ASSRET PURCHASE ACREFMENT —
' ~ s JO
HHTIS ASSET PURCHASE EOREEMENT %? m;ﬁe agﬁbgiizéidE;EtECEZ;iY
i ar 2003 (the "agreaement™), by a0 (Bob '
%igeiér?gzg? gnc. ch; wngeller™) and TelaSouth Communicatlons, Inc. (the

"Euyer"j.
WITHESSETH:

WHEREAS, Seller iz licensed by the Federal Communications Ca¢mission
(the "FCC")te operate radioc atatlions WEKBB{FM), 100.9 Moz, Weat ?omnt{
Mississippi, (Facility ID Na. £194), and WRCB{EM], 1450 MHz, Weslk Polnt,
Mississippi, (Facility ID Ne. 5195} fthe "Staticns”) and is the owner of
sssets used and/oxr useful in the operation thereof; and

WHEREAS, Seller desires To szall to Buyer, and Buyer desires to
purchase from sellar, all of the aasels used and/or useful in connection
with the operation of the Stations, 211 on the terms and subjesct to the
conditions set forth herein, including prior approval of the FCC;

WOW, THEREFOREE, for and 1n consideration of the foregoing premises
and the mutual covenants and agreements hereinafter set forth, the
parbies hersto, intending to be legally bound, hereby agree as follows:

ARTICLE I
PURCHASE OF ASSETS

1.1 Tranafer of Assets. On the Closing Date ({as defined in Section
5.1 hereof), Seller shall sell, assign, transfer and convey to Buyer, and
Buyer shall purchase from Seller, all of the assets, proparties,
interesta and rights of Seller of whatsogcver kind and nature, real,
peracnal, or mized, tangikle and intangible, owned or leased by Seller as
‘he case may bas, which are used and/or useful in connection with the
operation of the 3Jtations, as the same shall exisk on the Closing Pate,
incinding but not limited to the following [but excluding the Excluded
nsselks specified in Section 1.3 hereof), all such assets belng raferred

te herein as the "3tations Assets" The Staticn - ' '
! . . . 85 Agsa p
limitation, the fellowing: ) g8 inctude, without

he Fé&l.ldﬁll lifenses, permits and other authorizations issued by
Ethe "Stag' any other fsderal, state or local government authority
{ch andfzrlgn:dLicenEE?"i to Seller in connection with and necessary
T sad or useful in the conduct of the business
. oy : gz and t
gﬁerat;on oFlhhe S?atlons, tegether with renswals or modi%icat?gns
such Stations Licenses between the date hereof and the Closing

Date, and all applicatiens therefore, 1 '
.V , 1ncludli Ia Lmi
those listed on Schedule 1.71.1 attacﬂed heretg? ut not limited to

1.1.2 All towers, broadcast equipment, transmiszsion equipmnant,



studio equipment, office equipment, madhipery, office furnltuie aig
fixtures, office materials and supplies, inventory, spare Egr 8 %
other tangible personal property of every kind and dgscr¢leon o
seller, and Seller's rights therain, used and/or useful %n the
operations of the Stations, together wilith any improvements or
replacements thereof and additions thereto made between the date
hereof and the Closing Date, including but not limited to those
1isted an Schedule 1.1.2 attached hexeto;

1.1.3 Bll contracts, agreements and leases, writ?en Ofrﬂral,
relating to the operation of the Stations which are listed 1in )
cchedule 1.1.3 attached herste {the "Assumed Contracts™), together
with all contracts, agreements and leases éntered inte orlacquired

by Seller between the date hereof and Fhe Cl051§g Date which Buyer
may elect Lo assume in wrlting at Closing, provided however that
Buyer shall have ne obligation to assume at Closlng any such
contracta, agreements and leases which is.not listed on Schedule
1.1.3; :

1.1.4 All of Seller's right, title and interest in and to the
=all letters, trademarks, trade names, sarvice marks, franchises,
copyrights, including registrations and applicationa for .
registration of any of them, jingles, lcgos and. slogans, or licenses
Lo use same, relating to the Stations, ilncluding but not limited to
those described on Schedule 1.1.4 attached hereto, together with any
and all asscclated goodwill and any other general intangibles (the
"Intanglble Peraonal Property") and any additions thereto between
the date heresf and the Closing Date:

1.31.5% ALl easements, licenses, rights of access, rightas of way,
improvements and other real property interests used and/or useful in
the operaticns of the Staticns, including but not limited to those
intereats which are described on Schedule 1.1.5 attached hereio;

1.1.6 All books, flles, records and legs relating o the
conduct of the Statioens' business and the cperation of the Stations
{collectively the "Stations Records™). Tor three years following
Closing, Seller shall have reasonable access to such books, files,
records and logs for inspecltion and duplicakbicn at Seller's expense

Cduring normal business hours, and to the originals, 1f required, for
the purposes of bookkseping, tax return preparation and accounting
procedures, and for such other purposzes as may be customary or
reasaonably necessaryi

1.2 Liensz. Subject to 3ection 1.3 hereoi and except for any liens
dezcribed in Assumed Contracts set forth in Schedule 1.1.3, the Staticns
Lesaets shall be transaferred teo Buyer iree and clear of all debkts,
security interssts, mertgages, trusts, claims, pledges, or other liens,
liabilities and encumbrances whatssever (collectively, the "Liens™).
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1.3 Excluded Asssts. Notwithstanding anything te the contrary

contained herein, it is expressly understeood and agreed that the Stations
Aissets shall not inelude the Ffollewing assets along with all rights,
title and interest therein which shall be referred to as the "Excluded
Assets™:

1.3.1 All cash, cash sguivalents or similar type
investments of Seller, such as gertificates of deposit, Treasury
bills and other marketable securities on hand and/or in banks and
acaounts recaivable;

