick pay, retirement benefits and
amounts owed under employee benefit plans, and shall defend, indemnify and hold harmless Buyer
from any liability with respect thereto.
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13. Conditions_to_Buver’s Obli ations. Buyer and Sellers agree that _Buyer’s
obligations hereunder are specifically conditioned upon the prior occurrence of the following:

(8)  Allrepresentations and warranties of Sellers contained in or made under or in
connection with this A greement shall be trye and correct in all material respects on and as of the Real
Property Closing Date and the Final Closing Date, with the same force and effect as though such

(c) All instruments of conveyance and transfer and other documents delivered by
Sellers to effect the sale, transfer and conveyance of the Transferred Assets to Buyer shall be
satisfactory in form and substance to Buyer and its counsel,

(e) On and as of the Final Closing Date, the FCC Final Order shall have been
granted and shall be in fisll force and effect and shall contain no Material Adverse Condition,

® No litigation or administrative proceeding or investigation (whether formal or
informal) shall be pending or, to Buyer’s knowledge, threatened which challenges the transactions
contemplated hereby, on and as of the Rea] Property Closing Date and the F inal Closing Date.

(8)  Buyershall have completed its due djli gence investigation of Sellers and the
Station (including an environmenta) assessment of Sellers' assets and the Station) and shall have been
satisfied in its sole discretion with the results of such investigation.

() Buyer shall have obtained the financing from its lenders, on terms and in
amounts acceptable to Buyer, as may be necessary to enable Buyer to fund the Purchase Price.

) All Liens on or affecting the Transferred Assets other than the Permitted Liens
shall have been released, terminated or otherwise removed, on and as of, as the case may be, the
Real Property Closing Date or the Final Closing Date,
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14. Conditions to Sellers' Obligations. Buyer and Sellers agree that Sellers' obligations
hereunder are specifically conditioned upon the prior occurrence of the following:

(8)  Allrepresentations and warranties of Buyer contained in or made under orin
connection with this Agreement shall be true and correct in all material respects on and as of the Real
Property Closing Date and the Final Closing Date, with the same force and effect as though such
representations and warranties had been made on and as of the Real Property Closing Date and the
Final Closing Date, and Buyer shall have performed all agreements and covenants required by this
Agreement to be performed by it on or prior to the Real Property Closing or the Final Closing, as the

case may be,

(b) On and as of the Final Closing Date, the FCC Final Order shall have been
granted and shall be in full force and effect and shall contain no Material Adverse Condition.

(c) No litigation or administrative proceeding or investigation (whether formal or
informal) shall be pending or, to Sellers’ knowledge, threatened which challenges the transactions
contemplated hereby, on and as of the Real Property Closing Date and the Final Closing Date,

affiliates. Without limiting the generality of the foregoing, Sellers agree to take any actions and sign
any documents as Buyer may request to obtain the FCC Consent without a Material Adverse
Condition, to cause the FCC Order to become a Final Order as soon as practicable, and to
consummate the Final Closing as contemplated herein.

16. Builk Sales. Buyer and Sellers agree to waive compliance with all "bulk sales" or
similar laws that may be applicable to the transactions contemplated hereby,

17. Transfer Taxes. All transfer, sales or use taxes or similar charges arising out of or
resulting from the transfer of the Transferred Assets contemplated hereby (“Transfer Taxes”) shall
be borne equally by Sellers and Buyer. The party that has the primary responsibility under applicable

18, Conﬁdentialigg.

(a) Between the date hereof and the Final Closing Date, Buyer and Sellers shall
each keep confidential all information obtained by it with respect to the other in connection with this
Agreement, will use such information solely in connection with the transactions contemplated
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hereby, and shall return all such information to the other party if such transactions are not
consumrmated for any reason.

sources or published information or which is or becomes generally available to the public other than
as a result of a disclosure by Sellers or their affiliates or representatives in violation of this

Agreement,

19, Covenant Not to Compete.

(a) Company and each Shareholder covenant and agree with Buyer that, for a
period of three (3) years from and after the Final Closing Date, neither Company nor any Shareholder
shall (and shall cause their respective affiliates not to), directly or indirectly, (i) compete with, own
any interest in, operate, assist, advise or be employed by any business or any corporation,
partnership, proprietorship, firm or association which competes with the Station as currently operated
by Sellers within Milwaukee County, Wisconsin, or (ii) induce or seek to induce any customer,
supplier or other person or entity with a business relationship with the Station to terminate or.change
its business relationship with the Station as conducted prior to the Final Closing, or interfere with
such relationship in any way. This covenant shall not apply to the ownership of not more than 3% of
any class of stock of any publicly held corporation. An “Affiliate” referred to in thijs Agreement is
aly person, corporation or entity which directly or indirectly is controlled by, under common control
with, or owned to the extent of 1 0% or more by, a named party. “Control” means the ri ght or power
to direct management or policies of a person or entity.

any employee or independent contractor of Buyer to leave the employ of Buyer or any of its
affiliates, or, without the prior written consent of Buyer, employ or otherwise use the services of, any
person who is or, within one (1) year of such solicitation or offer of employment was, employed in
the Station.

