ASSET PURCHASE AGREEMENT

THI{; ASSET PURCHASE AGREEMENT (this “Agreejnent”) is made as of
this 3rd day of July, 2003 by and among Lazer Broadcasting Corp., a California corporation (the
“Buyer”), NextMed| a Operating, Inc., a Delaware corporation (“Operatin, %), and NM Licensing

LLC, a Delaware litnited liability company (“Licensing”, and, collectively with Operating, the
“Seller”).

RECITALS
A 4}1 Seller owns and operates radio station KSRN (FM1 licensed to Kings

Beach, California (the “Station™).

certain licenses, pefmits and authorizations issued by the Federal Comm ications Commission

B. Seller owns or holds certain tangible and intangiblg assets, including
(the “FCC”), used ¢r useful in the operation and ownership of the Statio

C. Buyer desires to purchase from Seller, and Seller desires to sell to Buyer,
certain assets of Seller used or held for use in the ownership and operatiop of the Station.

NOW, THEREFORE, in consideration of the foregoing gnd the respective
representations, waranties, covenants, agreements and conditions hereinjfter set forth, and other
good and valuable fonsideration, the receipt and sufficiency of which arghereby acknowledged,
and intending to bellegally bound hereby, the parties hereto agree as follgws:

1.  PURCHASE AND SALE OF ASSETS
1.1 Asskts to be Transferred.

Sublect to the terms and conditions of this Agreement, onjthe Closing Date (as
hereinafter defined)), Seller shall sell, transfer, convey, assign, and deliver to Buyer, and Buyer
shall purchase andjaccept from Seller the following assets of Seller that relate to the ownership
and operation of the Station, together with all rights and privileges assocjated with such assets
(collectively the “Rurchased Assets™):

the FCC to Seller for the operation of the Station ¢r used in connection
with the operation of the Station as listed on Scheule 1.1(a) attached
hereto (the “FCC Authorizations™), and all other ljcenses, permits and
authorizations issued to Seller by any other goverjumental entity in
connection with the ownership and operation of the Station as listed in
Schedule 1.1(a) (collectively with the FCC Authofizations, the
“Licenses”).

(a) Licenses. The licenses, permits, and authorizatioqf issued or granted by

(b)| Tangible Personal Property. All items of tangible personal property and
equipment owned, leased or held by Seller and uspd in connection with the
ownership and operation of the Station which are Eescribed or listed in
Schedule 1.1(b) attached hereto.
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(©)

(d)

(e)

Books and Records. All of Seller’s rights in and tofthe public files,
technical information and engineering data, filings pvith the FCC, and logs
and records related to the operation of the Purchasqd Assets (excluding
records related to any Excluded Asset (as hereinaftpr defined)).

Intellectual Property. All of Seller’s rights in and fo all registered and
unregistered trademarks, trade names, service marKs, franchises,
copyrights, including registrations and applicationq for registration of any
of them, jingles, logos, slogans, licenses, patents, Ihternet domain names,
Internet URLS, Internet web sites, content and datapases, permits and
privileges, and other intangible property rights and|interests applied for,
issued to or owned by Seller and used exclusively jn connection with the
Station which are described or listed in Schedule 1]1(d) attached hereto.

Station Contracts. The contracts, leases, and other] instruments listed on
Schedule 1.1(e) attached hereto (collectively, the “Ussumed Contracts™).

1.2 Excluded Assets.

Notyvithstanding anything to the contrary contained hereit, it is understood and
agreed that the Purghased Assets shall not include any of the following agsets or any right, title or

interest therein (collectively, the “Excluded Assets™):

(2)

(b)

©)

@]

Seller’s cash on hand as of the Closing and any of|Seller’s interests in its
bank accounts and all of Seller’s other cash, cash ¢quivalents, security
funds, securities, investments and deposits;

Any claims, rights and interests in and to any ref y)ds of Taxes for periods
prior to the Closing Date. For purposes of this Ag eement, the terms
“Tax” and “Taxes” shall mean all federal, state, lof:al, or foreign income,
payroll, Medicare, withholding, unemployment injurance, social security,
sales, use, service, service use, leasing, leasing usg, excise, franchise,
gross receipts, value added, alternative or add-on 1pinimum, estimated,
occupation, real and personal property, stamp, duty, transfer, workers’
compensation, severance, windfall profits, envirorimental (including Taxes
under Section 59A of the Internal Revenue Code ¢)f 1986, as amended (the
“Code”)), or other tax, charge, fee, levy or assessthent of the same or of a
similar nature, including any interest, penalty, or gddition thereto whether
disputed or not;

Any accounts receivable for advertising broadcast|on the Station up to and
including the Closing Date;

Seller’s business name, all records relating to the [Excluded Assets and to
Seller’s accounts payable and general ledger recojids, and Seller’s books
and records relating to Seller’s internal corporate [matters and financial
relationships with Seller’s lenders;
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(e) Any insurance policies and proceeds thereof, promjssory notes, bonds,
certificates of deposits or other similar items and cgsh surrender value in
regard thereto;

® Any pension, profit-sharing, or employee benefits I}Ians;

(8)  All of Seller’s Tax Returns and supporting materiajs, all original financial
statements and supporting materials, all books and fecords that Seller is
required by law to retain, and all records of Seller rElating to the sale of
the Purchased Assets. The term “7ax Return” meahs any return,
declaration, report, claim for refund, or informatioy return or statement
relating to Taxes or any amendment thereto, and intluding any schedule or
attachment thereto; and

(h)  All of such other assets, properties, interests and rijthts owned by Seller
that are used in connection with the business or op¢rations of the Station
that are not included in the Purchased Assets.

2. ASSUMPTJION OF LIABILITIES
2.1  LiaHilities to be Assumed.

Sub]ect to the terms and conditions of this Agreement, on the Closing Date, Buyer
expressly shall assyme and agrees to perform and discharge those liabilitjes and obligations that
arise from the owngrship or operation of the Purchased Assets from and ¢fter the Closing Date
(collectively, the “{ssumed Liabilities™).

2.2 Liaﬂilities Not to be Assumed.

Not{vithstanding anything contained in this Agreement to the contrary, Buyer
does not assume or agree to pay, satisfy, discharge or perform, and will njot be deemed by virtue
of the execution and delivery of this Agreement or any document deliverpd in connection with
the execution of this Agreement, or as a result of the consummation of the transactions
contemplated by this Agreement, to have assumed, or to have agreed to fjay, satisfy, discharge or
perform, any liabil|ty, obligation or responsibility, fixed or unfixed, knoyn or unknown, asserted
or unasserted, liquidated or unliquidated, secured or unsecured of Seller ther than the Assumed
Liabilities. l

3. PURCHA$E PRICE — PAYMENT

3.1  Purhase Price.

Thd purchase price (the “Purchase Price”) for the Purchaped Assets shall be
TWO MILLION HIVE HUNDRED THOUSAND DOLLARS ($2,500,0D0).

3.2  Payment of Purchase Price.

Th4 Purchase Price shall be paid by Buyer as follows:
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(@)  Earnest Money. Within five (5) business days of ekecution of this
Agreement, Buyer shall deposit with the Escrow Afgent (as defined in the
Escrow Agreement attached hereto as Exhibit A) ah earnest money deposit
in the amount of TWO HUNDRED TWELVE THPDUSAND DOLLARS
($212,000) in immediately available funds (the “Edrnest Money”). The
Eamnest Money shall be deposited in an interest-begring account pursuant
to the terms of the Escrow Agreement.

FIVE HUNDRED THOUSAND DOLLARS ($2,5p0,000) in immediately

(b) Cash At Closing. At Closing, Buyer shall pay to Sgller TWO MILLION
available funds (which amount may include the E

est Money).
3.3  Alldcation of Purchase Price.

On ¢r before the Closing Date, the aggregate Purchase Prite (including the
assumption by Buygr of the Assumed Liabilities, if any) shall be allocatefl among the Purchased
Assets for tax purppses (the “Allocation”). At least five (5) business day$ before the Closing
Date, Seller will defliver to Buyer a draft of its proposed allocation, to whjch Buyer will respond
within two (2) busihess days. Seller and Buyer shall determine such Alldcation in good faith.
Seller and Buyer wjll follow and use the Allocation in all Tax Returns, fijings or other related
reports made by th¢m to any governmental agencies.

4. REPRESENTATIONS AND WARRANTIES OF SELLER

Each Seller makes the following representations and warrgnties to Buyer, each of
which is true and cprrect on the date hereof, shall remain true and correctf to and including the
Closing Date, shall|be unaffected by any investigation heretofore or heregfter made by Buyer, or
any knowledge of Buyer other than as specifically disclosed in the Disclgsure Schedule delivered
to Buyer at the tim¢ of the execution of this Agreement, and shall survivq the Closing of the
transactions provided for herein as specified in Article 14 of this Agreemgnt.

4.1  Orgpnization; Power.

Operating is a corporation validly existing and in good stgnding under the laws of
the State of Delawgre and is qualified to conduct business in Nevada. Lidensing is a limited
liability company Validly existing and in good standing under the laws of the State of Delaware
and is qualified to flo business in Nevada. Each Seller has full power anq authority to own,
operate and lease ifs properties, to carry on its business as and where such is now being
conducted and as proposed to be conducted by it, to enter into this Agregment and the other
documents and ins ents to be executed and delivered by each Seller fJursuant hereto and to
carry out the transdctions contemplated hereby and thereby.

