11/24/2020

SECOND AMENDMENT

Federal Communications Commission
Washington, D.C. 20554

Approved by OMB
3060-0031 (June 2014)

FCC 314

FOR FCC USE ONLY

APPLICATION FOR CONSENT TO ASSIGNMENT OF

BROADCAST STATION CONSTRUCTION PERMIT OR

LICENSE

Read INSTRUCTIONS Before Filling Out Form

FOR COMMISSION USE ONLY
FILE NO.

BAL -20201009AA0

Section I - General Information

1.

M|

|

|

s

Legal Name of the Licensee/Permittee

SGMK COMMUNICATIONS PARTNERS

Mailing Address

5050 EDISON AVENUE #218

City State or Country (if foreign address) Zip Code

COLORADO SPRINGS CO 80915 - 3540

Telephone Number (include area code) E-Mail Address (if available)
7195701530 MIKE@SOCORADIO.COM

FCC Registration Number: Call Sign Facility ID Number

0028610202 KCBR 10846

Contact Representative (if other than licensee/permittee) Firm or Company Name

DENNIS J. KELLY LAW OFFICE OF DENNIS J. KELLY

Mailing Address

POST OFFICE BOX 41177

City State or Country (if foreign address) ZIP Code
WASHINGTON DC 20018 - 0577

Telephone Number (include area code)
2022932300

E-Mail Address (if available)
DKELLYFCCLAW1@COMCAST.NET

.||Legal Name of the Assignee

POWER 95.7, LLC

Mailing Address

7840 MONTANE DRIVE

SUITE 301

City State or Country (if foreign address) ZIP Code
COLORADO SPRINGS Co 80920 -

Telephone Number (include area code)
3525449235

E-Mail Address (if available)
F.DECASTRO2015@GMAIL.COM

MARK DENBO

Contact Representative (if other than assignee)

Firm or Company Name
SMITHWICK & BELENDIUK, P.C.

Mailing Address
5028 WISCONSIN AVENUE, N.W.
SUITE 301

City State or Country (if foreign address) Zip Code

WASHINGTON DC 20016 -

Telephone Number (include area code) E-Mail Address (if available)
2023509656 MDENBO@FCCWORLD.COM

If this application has been submitted without a fee, indicate reason for fee exemption (see 47 C.F.R. Section 1.1114):

" Governmental Entity " Noncommercial Educational Licensee/Permittee £ Other

https://licensing.fcc.gov/cgi-bin/ws.exe/prod/cdbs/forms/prod/cdbsmenu.hts?context=25&formid=314&appn=1822017&acct=874176
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11/22/2020 CDBS Print

& N/A (Fee Required)

6.

Purpose of Application:
Assignment of license
C Assignment of construction permit
£ Amendment to pending application  Second Amendment DATED 11/24/2020

File number of pending application: -

If an amendment, submit as an Exhibit a listing by Section and Question Number of the portions of the

[Exhibit 1]

pending application that are being revised. SOLE PURPOSE OF AMENDMENT IS TO CHANGE SEC. II, Q. 10 FROM "N/A" TO "YES"

2|

Were any of the authorizations that are the subject of this application obtained through the Commission's
competitive bidding procedures (see 47 C.F.R. Sections 1.2111(a) and 73.5001)?
If yes, list pertinent authorizations in an Exhibit.

C Yes ® No
[Exhibit 2]

|

a. Were any of the authorizations that are the subject of this application obtained through the
Commission's point system for reserved channel noncommercial educational stations (see 47 C.F.R.
Sections 73.7001 and 73.7003)?

b. If yes to 8(a), have all such stations operated for at least 4 years with a minimum operating schedule
since grant pursuant to the point system?
If no, list pertinent authorizations in an Exhibit and include in the Exhibit a showing that the transaction
is consistent with the holding period requirements of 47 C.F.R. Section 73.7005(a).

c. LPFM Licenses Only: Has the assignor held the station license and operated the station for at least three
years?

C Yes ® No

o Yes e No

[Exhibit 3]

C Yes C No
& N/A

|

a. Were any of the authorizations that are the subject of this application obtained after award of a
dispositive Section 307(b) preference using the Tribal Priority, through Threshold Qualifications
procedures, or through the Tribal Priority as applied before the NCE fair distribution analysis set forth
in47 CFR. § 73.7002(b)?

b. If yes to 9(a), have all such stations operated for at least 4 years with a minimum operating schedule
since grant?

c. If no to 9(b), do both the assignor/transferor and assignee/transferee qualify for the Tribal Priority in all
respects?

If no, list pertinent authorizations in an Exhibit and include in the Exhibit a showing that the transaction
is consistent with the established Tribal Priority holding period restrictions, or that the policy should be
waived.

C Yes ® No

C Yes C No

C Yes C No

[Exhibit 4]

Section II - Assignor

1]

°l

https://licensing.fcc.gov/cgi-bin/ws.exe/prod/cdbs/forms/prod/cdbsmenu.hts?context=25&formid=314&appn=1822017&acct=874176

Certification. Licensee/permittee certifies that it has answered each question in this application based on
its review of the application instructions and worksheets. Licensee further certifies that where it has made
an affirmative certification below, this certification constitutes its representation that the application
satisfies each of the pertinent standards and criteria set forth in the application instructions and
worksheets.

® Yes C No

|Authorizations to be Assigned. List the authorized stations and construction permits to be assigned.
Provide the Facility Identification Number and the Call Sign, or the Facility Identification Number and
the File Number of the Construction Permit, and the location, for each station to be assigned. Include
imain stations, FM and/or TV translator stations, LPTV stations, FM and/or TV booster stations.

[Enter Station Information]
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CDBS Print

List the authorized stations and construction permits to be assigned. Provide the Facility Identification
INumber and the Call Sign, or the Facility Identification Number and the File Number of the Construction
Permit, and the location, for each station to be assigned. Include main stations, FM and/or TV translator
stations, LPTV stations, FM and/or TV booster stations.

application has or has had any interest in, or connection with:
a. any broadcast application in any proceeding where character issues were left unresolved or were

Facility ID Call Signflor Construction Permit File Number City State
Number
10846 KCBR|- MONUMENT |CO
Facility ID Call Signl|for Construction Permit File Number City State
Number
158522 K239CH|- COLORADO |CO
SPRINGS
IAgreements for Sale of Station. Licensee/permittee certifies that: T Yes ™ No
a. it has placed in its public inspection file(s) and submitted as an exhibit to this item copies of all [Exhibit 5]
agreements for the sale of the station(s);
b. these documents embody the complete and final understanding between licensee/permittee and
assignee; and
c. these agreements comply fully with the Commission's rules and policies.
[Exhibit Required
Other Authorizations. List call signs, locations and facility identifiers of all other broadcast stations in ¥ n/A
which licensee/permittee or any party to the application has an attributable interest. [Exhibit 6]
Character Issues. Licensee/permittee certifies that neither licensee/permittee nor any party to the * ves T No

See Explanation in

to the application, no adverse finding has been made, nor has an adverse final action been taken by any
court or administrative body in a civil or criminal proceeding brought under the provisions of any law

resolved adversely against the applicant or any party to the application; or [Exhibit 7]
b. any pending broadcast application in which character issues have been raised.
IAdverse Findings. Licensee/permittee certifies that, with respect to the licensee/permittee and each party * ves T No

See Explanation in

related to any of the following: any felony; mass media-related antitrust or unfair competition; fraudulent [Exhibit 8]

statements to another governmental unit; or discrimination.

Local Public Notice. Licensee/permittee certifies that it has or will comply with the public notice % ves T No
| |[requirements of 47 C.F.R. Section 73.3580.

lAuction Authorization. Licensee/permittee certifies that more than five years have passed since the T Yes T No

issuance of the construction permit for the station being assigned, where that permit was acquired in an

auction through the use of a bidding credit or other special measure. & \/A

See Explanation in

or international broadcast stations.

[Exhibit 9]
Anti-Drug Abuse Act Certification. Licensee/permittee certifies that neither licensee/permittee nor any % ves T No
party to the application is subject to denial of federal benefits pursuant to Section 5301 of the Anti-Drug
Abuse Act of 1988, 21 U.S.C. Section 862.
.|Anti-Discrimination Certification. Licensee/permittee certifies that neither licensee/permittee nor any X ves T No
party to the application have violated the Commission's prohibition against discrimination on the basis of
race, color, religion, national origin or sex in the sale of commercially operated AM, FM, TV, Class A TV N/A

See Explanation in
[Exhibit 10]

I certify that the statements in this application are true, complete, and correct to the best of my knowledge and belief, and are made in good
faith. I acknowledge that all certifications and attached Exhibits are considered material representations.

https://licensing.fcc.gov/cgi-bin/ws.exe/prod/cdbs/forms/prod/cdbsmenu.hts?context=25&formid=314&appn=1822017&acct=874176

3/8



11/22/2020 CDBS Print

Typed or Printed Name of Person Signing Typed or Printed Title of Person Signing
MICHAEL KNAR GENERAL PARTNER
Signature Date

11/24/2020

WILLFUL FALSE STATEMENTS ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. CODE, TITLE
18, SECTION 1001), AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. CODE, TITLE 47,

SECTION 312(a)(1)), AND/OR FORFEITURE (U.S. CODE, TITLE 47, SECTION 503).

Section III - Assignee

1. |[Certification. Assignee certifies that it has answered each question in this application based on its
review of the application instructions and worksheets. Assignee further certifies that where it has made
an affirmative certification below, this certification constitutes its representation that the application
satisfies each of the pertinent standards and criteria set forth in the application instructions and
worksheets.

® Yes C No

°l

Assignee is:

e
e
e

an individual T a general partnership Ca for-profit corporation

a limited partnership T a not-for-profit corporation @ 2 limited liability company (LLC/LC)

other

a. If "other", describe nature of applicant in an Exhibit.

[Exhibit 11]

b. Radio Station applicants only: If the station(s) being assigned is noncommercial educational or
LPFM, the assignee certifies that the Commission had previously granted a broadcast application,
identified here by file number, that found this assignee qualified as a noncommercial educational
entity with a qualifing educational program, and that the assignee will use the station(s) to advance a
program similar to that the Commission has found qualifying in the assignee's previous application.

C Yes C No
& N/A

FCC File Number

c. Radio Station applicants only: Proposed assignees of noncommercial educational or LPFM stations
that aswered "No" to Question 2(b) must include an exhibit that describes the assignee's educational
objective and how the station will be used to advance an educational program that will further that
objective according to 47 C.F.R. Section 73.503 (for radio applicants), 47 C.F.R. Section 853 (for
LPFM applicants).

[Exhibit 12]

il

\Agreements for Sale of Station. Assignee certifies that:

a. the written agreements in the licensee/permittee's public inspection file and submitted to the

Commission embody the complete and final agreement for the sale of the station(s) which are to be
assigned; and

b. these agreements comply fully with the Commission's rules and policies.

® Yes C No

See Explanation in
[Exhibit 13]

il

Parties to the Application.

individual or entity. Attach additional pages if necessary.

(1) Name and address of the assignee and each party to (2) Citizenship.
the application holding an attributable intrerest (if
other than individual also show name, address and
citizenship of natural person authorized to vote the
stock or holding the attributable interest). List the
assignee first, officers next, then directors and,
thereafter, remaining stockholders and other entities

equity/debt plus standard., etc.

(4) Percentage of votes.

