1330967.2

ASSET PURCHASE AGREEMENT

by and between

THREE RIVERS BROADCASTING, LLC
and

BICOASTAL HOLDINGS CO.,LLC
for the Salc and Purchase of

KCMD FM, GRANTS PASS, OREGON




ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (“Agreement”) made and entered into as of the {8 s
day of WS¢ 9016, by and between THREE RIVERS BROADCASTING, LLC, a
Ogetov LLc {“Seller”), and BICOASTAL HOLDINGS CO., LLC, a Delaware limited
liability company, or its assignee or designee (“Buyer™).

BACK D,

A. Seller holds certain licenses, permits and authorizations issued by the Federal

Communications Commission (the “Commission”) for the operation of Station KCMD, Grants Pass,

Oregon{,_and gl tranglators, if any (collectively, the “Station™),

B. Seller owns or leases and desires to sell and/or assign, and Buyer desires|to purchase and/or
assume certain of the assets, property and business used in the operation of the Station.

C. The assignment of the license of the Station is subject to the prior approval of the Federal
Communications Commission (the "Commission").

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, and with the intention of being legally bound, the parties agree as follows:

|
SECTION I

1.1 On the Closing Date, Seller shall sell, assign, transfer, convey, set oyer, and deliver to
Buyer, and Buyer shall purchase and/or accept assignment of the following (hercinafier collectively the
“Assets') free and clear of any liens, encumbrances or liabilities:

L1.1  Authorizations. All licenscs, permits and authorizations issued or granted by
the Commission for the operation of, or used in connection with the operation of the [Station and all
applications filed with the Commission (hereinafter “Commission Authorizations™) which are listed in
Schedule 1.1.1, All franchises, licenses, permits and authorizations issued by any administrative bodies or
licensing authority or governmental or regulatory agency other than the Commission| Authorizations used
or uscful in conncction with the operation of the Station (the “Other Authorization”)

1.1.2 Tangible Personal Property. All of Seller’s rights in and to the fixed and

tangible personal property used in the operation of the Station, including, but not limited 1o the physical
assets and equipment, leasehold improvements and music libraries listed in Schedule 1.1.2, together with
replacements thereof, additions and alterations thereto, and substitutions thercfor, made between the date
hereof and the Closing Date (hereinafter collectively the “Tangible Personal Property™.

1.1.3  Reai Property. All of Seller's rights in and to the land, buildings, improvements,
and other real property and all leaseholds and other interests in real property and the uildings and
improvements thereon (hereinafter collectively the “Real Property”), consisting of al] real property and
lcases, contracts, easements, options and agreements creating such intcrests listed m:& deseribed in
Schedule 1.1.3.
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1.14  Agreements. All Seller's rights to and in the contracts, agreements, and leases, if
any to which Seller or the Station are a party listed in Schedule 1.1.4 and to and in the contracts and
agrecments for the sale of advertising time on the Station in existence on the Closing Date which have
been entered into for cash, substantially at mte card rates (hereinafter collectively “Agreements™),
together with all contracts, apreements and Jeases, entered into or acquired by the Seller between the date
hereof and the Closing Date which have been approved by Buyer.

1.1.5 Intangibles. All right, title and interest of Seller in and to the call letters
"KCMD FM”, logos, jingles, marketing plans, copyrights, trademarks, trade names mTu other intangible
property of Seller used or useful in the operation of or otherwise pertaining to the Station as set forth on
Schedule 1.1.5 aftached hereto and made a part hereof (hereinafier collectively the « tangibles”).

1.1.6  Business Records. Copies of financial records, engineering, advertising reports,
programming studies, consulting reports, computing sofiware, marketing data, and bysiness and personnel
records relaling solely to the business or operation of the Station (hereinafier collectively *Business
Records™) or to assets or agreements purchased or assumed by Buyer.

i.1.7  Mapufacturer and Vendor Warrantics. All of Scller’s right, title and interest
in any manufacturer’s and vendor’s warranties relating to any of the Station Assets,

1.1.8 Internet Domain Registrations . All of Seller's rights in and to the internet
domain registrations of the Station.

Buyer shall a have a period expiring on Déc ! 2016 (the “Inspection Périod”) to examine
and inspect such agreements, contracts, leases, Intangibles and Business Records, u:ﬂm: other aspects of
the Business, Buyer shall have the right for any reason or no reason Lo terminate the Agreement by
written notice to the Seller prior to the expiration of the Inspection Period. 1f Buyer terminates this
Agreement pursuant to the provisions of this section, the deposit monies shalf be retumned to the Buyer,
and neither party shzail owe any further obligation under this Agreement to the other, except for such
obligations which specifically survive the Closing or tenmination of this Agreement.

1.2 Excluded Assets. The Assels shall not include the following assets along with all rights,
title and inlerest therein which shall be referred to as the “Excluded Assets™

1.2.1  All cash, cash eguivalents or similar type investments of Selfer, such as
certificates of doposit, Treasury bills and other marketable securities on hand and/or jn banks;

1.2.2  Seller’s accounts receivable for services performed by it in connection with the
operation of the Station prior to the Closing Date (the “Accounts Receivable”);

1.23  All claims, rights and interest of Seller to any (i) refunds of taxes or fees of any
nature whatsoever or (i) deposits or utility deposits, which in each case relatc solely to the period prior to
the Closing Datc;

1.2.4  All contructs that have terminated or expired prior to the Closing Date in the
ordinary course of business and as permitied hereunder,

1.2.5  All contracts of Selier not assumed by Buyer,
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1.2.6 The originals of Seller's organizational documents, business prganization records,
and such other copies of books and records as pertain to the organization, existence ol capitalization of
Seller and, duplicate copies of such records as are necessary to enablc Sclier to file its tax returns and
reports as well as any other records or materials relating to Seller generally and not involving the
operation of the Station, provided that Buyer shall have access to all such records whjch might remain in
the possession of Seller for a period of five (5) years from the Closing Date;

|

1.2.7 Contracts of insurance, including the cash surrender value thercof, and all
insurance proceeds or claims made by Seller prior to the Closing Date;

1.2.8  All pension, profit sharing or cash or deferrcd (Section 401 (k) or similar) plans
and trusts and the assets thereof and any other employec benefit plan or arrangement and the assets
thereof, if any, maintained by Seller; and

1.2.9  All other personal assets, whether tangible or intangible, notmentioned herein
including but not |imited to items of a personal nature not reasonably necessary to the conduct or
operation of the Station.

1.3 Excluded Liabilities. The Buyer shall not assume and shall not be responsible for or
otherwise be liable for any liability whatsoever of the Seller or any of its Affiliates, whether or not arising
from or related to the Business or the Assets (the “Excluded Liabilities™), and the Selier (or its Affiliate)
shall pay, perform and discharge, as and when due, cach such Excluded Liability, which include, but are
not {imited to, the following:

1.3.1 accounts payable of the Scller as of the Closing, whether or fiot booked or
accrued or otherwise reflected on the Seller’s accounting records;

1.3.2 any and all Liabilities related to the Seller’s operation of the|Business prior to the
Closing Date, whether predicated on negligence, gross negligence, other tortuous conduct, strict liability,
breach of warranty or Contract or any other legal theory;

1.3.3 any and all Liabilities arising from or related to any failure to perform, improper
performance, warranty or other breach, default or violation of any Assumed Contract by the Scller on or
prior to the Closing Date; and any and all Liabilities under any Contract to which the Seller is a party that
is not an Assumcd Contract;

1.3.4 any and all Liabilities of the Seller with respect to any Actian;
1.3.5 any and all Liabilities related to any actual or alleged violatipn of any Law by the
Seller;

1.3.6 any and all Liabilities of the Sellcr for eny Indebtedness ao:.“.nﬂ than the operating
leases that are Permitted Encumbrances for which a fully executed assignment agreement or conseat (o

assignment has been delivered to the Buyer prior to the Closing);

13,7 any and all Liabilities relating to employees, independent contractors or other
service providers of the Seller for all periods ending on or prior to the Closing Date or thereafier with
respect to such individual’s relationship with the Seller, including workers’ compensation and
uncmployment claims, disability and cccupational diseases or any insurance or insurance premiums
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relating thereto, in each case without regard to whether such injurics, claims, conditions, events and
occurrences are known or otherwise manifest on or prior to the Closing Date, and any bonuses, vacation
pay, personal leave, or scverance, rctention or other compensation obligations of the Seller; all COBRA
Obligations; and all Liabilities under the WARN Act that result from the transactions contemplated by
this Agrecment;

1.3.8 any and all Liabilities arising under or in connection with any (i) “employee
benefit

plan” of the Sclicr within the meaning of Section 3(3) of ERISA,; (ii) any of the wo__o_im:m types of plans,
programs or arrangements sponsored or conteibuted to by the Scller or with respect to which the Selier
has any Liability: severance plan, incentive or bonus plan, deferred compensation Tm:. retention plan,
change in control plan, profit sharing plan, retitement plan, welfare plan, vacation or paid-time-off benefit
or plan, stock purchase, stock option or cquity incentive plan; and (iii) any other Q..._,Eow,on benefit plan,
program or amangement that is maintained, sponsored or contributed to by the Seller or with respect 10
which the Seller has any Liability;

1.3.9 any and all Liabilities arising from any generation, storage, use, release,
treatment,

transportation, disposal or arranging for storagc, treatment, transportation or disposal of any Hazardous
Materials by or on behalf of the Seller or any Affiliate of the Seller or anyone under|the control or at the
request of the Seller or any Affiliate of the Seller, including any and all Liabilities arising from any
Hazardous Materials brought onto any Leased Facility by or on behalf of the Scller or any Affiliate of the
Seller or anyone under the control or at the request of the Seller or any Affiliate of the Seller or any
contamination or injury to person, property or the environment resulting therefram, (ii) any and all
Liabilities arising from or relating to any and all Hazardous Materials generatcd by| or on behalf of the
Seller, (iii) any and all Liabilities arising from or relating to any environmental condition occurring on or
prior to the Closing Date at any Leased Facility or any other real property owned, leased, used or operated
in connection with the Business whether discovered before, on or afier the Closing Date, (iv) any and all
Liabilities arising from, relating to or otherwise associated with any real property, sit¢ or facility listed or
proposed on or prior to the Closing Date for listing on the National Priorities List established pursuant to
Environmental Laws or any list established by any other Governmental Entity of sitcs requiring
investigation, responsc or remediation, or (v) any and all Liabilities relating to any inyestigation, removal,
remediation, restoration, abatement, monitoring and/or reporting relating to any of the matters described
in clauses (i) through (iv) of this Scction 1.3.9;

1.3.10 any and all Liabilities of the Seller for or relating to any Taxes, including any tax
imposed on the Seller under Section 1374 of the Code.