42 Autbority.

1hd execution and delivery of this Agreement and the othpr documents and
instruments to be gxecuted and delivered by each Seller pursuant to this Agreement and the
consummation of the transactions contemplated hereby and thereby havq been duly authorized
by all necessary cdrporate or limited liability company action. This Agrgement constitutes, and
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when executed and|delivered, the other documents and instruments to bexecuted and delivered
by each Seller purspant hereto will constitute, valid binding agreements {f each Seller,
enforceable in accdrdance with their respective terms except as such may be limited by
bankruptcy, insolvency, reorganization or other laws affecting creditors’ fights generally, and by
general equitable principles.

43  No Violation.

Neither the execution and delivery of this Agreement or tlte other documents and
instruments to be ekecuted and delivered by Seller pursuant hereto, nor the consummation by
Seller of the transagtions contemplated hereby and thereby (a) will violatg any applicable law or
order, (b) will violgte any provision of its organizational instruments, (c)[will, either with the
giving of notice, the passage of time, or both, conflict with, constitute gr¢unds for termination of,
or result in a materjal breach of the terms of, or constitute a default undey any agreement,
instrument, trust instrument or permit, (d) will result in the creation of anfy lien, charge or
encumbrance on aily of the Purchased Assets, (€) will in any way affect ¢r violate the terms or
conditions of, or result in cancellation of the Licenses, and (f) except for prior approval of the
transfer of ownership of the FCC Authorizations by the FCC, and any thjrd party consents listed
on Schedule 4.3 atfached hereto, will require any authorization, consent, ppproval, exemption or
other action by or notice to any entity.

44  Litikation.

Thefre is no litigation pending or, to Seller’s knowledge, threatened against Seller
relating to its owngrship and operation of the Purchased Assets, nor doegSeller know of any
basis for any such |itigation.

4.5  Corppliance With Laws and Orders.

(a) Compliance. The Purchased Assets are in complignce in all material
respects with all applicable laws and orders, inclugling, without limitation,
applicable environmental rules and regulations, thf Communications Act
of 1934, as amended (“Communications Act”), andl the rules, orders and
policies of the FCC. Seller: (i) has not received motice of any violation or
alleged violation pertaining to the operation of thg Purchased Assets, and
(ii) to its knowledge after due inquiry, is subject tq no liability for past or
continuing violations of any laws or orders pertairfing to the operation of
the Purchased Assets. All reports and returns pertpining to the operation
of the Purchased Assets required to be filed by Seller with any government
entity have been filed and were accurate and comgplete in all material
respects when filed.

(b)| Licenses and Permits. The FCC Authorizations 16 validly issued in the
name of Seller. Seller is in compliance in all matgrial respects with the
FCC Authorizations and will or has applied to thq FCC to obtain approval
of the transfer of the FCC Authorizations to Buye} pursuant to Article 6
herein. Each of the FCC Authorizations is in full [force and effect, is
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assignable to Buyer in accordance with the terms hereof, and all fees with
respect to such Licenses have been paid. Seller hag not received any
notice of any material violations of the terms of any of the FCC
Authorizations, the Communications Act or the rules and regulations of
the FCC thereunder that remain pending and unresplved. To the
knowledge of Seller, there is no action pending or fhreatened by or before
the FCC which, if determined adversely to Seller, yould result in the
revocation, cancellation, rescission or material ancI;dverse modification
of any of the FCC Authorizations. Seller acknowl¢dges that to the extent
that Seller’s failure to comply with the FCC Authorizations prior to the
Closing Date directly results in the payment of any fees or expenses by
Buyer to a third party, including but not limited to fhe FCC, that,
following receipt of written notice from Buyer to Jeller of the nature and
the amount of such payment, Seller shall promptljreimburse Buyer for
the fees or expenses paid by Buyer.

4.6  Titlé to and Condition of the Purchased Assets.

At (Jlilosing, Seller shall have, and shall convey to Buyer, good and marketable
title to all the Purct ased Assets, free and clear of all liens (statutory or otherwise), security
interests, claims, pledges, licenses, equities, options, conditional sales coptracts, assessments,
levies, charges or e icumbrances of any nature whatsoever (collectively, {Liens
liens for Taxes not |yet due and payable; (b) rights reserved by any gove
regulate the affecte 1 property; or (c) as to leased assets, interests of the lgssor thereof and liens
affecting the interesits of the Lessors thereof (collectively, “Permitted Lieps”). Except for
approval of the trar sfer of ownership by the FCC and the consents listed pn Schedule 4.3, none
of the Purchased Alssets are subject to any restrictions with respect to theftransferability thereof.
The Purchased Ass:ts are in good operating condition and repair, ordinarfy wear and tear
excepted.

Broker Commission or Finder’s Fees.

Except as listed on Schedule 4.7, neither Seller, nor any eftity acting on behalf of
Seller, has agreed tp pay a broker, commission, finder’s fee or similar payment in connection
with this Agreement or any matter related hereto.

48 No J[l‘hjrd Party Options.

1here are no existing agreements with, operations of rights of, or commitments to
any person other than Buyer to acquire any of the Purchased Assets or arfy interest therein.

Cortracts.

Seller has delivered to Buyer true and complete copies of [all written Assumed
Contracts and true jand complete memoranda of all oral Assumed Contragts, including any
amendments and other modifications. The Assumed Contracts constitut¢ valid and binding
obligations of Sell¢r and are in full force and effect as of the date hereof.| Neither Seller nor, to
Seller’s knowledgg, any other party thereto is in default under any of the|Assumed Contracts.
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Seller has not receiyed or given written notice of any default thereunder from or to any of the
other parties thereto. Except as disclosed on Schedule 4.3, Seller has all fequisite power and
authority to assign its rights under the Assumed Contracts to Buyer in acqordance with this
Agreement and such assignment will not affect the validity, enforceabilit}y or continuity of any
such Assumed Contracts. To the extent that any Assumed Contract to belassigned hereunder
requires the consent of any other person or party to its assignment, Seller|shall use its
commercially reasgnable efforts to procure such consent and deliver it to|Buyer prior to Closing.
Failure to obtain such consent shall not, however, be deemed a material default by Seller.

4.10 Inte]lectual Property.

Schédule 1.1(e) lists all registered intellectual property apjplied for, issued to or
owned by Seller for use exclusively in the operation of the Station and th call letters for the
Station.

S. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer makes the following representations and warrantieq to Seller, each of which
is true and correct ¢on the date hereof, shall remain true and correct to and including the Closing
Date, shall be unaffected by any investigation heretofore or hereafter magle by Seller, or any
knowledge of Seller other than as specifically disclosed in the Disclosurg Schedule delivered to
Seller at the time of the execution of this Agreement, and shall survive tle Closing of the
transactions provided for herein as specified in Article 14 of this Agreement.

5.1 Orglanization and Corporate Power.

(a) Organization. Buyer is a corporation duly incorpqrated, validly existing
and in good standing under the laws of the State off California. Buyer is,
or will be on the Closing Date, duly qualified as a [foreign corporation in
the State of Nevada.

(b) Corporate Power. Buyer has all requisite corporaje power to enter into
this Agreement and the other documents and ins ents to be executed
and delivered by Buyer and to carry out the transaftions contemplated
hereby and thereby.

52  Authority.

Thd execution and delivery of this Agreement and the other documents and
instruments to be g¢xecuted and delivered by Buyer pursuant to this Agrepment and the
consummation of fhe transactions contemplated hereby and thereby havq been duly authorized
by all necessary cqrporate action. This Agreement constitutes, and wher} executed and delivered,
the other documenits and instruments to be executed and delivered by Buyer pursuant hereto will
constitute, valid afjd binding agreements of Buyer, enforceable in accordance with their
respective terms, gxcept as such may be limited by bankruptcy, insolvenky, reorganization or
other laws affecting creditors’ rights generally, and by general equitablejprinciples.
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53  No Violation.

Neither the execution and delivery of this Agreement or the other documents and
instruments to be efecuted and delivered by Buyer pursuant hereto, nor tlie consummation by
Buyer of the transa¢tions contemplated hereby and thereby (a) will violatf any applicable law or
order, (b) will violate any provision of its organizational instruments, or () will, either with the
giving of notice, th¢ passage of time, or both, conflict with, constitute graqunds for termination of,
or result in a materjal breach of the terms of, or constitute a default underjany agreement,
instrument, trust ingtrument or permit.

54 Qualiﬁcation.

Buygr knows of no fact that would, under the Communicafions Act or the rules,
regulations and poljcies of the FCC, disqualify Buyer from acquiring the |[Licenses.

5.5  Broker or Finders Fee.

Neither Buyer, nor any entity acting on behalf of Buyer, hps agreed to pay a
broker, commissiomn, finder’s fee or similar payment in connection with the Agreement or any
matter related hereto.

5.6  Fingncial Capability.

Buyler has and will have on the Closing Date sufficient cajh and cash equivalents
and/or credit facilities (and has provided Seller with evidence thereof) to|purchase the Purchased
Assets and to consimmate the transactions contemplated by this Agreemjpnt, including, without
limitation, payments of fees and expenses contemplated hereunder.

