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MERGER AGREEMENT

This Merger Agreement (“ Agreement”) entered into on October 27, 2000, by and among Radio
One, Inc., a Delaware corporation (the “Parent”), Radio One of Boston, Inc., a Delaware corporation
(“Merger Subsidiary”), Edtate of H. Kenddl Nash, Bernadine Nash, Executrix (“Sockholder”),
Bernadine Nash (“*Nash’) and Nash Communications Corporation, a Delaware corporation (the
“Company”). The Parent, Merger Subsidiary, the Company, the Stockholder and Nash are referred to
collectively herein asthe “Parties’.

The Stockholder owns al of the outstanding capital stock of the Company.

This Agreement contemplates atransaction in which the Parent will acquire al of the businessand
assats of the Company in exchange for cash and the capital stock of Parent through aforward subsidiary
merger of the Company with and into Merger Subsidiary (the“Merger™).

For federa incometax purposes, it isintended that the Merger will qualify asareorganization under
the provisions of Section 368(a) of the Internal Revenue Code of 1986, as amended.

Prior to the execution of this Agreement, the Company and the Parent entered into a Time
Brokerage Agreement dated May 8, 2000 (the “Time Brokerage Agreement”).

Now, therefore, in condderation of the premises and the mutua promises herein made, and in
consideration of the representations, warranties, and covenants herein contained, the Parties agree as
follows.

1. Definitions.

“ Accounts Payable” means the ligbilities of Company for services recelved or goods acquired
arigng from Company’ s operation of the Station in the norma course of business prior to Closing.

“Accredited Investor” hasthe meaning set forth in Regulation D promulgated under the Securities
Act.

“ Adver se Consequences’ meansal actions, suits, proceedings, hearings, investigations, charges,
complaints, claims, demands, injunctions, judgments, orders, decrees, rulings, damages, dues, pendties,
fines, costs, reasonable amountspadin settlement, ligbilities, obligations, taxes, liens, losses, expenses, and
fees, including court costs and reasonable attorneys  fees and expenses.

“Affiliate’ has the meaning set forth in Rule 12b-2 of the regulations promulgated under the
Securities Exchange Act.
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“ Applicable Rate’ meansthe corporate base rate of interest publicly announced from timeto time
by Bank of America, N.A. plus 1% per annum.

“ Assignment of License Application” means the application on FCC Form 314 to befiled with
the FCC requesting its consent to the transfer of control of Company to Parent and assignment of
Company’s licenses to awholly-owned Subsidiary of Parent.

“Bass’ meansany past or present fact, Situation, circumstance, status, condition, activity, practice,
plan, occurrence, event, incident, action, failureto act, or transaction that forms or could form the basisfor
any specified consequence.

“Certificate of Merger” hasthe meaning st forthin 8§ 2(c), below.

“Closing” hasthe meaning st forthin 8 2(b), below.

“Closing Date’ hasthe meaning &t forthin 8 2(b), below.

“COBRA” meanstherequirements of Part 6 of Subtitle B of Titlel of ERISA and Code 8 4980B.

“Code” meansthe Internal Revenue Code of 1986, as amended.

“Company” hasthe meaning set forth in the preface above.

“ Company Shares” meansdl of theissued and outstanding shares of the Company.

“Communications Act” means the Communications Act of 1934, as amended.

“Controlled Group” has the meaning set forth in Code § 1563.

“Current Assets” means casht on-hand, cash equivaents, utility or vendor deposits, bank depodits,
accounts receivable, and stock or securities of any kind.

“Deferred Intercompany Transaction” has the meaning set forth in Reg. 8 1.1502-13.

“Disclosure Schedule” has the meaning sat forth in 8 4 below.

“Effective Time’ hasthe meaning sat forth in § 2(d), below.

“Employee Benefit Plan” meansany (a) nonqudified deferred compensation or retirement plan or
arrangement, (b) qudified defined contribution retirement plan or arrangement which is an Employee

Penson Benefit Plan, (c) quaified defined benefit retirement plan or arrangement which is an Employee
Pension Benefit Plan (including any Multiemployer Plan), or (d) Employee Welfare Benefit Plan or materid
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fringe benefit or other retirement, bonus, or incentive plan or program.
“Employee Pension Benefit Plan” has the meaning set forth in ERISA § 3(2).
“Employee Welfare Benefit Plan” has the meaning set forth in ERISA 8 3(1).

“Environmental Health and Safety Requirements’ means any law, rule, order, decree or
regulation of any governmenta authority having jurisdiction over the Company relating to pollution or
protection of human hedth and the environment, including any law or regulaion rdating to emissons,
discharges, releases or threatened releases of hazardous substances into ambient air, surface water,
groundwater, land or other environmenta media, and including without limitation dl laws, regulaions,
orders, and rules pertaining to occupationa hedth and safety.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate’ means each entity whichistrested asasingleemployer with Sdler for purposes
of Code § 414.

“Excess Loss Amount” has the meaning set forthin Reg. § 1.1502-19.
“FCC” means the Federa Communications Commission.
“Fiduciary” has the meaning st forth in ERISA § 3(21).

“Final Order” meansthat action shdl have been taken by the FCC (including action duly taken by
the FCC' s gtaff, pursuant to delegated authority) which shall have not been reversed, stayed, enjoined, set
asde, annulled or suspended; with respect to which no timely request for stay, petition for rehearing, apped
or certiorari or sua sponte action of the FCC with comparable effect shal be pending; and asto which the
timefor filing any such request, petition, gpped, certiorari or for the taking of any such sua sponte action by
the FCC shdll have expired or otherwise terminated.

“Financial Statements’ has the meaning set forth in 8 4(f), below.

“GAAP” means United States generaly accepted accounting principles as in effect from timeto
time.

“Income Tax” meansany federd, Sate, locd, or foreignincometax, including any interest, pendty,
or addition thereto, whether disputed or not.

“Income Tax Return” meansany return, declaration, report, claim for refund, or information return
or statement relating to Income Taxes, including any schedule or attachment thereto, and including any
amendment thereof.

“Indemnified Party” has the meaning et forth in § 8(d), below.
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“Indemnifying Party’ hasthe meaning set forth in § 8(d), below.

“Intellectual Property” means(a) dl inventions (whether patentable or unpatentable and whether
or not reduced to practice), dl improvements thereto, and al patents, patent applications, and patent
disclosures, together with al reissuances, continuations, continuations-in-part, revisons, extensons, and
reexaminations thereof, (b) al trademarks, service marks, trade dress, logos, trade names, and corporate
names, together with al trandations, adaptations, derivations, and combinations thereof and including al
goodwill associated therewith, and al gpplications, registrations, and renewasin connection therewith, ()
al copyrightable works, dl copyrights, and dl gpplications, regidrations, and renewals in connection
therewith, (d) dl mask worksand al gpplications, registrations, and renewal sin connection therewith, (e) al
trade secrets and confidentia businessinformetion (including ideas, research and devel opment, know-how,
formulas, compositions, manufacturing and production processes and techniques, technicd data, designs,
drawings, specifications, customer and supplier ligts, pricing and cost information, and business and
marketing plansand proposals), (f) dl computer software (including dataand related documentation), (g) dl
other proprietary rights, and (h) al copies and tangible embodimentsthereof (inwhatever form or medium).

“Knowledge” means actua knowledge after reasonable investigation.

“Liability” means any ligbility (whether known or unknown, whether asserted or unasserted,
whether absolute or contingent, whether accrued or unaccrued, whether liquidated or unliquidated, whether
secured or unsecured and whether due or to become due), including any ligbility for any Tax.

“Merger” has the meaning st forth in § 2(a), below.

“Merger Consideration” has the meaning sat forth in § 2(d)(v), below.

“Merger Subsidiary” has the meaning set forth in the preface above.

“Most Recent Balance Sheet” meansthe balance sheet contained withinthe Financial Statements.

“Multiemployer Plan” has the meaning set forth in ERISA § 3(37).

“QOrdinary Course of Business’ meanstheordinary course of business cons stent with past custom
and practice (including with respect to quantity and frequency).

“Parent” has the meaning st forth in the preface above.
“Parent Capital Sock “ hasthe meaning st forth in 8 3(b)(v), below.
“Parent Class A Shares* has the meaning et forth in § 2(d)(v), below.

“Party”’ has the meaning et forth in the preface above.
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“Person” meansanindividud, apartnership, acorporation, an association, ajoint sock company,
atrug, ajoint venture, alimited liability company, an unincorporated organization, or agovernmenta entity
(or any department, agency, or politica subdivison thereof).

“Prohibited Transaction” has the meaning set forth in ERISA § 406 and Code § 4975.

“Securities Act” means the Securities Act of 1933, as amended.

“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Security Interest” means any mortgage, pledge, lien, encumbrance, charge, or other security
interest, other than (8) mechanic's, materidmen's, and smilar liens that do not adversdy affect the
Company’sbusiness, (b) liensfor taxes not yet due and payable or for taxesthat the taxpayer is contesting
in good faith through appropriate proceedings and for which there is an adequate reserve, and (c) liens
securing rental payments under capita |ease arrangements.

“ Sation” means WILD(AM), Boston, Massachusetts

“Sockholder” has the meaning et forth in the preface above.

“Subsidiary” means any corporation with respect to which a specified Person (or a Subsidiary
thereof) owns a mgjority of the common stock or has the power to vote or direct the voting of sufficient
securitiesto eect amgority of the directors.

“Qurviving Corporation” has the meaning set forth in 8 2(a), below.

“Tax” means any federd, date, locd, or foreign income, gross receipts, license, payrall,
employment, excise, saverance, Samp, occupation, premium, windfal profits, environmentd (including taxes
under Code 8§ 59A), customsduties, capital stock, franchise, profits, withholding, socid security (or Smilar),
unemployment, disability, real property, persona property, sales, use, trandfer, regidration, value added,
dternative or add-on minimum, estimated, or other tax of any kind whatsoever, including any interest,
pendty, or addition thereto, whether disputed or not.

“Tax Return” means any return, declaration, report, clam for refund, or information return or
datement relating to Taxes, including any schedule or atachment thereto, and including any amendment
thereof.

“Third Party Claim” has the meaning set forth in § 8(d), below.

“Trust” meansthe H. Kendell Nash Revocable Trust dated February 28, 1992.

2. Basic Transaction.
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@ The Merger. On and subject to the terms and conditions of this Agreement, the Company
will merge with and into the Merger Subsidiary (the“ Merger”) a the Effective Time. The
Merger Subsdiary shal be the corporation surviving the Merger (the *Surviving
Corporation”).

(b) The Closng. The dosing of the transactions contemplated by this Agreement (the
“Closing”) shdl take place at the offices of Kirkland & Ellis in Washington, D.C.,
commencing a 9:00 am. locd time on the fifth business day following the satisfaction or
walver of dl conditions to the obligations of the Parties to consummate the transactions
contemplated hereby (other than conditions with respect to actions the respective Parties
will take at the Closing itself) but in no event earlier than January 16, 2001, or such other
date as the Parties may mutualy determine (the “Closing Date’).

(© Actions at the Closing. At the Closing, (i) Stockholder will ddiver to the Parent and the
Merger Subsdiary the various certificates, instruments, and documents required to be
delivered by Stockholder pursuant to §7(a) below, (ii) the Parent and the Merger
Subsidiary will ddliver to Stockholder the various certificates, instruments, and documents
required to be delivered by Parent pursuant to 8 7(b) below, (iii) the Company and the
Merger Subsdiary will filewith the Secretary of State of the State of Delaware a Certificate
of Merger intheform attached hereto as Exhibit A (the* Certificate of Merger”), (iv) the
Parent will cause the Surviving Corporation to deliver to Stockholder the Merger
Congderation provided below in this § 2, and (v) Stockholder will ddliver to the Parent
stock certificates representing al of her Company Shares, free of al Security Interests,
endorsed in blank or accompanied by duly executed assignment documents.

(d) Effect of Merger.

0] Generd. The Merger shdl become effective a the time the Company and the
Merger Subsidiary file the Certificate of Merger with the Secretary of State of the
State of Delaware (the “Effective Timée’). The Merger shal have the effect set
forthin the Delaware Generd Corporation Law. The Surviving Corporation may,
a any time dter the Effective Time, take any action (including executing and
ddivering any documert) in the name and on behdf of ether the Company or the
Merger Subsdiary in order to cary out and effectuate the transactions
contemplated by this Agreement.

(i) Cetificate of Incorporation. The Certificate of Incorporation of the Merger
Subsidiary shdl be the Certificate of Incorporation of the Surviving Corporation.

(i) Bylaws. TheBylawsof theMerger Subsdiary shdl bethe Bylawsof the Surviving
Corporation.

(iv) Directors and Officers. The directors and officers of the Merger Subsidiary shdl
remain as the directors and officers of the Surviving Corporation.
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v) Conversion of Company Shares. At and as of the Effective Time, each share of
Common Stock of the Company shall be converted into the right to receive: (A)
63,492 shares of ClassA Common Stock, par vaue $.01 per share, of Parent (the
“Parent Class A Shares’), except that if between the date hereof and the
Effective Time the outstanding shares of Parent Stock are changed into adifferent
number of shares or a different class or series, by reason of any stock dividend,
subdivison, reclassification, recapitaization, split, combination or exchange of
sharesthe number of sharesshd |l be correspondingly and proportionately adjusted
to reflect such stock dividend, subdivision, reclassification, recapitdization, solit,
combination or exchange of shares, and (B) cash in the amount of FOUR
MILLION FIVE HUNDRED THOUSAND DOLLARS ($4,500,000) (the
consderation described in this 82(d)(v), the “Merger Consideration”). No
Company Share shdl be deemed to be outstanding or to have any rights other than
those st forth in this 8 2(d)(v) after the Effective Time.

