ASSET PURCHASE AGREEMENT

THIS AGREEMENT, made and entered as of this 17th day of October, 2014, be-
tween ARTISTIC MEDIA PARTNERS, INC., an Indiana corporation and (“Seller”), and
SOUND MANAGEMENT, LL.C, an Indiana limited liability company (“Buyer”).

RECITALS:

A. Seller holds Commission Authorizations for the following radio broadcast sta-
tions (the “Stations’) pursuant to certain authorizations issued by the Federal Commu-
nications Commission:

WNDV-FM (92.9 MHz) (FCC Facility ID No 41675), South Bend, Indiana;
WSSM(FM) (97.7 MHz) (FCC Facility ID No. 49558), Goshen Indiana; and

WSMM(FM) (102.3 MHz) (FCC Facility ID No. 63772), New Carlisle, Indiana;
and

B. Seller desires to sell and/or assign, and Buyer desires to purchase and/or ac-
quire said Commission Authorizations and Stations Assets, as hereinafter set forth; and

C. Said Commission Authorizations, as hereafter defined, may not be assigned
without the prior authorization of the FCC.

Now THEREFORE, in consideration of the foregoing premises and the mutual
representations, warranties and covenants herein contained, the Parties, intending to be
legally bound, subject to the prior approval of the Commission and subject to the terms
and conditions set forth herein, mutually agree as follows:

SECTION 1
DEFINITIONS

1.1. Definitions. As used herein, unless otherwise defined, shall have the mean-
ing or meanings assigned to them as described on Exhibit 15, hereto.

SECTION 2
ASSETS TO BE SOLD

2.1. Included Assets. Subject to FCC approval and the terms and conditions de-
scribed herein, Seller agrees to sell, assign, transfer, convey, set over, and deliver to
Buyer on the Closing Date, and Buyer shall purchase and/or accept assignment of, the
Stations Assets.

2.2. Excluded Assets. Notwithstanding anything to the contrary contained herein,
the Stations Assets shall not include the Excluded Assets.
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2.3. Assumption of Liabilities. The Stations Assets shall be transferred to Buyer
free and clear of Liens, except for Permitted Liens.

SECTION 3
PURCHASE PRICE

3.1. Purchase Price. The Purchase Price shall be the aggregate paid by Buyer to
Seller for the Stations Assets. The Purchase Price shall be liquidated and satisfied by
Buyer at Closing consistent with the provisions of Exhibit 9 pursuant to written instruc-
tions of Seller to be delivered by Seller to Buyer at least four (4) Business Days prior to
Closing. At Closing, Seller shall pay-off and obtain a release of the Senior Liens, if any.
The Purchase Price for the Stations is THREE MILLION FIVE HUNDRED THOUSAND
AND N0/100 U.S. DOLLARS ($3,500,000.00).

3.2. Allocation of Purchase Price. Buyer and Seller agree to allocate the Pur-
chase Price, plus any assumed liabilities that are liabilities for federal income tax pur-
poses, in accordance with Schedule 10. Seller and Buyer shall use such allocation for
all purposes related to the valuation of the Assets, including, without limitation, in con-
nection with any federal, state, county or local Tax returns filed after such allocation
shall be agreed upon. Unless required to do so in accordance with a “determination” as
defined in Section 1313(a) (1) of the Code, neither Seller nor Buyer shall take any posi-
tion in any Tax return, Tax proceeding, Tax audit or otherwise that is inconsistent with
such allocation.

SECTION 4
PRORATIONS

4.1. Adjustments. Subject to the terms, conditions and operation of the LMA, any
Prorations relating to the Stations Assets and arising from the conduct of the business
and operations of the Stations 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. Any Prorations otherwise not agreed to as of Closing Date
will be agreed on and adjusted by and between Buyer and Seller within sixty (60) days
after the Closing Date.

SECTION 5
COMMISSION APPLICATION

5.1. Commission Consent. Notwithstanding anything to the contrary, the as-
signment of the Commission Authorizations to Buyer is subject to the prior FCC Con-
sent. Within five (5) Business Days of the execution of this Agreement by Buyer and
Seller, Buyer and Seller shall file, or cause to be filed, with the Commission the FCC
Application and other necessary instruments required to obtain such FCC Consent, and
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agree thereafter to prosecute said FCC Application with all reasonable diligence and
otherwise to reasonably cooperate with each other and to use their commercially rea-
sonable best efforts to obtain the requisite FCC Consent promptly and to carry out the
provisions of this Agreement. Seller and Buyer hereby mutually agree to provide what-
ever additional information the Commission reasonably requests in processing said FCC
Application, and that such information will be furnished within the time established by
the Commission in its request or any reasonable and necessary extension thereof; pro-
vided, however, that neither party shall be required to petition for review or to file an
appeal of any decision by the Commission or the Staff of the Commission denying the
FCC Application.

5.1.1. Delays and Prosecution. 1f the Commission fails through no fault or
default on the part of Buyer or Seller to give its consent to the assignment of the
Commission Authorizations for the Stations from Seller to Buyer in sufficient time
to permit Closing no later than the end of the Effective Term, or if said FCC Appli-
cation should be set for evidentiary hearing (other than a hearing at which only oral
argument is to be presented) by the Commission for any reason, this Agreement may
be terminated by either party at its option without further obligation or liability here-
under; provided, however, that the terminating party may not terminate this Agree-
ment if it is in material default under any provision of this Agreement, or if such
Commission consent has been given in sufficient time prior to the delivery of written
notice of termination to permit Closing on or before the expiration of the Effective
Term. In the event of such termination, any Purchase Price Credit(s) shall be paid
and delivered to Buyer, if the reason for the FCC’s failure to consent or setting of an
evidentiary hearing is not due to Buyer’s fault for whatever reason.

5.1.2. Application Expenses. Buyer and Seller shall each be responsible for
its own expenses incurred in the preparation, filing and prosecution of the Assign-
ment Application before the Commission. Buyer and Seller shall equally share the
reasonable and necessary costs of any FCC Application and publication fees due in
connection with the filing of the FCC Application.

5.2. Control of Stations. Subject to the LMA, between the date of this Agree-
ment and the Closing Date, Buyer will not directly or indirectly control, supervise, or
direct, or attempt to control, supervise, or direct the construction and/or operation of the
Stations, but such activities, if any, including complete control and supervision of all
programs, employees and Stations’ policies, shall be the sole responsibility of Seller.
During such period, Seller shall, in its discretion, take the Stations off the air or operate
and program the Stations at its discretion.
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SECTION 6
REPRESENTATIONS AND WARRANTIES OF THE SELLER

6.1. Preamble. Seller hereby makes the representations and warranties set forth
in this Section 6, which shall continue to and shall be deemed to have been made again
at the Closing, and shall survive the Closing Date. The truth and accuracy of all such
covenants, representations and warranties shall continue until the Closing Date as a
condition precedent to the obligations of Buyer hereunder.

6.1.1. Organization. Seller is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization, and qualified to do
business in the State of Indiana. Seller has the requisite power and authority to exe-
cute and deliver this Agreement and the Seller Ancillary Agreements, pursuant here-
to, to consummate the transactions contemplated hereby and thereby and to comply
with the terms, conditions and provisions hereof and thereof.

6.1.2. Authorizations. Seller’s Authorization has been duly approved and au-
thorized and does not require any further authorization or consent of Buyer. This
Agreement is, and each Seller Ancillary Agreement when executed and delivered by
Seller and the other parties thereto will be, a legal, 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, insolvency, reorgan-
ization or other similar laws 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 enforceability is considered in a proceeding in equity or
at law).

6.1.3. No Conflicts. Neither the execution and delivery by Seller of this
Agreement and the Seller Ancillary Agreements or the consummation by Seller of
any of the transactions contemplated hereby or thereby, nor compliance by Seller
with or fulfillment by Seller of the terms, conditions and provisions hereof or thereof
will: (1) conflict with any (a) organizational documents of Seller; or (b) law, judg-
ment, order, or decree to which Seller is subject; or (i1) require the approval, consent,
authorization or act of, or the making by Seller of any declaration, filing or registra-
tion with, any third party or any foreign, federal, state or local court, governmental
or regulatory authority or body, except the Governmental Consents, and except for
counter-party consent to assign those Station Contracts designated on Schedule 4.

