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SUPPLEMENT TO REPLY COMMENTS
AND OPPOSITION TO COUNTERPROPOSAL

El Dorado Communications, Inc. (“El Dorado™), by its attorneys, hereby supplements its
Reply Comments and Opposition to Counterproposal (“Reply Comments™) filed on June 24,
1999, in the above-referenced rule making proceeding. This Supplement provides important
information concerning the possible motives of Tichenor License Corporation (“TLC”) in this
proceeding which was not available to El Dorado at the time of its June 24, 1999, filing due to
the unavailability of certain files in the Commission’s public reference room. In addition, it
corrects two minor typographical errors and provides a replacement page to Exhibit 1 that was
not properly photocopied in some of the copies of the Reply Comments submitted to the
Commission.

New Information

El Dorado was interested in reviewing the 1997 application for assignment of license of
(then) Station KLTO(FM), Rosenberg, Texas (now KOVA(FM)), from Roy E. Henderson
(“Henderson”) to TLC to examine the terms of the sale of KOVA. As demonstrated in the Reply
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would get no less than $10 million less adjustments. These payments must be made if either
upgrade is obtained prior to April 1, 2004.

Moreover, the Agreement specifically provides that Henderson “will cooperate with and
assist Purchaser [TLC] as described below and as reasonably necessary in obtaining [the upgrade
and relocation of KOVA].” Exhibit B, p. 3. The Agreement goes on to explain how Henderson
will cooperate, including withdrawing or revising any applications or rule making petitions that
might “unfavorably impact” on TLC’s efforts to secure the upgrade.! Filing the Pitkin petition,
or causing it to be filed, would be one way Henderson could cooperate with and assist TLC, as
per their Agreement.

The fact that Henderson agreed to cooperate with and assist TLC in securing the upgrade,
and the fact that Henderson stands to gain up to $11 million ($14 million less the $3 million
purchase price) if KOVA is upgraded, provide a motive for Henderson to act in collusion with
TLC by filing the initial rule making petition for Pitkin, and thereby give TLC the opportunity to
counterpropose Missouri City without having to face competing proposals. Because the
information from the Agreement was not available to El Dorado at the time of filing the Reply
Comments and Opposition to Counterproposal, due to the unavailability of files in the
Commission’s public reference room, the information contained herein should be considered as
if it were timely filed in this proceeding. Accordingly, the fatally flawed Pitkin NPRM should be

rescinded and the above-referenced proceeding terminated.

! The Commission’s Rules prescribe certain procedures that must be followed when a party
withdraws an expression of interest in a rule making proceeding, and provide that the
withdrawing party may not receive compensation in excess of its legitimate and prudent
expenses. See 47 C.F.R. 1.420(j). To the extent that the Agreement provides that TLC will
compensate Henderson for withdrawing or revising applications or rule making petitions, TLC
and Henderson appear to have violated Section 1.420(j) of the Commission’s Rules.




Typographical Corrections

In Note 2 on Page 9 of El Dorado’s Reply Comments, “KRXX(FM)” should read
“KBXX(FM).” In Note 4 on Page 11 of the Reply Comments, “Marble Falls” should be deleted
and “Missouri City” should be inserted in its place.

Replacement Page

In Exhibit 1, the third page of Attachment C-1 was not clearly photocopied in some
copies of the Reply Comments. Attached hereto as Exhibit C is a clear copy of that page, which
should be substituted for the page filed if necessary.

Conclusion

WHEREFORE, El Dorado respectfully requests that the Commission ACCEPT this
Supplement to Reply Comments and Opposition to Counterproposal in the above-referenced
proceeding, CONSIDER the information contained herein regarding Henderson’s motive for
assisting TLC in its efforts to upgrade Station KOVA, RESCIND the Pitkin NPRM and

TERMINATE the above-captioned proceeding.

Respectfully submitted,
EL DORADO COMMUNICATIONS, INC.

By: M@A
Lawrence Roberts

Richard L. Cys
Mary L. Plantamura

Davis Wright Tremaine LLP

1155 Connecticut Avenue NW, Suite 700
Washington, D.C. 20036

(202) 508-6600

Its Counsel

July 9, 1999
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DECLARATION OF TRACEY A. BOGANS




DECLARATION OF TRACEY A. BOGANS

1. My name is Tracey A. Bogans. I am a legal assistant employed by the law firm of
~ Davis Wright Tremaine LLP (“Davis Wright”). I give this Declaration in support of the
Supplement to Reply Comments and Opposition to Counterproposal (“Reply Comments™) filed
by El Dorado Communications, Inc. (“El Dorado”) in the above captioned proceeding.

2. On June 23, 1999, Mary Plantamura, an attorney with Davis Wright, requested
that I obtain a copy of the 1997 application for assignment of license of (then) Station
KLTO(FM), Rosenberg, Texas (now KOVA(FM)), from Roy E. Henderson to Tichenor License
Corporation. I understood that this file was needed in conjunction with the preparation of
El Dorado’s Reply Comments. I requested this file twice, on June 23 and June 24, 1999, but on
both occasions the FCC reference room staff advised me that the file was unavailable because
contractors were performing maintenance on the shelves where the files are stored. 1 finally
obtained a copy of the file on June 30, 1999, which was five days after the Comments were due.

3. The Asset Purchase Agreement attached to this Supplement as Exhibit B is a true
and accurate copy of the Asset Purchase Agreement contained in the copy of the FCC Form 314,
Application for Assignment of License of Station KLTO(FM), Rosenberg, Texas (now
KOVA(FM)) from Roy E. Henderson to Tichenor License Corporation, filed April 24, 1997, that
I obtained from the Commission’s files.

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true
and correct.

IERo0ms

Tracey A. Bogans>

July 9, 1999
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Copvy

THIS ASSET PURCHASE AGREEMENT is made as of the 28th day of March,
1997, by and among Roy E. Henderson ("Henderson"), a resident of Harris County,
Texas, and Fort Bend Broadcasting Company, Inc. ("FBBC"), a Texas corporation
wholly owned by Roy E. Henderson (Henderson and FBBC hereinafter referred to jointly
as "Seller"”), and Tichenor Media System, Inc., a Texas corporation ("Purchaser").