Deposit.  Simultaneous with the execution of this Agreement, Parent shall depost One
Million One Hundred Ninety Thousand Dollars ($1,190,000) into escrow with The
Wilmington Trust Company (the “ Escrow Agent”), pursuant to the Escrow Agreement of
even date herewith among Parent, Company, Merger Subsidiary, Stockholder, and the
Escrow Agent attached hereto as Exhibit B, which shall, dong with the sum of Sixty
Thousand Dollars ($60,000) aready delivered by Parent to Company as the Advance
Deposit under the Time Brokerage Agreement, congtitute the Deposit under this Agreement
(the “Deposit”). At Closing, the Deposit shal be paid to Stockholder to the extent not
dready paid asthe Advance Deposit asapartia payment of the Merger Consideration and
the interest on the Deposit shdl be returned to Parent. If this Agreement isterminated by
Stockholder pursuant to Section 10(a)(iii)(A), then the Depost shall be disbursed to
Stockholder asliquidated damages and such disbursement shall be the sole and exclusive
remedy of Stockholder. Stockholder hereby waivesdl other legd and equitablerightsand
remedies it may otherwise have as aresult of any breach or default by Parent under this
Agreement. If thisAgreement isterminated without aClosing for any other reason, thenthe
Deposit and dl interest thereon shal be returned to Parent. Stockholder and Parent shall
each ingruct the Escrow Agent to disbursethe Deposit and dl interest thereon to the party
entitled thereto and shdl not, by any act or omisson, deay or prevent any such
disbursement.

3. Representations and Warranties Concerning the Transaction

@

Representations and Warranties of the Stockholder. The Stockhol der and Nash represent
and warrant to the Parent that the statements cortained in this §3(a) are correct and
complete as of the date of this Agreement and will be correct and complete as of the
Closing Date (asthough made then and asthough the Closing Date were subgtituted for the
date of this Agreement throughout this § 3(a)).
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0] Authorization of Transaction. Stockholder hasfull power and authority to execute
and ddiver this Agreement and to perform its obligations hereunder. This
Agreament condtitutes the vaid and legdly binding obligation of Stockholder,
enforceable in accordance with its terms and conditions. Except for the
Assgnment of License Application, Stockholder need not give any noticeto, make
any filingwith, or obtain any authorization, consent, or gpprova of any government
or governmentd agency in order to consummate the transactions contemplated by
this Agreement.

(i) Noncontravention. Neither the execution and the ddlivery of this Agreement, nor
the consummation of the transactions contemplated hereby, will (A) violate any
condtitution, statute, regulation, rule, injunction, judgment, order, decree, ruling,
charge, or other restriction of any government, governmenta agency, or court to
which the Stockholder or Nashissubject or (B) conflict with, result inabreach of,
condtitute a default under, result in the acceleration of , createin any party theright
to accelerate, terminate, modify, or cance, or require any notice under any materia
agreement, contract, lease, license, instrument, or other arrangement to which the
Stockholder or Nash isaparty or by whichit or sheisbound or to which any of it
or her assets is subject.

(i) Brokers Fees. Stockholder has no liability or obligation to pay any fees or
commissions to any broker, finder, or agent with respect to the transactions
contemplated by this Agreement for which the Parent or Surviving Corporation
could become liable or obligated.

(iv) Investment. Stockholder and Nash understand that the Parent Class A Shares
have not been, and will not be, registered under the Securities Act, or under any
date securities laws, and are being offered and sold to Nash in reliance upon
federd and date exemptions for transactions not involving any public offering.
Stockholder representsthat she (A) isacquiring the Parent Class A Shares solely
for her own account for investment purposes, and not with a view to the
distribution thereof, (B) isasophidticated investor with knowledge and experience
in busness and financid matters, and (C) has received certain information
concerning the Parent and has had the opportunity to obtain additiona information
as desired in order to evauate the merits and the risks inherent in owning the
Parent Class A Shares.

v) Company Shares. Stockholder holds of record and owns beneficidly al of the
Company Shares free and clear of any redtrictions on transfer (other than any
restrictions under the Securities Act and dtate securities laws), taxes, Security
Interests, options, warrants, purchase rights, contracts, commitments, equities,
clams, and demands. Stockholder isnot aparty to any option, warrant, purchase
right, or other contract or commitment that could require Stockholder to sdll,
transfer, or otherwise dispose of any capita stock of the Company (other than this
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Agreement). Stockholder is not aparty to any voting trust, proxy, or other
agreement or understanding with respect to the voting of any capital stock of the
Company. The Trugt is the sole beneficiary of the Stockholder’s interest in the
Company Shares.

(vi)  Continuity of Shareholder Interest. Prior to the Merger, Stockholder did not have
any portion of Stockholder’s Company shares redeemed by the Company, or
receive an extraordinary distribution not otherwise provided for in this Agreement
with respect to its Company shares, and no corporation related to the Company
within the meaning of Treasury Regulations Section 1.368-1(€)(3)(i)(B) acquired
any stock of the Company held by Stockholder, where such dispostion or
acquisition would reduce the aggregate fair market value of the Parent Class A
Sharesto bereceived by such Stockholder (with such fair market value measured
as of the Effective Time) to an amount less than fifty percent (50%) of the
aggregate far market vaue of the Company’s sock determined immediately
before any of such digtributions, dispositions, or acquisitions.

(vi)  Reorganization Stockholder hasno plan or intention to take any action that would
cause the Merger not to qudify and continue to quaify as a reorganization under
Section 368(a) of the Code.

(viii)  Guaranties. Neither Stockholder nor Nash is a guarantor or otherwise liable for
any Liability or obligation (including indebtedness of any other person).

(i) Powersof Attorney. Thereare no outstanding powersof attorney on behaf of the
Stockholder or Nash.

) Litigetion Except as shown in the Disclosure Schedules, there are no actions,
auits, proceedings, either pending or threatened, against Stockholder or Nash.

(x)  Taxes. Stockholder hasfiled dl Tax Returnsrelated to the Estate and haspaid dl
Taxes required to be paid.

(b) Representations and Warranties of the Parent. The Parent represents and warrantsto the
Stockholder that the statements contained in this 8§ 3(b) are correct and complete asof the
date of this Agreement and will be correct and complete as of the Closing Date (asthough
made then and as though the Closing Date were substituted for the date of this Agreement
throughout this § 3(b)).

0] Organization of the Parent and the Merger Subsidiary. Each of the Parent and the
Merger Subsidiary is a corporation duly organized, vdidly exigting, and in good
standing under the laws of the jurisdiction of its incorporation.
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(i) Authorization of Transaction Each of the Parent and the Merger Subsidiary has
full power and authority (including full corporate power and authority) to execute
and ddiver this Agreement and to perform its obligations hereunder. This
Agreement condiitutesthe valid and legaly binding obligation of the Parent and the
Merger Subsdiary, enforceable in accordance with its terms and conditions.
Except for the Assgnment of License Application, the Parent and the Merger
Subsdiary need not give any notice to, make any filing with, or obtain any
authorization, consent, or gpprova of any government or governmenta agency in
order to consummate the transactions contemplated by this Agreement.

(i) Noncontravention. Neither the execution and the ddlivery of this Agreement, nor
the consummeation of the transactions contemplated hereby, will (A) violate any
condtitution, statute, regulation, rule, injunction, judgment, order, decree, ruling,
charge, or other retriction of any government, governmental agency, or court to
which the Parent or the Merger Subsidiary issubject or any provison of itscharter
or bylaws or (B) conflict with, result in a breach of, conditute a default under,
result in the acceleration of, create in any party the right to accelerate, terminate,
modify, or cancd, or require any notice under any agreement, contract, lease,
license, indrument, or other arrangement to which the Parent or the Merger
Subsdiary isaparty or by whichitisbound or to which any of itsassetsis subject,
except for such conflictsaswill be waived and such noticesthat will be given prior
to the Closing Date.

(iv)  Brokers Fees. Nether the Parent nor the Merger Subsidiary has any ligbility or
obligation to pay any fees or commissons to any broker, finder, or agent with
respect to the transactions contemplated by this Agreement for which the
Stockholder could become liable or obligated.

v) Capitdization. The entire authorized capitd stock of the Parent conssts of: (i)
30,000,000 shares of ClassA Common Stock, par value $.001 per share, of
which 22,788,933 are issued and outstanding, and 63,492 shares of which are
issuable pursuant to theterms, and subject to the conditions, of this Agreement; (ii)
150,000,000 shares of Class B Common Stock, par value $.001 per share, of
which 2,867,463 shares areissued and outstanding; and (iii) 150,000,000 shares
of ClassC Common Stock, par value $.001 per share, of which 3,132,458 shares
areissued and outstanding, (iv) 150,000,000 shares of Class D Common Stock,
par vaue $.001 per share of which 56,689,176 sharesareissued and outstanding;
and (v) 1,000,000 shares of Preferred Stock, par value of $.001 per share, of
which no shares are issued and outstanding (all such shares of capitd stock are
referred to herein as the “Parent Capital Stock”). All of the issued and
outstanding shares of Parent Capitd Stock have been duly authorized, and are
vaidly issued, fully paid, and nonassessable. There are no outdtanding or
authorized stock appreciation, phantom stock, profit participation, or smilar rights
with respect to the Parent. Except for the Stockholders Agreement dated as of
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March 2, 1999, among Alfred C. Liggins and Catherine L. Hughes, there are no
voting trudts, proxies, or other agreements or understandings with respect to the
voting of the capita stock of the Parent.

(Vi) Continuity of Busness Enterprise. It is the present intention of the Parent to
continue at least one significant historic business line of the Company, or to use at
least a Sgnificant portion of the Company’s historic assetsin abusiness, in each
case within the meaning of Treasury Regulations Section 1.368-1(d). In addition,
the Parent has no plan or intention to transfer the stock of the Merger Subsidiary
following the Merger to (i) a corporation that is not a member of the Parent’s
“qudified group” within the meaning of Treasury Regulaions Section 1.368-
1(d)(4)(ii), or (ii) apartnership (including any entity classfied as such for federa
income tax purposes).

(vii)  Reorganization The Parent has no plan or intention to take any action that would
cause the Merger not to quaify and continue to qualify as a reorganization under
Section 368(a) of the Code.

(vii)  Resarvation of Shares. The Parent has reserved the Parent Class A Shares for
conversion as contemplated by Section 2(d)(v). The Parent ClassA Sharesupon
such converson shdl be vdidly issued, fully paid and nonassessable.

4, Representations and Warranties Concerning the Company. Stockholder represents and warrants
to the Parent thet the statements contained inthis § 4 are correct and complete as of the date of this
Agreement and will be correct and complete as of the Closing Date (as though made then and as
though the Closing Date were substituted for the date of this Agreement throughout this § 4), except
as st forth in the disclosure schedule delivered by Stockholder to the Parent on the date hereof
(the “Disclosure Schedule’) To the extent that Liabilities of the Company are set forth on the
Disclosure Schedule, unless otherwise specifically stated in the Disclosure Schedule or in this
Agreement, Parent shdl assume responsibility for such Liabilities a and subsequent to Closing.

@ Organization, Qudification, and Corporate Power. The Company is a corporation duly
organized, vdidly exiging, and in good standing under the laws of the jurisdiction of its
incorporation. The Company isduly authorized to conduct businessand isin good standing
under the laws of each jurisdiction where such qudificationisrequired. The Company has
full corporate power and authority and al materid licenses, permits, and authorizations
necessary to carry on the businesses in which it is engaged and to own and use the
properties owned and used by it. 8§ 4(a) of the Disclosure Scheduleliststhe directorsand
officers of the Company. Stockholder has ddlivered to the Parent correct and complete
copiesof the charter and bylaws of the Company (asamended to date). The minute books
(containing the records of meetings of the stockholders, the board of directors, and any
committees of the board of directors), the stock certificate books, and the stock record
books of the Company are correct and completein al materia respects. The Company is
not in default under or in violation of any provision of its charter or bylaws.
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(b) Capitdization. The entire authorized capitd stock of the Company consists of 1,000
shares of common stock, par vaue $1.00, of which 48.06 shares are issued and
outstanding to those persons described on § 4(b) of the Disclosure Schedule, and 2.2
shares are held by the Company as treasury stock. All of the issued and outstanding
Company Shares have been duly authorized, are vdidly issued, fully pad, and
nonassessable. Thereare no outstanding or authorized options, warrants, purchaserights,
subscription rights, conversion rights, exchange rights, or other contracts or commitments
that could require the Company to issue, sell, or otherwise cause to become outstanding
any of its capital ock. There are no outstanding or authorized stock appreciation,
phantom stock, profit participation, or Smilar rights with respect to the Company. There
are no voting trudts, proxies, or other agreements or understandings with respect to the
voting of the capita stock of the Company.

(© Noncontravention. Neither the execution and the ddivery of this Agreement, nor the
consummation of the transactions contemplated hereby, will (i) violate any condtitution,
datute, regulation, rule, injunction, judgment, order, decree, ruling, charge, or other
redtriction of any government, governmental agency, or court to which the Company is
subject or any provison of the charter or bylaws of any of the Company and its
Subsdiariesor (i) conflict with, result in abreach of, condtitute adefault under, resultinthe
accderation of, create in any party the right to accelerate, terminate, modify, or cancel, or
require any notice under any agreement, contract, lease, license, instrument, or other
arrangement to which any of the Company and its Subgdiariesisaparty or by whichitis
bound or to which any of its assatsis subject (or result in the imposition of any Security
Interest upon any of its assets). The Company does not need to give any notice to, make
any filing with, or obtain any authorization, consent, or gpprova of any government or
governmenta agency in order for the partiesto consummeate the transactions contempl ated
by this Agreement, except for the FCC's consent to the approva requested in the
Assgnment of License Application and except wherethefallureto givenotice, tofile, or to
obtain any authorization, consent, or gpprova would not have amaterid adverse effect on
thebusiness, financia condition, operations, results of operations, or future progpectsof the
Company or on the ability of the parties to consummate the transactions contemplated by
this Agreement.