6.1.4. Commission Authorizations. Seller holds the Commission Authoriza-
tions described on Exhibit 1. Such Commission Authorizations constitutes all of the
authorizations required under the Act and/or the Rules and Regulations for the Sta-
tions. The Commission Authorizations is in full force and effect and has not been
revoked, suspended, canceled, rescinded or terminated and have not expired. There
is not pending or, to Seller’s Best Knowledge, threatened any action by or before the
FCC to revoke, suspend, cancel, rescind or Materially Adversely modify any of the
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Commission Authorizations (other than proceedings, of general applicability, to
amend the Rules and Regulations), and there is not now issued or outstanding, by or
before the FCC, any order to show cause, notice of violation, notice of apparent lia-
bility, or notice of forfeiture against Seller with respect to the Stations. The Stations
are maintained and controlled in compliance in all Material respects with the Com-
mission Authorizations, the Act, and the Rules and Regulations.

6.1.4.1. Maintain the Commission Authorizations. Until the Closing,
Seller shall exercise all efforts necessary to maintain, preserve and protect the
Commission Authorizations. Seller maintains a public file for the Stations as re-
quired by the Rules and Regulations.

6.1.5. Taxes. Seller has, in respect of the Stations’ Business, filed all federal,
state, county and local income, excise, property, 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 become due pursuant to such returns or pursuant
to any assessments which have become payable.

6.1.6. Stations Assets. The Stations Assets constitute all the assets reasonably
necessary for the business or operation of the Stations as now maintained and/or op-
erated, without regard to current programming. Seller has good and marketable title
to the Stations Assets, free and clear of Liens, except for Permitted Encumbrances
and those Liens listed on Schedule 6. At Closing, Seller will transfer to Buyer good
and marketable title to the Stations Assets, free and clear of Liens, except for Permit-
ted Encumbrances. Seller maintains sufficient insurance policies with respect to the
Stations and the Stations Assets and will maintain such policies in full force and ef-
fect until Closing. All Tangible Personal Property used in the Stations’ Business,
without material exception, is now and on the Closing Date will be in good operat-
ing condition and repair, reasonable wear and tear excepted. Except as set forth in
Schedule 6, all items of transmitting and studio equipment included in the Tangible
Personal Property have been maintained in a manner consistent with generally ac-
cepted standards of good engineering practice, and will permit the Stations and any
of their auxiliary broadcast stations to operate in all material respects in accordance
with the terms of the Commission Authorizations, the Rules and Regulations, and all
other applicable federal, state, and local statues, ordinances, rules and regulations.

6.1.7. Compliance with Law; No Litigation. Seller has complied in all Mate-
rial respects with all laws, regulations, rules, writs, injunctions, ordinances, fran-
chises, decrees or orders of any court or of any foreign, federal, state, municipal or
other governmental authority which are applicable to the Stations or the Stations As-
sets. Except as disclosed on Schedule 6, there is no action, suit or proceeding pend-
ing or, to Seller’s Best Knowledge, threatened against Seller and, to Seller’s Best
Knowledge, there are no claims or investigations, litigation pending or threatened,
nor any judgment or decree outstanding or threatened against Seller in respect of the
Stations or the Stations Assets, or which might adversely affect the Stations Assets
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or Seller’s power, authority or ability to enter into this Agreement and to carry out
the transactions contemplated herein. Seller does not know or have reasonable
grounds to know of any threats of any such claim, litigation, proceeding or investi-
gation.

6.1.8. Broker-Finder. Neither this Agreement nor the sale and purchase of
the Stations Assets or any other transaction contemplated by the Agreement was in-
duced or procured through any person acting on behalf of or representing either
Seller or Buyer as broker, finder, investment banker, financial advisor or in any sim-
ilar capacity, except for BERGNER & CO., Boca Raton, Florida. The commission due
to BERGNER & CoO. shall be the joint obligation of, and be paid one-half (72) each
by, Buyer and Seller.

6.1.9. No Insolvency. No insolvency proceedings of any character including
without limitation, bankruptcy, receivership, reorganization, composition or ar-
rangement with creditors, voluntary or involuntary, affecting the Seller are pending
or, to Seller’s Best Knowledge, threatened, and Buyer has made no assignment for
the benefit of creditors, nor taken any action with a view to, or which would consti-
tute the basis for, the institution of any such insolvency proceedings.

6.1.10. Binding Agreement. This Agreement has been duly executed and de-
livered by Seller and constitutes a valid and binding obligation of Seller enforceable
against Seller in accordance with the terms of this Agreement, except as limited by
laws affecting creditors’ rights or equitable principles generally.

SECTION 7
WARRANTIES, REPRESENTATIONS AND COVENANTS OF BUYER

7.1. Preamble. Buyer hereby makes the representations and warranties set out in
this Section 7, which representations and warranties shall continue to and shall be
deemed to have been made again on the Closing Date, and shall survive the Closing
Date:

7.1.1. Organization. Buyer is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization, and as of the Closing
Date shall be qualified to do business in each jurisdiction in which the Stations As-
sets are located. Buyer has the requisite power and authority to execute and deliver
this Agreement and the Buyer Ancillary Agreements, pursuant hereto, to consum-
mate the transactions contemplated hereby and thereby and to comply with the
terms, conditions and provisions hereof and thereof.

7.1.2. Authorization. Buyer’s Authorization has been duly approved and au-
thorized and does not require any further authorization or consent of Buyer. This
Agreement is, and each Buyer Ancillary Agreement when executed and delivered by
Buyer and the other parties thereto will be, a legal, valid and binding agreement of
Buyer enforceable in accordance with its respective terms, except in each case as
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such enforceability may be limited by bankruptcy, moratorium, insolvency, reorgan-
ization or other similar laws 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 enforceability is considered in a proceeding in equity or
at law).

7.1.3. No Conflicts. Neither the execution and delivery by Buyer of this
Agreement and the Buyer Ancillary Agreements or the consummation by Buyer of
any of the transactions contemplated hereby or thereby, nor compliance by Buyer
with or fulfillment by Buyer of the terms, conditions and provisions hereof or there-
of will: (i) conflict with any (a) organizational documents of Buyer; or (b) law,
judgment, order, or decree to which Buyer is subject; or (i1) require the approval,
consent, authorization or act of, or the making by Buyer of any declaration, filing or
registration with, any third party or any foreign, federal, state or local court, gov-
ernmental or regulatory authority or body, except the Governmental Consents or any
third-party consent to assign those Station Contracts.

7.1.4. Binding Agreement. This Agreement has been duly executed and de-
livered by Buyer and constitutes a valid and binding obligation of Buyer enforceable
against Buyer in accordance with the terms of this Agreement, except as limited by
laws affecting creditors’ rights or equitable principles generally.

7.1.5. Financial Ability. Buyer has the requisite financial resources to under-
take and perform Buyer’s obligations pursuant to this Agreement. This representa-
tion is expressly predicated upon lender and equity partner financial commitments
upon which Buyer is relying to accomplish the payment of (i) the Purchase Price and
(11) other closing expenses of Buyer contemplated by this Agreement.

SECTION 8
CONDITIONS FOR CLOSING

8.1. Conditions precedent to Obligations of Buyer. The obligations of the Buyer
under this Agreement are subject to the satisfaction of each of the following express
conditions precedent (provided that Buyer may, at its election, waive any of such condi-
tions on the Closing Date, notwithstanding that such condition is not fulfilled on the
Closing Date):

8.1.1. FCC Consent. The FCC Consent shall have been granted and public
notice thereof shall have been publicly released by the FCC.

