ASSET PURCHASE AND SALE AGREEMENT

THIS ASSET PURCHASE AND SALE AGREEMENT ismade and entered into this____ day
of January, 2007 (the "Agreement™), by and between WGSO, LLC, a Louisiana limited liability company,
and MCMedia, LLC, a Louisiana limited liability company (collectively, the "Seller"), and Northshore
Radio, LLC, aLouisianalimited liability company (the "Buyer").

RECITALS:

WHEREAS, Sdler is the owner and licensee of radio broadcast station WGSO (990 AM),
Metairie, Louisiana, FCC Facility No. 52433 (the "Station");

WHEREAS, Sdller desiresto sell, assign and transfer to Buyer, and Buyer desires to purchase and
assume from Seller, certain Station assets, including and not limited to the Station’s FCC Authorizations
(as defined below), all on the terms and conditions described herein;

WHEREAS, to consummate the sale and purchase of the Station and the Assets, the consent of
the Federal Communications Commission ("FCC") must be first obtained; and

WHEREAS, Sdller and Buyer mutually agree that consummation of this transaction after FCC
consent will serve the public interest, convenience, and necessity;

NOW, THEREFORE, in consideration of theforegoing and of the mutual covenants, warranties,
and agreements contained herein, the parties agree asfollows:

ARTICLE 1 —DEFINITIONS

Asused in this Agreement, the following terms shall have the following meanings:

11 "Assets." The assets of Seller more particularly described in Section 2.1 and Schedules
2.1.1, 2.1.2, except for the Excluded Assets;

1.2 "Accounts Receivable' shall mean all sums due the Seller for the sale of advertising time on
the Station;

1.3 "Assumed Contracts." Only those contracts, agreements, leases, and commitments of Seller
listed in Schedule 2.1.2 for which consents to assignment have been obtained;

14 "Assumed Liabilities." Only those liabilities and obligations of Seller as described in
Section 2.4;

1.5 "Authorizations." All of Seller's governmenta licenses, permits, authorizations,
franchises or certificates of compliance issued in connection with the Station described in Schedule 1.6
other than the FCC Authorizations.

16 "Closing" and "Closing Date." The closing of the transaction contemplated herein, which
shall be deemed to have occurred at 11:59 p.m. E.S.T. at the place and on the date established in Article 8
of this Agreeman.




17 "Escrow Funds." The Initid Earnest Money Depost, if no disbursements pursuant to
Section 3.2(a) and (b) of this Agreement have been made, or the Remaining Escrow Balance.

18 "Excluded Assets" The assets of Seller more particularly described in Section 2.2 and
Schedule 2.2;

1.9 "FCC Authorizations." The licenses, permits, or other authorizations issued by the FCC in
connection with the Station and issued to Seller, as described in Schedule 1.9, and renewal's thereof.

110 "ECC's Consent." The consent of the FCC to the assignment to Buyer of the FCC
Authorizations for the Station.

111  "Fina Order." An order (i) which is effective, (ii) with respect to which no appesdl, request for
gay, request for reconsderation or other request for review is pending, (iii) with respect to which the time for
appeal, requesting a stay, requesting recondderation or requesting other review has expired, and (iv) which
cannot be set asde sua sponte.

112  "Purchase Price." The purchase price for the Assets, as more particularly described in
Section 3.1.

113 "Sler." WGSO, LLC and MCMedia, LLC, provided however, that the term “Seller” (i)
shall only apply to MCMedia, LLC to the extent MCMedia, LLC owns or controls an Asset, whether apart
from or in conjunction with WGSO, LLC, and (ii) with respect to any obligation, covenant, representation
or warranty given or arising hereunder, shall be limited to only those matters related to the Station, and any
other business interests or assets of MCMedia, LLC are not included therein or affected thereby.

114 Capitdized Terms. Any capitalized terms herein that are defined upon first use using
par entheticals shall have the meaning specified in such definition.

ARTICLE 2 - PURCHASE AND SALE OF ASSETSAND ASSUMPTIONSOF LIABILITIES

2.1 Sdler’'s Assets. On the Closing Date, Seller shall sdll, transfer, assign, convey and deliver
to Buyer and Buyer shall purchase, assume and acquire from Seller, al of Seller’sright, title and interest in
and to the following described Assets, as the same shall exist on the Closing Date; provided however, that
the Assets shall not include any of the Excluded Assets:

2.1.1  All furniture, fixtures, machinery, equipment, supplies, spare parts, inventory, and
all other corporeal movable property described in Schedule 2.1.1, together with any replacements thereof or
additions thereto, acquired between the date hereof and the Closing Date, less any items used, consumed, or
expended inthe ordinary course of business between the date hereof and the Closing Date;

212 Those contracts, agreements and understandings listed or described in
Schedule 2.1.2;

2.1.3 Goodwill and going-concern value, and related tangible and intangible rights,
including any and al rights to the call letters "WGSO" owned by Seller and used or useful in connection
with the Station, unless excluded hereunder;

2 Seller’sInitias
Buyer'sInitials



2.1.4 The FCC Authorizations listed on Schedule 1.9 and the Authorizations listed on
Schedule 1.6; and

2.1.5 All logs, reports, the public inspection file books, records, tapes, recordings, and
supplies on hand, used by or related to the Station, other than Selle’ s corporate and financial records.

22 Excluded Assets. Notwithstanding anything to the contrary contained in Section 2.1, Seller
is not sdling, transferring or conveying to Buyer and the Assets shall not include any of the following
Excluded Assets:

221 Cash. Cash, certificates of deposit, bank or savings and loan accounts, U.S.
government securities, any other marketable securities of any kind or nature or notes receivable;

2.2.2 Clams. Claims of Seller against third parties and the claims, rights and interest in
and to any refunds of taxes or fees of any nature;

2.2.3 Bonds and Insurance. Bonds, letters of credit, surety instrumerts, and insurance
policies furnished by Seller pursuant to any authorization or agreement;

2.2.4 Contracts. Those contracts, agreements and understandings not listed on Schedule
2.1.2

225 Accounts Receivable  Accounts Receivable of the Seller, and ledgers or
documentation related thereto;

226 "Biz' Assts. Thetrade names"Biz New Orleans' and "BizRadio", as well as any
related trade dress, intellectua property, or internet webstes, including without limitation
www.bizneworleans.com; and

2.2.7 Other. All other items described in Schedule 2.2.

23 Records. On the Closing Date, Seller shall deliver to Buyer all operating and maintenance
logs and FCC records and reports relating to the operation of the Station in its possession on such date.

24 Assumption of Liabilities. Buyer shall assume, pay, perform and discharge, and forever
defend, indemnify and hold Seller, its affiliates, successors, assigns, officers, directors and employees
harmless against and from the following liabilities and obligations of Seller (provided that the Assumed
Liabilities shall not include any of the liabilities described in Section 2.5.):

241 Assumed Contracts. All of Seller’s liabilities and obligations to be satisfied or
performed on or after the Closing Date under the Assumed Contracts. If and to the extent that Sdller, in the
ordinary course of business consistent with past practices, enters into written agreements with parties not
affiliated with Seller after the date of this Agreement but before the Closing Date that have terms of less
than 90 days and have payment or performance obligations of less than One Thousand Dollars ($1,000),
individually or in the aggregate, Buyer shall assume all of such agreements as part of the Assumed
Contracts. Buyer shall assume any other agreements entered into by Selle to the extent Buyer has provided
Seller with its express written approval of such agreements. Copies of the Assumed Cortracts are attached
hereto as Schedule 2.4.1.
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2.4.2 Operating Liabilities. All liabilities, obligations, costs and expenses with respect to
claims arising with respect to the operation of the Station on or after the Closing Date, including, without
limitation, any and all copyright fees, fedaal, state or local income sales, use, excise, property or other
taxes or tort claims arising out of or attributable to the conduct of the Station on or after the Closing Date.