20. Costs and Expenses,

(a) Except as otherwise expressly set forth in this Agreement, Buyer and Sellers
agree that each party shall be solely responsible for all costs and expenses incurred by it in
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connection with the consummation of the transactions contemplated hereby. In the event of a dispute
between the parties in connection with this Agreement or the transactions contemplated hereby, each
of the parties hereto agrees that the prevailing party shall be entitled to reimbursement by the other
party of reasonable legal fees and expenses incurred in connection with any action or proceeding,

(b)  Upon the execution of Agreement, Buyer shall pay from the loan funds
obtained by Buyer to fund the Purchase Price: (i) concurrently with the execution of this Apgreement,
all of Buyer’s legal fees and costs accrued to Ervin, Cohen & J essup LLP (“ECJ”) through the date
of hereof, and (ii) at the Final Closing, ail of Buyer’s legal fees and costs accrued to ECJ from the

date hereof through the Final Closing Date.

21. Survival of Representations. (a) All representations and warranties contained in
Sections 11(b), 1 1(g), 11(1), shall survive indefinitely, (b) all representations and warranties
contained in Sections 1 1() and 11(k) shall survive the Real Property Closing in full force and effect

through each of their respective statutes of limitations, (c) all representations and warranties

claim can be brought with respect to a breach of a representation or warranty, but such termination
shall not affect any claim for a breach of a representation or warranty that was asserted before the
date of termination. All Ccovenants and agreements made hereunder shall survive.the Final Closing in
full force and effect without limitation as to duration.

22, Indemnification.

(a) From and affer the Rea] Property Closing Date, Company and each
Shareholder, jointly and severally, shall indemnify and hold Buyer and its stockholders, directors,
officers, employees, affiliates, agents, representatives, successors and assigns (the “Buyer
Indemnified Parties”), harmless from and against all costs, losses and damages (including
reasonable attorneys’ fees and costs) incurred by any Buyer Indemnified Party as a result of or arising
out of (i) the breach by Sellers of any of their representations and warranties contained in this

to the extent such claim, loss or liability is caused by Buyer’s breach of its covenants contained in the
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- LMA), including any and all liabilities arising under any FCC licenses or Assumed Contracts which
relate to events occurring prior to the Final Closing Date, and/or (iv) the Excluded Liabilities and any
and all other obligations or liabilities of Sellers under any contract or agreement not expressly

assumed by Buyer pursuant to the terms hereof.

(¢)  From and after the Real Property Closing Date, Buyer shall indemnify and
hold Sellers and their respective stockholders, directors, officers, employees, affiliates, agents,
representatives, successors and assi gns (the “Seller Indemnified Parties”), harmless from and
against all costs, losses and damages (including reasonable attorney fees) incurred by any Seller
Indemnified Party as a result of or arising out of (i) the breach by Buyer of any of its representations
and warranties contained in this Agreement or the LMA, and/or (v) the failure by Buyer to perform
its covenants and agreements set forth in this Agreement or the LMA. .

(ii) the failure by Buyer to perform its covenants and agreements set forth in this Agreement,
(iii) the conduct of the operations of the Station after the Final Closing Date, and/or (iv) the Assumed

(e) The following provisions sha]] apply to all indemnification and hold harmless
Provisions of this Agreement:

(1) No party shall be required to indemnify another pursuant hereto unless
the party seeking indemnification (the “Indemnitee’) shall, with reasonable promptness,
provide the other party (the “Indemnitor”) with copies of any claims or other documents
received and shall otherwise make available to the Indemnitor all materia] relevant

(i)  Except as hereinafier provided, neither party shall settle or
compromise any such claim unless jt shall first obtain the written consent of the other, which
shall not be unreasonably withheld or delayed. The foregoing notwithstanding, if suit shal]
have been instituted against the Indemnitee and the Indemnitor shall have failed, after the
lapse of a reasonable time after written notice to it of such suit to take action to defend the
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claim on any terms reasonably approved by the Indemnitee, The parties shall cooperate in
defending against any such claim, and, subject to any restrictions of applicable law or that
may be necessary to preserve the privilege of attorney-client communications, the defending
party shall have reasonable access to records, information and personnel in the possession or

control of any other party which are pertinent to the defense,

23.  Riskof Less. Al risk ofloss with respect to the Station Properties shall be borne by
Sellers until the Rea] Property Closing. All risk ofloss with respect to the Transferred Assets (other
than the Station Properties) shall be borne by Sellers until the Final Closing.

