ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (the “Agreement”) is made and entered
into as of May 2, 2005, by and among KAGM, LLC (“KAGM™), licensee of Station KJEB(FM),
Strasburg, Colorado (the “Station™), and KAGM Joint Venture (“KAGM JV”), former licensee
of the Station.

A. KAGM JV and Regent Broadcasting of Ft. Collins, Inc., are parties to that
certain agreement, dated as of April 18, 2003, attached hereto as Exhibit A (the
“Facilities Modification Agreement”).

B. On May 19, 2003, the license of the Station was assigned from KAGM JV to
KAGM pursuant to an application for assignment of license granted by the FCC on May
13, 2003.

C. The parties desire that KAGM assume and perform all obligations of KAGM
JV under the Facilities Modification Agreement.

Now, THEREFORE, in consideration of the foregoing recitals, and the mutual covenants
and agreements contained herein, the parties hereto, intending to be legally bound hereby, agree
as follows:

1. KAGM JV hereby assigns, and KAGM hereby accepts assignment of the
Facilities Modification Agreement, and KAGM agrees to assume, perform and discharge
all of KAGM JV’s obligations and liabilities thereunder in accordance with the terms and
conditions expressly set forth therein.

2. This Agreement shall not be assignable by either party except as permitted in
the Facilities Modification Agreement. This Agreement shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and permitted assigns.

3. This Apreement may be executed in any number of counterparts, each of
which shall be deemed an original and all of which together shall constitute one and the
same instrument.

[Signature Page to Follow]
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IN WITNESS WHEREOQF, the undersigned have executed this Agreement on the date first
written above.

KAGM, LLC

By:
Name:
Title:

KAGM JOINT VENTURE

By:
Name;
Title:

ACCEPTED AND AGREED TG:
REGENT BROADCASTING OF FT. COLLINS, INC,

W A

Name: /1€ "cg’?ﬁla{/ an’
Title: 1 f ¥l (‘3/("' v
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In WITHNESS WHEREGF, the undersigned have executed this Agreement on the date first
written above.

ACCEPTED AND AGREED TO:
REGENT BROADCASTING OF FT. COLLINS, INC.
By:

Name;
Title:

354490_1.DOC 9
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FA M A

" This Agreement is made and entered into this 18th day of April, 2003, between the
KAGM Joint Venture a Colorado Joint Venture (“Proponent”), end Regent Broadcasting of Ft.
Collins, Inc., & Delaware corporstion (“Licensee”), licensee of Radio Station KTRR-FM,
licensed 1o Loveland, Colorado ("Station KTRR™).

WHEREAS, Pmpnnen;desimstoinvokcthapmoessesofﬂwFadmﬂComm\mieaﬁm
Commission (“FCC") to modify the facilities of radio station KAGM-FM (the “BEAGM JV
Proposal”), md : .

WHBREAS,HmmdmmWodmaﬂaeKAGMJVPmposdbyoomenﬁngm
and then implementing according to the texms herexmder the following changes relating to
Station KTRR: Station KTRR's transmitter reference gite will be changed to 40-34.33 N
Letitude 104-52-22 W Longitude (the “KTER Change™); and :

WHEREAS, Licensee is the tenant under a long-term tower lease with Onyx
Broadcasting, Inc. ("Onyx") at its current transmitter site (the “KTRR Tewer Lease™), and
Proponent is willing to assume Licensee’s obligations thereunder as & further incentive for
Licensee to enter into this Agreement; and

WHEREAS, together the KAGM IV Proposal and the KTRR Change will serve the
public interest by providing better service to the public; '

NOW THEREFORE, for good and valuable consideration exchanged by the parties and
the mutual covenants and agreements set forth herein, Proponent and Licenses hereby agree as
follows:

1.  Proponent shall prepare the necessary FCC filings for authorization to implement
the KAGM JV Proposal (the “Implementation Filings™). Proponent in its sole discretion will
decide when and if to file the Implementation Filings, and Proponent ressrves theright, in its
sole discretion, to withdraw or ebandon the Implementation Filings once filed, provided,
however, that Licensee may terminate this Agreement by written notice to Proponent should (a)
Proponent fail to file the Tmplementation Filings by May 15, 2003 (b) Proponent withdraw or
abandon the Enplementation Filings and not refile such filings for FCC review within six months
afier such withdrawal or abandomment , (c) should the FCC Graut (as definad below) not be
obtained by December 31, 2004 unless good faith appeals are being pursued by Proponent in
which evenit Licensee’s right to terminate shall be tolled, or (d) should the FCC Grant be
obtained and Proponent fail to deliver the KTRR Relocation Notice (as defined below) within 60
" days of the FCC Grant's becoming final. Proponent’s obligations under Sections 4(c) and 5
hereof are conditioned upon (a) the grant by the FCC of the Implementation Filings that enables
the filing of & construction permit application or applications to effectuate the KAGM IV
Proposal, that requires KTRR to change transmitter reference site, and that is not subject

* conditions or changes, unless such conditions or changes are accepted by Proponent and
Licenses, cach in its sole discretion (the “FCC Grant”); and (b) the FCC Grant's becoming final
(that is, no Jonger subject to further administrative or judicial review under applicable taw),
unless finality is waived by Proponent at its sole discretion.



