ASSET PURCHASE AGREEMENT

THIS AGREEMENT, made and enlered into this i éi lea}-' of June, 2003, by and
between Oklahomsa Spotts Properties, Inc., an Oklahomea corporation {"Seller™). and Keumon

Broadeasting L.L.C., an Oklaaoma lim: ted Babnlily company ("Buyer”).

WITNESSETH

WHEREAS, Seller is the owncr, operator, and licensee ol'rad o staticn KMUR (AM) Pryor,
Dklaboma {the "Staticn") licensed to Seller, under autherity of License issued by the Federal

Communicat.on Comunission {the "FCC™), for the term ending June 1, 2005 (the "License"); and

WHEREAS, Seller desires to sall and Buyer desires o buy ihe property, assets and ghls
helonging to or used or to be used in the busimess and aperation of the Station pursuant to the lerms

end conditions stated herein; and

WHERFEAS, such sa_e and purshase, as contemplaled by this Agreement, is subject 1o and
conditioned upor. 11¢ consent of the FCC to the terras and conditions stated herein ard the

assigmmert of the L.cense;

NOW, ITTIEREFORE, ir consideration of the prennises and ol the mutwal covenamis and

agreemenis stated hzrein, the parties here o agree as follows:

1. Assets Sold and Purchascd

On the date of the closing of this Agreement, ag provided for ir. Section 4 below (the



"Closing Datc"), Scller will causc 1o be sold, transfer-ed, assigned and conveyed o Buyer, by
aporopriate instrumerts, and Buyer will purchase. sabject 10 the t2rms and conditions set forth
herein, all assets, real {cxelnding real cstztc), personal, tangible and inzangible, good will, contract
riphts and licenses of Seller used and/or vsefisl in the operation of the Station, as same exist on the
daze of Closing {except as piherw:se provided herem} inchuding, without hmitation, the [Bllowing

assets andd properties {collect.vely the "Assets'):

1.1 License. The License and all other FCC licenses and autherizations lor the
operalion ol tke Station as sct forth in Exhihit 1.1 hereto, and zny and all other licenses, rights,
pernits and amhorizazions issued to Scller by any cther regulatory agzency whick are used or useful

inconreclion with the operatioa of the Station.

1.2 Pcrsonal Property, All the fixed and tang. ble personal assets used or usetul

in Lhe eperation of the Station (except for thosz assets described in Scetion 2 hereof) including, but
nat limited to, the assets listed and described in Exhibit 1.2 hereto, together with replacements
thereof and imp-ovements and additions made between the dzte hercof aad the Closing Date
(collzetivaly the "Personal Property™), all fiee and clear of all Tiens, claims, scour.ty instruments and

encunthrances of any kind whalsoever.

1.3 Contracts.

ia) All comracts and ag-eements which have been presented to the Boyzr

and which Buver has aceepted in writing, prior to Closing. Tw ibe exient thal the agsignment ol any



contract may require the consent of a third panty, Seller will use s best efforts to scoure such
~oascnt, In the evest that Seller is nnable 10 sezure such congent, Buyer will not be required to

assunie perfurmance pursuant to such contract or agrecment.

(b)  Contracts, whether written or oral, for the sule of brozdcast ime cn
the Station in effect as of tae Closing Date; provided, tlat Buyer will not assume any contracts for
the sale of broadeast time For which payment is due i whole or in part in scrvice or merchandise
{"Trade Deals") cntered inlo on ar prior to the date of this Agreement and whose term extends

beyvond the Closing Date.

1.4 Call Letters und Promotion Assets. All v ghi, title and interest in ar.d lo
thz use of tae cell leticrs KMUR. Iu addilion, all of Seller's rights to anv slogans, jingles, trade
matks, trade names, sarvice marks, logos, copyrights or similar materials or rights uszd or useful in

the operation of the Statiom.

1] Bools and Records. All beoks and records used in connection. with the
operation of the Station th-ongh the Closing Date, including, bui 7ot lim:ted to, all legs mamta incd
in connection with the Station. whether or not recuired hy the FCC; the criginal ot copies of any
accounts receivable and acecunts payable ledgers which are kept by or [or Scller in connection with
the business of the Station; the original or copies of any other bookkeeping or accouncing data m the
possession ol Scller relaling Lo the business of the Station through the Closing Date. Scller shell be
entilfed to rotain the original or zoaies of all bookkeeping accounts, Tacluding ledgers, account cunds

and all written information on accoants ~eceivable and accounts payable. T any records relating o



the operation of the Station prior 1o the Closing Date are rctained by Buver, Buyer shall maintam
them ar.d Sc'lc- shall, subscquent to the Closing Dhate, 1avereasenable eccess to such reeords during

the narmal business hours of ths Station and the righi to make copies hereof

1.6 Intamgible Assets. The goodwill ana all other intangible assets used ot useful

in the operation of the S:ation.

2. Exciuded Assets. Scller’s corporate recerds, the Scller's cash and cash equivalzns
and the Sclier's accounts receivahle generated prior 1o the Closing Irate, will ot be conveyed 10

Buycr.

3. Purchase Price. The total purchase price for al of the assets scld and purchased, as
dezcribad in Section 1 abovs, shall be Seventy-Five Thousand (575,000,000 DOLLARS {the
"Purchase Price"l, winch Buyer shall pay lo Seller en the Closing Dale. The purchzse price shal he
payable ir. the fonm of an promissery note for aterm ol 13 years at an interes: ratc of 5% per annmum.

Scller shall nos retain a securily inleest in (he license.

3.1 Assumed Liabilities. Buyer does noZ, and shall nol assume any liability

ot obligation of Seller, fixed er conlingent, disclosed or undisglosed, of ary lype whatzoever. Buyer
shall nat be rec nired to defend any suit or zleim ansing out ofany zet, event or fransaclion gccunrr g

pror to The Cosing Dae.

3.2 Pavment of Liabtlities by Seller, Seller shall pay, perform, discharge and




seltle (i} all of the materiul liahilitics at Closing which at such time or with {h= passage of time wou'd
reault in am encumbrance on any of the Assets; and (ii) all other lahilities in tac ordinary course of
business and on & timelv basis {except for liabil ties being disputed by Seller it good faith and by
appropriate proceedings) and Seller shall deliver the Assets to Buyer at Closing froe and clear of
lizbilities. Seller shall pay ths final salarics of each of ihe employecs of the Seller for morics duc

tham te and including the Clos:ing Date,

1.3 Allocation of Purchase Price. As soon as practicable altcr closing, but no
la.er ihan 60 days after (1e Closing Date, Seller shall provide to Buy=zr an allocation of tac Purchase
Price among the Assels. The al ocation shall he uscd for purposes of Section 3.51 050 of the Internal
Revenue Code of 1986, as emended, and Temporary Treasury Rezulation Scetion 3.51.1060-1T.
Buyer and Seller agree to file wita their respeetive federal income tax retums an nitizl asset
acquisitien statement and any supplemental statement cn Tmernal Revenue Service Form 8394
required by Temporary Treasury Regulation Section 3.51.1060-1T, all in aczordance with and

accLrately ref ecting Lhe agreed upon allocation of Parchase Price as describzd above.

L, Closing of the Azreement. The closing of this Agreement {the "Closing”) shall
take place at t1e office of the Szllzr, on the last day olthe month du-ing which the FCC approval of
(he rransfer and assignment of the Ticonsc to Buyer, as provided in Szction | 3 helow, hes become
final (the “Closing Date”), unless the partics agree, in wril ng, 1o an earlier place, time and date.
Finalily may be weivad altcr the date of FCC appreval, and the partics may agree on and snall sclect
such other place, date and time. The word "final" shall mean the datc o2 which the ime Zor

rehearing, reconsideral on, revicw or appeal oy the Commission or any ecurt under the previsiens



of the Communications Act of 1934, as amended, or the regulations issuad by the Commission
thereander, shzll have expired without any request Zor reheanng, reconsideration, review or appeal

acnd._pg.