8.1.2. Seller’s Effective Representations. Each of the Seller’s representations
and warranties contained in this Agreement or in any exhibit, certificate or document
delivered pursuant to the provisions hereof, shall be true and correct in all material
respects at and as of the Closing Date with the same force and effect as if each such
representation or warranty were made at and as of such time.
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8.1.3. Valid Authorizations. Seller shall be the holder of the Commission Au-
thorizations and said Commission Authorizations shall be valid and in good standing
with the FCC. Seller shall have taken all the necessary corporate action to authorize
and to consummate this transaction.

8.1.4. No Liens. Except for Permitted Liens, there shall be no material out-
standing Liens or other charges or encumbrances on the Assets.

8.2. Conditions Precedent to Obligations of Seller. The performance of the obli-
gations of the Seller under this Agreement is subject to the satisfaction of each of the
following express conditions precedent (provided that Seller may, at its election, waive
any of such conditions at Closing, notwithstanding that such condition is not fulfilled on
the Closing Date, and Seller’s acceptance of the Purchase Price shall be deemed a waiv-
er of any condition precedent not otherwise satisfied).

8.2.1. FCC Consent. The FCC Consent shall have been granted and public
notice thereof shall have been publicly released by the FCC.

8.2.2. Buyer’s Effective Representations. Each of Buyer’s representations
and warranties contained in this Agreement or in any certificate or document deliv-
ered pursuant to the provisions hereof, shall be true in all material respects at and as
of the Closing Date as though each such representations or warranty was made at
and as of such time.

8.2.3. Valid Authorization. Buyer shall have taken all the necessary “corpo-
rate” action to authorize and to consummate this transaction.

8.2.4. Buyer’s Action. Buyer shall deliver, and/or cause to be delivered, to
Seller on the Closing Date the Purchase Price required to be paid and delivered by
Buyer pursuant to Section 3.1 hereof.

SECTION 9
PERFORMANCE AT CLOSING

9.1. Seller’s Performance. As further conditions to Buyer’s obligation to close
hereunder, at the Closing the Seller shall:

9.1.1. Commission Authorizations Assignments. Deliver to Buyer, in a form
and substance reasonably acceptable to counsel for Buyer, assignments of the Com-
mission Authorizations set forth in Exhibit 1, hereto, transferring the same to Buyer
in customary form and substance.

9.1.2. Bill of Sale. Deliver to Buyer bills of sale in a form and substance rea-
sonably acceptable to counsel for Seller and Buyer.

9.1.3. Transfer Instruments. Deliver to Buyer such other assignments and
further instruments of transfer as Buyer may reasonably require to effectuate the as-
signment to it of those contracts, leases and agreements to be assumed by Buyer pur-
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suant to this Agreement, as well as deeds, documents of title and other instruments
of conveyance, assignment and transfer as reasonably may be necessary to convey,
transfer and assign the other Stations Assets to Buyer, free and clear of Liens, except
for Permitted Liens.

9.1.4. Bring-down Certificate. At Closing, Seller shall deliver to Buyer a cer-
tificate affirming the representations and warranties contained in Section 6.1 and its
subparts.

9.2. Buyer’s Performance. As a further condition to Seller’s obligation to close
hereunder, at the Closing Buyer shall:

9.2.1. Purchase Price. Deliver to Seller, in accordance with the provisions of
this Agreement, the Purchase Price.

9.2.2. Assumption Agreement. Deliver to Seller an assumption agreement in
a form reasonably satisfactory to Seller assuming those liabilities and obligations
which Buyer shall assume as set forth in Schedule 4 hereto or as otherwise set forth
in this Agreement.

9.2.3. Bring-down Certificate. At Closing, Buyer shall deliver to Seller a cer-
tificate affirming the representations and warranties contained in Section 7.1 and its
subparts.

9.3. Employees. Buyer may (but is not obligated to) offer post-Closing employ-
ment to any of the Stations’ employees. All employees of the Stations will be terminat-
ed at Closing by Seller. With respect to each such employee who accepts Buyer’s offer
of employment, Seller shall be responsible for all compensation and benefits arising
prior to Closing (in accordance with Seller’s employment terms) and Buyer shall be re-
sponsible for all compensation and benefits arising after Closing (in accordance with
Buyer’s employment terms). Prior to the Closing Date Seller shall resolve and conclude
all vacation time and sick-leave accrual issues respecting its employees so that no such
issues shall be present as of the Closing Date or after the Closing Date indemnify and
hold harmless Buyer therefor.

9.3.1. Employee Obligations. Buyer does not assume any of Seller’s employ-
ee obligations (including any severance obligations), all of which are Retained Lia-
bilities and not Assumed Obligations. Notwithstanding anything in this Agreement
to the contrary, if any of the employment agreements included in the Station Con-
tracts includes any deferred compensation or profit sharing or transfer of control or
similar provisions, then such obligations shall be Retained Liabilities and not As-
sumed Obligations.

9.3.2. No Employee Enforcement Rights. The terms of this Agreement are
solely for the benefit of (and may be enforced only by) the parties hereto and their
respective successors and permitted assigns. Without limiting the foregoing, nothing
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in this Agreement gives any rights to any employee, and no employee may enforce
any provision of this Agreement against any of the parties hereto.

SECTION 10
INDEMNIFICATIONS

10.1. Seller’s Indemnities. Seller shall indemnify, defend and hold harmless
Buyer from and against any and all loss, cost, liability, damage and/or expense (includ-
ing legal and other expenses incident thereto) of every kind, nature or description, up to
an aggregate and total maximum amount not to exceed the Purchase Price, arising out of
(a) the breach of any representation or warranty of Seller set forth in this Agreement and
the Ancillary Agreements; (b) the breach of any of Seller’s covenants or other agree-
ments contained in or arising out of this Agreement or the transactions contemplated
hereby; and (c) the operations or business of Seller on or after the Closing Date, regard-
less of whether disclosed in any schedule or document and regardless of whether consti-
tuting a breach by Seller of any representation, warranty, covenant or agreement, and
any other liability or obligation of Seller.

10.2. Buyer’s Indemnities. Buyer shall indemnify, defend and hold harmless
Seller and its affiliates from and against any and all loss, cost, liability, damage and/or
expense (including legal and other expenses incident thereto) of every kind, nature or
description, up to an aggregate and total maximum amount not to exceed the Purchase
Price, arising out of (a) the breach of any representation or warranty of Buyer set forth
in this Agreement and the Ancillary Agreements, (b) the breach of any of its covenants
or other agreements contained in or arising out of this Agreement or the transactions
contemplated hereby, and (c) the operations or business of Buyer or the Stations and
Stations Assets on or after the Closing Date, regardless of whether disclosed in any
schedule or document and regardless of whether constituting a breach by Buyer of any
representation, warranty, covenant or agreement, and any other liability or obligation of
Buyer.

10.3. Notice of Claim. Buyer or Seller, upon discovery of (i) the breach of any of
the representations, warranties or covenants of the other party, or (ii) claims which are
subject to indemnification under this Agreement, shall give to the other prompt written
notice of the discovery of such breach or claim. If any action, suit, or proceeding shall
be commenced against, or any claim or demand be asserted against, Buyer or Seller or
other person entitled to indemnification hereunder, as the case may be, in respect of
which such Claimant proposes to seek indemnification from a party under this Sec-
tion 10, then such Claimant shall notify the Indemnitor to that effect in writing with
reasonable promptness; provided that the Claimant’s failure to do so shall not preclude
it from seeking indemnification hereunder unless such failure has materially prejudiced
the Indemnitor's ability to defend such Claim.
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10.4. Right to Defend. Should any claim or liability be asserted by a third party
against a Claimant which would give rise to a claim for indemnification under the pro-
visions of this Section 10 by a party to this Agreement, then the Claimant shall prompt-
ly notify, in writing, the Indemnitor, and the Indemnitor shall be entitled, at its own ex-
pense, and upon written notice to the Claimant, to compromise or defend such claim,
including, without limitation, the employment of counsel reasonably satisfactory to
Claimant and the payment of all expenses. Claimant shall have the right to employ sepa-
rate counsel in any such action and to participate in the defense thereof, but the fees and
expenses of such counsel shall be at the expense of Claimant unless (i) Indemnitor
agrees to pay such fees and expenses or has failed promptly to assume the defense of
such action or proceeding and employ counsel reasonably satisfactory to Indemnitee in
any such action or proceeding, or (ii) the named parties to any such action or proceeding
include both Indemnitor and Claimant and Claimant has been advised by counsel that
there is a conflict of interest between the parties’ positions such that separate representa-
tion is required, in which case the costs and expenses of such separate counsel will be
covered by Indemnitor. The Claimant may not settle any claim without the consent of
the Indemnitor, except upon terms and conditions offered or consented to by the
Indemnitor.

