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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of _%Z
/‘2‘ 2006 between Plattsburgh Broadcasting Corp: n New Yotk corporation (“Seller"), an
Buslingion-Brosdesstors, Inc,, a Delaware corporation ("Buyer™),
Hall Communications,

Recitaly

- A. Seller owns and oporstes radio broadcast sintion WBTZ(FM), Plattsburgh, New
York (the "Station"), pursuant to certain authorizations issued by the Federal Coramumnications
Commission (the "FCC™). .

B. Seller and Buyer ure partics to a Time Brokerago Agreement 43 smended on May
27,2004 and Fune == 2005, (the "TBA") with xespect to the Station,
- May 23 ’ :
C. Pursuant to Paragraph 25 of the TBA, Buyer liag exercised its option to purchase the
Station Assgts (defined below) subject to the terms apd conditions set forth herein.

Agreement

NOW, THEREFORE, taking the forcgoing into account, and in considerution of the
mutaal covenlants and agreements set forth herein, the parties, intending to be legally
bound, hereby agree as follows:

ARTICLE 1: YURCHASE O ASSETS

1.1. Swion Assets. On the terms and subject to s conditions hereof, on the Closing
Date (dcﬁm:d bolow), Seller shall sell, assign, transfer, convey and deliver to Buyer, and Ruyer
shall purchase and acquire from Sellex, all of the rght, title and interest of Seller in and to all of
the asscts, propertica, mterosts and rights of Seller of whatsoover kind and hature, xeal and
personal, tangible and intangible, Which are used or held foc use in the operation of the Station,
Including those described in this Section 1,1, but excluding the Bxcluded Agsets as hercafier
defined (the "Station. Assets');

(2) all transfarable licenscs, penmitz and other authorizations which axe issued to
Sellor by the FCC with respect'to the Station (the "FCC Licenges") tucluding thosc described
on Schedule 1.1(2), including any renowals or modifications thereof between the date hercof
and Closing;

(®) all equipment, electrical devices, antennag, cables, tools, hardware, sparc parts
and ather tangiblc personal propérty of every kind and deserxiption which axs nged or beld for use
in the operation of the Statjon and listed on Schedule 1.1(b), except any retirements ox
dmposmom thorcof made betwecn the date hereof and Cloging in the ordinary course of business
and consistent with past practices of Scller (the “Tangible Personal Property™);

(c) all of Seller's rights in and to the Station's call'leticts and Seller's rights in and
to the trudernarks, trade nsmes, scrvice marks, franchises, copyrights, computer software,




programs and programming material, j iﬁgles, slogans, logos, and other
intangible property which arc used or held for usc in the operation of the Station, including
those listed on Schedule 1.1(c) (the "Intangible Property"); and

: (@) Seller's rights in and to all the files, documents, records, and books of
account (or copies thereof) relating to the operation of tho Statlon, including the Station's
local public files, blueprints, technical information and cngineering data, and logs, but
excluding records relating to Excluded Assets (defined below);

() any claims and rights against third parties that relate to the Station or the
Station Assets, all deposits, reserves and prepaid cxpenses that relate to the Station or the
Station Assets, and all of Scller's goodwill in, and going concem value of, the operation of the
" Station. : :

The Station Assets shall be transferred to Buyer free and clear of liens, claims and
encumbrances ("Licns") except for (i) liens for taxes not yet due and payable and for which
Buyer receives a credit pursuant to Section 3.2, and (ii) such casements, rights of way, building
and use restrictions, exceptions, reservations and limitations that are set forth in any title
commitment delivered to and approved by Buyer prior to Closing, which approval shall not be
unreasonably withheld if such exceptlons do not in any material respect detract from the value
- of the property subject thereto or impair the use thereof in the ordinary course of the business of
the Station (collectively, *Permitted Liens"). .

1.2. Excluded Assets, Notwithstanding anything to the contrary contained herein, the
Station Assets shall not include the following assets along with all rights, title and intcrest
therein (the "Bxcluded Assets™):

(a) all cash and cash cquivalcnts of Seller, including without limitation
certificates of deposit, commercial paper, treasury bills, markotable securities, asset or
money market accounts and all such similar accounts or mvcstmcnts,

(b) all nonmaterial items of tangible and intangible porsonal property of Seller
disposcd of or congumed in the ordinary course of business of Seller between the date of this
Agrecement and Closing that are replaced with items of equal or greater value prior to the
Closing;

(¢) Seller's name, corporate minute books, charter documents, corporate stock -
- record books and such other books and records as pertain to the organization, existence or sharc
capitalization of Seller, duplicate copics of the records of the Station, and. all records not relating
exclusively to the operation of the Station; '

, (d) contracts of insurance, and all ingurance proceeds or claims made
hercinunder; ;

‘(e) all pension, proﬁt sharing or cash or deferred (Section 401(k)) plans and
trusts and the assets thereof and any other employee benefit plan or arrangement and the
assets thereof, if any, maintained by Seller;
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 (f) the studio building, excluding any Tangiblc Personal Property located
therein; and motor vehicles, office furnituro and, fixtures, office materials and supplies, i R
inventory; and v ’ T

(¢) the tower and transmilter building.
ARTICLE 2: RETAINED OBLIGATIONS.