ASSET PURCHASE AGREEMENT

WITNESSETH:

WHEREAS, Henderson is the individual licensee of FM Radio Station KLTO-FM
f/k/a KMPQ-FM (the "Station") authorized by the Federal Communications Commission
(the "Commission” or "FCC"); and

WHEREAS, FBBC is a Texas corporation in good standing wholly owned and
controlied by Henderson that holds title to various assets which are used in the
operation of the Station; and

WHEREAS, the Purchaser and the Seller have previously entered into that
certain Option Agreement (the "Option Agreement") pursuant to which the Seller
granted to Purchaser an option to purchase (the "Purchase Option”) from Seller all of
the radio station properties and assets used or useful in the ownership and operation
of the Station; and

WHEREAS, the FCC licenses used in the operation of the Station may not be
assigned to Purchaser without the prior written consent of the Commission; and

WHEREAS, the Selier desires to seil to Purchaser, and Purchaser desires to
purchase from the Seller, all of the radio station properties and assets used or useful
in the ownership and operation of the Station under the terms and conditions herein
set forth; and

WHEREAS, the Seller and the Purchaser have previously entered into a Time
Brokerage Agreement (as amended to date, the “Time Brokerage Agreement”) pursuant
to which the Purchaser broadcasts or broadcasted certain programs on the Station as
of the effective date of the Time Brokerage Agreement (the "Time Brokerage Date");

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agreements herein contained, the parties hereto agree as follows:

1. PURCHASE AND SALE OF ASSETS.
1.1 Purchase and Sale of Station Assets. Subject to the conditions set forth

“in this Agreement, at the Closing (as defined hereinafter), the Seller shall assign,
transfer, convey and deliver to Purchaser, and Purchaser shall purchase from the
Seller, all right, title and interest in and to the following assets that are owned or held
by Seller, whether or not on the books and records of Seller {the "Station Assets”),




free and clear of all liens, security interests, charges, encumbrances and rights of
others, except those assets specifically listed on Exhibit "A" attached hereto or which
may be added to Exhibit "A" by mutual consent prior to the Closing (the "Excluded
Assets"):

(a) All licenses issued by or pending before the FCC together with all other
construction permits or authorizations issued by or pending before the FCC to Seller
for use at the Station or any other governmental authority for the operation of the
Station, together with any and all renewals, extensions and modifications thereof
("Governmental Licenses");

(b) All real and personal property, tangible or intangible, owned by Seller
which is used or useful in the operation of the Station, including, but not limited to,
the real property described on Exhibit “B” hereto (the “Real Property”), broadcast
towers and antennas, transmitters and transmitter equipment, studio equipment, tapes
and record libraries, office equipment and furniture (ail as more particularly set forth
on Exhibit "B" hereto), together with replacements thereof and additions thereto made
between the date hereof and the Closing;

{c) All tradenames, trademarks, patents, service marks, call letters,
copyrights, logos and similar intangibles owned by Seller and used in Station
operations;

(d) All programming materials, programs, jingles and promotional materials
owned or held by Seller and used in the operation of the Station, whether recorded on
tape or any other substance or intended for live performance, and whether completed
or in production; and

(e) Unless as may be otherwise required by law, all books and records related
to the Station Assets or the operation of the Station, including all financial, accounting
and property tax records, computer data and programs, market data, FCC logs, all
materials maintained in the Seller's FCC public file, technical data and records and all
correspondence with and documents pertaining to suppliers, governmental authorities
and other third parties (provided, however, that copies of the same may be retained
by the Seller).

1.2 No Assumed Liabilities. At the Closing, the Purchaser shall assume (i)
those specified contractual obligations of the Station listed on Exhibit "C" hereto, as

the same may be amended through the Closing Date with the mutual consent of Seller
and Purchaser, and {ii) those obligations and liabilities incurred by Purchaser after the
Time Brokerage Date (collectively, the "Assumed Liabilities”), and the Purchaser agrees
to pay and perform the Assumed Liabilities after the Closing Date. Except as
specifically set forth on such Exhibit "C", Purchaser does not assume and shall in no
event be liable for any debt, obligation, responsibility or liability of the Station, Seller,




any subsidiary or any affiliate or successor of Seller, or any claim against any of the
foregoing, whether known or unknown, contingent or absolute, or otherwise.

2.  CONSIDERATION: CLOSING.

2.1 Purchase Price. The consideration to be received by the Seller in
exchange for the Station Assets (the “Purchase Price”) shall be $3.08 million in cash,
of which $330,000 shall be paid on the date hereof as a prepayment of the Purchase
Price, and the balance shall be paid on the Closing Date.

2.2 Station Upgrade: Upgrade Payment.

(a) Purchaser intends to pursue an upgrade of the Station's broadcast
authorization to Class C1 status permitting Purchaser to relocate the Station's
transmitter site to a location at or near the Senior Road/McHard Road transmitter
“farm" location (such upgrade of the Station's broadcast authorization is referred to
herein as the "Full Upgrade"”), and Seller will cooperate with and assist Purchaser as
described below and as reasonably necessary in obtaining the same. The Seller shall
withdraw or revise any other present or future applications or rule making petitions
filed by the Seller, FBBC, or their affiliates, with the Commission, including but not
limited to those for changes in the broadcast authorizations of other radio stations
owned by the Seller, FBBC or their affiliates, to the extent such applications or
petitions might unfavorably impact the prospects of the Commission's granting of the
full upgrade or, in the circumstances described below, the “Partial Upgrade”. If the
Full Upgrade and Construction Permit is not economically or technically feasibie (as
determined in good faith by Purchaser), then the Purchaser intends to pursue
alternatives to improve the Station's broadcast signal and to relocate the transmitter
site to maximize the number of persons living in the Houston metro area (as that term
is defined by Arbitron) covered by the Station's 70 dbu contour (such improvement
and relocation, if obtained, being referred to herein as a “Partial Upgrade”).
Purchaser’'s documented legal, engineering and similar expenses incurred in obtaining
the Full Upgrade or Partial Upgrade shall be referred to herein as the “Upgrade
Expenses.”