1.3.2 Bll contracts that have terminated or expired prior
to the Closing Date in the ordinary course of business and as
permitted hereunder;

1.3.3 A1l ether contracts of Seller, including employment
coptracts, whether written or oral, not assumed by Buyer pursuant ta
the terms of Secticn 2.1 hereof;

1.3.4 Bl1l pension, profit sharing ox cash ox deferred
(Section 401(k)} plans and trusts and the asgets therecf and any
ather employee benefit plan or arrangement and the assets thereof,
if any maintained by Sellexr; :

1.3.5 A1l contracts of insurance and all insurance
proceeds or claims made by 3Seller relating to property or eguipment
repatred, replaced or restored by Sellex priocr to the Closing Date;
arnd

1.3.6 a1l land and buildings described in Schedule 1.3.6,
the "Lease Property™, which land and buildings will be leased by
seller Lo Buyer pursuant to Article 16 below.

1.3.7 ALl other Excluded Assetas described aon Schedule
1.3.7 attacherd hereto.

: ARTICLE 2
ASSUMPTION O OBLIGATIONS

2.1 Bssumption of Obligations. Subject ta the provisions of this

Saction 2.1, Seaction 2.2 and Sectien 3.4, on the Closing Date, Buyer
chall aszume and undertake Lo pay, satisfy ox diacharge the liabilities,
obligaticns and commitments of Seller arising or to be performed on or
after the Closing PDate under (i} the fasumed Contracts and (ii) any other
contracts entered into batween the date hereof and the Closing DPate which
Buyer may in its sole discretion expressly agree in writing to assume.
211 of the forageing liabilities and okligations shall be referred to
herein collectively as the "Assumed Liabilities.”
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2.2 BRetained Liabilities. Except as set forth in Section 2.1
heracf, Buyer expressly does not, and shall not, assume or be deemed to
assume any other liability, cobligation, commitment, uncertaking, expense
or agreement of Seller of any kind or natuze, absoluie or contingent,
known or unknown, and the execution and performance of this Agreement
shall net render Buyer liable for any such liability, abkligation,
undertaking, expense or agreement. Except as set forth in Section 2.1
hereof, 2eller shall retain any other liability, obligaticn, commitment,
undertaking, expense or agreement of Seller of any kind or nature,
absolute or contingent, known or unknown, which shall be referred to
herein collectively as the "Retained Liabilities.™

ARTICLE 3
PURCHASE PRICE

3.1 Purchase Price. Subkject to certain adjustmenbts purauvant to
Section 3.2 belew, the purchase price for the itransfer of the Stations
Assets from Seller fto Buyer shall be Nine Hundred Thousand Dollars
(£500,000.00) (the "Purchasse PRrice™).

3.2 Payment of Purchase Price. The Purchase Frice shall be paid as
foliows:

3.2.1 Upon executlon of thia Asset Purchase Agresment, Buyer
shall make a deposit of Forty Five Thousand Dollars {3 45,000.00)
payable to “J. R. Lipscomb, Trust Account” (the "Deposit"™) for the
Buyﬂr s faithful performance. J. R. Lipscomb shall held sald Deposit
in trust to be applied or paid as provided in this Asset Purchase
Agreement.

3.2.2 At Closing, Buyer shall pay to Seller the remaining
Purchase Price of Eight Hundred Fifty-Fiwve Thousand Dellars
{$855,000.00), by wire tranafer of immediately available funds, plus
or minus any adjustments te be made pursuant to Section 3.4 hereof.

3.3 Allocation of Purchase Price. The parties shall agree to an
allocaticn of the Purchase Price among the Statlons Assets prior to
Closing.

3.4 Pro-ration of Income and Expenses. Excapt as ctherwise provided
herein, on the Closing Date, fthere shall be prorated all payments of
rent, utilities, insurance, and all operating expenses of the Stations so
that Seller shall be responsible feor all expenses incurred prior to the
Closing Date and Buyer for all expenses incurred thereafter. Except as
expressly provlded in this Agreemant, Buyer zhall not be liable for any
other expenses in connection with the transactions contemplated by this
Agresment .



ARTICLE 4
GOVERNMENTAL CONSENTS

4.1 FCC Consent. It is specifically understood and agresd by Buver
and Seller that the Closing and the assignment of the FOC Licenses and
tha transfer of the Statiens Assets are expressly conditioned an and are
subject to the prior consent and approval of the FCC ["FCC Consaent")
without the imposition of any conditions on the assignwment of the FCC
Licenses which are materially adverse Lo Buyer or Seller.

4.2 FCC Application. As scon as reasonably possible after execution
of this Agreemant, Seller and Buyer shall file with the FCU an
application for assignment of the FCC Licenses {the "Assignment
application™) from Seller to Buyer. Seller and Buyer shall thereafter
prosecute the grant of the Rssignment Application as expeditiouzly as
practicable. If the FCC Consent imposes any condition on either party
hereto, such party shall use its best efforis te comply with such
conditicn; provided, however, that neither party shall be required
hereunder to conply with any condition that would have a material adverse
effect upen it. If receonsideraticn or judicial review is sought with
reapect Lo the FCC consent, the party affected shall wigorcusly oppose
such efforts for reconsideration or Judicial review: provided, however,
that nothing in this Section 4.2 shall he congtrused to limit =ither
party's right to terminate this Agreemsnt pursuant to Article 15 hereof.
Provided Seller i3 not in default under the terms of this Asaet Purchase
Agreement, Seller zhall noet ke required to incur any costs asscclated
with the CC Applicaltion, Reccochnsideration by the FCC and/or Judicial
Review of the actions of the FIC; except the application fee, which shall
e paid agqually by both parties. In the evenk Seller is in defaullt under
the terms of thls Asset Purchase RAgreement, the Seller shall be required
to incur such costs as may be reasonably necezssary to cure such default.