25 Excluded Liabilities. Notwithstanding anything contained in Section 2.4 to the contrary,
Buyer shall not assume and shall not be obligated to pay, perform or discharge any of Seller’s following
ligbilities:

251 Operating Liabilities. Any and al liabilities, obligations, costs and expenses with
respect to claims arising with respect to the operation of the Station prior to the Closing Date, including
without limitation any and all copyright fees, federal, state or local income, sales, use, excise, property,
employment or other taxes or tort claims arising out of the conduct of the Station before the Closing Date.

252 Taxes. Subject to Buyer's obligations under Section 3.6, any of Seller’s liabilities
and obligations for any federal, state or local incometaxes resulting from the sale of the Assets hereunder.

253 Other Liabilities. Any and &l of Selle’s liabilities and obligations not explicitly
assumed pursuant to Section 2.4 of this Agreement.

2.6 Due Diligence.

2.6.1 Due Diligence Documents. Buyer acknowledges that Seller has delivered to Buyer
copies of the following documents, instruments and materials relating to the Assets and the Station, to the
extent such items exist and are in Seller's possesson or control (collectively, the "Due Diligence
Documents’): al licensing governmental permits and approvals and all applications therefor; al contracts
involving or related to any of the Assets or the Station, and all business records of the Selle pertaining to
any of the Assets or the Station. Until the Closing or the termination of this Purchase Agreement, Seller
shall have a continuing obligation to deliver any additional Due Diligence Documents to Buyer as and when
they arereceived by Seller.

2.6.2 Due Diligence. Buyer acknowledges and agrees that it has been provided a
satisfactory opportunity to investigate, and has completed its investigation of: the condition of the Assets
and the Station; the licensing of the Station; the status of other governmental requirements; the operation of
the Station transmitter; the status and condition of the building at 1500 Canal Street, New Orleans,
Louisiana that serves as the Station’s tower site (the “Tower Site Building”), including the possibility and
risk that the building will be demolished and the Station tower site lost; the existence of only a month-to-
month informal agreement for the use of the Station tower site by Seller pending a determination by the
owner of the Tower Site Building (the "Tower Building Owner") of the status of the Tower Site Building;
the suitability of the Station for Buyer's planned uses; the potential profit of such uses, and any other
matter that may be relevant to Buyer (collectively, the “Due Diligence Information”). Buyer further
acknowledges that it has received and reviewed the letter from the Tower Building Owner to Seller,
attached hereto as Exhibit C, which clarifies the Station’s present status on the Tower Site Building and
modifies the terms of the Station’s use of the Tower Site Building before and after this Agreement is
consummated (the “Acknowledgment Letter”), and that such letter is also part of the Due Diligence
Information.

2.6.3 Access and Approvals. From the date of this Agreemert until the earlier of the
Closing or the termination of this Agreement, Buyer and its representatives and consultants shall have
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access to the Station and the Assets, all contracts relating to the Station or the Assets, and the business and
licensing records relating to the Station and the Assets, including the Station’s account list for the twelve
(12) months prior to the date of this Agreement, during norma business hours and upon reasonable
advance notice to Seller. Buyer shall defend, indemnify and hold harmless Seller from and against any
liability arising out of the actions of Buye or its agents and contractors. Buyer shall also have the right to
contact and consult with applicable governmental agencies and officials with respect to the Station and any
licensing issues regarding the Station. These consultations may include a review of compliance with any
existing permits, licenses and other governmental approvas and an analysis of any required pemits,
licenses and other governmental approvals that have been applied for but not yet obtained. Seller, a no
cost or expense to it, agrees to use commercially reasonable measures to assist Buyer in connection with
Buyer's consultations with applicable governmental agencies and officials, and Seller agrees to authorize
disclosure to Buyer of al information pertaining to the Assets.

ARTICLE 3 - PURCHASE PRICE; DEPOSIT

31 Purchase Price. The purchase price shal be One Million Ten Thousand Dollars
($1,010,000.00) (the “Purchase Price”).

3.11 Pog-Closing Escrow. In the event that Seller, as of the Closing Date, has not
received a written order from the Tower Building Owner to vacate the Station towe site, but has been
unable to secure a lease of or license to use the tower with the Tower Building Owner on the terms set forth
at Schedule 3.1.1 (the “Tower Agreement”), Thirty-Five Thousand Dallars of the Purchase Price shal be
deposited on the Closing Date by Buyer into an escrow account (the *Post-Closing Escrow Account”) with
Elkins, P.L.C., a Louisiana professional law corporation (the “ Post-Closing Escrow Agert”) pursuant to an
escrow agreemert to be negotiated within ten (10) business days of the execution of this Agreement and
attached hereto as Exhibit A (the “Post Closing Escrow Agreement”). The Post-Closing Escrow Account
Funds shall be disbursed only as follows:

(@ If at anytime during the period after the Closing Date and up to and
including December 15, 2007 (the “Post Closing Period”), Buyer receives a written order from the Tower
Building Owner to vacate the Station towe site, or elects to vacate the Tower Site because of the Tower
Building Owner’s failure to comply with the terms of Exhibit Il of the Acknowledgment Letter, Seller shall
join with Buye in instructing the Post-Closing Escrow Agert in writing to disburse the Post Closing
Escrow Account funds, together with accrued interest thereon, to Buyer.

(b) If during the Post-Closing Period, Buyer voluntarily elects to vacate the
Tower Site, Seller snall join with Buyer in instructing the Post-Closing Escrow Agent in writing to disburse
the Post-Closing Escrow Account Funds, together with accrued interest thereon, fifty percent (50%) to
Buyer and fifty percent (50%) to Seller.

(© If during the Post-Closing Period, Buyer is offered or enters into a Tower
Agreement with the Tower Building Owner, Buyer shall join with Sdller in instructing the Post-Closing
Escrow Agent in writing to disburse the Post-Closing Escrow Acount Funds, along with any accrued
interest thereon, to Sdller.

(d) If upon the expiration of the Post Closing Period with no disbursement of
the Escrow Account Funds having been mede pursuant to Section 3.1.1(a), (b) and (c), Buyer has (i)
neither received a written order from the Tower Building Owner to vacate the Station tower site nor
vacated the Station tower site because of the Towe Building Owner’s failure to comply with the terms of
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Exhibit 11 of the Acknowledgment Letter, and (ii) still has not been offered a Tower Agreement by the
Tower Building Owner, Seller shall join with Buye in instructing the Post-Closing Escrow Agert in
writing to disburse the Post-Closing Escrow Account Funds, together with accrued interest thereon, fifty
percent (50%) to Buyer and fifty percent (50%) to Seller.

In al instances set forth in this Section 3.1.1 where the Tower Building Owner has issued
a written order to vacate the Station tower site, or offered a Tower Agreement to Buyer, a copy of such
order or offer shall be provided to and reviewed by each Party before joint disbursemert instructions are
given to the Post-Closing Escrow Agert.