Buyer does not assurze or agres to discharge or perform and will not be deemed by
reason of the execution and delivery of this Agreement or any agreement, instrument or
document delivered pursuart to or in connection with this Agreement or otherwise by reagon of
the consummation of the transactions conternplated hereby, to have assumed or to have agreed to
discharge or petform, any liabilities, obli gations or cornmitments of Seller of any nature

 whatsoever whether accrued, absolute, contingent or otherwise and whether or nat dizclosed to
Buyer (the "Retained Obligations™). '

'ARTICLE 3: PURCHASE PRICE

3.1. Purchage Price. In consideration for the sale of the Station Assets to Buyer,
the purchase price to be paid by Buyer to Sellex for the Station Assets shall be Two Million
Pive Hundred Thousand Dollarg (32,5 00,000), subject to adjustment pursuant to Section 3.2
(the "Pucchase Price™). On the Closing Date, the Buyer shall pay to Seller the Purchase Price
by wire transfer of immediately available funds pursuant to written instiuctions of Seller to be
deliveted by Seller to Buyer prior to the Closing Date. '

3.2. Prorations and Adjustments. Except as otherwise provided herein, and subject to the
TBA, all deposits, reserves and prepaid and. deferred income and expenses relating to the
Station Assets arising from the conduct of the business and opcrations of the Station shall be
prorated between Buyer and Seller in accordance with generally accepted accounting principles
as of 11:59 p.m. on the date immediately preceding the Closing Date. Such prorations shall
include, without limitation, all ad valorem, and other property taxes (but excluding taxes arising

. by reason of thé transfer of the Station Assets as contemplated hereby which shall be paid ag set

forth in Section 12.1); business and license fees, music and other license fees (including any
retroactive adjustments thercof), utility expenses, rents, lcase payments and similar prepaid and
deferred items; however, Buyer shall be responsible for the payment of any sales taxes due as a
result of the transfer of assets. Except as otherwise provided herein, the prorations and
adjustments conteraplated by this Section 3.2, to the extent practicable, shall be made on the
Closing Date. As to those prorations and adjustments not capable of being ascertained on the
Closing Date, an adjustment and proration ghall bo made within ninety (90) calendar days of the
Closing Date. In the event of any disputes between the parties as to such adjustments, the
amounts not in dispute shall nonetheless be paid at the time provided herein and such disputes
shall be determined by an independent certified public accountant mutually acceptable to the
parties, and the fees and expenscs of such accountant shall be paid one-half by Seller and one-
half by Buyer. . , .

'3.3. Allocation, Buyer and Seller will allocate the Purchase Prico in accordance with the
respective fair market values of the Station Assets and the goodwill being purchased and sold in



accordance with the requirements of Section 1060 of the Internal Revenus Code of 1986, as
amended (the "Code™). The allocation shall be determined by mutual agreement of the parties.
Buyer and Seller cach further a.gn:cs to file its federal income tax returns and its other tax returns
reflecting such allocation.

ARTICLE 4: CLOSING

4.1. Closing. The consummation of the salc and purchase of the Station Assets (the
"Closing™) shall take place on a date designated by Buyer (the "Closirig Date") (provided that
Buyer shall give two business days' prior notice to Seller of such date), which Closing Date
shall be after the date of the FCC Consent (dcfined below), subject to satisfaction or waiver of
‘the conditions to Closing contained herein (othcr than those to be satisfied at Closing) and
provided that the Closing shall not occur pror to July 28, 2006). If requested by Buyer, prior to
Closing the parties shall hold a pre-closing conference at which the parties shall provide (for
reviow only) all documents to be delivered at Closing under this Agreement, each duly executed

‘but undated, and otherwise confirm their ability to timely consummate the Closing.

ARTICLE 5: GOVERNMENTAL CONSENTS

Closing is subject to and, conditioned upon prior FCC consent (the "FCC Consent™) to
tho assignment of the FCC Licenses to Buyer.

5.1. ECC. On a date designated by Buyer, Buyer and Scller shall file an application
with the FCC (the "FCC Application") requesting the FCC Consent. Buyer and Seller shall
- diligently prosecute the FCC Application and othcrwise use their best efforts to obtain the
FCC Consent as soon as possible. If the FCC Consent imposes upon Buycr any condition
(including without limitation any divestiture condition), Buyer shall timely comply therewith.

. 5.2. General, Buyer and Seller shall notify each other of all documents filed with or
received from any governmiental agency with respect to this Agreement or the transactions
contemplated hercby. Buyer and Seller shall furnish cach other with such information and
assistance as such the other may reasonably request in' connection with their preparation of
any governmeuntal filing hereunder.