5. Other Agreemcnty,

5.1 LConsultant Services Agreement. The parties recogmze thal Seller has

aperated the Station for a numter of years, and s familiar witl: the radic broadcasling busimess in
the Pryor and Tulsa, Oklakoma area. Thercfore as an irtegral part of this Agrecemer, he principal
owner and olficer of the Seller agraes to exceute a Corsultant Senices Agreemcent at Closing, inthe
form of Aftachment 5.1,

52 [Local Marketing Agreement. Buyer and Scller have heretofore entered mto
a Local Marketing Agreament {LMA), the term of which shzll be extended until the Closimg Date.

A true and correct copy of the agreement is attached as Actachment 5.2,

i, Seller's Bepresentations, Warranties and Covenanis. Scller makes the

following reprosentations, warranics, and covenancs, €ach ol wiich shallbe deemed to be a separatc
reoresentution, warranty, and covenant, all of which have bzen male far the purpose of inducing
Buver o join in and execule this Agreement, and in velianee on which Buyer has enlered into this

Agrcoment:

.1 Organization. Seller represcr:ts that it is now and will ke on the Clesing

Date, duly arganived, existing ad i good standing under the laws of the Stale ol incorporation. The



execulion, delivery and consumraartion of this Agreement and the transactions contempleted Lersin
have boen duly authorized by Szller's Roard of Directors and Shareholders and no further
authorization, approval or conscit is required. The executior, delivery and consurmation cf s
Agreement will not corflict withany provision of the By-Laws or Atticles alTncorporation of Sclfer.
Scller at the Closing will provide evidence satislactory to Buyer's counsel of corporate anthority lo
censummate the t-ansactions contemplated herein.

6.2 Licenses and Authorizations. Szlicr holds the FCC Licenses and all other

governmental permiis and authonzalbons neces sary [o- or used in connection with the opevation of
ihe Station, and those FCC Lizenses and all such governmental permits and authonzations are and
2t Clasing will be in £all foree and cffcet. The FCC License for the Station will expirc on June 1,
2005. To the nest of Se ler's knowledge, after due investipation, Lo applization, action or preceeding
is pending for the mod: fication ¢ I the FCC Licensc or any of such pemmis or authorizations, and no
application, action or procesding is pending or threatened thal may resull in the rcwocation,
madiiication, nonrenewal ar suspension of tae FCC License or any such perm.ts or author:zations,
the issuance of a ceasc-ar.d-desist crder, or the imposition of any adm: nistrative or judicial sanction.
All applications, repotis and other disclos.res rec uired by the FCC with respect to the Station havs

heet, or will be a: the Closing, duly filed.

&3 Transmitter Site and Operations. Tha asszts beirg “ransfemred to Buyer,
together with Seller’s rights to the tansraitler and tower sitz, is all property ovwned or leased by
Scle- now used or wsefi! in o necessary for the lawlul operation of the Station. Seller has goed and

markoteble title to (1 transmitter sitz,



6.4 Litizativn. To the bes: of Seller's knowledec, no judgnent is presertly

pending against Sclizr and, excest for proceedings of general applicabi ity or specific appl.cability
13 tais market, taereis no Litigatien, procceding or investigation hy or before the FUC orby crbelore
eny other person, [rm or gevernmental agency pending, or, to the best knowlzdege o Seller,
ihreatened with respect lo the Station which might mesult in any material adverse change in the
operation ol the Statien or wonld have a material adverse cffecten the right, ttl= gt interest of Seller
in the proper:y and asscts to be transferred hereunder or would hava a matenial adwesse effect on the
ownership, use or possessicn ol the Station or any of such property or assels oy Buyer or which may
question the validity of any aclion taken or t3 he Zaker: parsuznt fo or in commestion with any of the
provisions of this Agreercerl; ard Seller dozs not know of any basis for any such litigation,

proceseding or investigation.

6.5  Disposaiof Assets. Between the dete hereo (and the Clusing Date, Sellor
wil] mot sell or agree to sell or otherwisz dispose of the Assets o ba conveyed pursuant to ihis
Agreement other than in the ordinary course of business and sacl1 essets are replaced, proot tc the

Closing Date, by other asszts of cqual or graater worth and utility.

6.6  NuoBreach. Toihehest of Seller's knowladge, the execulion and performance
of this Agreement will not violate any order, ruls, judgment, or decree to which Seller is subject or
breach ary contracs, agreement, ar ather commilment to which Scller is a party or by whech Seller

15 hound.

6.7 Preservarion pf Assets. Seller shall use its best eTorts o mamntain tae



assets of the Statien,

6.8  Operations Pending Closing. Selween the date herco” and the Closmg
Datz, the Station Licenses stall be mainiwined in aceordance with the rules, regulations and polictes

of the FCC.

6.9 Adverse Developmenis, Seller shall promptly nctify Buyer, in writing, of

any materially adverse develonments with respec: to he Lizcnses of the Stalion.

610 Access. Betweer the di.e aercof and the Closing Dazc, Seller

wi.] give Buyer or representatives of Buyer reasomable access during normal business hours Lo the

property, titles, contracts, books, records and affairs of Seller relating to the cperation of the Station
ané fornish Buyer with all doctments and copies of documents and informatici: concerning the
businzss and affa‘rs of the Station as Buyer may reasonably request; srovided, however, thal no
investigation ncace by or-on behalf of Buyer shall affcet Seller's representations, warrasties and
covenarts hereunder.

6.11 Coudition of Transmission Equipment. A’l transmission equipment and

other broadeast equipment o be transferred o Buyer hersuadzr is, ard will be on the Closing Date,
aperable in accordance with staadards for like radio stations prasently prevailing m the AM radio

business, reasonable wear and tear excepled.

7 Buver's Representations and Warranties. Buver hereby makes the following

representations, warranties and covenants each of which shall be deemed to be a separale



representation, warranty and covenant, all of which havz been made for the purpoese of inducng
Schicr to join in and execute this Agreement, and in relianee on which Seller has entered into this

Agrecment:

7.1  Legnl Existence. Buyer is now and w11 be af the time of the Closimg a
limited Liability commany, daly orpanized, existing «nd in good standing under the laws af the Statc
ol Okiahoma.

7.2 Auwthorization. The execution, delivory and consnmmatior. of this
Agecmzn: has bean duly awthorized by the Manager ol Buyer and no further authorization, pproval
or congent is required.

7.3  No Breach. The cxccution, delivery anc consurnmation of this Agreemcrit
will not conflict with any provision of the Operaling Agrecment or Articles of Organizatior. of
Buyer.

74  Buyer Qualified. Buyer is legally, finznciaily and otherwise qualificd to
acquire and operate the Purchased Assets consistent with the Communications Act cf 1934, as
amended, and the rules and regulations of the Federal Commumications Commission {("FCC"). To
(he hest of Buyer's knowledge, no eircumstances exist which reaso:aasly could support a conclusion
by the FCC fhat Buyer lzcks the requis.te qualifications to acquire and operate e Statiorn.

