LPURCHASE AGREEMENT,

This ASSET PURCHASE AGREEMENT, (this. “Agreement”).is entered into as of this
—day of July, 2014; by and ariong MARLIN BROADCASTING OF HARTFORD, LLC, 2
Delaware limited liability. company (“Licensee”), MARLIN BROADCASTING, LLC, a
Delaware limited liability company (“Marlin), BEETHOVEN.COM, LLC, a Delaware
limited Yiability-company (“Beethoven.com”), MARLIN TOWER, LLC, a Delaware linited
liability company (“Marlin: Tower” and collectively with Marlin, Beethoven.com and Licensee,
“Sellers”), and EDUCATIONAL MEDIA FOUNDATION, a California non-profit corporation
(“Buyer”),

PREMISES;

A. Licensee is the licensee of and:operates Radio Stations WCCC (FM), 106.9 MHz,
Hartford, CT, FCC Facility-ID:25072 and WCCC (AM), 1290 kilz, Hartford, CT; FCC Facility
ID 25073 (the “Stations™), :pursuant: to licenses issued by :th¢ Federal Communications
Cominission. (the. “FCC?). Certain assets used: or. usefil to the business of the Stations are
owned by:Sellers. | |

B. Sellersdesire to sell and Buyer wishes to.buy and acquire the assets which are owned

and uised by Sellers yperation 6f the Stations: as described :in'this Agteement for the price
and on:the termsanid conditions hereinafter set foth, subject to'the prior approval of the FCC.

A In cohsideratibh 1of'31hqg_abo'\}e'pr'émises;and the covenénts and agreements contained -
herein, Buyer and Sellers; intending to'be bound legally, agree as follows:

~ SECTION 1 .
SALE AND PURCHASF. OF ASSETS

| 1;1  Agreement to Sell'and Buy.  Subject to the termsiand conditions set forth in this-

Agreement, Sellers shall convey and deliver to Buyer on the Closing Date, all-of the assets of
 Sellets owned or leased (to thie exterit of Sellers’ leasehold interest) used or held for use solely in
the qpeiation'df‘thf::jStationsi:(collgctive;ly, the “Stations’ Assefs”), including but not limited to
all of Sellers” right, title and interest in‘and to thé assets, properties, interests and rights described
in this Section 1. I, free and clear of any claims, liabilities, mortgages, liens, pledges, .conditions,
charges,.or encumbrances of any nature: whatsoever, except for Permitted Liens. “Permitted -
Liens” shall mean (a) encummbrances for taxes not yet due and ‘payable; (b) liens for inchoate,
mechanics’ and materidlmen’s liens fo_i*.Construqt_ion in’ progress'and workmen’s, repairmen’s,
wareliousemen’s and: carriers’ liens arising in the ordinary course of business for sums not yet
due or, payable, (c) encroachinents, easements, rights of way, building and use restrictions,
exceptions, reservations and other non-monetary encumbrances on the real property constituting
part of the, Stations’ Assets'ifi each case that appear.in the public real property records (or that
’woulgigfbc’discloscq.pyz a survey) and that do not in any material respect adversely affect, impair
orinterfere with the use of the property subject thereto for the operation of the Stations; (d) liens

kv



filed in connection with capital leases, (e) any lien, charge, encumbrance, contract, agreement,
instrument, oblrg"ltlon_ defect; 1rregular1ty_or other matter not otherwise tonstituting a Permitted
Lien that is referenced or reflected in any title. commitment obtained by Buyer prior to Closmg,
to the extent Buyer:does not; assert such matter-as a title defect by written notice to. Sellers prior
to the: Closmg, ® encumbrances (mcludmg, without limitation, fee mortgages or groind leases)
affectlng Sellers™ leased Real ‘Property and/or. the Tower Lease, Dot created or granted by Sellers,

«mdff_("' any liens or: seciitity interests created. by law or resérved in leases, rights of way or other
real'propeity interests:for ‘ental or for compliance with the terms of sUeh leases; rights of way or
other real property interests, ‘provided payment of the:debt" secured ‘is not- delinquent- or, if
deliriquent, is- being contested inigood faith in:the ordmary course: of business. The- Stations’

Assets t6-be coiiveyed, transferred and assigied pursuant to this Agreerfient shall. mclude the

following:.

(ay heenses and: authorlzatlons 1issued by the FCC for the operation of the Stations,

mcludlng all antepna structure registration for the tower being conveyed, and
other govemmental hcenses, perrmts and authorrzatlons relatmg to and used in

(b) fthe tangible pet's'.bnal property owned and leased (to the extent of Sellers

, tations, all of whjch Personal Property 18 hsted on Schedule 35

' :hereto S 1g any; addlthIlS thereto or' replacements thereof made between the
date -of: this Agreement and the Closing: Date, and less any retirements or
dlsposmons thereof made bétween the date of this Agreement and the Closing .
‘Datein the. ordmary course-of business ard consistent:with the: past practices of
‘Sellers (the“Personal Property”) . :

i(c)  the real propetty-owned by:Sellers as listed and described on: bchednle 3.6 hereto.
' (the “Real Property”); :

(d)y ‘thecontracts-and, agreements (including the Tower Liease) listed on Schedule 3. 7
~ hereto together with. all contracts, leases and-agfeements entered into’ by Sellers
between the date hereot and the. Closmg Date that Buyer- specrﬁcally agrees to
assume at the Closmg in accordance with Section 5 l(h) her eto (collectively, the
“Assumed Contracts”);
() allof Sellers’ right, title anid interest in and to- the copyrights, trademarks, trade
' names, licenses, patents permits, privileges, computer-software and. other similar
mtangrble property rights and interests (exclusive’ of thé’ licenses listed on
Schedule 3. 4).applied for, issued to or owned by Sellers, or under which Sellers.
are. hcensed or franchised, which -are used in the conduct of the business or
operation of the Statrons and which are descnbed or listed'on Schedule 3.8 hereto
_(collectrvely, the “Intanglble Property”); and A :




@ the files.and records of:Sellers solely. relating to-the operatlons of the: Statlons or
the Stations’ Assets, all applications and. ﬁlmgs with the FCC- solely-relating ‘to
the Statlons ‘technical information ‘and engineering data, all files and records
tequired to:be maintained i in accordance with the. FCC public file rules solely
related to! the Statlons and all written Assumed Contracts.

1.2 Exéluded Assetsl Notwithstanding the foregoing or any-other provision of this
Agreement the Stations™ Assets to be conveyed to Buyer hereunder shall exclude: the followmg

(a) ' Sellers cash on hand and m banks (or their equwalents) and accounts receivable-

b Al Tights of Sellers under all contracts; leases and agreements of the Sellers, other
"~ thanthe Assumed Contracts; :

for‘the ‘benef t of the Scllers employees at: the Statxons (‘Employee ‘Benefit
‘ Plans”)

©) . All Imangxble Property not llsted on Sclnedule 38
() All é’quity. interests of ‘any other entity ovined by Sellers" :

(&) The mternal corporate books and records of Sellers not solely relatmg to the
' .opérations of the Statlons and '

@  The URL names Bach.com and Beethoven.com.