[Enter Parties/Owners Information]

with attributable interests, and partners. (5) Percentage of total assets (debt plus equity).

a. List the assignee, and, if other than a natural person, its officers, directors, stockholders with attributable interests, non-insulated
partners and/or members. If a corporation or partnership holds an attributable interest in the assignee, list separately its officers,
directors, stockholders with attributable interests, non-insulated partners and/or members. Create a separate row for each

(3) Positional Interest: Officer, director, general partner, limited partner,
LLC member, investor/creditor attributable under the Commission's

https://licensing.fcc.gov/cgi-bin/ws.exe/prod/cdbs/forms/prod/cdbsmenu.hts?context=25&formid=314&appn=1822017&acct=874176
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individual or entity.

interests, and partners.
(2) Citizenship.

Commission's equity/debt plus standard., etc.
(4) Percentage of votes.
(5) Percentage of total assets(debt plus equity).

CDBS Print

4a. Parties to the Application

List the assignee, and, if other than a natural person, its officers, directors, stockholders with attributable interests, non-insulated
partners and/or members. If a corporation or partnership holds an attributable interest in the assignee, list separately its officers,
directors, stockholders with attributable interests, non-insulated partners and/or members. Create a separate row for each

(1) Name and address of the assignee and each party to the application holding an attributable intrerest (if other than individual
also show name, address and citizenship of natural person authorized to vote the stock or holding the attributable interest). List
the assignee first, officers next, then directors and, thereafter, remaining stockholders and other entities with attributable

(3) Positional Interest: Officer, director, general partner, limited partner, LLC member, investor/creditor attributable under the

(1) Name and Address (2) Citizenship || (3) Positional Interest [|(4) Percentage||(5) Percentage
of Votes of total
assets(debt
plus equity)
POWER 95.7, LLC 7840 MONTANE DRIVE COLORADO SPRINGS, |[US PROPOSED ASSIGNEE 0 0
CO 80920
(1) Name and Address (2) Citizenship || (3) Positional Interest [|(4) Percentage||(5) Percentage
of Votes of total
assets(debt
plus equity)
SKYVIEW TRUST, FLORIAN DE CASTRO, TRUSTEE, 7840 US MEMBER 333 25
MONTANE DRIVE COLORADO SPRINGS, CO 80920
(1) Name and Address (2) Citizenship || (3) Positional Interest [|(4) Percentage||(5) Percentage
of Votes of total
assets(debt
plus equity)
TMP MEDIA TRUST, RONDA BELL, TRUSTEE 7840 MONTANE  |[US MEMBER 333 25
DRIVE, COLORADO SPRINGS, CO 80920
(1) Name and Address (2) Citizenship || (3) Positional Interest [|(4) Percentage||(5) Percentage
of Votes of total
assets(debt
plus equity)
FOREFRONT MEDIA TRUST, LYNDA CINK, TRUSTEE, 7840 US MEMBER 333 25
MONTANE DRIVE, COLORADO SPRINGS, CO 80920
(1) Name and Address (2) Citizenship || (3) Positional Interest [|(4) Percentage||(5) Percentage
of Votes of total
assets(debt
plus equity)
FLORIAN DE CASTRO 7840 MONTANE DRIVE, COLORADO US VICE PRESIDENT 0 0
SPRINGS, CO 80920
(1) Name and Address (2) Citizenship || (3) Positional Interest [|(4) Percentage||(5) Percentage
of Votes of total
assets(debt
plus equity)
LYNDA CINK 7840 MONTANE DRIVE, COLORADO SPRINGS, CO |[US PRESIDENT 0 0
80920
or [Exhibit 14]
b. Assignee certifies that equity interests not set forth above are non-attributable.

H ® Yes C No

https://licensing.fcc.gov/cgi-bin/ws.exe/prod/cdbs/forms/prod/cdbsmenu.hts?context=25&formid=314&appn=1822017&acct=874176
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C N/A
See Explanation in
| [Exhibit 15]
5. |[Other Authorizations. List call signs, locations and facility identifiers of all other broadcast stations in ¥ N/A
which licensee/permittee or any party to the application has an attributable interest. [Exhibit 16]
6. | [Multiple Ownership. |
a. Is the assignee or any party to the application the holder of an attributable radio or television joint C Yes ® No
sales agreement or an attributable radio or television time brokerage agreement with the station(s)
subject to this application or with any other station in the same market as the station(s) subject to this
application? [Exhibit 17]
If "Yes," radio applicants must submit as an Exhibit a copy of each such agreement for radio stations.
b. Assignee certifies that the proposed assignment complies with the Commission's multiple ownership ® ves © No
rules and cross-ownership rules.
AM and/or FM Radio applicants only: If "Yes," submit an Exhibit providing information regarding [Exhibit 18]
the market, broadcast station(s), and other information necessary to demonstrate compliance with 47
C.FR. § 73.3555(a).
All applicants: If "No," submit as an Exhibit a detailed explanation in support of an exemption from,
or waiver of, 47 C.F.R. § 73.3555.
c. Assignee certifies that the proposed assignment: ® ves T No
1. does not present an issue under the Commission's policies relating to media interests of immediate
family members; See Explanation in
2. complies with the Commission's policies relating to future ownership interests; and [Exhibit 19]
3. complies with the Commission's restrictions relating to the insulation and nonparticipation of non-
party investors and creditors.
d. Does the Assignee claim status as an "eligible entity," that is, an entity that qualifies as a small ' Yes ® No
business under the Small Business Administration's size standards for its industry grouping (as set
forth in 13 C.F.R. § 121-201), and holds (1) 30 percent or more of the stock or partnership interests
and more than 50 percent of the voting power of the corporation or partnership that will own the
media outlet; or (2) 15 percent or more of the stock or partnership interests and more than 50 percent See Explanation in
of the voting power of the corporation or partnership that will own the media outlet, provided that no [Exhibit 20]
other person or entity owns or controls more than 25 percent of the outstanding stock or partnership
interests; or (3) more than 50 percent of the voting power of the corporation that will own the media
outlet (if such corporation is a publicly traded company)?
All applicants: If "Yes," submit as an Exhibit a detailed showing demonstrating proof of status as an
eligible entity.
e. Does this assignment include a grand-fathered cluster of stations? ' Yes ® No
All applicants: If "Yes", applicant certifies that it will come in compliance by divesting the necessary
station(s) within 12 months of the consummation of this transaction to:
A. An Eligible Entity (as defined in Item 6d, above). T Yes © No
B. An Irrevocable Trust that will assign the station(s) to an Eligible Entity.  Yes © No
All applicants: If "Yes" to Item 6e A or B: Submit as an Exhibit a copy of the form of irrevocable
trust agreement providing for the assignment of the station(s) to an Eligible Entity. See Explanation in
[Exhibit 21]
7. |[Character Issues. Assignee certifies that neither assignee nor any party to the application has or has had ® ves T No
any interest in, or connection with:
a. any broadcast application in any proceeding where character issues were left unresolved or were See Explanation in
resolved adversely against the applicant or any party to the application; or [Exhibit 22]
b. any pending broadcast application in which character issues have been raised.

https://licensing.fcc.gov/cgi-bin/ws.exe/prod/cdbs/forms/prod/cdbsmenu.hts?context=25&formid=314&appn=1822017&acct=874176
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3.

CDBS Print

IAdverse Findings. Assignee certifies that, with respect to the assignee and each party to the application,
no adverse finding has been made, nor has an adverse final action been taken by any court or
administrative body in a civil or criminal proceeding brought under the provisions of any law related to
any of the following: any felony; mass media-related antitrust or unfair competition; fraudulent
statements to another governmental unit; or discrimination.

® Yes C No

See Explanation in
[Exhibit 23]

|Alien Ownership and Control. Assignee certifies that it complies with the provisions of Section 310 of
the Communications Act of 1934, as amended, relating to interests of aliens and foreign governments.

® Yes C No

See Explanation in
[Exhibit 24]

.[Financial Qualifications. Assignee certifies that sufficient net liquid assets are on hand or are available

from committed sources to consummate the transaction and operate the station(s) for three months.

® Yes C No

See Explanation in

[Exhibit 25]
.[|Program Service Certification. Assignee certifies that it is cognizant of and will comply with its * ves T No
obligations as a Commission licensee to present a program service responsive to the issues of public
concern facing the station's community of license and service area.
.|Auction Authorization. Assignee certifies that where less than five years have passed since the issuance  Yes T No
of the construction permit and the permit had been acquired in an auction through the use of a bidding
credit or other special measure, it would qualify for such credit or other special measure. & N/A

See Explanation in

Report on FCC Form 396-A.

[Exhibit 26]
.|Anti-Drug Abuse Act Certification. Assignee certifies that neither assignee nor any party to the * ves T No
application is subject to denial of federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act
of 1988, 21 U.S.C. Section 862.
.|[Equal Employment Opportunity (EEQ). If the applicant proposes to employ five or more full-time  vYes T No
employees, applicant certifies that it is filing simultaneously with this application a Model EEO Program & N/A

I certify that the statements in this application are true, complete, and correct to the best of my knowledge and belief, and are made in good

faith. I acknowledge that all certifications and attached Exhibits are considered material representations. I hereby waive any claim to the
use of any particular frequency as against the regulatory power of the United States because of the previous use of the same, whether by

license or otherwise, and request an authorization in accordance with this application. (See Section 304 of the Communications Act of
1934, as amended.)

Typed or Printed Name of Person Signing Typed or Printed Title of Person Signing
FLORIAN DE CASTRO 'VICE PRESIDENT
Signature Date

11/23/2020

WILLFUL FALSE STATEMENTS ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. CODE, TITLE

18, SECTION 1001), AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. CODE, TITLE 47,

SECTION 312(a)(1)), AND/OR FORFEITURE (U.S. CODE, TITLE 47, SECTION 503).

Exhibits

Exhibit 5
Description: TRANSACTIONAL DOCUMENT

SEE ATTACHED.

Attachment 5

Description

!ASSET PURCHASE AGREEMENT

AMENDED AS OF 11/23/2020

https://licensing.fcc.gov/cgi-bin/ws.exe/prod/cdbs/forms/prod/cdbsmenu.hts?context=25&formid=314&appn=1822017&acct=874176
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Exhibit 13
Description: EXHIBIT 13

SEE EXHIBIT 5.

Attachment 13

Exhibit 18

Description: EXHIBIT 18

BY THIS APPLICATION, THE PROPOSED ASSIGNEE IS SEEKING COMMISSION CONSENT TO THE ACQUISITION OF A
SINGLE FULL-POWER AM STATION. NEITHER THE PROPOSED ASSIGNEE, NOR ANY PARTY WITH AN ATTRIBUTABLE
INTEREST IN THE PROPOSED ASSIGNEE, HOLDS ANY ATTRIBUTABLE INTERESTS IN ANY OTHER BROADCAST
STATIONS. ACCORDINGLY, THIS APPLICATION IS IN COMPLIANCE WITH THE COMMISSION'S MULTIPLE OWNERSHIP
RULES.

FOLLOWING CONSUMMATION OF THIS TRANSACTION, FM TRANSLATOR K239CH WILL CONTINUE TO REBROADCAST
THE SIGNAL OF KCBR(AM).