10.5. Indemnification Basket; Limitations. No indemnification shall be required
under either Section 10.1 or Section 10.2, (i) unless and until the aggregate amount of
all claims for indemnification under such section exceeds FIVE THOUSAND AND
N0/100 U.S. DOLLARS ($5,000.00) in the aggregate, whereupon the party seeking in-
demnification shall be entitled to recover the full amount of all claims (subject to the
dollar limitations and other limitations set forth above), and (i1) with respect to a breach
of a representation, warranty or covenant hereunder unless a notice with respect to such
claim for indemnification is provided within (1) one year from the Closing Date.

SECTION 11
APPLICATION PROSECUTION; REMEDIES; TERMINATION; BROADCAST FAILURE

11.1. Application Prosecution. In the event that either party fails to exercise
good faith and fails through its fault to supply to the Commission a substantially com-
plete and acceptable FCC Application, as such portion thereof applies to each respec-
tively, within the time limit hereinafter set forth, or either party fails to exercise good
faith and fails through its own fault to supply appropriate amendments pertaining to the
FCC Application within twenty-five (25) days (or such longer period as shall be fixed
by the Commission for response) of the date upon which such data is requested, either
orally or in writing, by Commission personnel, or if either party, after the Commission
grant of the FCC Application fails through its own fault or refuses in bad faith to close
as herein provided, such fault or failure will be considered to be a willful and material
breach of this Agreement.
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11.2. Remedies on Breach. The Parties acknowledge that the Stations are of a
special, unique and extraordinary character and that damages are inadequate to compen-
sate for any breach of this Agreement. Accordingly, in the event of a breach by Seller of
its representations, warranties, covenants, conditions precedent or obligations under this
Agreement, Buyer’s sole election in lieu of other remedies available to it, and subject to
obtaining any requisite approval of the FCC, is to seek a decree of specific performance
requiring Seller to fulfill its obligations under this Agreement. The foregoing remedies
shall be available only to a party that is not in material breach of this Agreement at the
time any such remedy is asserted by it, and upon written notice to the other party. The
prevailing party shall be entitled to recover its reasonable legal expenses, including at-
torneys’ fees (at trial and on appeal) from the losing party. Buyer shall have the right
specifically to enforce the performance of the Seller under this Agreement without the
necessity of posting any bond or other security, and the Seller hereby waives the de-
fense in any such suit that Buyer has an adequate remedy at law and Seller agrees not to
interpose any opposition, legal or otherwise, as to the propriety of specific performance
as a remedy.

11.2.1. Opportunity to Cure. If Seller or Buyer believes the other to be in de-
fault hereunder, the party believing a default has occurred shall provide the other
party with written notice specifying in reasonable detail the nature of such default. If
the default has not been cured by the earlier of: (i) the Closing Date, or (ii) within
twenty (20) Business Days after delivery of that notice, then, subject to the provi-
sions of this Agreement, the party giving such notice may terminate this Agreement
and/or exercise the remedies available to such party pursuant to this Agreement.

11.3. Termination. This Agreement may be terminated, by written notice given
by either party to the other party hereto, at any time prior to the Closing Date as follows
(provided that no party may terminate this Agreement if such Party’s breach of its obli-
gations hereunder is the cause of the circumstances upon which such termination is
based):

11.3.1. Written Consent. By mutual written consent of the Parties;

11.3.2. Order or Decree. By either party, if a court of competent jurisdiction
or governmental, regulatory or administrative agency or commission having juris-
diction over the Parties and the Agreement shall have issued a valid order, decree or
ruling or taken any other valid action, in each case permanently restraining, enjoin-
ing or otherwise prohibiting the transaction contemplated by this Agreement and
such valid order, decree, ruling or other action shall have become final and
nonappealable or any governmental or other third party consent approval, regulatory
requirement or decree necessary for the consummation of the transaction has not
been or cannot be obtained during the Effective Term;

11.3.3. Breach by Seller. By Buyer if Seller fails to materially perform, or
materially breaches, any of its obligations, representations, warranties or duties un-
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der this Agreement and Seller has not reasonably cured such failure to materially
perform, or such material breach, in accordance with Section 11.2.1, above;

11.3.4. Breach by Buyer. By Seller if Buyer fails to materially perform, or
materially breaches, any of its obligations, representations, warranties or duties un-
der this Agreement and Buyer has not reasonably cured such failure to materially
perform, or such material breach, in accordance with Section 11.2.1, above;

11.3.5. FCC Denial. By either party, if the FCC denies the FCC Application
and such denial becomes final and nonappealable;

11.3.6. Lapse of Time. By either party, if the Closing has not occurred within
the Effective Term, unless such period is extended or postponed by either of the Par-
ties as provided in this Agreement; or

11.3.8. Failure to Consummate. By cither party, if the consummation of this
Agreement does not occur within the Effective Term, unless the Effective Term is
extended by mutual agreement of Buyer and Seller.

11.4. Non Exclusive Termination Rights. The termination rights provided in
Section 11.3, and its subparts, are in addition to, and do not preclude, any other termi-
nation rights of the Parties provided in this Agreement.

SECTION 12
MISCELLANEOUS GOVERNING PROVISIONS

12.1. Governing Provisions. Additional provisions that shall govern the opera-
tion and interpretation of this Agreement are set forth on Exhibit 12, and hereby are in-
corporated as if fully set forth herein.
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12.2. Listing of Exhibits and Schedules.

DOCUMENT IDENTIFICATION

Listing of Commission Authorization(s) and other local, state and

Exhibit 1 s o :
bt federal permits, authorizations and licenses

Schedule 2 | Inventory of Tangible Personal Property

Schedule 3 | Listing of Real Property

Schedule 4 | Contracts, Agreements, Leases (including Real Property Leases)

Schedule 5 | Listing of Intangible Property

Schedule 6 Schedule of encumbrances and conflicts

Schedule 7 | Excluded Property

Schedule & Liabilities Not Assumed

Exhibit 9 Purchase Price Enumeration

Schedule 10 | Purchase Price Allocation Schedule

Schedule 11 | Permitted Liens

Exhibit 12 Miscellaneous Governing Provisions

Exhibit 13 Notice

Exhibit 14-1 | Subordinated Promissory Note

Exhibit 15 Definitions

[ SIGNATURE PAGE IS NEXT ]
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[ SIGNATURE PAGE TO WNDV-FM, WSSM, WSMM ASSET PURCHASE AGREi MENT |

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be

signed and executed by their proper thereunto duly authorized as of the day and year
above written.