ARTICLE 6: REPRESENT A TIONS AND WARRANTIES OF BUYER

Buyer hcncBy makes the following representations and warranties to Seller:

6.1.  Qrganization and Standing. Buyer is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization, and is qualified to do business in
each jurisdiction in which the Station Assets are located. Buyer has the requisite power and
authority to cxecute and deliver this Agreement aud all of the other agreements and instruments
to bo executed and delivercd by Buyer pursuant hereto (collectively, the "Buyer Ancillary
Agreements"), to consurnmate the transactions contemplated hereby and thereby and to comply
with the terms, conditions and provisions heroof and thereof,

6.2. Authorization. The execution, delivery and performance of this A greement and the

* Buyer Ancillary Agreements.by Buyer have been duly anthorized and approved by all necessary
action of Buyer and do not require any further authorization or consent of Buyer. This
Agrecment is, and eacli Buyer Ancillary Agrecment when executed and delivered by Buyer and
tho other parties thereto will be, a legal, valid and binding agreement of Buyer enforceable in
accordance With its respective terms, except in each caso as such enforceability may be limited
by bankruptcy, moratorium, insolvency, rcorganization. or other sinailar Jaws affecting or
limiting the enforcement of creditors’ rights generally and except as such enforceability is
subject to general principles of equity (regardless of whether such cnforceability is considered in
a procccdmg in equity ot at law).

. 6.3. No Conflicts. Neither the execution and dclwcry by Buyer of this Agrcemcnt and
the Buycr Ancillary Agreements or the consummation by Buyer of any of the transactions
contemplated hereby or thcrcby nor compliance by Buyer with or fulfillment by Buyer of the
terms, conditions and provisions hereof or thereof will: (i) conflict with any organizational
documents of Buyer or any law, judgment, order or decree to which Buyer is subject; or (ii):
require the approval, consent, authorization or act of, or the making by Buyer of any
dcclaration, filing or registration with, any third party or any forcign, federal, state or local
court, governmenital or regulatory authority or body, except the FCC Consent.

_ 6.4. Quualification. To its km)wlcdgc Buycr is lcga]ly, financially and otherwise

qualified to be the licenses of, acquire, own and operate the Station under the Communications
Act of 1934, as amended (the "Communications' Act") and the rules, regulations and policies
of the FCC. There is no action, suit or proceeding pending or threatened against Buyer which
questions the legality or propriety of the transactions contemplated by this Agreement or could
materially adversely affect Buyer's ability to perform its obligations hereunder. Buyer has and
will have available on the Closing Date sufficient fimds to enable it to consummate the
transactions contemplated hereby.

6.5. Na Finder. No broker, finder or other person is.entitled to a commission,
brokerage fee ot other similar payment in connection with this Agreement or the
transactions contemplated hereby as a result of any agreement or action of Buyer or any
party acting on Buyer's behalf,



ARTICLE 7: REPRESENTATIONS AND WARRANTIES OF SELLER.
Seller makes the following representations and warranties to Buyer:

7.1, Organization. Seller is duly organized, validly existing and in good standing under
the laws of the judsdiction of its organization, and is qualified to do business in cach
jurisdiction in which the Station Assets are located. Seller has the requisite power and authority
to execute and-deliver this Agreement.and all of the other agreements and instruments to be
executed ond dolivered by Seller pursuant hereto (collectively, the "Seller Axcillary

. Agreements"), to consummate the transactions contemplated hereby and thereby and to comply
'thh the tenms, conditions and provisions hercof and thereof.

7.2. Authorization, The execution, delivery and performance of this Agreement and the

Seller Ancillary Agreerents by Seller havo been duly authorized and approved by all necessary
action of Seller and do not require any further authorization or consent of Seller, This
Agreement is, and each Seller Ancillary Agreement when executed and delivered by Seller and

“the other partics thereto will be, a lega), valid and binding agreement of Seller enforceable in
accordance with its respective terms, except in each case as such enforceability may be limited

" by bankruptcy, moratorium, insotvency, reorganization or other similar laws affecting or
limiting the enforcemenit of creditors’ rights generally and except as such enforccability is -
subject to gencral principles of equity (regardless of whether such enforceability is considered in

" a proceeding in equity or at law).

7.3. No Conflicts, Neither the execution and delivery by Seller of this Agreement and the
Seller Ancillary Agrecements or the consummation by Seller of any of the transactions
contemplated hereby or thereby nor compliance by Scller with or fulfillient by Seller of the
terms, conditiong and provisions hereof or thereof will: (i) conflict with any organizational .
documents of Seller or any law, judgment, order, or decree to which Seller is subject; or (ii)
require the approval, consent, suthorization or act of, or the making by Scller of any-declaration,
filing or registration with, any third party or any foreign, federal, state or local court,
governmental or regulatory authority or body, except the FCC Consent.