3.1.2 PreClosing Tower Vacation; Purchase Price Adjustment. Prior to the Closing,
Buyer may notify Seller in writing that Buyer has voluntarily decided to vacate the Tower Site, in which
case the Purchase Price shall be adjusted to NineHundred Ninety-Two Thousand Five-Hundred Dallars
($992,500.00), provided, however, that in the event that Seller receives a written order from the Tower
Building Owner to vacate the Station tower site at any time before the Closing, the Purchase Price shall be
adjusted to and become Nine-Hundred Seventy-Five Thousand Ddlars ($975,000.00). The adjustment to
the Purchase Price made pursuant to this Section 3.1.2 shall be referred to herein as the “Adjusted
Purchase Price.”

3.2 Earnest Money Deposit. Within ten (10) business days after the execution of this
Agreement, Buyer and Seller shall negotiate and enter into an escrow agreement, to be attached heeto as
Exhibit B (the “Escrow Agreement”), and Buyer shal deposit One Hundred Thousand Dollars
($100,000.00) (the "Initial Earnest Money Deposit') with Elkins P.L.C., a Louisiana professiona law
corporation (the "Escrow Agent"), pursuant to the Escrow Agreement, which funds shall be held in escrow
in an interest-bearing account (the “Escrow Account”) and disbursed only as follows:

€)] At Buyer's eection prior to the Closing, amounts not to exceed Thirty-Seven
Thousand One Hundred Fifty Dollars ($37,150.00) of the Initial Earnest Money Deposit may, with Seller’s
approval and oversight, be disbursed and used to repair the Station’s tower and transmission facilities (the
“Station Repairs’) at the Station tower site consistent with the itemization set forth in Schedule 3.2.1 (the
“Station Repair Costs’). To effect the Station Repairs, which shall at al times befor the benefit of Seller
until Closing, in Sdller’s name and subject to Seller’s approval, control and oversight, (i) Buyer will present
Seller with third-party contractor(s) and written terms and/or contracts necessary to complee the Station
Repairs, (ii) Seller shall review and approve each such contractor and/or contract, such approval not to be
unreasonably withheld, (iii) Buyer shall monitor progress of the Station Repairs and report and advise
Seller regarding same, (iv) upon receipt of an invoicefor payment for the Station Repairs, Seller and Buyer
shal jointly instruct the Escrow Agert in writing to disburse the invoiced amount (subject to the cap
specified above) to Seller, and (v) Seller shall immediately remit the disbursed funds in payment of the
invoice to the applicable vendor and provide Buyer with copies of such payment.

(b) In the event Seller receives a written order from the Tower Building Owner to
vacate the Station towe site at any time during the period between the execution of this Agreement and the
Closing Date, amounts in the Escrow Account not used for or in excess of the allowed cap for Station
Repairs, may be disbursed and used to facilitate the relocation of the Station’s transmission facilities (the
“Station Relocation™). To effect the Station Relocation, which shall at all times be for the benefit of Seller
until Closing, in Seller’s name and subject to Selle’ s approval, control and oversight, (i) Buyer will present
Seller with third-party contractor(s) and written terms and/or contracts necessary to complete the Station
Relocation, (ii) Selle shall review and approve each such contractor and/or contract, such approval not to
be unreasonably withheld, (iii) Buyer shall monitor progress of the Station Relocation and report and
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advise Sdller regarding same, (iv) upon receipt of an invoice for payment for the Station Relocation, Seller
and Buyer shall joint instruct the Escrow Agent in writing to disburse the invoiced amount to Seller
(collectively, the “Relocation Disbursements’), and (v) Seller shall immediately remit the disbursed funds
in payment of the invoice to the applicable vendor and provide Buyer with copies of such payment. Buyer
and Sdller agree to consult and cooperate in determining the location and lease for any new transmission
facilities and the relocation of same, which shall be subject to Seller’s approval, not to be unreasonably
withheld.

(© At Closing, Buyer shall join with Seller in instructing the Escrow Agent in writing
to disburse by federal wire transfer to an account designated by Seller in writing either (i) the Initia
Earnest Money Deposit, if no disbursemerts pursuant to Section 3.2(a) and (b) have been made, or (ii) the
funds in the Escrow Account which remain after any disbursemernts pursuant to Section 3.2(a) and (b) (the
“Remaining Escrow Balance”), which amount shall be allocated to and be part of the Purchase Price.

If Buyer and Seller have not negotiated and entered into the Escrow Agreemen as required by this
Section 3.2, or the Initial Earnest Money Deposit is not deposited in the Escrow Account as required by
this Section 3.2, this Agreement shall become null and void and no party hereto shall have any further
obligation hereunder.

33 Payment of Purchase Price. On the Closing Date, Buyer shall pay to Seller the Purchase
Price, or if applicable, the Adjusted Purchase Price (a portion of which will be satisfied by the Escrow
Agent’s remittance of the amount required by Section 3.2(c) hereof) by federal wire transfer to an account
designated by Seller in writing. If the Closing does not occur hereunder through no fault of Buyer, the
Initial Earnest Money Deposit or, if portions of the Initial Earnest Money Deposit have been disbursed in
accordance with Section 3.2 (a) or (b) hereof, the Remaining Escrow Balance, shall be returned to Buyer,
and Sdller will retain the benefits and ownership of the equipment purchased and work then completed for
the Station Repairs or Station Relocation. If Closing does not occur due to a failure of Buyer to perform
its obligations hereunder, Seller will retain the benefits and ownership of the equipment purchased and
work then completed for the Station Repairs or Station Relocation and the Initial Earnest Money Deposit
or, if portions of the Initial Earnest Money Deposit have been disbursed in accordance with Section 3.2 (@)
or (b) hereof, the Remaining Escrow Balance, shall be released to Sdller as liquidated damages for Buyer’'s
breach hereunder, in accordance with the procedures outlined in Section 14.1 hereof, and such retention by
Seller shal constitute a release by Selle of any and all liability or costs incurred by Seller and any claims
Seller may have against Buyer in connection with or arising out of this Agreement except for those costs
and expenses incurred by Seller in enforcing its rights under this Section 3.3. Buyer and Seller agree that
in the event Buyer fails to perform its obligations hereunde that Seller’s damages will be difficult or
impossible to quantify and that the Initial Earnest Money Deposit or, if portions of the Initial Earnest
Money Deposit have been disbursed in accordance with Section 3.2 (a) or (b) hereof, the Remaining
Escrow Balance, plus the value of the equipment purchased and work then compleed for the Station
Repairs or Station Relocation, represents a good faith determination of such damages and is not intended to
congtitute a penalty.

ARTICLE 4 - REPRESENTATIONS AND WARRANTIES

41 Buyer. Buyer represents and warrants to Seller as follows:
411 Due Formation. Buyer is a limited liability company duly organized and validly

existing under the laws of the State of Louisiana and has the power and authority to conduct the Station’s
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business as heretofore conducted and to own or hold under lease the Station’s properties and assets.  Buyer
isduly qualified to do businessin the State of Louisiana

4.1.2 Authorization. Buyer has full power to execute and ddliver this Agreement and to
perform hereunder, and the execution, delivery and performance hereof and the consummation of the
transactions contemplated hereby have been duly authorized by all requisite action. No other or further
action by Buyer or its members or managers is required in connection herewith.