(d) Titleto Assets. Except as shownin the Disclosure Schedules, the Company has good and
marketable title to, or a vaid leasehold interest in, the properties and assets used by it,
located on its premises, or shown on the Financia Statements or acquired after the date
thereof, freeand clear of al Security Interests, except for properties and assets disposed of
in the Ordinary Course of Business since December 31, 1999.

(e Subsidiaries. The Company does not have and never has had any subsidiaries, does not
hold title to the stock of any other corporation, is not a party to any joint venture
agreement, and does not have any interest inany generd or limited partnership, any limited
liability company or any other entity.
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® Financid Statements. Company has furnished or will, prior to the Closing Date, furnish
Parent with unaudited financid statements used by Company in the preparation of its
federa and sate tax returns and copies of itsfiled federal and state returnsfor fiscd years
1996, 1997 and 1998 aswel| as unaudited monthly financid statementsfor the period from
January 1, 1999 through March 31, 2000. Pursuant to 8 5(b) Company will, each month,
furnish to Parent unaudited monthly financid satementsfor the preceding caendar month as
well asfinancid statementsfor the year to date period. Thefinancia statements described
in the preceding sentences and in 8§ 5(b) shdl be collectively referred to as “Financid
Satements’. TheFinancid Statementsfairly present Company’ sfinancid postion, income,
expenses, asts, liahilities, stockholder equity and the results of operations of the Station
asof the datesandfor the periodsindicated. There hasbeen no materia adverse changein
the business, assats, properties or condition (financid or otherwise) of the Station sincethe
preparation of the most recent annua or monthly Financial Statement. No event has
occurred that would make any Financid Statement mideading in any respect.

()] Events Subsequent to Most Recent Year End.  Since December 31, 1999, there has not
been any materia adverse changein the business, financid condition, operations, results of
operations, or future prospects of the Company, except for changesthat may be gpplicable

to the industry generdly and except for changes resulting from the Time Brokerage
Agreement. Except asreflected in the balance sheetsincluded in the Financid Statements
dated December 31, 1999, including the notes thereto or otherwise disclosed in this
Agreement or the Disclosure Schedule, and except for the current ligbilitiesand obligations
incurred inthe ordinary course of business of the Station (not including for thispurposeany
tort-likeliabilitiesor breach of contract) since the date of thisMost Recent Balance Sheet,
thereexist no materid liabilitiesor obligations of Company, contingent or absolute, matured
or unmatured, known or unknown. Without limiting the generdity of the foregoing, snce
that date, except for changes contemplated or provided for in the Time Brokerage
Agreement:

0] the Company has not sold, leased, transferred, or assgned any materid assets,
tangible or intangible, outsde the Ordinary Course of Business;

(i) the Company has not entered into any agreement, contract, lease, or license either
outside the Ordinary Course of Business or involving more than $5,000.

(i) no party (including the Company) has accelerated, terminated, modified, or
canceled any agreement, contract, lease, or license to which the Company is a
party or by whichit is bound,

(iv)  theCompany hasnotimposed any Security Interest upon any of itsassets, tangible
or intangible;

1\WP\2047\NASH MERGER AGREEMENT FINAL 102700.DOC

-13-



v) the Company has not made any capita expenditures either outside the Ordinary
Course of Business or involving more than $5,000;

(vi)  the Company has not made any capitd invesment in, any loan to, or any
acquisition of the securities or assets of, any other Person,

(vii)  the Company has not issued any note, bond, or other debt security, or created,
incurred, assumed, or guaranteed any indebtedness for borrowed money or
capitdized lease obligations;

(viii)  the Company hasnot granted any license or sublicense of any materid rightsunder
or with respect to any Intellectua Property;

(iX)  theCompany hasnot delayed or postponed the payment of Accounts Payableand
other Liabilities outsde the Ordinary Course of Business,

(x) the Company has not cancelled, compromised, waived, or released any right or
clam (or series of related rights and claims) ether involving more than $1,000 or
outsde the Ordinary Course of Business,

(xi)  there has not been any discharge or stisfaction of any obligation or liahility owed
by Company which is outsde the Ordinary Course of Business or which is
inconsigtent with past business practices;

(xi)  there has been no change made or authorized in the charter or bylaws of the
Company;

(xiii)  the Company has not issued, sold, or otherwise disposed of any of its capita
stock, or granted any options, warrants, or other rights to purchase or obtain
(including upon conversion, exchange, or exercise) any of its capita stock;

(xiv)  the Company has not declared, set aside, or paid any dividend or made any
digtribution with respect to its capitd stock (whether in cash or in kind) or
redeemed, purchased, or otherwise acquired any of its capital stock;

(xv)  the Company has not experienced any materia damage, destruction, or loss
(whether or not covered by insurance) to its property;

(xvi)  the Company hasnot made any loan to, or entered into any other transaction with,
any of its directors, officers, and employees outsde the Ordinary Course of
Busness,

(xvii) the Company has not entered into any employment contract or collective
bargaining agreement, written or ord, or modified the terms of any exigting such
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contract or agreement except to provide for increases in compensation for fiscd
year 1999;

(xviii) the Company has not granted any increase in the base compensation of any of its
directors, officers, and employees outside the Ordinary Course of Business;

(xix)  the Company has not adopted, amended, modified, or terminated any bonus,
prafit-sharing, incentive, severance, or other plan, contract, or commitment for the
benefit of any of its directors, officers, and employees (or taken any such action
with respect to any other Employee Benefit Plan); and

(xx)  the Company has not made any other change in employment termsfor any of its
directors, officers, and employees outside the Ordinary Course of Business;

(xxi)  the Company has not made or pledged to make any charitable or other capita
contribution outside the Ordinary Course of Busness,

(xxii) there has not been any other materia occurrence, event, incident, action, failureto
act, or transaction outs de the Ordinary Course of Busnessinvolving the Company
and; and

(xx«iii)  the Company has not committed to any of the foregoing.

(h Undisclosed Liabilities. The Company has no Liability (and there is no Bagis for any
present or future action, suit, proceeding, hearing, investigation, charge, complaint, clam, or
demand againg any of them giving riseto any Liability), except for (i) Ligbilitiesset forthon
the Financid Statements (rather than in any notes thereto) and (i) Liabilities which have
arisen after December 31, 1999 in the Ordinary Course of Business (none of which results
from, arises out of, relatesto, isin the nature of, or was caused by any breach of contract,
breach of warranty, tort, infringement, or violation of law).

0] Legd Compliance. The Company has materidly complied with al applicable laws
(including rules, regulations, codes, plans, injunctions, judgments, orders, decrees, rulings,
and chargesthereunder) of federd, Sate, local, and foreign governments (and al agencies
thereof), and no action, suit, proceeding, hearing, investigation, charge, complaint, clam,
demand, or notice has been filed or commenced againg the Company dleging any failure
S0 to comply.

()] Tax Matters. Onor prior tothe Closng Date, the Company shal deliver documentationto
Parent of the following:

() The Company hasfiled dl Tax Returns that it was required to file. All such Tax
Returns were correct and complete in al respects. All Taxes owed by the
Company (whether or not shown on any Tax Return) have been paid. The
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Company currently is not the beneficiary of any extenson of time within which to
fileany Tax Return. No claim has ever been made by an authority in ajurisdiction
where the Company does not file Tax Returns that it is or may be subject to
taxation by that jurisdiction. There are no Security Interestson any of the assets of
the Company that arose in connection with any fallure (or dleged fallure) to pay

any Tax.

(i) The Company haswithheld and paid al Taxesrequired to have been withheld and
paid in connection with amounts paid or owing to any employee, independent
contractor, creditor, stockholder, or other third party.

(iii) Neither Stockholder nor any director or officer (or employee responsible for Tax
meatters) of the Company expects any authority to assess any additiona Taxesfor
any period for which Tax Returns have been filed. There is no dispute or clam
concerning any Tax Liability of the Company ether (A) cdlamed or raised by any
authority inwriting or (B) asto which any of the Stockholder and the directors and
officers (and employees respongble for Tax metters) of the Company has
knowledge based upon persona contact with any agent of such authority. 8 4(j) of
the Disclosure Schedule ligs dl federd, date, locd, and foreign income Tax
Returns filed with respect to any of the Company for taxable periods ended on or
after October 31, 1996 indicates those Tax Returns that have been audited, and
indicatesthose Tax Returnsthat currently are the subject of audit. Stockholder has
ddlivered to the Parent correct and complete copiesof dl federad and stateincome
Tax Returns, examination reports, and statements of deficiencies assessed againgt
or agreed to by any of the Company since October 31, 1996.

(iv)  The Company has not waived any Statute of limitations in respect of Taxes or
agreed to any extenson of time with respect to a Tax assessment or deficiency.

V) The Company has not filed aconsent under Code § 341(f) concerning collgpsible
corporations. The Company has not made any payments, isnot obligated to make
any payments, or isnot aparty to any agreement that under certain circumstances
could obligate it to make any payments that will not be deductible under Code
§280G. The Company has not been a United States red property holding
corporation within the meaning of Code 8§ 897(c)(2) during the applicable period
gpecified in Code 8 897(c)(1)(A)(ii). The Company has disclosed on its federa
income Tax Returns al positions taken therein that could giverise to a substantial
understatement of federd income Tax within the meaning of Code § 6662. The
Company isnot aparty to any Tax alocation or sharing agreement. The Company
(A) has not been a member of an Affiliated Group filing a consolidated federa
income Tax Return (other than a group the common parent of which was the
Company) or (B) has no Liahility for the Taxes of any Person (other than any of
the Company) under Reg. 8 1.1502-6 (or any Smilar provison of state, locd, or
foreign law), as atransferee or successor, by contract, or otherwise.
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(Vi)  With respect to the Company as of the most recent practicable date (aswell ason
an estimated pro formabassasof the Clogng giving effect to the consummetion of
the transactions contemplated hereby): (A) the basis of the Company inits assets,
(B) the amount of any net operating loss, net capita loss, unused investment or
other credit, unused foreign tax, or excess charitable contribution alocable to the
Company; and (C) the amount of any deferred gain or loss dlocable to the
Company arisng out of any Deferred Intercompany Transaction.

(vi)  Theunpaid Taxes of the Company (A) did not, as of April 30, 2000, exceed the
reservefor Tax Liability (rather than any reservefor deferred Taxesestablished to
reflect timing differences between book and Tax income) set forth on the face of
the Mot Recent Baance Sheet (rather than in any notes thereto) and (B) do not
exceed that reserve as adjusted for the passage of timethrough the Closing Datein
accordance with the past custom and practice of the Company in filing their Tax
Returns.

(k)  Rea Property.

() The Company does not own any parcel of rea property.

(A)  to the knowledge of the Stockholder, al facilities leased or subleased
thereunder are supplied with utilities and other services necessary for the
operation of said facilities, and

(B) totheknowledge of the Stockholder, there are no pending or, except as
st forth in the Disclosure Schedule, threstened condemnation
proceedings, lawsuits, or adminigtrative actionsrelating to the property or
other matters affecting adversely the current use, occupancy, or vaue
thereof.

(i) 8§ 4(k)(ii) of the Disclosure Schedulelistsand describes dl redl property leased or
subleased to the Company. The Stockholder has delivered to the Parent correct
and complete copies of the leases and subleases listed in § 4(k)(ii) of the
Disclosure Schedule (as amended b date). With respect to each lease and
sublease listed in § 4(k)(ii) of the Disclosure Schedule:

(A) theleaseor subleaseislegd, vdid, binding, enforceable, and in full force
and effect;

(B) theleaseor subleasewill continueto be legd, vdid, binding, enforcesble,
and in full force and effect on identica terms following the consummation
of the transactions contemplated hereby;
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(C)  tothe Stockholder’s Knowledge, no party to the lease or subleaseisin
breach or default, and no event has occurred which, with notice or |gpse of
time, would conditute a breach or default or permit termination,
modification, or acceleration thereunder;

(D)  tothe Stockholder’s Knowledge, no party to the lease or sublease has
repudiated any provision thereof;

(E) there are no disputes, ord agreements, or forbearance programsin effect
asto the lease or sublease;

(F)  withrespect to each sublease, the representations and warranties set forth
in subsections (A) through (E) above are true and correct with respect to
the underlying lease;

(G)  theCompany hasnot assigned, transferred, conveyed, mortgaged, deeded
intrust, or encumbered any interest in the leasehold or subleasehold; and

(H)  to the knowledge of the Stockholder, dl facilities leased or subleased
thereunder have received dl agpprovas of governmentad authorities
(including licenses and permits) required in connection with the operation
thereof and have been operated and maintained in accordance with
goplicable laws, rules, and regulations.

()  Intellectud Property.

() The Company owns or has the right to use pursuant to license, sublicense,
agreement, or permission al Intellectua Property for the operation of the business
of the Company as presently conducted and as presently proposed o be
conducted. Each item of Intellectual Property owned or used by any of the
Company immediately prior to the Closing hereunder will be owned or available
for use by the Company onidentica termsand conditionsimmediately subsequent
to the Closng hereunder. The Company has taken dl necessary and desirable
action to maintain and protect each item of Intellectud Property that it owns or
USES.