1.3.11 any and all Liabilities resulting from the failure of the Seller to comply with any
provisions of “bulk sales,” “bulk transfer” or similar Laws of any jurisdiction in tonnection with the
transactions contemplated hereunder;

1.3.12 any and all Lisbilitics arising out of any business activity of the Scller other than
the
Business;

1.3.13 any and Liabilities arising out of the acquisition by the Seller of another business
ora

1330867 2




material amount of stock or assets of any other Person (whether by merger, sale of mkoox. sale of assets or
otherwise), including contingent purchase price payments, royalties, indemnification obligations and any
other Liabilitics to the seller(s) of such businesses;

1.3.14 any and all Liabilities under or arising by reason of this Agreement and the other
Transaction Documents, or incurred in connection with the transactions contemplated by this Agreement,
including legal and accounting fees and expenses; and

1.3.15 any and all Ligbilities relating to the acquisition, ownership, (operation, use or
disposai of any Excluded Assets.

SECTION 2
FURCHASEFRICE

2.1 Purchase Price. In consideration of Seller's performance of this Agreement, the total
purchase price (the “Purchase Price™) to be paid by Buyer shall be TWO HUNDRED TWENTY FIVE
THOUSAND ($225,000.00) Dollars.

22  Payment of Purchase Price. The Purchase Price shall be paid 1o S¢ller as follows:

(2) Within five (5) business days of the date of this Agreement, Buyer shall deposit
$5,000.00 (the "Escrow Deposit") in the form of & cashier’s or certificd check, The @mo_,os_ Deposit shall
be held and disbursed by Sherman, Silverstein, Kohl, Rose & Podolsky, P.A., 308 3_56_. Drive, Suite
200, Moorestown, New Jersey 08057 (the “Escrow Agent™), pursuant to an Escrow Agreement in the
form attached hereto as Exhibit “B”, which Escrow Agreement shall be signed by Seller, Buyer, and
Escrow Apent simultaneously with the execution of this Agreement. At the Closing,|Seller and Buyer
shall cause the escrow agent to apply the Escrow Deposit (and all interest earncd theteon) toward
payment of the Purchase Price,

(9] At the Closing, Buyer will pay to Seller by wire transfer of immediately available
funds to a bank designated by Seller the sum of $220,000.00 plus the Escrow Deposit and plus or minus
any Adjustments made at the Closing pursuant to Section 3 of this Agreement.

23 Allocation of Purchase Price. The Purchase Price shall be allocated between and
among the Assets in the manner set forth on Schedule 2.3 attached hereto and made 4 part hereof, The
parties shall use the Purchase Price allocation set forth on Schedule 2.3 in completing and filing Internal
Revenue Code Form 8594 for federal income tax purposes.

SECTION 3
ADRJUSTMENTS

3.1 Adjustment Time. The “Adjustment Time” as used herein shall be |12:01 AM, current
local time on the Closing Date.

3.2 Adjustment [tems.. The following items (the “Adjustment ltems™) shall be prorated as

of the Adjustment Time, assuming » 365day year or a 30day or 3 1day month, as appriopriate, and monics
shall be paid at Closing in accordance with this Sections 3.2 and 3.3 herein below.
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3.2.1 Rentals or other charges, payablc or paid in respect of leasehald interests or
tenancies, or leased transmitter sites, studios, offices or other Real Property or equipment under sny tease
or tenancy of Real Property, and any and all equipment leases described in Schedule I.1.2.

322 Real and personal property taxes and assessments (including sewerage
assessments and fees), levied or assessed against or otherwise paid or payable with respect to any of the
Assets.

3.23 Transferable license, permit, and registration fees, and like items.

324 Charges for utilities (including but not limited to electricity, fucl, waler, basic
monthly telephone charges, long distance telephone calls, and sanitation and garbage disposal) furnished
to or in connection with the Station,

3.2.5 Unpaid obligations of Seller with respect to any leasc, contratt, or agreement
which Buyer assames, including, without limitation, prepaid premiums on any insurance policies that
Seller has agreed to assign to Buyer and Buyer elects to assume. Security Deposits, if any, shall be
refunded by Buyer to Seller.

32.6 Other similar items applicable to the Assets and/or attributable to the operations,
advertising and/or the business of the Station, it being the intention of the parties that jall operations and
the business of the Station prior to the Adjustment Time shall be for the account of Seller, and all
operations and business of the Station after the Adjustment Time shall be for the accqunt of Buyer.

3.2.7 If the amount of any rea! or personal property tax to be prorated is nol known on
the Closing Date, such tax shall be apportioned on the basis of the most recent tax assessment. As soon
as the new tax rate and valuation can be ascertained, there shali be  reapportionment|und adjustment with
respect to such tax even though that final pro ration and edjustment may lake place more than sixty (60)
days effer the Closing Date.

3.2.8  Setler shall notify all persons employed by Seller in connectjon with the
business, of the change of the ownership of the business and shall pay all wages and bonuses owing to
such employecs (and all vacation, severance pay and fringe benefits to which such employees are
entitled) such that any employee of Sefler whom Buyer may elect to retain in Buyer's employ shall have
no claim against Buyer by rcason of any prior employment in Seiler's business during Seller's ownership
thereof.

3.29 The Purchase Price shall be reduced to the extent that the anjount of any
advertising time remaining to be run on the Station whether under their trade or bartar agreements or
otherwise as of the Adjustment Time exceeds the valuc of the goods or services to be received under such
trade or barter agreements or other compensation from and aficr of the Closing Date.| For purposes of this
Section, the liability of the Station for unperformed time shall be valucd according tq the Station'
prevailing rates as of the Adjustment Time and the value of the goods or services 1o be received shall be
valued at their fair market value as of the Closing Date. The WestWood One Classic | Hits barter
agrcenent of 3 minutes per hou,r with an expiration date of 3/31/2017 is excluded from this section of the
agreement,

33 Adjustments After Closing Date. Subject to the provisions of Section 3.2.8, if the
amount of any items to be adjusted cannot be readily ascertained or agreed upon on the Closing Date, pro
ration of such items shall be determined within sixty (60) days after the Closing Date and payment
therefor shall be made to the party entitled thereto within ten (10) days after notice of such determination
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thereof has been given to Buyer or Seller, as the case may be. In the event of any disputes between the
parties as to adjustments, the amounts not in dispute shall nonetheless be paid at the time provided in this
Section and such disputes shall be determined by an independent certified public accquntant mutually
ucceptable to the parties, The accountant's resolution of the dispute shall be final and binding on the
parties, and a judgment may be entered thereon in any court of competent jurisdiction. The fees and
expenscs of such accountant shall be paid one-half by Seller and one-half by Buyer.

SECTION 4
APPLICATION TO AND CONSENT BY COMMISSION

4.1 Commission Congent. Consummation of the purchase and sale provided for herein and
the performance of the obligations of Seller and Buyer under this Agreement are subject to the condition
that the Commission shall have given its consent in writing, without any condition materially adverse to
Buyer, to the assignment of the Commission Authorizations to Buyer.

4.2 Application For Commission Congeat.

(a) Seller and Buyer agree to proceed expeditiously and with dug diligence and to
use their best efforts and 1o cooperate with each othdr injsecking the Cominission’s approval of the
transactions contemplated hereunder. Prior to Slq WL_.F , cach party shall have prepared its portion
ol the Assignment Application and all information, @EL exhibits, resolutions, statements, and other
materials necessary and proper in connection with such Assignment Alplikation and jshall have delivered
it to Buyer's counsel for filing with the Commission on or before G\ﬁw# 4_ lz . Cach party further
agrees expeditiously lo preparc Application amendments, respond to oral dr Written inquiries, and answer
pleadings whenever such documents are required by the Commission or its rules.

(b) Except as otherwise provided herein, each party will be sole]y responsible for the
expenses incurred by it in the preparation, filing and prosecution of its respective portion of the
Assignment Application, Scller and Buyer shall each be responsible for one-half (1/2) of all filing fees
and grant fees imposed by the Commission.

()] Each party agrees to comply with any condition imposed on|it by the
Commission, cxcept that no party shall be required to comply with a condition that would have a material
adverse effect upon it unless the condition was imposed as the result of a circumstance which constitutes
a breach by that party of eny of its representations, warrantics, or covenants in this Agreement. Buyer
and Seller shall oppose any efforts for reconsidcration or judicial review of the grant by the Commission
of the assignment application (but nothing in this Section shall limit any party's right to terminate this
Agreement pursuant to Section 16 of this Agreement).