7.5  No Conflict.  Neith=r the execotion or delivery of (his Azrecment ncr
compliance with the terms nith:s Agreement will (i) corflict with ary order, judzment, injurctio,
award or decree of any govornmental body, administrative agsncy or court, or any agrsement, leasc
or commitmzne, to wikeh Buver is a sarty or by which Buyer is bourd, or {ii} constituie a viela:ion

5y Buyer vl any law or regulation applicablz to i,



7.6  Litigation. There is ne <lzim, lihigation, preceecing or govermmenta.
investigation pending or threatened, or any judgement, order, in'unction or decree outstandiag,
against Buver and Buyer docs no: know of any valid vasis lor future claims, litigations, proccedings
ar invasiigations against Buyer that migat materially and adversely affect 1ts ability to consummate

the transactions contemp aiad by this Agrecment.

K, Indemnification,

8.1 Buoyer's Right to Indemnification. Scller undertakes and agrees to hold
Buyer harmlzss againsl any and all lossss, costs, liabilitice, claims, obligazions and expenscs,
including reasonab'c attorney's fees, incarred or assumed by Buyer arising from breach,
misrepresentation, or ather violalion by Scller of any of the covenants, warranties orrepresentations
contained in th's Agrezment, and for and against (i) all liabilities of Sz2ller net assumed by Buyer
pursuant to this Agrecment, (i) all liens, charges, or encombrances an any cl the azsets “ransferred
hereunder niot specifically excepted herein, and (i-i) alt liabilities of Seller accruing orior to Closing
nnder the contracly, Teascs, and agreements assigned to Buyer hereunder. The foregoing indemnmily
is intended oy Ihe Scller to cover all asts, snits, proceedings, claims, demands, assessents,
adjustments, costs, and cxpenses with respect £ any and all of the specific matters in this mdemnity
set forth which excect. in the aggregate $2,000. The indemnilication obligation of the Sellcr shall

he limited to an amonnt aqual to the Purchasc Price.

8.2  Seller's Right to Indemnification. Buyer underlakes and agrees to hold



Scller harmless againsi any and all losscs, costs, liabilities, claims, oblizations and expenses,
including reasonuble attorney's Fees, incurred ar assumed by Scller arisiag from breach,
misrepresentation, or other violalion by Buyer of amy of the covenants, warranties and
represcriarions centaimed in this Agreement. and for and against {i) all liabilities of Buyer, (i) any
znd al] Liwailitics or oblizazions accruing alfer the Closing Dase urkler the conracts, leases, and
agreeents assumed by Buver hereunder and (iil) any sctions by Buyer alter Closing. The foregoing
indemnily is intended by the Buyer o cover all acts, suits, proceedirgs, claims, dzmands,
assessments, adjustments, costs, and cxpenses with respec! i any and all of the specific maiters in

this indemmnizy sef forih which exczed ia the aggregate $2,000.

R.3 Procedurc. [Tanyclaim orproceeding coversd by the [oregoing agreemenis
to :nderanify and held harmless shall arise, the party who seeks irdemnification shall give writlen
notico thereof ko (he other party prompily (in no event more than ten (10) days ater it learns of the
existenec of such cluim or proceeding) and the parly fromwhom indermification i3 soughi shall have
“he right to emplay counscl to defend agains. any such claim or proceeding or to compro:mise, seltle
or otherw:se dispose of the same, if ihe indemmifying party lesms it advisable to do so, all at the
sxaense of ihe indemnifying party. The parties will fully cooperate in ary such action, making
available -0 2ach otacr hooks or recards for the defense of any such claim cr preceeding. “fa party
from whon inderanification is sought docs not furnish a veritten scknowledgement of its underaking
1o defend or settle such ¢laim or proceediag within ten (103 days after receipt of the nolice ol claim
from 1he party seeking indomnificaton (or such sherter time sperified in the notice @s the
circumstances of the malter may dictate), the party seeking indemnification shall be firee to dispose

of thz marter, at the expense of the indernilying perty, in my reasonable way which it deems in its



buzst intcrest,

9,  Survival of Representations and Warrantics, The several cepreseatetions
and wartanties of the partics contained harein ghal' survive the Closing for a period of thirly-six (36}

mo-ths.

10. Actions Pending Closing.

Pending the Closing of this Agrzement, Scller wll:

1.1 Aeccess:

ia) (Give Buver and its repregsentatives full access during normal dusiness
honrs to ths business offices, business properties, books and records of the Station, and fumish Buyer
with all suct financial asd other informaticn concerning the Station, jis asscts and properties as

Buye: mav reagsonably request; and

(b)  GiveBuye-andits renresentatives full access to the studios and studio

equipman. aad the rigat to inspect the traasmilling tower znd equipment.

11. Comditions Precedent to Buyer's Obligations to Close. T h ¢ obligaticn ol Buyer to

soasumrmate this Agreentent is subjcct to the satisfaction, or to Buyer's written waiver, ¢n or before

thc Closing, of each of tae follew ng conditions:

11.1 Representations and Warrantics Troe and Correet. Thercpresentations



amd warrantics of Seller contained in this Agreement shal be lrue and corrcet in all matenal respects
cn and as of the Closing Date and all of the agreements of Seller to be performed on or prior to the

Closing pursnant o the terms of this Agreement shall have been daly performed.

11.2 No Litigation Threatened. No litigation, inves.igation or proceeding of

ey k nd shall kave been insiiuted or threatened whica would have an adverse effect on {he asscrs

gr operations o the Slation.

11.3 FCC Comsent. At the ime olthe Closing, the Licenses and any otrer FCC
authorizations shall have Been assigned and transierred 1o Buyer and shall contain no adverss

modifications of the terms of the License and such authorizations as they presently exist
11.4 Complianee with Conditions. All of the terms, covenanss and to b comp.ied
with, or performed by Seller on or before the Closing Dale bezn duly complied with and performed

in all respacis.

11.5 Delivery of Assets. At Closing, Seller shall Celiver or cause to be delivered

to Buyer 21l of the assots to be transferred horeunder.

11.6 Closing Docaments. At Closing, Scller skall deliver to Buye: all the

closing decumments spccified in Section 14, which documents shall be duly executed

11.7 Legal Matters. All legal matters relaling io the Closing shall be



reasonably satisfactory to counsel to the Buyzr.

12, Conditions Precedent to Sclicr's Obligations to Close,

Tte obligations of Seller uncer this Agreement are subjcct to the satisfaction, or

to Seller’s wiillen waiver, on or before the Closing, of the following conditions:

12.1  Payments. All payments which are due and payable by Buyer under this
Agreement on or before the Cloging Date shall heve been paid in accordance with the terms af
this Agrzement and Buyer shall 1ave cxceuted all of the documents recuired by Section 14

heren”

12.2 Representations and Warranties True and Correct. Each of the

covenunts, representatior.s and warranties of Buyer contained herein shall, to the extent
applicable. ba tue at and as of the Closing Date, as though cach such covenanl, representation or

warranty had been made al and as of such time.

12.3  Consents. Seller shall have duly recerved, without any conditions
malerially adverse 1o 17, all consents and approvals under any agreement “o which Se'le-1sa
party. and under zny stanite, necessary for (i) corsummetion of the sale cf the Assets ta Buyer

and (i1} Buyer to acguire controi of the Station.

12.4 FinalOrder. The Final Onfer ol fhic Camimission shall be in clfcet

unless inalily is waived, . writing, by the parlies.



12,5 No lnjunction. There shall not be in effect an mjunction or restraining,

order issued by a courl of competent jurisdicticn i any ection or procesding against the

consummaticn of the sale of the Assets contemplated oy (his Agreement.

12.6 Leeal Matters, Alllegal matters relating to the Closing shall ke reasonably

satis[actary o counsel Lo the Scller.