Attachment 18

https://licensing.fcc.gov/cgi-bin/ws.exe/prod/cdbs/forms/prod/cdbsmenu.hts?context=25&formid=314&appn=1822017&acct=874176 8/8



ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into
as of October 9, 2020, by and among SGMK Communications Partners, L.P., a Colorado limited
partnership (“Seller”), and Power 95.7, LLC, a Colorado limited liability company (“Buyer”).

WITNESSETH:

WHEREAS, Seller owns and operates the following radio stations (collectively,
“Stations”) pursuant to licenses, permits and authorizations issued by the Federal Communications
Commission (“ECC”):

KCBR(AM), Monument, Colorado (Facility No. 10846)
FM Translator K239CH, Colorado Springs, Colorado (Facility No. 158522)

WHEREAS, on the terms and conditions described herein, Seller desires to sell and Buyer
desires to acquire the assets as set forth in this Agreement owned or leased by Seller and used or
held for use in connection with the operation of the Stations.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and agreements hereinafter set forth, and for good and valuable consideration, the
receipt and adequacy of which is acknowledged by the parties, the parties hereto, intending to be
legally bound, hereby agree as follows:

ARTICLE 1
PURCHASE OF ASSETS

1.1  Transfer of Assets. On the Closing Date (as hereinafter defined), subject to the
provisions hereof, Seller shall sell, assign, transfer and convey to Buyer, and Buyer shall purchase
and assume from Seller, the below-listed assets, properties, interests and rights of Seller
(collectively, “Assets”):

@) All licenses, permits and other authorizations, including pending
applications with respect thereto, relating to the Stations issued to Seller by the FCC on or prior to
the Closing Date, as identified on Schedule 1.1(a) (“FCC Licenses™);

(b) All equipment located at the Stations’ studio/office and tower sites used in
the operation of the Stations, together with any additions thereto or replacements thereof made
between the date hereof and the Closing Date, and less any retirements or dispositions of old or
obsolete assets made between the date hereof and the Closing Date, including but not limited to
the property identified on Schedule 1.1(b) (“Tangible Personal Property”);

(©) Seller’s right, title and interest in and to Seller’s contract(s) that have been
specifically identified on Schedule 1.1(c) and which Buyer has specifically agreed to assume
(“Assumed Contracts™); and

(d) All of Seller’s right, title and interest in and to the Stations’ intangible
personal property, as described on Schedule 1.1(d) hereto (“Intellectual Property”).

1



1.2 Excluded Assets. Notwithstanding anything to the contrary contained herein, it is
expressly understood and agreed that the Assets shall not include the following assets along with
all right, title and interest therein (“Excluded Assets”):

@) All cash, cash equivalents or similar type investments of Seller, such as
certificates of deposit, Treasury bills and other marketable securities on hand and/or in financial
institutions, and all accounts receivable existing as of the Adjustment Time (defined below)
(“A/R™), subject to Section 8.12.

(b) All contracts or agreements to which Seller is a party that (i) have been
terminated in accordance herewith, (ii) have expired prior to the Closing Date in the ordinary
course of business, or (iii) are not listed on Schedule 1.1(c);

(c) Seller’s corporate seal, minute books, charter documents, corporate stock
record books and such other books and records relating to the organization, existence or
capitalization of Seller;

(d) Contracts of insurance and all insurance proceeds or claims made by Seller
relating to property or equipment repaired, replaced or restored by Seller prior to the Closing Date;

(e) Any and all claims made by Seller with respect to transactions prior to the
Closing Date and the proceeds thereof, except claims with respect to obligations to be assumed by
Buyer pursuant to Section 2.1 hereof;

()] All pension, profit sharing plans and trusts and the assets thereof and any
employee benefit plan or arrangement and the assets thereof, if any, maintained by Seller; and

(9) All tangible personal property disposed of or consumed between the date
hereof and the Closing Date in accordance with the terms and provisions of this Agreement and in
the ordinary course of business.

1.3  No Liens. The Assets shall be transferred to Buyer free and clear of all liens,
encumbrances, debts, security interests, mortgages, trusts, claims, pledges, charges, covenants,
conditions, defects in title or restrictions of any kind (“Liens”), except for liens for taxes not yet
due and payable; (ii) easements, restrictions, zoning limitations, and other similar matters which
will not materially affect the use of the Stations’ transmitter sites in the ordinary course of business;
and (iii) liens listed on Schedule 1.3 that will be released at or prior to the Closing Date (“Permitted
Liens™).

1.4 Allocation. On or before the Closing Date, Seller and Buyer shall mutually
determine an allocation of Purchase Price among the Assets that complies with Section 1060 of
the Internal Revenue Code of 1986, as amended. If Buyer and Seller have not mutually agreed on
an allocation prior to the Closing, and after Closing, the parties cannot agree on an allocation of
the Purchase Price, the parties shall hire a certified public accountant or other professional
experienced in the evaluation of broadcast properties to determine such allocation, which shall be
binding on the parties. The parties shall mutually agree on such an appraiser and shall instruct the
appraiser to deliver his report within ninety (90) days after Closing. Buyer and Seller shall each
be responsible for one-half of the cost of such appraisal.

2



ARTICLE 2
ASSUMPTION OF OBLIGATIONS

2.1  Assumption of Obligations. Subject to Section 2.2, on the Closing Date, Buyer
shall assume and undertake to pay, satisfy and discharge all of the liabilities and obligations of
Seller arising or to be performed on or after the Closing Date under the Assumed Contracts,
together with all obligations incurred by Buyer in the operation of the Stations on or after the
Closing Date. All of the foregoing assumed liabilities and obligations shall be referred to herein
collectively as the “Assumed Liabilities.” Other than the Assumed Liabilities, Buyer shall not
assume or be liable for, and does not undertake or attempt to assume or discharge any obligation
of Seller.

2.2 Retained Liabilities. Except as set forth in Section 2.1, Buyer expressly does not,
and shall not, assume or be deemed to assume, under this Agreement or otherwise by reason of the
transactions contemplated hereby, any liability, obligation, commitment, undertaking, expense or
agreement of Seller of any nature whatsoever, mortgage or other agreement for borrowed money,
whether known or unknown or absolute or contingent. All of such liabilities and obligations shall
be referred to herein collectively as the “Retained Liabilities.” Without limiting the generality of
the foregoing, it is understood and agreed that, except as expressly set forth herein, Buyer is not
agreeing to assume, and shall not assume, any liability or obligation of Seller to Seller’s employees,
including without limitation any such liability or obligation, including relating to taxes, in respect
of wages, salaries, bonuses, accrued vacation or sick pay.

ARTICLE 3
CONSIDERATION

3.1 Purchase Price. The purchase price for the sale, assignment, transfer and
conveyance of the Assets shall be One Hundred Eighty Five Thousand U.S. Dollars ($185,000)
(“Purchase Price™), set forth as follows:

@) Within two (2) business days of the date hereof, Buyer shall deposit into an
escrow account (“Escrow Account”), governed by the Escrow Agreement of even date herewith
by and between Seller, Buyer and Armed Forces/Academy Bank, the sum of Nine Thousand Two
Hundred Fifty U.S. Dollars ($9,250.00) (“Deposit”) which shall be credited toward the purchase
price at the Closing.

(b) The balance of the Purchase Price, as may be adjusted as set forth in this
Agreement, shall be paid to Seller at Closing by wire transfer from immediately-available funds
(“Cash Amount”).

3.2  Proration of Income and Expenses. Except as otherwise provided herein, all
income and expenses arising from Seller’s ownership of the Assets to be conveyed hereunder shall
be prorated between Buyer and Seller in accordance with U.S. generally accepted accounting
principles as of 12:01 a.m., Pacific time, on the Closing Date (“Adjustment Time”), on the basis
that all income and expenses which accrue prior to the Adjustment Time are for the account of
Seller, and all income and expenses which accrue after the Adjustment Time are for the account
of Buyer. Such prorations shall include, without limitation, all rent, utility charges, business and




license fees, music and other license fees currently paid by Seller, FCC regulatory fees, accrued
but unpaid commissions, and similar prepaid and deferred items attributable to the ownership of
the Stations or the Assets. The revenues, expenses, costs and liabilities earned or incurred in
connection with particular programs and announcements shall be allocated to the time of
performance of such programs and announcements without regard to the date of payment therefor.
It is understood and agreed that all salaries, wages, sales commissions, fringe benefit accruals and
termination or severance pay for employees of Seller who are not hired by Buyer shall be the sole
responsibility of Seller.

3.3  Preliminary Report. At least five (5) business days prior to the Closing, Seller
shall deliver to Buyer a report (“Preliminary Report”) showing in reasonable detail the preliminary
determination of the suggested adjustments to the Purchase Price, subject to the proposition that
all income and expenses arising from Seller’s ownership of the Assets to be conveyed hereunder
shall be prorated between Buyer and Seller in accordance with U.S. generally accepted accounting
principles as of the Adjustment Time. Within two (2) business days after Buyer’s receipt of such
Preliminary Report, Buyer shall provide to Seller any material objections, if any, that it may have
with respect to Seller’s version of the Preliminary Report and provide an alternative Preliminary
Report. The Preliminary Report (Seller’s or, if delivered, Buyer’s version) shall serve as the basis
of any adjustments to the Purchase Price. Within sixty (60) days after the Closing Date, Buyer
shall deliver to Seller a report (“Final Report”) showing in reasonable detail (a) Buyer’s final
determination of the proposed adjustments to the Purchase Price, (b) all adjustments to the
Purchase Price that were not calculated as of the Adjustment Time, and (c) any corrections to any
of the estimated adjustments contained in the Preliminary Report, together with appropriate
documents substantiating the calculations, determinations and adjustments proposed in the Final
Report. Any resulting payment shall be made to the party entitled thereto within thirty (30) days
after notice of such determination thereof has been given to Buyer or Seller, as the case may be.
In the event of any disputes between the parties as to adjustments in the Final Report, the amounts
not in dispute shall nonetheless be paid at the time provided in this Section and such disputes shall
be determined by an independent CPA, chosen jointly by the parties. The CPA’s resolution of the
dispute shall be final and binding on the parties, and a judgment may be entered thereon in any
court of competent jurisdiction. The fees and expenses of such CPA shall be paid one-half by
Seller and one-half by Buyer.

ARTICLE 4
FCC CONSENT

4.1  ECC Consent. The transactions contemplated hereby are expressly conditioned
on and subject to the prior consent and approval of the FCC to an application seeking consent to
the assignment of the FCC Licenses from Seller to Buyer (“ECC Application”) without the
imposition of any conditions on the assignment of the FCC Licenses which would reasonably be
expected to have a material adverse effect on the results of operations of Buyer or any Station
(“ECC Consent™).

4.2 FCC Application.

@) Within five (5) business days after the date of this Agreement, each party
shall prepare, execute and submit its respective portion of the FCC Application and all information,
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data, exhibits, resolutions, statements, and other materials necessary and proper in connection with
such FCC Application. Each party further agrees expeditiously to prepare amendments to the FCC
Application whenever such amendments are required by the Communications Act of 1934, as
amended, and the rules and published policies of the FCC promulgated thereunder (collectively,
“Communications Laws”). Each party shall submit its portion of the FCC Application to the FCC
electronically, consistent with the FCC’s procedures. The parties shall prosecute the FCC
Application with all reasonable diligence and otherwise use commercially reasonable efforts to
obtain the grant of the FCC Application as expeditiously as reasonably practicable (but no party
shall have any obligation to satisfy complainants or the FCC by taking any steps that would have
a material adverse effect on the results of operations of a party or any affiliated entity, unless a
failure to take such action would constitute or perpetuate a breach of such party’s representations,
warranties or covenants herein). Except as otherwise provided herein, each party will be solely
responsible for the expenses incurred by it in the preparation, filing and prosecution of its
respective portion of the FCC Application. The fee to be paid to the FCC in conjunction with the
filing of the FCC Application (“ECC Fee”) will be shared equally between Buyer and Seller.

