
ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement") is made as of May 9,
2003 among Nassau Broadcasting Partners, L.P. ("NBPLP"), a Delaware limited partnership,
Nassau Broadcasting I, LLC ("Nassaur'), a Delaware limited liability company, and Nassau
Broadcasting II, LLC ("Nassau 11"), a Delaware limited liability company, with their principal
place of business at 619 Alexander Road, Third Floor, Princeton, New Jersey 08540 (NBPLP,
which collectively are referred to herein as "~"), and Millennium Shore Asset Holdco, LLC,
a Delaware limited liability company (referred to herein as "~"), with its principal place of
business located at 220 Northpointe Parkway, Suite D, Amherst, New York 14228.

Recitals

A. Nassau n holds the authorizations for radio station WCHR-FM, Manahawkin, New
Jersey (the "Station," which for purposes of this Agreement means 105.7 FM WCHR-FM and
specifically does not include any of Seller's other radio stations or the assets, both tangible and
intangible, used therein) issued by the Federal Communications Commission (the
"Commission") and or "~"), and is wholly owned by Nassau I; and

B. Nassau I owns any and all assets associated with radio station WCHR-FM other
than the authorization and Nassau I is in turn wholly owned by NBPLP; and

C. Nassau I, Nassau n and NBPLP are parties to that certain Option Agreement dated
June 11, 2002 pursuant to which the Buyer was granted an option to acquire the Station and its
assets; and

D.

Buyer has exercised its option; and

E. Subject to the terms and conditions set forth herein, Buyer desires to acquire
substantially all of the assets used in connection with the business and operations of the Station
and Seller, subject to the terms and conditions set forth herein, desires to sell the same to Buyer.

NOW, THEREFORE, taking the foregoing into account and in consideration of the
mutual covenants and agreements set forth herein, the parties, intending to be legally bound,
hereby agree as follows:

DEFINITIONS

1. SALE AND TRANSFER OF ASSETS.

1.1 Assets to be Transferred. Subject to the terms and conditions of this Agreement, on
the Closing Date (as defined in Section 10.1), Seller shall sell, convey, assign, transfer and
deliver to Buyer, and Buyer shall purchase and accept from Seller, all of Seller's right, title and
interest in those items described as assets of the Station in Sections l.l(a) through (k) hereof and
the Schedules hereto, together with all rights and privileges associated with such assets and the
business of the Station, free and clear of all Liens (as defined in Section 4.2(a» and specifically
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excluding, without limitation, any Excluded Assets (as defined in Section 1.2) (collectively, the
"~"). Witho~t limiting the foregoing, the Assets shall include the following:

1.I(a) Licenses and Authorizations. All of Seller's rights in and to the licenses,
pennits and other authorizations issued to the Seller by any governmental entity, including,
without limitation, those issued by the FCC, as listed and described in Schedule 1.1 (a), with
respect to the operation of the Station and its auxiliaries, including, without limitation, all rights
in and to the call letters WCHR-FM and any variations thereof, and all applications therefor,
together with any renewals, extensions or modifications thereof and additions thereto or
applications filed between the date hereof and the Closing Date ( collectively, the "Licenses").
All of Seller's interest in the Licenses will be assigned to Buyer as hereinafter provided;

1.1(b) Tangible Personal Pro~erty. All equipment, electrical devices, antennas,
cables, vehicles, furniture, fixtures, office materials and supplies, hardware, tools, inventory,
spare parts, records, tapes, discs, carts and other tangible personal property of every kind and
description owned or leased by Seller and used or held for use (including those not in operating
condition) in connection with the business and operation of the Station, including, without
limitation, those items listed and described on Schedule 1.1 (b} attached hereto or any
replacements thereafter acquired prior to the Closing Date (except as the same may be disposed
of in the ordinary course of business) and including all rights under any manufacturers' and
vendors' warranties to the extent transferable (collectively, the "Tangible Personal Pro~~');

1.1 (c) Leased Real Pro~erty. All rights and interests of Seller under leases of
real property used or held for use in connection with the business and operation of the Station,
which leases are described on Schedule 1.I(c) attached hereto (the "Leased Pro~etlY"). The lease
tenDS shall continue as set forth in the leases for the Leased Property;

1.1(d) Agreements for Sale of Time: Trade/Barter Ag!:eements. Those orders
and agreements now existing for the sale of advertising time on the Station, to the extent of the
unexpired portion thereof, for cash (the "Cash Ag!:eements") as listed and described in
Schedule 1.1 (d)-I, those orders, agreements and arrangements for the exchange of advertising
time on the Station, to the extent of the unexpired portion thereof, for consideration other than
cash (the "Trade Out Ag!:eements"), as listed and described in Schedule 1.1 (d)-2 and any
additional Cash Agreements or Trade Out Agreements entered into in the ordinary course of
business between the date hereof and the Closing Date to the extent of the unexpired portion
thereof; Qrovided, however, that any trade payables associated with such Cash Agreements and
Trade Out Agreements do not exceed trade receivables; all to the extent transferable or
assignable. To the extent trade payables do exceed trade receivables the Purchase Price shall be
reduced by the amount of such deficit in excess of $1 0,000;

l.l(e) Other Contracts. In addition to those agreements referenced in
Section 1.1 (d), the unexpired contracts, agreements, arrangements, leases, commitments or
understandings relating to the operation of the Station, written or oral, described in
Schedule 1.1 (e) hereto (as well as those entered into by Seller in accordance with Section 6.2
prior to the Closing Date) ( collectively, with the agreements referenced in Sections 1.1 (c) and
l.l(d), the "Assumed Contracts");
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1.1(f) Intangible Rights. All of Seller's right, title and interest in and to all
intangible property used in the business and operation of the Station, including without limitation
copyrights, tradeII".1arks, jingles, slogans fictitious or trade names, service marks, licenses, patents,
permits, telephone numbers, current call letters, domain names, web sites, software, proprietary
information, technical information, and other similar intangible property rights and interests (and
good will associated with any of the foregoing) applied for, issued to, or owned by Seller or
under which Seller are licensed or franchised, and which are listed on Schedule 1.1 (0 hereto
(collectively, the "Intangible Pro~er!Y') and provided that Seller will grant Buyer the right to
rebroadcast the "Free Beer and Hot Wings" morning program on the terms and conditions set
forth in the Syndication Agreement as defined in Section 6.21 infra;

1.1(g) Programming. All of the Station's logos (including original artwork
thereof), music libraries, music lists and research (excluding Seller's Radio Computing Services
Selector and Linker disks and music codes), and which are listed on Schedule l.lf£!) or (0 hereto;

1.1(h) FCC Record§. All FCC station logs and other records that relate to the
operation of the Station as is required to be maintained under the rules and regulations of the
FCC, including, but not limited to, an up-to-date and complete local public file;

1.1 (i) Files and Records. All original files and other records of Seller relating to
the business and operation of the Station owned and in the possession of Seller (other than
records relating to the corporate nature of Seller such as corporate minutes, corporate tax records
and similar corporate records), including, without limitation, all available schematics, blueprints,
engineering data, customer lists, recorded customer commercial copy, reports, specifications,
projections, statistics, promotional graphics, original art work, mats, plates, negatives and other
advertising, marketing or related materials, and copies of all other technical and financial
information concerning the Station and the Assets;

1.1 (j) Causes of Action. All of Seller's rights in and to all causes of action in
favor of Seller relating to the business or operation of the Station, including, without limitation,
any causes of action for past infringement on any of Seller's intellectual property; and

Goodwill. All of Seller's goodwill in, and going concern value of, the
Station.

1.2 Excluded Assets. There shall be excluded from the Assets, and retained by Seller, to
the extent in existence on the Closing Date, the following assets, each as listed in Schedule 1.2
(collectively, the "Excluded Assets"):

1.2(a) Cash and Investments. All cash on hand or in bank accounts, and any and
all other cash equivalents, including, without limitation, certificates of deposit, commercial
paper, treasury bills, asset or money market accounts and all such similar accounts or
investments, notes or other entitlements evidencing loans receivable and any securities owned or
held by Seller;
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1.2(b) Certain Assets. Pension, profit sharing and savings plans and trusts,
employee benefit plans and any assets of any of the foregoing;

1.2(c)
Section 1.1(i); and

Files and Records.The files and records referred to in the parenthetical in

1.2(d) Accounts Receivable. All of Seller's accounts receivable outstanding as
of the close of business on the Closing Date ("Accounts Receivable").

2. PURCHASE PRICE.

2.1 Purchase Price. In exchange for the Assets, Buyer shall pay to Seller on the Closing
Date the sum of Twelve Million Dollars ($12,000,000) (the "Purchase Price").

2.2 Method ofPavrnent of Purchase Price. The Purchase Price shall be paid at the
Closing by a wire transfer payable as directed by Seller in the amount set forth under Section 2.1
less the aggregate amount, if any, of the credit towards payment of the Purchase Price to which
Buyer is entitled by reason of the payment of "LMA Fees" pursuant to Section 2 of the LMA (as
defined in Section 6.21).

3. ASSUMPTION OF LIABILITIES.

On the Closing Date, Buyer shall assume the obligations of Seller arising or to be
perfomled after the Closing Date pertaining to the ownership or operation of the Assets after the
Closing Date but only insofar as they arise from Buyer's ownership of the Assets including
Tangible Personal Property, the Leases, the Assumed Contracts including the sale of broadcast
time, Intangible Property for its operation of the Station (collectively, the "Assumed
Obligations"). The Assumed Obligations are the only agreements, contracts, obligations or
commitments of Seller, whether known or unknown, contingent or otherwise, that are to be
assumed by Buyer as of the Closing Date. Seller shall be solely responsible, and there shall be
no assumption of liability by Buyer, for any agreement, contract, obligation or commitment of
Seller, whether known or unknown, contingent or otherwise, pertaining to either the Station or
any of the affairs of Seller, including, but not limited to, any agreement, executed or executory,
relating to the exchange of time on the Station for goods, wares, services, promotions,
merchandising or anything other than cash which is not included in the Assumed Obligations.
Buyer shall not be obligated to perfoml any contract, agreement, obligation or commitment of
Seller, whether known or unknown, contingent or otherwise, not specifically assigned to and
assumed by Buyer hereunder. The parties further specifically acknowledge and agree that Seller
shall remain solely liable with respect to any obligation or liability relating to or arising from the
ownership or operation of the Assets and any obligations of the Seller that may occur as a result
of this transaction prior to the Closing Date.

4. SELLER'S REPRESENTATIONS AND WARRANTIES.

As used in this Section 4, references to Seller's knowledge shall mean Seller's knowledge
after Seller has exercised reasonable due diligence in making inquiries of its personnel and
professional advisors. Seller represents and warrants that the following statements as to Seller,

Page 430473057.00C



the Assets, the business and operation of the Station are true and correct as of the date hereof and
will be true and correct at the Closing Date, and shall be unaffected by any investigation
heretofore or hereafter made by Buyer.