13,  FCC Approval and Application

13.1 Condition of FCC Cansent. Consummatior. of the transactions

cortemplated by this Agrecment is subject to and conditioncd upon reczipt from the FCC ol Hs
consent in writ ng o the assignment tc Buyer of ithe FOC License and other authorizalions to be
transferred {0 Buver hereunder which consent shall have become final en er befere the Closmg.,
Suchconsen. shall be deemed lo have hecome final {"Fina. Order™) wher it 18 ne longer subject Lo
tirrely review by the FCC or 2y any sourl or, in the event of reconsideration upon it own motion
or otherwise by (e FCC or in the event of an appeal by zny parson or sty court, when the desision
of such body is no longer subject to appeal ar review. The requizement that the consent of the FCC
shall have becoms final may be waived by mutual consent of the parties Lo this Agreoimert,

13.2  Application For Consent. The parties to this Agreoment agree to proceed
as axseditionsly cs pract.cablz 1o file or cause to be filed an application requesting FCC consent to

the assignmen. and transfzr of the License and other aathorizations, as conlemplated by this



Agreement (the" Assignmert Apphcasion™). The parties agree that the Assignment Asplication skall
be duly filed with th= FCL nol later than ten (1(}) days afier the date of this Agreement; providead,
hovicver, in tac cvent an NCC imposed freeze on transfer applicetions is ir. effect at such time, than
the Assigmment Apphcation will be Glad wilkin 10 days of ths hiting of the application frecze.
Thereafter, such appiication shall be proscoured i good faith and witl: duc diligence. The failure of
gitker perly to timely file or diligently prosecute its portion of the Assignment Application shall be
deemed a materia, breach of this Agreemenl. Buyer and Seller cach agree to pay onc-half {12 of

tae filing fze for the Assignment Application.

13.3  Absence of Commission Congent. If a I'mal Order granting the

Assignnent Application 1s not seeured within twelve {2 v onths after the Assignman: Application
is filed, then this Agreement may be “enninated at the option of enher party upon wridten notice to

the other; prov ded, howcver, that neither party mey emminale this Agreement if such party is in

default hereunder. or il'a delay i ey dacision or dete-tmnation by the Cemm:ssion respecting the
Assignmeni Application has been cau sed or materiaily comotulzd to by any [aiturc of such party to
furaish, file or make available irformation withir. its control or caused by the willlal Jurnishing by
such party of incorrect, inaccurate or incomplete information io thz Commission, or caused by any
action laken by such party for the purpozes of dzlzyiag any decision or determination respecting the
Assignment Application.

13.4 Designation for Hearing. The time for FCC consent provided in Section
~3.3 notw thstznding, either party may termanale this Agrcement npon written notice to the other,
if, for any reason, the Assgnment Apolicaiion s designaed for hearing by the FCC; proviced.

however, that the parly giving such notize is not in default under the tznms of this Agreement. Upon



termirat en poirsuznt to this Pazagraph, the parties shall be released and discharged of all obligations

hereunder and the Escrow [reposit, tagether with accrued interest, shall be retumed to the Buyer.

13.5 Control of Station Pending Closing. This Apgreeraeai shall not be
consunmated untif after the FCC has piven its written conseni (Ferzio, and between the datz of this
Agrcement and the Clesing Date, Buyer shall not dizectly or indivectly control, supervise or direct,
ar attcmpt to control, supervisc or direct the oaeration of the Station. Such aperation shall be tha sple

rzsponsibilily of Seller.

14 Closing Dotuments.  On the Closing Date at e Closing Placc:

14.1  Seller shall deliver to Buyer:

(c) An Assignment trans ferriag al. of the interests of Scller ir and to the
Station Licenses and all other ficenses, permits, and authorizations issued by any other rezulatory

bodies which acc used or useful in the operation of the Stabion;

{b) A bill of sale conveyirg to Buyer all of the Personal Proparty in a

form usual and custemary in tae Siate of Oklahoma and reasoaaly satisfactory to Buyer™s sounsel;

(<) Cne or more assigaments. logether with all raqaired consents,

assigning io Buyer all of the Contracts, and Agreements;



{d) The books, records and files referred to in Section 1.6 herenl

{c} A lease coverng the transmittsr ard tower sitc {(Lease) in a ferm.
acceplable to Buyer and Seller. The ease saall be for a lerm ol 15 yeers, with an option 1o renew
lor an acditional 15 yezr torm, The Leasz shall pravide fo- amonthly rental of Twe Hundred Dollars

($200.00) per month.

14,2 Buyer shall dcliver to Seller:

(e} The Purchase Price, in the form provided for in Section 3 bereol,.

() Such insirumants as Scller may reasonably require evidencing Buyet's
assump-ion an:d agreement to perform all of the centracls and azrecments assigned to Buyer
hercuncer and evidenecing Buyer's acceptance and conveyanze of title to the Assels assigned and
conveyed 1o 1t hercunder.

(¢} A TUCC financing stalement covering the interest acquired by Buyer m

the equipment purciased heraunder,

15. Prorations.

15.1 Apportionment of Income and Expcose, Seller ghall be entitled Lo

all irceme recsived, and shall be responsible for £11 expenses ar-sing oul of the cperations of the

Station through the close of business on the Closing Trate. Buver shall be ent:tled to all income



received, and shall ke respensily.e For all experse arising out of, th.c opzrations of the Statior. after
the close of bus:ness on the Closing Daie. All overlapping itencs of income or cxpense, inciuding the
follower g, shall be provated between the Szller and Buyer as of ihe close of business on the Closing,

Date {ihe "Proratians™:

{a) Advance payuents, if any, reccived from advertisers priow lo or on

the Ciosing Date Zor senaces ko be renderad in whole or in part af-er the Closing Date;

{t) Prepard expenses imd deposiis ansing from sayvments made for goods
or services prier Lo the ¢lose of business on the Closing Dete where all or part of the goods or
services have not been received or used at the close of business on the Closing Date {for example,

rents or ntilitics paid in advance for & rental poriod zxtending beyond 1ae Closinu Dale),

] Liabilitics, customarily accmed, arising from cxpenses ircurred but

unpail ag ol the closc ol business on the Closing Date;

{c) Personal property taxes in respect ol any ol the Assels: md

{c) Deposits and unca-ned prepayviments reecived by Scller in connection

with anv agreement assumed v Bayer.

Income flowing 10 Buyer pursnant to ke exisimg TMA shall 1ot be subject lo the prosalion

provisioms of (his paragraph 15.



152 Determination and Pavment, Prorations shall be made and paid, ingoiar as
fcasible, on the Closing Date and shall be paid by separatc check and il by way ol adjustment to
the purchiase price As to Prorations that cannot be madz en the Closing Date, within sixty (6U] days
after tae Closing Date, Buycr shall dezermine all suca Prarazions ard shall deliver a statement ol its
delerminations to Seller, which siatemzn: shall sct forta I reasoneble defai” the basis for such
detertuinations, ard wilhin thizty (300 days therzafter Buyer shall pay to Seller or Scller shall pay to
Buvcr, as the case may be, the nct amcunt due. If Seller does not eencur wita Buyer's
determinations, the pardies shall confer with regard to the matber and an approp-iate adjustment and
rayment skall be madc as agreed upoit by the parties. TF ihe parties arc unable to resolve the noatzer,
iz siiasl be relerred to a firm ef independend cerlifiad public accountants, mutnally acceptabls o
Seller and Suycr, whose decision shall be final, and whasc foes and expenses shall be shared equally

hy Zeller and Buyer.

14 Default and Remedies.

16.1 Material Breaches A party shzll be deemed o be in default under this

Agreement omly il suca party has malerially breazhed or failed -o perform iis obligatior.s
hereunder, and no non-material breaches or failures shall be grounds or ceclaring a party to be in

default, posipoaing the Closing, or lerminating this Agreement.