@i The Company has not interfered with, infringed upon, misgppropriated, or
otherwise come into conflict with any Intellectua Property rights of third parties,
and none of the Stockholder and the directors and officers (and employees with
responsibility for Intellectua Property matters) of the Company has ever received
any charge, complaint, clam, demand, or notice dleging any such interference,
infringement, misappropriation, or violation (including any clam that any of the
Company must license or refrain from using any Intellectud Property rights of any
third party). To the Knowledge of any of the Stockholder and the directors and
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officers (and employeeswith responsibility for Intellectud Property matters) of the
Company and its Subsidiaries, no third party has interfered with, infringed upon,
misgppropriated, or otherwise come into conflict with any Intellectua Property
rights of the Company.

(i) 8 4(I)(iii) of the Disclosure Scheduleidentifies each patent or registration which has
been issued to the Company with respect to any of its Intellectud Property,
identifies each pending patent application or gpplication for registration which the
Company has made with respect to any of its Intellectud Property, and identifies
each license, agreement, or other permission which the Company has granted to
any third party with respect to any of its Intellectual Property (together with any
exceptions). The Stockholder has ddlivered to the Parent correct and complete
copies of dl such patents, registrations, gpplications, licenses, agreements, and
permissions (as amended to date) and have made available to the Parent correct
and complete copies of dl other written documentation evidencing ownership and
prosecution (if gpplicable) of each such item. 8 4(1)(iii) of the Disclosure Schedule
asoidentifieseach trade name or unregistered trademark used by the Company in
connection with any of its busnesses. With respect to each item of Intellectua
Property required to be identified in 8 4(I)(iii) of the Disclosure Schedule:

(A)  theCompany possessesdl right, title, and interest in and to the item, free
and clear of any Security Interest, license, or other restriction;

(B) theitem is not subject to any outstanding injunction, judgment, order,
decree, ruling, or charge;

(C)  noaction, suit, proceeding, hearing, investigation, charge, complaint, claim,
or demand is pending or, to the Knowledge of the Stockholder and the
directors and officers (and employees with responghility for Intellectua
Property matters) of the Company, is threstened which chalenges the
legdlity, vdidity, enforcegbility, use, or ownership of theitem; and

(D)  theCompany hasnever agreed to indemnify any Person for or against any
interference, infringement, misappropriation, or other conflict with respect
to the item.

(iv)  84()(iv) of the Disclosure Schedule identifies each item of Intellectua Property
that any third party owns and that the Company uses pursuant to license,
sublicense, agreement, or permission. The Stockholder has ddlivered to the Parent
correct and complete copies of al such licenses, sublicenses, agreements, and
permissions (as amended to date). With respect to each item of Intellectua
Property required to be identified in 8 4(I)(iv) of the Disclosure Schedule:
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(A)

(B)

(©

(D)

(E)

(F)

(©

(H)

thelicense, sublicense, agreement, or permission covering theitemislegd,
vaid, binding, enforceable, and in full force and effect;

the license, sublicense, agreement, or permission will continueto belegd,
vdid, binding, enforceable, and in full force and effect on identicd terms
following the consummation of the transactions cortemplated hereby
(including the assgnments and assumptions referred to in 8 2 above);

no party to thelicense, sublicense, agreement, or permissonisin breach or
default, and no event has occurred which with notice or lapse of time
would condtitute abreach or default or permit termination, modification, or
acceleration thereunder;

no paty to the license, sublicense, agreement, or permisson has
repudiated any provision thereof;

with respect to each sublicense, the representations and warranties set
forth in subsections (A) through (D) above are true and correct with
respect to the underlying license;

the underlying item of Intellectud Property isnot subject to any outstanding
injunction, judgment, order, decree, ruling, or charge;

no action, suit, proceeding, hearing, investigation, charge, complaint, claim,
or demand is pending or, to the Knowledge of the Stockholder and the
directors and officers (and employees with responghility for Intellectua
Property matters) of the Company, is threatened which chalenges the
legdlity, vdidity, or enforcesbility of the underlying item of Intdlectud
Property; and

the Company has not granted any sublicenseor smilar right with respect to
the license, sublicense, agreement, or permission.

V) To the Knowledge of any of the Stockholder and the directors and officers (and
employees with respongbility for Intelectud Property matters) of the Company,
the Company will not interfere with, infringe upon, misappropriate, or otherwise
comeinto conflict with, any Intellectua Property rightsof third partiesasaresult of
the continued operation of its businesses as presently conducted.

(m  Tangible Asssts. Company will cooperate with Parent in the preparation of a listing of

Company's tangible persond property. Attached hereto as Schedule 4(m) is alisting of
excluded assets consisting of personal property now on Station premisesthat isnot owned
by the Company and which shdl not be included in this transaction. Except as set forthin
the Disclosure Schedul e, the Company ownsor leasesdl buildings, machinery, equipment,
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and other tangible assets necessary for the conduct of its businesses as presently conducted
and as presently proposed to be conducted. The Company makes ro warranty or
representation concerning the condition or sufficiency of any of the tangible assets other
than as expresdy set forth herein.

(n) Contracts. 8 4(n) of the Disclosure Schedule lists the following contracts and other
agreements to which the Company is a party:

() any agreement (or group of related agreements) for thelease of persond property
to or from any Person;

(i) any agreement (or group of related agreements) for the purchase or sde of,
supplies, products, or other persond property, or for the furnishing or receipt of
SENViCes,

(i)  any agreement concerning a partnership or joint venture;

(iv)  any agreement (or group of related agreements) under which it has created,
incurred, assumed, or guaranteed any indebtedness for borrowed money, or any
capitalized lease obligation;

V) any agreement concerning confidentiality or noncompetition;
(vi)  any agreement with the Stockholder and her Affiliates (other than the Company);

(vi)  any profit sharing, stock option, stock purchase, stock appreciation, deferred
compensation, severance, or other plan or arrangement for the benefit of itscurrent
or former directors, officers, and employees,

(viii)  any collective bargaining agreement;

(ix)  any written agreement for the employment of any individud on a full-time,
part-time, consulting, or other basis;

(%) any agreement under which it has advanced or loaned any amount to any of its
directors, officers, and employees,

(xi)  any other agreement (or group of related agreements) the performance of which
involves consideration in excess of $5,000.

Stockholder has delivered to Parent a correct and complete copy of each written
agreement listed in § 4(n) of the Disclosure Schedule (asamended to date). With respect to
each such agreement: (A) the agreement is legd, valid, binding, enforcegble, and in full
forceand effect; (B) the agreement will continueto belegd, vaid, binding, enforceable, and
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in full force and effect on identica terms following the consummeation of the transactions
contemplated hereby; (C) to Stockholder’ s Knowledge, no party isin breach or defaullt,
and no event has occurred which with notice or lapse of time would congtitute a breach or
default, or permit termination, modification, or accel eration, under the agreement; and (D)
to Stockholder’ s Knowledge, no party has repudiated any provision of the agreement.

(o) Notes and Accounts Recelvable. All notes and accounts receivable of the Company are
reflected properly on their books and records, are vaid receivables subject to no setoffsor
counterclamsto the Knowledge of Stockholder, are current, subject only to thereservefor
bad debts set forth on the face of the M ost Recent Balance Sheet (rather than in any notes
thereto).

(p) Insurance. 8§ 4(p) of the Disclosure Schedulelists each current insurance policy (including
policies providing property, casudty, liability, and workers compensation coverage and
bond and surety arrangements) to which the Company isanamed insured, copiesof which
have been ddivered to Parent.

With respect to each such insurance policy: (A) the policy is legd, valid, binding,

enforcegble, and in full force and effect; (B) the policy, or a suitable subgtitute or

replacement policy, will continue to be legd, vdid, binding, enforcegble, and in full force
and effect on the same materid terms following the consummation of the transactions
contemplated hereby; (C) to Stockholder’s Knowledge, neither the Company nor any

other party to the policy is in breach or default (including with respect to the payment of
premiums or the giving of notices), and no event has occurred which, with notice or the
lgpse of time, would condtitute such abreach or default, or permit termination, modification,
or acceleration, under the policy; and (D) to Stockholder’ s Knowledge, no party to the
policy has repudiated any provision thereof. 8 4(p) of the Disclosure Schedule describes
any sdf-insurance arrangements affecting the Company.

(o)} Litigation § 4(q) of the Disclosure Schedule sets forth each instance in which either the
Company or Stockholder (i) is subject to any outstanding injunction, judgment, order,
decree, ruling, or chargeor (i) isaparty or isthrestened to be made a party to any action,
auit, proceeding, hearing, or investigation of, in, or before any court or quas-judicid or
adminigrative agency of any federd, date, locd, or foreign jurisdiction or before any
arbitrator. None of the actions, suits, proceedings, hearings, and investigationsset forthin
8 4(qg) of the Disclosure Schedule could result in any materid adverse change in the
business, financia condition, operations, results of operations, or future prospects of the
Company. None of the Stockholder and the directors and officers (and employeeswith
respongbility for litigation matters) of the Company hasany reason to believethat any such
action, suit, proceeding, hearing, or investigation may be brought or threatened againgt the
Company.

)] Employees. The Company has delivered to the Parent alist of dl Company employees,
their pogition and rate of compensation. Except as s&t forth in 8 4(r) of the Disclosure
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Schedule, the Company isnot aparty to or bound by any collective bargaining agreement,
nor has it experienced any gtrikes, grievances, clams of unfair labor practices, or other
collective bargaining digputes. The Company has not committed any unfair labor practice.
None of the Stockholder and the directors and officers (and employeeswith responsibility
for employment matters) of the Company has any Knowledge of any organizationd effort
presently being made or threstened by or on behaf of any labor union with respect to
employees of any of the Company and its Subsdiaries.

(9 Employee Benefits

() The Company has ddivered or will ddiver by the Closing Date to the Parent a
decription of each Employee Benefit Plan that the Company maintains or to
which the Company contributes or has any obligation to contribute. To
Stockholder's Knowledge:

(A)  Each such Employee Benefit Plan (and each related trudt, insurance
contract, or fund) compliesinformandin operation in al respectswith the
gpplicable requirements of ERISA, the Code, and other applicable laws.

(B)  All required reports and descriptions (including Form 5500 Annud
Reports, summary annud reports, PBGC-1's, and summay plan
descriptions) have been timely filed and digtributed appropriately with
respect to each such Employee Benefit Plan. Therequirementsof COBRA
have been met with respect to each such Employee Benefit PHan whichis
an Employee Welfare Benefit Plan.

(C)  All contributions(including al employer contributionsand employee sdary
reduction contributions) which are due have been paid to each such
Employee Benefit Plan which is an Employee Penson Benefit Flanand Al
contributions for any period ending on or before the Closing Date which
are not yet due have been paid to each such Employee Pension Benefit
Plan or accrued in accordance with the past custom and practice of the
Company and its Subgdiaries. All premiums or other payments for dl
periods ending on or before the Closing Date have been paid with respect
to each such Employee Benefit Plan which isan Employee Welfare Bendfit
Plan.

(D)  Each such Employee Benefit Plan which is an Employee Pension Benefit
Plan mesets the requirements of a“qudified plan” under Code § 401(a),
has received, within the last two years, a favorable determination |etter
from the Interna Revenue Service that it is a “qudified plan,” and
Comparny isnot aware of any factsor circumstancesthat could resultinthe
revocation of such determination letter.
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(E)  Themarket vaue of assats under each such Employee Benefit Plan which
isan Employee Pension Benefit Plan (other than any Multiemployer Plan)
equals or exceedsthe present vaue of dl vested and nonvested Liabilities
thereunder determined in accordance with PBGC methods, factors, and
assumptions gpplicable to an Employee Pension Benefit Plan terminating
on the date for determination.

(F)  TheStockholder has ddivered to the Parent correct and complete copies
of the plan documents and summary plan descriptions, the most recent
determination letter received from the Internal Revenue Service, the most
recent Form 5500 Annua Report, and al eated trust agreements,
insurance contracts, and other funding agreements which implement each
such Employee Benefit Plan.

(in) With respect to each Employee Benefit Plan that any of the Company, its
Subsdiaries, and any ERISA Affiliste maintainsor ever hasmaintained or towhich
any of them contributes, ever has contributed, or ever has been required to
contribute, to Stockholder's Knowledge:

(A)  No such Employee Benefit Plan which is an Employee Penson Benefit
Pan (other than any Multiemployer Plan) hasbeen completely or partidly
terminated or been the subject of a Reportable Event as to which notices
would be required to be filed with the PBGC. No proceeding by the
PBGC to terminate any such Employee Pension Benefit Plan (other than
any Multiemployer Plan) has been ingtituted or, to the Knowledge of any
of the Stockholder and the directors and officers (and employees with
responsbility for employee benefits matters) of the Company, threatened.

(B)  There have been no Prohibited Transactions with respect to any such
Employee Benefit Plan. No Fiduciary has any Liability for breach of
fiduciary duty or any other failureto act or comply in connection with the
adminigration or investment of the assets of any such Employee Benefit
Plan. No action, suit, proceeding, hearing, or investigation with respect to
the adminidration or the investment of the assets of any such Employee
Benefit Plan (other than routine claims for benefits) is pending or, to the
Knowledge of any of the Stockholder and the directors and officers (and
employees with responghility for employee benefits matters) of the
Company, threatened. None of the Stockholder and the directors and
officers (and employeeswith responsibility for employee benefits matters)
of the Company has any Knowledge of any Basisfor any such action, suit,
proceeding, hearing, or investigation.

(C)  The Company has not incurred, and none of the Stockholder and the
directors and officers (and employees with responshbility for employee
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benefits matters) of te Company has any reason to expect that the
Company will incur, any Liability to the PBGC (other than PBGC premium
payments) or otherwiseunder TitlelV of ERISA (induding any withdrawa
liability as defined in ERISA § 4201) or under the Code with respect to
any such Employee Benefit Plan which is an Employee Penson Benefit
Man.