43 Notice of Application. Seller shall, at its cxpense, give due notice of the filing of the
Assignment Application by broadcasting on the Station, and by such other means as may be required by
the rules and regulations of the Commission.

SECTION §
ASSUMPTION

jons, Buyer covenants and agrees to assume at Closing and
discharge following the Closing all of the unperformed duties of the Seller accruing under the
Agreements listed in Schedules 1.1.3 and 1.1.4, but only to the extent that such duties accrue after the
Closing Date based on the operation of the Station by Buyer following the Closing Date. Except as
specifically assumed by Buyer in this Agreement, Buycr is not assuming any Excluded Liability or any
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Liabilitics other than those specified in this Agreement. Buyer shall not be oblipated to continue the
employment of any current employee of the Station.

5.2 Scller’s Lighilities. Seller shall remain liable for, and covenants 10 pay, satisfy, or
discharge, &ll linbilities, payments, obligations, and duties under the Agreements or other instruments
transferred or assigned to Buyer hereunder, or otherwise relating to the operation of the Station accruing
prior to or by reason of events occurring prior to the Closing Date. With respect 1o any contingent
linbilities and any accounts payable of Seller which are not known or due as of the Closing Date, Seller
and Buycr agrec at the Closing to enter into arrangements reasonably satisfactory to Buyer concerning the
payment by Seller of such accounts payable and the satisfaction of any contingent liabilitics.

SECTION 6
5. AND WARRANTIES OF THE SELLER

6.1 Seller’s Best Knowledge. “To the best of Seller's knowledge” shall mean the knowledge
of Seller afier (i) due inquiry of all managers, department heads or other similar employee or agent of
Seller having responsibility for or holding a position that reasonably could be expected to involve
substantial knowledge about the subject matter to which such Seller’s Best Knowtedge relates; and (ii)
due examination of any documents, correspondence or other items contained in the files of Seller or the
Station pertaining to such subject matter.

6.2 Standing.

6.2.1  Seller has the full power to own the assets and to carry on the business of the
Station as it now is being conducted and is qualified and in good standing in the State of Oregon.

6.22  Seller has the full power and authority to enter into this Agreement and to
execute all of Seller’s Closing Documents that require Seller’s signature. The execution, delivery and
performance of this Agreement (as of the dale of execution of this Agrecment and on the Closing Date)
and the Seller’s Closing Documents (on the Closing Date) are or will be authorized by all necessary
corporate action of the Seller.

6.3 Binding Effect of Agreement. This Agreement constitutes a valid and binding
obligation of Seller enforceable against Seller in accordance with the terms of this Agreement. Upon
exccution, the Seller’s Closing Documents will constitute valid and binding obligations of Seller
enforceable against Sellcr in accordance with their terms. The execution, delivery, and performance of
this Agreement or any of the Closing Documents do not violate any provision of the _On:mmonﬁ of
Formation or Operating Agreement or other organizational documents of Seller, or contract provision or
other commitment to which Seller or the Station is & party or under which it or ils property is bound, or
any judgment or order, and will not result in the creation or imposition of any lien, charge, security

interest, or encumbrance of any nature whatsoever upon any of the Assets.

6.4 Finungial_Statements.  Schedule 6.4 contains copies of the following financial
statements (collectively the “Financial Statements™): the balance shects, inchme  statements and
statements of cash flow of the Seller as of and for the fiscal years ended Zold: 2 1S AT D 20l The
Financial Statements have been prepared in accordance with generally agcdptable principles of
accounting consistently applied during the periods covered and are consistent with the books and records
of the Seller. In order to aid Buyer's preparation of audited financial statements, Seller will provide
Buyer both prior to and following the Closing with access to the Financial mBREn:T as well as all books
and records of Seller including but not limited to original books of entry, sales invoices and purchase
orders, supporting schedules and reconciliations, intemal financial statements, and &li documents relating
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to the books, records and financial statements pertaining to the Assets conveyed by this Agrecment.
Seller understands that Buyer may supply financial statements to lending institutions to be reviewed in
connection with [oan applications or financing arangements of Buyer, and Seller represents and warrants
that eny additional financial information fumished to Buyer will be compicie 4nd accurate in ali respects.
The Financial Statements are complete and accurate Not later thyn %R S /G - Seller shall fumish to
Buyer a balance sheet and income statement of the Seller, as of Wm t ((thc "Mid Year Financials")
fairly presenting the financial position of the Seller at the date theredf in conformity with gencrally accepted
accounting principles applied on a consistent basis. The Financial Statements and the Mid Year Financials
fairly presents the financial condition of the Seller at the date thereof and, except as indicated thercin,
reflects all claims apainst and ali debts and liabilitics of the Seller, fixed or contingent, as of the date
thereof and the related statements of income, members equity and changes in mnTomm_ position fairly
present the results of the operations of the m%__*_. and the Station and the changes in their financial
position for the period indicated. Since {2 |1 | (o (the "Balance Sheet Date™) there has been (x) no
material adversc change in the assets or fliabilitics, or in the business or condition, financial or otherwise,
or in the result of operations or prospects, of the Seller, whether as a result of any _nm_iﬁ?o or regulatory
change, revocation of any license or rights to do business, fire, explosion, accident, casualty, labor
trouble, flood, drought, riot, storm, condemnation or act of God or other public force or otherwise and ¥}
no change in the assets or liabilities, or in the business or condition, financial or otherwise, or in the
results of operations or prospects, of the Seller in the ordinary course of business; and no fact or condition

exists or is contemplated or threatened which might cause such a change in the futur L

6.5  Realand Tangible Personal Property.

6.5.1 Real Property. Schedule t.1.3 attached hereto accurately lists and describes all
of the Real Property leased or otherwise held or used by the Station which is being assigned or transferred
to the Buyer. The Real Property listed in Schedule 1.1.3 comprises all real property Interests necessary to
conduct the business or operations of the Station as now conducted. Seller has good |and marketable fec
simple title, insurable at standard rates, to all of the fee estates (including the improvements thercon)
included in the Real Property, free and clear of all liens, mortgages, pledges, covenants, easements,
restrictions, encroachments, leases, charges, and other claims and encumbrances of any nature
whatsoever, and without reservation or exclusion of any mineral, timber , or other rights or intercsts,
except for normal encumbrances of record such as easements for utilitics and licns for real cstate taxes not
yet due and payable. There are no pending or, to the best of Seller’s knowledge, threatened
condemnation or eminent domain proccedings that may have a material adverse effect on Buyer’s use of
the Real Property for the operation of the Station after Closing. To the best of Seller's knowledge, there
are no structura) defects in the towers, buildings, structures and other improvements located an the Real
Property. Al utilitics that are necessary for the present operation of the Station have been connected o
the Real Property and arc in working order. To the best of Seller’s knowledge, no :m:Q lines serving the
Station pass over the lands of others except where appropriate easements or :onzmmm_rmé been obtained.
To the best of Seller’s knowledge, Seller’s use and occupancy of the Real Property A..ﬂo_su_u, in ali material
respects with all regulations, codes, ordinances, and statutes of all Governmental .f_dmuolmmm. inciuding
without fimitation all zoning, health, cnviroumental protcction and sanitary regulatians and all
occupational safety and health regulations and all occupational safety and health regulations. The
transmitting facilities of the Station, including the tower, guy wires and ground mwmﬁam. are now and on
the Closing Date will be located entirely on the confines of the Real Property owned or leased by Seller.
Seller represents that is has access to the Real Property as set forth in Schedule 1.1.3. On or before the
Closing Date, Seller shali deliver to Buyer a title insurance commitment from a :zn_mﬁ:_.m:nn comparny
acceptable to Buyer. The title insurance commitment shall disclose all easements of record, none of
which, other than those set forth in Schedule 1.1.3, shall be to the material anin._aj of Buyer, and will
commit to insure that there are no licns, claims, charges, encumbrances, sccurity mznm_.nmr cquities or
encroachments of record other than those set forth in Schedule 1.1.3 and those created by Buyer. The title
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insurance will commit to insure the Real Property for its full market value against any claim upon or
defect of title other than those set forth in Schedule 1.1.3.

652 DPutents, Trademarks, Copyrights. The Intangible Property includes all call
signs, slogans, and logos used to promote or identify the Station. Sciler has no knowledge of any
infringement or unlawful or unauthorized use of those promotional rights, including without limitation,
the use of any call sign, slogan or logo by any broadcast Station or cable systems in the Grants Pass,
Oregon marketing area which may be confusingly similar to the call signs, slogans, and logos currently
used by the Station.

6.53 Tangible Personal Property. Schedule .1.2 attached herefo accurately lists all
the Tangible Personal Property owned, leased, or otherwise held by the Station and/or Seller which is
intended to be conveyed hereunder. Seller represents and warrants that the Tangible Personal Property
listed in Schedule 1.1.2 is sufficient to carry out the normal operations of the Station, Seller is the owner
of and at Closing, will have good, clear, marketable, and indefeasible title to all of the Tangible Personal
Property listed in Schedule 1.1.2, free and clear of all liens, charges, encumbrances, restrictions, debts,
demands, or claims of any kind or nature whatsoever. _

654 Condition of Propecty. The Tangible Property listed in Schedule 1.1.2 (except
as expressly noted therein) is in good operating condition subject to normal wear Ei tear and shall be in

substantially the same condition, reasonable wear and tear excepted, on the Closing Datc as it was on the
date of this Agreement. The Tangible Property is operated in all material respects injcompliance with the
Commission’s regulations and requirements and all Commission Authorizations m_._n_uO:_n..
Authorizations. Seller shall repair, at its sole expense, any equipment that does not mieet the
representations and warranties set forth in Section 6.5.4, If Buyer claims that the equipment fails to meet
the warranties and conditions set forth in Section 6.5.4, and Seller disputes the _...E.w_.:d Buyer and Seller
shall jointly retain and pay & consulting engineer to give a report on the disputed items. The consulting
engineer’s report shall be final, and Scller shail repair, at its sole expense, any cquipment that the
consulting engincer reports does not meet the representations and warranties set forth in Section 6.5.4.
Nothing in this Section shall affect the Buyer’s right to demonstrate breaches of warranly at a later time.