2, (e) Whmandifrequﬁadby?mponmtﬁmmshﬂimmfm
subuﬂssiontotthCCits'évrittmmsanﬁothemminﬂmﬁomm&ed
hereto as Exhibit A :

(b)  Promptly following the finality of the FCC Grant (or the issusnce of the
FCC Grant if Proponent waives finality), Licensee shall file with the FCC a constraction
permit application for the KTRR Change which specifies facilities consistent with the
KAGM JV Proposal (the “KTRR Permit Application™). The construction peawit for the
KTRR Change is refeared to hersin as the “KTRR Chunge Permit™,

(¢)  Licensee shall bqundcrnoobﬁgaﬁontownsm facilities putsuant to the.
K’I‘RRChanchunﬁt,mdhoponwtshnﬂbeundﬂnoobﬁgaﬁmtomakemypaymm
wuoms&mdasmons«c)mdShammd&,miessmdmﬁ}Pmpcnmﬁgiv&
Licensee written notice to conxmence construction ( “KTRR Relocaton Notice™).
Moreover, Licenses shall be under no obligation to construct facilities pursusnt to the
KTRR Change Permit until Pmponmxmakesthepaymmtrequiredin&cﬁons and gives
Licensee the KAGM Security Interest referred to in Section 6 below. Following recsipt
of the KTRR Relocation Notice and the KAGM Secarity Interest, Licensee shall
diugmﬁyundumkewns&mﬁonmdiniﬁaﬁmofopmﬁwméaﬂwKTRRChmse
Permit, and shall use its mmuviaﬂymsombleb&eﬁoﬂstcoomp!mmch-
construction mdiniﬁaﬁanofcpaaﬁonsmlﬁathansix(ﬁ)monﬂ:sﬁmﬂudateofme
LTRR Relocation Notice (subject to reasonable weather-related delays).

(@  Licensee shall electronically file with the FCC a license-to-cover
spplication on FCC Form 302 (the “KTRR License Application™) 0o Jater than 10 days
after initiation of operations pursuant to the KTRR Change Permit (the date of such
electronic filing is referred to herein as the “KTRR Activation Date™). -

3. (a) - Notwithstanding aaythingtothemtmycontainadinﬂﬁs agreement orin
any present or fature FCC filings, any application filed by Proponeat for KAGM, and any
facilities constructed by Proponent for KAGM, shall provide protection to KTRR, as required by
47 CFR 73.207 and 47 CFR 73.215, consistent with the facilities specified in the pending FCC
Form 301 application filed as BPH-20010606AAS (the “KTRR Minor Mod™).

Licensee acknowledges that Proponent’s application for KAGM, File Ne.
BPH-20020611AAM (the “KAGM Minor Mod”), has been dismissed by the FCC, and that it
would be in both parties’ interests to refile the K AGM Minor Mod. When and if requested by
Proponent, Licensee will file with the FCC an spplication consistent in all respects with the
KTRR Minor Mod except that it shall refer o, and be sinmitaneously filed with, a mutually
contingeat application for KAGM on Form 301 under Section 73.3517(c) of the Commission’s
Rules. Pmponmtshaﬂpreparcﬂxeapplicsﬁcns at its sole cost and expense and pay all filing
fees. Proponent and Licensee shall diligently prosecute their respective contingent epplications
and timely construct the facilities authorized thereunder if granted.

’ 4. Proponent shall pay to Licensec as reimbursement for implementation of the
KTRR Change according to the terms hereunder the amount of
payable as follows: (a) & pon-refundable payment of  ©



no later than five (5) business days afier the date of this Agreement; (b) a non-refundable
payment of ' _ “no later than five (5) business days after
the earlier of (i) the date that Proponent executes 2 binding agreement for the sale of substantislly
all of the assets of KAGM-FM to & third party, or a binding agreement for any merger or other
disposition involving the transfer of the FOC licenses related to KAGM-FM, or (if) the KTRR .
Activation Date; and (¢) payable 1o later than five (5) business days after KTRR
Activation Date. ‘ . : '

5. In eddition to the payments set forth in Section 4 bereof, Proponent shall pay
Licensee . in immedistely available funds within three (3) business days of delivery of
the KTRR Relocation Notice to cover Licensee's costs and expenses of the relocation and
construction of KTRR. ’

6. As security for its payment obligations under Sections 4(b), 4(c) and 5 hereunder
and its indemnification obligations under Section 7, Proponent shall grant Licensee a first
priarity security interest in the proceeds of the sale of KAGM-FM pursuant to a Security
Agreement in the form attached hereto as Exhibit B (the “KAGM Security Interest”).
Notwithstanding anything elsc in this Agreement to the contrary, Licensee shall have no
obligation to construct facilities for KTRR pursuant 1o thiz Agreement unless and until
Proponent has granted Licexises the KAGM Security Interest.

7.  Proponent shall indemnify and hold harmless Licensee for any and all leasehold
obligations to Onyx under the KTRR Tower Lease arising from and after the KTRR Activation
Date, whether by assignment, purchase, ot other means in Proponent’s sole discretion.

