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CONFIDENTIAL

Mir. Cary Boenek

Fresidem

Tin Maxn Tolecornmunicadond LLC
138 Main Strect

Weatport, T 06280

Re:  Starnon WAVYF(EM), Hanahag, South Carolins
Diear Wi Reepek:

My client, Ansx Broadeasting, Ine. ("Buyee"), hig suthatized me to submit on 33 bebalf
tha foliowing offer to purchase fom Tin Man Communications, LT C {"Se]lar*) the Brosdeasting
ASstls, &5 efincd below, of Stativn WAVE(FM). 11anahan, South Carclinp (the “Bistion’ un

tenny and subject 1o the cenditiena set forth hereim, G&ﬂ 20
G{xj W{11ion Two Hundred and Flity Thauwsand D:rla.ar K'?é’/,,,’

1 Purchase Price agd Payment, The purchase price Gy ﬁz‘ﬁrmd:a.shngﬁss:t: shal}

e SixMilllon Dalhas (et 08,a00,00), of which Puwe-Hundvd Thesmnd Dol
AFIE0-0H6:00) shall be deposited In exorowr 43 samest moncy wpen the exscution of a definin
agTsenoent Thrae Hundred and Twelve Thousand Five Hurdred Dallara mé{) A /y//?{wf
=

2. Agscts to be PMurchased The "Brosdeasting Asssts" skall irclhude {a} the
asgiprnent of the leases used by the Seller for its wansmidar asd smdic shex, (0) all aogihls
personal property owned, Jeased or held by Seller and used or usefi in the oporation of the
Stacicn, including, withmut limitudon, all squipment, affice fxtures, ofice materinls md
SUpplies, inventery and spare parts; (c) 28 Ieass sad opsrating couiTacts relating 1o the continoing
operetion of the Station uniess otherwise specified in fhe Asset Purchase Apreement; (3) ail
lcenses, permnits and authorizations issued to Seller by any governments! suthority and used or
waablc in the operation of the Staticn, nsluding without Lisniteticn «li xights In and to the call
letters of the Station! agwd () &0l other tangfle mmd [iangible sssety owned, loased op hiold by

4a8ie_1.008
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SeHer gnd ussd or nsefii] by it in cennection with the aperaion of (he Station imiess ofherwise
idoutificd in the Asser Purchase Apreament 35 Excluded Assets (az defined below).

i Excluded assets. Fxclodod Asects shadl inelode (3} all cash and cash equivaients,
(b} ail contenets ind ofher ¥ights and interests of Scller which 1clate to he oprration of ths Statian
but ars identifizd as Excluded Ascets in the Agsst Purchase Agrecment, (c) sl sccommts
receivabie with regpect to the Station, and (d) such viber asscts a5 may be spocificd in the Assat
Pmorrhase Agrerment. .

4. Liabilitics, Sellor shall cantings 10 e responsible for all, and Buyer shell not
esgumie any of, Sellers ebts, liatilitiss and objigations with raspect to the Swation, sxcept (2}
thoee arising seheequent to the Clasing under the conrimuing contracts referred 1o in yart (¢) of
Paragraph Z sbove, (b) he accounts payable, mnd (s} other Ysbilities, if wny, specified ig the
Putchase Agreement.

£, Ne Firarcing Contingeney. Buyer has adeguare fipancial rezotrees pvailable to it
o copsumunate the teosactons contemBlated by this letier. Thus Buyer's oblgations under the
Asser Parchase Agreement will not be subjecr ta its abllity 1o provide financing,

&. The Assel Forchase Agrement. Upan sxecrtion by you of this lefter of intent,
Buyer's coutmel will commencs the drafting of the Asset Purchace Agrement for submission to
vorl for review. The Asset Purchasy Agreement will cogisin pravisions jo eccondance with (s
\etter of intem1, together with such representetions, warnnties aod covenants as are nyual and
CUFLOTRETY B sBch s Bgroamed and ag shall be mymally srceptable, including, without
KIritatiop, COVEDAnTS &5 t0 the condect of the Statio prior to the closing: provided, however, that
a2 all tmes prior to the closing Seler will rmain in contro] of the Statlon. Faerweey-Purshase-