4.1 Licenses. Authorization and ComDliance Therewith. Seller owns all franchises,
licenses, permits, consents, approvals or authorizations of any public or governmental agency
necessary to the conduct by Seller of the business and operations of the Station, including, but
not limited to, the Licenses described in Schedule 1.1 (a) hereto, without any material conflict
with the rights of others, all of which are or will be in full force and effect and, as of the Closing
Date, will be subject to no Lien. Without material exception, Seller is in compliance with all of
its obligations with respect thereto; and no event has occurred which permits, or after notice or
lapse of time or both would permit, the revocation or termination of any of the foregoing or
would materially adversely affect the rights of Seller thereunder. Except for the need for FCC
approval, the consummation of the transactions contemplated hereby will in no way affect the
continuation, validity or effectiveness of the Licenses, or require the consent of any person or

entity.

Except as may be provided in Schedule l.l(a), Seller has no knowledge of any applications or
any material complaints or proceedings pending or threatened as of the date hereofbefore the
FCC directly relating to the business or operation of the Station other than proceedings which
generally affect the broadcast industry. On the Closing Date, Seller will have taken any and all
proper action that Seller could have taken to ensure that the Station will, unless otherwise
provided in Section 4.8(b) below, be on the air operating at full licensed power (in accordance
with the FCC's Rules and Regulations, the Communications Act of 1934, as amended (the
"Act"), and regulations promulgated thereunder) under its present licenses. Seller has complied
in all material respects with the Act and all FCC requirements for such authority will have been
met, and there will be no uncorrected FCC violations as of the Closing Date. If notice of any
such violation (other than violations that involve Buyer) is received or if Seller hereinafter
becomes aware of any such violation prior to Closing, Seller, at its own expense, shall eliminate
and cause to be removed all such violations by the date of Closing. Seller has not engaged in, nor
has knowledge of, any activity which would cause or permit non-renewal, modification,
revocation or suspension of any Licenses or result in the imposition of any fines, forfeitures or
other administrative actions by the FCC with respect to the Station, and no action, complaint or
proceeding looking to or contemplating the non-renewal, modification, revocation or suspension
of any such License or the imposition of any such fines, forfeitures or renewals is pending or
threatened. No Seller entity is subject to any outstanding judgment or order of the FCC relating
to the Station. All returns, reports and statements required to be filed with the FCC or other
governmental agency relating to the Station including, without limitation, applications for
renewal of authority, have been or will be duly and timely filed, and all said reports, returns and
statements are or will be complete and correct as filed. Seller has or will have duly and timely
paid all fees associated with any such filings. The "Public Inspection File" of the Station will be
complete and in full compliance with Section 73.3526 of the FCC's Rules and Regulations on
the Closing Date. No renewal of the Station's licenses would constitute a major environmental
action under the rules of the FCC. All towers and other structures used in the business and
operation of the Station or located on the Leased Property are obstruction marked and lighted to
the extent required by, and in accordance with, the rules and regulations of the Federal Aviation
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Administration (the "EM"), the FCC and other federal, state and local authorities; Appropriate
notification~ to the FAA and registrations with the FCC have been filed for such towers where
required. With the exception of such temporary reduced power operations as are necessary for
routine maiittenance, Seller will take any and all proper action that Seller could have taken to
ensure that the Station operates in conformity with the Station's Licenses and within the
operating power tolerances specified in 47 C.F.R. § 73.1560(a)(I) and 47 C.F.R. § 73.1560(b).
No other broadcast Station or radio communications facility is causing interference to the
Station's transmissions beyond that which is allowed by FCC rules and regulations. Seller has
all necessary authority to use the call sign set forth on Schedule 1.1 ( a).

4.2 AssetslFee Prol2eny.

4.2(a) Title to Assets. Seller is the owner of and has good, valid and marketable
title or valid leasehold to the Assets, and will on the Closing Date have full legal right, power and
authority to assign, transfer and sell the Assets to Buyer, free and clear of all liens, pledges,
claims, security interests, restrictions, mortgages, tenancies and other possessory interests,
conditional sale or other title retention agreements, assessments, easements, rights of way,
covenants, rights of first refusal, defects in title, encroachments and other burdens, options and
other encumbrances of every nature whatsoever (collectively, the "~"). Seller's senior
lender, Goldman Sachs Credit Partners, L.P. ("Goldman"), holds a lien on the Assets, but has
consented in writing to the transactions contemplated by this Agreement and has agreed in
writing to release all liens held by it on the Assets at or prior to Closing. No action is pending or,
to the knowledge of Seller, threatened, which would contest the ownership of, or right to transfer,
any of the Assets to Buyer in accordance with the terms and conditions of this Agreement. The
Assets will not on the Closing Date be subject to any contract, sale or other agreement, except as
disclosed in writing to and expressly assumed or taken subject to by Buyer hereunder, and the
delivery of the Assets to Buyer pursuant to the provisions of this Agreement will transfer good
and valid title of the Assets to Buyer, free and clear of all Liens.

4.2(b) Real Pro~erty. The lease for the Leased Property is described in
Schedule 1. ~ (c). The buildings, improvements and fixtures that are included in the Leased
Property ar~ suitable for their intended use. With respect to each Lease: (i) such Lease is legal,
valid, binding, enforceable and in full force and effect and (ii) to Seller's knowledge, no party to
such Lease is in breach or default under such Lease, and no event has occurred which, with
notice or lapse of time, would constitute such a breach or default under such Lease. Seller has
mortgaged its leasehold interest to Goldman with respect to its interest in any such Lease. As of
the date of this Agreement, the use and occupancy of the Leased Property by Seller is, and as of
the Closing Date the use and occupancy of the Leased Property by the Seller will be, in
compliance in all material respects with all regulations, codes, ordinances and statutes applicable
to the Seller and the business and operation of the Station. Seller has no notice of eminent
domain proceedings or condemnation proceedings of any kind pending or, to Seller's knowledge,
threatened against any of the Leased Property.

4.2(c) Condition of Tangible Personal Pro~erty. The equipment described in
Schedule 1.J(Q) hereto comprises all of the equipment used to transmit the Station's signal from
the leased tJtansmitter site and it is presently being operated in material compliance with the

30473057.DOC Page 6



FCC's Rules and Regulations. From the date hereof until Closing, the Station and the equipment
will be operated and maintained in accordance with good engineering practices and in material
compliance with all of the FCC's Rules and Regulations. Except as disclosed in Schedule 1.1(b),
there are no material defects in any of the structures, improvements, electronic equipment or
other tangible personal assets of the Station, all of which are in good operating condition, subject
to normal wear and tear.

4.3 Contracts. Leases. Agreements. Etc. Each of the Assumed Contracts is as to Seller
valid, binding and enforceable in accordance with its terms, Seller is not in any material respect
in default thereunder and, to the knowledge of Seller, each other party to the Contracts has
performed in all material respects the obligations required to be performed by it and is not in any
material respect in default thereunder. The Contracts are legally binding. Except for Contracts
marked with an asterisk on Schedules 1.1(c), 1.1(d)-I, 1.1(d)-2, and ~ (collectively, the
"Contract S~hedules"), no consents are required to assign to Buyer Seller's interest in any such
Contract anti no notice is otherwise required to be given to any party to assign to Buyer Seller's
interest in any such Contract. Each such Contract may be assumed by Buyer without any
material adverse change, and is now, and on the Closing Date will be, in full force and effect.

4.4 Employees and Agreements Relatin2 to EmDloyment.

4.4(a) No labor union is currently certified, or collective bargaining agreement is
in place, or otherwise recognized, as the collective bargaining representative for any of the
Station's employees. Seller has no, and has not had any, claims, charges or conflicts pending, or,
to the knowledge of Seller, threatened against it before the Equal Employment Opportunity
Commission, any state or local agency responsible for the prevention of unlawful employment
practices or the FCC with respect to the Station. Seller has no knowledge of any labor strike, or
other employee or labor controversy or dispute pending which would materially affect the
operation of the Station.

4.4(b) Seller is not, and on the Closing Date will not be, a party to any labor
contract.

4.5 Litigation. Except as disclosed on Schedule 4.5. there are no actions, judgments,
disputes, suits, proceedings, arbitrations, investigations or inquiries pending or, to the knowledge
of Seller, threatened against or affecting the Assets or the business or operation of the Station or
questioning the validity of any action taken or to be taken in connection with the implementation
of the provisions of this Agreement, at law or in equity, or before or by any federal, state,
municipal or other governmental department, commission, board, agency, court or
instrumentality, domestic or foreign, including but not limited to the FCC. There are no material
judgments, decrees, injunctions, writ, award or orders of any governmental entity or arbitrator
outstanding relating to or involving the business and/or operation of the Station. Seller does not
know or have reasonable grounds to know of any factors or circumstances which might be the
basis of any action, suit or proceeding which would have any adverse affect on the Station's
assets or Seller's ability to perform this Agreement and, to the best of Seller's knowledge, except
as disclosed in Schedule 4.5, Seller has complied with all applicable statutes and regulations of
all governmental authorities and agencies having jurisdiction over Seller.
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4.6 tompliance with Law.

4.6(a) Generally. Seller has complied and is in compliance in all material
respects with all the Licenses, laws, rules, regulations, and orders of any governmental entity
applicable tp Seller, the business or operation of the Station, and the Assets, including, without
limitation, the Act and rules and regulations thereunder (collectively, the "Applicable Laws").
Seller has not been charged with and is not under investigation for any violation of Applicable
Laws, nor, to the knowledge of Seller, is there any basis for any such charge or investigation, or
for any claim for compensation or damages or otherwise arising out of any violation of the
foregoing which might result in material adverse effect.

4.6(b) Hazardous Materials. Except as disclosed on Schedule 4.6, or as
disclosed to Buyer as a result of an environmental inspection referred to in Section 6.3(a), the
Leased Property is, and to the best of Seller's knowledge with respect to any predecessor or prior
owner, operator, or lessee has been, in compliance, in all material respects, with all
Environmental Laws and no Hazardous or Toxic Materials (as hereinafter defined) have been
stored, used or disposed of, on, or currently exist in any of the Leased Properties. For purposes
of this Agreement, "Hazardous or Toxic Material" shall mean waste, substances, materials,
smoke, gas, ,pollutants, contaminants, asbestos or asbestos related products, PCB'S, petroleum,
crude oil, o~ any fraction or distillate thereof, or particulate matter designated as hazardous, toxic
or dangero~, or requiring special handling, treatment or storage whether or not designated
hazardous, t:oxic or dangerous under any environmental laws. For purposes of this Agreement,
"Environm~ntal Laws" shall be interpreted to mean the Comprehensive Environmental Response
Compensation and Liability Act, any successor to such law, and/or any other applicable federal,
state, or local environmental, health or safety law, rule, regulation, common law, or other legal
requiremen~ concerning the treating, producing, handling, storing, releasing, spilling, leaking,
pumping, p<jluring, emitting, or dumping of any waste, substance, materials, smoke, gas or
particulate matter or imposing liability or standards in connection therewith.