SELLER: ARTISTIC MEDIA PARTNERS, INC.

ey (1. (Wls

Name: George Callas
Title Treasurer

BUYER: SOUND MANAGEMENT, LLC

L L e

Name: Arthur A. Angotuﬂfl
Tinle: Managing Member
WNDV-FM, WSSM, WSMM ASSET PURCHASE AGREEMENT PaGt 15

AMP-SOUND MGMT ASSET PURCHASE AGT - AD T NJF2.DOCX



EXHIBIT 1

COMMISSION AUTHORIZATION(S) AND
OTHER PERMITS, AUTHORIZATIONS, LICENSES

COMMUNITY OF FACILITY EXPIRATION
CALL SIGN DESCRIPTION FCC FILE No.
LICENSE ID No. DATE

WNDV-FM South Bend, IN 41675 FM Main Station BRH-20120328AC]J 8/1/2020

KFS969 ditto ditto Remote Pick-up ditto ditto

Studio Transmitter
WBX288 ] ] ] i
ditto ditto Link (“STL”) ditto ditto

WSSM(FM)Y Goshen, IN 49558 FM Main Station | BRH-20120328ACL ditto

KPM270 ditto ditto Remote Pick-up ditto ditto

WLO323 ditto ditto STL ditto ditto

WSMM(FM) | New Carlisle, IN 63772 FM Main Station BRH-20120328 ACK? ditto

WLP529 ditto ditto STL ditto ditto

Y Construction Permit BPH-20121003ABK which expires November 15, 2015.
# License application BMLH-20121120AHD granted November 21, 2013.
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SCHEDULE 2

INVENTORY OF TANGIBLE PERSONAL PROPERTY

WNDV-FM, WSSM, WSMM ASSET PURCHASE AGREEMENT SCHEDULE 2
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SCHEDULE 3

LISTING OF REAL PROPERTY
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SCHEDULE 4

CONTRACTS, AGREEMENTS, LEASES

WNDV-FM, WSSM, WSMM ASSET PURCHASE AGREEMENT SCHEDULE 4
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SCHEDULE 5

LISTING OF INTANGIBLE PROPERTY
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SCHEDULE 6

SCHEDULE OF ENCUMBRANCES AND CONFLICTS
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SCHEDULE 7

EXCLUDED ASSETS

Seller’s corporate records and tax returns and all other documentation of any
kind that does not pertain directly to the Stations.
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SCHEDULE 8§

LIABILITIES NOT ASSUMED
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EXHIBIT 9

PURCHASE PRICE ENUMERATION

1. Aggregate Purchase Price shall be, and be equal to, THREE MILLION FIVE
HUNDRED THOUSAND AND NO/100 U.S. DOLLARS ($3,500,000.00), and shall be allo-
cated and paid, subject to adjustments, as follows:

1.1. Payment of Cash Portion of Purchase Price. On Closing Date Buyer
shall cause the delivery, payment and/or satisfaction, as applicable, to Seller of
THREE MILLION AND NO/100 U.S. DOLLARS ($3,000,000.00) in the form of Imme-
diately Available Funds, plus or minus any adjustment to be made for the Purchase
Price Credit(s), as the balance of the Purchase Price.

1.2. Promissory Note. On the Closing Date Buyer shall deliver to Seller the
Promissory Note substantially in the form attached hereto as Schedule 14, hereto.
The Promissory Note shall be in the amount of FIVE HUNDRED THOUSAND AND
No0/100 U.S. DOLLARS ($500,000.00), for the balance of the Purchase Price as stat-
ed in this Exhibit 9, and the Promissory Note may be secured by commercially nec-
essary documentation reasonably required and reasonably suitable to Seller, and to
Buyer’s lenders.
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SCHEDULE 10

PURCHASE PRICE ALLOCATION
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SCHEDULE 11

PERMITTED LIENS

WNDV-FM, WSSM, WSMM ASSET PURCHASE AGREEMENT SCHEDULE 11

AMP-SOUND MGMT ASSET PURCHASE AGT - AQ1 NJP2.DOCX



EXHIBIT 12

MISCELLANEOUS GOVERNING PROVISIONS

1. Announcements/Press Releases. All announcements
and press releases concerning this Agreement and the
transactions contemplated herein shall be mutually agreed
to by Buyer and Seller prior to their release. Buyer and
Seller agree that, except as and to the extent that such is
required by law or by the Rules and Regulations, there
shall be no public announcement or press release issued
concerning this Agreement and the transactions contem-
plated herein until the FCC Application is accepted for fil-
ing by the FCC.

2. Broker. The sole broker involved with this transac-
tion is Michael J. Bergner (Bergner & Co.), and each
agrees to hold the other harmless as against any claim of
any other broker arising out of or as a consequence of the
respective actions of Buyer and Seller. The brokerage fee
due Bergner & Co. is SEVENTY-FIVE THOUSAND AND
No0/100 U.S. DOLLARS ($75,000.00).

3. Confidentiality. Subject to the requirements of ap-
plicable law, Buyer and Seller shall each keep confidential
all information obtained by them with respect to the other
party hereto in connection with this Agreement and the
negotiations preceding this Agreement, and will use such
information solely in connection with the transactions
contemplated by this Agreement, and if the transactions
contemplated hereby are not consummated for any reason,
each shall return to each other party hereto, without retain-
ing a copy thereof, any schedules, documents or other
written information obtained from such other party in
connection with this Agreement and the transactions con-
templated hereby. Notwithstanding the foregoing, no party
shall be required to keep confidential which is: (i) known
or available through other lawful sources, not bound by a
confidentiality agreement with the disclosing party; (ii) or
becomes publicly known through no fault of the receiving
party or its agents; (iii) required to be disclosed pursuant
to an order or request of a judicial or governmental au-
thority (provided the party other than the disclosing party
is given reasonable prior notice of the order or request and
the purpose of the disclosure); (iv) developed by the re-
ceiving party independently of the disclosure by the dis-
closing party, (v) disclosed in connection with the en-
forcement of the rights and remedies of such party
hereunder, or (vi) disclosed to its affiliates, agents, audi-
tors and consultants.

4. Counterparts. This Agreement may be executed in
counterparts, all of which together shall comprise one and
the same instrument.

5. Entire Agreement. This Agreement and the docu-
ments relating to the transactions contemplated herewith
set forth the entire agreement of the Parties and is intend-
ed to supersede all prior negotiations, understandings, and

agreements and cannot be altered, amended, changed or
modified in any respect unless such alteration, amend-
ment, change or modification shall have been agreed to by
each of the Parties hereto and reduced to writing in its en-
tirety and signed and delivered by each party.

6. Explication. Unless the context of this Agreement
clearly requires otherwise, references to the plural include
the singular and to the singular include the plural, refer-
ences to any gender include any other gender, the part in-
cludes the whole, the term “including” is not limiting, and
the term “or” has, except where otherwise indicated, the
inclusive meaning represented by the phrase “and/or.” The
words “hereof,” “herein,” “hereby,” “hereunder,” and sim-
ilar terms in this Agreement refer to this Agreement as a
whole and not to any particular provision of this Agree-
ment. Article, section, subsection, clause, schedule and
schedule references are to this Agreement, unless other-
wise specified. Any reference in or to this Agreement or
any of the Ancillary Agreements includes any and all
permitted alterations, amendments, changes, extensions,
modifications, renewals, or supplements thereto or there-
of, as applicable.

7. Good Faith. All Parties hereto shall act in good faith
performing and discharging their respective duties and ob-
ligations hereunder. Further, each of the Parties, upon the
reasonable request of the other, will take such other action
and execute and deliver such further instruments of as-
signments, conveyance and transfer as may be reasonably
necessary to assure, complete and evidence the full and ef-
fective transfer and conveyance of the Assets pursuant to
this Agreement.

8. Governing Law. The Parties agree that this Agree-
ment will be interpreted, construed, and enforced under
and according to the laws of the State of Indiana.

9. Headings. The headings of the Sections of this
Agreement are for convenience of references only, and do
not form a part thereof, and do not in any way modify, in-
terpret or affect the terms of this Agreement.

10. Notice. Any notice required hereunder shall be in
writing, including by facsimile, and any payment, notice
or other communications shall be delivered personally, or
mailed by certified mail, postage prepaid, with return re-
ceipt requested, or delivered to FedEx (Federal Express),
or any other nationally recognized overnight delivery ser-
vice for next morning delivery or when dispatched by fac-
simile transmission (with the facsimile transmission con-
firmation being deemed conclusive evidence of such
dispatch), or by electronic mail with such notice attached
in Portable Document Format (PDF) and sent with re-
quests for delivery and read receipts, the return of such re-
ceipts being deemed conclusive evidence of such dispatch,

WNDV-FM, WSSM, WSMM ASSET PURCHASE AGREEMENT EXHIBIT 12
Page 1

AMP-SOUND MGMT ASSET PURCHASE AGT - AQ1 NJP2.DOCX



in each case addressed to the persons, Parties or entities
identified on Exhibit 13, hereto.