(i)  To Stockholder's Knowledge, the Company, and the other members of the
Controlled Group that includes the Company do not contribute to, ever has
contributed to, or ever hasbeen required to contribute to any Multiemployer Plan
or has any Liahility (including withdrawd liability as defined in ERISA §4201)
under any Multiemployer Plan.

(iv)  To Stockholder's Knowledge, the Company does not maintain or ever has
maintained or contributes, ever has contributed, or ever has been required to
contribute to any Employee Wefare Benefit Plan providing medicd, hedth, or life
insurance or other welfare-type benefitsfor current or futureretired or terminated
employees, their spouses, or their dependents (other than in accordance with
COBRA).

® Guaranties. The Company is not a guarantor or otherwise is lidble for any Liability or
obligation (including indebtedness) of any other Person.

()] Environmenta, Hedlth, and Safety Matters.

() To Stockholder’ s Knowledge, the Company, has complied and isin compliance
with dl Environmentd, Hedth, and Safety Requirements.

(D) To Stockholder's Knowledge, the Company, has obtained and complied with, and
isincompliancewith, dl permits, licenses and other authorizationsthet arerequired
pursuant to Environmental, Hedlth, and Safety Requirementsfor the occupation of
its facilities and the operation of its business,

@iy  The Company, has not received any written or ora notice, report or other
information regarding any actud or aleged violation of Environmental, Hedlth, and
Safety Requirements, or any ligbilities or potentid ligbilities (whether accrued,
absolute, contingent, unliquidated or otherwise), including any investigatory,
remedid or corrective obligetions, relating to any of them or its facilities arisng
under Environmentd, Hedlth, and Safety Requirements.

(iv)  To Stockholder's Knowledge, none of the following exists a any property or
facility owned or operated by the Company: (1) underground storage tanks, (2)
asbestos-containing materid in any form or condition, (3) materids or equipment
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containing polychlorinated biphenyls, or (4) landfills, surface impoundments, or
disposal aress.

v) To Stockholder's Knowledge, the Company has not treated, stored, disposed of,
arranged for or permitted the disposd of, transported, handled, or released any
subgtance, including without limitation any hazardous substance, or owned or
operated any property or facility (and no such property or facility iscontaminated
by any such substance) in amanner that has given or would giveriseto Lighilities,
including any Liability for response costs, corrective action codts, persond injury,
property damage, natural resources damages or attorney fees, pursuant to the
Comprehensve Environmental Response, Compensation and Liability Act of
1980, as amended (“CERCLA"), the Solid Waste Disposal Act, as amended
(“SWDA") or any other Environmenta, Hedlth, and Safety Requirements.

(V) Continuity of Business Enterprise. The Company operates a least one significant historic
business line, or owns at least a significant portion of its historic business assts, in each
case within the meaning of Treasury Regulations Section 1.368-1(d).

(w)  Reorganization TheCompany hasno plan or intention to take any action that would cause
the Merger not to quaify and continue to qualify as areorganization under Section 368(a)
of the Code.

(x) Powersof Attorney. Thereareno outstanding powersof attorney executed on behaf of the
Company.

) FCC Authorizations.

@) 8 4(y) of the Disclosure Schedule setsforth alist of the FCC Authorizationsissued
to Company. Company is the holder of the FCC Authorizations and such FCC
Authorizations condtitute al of the licenses and authorizations required under the
Communications Act of 1934, as amended (the “Communications Act”), or the
rules, regulaions and policies of the FCC for, and used in the operation of, the
Station. The FCC Authorizations are in full force and effect and have not been
revoked, suspended, canceled, rescinded or terminated and have not expired.
Thereis not pending or, to the Knowledge of Stockholder, threatened any action
by or before the FCC to revoke, suspend, cancel, rescind or modify any of the
FCC Authorizations (other than proceedings to amend FCC rules of generd
gpplicability), and there is not now issued or outstanding or pending or, to the
Knowledge of Stockholder, threatened, by or beforethe FCC, any order to show
cause, notice of violation, notice of apparent liability, or notice of forfeiture or
complaint againgt Stockholder or the Station. The Station is operating in materia
compliance with the FCC Authorizations, the Communications Act, and therules,
regulations and policies of the FCC.
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(i) Except as st forth in 8 4(y) of the Disclosure Schedule, sincethe grant of the most
recent license renewa application for the Station, all reportsand filingsrequired to
befiled with, and dl regulatory feesrequired to be paid to, the FCC by Company
with respect to the Station have been filed and paid. All such reports and filings
areaccurate and completein all materia respects. Company mantainsapublicfile
for the Station as required by FCC rules. With respect to FCC licenses, permits
and authorizations, Company is operating only those facilities for which an
gppropriate FCC Authorization has been obtained and isin effect, and Company is
meseting the conditions of each such FCC Authorization in dl materid respects

(i) Company isaware of no factsindicating that Company isnot in compliancewith al
materid requirements of the FCC, the Communications Act, or any other
applicablefederd, sate and local statutes, regulationsand ordinances. Company is
aware of no facts and Company has recelved no notice or communication, forma
or informd, indicating thet the FCC is cons dering revoking, suspending, canceling,
rescinding or terminating any FCC Authorization.

(iv)  TotheKnowledge of Stockholder, the operation of the Station does not cause or
result in exposure of workers or the generd public to levels of radio frequency
radiation in excess of the “ Radio Frequency Protection Guides’ recommended in
“American Nationd Standard Safety Levelswith Respect to Human Exposureto
Radio Frequency Electromagnetic Fields3kHz to 300 GHz” (ANSI/IEEE C95.1-
1992) issued by the American Nationd Standards Ingtitute, adopted by the FCC
effective October 15, 1997, and described in OET Bulletin No. 65. Renewal of
the FCC Authorizations would not congtitute a* mgjor action” within the meaning
of Section 1.1301, €. seq., of the FCC'srules.

@ Insolvency Proceedings. No insolvency proceedings of any character, including
bankruptcy, recelvership, reorganization, compostion or arrangement with creditors,
voluntary or involuntary, affecting Company, are pending or, to the Knowledge of
Stockholder, threstened. Company has not made an assgnment for the benefit of
creditors.

(ad) Certan Interests and Related Parties.  Except as set forth in 8§ 4(aa) of the Disclosure
Schedule, (i) neither Stockholder nor Nash has any materid interest in any assetsused in
or pertaining to the Company, nor is indebted or otherwise obligated to Company; (ii)
Company is not indebted or otherwise obligated to Stockholder or Nash except for
amounts due under norma arrangementsasto sdary or reimbursement of ordinary business
expenses not unusud inamount or sgnificance; (iii) neither Company, nor Stockholder, or
any officer or director of Company has any interest whatsoever in any corporation, firm,
partnership or other business enterprise which has had any business transactions with
Company relaing to the Station; and (iv) neither Stockholder nor Nash has entered into
any transaction with Company relating to the Station.
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(bb) Disclosure. The representations and warranties contained in this 8 4 do not contain any
untrue statement of amateriad fact or omit to state any materia fact necessary in order to
make the statements and information contained in this 8 4 not mideading.

5. Pre-Closng Covenants. The Parties agree as follows with respect to the period between the
execution of this Agreement and the Closing.

@ Operation of the Business.

0] Except asmay be modified by the Time Brokerage Agreement, Company shdl: ()
continue to carry on the business of the Station and keep its books and accounts,
records and files in good order; (b) operate the Station in accordance with the
teems of the FCC Authorizations and in maerid compliance with the
CommunicationsAct, FCC rules, regulationsand policies, and dl other applicable
laws, rules and regulations, and maintain the FCC Authorizationsin full force and
effect and timdly file and prosecute any necessary gpplications for renewd for the
FCC Authorizations; (¢) usecommercidly reasonable effortsto preserveintact the
Staion’ sassets and maintain in effect its current insurance policies with repect to
the Station and the Station’ s assets, (d) collect the Station’ s accounts receivable
only in the ordinary course of business consstent with past practice; (€) not issue,
<l or ddiver, transfer, alit, reclassfy, combineor otherwise adjugt, or pledgeany
stock, bonds or other securities of which Company is the issuer (whether
authorized and unissued or held in treasury), or grant or issue any options, warrants
or other rights (including convertible securities) caling for the issue thereof; (f)
mortgage or pledge any of Company's assets, tangible or intangible; (g) except as
required by law, adopt any profit-sharing, bonus, deferred compensation,
insurance, penson, retirement, severance or other employee benefit plan, payment
or arrangement or enter into any employment, consulting or management contract;
(h) merge or consolidate with any other corporation, acquire control of any other
corporation or business entity, or take any steps incident to, or in furtherance of,
any of such actions, whether by entering into an agreement providing therefore or
otherwise; (i) make any tax eection inconsistent with past practice or Parent’s
interests, or except as required by law or GAAP, make any materid dterationin
the manner of keeping its books, accounts or records, or in the accounting
practices therein reflected; (j) set asde or pay any dividend or make any
digribution in respect of the Company’s stock or make any other distributions of
Company’s assats, whether conssting of money, property or any other thing of
vaue, (k) amend or dter the Certificate of Incorporation or Bylaws or other
charter documents of Company; (I) enter into any transaction which would
condtitute an Accounts Payable except in the ordinary course of business congstent
with past practice and (m) pay al Tax asit becomes due.

(i) Notwithstanding § 5(a), Company shdl not, without the prior written consent of
Parent: (i) sell, lease, trandfer, or agreeto sell, lease or trandfer, any Station assets,
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except for non-materia saesor leasesin the ordinary course of business of items
which are being replaced by assets of comparable or superior kind, condition and
vaue (ii) grant any raises to employees of the Station or pay any subgtantia
bonuses, except in the ordinary course of business and consistent with past
practices, or enter into any contract of employment with any employee or
employees of the Station; (iii) amend or terminate any existing time saes contracts
with respect to the Station except in the ordinary course of business, or enter into
any trade or barter agreement with respect to the Station; (iv) amend, terminate or,
by any act or omission, breach or default on any of the Station Contracts, or enter
into any contract, lease or agreement with respect to the Station except those
entered into in the ordinary course of businesswhich have an obligation of nomore
than $5,000 individually and $25,000 in the aggregate; (v) by any act or omission
cause any representation or warranty set forth in Article 4 to become untrue or
inaccurate; or (vi) settle, discount or otherwise reduce the amount receivable in
respect of any of the Station’ saccounts receivable, except in the Ordinary Course
of Business and congstent with past practice.

(b) Reports. Company shdl furnish to Parent such reports as Parent may reasonably request
relating to Company.

(© Access. Between the date hereof and the Closing Date, Company shdl give Parent and the
officers, employees, accountants, counsdl, agents, consultantsand representatives of Parent
reasonable accessto all Station assets, employees of Company and the Station, accounts,
books, records, deeds, title papers, insurance policies, licenses, agreements, contracts,
commitments, records and files of every character, equipment, machinery, fixtures,
furniture, vehicles, notesand Accounts Payable and receivable of Company relating to the
Station, and any other information concerning the affars of the Station as Parent may
reasonably request. It isexpressy understood that, pursuant to this Section, Parent, at its
expense, shall be entitled to conduct such inspections and reviews of the Station, the
Station assets, and financia recordsrelating to the Station as Parent may desire, solong as
the same do not unreasonably interfere with Company’s operation of the Station. No
ingpection or investigation made by or on behdf of Parent, or Parent’ sfailureto makeany
inspection or invedtigation, shal affect Company’s representations, warranties and
covenants hereunder or be deemed to congtitute awaiver of any of those representations,
warranties and covenants. Immediaedy after the date hereof, Stockholder shdl aso
cooperate, and shall cause Company’ s accountants to cooperate, with Parent to conduct
an audit by Parent’s independent accountants at Parent’s expense of the Financia
Statements for the Station for the years 1996, 1997, 1998 and 1999, and Parent may
disclose such financid statements provided or created hereunder in reportsfiled by Parent
with any governmental or regulatory authority, including the Securities and Exchange
Commisson. Any invesigation or examination by Parent shal not in any way diminish or
obviate any representations or warranties of Stockholder made in this Agreement or in
connection herewith.
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(d) Estoppel Certificates. Company, a Company’s expense, will use reasonable efforts to
obtain and ddliver to Parent awritten estoppel certificate (the* Estoppel Certificate’)duy
executed by the lessors of the Station's Transmitter Site under the lease for real property
condtituting the Station's Transmitter Site described in 8 4(K)(ii) of the Disclosure Schedule,
inform and substance satisfactory to Parent, and evidence of full payment of rent payments
to the last date rent was due under the tenancy at will for the Station's Studio Site. The
Egtoppd Certificate shal be dated within fifteen daysprior to Closing. Intheabsenceof an
Estoppd Certificate for Transmitter Site, Company shall deliver evidence satisfactory to
Parent of full payment under the lease.

(e Generd. Each of the Partieswill use their reasonable best effortsto take dl action and to
doal thingsnecessary, proper, or advisablein order to consummate and make effectivethe
transactions contemplated by this Agreement (including satisfaction, but not waiver, of the
closing conditions st forth in § 7 below).

® Notices and Consents. The Company will give any notices to third parties, and will use
reasonable best efforts to obtain any third party consents, that the Parent reasonably may
request in connection with consummating thistransaction. Each of the Partieswill giveany
notices to, make any filings with, and use its reasonable best efforts to obtain any
authorizations, consents, and gpprovas of governments and governmenta agencies in
connection with any matters pertaining to such Party and referred toin 8 3(a)(i), 8 3(b)(ii),
and 8 4(c) above. Without limiting the generdity of the foregoing:

()} The Parent, the Company and Stockholder shdl filethe Assgnment of License Application
with the FCC withinfive (5) businessdays of the date of this Agreement and thereafter shdll
diligently shal take or cooperatein the taking of al stepswhich arereasonably necessary or
aopropricte to expedite the prosecution and grant of the Assgnment of License
Application. No party by commisson or omisson shal put in jeopardy itsqudificationsas
an FCC licensee, or impair the routine processng of the Assgnment of License
Application. The Company will use reasonable efforts and otherwise cooperate with the
Parent, and the Stockholder shall likewise use its reasonable efforts and otherwise
cooperate with the Parent in responding to any information requested by the FCC related
tothe Assgnment of License Application and in defending againg any petition, complaint or
objection which may be filed againg the Assgnment of License Application. In the event
the Assgnment of License Application as tendered is rejected for any reason, the Party
ligblefor thergection shall take dl reasonable stepsto curethe basisfor rgjection and the
Stockholder, the Parent and the Company shdl jointly resubmit the Assgnment of License
Application.

