DEJAN, Inc.
P.O. Box 2858S * Clevaland, O 44128
(316) 555-3201 phone
November 23, 2000
M. Mark Jorgenson
Presideot ‘
Jorgenson Broadeast Brokerags, Ine. o
11521 Tunficlds Dyive v
Ddessa, PL 33336
CONFIDENTIAL

Dear Mark:

DEJAN, Yno., un Ohio Corputation, ("Buvar”} hersby offer to purchase from Clesr Channel
Communications, Inc (*Scller”) certain sssuiz ;=1 and nsefiul in connection with the operation of
Radio Ststions WRTK-AM, Bcensed to Niles, OM and WPAO-AM, licensed o Farrell, PA (the
“Sistions”), subject to the prior approval of the Federal Communications Commission (the "FCC"),
upon the terms and conditions set forth berejn.

ASSETS TO BE PURCHASED

Buyer will purchase from Seller all of the assers, tangible and intangible, real, persunal or mixed (the
~Asscts®), owned by the Seller used and/or useful in the operstion of the Srations. The Asscta
include, but we uot imited to, equipment owncd by the Seller: liconses, permits, and call signs
granted vo the Statinns; leases oxecutad by the Scller: and other agrecments useful to the operation
of the Station in affect as of the Closing Duve us spproved by Buyer. The Assets will exclude cash
on hind, cush equivalents, and any Assots awred porsoaully by any stockhoider or employce of
Scller. The Asscts sbal) be runaferred free and clesy of any debrs, liens or encumbrances of any kind
OF nature except as to any obligation or Kabllity mestioned herein or such other obligstion that Buye:
ey seprédsly agree in writing to assume; it is undersiood lbat the assumption by Buyer of
cantractual obligations of Seller as provided hereunder shall be with respsct only to those sontrecival
abligstons asising from and afler the Closing.

PURCHASE PRICE/TERMS

Thol‘mchlupdeokrlhemwlbcmBBHUNDREDTHOﬁSAND DOLLARS ($300,000)
in cash paid at Closing in immediately availshle funds.

Within FIVE (:5) business days of acceptance by Seller of this Letter of Inteat, Buyer shall dopousit
with zmeitually sceeprable Escrow Agent, the sum of THIRTY THOUSAND DOLLARS ($30,000)




(the “Down Peyment™) The Escrow Ageat will deposit the Down Payment in a federally inzured,
intercsi bearing account peading ths Cloxing. The Escrow Agrocment will call for the Down Pryment
10 be tumod over to mumudwlrummwmcmgwmwm
of the Asset Purchase Agreement, Ifthe Seller Bils wo perform, and Buyer is oot in defiuk, the
deposit with all eccrued inmesest will be roturned 10 Buyer.

Within TWO (2) business days of the execution by the pacties of the Asser Purchuse Agreemen,
Buyer shall deposit with » mutually scoeptable Escrow Agent in 8 sopatate acoount from the Down
Payment, the sum of TWO HUNDRED SEVENTY THOUSAND DOLLARS ($270,000) (the
*Purchasc Balance Amount™, The Escrow Agont. will deposit the Purchess Balance Amoum ig a
federally insured, interest bearing sccount pending she Closing. The Bscrow Agreement governing
mhﬁbtnﬂdmkmmuﬁnanformwmhumhmemm!oberetumodtonuyerlt,
for any resson, the contemplated transaction fuils to close wesording to the tenms of the Assed
Purchiase Agreement.

PRORATIONS

All texss and asgessmants, utility billy and other ongoing coms of usual operetion of Stationas shall be
prorated Lo the date of Closing. Sales o use toxes, transfer taxcs, and similar foos shall be paid by
the Sellar, however, any costs of recordation, fling fees, o7 similar fees shell ba paid by Buyer. FCC
filing Toss shyfl be prid one-halfby Seller xnd one-haif by Duyer.