7.4. ECC Licenses. Seller is the holder of the FCC Licenses described on Schedule 1.1(a)..
The FCC Licenscs are in full force and effect and have not been revoked, suspended, canceled,
rescinded or terminated and have not expired. There is not pending any action by or before the
FCC to revoke, suspend, cancel, rescind or materially adverscly modify any of the FCC Licenscs
(other than proceedings to smend FCC rules of general applicability), and there is not now
_ issued or outstanding, by or before the FCC, any order to show cause, notice of violation, notice
of apparont liability, or notice of forfeiture agzunst Seller with respect to the Station. Except as
set forth in Schedule 7.4, the Station is operating in compliance in all material respects with the
FCC Licenses, the Commmunications Act, and the mlos regualations and pohcxcs of the FCC.'

7 5. Taxes, Seller has, in respect of the Station's busincss, filed all foreign, federal,
state, county and local incore, excisc, propexty, sales, use, franchise and other tax returns
and reports which are required to have been filed by it under applicable law and has paid all
taxes which have becomne due pursuant to such réturns or pursuant to any assessments which
have become payable. '



_ 7.6. Personal Proporty. Schedule 1.1(b) contains a list of all material items of Tangible
Personal Property included in the Station Asscts. Seller has fitlc 1o the Tangible Personal
Property free and clear of Liens other than Permitted Liens. Except as described on Schedule
1.1(b), all items of Tangible Personal Property arc in good operating condition, reasonable
wear and tear and ordinary usage excepted, und have been msintained in accordance with
industry standards. :

7.7. Intangible Property. Schedule 1,1(¢) contains a description of the material Intangible

Property included in the Station Assets. Except as set forth on Schedule 1.1 (c), Seller has
-received no notice of any claim that its use of the Intangible Property infringes upon any third
party rights. Except as set forth-on Schedule 1,1(c), Seller owns or has the right to use the
- Intangible Property free and clear of Liens other than Permitted Licns.

7.8. Compliance with Law. Seller has complied in all material respects with all laws,
regulations, rules, writs, injunctions, ordinances, franchises, decrees or orders of any court or
of any foreign, federal, state, municipal or other governmental authority which are applicable

‘to the operation of the Station. There is no action, suit or proceeding pending or threatened
against Seller in respect the Station that will subject Buyer to liability or which questions the
legality ov propriety of the transactions contemplated by this Agrocment. To Seller's
kmowledge, there are no governmental claims or investigations pending or threatened against
Seller in respect of the Station {except those affecting the industry generally). :

7.9. No Finder, No broker, finder or other person is entitled to a'commission,
brokerage fce or other similar payment in connection with this Agreement or the
‘transactions contemplated hereby as a result of any agreement or action of Seller or any
party acting on Seller’s behalf.

7.10 Station Assets. The Station Assets constitute all the assets used or held for use in the
business or operation of the Station, Seller has good and marketable title to the Station Assets,
free and clear of Liens, except for Permitted Liens. Upon delivery to Buyer at Closing -of the

- documents contemnplated by Scction 13.1, Seller will thereby transfer to Buyer good and
marketable titlo to the Station Asscts, fice and clear of Liens, except for Permitted Liens. Seller
has no leases, contracts or agrecments that are used or held for use in the operation of the
Station. :

_ 7.11 Insurance, Seller maintains, or within ten (10) business days afier the date of this

. Agreement will obtain, and provide Buyer certificates evidencing, insurance policies insuring the
Station and the Station Assets for no less than the full replacement vatue thiereof; together with
such othex casualty, liability or other insurance as typically maintaincd on assets and businesaes
similar to the Station Agsets and the Station. All of such policies are, or upon issuance will be, in
full force and effect and Selle is not, or upon issuance will not be, in default of any material
provision thereof;, provided that Buyer will reimburse Scller for the premiums thercfor pursuemt

to the TBA. Seller has not received notice from any issuer of any such policies of its intention to

cancel, terminate or refuse to renew any policy issued by it.
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ARTICLE 8: COVENANTS OF SELLER

8.1. Seller's Covenants, Seller covenants and agrees with respect to the Station that,
between the date hiereof and Closing, except ag permitted by this Agreement or with the prior’
written congent of Buyer, which shall not be unreasonably withheld, Seller shali:

(8) operate the Station in the ordinary course of business consistent with past
practxcc and in all matérial respects in accordance with FCC niles and regulations and with all
- other applicable laws, regulations, xules and orders; :

(b) not creaté, assume or permit to exist any Liens upon the Station Asscts,
except for Permitted Liens; and not, other than nonmaterial items that are replaced with items
of equal or greater value prior to the Closing in the ordinary courso of business in accordance
‘with past practice, sell, lcase ox dispose of or agree to sell, lease or dispose of any of the Station
Agsets, or; provided that any such Station Assetssold, leased or disposed in the ordinary course
of business shall be replaced with items of equal or greater value prior.to the Closing; and

() furnish Buyer with such information relating to the Station Assets as Buyer
may reasonably request, at Buyet's expense and provided such request does not interfere
unreasonably with the business of the Statioti.