6.5.5 Enginecring Ingpection. Seller agrees that prior lo the Closing Date, Buyer's
engineer may inspect the equipment of the Station to insure that the equipment complies with all
warranties and conditions set forth herein. Seller agrees to extend full cooperation to said engincer,
including such access to the equipment and to logs periaining thereto at such time or times as said
engineer shall reasonably request.

6.6  Agreements. Schedule 1.1.4 accurately lists all agreements, leases and other contracts
with respect to the Station (except for contracts for the sale of advertising time for cash on the Station
sold substantially at rates and upon terms consistent with the Station” customary end norma selling
business practices) to which, as of the date hercof, Scller and/or the Station arc a party or by which Seller
and/or the Station may be bound or obligated in any way. All of the Agreements are in full force and
affect, and except as specifically noted on Schedules 1.1.3 and 1.1.4, may be assigned to Buyer without
the consent of any third party,

m.q w.gﬂwowmlnﬂ@anm.ma__n_.mm&aro_an_.own___moa._mnq:_unnazm.m:amE:o_.msm:o:u:nSmmuQ
to operate the business of the Station as it now is being conducted, including, without limitation, all
Commission Authorizations and all Other Authorizations. All such Commission Authorizations arc
validly existing authorizations for the operation of the facilitics described therein under the
Communications Act of 1934, as amended. There is no action pending nor to Seller’s knowledge,
threatened, before the Commission or other body to revoke, refuse to renew, suspend or modify any of the
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Commission Authorizations or any Other Authorization, or any action which may resu
any pending applications, the issuance of any cesse and desist orders, or the impositio
administrative sanctions whatsoever with respect to the Station or their operation. The
would, under present law {including the Communications Act of 1934, as amended) a
and regulations of the Commission, disqualify Seller from being the assignor of the 5t
delay Commission approval of the Assignment Application. Should Seller become a

It in the denial of
of any

is no fact that
d the present rules
ation or that would
are of any such

fact, it will so inform Buyer and will use its best efforts to remove any such disqualifigation. Seller will

not take any action that Seller knows, or has reason to believe, would result in such di

6.8 Litigation and Insurance.

6.8.1 Litipation; Complinnce With Law. Seller is in compliance

respects with all applicable federal, state and loca! laws, ordinances and regutations, in

compliance with the Communications Act and ali rulcs and regulations issued thereun

qualification.

in all material
cluding
der. Except for

proceedings affecting the broadeasting industry in general, there is no complaint, claim, litigation,

investigalion, or judicial, administrative, or other proceeding of any nature, including,
grievance, arbitration, or insolvency or bankruptcy proceeding, pending, or to Seller’s
threatened, against the Station, Selier, or any of the Assets being sold or transferred to
without limitation, any proceeding which may (a) adversely sffect the Asscts or the C

without limitation a
knowledge,

w&a.. including,
mmission

Authorizations or Other Authorizations to be assigned hercunder, or the operation of the Station or the
ability of Buyer to own and operate the Station, or the use, ownership, or operalion of| {any of the Assels
by Buyer, (b) restrain or enjoin the Closing or the consummation of the teansactions contemplated hereby,
or (c) result in the revocation, medification or suspension of the Commission Authorizations or Other

Authorizations, or the issuance or imposition of any administrative sanction that migh
the Assets or the Commission Authorizations or Other Authorizations, or the operatio

t adversely affect
n of the Station or

the ability of Buyer to own and opcrate the Station or the use, ownership, or operation of any of the

Assets by Buyer. In addition, 10 Seller’s knowledge, no such litigation, investigation,

or proceeding has

been threatened. Seller will give Buyer prompt notice of its discovery of any such basis or the institution

or the threat of any such litigation, investigation, or proceeding. Seller is not in defau
judgment, order, writ, injunction decree, rule, or regulation of any applicable court or
which default could have a materially adverse cffcet on the Assets or the Station.

6.8.2
insured, including, without limitation, public liability insurance for the Station, in full

paying all premiums for all such fire, and extended coverage insurance and such publi

insurance, when due.

6.9  Employees and Labor Relatiops.

6.9.1 Seller: (a) is not a party to any collective bargaining agrecme
or union agreement, writlen or oral, covering or rclating to any of Station’ employees
recopnized, and to Seller’s knowledge, is not required to recognize, and has received

It in respect to any
govemmental body,

Iogurance. All of the Tangible Personal Property listed in Schedule 1.1.2 is

force and effect,
¢ liability

nt, labor agreement
and has not
no demand for

recognition by any contract with any of the employees of the Station or to any other employment contract,
labor agreement, or union agreement, written or oral; (b) other than as disclosed in the Schedules, has not
promulgated any policy or entered into any agreement relating to the payment of pensions, profit sharing,
or bonuses to any of its employees whose employment, if terminated or suspended, *.cﬂ which Buyer wili
be liable, and (c) to Seller’s knawledge, has not committed any unfair labor practices.

6.9.2  Seller has complied in all material respects with all mvv__omzo laws, tules and
regulations relating to the employment of [abor, including those relating to rates, :o_._ﬁx qual
employment opportunity, collective bargaining, and the withholding and payment of thxes and
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contributions and has withheld all amounts required by law or agreement to be withheld from the wages
or salaries of the Station® employees and is not liable to the employees or any government body for
arrears of wages or for any tax or penalty for failure to comply with the foregoing.

6.10  Taxes and Qther Matters.

6.10.1 Payment of Taxes. Ali returns and reports concerning franchise taxes,
unemployment insurance, withholding and payroll taxes, sales taxes, personal property taxes, license
taxes, social security taxes, and all other repotts required to have been filed by the Sgller relating to the
Asscts, the Station, and/or their operation pursuant to any law or regulation have beep duly filed, and all
taxes, interest, assessments, and penalties which are due to any taxing authority, fed _E_. state, or local,
with respect to any tax period ending on or prior to the making of this warranty have been duly paid.

6.10.2 Bankruptey, No voluntary or, to Seller’s knowledge, involuntary petition in
bankruptey, receivership, insolvency, or reorganization with respect to Seller, or petition to appoint a
receiver or trustee of Seller’s property, has been filed by or, to Seller’s knowledge, against Seller. Seller
has not made any assignment for the benefit of its creditors, and has not permitied any judgment,
execution, attachment or levy against it or against any of ils properties to remain outstanding or
unsalisfied for more than thirty (30) days.

6.10.3 Enyirpnmenta] Maflers. Seller makes the following representations and
warranties; .

() Seller has complied with all laws, rules and regulations af all federal, state,
and local povernments (and all agencies thereof) concerning the environment, public|health and safety,
and employee health and safcty, and no charge, complaint, action, suit, proceeding, hearing, investigation,
claim, demand, or notice has been filed or commenced against Seller alleging any faglure to comply with
any such law, rule or regulation.

(b) Seller has no liability (and Seller has not handled or disposed of any
substance, arranged for the disposal of any substance, or owned or operated any property or facility in any
manner that could form the basis for any present or future charge, complaint, action, suit, proceeding,
hearing, investigation, claim or demand {under the common law or pursuant to any statute) against Seller
giving rise to any liability) for environmentai damage to any site, location, or body of water (surface or
subsurface) or for environmental iliness or personal injury.

(c) Seller has no liability (and there is no basis related to the past or present
operation, propertics, or facililies of Setler for any present or future charge, complaint, action, suit,
proceeding, hearing, investigation, claim, or demand against Seller giving rise to any liability) under the
Comprehensive Environmental Response, Compensation and Liability Act, the Resopirce Conservation
and Recovery Act, the Safe Drinking Water Act, the Toxic Substances Control Act, the Refuse Act, of the
Emergency Planning und Community Right-to-Know Act (each as amended) or any vz_n_. law, rule, or
regulation of any federal, state or local government (or agency thereof) concerning rélease or threatened
release of hazardous substances, public health and safety, or pollution or protection af the environment.

{d) Seller has obtained and been in compliance with all of the terms and
conditions of all permits, licenses, and other authorizations which are required Eang and has complied
with all other limitations, restrictions, conditions, standards, prohibitions, requirements, obligations,
schedules, and timetables which are contained in, all federal, state and local laws, E?m. and regulations
(including all codes, plans, judgments, orders, decrees, stipulations, injunctions, and w:mqm.cm thercunder)
relating to public health and safety, worker health and safety, and pollution or protection of the
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environment, including laws relating to emissions, discharges, releases, or threatened rcleases of
pollutants, contaminants, or chemical, industrial, hazardous, or toxic materials or wasfes into ambicnt air,
surface water, ground water, or lands or otherwisc relating to the manufacture, processing, distribution,
use, treatment, storage, disposal, transport, or handling of poltutants, contaminants, or chemical,
industrial, hazardous, or toxic materials or wastes.

(¢) To the Seller's best knowledge, ull properties and equipment used in the
business of Seller are and have been free of asbestos and asbestos-related products, PCB’s, methylene
chloride, trichloroethylene, 1,2-trans-dichloroethylene, dioxins, dibenzofurans, and Extremely Hazardous
Substances (as defined in Section 302 of the Emergency Planning and Community Right-To-Know Act).