ARTICLE 5
CLOBING

5.1 Closing., The c¢losing cof the transactions contemplated herein
fthe "Closing™) shall occour within thirty (20) business days after the
FCC Consent shall have been given and becomes a Final Order {the "Closing
Date"™), but in ne event hafore January 1, 2004. A "Final Ordexr" as to
the FCC means an action of the FCC approving the A551gnment Application
which is no longer subject to reconsideration or rewiew by the FCC or any
court or other governmental authexrity. The Closing shall be held at the
offlces of the Stations, or at such place as the parties hereto may

agres.

BARTICLE &
BEEPRESENTATIONS AND WARRANTIES OF BUYER
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Buyer hereby makes the following representaticns and warranties to
Seller, all of which have been relied upon by Seller in entering into
this Agreement and, except as specifically otherwise provided, all of
. which shall ke true and correct on the Closing Date:

ﬁ.l Organization and Standing. Buyer is a corporation duly
crganized, wvalidly existing and in goed standing under the laws of the
3tate of Mississippi.

6.2 Anthorization and Binding Obligation. Buyer's execution,
delivery and performance of this Agreemsnt and the transactions
contemplated hereby have bean duly and validly authorized by all
necessary action on 1bs part and upon the obtaining of all necessary
approvals of the transactions contemplated by this Agreement, this
Agreemenk will constitute, and the other agressments to be executed in
connection herewith will constitute, the valid and binding cbligation of
Buyer enforcealle 1in acgordance with thelr termas.

6,3 Absence of Conilicting Agreement. The execution, delivery and
performance of this Agreement by Buyer: (a) will not conflict with,
result in a breach cf, or constitute a violatich of or default under the
proviaions of Buyer's articles of incorpozaticn or by-laws: and (b)) will
not, either alone or with the giving of notice or the passage of time, or
both, conflict with, constitute grounds for termination of or result in a
breach of the terms, condiitions or provisgions of, or constitute a default
undar, any agreement or instrument te which Buyer is subjesct.

§.4 FCC ualifications. To the hezt of Buyer's knowledags, it is
gualified under the Communications Act of 1934, as amended, and under
the rules and regulations of the FCC, Lo become the holder of the
Stations Licenses.

ARTICLE 7
REPEESENTATIONS AND WARRANTIES OF SELLER

Eeller hereby makes the Follawing representations and warranitiesa to
Buyer, all of which have been relied upen by Buyer in entering inte this
Agreemenlt and, except as specifically ctherwise provided, all of which
ghall ke true and correct on the Clasing Date:

7.1 Qrganizatlon and Standing. 32eller is a corporaticn duly
organized, validly existing and in good standing under the laws of the

tate of Mississippi. '

7.2 Authorizabion and Binding Obligation. Seller's executicn,
delivery and performance of this Agreement and the transactions
contemplated hereby have been duly and wvalidly anthorized by all
necessary action on its part and upon the obtaining cf all necessary
approvals of the transactions contemplated by this Agreement, this
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Agreement will constitute, and the other agreements to be executed 1in
cennection herewith will constitute, the wvalid and binding obligation of
Seller enforceable in accordance with their terms,

7.3 Bbsence of Conflicting Agreement. The execution, delivery and
performance of this Agreement by Seller: (a) will nob conflict with,
result in a breach of, or constitute a violation of ar default under the
provisions of Seller's articles of incorporation or by-laws; (b) will not
cenflict with, result in a breach of, or constitute a viclation of or
defaulb. under, any applicable law, judgment, order, injunction, decree,
rule, regulation or ruling of any governmental authority to which Seller
is a party or by which it or the Staticns Assets are bound; (g} will
not, either alone or with the giving of notice or the rassage of time, or
both, ¢onilict with, constitute grounds for termination of or result inm a
breach of fhe terms, conditions or provisions of, or constitute a defanlt
under, any <contract, agreemencz, instrument, licensze or permit to which
Seller or the Statiocns Assets ls now subjecti; =znd (d) will nob result in
;he Ereation af any lien, charge or encumbrance on any aof the Stations

ssats,

7.4 Standing. Seller has the power and azutherity to own, lease and
cperate the Staticns Assets and to carry on the business of the 3tations
as proposed to be concducted by Seller between the date herecf and the
Closing Date.

1.5 Gewernment Authorizations. Schedule 1.1.1 hereto contains a
true and complete 1ist of the Stationz Licenses which are reguired far
the lawful conduct of the business and cperation of the Staticns in the
manner and to the full extent they are propeosed to be conducted by Buyer.
Seller is the zuthorized legal holder of the Stations Licenses lizsted in
Schedule 1.1.1. The Stations Ticenses listed in 3chadule 1.1.1 are in
geed standing, in full forece and effect and sufficient. for the operation
of the Stations as presently operated by 3Seller. The operaticn of the
Stations 18 in accordance with the Staticns Licenses and the underlying
conetractlion permits. No proceedings are pending cor threatened, nor, to
Seller's knowledge, do any facts exist which may result in the
revocation, modification, non-renawal or suspensicon of any of the
Staticns Licenses, the issuance of any ¢ease and desist crder, the
imposition of any administrative actions by the FCC with respect toe the
FCC Licenases or which may affect Buyer's ability to operate the Stations
in accordance with the Staticns Licenses and the FCC's rules.