4.7 ~xistence ~d Powers~ No Conflict. The Seller entities are validly existing and in
good standing under the laws of the States of Delaware and the Seller entities are duly
authorized to conduct business in each jurisdiction in which operation of the Station makes such
authorization necessary, have the power and authority to own or lease the Assets and to carry on
business and operations of the Station as now being conducted, and have all requisite power and
authority to enter into, deliver and perform this Agreement. The execution, delivery, and
performance of this Agreement by Seller has been duly and validly authorized, and no other
action is required. Assuming the due execution and delivery of this Agreement by Buyer, this
Agreement constitutes the legal, valid, and binding obligation of Seller, enforceable against
Seller in accordance with its terms, except as may be limited by bankruptcy, insolvency,
reorganizatipn, moratorium, or other similar laws affecting the enforcement of creditors' rights in
general and Isubject to general principles of equity. Except as disclosed on Schedule 4.7, neither
the execution and delivery of this Agreement by Seller, nor the compliance by Seller with the
respective terms hereof: (i) will, to the best of Seller's knowledge, breach any Applicable Laws;
(ii) will conflict with, result in a breach of, or constitute a default (or an event which, with notice
or lapse of time, or both, would become a default) under any of the terms, conditions or
provisions of any judgment, order, arbitration, injunction, decree or ruling of any court or
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governmental authority to which Seller or any of the Assets is subject or of Seller's governing
documents pr any agreement, commitment, arrangement, lease, insurance policy, or other
instrument to which Seller is a party or by which it is bound; (iii) will result in the creation of any
Lien upon any of the Assets; (iv) to Seller's knowledge, will give to any other person any
interests or rights, including rights of termination or cancellation, in or with respect to any of the
Assets; (v) will result in the loss or adverse modification of the Licenses or any other license,
franchise, permit or other governmental authorization granted to or held by Seller; or (vi) require
the consent of any person or governmental agency except as disclosed in this Agreement.

4.8 Operation of Station.

4.8(a) The Station has been, and shall continue to be, operated (i) in compliance
with the Li~enses and the Applicable Laws, and (ii) in a manner which will not expose human
beings to a11Y level of non-ionizing radiation higher than the levels recommended for human
exposure ini FCC Report & Order ET Docket 93-62, released August 1, 1996.

4.8(b) Seller shall give prompt written notice to Buyer if (i) the transmission of
the regular broadcast programming of the Station in the normal and usual manner is interrupted
or discontinued other than as a result of weekly routine maintenance or public utility company
activity, (ii)1 the Station is operated at less than ninety percent (90%) of its licensed operating
power for alperiod in excess of (A) twenty-four (24) consecutive hours or (B) an aggregate of
seventy-twQ (72) hours in any thirty (30) day period; (iii) the Station operates at reduced power
for ten (10) Idays, thereby requiring written notification to the FCC pursuant to
Section 73.1560(d) of the FCC Rules; or (iv) the programming format of the Station is materially

changed.

4.9 Insurance. The existing insurance policies, set forth on Schedule 4.9, are now, and on
the Closing pate will be, in effect in accordance with their tenns without default and in amounts
and coverages consistent with Seller's past practice.

4.10 Absence of Insolvency. No insolvency proceedings of any character, including,
without limitation, bankruptcy, receivership, reorganization, composition or arrangement with
creditors, voluntary or involuntary, affecting the Seller, the Station, or the Assets, are pending or,
to the knowledge of Seller threatened, and Seller has made no assignment for the benefit or
creditors, nor taken any action with a view to, or which would constitute the basis for, the
institution of any such insolvency proceedings.

4.11 Intangibles. Seller has full right and authority to use the Intangible Property as
presently u~ed in the business and operation of the Station, and except as otherwise noted in
Schedule 1.\1 (f), no person has a right to receive a royalty or similar payment with respect to the
use of any IPtangible Property. Seller has the right and authority to use "105.7 The Hawk,
WCHR-FM" and no person has a right to receive a royalty or similar payment with respect to the
use thereof. Other than Buyer, Seller has not granted to any other person any right to use, and
Seller has np knowledge of any other person's use of the Intangible Property. Except as noted in
Schedule 1.11 (f), no notices have been received by Seller or the Station that Seller's use of any of
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the Intangilile Property infringes upon or otherwise violates any rights of a third party in or to

Intangible Itroperty.

4.12 rIntentionallv Left Blank].

4.13 Undisclosed Liabilities. Except as set forth on Schedule 4.13. as of the date
hereof and as of the Closing Date, there are no liabilities of Seller of any kind whatsoever with
respect to !be Assets or the Station (whether absolute, accrued, contingent, known or otherwise,
and whether due or to become due) that ifknown would be required to be reflected on, reserved
against or disclosed in the notes to, a consolidated balance sheet of Seller prepared in accordance
with generally accepted accounting principles ("GAAP"), other than liabilities and obligations
(i) provided for or reserved against in Seller's Financial Statements or (ii) arising after
December 31,2000 in the ordinary course of business and consistent with past practices.

4.14 ~. As of the Closing Date, Seller shall have timely, accurately, and duly filed
with the appropriate governmental agencies all Tax returns (defined below), declarations of
estimated Tax, and Tax reports required to be filed by it, and all Taxes and other assessments
which Seller has been required to pay, withhold or collect have been timely and duly paid,
withheld and collected. There are no present disputes as to Taxes of any nature payable by
Seller, or S~ller has no knowledge of any impending audits or similar proceeding and Seller has
not filed an [IRS Form 872 (Consent Fixing Period of Limitations Upon Assessment of Income
Tax) or otherwise agreed to extend the time for assessment of any taxes against it for any year.
Any additional Taxes, interest, penalties, assessments or deficiencies that shall become due and
payable with respect to any Tax return or Tax obligation of Seller on or prior to the Closing Date
shall be the sole responsibility of Seller.

For purposes of this Agreement, "m" or '~" shall mean all federal, state,
local and foteign income, property, sales, excise, withholding and other taxes, tariffs or
governmental charges of any nature whatsoever, and all interest, penalties and additions to tax
without respect to any of the foregoing.

4.15 Absence of Certain Changes. Since Seller's acquisition or operation of the
Station, there has not been (i) any material adverse change in the property of the Station or any
material labor dispute, grievance or organizational effort affecting the Assets, taken as a whole,
or the business and operation of the Station; (ii) any physical damage, destruction or loss (not
covered by insurance) materially and adversely affecting the Assets of the Station, taken as a
whole, or the business and operation of the Station; (iii) any sale, assignment, lease or other
transfer or disposition of any of the assets or properties of the Station, except in the ordinary
course of business and with adequate replacement property being acquired as necessary; or (iv)
any waiver of any right resulting in, or reasonably expected to result in, a materially adverse
affect on the Assets or the business and operation of the Station.

4.16 No Third P!!r!Y ~tions. There are no existing agreements with, options or rights
of, or commitments to any person other than to Buyer to acquire any of the Assets or any interest
therein, exc~t the rights of Seller's senior lender, Goldman, and Seller's equity holders.
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4.17 Disclosure. No representation or warranty made by Seller in this Agreement
(including e Schedules hereto) and no statement made in any certificate or document furnished
or to be ished by Seller in connection with the transactions contemplated by this Agreement
contains or ill contain as of the date made and as of the Closing Date any untrue statement of a
material fa t or omits or will omit to state any material fact necessary to make such
representati n, warranty or statement not misleading to Buyer.

;

4.18 Related party Obli2atiQns. Except as set forth on Schedule 4.18, no officer,
director, shtreholder or affiliate of any Seller entity, or any individual related by blood or
marriage to I~y such person, or any entity in which any such person owns any beneficial interest,
is a party to any agreement, contract, commitment, promissory note, loan, any other actual or
proposed transaction with any Seller, or has any interest in any property used by any Seller entity,
which is material to the business and operation of the Station.

4.1 ~ Sufficiencv of Assets. The Assets to be conveyed hereunder are !!Q1 sufficient to
conduct the; operation of the Station. Seller is only conveying the FCC license, the call sign

"WCHR-F ", transmission equipment, a tower lease, various files associated with the business,

licensing B yer to utilize "105.7 The Hawk", and agreeing to allowing Buyer to broadcast a
morning show called "Free Beer and Hot Wings" and other assets specifically set forth in Section
1.1 and the schedules attached thereto. Buyer hereby specifically acknowledges this fact and
acknowled~es that in order to broadcast the subject Station it will need studios and the equipment
relating the~eto, programming and personnel to operate the Station.

5. BUYE~'S REPRESENTATIONS AND WARRANTIES.

As used in this Section 5, references to Buyer's knowledge shall mean Buyer's

knOWledge~fter Buyer has exercised reasonable due diligence in making inquiries of its
personnel. uyer represents and warrants that the following statements as to Buyer are correct as
of the date ereof and will be correct at the Closing Date, and shall be unaffected by any
investigation heretofore or hereafter made by Seller.

5.1 FCC ualifications. Buyer is the FCC licensee of radio stations WJLK-FM, W ADB-
AM, WBB -FM, WOBM-FM and WOBM-AM (collectively, the "Former Nassau Stations").
Based on th fact that Buyer has obtained approval from the FCC to acquire and own the Former
Nassau Stat ons, Buyer believes it is qualified to acquire the Licenses; provided, however, that
neither this or any other provision in this Agreement shall be deemed either (i) to create any
representation or warranty with respect to any action the Department of Justice or the FCC may
or may not e in connection with any information relating to any Hart-Scott-Rodino or similar
filing befor either agency, or (ii) to predict the chances of any objection being filed against the
application or FCC consent to the assignment of the Licenses or the outcome of the
government s response thereto, although as of the date hereof Buyer has no specific knowledge
of any threa ened objection by any person or entity.

5.2 xistence and Powers' No Conflict. Buyer is validly existing and in good standing
under the la s of the State of Delaware, has the power and authority to own or lease their
properties d to carry on its business as now being conducted, and has all requisite power and
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authority to pnter into, deliver and perfonn this Agreement. The execution, delivery, and
perfonnanc~ of this Agreement by Buyer have been duly and validly authorized, and no other
action is reqpired. Assuming the due execution and delivery of this Agreement by Seller, this
Agreement 40nstitutes the legal, valid, and binding obligation of Buyer, enforceable against
Buyer in accordance with its tenns, except as may be limited by bankruptcy, insolvency,
reorganization, moratorium, or other similar laws affecting the enforcement of creditors' rights in
general and subject to general principles of equity. Neither execution and delivery of this
Agreement 1j>y Buyer, nor the compliance by Buyer with the respective tenns hereof: (i) will, to
Buyer's knowledge, breach any Applicable Laws; (ii) will conflic1: with, result in a breach of or
constitute a pefault (or an event which, with notice or lapse of time, or both, would become a
default) und~r, any of the tenns, conditions or provisions of, any judgment, order, arbitration,
injunction, qecree or ruling of any court or governmental authority to which Buyer is subject,
Buyer's governing documents, or any contract, commitment, arrangement, or agreement to which
Buyer is party or by which Buyer may be bound.

5.3 I1>isclosure. No representation or warranty made by Buyer in this Agreement
(including tl,'le Schedules hereto) and no statement made in any certificate or document furnished
or to be furnished by Buyer in connection with the transactions contemplated by this Agreement
contains or will contain as of the date made and as of the Closing Date any untrue statement of a
material fact or omits or will omit to state any material fact necessary to make such
representation, warranty or statement not misleading to Seller.

5.4 Litigation. Except as disclosed on Schedule 5.4, there are no actions, judgments,
suits, proceedings, arbitrations, investigations or inquiries pending or, to the knowledge of Buyer,
threatened against or affecting Buyer or questioning the validity of any action taken in connection
with the implementation of the provisions of this Agreement, at law or in equity, or before or by
any federal, state, municipal or other governmental department, commission, board, agency,
court or instrumentality, domestic or foreign that would prevent the consummation of the
transactions i hereunder.