10.1. Alternate Addressees. Notice, as provided by
this Section, may be given to any other person or party,
as any party hereto may in the future designate in writ-
ing, upon due notice to the other party(ies).

10.2. Date of Notice, Action. The receipt for deposit
with the U.S. Mail or courier service specified herein
shall establish the date of such notification or commu-
nication. If any notification, communication or action
is required or permitted to be given or taken within a
certain period of time and the last date for doing so
falls on a Saturday, Sunday, a federal legal holiday or
legal holiday by law in the State of Indiana, the last
day for such notification, communication or action
shall be extended to the first date thereafter which is
not a Saturday, Sunday or such legal holiday.

11. No Assignment. Neither Buyer nor Seller may as-
sign its rights, duties or obligations hereunder without the
prior written consent of the other party or except by opera-
tion of law. Nothing in this Agreement, express or im-
plied, is intended to or shall confer on any person other
than the Parties hereto and their respective successors and
assigns, any right, remedies, obligations or liabilities un-
der or by reason of this Agreement. Seller shall be a third
party beneficiary to this Agreement.

12. Non-Disclosure of Proprietary Information. Ex-
cept with the written permission of the other party, which
shall not be unreasonably withheld or delayed, Buyer and
Seller, and their respective officers, directors, owners, and
Affiliates, jointly and severally, agree that for the term of
one (1) year from the Closing Date, they shall not, directly
or indirectly, disclose or divulge to any unauthorized per-
son or entity or in any way whatsoever use for their com-
mercial advantage, or to the other party’s commercial dis-
advantage, any Proprietary Information. Neither party, or
their respective officers, directors, owners and Affiliates
shall be deemed to have violated this confidentiality cove-
nant should a disclosure be made as required by, but only
to the extent such disclosure is (i) required by, the valid
and legal order of any court or governmental authority or
agency and provided that the disclosing party shall have
given prior notice to the other party of any such order,
(i1) required in connection with audits and inspections of
the books of such party or in connection with enforcement
of rights and remedies hereunder, (iii)to its affiliates,
agents, auditors and consultants. The provisions of this
Section shall be specifically enforceable against either
party in a court of law, and such enforcement shall not bar
the pursuit of other remedies.

13. No Waiver. No provision, condition or covenant of
this Agreement shall be waived by either party hereto ex-
cept by a written instrument delivered to the other party
and signed by the party consenting to and to be charged
with such waiver. Any provision, condition or covenant
which may be waived only with the mutual consent of
both Buyer and Seller shall be evidenced by a written in-
strument signed by both parties.

14. Section 73.1150 Statement. Both the Seller and
Buyer agree that following Closing, Seller will have re-
tained no rights of reversion of the Commission Authori-
zations for the Stations, no right to the reassignment of the
Commission Authorizations for the Stations in the future,
and has not reserved the right to use the facilities of the
Stations in the future for any reason whatsoever.

15. Schedules and Exhibits. All schedules, exhibits
and riders attached to this Agreement shall be deemed part
of this Agreement and incorporated herein, where appli-
cable, as if set forth in full herein.

16. Severability. In the event that any of the provisions
contained in this Agreement is held to be invalid, illegal
or unenforceable shall not affect any other provision here-
of, and this Agreement shall be construed as if such inva-
lid, illegal or unenforceable provisions had not been con-
tained herein.

17. Time. Time shall be of the essence in this Agree-
ment.
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EXHIBIT 13

NOTICE

Notice to be provided under this Agreement shall be made to the following per-

sons and addresses:

Ifto ARTISTIC MEDIA PARTNERS, INC.
Seller: 5520 East 75" Street

Indianapolis, IN 46250

Tel.: 317-594-0600

Attn.: Arthur A. Angotti

E-mail: art@artisticradio.com
Witha  Lee W. Shubert, LC
copy Sciarrino & Shubert PLLC

to:* 5425 Tree Line Drive
Centreville, VA 20120-1676
Tel: 703-350-9658
Fax: 703.991.7120
Email: lee@sciarrinolaw.com
andto:  Clarence H. Doninger, Esq.
Doninger Tuohy & Bailey LLP
50 South Meridian Street
Suite 700
Indianapolis, IN 46204
Tel: 317-429-0954
Fax: 317-633-6618
Email: cdoninger@dtblegal.com

If to
Buyer:

With a

copy
to:*

SOUND MANAGEMENT LLC
5520 East 75" Street
Indianapolis, IN 46250

Tel: 765-532-0047

Attn.: Arthur A. Angotti, I1I
E-mail: arthur@artisticradio.com

Robert T. Wildman, Esq.

Bose, McKinney & Evans, LLP
111 Monument Circle

Suite 2700

Indianapolis, IN 46204

Tel: 317-684-5377

Fax: 317-684-5173

Email: rwildman@boselaw.com

*which shall not constitute notice.
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EXHIBIT 14 — FORM OF SUBORDINATED PROMISSORY NOTE

TO BE PROVIDED
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EXHIBIT 15 — DEFINITIONS

The capitalized terms in this Agreement, unless otherwise defined, shall have the

following meaning(s).

1. “Act” or “the Act” shall mean and refer to the Com-
munications Act of 1934, as amended.

2. “Affiliate” or “Affiliates” means any entity or per-
son, directly or indirectly, owning or controlling, or that is
owned or controlled by, or under common ownership or
control (in whole or in part) with Buyer, Seller or Seller.

3. “Ancillary Agreements” shall mean and include this
Agreement, the Construction Agreement, as well as any
other written agreements between Buyer and/or Seller or
Seller relating to the Stations that taken together constitute
and comprise the entire understanding between and among
the Parties.

3.1. “Buyer Ancillary Agreements” means other
written agreements or instruments relating to this
Agreement that constitute and comprise the entire un-
derstanding between and among the parties, that are to
be executed and delivered by Buyer pursuant hereto.

3.2. “Seller Ancillary Agreements” means other
written agreements or instruments relating to this
Agreement that constitute and comprise the entire un-
derstanding between and among the parties, that are to
be executed and delivered by Seller pursuant hereto.

4. “Assets” means all the Stations Assets to be sold by
Seller to Buyer as identified on Exhibit 1, and Sched-
ules 2 through 5, hereto.

5. “Assignment Application” means the FCC Applica-
tion requesting the FCC’s written consent to the assign-
ment of the Commission Authorizations from Seller to
Buyer.

6. “Assumed Obligations” means the obligations of
Seller arising after Closing under the Station Contracts
which Buyer expressly agrees in this Agreement to as-
sume.

7. “Best Knowledge” e.g. “to the Best of Seller’s
Knowledge,” means that the Party professing Best
Knowledge has conducted a diligent inquiry among and
between employees, principals and agents, and conducted
a general review of its own files and records, and the files
and records of its agents pertaining to that party and relat-
ing to the subject matter to which Best Knowledge is as-
serted.

8. “Business Day” means any calendar day, excluding
Saturdays and Sundays, on which federally chartered
banks in the city of South Bend, Indiana, are regularly
open for business.

9. “Buyer” means SOUND MANAGEMENT, LLC, an In-
diana limited liability company.

10. “Buyer’s Authorization” means Buyer’s due, full
and requisite approval and authorization, fully in accord-
ance with Buyer’s organizational and governing docu-
ments, of the execution, delivery and full performance of
this Agreement by Buyer.

11. “Claimant.” Whether the Seller or Buyer, or third-
party entitled to indemnification under this Agreement,
the term “Claimant” shall mean the Party to this Agree-
ment against which any claim or liability may be asserted
by a third party which would give rise to a claim for in-
demnification under the provisions of this Agreement by a
Party to this Agreement.