4.1.3 No Breach of Statute or Contract. Neither the execution and delivery of this
Agreement, nor compliance with the terms and provisions hereof, on the part of Buyer will (a) cause Buyer
to breach any statute, ordinance or regulation of any governmental authority, domestic or foreign, or (b)
conflict with or result in a material breach of any of theterms, conditions or provisions of an agreement or
instrument to which Buyer is a party or by which it may bebound, or constitute a default thereunder, which
breach, conflict, default or creation would have a material adverse effect on the financial condition or
business operations of Buyer or the ability of Buyer to perform its obligations hereunder.

414 Qudification as a Broadcast Licensee Buyer is qualified unde the
Communications Act of 1934, as amended, and the existing rules, regulations and policies of the FCC to
hold the FCC Authorizations respecting the Station. The acquisition of the Station by Buyer complies with
the FCC’ s multiple ownership rulesin effect on the date of this Agreemert.

415 Third Party Consents Buyer has obtained al consents from all persons whose
consent to the execution, ddlivery and performance of this Agreement by Buyer is legally or contractually
required.

4.1.6 Enforceability. This Agreement has been duly executed and ddlivered by Buyer,
and constitutes a valid and binding abligation of Buyer enforceable in accordance with its terms, except as
may be limited by bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other
similar laws affecting creditors' rights generally or by the application of general principles of equity.

417 Clams, Litigation and Disputes. There is no claim or litigation or investigative
proceeding pending or threatened againgt Buyer, its members or managers which would materially affect
Buyer’s ability to perform hereunder.

4.1.8 Brokerage Fees. No person or other entity acting on behalf of Buye is entitled to
any brokerage or finder’s fee or commission in connection with this Agreement.

4.19 Financial. Buyer has adequate financia resources, debt and equity, on hand or
availableto it to consummate the transactions contemplated herein

4.1.10 Station Status. Based upon the Due Diligence Information, Buyer (i) is buying the
Assets in as-is condition based upon its own inspections; (ii) knows of certain repairs and improvements
that must be made to the Assets and the cost of same; (iii) acknowledges and agrees that those repair costs
have already been factored into the Purchase Price, there will be no further adjustment to the Purchase
Price for any additional costs for such repairs, and that such costs might excead the Station Repair Costs
and for which Buyer would be solely responsible; (iv) is fully aware and acknowledges that an order to
vacate the Station’s tower site may be issued at any time, and that such an order would require a relocation
of the Station’ s transmission facilities and tower site, the cost of which might exceed the difference between
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the Purchase Price and the Adjusted Purchase Price and for which Buyer would be solely responsible; (v)
acknowledges and agrees that Seller’s efforts to obtain a Tower Agreement from the Tower Building
Owner prior to Closing may nat be successful; (vi) acknowledges and agrees that the disbursement of funds
from the Escrow Account for the Station Repair Costs and for the Station Relocation do not offset or
reduce the Purchase Price; (vii) accepts and fully bears the risks associated with the Due Diligence
Information and agrees that no devdopment arising from these facts can or shal provide the basis for a
termination of this Agreement by either Buyer or Seller, or otherwise modify Buyer or Seller’s obligation to
close this transaction; and (viii) acknowledges the necessity of certain applications or filings with the FCC
arising from the Station Repairs or Station Relocation, and that the filing by Seller of same, or a grant of or
action on such applications or filings by the FCC, are not conditions to Buyer’s obligation to Close.

4.2 Sdler. Each Seller represents and warrants to Buyer as follows:

421 Due Formation. Each Seller is a limited liability company duly organized and
validly existing under the laws of the State of Louisiana and has the power and authority to conduct its
business in the State of Louisiana as heretofore conducted and to own or hold under lease or license the
Assdts.

4.2.2 Authorization. Each Seller has full power to execute and deliver this Agreemert
and to perform its obligations hereunder, and the execution, delivery and performance hereof and the
consummation of the transactions contemplated hereby have been duly authorized by all requisite action.
No other or further company action by either Seller, its members or managers is required in connection
herewith.

4.2.3 No Breach of Statute or Contract. Subject to the receipt of the approvals relating
to matters on Schedules 1.6, 1.9 and 2.1.2, neither the execution and delivery of this Agreement, nor
compliance with the terms and provisions hereof, on the part of Seller will, to Seller’s knowledge, (a) cause
Seller to breach any statute, ordinance or regulation of any governmental authority, (b) conflict with or
result in a breach of any of the terms, conditions or provisions of any agreement or instrument to which
Selle is a party or by which it may be bound, or constitute a default thereunder, or (c) other than any
liability for any income taxes which may be payable by Seller as a result of the consummetion of the
transactions contemplated hereby, in any case result in the creation of any materia lien, charge or
encumbrance of any nature whatsoever, or give to othas any interest or rights, including rights of
termination or cancellation, in or with respect to any of the Assets.

424 Enforceability. This Agreement has been duly executed and ddlivered by each
Sdller, and congtitutes a valid and binding obligation of each Seller enforceable in accordance with its
terms, except as may be limited by bankruptcy, insolvency, reorganization, fraudulent conveyance,
moratorium or other similar laws affecting creditors rights generally or by the application of genera
principles of equity.

425 Assets. The Assets constitute all assets necessary for the operation of the Station
and the conduct of the Station’s business as presently conducted, except for those excluded items listed on
Schedule 2.2. Seller has good and marketable title, free and clear of any mortgage, lien, restriction,
encumbrance or adverse claim to all of the Assets, except for () liens for general taxes and assessments for
the year of Closing and subsequent years, (b) minor encumbrances which do not materially affect the
transferability, present use or value thereof; and (c) mortgages, judgments and other liens to be satisfied at
or before Closing (collectively, "Permitted Encumbrances’).
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4.2.6 Clams, Litigation and Disputes. Except as provided in Schedule 4.2.7, to Sdller’s
knowledge, except for actions, proceedings or investigations affecting the radio industry in genera, and
except with respect to the application to the FCC for the assignmert of the Station to Buyer contemplated
by this Agreement, there is no claim or litigation or investigative proceeding pending or threatened which
would materially affect (i) Seller’s ability to perform hereunder, (ii) the Assets, (iii) the rights granted under
the Assumed Contracts, or (iv) the ownership, use, maintenance or operation of the Assets and the Station
by Buyer.

427 Compliance with Laws. All of the Station's FCC Authorizations are validly
existing authorizations for the operation of the facilities described therein undea the Communications Act of
1934, as amended (the "Communications Act"). To Sdller’s knowledge, there are no conditions imposed by
the FCC as part of any FCC Authorization that are neither set forth on the face theredf as issued by the
FCC nor contained in the rules and regulations of the FCC applicable genaally to stations of the type,
nature, class or location of the Station. Except as provided in Schedule 4.2.7, all FCC regulatory fees for
the Station have been paid. To Sdler's knowledge the broadcast tower used by Seller from which the
Station operates is not required to be registered with the FCC and the Federal Aviation Administration (the
"FAA"). Except as provided in Schedule 4.2.7, there is no action pending nor, to the knowledge of Seller,
threatened by or before the FCC or other body to revoke, refuse to renew or suspend any of the FCC
Authorizations, or any action which may result in the denial of any pending application, the issuance of any
cease and desist order, or the imposition of any administrative sanction with respect to the Station or its
respective operation. To Seller’s knowledge, there is not pending any investigation, by or before the FCC,
or any order to show cause, notice of violation, notice of apparent liability, or notice of forfeiture or
complaint by, before or with the FCC against Seller with respect to the Station nor, to the knowledge of
Seller, isany of the foregoing threatened.