5.5 Absence of Insolvency. No insolvency proceedings of any character, including,
without lim~tation, bankruptcy, receivership, reorganization, composition or arrangement with
creditors, vdluntary or involuntary, affecting the Buyer or any of its respective assets or
properties, are pending or, to the knowledge of Buyer, threatened, and Buyer has made no
assignment for the benefit or creditors, nor taken any action with a view to, or which would
constitute the basis for, the institution of any such insolvency proceedings.

5.6 Buyer's Financial Condition. Buyer has the ability to obtain the funds necessary to
consummate the transactions contemplated hereby under the terms and conditions of this

Agreement.

6. COND1lJCT PRIOR TO CLOSING.

6.1 Access and Infonnation. Upon reasonable, advance notice, Seller shall give Buyer
and its representatives reasonable access throughout the period prior to Closing to the operations,
properties, books, contracts, agreements, leases, commitments, records, files, logs and employees
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of the Station, and to the Assets, at reasonable times, provided that the normal operations of
Seller's bus,ness shall not be reasonably disrupted. In addition, Seller shall deliver to Buyer
copies of al~ of the Station's monthly operating statements as the same may exist and shall
furnish such additional information concerning the Station as Buyer may from time to time
reasonably request. Seller shall authorize Marketron to create and make available to Buyer, at
least 7 days prior to the Closing Date and updated as of the Closing Date, at Buyer's expense, a
customized database that isolates the Station from all other Nassau radio stations included in
Marketron's global database, and which shall include all historical, open and future traffic and
billing information.

6.2 ~onduct of Station Business. Between the date hereof and Closing:

6.2(a) Seller shall use its commercially reasonable efforts to produce the consent
of any third !parties necessary for the assignment to Buyer of any Contract marked with an
asterisk and! listed on the Contract Schedules;

6.2(b) Seller shall: (i) conduct the business of the Station in a prudent and
responsible manner in good faith and operate and maintain the Station and the Assets in
accordance with good engineering and Seller's past practices (including format) and in
compliance with the terms of the Licenses and Applicable Laws; (:ii) maintain the business and
operations and operate the Station in all material respects in accordance with all Applicable
Laws, including without limitation the Act and the rules, regulations and policies of the FCC;
(iii) keep all of the Assets to be transferred hereunder in substantially the same operating
condition and repair as of the date hereof, reasonable wear and tear excepted; (iv) use all
reasonable efforts to preserve the customers, goodwill and business reputation of the Station; and
(v) maintain its book of account and records including its billing and collection practices in the
usual and ordinary manner and in accordance with GAAP;

6.2(c) Seller shall not, outside the ordinary course of business, (i) hire additional
personnel or unreasonably increase the compensation or bonuses payable to any of the Station's
employees; (ii) enter into an agreement to sell, assign, lease, mortgage, pledge, exchange or
otherwise transfer or dispose of any of the Assets; (iii) enter into any new contract or renegotiate,
modify, amend, renew, or terminate any existing Contract, except that Seller may, in the ordinary
and usual course of business, enter into: (1) agreements for the sale of time on the Station for
such rates and on such terms as are consistent with Seller's normal and usual practices; (2) any
contract(s) that require payments after the Closing Date not greater than $10,000 individually or
$25,000 in the aggregate and that are terminable on thirty (30) days notice or less without
premium or penalty; or (3) any contract(s) consented to by Buyer in writing; (iv) change the
Station's call letters, or change the Station's facilities, or apply to the FCC for any construction
permit(s) (except that this limitation shall not apply to an application for extension of time to
construct under a construction permit outstanding as of the date of this Agreement), without
Buyer's consent, which will not be unreasonably withheld or delayed, or make any material
adverse changes in the Station's leasehold improvements or other improvements and fixtures; (v)
except as required by law or by any governmental agency, disclose any information relating to
the Station to any third party, other than to Seller's authorized employees, agents and
professional advisors in the ordinary course of business and other than to Buyer and Buyer's
authorized representatives as provided for herein; (vi) incur any debts, obligations, or liabilities
that includ~ obligations to be performed by Buyer after the Closing Date that exceed $10,000
individually or $25,000 in the aggregate, or create, assume or permit to exist any lien on any of
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the Assets other than the existing lien of its senior lender, Goldman; (vii) cancel or compromise
any debt or claim, or waive or release any right of material value that will be assumed by or
assigned to Buyer at Closing; or (viii) materially change the number of regularly scheduled
commercial units run on the Station;

6.2(d)
Schedule 4.9; and

Seller shall maintain in full force and effect the insurance described in

6.2{ e) Seller shall give Buyer notice of any unusual operating problems or
developmerrts affecting Seller between the date hereof and the Closing Date, including, but not
limited to, any problem or development which could materially adversely affect the Assets or the
business and operation of the Station, and shall keep Buyer fully apprised of all matters having
material financial impact on Seller.

6.3 luyer's Ins~ections and Ap~rovals.

6.3(a) Environmental Audit. Buyer may perform, at its expense, such
environmental investigations and audits (an "AYQ!!") as it deems appropriate, including, without
limitation, an audit of: (i) conditions with respect to contamination or pollution of surface or
ground waters, soil and air, (ii) the disposal, presence, release or threat of release of hazardous or
toxic material thereon, and (iii) compliance with Environmental Laws or other Applicable Laws
on any leased or owned premises including, without limitation, the leased premises relating to the
Station. If the Audit discloses a condition which contradicts the representations contained in
Section 4.6(b), Seller, upon Buyer's request, will correct the condition prior to Closing. If Seller
refuses to cQrrect such condition, Buyer may, at its sole option, either proceed with the
consummation of the transactions contemplated by this Agreement or terminate this Agreement
and have the Option Payment with interest earned thereon returned to it.

6.3(b) Engineering Ins~ection. It is agreed that within ten (10) business days
prior to the Closing Date, Buyer's engineer may inspect the property to be transferred to Buyer
pursuant to this Agreement transferred to insure that the equipment complies with all warranties
and conditions set forth herein. Seller agrees to extend full cooperation to said engineer,
including such access to the equipment and to logs pertaining thereto at such time or times as
said engineer shall reasonably request. If Buyer's engineer reports that the equipment fails to
comply with said warranties, and Seller disputes the report, Buyer and Seller shall jointly select a
consulting ~ngineer to give a report on the disputed item(s). The consulting engineer's report
shall be final and binding, and Seller shall repair any equipment that the consulting engineer
reports does not meet the warranty set forth in Section 4.2( c) prior to Closing. The fees and
expenses of any consulting engineer jointly selected by Buyer and Seller pursuant to this Section
6.3(b) shall be borne equally by Buyer and Seller.

6.4 Risk of Loss/Assets. The risk of any loss, damage or destruction to any of the Assets
from fire or other casualty or cause shall be borne by the Seller at all times prior to 12:01 a.m. on
the Closing Date. Upon the occurrence of any loss or damage to any material portion of the
Assets as a result of fire, casualty or other cause prior to Closing, Seller shall notify Buyer of
same in writing immediately, stating with particularity the extent of such loss or damage
incurred, the cause thereof if known, and the extent to which restoration, replacement and repair
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of the Assets lost or destroyed will be reimbursed under any insurance policy with respect
thereto. Subject 0 the provisions hereof, Buyer shall have the option (but not the obligation), in
the event the loss or damage exceeds Five Hundred Thousand Dollars ($500,000.00) and the
property cannot e substantially repaired or restored within one hundred twenty (120) days,
exercisable withi ten (10) days after receipt of such notice from Seller to: (i) postpone the
Closing until suc time as the property has been completely repaired, replaced or restored;
(ii) elect to ~ons ate the Closing and accept the property in its "then" condition, in which
event Seller I shall at the Closing assign all rights under any insurance claim covering the loss and

pay over any pro eeds under any such insurance policy theretofore received by Seller with
respect thereto; 0 (iii) terminate this Agreement at no cost or expense to Buyer if such repairs,
replacements or r storations are not completed within one hundred twenty (120) days after the
date specified he ein as the Closing Date and have the Option Payment with interest thereon
returned to it. In he event Buyer elects to postpone the Closing Date as provided in clause (i) of
this Subsection, t e parties hereto will cooperate to extend the time during which this Agreement
must be closed a specified in the consent of the FCC referred to herein.

6.5 onfi entiali .Between the date of this Agreement and the Closing Date, Buyer and
Seller will cpntin e to maintain strict confidentiality with respect to all documents and
information i fumi hed by or on behalf of Seller or Buyer, as the case may be (except for
documents (j.finfl rmation required to be disclosed by law; subject to Seller's or Buyer's right to
contest such req .rement), and, if this Agreement is terminated, Buyer shall return to Seller all
such documents d information and Seller shall return to Buyer all such documents and
information! No ithstanding the foregoing, Buyer and Seller may make disclosure that may be
required: (i) by i s lenders; (ii) pursuant to any federal or state securities laws; or (iii) as may be
necessary t~ advi e any of their respective investors or advisors; provided, that, in such case,
Buyer and Seller hall advise the investors of the confidentiality of the information, who must, as
a condition of re eiving such information, agree to keep such information confidential.

6.6 ~ove~ant Not to Compete.

6. (a) Seller agrees that from and after the Closing Date until the date which is
twenty four 1(24) onths following the Closing Date, neither any Seller entity, nor any of their
affiliates, wUI, di ectly or indirectly, (i) own, manage, operate, control or participate in the
ownership, ~ana ement, operation or control of any business, whether in corporate,
proprietorship or partnership form or otherwise, which is engaged in the operation of any radio
station whose pr dicted principal community contour overlaps the predicted principal community
contour of the St tion; provided, however, that Seller and its principals may beneficially own up
to five perc,nt (5 Yo) of any issued and outstanding class of securities that have been registered
under the S~curit.es Exchange Act of 1934, as amended; or (ii) hire, without Buyer's written
consent, solicit, ncourage, entice or induce any person who is employed by Buyer or any of its
affiliates at the d te hereof or at any time hereafter, to terminate his or her employment with
Buyer or any of i s affiliates.

6.~(b) In addition to the covenants set forth in Section 6.6(a) and not in
limitation tlilereo , Seller agrees that from and after April 29, 2003 through the date which is
twenty four I (24) onths following the Closing Date, in the event that at any time during such
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period any S;eller entity or any of their affiliates, directly or indirectly, owns, manages (through a
Local Marketing Agreement, Time Brokerage Agreement, Sales Agreement or otherwise),
operates, co:flsults with, controls or participates in the ownership, management, operation or
control of 011 consultation with station WEMG-FM, then station WEMG-FM shall refrain from
programming in the following categories:

Hot AC (Adult Contemporary);

The AC fonnat currently in use by WLTW -FM, New York, NY, WOBM-
FM, Toms River, NJ and WFPG-FM, Atlantic City, NJ;

Classic Rock; and

Active Rock.

The parties agree that each of the above-named fomlats is defined in accordance with generally
accepted industry standards.

6.6( c) Eguitable Relief. Seller acknowledges that the provisions of this
Section 6.6 are reasonable, fair and equitable in scope, tenn and duration, are necessary to protect
the legitimate business interests of Buyer, and are necessary for the protection of Buyer and that
Buyer will be irrevocably damaged if such covenants are not specifically enforced. Accordingly,
Seller agrees not to challenge the enforceability of this Section or any provision hereof nor raise
any equitabl~ defenses to such enforcement and that, in addition to any other relief to which
Buyer may be entitled in the fonn of actual or punitive damages, Buyer shall be entitled to seek
and obtain injunctive relief from a court of competent jurisdiction for the purpose of restraining
any Seller entity from any actual or threatened breach of such covenants. To the extent that a
court finds that any provision hereof is unenforceable, such court shall seek to enforce the
intention ofllie parties as set forth herein to the greatest extent allowable by law.