(1) Except as described in Schedule 6.10.3, no poliutant, con minant, or
chemical, industrial, hazardous, or toxic material or waste has ever been manufactured, buried, stored,
spilled, leaked, discharged, emitted, or released by Seller, or, to the best of Seller’s knowledge, afier due
investigation, by any other party on any Real Property.

6.10.4 OSHA Matiers. Seller is in compliance with the requirements of the
Occupational Safety and Health Act and the regulations promulgated thereunder and gny similar laws or
regulations of any state or [ocal jurisdiction (“OSIIA"). Seller has not received any citation from the
Occupational Safety and Health Administration or any comparablc administration of any statc or focal
jurisdiction (an “Administration™) or any Administration inspector setting forth any respect in which the
facilitics or operation of Seller are not in compliance with OSHA, or the regulations ynder such act,
which non-compliance has not been corrected or remedied to the satisfaction of such dministration or
inspector. Sclier has heretofore furnished to Buyer copies of all citations heretofore issued to Seller and
relating to the Station under OSHA and copies of all correspondence from and to such Administration and
any Administration inspectors during the past three (3) years.

6.10.5 No Liabilities Atiaching to Buyer. Except as expressly provided in this
Agrecment, to the best of Seller’s knowledge, there are no liabilities of any kind or nature whatsoever of
Seller that attach or will, after the consummation of the transaction contemplated :E.wc..\. attach to Buyer,
including, without limitation, any liability for or arising out of (a) employee withholding, (b) worker’s
compensation, or (¢} unemployment compensation,

0.10.6 ing. Seller understands that Buyer’s
financing for the transaction contemplated by this Agreement may be obtained from secured loans
advanced by one or more {inancial institutions. Seller shall reasonably cooperate with Buycr, Buyer’s
underwriters, lenders, and their respective agents and representatives, in connection with the
arrangements necessary for Buyer to obtain the financing required to consummate this transaction.

6.10.7 No Untrue Statements or Omission. No represcntation or warranty made by
Seller in this Agreement or any Schedule, exhibit, statement, certificate, or other docpiment heretofore or
hereafter furnished by Seller, or on its behalf, to Buyer end pursuant to this Agreemefit or in connection
with the transactions contemplated hereby contains or will contein any knowingly untrue statement or
knowingly omits to state a material fact necessary to make the statements contained therein not
mislcading. All representations and warranties of Seller set forth in this Agreement s all be true, complete
and accurate in all material respects as of the Closing Date as if made on that date.

SECTION 7
WARRANTEES., REPRESENTATIONS AND COVENANTS OF BUYER

Buyer covenants, represents, and warrants as follows:
1320967.2



7.1 Organization and Standing. Buyer is a limited liability company duly organized
validly existing and in good standing under the laws of the State of Delaware, and now and as of the
Closing Dale, shall be duly qualified to do business and be in good standing in the State of Oregon,

blipation. Buyer has ail necessary power and authority to
enter into this Agreement and all of Seller’s closing documents that require Buyer's signature. The
exccution, delivery and performance of this Agreement (as of the date of execution of this Agreement and
on the Closing Date) and the Buyer’s closing documents (on the Closing Date) are or will be authorized
by all necessary officers of the Buyer. This Agreement constitutes a valid and E:&nr obligation of
Buyer enforceable against Buyer in accordance with the terms of this Agreement. Upon execution, the
Buyer’s closing documents will constitute valid and binding obligations of Buyer enforceable against
Buyer in accordance with their terms.

q.u 2=0=mnnn<mumo_|_.,—.rucxnncmoa.aa_?a_.ww:n_uo_.monsgnno_.. :_._M >mﬁo=6=;o=9
violate any provision of the Operating Agreement of Buyer, or any contract provision or other
commitment to which Buyer is bound, or any judgment or order.

74 Litigation . Except for administrative rule making or other proceedings of general
applicability to the broadcast industry, there is no litigation, proceeding, judgment, claim, action,
investipation or complaint, before thc Commission, other govemmental body, or oo:T. of any nature
pending or, 1o the best of Buyer’s knowledge, threatened against or affecting it which would affect
Buyer's authority or ability to carry out this Agreement.

7.5 uyer's Qualifications. There is no fact that would, under present law (including the
Communications Act of 1934, as amended) and the present rules and regulations of the Commission,
disqualify Buyer from being the assignee of the Station or that would delay Commission approval of the
Assignment Application. Should Buyer become aware of any such fact, it will so inform Seller and will
use its best efforts to remove any such disqualification. Buyer will not take any actign that Buyer knows,
or has reason to believe, would result in such disqualification.

7.6 No Untrue Statements or Qmission. No representation or warranty made by Buyer in
this Agreement or any Schedule, exhibit, statement, certificate, or other document heretofore or hereafter
fumished to Seller and pursuant to this Agreement or in connection with the transactjon contemplated
hereby contains or will contain any knowingly untrue statement or knowingly omits o state a material
fact necessary to make the statement contained therein not misleading.

SECTION 8
SELLER’S CONDUCT OF BUSINESS PRIOR
TO CLOSING AND BUYER'S ACCESS TO INFORMATION
8.1 Affipmative Covenants of Seller.. Except as altered pursuant to the Local Marketing
Agreement between the Buyer and Seller dated even date herewith (the “Local _SE_H“::m Agrcement™),
from the date of this Agreement until the Closing Date, Seller shall have complete control and supervision
of and sole responsibility for the Station and their operation, and during such period, Seller shall:

8.1.1 Operate the Station in accordance with the rules and regulations of the
Commission, the Commission Authorizations and the Other Authorizations and file __w__ ownership reports,
regulatory fec reports and other documents required to be filed during such period and maintain copies of

the Station’ required filings
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8.1.2  Maintain all of the Tangible Personal Property and thc Real [Property, as
specified in Schedules 1.1.2 and 1.1.3, so that when the same are delivered to Buyer they shall satisfy all
the warranties in all material respects on the part of Seller set forth herein, subject to|reasonable wear and
tear,

8.£.3  Maintain the existing inventory levels of the Station (including ofTice supplies,
spare parts, tubes, equipment and the like) and shall replace inventory items expended, depleted or worn
out.

m._.aUo_?a:omcwn_.iE.ES:CSamwmsnn_.===m___a_.aow s.m#.: EoOoa_.:mmamo:
copies of any and all reports, applications, and/or responses relating to the Station which are filed with the
Commission on or prior to the Closing Date, including a copy of any Commission inguiries 1o which the
filing s responsive (in the event of an oral Commission inquiry, Seller will furnish a|wrilten summary
thereof),

8.1.5  Give prompt notice to Buyer of any occurrence that comes tp Seller’s attention
that may constitute a misrepresentation, breach of warranty, or non-fulfillment of any covenant or
condition on the part of the Seller or Buyer contained in this Agrecment.

8.1.6 Operate the Station in the ardinary course of business and substantially in the same
manner as heretofore operating, particularly with regard to maintaining current year budgeted levels for
operating expenses in the areas of programming, sales, technical and advertising and|promotion.

8.1.7 Follow its usual and customary policies with respect to extending credit for sales of
air time and advertising on the Station and with respect to collecting accounts recently arising from such
extension of credit.

8.1.8 Use its best efforts to keep the Station and its Assels and properties substantially
intact, including their present operation, physical facilities, working conditions, and their relationships
with lessors, advertisers, suppliers, customers and employees.

8.1.9Deliver to Buyer within ten (10) days afier filing thereof with he Commission
copies of any reports, applications, and/or responses to the Station which are filed with the Commission
on or prior to the Closing Date, including a copy of any Commission inquiries to EL»Q_ the filling is

responsive (in lhe event of an oral Commission inquiry, Seller will furnish a written summary thereof.

8.2 Nepaijve Covenapts of Seller. Between the date hercof and the Clasing Date, Seller
shalt not, with respect to the Assets, the Station, or the operation thercof, without the consent of Buyer:

8.2.1 By any act or omission surrender, medify adversely, forfeit,|or fail to renew
under regular terms the Commission Authorizations vr any Other Authorizations with respect to the
Station or give the Commission grounds to institute any proceeding for the revocation, suspension or
modification of any such Commission Authorization, or fail to prosecute with due diligence any pending
applications with respect to such Commission Authorizations or Other Authorizations,

8.2.2  Other than in the usual and ordinary course of business, sell or dispose of any of
the Assets; Seiler shall replace al] Assets thus disposed of in the usual and ordinary course of busincss
with asscts having an aggregate valuc at least equal to the aggrepate valuc of the Assets sold or otherwise
disposed of.
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823 Create or suffer or permit the creation of any mortgage, conditional sales
agreement, security interest, lien, hypothecation, pledge, encumbrance, testriction, {iability, charge, claim
or imperfection of title on any of the Assets or with respect thereto.

824 Fail to repair or maintain any of its transmitting, studio, and other technical
equipment or any other equipment, supplics, and other Tangible Personal Property used or usable in the
operations of the Station in accordance with the normal standards of maintenance applicable in the
broadcast industry (and in no event at a standard below that standard at the date hereon).

825 Take any action that could reasonably be expected to result in a material adverse
change in the operation, financial condition or prospects of the Station.

82.6 Amend, modify or terminate any of the Agrecments referred io on Schedule 1.1.4
or any of the leases referred 10 on Schedule 1.1.3.