4.2.8 Brokerage Fees. Sdler has retained the brokerage services of The Thorburn Company
in association with the sde o the Station, shall be solely responsible for any brokerage fee arising therefrom, and
shal indemnify and hold Buyer harmless from any liability associated therewith.

4.2.9 Contracts. To Seller’s knowledge each of the Assumed Contracts is valid, binding
and enforceable in accordance with its terms. The Sdller is not currently in default under any Assumed
Contract and no evet of default has occurred that (whether with or without notice, lapse of time or
occurrence of any other event) would constitute a default by the Seller or, to the knowledge of the Seller,
any other party thereto. Subject to required approvals, each Assumed Contract may be assigned to Buyer
without breach or violation of the terms of such Assumed Contract.

ARTICLE5-FCC MATTERS

51 FCC Consent to Assignment. Notwithstanding anything herein to the contrary, the terms
and conditions of this Agreement are subject to and conditioned upon receipt of the FCC’s Consent prior to
the Closing Date, thereby granting consent with respect to the application specified in Section 5.2 of this
Agreament.

52 Application for Consent; Cooperation of the Parties. Buyer and Seller shal, within ten
(10) business days after the execution of this Agreement, file an application ("Application™) seeking FCC
consent to assignment of the FCC Authorizations to Buyer. The parties shall promptly and diligently file
and expeditioudy prosecute all necessary amendments, briefs, pleadings, documents, and supporting data
to that Application, and take al such actions and give al such notices as may be required o requested by
the FCC or as may be appropriate in an effort to expedite the approval by the FCC of the Application. In
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the event of the filing of any protest, petition to deny, petition for reconsideration, or appeal of the FCC's
consent and approval, or other action seeking review o reconsideration of such consent and approval, the
parties mutually agree that any such filing or action will be vigoroudly opposed by each of them as the facts
and applicable law may alow. All of the above actions shall be at each party’s sole cost and expense,
except that the fee for the filing of the Application shall be shared equally by Seller and Buyer.

53 Operation of the Station Before Closing. Between the date of this Agreement and the
Closing Date, Sdller will operate the Station in the public interest, convenience, and necessity, and will file
with the FCC all documents required to be filed in connection with the operation of the Station.

54 Access. Access to the equipment and facilities of the Station shall be alowed in
accordance with Section 2.6.3 hereof.

55 Time for FCC's Consent. If the FCC's Consent with respect to the Application has not
become a Final Order on or within ten (10) months after the date the Application is accepted for filing so
that this Agreement may be consummated in accordance with its terms and conditions, then this Agreement
may be terminated by either Seller or Buyer, the Escrow Funds shall be distributed in accordance with the
procedures outlined in those portions of Section 14.1 or 14.2 hereof related to termination under this
Section 5.5.

5.6 Other FCC Applications or Filings. In accordance with FCC requirements, Seller shall file
applications or make certain filings with the FCC either in advance of or upon completion of the Station
Repairs or Station Rdocation, but only to the extent that such applications or filings must be made before
the Closing Date. All application and engineering fees for same shal be processed and paid from the
Escrow Account as disbursements for Station Repair Costs or from the Relocation Distributions, provided
that Seller and Buye shall pay their own attorneys fees associated with all such FCC filings, and no
attorneys fees for the Seller or the Buyer shall be paid from the Escrow Account.

ARTICLE 6 —COVENANTSOF SELLER

Except and to the extent Buyer may otherwise permit in writing, each Seller covenants and agrees
asfollows:

6.1 Third Party Consents Seller shall give al notices to govanmental authorities and other
third parties required to be given by it under the Assumed Contracts or otherwise in connection with the
transactions contemplated heeby. To facilitate the orderly assgnment and transfer of all rights and
privileges necessary to own and operate the Station, and to facilitate the securing of al required approvals
by the FCC or any other governmental authority, Seller shall proceed after the execution of this Agreement,
to prepare, file and prosecute each request and application therefore together with such information as may
be reasonably necessary and appropriate to effect such approvals. In obtaining such approvals, Seller may
agree to commercially reasonable non-material changes to any Assumed Contract. Nothing herein shall
require the expenditure or payment of any monies (other than in respect of normal and usual filing fees) or
the giving of any other consideration by Seller in order to obtain any of such approvals.

6.2 Further Assurances. At the reasonable request of Buyer, Seller will execute such additional
documents as Buyer may reasonably request in order to carry out the transactions contemplated hereunder.

6.3 Confidentiality. Seller covenants and agrees that it will not, a any time directly or
indirectly, except in connection with the transactions contemplated hereby or to the extent required by law,
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make any public announcements or press releases without obtaining the prior written consert of Buyer,
which consent shall not be withheld or delayed unreasonably.

6.4 Commercially Reasonable Efforts. Seller will use commercially reasonable efforts to cause
the Closing contemplated hereby to occur, including, without limitation, commercialy reasonable efforts to
cause al required third party consents for transfer of the Assets to be obtained and to obtain a Tower
Agreement from the Tower Building Owner prior to the Closing; provided, however, that such efforts by
Seller shal not require Seller to undertake any extraordinary or unreasonable measures to cause the
Closing or to obtain such consents, including, without limitation, the payment of extraordinary or
unreasonable fees or expenses, or the initiation or prosecution of legal proceedings.

6.5 Employee Matters. Seller, as may be appropriate, will terminate the employmert of each
employee whose work relates solely to the Station as of the Closing Date.

6.6 Conduct of Business. During the period from the date of this Agreement to and including
the earlier of its termination or the Closing Date, Seller shall cause the Station to be operated in the
ordinary and usua course consistent with practices in effect on the date of this Agreement. Without
limiting the foregoing, prior to the Closing, Seller, without the prior written consent of Buyer, shall not:

€)] by any act or omission surrender, modify adversely, forfeit, or fail to renew under
regular terms any of the Authorizations, or give the FCC or FAA grounds to revoke, suspend or
involuntarily modify any of the FCC Authorizations, or fail to prosecute with due diligence any pending
application with respect to any of the Authorizations or the FCC Authorizations;

(b) dissolve, liquidate, merge or consolidate or sdll, transfer, lease or otherwise
dispose of the Assets, other than supplies consumed in the ordinary and customary course of business, or
obligate itself to do so;

(© materially amend, modify, change, ater, terminate, rescind or waive any rights or
benefits under any agreement in Schedule 2.1.2; or

(d) cancel or fail to renew any of the current insurance policies or any of the coverage
thereunder maintained for the protection of any of the Station or the Assets

6.7 Station Repairs or Relocation; Cooperation. Seller shall permit Buyer or third parties
retained by Buyer, subject to Seller’s control and approval, to access the Station tower site and commence
and complee approved repairs or changes related to the Station Repairs or Station Relocation. Seller shall
request the consent and approval of the Tower Building Owner for all such access, repairs and changes.

ARTICLE 7—-COVENANTS OF BUYER

Except and to the extent Seller may otherwise permit in writing, Buyer covenants and agrees as
follows:

7.1 Third Party Consents Buyer shall give al natices to governmental authorities and other
third parties required to be given by it in comection with the transactions contemplated hereby. To
facilitate the orderly assignment and transfer of all rights and privileges necessary to own and operate the
Station, and to facilitate the securing of all required and necessary approvals by the FCC or by any other
governmental entity or authority, Buyer shall cooperate with Seller, and shal provide Seller with such
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information and complete such application forms as may reasonably be requested by Seller to prepare, file
and prosecute each request and application therefor. Buyer shall attend such meetings as Selle may
reasonably request in connection with obtaining third party consents, and Buyer shall provide such
financia information as third parties may reasonably request in connection with the review o transfer
requests. In addition to or in lieu of the conserts listed on Schedule 4.2.4, Buyer acknowledges that it may
need to enter into direct agreements with governmenta entities or authorities or other third parties. Nothing
herein shall require the expenditure or payment of any monies (other than in respect of normal and usual
FCC and other required filing fees) or the giving of any other consideration by Buyer in order to obtain
such consents.