6.7 :ijmployment Matters. [Intentionally Left Blank].

6.8 Itrohibited Action. Between the date of this Agreement and the Closing Date, neither
Buyer nor S~ller will commit any act or omission that would: (i) disqualify them as parties to an
assignment Dfthe Licenses or, as to Buyer, as owner or operator of the Station and the Assets; (ii)
jeopardize the validity of the Licenses; (iii) interfere with the existing relationships between the
Station and its advertisers, suppliers and others; (iv) terminate, modify or amend, any of the
Assumed C(;>ntracts or Licenses, and, with respect to the Assumed Contracts only, waive any
material de&ult or breach thereunder; or (v) take any action that would jeopardize Seller's
rightful possession of the Licenses, the potential for timely assignment of said Licenses to Buyer,
or the uncoijditional renewal of said Licenses at the end of the current term.

6.9 Sale of Assets; Negotiations. Seller shall not, and Seller shall cause its respective
affiliates, directors, officers, employees, agents, representatives, legal counsel, and financial
advisors not to: (i) solicit, initiate, accept, consider, entertain or encourage the submission of
proposals or offers from any person or entity with respect to the acquisition contemplated by this
Agreement or any competing transaction wherein such person or entity would directly or
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indirectly acquire all or any portion of the Assets or ownership interests in Seller, or any merger,
consolidatiop, or business combination, directly or indirectly, with or for Seller or all or
substantially all of the Seller's business whereby this transaction could not be completed, or (ii)
participate in any negotiations regarding, or, except as required by legal process (including
pursuant to discovery or agreements existing on the date hereof), furnish to any person or entity
(other than Buyer) to do or seek any of the foregoing. Seller shall not enter into any agreement or
consummate any transactions that would interfere with the consummation of the transactions
contemplated by this Agreement. Seller shall promptly notify Buyer in writing if it receives any
written inquiry, proposal or offer described in this Section 6.9 or any verbal inquiry, proposal or
offer described in this Section 6.9 that is competitive with the terms of the transactions
contemplated by this Agreement and Seller shall inform such inquiring person or entity of the
existence oflthis Agreement and make such inquiring person or entity aware of Seller's
obligations under this Section 6.9. The notification under this Section 6.9 shall include the
identity of the person or entity making such inquiry, offer, or other proposal, the terms thereof,
and any oth~r information with respect thereto as Buyer may reasonably request. Seller shall not
provide any confidential information concerning the Assets to any third party other than in the
ordinary course of the business and consistent with prior practice, but in no event to other
potential purchasers. Seller has ceased and caused to be terminated any existing activities,
discussions or negotiations with any person or entity conducted heretofore with respect to any of
the foregoing. Notwithstanding the foregoing, nothing contained in this Section 6.9 shall be
construed to preclude Seller from discussing with third parties the disposition of other of its
assets that are not subject to the terms and conditions contained herein.

6.10 Collection of Accounts Receivable. Subject to the provisions of the LMA, all cash
accounts receivable in connection with the operation of the Station, including but not limited to
accounts receivable for broadcast time, on or prior to the Closing Date shall belong to the Seller.
On the Closing Date, Seller shall assign to Buyer, as collection agent for Seller, for the purposes
of collection only, all accounts receivable arising out of the conduct of the business and the
operation of the Station prior to or on the Closing Date. Seller shall deliver to Buyer on the
Closing Date a complete statement of such accounts that are uncollectible. Seller, for a period of
four (4) months following the Closing Date, will not make any attempt to collect any such
accounts receivable. Buyer shall collect such accounts receivable which are not designated by
Seller as uncollectible, without commission or compensation, for a period of four (4) months
after the Closing Date in the normal course of business without any obligation to institute any
litigation, or to employ counselor a collection agency or use any other extraordinary means of
collection. Seller agrees to pay any commission due to Seller's current or former employees at
the Station or of the business and operations of the Station as a result of amounts collected on
any such accounts receivable promptly after Seller has received remittance in respect of such
accounts receivable from Buyer. Buyer will apply all such amounts collected to the debtor's
oldest account receivable first, except that any such amounts collected by Buyer from debtors
who are also indebted to Buyer for obligations on Station arising after the Closing Date may be
applied to Buyer's account where the debtor notifies Buyer that there is dispute between Seller
and such ddbtor with respect to such account or if Buyer indicates that a payment is for a specific
invoice, pr<)videdthat Buyer immediately notifies Seller in writing of such dispute and/or
application of amounts collected and returns such account to Seller. Seller may thereafter use all
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lawful means of effecting collection and shall have the right to settle its accounts with such
debtors witbout notice to Buyer. In other cases in which there is a dispute and debtor is not
presently inc!lebted to Buyer, Buyer shall immediately notify seller upon learning of such dispute
from the debtor and turn such account back to the seller and shall have no further obligation
whatsoever to such account. For accounts where the debtor is indebted to both Seller and Buyer,
Buyer may use all lawful means of effecting collection and shall have the right to settle its
accounts with such debtors without notice to or consent of Seller; provided, however, that Buyer
shall not settle any Seller's accounts for less than the total due without the consent of Seller,
which settlement shall be binding on the Seller. As soon as practicable, but not later than the
fifth (5th) day following the date Buyer closes its books for the businesses of the Station for each
of the first four (4) months following the Closing Date, Buyer shall furnish Seller with a
collection report by advertiser, and pay over to Seller the amounts collected during the preceding
broadcast month with respect to such accounts receivable. Upon the expiration of the four (4)
month period, Buyer shall furnish Seller with a list of, and assign without recourse to Seller, all
accounts receivable which remain uncollected, together with all files or copies of files concerning
the collection or attempts to collect such accounts. Thereafter, Buyer shall have no further
obligation to collect Seller's accounts receivable except that Buyer shall immediately pay over to
Seller any amounts subsequently paid to it with respect to any such reassigned account
receivable. \Notwithstanding the above, in the event that Section 4.4 of the LMA is in effect on
the Closing \Date, then the provisions thereof shall be deemed to have superseded the provisions
of this Sectibn 6.10.

6.11 SuP121ementa1 Financial Statements. Seller shall provide Buyer with copies of the
monthly un~udited income statements applicable to the business and operations of the Station
prepared bYiSeller in the ordinary course of business commencing with the month ending
September 30,2002 until the earlier of the Closing Date or the date of the commencement of the
LMA ( collectively, the "SuP121ementa1 Financial Statements"). Upon or prior to the execution of
this Agreement, Seller shall provide Buyer with all Supplemental Financial Statements that are
currently available to Seller. Seller shall provide Buyer with all subsequent Supplemental
Financial Statements promptly upon such Supplemental Financial Statements becoming available
to Seller, but in no event later than thirty (30) days after the end of each month, but in no event
after the Cotnrnencement Date, if any, under the LMA.

6.12 Financial Statements. In the event that Buyer or any subsequent purchaser (a
"Subsegue~ Buyer") of the Station is or becomes subject to the financial reporting requirements
under Regu1ation S-X of the Securities Act of 1933, as amended ("Regylation S-X"), Seller shall
use commeltcially reasonable efforts to cooperate with and assist Buyer and/or such Subsequent
Buyer in its ipreparation of financial information for the business and operations of the Station
necessary to enable Buyer and/or such Subsequent Buyer to fulfill its financial reporting
requiremen.s under Regulation S-X, including without limitation, (i) requesting Seller's
accountantsl to cooperate with Buyer and/or such Subsequent Buyer; (ii) providing Buyer and/or
such Subsequent Buyer with access to the books and records relating to the business and
operations of the Station; and (iii) requesting the appropriate officers of Seller to sign
management representation letters (reasonably acceptable in form and substance to Seller) if
reasonably requested by the accountants preparing such financial information for Buyer and/or
such Subsequent Buyer. Buyer acknowledges and agrees that the preparation of any such
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financial infonnation for Buyer (including the preparation of any materials requested from Seller)
shall be at Buyer's sole cost and expense and that Seller shall only provide such cooperation and
assistance upon reasonable request and upon reasonable prior notice.

6.13 Consents. Seller shall exercise commercially reasonable efforts to obtain, prior to
the Closing,'the consent and approval (in a form reasonably acceptable to Buyer) of any third
parties whose consent or approval is necessary in connection with the consummation of the
transactions contemplated hereby, with respect to the Assumed Contracts and Leases and
requiring such consent. If any such consent or approval is not obtained, Seller will use
commercially reasonable efforts (not involving the payment of money to any person) to secure an
arrangement satisfactory to Buyer intended to provide for Buyer following the Closing the
benefits under each Assumed Contract and Lease for which such consent or approval is not
obtained. Nothing in this Agreement will constitute an assignment or transfer or an attempted
assignment Or transfer of any Assumed Contract or Lease which by its terms or under applicable
law or governmental rules or regulations requires the consent or approval of a third party
(including, without limitation, a governmental authority) unless such consent or approval is
obtained. Seller shall exercise commercially reasonable efforts to assist Buyer in taking all
appropriate ~ction to make such corrective filings or take other action as may be required to
conform the U.S. Patent and Trademark Office records of ownership, assignment and grants or
releases of security interests in the Intangible Property, if any, to those records of Seller;
provided, however, that Seller shall not be obligated to incur any liability, including to make any
cash payments or file any actions in connection with such efforts.

6.14 Obligation to Notify. Seller and Buyer shall act in accordance with the following:

(a) The parties shall promptly notify each other of: (i) any change in any
information:contained in the representations and warranties made in this Agreement, or (ii) any
litigation, arbitration or administrative proceeding pending or threatened against a party which
challenges the transactions contemplated hereby, including any challenges to the FCC
application, and the parties shall use their commercially reasonable efforts to take such steps as
may be necessary to remove any such impediment to the transactions contemplated hereby.

(b) The parties shall not take any action: (i) inconsistent with their obligations or
representations and warranties under this Agreement, or (ii) that would hinder or delay the
consummation of the transactions contemplated hereby.

6.15 Timely Pawents. Seller shall timely make or provide all payments, services or
other consideration due under the Assumed Contracts and due under any employment contracts,
so that all payments required to be made as of the Closing Date will have been paid, except for
any amounts being contested by seller in good faith.

6.16 Tax Filings. Seller shall file all federal, state and municipal tax returns, reports
and declarations required to be filed by Seller.
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6.17 Maintenance of Licenses. Seller shall maintain in full force and effect the
Licenses, and all other licenses, permits and authorizations relating to the Station, and prepare
and prosecute applications for renewal of the Licenses, if necessary.

6.18 Lien Search. Seller shall have a professional lien search company conduct (no
earlier than twenty (20) days before Closing) Uniform Commercial Code (the "~") tax, lien
and judgment searches in the name of Seller and the Station in the jurisdictions (state- and
county-level) where the Assets are located and where Seller's principal offices are located and in
the jurisdiction in which Seller is organized (the "Lien Searches"), deliver the results of the Lien
Searches to Buyer no later than five (5) business days before Closing.