83 Failore of Breadcast Transmissions. Seller shall give prompt written notice to Buyer if
any of the following (a “Specified Event™) shall occur and continue for a period in excess of six (6)
consecutive hours: (i) the transmission of the regular broadcast programming of the Station in the normal
and usual manner is intertupted or discontinued; or (ii) the Station is not operated in accordance with the
directional parameters specified in the Station” licenses or are operated at less than EHTQ percent (90%)
of their licensed power. If three (3) or more Specified Events occur prior to the O_Ommam Date each lasting
more than six (6) consecutive hours, or if the Station is nol operated substantially at the licensed operating
parameters for more than five (5) consecutive days, then Buyer may, at its option: (i)|terminate this
Agreement, or (ii) proceed in the manner set forth in Paragraph 12.1 0r 12.2.

8.4 Access {0 Information. Between the date hiereof and the Closing Date, Seller will give
to Buyer and its authorized representatives and agents, including engineers, accountants, lawyers, and
other representatives, reasonable access during reasonable business hours to the Assets. Seller shall
furnish to Buyer such information and materials concerning the Station’ affairs as Buyer may rcasonably
request, so far as such access, information and materials pertain to the operation of the Station.

8.5 Restrictions on Buyer. Nothing contained in this Agreement shall give Buyer any right
to control the programming or operations of the Station prior to the Closing Date and |Seller shall have
complete control of the programming and operation of the Station between the date hereof and the
Closing Date and shail operate the Station in conformity with the public interest, conyergence and
necessity and with all other requirements of law and this Agreement.

SECTION 9
CONDITIONS FOR CLOSING

9.1 Closing. The Closing of this Agreement shall take place at the om._omm of Buyer, or such
other place as mutually agreed upon in writing by Seller and Buyer, and on a date mutually agreed upon
by Buyer and Seller, provided that such date shall be no later than thirty (30) days mm.w_. the grant by the
Commission of the Assignment Application shall have been a Final Order (the “Closing Date™). For
purposes of this Agreement, & Final Order means the grant by the Commission of the| Assignment
Application, shall include but not limited to an order by the Chief, Mass Media Buredu, issued under
delegated authority, review, reconsideration or appeal of such order without any Eo;o: for review,
reconsideration or appeal having been timely filed or instituted by the Commission on its own motion, or
(b) in the event of review, reconsideration or appeal, the Commission's order has been affirmed and
become final by expiration of the time for further review, reconsideration or appeal 19 the cansummation
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of the transactions contemplated herein is in full force and is no longer subject to adm|nistrative or
judicial review, recall or reconsideration,

9.2 ions of Buver. The obligations of the Buyer under this
Agrecment are subject to the satisfaction of each of the following express conditions (provided that Buyer
may, at its election, waive any of such conditions on the Closing Date, notwithstandinz that such
condition is not fulfilled) on the Closing Date:

9.2.1 Seller shall have delivered to Buyer the Seller’s Closing Doctiments as described
in Section 10.1 below;

922 Each of the Scller’s representations and warranties contained jn this Agreement
or in any Schedule, certificate, or document delivered pursuant to the provisions hereof, or in connection
with the transactions contemplated hereby, shall be true and correct in all material respects at and as of
the Closing Date with the same force and effect as if each such representation or warranty were made at
and as of such time,

9.23  Seller shail have performed and complied in all material respects with ali
covenants, agreements and obligations required by this Agreement to be performed or complied with by it
prior o the Closing Date and shall be in full complience therewith on the Closing Date;

9.2.4  Seller shall be the holder of the Commission Authorizations listed in Schedule
1.1.1.

9.2.5 Seller shall have taken all action necessary to consummate this transaction.

9.2.6  Seller shall have delivered (o Buyer an inventory of the Tangible Personal
Property to be conveyed, current as of the Closing Date, There shall be no material changes between
Schedule 1.1.2 and the inventory of Tangible Personal Property as of the Closing Date other than changes
that have been agreed to and accepted by Buyer, in its reasonable discretion.

927  Seller shall have delivered to Buyer an opinion dated the Closing Date from
FCC counsel to Seller, in form and substance rcasonably satisfactory to counsel for Buyer relating to the
Station Licenses and the assignment thereof.

9.2.8  There shall have been no material adverse change in the financial condition of
the Seller or the Station between the date hereof and the Closing Date.

929 The Commission shall have approved the Assignment Application on or before

ST .

9.2.10 The Seller shali have obtained and delivercd to the Buyer the consents ta the
assignment of those Agreements or leases requiring such consent as indicated on Schedule .1.3 and
Schedule 1.1.4.

9.2.11 The Seller shall have obtained and delivered to Buyer an estoppel certificate
signed by each landlord under the Icases sct forth on Schedule 1.1.3 in form reasonably acceptable to
Buyer, confirming that there are no defaults under such Lease,

9.3 Condjtions tu Obligations of Seller. The performance of the abligations of the Seller
under this Agreement is subject to the satisfaction of each of the foliowing express conditions, provided
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that Seller may, at its clection, waive any of such conditions at Closing, :ogz__m_msa_ﬁm that such
condition is not fulfilied on the Closing Date:

9.3.1 Each of Buyer's representations and warranties contained in %‘_m Agreement or in
any certificate or document delivered pursuant to the provisions hercof, or in connection with the
transactions contemplated hereby, shall be true in all material respects at and as of n_o_...;:m Date, as
though each such representation or warranty was made at and as of such time, except in respect of such
changes as are contemplated or permitted by this Agreement.

9.3.2  Buyer shall porform 2l of the obligations sct forth in Section 2 of this Agrecment
with respect to the payment of the Purchase Price.

9.3.3  Buyer shall have agreed in form reasonably acceptable to Seller to assume a!!
obligations under the Agreements assigned to Buyer which arise on or after the Closing Date.

M\MH\ : 934 The Commission shall have approved the Assignment Application on or before

c.m ,.—.,mm_:qna..ﬁau&.mc:mh._.ﬁﬁn::pOv__.nnzauac:.wlnwﬁh.._znnwn».Emm_m_:_do».w&\
of the conditions precedent described in Section 9.2 hereof, and if Seller, after having received notice of
such failure from Buyer and having had ten {10) days within which to cure same, and has failed to cure
same, Buyer shall have the right to terminate this Agreement without liability. In addition, if the failure
of such condition precedent constitutes a material default by Seller, Buyer shall have the right, at its
option, to exercise any or all of its rights or remedics for default provided in Section 16 hereof. Buyer
shall not be deemed to have waived any failure by Seller to fulfiil any of the conditions ptecedent

described in Section 9.2 if Buyer does not have actual knowledge of such failure at the time of Closing,

9.5 Failure of Conditions Precedent to Oblipations of Seller. In case of the failure of any
of the conditions precedent described in Section 9.3 hereof, and if Buyer, after having received notice of
such failure rom Seller and having had a reasonable opportunity, has failed to cure 94 same, Seller shall
have the right to terminate this Agreement without liability. In addition, if the failure of such condition
precedent results from a material default by Buyer, Seter shail have the right, at its option, to exercise
any or all of its rights or remedies for default provided in Section 16 hereof. Seller shall not be deemed to
have waived any failurc by Buyer to fulfill any of the conditions precedent described in Section 9.3 if
Seiler does not have actual knowledge of such failure at the time of Closing.

SECTION 10
OBLIGATIO SING

10.1
Buyer the following (“Seller’s Closing Documents™):

10.1.1  An cxccuted Bill of Sale in form and substance reasonably satisfactory to Buyer
transferring to Buyer all Tangible Personat Property to be teansferred hereunder. .

10.1.2  An executed Assignment and Assumption Agreement in _.o_.:__u:a substance
reasonably satisfactory to Buyer assigning to Buyer the Agreements to be assigned rmL_u::an_..

10.1.3  An executed Assignment and Transfer in form and substance __,_numoﬂ_mcq
satisfactory 1o counse! for Buyer assigning and transferring to Buyer all of the Authorizations and the
Intangibles.

1330967.2 |




10.1.4 A general warmanty deed conveying to Buyer such parcels of

currently owned by Seller in fee as set forth on Schedule 1.1.3, free and clear of all lie

encumbrances.

10.1.5 A certificate executed by Seller stating that (a) all of the repre
warranties of Seller set forth in this Apreement are in all material respects true, correc
the Closing Date, and (b) all covenants set forth in this Agreement to be performed b
to the Closing Date have been performed in all material respects.

¥y (S

18.1.6 Copies of all Business Records.

10.1.7  Possession and/or ownership of and all right, title and/or intere
Asscts,

10.1.8 A certificate of good standing (or similar government-issued d

that Seller is a limited liability company valid ly existing and in good standing under th

of Oregon.

o]
+

10.2

Seller the following (“Buyer’s Closing Documents™):

10.2.1 ‘The Purchase Price as provided in Section 2.2

10.2.2 A certificate exccuted by Buyer’s chief executive officer statin
the representations and warranties of Buyer set forth in this Agreement are in all materi
correct, and accurate as of the Closing Date, and (b) all covenants set forth in this Agree
performed by Buyer on or prior to the Closing Date have been performed in all materia

1023 An Assignment and Assumption Agreement executed by Buye
substance reasonably satisfactory to Seller.

10.2.4 A certificd copy of the resolutions of an officer of Buyer autho
execution, delivery and performance of this Agreement by Buycer and the consurmmatio
transactions provided for herein.