ARTICLE 9: JOINT COVENANTS

Buyer and Seller hereby covenant and agreo that between the date hereof and Closing:

5.1. Cooperation. Subject to express limitations contained elsewhere herein, each party
(1) shall usc commercially'rcasonablc efforts to satisfy the conditions to Closing set forth
herein, and (i) shall not in any material respect take any action that conflicts with its
obligations hereunder or that causes xts representations and warranties to become wntrue in any

material respect.

9.2.  Control of Station. Buyer shall not, directly or mdirectly, control, supervise or
dircct the operations of the Station prior to Closing. Such operations, iricluding complete control
and supervision of the Station's programs, employecs and policies, shall be the sole
responsibility of Seller.

9.3, 1031 Exchange, To facilitato the transfer of the Station Assets as part of a like-kind

exchange under Section 1031 of the Internal Revenue Code, Buyer may assign its rights under
. this Agreement (in whole or in part) to a “qualified intermediary" under section 1.1031 (k) 1

(2)(4) of tha treasury regulations (but such assignment shall not relieve it of its obligations

under this A greement). If Buyer gives notice of such assignment, Seller shall provide Buyer

with a written acknowledgment of such notice prior to Closing and convey the Station Assels

(or such portion thereof as is designated in writing by the qualified intermediary) to or on behalf

of the qualified intermediary at Closing and otherwise cooperate therewith.



ARTICLE 10: CONDITIONS OF CLOSING BY BUYER

The obligations of Buyer hereunder are, at its option, subject to sntmfachon, at ar prior
to Closing, of each of the following condmons

10.1. Ropregentations. Warranties and Covepant 54 The rcprosontatxons and warranties of

Seller made in this Agrecment shall be true and comect in all material respects as of the Closing
Date except for changes permitted or contemplated by the terms of this Agrccmcnt, and the
covenants and agreements te be complied with and performed by Seller at or prior to Closing
‘shall have been complied with ox performed in all material respects. Buyer shall have received a
‘certificate datod as of the Closing Date from Seller, executed by an authorized officer of Seller
to the effect that the conditions. -set forth in this Scctlon have been satisfied.

10.2. Govermental Congents. The FCC Consent shall have been obtamcd, and no
court or governmental order prohibiting Closmg shall be in effect,

'ARTICLE 11: CONDITIONS OF CLOSING BY SELLER

The obligations of Seller hercunder are, at its option, subjcct to satisfaction, at or-prior SN
to Closing, of each of the following conditions:

11.1. Representations. Wnnnties snd Covenants, The nepresentauons and warranties of
Buyer made in thig Agreement shall be true and correct in all material respects as of the Closing
Dato except for changes penmitted or contemplated by the terms of this Agreement, and the '
covenants and agreements to be complied with and performed by Buyer at or prior to- Closing
shall have been cornplied with or performed in all material respects, Seller shall have received a
certificate dated as of the Closing Date from Buyer, executed by an authorized officer of Buyer,
to the effect that the conditions set forth in this Section have been satisfied.

11.2. Governmental Congents, The FCC Consent shall have been obtained, and no court

- . or govermunental order prohibiting Closmg shall be in effect.

ARTICLE 12: EXPENSES

12:1. Expenses. Bach party shall be.solely responsible for all costs and expenses

* (including, without limitation, legal and aceounting costs and expenses) incurred by it in
conncction with the negotiation, preparation and performance of and compliance with the terms
of this Ag’rccmcnl, mcccpt that all recordation, transfer and documentary taxes, feés and
charges, and any excise, sales or use taxes, applicable to the transfer of the Station Assets all
FCC filing fees shall be paid one-half by Buyer and one-half by Seiler.

ARTICLE 13: DOCUIVIENTS TO BE DELIVERED AT CLOSING

13.1. Seller's Documents. At Closing, Seller sball deliver or cause to’be deliverged to
Buyer: ' : "

(8) certified copies of resolutions anthorizing its execution, delivery and
performance of this Agreement, including the consummation of the transactions contemplated

iy
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hereby;
(b) the certificate described in Section 10.1;
() such bills of sale, assignments, documents of title and other instruments of

conveyance, assigiment and transfer 88 may be necessary to convey, transfer and assign the
- Station Assets to Buyer, free and clcar of Liens, except for Permitted Liens; and

(d) an executed lease for the tower and transmitter building in the oxact form of -

the Icasc attached as Exhibit 13.1(d)(“Tower Lease™).

13.2. Buyer's Documents. At Closing, Buycr shall deliver or cause to be dclivéx‘ed'fo _

Seller:

(a) the certified copies of resolutions authorizing its execution, delivery and
performance of this Agreement, including the consummation of the transactions contemplated
hereby; and -

(b) certificate described in Section 11.1;

(c) the Purchase Price; and

(d) the executed Tower Lease.