6. APPLICA"[‘IONS TO AND CONSENT BY FCC

6.1 FC( Consent.

Consummation of the transactions provided for herein ang the performance of the
obligations of Sell¢r and Buyer under this Agreement are subject to the dpndition that the FCC,
within three hundrgd sixty-five (365) days of the date of acceptance for fjling of the Assignment
Application (defingd hereinafter), shall have issued its written consent to|such assignment
without any conditjon materially adverse to Buyer (the “FCC Consent”)| In the event that Seller
the FCC Consent, and such failure is not based on ai}y action or inaction of
the Buyer, Buyer may cancel the transaction and Buyer shall receive its Jlarnest Money and any
interest earned thefeon. As used herein, the “Assignment Application” slall mean the application
or applications tha Seller and Buyer must file with the FCC requesting ifs consent to the
assignment of the FCC Authorizations from Seller to Buyer.

6.2 Ass*ignment Application and Notice.

and Buyer shall file the Assignment Application with the FCC, including; all information, data,

As promptly as practicable following the execution date qf this Agreement, Seller
exhibits, resolutions, statements and other materials required to be filed {n connection with the
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Assignment Application. Seller shall, at its expense, give due notice of the filing of the
Assignment Appliqation by broadcasting notice of such filing on the Statjon or by such other
means as may be required by the rules and regulations of the FCC; providled that Buyer shall
deliver to Seller on| the date the Assignment Application is filed with the FCC, the information
relating to Buyer that is required to be included in such notice.

Mutfual Covenant of Reasonable Cooperation.

steps, provide any additional information requested by the FCC, and othdrwise use their

Seller and Buyer shall diligently and expeditiously take al} necessary and proper
commercially reasgnable efforts to obtain the FCC Consent and to comply with this Article 6.

Assjgnment Application Expenses and Fees.

preparation, filing and prosecution of its respective portion of the Assignfnent Application. All
filing fees relating fo the Assignment Application imposed by the FCC shall be paid one-half

Each party shall be solely responsible for the expenses inqurred by it in the
each by Seller and Buyer.

7. OTHER MATTERS
7.1 Costs.

Except as otherwise provided herein, each party to this Agreement shall be
responsible for and bear all of such party’s own costs and expenses, inclyding, without
limitation, any broker’s or finder’s fees and the expenses of its representgtives, incurred at any
time in connection|{with pursuing or consummating the transactions cont¢mplated by this
Agreement.

Pre¢losing Covenants.

Betfveen the execution date and the Closing Date, except l’vith the prior consent of
Buyer, Seller:

(a) shall conduct the operation of the Station in accordance with the
Communications Act, the rules and regulations offthe FCC, and all
applicable laws and orders; and

(b) shall not cause or permit the Licenses to expire or pe surrendered or
adversely modified, or take any action which would cause the FCC or any
other governmental entity to institute proceeding fpr the suspension,
revocation or adverse modification of any of the Ijicenses.

Risk of Loss.

Risk of loss for damage to or theft, loss or destruction of the Purchased Assets (by
any means, including, without limitation, acts of God) occurring after th¢ date of this Agreement
and prior to the Clpsing shall be borne by Seller, and after the Closing sHall be borne by Buyer.
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7.4 Upd}ating of Schedules.

From time to time after the execution of this Agreement ahd prior to the Closing,
Seller will promptly supplement or amend the Schedules delivered in corjnection herewith with

respect to any matter which exists or occurs after the date of this Agreemfnt and which, if
existing or occurring at or prior to the date of this Agreement, would havg been required to be set
forth or described in the Schedules or which is necessary to correct any igformation therein;
provided, however, that the provisions of this Section are informational oply and Buyer shall not
be bound to the terms of any changed Schedules unless they are incorporfted into this
Agreement by a wijitten amendment signed by Buyer.

Trafsfer Taxes and Similar Charges.

All recordation, transfer and documentary taxes and fees, ptamps, and any excise,
sales or use taxes, and all similar costs of transferring the Purchased Assgts in accordance with
this Agreement shdll be borne by Seller.

Bulk Sales Law.

applies to the transpctions contemplated by this Agreement. Buyer, therdfore, waives
compliance by Seller with the requirements of any such statutes and Sell¢r agrees to indemnify,
defend and hold Buyer harmless against any claim made against Buyer a} a result of a failure to

The| parties do not believe that any bulk sales or fraudulerng conveyance statute
comply with any suich statute.

Othkr Action.

Both Buyer and Seller shall use such party’s commercially reasonable efforts to
cause the fulfillment at the earliest practicable date of all of the conditiorfs to each such party’s
obligations to con: ate the transactions contemplated in this Agreemgnt.

Distlosure.

Buyer and Seller shall each have a continuing obligation o promptly notify the
other party in writing with respect to any matter hereafter arising or disc¢vered which, if existing
or known at the da e of this Agreement, would have been required to be §et forth or described in
the Disclosure ch zdule, but no such disclosure shall cure any breach of jany representation or
warranty which is 'naccurate. Further, Buyer and Seller shall give prompt notice to other party at
any occurrence that comes to its attention that may constitute a misrepregentation, breach of
warranty, or nonfulfillment of any covenant or condition on the part of Seller or Buyer contained
in this Agreement|

7.9  Stafion Trust

Seller has entered into an agreement to purchase radio station KNHK (FM), a
radio station in thd same radio market as the Station. Pursuant to the acquisition of KNHK (FM)
and to comply with the rules and regulations of the FCC, the Seller has dntered into that certain
Reno Station Trust Agreement, dated as of May 19, 2003 (the “Trust Agfeement”), by and
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among Licensing, Qperating, and David Juris (the “Trustee”), whereby Sgller will place the
Station in trust with the Trustee pending the consummation of the transadtions contemplated by
the sale of KNHK (FM) (the “Trus?’). Buyer and Seller hereby acknowl¢dge and agree that
Seller shall be permitted under this Agreement to place the Purchased Asfets into the Trust
pursuant to the Trujt Agreement, and that Seller may freely assign all rights and obligations
under this Agreem¢nt to the Trust, provided, however, that Seller shall, ngvertheless, remain
liable for all of its ¢bligations to Buyer hereunder to the extent that such pbligations are not
performed by the Tirust.

8. FURTHER COVENANTS OF SELLER
Sell}:r covenants and agrees as follows:
8.1 Codduct of Business Pending the Closing.

Froin the date hereof until the Closing, or the earlier term#nation of this
Agreement without a closing, Seller shall have complete control and supgrvision of and sole
responsibility for the operation of the Station and the Purchased Assets apd during such period:

(a) Operation of the Station. Seller shall operate the §itation and shall take
such action as may be necessary to maintain, pres¢rve, renew and keep in
force and effect the FCC authorizations.

(b)  No Breach. Seller shall not take or fail to take, or |permit any act or failure
to act, which may cause a breach of any commitmignt or obligation, or a
breach of any representation, warranty, covenant qr agreement made by
Seller herein.

(c) No Negotiations. Seller shall not directly or indirqctly (through a
representative or otherwise) solicit or furnish any jnformation to any
prospective buyer, commence, or conduct presently ongoing, discussions
or negotiations with any other party or enter into gny agreement with any
other party concerning the sale of the Purchased Assets or any part thereof
(an “acquisition proposal”), and Seller shall immediately advise Buyer of
the receipt of any written acquisition proposal.

82  Coisents.

S:rl)ler shall use its commercially reasonable efforts prior

Closing to obtain all
consents necessary for the consummation of the transactions contemplat

d hereby.

8.3 Ac¢ess to Facilities, Files and Records.

At the request of Buyer, Seller shall from time to time giye or cause to be given to
the officers, emplgyees, accountants, counsel, agents, consultants and re resentatives of Buyer:
(a) full access during normal business hours to all equipment, machinery, fixtures, furniture and
documentation that represents a part of the Purchased Assets; and (b) allsuch other information
concerning the Purchased Assets as Buyer may reasonably request; provided that such requests
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and Seller’s compliance therewith do not interfere with the normal operafions of the Station.
Any investigation gr examination by Buyer shall not in any way diminisH or obviate any
representations or warranties of Seller made in this Agreement or in conrfection herewith. Seller
shall cause its accopntants and any agent of Seller in possession of Sellerfs books and records to
cooperate with Buyer’s requests for information pursuant to this Agreemgnt.

FC(.J[ Cooperation.

Seller will use its commercially reasonable efforts to coopgrate with Buyer with
any FCC filings that Buyer may make regarding the relocation of the Stafion’s broadcast
facilities. Notwithstanding the foregoing, Seller shall not be obligated to|take any action that
would result in the [incurrence of any out-of-pocket expense or would adyersely effect the-
operation of Seller]s business.

8.5  Findncial Statements.

Seller shall provide unaudited financial statements relatedjto its operation of the
Station as may be reasonably requested by Buyer to the extent that such information is available
and in the form in which such information is available. Notwithstanding|the foregoing, Seller
shall provide such information to Buyer without any representation or wdrranty as to its accuracy
or otherwise. Sellgr shall not be obligated to prepare any financial statenjents which are not
readily available of to incur any expenses in connection with providing tle information
referenced in this Jection 8.5.

Estdppel Certificates.