10.2.5 A centificate of guod standing (or similar government- mmm:m..u_ d
verifying that Buyer is a limited liability company validly existing and in good standing

the State of its organization, and is authorized to conduct business in the State of Oregon

SECTION 11
BROKERAGE

lea
18 and

!

| Property

_ﬂnszosm and
t, and accurate as of

eller on or prior

st in and to the

ocument) verifying

lews of the State

Closing Documenis to be Delivered by Buyer. At the Closing, Buydr shall deliver to

that: {a) all of
respects true,

ment to be

respects.

r, in forin and

izing the
n of the

bcument)
under the law of

Seller and Buyer each represent and warrant (o the other that it knows of no bro

intermediary who has been involved in the transactions provided for in this Agreement
entitled to a fee or commission upon the consummation of such transactions. Buyecr and
agree to indemnify each other from and against any claim of any such obligation or liab
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er, finder, or
ir who might be
Scller hereby
ility by any



person, and any expense incurred in defending against any such claim, inciuding reasgnable attorneys’
fees, that shall have resulted from any conduct, activity, or action taken, or allegedly taken, by the

indemnifying party.

SECTION 12
INDEMNIFICATIONS

12.1  Breach of Seller’s Agreements, Representations, and Warranties.| Seller shall
reimburse Buyer for, and indemnify and hold harmless Buyer from and against, any 1gss, damage,
liability, obligation, deficiency, claim, suit, cause of action, demand, judgment, or expense (including
without limitation, payments, fines, penalties, interest, taxes, assessments, and reasonghle attorneys' fees
and accounting fecs), contingent or otherwise, whether incurred or asscried prior to orjaficr the Closing
Date, arising out of or snstained by Buyer by reason ol

(a) any breach of any warranty, representation, or agreement of Seller contained
under this Agreement or in any cettificate or other instrument furnished to Buyer purspant to this
Agreement or in connection with any of the transactions contemplated hereby,

(b) the operation of the Station or the ownership of the Assets prior o Closing
(including, but not limited to, any and ail claims, liabilities, and obligations arising or fequired to be
perlotmed prior to the Closing Date under the Agreements, or any other lease, contract, or apreement);

{© any transaction enlered into by Seller or arising in connection, with the Station or
the operation of the business thereof or any of the Assets ptior to the Closing; or

{d) any and all actions, suits, or proceedings, incident to any of the foregoing.

122 Breach of Buyer's Agreements, Representations and Warpantics. Buyer
shall reimburse Seller for, and indemnify and hold harmless Seller from and against, any loss, damage,
liability, obligation, deficiency, claim, suit, cause of action, demand, judgment, or expense {including
without being limited to, payments, fines, penalties, interesi, taxes, assessments, rcasonable attomeys’
fees and accounting fees of any kind or nature), contingent or otherwise, arising out of or sustained by
Seller by reason of:

{a) any material breach of any warranty, representation, ¢r agrccment of
Buyer contained under this Agreement or any certificate or other instrument furnished| by Buyer pursuant
to this Agreement or in connection with any of the transactions contemplated hereby,

{b) the operation of the Station subsequent to Closing (ingluding, but not
limited to, any and all claims, liabilities and obligations arising or requirced to be performed subsequent to
the Closing under the Agrecments),

(c) any transaction entered into by Buyer or arising in copnection with the
Station or the operation of the Station subscqucnt to the Closing,

(d) any and all liabilities or obligations of Seller specifically assumed by
Buyer pursuant to this Agreement, or

{c) any and all actions, suits, or proceedings incident to any of the foregoing.
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123 Notice of Claim. Buyer and Scller agree to give prompt written notice to each
other of any claim for indemnification under Sections [2.1 or 12.2 hereof (“Notice of Claim™), which
amount is believed to be required to discharge the obligations of the indemnifying party resulting
therefrom. Within thirty (30) days after having been given the Notice of Claim, the indemnifying party
may deliver to the other party (i) a written notice of objection to the payment of such glaim (“Notice of
Objection™), which Notice of Objection shall set forth the basis for such objection; or (ii) a written noticc
that the indemnifying party intends to defend against such claim in good faith (“Noticg of Intention to
Defend™). If such & Notice of Intention to Defend is delivered, the indemnifying party|shall have the right
to hold in abeyance its claim for indemnification if and so long as such defense is conducted by the
indernnifying party at the latter's expense in a manner effective to protect the indemnified party against
such claim. If no Notice of Objection or Notice of Intention to Defend is given within{the prescribed
thirty (30) day period, the indemnifying party shall promptly pay to the indemnified party the amount set
forth in the Notice of Claim. If the partics are unable to resolve any Notice of Claim aphd corresponding
Notice of Objection, cither party may take whatever action it deems reasonable, including without
limitations the filing of a claim, petition, or other pleading in a court of competent jurigdiction.

SECTION 13
RISK OF LOSS

The risk of any loss or damage to the Assets by fire, theft, breakage, explosion, earthquake,
accident, flood, rain, storm, riot, act-of-God, or public enemy, or any other casualty orjcause, reasonable
wear and tear excepted, which impairs the ability of the Station 10 broadcast is assumed and shall be
borne by the Seller at all times before the Closing of this Agreement. If any such loss pr damage occurs,
Seller shall give prompt written notice of the loss or damage to Buyer, stating with particularity
reasoneble estimates of loss or damage incurred, the cause of damage, if known, and the extent to which
restoration, replacement and repairing the damaged Asset or Assets lost or destroyed ig believed
reimbursable under any insurance policy with respect thereta. Seller shall promptly take ali steps to
rebuild, replace, restore or repair any such damaged property at its own cost and expenjse. In the cvent
that Selter does not fully replace or restore any such lost or damaged Asset or Assets by the time the
Closing otherwise would be held, Buyer may, at its option, upon written notice to Seller, either (i)
postpone the Closing until such time as the property has been repaired, replaced or restored and the
Station returned to its operating status, (i} terminate this Agreement, or (iii) elect to clpse without
restoration, in which event Seller will deliver all insurance praceeds paid or payable ﬁ. reason of the loss
or damage to Buyer, together with an amount equal to the Seller's deductible under any such policy. I
Buyer terminates this Agreement under this Section, each party shall bear its own expgnses.

SECTION 14
FEES AND EXPENSES

Each party shall pay its own attorneys’ fees and expenses which it initiates, creates, or incurs in
connection with the negotiation, preparation and execution of this Agreement. Seller ,wan Buyer believe
that the consummation of the transactions provided for in this Agreement do not requi c the payment of
local transfer and title fees and sales taxes. In the event any of the aforementioned fees or taxes are
imposed, payment shall be made by Seller. Seller shall be responsible for the payment of any title
insurance premium, and for any and all recording or transfer fees or taxes related to the transfer and

conveyance of any of the Real Property.

SECTION 15
BULK SALES LAW
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The parties do not believe that any bulk sales or fraudulent conveyance statute applics to the
transactions contemplated by this Agreement. Buyer therclore waives compliance by Seller with the
requirements of any such statutes, and Seller agrees to indemnify and hold Buyer harmiess against any
claim made against Buyer by any creditor of Seller as a result of 2 failure to comply with any such statute,

SECTION 16
DEFAULT AND TERMINATION

16.1 A party shall “default” under this Agreement if it makes any misrepresentation to the
other party int connection with this Agreement, or breaches or fails to perform any of its representations,
warranties, or covenants conigined in this Agreement.

162  Ifeithcr party believes the other to be in default hereunder, the former party shall provide
the other with written notice specifying in reasonable detail the nature of such default. 1fthe default is
not curable or has not been cured within thisty (30) days after delivery of that notice (or such additional
reasonable time as the circumstances may warrant provided the party in default underiakes diligent, good
faith efforts to cure the default within such thirty (30) day period and continues such éfforts thereafier),
then the party giving such notice may terminate this Agrecment andfor exercise the remedies available to
such party pursuant to this Ageeement, subject to the right of the other party 1o contes such action
through appropriate proceedings.

163  Buyer recognizes that if the transaction contemplated by this Agreement is not
consummated as a result of Buyer's default, Scller would be entitled to a_u_ﬁ_ﬁ_mﬁazw the extent of which
is extremely difficult and impractical to ascertain. To avoid this problem, the parties agree that if this
Agreement is not consummated due to the default of Buyer, Seller shall be entitled to receive as
liquidated damages the Escrow Deposit. The pasties agree that such amount shall constitute liquidated
damages and shali be in lieu of any other remedies to which Seller might otherwise be entitled due to
Buyer’s wrongful [ailure to consummate the transaction contemplated by this Agreement. Buyer and
Seller acknowledge and agree that liquidated damage amount is reasonable in light of the anticipated
harm which will be caused by Buyer’s breach of this Agreement, the difficulty of proof of loss, the
inconvenience and non-feasibility of otherwise obtaining an adequate remedy, and the value of the
transaction to be consummated hereunder,

16.4  Seller agrees that the Assets include unique property that cannot be readily obtained on
the open market and that Buyer will be irreparably injured if this Agreement is not specifically enforced.
Therefore, Buyer shall have the right, in addition to any and all other remedies available to the Buyer
hereunder, at law or in equity, specifically to enforce Seller’s performance under n_mm Apreement, and
Seller mgrees to waive the defense in any such suit that Buyer has an adcquate remedy at law and to
interpose no opposition, legal or otherwise, as to the propriety of specific performande as a remedy In the
event Seller breaches this Agreement or defaults on the performance of its oczmuzo:_m hereunder, Buyer
shall have the right to sue for specific performance or for other remedies available at/law or equity in

addition to the return of the Escrow Deposit.

16.5 In the event of a lawsuit under this Scction 16, the prevailing party shall be entitled to
reasonable atiorneys' fees in addition to other damages.

SECTION 17
SURVIVAL OF WARRANTEES
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17.1  All representations, warranties, and covenants made by the Seller in this Agreement shall
be deemed made for the purpose of inducing the other to eater into this Agreement, and shall survive the
Closing and remain operative and in full forcc and cffect.