7.2 Discharge of Assumed Liahilities. From and after the Closing, Buyer shall pay, perform
and discharge the Assumed Liahilities as they become due, including, without limitation, the discharge and
performance when due of each and evay obligation of Seller under the Assumed Contracts.

7.3 Confidentiality. Buyer covenants and agrees that it will not, a any time directly or
indirectly, except in connection with the transactions contemplated hereby or to the extent required by law,
make any public announcements or press releases without obtaining the prior written consent of Seller,
which consent shall not be withheld or delayed unreasonably.

74 Commercially Reasonable Efforts. Buyer shall use its commercially reasonable efforts to
cause the Closing contermplated hereby to occur, including, without limitation, commercially reasonable
efforts to cause all required third party consents for transfer of Assets to be obtained; provided, that such
efforts by Buyer shall not require Buyer to undertake any extraordinary or unreasonable measures to cause
the Closing or to obtain such consents, including, without limitation, the payment of extraordinary or
unreasonable fees or expenses, or the initiation or prosecution of legal proceedings.

75 Access. Sdller shall, for a period of one year from the Closing Date, have access to, and
the right to copy, a its expense, for bona fide business purposes and during usual business hours upon
reasonable period notice to Buyer, all of Sella’s books and records relating to the Station. Buyer shall
retain and preserve all such books and records for such one-year period.

7.6 Spanish Language Operations. For a period of nine (9) months from the date of this
Agreement, Buyer agrees to give Selle one-hundred fifty (150) days prior written notice if Buyer elects to
program the station in a Spanish language foomat. Buyer shall not transfer the station to any third party
unlessthisrestriction is accepted by such third party.

1.7 Further Assurances. At the reasonable request of Seller, Buyer will execute such additional
documerts as Seller may reasonably request in order to carry out the transactions contermplated hereunder.

ARTICLE 8 —CLOSING

8.1 Closing Date; Prorations The Closing shall be held at the offices of Orrill, Cordel &
Beary, LLC, 1010 Common Street, Suite 3100, New Orleans, Louisiana, or at such other location as the
parties may mutually agree upon. The Clogng shall occur on a mutually agreeable date no later than ten
(10) business days immediately following the date that the FCC's Consent granting the Application has
become a Final Order. At Closing, any pre-paid expenses of Seller which will accrue to Buyer’'s benefit
after the Closing shall be pro-rated, and the amount thereof accruing to Buyer’s benefit shall be remitted by
Buyer to Sdller.
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8.2 Buyer's Remedies The parties to this Agreement agree that Seller's failure to fulfill its
obligation to close the transactions contemplated by this Agreement will result in irrevocable and
continuing damage to Buyer for which there will be no adequate remedy at law. If Closing does not occur
due to a failure of Seller to perform its obligations hereunder, Buyer’s sole remedy shall be to bring an
arbitration claim in accordance with Section 15.14 hereof seeking specific performance to enforce this
Agreement and/or related injunctive relief as provided by Louisianalaw.

ARTICLE9—-CONDITIONSTO SELLER’'SOBLIGATIONTO CLOSE

9.1 Conditions to Obligations of Seller. The following are conditions precedent to Seller's
obligations to close, any or al of which may be waived in writing by Seller, except for Section 9.3.

9.2 Buyer's Deliveries. Buyer shall have delivered the items referred to in Article 12.

9.3 FCC's Consent. The FCC's Consent shall have been granted and the FCC’'s Consent shall
be aFina Order.

94 Buyer Covenants. Buyer shall have performed and complied in al material respects with
all of the covenants set forth in Article 7 which are to be performed by it before or as of the Closing Date.

ARTICLE 10-CONDITIONSTO BUYER'SOBLIGATION TO CLOSE

10.1  Conditions to Obligations of Buyer. The following are conditions precedent to Buyer's
obligation to close, any or all of which may be waived in writing by Buyer, except for Section 10.5:

10.2  Sdler’s Representations and Warranties. Each representation and warranty made by Seller
in Section 4.2 shall be true and correct in all material respects on and as of the Closing Date with the same
effect as though each such representation and warranty had been made or given on and as of the Closing
Date.

10.3  Sdler's Covenants. Seller shall have performed and complied in all material respects with
all of the covenants set forth in Article 6 which are to be performed by it before or as of the Closing Date.

10.4 Sdler’sDdiveries. Seller shall have delivered the documents referred to in Article 11.

10.5 FCC's Consent. The FCC's Consent shall have been granted and the FCC’s Consent shall
be aFina Order.

ARTICLE 11 -SELLER’'SDELIVERIESAT CLOSING

At Closing, Seller shall deliver the following to Buyer:
11.1  Bill of Sde. A hill of sdle, dated as of the Closing Date;

11.2  Assgnment and Assumption Agreement. An Assignment and Assumption Agreement,
dated the Closing Date, as to the Assumed Contracts;

11.3 Assgnment of Licenses. An assignment and transfer of all the FCC Authorizations,
executed by Seller, in form reasonably required by Buyer;
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114 Tower Agreement. If Seller has been successful in its efforts to obtain a Tower
Agreement from the Tower Building Owner, the Tower Agreement, executed by the Tower Building
Owner, or, in the absence of same, an assignment of al of Seller’ s rights to use the Tower Site Building as
the Station tower site.

115 Closng Statement. A Closing Statement, agreed to by Buyer and Seller,
specifying thefinal Purchase Price and the distribution of the Purchase Price;

11.6 Seler’s Certificate. A Certificate dated as of the Closing Date and signed by
Sdller’s Manager certifying that each of the representations and warranties of Seller contained in this
Agreement were true and correct when made and are true and correct in al material respects on the Closing
Date, and Sdller has performed and complied in al material respects with each and every coverant and
agreement required by the Agreement to be performed by Seller on or before the Closing Date, as defined in
the Agreement; and

11.7 Other Consents. Copies of such other consents as are required for the transfer or
assignment of any of the Assets.

ARTICLE 12 -BUYER'SDELIVERIES AT CLOSING

At Closing, Buyer snall deliver the following to Selle:
12.1  Purchase Price. Payment of the Purchase Price in accordance with Section 3.3;

12.2 Assgnment and Assumtion Agreement. An Assignment and Assumption
Agreement dated as of the Closing Date, as to the Assumed Contracts;

12.3 Closing Certificate. A Closing Statement, agreed to by Buyer and Sdler,
specifying the Purchase Price and the distribution of the Purchase Price; and

124 Buyer's Certificate. A certificate dated as of the Closing Date and signed by Buyer's
Manager certifying that each of the representations and warranties of Buyer contained in the Agreement
were true and correct when made and are true and correct in al material respects as of the date of Closing,
and Buyer has performed and complied in all material respects with each and every covenant and condition
required by the Agreemant to be performed by Buyer on or before the Closing Date.

ARTICLE 13— INDEMNIFICATION

13.1  Surviva of Representations and Warranties. The representations and warranties of Buyer
and Seller contained in this Agreement or in any document delivered pursuant hereto shall survive the
Closing for a period of six (6) months (the “ Survival Period”).