7.6 Tangible Personal Property. Schedule 1.1.2 hereto contains a
list of all material tangible personal property owned, leased cr held by
Seller and used and/or useiul in the conduct of the business and
gperatlon of the Stations. The Tangible Personal Property is all of the
tangible personal properbty necessary to operate the Staticna in the
mannher in which it is presently authorized to operabe. Seller owns and
has, and will have on the Closing Date, good and marketable title to all
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of the Tangible Personal Froperty fand te all other tangible perscnal
properity and assets to be transferred te Buyer hereunder), and none of
such property at the Closing will be subject to any security intersst,
mortgage, pledge, or cther lien or encumbrance. To Seller's knowledge,
all of the items of the Tangible Personal Property are in goed repair and
normal operating condition {ordlnarv wear and tear excepted) and are
avallable for immediate wuse in the conduct of the business and operation
cf the 3tations,

7.7 Contracts. Schedule 1.1.3 hereto contains a list of all of the
agreementsa, leasas and other contracts to which the Stations and Seller
ig a party or by which, as of the date herecf, the Staticns and Seller
may be bound <r obligated in any way which affect the Stations or which
are reguired Lo oparate the Stations in the manner in which 1% is now
being coperated (the "Contracts"}. Seller has provided Buyer with a
complete copy of all of the Contracta., Al1l cof the Contracts are wvalid,
binding and entforceable by Sellier in accordance with their respective
terma. Seller is not in material breach or default thersef, there i3 no
claim of breach or defaulif, and 3eller has no knewledge of any act or
cmissicn which has occurred or which has been threatened which could
result in a breach cor default therecof. FPrior to Cloging, 8Seller shall
have ¢htained the consent of all persons required to consent to the '
agslanment of the Contracts and no Assumed Contrachs requires the consent
of a third party to assignment which have not been cbitained prior to
Closing.

7.8 Intangible Parsonal Property. Schedule 1.1.4 hereto contains a
List of all intangible perscnal property applisd for, issued to or owned
by the Seller or under which Seller is a3 licensee and used in the conduct
of the business and operation of the Stations referred to in Seaction
1.1.4 {but excluding those included in the Excluded Assets and reiferred
to in Section 1.3). Zeller has the right to use all of such praperty and
such uze does not infringe on or viclate any other party's rights.

7.% BReal Property. Schedule 1.1.5 hereto together with the property
described in Schedule 1.3.6 (the "Real Property") contains a list of all
real property owned, leased or held by Seller and used and/cr useful in
the conduct of the business and operation of the Stations. The Real
Property i3 all of the real properlty necessary to cperate the Stations in
the manner in which it is presently autherized to operate. Saller owns
and has, and will have on the Clesing Date, good and marketable Litle to
all of the Real Froperty, including the Lease Property, and none of such
property at the Closing will be subject to any security interest,
mortgage, pledge, or other lien or encumbrance.

7.10 Taxes. S3Seller has filed all federal, state, local and foreign
inceome, franchise, sales, use, property, excisze, payroll and other tax
returns required by law and has paid in full all taxes, estimated taxes,
interest, asseszsmenks, and penaliies dus and payable. All returns and
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forms which have been filed have been true and correct in all marerial
amgunt other than as shown on zuch returnz and forms are required to he
paid and have been paid be Seller. '

7.11 Environmental. To #he best of Seller's knowledge, (i} Seller
has not lawfully and/or unlawfully disposed of any hazardous waste or
hazardous substance including Polychlorinated Biphenyl's {FCBs) at the
Real Property of the Stations, (1i) the Ltechnical aqulpment included in
the Stations Assets dees not contain any PCBe, [(iii) there are no
underground tanks ab the Real Property of the Stations and (iv) there is=
no asbestos insulation or other ashestos-containing materials at the Real
Froperty oif the Stations. As used herein, the term "hazardous wastes"
shall mean as delined in the Resource Conservation and Recovery Aot of
1876, 42 U.S.C. 6901 et seq. as amended, and in the equivalent state
statute under Mississippi law.

7.12 Employee and Labor Relations.

7.12,1 Seller has complied in zl]l material respects with all
applicable laws, rules and regulaticns relating te the exployment of
laboxr, including these relating to equal opportunity employment,
wages, hours, ccllective bargaining, unemplovment insurance,
workers' compensation and payment and withholding of taxes in
connecltion with the operation of the Stations.

7.12.2 Beller 1s not a party to any contract with any labor
organization, nor has Seller agreed to recognize any unilon or cther
collective bargaining unit, neor has any union or other collective
kargaining unit been certified as reprezenting any of Szller's
employses. Seller haz ne knowledaes of any organizaticonal effort
currently being made or threatened by cr on behalf cf any labor
union with respect Lo employees of Seller.

7.12.3 Seller has not preomised to any employes of the Staticns
“that Buyer will be hiring any such employee or otherwise made any
offer of employment te any employes of the Stations on behalf of
Buyer. &ll employees of the Statlons shall be terminable, without
liability to Buver, on and as of the Cleosing Date. Buyer will hawve
noe liakility to any present or past employee of the Stations for
retirement, pension, bonus, termination, wacation, or other pay, or
for hospitalization, major medical, life or other insurance or octher

erployee benefita.

7.13 Litdigation. Except as set forth in Schednle 7.13, there is no
litigation or proceeding or investigation pending or threatened against
Seller or the Staticns in any federal, state or local court, or before
any administrative agency or arbitraztor orx khefeores any other tribunal duly
anthorized to resclve disputes. Without limiting the generaliby of Cthe
foregolng, Seller has made all filings and paid all fees required by the
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FCC with respect to the Stations, and Seller has maintained the local
public inspection files for the Stations in full compliance with FCC
requirements, and there is not now pending or threzatened any
investigation, notice of investigation, 1nquiry, viaolation, neotice of
violation, crder, complalnb, action, review or other proceeding by or
before the FCC to impose sanctions against the Statiens or to canced,
revoke, refuse to renew, or to modify the FCC licenses.