16.2 Opportunity te Cure. If either party belicves the other to be m defaut
hereunder, thc former party shall provid the other with winitten notice specifying in reasonable deta’l

the nature of such defunll. Itae defaalt has not been curead by the carlier of /i) the Closrig Dale, or



(i) witlin ten (10} days after delivery of thal notize (or such additional reasenable timc &5 the
circumstances may wamt provided the party in default undertakes diligent, zood faith. efforls to
cure the defauit within such tea (10} day penod and cor-ltinuc such efforts thereafler), 11en the party
giving snch notice may exercise the remedics available to such party pursuant to th:s Scetion, subject

to the right ol the other party to coatest such aciton through approoriate procesd.ngs.

16.3 Sellar's Remedies. Buyer recogmizes that if this transaction is not
consummeled as a result of Buyer's default, Seller would be entitlod to compensation, the extzn: of
which is cxtremely difficult and mpractical to ascertain. To avoid this problem, the parties agree (hatl
ifthe transaction is nol copsummaled due to the default of Buyer, Seller, provided iaa. Selleris nol
m de’atlt and has etheraise comphed with Seller's otbligations urder this Agreement, shall bo
eniitled to liguidated damages in the amount of $15,000. The paries agree that (his sum shall
constituie liquidated damages and shall be in Hen of any other rellef to which Seller might otherwisc

he enlitled due to Buver's wrongful failure to consiwmmate ths transzchion,

i6.4 Buver's Remedies. Selleragreesthatthe purchazed Assets includs unique

praperty taar cannol be readily obtained on tae open market and that Buyer will be irreparebly
injured il ihis Agreement is not speci (ical'y enZorced. Therzfore, notwithstanding the provisions cf
Section 162, Buver shall have the right speeifically to enforce Seller's perlormance under this
Aureerrert, and Seller agrzes 1o waive the defense in any such suit that Buyer has an adequate
-emedy at law azd to inlerpose no opposition, legal or otherwise, as to the propriety of specific
serformance as a remedy. In the event Buyer clects to terminate (his Agreemcnt as aresult of Seller's

Jefault instcad of seeking specilic performance, Buyer shall be ancitled o recover liquiciated



damagpcs in an ameunt of$15,00C. The parties agree that (k1s sum shall constitute liquidate:i damages
and shall e in licu of any other tefief 1o which Buyer might otherwise be enitled duc to Scllers'

wrongful failure 1o consummate the transaction.

17. Damage. Thz risk of loss or damage to the fixed and tangible assets to be soid to
Buyer hereunder shall be vpon Seller ut all hmes prior to Closing In the event of such loss ar
daraaze, Scllar shall promptly netify Suyer thereol and repair, replace or restore any such damaged
property to its former condition as soon as possible after its loss znd prier to the Clesing Date. 1If
damaze has cceur-ed and such reliefor restoration of any such damage has not been completed prior
to the Closing Dale, Buyar may, at its opt.on:

{(a) glect to consummate the Closing in which event Seller shall pay te Buyer the
costs of such repairs, roplacements or restoration as 1s required to ccstore the propesty to its former
conditien anhd against snch obligation shall assign to Buycer all of Seller's rights under any applicehls
insurance poticies. Buyer shall in such event submit to Scller an itemized list of the cosls ol suca
repairs, replacernents of restoration. If (ae parties are unable to agree uper the costs of suck repzirs,
the matier shall be reforred to a qualied consulling communications enginger muiually accestable
to Sekler an¢ Buyer wha is a member of the Asgociation of Federal Communications Censulting
Sngincers, whose decizion as to the costs shall be fir al, and whosc fees and expenses shali be share:d
cqually by Szller and Buyer, or

() elect to posipons the Clos.ng Drate for a perod ofup to nincty (301 days, with
arior consert of the FOC if necessary, to permit Seller to make such repairs, rep.acements, or
+cetoration as 1s reguirad to restore the properly lo i1s [ormer condition. If after the expiration of the

ax.ersion perind granled by Buyer the sroperty has nol been adequately repaired, replaced or



r=slorzd, Buyer may terminate this Agreement. If the parlies disagree asto whether the property has
becn adequately repaired, replaced or restered, “he matter shall be referred to a mutually-acceptalle
quelified corsulting communications enginzer, who 3s s “nember ol the Association of ederal
Cornununications Consulling Engireers, whose decision shall be final, aad woose fees and expenscs

shall be shared equally by Seller and Buyer.

18. Brokerage Buyer represenis that it has engaged nc broker in conmection with s

transact.on, and agrees to indomnify ard hold Seller harmless against any clam fom any hroker
based upoa any agreement, arrangement, of uadsrstanding alleged Lo have been made by Brver.
Seller shall be solely responsible for the peyment of any broksrage commissicn due any braker
engaged by Seller and agrees to indemnily and hold Buyer harmiless aganst ary slam fiom any
brcker hasad upon any agreement, arrangzemeit or unders.arding made cr zlleged to havebeen madz

by Seller.

19, Notices.  All noccessary not.ces, demands and requesls required or permitoec to be
given under the provigions of this Agreement shzli be in wriling and shall be deemed duly given if
mailed by registercd mail, return receipt requested, or by Fecderal Txpress courier service, postage

prepeld, addressed as follows:

fa)  If to Bover
Rernicn Broadeasting L.L.C.
¢’o D Suarley Tacker, Esq.
2957 E. 57" Stree:
‘Tulsa, OK 74105

{b) If to Seller:



Cklahoma Sports Properhizs, ne,
418 ¥, 5. Marvland Parloway
Lzs Wegas, NV 89101

with a coay to:

John Street, Eaq.

46 S. Boulder, Bcora 600
Telsa, DK 74103

20. Entire Agreement. This Agreemeni supersades any prior

agrzements beiwesen the parties and cortans all of the terms agrecd upon with respeet to the
subject mattcr hercof. This Agreement mey 2ot be altered or amended =xzept by an insttuiment in
writing signod by the party against whom enforcement of my such change is sought.

21.  Counterparts. This Apreement may be signed in any number o
covnterparts with the same efiect es if the signature en each such counlerpart were ou the sume
INSLYUTIENT.

22, Headings. The headings of the paragraphs cf this Agreement are for convensnce
only and in no way modify, icte-pret or constime the meanmg of saecific provisions of the

ADFesTneni,

23.  Exhibits. The Bxlubiis to this Agreeinent arc a malcrial part hereof,

24, Severahilitv. In case any one or more of the provisions conlamed n this
Agreement sheculd be invalid, illegal or anzanforceable in any respeci, the vahdity, lesality, and
enforzeability of the romaining provis.ons contained hersin shall nol in any way be aficexc or

1mpaired therchy.



25, Choice of Laws. This Azreoracat 18 2o be construed and governed by laws of the

State of Oklaghcma, except for the choice of law ruizs utilized in that state.

26, Benefit: Assignment. This Agreement shall inure lo the benefil and

e irding upon the parties hereto and their raspeetive successors and assigns. Biryer may assign ils
rights and obligaiions hercundor with Sclicr's written corsent, which shall nol be unscasonably
withheld, Seler shall not azsign its rights or obligations to this Agresment except that Seller may
to so by way of hguidating distribution (and any other assigniment by Seller shall he null and voud

ol of no Tomee and s(Tect).

27.  Fees and Expenses. Excepi zs specilically otherwise provided herein, Buyer and

Seller sha'l each pay its owr. costs and cxpenscs relating to the exeoution and delivery al this

Agreement and the consummation of all transzct-ons contemplated hereby.