(b) In the event that the Full Upgrade or Partial Upgrade is obtained prior to
April 1, 2004, the Purchaser shall pay to Seller, within 10 days after such date (the
“Determination Date”) as the FCC has approved the Upgrade Petition (provided,
however, that the payment date may be extended as necessary to determine the “Fair
Market Value” as described herein), an amount in cash equal to the following:

(i) In the case of the Full Upgrade, the amount of (W) $14 million less
(X) $3.08 million, less (Y) the Unearned Portion of prepayments (as that term
is defined in the Time Brokerage Agreement) made by Purchaser to Seller
pursuant to the Time Brokerage Agreement (which payments shall be defined




collectively herein the “TBA Prepayment”) less (Z) Purchaser’'s Upgrade
Expenses.

(ii) In the case of the Partial Upgrade, the amount of (W) the “Formula
Price” less (X) $3.08 million less (Y) the TBA Prepayment less (Z) Purchaser’s
Upgrade Expenses.

For the purposes of this Section 2.2 (b), the “Formula Price” shall be equal to the
following:

(i) If the “Fair Market Value” of the Station Assets is more than $14
million, then the Formula Price will be equal to the average of {X) $10 million
and (Y) the Fair Market Value; and

(ii) If the Fair Market Value is less than $14 miilion, the Formula Price
will be equal to the greater of (X) 85% of the Fair Market Value and (Y) $10
million.

In order to determine the “Fair Market Value” of the Station Assets, the Seller and
Purchaser shall each select an appraiser with at least five years of experience in
appraising companies engaged in the ownership and operation of radio broadcast
stations (collectively the "Two Appraisers”). Each of the Two Appraisers shall
determine the Fair Market Value as of the Determination Date within 60 days of their
selection and shall deliver to each of the Seller and the Purchaser a copy of its
appraisal within such 60 day period. [f the determination of each of the Two
Appraisers is 90% or more but less than 110% of the average of the two
determinations, the Fair Market Value shall be such average. If the determination of
either of the Two Appraisers is less than 90% or more than 110% of such average,
then the Two Appraisers shail, within five days thereafter, select a third appraiser with
at least five years’ experience in appraising companies engaged in the ownership and
operation of radio broadcast stations. The determination of such third appraiser (which
shall be completed within 60 days of its selection and shall not be higher than the
higher of, nor lower than the lower of, the determinations of the Two Appraisers), shall
govern and shall be final and binding on all parties. In determining the Fair Market
Value, the appraisers shall value the Station Assets on a "stick"” or "base" value as if
there were no business or commercial operations of the Station and shall value the
Station’s broadcast signal as of the Determination Date without any value given to any
potential improvement. Each of Seller and the Purchaser shall cooperate with the
appraisers to the extent required to complete the appraisals on a timely basis, and the
Seller and the Purchaser shall each pay 50% of the costs of all appraisals
contemplated by this Agreement.

2.3 IBA Prepayment. The earlier of (a) the payment of the Upgrade Payment
pursuant to Section 2.2 or (b) the seven year anniversary of the date hereof shall be




referred to herein as the “Maturity Date.” If the Maturity Date is the date on which
the Upgrade Payment is paid, the TBA Prepayment shall reduce the Upgrade Payment.
If the Maturity Date is the seven year anniversary of the date hereof, Seller shall pay
to the Purchaser the TBA Prepayment on such date.

2.4 Time of Closing.

(a) A closing (the "Closing”) for the sale and purchase of the Station Assets
shall be held at the offices of Purchaser in Dallas, Texas (or such other place as may
be agreed upon by the parties in writing) on the date which is the later of (i) the tenth
business day after the Final Order (as defined hereinafter) or (ii) the satisfaction of all
of the conditions precedent to the obligations of Purchaser and Seller hereunder, or on
such other date as may be agreed upon by the parties in writing (the "Closing Date").
The Closing shall be deemed to be effective as of 12:01 a.m. on the Closing Date.

(b) in order to consummate the transfer of the Station Assets, Seller and
Purchaser agree to use their best efforts to file, within five business days after the
date hereof, an assignment of license application (the "Appilication”) requesting FCC
consent to the assignment from the Seller to Purchaser of all Governmental Licenses
relating to the operation of the Station. The parties agree that the Application will be
prosecuted in good faith and with due diligence. The parties agree to use their
reasonable best efforts to file additional information or amendments requested by the
FCC orally or in writing within five business days after such request and, in any event,
to commence preparation of such additional information or amendments immediately
upon request and to complete and file the same with the FCC as rapidly as practicai.
Each party will be solely responsible for the expenses incurred by it in the preparation,
filing and prosecution of the Application (it being understood that the parties wiil bear
equally the FCC filing fee). As used herein, the term "Final Order” shall mean that the
FCC has granted or given its consent, without any condition materially adverse to
Purchaser or Selier, to the assignment of the Governmental Licenses and the time
period for filing any protests, requests for stay, reconsideration by the FCC, petitions
for rehearing or appeal of such order shall have expired, and that no protest, request
for stay, reconsideration by the FCC, petition for rehearing or appeal of such order shall
be pending.

2.5 Closing Procedure. At the Closing, the Seller shall deliver to Purchaser
such bills of sale, instruments of assignment, transfer and conveyance and similar
documents as Purchaser shall reasonably request. Against such delivery, Purchaser
shall (i) issue and deliver to Seller the purchase price in accordance with Section 2.1
above and (ii) execute and deliver the assumption agreements with respect to the
Assumed Liabilities as are contemplated by Section 1.3 hereof. Each party will cause
to be prepared, executed and delivered all other documents required to be delivered by
such party pursuant to this Agreement and ail other appropriate and customary
documents as another party or its counsel may reasonably request for the purpose of




consummating the transactions contemplated by this Agreement. All actions taken at
the Closing shall be deemed to have been taken simuitaneously at the time the last of
any such actions is taken or compileted.

3. BEPRESENTATIONS AND WARRANTIES OF THE SELLER.

The Seller hereby represents and warrants to the Purchaser, except as qualified
by the Seller's Disclosure Schedule attached hereto as Exhibit "D" {the "Disclosure
Scheduie"”), as follows:

3.1 Qrganization: Good Standing. FBBC is a corporation, duly incorporated,

validly existing and in good standing under the laws of its jurisdiction of incorporation,
and has all requisite corporate power and authority to own and lease its properties and
assets and to carry on its business as currently conducted.