7.14 Compliance with Law. The operation of the Stations and all of
the Staticens Assets are in complliance in all materiazl respects wilith all
applicable federal, state and lecal laws, ordinances and regulations,
including the Communications Act of 1934 as amended a2nd all rules and
regulations 1ssued thereunder.

ARTICLE 8
COVENANTSE OF SELLER

Seller covanania and agrees with respect to the Btations that,
between the date hereof and the Clesing Date, except as expressly
permitted by this Agreement or with the pricr writkben consent of Buyer,
it shall act in accordance with the following:

8.1 Seller shall conduct the business and operation of the Staticns
in an orxdinary and prudent course of business.

8.2 Beller shall operate the Staticns in material accordance with
FCC rules and regulaticns and the Stations Licenses and with all other
laws, regulations, rules and orders,

8.3 Beller shall give or cause the Stations to give Buyer and
Buyar's representatlives, at Buyer's reasonable request, full and
reasonable access Lo all of Seller's personnel, properties, books,
cocntracts, reports and records, buildings and eguipment relating to the

dtations.

8.4 Seller shall not cause or permit by any act, or failure te act,
any of the Staticns Licenses to explre, be surrendered, adveraely
modified, or otherwise terminated, or Lhe FCC to 1n5t1tute Ay
proceedlngs for the suspension, revocation or adverse modification of any

of the Stations Licenses.

8.5 Seller shall not: (i) enter inte any commitment for capital
expenditures for which Buyer would ke liabkle after the Closing Date;
(ii) enter inte any contract or commitmant in relation to the Stations!
business or employees to which Buyer will be bound or which will
adversaly affect Buyer's operation of the Stations fallowing the Closing
other than agreements ¢ancelable withoult penalty pricr to the Closing
Date,
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4.6 Seller shall promptly notify Buyer of fa) any inquiries from,
and correspondence or cther communications with, the FCC: (k) any
material change with respect to the business or operation of the
S8tations; and (¢) any material change in any of the information in
Seller's representaticns and warranties hereunder or any Exhibits ox
Schedules hereto.

8.7 Seller shall maintain it's policy or policies of insurance
insuring against property damage to the buildingsz and structures
maintained on the Lease Property and all other tangible assets of the
3taticn, which policy or policies shall be for the fair markeb value of
the assets insured and in no event less than $150,000.00.

ARTICLE &
JOINT COVENANTS

Buyer and Seller covenanlt and agree that betwesn the date hereof and
the Closing Date, they shall act in accordance with the following:

9.1 Conditions. If any event sheould occur, either within or withoat
the control of any party herete, which woeuld prevent fulfillment of the
~conditions upen the obligations of any party hereto to consummats the
transactions contemplated by this Agreement, the parties hersto shall use
thelr best effeorts to cure the event as expediitiously as possible.

9.2 Cooperation. Buyer and Seller shall cooperate fully with one
another in taking any actions, including actions to cbtain the reguired
consent of any gowvernmental instrumentality or any third party necessary
or helpful to accomplish the transactiens contemplated by this Agreement;
provided, however, that no party shall be required to take any action
which would have a material adwverse effect upon it. Prior te the clesing
Date, Buyer shall not directly or indirectly control, supervise, or
diract, or attempt to control, supervise, or direct, the aperalbicns of

the Statlions.

ARTICLE 10 :
CONDITIONS COF CLOSING BY BUIER

The performance of the obligatiens of Buyer hereunder axe subject to
the satisfaction of each of the fellewlng express cenditions precedent,
provided that Buyer may, at its election, walve any of such conditions at
Clozing, netwithetanding that such condition is not fulfilled on the

Cleosing Date:
10.1 Representations, Warranties and Covenants.

10.1.1 AllL representations and warranties of 3eller contained
herein or in any Schedule cr deocument delivered pucsuant hereto,
’ 11



shall be true and complete in all material respecits as of the date
hereof and on and as of the Closing Date as if made on and as of
that date, except for changes expressly permittecd or contemplated by
the terms of this Agreemant.

10.1.2 Bll of the terms, covenants and conditions to Ee
complied with and performed by Seller on or prieor to Clesing Date
shali have been complied with or performed in all material respects.

1.2 Gavernmental Consents. The conditions specified in Secticns
4.1 and 4.2 of this Agreement shall have been zatisfied.

10.3 Governmental Autheorizaticons. Seller shall ke the holder of the
Statvions Licenses and all other material licenszes, permits and other
authorizations listed in Schedule 1.1.1, and there shall not have been
any modification of any of =zuch licesnses, permits and athear
authorizations which has a material adverse effect on the Staticns or the
conduct of ibks business and cperatlcen., No proceeding shall ke pending
which seeks or the effect of which reasonably could ke Lo reawvake, cancel,
fail to renew, suapend cor modify materially and adversely the Stations
Licenszes or hawve a material adwverse effect on the Staticns or the conduct
of its business and operation.

10.4 Adverse Proceedings. Ne sult, action, claim or governmental
procesding ahall be pending against, and no erder, decree or judgment of
any eourt, agency or other governmental authority shall have been
rendered against, any party hereto which would render it unlawful, as of
the Cleosing Date, to effect the transactions contemplated by this

Agreement in accordance with its terms.

10.5 Clesing Deliveries. Seller shall have delivered or caused to
be delivered to Buysr, on Lthe Cleosing Date, sach of the documents
required to be delivered by Seller pursuant to Article 13,

19.7 No Materizl Adverse Change. Since the date of this Agreement,
there shall not have cccurred, whebher cr not within Seller's control,
any material adverse change in the Staticna Assets.

10.8 Liens. 'The Staticons Asseta shall be free and clear of all
Liens. '

10.9 Third-party Consents. Seller has cbtained any necessary third
party consenta to assignments of the Assumed Contracts to Buyer and
Seller has provided to Suyer the original(s) or coples of such consents.