6.19 Tax Returns and Pavrnent. From the date hereof through the Closing Date, Seller
shall prepare and file all tax returns, reports and statements required to be filed by it prior to the
Closing Date in a manner consistent with such filings in the past, and shall pay all Taxes required
to be paid by it or prior to the Closing Date.

6.20 Other Agreements. Contemporaneous with the execution of this Agreement,
Buyer and Seller shall enter into (i) a Local Marketing Agreement with respect to the Station (the
"LMA ") and (ii) a Syndication Agreement pursuant to which Seller shall grant to Buyer the right
to rebroadcast the "Free Beer and Hot Wings" morning program on the terms and conditions set
forth therein (the "Svndication Ag!:eement"), which such agreements shall be effective upon the
execution thereof except that the term of the LMA and the right to rebroadcast "Free Beer and
Hot Wings" under the Syndication Agreement shall not commence until the Commencement
Date as defined in the LMA.

6.21 Slogans. Production Libraries. etc. At least one week prior to the earlier to occur
of the Commencement Date (as defined in the LMA) and the Closing Date, Seller shall provide
to Buyer electronic copies of all slogans and liners (including without limitation "The Hawk
Work Force" and "Twenty Song Music Marathon"), recorded on-air positioning, imaging,
sweeper production and production libraries produced for the Station or used at any time on the
Station. Thereafter, both parties shall have the right to use all such delivered items in connection
with the operation of their respective radio stations and shall not have the right to claim the right
to exclude the other party from the use of any such items.

7.

APPLICATION FOR FCC APPROVAL AND OTHER REGULATORY FILINGS.

7.1 Filing and Prosecution of FCC Application. No later than ten (10) business days after
the date of this Agreement, Buyer and Seller shall join in an application to the FCC requesting
the FCC's written consent to the assignment of the License of the Station to Buyer and to the
consummation of the transactions contemplated by this Agreement (" Apnlication"). Both parties
shall promptly respond to any requests for the submission of additional information and shall
vigorously oppose any protests, petition to deny, petition for reconsideration or appeal of the
FCC's consent and approval that may be filed. Buyer and Seller shall proceed with due diligence
and promptly take all steps necessary to the expeditious prosecution of such application to a
favorable conclusion, using their vigorous efforts throughout.
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7.2 Expenses. Each party shall bear its own expenses in connection with the preparation
of the applicable sections of the Application and in connection with the prosecution of the
Application. Seller and Buyer will divide and pay equally the license transfer application fees
charged by the FCC.

7.3 Control of Station. This Agreement shall not be consummated until the FCC has
given its written consent to the assignment of the Licenses of the Station. Subject to the
provisions of the LMA, Buyer shall not, directly or indirectly, control, supervise, direct or
attempt to control, supervise or direct the operation of the Station prior to Closing; such
operation shall be the sole responsibility of the Seller.

Seller acknowledges that the Seller has retained no rights of reversion in the WCHR-FM
license, and no right to the reassignment of the WCHR-FM license in the future, and has not
reserved the right to use the facilities ofWCHR-FM in the future for any reason whatsoever.

7.4 Reasonable Efforts. Subject to the obligations under Section 7.1 above, each party
hereto agrees to use its commercially reasonable efforts in the perfonnance and fulfillment of all
tenns and conditions of this transaction applicable to such party and in filing an application for
the FCC's consent, and agrees to execute such other and further documents as may be reasonably
required to carry out the intent of this Agreement.

8. BULK SALES LAW.

Buyer hereby waives compliance by Seller with the provisions of all bulk sales laws, or
other similar provisions.

9. OBLIGATIONS UNDER CONTINUING CONTRACTS.

Buyer shall execute and shall deliver to Seller at the Closing an assumption agreement by
Buyer of Seller's obligations for the period on and after the Closing relating to the contractual
obligations included in the Assets, as more particularly described in Section 10.3. From and after
the Closing Date, Buyer shall perfonn all obligations under the Assumed Contracts included in
the Assets, and shall indemnify and hold harmless Seller from any and all claims, liabilities and
obligations, losses, damages or expenses arising out of said Assumed Contracts accruing by
reason of matters occurring on and after the Closing Date. Except for the Assumed Obligations,
Seller shall remain liable for, and shall indemnify and hold harmless Buyer from, any and all
claims, liabilities, obligations, losses, damages or expenses accruing by reason of matters
occurring prior to the Closing Date under the Contracts included in the Assets.

10. CLOSING.

Subject to the tenns and conditions herein stated, the parties agree as follows:

10.1 Closing Date. The closing (the "Closing") of the transactions contemplated herein
shall be held on a date in time (the "Closing Date") as specified by the Buyer in writing to the
Seller that is no more than ten calendar (10) days after the date upon which the approval of the
FCC required for the consummation of the transactions contemplated herein shall become a
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"Final Order". "Final Order" means an action by the FCC or its staff which is no longer subject
to administrative or judicial review, reconsideration or appeal. The Closing shall take place at
the Trenton offices of Stems & Weinroth at 10:30 a.m. local time, or at such other time or place
as mutually agreed. In the event the parties are unable to complete the Closing on or before the
date otherwise provided in this Section 10.1, either party may request a brief extension (up to five
business days) of that date and the other party shall not unreasonably withhold its consent to such
extension, provided that the party requesting such extension is not already in default under the
terms of this Agreement. Buyer or Seller may, with the consent of the other, waive the
requirement that the Commission's approval of the Application shall have become a Final Order
prior to the Closing Date in order to proceed with the Closing.

10.2 Documents to be Delivered bv Seller. At the Closing, Seller shall execute and
deliver or cause to be delivered to Buyer the following, in a form and substance reasonably
acceptable by counsel for Buyer:

10.2(a) A bill of sale for all tangible personal property to be transferred
hereunder, pursuant to Section 1.1 (b), containing a warranty of title and covenant against all
Liens;

1 O.2(b) One or more assignments assigning to Buyer the Licenses and the
intangible property to be acquired by Buyer hereunder;

1 O.2( c) One or more assignments assigning to Buyer the Assumed Contracts to
be assigned to Buyer hereunder, together with all necessary consents thereto and original copies
of said Assumed Contracts;

I O.2( d) A certificate from each Seller stating that: (i) all representations and
warranties of Seller as set forth in this Agreement or in any statement, certificate, schedule,
exhibit or other document delivered pursuant to this Agreement by Seller are true and correct in
all material respects, as of the Closing Date; and (ii) Seller has, in all material respects,
performed and complied with all covenants, agreements and conditions required by this
Agreement to be performed or complied with by Seller at or prior the Closing Date;

lO.2(e)
substance agreed to;

An opinion of Stems & Weinroth, counsel for Seller, in the fonn and

lO.2(f)
substance agreed to;

An opinion of Patton Boggs, LLC, Seller's FCC counsel, in the fonn and

lO.2(g) Copies of all of the files, records and logs referred to in Sections l.l(h)
and 1.1 (i) hereof and copies of all of the Licenses;

10.2(h) Certified resolutions from Seller approving the execution and delivery
of this Agreement and each of the other documents delivered by Seller pursuant hereto and
authorizing the consummation of the transactions contemplated hereby;
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10.2(i) Governmental certificates showing that Seller is validly existing and in
good standing in its state of fonnation and is in good standing in each jurisdiction where the
operation of the Station or the ownership of the Assets would so require, certified as of a date not
more that ten days before the Closing Date;

10.2(j) Evidence satisfactory to Buyer's counsel regarding the release of any and
all Liens with respect to the Assets; and

lO.2(k) Such other documents or instruments as counsel for Buyer may
reasonably request and in a form reasonably acceptable to Buyer's counsel, which documents are
necessary to carry into effect the provisions of this Agreement.

10.3 Documents to be Delivered by Buyer. At the Closing, Buyer shall execute and
deliver or cause to be delivered to Seller the following, in a form and substance reasonably
acceptable to Seller's counsel:

lO.3(a)
by wire transfer;

The Purchase Price as set forth in Section 2 of this Agreement, payable

1 O.3(b)
being assigned by Seller;

One 

or more assumption agreements assuming the Assumed Contracts

lO.3(c) A certificate from Buyer stating that: (i) all representations and
warranties of Buyer as set forth in this Agreement or any statement, certificate, or other
document delivered pursuant to this Agreement by Buyer are true and correct in all material
respects as of the Closing Date; and (ii) Buyer has, in all material respects, performed and
complied with all covenants, agreements, and conditions required by this Agreement to be
performed or complied with by Buyer at or prior to the Closing Date;

1 O.3( d) Certified resolutions from Buyer approving the execution and delivery
of this Agreement and each of the other documents delivered by Buyer pursuant hereto and
authorizing the consummation of the transactions contemplated hereby;

1 O.3( e) Governmental certificates showing that Buyer is validly existing and in
good standing in its state of fonnation and is in good standing in each jurisdiction where the
operation of the Station or the ownership of the Assets would so require, certified as of a date not
more that ten days before the Closing Date; and

10.3(f) Such other documents or instruments as counsel for Seller may
reasonably request and in a form acceptable to Seller's counsel, which documents are necessary
to carry into effect the provisions of this Agreement.

10.4 Condition to Obligations ofBuver. The obligation of Buyer to consummate the
purchase of the Assets at the Closing shall be subject to the performance, in all material respects,
on or prior to the Closing Date, of all of the covenants and agreements as set forth elsewhere in
this Agreement to be performed by Seller, and upon the following additional conditions:
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lO.4(a) The representations and warranties of Seller made in this Agreement or
in any Exhibit, Schedule or document delivered pursuant hereto shall be true and correct in all
material respects as of the Closing Date; and

lO.4(b) Since the date of this Agreement through the Closing Date, there shall
not have occurred any material adverse change in the condition of the Assets or the financial
condition or operating results of the Station other than primarily as a result of regulatory changes
affecting the radio broadcasting industry generally or general economic conditions; and

lO.4(c) The consents required from all governmental agencies (including Final
Order by the FCC) and third parties to Buyer's acquisition of the Assets shall have been granted,
without any condition materially adverse to Buyer, and such consents shall be valid and
outstanding on the Closing Date; and

1 O.4( d) No action or proceeding shall be pending, challenging the validity of
this Agreement or seeking to delay the consummation of any of the transactions for which this
Agreement provides, which in the reasonable opinion of Buyer is material to the transactions
contemplated by this Agreement; and

10.4( e) All equipment to be transferred hereunder (i) is in reasonably good
working order; (ii) is in material compliance with all applicable FCC rules and regulations; and

10.4(f) Seller shall have in all material respects performed and complied with all
covenants, agreements and conditions required by this Agreement to be performed or complied
with by it prior to and on the Closing Date; and

10.4(g) Seller shall have delivered or caused to be delivered to Buyer, on the
Closing Date, the documents identified in Section 10.2; and

IO.4(h) Seller shall have delivered to Buyer evidence satisfactory to Buyer's
counsel regarding the release of any and all Liens with respect to the Assets; and

10.4(i) Buyer shall have received the Lien Search results and, to its reasonable
satisfaction, shall have received such documents or assurances, as may be applicable, as Buyer
may reasonably request to insure the release of any Lien on the Assets by the Closing Date; and

10.4(j) On the Closing Date, Seller shall be the legal holder of the Licenses; and

lO.4(k) The FCC shall have granted its consent to the Application without
imposing any condition materially adverse to Buyer or the Station; provided, that a condition
materially adverse to Buyer or the Station shall include, but not be limited to, any requirement
that Buyer restructure itself, its business plan or any of the transactions contemplated hereby.
Nothing contained in this Agreement shall be construed to obligate Buyer to meet any such

requirements.