(b) Neither Buyer nor Seller shall take any intentional action that would, or
intentionally fail to take such action the failure of which to take would, reasonably be expected to
have the effect of materially delaying the issuance of the FCC Consent, except that if the FCC
Consent has not been issued prior to the date on which the license renewal applications for the
Stations are due, Seller may file an application with the FCC to renew the FCC Licenses associated
with the Stations. Each party agrees to comply with any condition imposed on it by the FCC;
provided, however, that no party shall be required hereunder to comply with any condition that
would have a material adverse effect on the results of operations of such party or any affiliated
entity, unless the absence of such compliance would constitute or perpetuate a breach of such
party’s representations, warranties or covenants herein. If reconsideration or judicial review is
sought with respect to the FCC Consent, the party affected shall vigorously oppose such efforts
for reconsideration or judicial review; provided, however, such party shall not be required to take
any action that would have a material adverse effect on the results of operations of such party or
any affiliated entity.

(©) Either party at its option may terminate this Agreement upon five
(5) business days’ prior written notice to the other party, and without liability to the other party, if
the FCC has not granted the FCC Application by the twelve (12) month anniversary of the date
hereof, provided that the failure to obtain the FCC Consent shall not have been due to the action
or inaction of the party seeking to exercise such termination right. In addition, either party may at
its option terminate this Agreement upon five (5) business days’ prior written notice to the other
party in the event that the FCC should designate a hearing regarding the transaction proposed
herein, and such termination shall be without liability to the other party unless the designation of
such hearing is the result of the breach of any representation, warranty or covenant contained
herein by the terminating party. In the event of termination pursuant to this Section 4.2(c), each
party shall bear its own expenses. Nothing in this Section 4.2(c) shall be construed to limit a
party’s right to terminate this Agreement pursuant to Article 13 hereof.

ARTICLE S5
CLOSING



5.1 Closing Date. Except as otherwise mutually agreed upon by Seller and Buyer, the
consummation of the transactions contemplated herein (“Closing” and the date on which such
Closing is held, “Closing Date”) shall occur within ten (10) business days after the date of the
initial FCC Consent, provided all conditions precedent to the obligations of Buyer and Seller have
been met or properly waived. All actions taken at the Closing will be considered as having been
taken simultaneously and no such actions will be considered to be completed until all such actions
have been completed.

5.2  Closing Location. The Closing shall be held at such location as shall be mutually
agreed upon by Seller and Buyer. At the election of Buyer and Seller, mutually agreed in writing,
the Closing may be performed by mail, electronically (i.e., via e-mail and/or telephonic facsimile)
and/or courier service.

5.3  Other Purchase Agreement. Buyer and Seller acknowledge that, pursuant to a
separate transaction, the assets associated with FM translator K253AH, Colorado Springs,
Colorado (Facility No. 139087) are being sold and assigned by United States CP, LLC (“USCP”),
a Delaware limited liability company to Power 98.5, LLC, a Colorado limited liability company
(“Other Purchase Agreement”). Notwithstanding any provision herein to the contrary, the Closing
hereunder shall not take place until the closing under the Other Purchase Agreement is ready to
take place pursuant to the terms thereof such that the Closing and such other closing take place on
the Closing Date. Notwithstanding anything herein to the contrary, if the closing under the Other
Purchase Agreement is determined or deemed not to have been effective, then the Closing
hereunder shall be deemed not to have been effective, and Buyer and Seller shall cooperate to
unwind any steps taken in connection with the Closing and to return each other to their respective
conditions immediately prior thereto.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby makes the following representations and warranties to Buyer, as of the date
hereof and on each day until the completion of the Closing:

6.1  Organization and Qualification. Seller is duly organized, validly existing and in
good standing under the laws of the jurisdiction of its organization and is qualified to do business
in each jurisdiction in which the Assets are located. Seller has all necessary corporate power to
carry on its business as it is now being conducted.

6.2 Authority.

@) Seller has all necessary power and authority to enter into this Agreement
and all other agreements, documents, certificates and instruments delivered or to be delivered
hereunder by Seller (collectively, “Seller Documents”), to perform each of its obligations
thereunder, and to consummate the transactions contemplated thereby, and the person executing
this Agreement on behalf of Seller has been duly authorized by all requisite corporate action of
Seller. Each of the Seller Documents has been, or at or prior to the Closing will be, as the case
may be, duly executed and delivered by Seller and constitutes, or will constitute at the Closing, as
the case may be, a valid and binding obligation of Seller, enforceable against Seller in accordance




with its respective terms.

(b) The execution and delivery by Seller of the Seller Documents does not or
will not, and the consummation of the transactions contemplated thereby will not: (i) conflict with,
or result in a violation of, any provision of Seller’s organizational documents; (ii) constitute or
result in a breach of or default (or an event which with notice or lapse of time, or both, would
constitute a default) under, or result in the termination or suspension of, or accelerate the
performance required by, or result in a right of termination, cancellation or acceleration of any
contract, or any other material agreement, indenture, covenant, instrument, license or permit by
which Seller is bound; (iii) create any Lien, other than Permitted Liens, upon any of the Assets; or
(iv) constitute, or result in, a violation of any judgment, ruling, order, writ, injunction, decree,
statute, law, rule or regulation applicable to Seller or any of the Assets.

6.3 FCC Licenses.

@) Schedule 1.1(a) hereto contains a true and complete list of the FCC Licenses
(which Schedule shall be updated as of the Closing Date, and the following representations of
Section 6.3 shall then apply to all such FCC Licenses). Seller is the authorized legal holder of the
FCC Licenses. The FCC Licenses are in full force and effect, unimpaired by any act or omission
of Seller. The FCC Licenses are all of the licenses, permits or other authorizations issued by the
FCC necessary to operate each Station in the manner as such operations currently are conducted
and there are no conditions upon the FCC Licenses except those conditions stated thereon or
generally applicable to broadcast stations comparable to the Stations. No proceedings are pending
or to Seller’s knowledge, threatened (other than proceedings applicable to the radio industry as a
whole) nor, to Seller’s knowledge, do any facts exist which may reasonably result in the
revocation, materially adverse modification, non-renewal or suspension of any of the FCC
Licenses, the denial of any pending material applications related to the FCC Licenses, or, in any
material respect, the issuance of any cease and desist order related to the FCC Licenses, the
imposition of any administrative actions by the FCC with respect to the FCC Licenses or which as
of the Closing Date may affect Buyer’s ability to operate the Stations in accordance with the
provisions of the Communications Laws. To Seller’s knowledge, no facts, events or circumstances
exist or have occurred with respect to Seller or the Stations that would reasonably be likely to
cause the FCC not to renew the FCC Licenses in the ordinary course and without undue delay,
adverse condition or modification. Seller is not delinquent on any fees owed to the FCC and its
status under the FCC’s “red light” system is “green.”

(b) Except as disclosed on Schedule 1.1(a) hereof, each Station is operating in
material compliance with its respective FCC Licenses and the Communications Laws. Seller has
filed with the FCC all material reports or applications with respect to the FCC Licenses and the
Stations.

6.4  Tangible Personal Property. Schedule 1.1(b) contains a true and complete list of
the Tangible Personal Property. Seller (a) is the owner of all of the Tangible Personal Property it
purports to own, (b) to Seller’s knowledge, has a valid leasehold interest in the Tangible Personal
Property it purports to lease, and (c) has a valid license right (whether as a licensor or licensee) in
the Tangible Personal Property it purports to license, in all cases free and clear of any Liens, except
for Permitted Liens. Except as disclosed on Schedule 1.1(b), each item of Tangible Personal

7



Property is in reasonable operating condition, ordinary wear and tear excepted.

6.5  Assumed Contracts. Schedule 1.1(c) hereto contains a true and complete list of
all Assumed Contracts as of the date of preparation reflected on such schedule. The Assumed
Contracts requiring the consent of a third party to assignment are identified on Schedule 1.1(c).
Seller is not in violation or breach of, nor has Seller received in writing any claim or threat that it
has breached any of the terms and conditions of, any Assumed Contract. Seller has performed its
obligations under each of the Assumed Contracts in all material respects, and Seller is not in
material default thereunder, and to Seller’s knowledge, no other party to any of the Assumed
Contracts is in default thereunder in any material respect. Each Assumed Contract is in effect and
is binding upon Seller and, to Seller’s knowledge, the other parties thereto (subject to bankruptcy,
insolvency, reorganization or other similar laws relating to or affecting the enforcement of
creditors’ rights generally). Except as set forth on Schedule 1.1(c), neither Seller nor any Station
is a party to or bound by any agreement, contract or commitment which is material to any Station
that obligates it to provide advertising time on such Station on or after the Adjustment Time as a
result of the failure of such Station to satisfy specified ratings or any other performance criteria,
guarantee or similar representation or warranty.

6.6  Employee and Labor Relations. To Seller’s knowledge, Seller is not a party to
any contract with any labor organization, nor has Seller agreed to recognize any union or other
collective bargaining unit, nor has any union or other collective bargaining unit been certified as
representing any of Seller’s employees.

6.7 Litigation. To Seller’s knowledge: (a) Seller is not subject to any judgment, award,
order, writ, injunction, arbitration decision or decree with respect to or affecting any Station or the
Assets; (b) there is no third party claim, litigation, proceeding or investigation pending or, to
Seller’s knowledge, threatened against Seller with respect to any Station in any federal, state or
local court, or before any administrative agency, arbitrator or other tribunal authorized to resolve
disputes; (c) there is no third party claim, litigation, proceeding or investigation pending or, to the
best of Seller’s knowledge, threatened against Seller with respect to any Station, which is
reasonably likely to have a material adverse effect upon the business, assets or condition, financial
or otherwise, of such Station or which seeks to enjoin or prohibit, or otherwise questions the
validity of, any action taken or to be taken in connection with this Agreement.

6.8 No Other Agreements to Sell the Stations; No Undisclosed Liabilities. Seller
has no legal obligation, absolute or contingent, to any other person or firm to sell, assign, or transfer
the Assets (whether through a merger, reorganization or sale of stock or otherwise) or to enter into
any agreement with respect thereto. To the knowledge of Seller, there are no liabilities or
obligations of Seller with respect to any Station that will be binding upon Buyer after the
Adjustment Time, other than the Assumed Liabilities.

6.9 Brokers. There is no broker or finder or other Person who would have any valid
claim through Seller against any of the parties to this Agreement for a commission or brokerage
fee or payment in connection with this Agreement or the transactions contemplated hereby as a
result of any agreement of, or action taken by, Seller. Seller agrees to indemnify Buyer for all
costs incurred by Buyer arising from the claim of any Broker reasonably related to the transactions
contemplated by this Agreement.



6.10 Intellectual Property. Schedule 1.1(d) contains a description of the material
Intellectual Property included in the Assets.