Seller shall request from each of the landlords under the l4ases that are Assumed
Contracts estoppel [certificates in a form reasonably acceptable to Buyer ¢videncing (a) to the
extent required in the Assumed Contract, the consent of landlords to assign such Assumed
Contract, (b) Seller’s material compliance with all material terms of suchl Assumed Contracts,
including the timely payment of rent, and (c) the existence of no default gnder such Assumed
Contract (the “Estdppel Certificates™).

Tenjporary Use of Studios.

For ja period of up to ninety (90) days after the Closing Ddte, Buyer shall be
permitted to operate the Station from the Station’s current studio facilitieg on Seller’s premises in
Reno, Nevada, subTect to, at all times, the usage requirements of Seller ir] the ownership and
operation of Seller|s business. During such time period, Buyer’s employges shall be granted
access to the Station’s studios during regular business hours (9:00 a.m. t¢ 3:00 p.m., Monday
through Saturday) as well as during evening and weekend hours by arranggement. Seller shall
have no liability for injury or property damage caused by Buyer’s employees, and may refuse
access to Buyer’s gmployees unless and until Buyer can demonstrate lialfility and casualty
insurance in appropriate amounts. Buyer shall indemnify, defend and hojd harmless Seller and
Seller’s Affiliates (as defined herein) from and against all Claims (as defined herein) asserted
against, imposed upon or incurred by Seller or Seller’s Affiliates, directly or indirectly, by reason
of or resulting from Buyer’s use of Seller’s studio facilities.
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9. CONDITIONS PRECEDENT TO BUYER’S OBLIGATIONY

Each and every obligation of Buyer to be performed on th¢ Closing Date shall be
subject to the satisfaction prior to or at the Closing of each of the followilpg conditions:

9.1 Rep*esentations and Warranties True on the Closing Date.l

Each of the representations and warranties made by Sellerfin this Agreement, and
the statements contpined in any instrument, certificate or writing deliverefl by Seller pursuant to
this Agreement, sh3ll be true and correct when made and shall be true anq correct in all material
respects at and as of the Closing Date as though such representations and [warranties were made
or given on and as of the Closing Date, except for those given as of a spegified date which must
only be true and cofrect as of such specified date.

9.2 Confpliance With Agreement.

Seller shall have performed and complied in all material rdspects with all of
Seller’s agreements and obligations under this Agreement which are to b¢ performed or
complied with by Seller prior to or on the Closing Date, including the deljvery of the closing
documents specifiefl in Section 12.2 hereof.

9.3 Absgnce of Litigation.

No litigation shall have been commenced or threatened, arjd no investigation by
any government enfity shall have been commenced, against Buyer, SellerfJor any of the affiliates
officers, members qr shareholders of any of them, with respect to the transactions contemplated
hereby.

5

9.4  Confents and Approvals.

The FCC Consent and all other approvals, consents and wiivers that are required
to effect the assignraents of the FCC Authorizations shall have been recejved, and such FCC
Consent shall have become a Final Order (as defined herein).

9.5 Closiing Certificates.

authorized representative of each Seller certifying that the conditions set forth in Sections 9.1

Buyer shall have received a certificate, dated as of the Clorng Date, from an
and 9.2 hereof have been fulfilled.

9.6  Opition of Counsel.

Buygr shall have received a written opinion of Seller’s FCC counsel dated as of
the Closing Date, in substantially the form attached hereto as Exhibit B.
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10. CONDITI(I)N S PRECEDENT TO SELLER’S OBLIGATIOP{S

Each and every obligation of Seller to be performed on th¢ Closing Date shall be
subject to the satisfaction prior to or at the Closing of the following condftions:

Rep*esentations and Warranties True on the Closing Datel
the statements contpined in any instrument, certificate or writing delivereld by Buyer pursuant to

this Agreement, shall be true and correct when made and shall be true andl correct in all material
respects at and as DE‘the Closing Date as though such representations and{warranties were made

or given on and as of the Closing Date, except for those given as of a spepified date which must

Each of the representations and warranties made by Buyeiin this Agreement, and
only be true and cofrect as of such specified date.

Confxpliance With Agreement.

Buyer’s agreements and obhgatlons under this Agreement which are to b performed or
complied with by Buyer prior to or on the Closing Date, including the delivery of the closing

Buygr shall have performed and complied in all material rgspects with all of
documents and the Purchase Price specified in Section 12.3 of this Agregment.

Congents and Approvals.

to effect the assignments of the FCC Authorizations shall have been recejved, and such FCC

The|FCC Consent and all other approvals, consents and whivers that are required
Consent shall have/become a Final Order (as defined herein).

Cerfifications, etc.

authorized representative of Buyer, certifying that the conditions set fo in Sections 10.1 and

Seller shall have received a certificate, dated as of the Cloping Date, from an
10.2 hereof have b¢en fulfilled.

Absence of Litigation.

any government entity shall have been commenced, against Buyer, Selley or any of the affiliates,
officers, members or shareholders of any of them, with respect to the trafjsactions contemplated
hereby.

No litigation shall have been commenced or threatened, Jd no investigation by
11. INDEMNIFICATION
By eller.

Subject to the terms and conditions of this Article 11, Selker hereby agrees to
indemnify, defend and hold harmless Buyer, and its directors, officers, efnployees, members,
managers and contyolled and controlling persons (hereinafter “Buyer’s Affiliates”), from and
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against all Claims (as defined herein) asserted against, imposed upon, or [ncurred by Buyer,
Buyer’s Affiliates or the Purchased Assets, directly or indirectly, by reas¢n of, or resulting from:

(@)

(b)
©

(d)

©

the inaccuracy or breach of any representation or v arranty of Seller
contained in or made pursuant to this Agreement; jrovided that any claim
for indemnification made by Buyer pursuant to thi! Section 11.1(a) must
be made within the time period described in Sectigh 14 of this Agreement;

the breach of any covenant of Seller contained in t‘xis Agreement;

any Claim brought by or on behalf of any broker o} finder retained,
employed or used by Seller or any of its directors, pfficers, employees,
members or agents in connection with the transactjons provided for herein
or the negotiation thereof, whether or not disclosed herein;

any Claim relating to the ownership or operation of the Purchased Assets
prior to the Closing Date including, without limitaion, any liabilities
arising under the FCC Authorizations which relatefto events occurring
prior to the Closing Date; or

any Claim made against Buyer as a result of a failgre to comply with any
bulk sales or fraudulent conveyance statute.

As tsed in this Article 11, the term “Claim ” shall include Josses, damages,
liabilities, judgments, awards, penalties and settlements, demands, claimg suits, actions, causes
of action, proceedinigs and assessments, and the costs and expenses (inchyding court costs and
fees and reasonable attorneys’ fees and expenses) in connection therewitl] and related thereto.

112 By Buyer.

indemnify, defend 4nd hold harmless Seller, and its directors, officers, e ployees, members,

managers, and contfolled and controlling persons (hereinafter “Seller’s A

iliates”) from and

against all Claims gsserted against, imposed upon or incurred by Seller onf Seller’s Affiliates,

Subject to the terms and conditions of this Article 11, Bugf*: hereby agrees to

directly or indirectlly, by reason of or resulting from:

(b)
©)

the inaccuracy or breach of any representation or warranty of Buyer
contained in or made pursuant to this Agreement, grovided that any claim
for indemnification made by Seller pursuant to thigSection 11.2(a) must
be made within the time period described in Sectiop 14 of this Agreement;

the breach of any covenant of Buyer contained in t‘lis Agreement;

any Claim brought by or on behalf of any broker of finder retained,
employed or used by Buyer or any of its directors, pfficers, employees,
members or agents in connection with the transactipns provided for herein
or the negotiation thereof, whether or not disclosedherein; or
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(d)

any Claim relating to the ownership or operation of the Purchased Assets
arising from events that occurred on or after the Closing Date including,
without limitation, any Liabilities arising under thg FCC Authorizations
which relate to events occurring on or after the Clgsing Date.

11.3  Indémnification of Third-Party Claims.

The|following provisions shall apply to any Claim subjectjto indemnification
which is (i) a suit, action or arbitration proceeding filed or instituted by ahy third party, or (ii)
any other form of groceeding or assessment instituted by any governmenj entity:

(@

Notice and Defense. The party or parties to be indemnified (whether one
or more, the “Indemnified Party”) will give the pagty from whom
indemnification is sought (the “Indemnifying Party’) prompt written
notice of any such Claim, and the Indemnifying Pdrty may undertake the
defense thereof by representatives chosen by it. Fjilure to give such
notice shall not affect the Indemnifying Party’s dufy or obligations under
this Article 11, except to the extent the Indemnifyihg Party is prejudiced
thereby. So long as the Indemnifying Party is defgnding any such Claim

actively and in good faith, the Indemnified Party s
Claim. The Indemnified Party shall make availab
Party or its representatives all records and other m
them and in the possession or under the control of|
for the use of the Indemnifying Party and its repre
any such Claim, and shall in other respects give re
such defense.