ARTICLE 14: SURVIVAL: INDEMNIFICATION.

14.1. Survival. The covenants, agreements, representations and warranties in this
Agreement shall survive Closing for a period of twelve (12) months from the Closing
Date whereupon they shall expire and be of no further force or effect, except thosc under
(i) this Article 14 that rclate to Damages (defined below) for which written notice is given.
by the indemnified party to the indemnifying party prior to the expiration, which shall
survive until rosolved and (ii) Scctions 3.2 (Adjustments), 3.3 (Allocntlon) and 12.1

(Bxpenses), and indemnification obligations with respect to such provisions, which shall
survive until performed. '

14.2. Indemnification.

: (2) From and after the Closing, Seller shall defend, mdcmmfy and hold harmless
Buyer from and against any and all losses, costs, damages, liabilities and expanscs, including
reagopable attorneys' fées and expenses ("Dainagos”) incurred by Buyer arising out of or

“resulting from: (i) any breach or default by Seller under this Agreement; (if) the Retained
" Obligations; or (iii) the business or operation. of the Station by Seller before Closmg

(b) From and after the Closing, Buyer shall defend, mdcmmfy and hold
harmless Seller from and against any and all Damages incurred by Seller arising out of or
resulting from: (i) any breach or default by Buyer imder thls Agreement; or (11) the busincss or
operation of the Station by Buyer after Closing.

10



14.3. Procedures. The indemmified party shall give prompt written notice to the
indemmifying party of any demand, suit, claim or assertion of liability by third partics or other
circumstances that could givo riso to an indemnification obligation hereunder against the
indemnifying party (a "Claim"), but 2 failure to give such notice or delaying such notice shall
not affect the indemnified party's right to indemmification and the indemnifying party's
obligation to indemnify as set forth in this Agreement, except to the extent the indemnifying
party's ability to remedy, contest, defend or settle with respect to such Claim is thereby
prejudiced. The obligations and liabilities of the partiss with rospect to any Claim shall be
subject to the following additional terms and conditions:

_ (2) The indemnifying party shall have the right to undertake, by counsel or
-other representatives of its own choosing, the dcfense or opposition to such Claim.

: (b) In the event that the indemnifying party shall elect not to undertake such
defense or opposition, or, within twenty (20) days after written natice (which shall include
sufficient description of background information explaining. the basis for such Claim) of any
such Claim from the indemnified party, the indemnifying party shiall fail to underfake to defend
or oppose, the indemnified party (upon further written notice to the indemni fying party) shall
have the right to undertake the defense, opposition, compromise or gettlement of such Claim, by
counsel of other representatives of its own choosing, on behalf of and for the account and risk of
the indemnifying parfy (subject to the right of the indemnifying party to assume defense of or
opposition to such Claim at any time prior to settlement, compromise or final determination
thereof). .

(c) Anything herein to the contrary notwithstanding; (1) the indemnified party
shall have the right, at its own cost and expense, to participate in the defense, opposition,
corpromise or settlement of the Clgim; (ii) the indemnifying party shall not, without the
indemmified party's written consent, settle or compromise any Claim or consent to entry of any
Jjudgment which does not include as an unconditional term thereof the giving by the claimant or

the plaintiff to the indemnified party of a rolease from all liability in respect of such Claim; and
(iii) in the event that the indermifying party undertakes defense of or apposition ta any Claim,

* the indenanified party, by.counselor other representative of its own choosing and at its sole cost
and expense, shall have the right to consult with the indemnifying party and its counselor other
representatives concerning such Claim and the indemnifying parly and the indemnified party
and their respective counselor other representatives shall cooperate in gaod faith with respect to
‘such Claim, :

(d) All claims not disputed shall be paid by the indemnifying party within thirty
{(30) days after receiving notice of the Claim. "Disputed Claims" shall mean claims for Damages
by an indemnified party which the indernnifying party objects to in writing within thirty (30)
days afier receiving notice of the Claim. In the event there ig a Disputed Claim with respect-to
any Damages, the indemnifying party shall be required to pay the indémnified party the aincunt _ o
of such Damages for which the indemnifying party has, pursuant to a final determination, been '

- found liable within ten (10) days after there is a final determination with respect to such

Disputed Claim. A final determination of Disputed Claim shall be (i) a judgment of any court
determining the validity of a Disputed Claim, if no appeal is pending from such judgment and if
the time to appeal therefrom has elapsed:; (ii) an award of any arbitration determining the
validity of such disputed claim, if there is not pending any motion to set aside such award and if
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the time within which to move to set aside such award has elapsed; (iii) a writtén termination of
the dispute with respect to such claim signed by the parties thereto or their attorneys; (iv) 2
written acknowledgment of the indemnifying party that it no longer disputes the validity of such
-+ claim; or (V) such other evidence of final defeomination of a disputed claim as shall be
‘acceptable to the parties. No undertaking of defense or opposition to a Claim shall be construed
as an acknowledgment by such party that it is liable to the party claiming indemnification with
respect to the Claim at igsue or other similar Claims.