12. “Closing” means the performance of all acts, ful-
fillment of all conditions, and execution of all documents
and instruments, including but not limited to the docu-
ments referred to in this Agreement as may be necessary
to effectively transfer the Assets from Seller to Buyer and
to consummate all other transactions hereby contemplated
and herein agreed to, on the Closing Date.

13. “Closing Date” means the date of closing this
transaction, which shall occur no more than three (3)
business days following the initial FCC Consent so long
as all the conditions precedent to close have occurred.

14. “Closing Documents” means any agreements, as-
signments, authorizations, certificates, or other instru-
ments delivered at Closing by Buyer and/or Seller pursu-
ant to, or in connection with, this Agreement.

15. “Closing Place” means the offices of Seller, 5520
East 75" Street, Indianapolis, Indiana, or alternatively,
such reasonable location as may be specified by Buyer, or
such other place as shall be mutually agreed upon in writ-
ing by Seller and Buyer. At the election of Buyer and
Seller, mutually agreed in writing, the Closing may be
performed by mail, and/or electronically (i.e., via e-mail
and/or telephonic facsimile) and/or Courier service.

16. “Commission” means the Federal Communications
Commission.

17. “Commission Authorization(s)” means all licenses,
permits and authorizations issued or granted by the Com-
mission, including but not limited to any FCC Permit, for
the operation of, or used in connection with the operation
of the Stations, that are listed on Exhibit 1, attached here-
to, and made a part of, together with any addition or modi-
fied authorizations issued between the date hereof and the
Closing Date, and any applications to the Commission
pertaining to the Stations submitted prior to the Closing
Date.
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18. “Effective Term” means a period of time ending as
of a date three hundred sixty-six (366) days following the
date of the filing of the FCC Application.

19. “Employment Schedule” means a list of the Sta-
tions’ employees, if any, and their position and rate of
compensation, including a description of all of Seller’s
employee benefit plans.

20. “Environmental Laws” means the Comprehensive
Environmental Response Compensation and Liability Act
of 1980, as amended, 42 U.S.C. Section 9801 et seq., the
Resource Conservation and Recovery Act, as amended, 42
U.S.C. Section 6901 et seq., the Clean Water Act, 22
U.S.C. Section 1251 et seq., the Toxic Substances Control
Act, 15 U.S.C. 2601 et seq., and any other applicable fed-
eral, state, and local laws, statutes, rules or regulations
concerning the treating, producing, handling, storing, re-
leasing, spilling, leaking, pumping, pouring, emitting or
dumping of Hazardous Materials (hereinafter defined), or
any other applicable federal, state, or local health laws or
codes.

21. Excluded Assets. means certain assets of Seller that
are not being sold, assigned, transferred, conveyed or de-
livered to Buyer, but are being retained by Seller, includ-
ing but not limited to:

21.1. Cash. The Stations Assets do not include
Seller’s cash, cash equivalents, bank accounts, or pre-
paid deposits, certificates of deposit, Treasury Bills,
stocks, bonds or similar investments in existence on the
Closing Date;

21.2. Consumed Property. All Tangible Personal
Property disposed of or consumed in the ordinary
course of business between the date of this Agreement
and the Closing Date;

21.3. Employee Benefit Plans. All employee bene-
fit plans and assets thereof;

21.4. Expired Contracts. All contracts that are ter-
minated in accordance with the terms and provisions of
this Agreement or have expired prior to the Closing
Date in the ordinary course of business;

21.5. Seller’s Causes of Action. Seller’s rights,
claims or causes of action against third parties related
to the assets, properties, or Stations’ Business which
may arise in connection with the discharge by Seller of
the liabilities and obligations of the Stations which are
not expressly assumed by Buyer hereunder;

21.6. Seller’s Corporate Records. Any “corporate”
minutes, seals, records, stock books or books of ac-
count of Seller, it being understood that said books of
account shall be available to Buyer for inspection and
duplication at Buyer’s expense during normal business
hours;

21.7. Seller’s Personal Effects. The real or person-
al property that belongs to or is held in the name of the
Seller individually; or
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21.8. Scheduled Exclusion. Assets that are listed in
Schedule 7, hereto.

22. “Exhibits” means the documents referred to in this
Agreement, and attached hereto.

23. “FCC” means the Federal Communications Com-
mission.

24. “FCC Application” means that (those) certain ap-
plication(s) (FCC Form(s) 314) submitted to the FCC up-
on and by which Buyer and Seller seek consent of the
FCC to the assignment of the Commission Authorizations
for the Stations from Seller to Buyer.

25. “FCC Consent” means the prior written consent
and approval of the Commission to the FCC Application.

26. “FCC Permit’ means an FCC Construction Permit,
as amended or modified by the FCC, including any subse-
quently issued, superseding construction permit or license
for the Stations that is issued by the FCC on or before the
Closing Date.

27. “Governmental Consent(s)” shall mean and in-
clude the FCC Consent, as well as any other necessary or
applicable prior approval(s) by the Federal Aviation Ad-
ministration or any state or local governmental authority
that may have jurisdiction of this transaction and that re-
quires prior approval of the sale of the Stations Assets be-
fore the transaction may be consummated or otherwise
completed.

28. “Hazardous Materials” means toxic materials,
hazardous wastes, hazardous substances, pollutants or
contaminants, asbestos or asbestos-related products,
PCB’s, petroleum, crude oil or any fraction or distillate
thereof (as such terms are defined in any applicable feder-
al, state or local laws, ordinances, rules and regulations,
and including any other terms which are or may be used in
any applicable environmental laws to define prohibited or
regulated substances).

29. “Immediately Available Funds” shall mean cash, a
certified bank cashier’s check, or funds immediately
available by wire transfer, all in, or payable in, the valid
currency and legal tender of the United States.

30. “Indemnitor” shall mean the Party to this Agree-
ment (not the Claimant) that, in the event of a claim or li-
ability asserted against the Claimant which would give
rise to a claim for indemnification under the provisions of
this Agreement, is the party from whom indemnification is
sought.

31. “Intangible Property” or “Intangibles” mean all
of Seller’s rights in and to the Stations’ call letters and
Seller’s rights in and to the trademarks, trade names, ser-
vice marks, franchises, copyrights, computer software,
programs and programming material, jingles, slogans,
logos, and other intangible property which are used in the
operation of the Stations, including those listed on Sched-
ule 5, attached hereto.
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32. “Lien(s)” means liens, pledges, claims, charges,
mortgages, other security interests or other encumbrances,
except the Permitted Liens, upon or involving the Assets.

33. LMA. The term “LMA” shall mean that certain Lo-
cal Marketing Agreement by and between Buyer and Sell-
er.

34. “Material Adverse” or “Materially Adverse,” “Ma-
terially Adversely” or “Material” shall mean or refer to
any event or occurrence that necessitates, calls for, re-
quires or otherwise causes (i) the expenditure of an aggre-
gate of TEN THOUSAND AND No0/100 DOLLARS
($10,000.00) or more to meet, satisfy or cure an obliga-
tion, liability, debt, claim, fine or forfeiture involving the
Stations Assets, or (ii) a restriction, imposition upon, or
cessation of the operating authority or Licenses of the Sta-
tions.

35. “Parties” shall mean and refer to Buyer and/or
Seller and/or Seller.

36. “Permitted Liens” means the following Liens:
(a) Liens existing on the Closing Date to remain on the
Stations Assets after the Closing as listed on Schedule 12;
(b) Liens for taxes, assessments or other governmental
charges or levies not yet due; (c) carrier's, warehouse-
man's, mechanic's, materialmen's and other like Liens aris-
ing in the ordinary course of business and statutory land-
lord's liens; and (d) Liens created by or through Buyer.

37. “Prime Rate” means that certain interest rate as
published in the Money Rates column of the Western Edi-
tion of The Wall Street Journal on each anniversary of the
Closing Date. The Prime Rate shall be adjusted on each
anniversary of the Closing Date, based on a five (5) year
amortization schedule.