(b)

after notice of any such Claim, decides not to defe

all not settle such

to the Indemnifying
hiterials required by

the Indemnified Party,
entatives in defending
nsonable cooperation in

Failure to Defend. 1f the Indemnifying Party, witlin a reasonable time

nd such Claim actively

and in good faith, the Indemnified Party will (upoxt further notice) have

the right to undertake the defense, compromise or
Claim or consent to the entry of a judgment with r
behalf of and for the account and risk of the Inden
Indemnifying Party shall thereafter have no right t

ettlement of such
espect to such Claim, on
nifying Party, and the

b challenge the

Indemnified Party’s defense, compromise, settlempent or consent to

judgment.

(c) Indemnified Party’s Rights. Anything in this Arti

le 11 to the contrary

notwithstanding, (i) if there is a reasonable probalI}tity that a Claim may

materially and adversely affect the Indemnified P
of money damages or other money payments, the
have the right to defend, compromise or settle suc

y other than as a result
[ndemnified Party shall
1 Claim, and (ii) the

Indemnifying Party shall not, without the written donsent of the

Indemnified Party, settle or compromise any Clair
of any judgment which does not include as an unc

h or consent to the entry
bnditional term thereof

the giving by the claimant or the plaintiff to the Indemnified Party of a

release from all liability in respect of such Claim.

16
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11.4  Payment.

The [Indemnifying Party shall promptly pay the Indemnifidd Party any amount due
under this Article 1]1. Upon judgment, determination, settlement or compgjromise of any third
party Claim, the Indemnifying Party shall pay promptly on behalf of the Indemnified Party,
and/or to the Indemnified Party in reimbursement of any amount theretofpre required to be paid
by it, the amount sq determined by judgment, determination, settlement of compromise and all
other Claims of the|Indemnified Party with respect thereto, unless in the ¢ase of a judgment, an
appeal is made frorh the judgment. If the Indemnifying Party desires to appeal from an adverse
judgment, then the [ndemnifying Party shall post and pay the cost of the §ecurity or bond to stay
execution of the judgment pending appeal. Upon payment in full by the Indemnifying Party, the
Indemnifying Party shall succeed to the rights of such Indemnified Party to the extent not
waived in settlement, against the third party who made such third party (Jlaim.

LimFts on Indemnity.

Notjvithstanding any other provision hereof or of any applicable law, neither party
will be entitled to make a claim against the other party under Sections 11}1(a), 11.2(a) or 11.3 for
any breach of a representation and warranty unless and until the aggregate amount of claimed
losses exceeds Ten|Thousand Dollars ($10,000), in which event the party seeking
indemnification will be entitled to make a claim against the other party fdr the full amount of
claimed losses. Natwithstanding the foregoing, the aggregate amount of claims that may be
asserted for indemnification hereunder shall in no event exceed the PurcHase Price.

12. CLOSING]
Clo#ing.

The|closing of this transaction (the “Closing”) shall take pjlace no later than the
fifteenth (15th) day after the date the FCC Consent shall have become a Jinal Order (as defined
herein), or on such |other date to which the parties mutually agree (the “Cyosing Date”). The
Closing shall be conducted by exchange of documents by facsimile, elecfronically, and overnight
carrier or such othgr means as the parties mutually agree. For purposes of this Agreement, the
FCC Consent shalllhave become a final order (the “Final Order””) when # is no longer subject to
rehearing, reconsideration or review by the FCC or to appeal or review b}y any court under the
Communications Act or the regulations of the FCC.

Doduments to be Delivered by Seller.

At the Closing, Seller shall deliver to Buyer the following|documents, in each
case duly executed|or otherwise in proper form:

(@ Compliance Certificate. The certificates describeq in Section 9.5 of this
Agreement.

(b)  Assignment of FCC Authorizations. An assignmeqt of FCC
Authorizations sufficient in the opinion of Buyer and its counsel to assign
the FCC Authorizations to Buyer.
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(©)

d

(e)

®

(®

()

Opinions of Counsel. A written opinion of Seller’} FCC counsel, dated as
of the Closing Date, addressed to Buyer, in substagtially the form of
Exhibit B attached hereto.

managers of each Seller authorizing and approving this Agreement and the

Resolutions. A copy of the resolutions of the boarfl of directors and/or
transactions contemplated by this Agreement.

Good Standing Certificates. Good standing certiﬁ':ates from Delaware
and Nevada for each Seller.

Transfer Documents. Such bills of sale, assignmegts, and other good and
sufficient instruments of transfer as Buyer may regsonable request in order
to convey and transfer to Buyer title to the Purchaded Assets (collectively,
the “Transfer Documents”™).

Estoppel Certificates. The certificates described if] Section 8.6 of this
Agreement.

Other Documents. All other documents, instrumeilts or writings required
to be delivered at or prior to the Closing pursuant fp this Agreement and
other certificates of authority and documents as Byyer may reasonably
request.

12.3  Docpments to be Delivered by Buyer.

At the Closing, Buyer shall deliver to Seller the following
case duly executed jor otherwise in proper form:

(@)

(b)

©

d

documents, in each

Cash Purchase Price. A wire transfer of immediafely available funds as
required by Section 3.2(c) of this Agreement.

Compliance Certificate. The certificate described |n Section 10.4 of this
Agreement.

Resolutions. A copy of the resolutions of the Boar}l of Directors of Buyer
authorizing and approving this Agreement and the fonsummation of the
transactions contemplated by this Agreement.

to be delivered to Seller at or prior to the Closing pursuant to this
Agreement and such other certificates of authority hnd documents as
Seller may reasonably request.

Other Documents. All other documents, instrume%z or writings required
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13. TERMINATION

Mgﬁt of Termination Without Breach.

time prior to the Clpsing:

Thig Agreement may be terminated without further liabilitfy of any party at any

(@
(b)

by mutual written agreement of Buyer and Seller, (i)r

by either Buyer or Seller if the Closing shall not hdve occurred on or
before the date which is one year from the date onwhich the Assignment
Application is accepted for filing by the FCC, proyided the terminating
party has not, through breach of a representation, Warranty or covenant,
prevented the Closing from occurring on or beforesuch date.

Terthination for Breach.

(a)

(b)

Termination by Buyer. If (i) Seller has failed to cyre any material
violation or breach of any of its agreements, repredentations or warranties
contained in this Agreement within ten (10) days gfter delivery of written
notice of such violation of breach from Buyer, (ii) there has been a failure
of satisfaction of a condition to the obligations of Buyer which has not
been waived by Buyer (and such failure has not bgen caused by an act or
failure to act by Buyer) or (iii) Seller shall have atfempted to terminate this
Agreement under this Article 13 or otherwise withput grounds to do so
and without acting in good faith, then Buyer, by wyitten notice to Seller at
any time prior to the Closing that such violation, breach, failure or
wrongful termination attempt is continuing, may t¢rminate this
Agreement. Upon termination of this Agreementby Buyer pursuant to
this Section 13.2(a), Buyer, in addition to any othgr remedy that may be
available, shall be entitled to equitable relief pursyant to Section 16.4 of
this Agreement.

Termination by Seller. If (i) Buyer has failed to cjre any material
violation or breach of any of its agreements, reprefentations or warranties
contained in this Agreement within ten (10) days {fter delivery of written
notice of such violation or breach from Seller, (ii)|there has been a failure
of satisfaction of a condition to the obligations of Peller which has not
been waived by Seller or (iii) Buyer shall have attgmpted to terminate this
Agreement under this Article 13 or otherwise witHout grounds to do so
and without acting in good faith, then Seller, by witten notice to Buyer at
any time prior to the Closing that such violation, Yreach, failure or
wrongful termination attempt is continuing, may tprminate this Agreement
and shall be entitled to retain the Earnest Money gs its sole and exclusive
remedy as liquidated damages and not as a penal
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14. SURVIVAL OF REPRESENTATIONS AND WARRANTIEd

All gepresentations and warranties of Seller and Buyer corjtained in this
Agreement shall supvive for one (1) year after the Closing Date.

15. MISCELLANEOUS

15.1 Further Assurances.

From time to time, at Buyer’s request and without further fonsideration, Seller
shall execute and dgliver to Buyer such documents, instruments and conspnts and take such other
action as Buyer majy reasonably request in order to consummate more effctively the transactions
contemplated herelly, to discharge the covenants of Seller and to vest in Buyer good, valid and
marketable title to Lﬂhe Purchased Assets. Buyer acknowledges and agree$ that, from and after
the Closing Date, that Buyer shall cooperate with Seller and shall take su¢h action as Seller shall
reasonably request o that Buyer may continue to operate the Excluded Akssets or otherwise
address any matter relating to Seller’s ownership of the Purchased Assetsjor operation of the
Station prior to the Closing Date; provided, however, that in connection With Buyer performing
its obligations undar this Section 15.1, Buyer shall not be obligated to ingur any out-of-pocket
costs Or expenses.

Disdlosures and Announcements.

BotH the timing and the content of all disclosure to third p}rties and public
announcements corjcerning the transactions provided for in this Agreemeft by either Seller or
Buyer shall be subjgct to the approval of the other party in all material redpects, except that
neither party’s apprioval shall be required as to any statements and other ihformation which either
party may submit t¢ the FCC, or be required to make pursuant to any rulg or regulation of the
FCC, or otherwise as required by law.

Assignment; Parties in Interest.