~ ARTICLE 15: TERMINATION
15.1. Termination. This;'Agrccmcnt roay be terminated at any time prior to Closing as
follows: -

(s) by mutual written consent of Buyer and Seller;

(b) by written notice of Buyer to Seller if Seller (i) does not satisfy the conditions
or perform the obligations to be satisfied or performed by it on the Closing Date; or (ii)
otherwisc breaches in any material respect any of its representations or warranties or defaults in
any material respect in the performance of any ofits covenants or agrecments herein contained
and such breach or default is not cured within the Curo Period (defined below);

(c) by written notice of Seller to Buyer if Buyer (i) does not satisfy the conditions
ot perform the obligations to be satisficd or performed by it on the Closing Date; or (ii)
otherwise breaches in any material respect any of its representations or warrantics or defaults mn
any material respect in the performance of any of its covenants or agreements herein contained
and such broach or default is not cured within the Cure Period (defined below);

(d) by written notice of Buyer to Seller as provided in Section 16.1 (Casnalty
. Loss); ‘ -

_ _ . (c) by written notice of Buyer to Seller, or by Seller to Buyer, if the FCC denies
the FCC Application by final order; or o

(f) by written notice of Buyer to Scller, or by Seller to Buyer, if the Closing shall
- not have beep consummated on or before the date one year after the date of this Agreement.

The term “Cure Period" as used herein means a period commencing the date

Buyer or Seller receives from the other written notice of breach or default hereunder and ‘

“continuing until the earlicr of (j) thitty (30) days thereafter or (ii) the Closing Date; provided,
however, thatif the breach-or defanlt cannot reasonably be cured within such period but can be
cured before the Closing Date, and if diligent efforts to cure promptly commence, then the Cure
Period shall continue as long as such diligent cfforts to cure continue, but not heyond the Closing
Date. Except as set forth below, the termination of this Agréement shall not relicve any party of
any Hability for breach or defaulf undor this Agreement prior to the dato of termmination.
Notwithstanding anything contained herein to the contrary, Scction 12.1 shall survive any
termination of this Agreement. ’
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_ 15.2. Remedjcy, The partics recogpize that if either party refuses to consummate the
Closing pursuant to the provisions of this Agrecment or either party otherwisc breaches or
defaults such that the Closing has not occurred ("Breaching Party"), monetary damages alone
will not be adequate to compensate the non-breaching party ("Nox-Breaching Party") for its
injury, Such Non-Breaching Party shall therefore be entitled to obtain specific performance of
the terms of this Agrcement in Heu of, and not in addition to, any other ramedies, inchuding
but not limited to monetary damages, that may be available to it; provided however, that Seller
may elect to recover liquidated damages in lieu of obtaining specific performance, If any
action is brought by the Non-Breaching Party to enforce this Agreement, the Breaching Party
- shall waive the defense that there is an adequate remedy at law. In the event of a default by the
Breaching Party which results in the filing of a lawsuit for damages, specific performance, or
other remedy, the Non-Breaching Party shall be entitled to reimbursement by the Breaching
Party of reasonable legal fecs and expenses incurred by the Non-Breaching Party, provided
_ that the Non-Breaching Party is successful in such Jawsnit.

ARTICLE 16: MISCELLANEOUS PROYISIONS

16.1. Casualty Loss. The risk of loss of or damage to the Station Assets shall remain

~with Seller at all times prior to Closing. In the event of any loss or damage to any of the
Station Assets, Seller shall notify Buyer thereof in writing immediately. Such notice shall
specify with particularity the loss or damage incurred and the cause thereof (if known or
reasonably ascertainablc). In the event that the property is not replaced or repaired on or
before the scheduled Closing Date, Buyer at its option may: (a) terminate this Agreement or
(b) elect to consummate the Closing and accept the property in its then condition, in which
event Buyer shall be entitled to all proceeds of insurance mnd, in such case, Scller shall () pay
to Buyer any proceeds reccived by Seller and (ii) assign to Buyer the right to any unpaid
proceeds. Seller covenants and agrees that no later than five (5) business days after the datc of
this Agreement and at all times thereafter through the Closing Date, it shall maintain in fiull
force and effect the policies of insurance referenced in Section 7.11, subject to reimbursement
of the premiums therefor by Buyer pursuant to the TBA.

‘ 16.2. Further Assurances, After the Cloging, Seller shall fiom time to time, at the
request of and without further cost or expense to Buyer, execute and deliver such other
instruments of conveyance and transfer and take such other actions as may rcasonably be

- requested in order to.more effectively consummate the transactions contemplated hereby to
vest in Buyer good titlo to the Station Assets, and Buyer shall from time to time, at the request
-of and without further cost or expense to Seller, execute and deliver such other instruments
and take such other actions as may rcasonably be requested in order more effectively to
relieve Seller of any obligations being assumed by Buyer hereundet.