‘assume; pay,. discharge arid perform the following liabilities and. obhgatmns of Sellers relating,

solely to® the ‘Station: and the Sta‘uons Assets according to the1r respective terms: (i) all
Eobhgatlons anid - liabilities arising out of Buyer’s ownetship: of the Stations® Assets and its
-opera‘uonE of the Statlons ot or after:the Closmg Date, (ii)-all obllgatlons and’ liabilities. of Sellérs
: ontracts,’ mcludmg the Tower Lease; insofar as. they relate to the time’
' peno Ot and afteifth _Closmg Date; and. (111) alk: obligations.and liabilities of Licensee under the
j_FCC Licenses and-all--other governmental licenses, franchises and aulhorlzatlons transferred to
Buyer: nsofar ds they ‘relate fo'the time period on or after the Closmg Date. All of the forcgomg
liabilities:and- oblxgatlons assumeéd by Buyer" undér this Agreement shall be e eferred to herem
icolleetlvely as. the “ASSumed Llabllltles ”

| 1.3 Assumgtlon of Liabilities and Obligations. As of the Closing Date, Buyer: shall

."S'T



14 Retained. Llablhtres Noththstandmg anythmg to the contrary in this
Agreement, Buyer does not assume or agree to pay, satisfy, discharge or ‘perform any liabilities,
obligations or cominitiments of Sellers ‘of any nature whatsoever other -than: the Assumed
L1ab111t1es All other obhgatrons and habrh’ues shall reraain. and be the obhgatlons and habxhtles

the: Statlons for penods endmg prlor to the’ C]osmg Date - (11) employee habrhues mcludmg
employment law violations, 11ab111t1es under any multi- employer .pénsion plans, and ERISA
liabilities, and. lrabthtles relatmg to: any “union or labor activities, as such. liabilities relate to
employees of the' Stations for pperiods ending prior:to the Closmg Date; (m) liabilities relating to
Sellels termmatlon of: all employees of the Stations: (mcludmg COBRA contmuatlon coverage)

s' nnder any contract or agreement not 1ncluded m the Assumed Contracts mcludmg
' 1elsen contract obligations; (v). habllmes and. obligations imder the
ng'!” e Tower Lease, and FCC: Llcenses and .all’other governmental
rtor to the Closmg Date (v1) lrablhtles and obhgatrons
relatrng to tl 'Rea
recouprnent of real estate taxes. and envrronmental matters artsmg prror to the Closmg Date (vn)
: pendmg" < futuré' litigation or proceedings relating to the: operatmn of the Stations
“Date;.and (viii) all. other liabilities.and obligations arising from-Sellers’
pera ot iof” the Statrons prior to:; the Closmg Date; mcludrng but ot limited to any tax
obhgatxon_ ‘of ‘Sellers. -All'such Jiabilities; obligations and commitments of- Sellers described in
‘this Section 1.4.shall bereferred to herein collectively as the “Retamed Liabilities.”

SECTION2
PU]RCHASE PRICE AND. TERMS

2.1 ‘Purchase Prlce Subject to Section 5.2( d) hereof regardmg compliance with the
-'Connectl"‘nt Bulk Sales Act as consrderatron for the asmgnment and transfer of the Statlons

5aggrega sum of Nine: Mlllron FIVC Hundred Thousancl Dollars (%9, 500 000 00) (the “Purchase»
El"rrce”) by ‘wire transfer ot immediately available Federal funds to accounts designated by

;2.2 Degosrt Upon executron of thrs Agreement and the Netwo1k Afﬁhatlon

:Mxlhon Flve. Hundred Thiousand. Dollars ($1 500; OOO) as an 1rrevocable, non-refundable -earfiest
money: ds 0sit (the “Deposrt”) to secire Buyer’s performance, under this Agréement. The
-Deposrt shall be-credited: towards the: Purchase Price at the Closmg

23 Proration of I!_lsvme‘and:&mm--

(@)  Excépt as otherwise provrded herein, all deposits, reserves and prepald and
deferred income and expenses relating to the Stations’ Assets or the Assumed
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Ltabtltttes and arising from the conduct of the busmess and operatlons of: the
Stations shall be: prorated between Buyer and: Sellers in accordance with generally
accepted: 'a'ccoummg prmcxples as of ll 59 pm eastem trme on the date
nnmedrately pri
. limitation, all:ad valorem real estate and other property taxes (but excludmg taxes

arrsmg by Are 1son- of the transfer of the Stattons Assets as’ contemplated hereby ,

(and not patd prior ito the Closmg) shall be: referred to as- the “Seller Pro Rata
Amount” and (b) the aggregate total of the amounts allocable to the conduct of
id after the Closing Date but patd piior. t6 the Closing; shall be

“Buyer Pro Rata Amount.”

(b) ENot less thanthree (3) busmess days prror to the Closrng Date Buyer and Sellers

. Amountand, the Buyer Pro Rata Amount (and upon request all mformatton
@reasonably necessary to determme the accuracy of such estlmate) Absent

i ':;4'..mchase Price payable by Buyer at. the Closmg shall be decreased .
by: an amounit equal to-such excess. .

To the extent that any of the forcgomg proratrons and ad;ustments cannot be'
detetmined as of the Closing Date, the parties shall ¢onduct:a final accountmg and
‘hake: any- fmther payments-within ninety (90) days after the Closing. Within
Esrxty (60):days ‘after the Closing, eachparty shall send. the:other party a listof
items: (with: amounts) 1108 be prorated, The other party shall provrde any objections
3by' written noticé to- the- ofiginating party wrthm thrrty (30) days of its receipt of
ch list, | If the parties cannot-reach an. agreement on the final ‘accounting within

that time: period; payments shall be made:as to-the items which:are. undlsputed and
_-fthe parties”shall, within ten (10). days thereaﬁer select-a CPA to review the
matter(s) in. drs ute ‘The. CPA’s'decision shall‘be. ﬁnal and binding on the parties
and etforceablein a couit-of competent Jurtsdrctron The fees and expenses of the’

* CPA shall be divided equally between. the. partigs.

~ SECTION3 '
TIONS AND WARRANTIES OF SELLERS

Sellers: representf and. watr'ant ‘to Buyer:as follows:

______ ion, ‘Standing and. Authority,  Fach: Seller is: 4 hrmted hab1hty
oompany vahdly extstmg -an -,m:good standmg under the laws of the State of Delaware and each

| 5



is duly qualified to do.business in the State of Connectrcut Each Seller has all requisite power
and authority. (i) to own, lease, and use the Stations’ Assets s ptesently owned, leased, and used,
(i1)-to conduct the business or- operations-of the Stations as presently - conducted, (iii) to execute
and. delryer this Agreement, related agreements and documents contemplated hereby, and. (iv) to

petform’ and' comply with all .of the terins, covenants and condltrons to be performed and
- complied- thh by siich Seller hereunder and thereunder.

3.2 Agthoriiatibn _and: Binding Obligation. The execution, delivery, and
performance of this Agreement and all related agreements by each Seller -have been duly
authorized by all necessary corporate action. ‘This Agreement and all related agreements have
been. duly executed and- delivered by each Seller and constitute the legal, valid, and binding -
obligations of Sellers, entorceable against each Seller in accordance with their terms.