(h Exdusvity. The Stockholder will not (i) solicit, initiate, or encourage the submission of any
proposd or offer from any Person relating to the acquisition of any capital stock or other
voting securities, or any substantid portion of the assets, of the Company (including any
acquigition structured as a merger, consolidation, or share exchange) or (ii) participate in
any discussons or negotiations regarding, furnish any information with respect to, assst or
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participatein, or facilitate in any other manner any effort or attempt by any Personto do or
seek any of the foregoing. The Stockholder will not vote its Company Sharesinfavor of
any such acquisition inconggtent with this Agreement.

() Agreement to Vote. The Stockholder will voteits Company Sharesin favor of the Merger.

()] Subgtantialy All of Company’s Assets. Following the Merger, the Surviving Corporation
will hold at least ninety percent (90%) of the fair market value of the net assetsand at least
seventy percent (70%) of the fair market vaue of the gross assets held by the Company
immediately prior tothe Merger. For thispurpose, amounts, if any, paid by or on behaf of
the Company for expenses of the Merger, and dl redemptionsand distributions (except for
regular, norma didributions) made by the Company immediately preceding or in
contemplation of the Merger will beincluded as assets of the Company immediately prior
to the Merger.

(k) Reorganization None of the Parties will take any action that would cause the Merger not
to qudify and continue to quaify as a reorganization under Section 368(a) of the Code.

6. Post-Closing Covenants. The Parties agree as follows with respect to the period following the
Closing.

@ Genegral. Incase at any time after the Closing any further action is necessary to carry out
the purposes of this Agreement, each of the Partieswill take such further action (including
the execution and delivery of such further instruments and documents) as any other Party
reasonably may request, dl at the sole cost and expense of the requesting Party (unlessthe
requesting Party isentitled to indemnification therefor under § 8 below). The Stockholder
acknowledges and agrees that from and after the Closing the Parent will be entitled to
possession of al documents, books, records (including tax records), agreements, and
financid data of any sort rlating to the Company as well as dl tangible and intangible
assets.

(b) Litigation Support. In the event and for so long as any Party actively is contesting or
defending againg any action, suit, proceeding, hearing, investigation, charge, complaint,
clam, or demand in connection with (i) any transaction contemplated under this Agreement
or (i) any fact, Stuation, circumdance, status, condition, activity, practice, plan,
occurrence, event, incident, action, faillureto act, or transaction on or prior to the Closing
Dateinvolving the Company, each of the other Partieswill cooperatewithhim, her or itand
his, her or itscounsd in the contest or defense, make availabletheir personnel, and provide
such testimony and accessto their books and records as shal be necessary in connection
with the contest or defense, dl at the sole cost and expense of the contesting or defending
Party (unlessthe contesting or defending Party isentitled to indemnification therefor under
8§ 8 below).
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(© Certan Taxes. All transfer, documentary, sales, use, slamp, registration and other such
Taxesand fees (including any pendties and interest) goplicableto the Stockholder incurred
in connection with this Agreement shdl be pad by the Stockholder when due, and the
Stockholder will, a its own expense, file dl necessay Tax Returns and other
documentation with respect to dl such transfer, documentary, sales, use, samp, registration
and other Taxes and fees, and, if required by agpplicablelaw, Parent will, and will causeits
afiliatesto, join in the execution of any such Tax Returns and other documentation.

(d) Reorganization None of the Parties will take any action that would cause the Merger not
to quaify and continue to quaify as areorganization under Section 368(a) of the Code.

(e Cooperation. From the date of Closing and for a period of three (3) years theresfter,
Stockholder shdl provide Parent with such cooperation and information as Parent shdl
reasonably request in Parent’'s. (i) andysis and review of Financid Statements or
information provided or created hereunder, or (ii) preparation of any reports or andyses
prepared by Parent. At the Parent or Merger Subsidiary’ sexpense, Stockholder shal dso
make its accountants avalable, including any opinions and financid datements rdating to
the Company, to provide explanaions of any documentsor information provided hereunder
and to permit disclosure of such information by Parent, including disclosure to any
governmenta authority, including the Securities and Exchange Commission.

® Not later than 90 days after Closing, Parent shall deliver to Stockholder a statement that
sets forth the amount of the Accounts Payable, the Current Assets and the ligbilities a
Closing and Parent’ s cal cul ation of whether funds are owed to Parent and if so, Parent shall
be permitted to clam againgt the Post-Closing Escrow Fund. The statement shal show
Parent’ s calculations in reasonable detail and shdl be accompanied by a balance sheet of
the Company (as of the Closing Date) prepared by Parent’ saccountant in accordancewith
GAAP and other supporting documentetion. If the Stockholder disputes any item in the
datement, the Stockholder shdl notify Parent in writing thereof (pecifying the amount of
eech item in dispute and setting forth in detail the basisfor eachitemin dispute) within (10)
business days of the Stockholder’ s receipt of the statement. I the Stockholder does not
notify Parent of any such digpute within such time, then the satement shall be deemed to be
find and binding onthe parties. Intheevent of such adispute, the partiesshall negotiatein
good faith to attempt to reconcile their differences. If such dispute has not been resolved
within twenty (20) business days, the parties shdl submit the itemsremaining in dispute for
resolution to theindependent accounting firm, which shdl, aspromptly aspracticablebut in
any event within twenty (20) business days, resolve the disputed items and report to the
parties, and such report shdl have the effect of an arbitral awvard and shdl be find and
binding on the parties. Thefeesand disbursements of theindependent accounting firm shal
be alocated between the parties in the same proportion as the awvard of the amount in
dispute.

(o)) In the event that Parent subsequent to Closing ceases using the corporate name "Nash
Communications Corporation” in conjunction with the Company, Stockholder may use
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such name with a corporation unrdated to this transaction (as this name carries a family
heritage to Stockhol der), provided that no confusion is caused to any businessof Parent by
the use of such name, by using such name no liability or adverse effect is caused to or
accrues to Parent, and at least eighteen (18) months has dapsed from the Closing Date.

7. Conditions to Obligation to Close.

@ Conditions to Obligation of the Parent. The obligation of each of the Parent and the
Merger Subsidiary to consummeate the transactionsto be performed by it in connection with
the Closing is subject to satisfaction of the following conditions:

0] the representations and warranties set forth in 8 3(a) and § 4 above shdl be true
and correct in al materid respects at and as of the Closng Date;

(i) the Stockholder and Company shal each have performed and complied with al of
their respective covenants hereunder in al materid respects through the Closing;

@)  theCompany shdl have ddivered an opinion from Martin |. Estner, Esquirestating
to his knowledge after review of the records of the Middlesex Probate Court,
inquiry of Bernadine Nash, inquiry of Gerald R. Schneider, and review of hisfiles
that: (a) there is no pending or threatened clam chdlenging the Stockholder's
interest in the Company Shares, (b) there is no lien, encumbrance or judgment
affecting Stockholder’ srightsto the Company Shares, (c) the Stockholder hasthe
authority to enter into and perform its obligations pursuant to this Agreement, (d)
Nash, as Executrix as aforesaid, has full power and authority to execute this
Agreement on behdf of Stockholder and to vote the Company sharesas provided
herein on behdf of the Stockholder, (€) the sole beneficiary of the Stockholder
entitled to the shares pursuant to the Last Will and Testament of H. Kendell Nash
isthe H. Kendell Nash Revocable Trust dated February 28, 1992, (f) Nashisthe
sole surviving life beneficiary of the H. Kenddl Nash Revocable Trust and (Q)
Nash, together with Gerald R. Schneider of Sharon, Massachusettsand Martin |.
Estner of Newton, Massachusetts, are the Trustees of the H. Kendell Nash
Revocable Trust. Such opinion shdl beinfavor of Parent and may not beassgned
or transferred except to a successor entity to Parent. The liability under such
opinion shdl be limited in duration to eighteen (18) months from the date of the
Closng and limited inamount to actua damagesonly; and there shdl beno liability
for any specid, indirect or consequentia loss or damage of any kind whatsoever
(including, but not limited to, logt profits).

(iv)  noaction, suit, or proceeding shall be pending before any court or quas-judicid or
adminigrative agency of any federd, state, locd, or foreign jurisdiction or before
any arbitrator wherein an unfavorableinjunction, judgment, order, decree, ruling, or
chargewould (A) prevent consummeation of any of the transactions contemplated
by this Agreement, (B) cause any of the transactions contemplated by this
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Agreement to be rescinded following consummeation, (C) affect adversely theright
of the Parent to own and to control the Surviving Corporation and its Subsidiaries,
or (D) affect materidly and adversdly theright of any of the Surviving Corporation
and its Subsidiaries to own its assets and to operate its businesses (and no such
injunction, judgment, order, decree, ruling, or charge shdl bein effect);

v) each of the Company and the Stockholder shal have delivered to the Parent a
certificate to the effect that each of the conditions specified abovein 8 7(a)(i)- (i) is
sidfied;

(wv)  theFCC shdl have granted the Assgnment of License Application and such grant
shal bein full force and effect, have becomeaFina Order and the Parties, and the
Company, shdl have recaived dl other materia authorizations, consents, and
approvas of governments and governmenta agencies referred to in 8 3()(ii),
8§ 3(b)(iii), and § 4(c) above;

(i)  Parent and Nash shdl have entered into (A) a Subscription Agreement in form and
subgtance as et forth in Exhibit C, (B) a Regidration Rights Agreement in form
and substance as st forth in Exhibit D and (C) an Employment Agreement as st
forth in Exhibit E, and each such agreement shdl bein full force and effect;

(viii)  except for changes flowing from the Time Brokerage Agreement, no materia
adverse change in the financid condition, results of operation, business, assets,
properties or prospects of the Company shal have occurred since December 31,
1999;

(iX)  dl actionsto betaken by the Stockholder in connection with consummetion of the
transactions contemplated hereby and dl certificates, opinions of lega counsd,
instruments, estoppd certificates and other documentsto be ddlivered to effect the
transactions contemplated hereby will be reasonably satisfactory in form and
substance to the Parent;

) except as ated in the Disclosure Schedules, the assets of the Company shall be
free and clear of al Security Interests, redtrictions, clams and defectsin title;

(x)  Company shal have obtained al required third party consents;

(xii)  theParent shal havereceived from the Company (A) atrue, correct and complete
copy of such Company’s Amended and Restated Certificate of Incorporation,
certified by the secretary of sate of Delaware, (B) a certificate of good-standing
with respect to such Company issued by the secretary of state of Delaware not
more than ten (10) business days prior to the Closing Date, (C) a copy of
resol utions duly adopted by such Company’ sboard of directors and Stockholder
authorizing such Company to enter into this Agreement and consummate the
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transactions contempl ated hereby, certified by the secretary or assistant secretary
of such Company as being complete and correct and in full force and effect as of
the Closing Date, and (D) an incumbency certificate dated as of the Closing Date
with respect to the officer executing this Agreement on behdf of such Company;

(xiii)  dl amounts owed to vendors shal be paid to such vendorsincluding the Accounts
Payable;

(xiv)  the Company shdl have no Liabilities other than those that the Parent agrees to
assume;

(xv)  Stockholder shdl have ddivered an assumption agreement executed by Nash
assuming dl obligations of Stockholder pursuant to this Agreement.

(xvi)  dl Tax Returnsfor any period during which the Company has been operating have
been filed on behaf of the Company and copies ddivered to Parent;

(xvii) dl Tax due and owing by the Company to any governmenta authority has been
pad in full;

(xviii) dl Tax Returns br any period during which Stockholder has been an entity
required to file Tax Returns have been filed on behdf of the Stockholder and
copies delivered to Parent;

(xix)  dl Tax dueand owing by the Stockholder to any governmenta authority has been
paidinful;

(xx)  Company shdl have ddivered Financid Statements for the years 1996 through
1999 and for the year 2000 through the month that is immediately prior to the
month in which Closing occurs,

(xxi)  dl regulatory feesdueto the FCC, including pendtiesand interest, shal have been
paid for the years 1994-2000;

(i) not later than five (5) busness days before Closng, Stockholder shdl have
delivered a statement that sets forth a good faith estimate of the amount of the
Accounts Payable, Current Assets and liabilities accompanied by supporting
documentation including a balance sheet that is prepared in accordance with
GAAP,

(i)  good standing certificates from the State of Delaware and the Commonwesdlth of
M assachusetts;

(xxiv) audited statements from ASCAP and BMI; and
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(xxv) the Company's 401(k) plan shall be terminated effective September 30, 2000,
participantsin the plan shdl be fully vested, and benefits under the plan shal have
been frozen.

The Parent may waive any condition specifiedinthis§ 7() if it executesawriting so sating
at or prior to the Closing.