(@  Assignment. Except as expressly provided herein, fhe rights and
obligations of a party hereunder may not be assign¢d, transferred or
encumbered without the prior written consent of the other party.
Notwithstanding the foregoing, Buyer may, upon Written notice to Seller,
cause one or more assignees of Buyer to carry out 31l or part of the
transactions contemplated hereby; provided, howeyer, that Buyer shall,
nevertheless, remain liable for all of its obligations|to Seller hereunder.
Notwithstanding the foregoing, Seller may freely afsign all of its rights
and obligations hereunder to the Trust as contemplpted in Section 7.9,
provided, however, that Seller shall, nevertheless, emain liable for all of
its obligations to Buyer hereunder to the extent tha} such obligations are
not performed by the Trust.

(b)  Parties in Interest. This Agreement shall be bindifg upon, inure to the
benefit of, and be enforceable by the respective sudcessors and permitted
assigns of the parties hereto. Nothing contained hgrein shall be deemed to
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confer upon any other person any right or remedy }nder or by reason of
this Agreement.

Equijtable Relief.

Sell¢r agrees that any breach of Seller’s obligation to cons ate the sale of the
Purchased Assets on the Closing Date will result in irreparable injury to Buyer for which a
remedy at law would be inadequate; and that, in addition to any relief at lpw which may be
available to Buyer ﬂ'or such breach and regardless of any other provision dontained in this
Agreement, Buyer shall be entitled to the equitable relief of specific perfdrmance and any and all
other remedies available at law or in equity. If any action is brought by Buyer against Seller for
failure by Seller to complete the sale of the Purchased Assets on the Closfng Date, Seller will
waive the defense that there is an adequate remedy at law.

Law|Governing Agreement.

of the State of Delapare, excluding any choice of law rules that may diredt the application of the

This| Agreement shall be construed and interpreted accordi<'1g to the internal laws
laws of another juripdiction.

Ameindment and Modification.

Buyer and Seller may amend, modify and supplement this |Agreement in such
manner as may be agreed upon by them in writing.

Notife.

All flotices, requests, demands and other communications hereunder shall be
given in writing and shall be: (a) personally delivered; (b) sent by telecolier, facsimile
transmission or other electronic means of transmitting written documentsj or (c) sent to the
parties at their respgctive addresses indicated herein by registered or certified U.S. mail, return
receipt requested ard postage prepaid, or by private overnight mail courief service. The
respective addresses to be used for all such notices, demands or requests 4re as follows:

(a) If to Buyer, to:

Lazer Broadcasting Corp.

200 South “A” Street, 4th Floor

Oxnard, California 93030

Attention: Alfredo Plascencia, President
Facsimile: (805) 240-5960

(with a copy to)
Fletcher, Heald & Hildreth, P.L.C.

1300 North 17th Street, 11th Floor
Arlington, Virginia 22209
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Attention: Harry C. Martin, Esq.
Facsimile: (703) 812-0486

or tq such other person or address as Buyer shall furnish t* Seller in writing.

(b)

If to Seller to:

Next Media Operating, Inc.

6312 S. Fiddler’s Green Circle, Suite 360E
Englewood, Colorado 80111

Attention: Sean Stover

Facsimile: (303) 694-4940

(with a copy to)

Weil, Gotshal & Manges LLP

200 Crescent Court, Suite 300

Dallas, Texas 75201

Attention: Glenn D. West, Esq.
John E. Quattrocchi, Esq.

Facsimile: (214) 746-7777

or t‘#’ such other person or address as Seller shall furnish tci Buyer in writing.

If p(rsonally delivered, such communication shall be deethed delivered upon

actual receipt; if el
be deemed delivere
of proof of deliver)
communication shj
paragraph, such co
the receipt issued t
delivery, as of the
address for the pur
Section.

sctronically transmitted pursuant to this paragraph, su
d the next business day after transmission (and sende
7); if sent by overnight courier pursuant to this paragr
11 be deemed delivered upon receipt; and if sent by U
nmunication shall be deemed delivered as of the date
y the relevant postal service, or, if the addressee fails

th communication shall
shall bear the burden
h, such

S. mail pursuant to this

lof delivery indicated on

pr refuses to accept

late of such failure or refusal. Any party to this Agre¢ment may change its
yoses of this Agreement by giving notice thereof in acrgrdance with this

15.8 Coriﬁdentiality.

Any and all information, disclosures, knowledge or facts fegarding Buyer or
Seller or their respgctive businesses or properties to which the other part} is exposed as a result
of the negotiation, [preparation or performance of this Agreement shall b¢ confidential and shall
not be divulged, disclosed or communicated to any other person, firm, cqrporation or entity,
except for the other party’s employees, attorneys, accountants, investmept bankers, investors and

lenders, and their fespective attorneys, on a need-to-know basis for the
the transactions contemplated by this Agreement. Notwithstanding the
be required to keep confidential information that (a) is in the public do

regoing, no party shall
in, (b) is required to be

disclosed pursuant] to an order or request of a judicial or governmental aythority (provided the
non-disclosing party is given reasonable prior notice such that it may seqk, at its expense,
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confidential treatment of the information to be disclosed), or (c) is requir¢d to be disclosed under
applicable law or rjle, as reasonably determined by counsel for the receiying party.

Entite Agreement.

Thiq instrument embodies the entire agreement between the parties hereto and
supersedes all prior oral or written agreements, understandings, representhtions and warranties
and courses of conduct and dealing between the parties with respect to thf transactions
contemplated hereip.

15.10 Couhterparts.

Thiy Agreement may be executed in one or more counte s, each of which shall
be deemed an origipal, but all of which together shall constitute one and fhe same instrument.
For purposes of thi Agreement, facsimile signatures shall be treated the §ame as original
signatures.

15.11 Heallings.

Thelheadings in this Agreement are inserted for convenieylce only and shall not
constitute a part hefeof.

15.12 Sev{:rability.

If any one or more of the provisions contained in this Agrgement should be found
invalid, illegal or uhenforceable, in any respect, the validity, legality, and enforceability of the
remaining provisiops contained herein shall not in any way be affected of impaired thereby. Any
illegal or unenforcqable term shall be deemed to be void and of no force nd effect only to the
minimum extent ngcessary to bring such term within the provisions of applicable law and such
term, as so modified, and the balance of this Agreement shall then be fully enforceable.

15.13 Attdrneys’ Fees.

If either party initiates any litigation against the other part} involving this
Agreement, the prevailing party in such action shall be entitled to receivq reimbursement from
the other party for all reasonable attorneys’ fees and other costs and expepses incurred by the
prevailing party in [respect of that litigation, including any appeal, and sugh reimbursement may
be included in the judgment or final order issued in that proceeding.

Counsel.

Each party has been represented by its own counsel in corjnection with the
negotiation and preparation of this Agreement and, consequently, each pgrty hereby waives the
application of any rule of law that would otherwise be applicable in connection with the
interpretation of this Agreement, including, but not limited to, any rule of law to the effect that
any provision of this Agreement shall be interpreted or construed againstthe party whose
counsel drafted thet provision.
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15.15 Schédules.
The(Schedules and Exhibits attached to this Agreement any other documents
delivered to Buyer py Seller pursuant hereto are hereby made a part of th|s Agreement as if set
forth in full herein.

[Signature Page Follows]
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By;
.| Mame: Copn B Gigee
Title: Vi fenidagh




SCHEDULE 1.1(a)

STATION LICENSE

Station KSRN (FM), Kings Beach, CA

Main License BLH-19981015
Facilty ID 34582
Frequency/Type 107.7 MHz

FCC Class 3



One BE custom{main/aux transmitter package in cabinet consisting of
FM-500|main transmitter with FX-50 exciter
FM-250|auxiliary transmitter

Also at the site are:

Mosely PCL-6000 series STL receiver

Scala Pdraflector STL receiver antenna with cable
ERIMPK-2E HW transmitting antenna with radomes
234’ 1 5[8” foam Heliax transmission line with connectors and
Phone lipe surge protector
Single-line phone

BE auto

7/8” EIA motorized coax switch

BE voic

SCHEDULE 1.1(b)

TANGIBLE PERSONAL PROPERTY

'transfer controller with interface

e remote control with interface

adapters

The studio assei:s to be included in the sale of KSRN (FM) are:

(1) Radip Systems RS18 console with power supply and copy thand

(3) Shurg SM7 microphones with arms and risers

(1) Sym

(1) Scott Studios SS16 System

(1) Telo

(1) Tascgam 3030 reel to reel recorder
(2) Dendn cartridge-based CD players

(4) ITC

(1) Ashley power amplifier

(2) JBL

(2) Benc
switches
(1) Harmpon Kardon air monitor tuner

(1) TFT

(1) lot cystom and integrated subassemblies for mix-minus and
(1) custom studio furniture with three drafting chairs
(1) Mosgley PCL-600 STL transmitter

(1) Orbap 8100A Processor

(1) lot aydio carts

(1) Scalq PR-950U Paraflector STL antenna with .5” Heliax c#ﬂe and jumpers

(1) Real
(1) Real

¢trix 528e mic processor

$ 1x6 telephone system

$P stereo cartridge machines

4312 studio monitors

EAS remote control 941 A

thmark headphone amplifliers for guest mic positiqps with mic cough

machine control

stic Phone Flasher
:lstic Phone Speaker



SCHEDULE 1.1(d)

INTELLECTUAL PROPERTY

KSRN - Call Sjgn

Memories1077|com




SCHEDULE 1.1(¢)

CONTRACTS

Software Produkts Schedule, dated as of February 24, 2000, by and bgtween Radio
Computing Seryices, Inc. and NextMedia Operating, Inc.