ndorthw-tewertersefors pripd ol sy s GO meatan —— .~y 2o o SIS

. Examjnation and Irvestigation. Tt la undersiood that Buyer has
opporiunity to eondnct the kind af due diligence investignion of the Station and the Broadeasting
Asssly custapiasly peciermed with reepect to teansactions of this aatore. Seller shall give Buyer
and itg suthorized represeqratives access to the Siatcn and the Broadoating Asscis und shall
fizrnish spch information as Buyer may reasonably request, focluding But not Iimieed to 2 recotd
of bauk depeaits of Sellar the fHret nine (9) Toanthe of 2001, Buyer will endeavor ta condoct such
exuminations shd investigations ix 3 wanoer thas will protect the confidentiahity of the
tranvection contemplaied hepeby and mitimize disreptions 1o Sellers operadon, Buyer will hold
all information ebizined from Seller in copfidence and if thix transaction is net conaommated
will reiern all confidential dacumenty to Bcller Buyor may tarminats thia lenar of intent af apy
lime prior 1o the cxecution of an Azset Purchase Agreament buvmd mp its dus diligrwe,
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3. Cast apd Fxpenses. Each of the partizs shati beer ll cosie Bexl expenses incured
by it In comnection with the Gansctions contomplated hereby, ivctuding all legal and aceormting
fees, whether og not the ransactions shall be consummaied; provided, bowevear, that the pertics
shall shoze squally el FOC filing and frant fees, if ey

9. Brokeg Fees. Each party repregants thot it hag rmt nsed the services of, or incuorrad
any obligation 10, any broker ar fipder of 2ny fec in commection with, the iransacticns
sontemplated bereby, other than X1 & Co. Inc., whase feg shall be paid by Sellee. Bach of the
pﬂﬁ:sﬂw]lbcmpmih]hmdlhluindmiﬁrm&hﬂdhmﬂm the athez, for any fee,
commiselan of charge of any droker, fnd< o consuitasil cagrged by It in sonpection with the
transactions contemplated hereby,

30,  ProsaRelceses. The parties will advise and consull with one anather pricr te the
jssamice of any publie AMCUNCEMENLS pracinigg w ha trensactions comtemplated hereby, wnd no
suchmnm:mmtwﬂlbemadw}rcithﬂpuvﬂthwtmﬁpdﬂwﬁmnmnsmtofﬂwmhm
cxeept &% otherwise requized by law.

11.  Negotiatons and Teminativn Seller willna! coniduct negotstions with amy paty
other fans Buyer with respest 1o the proposed sals of the Siation, directly or indirectly, Petwiccn
e date of accopianes by Seiler of this letter of fntent and the carfier of {i} the execttion apd
delivery of tie Assct Puschass Agrerment ar (ii) Qetober 30, 2001

12. Timeis of the Essence, In ordor to zajay the bensfis of a tax-fros exchaoye
pursnart to Scetien, 1031 of the Tnternu] Revenue Code, Buver reeds 1o class the purchagca of the
assets of the Station o Tater than December 12, 2001, and scccrdingly, he Afset Furchase
Agreement chel! provide thet 1he closing she!l be heid cn o befors Diccemmber 12, 200%. The
prrtics agved w Sl am application en FCC Form 314 with the Frderal Communicaticns
Coornission nn Inicr than October 24, 2001 {which will conlain thiz letter of intemt 24 an exhibit}
and to file & copy of e executed Assot Parchese Agroement a5 an ameadmenl te gaid appRoation
no letsy than Octaber 30, 2001,

This letier is expresaly subject 1o egraement upon all the termey end conditions of the
Asset Purchase Agrecmers and the cxeculion aod delivery thezcof, This letter shall not creste sy
+ighte in, or conter amy benefit on. any thizd perties. ‘Neitber Buysr nor Scller shall have any
ohligation wo the other wed) such thwe ar the Purchase Agresment has bemn mxecutcd and
defivered by Buyer and Sclha. -

This letter may be executed jn two of @ore counterparts, #3ch of which ghall be ax
origina), but oT) of which tagether shall copgtitute one nstnrment

M5T_L.Loc
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If the forageing correctly sety forth the puhmmmamdm‘landmg of th; partids, blease ko
indicate by executing in the spust provided below and rehaning io the undertignad Thue:qclnsed
copy of this lerter pp or before 3200 pam., Esstern Standard Time, Ovloher 19, 2001, or thiz letter
will nave ns farther farce ox effact,

Very truly yours,
APEX, PROADCASTING INC.

oy ST

Erwin G Enumow

Tis armmoy

AGREED AND ACCEFTED

TIN MAN TELECONMUNICATIONS, L1ILC

Prpaigent— As 4gent fat
T4n Man Telecommunieat]ons, LLO
Dated; Ocicher 19,2001

cer Todd Hartman (vis fax: 520-322-0584)
G Dcan Feacco

— LM ﬁﬂ;siﬁ?”ﬁ’ _f
Pl
oo AT jere Champ” ”

F-g<d