(b) Conditions to Obligation of the Stockholder. The obligation of the Stockholder to
consummeate the transactionsto be performed by it in connection with the Closing is subject
to satifaction of the following conditions:

0] the representations and warranties set forth in 83(b) above shdl be true and
correct in dl materia respects at and as of the Closing Date;

(i) each of the Parent and the Merger Subsidiary shall have performed and complied
with dl of its covenants hereunder in dl materid respects through the Closing;

(i) no action, suit, or proceeding shal be pending before any court or quasi-judicid or
adminigrative agency of any federd, state, locd, or foreign jurisdiction or before
any arbitrator wherein an unfavorableinjunction, judgment, order, decree, ruling, or
chargewould (A) prevent consummation of any of the transactions contemplated
by this Agreement or (B) cause any of the transactions contemplated by this
Agreement to be rescinded following consummation (and no such injunction,
judgment, order, decree, ruling, or charge shdl be in effect);

(iv)  the Parent shdl have delivered to the Stockholder a certificate to the effect that
each of the conditions specified abovein § 7(b)(i)-(ii) is stisfied in dl respects;

v) the FCC shd| have granted the Assignment of License Application and such grant
shdl be in full force and effect, and the Parties and, the Company shdl have
received al other materid authorizations, consents, and gpprovas of governments
and governmenta agenciesreferred to in 8 3(a)(ii), 8 3(b)(iii), and § 4(c) above;

(v)  theParent and Nash shdl have entered into (A) a Subscription Agreementinform
and substance as st forth in Exhibit C, (B) a Regidration Rights Agreement in
form and substance as st forth in Exhibit D and (C) an Employment Agreement as
st forth in Exhibit E, and each such agreement shdl bein full force and effect;

(vii)  theStockholder shdl have received from the Parent and the Merger Subsidiary (A)
a true, correct and complete copy of such Party’s Amended and Restated
Certificate of Incorporation, certified by the secretary of ate of Delaware, (B) a
certificate of good-standing with respect to such Party issued by the secretary of
gtate of Delaware not more than ten (10) business days prior to the Closing Date,
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(viii)

(ix)

()

(x7)

(C) a copy of resolutions duly adopted by such Party’s board of directors
authorizing such Paty to enter into this Agreement and consummete the
transactions contempl ated hereby, certified by the secretary or assistant secretary
of such Party as being complete and correct and in full force and effect as of the
Closing Date, and (D) anincumbency certificate dated as of the Closing Datewith
respect to the officer executing this Agreement on behaf of such Party;

the transactions contemplated hereby shal have been gpproved by a mgority of
the Company's board of directors and by the Stockhol der;

al actionsto be taken by the Parent and the Merger Subsidiary in connection with
the consummation of the transactions contemplated hereby and dl certificates,
insruments, and other documents to be delivered to effect the transactions
contemplated hereby will be reasonably satisfactory in form and substance to the
Stockholder;

to the extent that any Current Assets exist, notwithstanding any other provision of
this Agreement, Stockholder shal be entitled to take adistribution of such Current
Assets on the Closing Date provided that Stockholder first uses such Current
Assats at Closing to satisfy any Accounts Payable outstanding as of the Closing;
and

The Stockholder shdl have received the consideration contemplated by Section
2(d)(v).

The Stockholder may waive any condition specified inthis § 7(b) if it executesawriting so
dating at or prior to the Closing.

8. Remedies for Breaches of This Agreement.

@

(b)

Survival of Representations and Warranties. All of the representations and warranties of

the Stockholder contained in 8§ 3(8), §84(a)-(1) and §4(k)-(aa) above and the
representations and warranties of the Parent contained in § 3(b) shall survive the Closing
hereunder (even if the party to whom the representation is made knew or had reason to
know of any misrepresentation or breach of warranty at thetime of Closing) and continuein
full force and effect for a period of two years thereafter. The representations and
warranties of the Stockholder contained in 8 4(j) above shal survive the Closing (even if
the Parent knew or had reason to know of any misrepresentation or breach of warranty at
the time of Closing) and continue in full force and effect forever thereafter (subject to any
goplicable gatutes of limitations).

Indemnification Provisons for Benefit of the Parent.
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) In the event Stockholder or its successor breaches (or in the event any third party
dleges facts that, if true, would mean Stockholder has breached) any of its
representations, warranties, and covenants contained herein, and, if there is an
applicable surviva period pursuant to 88(a) above, provided that the Parent
makes awritten clam for indemnification againgt Stockholder pursuant to 8 8(d)
below within such surviva period, Stockholder agrees to indemnify Parent from
and againg the entirety of any Adverse Consegquences Parent may suffer through
and after the date of the cdam for indemnification (including any Adverse
Consequences Parent may suffer after the end of any applicable survival period)
resulting from, arigng out of, rdaing to, in the nature of, or caused by the breach
(or the aleged breach); provided, however, that Stockholder shal not have any
obligation to indemnify Parent from and againg any Adverse Consequences
resulting from, arising out of, relating to, in the nature of, or caused by the breach
(or aleged breach) of any representation or warranty of Stockholder contained in
8 4(a)-(i) and 8 4(k)(aa) above until Parent has suffered Adverse Consequences
by reason of al such breaches (or alleged breaches) in excess of a $25,000
aggregate threshold (a which point Stockholder will be obligated to indemnify
Parent from and againg al such Adverse Consequences relating back to the first
dollar).

(in) Stockholder agrees to indemnify Parent from and againgt the entirety of any
Adverse Consequencesthe Parent may suffer resulting from, arising out of , relaing
to, in the nature of, or caused by any Liability of any of the Company (x) for any
Taxes of the Company with respect to any Tax year or portion thereof ending on
or before the Closing Date (or for any Tax year beginning before and ending after
the Closing Date to the extent dlocable (determined in a manner consstent with
8 9(0)) to the portion of such period beginning before and ending on the Closing
Date), to the extent such Taxes are not reflected in the reserve for Tax Liability
(rether than any reservefor deferred Taxes established to reflect timing differences
between book and Tax income) shown on the face of the Most Recent Balance
Sheet (rather than in any notesthereto), assuch reserveisadjusted for the passage
of time through the Closing Date in accordance with the past custom and practice
of the Company in filing their Tax Returns, and (y) for the unpaid Taxes of any
Person (other than any of the Company) under Treasury Regulation § 1.1502-6
(or any smilar provison of dtate, locd, or foreign law), as a trandferee or
successor, by contract, or otherwise.

(ii)

@ At the Closing, Parent, Merger Subsidiary, Stockholder and Post Closing
Escrow Agent shdl enter into the Post Closing Escrow Agreement only
and exclusvely for any Liability of the Company accruing prior to the
Closng Dateto the Parent or Merger Subsidiary, in subgtantidly theform
of Exhibit G into which Stockholder shdl depost FOUR HUNDRED
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FIFTY THOUSAND DOLLARS ($450,000.00) from the Merger

Congderation (the "Post Closing Escrow Fund™) in an account (the "' Post
Closing Escrow Account™) being reserved to meet certain obligations of

Stockholder. The Post Closing Escrow Fund shall beheld and invested in
accordance with the terms of the Post Closing Escrow Agreement which
shdl providethat THREE HUNDRED FIFTY THOUSAND DOLLARS
($350,000.00) lessany daimswhich have been paid or are till in dispute,
be released to Stockholder twelve (12) months after Closng and thet dll
amounts remaining including accrued interest, less any damswhich have
been paid or are il in dispute, be released to Stockholder eighteen (18)
months after Closing (the “Post Closing Escrow Termination Date’).

(b) Disbursementsfrom the Post Closing Escrow Account may be madefrom
time to time pursuant to the terms of the Post Closing Escrow Agreement
with respect to indemnification obligations pursuant to this section hereof
after submission to the Post Closing Escrow Agent of a payment notice
(the "Payment Notice") subgtantidly in the form attached to the Post
Closing Escrow Agreement.

(© All interest earned on the Post Closing Escrow Fund shdl be paid to
Stockholder in quarterly payments from the Escrow Account.

(d) The fees, if any, of the Post-Closng Escrow Agent shal be borne as
specified in Exhibit G.

(© Indemnification Provisonsfor Benefit of the Stockholder. Inthe event the Parent breaches
any of its representations, warranties, and covenants contained herein, and, if thereisan
gpplicablesurviva period pursuant to § 8(a) above, provided that the Stockholder makesa
written clam for indemnification againg the Parent pursuant to 8 8(d) below within such
surviva period, then the Parent agrees to indemnify the Stockholder from and againgt the
entirety of any Adverse Consequences the Stockholder may suffer through and after the
date of the dam for indemnification (including any Adverse Consequences such
Stockholder may suffer after the end of any applicable surviva period) resulting from,
arisng out of, relaing to, in the nature of, or caused by the breach provided, however, that
Parent shdl not have any obligation to indemnify Stockholder fromand againg any Adverse
Conseguences resulting from, arising out of, relating to, in the nature of, or caused by the
breach (or aleged breach) of any representation or warranty of Parent contained in 8 3(b)
above until Stockholder has suffered Adverse Consequences by reason of al such
breaches (or alleged breaches) in excess of a$25,000 aggregeate threshold (at which point
Parent will be obligated to indemnify Stockholder from and againgt al such Adverse
Conseguences relating back to the first dollar).

(d) Matters Involving Third Parties.
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0] If any third party shdl notify any Party (the* Indemnified Party”) with respect to
any matter (a “Third Party Claim”) which may give rise to a dam for
indemnification againgt any other Party (the* Indemnifying Party’) under this§ 8,
then the Indemnified Party shdl promptly notify each Indemnifying Party thereof in
writing; provided, however, that no delay on the part of the Indemnified Party in
natifying any Indemnifying Party shdl rdieve the Indemnifying Party from any
obligation hereunder unless (and then soldly to the extent) the Indemnifying Party
thereby is prejudiced.

(i) Any Indemnifying Party will have theright to defend the Indemnified Party againgt
the Third Party Claim with counsd of its choice reasonably satisfectory to the
Indemnified Party s0 long as (A) the Indemnifying Party natifies the Indemnified
Party in writing within 15 days &fter the Indemnified Party has given natice of the
Third Party Claim that the Indemnifying Party will indemnify the Indemnified Party
from and againgt the entirety of any Adverse Consegquencesthe Indemnified Party
may suffer resulting from, arising out of , relating to, in the nature of, or caused by
the Third Party Claim, (B) the Indemnifying Party provides the Indemnified Party
with evidence reasonably acceptableto the Indemnified Party that the Indemnifying
Party will have the financia resourcesto defend againgt the Third Party Claim and
fulfill itsindemnification obligations hereunder, (C) the Third Party Claim involves
only money damages and does not seek an injunction or other equitablerelief, (D)
settlement of, or an adverse judgment with respect to, the Third Party Claimisnat,
in the good fath judgment of the Indemnified Party, likely to establish a
precedentia custom or practice adverse to the continuing business interests of the
Indemnified Party, and (E) the Indemnifying Party conducts the defense of the
Third Party Claim actively and diligently.

(i) So long astheIndemnifying Party has assumed and is conducting the defense of the
Third Party Claimin accordancewith 8§ 8(d)(ii) above, (A) the Indemnifying Party
will not consent to the entry of any judgment or enter into any settlement with
respect to the Third Party Clam without the prior written consent of the
Indemnified Party (not to be withheld unreasonably) unless the judgment or
proposed settlement involves solely the payment of money damages by one or
more of the Indemnifying Parties and does not impose an injunction or other
equitable relief upon the Indemnified Party and (B) the Indemnified Party will not
consent to the entry of any judgment or enter into any settlement with respect to the
Third Party Claim without the prior written consent of the Indemnifying Party (not
to be withheld unreasonably).

(iv) Inthe event none of the Indemnifying Parties assumes and conducts the defense of
the Third Party Clam in accordance with 88(d)(ii) above, however, (A) the
Indemnified Party may defend againgt, and consent to the entry of any judgment or
enter into any settlement with respect to, the Third Party Claim in any manner she
or it reasonably may deem appropriate (and the Indemnified Party need not consult
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with, or obtain any consent from, any Indemnifying Party in connection therewith)
and (B) the Indemnifying Parties will reman responsble for any Adverse
Conseguences the Indemnified Party may suffer resulting from, arisng out of,
relating to, in the nature of, or caused by the Third Party Claim to thefullest extent
provided in this § 8.

(e Determination of Adverse Consequences. The Parties shdl make gppropriate adjustments
for tax consequences and insurance coverage and takeinto account thetime cost of money
(using the Applicable Rate asthe discount rate) in determining Adverse Consequencesfor
purposes of this § 8.

® Exclusve Remedy. Theremediesprovidedin § 8(a) through (e) areintendedto bethesole
remedies of the Parties subsequent to the Closing Date as to dl matters arising out of the
breach of any representations, warranties or covenants contained in this Agreement.

0. Tax Matters. The fallowing provisons shdl govern the dlocation of responsbility as between
Parent and Stockholder for certain tax matters following the Closing Date:

@ Tax Periods Ending on or Before the Closing Date. Stockholder, with the assistance of
Parent, shal prepare or cause to be prepared and file or causeto befiled dl Tax Returns
for the Company for dl periodsending on or prior to the Closing Date, which arefiled after
the Closing Date other than income Tax Returns with respect to periods for which a
consolidated, unitary or combined income Tax Return of Stockholder will include the
operations of the Company. Stockholder shall permit Parent to review and comment on
each such Tax Return described in the preceding sentence prior to filing. Stockholder shall
reimburse Parent for Taxes of the Company with respect to such periodswithin fifteen (15)
days after payment by Parent or the Company of such Taxes. If Stockholder fails to
reimburse, then Parent may claim the amount to be reimbursed from the Post Closing
Escrow Account.