6.11 Taxes. (a) Seller has paid all taxes required to be paid with respect to the Stations;
(b) there are no pending or, to the best knowledge of Seller, threatened, investigations or claims
against Seller for or relating to any liability in respect of taxes and, to the best knowledge of Seller,
no facts or circumstances exist which indicate that any such investigations or claims in respect of
taxes may be brought or are under discussion with any governmental authorities; and (c) all taxes
required to be withheld by Seller on or before the date hereof have been withheld and paid when
due to the appropriate agency or authority.

6.12 Bankruptcy. No insolvency proceedings in the nature of bankruptcy, receivership,
reorganization, composition or arrangement with creditors, voluntary or involuntary, by or against
Seller or the Assets, are pending or threatened, and Seller has not made any assignment for the
benefit of creditors or taken any action in contemplation or in furtherance of the institution of such
insolvency proceedings.

6.13 Insurance. Seller maintains insurance policies with respect to the Stations and the
Assets in commercially reasonable amounts.

6.14 Compliance with Laws. At all times before the Closing Date, Seller has complied
with all laws, order, regulations, rules, decrees, and ordinances affecting to any extent or in any
manner any aspects of the Stations or the Assets.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby makes the following representations and warranties to Seller, as of the date
hereof and on each day until the completion of the Closing:

7.1 Organization, Standing and Power. Buyer is duly organized, validly existing
and in good standing under the laws of the jurisdiction of its organization and is qualified to do
business in each jurisdiction in which the Assets are located. Buyer has all necessary corporate
power to carry on its business as it is now being conducted.

7.2 Authority.

@) Buyer has all necessary power and authority to enter into this Agreement
and all other agreements, documents, certificates and instruments delivered or to be delivered
hereunder by Buyer (collectively, “Buyer Documents”), to perform its obligations thereunder and
to consummate the transactions contemplated thereby, and the person executing this Agreement
on behalf of Buyer has been duly authorized by all requisite corporate action of Buyer. Each of
the Buyer Documents has been, or will be at the Closing, as the case may be, duly executed and
delivered by Buyer and constitutes, or will constitute at the Closing, as the case may be, a valid
and binding obligation of Buyer, enforceable against Buyer in accordance with its respective terms.

(b) The execution and delivery by Buyer of the Buyer Documents does not or
will not, and the consummation of the transactions contemplated thereby will not: (i) conflict with,
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or result in a violation of, any provision of Buyer’s organizational documents; (ii) constitute or
result in a breach or default (or an event which with notice or lapse of time, or both, would
constitute a default) under, or result in the termination or suspension of, or accelerate the
performance required by, or result in a right of termination, cancellation or acceleration of any
contract, or any other material agreement, indenture, covenant, instrument, license or permit by
which Buyer is bound; or (iii) constitute, or result in, a violation of any judgment, ruling, order,
writ, injunction, decree, statute, law, rule or regulation applicable to Buyer.

(©) Other than the FCC Consent, no consent, approval, order or authorization
of, notice to, or registration, declaration or filing with, any governmental entity is necessary in
connection with the execution and delivery of any of the Buyer Documents by Buyer or the
consummation by Buyer of the transactions contemplated thereby, except filings with the FCC.

7.3  Litigation. Except for administrative rule makings or other proceedings of general
applicability to the broadcast industry, there is no litigation, proceeding, judgment, claim, action,
investigation or complaint before the FCC, other governmental body or court of any nature,
including, without limitation, a grievance, arbitration or insolvency or bankruptcy proceeding,
pending or, to Buyer’s knowledge, threatened against or affecting Buyer which would restrain or
enjoin the Closing or the consummation of the transactions contemplated hereby.

7.4  Qualification. To Buyer’s knowledge, there is no fact that would, under present
law, including the Communications Laws, disqualify Buyer from being the assignee of the Assets
or owner of the Stations or that would delay the FCC’s approval of the FCC Application. Should
Buyer become aware of any such fact, it will so inform Seller and will use its best efforts to remove
any such disqualification. Buyer will not take, or fail to take, any action that Buyer knows, or has
reason to believe, would result in such disqualification.

7.5  No Insolvency. No insolvency proceedings of any character including without
limitation, bankruptcy, receivership, reorganization, composition or arrangement with creditors,
voluntary or involuntary, affecting Buyer are pending or, to the knowledge of Buyer, threatened,
and Buyer has made no assignment for the benefit of creditors, nor taken any action with a view
to, or which would constitute the basis for, the institution of any such insolvency proceedings.
Further, Buyer has the financial wherewithal to complete this transaction in a timely manner.

ARTICLE 8
COVENANTS

Seller and Buyer, as applicable, covenant and agree that, from the date hereof until the
completion of the Closing:

8.1 Operations of the Business.

@) Before the Closing Date, Seller shall not, without the prior written consent
of Buyer:

Q) Sell, lease or transfer or agree to sell, lease or transfer, any Asset
except for incidental sales or leases, in the ordinary course of business, or Assets which are being
replaced by assets of comparable or superior kind, condition and value, or create, assume or permit
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to exist any Liens upon the Assets, except for Permitted Liens, and not dissolve, liquidate, merge
or consolidate with any other entity;

(i) Make any change in any Station’s buildings, leasehold
improvements or fixtures except in the ordinary course of business;

(i) Make or attempt to make any change in the FCC Licenses, other
than to keep the FCC Licenses in full force and effect;

(iv)  Enter into any contract, lease or commitment relating to the Stations
or the Assets or incur any other obligation with respect to the Stations or the Assets, except for:
(A) new time sales agreements and other contracts made in the ordinary course of business that
are terminable on ninety (90) days’ notice or less without penalty; and (B) other contracts made
with Buyer’s prior consent;

(v) Take any action that would make the consummation of this
transaction contrary to the Communications Laws or require a waiver of the Communications
Laws; or

(vi)  Authorize or permit any officer, director or employee of Seller, or
any investment banker, attorney, accountant or other advisor or representative retained by Seller
to, solicit, initiate, encourage (including by way of furnishing information), endorse or enter into
any agreement with respect to, or take any other action to facilitate, any inquiries or the making of
any proposal that constitutes, or may reasonably be expected to lead to, any proposal to purchase,
directly or indirectly, any Station.

(b) Before the Closing Date, Seller shall:

Q) Maintain and preserve Seller’s rights under the FCC Licenses and
operate the Stations in the ordinary course of business, in accordance with past practice and in all
material respects in accordance with the Communications Laws and with all other applicable laws,
regulations, rules and orders and good engineering practices;

(i) Use commercially reasonable efforts to maintain the Tangible
Personal Property in the ordinary course of business;

(iii)) ~ Maintain in full force and effect policies of liability and casualty
insurance of the same type, character and coverage as the policies currently carried with respect to
the business, operations and assets of the Stations;

(iv)  Use commercially reasonable efforts to provide Buyer with (and
Buyer shall use commercially reasonable efforts to assist Seller to obtain) all necessary consents
of the applicable parties identified on Schedule 1.1(c) and the consents of all third parties to the
Assumed Contracts which are necessary for assignment to Buyer of such agreements at the
Closing. All Assumed Contracts requiring consent to assignment to Buyer prior to Closing are
indicated on Schedule 1.1(c) by a plus sign (+). All Assumed Contracts requiring consents to
assignment to Buyer that are conditions to Buyer’s obligation to close (“Required Consents”) are
also indicated on Schedule 1.1(c) by an asterisk (*);
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8.2 No Other Bids. Seller shall not, and shall not authorize or permit any officer,
director or employee of Seller, or any investment banker, attorney, accountant or other advisor or
representative retained by Seller to, solicit, initiate, encourage (including by way of furnishing
information), endorse or enter into any agreement with respect to, or take any other action to
facilitate, any inquiries or the making of any proposal that constitutes, or may reasonably be
expected to lead to, any proposal to purchase, directly or indirectly, any Station.

8.3 Notice of Proceedings. Either party will promptly notify the other party in writing
on: (a) receiving notice of any order or decree or any complaint praying for an order or decree
restraining or enjoining the consummation of this Agreement or the transactions contemplated
hereunder; or (b) receiving any notice from any governmental department, court, agency or
commission of its intention (i) to institute an investigation into, or institute a suit or proceeding to
restrain or enjoin, the consummation of this Agreement or such transactions, or (ii) to nullify or
render ineffective this Agreement or such transactions if consummated.

8.4  Publicity. Except insofar as required to comply with the Communications Laws
or other law or legal process, neither Seller nor Buyer, nor any of their respective affiliates shall
issue or cause the publication of any press release or any other public statement or any
correspondence or other communication with respect to the execution and Closing of this
Agreement unless the other party shall have had the prior opportunity to review and comment
thereon and such release or statement has been consented to by such party.

8.5  Access to Information. From the date hereof to the Closing Date, Seller shall
afford, and shall cause its officers, directors, employees and agents to afford, to Buyer and the
officers, employees and agents of Buyer reasonable access at all reasonable times to the Stations,
provided, however, that all such access shall require the express consent of Seller.

8.6 Confidentiality.

@) Each party shall hold, and shall exercise its commercially reasonable efforts
to cause its officers, employees, agents and representatives, including, without limitation,
attorneys, accountants, consultants and financial advisors who obtain such information to hold, in
confidence, and not use for any purpose other than evaluating the transactions contemplated by
this Agreement, any confidential information of another party obtained through the investigations
permitted hereunder, which for the purposes hereof shall not include any information which (i) is
or becomes generally available to the public other than as a result of disclosure by the party which
alleges the information is confidential or its affiliates, (ii) becomes available to a party on a non-
confidential basis from a source, other than the party which alleges the information is confidential
or its affiliates, which has represented that such source is entitled to disclose it, or (iii) was known
to a party on a non-confidential basis prior to its disclosure to such party hereunder, as evidenced
by written records. If this Agreement is terminated, each party shall deliver, and cause its officers,
employees, agents, and representatives, including, without limitation, attorneys, accountants,
consultants and financial advisors who obtain confidential information of another party pursuant
to investigations permitted hereunder to deliver to such other party all such confidential
information that is written (including copies or extracts thereof), whether such confidential
information was obtained before or after the execution hereof and shall continue to preserve, and
shall use its reasonable efforts to cause its officers, employees, agents and representatives to
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continue to preserve, the confidentiality of all such information. All information concerning the
Assets or operations of the Stations obtained by Buyer or its affiliates pursuant to or in connection
with negotiation of this Agreement will be used by Buyer and its affiliates solely for purposes
related to this Agreement and, in the case of nonpublic information, will be kept in strict confidence
by Buyer and its affiliates and will not be disclosed except as provided for above.

(b) If a party or a person to whom a party transmits confidential information of
another party is requested or becomes legally compelled (by oral questions, interrogatories,
requests for information or documents, subpoena, criminal or civil investigative demand or similar
process) to disclose any of such confidential information, such party or person will provide the
other applicable party with prompt written notice so that such party may seek a protective order or
other appropriate remedy or waive compliance with Section 8.6(a). If such protective order or
other remedy is not obtained, or if the applicable party waives compliance with Section 8.6(a), the
party subject to the request will furnish only that portion of such confidential information which
is legally required and will exercise its best efforts to obtain reliable assurance that confidential
treatment will be accorded such confidential information

8.7  Notification of Certain Matters. Seller shall give prompt notice to Buyer, and
Buyer shall give prompt notice to Seller, of: (i) any oral or written communication from the FCC
concerning the FCC Application; (ii) any material inaccuracy in any representation or warranty
made by such party, or (iii) any failure of the party to comply with or satisfy any material covenant,
condition or agreement to be complied with or satisfied by such party under this Agreement;
provided, however, that no such notification or failure to give notice shall affect the representations
or warranties or covenants or agreements of the parties or the conditions to the obligations of the
parties hereunder.