16.3. Assignment, Except as otherwise expressly provided hercin, this'Agrecment shall
be binding upon and inure to the benefit of the parties hereto, and their respective
~ representatives, successors and agsigns. Seller may not assign this Agreement without the
prior written consent of Buycr. Buyer may assign this Agreement in whole or in part without
Seller's consent. ' ' .

13



04/06/2006 'THU 15:00 KAX 8636832{109 Hall Communications, Inc

@003/004

16.4. Amendments, No amendment, waiver of complisnce with any provision or
condition hercof or congent pursuant to this Agreement shall be effective unless oyidenced by
an instoument in witing signed by the party against whom enforcement of any waiver,
amendment, change, extension or discharps is sought.

_ 16.5. Headings, The headings set forth in this Agrecment are for convenicncc only and
- will not control or affect the meaning or construction of the provisions of this A greement.

16.6. Guveming Jaw. The construction and performance of this Agrecment-shall be
governed by the luws of the State of New York without giving offect to the choics of Inw

provisions thexeof.

16.7. Notices. Any notice, demand or requost xequired or pemuitted to be given vnder -
" the provisions of this Agreement shall be in wriling, iucluding. by facsimife, and shall be
deemned to bave been roccived on the date of personal delivery, on the third day after deposit
tn the U.S. mai) if mailed by registered ot corificd mail, postage prepaid and return receipt
reqitested, on the day after delivery to & natioually recognized overnight ¢owwier service if sent
by an overnight delivery service for next morning delivery or when delivered by facsimile
tranamission, and shall be addrcssed. ns follows (or to such other addross as any party maay

request by written notice):

if to Buyer:

i Robine B Avertin

President & CRO

ThePeor River Group
800-17¢h-Street; MW, 11 th Rleor—
Washington; -1DE 20006

With u copy (which shall not constitute notice) lo:

If to Scller:

Gary-Sehubert Barer

1000 Potomas Strect NW-Fifth Flook
Vrashingtony DC.-20007
Attention:~Brwin; G- Krasnow-
Facgimile:- (202)965-1729

George and Judy Bigscll
Plattsburgh Broadcasting Coip.
3206 Route 9 Lakeshore
Pom, New York 12072

Arthur J. Rowbotham,. Bsq.
President v
Hall Communications, JInc.
404 West Lime Street
Lakeland, FL 33806.. g

Susan' A. Marshall, Esq.

Fletcher, Heald &
Hildreth, P.L.C.

1300 North 17th Street-

llth Floor

Arlington, VA 22209

Fax: 703-812-0486

16,8, Commterparty, This Agreement may be executed in one or more ¢connterparts, ench__
of which will be deesmed an original and all of which together will constitute onc snd the same

instrament.
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+ 16.9. No Third Party Beneficiarics, Nothing herein expressed or implied is intended or
shall be construed to confer upon or give to any person or entity other than the parties hereto
and their successors or permitted assigns, any rights or remedies under or by reason of this

Agreement,

~ 16.10. Severability. The parties agree that if one or more provisions contained in this
Agreement shall be deemed or beld to be invalid, illegal or menforceable 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 thercby.

16.11. Bntirc Agrecment. This Agrecmient embodies the entire agreement and »
understanding of the parties hercto and supergedes any and all prior agreements, arrangements
and understandings relating to the matters provided for herein. This Agreement does not
supetsede any confidentiality agreement relating to the Station

[SIGNATURE PAGE FOLLOWS]
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SIGNATURE PAGR TO ASSHT PURCHASE AGREEMENT

IN W ITNESS W HEREOF, the p mtios have oxecuted 1 his Agresment as o f the d ate
Tirat set forth abovoe,

- SELLER I’LATTSBURG]’I BROADCASTING CORP.

By: / J@M&

Name: JUDITH A. BISSELL

Tide: PRESIDENT »
ﬁ 6L 7
gt
HALL COMMUNICATIONS s INC. Y
BUYER: BURLRIGION BROADCGASTERS; ING:

By: Z(:’L.f(l,(;‘zp :;,7 / /’<—F>f"\w1> -7, Z;"\'-'ﬁi

e

Name: Arthur J. Rowbotham
Title: President
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" Schedule 1.1 (a)

rce Liécnscs

WBTZ(FM), Plattsburgh, New York (acility ID #52807)

License Expiration Date
Main Station License. June 1, 2006

'FEC File Number BMLH-20051013AGS,

[Add auxiliaxy liccnses if any.]

Auxiliary -Antenna Authorization
FCC File No. BLH-961213KD

Expires June 1, 2006

Aural Studio Transmitter Link

- Station WAC215

Expires June 1, 2006
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modifies FCC File No. BLH-891024KA.
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