(b) Tax Periods Beginning Before and Ending After the Clodng Date. Parent, with the
assistance of Stockholder, shal prepare or cause to be prepared and file or cause to be
filed any Tax Returnsof the Company for Tax periodswhich begin beforethe Closing Date
and end after the Closing Date. Parent shall permit Stockhol der to review and comment on
each such Tax Return described in the preceding sentence prior to filing. Stockholder shall
pay to Parent within fifteen (15) daysafter the date on which Taxesare paid with repect to
such periods an amount equd to the portion of such Taxes which relates to the portion of
such Taxable period ending on the Closing Date. For purposesof this Section, in the case
of any Taxesthat are imposed on a periodic bass and are payable for a Taxable period
that includes (but does not end on) the Closing Date, the portion of such Tax which relates
to the portion of such Taxable period ending onthe Closing Date shdl (x) inthe caseof any
Taxes other than Taxes based upon or related to income or receipts, be deemed to be the
amount of such Tax for the entire Taxable period multiplied by afraction the numerator of
which is the number of days in the Taxable period ending on the Closing Date and the
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denominator of which isthe number of daysin the entire Taxable period, and (y) inthecase
of any Tax based upon or related to income or rece pts be deemed equa to the amount
which would be payable if the rdlevant Taxable period ended on the Closing Date. Any
creditsrelating to a Taxable period that begins before and ends after the Closing Date shdll
betaken into account asthough the relevant Taxable period ended onthe Closing Date. Al
determinations necessary to give effect to the foregoing alocations shdl be made in a
manner congstent with prior practice of the Company.

(© Cooperation on Tax Matters.

() Parent, the Company and Stockholder shall cooperate fully, as and to the extent
reasonably requested by the other party, in connection with the filing of Tax
Returns pursuant to this Section and any audit, litigation or other proceeding with
respect to Taxes. Such cooperation shall include the retention and (upon the other
party’ s request) the provison of records and information which are reasonably
relevant to any such audit, litigation or other proceeding and making employees
available on a mutudly convenient basis to provide additiona information and
explanation of any materid provided hereunder. The Company and Stockholder
agree (A) to retain al books and records with respect to Tax matters pertinent to
the Company relating to any taxable period beginning before the Closing Date until
the expiration of the satute of limitations (and, to the extent notified by Parent or
Stockholder, any extensons thereof) of the respective taxable periods, and to
abide by dl record retention agreements entered into with any taxing authority, and
(B) to give the other party reasonable written notice prior to trandferring,
destroying or discarding any such books and records and, if the other party so
requests, the Company or Stockholder, asthe case may be, shall alow the other
party to take possession of such books and records.

@i Parent and Stockholder further agree, upon request, to use their reasonable best
effortsto obtain any certificate or other document from any governmenta authority
or any other Person as may be necessary to mitigate, reduce or iminate any Tax
that could beimposed (including, but not limited to, with respect to the transactions
contemplated hereby).

(i) Parent and Stockholder further agree, upon request, to provide the other party
with dl information that either party may be required to report pursuant to Section
6043 of the Code and dl Treasury Depatment Regulations promulgated
thereunder.

(d) Tax Shaing Agreements. All tax sharing agreements or Smilar agreementswith repect to
or involving the Company shdl be terminated as of the Closing Date and, after the Closing
Date, the Company shdl not be bound thereby or have any liability thereunder.
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(e Certain Taxes. All transfer, documentary, saes, use, stamp, registration and other such
Taxes and fees (including any pendties and interest) incurred in connection with this
Agreement shal be paid by Stockholder when due, and Stockholder will, a her own
expensg, file dl necessary Tax Returns and other documentation with respect to al such
trandfer, documentary, sales, use, stamp, registration and other Taxes and fees, and, if
required by gpplicable law, Parent will, and will cause its &ffiliatesto, joinintheexecution
of any such Tax Returns and other documentation.

10. Terminaion

@ Tamingion of Agreement. Certain of the Parties may terminate this Agreement as
provided below:

0] the Parent and the Stockholder may terminate this Agreement by mutual written
consent a any time prior to the Closing;

(i) the Parent may terminate this Agreement by giving written notice to the
Stockholder at any time prior to the Closing (A) inthe event the Stockhol der or the
Company has breached any representation, warranty, or covenant containedinthis
Agreement in any materia respect, the Parent has notified the Stockhol der and the
Company of the breach, and the breach has continued without curefor aperiod of
30 days after the notice of breach or (B) if the Closing shdl not have occurred on
or beforeMay 31, 2001, by reason of thefailure of any condition precedent under
8§ 7(a) hereof (unless the failure results primarily from the Parent itsalf breaching
any representation, warranty, or covenant contained in this Agreement) or (C) in
the event of aloss as described in § 11; and

(i) Stockholder may terminate this Agreement by giving written noticeto the Parent at
any time prior to the Closing (A) in the event the Parent has breached any
representation, warranty, or covenant contained in this Agreement in any materia
respect, Stockholder has notified the Parent of the breach, and the breach has
continued without cure for a period of 30 days after the notice of breach or (B) if
the Closing shall not have occurred on or before May 31, 2001, by reason of the
fallure of any condition precedent under § 7(b) hereof (unless the failure results
primarily from Stockholder or Company breaching any representation, warranty,
or covenant contained in this Agreement).

(b)  Effect of Termingion

() If any Party terminatesthis Agreement pursuant to 810(a)(i) or 810(a)(ii)(B) or (C)
or 810(a)(iii)(B) above, dl rights and obligations of the Parties hereunder shdl
terminate without any liability of any Party to any other Party and the Deposit shall
be returned to Parent.
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11.

12.

(D) If Parent terminates this Agreement pursuant to 810(a)(ii)(A), then a Parent’s
election, in addition to any other remedy availableto it, Parent shall be entitled to
an injunction restraining any such breach or threatened breach and, subject to
obtaining any requisite gpprova of the FCC, to enforcement of this Agreement by
a decree d gpecific performance requiring Stockholder to fulfill its obligations
under this Agreement, in each case without the necessity of showing economicloss
or other actud damage and without any bond or other security being required. The
remedies provided Rarent in this Agreement shdl be cumulaive and shdl not
preclude the assertion by Parent of any other rights or the seeking of any other
remedies againgt Stockholder.

(i) If Stockholder terminates this Agreement pursuant to 810(a)(iii)(A), then the
Depost shdl be dishursed to Stockholder as liquidated damages and such
disbursement shal be the sole and exclusive remedy of Stockholder.

Risk of Loss. Therisk of loss, damage or destruction to any of the Station assets shal be borne by
Stockholder at dl times up to 12:01 am. locd time on the Closing Date, and it shdl be the
responsibility of Stockholder to repair or cause to be repaired and to restore the property to its
condition prior to any such loss, damage, or destruction. In the event of any such loss, damage, or
destruction, the proceeds of any clam for any loss, payable under any insurance policy with respect
thereto, shall be used to repair, replace, or restore any such property to its former condition,
subject to the conditions stated below. In the event of any loss or damage to any of the Station
asets, Stockholder shdl notify Parent thereof inwritingimmediately. Such notice shal specify with
particularity theloss or damageincurred, the cause thereof (if known or reasonably ascertainable),
and theinsurance coverage. In the event that the property is not completely repaired, replaced or
restored on or before the scheduled Closing Date, Parent at its option: (a) may elect to postpone
Closing until such time as the property has been completely repaired, replaced or restored (and, if
necessary, Stockholder shadl join Parent in requesting from the FCC any extensonsof timeinwhich
to consummete the Closing that may be required in order to complete such repairs); or (b) may
elect to consummate the Closing and accept the property in its then condition, in which event
Stockholder shdl pay to Parent al proceeds of insurance and assign to Parent the right to any
unpaid proceeds, or (C) terminate this Agreement.

Miscellaneous.

@ Press Releases and Public Announcements. No Party shall issueany pressrelease or make
any public announcement relating to the subject matter of this Agreement prior to the
Closng without the prior written approva of the Parent and the Stockholder; provided,
however, that any Party may makeany public disclosureit believesin good faithisrequired
by applicable law or any liding or trading agreement concerning its publicly-traded
securities (inwhich casethe disclosing Party will useitsreasonable best effortsto advisethe
other Parties prior to making the disclosure).
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(b)

(©

(d)

(€

()

()

No Third-Party Bendficiaries. This Agreement shal not confer any rights or remedies
upon any Person other than the Parties and their repective successors and permitted
assgns.

Entire Agreement. ThisAgreement (including the documentsreferred to herein) condtitutes
the entire agreement among the Parties and supersedes and is a merger of any prior
negotiations, understandings, agreements, or representations by or among the Parties,
written or ord, to the extent they related in any way to the subject matter hereof.

Successon and Assignment. ThisAgreement shal be binding upon and inure to the benefit
of the Parties named herein and their respective successors and permitted assgns. No
Paty may assgn ether this Agreement or any of his, her or its rights, interests, or
obligations hereunder without the prior written gpprova of the Parent and the Stockhol der;
provided, however, that the Parent may (i) assgn any or dl of its rights and interests
hereunder to one or more of its Affiliates and (ii) designate one or more of its Affiliatesto
perform its obligations hereunder (in any or al of which cases the Parent nonethel ess shall
remain respongble for the performance of dl of its obligations hereunder).

Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an origind but dl of which together will conditute one and the same
ingrument.

Headings. The section headings contained in this Agreement areinserted for convenience
only and shdl not affect in any way the meaning or interpretation of this Agreemen.

Notices. All natices, requests, demands, claims, and other communi cations hereunder will
beinwriting. Any notice, request, demand, claim, or other communication hereunder shall
be deemed duly giveniif it issent by registered or certified mail, return receipt requested,
postage prepad (and then two business days after), and addressed to the intended
recipient as set forth below:

If to the Stockholder, Company or Nash:

Nash Communications Corporation
90 Warren Street

Boston, MA 02119

Attention: Bernadine Nash, President
Fax: (617) 427-2677

and

Pepper & Corazzini, L.L.P.
1776 K Street, N.W., Suite 200
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Washington, D.C. 20006
Attention: John Garziglia, ESq,
Fax: (202) 296-5572

If to the Parent or Merger Subsidiary:

Radio One, Inc.

5900 Princess Garden Parkway

Lanham, Maryland 20706

Attention: Linda J. Eckard, Generd Counsd
Fax: (301)306-9638

Copy to:

Kirkland & Hllis

655 Fifteenth Street, N.W.
Washington, D.C. 20005
Attention: Terrance L. Bessey, ES.
Fax: (202)879-5200

Any Party may send any notice, request, demand, claim, or other communication hereunder
to the intended recipient at the address set forth above usng any other means (including
persond ddivery, expedited courier, messenger service, telecopy, telex, ordinary mail, or
electronic mail), but no such natice, request, demand, claim, or other communication shall
be deemed to have been duly given unless and until it actudly isreceived by the intended
recipient. Any Party may change the addressto which notices, requests, demands, claims,
and other communications hereunder areto be delivered by giving the other Partiesnotice
in the manner herein st forth.

(h Governing Law. This Agreement shdl be governed by and construed in accordance with
the domestic laws of the State of Delaware without giving effect to any choice or conflict of
law provison or rule (whether of the State of Delaware or any other jurisdiction) that would
cause the gpplication of the laws of any jurisdiction other than the State of Delaware.

() Amendments and Wavers. No amendment of any provison of this Agreement shal be
vaid unlessthe same shdl bein writing and signed by the Parent and the Stockholder. No
waiver by any Party of any default, misrepresentation, or breach of warranty or covenant
hereunder, whether intentiond or not, shal be deemedto extend to any prior or subsequent
default, misrepresentation, or breach of warranty or covenant hereunder or affect in any
way any rights arising by virtue of any prior or subsequent such occurrence.

()] Severability. Any termor provison of thisAgreement that isinvaid or unenforcegblein any
gtuation in any jurisdiction shdl not affect the vaidity or enforceshility of the remaning
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(k)

0

(m)

terms and provisons hereof or the vaidity or enforcegbility of the offending term or
provison in any other situation or in any other jurisdiction.

Expenses. Each of the Parent and the Company will bear its own costs and expenses
(including lega fees and expenses) incurred in connection with this Agreement and the
transactions contemplated hereby.

Congruction. The Parties have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this
Agreement shal be construed as if drafted jointly by the Parties and no presumption or
burden of proof shdl arise favoring or disfavoring any Party by virtue of the authorship of
any of the provisons of this Agreement. Any reference to any federd, sate, locd, or
foreign statute or law shdl be deemed dso to refer to dl rules and regulations promul gated
thereunder, unless the context requires otherwise.  The word “including” shal mean
induding without limitation.

Incorporation of Exhibits, and Schedules. The Exhibits and Schedules identified in this
Agreement are incorporated herein by reference and made a part hereof.




IN WITNESS WHEREOF, the Parties have executed this Agreement on the date first above
written.

RADIO ONE, INC.

By:  Alfred C. Liggins Il
Title  Presdent

RADIO ONE OF BOSTON, INC.

By:  Alfred C. Liggins, Il
Title  Presdent

NASH COMMUNICATIONS CORPORATION

By:  Bernadine Nash
Title  Presdent

ESTATE OF H. KENDELL NASH

By:  Bernadine Nash
Title  Executrix

BERNADINE NASH

By:  Bernadine Nash
Title  Individud
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Exhibit A -- Certificate of Merger

Exhibit B -- Escrow Agreement

Exhibit C -- Subscription Agreement

Exhibit D -- Regidration Rights Agreements
Exhibit E -- Employment Agreement

Exhibit F -- [Omitted]

Exhibit G -- Post Closing Escrow Agreement
Disclosure Schedule
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DISCLOSURE SCHEDULE

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES
CONCERNING NASH COMMUNICATIONS CORPORATION

4.(a) Officers and Directors of the Company

(b) Capitdization.
(9 Events

() Legd Compliance

(k) Redl Property.

() Intellectua Property.

(m) Excluded Assts

(n) Contracts.
(p) Insurance.
(o) Litigetion.
() Employees

(y) ECC Authorizations.

(aa) Related Parties
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