3.2 Due Authorization: Execution and Delivery. Subject to the issuance of the

Final Order, the Seller has full power and authority to enter into and perform this
Agreement and to carry out the transactions contemplated hereby. Prior to the
Closing, the Seller will have taken all requisite action to approve the execution and
delivery of this Agreement and the transactions contemplated hereby. This Agreement
constitutes the legal, valid and binding obligation of the Seiler, enforceable against it
in accordance with its terms, except as may be limited by the availability of equitable
remedies or by applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights generally. Neither the execution and delivery by the
Seller of this Agreement nor the consummation by it of the transactions contemplated
hereby will: (i) conflict with or result in a breach of the articles of incorporation or
bylaws of FBBC; (ii) subject to the issuance of the Final Order, violate any statute, law,
rule or regulation or any order, writ, injunction or decree of any court or governmental
authority, which violation, either individually or in the aggregate, might reasonably be
expected to have a material adverse effect on the business or operations of the Seller
or Purchaser's ownership of the Station Assets; or (iii) violate or conflict with or
constitute a default under (or give rise to any right of termination, cancellation or
acceleration under), or resuit in the creation of any lien on any of the Station Assets
pursuant to, any material agreement, indenture, mortgage or other instrument to which
the Seller is a party or by which it or its assets may be bound or affected.

3.3 Governmental Consents. No approval, authorization, consent, order or

other action of, or filing with, any governmental authority or administrative agency is
required in connection with the execution and delivery by the Seller of this Agreement
or the consummation of the transactions contemplated hereby or thereby, other than
those of the FCC.




3.4 Title to Assets. The Seller is the sole and exclusive legal owner of all
right, title and interest in, and has good and marketable title to, all of the Station
Assets, free and clear of liens, claims and encumbrances except (i) liens, claims and
encumbrances to be released at Closing and (ii} liens for taxes not yet payable.

3.5 RBeal Estate.

(a) With respect to the Real Property, Seller has good, indefeasible and record
title to the Real Property in fee simple absolute, and there is no outstanding liens or
encumbrances with respect to the Real Property or any part thereof. Policies of
liability insurance exist and will be effective as of the Closing Date with respect to the
Real Property, affording such coverage and with limits as are reasonable and
customary with respect to the operation of property similar to the Real Property.
There is no existing, pending, or notice of threatened litigation, condemnation or sale
in lieu thereof, with respect to any portion of the Real Property relating to or arising
out of the ownership of the Real Property by any federal, state, county, or municipal
department, commission, board, bureau or agency or other governmental
instrumentality. There is no proceeding pending or presently being prosecuted for the
reduction or increase of the assessed valuation or taxes or other impositions payable
in respect of any portion of the Real Property. Selier has not received any notice of
a proposed increase in the assessed valuation of the Real Property. Seller has no
information or knowledge of any change contemplated in any applicable law,
ordinances, or restrictions, or any judicial or administrative action, or any action by
adjacent landowners, or natural or artificial conditions upon the Real Property, which
would have a material adverse affect upon the Real Property or its value. There is no
significant adverse fact or condition relating to the Real Property and Seller knows of
no fact or condition of any kind or character whatsoever which adversely affects
Purchaser's intended use of the Real Property. Seller has no knowledge of any fact or
condition existing which would result or could resuilt in the termination or reduction of
the current access from the Real Property to existing highways and roads, or to sewer
or other utility services presently serving the Real Property. The Real Property is not
within any area determined by the Department of Housing and Urban Development and
other applicable governmental authorities to be flood prone under the Federal Flood
Disaster Protection Act of 1973, as amended.

(b} Seller has not received any notice of, and has no knowledge of, any
material violation of any zoning, building, heaith, fire, water use or similar statute,
ordinance, law, regulation or code.in connection with any real property leased by the
Seller and used in connection with the operation of the Station and the Real Property
(collectively, the "Real Estate"”). To the knowledge of Seller, no fact or condition exists
which would result in the termination or impairment of access of the Station to the
Real Estate or discontinuation of necessary sewer, water, electrical, gas, telephone or
other utilities or services.




(c) No hazardous or toxic material (as hereinafter defined) exists in any
structure located on, or exists on or under the surface of, any of the Real Estate which
is, in any case, in material violation by Seller of applicable environmental law. For
purposes of this Section, "hazardous or toxic material" shall mean waste, substance,
materials, smoke, gas or particulate matter designated as hazardous, toxic or
dangerous under any environmental law. For purposes of this Section, "environmental
law" shall include the Comprehensive Environmental Response Compensation and
Liability Act, the Clean Air Act, the Clean Water Act and any other applicable federal,
state or local environmental, heaith or safety law, rule or regulation relating to or
imposing liability or standards concerning or in connection with hazardous, toxic or
dangerous waste, substance, materials, smoke, gas or particulate matter.

3.6 Condition of Assets. All of the Station Assets viewed as a whole and
not on an asset by asset basis are in good condition and working order, ordinary wear
and tear excepted, and are suitable for the uses for which intended, free from any
known defects except such minor defects as do not substantially interfere with the
continued use thereof.

3.7 Governmental Licenses. The Disclosure Schedule lists and accurately
describes all Governmental Licenses owned or held by the Seller and necessary. for the

lawful ownership and operation of the Station and the conduct of the Station's
business, except where the failure to hold such Governmental License would not have
a material adverse effect on the Station. The Seller has furnished to Purchaser true
and accurate copies of all such Governmental Licenses. Each Governmental License
is in full force and effect and is valid under applicable federal, state and local laws; the
Station is being operated in compliance in all material respects with all rules,
regulations and policies of the FCC; and, to the knowledge of Seller, no event has
occurred which (whether with or without notice, lapse of time or the happening or
occurrence of any other event) is reasonably likely to result in the revocation or
termination of any Governmental License or the imposition of any restriction of such
a nature as might adversely affect the ownership or operation of the Station as now
conducted, except for proceedings of a legislative or rule-making nature intended to
affect the broadcasting industry generally. The Station, its physical facilities, electrical
and mechanica! systems and transmitting and studio equipment are being operated in
all material respects in accordance with tne specifications of the Governmental

Licenses.

3.8 Taxes. All tax reports. and returns required to be filed by or relating to the
Station Assets or operations (including sales, use, property and employment taxes)
have been filed with the appropriate federal, state and local governmental agencies,
and there have been paid all taxes, penaities, interest, deficiencies, assessments or
other charges due as reflected on the filed returns or claimed to be due by such
federal, state or local taxing authorities {other than taxes, deficiencies, assessments
or claims which are being contested in good faith and which in the aggregate are not




material). There are no examinations or audits pending or unresolved examinations or
audit issues with respect to the Seller's federal, state or local tax returns. All
additional taxes, if any, assessed as a resuit of such examinations or audits have been
paid. There are no pending claims or proceedings relating to, or asserted for, taxes,
penalties, interest, deficiencies or assessments against the Station Assets.