BROKKRAGE SERVICES

Buyer and Soller warrant that Jorgonson Broadoast Brokerage, Inc. (“Jorgenson™) is the exclusive
broker in this travanction, and Buyes and Scller cach agres to hold the other barmiess as against any
claira of any other broker asising ovt of'or as s consequence of thelr respective actions, For servicos
rendered in this transaction, Seller will pay Sorgeason based on an agroement between Seller and

Jorgenson
CONTINGENCIES/TIMING

'This offer is contingent upon cxecution of s Sale Agreement accepiable to both Seller and Buyer
cencalning these texms (and othier teroe normal and ueuasl in similar transactions) within TWENTY-
ONE (21) days of the scceptance hercof unless extended in writing by both parties. Immediately
upen the scceptance of this offer, Buyer and Seller shall proceed in good faith 1o negotiate the Sale
t 30d shail file the neoessary applications for assignment of the Station licenses with the
< withi sfter exocution of the Sale Agreement. The first draf of the Sale
, t will be written d submitted to Buyer within FIFTEEN (15) days of the
acceplance ] of Tntent This offer shall not by construed 1o create a bindiag contract for
1he purchase snd salo uf the Assets to be tranaferred on the tovms contained berein; hmvwer: Buyer
and Seller shall use their best siforts and shall proceed diligently and in good faith iv negotiating aad
executing the Sale Agivement and related documens, Closing of the transactions contemplated
hereln is cumtingeat upon FCC spproval of the sssignment of the Stations’ Feenses to Buyer.

LIS

o




REPRESENTATIONS AND WARRANTIES

The Sale Agreemens will provide Buyer and Seller with qther indemmifications, represenrations and
Warranties a3 a6 customary iu agreomonrs of this wps, including but not Iimited 1o, suirable
Covenants of eanfideatiality, and warranties by the Seller that the broadcast equipracns ofthe Station
on the dats of Closing is in good repair and operation of the Stations at thar date is in conforprance
in all matesial regpacts with the requirements of the Seations” licegses and applicable rules ofthe FCC.,

MISCELLAREOQUS ®

The Closing of the purchase contemplzted horein shall ocour no fater then TEN (10) warking days
of the grant of linal PCC spproval of the assignment of tho Statjon's ficensos (that is, FCC appraval
which is not reversed, raconsidered, ot steysd on admindsiyative or judicial reconsideration, review
of appsal) trt in no ease no later than May 31, 2001 unleas the delay is the result of an action o
inaction of the Seller or unless an extension is sgreed to in writing by both partics.

Buysr and Seller shall keep confidential any ioformation with respect to the Stations that Js not

othorwise generally availsble to the public or hed not been made avilsble 10 the public by persons

viher than Buyer, except s is necessary i connection with the preparation of the Sale Agreement,

&5 AdStisary for satisfing funding sources and/or us may be required by applicable law. IF for any

reason the transaction is abandoned of lerminated prior to being consummated, Buyer will retum

mm;ﬂumm copies of any information containing confidentiat or proprietary information
to Buyer.

Noue of the parties hereto shall make any public announcement or press reiesse regarding this offer
OF trandsction or the subject matier hereof without the prior written consent of the other party, except
s requared by law,

Each parly stell separately bear its own expenses incurmed in connection with this offer and the
transaction, segardliess of whether or not such transaction is consuramsted. Inilial drafly of principal
documents cantemplated herebry shall be provided by Buyer.

Each person signing this offer also, by the sct of signing, represents in its individual capacity thal he
hay the m\ititopowcmdmulmilytomonblhllroﬁhnﬁ!yﬁrwhiohhe signs and to commit
lhuuﬁly!opudmi.tlummoylhdi-m. This offer can be sigued in counterparts.

It is the Buyer's dasire to eater into Tione Brokerage Agreement (TBA) with Seller which would
commence with the signing of the Defirtive Agreemants. Saller will usa it bast efforts o negotiate

2 TBA sgroement.

This offer expires st S p.m. Eastern Standard Tins on November 28, 2000, unless & writien
sccoptance horcofis received by Buyer ptior to that time.

(SIGNATURE PAGE FOLLOWS)
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By. ot 4 14'

(b snge,

Sentor Vice Preg

Submitted
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