33 Absence of Coxifli icting Agrecments and Required Consents. Except as set
forth on:Schedule’3. 3.and’ subject to obtaining the FCC Consent, the execution, delivery, and
petfortnance’ of thls Agreement related agreements and documents contemplated hereby (wrth or
without the giving:of riotice, the lapse of time, or both) (i) do not conflict with any provision of
the orgamzauonal documents of any Seller; (ii) do not conflict with, result in a breach of, or
constitute'a default under,.any applicable-law, judgrietit, ‘order, rule or regulation of any court or
govemmental unit to which“any Seller is a party or by which any Seller is bound; (iii) do not
conflict ‘with, constitute grounds for termination: of, result in a breach of or constitute a default
under any: agreement, rnstrument lxcense or permit to. which any Seller is a party or by which
any: Seller-inay be bound; and (w) do not create-any -claim, Hability, mortgage, lien, pledge,
condition, charge, or encumbrance of any nature whatsoever upon the- Statrons ‘Assets.

34 Governmental Licenses. Schedule.3.4 is a true and complete list of all current
FCC Licenses and other governmental.. licenses, permits, approvals and authorizations issued by
‘any governmental entityto’be transfetred to Buyer hereunder. L1censee is-the authorized legal
‘holder of such licenses wlnch are in full force and effect for the remainder of their terms as -
described on Schedule 3.4, and-are ummparred by any act of Licensee. None of such licenses is
subj ect to any. restriction or condition which would:limit i any materral respect the operation of
the ‘Stations -as presently Operated The Stations are operatinig in compliance in all matetial
respects: wn;h all terms and conditions of the FCC Licenses, the rules and regulations of the FCC,
and :all other govemmental entities with jurisdiction .over the- operatlons of the Stations. The
Stations. are licensed as commercial Stations and are currently operated accordingly. Except as
set forth oni Schedule 3.4, there are no applications, complaints, petmons or proceedings pending
or, to Licensee’s knowledge, threatened before the FCC or any other governmental or regulatory
authority rclatmg to-the business or operations of the Stations. To Licensee’s knowledge, all
reports; forms, applrcatlons and statements required to be filed by Licensee with the FCC with
respect:to'the Stations since the date of filing of Licensee’s pending license renewal application
have-been-filed and are substantlally cornplete and accurate. The operations of the Stations and
the Stations’ Assets are in compliance in‘all material respects wrth all applicable engineering
starldards required to- be ‘et under applrcable FCC rules, and all otherapplicable federal, state
and local fules, regulatxons -requirements:and policies. The Sta’uons are now, and on the day of
Closing will be broadcasting at not less than 90% of their authorized power



3.5 Title to and :Condition of .Personal Property. Schedule 3.5 is a true and
complete list of Personal Property, as: of the date hereof, to be transferred to Buyer hereunder.
Sellers have good title to all ifems of Personal ‘Property that'shall be transferred to Buyer
pursuant to this. Agreement. Except as noted on Schedule. 3.5, none of the Personal Property is
subject to- any security interest, mortgage, pledge, lease or licensing agreement, conditional sales

‘agreement, :or. other lien or-ericumbrance, . except for liens for- current taxes, to the -extent
applicablé: and other governmental charges ot yet due and payable. The Personal Property is
available: for immediate usé in the business or operations of the Stations and such Personal
Property:as is curtently in actual use iri the operations of the Stations has been ‘maintained by
Sellersin good: operating -condition and repair (ordinary wear.and tear excepted). All material
items of transmltting and studio/office equipment included in the Personal Property have been
maintained In a manner consistent with generally accepted standards of good engineering
praetlce and ‘will permit thie" Stations 10 operate in comphance with the ‘terms of the FCC

'chenses and the riles and régulations of the FCC in all material respects.

3.6

‘Real Property.

() The Real Property comprises, and Schedule 3.6 constitutes a complete and
~ accurate description of all real property’ owned by Sellers and ‘used in ‘the
operations of the Stations. The Real Property will be ac,elgned and transferred to
Buyer by.General Warranty Deed pursuant to this Agreement. Except as set forth
on Schedule 3.6, the:Real Property is, and on the Closing Date will be, available
for:immediate use: by Buyer. Except as set. forth on Schedule 3.6, Buyer shall

have all: legal and practical access to the propetty.

'(b)  To Sellers’ knowledge, and except as set forth on. Schedule 3.6, (1) all
A :appurtenances to and improvements on the Real Property and used in the
?operatrons of the Stations are in good operating condition and repair, ordinary

. wear and tedr excepted,.are constructed in material comphance with all local, state
‘and federal reg,ulatrons and laws, and have been maintained by Sellers consistent
with good :éngineering practices; .(ii) none of the buildings, structures,
lmprovements or fixtures constructed on the Real’ Property, including all towers,
guy. wires and guy- anchors; encroach upon adjoining real property, and all such
burldmgs structures, improvements and fixtures are constructed and are operated
and’ used in conformance ‘with alf “set back™ hnes easements, covenants,
restrictions, and all applicable ‘building, fire, zoning, health and safety laws and
codes; and (111) all of the buildings, structures, towers, ‘improvements and fixtures
comprrsmg ‘part of the Real Property have adequate rights of i ingress and egress, .
utility ‘service for-water and"sewer, telephone electric and/or gas, and sanitary
service.for the conduct of the business and- operatlons of the Stations as presently
conducted There is no pending or, to Sellers’ knowledge, threatened
~condemnat10n or other legal proceeding or actlon of any kind relating to the Real

Property and/or title thereto.

{c)  Except as described .on Schedule 3 6, the Real Property is not the subject of any
governmental action because of the past release, threat of release, discharge,



: s_‘:tgr,:z:lge; ‘treatment, generation- or- disposal of any “hazardous substances” :(as
defined iri the Cotnprehensive Environmental Response, .Compensation. and
Liability Act-of 1980,42 U.S.C. § 9601 &t seq., as amended, Toxic Substances
Control Act, 15 U.S.C. § 2601 et seq., Resource Conservation and Recovery Act
0f 1976, 42°U.8.C. §.6901 et seq. or any other applicable federal; state or local

_envitonmental ‘law, statute, order, Judgment, rule or regulation relating to the
pollution or protectionof the environment. Sellers have not received any written
notice that any.lien for environmental investigation or remediation has been filed
against the Real Property or; to Sellers’ knowlédge, is proposed, threatened or
anticipated.

3.7 Assumed. Contracts. ‘Schedule3.7. lists and describes all of the Assumed
Contracts, including'the Tower Lease. To the knowledge of Sellers’, all Assumed Contracts are
in full force. and"effect, and are valid, binding and enforceable in accordance with their terms.
:Se_lléfs: ‘are not in material breach or.defailt nor, to Sellers’ knowledge, is there any event which,
after.notice or:lapseof time, of both, would cotistitite such a material breach ot-default'such that
either party‘would have'the tight o terminate such Assumed Contract, except for such breaches
- or defaults as would:not, individually-or ity the aggregate, be reasonably likely to have a material

adverse effect: Stations’ Assets. Sellers are:not aware of any intention by any party to any
Assumed Contraet (i) to tefminate such-contract or amend the terms thereof, (ii)- to refuse to
renew the.same: upon expiration: of its term, or:(iii) to-renew the same upon expiration only on
terms-‘and ‘conditions ‘which. are more onerous than those: pertaining to such -existing contract,

where'any of the foregoing would be materially-adverse to Sellers.

3.8  Imtangible Property. Schedule 3.8.is a true. and complete list of the Intangible
Property. :Allsuch intangible  interests are valid and uncontested, and will be transferred to
Buyer at 'the Closing free and. cléar- of any liens, encumbrances, and security interests of any
nature whatsoever,-except for-Permitted Liens. ‘To Sellers’ knowledge, Sellers are not inftinging

upon-any. trademarks, trade:names,-copyrights or similar intellectual property rights owned by
* any ‘other person:or ‘persons and used-in:the operation of the: Stations, and there is no claim or
action pending o, to‘Sellers” knowledge, threatened, with respect thereto.

3.9 Insuramce: Al of the tangible Personal Property. is. insured against loss or
damage: in' i unts’ consistent’ with ‘the. past practices of Sellers, and such’insurance will be
maintained.in-effect by Sellers until the Closing Date.  Sellers shall maintain in effect until the
Closing:Date; general public:liability insurance in amounts consistent with-the past practices of
Sellers. o -

ims, Legal Actions. Except as set forthion Schedule 3.10 and: except for
“a general-nature that may affect the broadcast industry, there'is no'claim, legal
action, arbitration, governmental: investigation,. application. or ‘rule ‘making 'projc:eedi'ng, in
‘progress, ‘pending, or, to Sellers’ knowledge; threatened, against or relating to ‘Sellers, the
Stations” Assets, or the business:or operations of the Stations. '

-8



" SECTION 4 ‘
.REPRESFNTATIONS NDyWARRANTIES OF YER

Buyer represents and warrants to Sellers as follows:

41 Exrstence and Power Buyer is a corporat:ton duly organized, vahdly exrstmg |

artrcles of 1neorp0ratron and by—laws to enter mto and perform thls Agreement and the
transactions: contemplated: hereby and to- carry onits business. as now conducted and as intended
to be conducted aftcr the Closmg, mcludlng 1ts ownershrp of the Statrons Assets ‘and operatron

standrng in the' State of Connectrcut

. 42, Elmrbllltv of Buyer. Buyer is legally, financially and technically: quahﬁed tobe
the -assignee of ithe: FCC 'Licenses ‘and the owner and operator of the Stations under the
Comimunications ‘Act’ of 1934 as amended (the “Commumcatrons Act”) and the rules,

tegulations: and" polrcres of ‘thie FCC witkiout the need to request or obtain a waiver of- or
exception to any FCC rule; regulatron or policy.

43 Authorization_and Binding Obllgation . This :Agreement has been duly
executed by Buyer. and. is-a legal, valid, and ‘binding obligation of Buyer, enforceable against
Buyer in, ‘accordance with it terms. The .execution, delivery,. and performance of  this -
Agreetiient, and: all related ‘agreements. and documents contemplated hereby by Buyer have been
duly authorrzed by all :necessary corporate actions.

44  Absenceof Confli icting Agreements, ‘;ubject to obtainitig the FCC Consent, the
execution, delivery; and ‘performance: of “this- Agreement, and all related agreements and
- documetits contemplated : hereby by Buyer (with or without the giving of notice, the lapse of
 time, or'both): (iy:do. not require t ‘the further consent of any third party; (i) will not conflict with,
resultin.a breach of;or’ ‘constitute a default under; any apphcable law, judgment; order, rule-or
regulatron of any court or govemmental mstrumentahty, and (m) wrll not conflict with,

accelerate or: permrt the acceleratron of any performance requrred by the terms of, any
a greement iinstrument; Ircense -OF permrt to which Buyer is a patty:or by which Buyer may be
“bound; such that Buyer could not. acqulre thie Stations’ Assets and be the hcensee of the Stations.

4.5  Litigation. There is 1o outstanding judgment award, decree writ or litigation,
action, ‘suit, lnvestxgatlon or other: proceedmg pending or, to. Buyer’s knowledge, threatened,
which would hiave a material- ‘adverse effect on:Buyer’s ability: to perform: in accordance with the
terms of this. Agreement and Buyer has no_knowledge of any facts that would -result in the
Anitiation of any such proceeding. :



5.1

SECTION 5
COVENANTS OF SELLERS AND E UYE]

' Pre-Closing ‘Covenants of Sellers. Except as expressly: authorized: by this

Agreement orwith’ ‘the iprior: written consent of Buyer- which consent shall not be unreasonably
withheld; between the date’ hereof and the Closing Date, Sellers shall:

@

®)

@

(e)
®
(g).

®)

52

riot sell, convey or.encumber. any ‘of the Stations? Assets-except for the retirement
of 1tems of Personal Property in-the ordinary course-of business; prov:ded that

“such items: are replaced by-items of like kind Iconsistent ‘with Sellers’ ‘past

practices, as-perinitted under:Section 1. 1(b) bereof;

mamtam .repair and replace the Personal Property- compnsmg the Statlons Assets
consistent with Sellers’ existing. practlce.) and operations;

* ipermit Buyer and its répresentatives and agents reasonable access to the Stations

and- the Stations’- Assets, provided that such access does not: disrupt the normal

-operatlon of the Stations;

%promptly notify. Buyer in the event there is any material damage to the Stations’
-Assets:or interfuption to the normal broadcast operatioris-of the Stations in excess

iof twelve (12) Tiours at any one time;

-promptly nonfy Buyer in writing if it determmes, or has'reasonable grounds to
believé, that any. representation, warranty or covenant of Sellers or of Buyer isno

‘longer accurate in all material aspects.

mot enter. mto ‘any new agreements, oOr amend any Assumed Contracts, wluch-
:_agreements or:amendments:would be’ bmdmg on Buyer after the Closing without
the writtén consetit of Buyer which consent shall niot be unreasonably withheld;

eencumbrances. ot security ‘interests of any nature whatsoever affectmg any ‘of the
Stations’ Assets;- -and

except as noted on Schedules 3.5 or: 3.6, not create .or: assume any: liens,

use ‘its. c0mmerc1ally reasonable efforts to obtaln any third. party consents
necessary for the assignment of any Assumed Contract ' '

}Pre—Closm' Covenants: of ‘Buyer. Except as expressly authorized by this

Agreement or ‘witly'the prior. written consent of Sellers; which consent shall not be unreasonably
withheld, between the date hereof and the Closing Date, Buyer shall:

@

take‘ no: action that -would impair its quahﬁcatmns to be the licensce of the .

Stations ‘or materlally delay obtaining the FCC Consent or the Final Order; take
any action that ‘could result in its disqualification under the rules of the FCC to be
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 the licensee of the Stations or that would requlre itto ol)tam a waiver of the FCC.
tules, regula‘uons or‘policies in order to be the licensee of | Statlons

(b) promptly notify Buyer n Wntmg ifiit detennmes, or has. reasonable-. grounds to

believe; that. any representation; warranty or covenant of Sellers or of Buyer is no
longer accurate iall matenal aspects. '

(_c). coopérate. with-Sellers and use its commerc1ally reasonable efforts 10, obtain any"
' third ‘party-consents. necessary for the as51gnment of any Assumed Contract; and

d - complete and ﬁle with' the State of Connectlcut -any Notification of Sale; Transfer, -

' or: As51gnment in Bulk form that i is- required to be/completed-and: filed due to the
tratisfer.of the Stations’ Assets pursuaut to-this Agrecment In the event (i) that
‘the: Closmg oceurs prior to the-60-day- anniversary ‘of: receipt of the Notice of Bulk ,
.Sale or (u) Buyer hds recelved from the State of Connectlcut an lnstruc‘uon

ﬁRevenue Servmes a letter. certrfymg that Buyer has 1o bulk sales tax llabxhty in
; Conrecticut: (“Tax. Cer_tlﬁcatlon Letter™).

5'3 lPost—Closlgﬁ Covenants After the 'Closmg, Sellers and' Buyer Wlll take such

ensure the full and effectlve transfer of tltle to the Stations’ Assets to Buyer or the assumptlon of
:the Assumed Liabilities by: ‘Buyer pursuant to this Agreement.

5 4 Sale ,of Studlo Locatlon. Aﬂer the Closmg, Buyer shall use best efforts to

. the 'sales pnce offered by the poten‘ual buyer and the Appllcable Gua.ranteed Value as
-set fortli b'elow

he | Applicable Guaranteed Value |

Wlthmeonths T 1$250,000
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o

| 13toi8months | $350,000

"~ Nioro s 8 mortis | $400000

After the Closing, Buyer shall obtain, at Buyer’s expense an- appraisal of the
Studio. Location from 4 reputable appraiser of. commeicial real estate serving
Hartford,: Coririecticut-and shall list-the Studio-Location:for sale at the’ ‘appraised

value reﬂccted thereiir with a- ‘Teputable real estate brokerage firm (or ﬁrms) and

shall engage i best efforts: to market and sell the Studm Location.

Buyer. shall keep Sellets apprised of its marketing: efforts and ‘shall notlfy Sellers
of all-offers 1o° purchase the Studio Location which Buyer receives. In the event

“Buyer jritends; to accept a bona fide third party: offer (an “Offer”) to’ purchase the

Studio L cn at.a prxce below the Appllcable Guartanteed Value in effect as of -
the date of the Offer, Sellers'shall have a right of first refusal t0 acquire the Studio

Logcation on the followmg terms and ¢onditions:

().  Buyer will notnfy Sellers of all the material terms and conditions of the

Offer, in writing, within at least five (5). business days after receipt-of the
Offer. and Sellers ‘may elect to purchase the Studio Location at -the
Appllcable Guarenteed Value and on the non-financial terms of the Offer.

@ If Sellers fail to exercise their right of first refusal within ten (10) business
‘ days after receipt of such notice, Buyer may. proceed: with the sale to the

- third. party, and: then only at the same price-and on the same terms
contained in the.Offér. If the Offer is. changed to any material éxtent, then

Buyer must present the-amended terms to Sellers and Sellers shall have a

_ new. opportunity to purchase the Studio Location -at ‘the Applicable
Guarenteed Value and the revised non-financial terms. If' durmg the ten

(10) busmess day electwn penod Buyer recelves a materxal change to the

two' (2) days of recexpt thereof

(iif)  If Sellers fail to exercise their right of first refusal within ten(10) business
' days after. recelpl of said’ changed Offer;-Buyer may proceed with the sale

to-the third party-and then: only at that price, and on'those terins offered to
Sellers, as:modified.

(iv)  Ifithe. sale to the third paity does not.close for any reason, Sellers ‘shall

maintain their nght of first refusal on aiy subsequent sale.




_ ra : 'roadcastmg mdustry Wlthm ﬁve (5) busmess days of the date
uycr and Sellers %hall ﬁle w1th the FCC an/ approprlate apphcatlon for thc

| Apphcatlon:wﬂh all reas
- theigiant - of the - A551gnment Appllcauon expedmously The: transfer of’ the Sta‘uons Assets
' ly; ondlt' ; nqd upon the grant of the FCC Conscnt and only to the extent

other fees payable to the FCC in connecuon w1th the ﬁhng and grant of the As51gnment
Apphcatlon

63 . Risk of Loss.

(a) . 'The nsk of any loss, damage ot 1mpanment conﬁscanon or. condemnatlon (a _

.“

: { y clalm for Loss payablc under any insurance pohcy, Judgment or
;award ‘with: Tespect thereto; shall:be apphed to':repair, replace ‘or: restore such
‘Stations’ Assets‘to.their prior condltlon as 'soon as'possible after such Loss. ‘The
isk: of,any Loss of any:of the: Stations™ Assets from any ¢ause whatsoever shall be
‘borne- by Bityeratall times-on and after the CIosmg Date.

13-



(b)  In the event:of any damage or destrucnon of the Statlons Assets whrch prevents
31gnal transmission: by the. Stations-in the normal and isual”mannér and Sellers
(‘annot restore or replace the Statrons Assets 50 that such eondmons are ‘cured

its. optron erther (1) proceed to: close thrs Agreement and eomplete the restoration

and replacementizof such: damaged Stations’ Assets ‘after the Closing, i which

ly obhgatron 1o. Buyer shall be.to deltver to Buyer -amounts

: commensurate with- all' imsurance. proceeds recerved refating to the Stations”
s dnd arising from, the. ‘event causing such damage or destruction, plus-an-

: “any - deductible’ incurfed by Sellers in connection with such

insurance proceeds; (if) postpone Closmg for-a petiod of up.to.sixty (60):days to -

allow- Sellers -fo: complete the restoratron and replacement of such damaged

' Statlons Assets - prior to Closing, in ‘which' event Sellers’ obhgatmns will be

- ful upon completion of: such restoratron, replacement and: Closmg, of, (m)

termmate this: Agieement in wrrtmg, provrded ‘that: if Buyer elects to terminate

~ this Agreement; pursuant to-this clause ()(ii); it must give Sellers written notice of

" such-termination within thrrty (30) daysof its: recelpt of notice: of: damage or

destruction:of the Statlons Assets

,.Broker § 'Commrssmn Each of Sellers and: Buyer represent that it’ has not
frd party 't "'act asia; ﬁnder ‘broker, agent,. ‘consultant, or In a simildr ‘capacity in
‘Agreement and the transacttons contemplated bereby,- except for:Star Media
5 services on behalf of Sellers: Sellers shall ‘be:solely responsrble
fe | 'a 'Group, Ltd in connection with this Agreement and the transactlons
[ ' .-hereb xcept as set forth above, each of Sellers:and- Buyer agree to- mdemmfy
andi:holdiharmless the, othet- with respect to any. claim for:a ﬁnder s, consultant’s, broker’s:or
smnlar ommission--or: fee-niside by any third party on the basrs of the cotiduct of” Sellers or

sspectively..

55 i«;,lEnvxronme_ntal,Studles:.an_d Title Insurance, Sellers have provided Buyer with
reports listéd on Schedule 6.5 i :

: ' ,llers agree that, commencmg on the date hereof through - the
CIOSmg Date Or edr tion-of ‘this Agreement Buyer:: .shall have the exclusrve rrght to
the ansac‘uons contemplated hereln and durmg such exclusrve perxod ne1ther

ny purchase of all or any portron of the Statrons Assets (any ,
i g:he 1_nafter referxed to as an “Aequxsntlon Pr()posal” and

attempt to make Ot nnplement an: Acqu1smon Proposal or (c) will contmue any ex1stmg
ities, 5d;scusswn or negotiations with-any parties conducted heretofore with respect to any
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SECTION 7

CONDITIONS TO OBLIGATIONS  OF. BUYER wAND SELLERS.

@

(e) | '

_.Covenants

Renresentatlon s:and’ Warrantles The representatrons and warrantles of Sellers

‘ shall be true and correct in-all matenal respects as of the: Closmg Date ((1) other

: reprcs tion: or warranty that is expressly made as of a spemﬁed date as: of such

nIy ,has no ad_ anid:would not reasonably be expected to have md1v1dually
, a'material adverse effect on the btatrons Assets.

itions. ‘Sellers shall have; performed and comphed in: all '
‘material respes w1th the‘coveriants, agreements, . and: cmd_rtlo_ns requrred by thrs

Agreement to.be: perforrned or comphed with by'them prior.to or-on:the’ Closmg
Date: .

d .;(iv) awards matenal damages on account of the
iof any transactron contemplated hereby, or (v) 1s a pet1t10n of
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.Connectlcut Bulk Sales Tax. The Notification: of Sale, Transfer, or Assignment

in Bulk: form shall have been completed and. filed with the State of. Connecticut,
and’ (i)'the State of Connecticut has responded to the Notice of Sale, Transfer, or
Assignment in Bulk or (ii) 60 days have elapsed since receipt of the Notice of
Sale, Transfer, or Assignment in Bulk with no response from the State of
Connecticut.:

Deliveries. Sellers shall have made or be willing and able to make all the
deliveries to Buyer set forth in Section 8.2.

'Conditions to Obligations -of Sellers to Close. All obligations of Sellers at the .

Closing hereunder are:subject to. the fulfillment prior to- and at the. Closing of each of the
Followmg conditions, any of which may-be waived by Sellers-in writing (except for-obtaining the
FCC Consent) itt its sole-discretion, at-or prio to the Closing:

@)

®)

o)
@

®

Représentations and Warranties. The representatlons and warranties of Buyer

“shall be tre. and correet in “all material respects as of the Closing Date ((i) other
‘than any: representatton or watraiity that is expressly made as of a specified date,
-which need: beitrue and correct as-of such specified date only and (ii) except for

changes express]y contemplated by this Agreement) except to the extent that the

‘failure of the representatlons ‘and warranties of Buyer contained in this Agreement
to: be s0 true -and correct at and as- of the Closing (or. in respect of any

representation or warranty ‘that is expressly‘made as of a spemﬁed date, as of such
date only) has not had and would not reasonably be expected to have, individually

-or in the aggregate, a material adverse effect on Buyer.

Coveniints and. Conditions. ‘Buyer shall have performed and complied in all

. material respects with the covenants, agreements, and conditions required by this
.Agreement to be performed or complied with by it prior-to or on the Closing Date.

[ECC Consent. The FCC Consent shall have been obtained..

Adverse Proceedmgs No actron suit, claim or govemmental proceeding shall

“be.pending -against, and no order, decree or Judgment of any court, agency or

other ‘governmental authority shall have been' rendered against, any . party hereto

‘which: (i) renders it unlawful, as of the Closing Date, to effect the transactions -

contemplated by this Agreement in accordance with its terms; (11) declares invalid

‘or illegal’ the ‘transactions contemplated hereby; or (iii) enjoins the transactions
‘contemplated: hereby, (iv) awards material damages on account of the
“iconstmmation ‘of “any transaction. contemplated hereby; or (v) is a petition of
ibankruptcy by or against-Seller, an assignment by Sellers for the benefit of its
creditors, or other similar proceeding.

Deliveries. Buyer shall have ‘made or be willing and able to make all the

dehvenes set forth i in Section 8.3.
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SECTIONS .
CLOSING AND CLOSING D]ELIVERIES

81 Closing. Subject 'to the satlsfactlon or waiver of' the ‘conditions set forth in
ons 7:1.and'7:2:and:if this. Agreement has not.been téiminated pursuant to Section 9.1, the
transactrons contemplated by thrs Agreement shall be consummated by Buyer dnd Sellers

(3rd) busmess day followmg the FCC Consent having been- granted with respect to both Stations;
provrded, however if a petition:to deny or informal obJectron is filed .against the Assignment
Apphcat ns; or either of ‘them, then the Closing Date shall be three(3) days after the FCC
. 'Consent becomes a Fmal Order unless walved by Buyer (the “Closmg Date”) “Final Order”

, med set as1de dnnulled or: suspended (i) with respect to which no tnnely request
otron .or- petltlon for rehearmg, reconsideration -or revrew or timely application or
reques ‘review ot notice-of appeal or.sua.sponte review by the FCC is pending, and (iii) as to
which the time for filing any such request, motion, petition, apphcatmn appeal or netice, and for
the entry. of orders staying, reconsidering or reviewing on the. FCC’s own motron has expired.

82 Deliveries by’ Sellers. Prior to or on the Closmg Date, Sellers shall deliver to

Buyer the lollowmg, in-form and' substance reasonably satisfactory to Buyer and its counsel:

(@ 5Transfer Documents Duly executed deeds, blllS‘Of sale, assignments, and other

| :Assets in the pame’ of Buyer free and clear of any “claims, lrabrlmes moitgages,
lrens pledges, .conditions, charges, or encumbrances of ary nature ‘whatsoever,

othérithan Permitied Liens;

(b) ’ficate A certrﬁcate dated as of the Closing Date and executed by

:certlfymg‘ as to the matters set foﬂh in Section 7. 1(a) and Section 7 1(b):

© ‘Corporate Resolutions. Certrﬁed resolutions of Sellers approving.the execution
" Gf this Agreement; and all related agreements and| documents, and the delivery of
the closing documents provided for hereunder. - -

(d)  Liens. Full releases of any and all security mterests hens mortgages or other
‘ encumbrances on any of the Stations’ Assets.

83  Deliveries by Buyer. Prior to.or on the Closmg Date, Buyer_shall: dehver to
‘Sellers the: followmg, in-form and substance reasonably. satisfactory to Sellers and its counsel:

(@)  Purchase Price. The Purchase Price (Jess the Deposit) for the Stations’ Assets
delivered to Sellersi in accoidance with-Section 2 of this Agreement
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(b)  Assumption Agreements. Appropriate assumpﬁon agreements pursuant to
which Buyer shall assume and undertake to perform Sellers’ obligations arising
on and after the Closing under (i) the FCC Licenses and all other governmental

~. licenses and authorizations, and (ii) the Assumed Contracts;

(c)  Buyer’s Certificate. A certificate, dated as of the Closing Date and executed by
a duly authorized officer of Buyer in his or her corporate capacity only, certifying
as to the matters set forth in Section 7.2(a) and Section 7.2(b). ‘

(d) Corporate Resolutions. Certified resolutions of Buyer approving the execution
of this Agreement, and all related agreements and documents, and the delivery of
the closing documents provided for hereunder. ‘

~ SECTION9 :
RIGHTS OF BUYER AND SELLERS
- ONTERMINATION OR BREACH

9.1 Termination Rights. This Agreement may be terminated by either Buyer or
Sellets by written notice to the other party. upon the occurrence of iany of the following events or
conditions, provided that, the terminating party is not then in breach of any material provision of
this Agreement: ‘ '

(a) ~ by Buyer or Sellers, if there shall be in effect on the Closing Date any judgment,
decree o order that would prevent or make unlawful the Closing of this

Agreement.

) 'v'“'by,-Buyer‘ or Sellers, if the Assignment Application shall be set for hearing by the
B FCC for any reason, |

g (&}%@iﬁby Buyer or Sellers, if the Closing has not occurred (other than as a result of the
" failure by the terminating party to comply in all material respects with their
obligations under this Agreement) on or prior to 11:59 p.m., eastern time; eighteen

(18) months following the date of this Agreement (;the “Quiside Date”); provided,
however, that if, as of the Outside Date, all conditions to Closing to this Agreement

have been satisfied or waived (other than those thjat are to be satisfied by action

taken at the Closing) other than the condition that the FCC Consent shall have

been granted, then either Buyer or Sellers may, by written notice to the other, elect

to extend the Outside Date by a period of up to one hundred and eighty (180) days

so as to allow for such Consent to be obtained;
(d by Buyer, pursuant to Section 6.3 (Risk of Loss) above;
(¢) by Buyer, if Sellers are in material breach of their jobli gations hereunder such that
: the conditions set forth in Sections 7.1 would not be satisfied if the Closing Date

were the date of any such determination of such breach; provided that, if Sellers’
breach is capable of being cured prior to all other applicable conditions to Closing
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being met and Sellers are _diligently seeklng to cure Sellers’ breach, such

termination by Buyer shall: be effective only when stich other conditions are met
and Sellers’ breach has not been cured;

(B by Sellers, if Buyéris in nmaterijal breach of its obhgatlons hereunder such that the

. conditions set forth'in Sections 7.2 would not be satisfied if the Closing Date were

the:date of any’ such determination,; provided that, hf Buyer’s breach is capable of

bemg cured priot to all other applicable condmons to Closing being met and

Buyer is diligently seeking to cure Buyer’s breach such termination by Sellers

shall be effective only when such other conditions are met and Buyer’s breach has

not been cuted, provided-that Buyer shall be in immediate material breach without

notice from Sellers if it fails to deliver to Sellers the entire Purchase Price on the
scheduled Closing Date;

9.2  Liquidated Damages and Specific Performance.

(@  The parties’ rights-and obligations under the LMA shall be unimpairéd by a
termination under Section 9.1 ‘of this Agreement. Except as otherwise provided in
paragraph 9. 2(b) if this Agreement is terminated pursuan't to Section 9.1 of this

© Agreement, the parties hereto-shall not have any| further habllny to each other
with respect to thxs Agreement

(b) Sellers dcknowledge that the Stations. are-a unique asset not readily obtainable on

~ thé open fnarket and that, in the event that Sellers fail to perform their obligation
‘to- consumtnate ‘the transaction contemplated . hereby, ‘money damages alone will
not be adequate to compensate Buyer for its injury. Therefore, Sellers agree and
éacknowledge that in the event of Sellers’ failure!to perform their obligation to
‘consummate the transaction contemplated hereby, ‘Buyel shall be entitled (in licu
of -any other nghts and remedies on account of such failure if such relief is
granted), to seek specmc performance of ‘the terms of this Agreement and of
‘Sellers’ obligation to consummate the transaction contemplated hereby.

SECTION 10
INDEMNIFICATION

. 101 Buyer’s Right to Indemnification. Subject to the limitations contained in this
Section. 10, Sellers_ shall indémnify and hold harmless Buyer, its affiliates, shareholders,
members, managers, employees, successors and assigns. from and against and. in respect of, and
to reimburse them for, any and .all Tosses, costs liabilities, clal‘ms obligations and experises,
including reasonable attorneys’ fees and expenses (together, “Clalms”), incurred or suffered by

any party arising: from:

(a) J:heiExcluded Assets;

(b) any breach: or failure to perform any of Sellers’ covenants. or agreements ;
contamed in thlS Agreement
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(c) any breach or maccuracy of any representatlon or warranty of Sellers contained i in
this Agreement and

(x)  all Retained Liabilities.
10.2 Sellers’ nght 10 Indemmf' cation, Subject to the limitations ‘contained in this |

Section 10,:Buyer shall mdemmfy and hold harmless Sellers, its affiliates, shareholders, partners,
employees sucCesSors and a531gns from and agamst and i in respec1 of and to reimburse them for,

(a) the- Ass'umed-Oblig'ations;v

(b) any breach or failure to. perform any of Buyet’s covenants or agreements
contamed in t].‘llS Agreement; and :

(c) any-breach Or:iﬁaecuracy”cf any representation or wartanty of Buyer contained in
this Agreement. '

- 103 Conduct ¢ of Proceedmg If any claim; action, suit or proceeding covered by the
Ioregomg agreements to: indemnify and hold harmless shall arise (an “Indemnification
Proceeding”); the paity who-seeks indemnification (the “Indemnified Party”) shall give written _
notice thereof to the other party (the “Indemnitor”) promptly after the Indemnified Party learns
of the existence of:such Indemnification- Proceeding; provided, ‘however, that the Indemnified
Party [ fallure to glve the Indemnitor:such. notice shall not:bar the Indemnified Party’s right to
mdemmﬁcatmn except to. the' extent ‘such failure has materlally prejudiced the Indemnitor’s
ability todefend the Indemuiification Proceeding. The Indemnitor shall have the right to employ
counsel reasonably acceptable. to ‘the Indemnified Party to defend against any such

Indemnification: Proceedmg, or to.compromise; scttle or otherwise dispose of ‘the same, ‘if the
Indemnitor ¢ deems it advisable to do-so; all at the expense of the Indemuitor; provided that the
Indemnitor shall hot have the right to:control the defense of any such Indemnification Proceeding
‘unless it has’ acknowledged in“writing its obligation to 1ndemmfy the Indemnified Party fully
from all liabiljties’ incurred as:a result of such Indemnification Proceedmg, provided further that
ithe Indemmtor shall: ot settle or consent to entry cf any Judgmem in any Indemmﬁcatlon :

'1he Clalms underlymg such Indemmﬁcatlon Procccdmg If the Indemmtor fails to acknowlcdge
_-m wntmg 1ts obhgatlon to: defend agamst or settle such Proceedmg w1th1n thlrty (30) days after
ecaivina s

st thev 01rcumstances ‘'of the matter may dlctate), the Indemmf ed Party shall be free to, dispose of
‘the matter, at the expense of the Indemnitor, in any way in.which the Indemnified Party deems to
‘be in'its best interest.

10:4  Limitations. The.parties shall have no liability for 1ndemmﬁcat10n under this

Section 10 uriless and until the aggregate amount of claims. asserted by Buyer or Sellers pursuant
to this Section’ 10 exceeds Sixty Thousand Dollars ($60, 000 00) (the. “Indemnification
l)eductlblle”) -after'which point the Indemnitor will be- obligated to indemnify the Indemnified
Party:only: w1th Tespect: to the aggrepate amount of such claims i in excess of the Indemnification
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Dedgc{_tipl,e‘i, The parties acknowledge and agree that the maximum aggregate liability of
. lrlfiﬁmp}tqg under this Section 10 for any and all Claims, collectively, shall not exceed One
Million Nine.Hundred Thousand Dollars ($1,900,000). Sellers and Buyer acknowledge and
agrec:that-the LMA contains certain indemnification’ provisions pursuant to which Buyer shall
~ indemnify: Sellers' for: certain liabilities as- provided in the LMA. Notwithstanding. anything

_herein to the" contraty; if a Claim arises: and: Sellers are entitled to indemnification for such

Claims under the LMA, the terms of the LMA shall govern such Claim and Sellers shall have no
. lability to-Buyer:under this. Section 10 for such Claim. S o

SECTION 11
MISCELLANEOUS

1131  Governing Law. This: Agreement shall ‘be governed, construed, and enforced in
“accordance-with:the: laws: of the ‘State of Delaware, but without regard to the choice of laws
provisions thereof, and-any action or proceeding arising out of this Agreement shall be brought
and:mz ,:ﬁt}iined::i'h'?Cijnﬁééﬁcut,‘@ithdht?any-regard to any conflict of law provisions. Buyer and

11.2 Headings. The headingsherein are included for ease of reference only and shall
ot control: or affect the meaning or construction of the provisions of this Agreement. ‘

113 Entire_Agreement. This Agreement, the LMA, all Schedules and Exhibits
heieto, and all documents and certificates to be delivered by the parties pursuant hereto
colléctively. represent ithe: entire understanding and agreement between Buyer and Sellers with
‘respect to:the subject mattet heteof. All Schedules and Exhibits referenced in and attached to -
this Agreement and ail documents referenced in'the. Agreement as previously delivered to either -
party shall be:deemed ‘part of this Agreement and incorporated herein, where applicable, as if
fully “set’ forth. herein. This ‘Agreement supersedes: all' prior negotiations, agreements. and .
undérstandings between Buyer and Sellers. This Agreement cannot be amended, supplemented ™ -
ot modified except:by: an‘agreement in writing which makes specific reference to this Agreement
or-an dgreentent delivered puisuant hereto, as the case may be, and which is signed by the party
against which enforcemerit of ariy such amendment, supplement or modification is sought.

1.4 .Assignment. Buyer and Sellers shall not assign their interests or delegate their
obligations under this:Agreement without the. prior written consent of the: other party, which
‘consent-shall not: be ‘withheld ‘unreasonably; provided, that Sellers or- Buyer may collaterally

ghts and obligations in whole or in-part under this Agreement to one or more entities
that-controls, is controlled by, of is under common control with such party, on condition that .
such:assignment(s) does not:delay receiving the. FCC Consent or the Final Order, and provided
Afurther, .the assignor shall remain fully liable for the performance: by such assignee of its
-obligations wiider this Agreement. “This Agreement shall be binding upon the heirs, successors
-and assigns of the parties hereto. ' '

- 115 Notice. All notices, demands and ' requests required or permitted to be given
under ‘the- provisions of this Agreement shall ‘be (i) in writing, including by facsimile, (ii)
delivered by petsonal delivery, by 'facsimile, or sent by commercial delivery service or registered
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:or certified mail, return receipt requested, (iii):deemed to have been given on'the date of personal
delivery, ‘or when dispatched by facsimile transmission (with the facsimile transmission

confirmation belng deemed conclusive- evidence of such dispatch), or the date set forth-in the
:records of'the dellvery serv1ce or on the return receipt, and (iv) addressed as follows:

To Sellers: Marlin:Broadcasting of Hartford, LL.C

Attn: Howard P. Tanger :
32 Fairfield Street
‘Boston, MA 02116

- Copy'to: Tom W. Davidson, Esq.
:Akin Gump Strauss Hauer & Feld; LLP
1333 New Hampshire Avenue N.W.
Washmgton DC 20036
Fax: (202) 887-4011

aiid to:

ToBuyer: ' Educational Media'Foundation
: . Attn: Mike Novak
5700 West Oaks Boulevard
‘Rocklin, California '
Fax: (916)- 2_5..1 -1650

G,qﬁy;tq:: Dav1d Oxenford, Esq.-
' ‘Wilkinson, Barker, Knauer, LLP
2300'N Street, NW, Suite 700
‘Washington, DC 20037
Fax: (202)783-5851 '

ot t6:§uch-other’persons and-addresses as the parties may from time to time designate in'a writing
tq5ﬂ1e;?'()‘thetpgrty‘delivefédf3ini accordance with this Section 11.5.

Il 6 Survwal of Representatwns. Warranties and Covenants Except 'a's

] n negsonable_detall the nature and basis of such clalm is gwen on or pnor to'the last
:-lday of the' applicable . Surv1Val Period. In the event such a notice is ‘given, the right to
=ilndennnﬁcatlon with- respect thereto. shall survive until -such claim is finally resolved- and any
s'ebh atlo_ns ‘with respect ‘thereto are fully satisfied. None of the covenants or agreements
¢ontained in this . Agreement shall survive the Closing other than those which by their terms
'eontemplate performance after:the Closmg Date and .such surviving covenants and agreements

shall survive only unul the first anniversary of the Closing.
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o _1113?7 ‘Deefir ined Terms. Terms that are defined ‘in this. Agreement are set: forth on the
attached: chedule: of Defined Terms. In addition, for. purposes, of this Agreement, the phtase

IS’ knowledge” or “to’ Licensee’s knowledge” shall mean the knowledge of the
rencral Manager;. the. Stauons Chief Engineer, and. any other employee, officer or

ellers or Licensee; as the case may be, who- wouldw reasonably be-expected to be

0 able of the matters covered by: the applicable representations or watranties.

118 Countemarts ‘This. Agreément may -be. signed i m any number of counterparts
with:thesame: effect as if the s s1gnature ort each’ such-counterpart. were upon the same instrument.
“This: Agreement shall be eﬂ'ectxve and legally binding ‘upon delnvery of signatures by: facsnmle
transmxssmn

[Sig_r‘xatllres. on following page]
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WlTN]ESS WHEREOF this Agreement has been executed by Buyer and Sellers ag of

MARLIN:-BROADCASTING OF HARTFORD), LLC

%é \lﬂll 0
oward P: Tanger -f v

President and CEO ' '

MARLIN TOWER, LLC

Buy_er: _ |
EDUCATIONAL MEDIA FOUNBATION

g

i = Mlke‘N.‘ ) AICEIR jinteicpguiyons B LSS E
President and CEO o
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