I 7.2 Neither the acceptance nor the delivery of property hereunder shall noﬁ.m:::a a waiver of
any covenant, representation, warranty, agreement, obligation, undertaking, or indemnification of Seller
or Buyer contained in this Agreement, all of which shall, unless otherwise specifically provided, survive
the Closing hereunder in accordance with the terms of this Agreement and shall be binding upen and
inure to the benefit of all of the parties herelo, their heirs, legal representatives, successors and assigns.

SECTION 18
ACCOUNTS RECEIVABLE

18.1  Collection Procedures. AtClosing, Seller shall assign to Buyer alf of the Accounts
Receivable for purposes of collection only. Buyer shall use such efforts as are reasonable and in the
ordinary course of business to collect the Accounts Receivable for a period of one hungdred twenty (120)
days following the commencement of the Local Marketing Agreement (the “Collection Period™). This
obligation, however, shall not extend to the institution of litigation, employment of counsel, or any other
extraordinary means of collection. During the Collection Period, neither Seller nor its|agents shall make
any solicitation of them for collection purposes nor institute litigation for the colleciiop of any amounts
due thereunder. All payments received by Buyer during the Collection Period from any person ohligated
with respect to any of the Accounts Receivable shall be applied first to Seller’s mnac_.j_» and only after full
setisfaction thereof to Buyer’s account; provided, however, that if during the Collection Period any
account debtor contests in writing the validity of its obligation with respect 1o any >nj‘_o==p Receivable,
then Buyer may return that Account Receivable to Seller afier which Seller shall be solely responsible for
the collection thereof and for the payment of ali salesperson’s, agency, and representative commissions
due with respect to the Accounts Receivable. Buyer shall not incur or cause to be incufred any collateral
or outside fecs, cosls or charges in connection with its efforts al coliection of the Accounts Receivable
without first having obtained the authorization in writing of Seller. Upon the oxvm_.mi: of the Collection
Period, Buyer shall remit to Seller all amounts collected on Seller’s behalf (less noaaﬁmmmonmu together
with a report detailing the collection amounts by customer, Within fifteen (15) business days following
the expiration of the Collection Period, Buyer shall furnish Seller with a list of the Acounts Receivable
collected during the Collection Period. Any of the Accounts Receivable that are not collected during the
Collection Period shall be reassigned to Seller after which Buyer shall have no ?nrﬂ._ozmmm:o: to Seller
with respect to the Accounts Receivable; provided, however, that all funds subscquently received by
Buyer without time limitation) that are readily identifiable at the time of payment, whather by
accompanying invoice or otherwise, as a payment on any Account Receivable shall be promptly paid over
or forwarded to Seller. Buyer shall not have the right to compromise, settle, or adjust T_n amounts of any
of the Accounts Receivable without Seller’s prior written consent, or to withhold any proceeds of the
Accounts Receivable or to retain any uncollected Accounts Receivable after the expir: ,mo: of the
Collection Period for any reason whatsoever. Buyer shall deduct from any collecied Jnnocam Receivable
the sum equal to all salesperson's, agency, and represcntative commissions due with respect to the
Accounts Receivable, and Buyer shall pay such commissions directly o such salesperson, agency or
representative.

SECTION 19
NOTICES

19.1 Al notices, requests, demands, waivers, consents and other communications required or
permitted hereunder shall be in writing and be deemed to have been duly given when delivered in person
(against receipt) to the party to be notified at the address set out below or sent by registered or certified
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mail, or by express mail or courier, postage prepaid, retum receipt requested, addressed to the party to be
notified, as follows:

If to Seller;
With a copy (which shall not constitute notice) to:

If to Buyer: Michael Wilson, President
Bicoastal Holdings Co., L.L.C

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

Paul A. Moses, Managing Director
Diamond Hili Equity Corporation
Four Tower Bridge

200 Barr Harbor Drive, Suite 400
W. Conshohocken, PA 19428

And to:
Robert E. Schwartz
Sherman, Silverstein, Kohl, Rose & Podolsky, PA
308 Harper Drive, Suite 200
Moorestown, New Jersey 08057

Either party may change its address for notices by written notice to the other given pursuant to
this Section. Any notice purporiedly given by a means ather than as provided in this[Section shall be
invalid and shall have no force or effect.

SECTION 20
ON- 1

20.1  The Seller aprees that for a period of two (2) years after the Closing, the Seller shall not,
unless acting pursuant hereto or with the prior written consent of the Buyer, directly pr indirectly:

{(a) solicit for employment or in any other fashion hire any of ithe employees of the
Buyer; or

(o) own, manage, operate, finance, join, control or participate in the ownership,
management, operation, financing or control of, or be connected as an ofTicer, directpr, cmployee, partner,
principal, agent, represcntative, consultant or otherwise with any radio station in the Grants Pass, Oregon
marketplace.

20.1  The Scller acknowledges that the restrictions contained in this Section 20 are, in
view of the nature of the business of the Buyer, rcasonable and necessary to protect the legitimate
interests of the Buyer, and that any violation of any provisions of this Section 20 will result in irreparable
injury to the Buyer. The Seller also acknowledges that the Buyer shall be entitled to temporary and
permanent injunctive relief, without the neccssity of proving actuat damages, and to an equitable
accounting of all eamings, profits and other benefits arising from any such violation, which rights shall be
cumulative and in addition to any other rights or remedies to which the Buyer may be entitled. [n the
event of any such violation, the Buyer shall be entitled to commence an action for temporary and
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permanent injunctive relief and other cquitable relief in any court of competent jurisdiction and Company
further irrevocably submits to the jurisdiction of any Oregon court or Fedecal court sjtting in the District
of Oregon over eny suit, action or proceeding arising out of or relating to Section 20| The Seller hereby
waives, to the fullest extent permitted by law, any objection that he may now or hefeafter have to such
jurisdiction or to the venue of any such suit, action or proceeding brought in such a pourt and any claim
that such suit, action or proceeding has been brought in any inconvenient forum.

SECTION 21
MISCELLANEQUS

21.1  Headiggs. The headings of the Sections of this Agreement are for copvenience of
reference only, and do not form a past thereof, and do not in any way modify, interpre} or construe the
meaning of the sections themselves or the intentions of the parties.

21.2  Eatire Agrgement. This Agreement and any other agreements entered into
contemporaneously herewith set forth the eatire agreement of the parties and are interided to supersede all
prior negotiations, understandings, and agreements and cannot be altered, amended, changed or modified
in any respect or particular uness each such alteration, amendment, change or modification shall have
been agreed to by each of the parties hereto and reduced to writing in its enlirely and gigned and delivered
by each party. No provision, condition or covenant of this Agreement shall be waived by either party
hereto except by a written instrument delivered to the other party and signed by the party consenting to
and to be charged with such waiver.

213 Binding Effect and Assignmgng. This Agreement shall be binding upon and inure to the
benefit of the parties hereto, and their respective successors and assigns. Buyer may sign its rights and
benefits under this Agreement. Buyer may, in its discretion, accept title to the Licensas and
Authorizations in an entity separate from the other Assets.

21.4  Additional Documents. The parties hereto agree to execute, acknowledge and deliver, at
or after the Clasing Date, such other and further instruments and documents as may reasonably
necessary to implement, consummate and effectuate the terms of this Agrcement, the|effective vesting in
Buyer of title to the Assets, and/or the successful processing by the Commission of the application 1o be
filed with it, as provided in Section 4.2,

21,5 Coupterparts. This Agreement may be executed in onc or more coupterparts, all of
which, together shall comprise one and the same instrument.

21.6  Legal Actions. If either Seller or Buyer initiates any legal action or lawsuit against the
other involving this Agreement, the prevailing party in such action or suit shall be entitled to receive
reimbursement from the other party for all reasonable attorney’s fees and other costs and expenses
incurred by the prevailing party in respect of that litigation, including any appeal, and such
reimbursement may be included in the judgment or final order issued in such proce ing. Any award of
damages following judicial remedy as a result of the breach of this Agrcement or any of its provisions
shail include an award of prcjudgment interest from the date of the breach at the m imum rate of interest
allowed by law.

21.7 Governipg Law. The parties agree that this Agreement and the ggmmn:oz herein
contemplated, shall be interpreted, construed, and enforced under and according to the laws of the State of
Delaware. "
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negotiation and preparation of this Agrecment and, consequently, cach party hereby iﬁ?om the

application of any rule of law to the effcct that any provision of this Agreement shall be interpreted or
construed against the party whose counsel drafied that provision.

219 Timgejs of the Esspnce. Time shall be of the essence in this Agreement and the
performance of each and every provision hereof.

21.10 Severability. If any term or provision of this Agreement or its application shall to any
extent, is declared to be invalid or unenforceable, the remaining terms and provisions ghall not be affected
and shall remain in full force and effect and to such extent they are severable; provided, however, neither
party shall have any obligation to consummate the transactions contemplated by this )mannam:n if it is
adversely affected in any respect whatsoever and regardless of immateriality by a nnﬁu—:mnumo: that any

u
_

term or provision of this Agreement or its application shall, to any extent, be invalid or unenforceable.
21,11 Publicity. Scller and Buyer agree that all public announcements relating to this

agreement or the transactions contemplated hereby, including announcements to empldyees, will be made
only as may be agreed upon in writing by the parties, which consent shall not be unreasonably withheld.
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IN WITNESS WHEREOQF, the parties hereto have cavsed this Agreement to be signed and
executod by their proper officers thereunto duly authorized as of the day and year first'above written.

SELLER:
THREE RIVERS BROADCASTING, LLC

e

%\mﬁv\\rn\l\!ﬁ.

s AnAsvs  Mewsat.

BUYER:
BICOASTAL HOLDIN

LI.C.

Name: Michael Wilson R
Title: President |

1330967.2