Traffic License|Agreement, dated as of March 14, 2000, by and betwgen Custom
Business Systetns, Inc. and NextMedia Operating, Inc. (the “CBSI Agreement”)

Sub-Lease Agr¢gement, dated as of March 1, 1998 by and between Lofus Radio
Corporation anfl Vernon Miller, d/b/a Miller Media, as assigned to N¢xtMedia Operating,
Inc. (the “Towgr Lease -Lotus Radio Corporation™)



SCHEDULE 4.3

CONSENTS

Tower Lease - Lotus Radio Corporation
The CBSI Agrdement

Deutsche Bank|Trust Company Americas




SCHEDULE 4.7

BROKER

Media Venture Partners




[Form of Escrow Agreement]

ESCROW AGREEMENT

AGREEMENT, effec

BUYER;: Lazer |

Address: 200 Sduth A Street, 4" Floor

Oxnart

SELLER: NextM:
Address: 6312 S
Englev

and
NM Lic

Address: 6312 S

Englewood, CO 80111
ESCROW AGENT: Media Venture Partners, Ltd.
Address: Two Jackson Street

Suite 100

San Francisco, CA 94111

Attn: Si

WHEREAS, Buyer ¢
respect to KSRN-FN
July, 2003, being by
and

WHEREAS, the part
escrow pursuantto s

NOW, THEREFORE
the parties hereby ac

ive as of the 2™ day of July, 2003, by and among

Jroadcasting Corp.__
i, CA 93030

2dia Operating, Inc.
. Fiddlers Green Circle, Suite 360E
vood, CO 80111

ensing, LLC

. Fiddlers Green Circle, Suite 360E

arah O'Sullivan
WITNESSETH:

ind Seller have entered into an Agreement of |
1 licensed to Kings Beach, CA, said Agreemer

ies wish to provide for an orderly disposition of
aid Agreement;

. in consideration of the premises, promises and 1
ree as follows:

Purchase and Sale with
t dated the 2nd day of

reference incorporated herein and made a part hereof (the "Agreement"),

he funds deposited into

nutual covenants herein,




1 DEPOSIT OF| ESCROW FUNDS Upon the execution of this Hscrow Agreement, buyer
is delivering qr causing to be delivered to the Escrow Agent, the sum of Two Hundred
Twelve Thousand Dollars ($212,000) in cash __, check __, of other (check
appropriate box, and if other, describe).

2. INVESTMENT OF ESCROW FUND The Escrow Agent shall| upon request of Buyer,
invest and reinvest the escrow funds in direct obligation$ of the United States
government, in federally insured savings accounts or in bank crtificates of deposits, as
Buyer shall intruct; provided, that the Escrow Agent shall not e required to invest in or
hold any instjument in bearer form. The Escrow Agent shalll hold said escrow funds
together with (all interest accumulated thereon and proceeds therefrom and dispose of
the same as hereinafter provided.

3. DISPOSITION OF ESCROW FUNDS The Escrow Agent shall'distribute and dispose of
the escrow fuhds as follows:

(a) In the|event the purchase and sale closes in the marjner contemplated in the
Agreement, the escrow funds shall be paid over to the S¢ller at closing in accord
with said Agreement. In such event, all interest earned ahd accumulated thereon
and procegds therefrom shall be paid over to Buyer at closi

(b) In the event the purchase and sale does not close |as contemplated in the
Agreemert due to the material breach by or default of the Buyer under the terms of
the Agree nent, then the escrow funds shall be paid over tp Seller together with all
interest ez med and accumulated thereon and the proceeds fherefrom.

(c) In the event the purchase and sale does not close jas contemplated in the
Agreemert due to material breach by or default of the Sell¢r under the terms of the
Agreemert, then the escrow funds shall be paid over to} Buyer together with all
interest ezrned and accumulated thereon and the proceeds fherefrom.

(d) In all other events, if the Agreement is terminated or if tHe transactions or closing
contemplgted thereby are not consummated, the escrow fynds shall be returned to
the Buyer fogether with all interest earned.

(e) If any provision of this Paragraph with respect to the disposition of the escrow
fund is in conflict with any provision of the Agreemerft with respect to such
dispositior}, then such provision in the Agreement shall previl.

4. CONTROVERSIES WITH RESPECT TO ESCROW The Escrpw Agent shall discharge
his duties to fispose of the escrow fund in accord with the pfovisions of paragraph 3
above upon the joint written instructions of the Seller and Buye} or their duty designated
representativgs. If the Escrow Agent shall not have recgived such joint written
instructions and a controversy shall exist between Buyer and Seller as to the correct
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disposition of
funds and the

the escrow funds, the Escrow Agent shall confjnue to hold the escrow
income earned or accrued thereon until:

(a) The regeipt by the Escrow Agent of the joint written instijuctions of the Seller and
Buyer as tp the disposition of the escrow funds; or

jurisdiction determining the disposition of the escrow fundq and the income earned

(b) The retceipt by the Escrow Agent of a final order entereq by a court of competent
or accrue

thereon; or

(c) The Escrow Agent shall have, at its option, filed an actjon or bill in interpleader,
or similar action for such purpose, in a court of competent jurisdiction and paid the
escrow funds and all income eamed or accrued thereon |into said court, in which
event, the Escrow Agent's duties, responsibilities and liabllities with respect to the
escrow lend, proceeds therefrom and this Agreement shall ferminate.

5. CONCERNING THE ESCROW AGENT The following phall control the fees,
resignation, d|scharge, liabilities and indemnification of the Escrpw Agent:

(a) The Escrow Agent shall charge no fees for its service|hereunder, but shall be
reimburse for all reasonable expenses, disbursements ang advancements incurred
or made by the Escrow Agent in performance of his duties pereunder; one-half (1/2)
of any such expenses, disbursements and advances to be|paid by Buyer and one-
half (1/2) >y the Seller, other than expenses for investmerjts authorized hereunder
which sha | be borne by Buyer.

(b) The Escrow Agent may resign and be discharged fron its duties hereunder at
any time Hy giving written notice of such resignation to the parties hereto, specifying
the date when such resignation shall take effect. Upon duch notice, a successor
escrow agent shall be appointed with the unanimous consgnt of the parties hereto,
and the service of such successor escrow agent shall be effective as of the date of
resignation specified in such notice, which date shall not be Jess than thirty (30) days
after the giving of such notice. If the parties hereto are unable to agree upon a
successor| escrow agent within thirty (30) days after such fotice, the Escrow Agent
shall be authorized to appoint its successor. The Escrom Agent shall continue to
serve unti| its successor accepts the escrow by written nofice to the parties hereto
and the Egcrow Agent deposits the escrow fund with such sficcessor escrow agent.

(c) The Egcrow Agent undertakes to perform such duties aq are specifically set forth
herein and may conclusively rely, and shall be protected injacting or refraining from
acting, on fany written notice, instrument or signature believed by it to be genuine and
to have bgen signed or presented by the proper party or parfies duly authorized to do
so. The Escrow Agent shall have no responsibility for th¢ contents of any writing
contempldted herein and may rely without any liability upon the contents thereof.

Escrow Agreement 3



(d) The Escrow Agent shall not be liable for any action takeh or omitted by it in good
faith and believed by it to be authorized hereby or withip the rights and powers
conferred upon it hereunder, nor for action taken or omitte by it in good faith, or in
accordance with advice of counsel and it shall not be liable for any mistake of fact or

error of judgment or for any acts or omissions of any kind §nless caused by its own
miscondugt or gross negligence.

(e) Each of the Buyer and Seller agrees to indemnify the EEscrow Agent and hold it
harmless against any and all liabilities incurred by it hereunfer as a consequence of
such party's action, and the Buyer and Seller agree jointlyfto indemnify the Escrow
Agent and hold it harmless against any and all liabilities ncurred by it hereunder
which are not a consequence of any party's actions, excegt in the case of liabilities
incurred b y the Escrow Agent resulting from its own misconq(uct or gross negligence.

(f) The Escrow Agent acts hereunder as a depository only, and is not responsible or
liable in a1y manner for the sufficiency, correctness, genuiheness or validity of any
cash or security deposited with it.

(9) Buyer and Seller agree each to pay one half of the escow agent's out-of-pocket
costs within fifteen (15) days of presentment, including rgasonable attorneys fees
which the escrow agent may expend of incur in any dispute pr action.

and/or attprney's fees, the escrow agent, at its option, maly choose to deduct said

Should|Buyer or Seller fail to reimburse escrow agent forlsuch out-of-pocket costs
expenses [from any escrow funds disbursed from the escrow account.

6.  MISCELLANEOUS

(a) This Escrow Agreement shall be construed by and govémed in accordance with
the laws of the State of Delaware, applicable to agreement$ executed and wholly to
be performed therein.

(b) This Escrow Agreement shall be binding upon and shall |nure to the benefit of the
parties, their successors and assigns.

(c) This Efcrow Agreement may be executed in one or mdre counterparts, each of
which shall be deemed to be an original, but all of which to;ether shall constitute but
one and the same instrument.