13.2 Buyer's Indemnification. Buyer shal defend, indemnify and hold harmless Seller, its
affiliates, partners, employees, diredtors, officers, agents, and assigns, from and against any loss, liability,
damage, or expense (including attorneys and other experts fees): (a) resulting from any claim by any third
party relating to the Assets or the Station arising or accruing on or after the Closing Date, and (b) arising
from any breach of any representation, warranty, or covenant by Buyer in this Agreament, including
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without limitation any liabilities and costs arising from any pending or threatened litigation involving
Buyer.

13.3 Sdler’s Indemnification.  Seller shall defend, indemnify and hold harmless Buyer, its
affiliates, partners, employees, directors, officers, agents, and assigns (collectively, "Buyer Indemnified
Parties"), from and against any loss, liability, damage, or expense (including attorneys and other experts
fees) (a) resulting from any claim by any third party relating to the Assets or the Station arising or accruing
prior to the Closing Date, and (b) arising from any breach of any representation, warranty, or covenant by
Sdller in this Agreement, including without limitation any liabilities and costs arising from any pending or
threatened litigation involving Seller.

134 Defense of Clams. If any third party shall assert any claim which, if successful, would
entitle a party to indemnification under this Article 13, such party shal give notice of such claim to the
other party, who shall have a reasonable opportunity to conduct any proceedings or negdtiations in
connection therwith and to take all other seteps or proceedings to settle or defend any such claim at the
indemnifying party’s expense and with counsal of indemmifying party’s own selection. The indemmified
shal have the right to participate in the defense of such clam at its expense, in which case (@) the
indemnifying party shall cooperate in providing information to and consulting with the indemnified party
about the claim; and (b) the indennifying party shall not consent to the entry of judgment or enter into any
settlement without the prior written consent of the indermified party which shall not be unreasonably
withheld or delayed. If the indenmifying party shal, within a reasonable time after such notice, fal to
defend, the indemnified party shall have the right, but not the obligation, to undertake the ddfense of, and to
compromise or settle (exercising reasonable business judgment) the claim or other matter on bahalf, for the
account, and at the risk, of the indemnifying party, and al at the cost of the indemnifying party, including
attorneys fees.

135 Exclusve Remedy; Limits of Indemnity. This Article 13 shall constitute the parties sole
and exclusive remedy for any breach of this Agreement arising or discovered after the Closing Date
Claims allowed under this Article 13 must be asserted within ninety (90) days of the Survival Period to be
valid, and any claim asserted after such date shall be null and void. Seller shall not have any obligation to
indemnify any Buyer Indemnified Party unless and until the Buyer Indemnified Parties have collectively
suffered losses in excess of $5,000 in the aggregate which would be indemmnifiable hereunder but for this
Section 13.5, at which point the Buyer Indemnified Parties may recover any indemnifiable damages in
excess of such $5,000 basket, up to a maximum aggregate amount equal to the Purchase Price.
Notwithstanding anything to the contrary set forth in this Agreement, in no event shall Seller’s aggregate
liability under this Agreement exceed the Purchase Price payable hereunder.

ARTICLE 14 —TERMINATION

141 Sdler’s Right to Terminate. Seller may terminate this Agreement in accordance with
Sections 3.3 and 5.5 above

@ In the event that Seller terminates this Agreement in accordance with Section 3.3
and Buyer does nat dispute such termination pursuant to Section 15.14 hereof, Buyer shall join with Seller
in instructing the Escrow Agent to distribute the Escrow Funds to Seller within ten (10) days of such
termination. In the Event Seller terminates this Agreement in accordance with Section 3.3 and upon
Buyer’'s contest of such termination under Section 15.14 hereof, the Aribitrator decides such dispute (i) in
favor of Seller, the Arbitrator will render a judgment including an instruction to the Escrow Agert to
deliver the Escrow funds to Seller, and such distribution shall be as liquidated damages, it being understood
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that such paymert of the Escrow Funds represents Seller’s sole remedy, or (ii) in favor of Buyer, the
Arbitrator will rende a judgment including an instruction to deliver the Escrow Funds to Buyer.

(b) In the event that Seller terminates this Agreement in accordance with Section 5.5,
and Buyer has fulfilled its obligations pursuant to this Agreement (including without limitation Section
7.4), Buyer shall join with Sdller in instructing the Escrow Agent to distribute the Escrow Funds to Buyer
within ten (10) days of such termination. If, however, such termination is contested by Buyer, and the
Arbitrator decides such dispute (i) in favor of Seller, the Arbitrator will render a judgment including an
instruction to the Escrow Agent to deliver the Escrow funds to Seller, and such distribution shall be as
liquidated damages, it being understood that such payment of the Escrow Funds represents Seller’'s sole
remedy, or (ii) in favor of Buyer, the Arbitrator will render a judgment including an instruction to ddiver
the Escrow Funds to Buyer.

(© Regardless of the reason for Seller's termination unde this Section 14.1, and
irrespective of who receives the Escrow Funds therefrom, Seller shall retain the benefits and ownership of
the equipment purchased and work then conpleted for the Station Repairs or Station Relocation.

14.2 Buyer's Right to Terminate. In addition to Buyer’s right to terminate this Agreement in
accordance with Section 5.5 above, in the event of a material breach by Seller prior to the Closing Date of
any material term of this Agreement, Buyer may: (i) seek specific performance or injunctive relief as
provided in Section 8.2 above, or (ii) terminate this Agreement.

€)] In the event of Buyer's termination pursuant to Section 5.5, and Buyer has
fulfilled its obligations pursuant to this Agreement (including without limitation Section 7.4), Seller snall
join with Buyer in instructing the Escrow Agent to distribute the Escrow Funds to Buyer within ten (10)
days of such termination. If, howeve, such termination is contested by Seller pursuant to Section 15.14
hereof, and the Arbitrator decides the dispute (i) in favor of Seller, the Arbitrator will render a judgment
including an instruction to deliver the Escrow Funds to Seller as liquidated damages, it being understood
that such paymert of the Escrow Funds represents Seller’s sole remedy; or (ii) in favor of Buye, the
Arbitrator will rende a judgment including an instruction to the Escrow Agent to deliver the Escrow Funds
to Buyer.

(b) In the event of Buyer's termination pursuant to Section 14.2(ii), if Buyer has
fulfilled its obligations pursuant to this Agreement (including without limitation Section 7.4), and Seller
does not contest such termination pursuant to Section 15.14 hereof, Seller shall join with Buyer in
instructing the Escrow Agert to distribute the Escrow Funds to Buyer within ten (10) days of such
termination. 1If, however, such termination is contested by Seller pursuant to Section 15.14 hereof, and the
Arbitrator decides the dispute (i) in favor of Buyer, the Arbitrator will render a judgment including an
instruction to the Escrow Agent to deliver the Escrow Funds to Buyer; or (ii) in favor of Sdler, the
Arbitrator will render ajudgmernt including an instruction to the Escrow Agent to deliver the Escrow Funds
to Sdller as liquidated damages, it being understood that such payment of the Escrow Funds represents
Seller’s sole remedy for Buyer’s breach of this Agreemernt

(© Regardless of the reason for Buyer's termination under this Section 14.2, and
irrespective of who receives the Escrow Funds therefrom, Seller shall retain the benefits and ownership of
the equipment purchased and work then completed for the Station Repairs or Station Relocation.