3.9 Litigation. There is no order of any court, governmental agency or
authority and no action, suit, proceeding or investigation, judiciai, administrative or
otherwise that is pending or, to Seller's knowledge, threatened against or affecting the
Station which, if adversely determined, might materially and adversely affect the
business, operations, properties, assets or conditions (financial or otherwise) of the
Station or which challenges the validity or propriety of any of the transactions
contemplated by this Agreement.

3.10 BRepors. The Seller has duly filed all reports required to be filed by law
or applicable rule, regulation, order, writ or decree of any court, governmental
commission, body or instrumentality and has made payment of all charges and other
payments, if any, shown by such reports to be due and payable, except where the
failure to so file or make payment would not have a material adverse effect upon the
operations of the Station. All reports required to be filed by the Seller with the FCC
with respect to the Station have been filed.

3.11 Emplovee Matters.

(a) The Disclosure Schedule sets forth all liabilities of the Seller under ERISA
or similar laws with respect to employee benefit plans.

(b) There are no labor disputes of a material nature pending between the
Seller, on the one hand, and any of its employees, on the other hand, and there are no
known organizational efforts presently being made involving any of such employees.
The Seiler has complied in all material respects with all laws relating to the
employment of labor, including any provisions thereof relating to wages, hours,
collective bargaining and the payment of social security and other taxes, and is not
liable for any material arrearages of wages or any taxes or penaities for failure to

comply with any of the foregoing.

(c) The Seller has paid when due all salaries, bonuses, commissions and
deferred compensation expenses in connection with the employees of the Station for
all periods prior to such dates and has paid over to the proper tax collecting agencies
all taxes required to be withheld from or paid with respect to such payments for all
periods through the payroll date ended most recently prior to the Time Brokerage Date.




{d) Other than scheduled anniversary raises consistent with prior practice (or
as otherwise set forth on the Disclosure Schedule), no increases in compensation to
employees will occur or become due at any time prior to the Time Brokerage Date.

3.12 Contracts and Agreements. The Disclosure Schedule contains a list,

complete and accurate in all material respects, of ail of the following categories of
contracts and agreements to which the Station is bound at the date hereof: (i)
employee benefit plans, employment, consulting or similar contracts; (ii) contracts that
may not be canceled without penaity upon 30 days or less notice; (iii) insurance
policies; and {iv) other contracts not made in the ordinary course of business
(collectively the "Material Contracts”). The Station is not in defauit with respect to
any of the Material Contracts contained on Exhibit "B" hereto; and, as of the Time
Brokerage Date, the Station will have paid all sums and performed all obligations under
the Material Contracts included on Exhibit "B" which are required to be paid or
performed prior to such date.

3.13 |Intellectual Property. The Selier has no knowledge of any claim of
infringement or other complaint that the operation of the Station violates or infringes

the rights or the trade names, copyrights or trademarks or similar intangible rights of
others.

3.14 Third Party Consents. By the Closing Date, the Seller will have obtained
all consents from any person or entity which are required in connection with the
execution and delivery by Purchaser of this Agreement and the consummation of the
transactions contemplated hereby, which such consents are described on the

Disclosure Schedule.

3.15 Finders and Brokers. All negotiations relating to this Agreement and the
transactions contemplated herein have been carried on by the Seiler directly with the

Purchaser. No person has as a result of any agreement or action of the Seller any valid
claim against any of the parties hereto for a brokerage commission, finder's fee or
other like payment except Mireya Guerrero, whose fee will be paid by Seller.

3.16 Transactions with Affiliates, Upon the transfer of the Station Assets as

contempiated by this Agreement, neither FBBC, Henderson nor any of their affiliates
will have any interest in or will own any property used in the conduct of the Station.
Purchaser will acquire at the Closing ail of the real and personal property used in the
operation of the Station, except as otherwise agreed by the Purchaser.
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4.  BEPRESENTATIONS AND WARRANTIES OF PURCHASER.

Purchaser hereby represents and warrants to the Seller as follows:

4.1 Qrganization and Good Standing. Purchaser is a corporation duly

organized, validly existing and in good standing under the laws of the state of its
incorporation and has all requisite corporate power and authority to own and lease its
properties and carry on its business as currently conducted.

4.2 Due Authorization. Subject to the issuance of the Final Order, Purchaser
has full power and authority to enter into this Agreement and to carry out its
obligations hereunder. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby have been duly authorized by
all necessary corporate action on the part of Purchaser. This Agreement has been duly
executed and delivered by Purchaser and constitutes the legal, valid and binding
obligation of Purchaser, enforceable against it in accordance with its respective terms,
except as may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors' rights generally or general equitable
principles.

4.3 Execution and Delivery. Neither the execution and delivery by Purchaser
of this Agreement nor the consummation of the transactions contemplated hereby will:

(i) conflict with or resuit in a breach of the Articles of Incorporation or Bylaws of
Purchaser; (ii) subject to the issuance of the Final Order, violate any law, statute, rule
or regulation or any order, writ, injunction or decree of any court or governmental
authority; or (iii) violate or conflict with or constitute a default under (or give rise to
any right of termination, cancellation or acceleration under) any indenture, mortgage,
lease, contract or other instrument to which Purchaser is a party or by which it is
bound or affected.

4.4 Consents. No consent, approval, authorization, license, exemption of,
filing or registration with any court, governmental authority, commission, board,
bureau, agency or instrumentality, domestic or foreign, is required by Purchaser in
connection with the execution and delivery of this Agreement or the consummation
by it of any transaction contemplated hereby, other than the consent of the FCC. No
approval, authorization or consent of any other third party is required in connection
with the execution and delivery by Purchaser of this Agreement and the consummation
of the transactions contemplated hereby, except as may have been previously obtained
by Purchaser. Purchaser warrants that it is legally qualified to become a licensee of the
Station (except as to matters previously disclosed to Seller in writing) and is aware of
no material impediment to the approval by the FCC of the assignment of the

Governmental Licenses.
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4.5 Finders and Brokers. All negotiations relating to this Agreement and the
transactions contemplated herein have been carried on by the Purchaser directly with
the Seller. No person has as a result of any agreement or action of the Purchaser any
valid claim against any of the parties hereto for a brokerage commission, finder's fee
or other like payment.