25. Public Aunouncementis. No party hereto shall make or shall author.ze aay other
person o make any public announcement relating to any aspect of “he transactions cescribed herein
withouwl having lirst zensulted with Buyer and Scl.cr cenceraing the requirement for. and timing and
comlent of, such public anneuncement and heving received their prior consent thereto.
Notwitkstandir g the forcgoirg, actions relative to obtaining approva.s and like matters shall bz
perm:ssible and Buver may malee ali disclosures in its judgmenrt necessary te obtain financing for

purposes of catrying out the transact.ons described in this Agreement.



IN WITNESS WHERFEOF, the parlies have caused this Agreement to be cxecutod by their

duly authorizzd officers as of the date first written above.

WITNESSES:

SELLER:

BUYER:
REUNION BROADCASTING L.L.C.

BY: Kf&; /%Jﬁ;ﬁ_

D. Stanley Tacker, Its Mahager
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Lxhibit 1.2

All existing persona’ property used or useut in the operation of the Station including.
without limitation

Gales BC1-F Transmitter

Broadeast tower and antenna lurang anit

Equipmeni containe: located at jower sitc

AM Gpihred

(zatcswey dteren Conisole

Sine Systems Remoie Control

EAS Zncoder/Decoder and momtering reeeivers

All spare parts and tube inverlory



Exhibit 5.1

CONSULTANT SERVICES AGREEMENT

AGREEMENT enered imto this  dayof , 2003 by and betwesn Fred M.
Weinhzrg, (Conirzetor) and Reumien Broadeasting L.7..C. an Oklahoma limited Liak ility company
{"Reurion”} .

A Reunion, on or about June 16, 2003, entered into en agreement with (he Liceasec of
KMUR (AM) {the "Asset Purchase Agrzement™) to acquire carlain asscts of Licenses including,
without limitation, radio station KMUR(AM) {the "Staticn™) operating n Pryor, Oklahomne,

B. Tmrediatcly after the closing of the Asset Purchase Agreement ("Clos nig"), Reunion
intends to cperae -he Statiosi end o otherwise engage in various aspects of the radio business.

£ Coniractor, as Fresidenl ¢l the Licensee, has substantial experience in the operation
o~ the Station ar.d in the radic market in which the Station operates. Reunicn wishos to inier ifto
an agreement whereby Centractor will make available its expertise on a consulting basis.

NOW THEREFORE, the parties agree as folows:

I. TERM
1.1 Thae period of cantract service shall be for a term of § years, commeneing upen the date

of Closing, as d=fined in: the Assel Purcaase Agreement.

I1. SCOPE
2.1. Coniracior agrees o provids Reunior, on -cquest and rem time to time, expertise anc
consulting se-vices rolzted to (ae opcration of the Staticn and such other matters as may bo mutually

agreed between the parties.



2.2, The services to be provided by hereunder zre non-cxcluzive. Contractor reserves the

right to perform or provide consuiling servicesto any third party witaoat consent of, or notice to Reunion.

1. COMPENSATION

3.1 As compensation for the services to be provided hereunder, Reunion agrees to pay the
sum of Forty Thousard Dollars (S40,000.00), payable as fol.ows:

$15,200.00 shall be payable upon the Closing of the ransaction contemplated by the Asset
Purchase Agreciment.

The belaace of the conswting foe shell be paid iz twelve monthly installments of

$2083 33 commeneing on January 1, 2004,

3.2 All cempensation paid -o Contractor is paid as an mdespendent contracter, nel s an

emp.ovee, witzout deductior. for FICA, staze or federal inzome tax, or other such withhoidings.

IV, CONFIDENTIALITY

4.1 Contractor will waintain as confidential and privilzdzed all data and m [ormatior. ebtained
Iy him pursuant to services performed under this agreement, and will not disclose any such data or
information fcr z period of 12 months from the termination ol this agreement urless such rclease is

approved by Reundon.

Y. INDEPERDENT CONTRACTOR

5.1 Cloniractor s3a.] do and perform under this azreement as an independeni contractor, free
ol control or supervision of Reunion as to the means and methods of performing his duties

hercunder.

VI. WAIVER, MODIFICATION OR CANCELLATION

el



6.1 Any waiver, alteration, or modification of any provisions of “his agrcement or
cance! lation ot replacemerl of (his agresment, skall not be valid unless in wrniting and signed by the

parties.

Y. GOVERNING LAW

7.1 Ths agreemen: shall be voverned by the laws of ths stale of Oklaboma.

VIII. SUCCESSORS AN ASSIGNS

8.1 The parlies agree that the s=rvices to be parformed hercander ase nnique in nature, and
thzrefore, this agreement mzy not be assigned without the cxoress written consent of the partics
here.o.

IN WITMESS WHEREQ!!, the parties have affixed their signatures hereto on the date sel

[ozth. ahowve.

Fred M. Wemberg

Fred M. Weinherg

REUNIKON BROABCASTING L.L.C.

By D. Stanley Tacker, Ttis Manager



Exhibit 3.2

LOCAL MARKET
TIME BROKERAGE AGREEMENT

This Loeal Matket Time Brokerage Agreeraent ithe “1.MA ) is daied as of Novernber 1, 2002,
by and between Oklahcma Sports Properties. Ive. (“Licensec™), the licensee of Radio Station
KMUR (AM] (The *Statien™), and Reunion Breadeasting L.L.C., eén Oklahoma linyited liahﬂitﬁr
company {“Broker™).

WIFREAS, Licensce has available broadeasting time, and is engaged in the business of
radio broadeasting cm the Station;

WITERTAS, Broker dssires to avait itsell’ of Licensee’s bmadeasl thne;

NOW, THEREFORE, for und in censideration of the nmtual covenanis herein contaimed, the
parties hereto have agreed and do agree as follows:

1.1 Facilitieys Licensee agrees to make the broadeasting transmission facilities of the
Station avaifable to Broker, commencing a1 6:00ALM on November 1, 2002 for tae broadcast of
I3roker’s programs {the “Programs™). Ths Programs zhall follow an entertainment format, which
may inciude music, sports, news and public service programming, promotions, contests and
commercial metter, Excepr as provided in Yaragraph 1.2 below, Broker shall supp.y the Programs
and may originate the proprams from itsown studios. FExceptas ctherwise provided herein, Licenses
agrecs (0 make 2l of the air time of the Stacion eveilable to Broker forthe broadcast of the Programs.
Broker shall r=tain all reverues from the sale of adverttsing on the Programs it delivers to Licensee.
Except as othewise expressly provided herzin, Broker shall not assume or be responsgible for any
present or firture iiabilitizs of Licensee,

1.2 Antharizatons. The Stat’or operates in accordance wath the authorizations issued by

the FOC, on an assiznsd frequency of 1570 Khiz, with a powsr of 1 zilowatt, daytime aad reduecid



power at aight, as more fully deserited in the FCC's records.  Thaoughout the term of this

C T Agreement and exdEpt as oferwise provided In this LMA, Licénses shall iiake the Salion and all -
related aquipment available 10 Broker for operation with the muximum: authorized facilities.
Licenses shall meintain a main studio md shall meet all the commission requirements for staffing
thereof as Tequired by the miles of the Commission.

2. Payments.

2.1. Durig thz term of this LMA., Broker hershy agrees to pay Licensee the ameurt
due for each month in acecrdance with Schedule T (“Monthly Payment™) on ot befors the 157 day
of each month, beginr ing November 1, 2002, for the tight to broadeast f1c Progrem(s) hereunder;
arovided, however, il the due date for any Moathly Payment hereunder is not a business day, ihe
savment. shall be madz on the firs: business day thereafter.