Buyer shall have the right to waive any or all of the foregoing conditions of Closing at its
sole option and risk.
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10.5 Condition to Oblieations of Seller. The obligation of Seller to consummate the
sale of the Assets at the Closing shall be subject to the performance, in all material respects, on
or prior to the Closing Date, of all of the covenants and agreements as set forth elsewhere in this
Agreement to be performed by Buyer, and upon the following additional conditions:

lO.5(a) The representations and warranties of Buyer made in this Agreement or
in any Exhibit, Schedule or document delivered pursuant hereto shall be true in all material
respects as of the Closing Date; and

1 O.5(b) The consents required from all governmental agencies or third parties
(including, without limitation, the Final Order of the FCC) to Buyer's acquisition of the Assets
shall have been granted, without any condition materially adverse to Seller, and such consents
shall be valid and outstanding on the Closing Date; and

1 O.5( c) Buyer shall have in all material respects performed and complied with
all covenants, agreements and conditions required by this Agreement to be performed or
complied with by it prior to and on the Closing Date; and

10.5(d) Buyer shall have delivered or caused to be delivered to Seller, on the
Closing Date, the documents identified in Section 10.3.

Seller shall have the right to waive any or all of the foregoing conditions of Closing at its
sole option and risk.

lO.6 Further Assurance. From time to time, upon request and without further
consideration on or after the Closing Date, Seller and Buyer will execute and deliver such other
instruments of conveyance and transfer and take such other action as may be reasonably required
more effectively to convey, transfer to and vest in the Buyer, and to put the Buyer in possession
and operating control of, any part of the Assets, and, in the case of Assumed Contracts, if any,
which cannot be transferred effectively without the consent of third parties which is
unobtainable, to use commercially reasonable efforts to (i) secure to the Buyer the financial and
business benefits of any such Assumed Contract and (ii) enforce, at the request of Buyer, any
rights of Seller arising from any such Assumed Contract (including, without limitation, the right
to elect to terminate such Assumed Contract in accordance with the terms thereof upon of the
advice of Buyer).

11. OTHER CLOSING OBLIGATIONS.

Seller shall be entitled to all income earned or accrued and shall be responsible for all
liabilities and obligations incurred or payable in connection with the operation of the Station
through the close of business on the day preceding the Closing Date. Buyer shall be entitled to
all income earned or accrued and shall be responsible for all liabilities and obligations incurred or
payable in connection with the operation of the Station after the close of business on the day
preceding the Closing Date. All overlapping items of income or expense shall be apportioned
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between Seller and Buyer as of the close of business on the day preceding the Closing Date, in
accordance with GAAP, consistently applied, with the understanding that Buyer shall only have
responsibility for the Assumed Obligations. Items to be apportioned include, but are not limited
to, real estate and other property taxes, business and license fees, music and other license fees
(including any retroactive adjustments thereof) utility and telephone expenses, amounts due or to
become due under contracts, rents, lease payments and similar prepaid and deferred items.

Within sixty (60) days after the Closing Date, Buyer shall deliver to Seller a statement
setting forth in reasonable detail the basis for prorations pursuant to this Section, and Buyer shall
pay to Seller, or Seller shall pay to Buyer, as the case may be, any net amount due as the result of
the proration statement. In the event of any disputes between the parties as to such adjustments
the amounts not in dispute shall nonetheless be paid at the time provided herein and such
disputes shall be settled by an independent certified public accountant, mutually acceptable to the
parties, whose decision on the matter shall be binding and whose fees and expenses shall be
borne equally by Buyer and Seller.

11.2 Fees. Sales and Transfer Taxes. All filing and recording fees in connection with
any instrument of conveyance or transfer delivered pursuant to this Agreement shall be split
evenly by Buyer and Seller. Transfer taxes, if any, with the personal property and the intangible
assets sold and transferred hereunder shall be split evenly by Buyer and Seller.

11.3 Other Taxes. Any and all sales taxes, unemployment insurance and social security
taxes, and all other taxes due to any state, federal or local government by Seller on or before the
Closing Date shall be paid by Seller when due.

12. ALLOCATION OF PURCHASE PRICE.

Within sixty (60) days following the Closing Date, Buyer and Seller shall use their
commercially reasonable efforts to allocate the Purchase Price among the Assets. Each of the
parties hereto agrees to prepare and file its tax returns reflecting the agreed allocation, including
preparation and filing of IRS Form 8594.

13. INDEMNIFICATION

13.1 Survival of Representations and Warranties. All covenants and agreements
pertaining to matters to be performed after Closing and all representations and warranties
contained in this Agreement shall survive for a period of eighteen (18) months after the Closing
Date ("Survival Period") except that the representations and warranties with respect to title shall
continue indefinitely. No claim may be brought under this Agreement or with respect to the
transactions described herein unless written notice describing in reasonable detail the nature and
basis of such claim is given in good faith on or prior to the last day of the Survival Period. In the
event such notice is so given, the right to indemnification with respect to such claim under this
Section 13 shall survive the Survival Period until such claim is finally resolved and any
obligations with respect thereto are fully satisfied.
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13.2 Indemnitvby Seller. Subject to Section 13.1, all Seller entities, jointly and
severally, agree to p~y and discharge and to save and protect Buyer and its affiliates and their
respective officers, directors, shareholders, members, managers, partners, employees, agents and
representatives free and harmless from all obligations, claims and demands (including reasonable
attorneys fees incurred by Buyer with respect thereto) (collectively "Seller's Obligations")
against, arising out of or in connection with: (i) any lease, contract or other agreement of Seller
not required to be assumed by Buyer pursuant to this Agreement; (ii) the ownership of the Station
or the Assets by Seller prior to the Closing (except for the Assumed Obligations); (iii) any
breach, violation or nonfulfillment by Seller of any covenant, agreement or warranty herein
contained or in any certificate or other document delivered pursuant to this Agreement, or the
inaccuracy of any representation of Seller made in this Agreement or in any certificate or other
document delivered pursuant to this Agreement; and (iv) any failure to comply with any "bulk
sales" laws applicable to the transactions contemplated hereby.

13.3 Indemni!y by Buver. Subject to Section 13.1, Buyer agrees to pay and discharge
and to save and protect Seller and its affiliates and their respective officers, directors,
shareholders, members, managers, partners, employees, agents and representatives free and
harmless from all obligations, claims, and demands (including but not limited to attorneys fees
incurred by Seller with respect thereto) against, arising out of or in connection with: (i) any
Assumed Obligations; (ii) that shall arise or accrue against or in connection with the ownership
or operation of the Station or the Assets by Buyer from and after the Closing; and (iii) any
breach, violation or nonfulfillment by Buyer of any covenant, agreement or warranty herein
contained or in any certificate or other document delivered pursuant to this Agreement or the
inaccuracy of any representation of Buyer made in this Agreement or in any certificate or other
document delivered pursuant to this Agreement.

13.4 Indemnification Procedure. Right of Offset. In the event that any party hereto
asserts a claim for indemnification hereunder, such party seeking indemnification shall give
written notice to the indemnifying party specifying the nature and the amount, ifknown, of the
claim asserted. The indemnifying party shall then have the right, using counsel reasonably
satisfactory to the party seeking indemnification, to investigate, secure, contest or settle the claim
alleged by such a third party (hereinafter called "contest"), provided that the party seeking
indemnification may participate voluntarily, at its own expense, in any such contest through
representatives and counsel of its own choice, and, provided further, that any such action by the
indemnifying party relating to the contest shall be without prejudice to the party seeking
indemnification.

Except as provided otherwise in the immediately preceding sentence, and subject to
Section 13.1, the indemnifying party shall bear all costs of such contests and shall indemnify and
hold the party seeking indemnification harmless against and from all costs, fees, and expenses of
such contest. Unless and until the indemnifying party elects to prosecute the contest, the party
seeking indemnification shall have the full right, at its option, to do so and to look to the
indemnifying party under the provisions of this Agreement for the amount of the costs, if any, of
prosecuting the contest. The failure of the indemnifying party to respond in writing to the
aforesaid notice of the party seeking indemnification with respect to such contest within twenty
(20) days after the receipt thereof shall be deemed an election not to prosecute the same. If the
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indemnifying party fails to prosecute the contest and the party seeking indemnification does not
prosecute the contest or does so and the decision is rendered against it, the amount paid by the
party seeking indemnification to the third party in settlement or satisfaction of the contest shall
be deemed a valid claim hereunder. In the event that the contest involves any Seller's
Obligations, Buyer shall have the right to offset the amount of the costs, if any, incurred by Buyer
in prosecuting the contest together with any sums owed in connection with the resolution or
settlement thereof against amounts which may be owed by Buyer to Seller.

The parties hereto shall make mutually available to each other all relevant information in
their possession relating to any such contest and shall cooperate in the defense thereof.

14. TERMINATION BEFORE CLOSING; DEFAULT AND REMEDIES.

14.1 Tennination before Closing. If the Closing shall not have previously occurred,
this Agreement may be tenninated:

14.1(a)
before July 31, 2004;

By either party, in the event that the Closing has not taken place on or

14.1(b) By Buyer, pursuant to Section 6.3(a) or (b) or Section 6.4 hereof;

14.I(c) By Buyer, upon the occurrence ofa Seller's Event of Default (as defined
in Section 14.2(b)) or upon the failure of any condition precedent to Buyer's obligation to close
set forth in Section 10.4;

14.I(d) By Seller, upon the occurrence ofa Buyer's Event of Default (as defined
in Section 14.2(a)) or upon Buyer's failure to perform a condition precedent to Seller's obligation
to close set forth in Section I O.5( c);

14.I(e) By Buyer or Seller by written notice to the other, if a court of competent
jurisdiction or other governmental entity shall have issued an order, decree or ruling or taken any
other action (which order, decree or ruling the parties hereto shall use commercially reasonable
efforts to lift), in each case permanently restraining, permanently enjoining or otherwise
prohibiting the transactions contemplated by this Agreement, and such order, decree, ruling or
other action shall have become final and nonappealable; or

14.1(f) By written notice of Buyer to Seller if the FCC consent to the
Application contains any condition materially adverse to Buyer or that materially adversely
affects the Assets.

In the event Buyer terminates this Agreement as a result of a Seller's Event of Default as
defined in Section 14.2(b) or if Seller shall have failed or refused to deliver to Buyer those
documents identified in Section 10.2, the Option Payment shall be promptly refunded.

In the event this Agreement is tenninated as a result of the Buyer's Event of Default and
Seller is not then in default, Seller shall retain the Option Payment as its sole and exclusive
remedy and as liquidated damages.
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14.2 Default and Remedies.