10.10 Cancellatien of Contract. Seller has obtained the
cancellaticon of Jones Radio Networks Affiliation Agreement dated November
8, 2001, by and between Jones Radio Networks, Inc. and Eob McRaney

Enterprises, Inc.
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_ ARTICLE 11
CONDITIONS OF CLOSING BY SELLER

The performance of the obligations of 2aller hereunder are subjeactk
o the satisfaction of each of the followlng express cenditlons -
precedent, provided that Seller may, at its election, wailve any of such
conditions at Closing, notwithstanding that such conditien is not
fulfilled on the Closing Date:

11.1 Representaltions, Warrantles and Covenants.

11.1.1 All representations and warranties of Buyer made in
this Agreement ox in any Scheduls or document delivered pursuant
nerete shall be true and complete in all matexial respects as of the
date hereof and on and as of the CQlosing Date as if made on and as
of that date, except for changes expressly permitted or contemnplatad
by the terms of this Agreement.

11.1.2 All of the terms, covenanitsa and cenditions to be
complied with and performed by Buyer on or prior te the Closing Date
shall have been complied with or performed in all material respects.

11.2 Governmental econsents. The conditions specified in
dections 4.1 and 4.2 of this Agreemant shall have keen satisiied.

11.3 Adverse Procaedings. Wo suit, action, claim or
governmental proceeding shall be pending against, and no other,
dacree cor judgment of any court, agency or other governmental
authority shall have been rendered against any party hereko which
would render it umlawful, as of the Closing date, to effect the
transactions contemplated by this Agreement in acccrdance with iLs
Lerma.

11.4 Closing Deliwveries. Buyer shall have delivered or caused
te ke delivered to Seller, on the Closing Date, the Purchase Price
and each of the documanlks required Lo be delivered by Buyer pursuant
to Article 13, :

ARTICLE 12
TRANSFER TAXES; FEES AND EXPENSES

12.1 Expenses. Except as set forth in this agreement, each
party hersto shall be solely reapensible for all costa and expenses
incurred by it in cennection with the negotiation, preparation and
performance of and compliance with the terms of this Agreement.
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12.2 Transfer Taxes: Governmental Filing Fees. Buyer and Seller
shall share equally the cost of the FCC filing fee For the Assignment
Application. Buyer shall pay the cost for any real property recording
fees and the cost cof any survey and certificate of title required under
this Agreement.

ARTICLE 13
CLOSING DELIVERIES

13.1 Sellexr's Deliveries. At the Closing, Seller shall deliver or
cause to be delivered to Buyer the following:

13.1.1 Lease Agraement, Bill of Sale and Assignment, Assignment
of ECC License, Assignment of Tntangible Assets, Assignment of
Agreements, and Assignment of Stations Records, all substantially in
the form of Exhibits "A"-Y"I'" hereto, as well as deed=, gonsenta and
ather geod and sufficient instruments of conveyance, ‘©transfer and
assignment, in form and substance reasonabhly satisfzctory to counsel
for Buyer, as shall ke eiffective to vest in Buyer or its permitted
asaignees, good and marketable title in and to the Stations Assets
transferred pursuvant to this Agreement in accordance with the terms
of this Agreement;

13.1.2 The Staticns Records, including the originals or copies
of all program, operations, transmissions, EAS or mainitenance logs
and all other records required to ke maintalned by the FCC with
respect to the Statiens, including the Stations' public f£ile, shall
be left at the Stalbicns and thereby delivered to Buyer;

13.1.3 A Sharehclder's Warranty, dated the Closing Date, and
- subhstantially in the form of Exhikit "G";

13.1.4 A certificate, dated the Closing Pate, and substantially
in the feorm of Exhibit "H", of the Secretary of Seller certifying as
to the resclutions of the Beoard of Directors of Seller approving the
execution and delivery of this Agreement and each of the other
documents and agreements refarred Lo herein and authorizing the
consummation of the transacticons contemplated hereby and thereby;

and

_ 13.1.5 A ecertificate, dated the Cleosing Date, and substantially
in the form of Exhihit “I¥, by Beller’s attorney certifying as to
authority of the Seller to complete the transaction.

13.1.6 Such additiocnal information and materials as Buyer shall
have reascnably requested.

13.2 Buyer's Deliveries. AT the Closing, Buyer shall deliver cor
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cause to bea delivered to Seller the follewing:
12.2.1 The Purchase Price as described in Zrticle 2 hereof:

13.2.2 Lease Agreement substantially in the form of Exhibit
"AY. A certificate, dated the Closing bate, and substantially in
the form of Exhibit "J", of the Secretary of Buyer certifving as to
the resclutions of the Beard of Directors of Buyer approving the
executicn and delivery of this Agreement and each of the other
documents and agreements referred to herein and authorizing the

consummaticn of the transactions contemplated hereby and thereby;
and

13.2.3 Such additicnal infTormation aned materials as Sellar
zhall hafe reasonably requested.

ARTICLE 14
- INDEMHIEFICATION

14.1 Seller's Indemnities. Seller hersbhy agrees to indemniZv,
defend and held harmless Buyer with respect to any and all demands,
clalms, acticons, sults, proceedings, assessments, Jjudgments, coats,
losses, damages, liabkilities and expenses (including, without limitatian,
inkterest, penalties, courlk costs and reasonable attornev's fees)
("Pamages") asserted against, resulting from, imposed upon or incurred by
Buyer directly cr indirectly relating tc or arising out of:

14.1.1 The breach by Seller of any of 1ts representations or
warranties, or faillure by Seller Lo perform any of its cavenants,
conditions or agreements set forth in this Agreement and the
subsequent Lease Agresment;

14.1.2 The Retained Liakilities;

14.1.3 Any and all claims, liabilities or obligations of any
nature, abhsolute or contingent, relating te the businessz and
operation of the Staticns prior to the Closing Date;

14.1.4 A ¢laim by any person or entity based on any arrangement
or agreement to pay a commission, finder'a fee or similar payment in
connection with thiz Agreement made or alleged to have been made by
Seller.