8.8  News Releases. Any news releases pertaining to the transactions contemplated
hereby shall be reviewed and approved by Buyer and Seller, or their respective representatives,
and shall be reasonably acceptable to them prior to the dissemination thereof.

8.9 Control of Stations. Between the date of this Agreement and the Closing Date,
Buyer shall not control, manage or supervise the operation of the Stations or conduct of its
business, all of which shall remain the sole responsibility and under the control of Seller.

8.10 Employee Matters.

@) On the Closing Date, Buyer may, but is not obligated to, offer employment
to any employee of the Stations who is an employee as of the Closing Date (“Employees™). In
such case: (i) Seller shall be responsible for: (A) claims for any Employee’s medical and dental
benefits, disability benefits, life insurance benefits and worker’s compensation that are incurred
prior to the Closing; and (B) claims related to “COBRA” coverage attributable to “qualifying
events” occurring prior to the Closing, in each case with respect to any Employee such Employee’s
beneficiaries and dependents; and (ii) Buyer shall be responsible for: (A) claims for any
Employee’s medical and dental benefits, disability benefits, life insurance benefits and workers
compensation that are incurred on or after the Closing; and (B) claims related to such Employee’s
“COBRA” coverage attributable to “qualifying events” occurring on or after the Closing.
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(b) For purposes of the foregoing, a medical/dental claim shall be considered
when the services are rendered or supplies are provided, and not when the condition arose. A life
insurance or worker’s compensation claim shall be considered incurred prior to a particular date if
the injury or condition giving rise to the claim occurs prior to such date. A disability claim shall
be deemed to be incurred when Employee is declared disabled under the terms of the applicable
disability plan.

8.11 Actions. After Closing, Buyer shall reasonably cooperate with Seller, at Seller’s
sole cost and expense, in the investigation, defense or prosecution of any action which is pending
or threatened against Seller or its affiliates with respect to any Station, whether or not any party
has notified the other of a claim for indemnification with respect to such matter. Without limiting
the generality of the foregoing, Buyer shall make available its employees to give depositions or
testimony and shall furnish all documentary or other evidence that Seller may reasonably request.

8.12 Receivables. During the one hundred eighty (180) day period following Closing
(“Collection Period”), Buyer shall use commercially reasonable efforts, consistent with its usual
collection practices (but without obligation to institute proceedings or use any other extraordinary
means of collection) to collect the A/R. Within ten (10) days after the end of the Collection Period,
Buyer shall deliver to Seller (i) a final statement or report showing all collections made during the
Collection Period, (ii) a wire transfer in an amount equal to any remaining collections which had
not been previously remitted to Seller, and (iii) all records of uncollected amounts, and thereafter
Buyer shall have no further obligation to collect the same, and Buyer shall be permitted to retain
all such A/R received after the Collection Period. During the Collection Period: (v) Buyer shall
not agree to or permit any settlement, discount or reduction of any of the A/R without the prior
written consent of Seller; (w) Buyer shall not assign, pledge or grant a security interest in any of
the A/R to any person or entity or claim a security interest or right in or to any of the A/R; (x)
Buyer’s obligations to make payment to Seller of the A/R shall not be subject to any set-off
whatsoever; (y) Seller shall remain responsible for all commissions it owes after the Closing Date;
and (z) Seller shall not attempt to collect any of the A/R during the Collection Period.

ARTICLE 9
CONDITIONS

9.1 Conditions Precedent to Obligations of Buyer. The obligations of Buyer to
consummate the transactions contemplated by this Agreement are subject to the fulfillment, prior
to or at the Closing, of each of the following conditions, except to the extent Buyer shall have
waived in writing satisfaction of such condition:

@) The representations and warranties made by Seller in this Agreement shall
be true and correct in all material respects at and as of the Closing Date with the same force and
effect as if each such representation or warranty was made at and as of such time, except in respect
of such changes as are contemplated or permitted by this Agreement or changes that are not
materially adverse to any Station or the Assets taken as a whole.

(b) Seller shall have performed and complied in all material respects with all
covenants, agreements, representations, warranties and undertakings required by this Agreement
to be performed or complied with by Seller prior to the Closing.
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(c) No governmental or judicial authority shall have enacted, enforced, issued
or entered any law, rule, regulation or order, including in connection with any action or proceeding
brought by a third party (not subsequently dismissed, settled or otherwise terminated), which
prohibits or invalidates the transactions contemplated by this Agreement or any other Seller
Document or prevents, limits, restricts or impairs the ownership, use or operation of the Assets by
Buyer, other than an action or proceeding instituted by Buyer.

(d) Seller shall have delivered to Buyer all of the documents required by
Section 10.1 hereof.

(e The FCC Consent shall have been issued by the FCC without any condition
materially adverse to Buyer.

()] All Liens, other than Permitted Liens, shall have been released, as
evidenced by payoff letters from any party holding a Lien to be released at the Closing, and releases
or UCC-3 termination statements sufficient to terminate Liens on the Assets acquired at such
Closing. Seller expressly acknowledges that any lien held by USCP with respect to any Asset
hereto shall be released at or prior to the Closing.

(0) All Required Consents shall have been obtained.

(h) All of the conditions to closing under the Other Purchase Agreement shall
be satisfied or waived by the party entitled to provide such waiver thereunder.

9.2 Conditions Precedent to Obligations of Seller. The obligations of Seller to
consummate the transactions contemplated by this Agreement are subject to the fulfillment, prior
to or at the Closing, of each of the following conditions, except to the extent Seller shall have
waived in writing satisfaction of such condition:

@) The representations and warranties made by Buyer in this Agreement shall
be true and correct in all material respects at and as of the Closing Date with the same force and
effect as if each such representation or warranty was made at and as of such time, except in respect
of such changes as are contemplated or permitted by this Agreement or changes that are not
materially adverse to Seller.

(b) Buyer shall have performed and complied in all material respects with all
covenants, agreements, representations, warranties and undertakings required by this Agreement
to be performed or complied with by it prior to the Closing.

(c) No governmental or judicial authority shall have enacted, enforced, issued
or entered any law, rule, regulation or order, including in connection with any action or proceeding
brought by a third party, (not subsequently dismissed, settled, or otherwise terminated) which
prohibits or invalidates the transactions contemplated by this Agreement or any other Buyer
Document, other than an action or proceeding instituted by Seller.

(d) The FCC Consent shall have been issued by the FCC without any condition
materially adverse to Seller.
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(e) Buyer shall have delivered to the documents required by Section 10.2
hereof.

) All of the conditions to closing under the Other Purchase Agreement shall
be satisfied or waived by the party entitled to provide such waiver thereunder.

ARTICLE 10
CLOSING DELIVERIES

10.1  Seller’s Deliveries. At the Closing, Seller shall deliver or cause to be delivered the
following:

@) a Bill of Sale for the Tangible Personal Property and Intellectual Property;
(b) an Assignment and Assumption of the FCC Licenses;
(c) an Assignment and Assumption of Assumed Contracts;

(d) A certificate of an officer of Seller certifying that the representations and
warranties set forth in Sections 9.1(a) and 9.1(b) are true and correct as of the Closing Date;

(e) updated Schedules to the Agreement reflecting any changes necessary to
render the certification contained in such certificate true and accurate on the Closing Date;

() express evidence that the USCP Note has been marked “canceled”; and

(9) such other documents to be delivered by Seller hereunder as are reasonably
necessary for Buyer to effectuate, document, and receive the benefit of the transactions
contemplated hereby.

10.2 Buyer’s Deliveries. At the Closing, Buyer shall deliver or cause to be delivered
the following:

@) an Assignment and Assumption of the FCC Licenses;
(b) an Assignment and Assumption of Assumed Contracts;

(©) A certificate of and officer of Buyer certifying that the representations and
warranties set forth in Sections 9.2(a) and 9.2(b) are true and correct as of the Closing Date;

(d) The Cash Amount; and

(e) such other documents to be delivered by Buyer hereunder as are reasonably
necessary for Seller to effectuate, document, and receive the benefit of the transactions
contemplated hereby.

ARTICLE 11
FEES AND EXPENSES
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11.1 Expenses. Each party hereto shall be solely responsible for all costs and expenses
incurred by it in connection with the negotiation and preparation of the Agreement and the
transactions contemplated thereby.

11.2 Transfer Taxes and Similar Charges; FCC Fees. Except as set forth below, each
party hereto shall be solely responsible for all costs and expenses incurred by it in connection with
the negotiation and preparation of this Agreement and the transactions contemplated thereby.
Seller and Buyer shall each pay one-half of all fees for recordation, transfer, stamp and
documentary taxes, and any excise, sales or use taxes imposed by reason of the transfer of the
Assets in accordance with this Agreement. If any amount paid by Seller or Buyer on account of
the fees and expenses pursuant to this Section 11.2 is in excess of one-half thereof, the party that
paid such excess amount shall be entitled to prompt reimbursement of such amount (plus all
reasonable and documented attorneys’ fees and expenses incurred in connection with enforcing
this provision in the event of a dispute between Seller and Buyer, if any) from the other.

ARTICLE 12
SURVIVAL AND INDEMNIFICATION

12.1  Survival of Representations and Warranties. All representations and warranties
made in this Agreement shall survive the Closing for a period of twelve (12) months from the
Closing Date, except (a) those under Sections 6.1 and 6.2 (Seller Organization and Authority), and
Section 6.11 (Taxes), all of which shall survive until the expiration of any applicable statute of
limitations; (b) those with respect to title to the Assets, which shall survive indefinitely, and (c)
that if within such applicable period the indemnified party gives the indemnifying party written
notice of a claim for breach thereof describing in reasonable detail the nature and basis of such
claim, then such claim shall survive until the earlier of resolution of such claim or expiration of
the applicable statute of limitations. The right of any party to recover Damages (as hereinafter
defined) on any Claim (as hereinafter defined) shall not be affected by the termination of any
representations and warranties as set forth above, provided that notice of the existence of such
claim has been given by the Indemnified Party (as hereinafter defined) to the Indemnifying Party
(as hereinafter defined) prior to such termination. The term “Claim” means any demand, suit,
claim or assertion of liability by the Parties or a third party that is subject to indemnification by
the indemnifying party under this Agreement. Notwithstanding anything contained herein to the
contrary, Sections 8.6 (Confidentiality) and 13.2 (relating to expenses) shall survive any
termination of this Agreement.

12.2 Indemnification.

@) Subject to Section 12.2(b), from and after Closing, Seller shall indemnify
and hold harmless Buyer and its shareholders, officers, managers, agents, employees and affiliates
(hereafter collectively “Agents”) from and against any liability, loss, cost, expense, judgment,
order, settlement, obligation, deficiency, claim, suit, proceeding (whether formal or informal),
investigation, Lien or other damage, including reasonable attorney’s fees and expenses (all of the
foregoing items for purposes of this Agreement are referred to as “Damages” and are not limited
to matters asserted by third-parties against a party, but includes Damages incurred or sustained by
a party caused by breach or default by the other party), resulting from, arising out of or incurred
with respect to:
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Q) a breach of any warranty, representation of Seller contained in this
Agreement or in any certificate or other instrument furnished to Buyer pursuant to this Agreement
or in connection with any of the transactions contemplated hereby;

(i) a breach of any covenant or agreement of Seller contained in this
Agreement;

(iii)  operation of any Station by Seller prior to the Closing;
(iv)  any Retained Liabilities;

(v) Noncompliance by Seller with the provisions of the Bulk Sales Act
and similar laws of any state or jurisdiction, if applicable, in connection with the transactions
contemplated hereby; or

(vi) any and all actions, suits or proceedings incident to any of the
foregoing.