5.  CERTAIN COVENANTS AND AGREEMENTS.

5.1 Best Efforts. Each of the Seller and Purchaser shall take all reasonable
action necessary to consummate the transactions contemplated by this Agreement and
will use all necessary and reasonable means at its disposal to obtain all necessary
consents and approvals of other persons and governmental authorities required to
enable it to consummate the transactions contemplated by this Agreement; provided,
that the parties agree that such reasonable efforts shall not include participating in
hearings before the FCC. Except as otherwise provided herein, each of the Seller and
Purchaser acknowledges and agrees that it shall pay all costs, fees and expenses
incurred by it in obtaining such necessary consents and approvals, including those
certain consents set forth on the Disclosure Schedule. Each party shall make all filings,
applications, statements and reports to all governmental agencies or entities which are
required to be made prior to the Closing Date by or on its behalf pursuant to any
statute, rule or regulation in connection with the transactions contemplated by this
Agreement, and copies of all such filings, applications, statements and reports shall
be provided to the other. If the FCC determines that the transactions contemplated
hereby or a portion thereof are inconsistent or violative of FCC rules or regulations, the
parties agree that they will negotiate in good faith to amend, modify or restructure the
transactions contemplated hereby so as to be consistent with FCC rules and
regulations.

5.2 Public Announcements. Prior to the Closing Date, all notices to third

parties and other publicity relating to the transaction contemplated by this Agreement
shall be jointly planned and agreed to by the Seiler and Purchaser.

5.3 Non-Competition Agreement.

(a) The Seller covenants and agrees that during the Non-Competition Period
(as defined herein) it will not directly or indirectly, either as an individual, a partner or
a joint venturer, or in any other capacity, (i) invest (other than investments in publicly
owned companies which constitute not more than 1% of the voting securities of any
such company) or engage in any business that is competitive with the Purchaser's
Business (as defined herein), (ii) accept employment with or render services to a
competitor of the Business as a director, officer, agent, employee or consuitant,
(iii) contact, solicit or attempt to solicit or accept or direct business that is competitive
with the Business, or (iv) otherwise compete with the Business. As used herein, the
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term "Non-Competition Period"” shall mean the period commencing on the date hereof
and terminating on the Maturity Date. As used herein, "Business" shall mean the
Spanish language radio business conducted by Purchaser in the Houston metropolitan
market (as defined by Arbitron) other than the business conducted by the Seller in
KFRD(AM) in Bellville, Texas.

(b)  Each of Henderson and FBBC agree that during the Non-Competition
Period they will not (A) enter into any local area marketing agreement, time brokerage
agreement, purchase or sale agreement or similar agreement with respect to the
Station or (B) transfer or assign any of the Governmental Licenses, unless in each
instance such broker, purchaser, transferee, assignee or other person or entity agrees
to execute a document (the form and substance of which shall be approved in advance
by Purchaser) stating that it will be bound by the covenants contained in this Section

5.3.

5.4 Beal Property Assets. If Purchaser elects, Purchaser shall not be required
to purchase the Real Property and may at its option lease the Real Property from Seller
for a 20-year term with the lease payments equal to $1.00 per year. If Purchaser does
not make such election, the Seller will transfer the Real Property to Purchaser at the
Closing and wiil provide a title policy and survey of the Real Property on substantially
the same terms as provided for that certain Asset Purchase Agreement regarding AM
Radio Station KMPQ(AM).

6. CONDITIONS TQO PURCHASER'S CLOSING.

All obligations of Purchaser under this Agreement shall be subject to the
fulfillment at or prior to the Closing of the following conditions, it being understood
that Purchaser may, in its sole discretion, waive any or all of such conditions in whole

or in part:

6.1 Representations. Etc. The Seller shall have performed in all material

respects the covenants and agreements contained in this Agreement that are to be
performed by it at or prior to the Closing, and the representations and warranties of
the Seller contained in this Agreement shall be true and correct in all material respects
as of the Closing Date with the same effect as though made at such time (except as
contemplated or permitted by this Agreement).

6.2 Cansents. All consents and approvals from the FCC and governmental

agencies and (uniess the failure to obtain consent would not have a material adverse
effect on the Station) from other third parties required to consummate the transactions
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contemplated by this Agreement shall have been obtained without material cost or
other materially adverse consequence to Purchaser and shall be in full force and effect,
and the Final Order shall, at the Closing, be in full force and effect.

6.3 No Adverse litigation. No order or temporary, preliminary or permanent
injunction or restraining order shall have been entered and no action, suit or other legal
or administrative proceeding by any court or governmental authority, agency or other
person shall be pending or threatened on the Closing Date which may have the effect
of (i) making any of the transactions contemplated hereby illegal, (ii) materially
adversely affecting the value of the Station Assets or (iii) making Purchaser liable for
the payment of damages to any person.

6.4 Closing Deliveries. Purchaser shall have recesived each of the documents
or items required to be delivered to it pursuant to Section 8.1 hereof.

6.5 Environmental Audit. The Phase | environmental audit of the real estate
on which the Station Assets are located shall not have revealed the existence of any
hazardous or toxic material at the real estate which is in material violation of any
applicable environmental law or which would require remedial action involving a
material cost to the Purchaser. The results of such audit will be kept confidential and
will not be disclosed to any third party except (i) to Purchaser’s lenders, (ii) as required
by law or (iii) in connection with any remediation agreed to by the parties.

7. CONDITIONS TO SELLER'S CLOSING.

All obligations of the Seller under this Agreement shall be subject to the
fulfillment at or prior to the Closing of the following conditions, it being understood
that the Seller may, in its sole discretion, waive any or all of such conditions in whole

or in part:

7.1 Bepresentations., Etc. Purchaser shall have performed in all material

respects the covenants and agreements contained in this Agreement that are to be
performed by Purchaser as of the Closing, and the representations and warranties of
Purchaser contained in this Agreement shall be true and correct in all material respects
as of the Closing Date with the same effect as though made at such time (except as
contemplated or permitted by this Agreement).