8. Eachpaﬂyagxwthatiiwﬂlinte:pésenooqucﬁanhthzﬁlings(inch&ding,
without limitation, the Implementation Filings and amendments thereto and applications for
construction permits and licenses) of the other party to change channel, class, equipment,
sntenna Jocation and/or community of license consistent with the KAGM JV Proposal and the
KTRR Change. Each party shall cooperate with the requests of the other party to coordinate the
submission of applications or related filings with the FCC and shat] take no action inconsistent
with the Implementation Filings, the KAGM TV Proposal, or the KTRR Change. Licensee shall
netmtc.rintonegoﬁaﬁonsmmintomyagmemwlvmhmyﬁxkdpaxtymmingthe
KTRR Change or similar modification to the facilities of the Station, other than those agreements
with third party contractors necessary to accomplish the engineering and construction work to
_effectusate the KTRR Change. : : }

9. ?mponwisha!lbcenﬁﬂndmassignitsinm&i:nthisAgrwmmttomypcrsonor
entity, provided that Proponent shall remain liable for its obligations bereunder. Licensee agrees
that {t will not assign or transfer its Heense for Station KTRR prior to the KTRR Activation Date,
unless it causes the assignee or transferee thereof to essume Licensee's obligations under this
Agreement in a manner reasonably satisfactory to Proponent. Subject to the foregoing, this
Agreement shall inure to the benefit of, and be binding upon, the successors and permitted
assigns of the parties hereto.

10.  Notwithstanding anything to the contrary in this Agreement, peither party shall
take any action, or be required to take any action not in accordance with FCC rules and



05-04-2005 10:33 FAX 1 838 8§14 ©l36 Regent Communications Y064

regulations, and each party hereto shall use its cormercially reasoneble best effurts to
accomplish their rmutval intent set forth in this Agreament in & mafiner consiztent with such roles
and regulations. To the sxtent that the consent of the FCC is required #s to euy repect of the
transactions or other covenants contemplated by this Agreement, such consentis a condition to
ench paxty's obligation to perform as to guch aspect or covenant, If anry feemn or provision of this
Agreement ig determined to be void, mnenfurcesble or confrary to law, the remainder of this
Agreernent shall contins in foll foree and effect provided thet such contirnution wonld sot
materially diminish the bensfits of this Agredment for either party. .

11.  This Agreument sets forth the catire understanding of the parties hereto at the
time of execution. snd delivery hereof with respect to the subject matier hereof end may pot be
mmended except by written ameadment signed by both parties. All prior sgreements between the
parﬁeswfﬂuespwmﬂmmbjmmmfsbal}becfmﬁnﬂwﬁmmm The
undersigned each represent aud warrant that each has the requisite suthority 1o bind their
mspwﬁwpmﬁgwmetmsmﬁobﬁgxﬁwafthhwomma .

: 12 Al notioes, demands and othey cormnmications authorized or required by this
Agreement shall be in writing, shall be delivered by pergonal delivery, by United States certified
M»MMﬁm@mm@,wwmwwmmcw
prepaid) mnd shall be delivered to zach party st the fallowing addresses (or st such other address
a8 any perty mey designate in writing to-the other parties): _

If to Proponeat:

Edward F. Soogex
1311 Claxck Dawley Boulevard, Suite 202 .
M, Pleazsnt, South Carolina 29464

with a copy, which shafl not constitute notice to Proponeat, to:

Meik N, Lipp, Esq.

Shook Herdy & Bacon, LLP
Swte 800 :
600 14® Street, N.W.
‘Wagkington, X 20005

If to Licenses:

Ragent Broadcasting of Ft. Coliins, Ine.

/0 Regent Commounications, Inc.

100 East RiverCenter Boulevard

Covington, Kentucky 41611 - LU
Attention: Ferry-Fasobs <7 /:/



with a copy, which shall not constitute notice to Licensee, to:

John Kropp, Esq.
Graydon, Head & Ritchie, LLP
1900 Fifth Third Ceater '
511 Walnut Street
Cincinnati, Ohio 45202

13.  If either party breaches its obligations under this Agreement, the other party shall
each have the right to seek injunctive relicf and/or specific performance. The breaching party
agrees 10 weive any defense as to the adequacy of the other party’s remedies at law and to
interpose no opposition, legal or otherwise, to the propriety of injunctive relief or specific

performance as a remedy.

14.  ‘This agreement mey be signed in counterparts with the same effect as if the
signature on each counterpart were on the same instrument. :

"15.  Except to the extent required by law, neither Licensee nor Proponent shall
" disclose the existence of this Agreement or make known eny of jts terms to eny person other than
its attorneys, engineers, and representatives to whom disclosure is necessary to effectuate the
purposes of this Agreement and who are similarly bound to hold the existence of this Agreement
and its texms in confidence. '

16.  This Agrecment shall be governed and construed according to the substantive law
of the State of Colorado without regard to choice of laws principles.

signatures on following page



IN WITNESS WHEREOFR, e paciiee hteoeo have poecoted luis Agrovinesst s of e dane
Srst writme 2hovwy.

Pwpowaenty