14.2 Buyer's Indemnities. Buyer hereby agrees to indemnify, defend
and hold harmless Seller with respect te any and all Damages asserted
against, resulting from, impesed upen or incurred by Seller
directly or indirectly relating tc or arising out of:

14.2.1 The breach by Buyer of any of 1ts representations,
15



warranties, or failure by Buyer to perform any of its covenan+s,
conditions or agreements set forth in this Agreemenit and the
subsagquant Lease Agreeament;

14.2.2 The Assumed Liabilities:

14.2.3 Any- and all claims, liabilities or obligaticns of any
nature, absolute or contingent, relating to the busineas and
aperation of the Stations as conducted by Buyer on and after the
Closing date; and

14.2.4 A claim by any peraon or entity based on any arrangement
or agreement to pay a commisaion, finder's fee or similar payment in
connection with fhis Agreement made or alleged teo have been made by
Buyer.

14.2 Survival of Representations and Warranties. The
representatiocns and warranties contained herein, including but not
limited to those =el forth in Article & and Axticle 7, shall survive the
Clo=ing for a perlod cf three (3) years following the Closing Date.

ARTICLE 15
TERMINATION RIGHTS

15.1 Termination.

15.1.1 This Agreement may be terminated by elther Buyer or
Saller, if the party seeking to terminate 18 not in material default
or breach of this Agreement, upoen written notice to the other upen
the occurrence of any of the fellowing:

15.1.1.3% 1if any conditieon set forth herein to the
obligations of the party sceklng to terminate has not been
satisfied or waived on or prior to the Clesing Date; or

15.1.1.2 if the FCC denies the Assignment Applicatlon and
auch denizl becomes a Final Orderx; or

15.1.1.3 if there ghall be in effect any judgment, £final
decres or order that would prevent or make unlawful the Closing
&f this Agreement; or

15.1.1.4 if the Closing has not cccurred within eighteen
moniths after the date on which the Assignment Application is
accepted for filing by the FCC; or

15.1.,1.5 if there iz a material defanlt by the other
party.
16



15.1.2 This Agreement may be terminated by mutuwal agreement of
the parties hereta.

13.1.3 This Bgreement way be terminated by Eu?er in the event
the Ztations Assets are materlally damaged or destroyed.

15.2 Liability. The termination of this Agreement under Section
15.1 shall not relieve any party of any llabllltv Lor breach of this
Agreement pricr to the date of terminaticon.

ARTICLE 16
LEASE OF STUDIO BUILDING

16,1 Property descripticon. S8eller cwns certalin real property on
which the Stations' studics and the tower are located. The address of
such preoperty is 413 North Ferest 5t., West Point, Missizsippi 3%773,
which property 1s mors fully described on Schedule 1.3.68, the Leasze
Property.

16.2 Title Opinion and Survey. Prior tc Closing Date, Buyer shall
cause to be obltained and delivered a% Buyer’s cost a title cercifiicate on
and survey of the Lease Froperty. Sald title certificate and survey
shall be performed by an attorney and surveyor, respectively, acceptable
te Buyer and shall show the Lease Property Lo be cwned in fes simple by
Saller and teo be free and clear of all liens and encumbrances. In the
event the Lease Property is zhown to be subject to liens and/or
encumbrances te which Buver objects, the Saller shall take such steps as
may be reasonably necessary to cure or remove such liens and/or
encumbrances.

16.3 Lease Agreement. 2&s additional consideration for the purchase
of the Stations by Buyer, Seller agrees fto lease sald property to Buyer
upon the terms set forth in the lLease Agreemant attached hereto aas
Exhibit “A"Y.

ARTICLE 17
MISCELLANEOQUS PROVISLONS

17.1 Breach: Seller and Buyer each recognize and acknowledge that,
in the event Seller szhall fail to perform its obligations te consummate
the transaction contemplated hereby, money damages alone will nob ke
adequate to campensate Buyer for its injury. 3Seller and Buyer, therefore,
each agree and acknowledge that, in the event of Baller's failure to
perform 1ts obkligation teo ceonsummate the transaction contemplated hereby,
Buyer shall be entitled, in addition teo any action for monetary damages,
and in addition to any other rights and remedies on acgount of such
failure, te specific performance of the terms <f this Agreement and of
Seller's obligation to consummate the tranzaction contemplated hereby.
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If any action 1ls brought by Buyer to enforce this Agreemant, Seller shall
waive Lthe defensze that there is an adeguate remedy at law. Further,
Seller and Buyer each recognize and acknowledge that, in the event Buver
shall fall to perform 1tas chligations to consummate the transaction
contemplated hereby, money damages will be incurrad by Seller but will be
impossible to calculate. Seller and Euyer, therefeore, each agree and
acknowledge that, in the event of Buyer’s failure toe perform its
obligation to consummate the transactieon contemplated hereby, Seller
shall he entitled to the entire deposit of $45,000.00 as liguidated and
agraad damages.

17.2 Risk of Loss. The risk of loss or damage to any of the
Stations Assets prier to the Closing Nate shall be upon Sellexr. 1In
consultaticen wifth Buyer {in the ewent Buyer does not terminate this
Agreement pursuant o Section 15.1.3}), Seller shall repair, replace and
restore any such damaged or lost Stations Asset o its prior condition as
soon as possible and in no event later than thes Clesing Date, provided
hawaver, that Seller's obligaticn to repair, replace and/or restore the
bulldings and/or structures maintained on the Lease Property and/or otherx
tangible assets of the Staticn shall ke limited to Seller's property
inaurance on such assets.