7.2 No Adverse Litigation. No order or temporary, preliminary or permanent
injunction or restraining order shall have been entered and no action, suit or other legal
or administrative proceeding by any court or governmental authority, agency or other
person shall be pending or threatened on the Closing Date which may have the effect
of making any of the transactions contemplated hereby illegal.
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7.3 Closing Deliveries. The Seller shail have received each of the documents
or items required to be delivered to it pursuant to Section 8.2.

8. DOCUMENTS TO BE DELIVERED AT CLOSING.
8.1 Io Purchaser. At the Closing, there shall be delivered to Purchaser:

(a)  The bills of sale, agreements of assignment and similar instruments of
transfer to the Station Assets contemplated by Section 2.3 hereof.

(b) A certificate, signed by Henderson both individually and as an executive
officer of FBBC, as to the fulfillment of the conditions set forth in Sections 6.1 through
6.3 hereof. '

(c) A copy of all consents and approvals referred to in Section 6.2 hereof.
(d) All other items reasonably requested by Purchaser.
8.2 g Seller. At the Closing, there shall be delivered to the Seller:

(a) The purchase price contempiated by Section 2.1 hereof, in the form of
wire transfer or cashier's or certified check as the Seller may direct.

(b) A certificate, signed by an executive officer of Purchaser, as to the
fulfillment of the conditions set forth in Sections 7.1 and 7.2 hereof.

(c) An assumption agreement pursuant to which Purchaser shall assume the
Assumed Liabilities.

(d) All other items reasonably requested by the Seller.

9.  SURVIVAL.

All representations, warranties, covenants and agreements made by any party
to this Agreement or pursuant hereto shall be deemed to be material and to have been
relied upon by the parties hereto and shall survive the Closing. The representations
and warranties hereunder shall not be affected or diminished by any investigation at
any time by or on behalf of the party for whose benefit such representations and
warranties were made. All statements contained herein or in any certificate, exhibit,
list or other document delivered pursuant hereto or in connection with the transactions
contemplated hereby shall be deemed to be representations and warranties. No
representation or warranty contained herein shall be deemed to be made at any time
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after the date of this Agreement or, if made in a certificate, the date of such
certificate.

10. INDEMNIFICATION OF PURCHASER.

Subject to the limitations set forth in Sections 9 and 12, the Seller shall
indemnify and hold Purchaser harmless from, against, for and in respect of:

(a) any and all damages, losses, settlement payments, obligations, liabilities,
claims, actions or causes of action and encumbrances suffered, sustained, incurred or
required to be paid by Purchaser because of the breach of any written representation,
warranty, agreement or covenant of the Seller contained in this Agreement or any
document, certificate or agreement executed in connection with this Agreement;

(b) any and all liabilities, obligations, claims and demands arising out of the
ownership and operation of the Station at all times prior to the Closing Date (other
than the liabilities specifically assumed as set forth in Section 1.2 hereto and such
liabilities incurred by the Purchaser between the Time Brokerage Date and the Closing
Date pursuant to its operation of the Station under the Time Brokerage Agreement);
and

{c) ail reasonable costs and expenses (including, without limitation,
attorneys' fees, interest and penalties) incurred by Purchaser in connection with any
action, suit, proceeding, demand, assessment or judgment incident to any of the
matters indemnified against in this Section 10.

11.  INDEMNIFICATION OF SELLER.

Subject to the limitations set forth in Sections 9 and 12, Purchaser shall
indemnify and hold the Seiler harmiess from, against, for and in respect of:

(a) any and all damages, losses, settlement payments, obligations, liabilities,
claims, actions or causes of action and encumbrances suffered, sustained, incurred or
required to be paid by the Seller because of the breach of any written representation,
warranty, agreement or covenant of Purchaser contained in this Agreement or any
document, certificate or agreement executed in connection with this Agreement;

(b)  any and all liabilities, obligations, claims and demands arising out of the
ownership and operation of the Station on and after the Closing Date or incurred by
the Purchaser between the Time Brokerage Date and the Closing Date pursuant to its
operation of the Station under the Time Brokerage Agreement, except to the extent
the same arises from a breach of any written representation, warranty, agreement or
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covenant of the Seller contained in this Agreement or any document, certificate or
agreement executed in connection with this Agreement;

(c) any of the liabilities specifically assumed as set forth in Section 1.2; and

(d) all reasonable costs and expenses (including, without limitation,
attorneys' fees, interest and penalties) incurred by the Seller in connection with any
action, suit, proceeding, demand, assessment or judgment incident to any of the
matters indemnified against in this Section 11.

12. GENERAL RULES REGARDING INDEMNIFICATION.

The obligations and liabilities of each indemnifying party hereunder with respect
to claims resulting from the assertion of liability by the other party or indemnified third
parties shall be subject to the following terms and conditions:

(a) The indemnified party shalil give prompt written notice (which in no event
shall exceed 30 days from the date on which the indemnified party first became aware
of such claim or assertion) to the indemnifying party of any claim which might give rise
to a claim by the indemnified party against the indemnifying party based on the
indemnity agreements contained in Section 10 or 11 hereof, stating the nature and
basis of said claims and the amounts thereof, to the extent known;

(b) If any action, suit or proceeding is brought against the indemnified party
with respect to which the indemnifying party may have liability under the indemnity
agreements contained in Section 10 or 11 hereof, the action, suit or proceeding shall,
upon the written acknowledgment by the indemnifying party that it is obligated to
indemnify under such indemnity agreement, be defended (including all proceedings on
appeal or for review which counsel for the indemnified party shall deem appropriate)
by the indemnifying party. The indemnified party shall have the right to employ its
own counsel in any such case, but the fees and expenses of such counsel shall be at
the indemnified party's own expense unless (A) the employment of such counsel and
the payment of such fees and expenses both shall have been specifically authorized
in writing by the indemnifying party in connection with the defense of such action, suit
or proceeding, or (B) counsel to such indemnified party shall have reasonably
concluded and specifically notified the indemnifying party that there may be specific
defenses available to it which are different from or additional to those available to the
indemnifying party or that such action, suit or proceeding involves or couid have an
effect upon matters beyond the scope of the indemnity agreements contained in
Sections 10 and 11 hereof, in any of which events the indemnifying party, to the
extent made necessary by such defenses, shall not have the right to direct the defense
of such action, suit or proceeding on behalf of the indemnified party. In the latter such
case only that portion of such fees and expenses of the indemnified party's separate
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counsel reasonably related to matters covered by the indemnity agreements contained
in Section 10 or 11 hereof shall be borne by the indemnifying party. The indemnified
party shall be kept fully informed of such action, suit or proceeding at all stages
thereof whether or not it is represented by separate counseli.