3. Term. Toe term of this TMA shall be 12 months from the daie of execution, unless
zarlier terminated by agreement of the partizs.

4. Programs. BPreker shall furnish o cause to be fumished the artisiic personnel and
material for the Programs as provided by this IMA, and each Program stal: be rendersd and
delivered suitable and reacy for broadeast in a manner satisficiory to teansee.  Licensec reserves
the right i refiise to hroadcast any Program which does not, in Licensess sole opinion determinesd
in gcod. fajth, serve the publiz Interest.

3. Programming apnd Operations Standavds. Broker agreas to abide by the standards

set forth by Lizensce in its programming and operations. Broker further agrees that if, in the sole
judgzment of Licensee, Broker does ot compay with seld standards, Licensse may preempt or
require substimtion for any Program(s) not in compliance.

6. Responsibility for Ermnplovees and Expenses.



6., DBroker shall zmplay ard he vesponsible “orthe salaries, taxes, insurance, henefits
~ and related costs for all pardounel used in the procuction af the Prograins abd tie sale of adveértising
time related thercto. Broker shall pay For all fees to ASCAFP, BMI and SESAC und for any other
copyright fees attributable to its prograrmuming broadeast on the Stat:ons.

2 TLicensee shall employ or train Siation personnel adequats to operate the
Facilities at all tiries, incfuding the capacity 10 broadeast auy program # originates and to perform
soutine or emergency engineering functions. At a minimum, station dersonnel shall inchude twe (2)
ersens, fulltime, iac-uding a General Manager, worklog al & main studio jocated at & jocation
aeemitiad by the FCC, Ticensee will be resaonsible for the salanizs, taxes, insurance, benefits and
related costs for its Sttion Parsonnel. Whenever on ibz staflon’s premises, all personne] shall ke
eubject to lie surervision end the direction of Licensee’s General Manager. Licensee saall also be
reaponsible for paying it a tipe 'y fashion the following exoenses selated to operation of the Station
(2 applicable); rents “or the mein stadio and transmitter site and all taxes and other costs incident
theralo, ireludng but ot limited o real cstate and tangible taxes; utilifies costs relating to the main
studio and trarsmitter site operation

7. Operation of Stationt.

7.1 Notwithstanding anything to the contrary in this LMA., Licensee certifizs that
under this LMA 1t will maintaie w.timate control over the Station’s facilities, includit g specifically
control over the Station’s finances., peraormeal and programming. Licensee shall have Rull aucherivy
and power over the operation of the Stahions during the term of this LMA, The (eneral Manager
for the Stations sheli be accountable to Licensee and shall direct the day to day vperation of the
Station, Licensee shall retain control i its ahsohre discretion pver the pekcics, programming ard

operations of the Swation, inclnding, withaut liroitation, the right to dectde whether to aceept ot rgject



arv programing ar advertisements, the right te preempt any Programs or Existing Programs in
arder to broadeast aproaram deemed by 1 censee tobeof greater national, regiomal, or local interes:,-
and the right to take any other actions necessaty lor compliarce with the laws of the United States,
the State of Oklahoma, and the rules, regulations and polizies of the Federal Communications
Coemmission, including the prohikition of unanthorized transfer of control.

7.2 Duringthe term of this LVA, Licensee will be solely responsible for asceriaining issues
of commumity imortanoe, and addressing such jssues through its own programming or the Programs
aupplied by Broker. ficensee wi'lalso be solely responsible for maintain' ng the station logs und
political and public inspection ZTes, for receiving and responding to telephone inguiries related io
stz fion operations, for (1Ling 21l necessary reports with the FCC, and for broadeasting proper staticn
identifcalion announcements. 3rokar shall, subject to the ultimars supervision of Licensee, deliver
to the Station, suck records and infomnation required by the FCC to be placed in the public
inspection fles of the Stetion pertaining to the broadcast of political Jrogramming and
advertizemenis, in accordance with the provisions of Sections 72,1540 and 73.3526 of the FCC's
rules, and 1o the broadeast of spoasored programnring addressing nolitical issues or controversial
snbjcets of public importance in accordance with the provisions of Sectien 731212 of the
Commizgion’s rules. Licensee shall have the ultincatz responsibility for ensusing compliance wich
the rules, regulations and policies el the FCC, as announced form time to ticae, itcluding those with
respect o the cairiage of political advertisements snd programming {including without Hmitation,
the rights of candicates amd , s appropriate, others to “equal opportunities,” “lowest vnit charge”
and reasonablz access and the camags of contrasting poirils of view with respect to such “issuz-
crieated” programming and adverlising as may be broadeast). Broker will provide te Licensee such

docr mzntation relating to such programming as Ticensee shall reasorably reguest.



%. Specint Lvents. Licensse reserves the right iy its discretior, and without lisbility, o
- == pregopt ong or more of thic broadeasts vf the Programs and to vise part of all of the time contracted ™
[or herein by Broker for breadcests of special events of importance. In 2l suck cases, Licensee will
usc its best elforts to give Broker reasonable notice of ity ivteation 1o precmpt such broadeast or
sroadeasts, and In the eveni of such preemption, Broker shabi receive pro rata credit for ths troadcast
30 omifted.

%, Condition of Broadeast Eqyuipment, All equipment necessery for breadzasting by the
Station shall be maintained by Dicensee in o condilion consistent with good engineerirg pracices
and in cemplianes in all materiz1vespects with thie applicable rules and regulations of th TCC. Al
zxpenses reasonably recuired 1o maintain the guality of the Siation’s signal shall be made at the
expense of Licensee in & timely feson.

10, Foree Majeure. Any fzilure or impatrinent of facilittes or oy delay or interruption in

broagdeasung Prograras, or faliures at any time te furnish facilities, in whole or in part, for
broadeasting, due to acts of Cod, strikes or threats thereof or foree majeure or due 1o cauves beyord
the contre] of Ticenses, shall not constitute and breach of ths LMA amd Ticensee will not be Hable
1o Broker with respect to facilites that failed or were impained or not furnished.

11. Payvola/Sponsorship Identification. Eroker agrees that neither Brokor not its

employees will aceepl any compensation ot any kind of @ft or gratuity of eny kind whatsoever,
regardlzss of ite valne or form including, tutnot limited to a commission. discount, bonus, inatenalks,
supplies o1 other merchandise, services, or labor, whether or not pursuant to writlen comtracts or
agreements bebween Broker and mezrchants or advertizers, unless the nayer 15 identified in the
prog-am as havirg pa'd for o furnished such consideration in eccordanes with FOU requirerzents.

12, Complisnee with Eaws, The pariies ageee that throughoot the term of this LMA each



party will comply with a1 laws and regulations applicable in the conduct of Licensec™s business.
13. [nsurance, Upon request, Licensee will provide Broker with e copy of all insurancs
policies currently in effect with respect to the Station. Licenses will maintain in full force und effect
throughout the term of this LMA insurence with respensbic and r=putabic insnrance companies cr
associations covering steh rig<s (inclading fire and other risks insured agamst by extended eoverage,
sublic Hability insurance, iasutance “or claims agains: personal injury or death or property damage
and such other insuramee a3 may be sequired by law) and in such amounts and on such teoTos as is
convaionally carried by broadeasters operating redio stationy with fecilities comparahle t those
ofihe Station. Any insumance procecds received by Licensee in respect of demaged property will be

sued to repa:r or replace such property so [hat the eperation of the Station conforms with this LMA.