24.  Termination. This Agreement may be terminated at any time prior to Final Closing
as follows;

(a) by written notice of Buyer to Sellers, or of Sellers to Buyer, if the other
breaches any of itg representations or warranties or defaults in any material respect in the
performance of its covenants oragreements contained herein and such breach or default shall not be
cured within ten (10) days after the date notice of such breach or default is served by the party
seeking to terminate this Agreement; or

(b) by written notice of Buyer to Sellers, or of Sellers to Buyer, if the F CCdenies
granting the FCC Consent or designates the application for a trial-type hearing; or

(c) by written notice of Buyer to Sellers, or of Sellers to Buyer, if there shall be in
effect any judgment, decree or order that would prevent or make unlawful the Fina] Closing of the
transactions contemplated by this Agreement; or

(d) by ten (10) days’ written notice of Buyer to Sellers, or of Sellers to Buyer, if
the Final Closing shal not have been consummated op or before the first anniversary of the filing by
the parties of the application for the FCC Consent; or

(e) by written notice under the circumstances provided for in Paragraph 12(h);

Agreement prior to the date of termination,

Section 24, this Agreement shall forthwith become void and there shall be no continuing obligation

' part of either party except (a) as set forth in this Section 25 and in Sections 21,
22(a), 22(c) and 22(e), (b) that nothing herein shal] relieve either party from liability for any breach
ofthis Agreement, (c) that Buyer shall return all materials and medium containing any information of
any nature relating to Sellers, the Station or the Transferred Assets (other than the Station Properties,
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promptly return the Deposit to Buyer, together with any interest earned thereon, and (Y) Buyer and
Sellers shall negotiate in good faith and use their commercially reasonable efforts to reach agreement
on the lease of the Station Properties, following the termination of this Agreement, by Buyer to
Sellers based on the fair market rental values and other prevailing commercial terms.

26.  Specific Performance. Buyer and Sellers recognize that the Transferred Assets are
unique and that if Sellers refuse to perform under the provisions of this Agreement, the harm to
Buyer resulting from a breach by Sellers of their obligations to sell the Transferred Assets to Buyer
cannot be adequately compensated by monetary damages. Buyer shall therefore be entitled, in
addition to any other remedies that may be available, to obtain specific performance of the terms of -
this Agreement and Sellers hereby agrees not to assert any objections to the imposition of the
equitable remedy of specific performance by any court of competent jurisdiction.

28.  NoThird Party Beneficia Rights. This Agreement is not intended to and shall not
be construed to give any person other than the parties signatory hereto any interest or rights
(including, without limitation, any third party beneficiary rights) with respect to or in connection
with any agreement or provision contained herein or contemplated hereby.

29. Amendment. No amendment, waiver of compliance with any provision or condition
hereof or consent pursuant to this A greement shall be effective unless evidenced by an instrument in
writing signed by the party against whom enforcement of any waiver, amendment or consent is

sought.
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required or permitted to be given hereunder shall be addressed to the respective party to whom such
notice, consent, waiver or other communication relates at the following addresses:

If to Sellers: Courier Communications Corporation

 Attn: Jerrel Jones
Email;

If to Buyer: Radio Multi-Media, Inc.
108 West 13™ Street
Wilmington, DE 19801
Attn: Rene Moore
Email:

With a copy to: Ervin Cohen & Jessup LLP
9401 Wilshire Boulevard, 9" Floor
Beverly Hills, CA 90212
Attn: Kenneth A. Luer, Esq.

Email: KT uer@ecjlaw.com

Sheppard Mullin Richter & Hampton
1300 I Street, N.W., 11® Floor East
Washington, DC 20005-3314

Attn: Erin Dozier, Esq.

Email:; edozicr@shgpgardmullin.com

33. Severability. Buyer and Sellers agree that if one or more provisions contained in this
Agreement shall be deemed or held to be invalid, illegal or unenforceable in any respect under any
applicable law, this Agreement shall be construed with the invalid, illegal or unenforceable provision
deleted, and the validity, legality and enforceability of the remaining provisions contained herein
shall not be affected or impaired thereby.

34.  Entire Agreement. This Agreement and the exhibits hereto embody the entire
agreement and understanding of the parties hereto and supersede any and all prior agreements,
arrangements and understandings, whether oral or written, relating to the subject matters provided
for herein.

35.  No Liability. Sellers agree that no stockholder, director or officer of Buyer or its
affiliates shall have any personal or individual liability for the obligations of Buyer under this
Agreement or any other agreement entered into in connection with this Agreement other than as an

assignee of this Agreement,
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36.  Further Actions. Afier the Final Closing Date, Sellers shall execute and deliver such
other certificates, agreements, conveyances, and other documents, and take such other action, as may
be reasonably requested by Buyer in order to transfer and assign to, and vest in, Buyer the
Transferred Assets pursuant to the terms of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOPF, the parties have executed this Asset Purchase Agreement on the
date first set forth above,

COURIER COMMUNICATIONS RADIO MULTI-MEDIA, INC.
CORPORATION

Name: vé%—/:?f Rene Moore, President

Title: it~

JE L J E‘S, an iv'ﬁridual person

A 0\,- /ﬁbﬁ\

MARY ELLEYSTRONG, an individug]
person

A (%vrr\

/)
ARNEsinyk JONES, an individual person

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]
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