(b) Subject to Section 12.2(d), from and after Closing, Buyer shall indemnify
and hold Seller and its Agents harmless from and against any Damages resulting from, arising out
of, or incurred with respect to:

Q) a breach of any warranty, representation of Buyer contained in this
Agreement or in any certificate or other instrument furnished to Seller pursuant to this Agreement
or in connection with any of the transactions contemplated hereby;

(i) abreach of any covenant or agreement of Buyer contained in this

Agreement;

(iii)  any Assumed Liabilities;

(iv)  operation of any Station by Buyer after the Closing; or

(v) any and all actions, suits or proceedings incident to any of the
foregoing.

12.3 Procedures.

@) Promptly after the receipt by Buyer, Seller or any of their respective Agents
(“Indemnified Party”) of notice of (a) any Claim or (b) the commencement of any action or
proceeding which may entitle such party to indemnification under this Section, such Indemnified
Party shall give the other party hereto, as applicable (“Indemnifying Party”), written notice of such
Claim or the commencement of such action or proceeding and shall permit the Indemnifying Party
to assume the defense of any such Claim, or any litigation or proceeding resulting from such Claim.
The failure to give the Indemnifying Party timely notice under this subsection shall not preclude
the Indemnified Party from seeking indemnification from the Indemnifying Party unless, and then
only to the extent, such failure has materially prejudiced the Indemnifying Party’s ability to defend
the Claim, litigation or proceeding. Notwithstanding the foregoing, notice must be given to the
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Indemnifying Party within the applicable survival period specified in Section 12.1 for the
Indemnified Party to be entitled to indemnification Failure by the Indemnifying Party to notify an
Indemnified Party of its election to defend any such claim, litigation or proceeding by a third party
within thirty (30) days after notice thereof shall have been given to the Indemnifying Party shall
be deemed a waiver by the Indemnifying Party of its rights to defend such Claim, litigation or
proceeding.

(b) If the Indemnifying Party assumes the defense of any such Claim, litigation
or proceeding resulting therefrom, the Indemnifying Party shall take all steps necessary in the
defense or settlement of such Claim, litigation or proceeding resulting therefrom and hold the
Indemnified Party harmless from and against any Damages caused by or arising out of any
settlement approved by the Indemnifying Party or any judgment in connection with such Claim,
litigation or proceeding resulting therefrom; however, the Indemnified Party may participate, at its
own cost and expense, in the defense of such Claim, litigation or proceeding provided that the
Indemnifying Party shall direct and control the defense of such Claim, litigation or proceeding.
The Indemnified Party shall cooperate and make available all books and records reasonably
necessary and useful in connection with the defense. Except with the prior written consent of the
Indemnified Party, the Indemnifying Party shall not, in the defense of such Claim, or any litigation
or proceeding resulting therefrom, consent to the entry of any judgment (other than a judgment of
dismissal on the merits without cost) or enter into any settlement which does not include as an
unconditional term thereof the giving by the claimant or the plaintiff to the Indemnified Party of a
release from all Damages in respect of such Claim, litigation or proceeding.

(©) If the Indemnifying Party shall not assume the defense of any such Claim,
litigation or proceeding resulting therefrom, the Indemnified Party may, but shall have no
obligation to, defend against such Claim, litigation or proceeding in such manner as it may deem
appropriate, and the Indemnified Party; provided, however, that the Indemnified Party may not
compromise or settle such Claim, litigation or proceeding without the Indemnifying Party’s prior
written consent.

(d) Except as provided to the contrary in this Agreement, after the Closing the
right to indemnification pursuant to Article 12 shall be the sole and exclusive remedy of each party
in connection with any breach or other violation by the other party of its representations,
warranties, or covenants contained in this Agreement.

ARTICLE 13
TERMINATION RIGHTS

13.1 Termination. In addition to any termination rights provided for in other sections
of this Agreement, this Agreement may be terminated, by written notice given by any party
(provided such party is not then in material breach of any of its representations, warranties,
covenants or duties hereunder) to the other party hereto, at any time prior to the Closing Date as
follows:

@) By mutual written consent of the parties;

(b) By either Buyer or Seller if a court of competent jurisdiction or
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governmental, regulatory or administrative agency or commission shall have issued an order,
decree or ruling or taken any other action, in each case permanently restraining, enjoining or
otherwise prohibiting the transactions contemplated by this Agreement and such order, decree,
ruling or other action shall have become a “Final Order.” For purposes of this Agreement, the
term “Final Order” shall mean an order of the FCC (including action duly taken by the FCC’s staff,
pursuant to delegated authority) which is not reversed, stayed, enjoined or set aside, and with
respect to which no timely application for stay, reconsideration, review, rehearing or notice of
appeal or determination to reconsider or review is pending, and as to which the time for filing any
such request, petition, or notice of appeal or for review by the FCC, and for any reconsideration,
stay or setting aside by the FCC on its own motion or initiative has expired;

(c) By either Buyer or Seller, as specifically provided in Section 4.2(c) hereof;

(d) By Buyer, if Seller fails to perform in any material respect or materially
breaches any of its material representations, warranties, covenants or duties under this Agreement,
and Seller has not cured such failure to perform or breach within thirty (30) days after delivery of
written notice from Buyer (a “Seller’s Breach”), and there also is not a Buyer’s Breach (defined
below) at the time of the purported termination by Buyer;

(e) By Seller, if Buyer fails to perform in any material respect or materially
breaches any of its material obligations, representations, warranties, covenants or duties under this
Agreement, and Buyer has not cured such failure to perform or breach within thirty (30) days after
delivery of written notice from Seller, (a “Buyer’s Breach”), and there also is not a Seller’s Breach
at the time of the purported termination by Seller;

()] By Buyer (provided it is not in default hereunder), if the conditions set forth
in Section 9.1 have not been satisfied by a date that is six (6) months from the date of the FCC
Consent, provided that Buyer’s right to terminate this Agreement under this Section 13.1(f) shall
not apply if Seller’s inability to fulfill all of the conditions set forth in Section 9.1 are due to the
action or inaction of Buyer;

(0) By Seller (provided it is not in default hereunder), if the conditions set forth
in Section 9.2 have not been satisfied by a date that is six (6) months from the date of the FCC
Consent, provided that Seller’s right to terminate this Agreement under this Section 13.1(g) shall
not apply if Buyer’s inability to fulfill all of the conditions set forth in Section 9.2 are due to the
action or inaction of Seller;

(h) By either Buyer or Seller, if the Other Purchase Agreement is terminated;
or

Q) Notwithstanding any provision hereto to the contrary, by Buyer for any
reason at any time.

13.2  Effect of Termination. Upon termination of this Agreement, neither Buyer nor
Seller shall have any liability to the other party, and this Agreement in its entirety shall be deemed
null, void, and of no further force and effect, except as provided in Section 12.1 and this Section
13.2. In the event of termination of this Agreement, each party shall bear its own expenses. Upon
a termination of this Agreement by Seller pursuant to Section 13.1(e), Seller’s sole remedy for a
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breach by Buyer shall be to retain the Deposit as liquidated damages. Seller and Buyer each
acknowledge that these liquidated damages are reasonable in light of the anticipated harm that
would be caused by Buyer’s breach of any of its material obligations under this Agreement and
the difficulty of ascertaining damages and proof of loss and that these damages are not a penalty.
Upon a termination of this Agreement for any reason other than by Seller pursuant to Section
13.1(e), the Deposit shall be returned to Buyer.

13.3  Specific Performance as Remedy for Seller’s Breach. Seller acknowledges and
agrees that the Assets are unique assets not readily available on the open market, and in the event
Seller shall fail to perform its obligations to consummate the transactions contemplated hereby,
Seller acknowledges that money damages alone cannot adequately compensate Buyer for its injury
and therefore Buyer shall be entitled to the remedy of specific performance, in addition to any
other remedies it may seek at law or at equity, and Seller shall waive any and all defenses that
Buyer has an adequate remedy at law. If any action is brought by Buyer to enforce this Agreement,
Seller shall waive the defense that there is an adequate remedy at law, and the prevailing party in
litigation shall be entitled to receive from the non-prevailing party all court costs, attorneys’ fees
and other out-of-pocket expenses incurred by the prevailing party in enforcing or defending its
rights under this provision.

ARTICLE 14
MISCELLANEOUS PROVISIONS

14.1 Risk of Loss. The risk of loss to any of the Assets on or prior to the Closing Date
shall be upon Seller. Seller shall use all commercially reasonable efforts to repair or replace any
damaged or lost Assets. In the event that any Asset suffers damage prior to the Closing Date and
such Asset is not repaired or replaced by Seller prior to the Closing Date, Buyer shall have the
option (i) to consummate this transaction on the Closing Date and Seller shall assign to Buyer all
proceeds of insurance it receives covering the damaged Asset(s) (less all reasonable costs and
expenses, including without limitation attorneys’ fees, incurred by Seller to collect such amounts)
not previously expended by Seller to repair or replace the damaged Asset(s), and Buyer shall accept
the damaged Asset(s) in their damaged condition, or (ii) if such damage or destruction materially
disrupts the operations of any Station, then Buyer may postpone Closing until the date five (5)
business days after operations are restored in all material respects, subject to Section 13.1.

14.2  Assignment. This Agreement shall be binding upon and inure to the benefit of and
shall be enforceable by Buyer and Seller and their respective proper successors and assigns. This
Agreement (and any rights, obligations or liabilities hereunder) may not be assigned or delegated
in whole or in part by any party without the prior written consent of the other party; provided,
however, that Buyer may assign its rights under this Agreement to an entity under common control
with Buyer.

14.3 Headings. The headings set forth in this Agreement are for convenience only and
will not control or affect the meaning or construction of the provisions of this Agreement.

14.4 Governing Law; Jurisdiction; Venue. This Agreement and the rights of the
parties hereto shall be governed, construed and interpreted in accordance with the internal laws of
the State of Colorado, without giving effect to the choice of law principles thereof. Jurisdiction
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and venue for any action arising from or in relation to this Agreement or any provision hereof shall
be exclusively in a federal or state court located in Colorado Springs, Colorado, and each party
hereby submits to the jurisdiction of and venue in any such court as the agreed exclusive
jurisdiction and venue for any such action.

145 Amendment. This Agreement may not be amended except by an instrument in
writing signed on behalf of each of the parties hereto.

14.6  Severability. In the event that any one or more of the provisions contained in this
Agreement or in any other instrument referred to herein, shall, for any reason, be held to be invalid,
illegal or unenforceable in any respect, then to the maximum extent permitted by law, such
invalidity, illegality or unenforceability shall not affect any other provision of this Agreement or
any other such instrument.

14.7 Neutral Construction. The language used in this Agreement will be deemed to be
language chosen by the parties to express their mutual intent. In the event an ambiguity or question
of intent arises, this Agreement will be construed as if drafted jointly by the parties, and no
presumption or burden of proof will arise favoring or disfavoring any person or entity by virtue of
the authorship of any of the provisions of this Agreement.