14. Indempnification; Warranty, To toc extent not covered by Licensce’s imsurance
policies, 3roker will indemmily and hold Licensee harmiless against liability for libzl, slander,
infringement of trademarks, trade names, or program fitles, vinJztion of tights to privacy, ard
iniTincement of copyrights and propr-ietary rigats resulting trom the Programs fimn’sked by Broker,
or fuilure to furnish records or iformasien required to be supplied by Broker under this agreemcrt.
Frrther Bro<e - wamants that thz broadeasting of the Programs wiil not violate any riglts ot others
and Broker agrees 10 save Licensee hanmless from any and all ciadms, damages, liability, costs and
expenssy, ircluding attorney fees, arising fmom the production and or broadeasting of the Programs
or for failure o Broker to discharge any obligations arising vncer this LMA. Licensee rexerves the
right ta refiise to broadeast any and all Programs contato ng matter witich is, or in the reasonabie
opinion of Licenses may be, or which a thivd perty claims to be violative of any right of theirs or
which may constitute a Personal Attack as that term 13 and hay been defined by the Federal

Commurications Commission. [icensce will indemnify and hold Broker harmlzss against any and



all claims, damages, lisbility, costs, and cxpenses, inchuding ettorney fees, arising form Licerses’s
operation of the Station priar o the commencerment of the term of this LMA or arising from
Liccnsea’s feilure tc fulf 1l any of its obligations under this LMA. The parties’ ob.igaten t: hold
each ather hartr less again st the liabilides specified above shail survive any terminationafthos LMA.

15. Events of Default, Lhe following shall, afier the expiretion of the applizable care
periods, constitute Fvents of Default under this LMA:

15.1 Non-payment. Broker’s failure to timely pay the consideration providad for
in Paragraph 2, hereof; or

15.2  Default in Covenanfs.  Broker's o Licensez’s cefault in the material
observances or perfomacce of any material covenant, condition. ur agreement eentainec. harein; or
in the APA or any other agreement between the parties hersto.

15.3 Breach of Rzpresentation.  Any matena. representation er warranty herein
made by either party, or in the any cert ficate or document fiznished 1o the other party pursuant
the provisions hereof or in ~he APA or anv other agreemen: between the parties herste, which saall
preve to have been False or misleading in any material respect as of the time made or Turnished.

15.4 CurePeriods. Ap event of Defhult shall not ye deemed 10 have oceurred until
rwenty (21} usiness days afier the non-defanlting party has arovided the defaniting party with
wiitten notice speciZying the evenl or everds that if not cured, wonld eonstitute sxd Event to Default
and specifiing the actions necessary 1o cure within such period.  Except for defandt due to
soapay nent of consideraiivn by Broker, this period may be extended tor a reasonable perioc if the
deTauiting party is act ng iz good Zaith to cure ard such delay is not materially adverse to the roa-
Jdefaulting party.

155 Terminatier Upen Defanls, T the event of the ocourrence of an Evenl of



Defmlt; {) if tae Broker is the defaulting party, Licensee shall he imcer not Zurther obligation t
make available to Broker eny further broadeast dme or broadeast trinsmission facilitics and this
agreement shall immediately terminace; and (if) if Broker is the defaulting party, all amounts accraed
or payasle to Licznsee up to the dae of termination which have nat been sald shall iinmedia:ely

hecome due and payable.

16. No Joint Venture. The parties hereto expressty aoree that the relationship betveen

them hereunder is that of two principals dealing with each other as independent eontractors subject
to the terms and conditions of this LMA. At 1o time, past, presert ot future, shall the relztionship
of the parties hereir. be deemed or intended to constitute and agency, pariership, joint venture, or
a o] aboration (o the purpose of sharing any prolits or ownership in common. Nesther party shal!
aave the right, sower, authority at any tiwe to act om behaltof, or represent, the other party, but each
naty horeto shall be separately apd ¢ntitety hable for its own debis ‘n all respects, excapt as

axaressly set forth herein.

17. Representations. Both lacensee and Broker represent thai:

(@) They are legally qualified, eripowered, and able to enter wto tais LMA, and that they
hawve hed the bznafit of edvicz of their respeetive counsel with respect thereta; anc,

(bY Licepses -ncintains ultimate control over the facdities of ke station, including
specificatiy coateel over the finances of Licensee as licensee, personnel employed by Licensee, and
programming broadeast by the Siations.

1%, Modification and Waiver., No ziteration, mod fication, change, or waiver ol any



provisian of this TMA shall in eny event e effected unless the same shadl be in writng, and thei
snchwaiver and consent shall be effective only ‘n the specific mstance and for the ourpose for which

miverL

19. No waiver; Remedies Cumulative. No failure or delay on the part of lLicansee or
Broker in cxareising any rizht or power Lerzuader shall operate as a waiver toereof, nor shall any
single or partial exercize of sy such “ight or power, ot any abandonment or discontinuance of steps
to en‘orce such right or powes, preclude anty other of firther exercise thereol ¢r the exercise of any
ofker right or power. The rights and remedies of Jicensee and Broker hevein provided are

cumulative and are 1ol exclusive of any right or remedies which it may athcrwise have.

0. Constructon. Tins LMA shall be construed m accordance with thz laws of the State

of Oklahami

21. Headings. Theheadings of the provisions of this TMA are included for convenience

only, and no such hicading shall in any way alter thz meaning of any provision.

23. Counterpart Signature, This LMA may be signed in ene or more coanlerpants. This

TMA shall 2e effective as of the dete on whick the executed courterparts ave exchangad by the

partics.

27, Notice, Al notices requirad or permitted te b2 given hereunder shall be in writing ard

copics shall be effective when sert oy registered or certified mail, postsge snd fess prepuid,



addressed ag follows:
o licenses:
Okiahoma Sports Properties, Ine.
c/o Jobn Sireet, Bsq.
406 5. Boalder, Suite 604
Fulsa OK 74103
With a copy to
Fred M. Weinbeng

1715 E. Reno, Unit 223
Las Vegas, NV B9I19

¥ o Jrokars
Reunion Broadeasting L.L.C.
P.O. Box 702588
Tulga, OK. 74170-2588
Atin: D, Staaley Tacker
Notice, as provided by this paragraph, may be given to any otlier person o1 party, as uny party hereto

roay in ‘he fnture desigoate ir. witling, upen due notice to ihe okther parlies.

24.  Entire Agresment; Severability. “hs IMA ewbodies the entire understanding
batween tae parties and there are noe other representations, warraniies o understandings, crad or
written, between them w' th respaci te the subject metter hereof. The event that any of the provisions
contained herein become or are held to beinvalid, illegal or unenforceable shall not affect eny other
prevision hereof, and this LMA shall be construed as if gach invalid, Jilegal or wnentoreeable

provisions had not been contaimed hersin.



™ WIFNESS WHEREQF, the parties have executed this Agreement as of the date firs

shorve wrltten.

1icensee:

(laboma Sports Properties. [nc.

By: I! ‘/\/

SlE Al
Fred M. Weinberg

Brolzor:

Reumion Broadeasting L. L.IC.

By:,_.,iéi.i 2——-—

B Stan_ey Tacker, Manager




Schedule 1

The Monthly Pavment requized by paragraph 2.1 shall 2onsist of the following:

i. Duriag the term of thiz agreenient, the Montaly Payment =hall be comprised of 8 Base
Paymaent of $&00.00 per morth, plus & Variable Payment defined a2 aa amount equal to the
electrical wility charge Jor the Station’s transmitter, :nenmed during the precading kI ng month.

2. Tn addition to the saymest descrbed in paragraph 1, above, Broker will provide
Licensee a total of $500 of spos inventory per moitth to be used on the Station or any other
station ownad by Broker, valued at the lowsst prevailing rate card rate for spat umits of up to 60
seconds. The content o the spots shall be rezsomably corsistent with Broker’s programming.