143 Risk of Loss. The risk of loss, damage or destruction to the Assets from fire or other
casualty or cause, shal be borne by Selle at al times up to the Closing In the event that property
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reasonably required for the normal operation of the Station is not repaired, replaced or restored prior to the
Closing, Buyer, a its sole option, upon written notice to Seller: (a) may dect to postpone Closing until
such time as the property has been repaired, replaced or restored, or (b) may elect to consummate the
Closing and accept the property in its then condtion, in which event Seller shall assign to Buyer al
proceeds of insurance theretofore, or to be, received, covering the property involved, and if Buyer shall
extend the time for Closing, and the repairs, replacements or restorations are not completed within sixty
(60) days after the date on which the FCC's Consent has become a Fina Order, Buyer may terminate this
Agreemert by giving written notice thereof to Seller. In the evant of Buyer’s termination pursuant to this
Section 14.3, Seller snall join with Buyer in instructing the Escrow Agent to distribute the Escrow Funds to
Buyer within ten (10) days of such termination, and Seller snall retain the berefits and ownership of the
equipment purchased and work then completed for the Station Repairs or Station Rel ocation.

ARTICLE 15 - MISCELLANEQUS

151  Expenses. Except as otherwise expressly provided for in this Section 15.1 or elsawhere in
this Agreement, each party hereto shall pay its own expenses and costs relating to the negotiation,
execution and performance of this Agreement (including, without limitation, fees and expenses of attorneys,
accountants, brokers, consultants, finders, lenders and investment bankers). In the event of arbitration
regarding the performance, interpretation, or alleged breach of this Agreement, the prevailing party shall
recover from the othe party all expenses and costs of such arbitration, including, without limitation,
attorneys fees.

15.2  Governing Law. This Agreement shall be construed and interpreted according to the laws
of the State of Louisiana without reference to the rules of conflicts of law.

15.3  Natices. All notices, requests, demands and other comnmunications hereunder shall be in
writing and shall be deemed to have been duly given when personally delivered or telefaxed, or five
business days after mailed, certified or registered mail, with postage prepaid addressed as follows (or to
such other person or address as the party to receive such notice may have designated from time to time by
notice in writing pursuant hereto):

If to Buyer:

Northshore Radio, LLC

W. Christopher Beary, Manager
1010 Common Street, Suite 3100
New Orleans, LA 70112
Telephone: (504) 299-8724

Fax: (504) 299-8735

If to Sdler:

WGSO, LLC

111 Veterans Blvd., Suite 1800
Metairie, LA 70005
Telephone: 504-832-3555

Fax: 504-830-7200
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With a copy (which shall not congtitute effective ndtice) to:

Alan Campell

72 Watson Road
Fanwood, NJ 07023
Telephone: 908-322-9179
Fax: 908-322-0444

154  Definition of Agreement. Unless the context clearly otherwise requires, as used herein, the
term "Agreement” means this Agreement and the Schedules and Exhibits hereto. The wards "herein,”
"hereof," and "hereunder” and other words of similar import refer to this Agreement as a whole and not to
any particular Article, Section, or other subdivision. Any of such Schedules and Exhibits may be later
amended or revised by the mutual consent of the parties. Such Schedules and Exhibits, as so amended or
revised, shal be true, complete and correct in al material respects and shall be incorporated into and shall
for all purposes be deemed a part of this Agreement.

155 Headings, Gender and Person. The headings to Articles and Sections of this Agreement are
for reference only and shall not be used in construing the provisions hereof or otherwise affect the meaning
hereof. The use of the neuter pronoun "it" shall also refer to as appropriate to the masculine or feminine
gende. The use of the singular herein shall, where appropriate, be deamed to include the plural and vice
versa. As used herein, the word "person” refers to any individual, corporation, partnership, trust,
governmental body or authority or other organization or entity.

15.6 Knowledge. When used herein, references to Seller’s "knowledge" shall mean the actua
knowledge of Seller's local manager and executive officers, without investigation and without any
imputation of knowledge of matters not actually known to them.

15.7  Counterparts. This Agreement may be executed in oneor more counterparts, each of which
shall be deemed an origina but al of which together shall constitute one and the same instrument.

15.8 Entire Agreement. This Agreement embodies the entire agreement and understanding
between Sdler and Buyer and supersedes al prior agreements and understandings related to the subject
matter hereof. There are no representations, warranties, covenants, promises or agreements on the part of
either party to the other hereto which are not explicitly set forth herein.

15.9 Madifications. Any modification, amendment or waiver of or with respect to any provision
of this Agreement or any agreement, instrument or document delivered pursuant hereto shal not be
effective unless it shall be in writing and signed by Seller and Buyer and shall designate specificaly the
terms and provisions so modified.

15.10 Assignment and Binding Effect. Neither party may assign this Agreement or any interest
herein without the prior written consert of the other party hereto and any purported assignment without
such consent shall be void. Subject to the foregoing, this Agreement shall be binding upon and shall inure
to the benefit of the parties hereto, their respective successors and assigns.

15.11 Time of the Essence. Time s of the essence in each and every provision of this Agreement.
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1512 Severability. If any part of any provision of this Agreement is invalid or unenforceable
under applicable law, the provision shdl be ineffective only to the extent of such invdidity or
unenforceability without in any way affecting the remaining parts of the provision or this Agreemant.

15.13 Réationship of the Parties. Nothing herein shall be deemed or congtrued to creste or condtitute
a partnership, joint venture or agency relaionship betwean the parties, and neitha party is authorized to hdd
itself out or to act toward third parties or the public in any manna that would indicate the existence o any such
relationship with the other.

15.14 Arbitration. As a replacement and substitute for any litigation or court action by eithe
party hereto, any dispute regarding this Agreement shall be submitted to an independent arbitrator and
thereafter arbitrated pursuant to the rules of the American Arbitration Association. The party ingtituting
arbitration may designate an independent arbitrator. Within ten (10) days thereafter, the other party shall
accept such designation or designate a second independent arbitrator. If the other party designates a second
independent arbitrator, the two (2) arbitrators shall thereafter select a third independent arbitrator, who
shall be the arbitrator for the dispute. If the responding party fails to appoint an arbitrator within the
applicable ten (10) day period, the arbitrator selected by the initiating party shall be the arbitrator for the
dispute. No arbitrator shall be a current or former member, manager, shareholder, director, officer, or
employee of dther party or of any of its affiliates or an attorney (or member of a law firm) who has
rendered legal services to either party or its affiliates, or a family member or relative of either party or its
affiliates and their respective memba's, managers, shareholders, directors or officers. A hearing shall be
held by the arbitrator at a location mutually agreeable to the parties or if the parties are unable to agreeon
a dite, at a site designated by the arbitrator. The decision of the arbitrator shall be in writing and shall be
final and binding upon all parties hereto. The relief grantable by the arbitrator shall be limited to the relief
permitted under the terms of this Agreement. Judgment upon the award rendered may be entered in any
court having jurisdiction thereof. The costs of arbitration, including al attorneys fees, shall be borne by
the party whose contention was not upheld in the arbitration proceedings.
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SELLER: WGSO, LLC

By: MCModia LLC.
fts: Sols Member

By:  Metcalf Famfy Limited Partnership
A Loulsizna Limited Partership

By: 1425 State Stree

Williem M. Metcalf, Jr.
Its Managor
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By:  Metcalf Family Limited Partnership
A Louisiana [lmited Partnership

Byt 142§ Stato Stwwest-L.L.C.
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