17.3 Further Assurances. After the Closing, Seller shall from time
to time, at the request of and expense to Buver, execute and deliver guch
ccher instruments of conveyance and transfer and take such other actions
a8 may reasonably be requested in order to more effectively consummate
the transactions contemplated hereby o wvest in Buyver good and marketable
title to the assets being transferred hersunder, and Buver shall from
time to time, at the request of and expenze to 3eller, execute and
deliver such other instruments and take such cther actiens as may
reaacnably be requested in order to more effectively relieve Seller of
any ckligatieons being assumed by Buyer hersunder.

17.4 Benefit and Assignment. This Agreement shall be binding upon
and shall inure to the kenefit of ithe partlies heretoc and thelr respective
succaessors and permitted assigns. Either party may assign its interest
undsr this Agreement to any persoen or entity with the pricr written
congent of the other party, which consent shall net be unreasonably
withheld.

17.5 Headings. The headings set forth in this Agreement are for
cenvenience only and will not ¢ontrol or affsct the meaning o
conatruyction of the proviszions of this Agreement.

17.6 Governing Law. The constructlon and performance of this
Agreement shall bhe governed by the laws of the State of Mississippl,
witheout glving effect to the choice of law principles theraof.

. ti . : i r . i r Lecati
17.7 Notices All notices, elections and other communlications
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permitted or required under this Agreement shall be in writing and shall
be deemed effectively given or delivered upon personal delivery ox
twenty-four (24} hours after deliveryv to a acurier service which
cquarantees overnight delivery or fiwve (5) daya after deposit with the U.
3. Poat Office, by reglateraed or certified mail, poestage prepaid,

and, in the case of courier or mail delivery, addressed as follows f(or at
such other address for a party as shall be apecified by like notice):

To Seller:

BCOE MCRANEY EMNTERFPRISES, Inc.

Attn: Robert McRanesy, Jr., Prezident
75 Dickerson Lane

Columbus, MS 397085

With a ceopy (which shall not
conatitute noticel to:

d. Randolph Lipscomb, Eafg,
223 3ixth Streat North
Columbu=z, M5 387401

To Buyer:

TeleSouth Communilcations, Inc.
5211 EREidgewood Road

Jack=on, M5 38211

Attention: Stephen C. Davenport

With a copy (which shall not
conatitute notice) to:

Ellen Mandell Edmundszon, Eeag.
Edmundaon & Edmundacon

1818 N Street N.W. - Suite 700
Wazhington D.C., 20038

17.8 Counterparta. This Agreement may be signed in countexpart
ariginals, which collectively shall have the same legal effect as if all
gignatures had appeared on the same physaical document.

17.% No Third Party Beneficiaries. Nothing hersin expressed or
implied iz intended or shall be construed Lo confer upon or give to any
person or entity other than the parties herets and their succoessors or
permitted assigns, any rights or remedies under or by reason of thia

hgreement.

17.10 Severabllity, The partiss agres that if one or more
provisiona contained in this Agreement shall he deemad or held to be
invalid, lllegal or unenforceable in any respect under any applicable
law, this Agreement shall be construed with the inwalid, illegal or
unenforceable provision deleted, and the validity, legaliby and
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cenforceability of the remaining provizions contalned herein shall not ke
affected or lwpaired thereby; provided, however, that if the removal of
the offending provislen or provisions materially alters the burdens op
kenefits of either party, the parties agree to negotiate in good Faith
such modifications te this Agreement as are appropriate to

insure the burdens and benelfits of each party are reasonably comparzble
ta those originally contemplated and expected.

17.11 Amendments and Waivers. No amendment, walver of conpllance
with any provision or condition hereof or consent pursuant to this
2greewment shall be effective unleas evidenced by an instrument in writing
zigned by the party: against whom enforcement of any waiver, amencdment,
changs, extensicn or discharge is sought and such amendment and/or waiver
of compliance is approved by the FCC to the extent required by law.

17.12 Bntire Agreement. This Agresament and the Schednles atbached
hereto and the ancillary documents provided for herein, embody the entire
agreament and understanding of the parties herebo relating to the mabter
provided for herein and aupersecde any and all prior agreements,
arrangements and understandings relating to the matters provided fox
harein.

17.13 Attorneys' Fees., In the dvent of commencement of suit by
either party to enforce the provisions of this Agreement, the prevailing
party shall be entitled to receive attornaya' fees and costs of
collection az the ceurt in which such sult iz brought may adjudgse
reasonable in addition to all aother relisaf granted.

IN WITHEAS WHEREOF, the parties hersteo have executed this Agreement
a5 of the date and year first above written.

SELLER: BUYER: '
BOR ME;E%?:%EEifiiiiiif IMC. TEL TH COMMJ%;E?EE§3\¥\INC-
By: \F—* - eﬂ
Robart McRaney, Jr.* \ Stepheh Charles Davenbo¥t,
Erezident Presideant
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SCHEDULE 1.1.1
T
ASSET PURCHASE AGREEMENT
Licenses toc be transferred:
1. FCC Breadcast lLicense to WERRIEHM)

2. FCC Broadcast License fTo WROB (AM)

3. All 87%L and Marti licenses used hy the Stalkions.,

4, (3 Construction Permit Ffor WXBEB (FM)

21



SCHEDULE 1.1.4
Ta
ASSET PURCHASE AGREEMENT
Intangikle Persanal Property:

1. Use of the names and/cr phrasas: WXBE, WKBB(FM;, WROB, WROE(AM).
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