14.2(a) The occurrence of anyone or more of the following events shall
constitute a default of this Agreement by Buyer ("Buyer's Event of Default"):

(i) The material breach of any representation or warranty by Buyer
hereunder, unless such breach is cured within thirty (30) days after written notice of such breach;
or

(ii) The failure by Buyer to timely consummate the transactions
contemplated by this Agreement in violation of the provisions of this Agreement. I

l4.2(b) The occurrence of anyone or more of the following events shall
constitute a default of this Agreement by Seller ("Seller's Event of Default"):

(i) The material breach of any representation or warranty by Seller
hereunder unless such breach is cured within thirty (30) days after written notice o~ such breach;
or I

(ii) The failure by Seller to timely consummate the transactions
contemplated by this Agreement in violation of the terms of this Agreement.

14.2( c) Seller acknowledges that the Station is of a special, unique, and
extraordinary character, and that any breach of this Agreement by Seller could not be
compensated for by damages. Accordingly, upon the occurrence of a Seller's Event of Default,
Buyer shall be entitled, provided that an uncured Buyer's Event of Default has not occurred, in
addition to any other remedies that Buyer may have, to enforcement of this Agreement (subject to
obtaining any required approval of the FCC) by a decree of specific performance or injunctive
relief requiring Seller to fulfill its obligations under this Agreement. In any action to specifically
enforce Seller's obligation to close the transaction contemplated by this Agreement, Seller shall
waive the defense that there is an adequate remedy at law or in equity and agrees that Buyer shall
be entitled to obtain specific performance of Seller's obligation to close hereunder without being
required to prove actual damages. As a condition to seeking specific performance, Buyer shall
not be required to tender the Purchase Price, but shall be required to demonstrate that Buyer is
ready, willing and able to tender the Purchase Price and to consummate the purchase of the
Station as contemplated hereunder. I

14.3 Procedures and Effect of Tennination. In order to effect the tennination of this
Agreement pursuant to, and in accordance with, the tenus and conditions of any provision of
Section 14.1, written notice of such tennination shall be given to the other party to this
Agreement and this Agreement, assuming the relevant provision of Section 14.1 has been
satisfied, shall tenninate and the transactions contemplated hereby shall be abandoned, without
further action by either of the parties hereto. If this Agreement is tenninated as provided herein
upon request therefor, each party shall redeliver all documents, work papers and other materials
of the other party hereto, and all copies of any such materials, relating to the transactions
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contemplated hereby, whether obtained before or after the execution hereof, to the party
furnishing the same.

15. NOTICES.

All notices and other communications hereunder shall be in writing and be deemed to
have been duly given if delivered personally or by overnight courier or sent by telecopy (and
confinned by regular mail) or mailed by registered mail, postage prepaid, addressed as follows:

(a) If to Seller, to:

Louis F. Mercatanti, Jr.
Nassau Broadcasting Partners, L.P.
619 Alexander Road, Third Floor
Princeton, NJ 08540
Fax: 609-452-6017

with a copy to:

Timothy R. Smith, Esq.
619 Alexander Road, Third Floor
Princeton, NJ 08540
Fax: 609-452-6017
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(b) If to Buyer, to

Charles W. Banta, Chainnan
Millennium Shore Asset Holdco, LLC
c/o Millennium Radio Group, LLC
220 Northpointe Parkway, Suite D
Amherst, NY 14228
Fax: 716-639-8782

with a copy to:

William E. Wallace, Esq.
Kaye Scholer LLP
425 Park Avenue
New York, NY 10022
Fax: 212-836-7152

or such other address with respect to any party hereto as such party may from time to time notify
(as provided above) another party hereto. Any such notice, demand or communication shall be
deemed to have been given (i) if mailed, as of the close of the third business day following the
date so mailed, and (ii) if personally delivered or otherwise sent as provided above, on the date
delivered or sent if sent by telecopy and on the next business day after the date sent in all other

I cases.

16. CONTROL OF STATION.

Subject to the provisions of the LMA, between the date of this Agreement &nd the
Closing Date, Buyer shall not control, manage or supervise the operation of the Station or the
conduct of the Station's business, all of which shall remain the sole responsibility and under the
control of Seller, provided that this Section 16 shall not be deemed to be consent by Buyer to
Seller's noncompliance (if any) with this Agreement.

17. EXPENSES.

Unless otherwise agreed to in writing by the parties hereto, each party shall pay its own
costs and expenses, including any and all legal and accounting fees, associated with its
perfomlance and compliance with all conditions and agreements contained herein on its or their
part to be perfomled or complied with. I

18. BROKERS.

Seller acknowledges, represents and warrants to Buyer that Salomon Smith Barney, Inc.,
represented by Tristram Collins, and Serafin Bros., represented by Glenn Serafin have acted as
the "Broker" in this transaction for Seller and that Buyer has not retained a "Broker" in this
transaction, except with respect to Peter Handy and Star Media Group. Buyer shall be fully
responsible for any fees due to Peter Handy and Star Media Group in connection with the
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transactions contemplated hereby. Each party shall be responsible for its own brok:erage fees.
Buyer and Seller each represent to the other that there is no other finder, consultant or broker
involved in this transaction and that such party has not agreed to pay any other finder, consultant
or broker fee in connection with this transaction. If any other finder, consultant or broker claims
a fee, the party whose actions led to that claim will bear sole responsibility for paying or settling
that claim and shall indemnify the other party against the same.

19. SECTION HEADINGS.

The headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement.

20. ENTIRE AGREEMENT; FILINGS.

This Agreement and all Schedules and Exhibits attached hereto, read together with the
LMA, the Syndication Agreement and the Stipulation of Settlement and Order of Dismissal
between the parties dated April 29, 2003, constitute the entire agreement of the parties with
respect to the subject matter hereof and supersede all prior understandings and agreements
among the parties, whether oral or written, contain the entire understanding of the parties and
shall not be changed, modified, amended, extended, terminated, waived or discharged except by
subsequent instrument in writing signed by the parties hereto. To the extent permitted by the
FCC, the Schedules shall not be filed with the FCC or otherwise disclosed or made public.

21. COUNTERPARTS.

This Agreement may be signed in any number of counterparts with the same effect as if
the signature to each counterpart were on the same instrument.

22. SURVIVAL.

The provisions hereof, which by their tenns are to be perfonned or observed after the
Closing Date, shall survive the Closing hereunder in accordance with the tenns of this
Agreement and shall be binding upon and inure to the benefit of all of the parties hereto, their
heirs, legal representatives, successors and assigns.

23. CONFIDENTIALITY.

Neither party shall make any announcement or disclose to the press or others without the
other party's consent as to timing and content (which shall not be unreasonable withheld or
delayed), as to the purchase/sale of the Station prior to the Closing. It is understood that the
foregoing non-disclosure requirement is not intended to preclude Seller from complying with the
FCC's public notice requirements, Buyer from complying with the Securities Act of 1933, as
amended, or having discussions with financial entities, consultants and attorneys outside the
Station who will also be advised of the need and agreement for deferred disclosure and shall
agree to such confidentiality and deferred disclosure or either party from complying with
applicable law.
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24. ASSIGNABILITY.

Neither this Agreement nor any of the rights, interests or obligations hereunder shall be
assigned by any of the parties hereto, whether by operation of law or otherwise; provided,
however, that without releasing Buyer from any of their obligations or liabilities hereunder
nothing in this Agreement shall limit Buyer's ability to sell, assign or transfer any or all of its
respective rights under this Agreement to an affiliate of Buyer. Buyer and Seller agree that the
Licenses shall be assigned by Seller to Millennium Shore License Holdco, LLC at Closing.
Nothing in this Agreement shall limit Buyer's ability to make a collateral assignment of its rights
under this Agreement to any institutional lender that provides funds to Buyer without the consent
of Seller. Seller shall execute an acknowledgment of such assignment(s) and collateral
assignments in such forms as Buyer or its institutional lenders may from time to time reasonably
request; ~rovided, however, that unless written notice is given to Seller that any such collateral
assignment has been foreclosed upon, Seller shall be entitled to deal exclusively with Buyer as to
any matters arising under this Agreement or any of the other agreements delivered pursuant
hereto. In the event of an assignment permitted under this Section 24, the provisio f s of this
Agreement shall inure to the benefit of and be binding on such assignee. I

25. GOVERNING LAW.

This Agreement shall be governed by, construed (both as to validity and perfonnance)
and enforced in accordance with the laws of the State of New Jersey applicable to agreements
made and to be perfonned wholly within such jurisdiction.

26. ATTORNEYS' FEES.

In the event of commencement of suit by either party to enforce the provisions of this
Agreement, the prevailing party shall be entitled to receive such attorneys' fees and costs as may
be adjudged reasonable in addition to any other relief granted. I

27. SEVERABILITY.

Any provision of this Agreement which is unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such unenforceability without invalidating the
remaining provisions hereof, and any such unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provisions in any other jurisdiction. To the extent
permitted by applicable law, the parties hereto hereby waive any provision of law now or
hereafter in effect which renders any provision hereof unenforceable in any respect.

28. FURTHER ACTIONS.

From time to time before, at and after the Closing, each party, at the requesting party's
expense and without further consideration, will execute and deliver such documents to the other
party as the other party may reasonably request in order more effectively to consummate the
transactions contemplated hereby.
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29. AMENDMENTS.

No amendment, waiver of compliance with any provision or condition hereof or consent
pursuant to this Agreement shall be effective unless evidenced by an instrument in writing signed
by the party against whom enforcement of any waiver, amendment, change, extension or
discharge is sought.

30. NO THIRD PARTY RIGHTS.

Nothing in this Agreement, express or implied, shall be construed to confer upon any
person, other than the parties hereto, their successors and permitted assigns, any legal or
equitable rights, remedies, claims, obligations or liabilities under or by reason of this Agreement.

{Signature Page to follow}
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SI~ATUR.B P~GB TO ASSET ~~A~~I (WC!iR-~

IN WITNESS ~ _roF. d1is AiJ.uent has b=1 doly executed oy the parties --
as 6ftbo dale firSt avo writtan.

MU "-'~ SHORE ASSET BO:1.DCO, u.c

~ 1--
By:
Name:
Title: CbaiI~

NASSAU BROADCASI'ING P:.4,:R.TN ERS, L.P.
By; N BrGIdC8dq Par88ll'l, Jar.,

Ita GeDeral Panaer

~F. Mez1;la1anti, Jr.
~~

NASSAUBROADCAmNGI.LLC

N "'adcutiDe hrtael'8, LP.,
u IGJe IDetDber'

N ~e.1d81 Puta~ lac.,
Its mrporate.DeI'aI part8er

Louit F. Mmcaunti, It.
President
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SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT lWCHR-FM)

IN wmlESS WHEREOF, this Asreement Ms ~ duly executed by the parties hereto
as of the datc first above written.

MII .1.RNNIUM SHORE ASSET HOLDCO~ LLC

By:
Name: Charles W. Banta
Titlc; Cbainnan

NASSAU BROAJ>CASTINGPARTNERs, LP.
By:

Louis F. Mercatanti, Jr.
Presidmt

NASSAU BROADCASTING I, LLC

N au au BroadCAldna P artnen, LP..
a. sole member

NAJAAU Broaclcu1iDg Parmen, lac.,
Ib eo..porate general partner

I.,"

Louis F. Mercatanti, If.
{)resident
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NASSAU BROADCASTING D, LLC

NBtIA. BroadeudBll, LLC.
81 sole nlember

Nas8au Broadcasting Partnen, LoP.,
as IOIe member

By: Nulau BroadcaitiDI Partners, Ine.t
ita corporate general partner

-4 "

.t.
Presid~t
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