38. “Promissory Note” means and refers to that certain
negotiable Promissory Note, made by Seller and dated as
of the Closing Date, and substantially in the form as ap-
pended hereto as Exhibit 14. The Note shall be a negotia-
ble promissory note in the principal amount of FIVE HUN-
DRED THOUSAND AND No/100 U.S. DOLLARS
($500,000.00). The Promissory Note shall bear interest at
the rate of three percent (3.0%) per annum on the unpaid
balance through maturity, and shall be payable in sixty
(60) monthly payments of principal and interest, in ar-
rears. The first payment under the Promissory Note shall
be due on the first (1st) Business Day of the first calendar
month following the Closing Date, and each monthly
payment thereafter shall be due on the first (1st) Business
Day of each full calendar month following the Closing
Date, for the life of the Promissory Note. It is understood
and agreed that Buyer may prepay without penalty and
without consent of Seller any or all of the principal bal-
ance due during the life of the Promissory Note. It is fur-
ther understood and agreed that the Promissory Note shall
contain a provision for a grace period of seven (7) Busi-
ness Days for each interest and/or principal payment, and
if, after written notice to Buyer from Seller of any default,
default is not cured within five (5) Business Days after re-
ceipt of written notice of default, Sellers may at their op-
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tion declare the entire unpaid principal balance due and
payable and may pursue such remedies as may be availa-
ble.

39. “Proprietary Information” means, but shall not be
limited to, any data (including financial data), lists of ac-
tual or potential customers or suppliers, business, market-
ing, sales, pricing or advertising plans, policies, practices
or information, directly or indirectly relating to the Sta-
tions, Buyer or Seller, or Buyer’s or Seller’s respective of-
ficers, directors, owners and Affiliates, which is not gen-
erally known to the public through legitimate origins.

40. “Purchase Price” shall have the meaning ascribed
to it in Exhibit 9.

41. “Purchase Price Credit(s)” means the aggregate
of any advance payments paid and delivered by Buyer to
Seller, which Purchase Price Credit(s) shall be applied as
a credit toward the Purchase Price that is due to Seller on
the Closing Date.

42. “Real Property” means all real property and inter-
ests in real property used in the operation of the Stations
and all Seller’s appurtenant easements and improvements
located thereon, including the owned and leased real
property described on Schedule 3, attached hereto.

43. “Real Property Leases” means any and all licenses
or leases or similar agreements under which Seller is les-
see or licensee of, or holds, uses or operates any Real
Property respecting or pertaining to the Stations.

44. “Retained Liabilities” means that except for the
Assumed Obligations, Buyer does not assume and will not
be deemed by execution and delivery of this Agreement or
any agreement, instrument or document delivered pursu-
ant to or in connection with this Agreement or otherwise
by reason of the consummation of the transactions con-
templated hereby, to have assumed, any liabilities, obliga-
tions or commitments of Seller of any kind, whether or not
disclosed to Buyer, including, without limitation, any lia-
bility or obligation of Seller under any contracts not in-
cluded in the Station Contracts.

45. “Rules and Regulations” shall mean the rules of
the FCC as set forth in Volume 47 of the Code of Federal
Regulations, as well as such other policies of the Commis-
sion, as required or permitted by the Act, whether con-
tained in the Code of Federal Regulations, or not, that ap-
ply to the Stations.

46. “Schedules” means the documents referred in this
Agreement, and contained in a separate volume of sched-
ules, and delivered by Seller to Buyer concurrently with
the execution of this Agreement.

47. “Seller” means ARTISTIC MEDIA PARTNERS, INC.,
an Indiana corporation.

48. “Seller’s Authorization” means Seller’s due, full
and requisite approval and authorization, fully in accord-
ance with Seller’s organizational and governing docu-
ments, of the execution, delivery and full performance of
this Agreement by Buyer.
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49. “Stations” means the Commission Authorizations
for Radio Stations WNDV-FM (92.9 MHz) (FCC Facility
ID No. 41675), South Bend, Indiana; and WSSM(FM)
(97.7 MHz) (FCC Facility ID No. 49558), Goshen; and
WSMM(FM) (102.3 MHz) (FCC Facility ID No. 63772),
New Carlisle, Indiana, and any other Commission Author-
izations pertaining thereto.

50. “Stations Assets” means all Tangible Property and
Intangible Property used or held for use in connection
with the Stations, including but not limited to:

50.1. Authorizations. All of Seller’s rights in and to
(i) the call letters for the Stations and (ii) all licenses,
permits or authorizations for or used in connection with
the operation of the Stations, including the FCC Permit,
and including the licenses and any and all easements
and rights of way;

50.2. Non-Corporate Files and Business Records.
Such of the files, records and logs of Seller relating to
the Stations or the Stations’ Business, including all en-
gineering data, proprietary information, technical in-
formation and data, machinery and equipment warran-
ties, maps, computer disks and tapes, plans, diagrams,
blueprints, schematics, logs, books of accounts, and
other records and files relating to the Stations as Buyer
may reasonably require, including all contracts to be
assigned;

50.3. Franchises. Any and all franchises, materials,
supplies, easements, rights-of-way, permits and Con-
sents, if any, relating to, used or held for use in, or in-
tended to be used in the business and operation of the
Stations, either now owned, possessed, or in effect or
hereafter acquired prior to Closing Date; and

50.4. Good Will. The good will of the Stations.

50.5. Intangible Property. All Intangibles of Seller
pertaining to the Stations.

50.6. Miscellaneous Assets. Any other tangible or
intangible assets, rights or properties of any kind or na-
ture not otherwise described or provided for, and now
or hereafter owned or used by Seller in the Stations’
Business.

50.7. Prepaid Items. Any pre-paid items on the
Closing Date which relate to the Stations;

50.8. Real Property Leases. All of the existing real
property leases or licenses, including all improvements,
structures and appurtenances thereto used or held for
use in the operation of the Stations, subject to any re-
quired consent of lessor of such leases and Seller shall
use its best efforts in good faith to obtain said consents;

50.9. Tangible Personal Property. All Tangible
Personal Property, assets and equipment used or held
for use in the operation of the Stations;

50.10. Time Sales Contracts. Any contracts that
may exist for the sale for cash of broadcast time on the
Stations on or after the Closing Date that belong to
Seller, provided that said contracts shall have been en-
tered into in the normal course of business;
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50.11. Manufacturers’ Warranties. All of Seller’s
rights under manufacturers’ and vendors’ warranties re-
lating to items included in the Stations Assets and all
similar rights against third parties relating to items in-
cluded in the Stations Assets;

50.12. Other Property. Such other assets, proper-
ties, contracts interests and rights owned by Seller that
are used or held for use in connection with the Stations
or the Stations’ Business or that are located as of the
Closing Date on the Real Property used, leased or
owned by Seller.

50.13. Exclusions. 1t is understood that the Stations
Assets will not include any Excluded Assets.

51. “Stations’ Business” means the day-to-day busi-
ness, sales and general and operations of the Stations, if
any, as well as any activities of the Seller or its agent(s),
the Stations or the Stations’ employees or agents, that, di-
rectly or indirectly, are designed, intended or planned to
(i) promote the Stations or (ii) generate or stimulate reve-
nues, income and/or audience for the Stations, or
(iil) maintain the Assets and Commission Authorizations.

52. “Station Contracts” means those contracts, leases,
and agreements that have been entered into, or are used in
the ordinary course, involving any of any of the Stations,
including those listed on Schedule 4, attached hereto.

53. “Tangible Personal Property” means all equip-
ment, electrical devices, antennas, cables, tools, hardware,
furniture, fixtures, towers, office materials and supplies,
inventory, motor vehicles, spare parts and other tangible
personal property of every kind and description which are
used or held for use in connection with the operation of
the Stations, including those items listed on Schedule 2,
attached hereto.

54. OTHER TERMS. All terms defined in the other Sec-
tions of this Agreement shall have the meaning otherwise
ascribed to them in this Agreement.
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