14.8 Eurther Assurances. After Closing, each party shall from time to time, at the
request of and without further cost or expense to the other, execute and deliver such other
instruments of conveyance and assumption and take such other actions as may reasonably be
requested in order to more effectively consummate the transactions contemplated hereby.

14.9 Notices. Unless applicable law requires a different method of giving notice, any
and all notices, demands or other communications required or desired to be given hereunder by
any party shall be in writing. Assuming that the contents of a notice meet the requirements of the
specific Section of this Agreement which mandates the giving of that notice, a notice shall be
validly given or made to another party if served either personally or if transmitted by facsimile or
electronic mail or if sent by overnight courier service, and if addressed to the applicable party as
set forth below. If such notice, demand or other communication is served personally, service shall
be conclusively deemed given at the time of such personal service. If such notice, demand or other
communication is delivered to FedEx (Federal Express), or any other nationally recognized
overnight delivery service for next morning delivery or when dispatched by facsimile transmission
(with the facsimile transmission confirmation being deemed conclusive evidence of such
dispatch), or sent by electronic mail with such notice attached in Portable Document Format (PDF)
provided that no automatic response relating to the addressee’s absence is received and that such
notice is also sent by mail with requests for delivery and read receipts, the return of such receipts
being deemed conclusive evidence of such dispatch, in each case addressed to the persons, parties
or entities as follows:

If to Buyer: Power 95.7, LLC
7840 Montane Drive
Colorado Springs, CO 80920
Attention: Lynda Cink
lynda.cccd@gmail.com
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With a copy to: Mark Denbo, Esq.
Smithwick & Belendiuk, P.C.
5028 Wisconsin Avenue, N.W., Suite 301
Washington, DC 20016
mdenbo@fccworld.com

If to Seller: SGMK Communications Partners
5050 Edison D
Suite 218-219
Colorado Springs, CO 80915
Attention: Mr. Michael Knar, Sr.
michaelknar@gmail.com

With a copy to: Dennis J. Kelly, Esq.
Law Office of Dennis J. Kelly
P.O. Box 41177
Washington, DC 20018-0577
dkellyfcclawl@comcast.net

Any party hereto may change its or his address for the purpose of receiving notices,
demands and other communications as herein provided, by a written notice given in the aforesaid
manner to the other parties hereto. If any notification, communication or action is required or
permitted to be given or taken within a certain period of time and the last date for doing so falls
on a Saturday, Sunday, a federal legal holiday or legal holiday by law in the State of Colorado, the
last day for such notification, communication or action shall be extended to the first date thereafter
which is not a Saturday, Sunday or such legal holiday.

14.10 Entire Agreement. This Agreement, the Schedules attached hereto, and the
ancillary documents provided for herein, constitute the entire agreement and understanding of the
parties hereto relating to the matters provided for herein and supersede any and all prior
agreements, arrangements, negotiations, discussions and understandings relating to the matters
provided for herein. All Schedules attached hereto or to be delivered in connection herewith are
incorporated herein by this reference.

14.11 Waivers. No waiver of any of the provisions of this Agreement shall be deemed
or shall constitute a waiver of any other provision hereof (whether or not similar), nor shall such
waiver constitute a continuing waiver. No waiver shall be binding unless executed in writing by
the party making the waiver.

14.12 No Third Party Beneficiaries. Nothing herein expressed or implied is intended
or shall be construed to confer upon or give to any person or entity other than the parties hereto
and their successors or permitted assigns, any rights or remedies under or by reason of this
Agreement.

14.13 Counterparts. This Agreement and any ancillary document hereto may be
executed in counterpart signature pages, and each such counterpart signature page shall constitute
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one and the same original signature page.

14.14 Explication. Unless the context of this Agreement clearly requires otherwise,
references to the plural include the singular and to the singular include the plural, references to any
gender include any other gender, the part includes the whole, the term “including” is not limiting,
and the term “or” has, except where otherwise indicated, the inclusive meaning represented by the
phrase “and/or.” The words “hereof,” “herein,” “hereby,” “hereunder,” and similar terms in this
Agreement refer to this Agreement as a whole and not to any particular provision of this
Agreement. Article, section, subsection, clause, schedule and schedule references are to this
Agreement, unless otherwise specified. Any reference in or to this Agreement or any of the
ancillary agreements includes any and all permitted alterations, amendments, changes, extensions,
modifications, renewals, or supplements thereto or thereof, as applicable.

14.15 Unwind. The parties herein agree to close the transaction following the initial grant
of the FCC’s consent without allowing such consent to become a Final Order. If following
Closing, the FCC Consent is reversed on reconsideration, review or appeal or otherwise overturned
on its own motion and such reversal becomes a Final Order, the parties agree to cooperate and to
take all necessary and advisable actions to unwind the transaction and to return the parties to the
status quo ante within ninety (90) days thereof.

14.16 Bulk Sales. Buyer hereby waives compliance by Seller with the provisions of the
Bulk Sales Act and similar laws of any state or jurisdiction, if applicable. Seller shall, in
accordance with Article 14, indemnify and hold Buyer harmless from and against any and all
claims made against Buyer by reason of such non-compliance.

14.17 Attorneys’ Fees. If any action at law or equity is brought, whether in a judicial
proceeding or arbitration, to enforce or interpret any provision of this Agreement, the prevailing
party shall be entitled to recover reasonable attorneys’ fees and expenses from the other party,
which fees and expenses shall be in addition to any other relief, which may be awarded.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date

first written above.

BUYER

POWER 95.7, LLC

By; /)Lfl &( L.

-Name: Lynda Cink
Title: President
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SELLER

SGMK COMMUNICATIONS
PARTNERS, L.P.

Knar, Sr.
Title: General Partner



Schedule 1.1(a)
FCC Licenses

Main Station FCC Licenses:

Call Sign Facility City/Lic FCC File No. License
ID# Expiration
Date
KCBR 10846 Monument, CO BZ-20170315ABE 4/1/2021
K239CH 158522 Colorado Springs, BLFT-20161024AAJ 4/1/2021
CO

Part 74 Licenses: WLJ884

Pending FCC Applications: K239AH, Granted CP, File No. BPFT-20180423AC, expires June
28, 2021

STA: None



Schedule 1.1(b)
Tangible Personal Property

All equipment located at the KCBR/K239CH studio at 5050 Edison and the location where “DJ
Phoenix” operates is to be delivered to 709 North Nevada, Colorado Springs, Colorado as of the
Closing Date.



INVENTORY OF OPERATIONAL MATERIALS BY BROADCAST SITE

709 N NEVADA STUDIO

DELL OPTIPLEX GX280 2G RAM 500GB HD

CUSTOM DESIGN GAMING 2G RAM+ 2 TB HD (STATIONPLAYLIST WITH
LICENSE)

ARKARIS SYSTEMS SOUND BOARD MARC15
AUDIOSCIENCE BREAK OUT BOX 1024

BEHRINGER COMPOSER MDX2600

TASCAM PA20MKii AMPLIFIER

SYMETRIX 528E VOICE PROCESSOR

2X DBX 286A VOICE PROCESSORS

TELOS 1X6 FULL SYSTEM WITH REMOTE CONTROLL
2 BASIC NO BRAND AUDIO MONITORS

2 JBL STEREO MONITORS 4206

LENOVO DESTOP 9000SERIES 4G RAM 500 GB HD
3 SENHIESER OMNI DIRECTIONAL STUDIO MICROPHONES W/ MOUNT
3 ARMS AND STANDS

CUSTOM STUDIO CABINETRY AND STAND UP DESK
VARIOUS CABLES

PYLE 4 CHANNEL HEADPHONE AMPLIFIER



225 S ACADEMY BLVD (STUDIO)

PHONIC AM642D 14 CHANNEL SOUND BOARD
BEHINGER COMPOSER MDX 2600

AUDIO SPECTRUM PATINUM SERIES 0SM800 PHANTOM-POWERED
CONDENSOR MICROPHONE

CUSTOM ONAIR COMPUTER EQUIPPED WITH JAZLR AUTOMATION 4G
RAM+ 1 TB

4 VIDEO MONITORS

SYMETRIX 428E VOICE PROCESSOR

4 MIC STANDS

2 MIC ARMS

1 BLACK METAL FULL SIZED RACK MOUNT
CUSTOM STUDIO CABINETRY AND STAND-UP DESK



5050 EDISON SUITE 217A

MOSELEY PCL6010 AURAL STL TRANSMITTER

MOSELEY DSP 6000E DIGITAL ENCODER

SAGE DIGITAL ENDEC-EAS

INTELEXPRESS 140T-HUB

2 AUDIOSCIENCE BREAK OUT BOX 1024

HP110 DESKTOP COMPUTER

BURKETECH ARC16 REMOTE TRANSMITTER CONTROL
AUDIOARTS R60 SOUND BOARD (HEADPHONE JACK IN-OP)

360 SYSTEMS INSTANT REPLAY

2 TELOS ZEPHYR TRANSCIEVERS

CANON FAX/PRINTER MF244DW

DELL OTIPLEX 170L WITH NATURAL LOGS TRAFFIC SCHEDULING
NOBIS DUOCORE WITH NATURAL LOGS TRAFFIC BACK-UP SCHEDULING
LENOVO 500 GB 4 G RAM DESKTOP 8L6F1AH

1 BLACK METAL FULL SIZED RACK MOUNT



CIRCLE DRIVE TRANSMITTER SITE

NAUTEL XL 30 AM TRANSMITTER NARAO3L/01

NAUTEL 4 POWER MODULE CONTROL EXCITER — BACKUP AMPFET
DAY/NIGHT INTERLOCK BYPASS SWITCH

BURKETECH ARC16 REMOTE TRANSMITTER CONTROL

MOSELEY PCL6020 AURAL STL RECIEVER

MOSELEY DSP 6000D DIGITAL ENCODER

ARMSTRONG STL TRANSMITTER MODEL FML10T RELAY TO CHEYENNE
MOUNTAIN

WHEATSTONE FM55 FM AUDIO SIGNAL PROCESSOR
BBE SONIC MAXIMIZER 882|

OMNIA 5EX AM PROCESSOR

2X NAUTEL NE IBOC + AUX UNIT HDRADIO AMPLIFIER
SINE SYSTEMS RELAY PANEL RP8 RF1/B

2 APC SURGE PROTECTORS

EDIROL M100FX SOUND BOARD

LENOVO 900 DESKTOP

NICOM FREQUENCY FILTER PROGRAMED (95.7 GHZ)
NICOM FM TRANSMITTER NT1000



Schedule 1.1(c)
Assumed Contracts

KCBR Transmitter Site Lease dated February 1, 2020 with RF Towers, LLC (landlord)

KCBR/K239CH Studio Site “Commercial Lease Agreement” for space at 709 N. Nevada,
Colorado Springs, Colorado dated August 17, 2020 with Hallenbeck Building, LLC
(landlord) (subject to obtaining consent of the landlord) + *



Schedule 1.1(d)
Intellectual Property

Call Sign KCBR

Call Sign K239CH



Schedule 1.3
Permitted Liens and Assumed Liabilities

Seller is the Maker of a Promissory Note, dated June 19, 2019 (“Note”), whereby
United States CP, LLC (*“USCP”) is the Maker. Pursuant to Section 9.1(f) of this Agreement, all
Liens, including any Lien held by USCP pursuant to the Note, shall be released at the Closing.