(d) All notjces, requests, demands and other communicatipn hereunder shall be in
writing, shigll be given simultaneously to all parties hereunder and shall be deemed
to have bgen duly given if delivered or mailed (certified mail | postage pre-paid, return
receipt requested) as follows:

Escrow Agreement 4



If to Seller:  NextMgdia Operating, Inc.
6312 §. Fiddler's Green Circle, Suite 360E
Englewood, Colorado 80111

Attention: Sean R. Stover
Fax: (303) 694-4940

With copies to:
Weil, Gotshal & Manges LLP

100 Crescent Court, Suite 1300
Dallas) Texas 75201
Attention: Glenn D. West
John H. Quattrocchi
Fax: (Q14) 746-7777

If to Buyer: Lazer Broadcasting Corp.
200 Squth “A” Street, 4" Floor
Oxnard, California 93030
Attention: Alfredq Plascencia
Fax: (805) 240-5960

With copies to:
Fletcher, Heald & Hildreth, P.L.C.
1300 North 17" Street, 11" Floor

Arlington, Virginia 22209
>. Martin, Esq.
03) 812-0486

Attention: Harry
Fax: (

If to Escrow Agent: Media Venture Partners, Ltd.
wo Jackson Street
uite 100
an Francisco, CA 94111
ttention: Sarah O’Sullivan
ax: (415) 391-4912

or to such other adc1resses as any party may have furnished to the dther in writing, in accord
herewith.

7. TERMINATIAN This Escrow Agreement shall automaticdlly terminate upon the
distribution of|the escrow fund in accord with the terms hereof.

IN WITNESS WHHREOF, the parties have caused their hands,|or those of their duly
authorized officers, gnd seals to be affixed as of the date first above wiitten.
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SELLER:

Py:

BUYER:

Py:

ESCROW AGENT: Media Venture Partners, LTD.

BY-.

Escrow Agreement



Exhibit B

[FORM OF SELLER’S FCC COUNSEL OPINIO]}J]

[Address]

RE: Nexq\'ledia Operating, Inc. and NM Licensing LL.C

Ladies & Gentlemeh:

We have act:d as special communications counsel for each of Ne){tMedia Operating, Inc.,
a Delaware corpor*tion (“NMO”; and successor in interest to NextMedia Group II, Inc, a
Delaware corporatic}n “NMG”) and NM Licensing LLC, a Delaware lirhited liability company
(“NML”; and to getlier with NMO, hereinafter referred to collectively as ‘iSellers”), in connection
with that certain As*et Purchase Agreement (the “Purchase Agreement”),ldated as of

by and among Sellefs and ( “Buyers”), relating to the pukchase and sale of radio

station This opinion is being delivered pursuant Ito Section of the
Purchase Agreemen}

In our examijnation we have assumed the genuineness of all signatures, the legal capacity
of all natural pers{)ns, the authenticity of all documents submitted |o us as originals, the
conformity to auth}:ntic original documents of all documents submitled to us as certified,
conformed or photc}static copies. As to any facts material to this opijn'c')n which we did not
independently estab'ish or verify, we have relied upon statements and rebresentations of Sellers
and their respective pfficers and other representatives and of public officidls.

In renderind the opinions set forth herein, we have examilled and relied on (a)

examination of tlie Station’s records available for public inspe':tion on the Federal



Communications C:Dmmission (“FCC”) database websites on > (b) a consultation
with Ms. Karen Ridhardson of the FCC’s Enforcement Bureau on » (¢) our own files
for the Station and |(d) originals or copies of the following (items |through ___ below are
hereinafter referred ‘o collectively as the “Acquisition Documents”):
[identify documents]
(@
(1) suchl other agreements and documents as we have |deemed necessary or
apprdpriate

as a basis for the opjnions set forth below.

We do not express any opinion with respect to any law other thi’.ﬂ the Communications
Act of 1934, as a.dnended, and the rules, regulations and administratilve orders promulgated
thereunder (“Federa] Communications Law”) by the FCC.

Capitalized jerms used herein and not otherwise defined herei|1 shall have the same
meanings herein as 'ascribed thereto in the Purchase Agreement. “Appliclable Laws” shall mean
those laws, rules anci regulations which, in our experience, are normally a;Iplicable to transactions
of the type contemblated by the Purchase Agreement, without our hairing made any special
investigation as to q;e applicability of any specific law, rule or regulatiod and which are not the
subject of a speciﬁc opinion herein referring expressly to a pal’ticular law or laws.
“Governmental Apdroval” means any consent, approval, license, authorilzation or validation of,
or filing, recordiné or registration with, any governmental authoriti pursuant to Federal

Communications Lajw.



Based upod the foregoing, and subject to limitations, qualiﬁ*ations, exceptions and
assumptions set for1h herein, we advise you that in our opinion:

1. Neiqler the execution and delivery by each Seller of the IAcquisition Documents,
nor the performanc{: by each Seller of its obligations thereunder, violates l)r conflicts with, results
in a breach of, or ccbnstitutes a default under Federal Communications Leﬂw, or to our knowledge
any judgment, decr* or order of any court or any other agency of goverhment that is applicable
to any Seller or any: Seller’s property, or any material agreement known tt) this firm to which any
Seller is a party or Hy which any Seller’s property is bound.

2. To qur knowledge, there is no action, suit, investigatiol1 or proceeding that is
pending or threateded against or affecting any Seller in any court or b|:fore any governmental
authority, arbitratio# board, or tribunal that involves any of the transacticins contemplated by the
Purchase Agreemelit or, if decided adversely to any Seller, would in{olve the possibility of
materially and adveirsely affecting the Station Assets or the business cond|1cted by such Seller.

3. To o|ur knowledge, the Sellers have not entered into anyI agreement pursuant to
which any other in';ﬂividual or entity has obtained the right to acquire a}xy or all of the Station
Assets.

4, Sellelr holds all FCC licenses, permits and authorizations I;et forth in Exhibit “A”
hereto (such FCC li{:enses, permits, and authorizations, collectively, “FC(I Authorizations™). The
FCC Authorization are in full force and effect. None of the FCC Authorlzations is the subject of
a license renewal aﬂplication pending at the FCC. Exhibit “A” hereto ac}urately lists the current
expiration date of e{rach of the FCC Authorizations. NML has been auu.horized by the FCC to

operate the Statiod None of the FCC Authorizations is subject to |any conditions, except



standard conditions :usually placed on similar authorizations and conditioxﬂs that are not materially

adverse.

5. The IFCC has granted its consent to the assignment of he FCC Authorizations

from NML to (the “Consent”) without the imposition of conditioni outside of the ordinary
course. The order c]f the FCC granting its Consent was issued on and was placed on
public notice The time within which any party in interest okher than the FCC may

seek administrative ]or judicial reconsideration or review of such consent‘l has expired and, to our
knowledge after du* inquiry, no petition for such reconsideration or revielw was timely filed with
the FCC or with a (:;ourt of competent jurisdiction. The normal time wid}in which the FCC may
review such conser:lt on its own motion has expired and, to our know]edge, the FCC has not
undertaken such review.

6. To oPr knowledge, there is not now issued, pending, or tlireatened any judgment,
decree, order, cordplaint, petition, application, investigation, notice I)f violation, notice of
apparent liability, 01 order to show cause by or before the FCC against ax'y Seller with respect to
the Station or the FICC Authorizations nor is there any proceeding by o{ before the FCC (apart
from proceedings affecting FM broadcast stations in general) that is reaslonably likely to have a
material adverse eff:bct upon the Station or any of the FCC Authorizations|

Our opinion{; are subject to the following assumptions and qualiﬁclations:

(a) enforcement may be limited by applicable blankruptcy, insolvency,
reorganization, mmiatorium or other similar laws affecting creditors’ xlights generally and by

general principles of equity (regardless of whether enforcement is sought |n equity or at law);



(b)  we have assumed that the Acquisition Documents lconstitute the valid and
binding obligation ciif the Buyers, enforceable against them in accordance ‘Vith their terms;

(c) We express no opinion as to the effect on the opinit)ns expressed herein of
(i) the compliance Pr non-compliance of the Buyers, with any state, fi:deral or other laws or
regulations applicali»le to the Buyers or (ii) the legal or regulatory statl.ls or the nature of the
business of the Buy+rs;

(d)  the approval, execution, delivery and performancei of any of the Buyers’
obligations under tlf Acquisition Documents does not and will not COllﬂiCt with, contravene,
violate or constitutd a default under (1) any lease, indenture, instrumen{ or other agreement to
which the Buyers a.*e subject, (ii) any rule, law or regulation to which tl{e Buyers are subject or
(ii1) any judicial or 4dministrative order or decree of any governmental auihority; and

(e) no authorization, consent or other approval of, notice to or filing with any
court, govemmental| authority or regulatory body (other than the FCC) is l'equired to authorize or
is required in conne]:tion with the approval, execution, delivery or perfonhance by each Seller of
the Acquisition Docluments or the transactions contemplated thereby.

This |opinion 1s being furnished only to you in conneciion with the Purchase
Agreement and is sf)lely for your benefit and the benefit of your lender4 and is not to be used,
circulated, quoted qr otherwise referred to for any other purpose or re‘ied upon by any other
person or entity for fmy other purpose without our prior written consent.

Very truly yours,
LEIBOWITZ & ASSOCIATES, P.A

By:



