
ASSET PURCHASE AGREEMENT

This Ao.ÿ.ÿ PURCHASE AGREEMENT (this "Agreement") is made as of
November _ÿJ_, 2014, by and between GEOS COMMUNICATIONS ("Seller"), a
Pemlsyfvania General Partnership; and, THE ST. LAWRENCE UNIVERSITY dlb/a
NORTH COUNTRY PUBLIC RADIO ("Buyer"), a New York non-profit corporation;
co]tective.ly, the "Parties."

WHEREAS, pursuant to one or more authorizations issued to it by the Federal
Communicattolÿs Commission ("FCC"), Seller is the FCC licensee and owner of FM radio
station WXLE, Indian Lake, New York, FCC Facility ID #183338 (the "Station"); and,

Wi-IErÿEAS, Buyer and Smith & Fitzgerald, Partnership ("S&F") entered into that
certain Local ManagementAgreement (the "LMA") dated March 15, 2014 in which
Seller is successor-in-interest to S&F, and pursuant to which inter alia Buyer, as
Manager thereunder has pU+rchased from Seller, as Licensee thereunder, airtime on the
Station in order i.o provide Seller with certain programming for broadcast on the Station;
altd,

....  WÿF,ÿEAS, FSuyer deÿires t0 purchase and acquire from Seller certain assets
used or L+ÿetut in ÿ.'x;,ÿnec, tion with ÿhe ownership and operation of the Station, and Seller
de.s!rÿs ÿ','..+,.+...,,,ÿ,ÿ+;: 'ÿ;-'.ÿign and convey suc!l assets to Buyer, subject to the prior consent of
the F'CL; ÿqn,:ÿ thu terms and conditions contained in this Agreement.

NOW;T;ÿERF+FORE, in consideration of the mutual covenants contained •herein,
[he Partia,ÿ, iiÿf.endiÿg to be legally bound, hereby agree as follows.

"t.      SALE AND TRANSFER OF PURCHASED ASSETS.

1ÿ,...Pur{,hased Assets.  Subject to the terms and conditions of this
Agreem+.ÿ.nt, on the Closing Date (as defined in Section 10.1 of this Agreement), Seller
shÿll s.,=ÿtl, assign ¢onve;v and deliver to Buyer, and Buyer shall purchase and acquire,
all by in,ÿtrurnenP..ÿ:iÿ} form r:easonably satisfactory to the Parties, certain assets owned,
leÿrsed, licensed or ÿ'ÿhelwise held by Seller that are used or useful in connection with
the owng[.ÿ;hip and ope,ÿation of the Station, together with all rights and privileges
ass0ciatÿd,:i,ÿ,,iÿhÿ'ÿuÿhÿasCe.ÿ .and the business of the Station (collectively, the
"Purch.ÿse, d Aÿsefs"):'l'![ÿeÿPurchased As.sets include only the following:

;: " ::.::ÿ:  ,(a) FCC Authorizations.   All licenses, permits and other
uthorizatio,qs issued by the FCC to Seller with respect to the Station,• including without

linÿit {lÿe $t'ÿtÿohÿ call Jetters, WXLE, and the Station's FCC license described on
SChedulÿ: '!':1(al)ÿ+a+t+ÿ+ÿ.tÿed hereto, together with any and all renewals, extensions,
modifie.at]ons aild ÿdÿtio|lÿ thereto, as well as any and all applications now pending or
filed beb,veerÿ i:iÿiÿ.date hei:e0f and the Closing Date as may be permitted hereunder and
as mÿy be reasotÿab!y acceptable to Buyer (collectively, the "FCC Authorizations").
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, ,,,  ......  + (bÿ mBroad_ca.ast Eauil:)ment. The broadcast equipment owned by Seller
Useii 0r ÿ;se,,*"ui" inthe operation'of the Station as described on Schedule 1.t(b) attached
hereto, together with any:replacement of like kind and quality that may be made between
the dakÿ hereof and. the Closing Date (the "Broadcast Equipment"),

"'  ..... . " (c) [=P_QÿC Records. An up-to-date and complete local public file, all
br6'aÿaJiÿÿ and ÿr.ÿgir, eediÿg bg's-ÿanÿlt other records that relate to the ownership and
operaÿior, Ofm.the+ SlatIon, iac!uding those ÿcords required to be maintained under the rules,
regulÿt'iÿiÿs an(ÿ policies ,:)f tb.e FCC (co!{ectively, the "FCC Records").

1.2  Excluded Asseÿ.  All other assets owned, leased, licensed or
otherwise held by Seller, except for the Purchased Assets, shall be retained by Seller
and excluded from this sale to Buyer (collectively, the "Excluded Assets").

2,        Pÿ.ÿROHA:SE PRIC'E.
•,    •         ÿj t) ,.....  :'  ....  ; .. 211, .ÿPj+rÿ__L',hase Price. In consideration of all rights and obligations created

hereÿlnde(', .including without limit the sale by Seller and purchase by Buyer of the
Purcÿiased A-ÿsets, tile total purcha6e price to be paid by Buyer to Seller shall be Twenty
Thousand DoilF.+rs ($20,000.00) (the "Purchase Price"), payable and subject to adjustment
or. pro ratio.n.as. Provided in thisAgreement, The Purchase Price shall be paid as follows:

.... . ÿ_,  ,,  +. :(a) Upon the'execution of this Agreement, Buyer shall remit to
Seller" by seliÿ.rs batik check or other mutually satisfactory means the sum of Two
Thousand Doltaÿs ($2,000.00) as a good faith.deposit (the "Deposit"), The Deposit shall
be +credffed against payment of the Purchase Price at the Closing.

.....  (b) At the Closing, Buyer shall remit to Seller by wire transfer

or othanNise in immedi;aÿly available funds the unpaid balance of the Purchase Price, i.e.,
Eighteen Thousand Dollars ($18,000.00),

+,,  +  ,, +..                 •

2.2   Prorations. Subject to the intent and provisions of the LMA:
,ÿ.+'  ,'+ +.   . .

,,..   .,   (a) SeJ!er shall be entitled to all income it earned, and shall
be reÿponsibte foÿ" aH liBbilities and obligations it incurred, in connection with its
ownersh}p o+,ÿ th,e. Station'through 12:0i AM on the Closing Date; and,

(b) Buyer shall be entitled to all income it earned, and shall
beresporlsibte for all liabilities and obligations it incurred, in connection with its
Ownership of, the Station after I2:01 AM on the Closing Date,

,.  ++

., •     (c) All overlapping items of income or expense shall be
reasonably appo+tiorÿed pro-rata between the Parties as .of+ i2:01 AM on the Closing
Date.
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3.        rio ASSUMPTION OF LIABILITIES.

Buyer does not and shall not assume any liabilities or obligations of Seller of
any kind whatsoever, whether known or unknown, contingent or otherwise. Seller is and
shall remain solely responsible for any and all liabilities or obligations of Seller, whether
known .or tmknown, contingent or otherwise, including without limit those relating to the
Station and the Excluded Assets Without limiting the generality of the foregoing, Buyer is
not and shall not be obligated in any event to assume or perform any lease, contract,
agreement, obligation or commitment of Seller whatsoever.

4.        SELLER'S REPRESENTATIONS AND WARRANTIES,

Se]ter represents and warrants that the following statements as to Seller, the
Station ÿrÿd the Purchased Assets are correct as of the date hereof and will be correct until
and on the Closing [.)ate:

4.,t   F(3C Authorizations and Compliance.

' (a)Seller owns or validly holds all licenses, permits, consents,
approvals o.r autho[izations of any public or governmental agency materially necessary
to the conduct by, Seller of its businÿ.ss ÿas now conducted, including without limit the
FCC Authqrizations, Ail .are in full force and effect, and not subject to any lien, charge,
encumbrance• or limitation, Without.material exception; Seller is in full compliance with
all of its obligations with respect' thereto, and no event has occurred which permits, or
after notice or,.tapse of time, or both, would permit, the revocation or termination of any
of the forÿmÿjoirlg or would otherwise adversely affect ether the rights or business of
Se!ler or the ri,o, hts oÿ busiÿ]ess of Buyer;

-.,  (b). Seller "has no knowledge of any application, complaint,
investigation or proceeding,, pending or threatened as of the date hereof before the FCC,
which may relate tÿ.or affect the FCC Authorizations, Station or Seller, other than
proceedings of generally applicability to the broadcast industry. Between now and the
C!osing Date, the Station is and shall remain on-the-air, operating at full licensed power,
and not under any Speci-ÿ] Temporary Authority as defined by the FCC. Between now and
the Closing Date, Seller and the Station shall operate in full compliance with the
CommunicationS Act of 1934 as amended (the "Act"), as wel! as with all FCC rules,
regulations and policies promulgated thereunder. If notice of any FCC violation is received
by Seller or if Se!lerothÿrwise becomes aware of any such violation prior to Closing Date,
at its sole expenseSeflÿi:shall promptly eliminate and remove any and all such violations
prior to the Closing Date. Al! applications, reports and other information filings required to
be filed by. orwith" the' FCC or.any other governmental agency relating to Seller or the
Station havebÿenarld wil}. be timely filed by Seller, and all such applications, reports and
other informaÿi0n filings are or Will be complete and.correct as filed. All FCC regulatory
feesand .any other payments ÿ'equired to be paid• to the FCC or any other governmental
agency relat{ng to S ei{er or.the Statioh have been and will be timely paid by Seller.
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4.2   Purchased Assets.

.   ,(a)   Title and Rights. Seller is and will be the sole FCC licensee
of the Station's FCC license. Seller is and will be the sole owner of all other Purchased
Assets, in connectio.n -with which Seller has and will have good title. Seller has and will
have the full legal right, power and authority to (and on the Closing Date Seller shall)
sell, convey, ÿassign; transfer and deliver, all of the Purchased Assets to Buyer, with
good title, free and clear of all claims, .security interests, mortgages, pledges, liens and
other encumbrances of every nature whatsoever. No action is or will be pending or
threatened which would or could contest the ownership of, or right to transfer, any of the
Purchaoed Assets. The Purchased Assets are not and will not on the Closing Date be
subject to any other sate, contract or agreement,

(b)   Broadcast Equipment.  From the date hereof until the
Closing Date, thÿ 8ration and the Broadcast Equipment are and will be operated and
maintained in good operating condition, without any material defects, in full compliance
with all of the FCC's rules, regulations and policies, and in accordance with good
engineering practices.

4.3 E__m_m lopjg_yees___an__d_. Agreements Relating to Employment. Seller has
made. no representation to any of its employees concerning their employment, if any, by
Buyer after the Closing Date. Any decision by Buyer to employ any of Seller's employees
on or after the Closing Date shall be made in the s01e discretion of Buyer.

4.4  . Disclosure.  No covenant, representation or warranty made by
Seller in this Agreement; and no statement made in any certificate or document
furnished or to be f'um shed by Seller in connection, with the transactions contemplated
by this Agreement, contains or will contain any untrue statement of a matedal fact or
omits or wil! omit to state any material fact necessary to make such .representation,
warranty or statement nor, misleading to Buyer.

.,         ÿ    ',.    .,

....  4.5  ÿati. on_..There are no actions, judgments, suits, proceedings,
investigations or inquiries (collectively herein, "Actions") pending or to the knowledge of
Seller threatened which might adversely affect Seller's power, authority or ability to enter
into this Agreement and to carry out the transactions contemplated herein. Seller does not
know or have reasonable gr0unds to know of any factors or circumstances which might be
the basis of any ÿuch"Actions.

4,6, C__d_,ÿptianÿ, with Law.

(a)   Generally..Seller has complied with and is in compliance in
all material respects with all Iÿws, rules, regulations, and orders of any governmental
entity applicable to, Seller, the Station and the Purchased Assets, including without
limitation the, Act and FCC rules, regulations and policies promulgated thereunder
(collectively, "Applicable Laws"). Seller has not been charged with and is not under
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, , ,          ,      .

investigation fc, r ÿ.ny violation of Applicable Laws, nor, to the best of Seller's knowledge,
is there any basis for any such charge or investigation.

' .(b) . Hazardous Materials_, To the best of Seller's knowledge, no

hazardous or toxic materials (as hereinafter defined) exist in, on or under any structure
or real property used asthe .Station's. studios, offices or transmitter site, or in any
• equipment used or Useful in (ÿonnection with the Station, in such levels, amounts or
concentrations which.would require remediation or removal under any applicable
environmental/aw;. As used herein, "hazardous or toxic material" shall mean waste,
substances,, materials,, smoke, gas, pollutants, contaminants, asbestos or asbestos
related products, PCB's, petroleum, crude oil (or any fraction or distillate thereof) or
particulate matter designated as hazardous, toxic or dangerous, or requiring specia!
handling, treatment or storage, whether or not designated hazardous, toxic or
dangerous under any environmental law. As used herein, "environmental law" shall
mean the Comprehensive Environrnental Response Compensation and Liability Act,
any successor to such law, andtor any other applicable federal, state, or local
environmental; health or safety law, rule or regulation concerning the treating,
producincj, handling, ÿstoring, releasing, spilling, leaking, pumping, pouring, emitting, or
dumping of any hazardous or toxic material, or imposing any liability or standards in
col'mect!on therewith.

4.7  EXistenÿ:e and Power; NO Conflict. Seller is a General Partnership
duly formed, validly.eXisting and in good standing under the laws of the State of
Pennsylvÿan]ÿ, and qÿ}alified to do business in the State of New York. Seller has full poWer
and authority to' own, lease or hold its assets and rights, to carry on its business as now
being Conducted; and to execute, deliver and perform this Agreement. The execution,
delivery, and peifoiÿance of this Agreement by Seller have been duly and validly
authorized, and no other action or consent is required, other than FCC consent to the
contemplated FCC license assignment application. Neither the execution and delivery of
this Agreement by Seller, nor the compliance by Seller with the terms thereof: (i) wil!, to
the best of Se!ler's knowledge, breach any Applicable Laws; (ii) Will conflict with or result in
a breach Ofor constitute a default (or an event which, with notice or lapse of time, or both,
would' become a default)under any of the terms, conditions or provisions of any judgment,
order, arbitration, injunction, decree or ruling of any court or governmental authority to
which Seller, any of its GeneraiPartners, the Station or any of the Purchased Assets is
subject,ÿ Se]ter's Certificate of General Partnership or General Partnership Agreement, nor
any agreement, commitment, arrangement, lease, insurance policy, or other instrument to
which SelLer or any 0f.i{s General Partners is a party or otherwise bound; (iii) will result in
the breation of eny,fien 'equitable lien, tax lien, mortgage, charge, security interest or other
encumbrance tjpon ÿiny of the PurStÿased Assets; (iv) will give to any other person or entity
any interests or rights, including without limit any rights of termination or cancellation, in or
with respect to any of the Purchased Assets, agreements, contracts or business of Seller;,
(v) will result, in any'adverse modifications or loss of the FCC Authorizations or any other
license, franchise, pei;mit or other governmental authorization granted to or held by Seller;
or (vi) require the consertt of any person or entity except the FCC.

-- 4.8  O__peration of Station.



(a) The Station has been, and shall continue to be, operated in
material compliance with the FCC Authorizations and Applicable Laws, including without
limit in a manner which Wilt not expose human beings to any level of non-ionizing radiation
higher than the levels recommended for human exposure in "Safety Levels With Respect
to Human Exposure to .Radio Frequency Electromagnetic Fields, 3 kHz to 300 GHz"
(ANSI/IEEE C95.1.-1992); adopted :by the IEEE and by the American National Standards
Institute, November 1992.

.    (b) Seller shall give prompt written notice to Buyer if: (i) the
transmission ef the regular broadcast programming of the Station in the normal and usual
manner is interruptod or discontinued other than as a result of weekly routine maintenance
or public utility company activity, (ii) the Station is operated at less than ninety (90%) of its
licensed operating power, in either event for a period in excess of (A) twenty-four (24)
consecutive hours or (8) an aggregate of seventy-two (72) hours in any thirty (30) day
period, (iii) if the Station operates at reduced power for ten (10) days, thereby requiring
wdtten notification to the FCC pursuant to Section 73.1560(d) of the FCC rules, or (iv) the
programming format of !he Station is materially changed.

4.9 Absence of Insolvency. No insolvency proceedings of any character,
including, without limitatio.n, bankruptcy, receivership, reorganization, composition or
arrangement with creditors, voluntary or involuntary, affecting the Seller, any of its General
Partners, the Station, or any of the Purchased Assets, are pending or threatened, and
Seller has made no assignment for the benefit or creditors, nor taken any action with a
view to, or which would constitute the basis for, the institution of any such insolvency
proceedings.

4.10. Taxes. Seller. and alt of itsGeneral Partners have and shall have
timely and duly filed with the appropriate governmental agencies all tax returns,
declarations of estimated tax, and tax reports required to be filed. Any and alt taxes and
other assessments which Seller or any of its General Partners is required to pay, withhold
or collect, have been and will be timely and duly paid, withheld and coUected. There are
no present disputes as to taxes of any nature payable by Seller or any of its General
Partners with respect to any of them, Seller, the Station or the Purchased Assets. Neither
SeBer nor any of its General Partners has filed an IRS Form 872 ("Consent Fixing Period
Of Limitations Upon Assessment ofincome Tax") or otherwise agreed to extend the time
forassessment of any taxes against it for any year. Any additional taxes, interest,
penalties, assessments and deficiencies that shall become due and payable with respect
to any tax return or tax obligation of Seller and amy of its General Partners shall be their
sole responsibiiity.

....  4.11 Absence of Material Adyerse Chanaes. Between the date of.this
Agreement and the Closing Date there will not be: (i) any material adverse change in the
business, property or rights of Selterl nor any material labor dispute, grievance or
organizational effort, affecting Seller, Station or the Purchased Assets; (ii)any destruction,
damage or 10ss not covered by insurance materially and adversely affecting the Seller, the
Station or the Purchased Assets; (iii) any sale, assignment, lease or other transfer or
disposition of the Purchased Assets or other assets or rights owned, leased or held by
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Seller, except in the ordinary course of business and with adequate replacement property
promptly being acquired; nor (iv) any waiver of any right resulting in a materially adverse
affect on the Purchased Assets, the Station, Seller or its business.

'5.         BUYER'S REPRESENTATIONS AND WARRANTIES

Buyer represents and warrants that the following statements as to Buyer are correct
as of the date hereof and Will be correct until and on the Closing Date:

5;1 FC'C Qualifications_  To the best of Buyer's knowledge, Buyer is
qualified under the Act, and the rules, regulations and policies promulgated thereunder, to
obtain FCC approval of the contemplated FCC license assignment application,

5.2   Existence and Powers; No Conflict.   Buyer is a non-profit
corporation duly formed, validly existing and in good standing under the laws of the
State of New York Buyer has full power and authority to own, lease or hold its assets
and .rights, to carry on its business as now being conducted, and to execute, deliver and
perfQml this Agreement. The execution, delivery, and performance of this Agreement by
Buyer have been duly and validly authorized, and no other action or consent is required,
other than FCC consent to the contemplated FCC license assignment application. Neither
the execution and delivery of this Agreement by Seller, nor the compliance by Buyer with
the terms thereofi (i) will, to the best of Buyer's knowledge, breach any Applicable Laws;
(ii) will conflict With or result in a breach of or constitute a default (or an event which, with
notice or lapse of time, or both, would become a default) under any of the terms,
conditions or provisions of any judgment, Order, arbitration, injunction, decree or ruling of
any court or governmental authority to which Buyer is subject,  Buyer's Articles of
Incorporation orBylaws, nor any agreement, commitment, arrangement, lease, insurance
policy, or other instrument to which Buyer is a party or Otherwise bound; or (iii) require the
consent of any person or entity except the FCC.

5.3   bisclosuie. No covenant, representation or warranty made by Buyer
in this Agreement and no statement made in any certificate or document furnished or to be
furnished by Buyer in connection with the transactions contemplated by this Agreement
contains or wilt contain any untrue statement of a material fact or omits or will omit to state
any materiai" fact necessary to make such representation, warranty or statement not
misleading to Seller.

5.5  ÿ.  There are no actions, judgments, suits, proceedings,
investigations or inquiries (collectively herein, "Actions") pending or to the knowledge of
Buyer threatened which might adversely affect Buyer's power, authority or ability to enter
into this Agreement and to carry out the transactions contemplated herein. Buyer does not
know Or have reasonable grounds to know of any factors or circumstances which might be
the basis for any such Actions.

6.        CONTINGENI" I=CC APPLICATIONS.

At anytime priOr_to the Closing Date, Seller shall fully, cooperate with Buyer
as Buyer may reasonably request in connection with any FCC application regarding the
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Station that Buyer may request be prepared and filed at Buyer's sole expense, which
application shÿtÿ be subject to or contingent upon a Closing of sale of the Station by
Seller to Buyer. Without limiting the generality of the foregoing, one such contingent
FCC application Buyer may request is to modify the Station's currently commercial FCC
I}cense so Lhat the Station post-Closing may be owned and operated by Buyer as a non-
commercial or ÿucaLional F:ÿ radio station.

7.       CONDUCT PRIOR TO CLOSING.

7.1   Further Assurances. From the date hereof until the Closing Date,
Setler shall fully cooperate with Buyer, including without limit by providing access and
infomÿion, t,,3king actions, executing and delivering documents, and/or causing the
execution or detiveÿy of documents, all as Buyer may reasonably request.

-, ",,.  (.3ÿ;ÿj!dÿct of Station Business.  Between the date hereof and the

"      (a)   Seller shall in good faith: (i) conduct its business and the
bt:,ÿiness"c,'i ÿhe :Stÿ1ÿk)ÿ in a pru,ÿent and responsible manner, as well as operate and
ma!ntairÿ,the ÿ3taiio.ÿ. a'ÿd the. P, urchased Assets, all in accordance with good business and
engmeenrÿg praÿ,tiL;ÿ,s, consistent with Seller's past practices, and in compliance with the
terms or" ÿhe FCC ALÿl:horizations and Applicable Laws; and (it) keep all of its assets that
/'r!ÿ.ty be uÿ.ÿ.ÿ,,d or t.!se:]:u{ i,rl connection with Seller's ownership or operation of the Statian
mchidÿng witl.,,fÿuÿ, liÿnit"ÿe :Purchased Assets) in good operating condition and repair,

reasonsble wear and tear excepted.

....  .. :.  , (b). : Seller shall not, without Buyer's prior written consent: (i) hire
addiiioÿai peBaÿnel, el unreasonably increase the compensation or bonuses payable or to

payable :to .any ÿi ,-ÿeller S g r. tile Station's employees, except in the ordinary and usual
couBe cf buÿine, ss; (it) negotiate or enter into any agreement to sell, assign, lease,
exchange,' oi' othÿvise:ÿraÿsfer or dispose of the Station or any of the Purchased Assets;
(iii)-enter ,into any new contract or renegotiate, modify, amend, renew, or terminate any
existing contract regarding the Station; (iv) change the Station call letters or facilities, apply
for any conslÿuc[ioil permit(S) with the FCC, or make any material adverse changes in or
to the. SLÿtioriÿ'oÿ;:!f.hÿ;ÿPtaÿh'ÿseJ Assets; or (v) except as required by law or any
g,Jverÿme;ntal *' ', ".";agent;;/,, dÿsclose any confidential information relating to the Station to any
perÿ;oÿ prÿ,en!itÿi."ÿ,lhe, r.thÿmto ÿ;eÿleÿs authorized employees, agents and professional
adÿiisorÿ ;ia.ÿthe,', o/ÿ,ii!laÿy"couBu: oÿ Business, and other than to Buyer and Buyer's

• ,  ..... ,,.,     (c)   Seller shall give Buyer prompt notice of any unusual operating
pr0biems and any developments affecting Seller or the Station between the date .hereof
and the Closiiÿg Daie; inclÿding but not limited to any problem or development which
weu.ld ,er'c0ÿ ,,mÿerially adversely affect Seller or the Station or any of the Purchased

•  ,    ,  .   ,, ,
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AssetS, Sÿlkÿ.t'.s.b.ÿ l:!ÿep>Buyeÿ-fullv, apprised d all matters having any material financial or
other, impÿ.ÿ;t '4,°ÿ.Ifÿr; ÿhe Station or-the Purchased Assets.

. ....(a).. The risk of any destruction, loss or damage to the Station or
any el' the iPÿch..'ÿse.d Assets from fire or other casualty or cause shall be borne solely
by $etteÿ'at alltimes prior.,to 12:0t a,m. on the Closing Date. Upon the occurrence of
any Su',ÿ.h loss' or dÿmage to the' 8t.ation or any of the Purchased Assets, Seller shall
immediÿteIy notify Buyer of same in writing, stating with reasonable particularity the
extent of such loss or damage incurred, the cause thereof if known, and the extent to
which restoration, replacement and repair of the Station or any Purchased Assets
destroyed, lost or damaged wil! be reimbursed under any insurance policy. Seller shall
also keep Eÿuyer fully .ÿppfised of all progress, or lack thereof, in connection with the

.,Mt,.ÿ shall complete such restoration, replacementrestoral:ior, i re,p!ÿcÿ-ÿment and ÿef:,air. ÿ"- '-ÿ'
and repair prompti'V ar,,d within..ÿi'.ÿ,.,..ÿ. LS0) days from the date of loss or damage.

•                 ,,,  .,,
,                   %,    ,,       ,

' ! :,,.: .,,:,.ÿ .,..:ÿ '".:,.. :ÿ.4b):',,'ÿ !or,any reason the restoration, replacement or repair is not

compleÿed v4thin si:,it.y .('60) days from the date of loss or damage, Buyer shall have the
opdofi (but ""'.ÿ,ÿ,, 'ilÿe oSli#alion), exercisable at any time thereafter, and on written notice

," :..". ÿ.'ÿ.'ÿ,',.",,'." .ÿ. (i) extend the date by which Seller shall complete the
restorat;onÿ.i'opfeceraent or repair:.or, '
....  .,,.ÿ,   ',.!.ÿ,. •     ÿ    t.,'•,, !  , ...   '.

,, .,. ,ÿ...:ÿ.: ,., ,.ÿ....... -,....., (ii). elect tO Consummate the Closing and accept the

PiJrchased .Assets .in-.their ,"then'ÿ condition, in which event at the Closing Seller• shall
assign !:o.Buyeÿ:,all rights under any insurance claim covering the loss or damage and
pay'over .to .Buyer" atLpmG, eeds.:urÿder any such insurance policy theretofore received by
Seller with (espect.t.hÿrÿto;, or,ÿ..  .....

,    ,,.         this Agreement, which shall then be of no further
binding  ....  ' "'"" 'ÿ""ÿ ''ÿ :' '"  .(i}i)..ÿ;e, scind

., :. -ÿ:ÿ  ....  . , .v ÿ,,, ,(,!;),If. Se!ler's ÿime t,,ÿ complete the restoration, replacement or repair
is exiend.ÿiÿ'bÿf ÿuYÿi;,., theParties shall cooperate to seek any necessary Fcc approval
for.ap. ÿ):tÿF{ÿ4on of time to consummate the Closing.

• '             (d) If Selleÿ:'s time to complete the restoration, replacement or repair
is.,exÿe]3ÿed :ÿyÿ.lÿgy'er..,but the restoration replacement or repair is not completed by
Seller by ,,;uclÿ extended date, Buyeÿ may at any time after such extended date, and on
written noÿice to Seller, elect to, instead consummate or rescind as provided in Section
7(b)(ii).or. 7(b)(iii).ÿreÿpeotively,

• 8.,      '$ÿ A,8  IGN          APPLIC  TION;
" "' " " 8.:I  ÿÿ_ÿ£me,'ÿL_A_ÿ_atL&n_.  As .promptly as practicable after the

execution of this Agreement, but,iÿtno eve0t later.than ten (10) days thereafter, Buyer and

•        9
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Seller.s!ÿa!ÿ.join i,rÿ, .aÿ,iapp. tic,rich to.the FCC requesting the FCC's written consent to the
assigh{ÿ";enÿ ÿ0ÿ 13LJY;ÿKof Se!tÿr's FCC license and other authorizations for the Station, and
to tho"(;orÿsumr,ÿ,at!oJÿLof, the tiansactions contemplated by this Agreement (the "FCC
'A slgnment'  pliCatioiY'): T! e Partiesshall promptly respond to any FCC requests for the
submisÿion 'of addit:.iÿ)nal information, and they shall oppose any informal objection, petition
to deny, petitior, for reconsideration.or application for review that may be filed. The Parties
sha}f take eli reasonable stepsto expeditiously prosecute the FCC Assignment Application
to a favorable'conclusion,, ' :, • '•  .....  . .   , L,

8.2  E2<pÿ;nses,  Eac!;i of the Parties shall bear its own expenses in
connection with the preparation and prosecution of its respective sections of the FCC
Assignment Application. Buyer shall be responsible to pay the filing fee charged by the
FCC in connection with the FCC Assignment Application, if any. All other FCC fees or
charges paid, payÿblÿ or incurred prior to the Closing Date in the regular course of
ownership or operation of the Station shall be the sole responsibility of Seller without any
proration.

8.3   F .,ÿ Delay. If. the FCC Assignment Application is designated for
hear{rig by the FCO, or if one' (1) year passes after the filing of the FCC Assignment

. FCC has."not, by then granted its consent thereto (regardless ofApplication and .the  "'
whether.ÿsuch FCC,:conserft has become a Final Order, as defined in Section 10.1), Buyer
shall.have '[he. r;ght to terminate this Agreement at anytime thereafter, on written notice to
Seller, without any further obligation..of Buyer to Seller hereunder, pr.ovided that the reason
for such delay,by the I-CC is not accountable to Buyer.

8.ÿ,   Control of Station. Fÿom the date hereof until the Closing Date, Seller
shaÿl control t:he Ststjon 'subject to the provisions of this Agreement and the LMA. This
Agreement stiÿ,ÿI! ,notbe consummated until after the FCC has given its written consent to
the assfgnment fÿom Sÿtter to Buyer of the FCC Authorizations for the Station.

0,  sUi..   SAL S LAW.

.Buyer her,ÿby waives compliance by Seller with the provisions of all bulk sales laws,
or other similar provisiq[ÿs o[Applicable Laws, provided however that Seller shall indemnify
and !ÿ.,ÿd B, uyer ha:mleÿsfor any and a!! claims arising thereunder, including without limit
reÿspnable aÿomÿ,.,{, fees and .costs.

•          '      .        - .
. CLOSING,!g.   "   '  '

,.,ubÿect to t,.ÿ> te;r.ms ÿn.d conditions in this Agreement, the Parties further agree as
follows.

i0.1  ciosirÿ#_[j.ate, and Fioal Order.

""" ÿ"ÿ":"""0i'i ,The cÿO,ÿing iOÿ the transactions contemplated herein (the
"Closihg") sS'a')# bÿ,ÿ he'tÿ"ÿn a date (the "Closing Date") as specified by Buyer in writing .to
Seller th.ÿt is no iater.thÿn ten (t.0) business days after the date upon which the approval
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of the FCC required for the consummation of the transactions contemplated herein•
("FCC Corÿsent') has bee;rÿ granted.and becomes a "Final Order".

(b) As used herein, "Final Order" means the date on which the FCC
Consent is noI0ngÿ;r-sUbje'¢t'.to administrative or judicial reconsideration, review, appeal
or stav !he Parties hereby acknowledge and agree that, absent the pendency of any
petition, motior, or ajÿ'pfiÿtion':sÿekingÿrgconsideration, review, appeal or stay of the
FCC"Cenÿh{,' :&nÿ.l: abseiit:'a'rÿy Fcc action reconsidering, reviewing, staying or
moclifyingthÿ FC.o:C0hserlt, such .consent shall become final as of 12:01 A.M. on the
forty-first day after the date public notice of grant of the FCC Consent is released by the
FCC,

(c) Notwithstanding the foregoing, Buyer may, at its option, elect to
hold the Closing after initial grant of the FCC Consent and prior to the date that such
corÿsent becomes a Final Order. The Closing shall take place on the Closing Date at
such tim,.,o mid place as the Parties may reasonably agree.

..    ... I0.2 ÿ" Seller's Deliverables at Closing, At the Closing, Seller shall execute
and deÿiver or cause to be delivered to Buyer the following, with all of Seller's
documentÿ:ÿry d,ÿt;verab!.es toÿ be in form and substance reasonably acceptable to Buyer:

• . / • , .:ÿ.(,ÿ),...ÿ .An assignment and assumption agreement by which Seller
assigns to £uyer, the FCC Authorizations, together with all necessary FCC consents
relevant th.e[eto .ss, vÿelt, ÿs complete and original copies of such FCC Authorizations.

..  . (b)   A bill of sale by which Seller conveys to Buyer the Broadcast
Equipment, together witlÿ any applicable warranty documents, manuals and other
relevant documents.

(c), ;. "Sel}er's FCC Records.
'" ._(d)  A certificate from Seller stating that: (i) all representations

arid warrÿntie# of Seller as set forth in this Agreement or in any statement, certificate,
schedule, exhibE or other, document deUvered-pursuant to this Agreement by Seller are
true and correct !r:, ÿ!! ÿhateria! i'#spects as of the Closing Date; and (ii) Seller has, in all
material,respec.ÿ,...pe!fgrmed and. compiled with all covenants, agreements and
conditiorbs required by this Agreementto be performed or complied with by Seller on or
before the Ctosing Datÿ,.  ÿ:  ......

....ÿ,  ..  ....  ; ,, (ÿ:ÿ)ÿ        .. Suchÿ ' ottÿer documents or instruments as may be necessary
or reasonaMy requested by Buyer in order to effectuate the intent and provisions of this
Agreement.       ,.

• -         ,   :(f)  Ownership and possession of all right, title and interest in
and to the Put'chased Assets, free and clear of all liens and other encumbrances.

,/ • ,,                       : ,,
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10.3  Bÿwer's Deliverables.at Closing. At the Closing, Buyer shall execute
and deliver or cause 'ÿo be delivered to Seller the following, with all of Buyer's
documentary, deliw!t'ables'to be in form and substance reasonably acceptable to Seller:

(:ÿ)   An assignment and assumption agreement by which Buyer
assumes the FCC Authorizations.

.      ,.,    ,J ,

(b)   A certificate from Buyer stating that: (i) all representations
and warranties of Buyer as set forth in this Agreement or in any statement, certificate,
schedule, exhibit or other document delivered pursuant to this Agreement by Buyer are
true and correct in all material respects as of the Closing Date; and (ii) Buyer has, in all
material respects, performed and complied with all covenants, agreements and
conditions required by this Agreement to be performed or complied with by Buyer on or
before the Cbsing Date.

(c)   Such other documents or instruments as may be necessary
or reasonablyrequested by: Seller in order to effectuate the intent and provisions of this
Agreernent.  ......

'...            !   ,  . , ,   ...i'ÿ ÿ;    .   ,-     ÿ  ....
,.,                          ",   .r       .

(d)   The unpaid balance of the Purchase Price as provided in
Section 2. l(b) of thisAgreement, subjectto adjustment or proration as provided in this
Agreement.  . .. ," , ,

10,4 Conditions to__Obligations of Buyer.  The obligation of Buyer to
consummate its purchase of thePurchased Assets at the Closing shall be subject to the
performance; Jn all material respects, on or before the Closing Date, of all of the covenants
and agreemÿnt,ÿ as set forth Jn this, Agreement to be performed by Seller, and upon the
following additional conditions:

- (a)  The representations and warranties of Seller shall be true in
all maled,ÿ! respect,ÿ as of the Closing Date.

....  ,,  , ,    ÿ. ,There shall not have occurred any material adverse change,, ..  , ,    ,;,'

in or to the.Station or the Purchased Assets that could or would in any material respect
affecÿ.'the operatiop, of the Station in any adverse way, and Which has not been cured
after due notice, as provided in Section 13.2 ofthis Agreement.

(c)   FCC Consent to the FCC Assignment Application shall have
been gianted, without any condition materially adverse to Buyer, and shall be a valid
Final Order as of the O.bsing Date.

, .   . ,              ..   ., .  .              ;

(d) No action .or proceeding shall be pending or threatened,
challenging the va#idJty of this Agreement or seeking to delay the consummation of any
of the t[ansactions for .which this Agreement provides, .which in the reasonable opinion
of Buyer is rnstefial to the transactions contemplated by this Agreement.           .

't
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,  ..     (e)  • Seller shall have in all material respects performed and
Complied with all covenants, agreements and conditions required by this Agreement to
be performed or complied with by it prior to and on the Closing Date.

(f)   All of the requirements of Section 10.2 shall have been met.

Buyer shall havethe rightÿtÿwaive any or all of the foregoing conditions of Closing
at its sole op[ien and risk, except for FCC Consent.

10,5 Conditions to Obligations of Seller. The obligation of Seller to
consummate its sale of the Purchased Assets at the Closing shall be subject to the
performance, in all material respects, on or before the Closing Date, of all of the
covenants and agreements as set forth elsewhere in this Agreement to be performed by
Buyer, and upon the following additional conditions:

(a)   Tlÿe representations and warranties of Buyer shall be true in
all material respects as of the Closing [)ate.

.            (b) ÿ ÿ7CC Consent to the FCC Assignment Application shall have
been granted, without any condition materially adverse to Buyer, and shall be a valid
Final Order as of the. Closing Date.

,  .:(o)  Buyer. shatI have in all material respects performed and
complied with:ÿii c oyenanf, s, agreements and conditions required by this Agreement to
be performed or complied with by it prior to and on the Closing Date; and;

. .           ,j

..   ;(d)   All. of the requirements of Section 10,3 shall have been met.

seller sh'a!I have. the rightto Waive any or all of the foregoing conditions of Closing
at its sole opt!on and risk, e>'cept for FCC Consent.

10,6  Fuÿiher,..Assurance.  From time to time before, on and after the
Closing,Date, upon request and without further consideration, Seller and Buyer shall
execute and deliver such other documents and take such other action as may. be
necessary or reasonably requested, in order to effectuate the intent and provisions of this
Agreement..                •

'| I.      OTHER CLOSING OBLIGATIONS.
i¸                   ,-

....  1°!.'I , ÿ_ÿl_e.s, aqd,l-ransf__er ÿl_aÿe_s.  All sales and transfer taxes, if any, in

respecÿ of tiÿe cÿnveyÿ,nce Or transfer of the Purchased Assets hereunder shall be paid by
seller.

11.2  Pre-Closi0g Taxes, All unemployment insurance, social securityl
sales, payroll .and o.+.herÿ ,ÿtaxes due any state, federal or local government by Seller,
whethÿ,r due. before, on,or after the Closing Date, shall be paid by Seller when due.

13



!1.3  ÿes.. On the. Closing Date, Seller shall notify all persons
employed by ÿSeller. in'connection :with ,the Station of the change of the ownership of the
Station, and Seller shall pay all Wages and bonuses owing to such employees (and all
vacation, severance pay and fringe benefits to which such employees may be entitled),
such that any .employee of Seller whom Buyer may elect to employ shall have no claim
against Buye, r by reason of any prior employment by Seller during Seller's ownership of
the Station, ÿ

12.   INDEMNIFICATION.

12.1  Survival of Representations and Warranties.  All representations,
warranties, covenants and indemnities contained in this Agreement shall survive for a
period of one (1) year aftet" the Closing Date ("Survival Period"). Each of the Parties shall
give the other prompt written notice describing in reasonable detail the nature and basis of
any claim for which indemnification may be sought, tn the event such notice is given, the
right to indemnification with respect thereto under this Section 12 shall survive the Survival
Period until such claim is finally resolved and all obligations with respect thereto are fully
satisfied.

. "     12.2 jÿdÿbÿÿ Selle!:. Seller agrees to pay and discharge, and to
indemnify and h0ld...harmlesS Buyer, all members of its governing board, officers and
agents, from and against all Obligations, claims and demands (including but not limited to
reasonable attorney fees and costs) arising out of or in connection with (a) ownership or
Operation Of the Station, or ownership of the Purchased Assets, prior to the C!osing Date
(except for those that ai'e reas0nably Buyer's responsibility pursuant to the LMA)., and (b)
any material misrept'esentation, breach or default by Seller in or Under this Agreement.

!2:3  Indemnity by Buyer.. Buyer agrees to pay and discharge, and to
indemnify and hold harmless Seller, its General Partners, officers and agents, from and
against all obligations, claims, and demands (including but not limited to. reasonable
attorney fees and costs) arising out Of or in connection with (a) ownership or oPeration of
the station, or ownership of the .Purchased Assets, after the Closing Date (except for
those that are reasonably Seller's. responsibility pursuant to the LMA) and (b) any material
misrepresentation, breach or default by BuYer in or under this Agreement. '

12.4  Indemnification Procedure;, Right of Offset. In the event that eitherof
the Parties asserts a claim.for indemnifioation, hereunder, the party seeking indemnification
Shall give written rÿotice to the indemnifying part,! specifying the nature and the amount, if
known, of the,' claim asserted, The indemnifying party shall then have the right, using
counsel reasonably, satisfactory to the party seeking indemnification, to investigate,
secure, contest or"fully settle the claim alleged by such third party .(hereinafter .called a
'.'C0ntest'ÿ), prov!ded, that the party seeking indemnification may participate voluntarily, at its
own expense; in any such Contest through representatives and counsel of its own choice,
andi .provided further; that any such action by the indemnify!ng party relating to the Contest
shall be without any 'prejudice,, cost, expense, liability or obligation on the part of the party
Seeking indemnification: The Parties shall make mutually available to each other all
relevant information, in their possession relating to any such Contest and shall cooperate in
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the defense there, of.'Except as provided otherwise in this Section 12.4, the indemnifying
party shall bear all costs of such Contests and shall indemnify and hold the party seeking
indemni!icati0n harmless against and from all costs, fees, and expenses of such Contest.
Unless and until the indemnifying party elects to prosecute the Contest, the party seeking
indemnification shall have the full right, at its option, to do so and to look to the
indemnifying party under the provisions of this Agreement for the amount of the costs, if
any, of prosecuting the Contest. The failure of the indemnifying party to respond in writing
to the aforesaid notice of the party seeking indemnification with respect to such Contest
within twenty (20)days after the. receipt thereof shall be deemed an election not to
prosecute the same. If.the indemnifying party fails to prosecute the Contest and the party
seeking indemnification does not prosecute the Contest or does so and the decision is
rendered against it, the amount paid by the party seeking indemnification to the third party
in settlement or satisfaction of the Contest shall be deemed a valid claim hereunder. In
the event thaÿ the Contest involves any of Seller's obligations, Buyer shall have the right to
off,ÿet the amount of the costs, if any, incurred by Buyer in prosecuting the Contest
together with any ,sÿ.lms owed in connection with the resolution or settlement thereof,
against aiÿy amounts which may be owed by Buyer to Seller.

13.  "   TEP.MÿNATION BEFORE CLOSING; DEFAULT AND REMEDIES,

13.t Termination before Closing.  If Closing shall not have previously
oÿun'ed, this Agreement may be terminated either upon mutual written consent signedby
both .Parties, or, upon notice from one party to the other as follows:

(a)   By Buyer pursuant to Section.7.3 (Risk of Loss).

(b)   By Buyer pursuant to section 8.3 (FCC Delay).

(c)   By Buyer, if Buyer is not in material breach .of its obligations
under this Agreement, upon the occurrence of a Seller's Event of Default (as defined in
Section 13.2 (b)), or ,upon failure of any condition precedent to Buyer's obligation to close
(as set forth in Sectidn 10.4).

(d)  "By Seller, if Seller is not in material breach of its obligations
under this Agree Dlent,. upon the occurrence of a Buyer's Event of Default (as defined in
Section 13,2(a)),.or upon failure of any condition precedent to Seller's obligation to close
(as set forth in Section 10.5).

....        (e)   Any such termination shall not affect the obligations that either
party may have to the other under to the LMA.

.13.2 Default and: Remedies.

(a)   "["he occurrenca of any one or more of the following events
shall constitute a materi!l default of this Agreement by Buyer ("Buyer's Event of Default"):

..             ..                   15



'(i)  .. The material breach of any representation or warranty
by Buyer hereunder, unless.such breach is cured prior to the Closing Date within ten (10)
days after delivery of written notice from Seller to Buyer.

(ii)   The failure by Buyer to consummate the transactions
contemplated by this Agreement in viota!!c.n of the provisions of this Agreement; and,

(iii)   The failure by Buyer to perform any other of its
obligations under this Agreement, where such failure shall continue for a period of ten (10)
days after delivery of written notice of demand therefor from Seller to Buyer; provided,
however, that if more than ten (10) days are reasonably required to cure such failure, then
Buyer shall not be deemed to be in default thereof if Buyer, in good faith, has commenced
such cure within said ten (10) day period and thereafter diligently prosecutes such cure. to
completion and completes such cure prior to Closing.

(b)   The occurrence of any one or more of the following events
shall constitute a material default of this Agreement by Seller ("Seller's Event of Default"):

(i)   • The material breach of any representation or warranty
by Selter hereunder, unless such breach is cured prior to the Closing Date within ten (10)
days after delivery of written notice from Buyer to Seller.

• ,                                [ - .           ,' ÿ (ii)   The failure by Seller to consummate the transactions

contemplated by this Agreement in violation of the provisions of this Agreement; and,

(iii)   The failure bySeller to. perform any other of its
obligations under this Agreement, where such failure shall continue for a period of ten (10)
days after delivery of written notice of demand therefor from Buyer to Seller; provided,
however, that if more than ten (10) days are reasonably required to cure such failure,, then
Sellershall not be deemed to be in default thereof if Seller, in good faith, has commenced
such cure within said ten (I0)day period and thereafter diligently prosecutes such cure to
cOmpletion and completes such cure prior to Closing.

(c) Upon the occurrence of a Seller's Event of Default, in addition
to any and all other rights and remedies that Buyer may have (all of which are hereby
reserved, including but not limited to, the right to return of the Deposit), Buyershall be
entitled to obtain a decree of specific performance or injunctive relief against Seller without•
the necessity of posting any bond or security. Seller specifically acknowledges and agrees
that the Station and Purchased Assets are of a special, unique, and extraordinary
cliaracÿer, ,and that any default or. breach of this Agreement by Seller could, not be
adequately compensated for by damages. Seller hereby waives any defense that Buyer
has or may have an adequate remedy at law.

(d)   Upon the occurrence of a Buyer's Event of Default, Seller's
sole and exclusive remedy shall be the right to'keep the Deposit as liquidated damages.
Buyer shall have no :further obligation to Seller hereunder.. Seller acknowledges and
agrees that its actual damages are difficult to quantify or estimate on the date hereof and
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would be difficult for it to prove, that the liquidated damages provided for herein are fair
and reasonable, and do not constitute.a penalty.

14.  NOTICES.

All. notices and other communications required or permitted hereunder shall be in
writing .and deemed to have been duly given when delivered personally, sent by overnight
courier, or mailed by USPS Express mail, and addressed (subject to subsequent change
of address by notice of like means) as follows:

(a) If to Seller, to: GEOSCOMMUNICATIONS
Attention: Ben Smith
268 Overton Road
Dushore, Pennsylvania 18614

(b) tf to Buyer, to: THE ST. LAWRENCE UNIVERSITY
Attention: Robert Sauter
North Country Public Radio

Canton, New York 13617

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

Donald E. Martin, P.C.
P.O. Box 8433
Fails Church, Virginia 22041

15.      CONTROL OF STATION.

Between the date hereof and the Closing Date, Seller shall manage and control the
operation of the Station subject tothe terms and conditions of this Agreement, the LMA
and Applicable Laws,

16.  EXPENSES.

UnFess otherwise agreed to herein or in another writing signed by the Parties, each
party shall pay its own costs and expenses (including all legal and accounting fees) related
to the contemplated transaction, including without limit the performance and compliance
by each of the Parties with all covenants and conditions contained •herein. The Parties
represent, warrant and agree that no broker or finder has been involved with this
transaction. Buyer shall be responsible for payment of the FCC filing fee associated with
the Assignment Application, if anyl

t7.      HEADINGS.

The headings contained in this Agreement are for reference purposes only, and
they shall not affect in any way the meaning or interpretation of this Agreement.
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18.     ENTIRE AGREEMENT.

This Agreement, including any Schedules attached, constitutes the entire
agreement of the Parties, and supersedes all prior understandings or agreements
between them whether oral or written, with respect to the subject matter contained herein.
Each of the Parties has read and understands this Agreement, and each has been
represented by .counsel of its own choice or has had the opportunity to engage such
counsel. This Agreement shall not be changed, modified, amended, extended, terminated,
waived or discharged except by a subsequent writing signed by the Parties. To the extent
permitted by the FCC, the Schedules shall not be filed with the FCC Assignment
Application.

19.      COUNTERPARTS.

This Agreement may be executed and exchanged in one or more original, PDF or
facsimile counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same agreement.

20,    ASSIGNABILITY,

Neither ÿthis Agreement nor any rights or obligations hereunder may be assigned by
Buyer or Seller without the express prior written consent of the other party.  This
Agreement shall be binding upon and inure to the benef'ÿ of the Parties, their heirs, legal
representatives, successors and assigns.

21.   GOVERNING LAW.

This Agreement shall be governed by, construed and enforced in accordance with
the laWs of the State of. New York, without regard to any conflict of laws principles. No
presumption against any drafter shall be applicable.

22.      SEVERABILITY.

Ill f.he event that any provision of this Agreement is held to be invalid, illegal or
unenforÿable, it shall be enforced to the .maximum extent allowed by law; and, such
invalidity, illegality, or unenforceabitity shall not affect the remainder of the Agreement,
which.shall remain in fu!! force and effect.

IN WITNESS WHEREOF, the Parties have authorized the execution, delivery
and performance of this Asset Purchase Agreement as of the date first written above,

GEOS COMMUNICATIONS ("Seller")
by: ._ÿ,,'ÿ ÿ. Sÿ;./ÿ , General Partner
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THe_ sT. LAWREnCe, UNIVERSITY("Buyeÿ"/
Ioy:            ÿ'  .   .         ,

/'  Vice President
Finance & Treasurer
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