(c)  The indemnified party shall make available to the indemnifying party and
its attormeys and accountants all books and records of the indemnified party relating
to such proceedings or litigation and the parties hereto agree to render to each other
such assistance as they may reasonably require of each other in order to ensure the
proper and adequate defense of any such action, suit or proceeding.

(d) The indemnified party shall not make any settlement of any claims
without the written consent 7of the indemnifying party, which consent shali not be
unreasonably withheld or delayed.

(e) If any claims are made by third parties against an indemnified party for
which an indemnifying party would be liable, and it appears likely that such claims
might also be covered by the indemnified party's insurance policies, the indemnified
party shall make a timely claim under such policies and to the extent that such party
obtains any recovery from such insurance, such recovery shall be offset against any
sums due from an indemnifying party (or shall be repaid by the indemnified party to the
extent that an indemnifying party has already paid any such amounts). The parties
acknowiledge, however, that if an indemnified party is self-insured as to any matters,
either directly or through an insurer which assesses retroactive premiums based on
loss experience, then to the extent that the indemnified party bears the economic
burden of any claims through seif-insurance or retroactive premiums or insurance
ratings, tite indemnifying party's obligation shall only be reduced by any insurance
recovery in excess of the amount paid or to be paid by the indemnified party in
insurance premiums.

(f) Except as herein expressly provided, the remedies provided in Sections
10 through 12 hereof shall be cumulative and shall not preclude assertion by any party
of any other rights or the seeking of any other rights or remedies against any other
party hereto.

13. EAILURE TO CLOSE BECAUSE OF DEFAULT.

In the event that the Closing is not consummated by virtue of a material default
made by a party in the observance or in the due and timely performance of any of its
covenants or agreements herein contained ("Default"), the parties shall have and retain
all of the rights afforded them at law or in equity by reason of that Defauit. In
addition, the parties hereto acknowledge that the Station Assets and the transactions
contemplated hereby are unique, that a failure by the Seller to complete such

18




transactions will cause irreparable injury to the Purchaser and the;t actual damages for
any such failure may be difficult to ascertain and may be inadequate. Consequently,
the parties agree that the Purchaser shall be entitled, in the event of a Default by the
Seller, to specific performance of any of the provisions of this Agreement in addition
to any other legai or equitable remedies to which the Purchaser may otherwise be
entitied. In the event any action is brought, the prevailing party shall be entitled to
recover court costs, arbitration expenses and reasonable attorneys' fees.

14. TEBMINATION AND RESCISSION RIGHTS: RISK OF LOSS.
14.1 Termipation Prior to Closing. This Agreement may be terminated by

either Purchaser or the Seller (as set forth below), if either such party is not then in
Defauit upon written notice to the other upon the occurrence of any of the following:

(a) By the non-Defaulting party, if the other party Defaults and such Defauit
has not been cured within 30 days of written notice of such Default by the other

party;

(b) Subject to the provisions of Sections 6 and 7 hereof, by the Seller or the
Purchaser if on the Closing Date any of the conditions precedent to the obligations of
the Seller or the Purchaser, respectively, set forth in this Agreement have not been
satisfied or waived by such party; or

(c) By mutual consent of the Seller and the Purchaser; or

(d) If the Commission designates the Application contemplated by Section
2.2(b) hereof for hearing, either party shall have the option of terminating this
Agreement by notice to the other party prior to the commencement of the hearing if
the terminating party shall not be in defauit under the provisions of this Agreement.

Notwithstanding the foregoing, the parties acknowledge that the covenants contained
in Sections 5.3 and 15.14 hereof shall continue after the termination of this
Agreement, except as otherwise provided in Section 5.3.

14.2 Risk of Loss. Except as set forth in the Time Brokerage Agreement, the
Seller shall bear the risk of all damage to, loss of or destruction of any of the Station
Assets between the date of this.Agreement and the Closing Date. If any material
portion of the Station Assets shall suffer any material damage or destruction prior to
the Closing Date (other than any such damage or destruction caused by the action or
negligence of Purchaser after the Time Brokerage Date), the Seller shall promptly notify
the Purchaser in writing of such damage or destruction, shall promptly take all
necessary steps to restore, repair or replace such assets at its sole expense, and shall
advise the Purchaser in writing of the estimated cost to complete such restoration,
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repair or replacement and all amounts actually paid as of the date of the estimate. The
Purchaser may extend the Closing Date for a period not exceeding 45 days to
accomplish such restoration, repair or replacement, but is not required to do so. |f
such restoration, repair or replacement is not accomplished prior to the Closing Date,
whether or not extended as provided herein, the Purchaser may, at its option:

(a) terminate this Agreement upon written notice to Seller; or

(b) receive all insurance proceeds paid or payable to Seller in excess of
amounts actually applied towards such restoration, repair or replacement, close this
Agreement and thereafter complete such restoration, repair or replacement at its sole
expense; provided, however, Seller shall have no further liabilities with respect to such
damage or destruction after payment to Purchaser of such insurance proceeds.

15. MISCELLANEQUS PROVISIONS.

15.1 Expenses. Except as otherwise expressly provided herein, each party
shall pay the fees and expenses incurred by it in connection with the transactions
contemplated by this Agreement. If any action is brought for breach of this
Agreement or to enforce any provision of this Agreement, the prevailing party shall be
entitled to recover court costs, arbitration expenses and reasonable attorneys' fees.

15.2 Prorations. Except as otherwise provided in the Time Brokerage
Agreement, all items of income and expense arising from the operation of the Station
with respect to the Station Assets and the Assumed Liabilities on or before the close
of business on the Time Brokerage Date shall be for the account of the Seiler and
thereafter shall be for the account of the Purchaser. Proration of the items described
below between the Seller and the Purchaser shall be effective as of 11:59 p.m., local
time, on such date and shall occur as follows with respect to those rights, liabilities
and obligations of the Seller transferred to and assumed by the Purchaser hereunder
and except as otherwise provided in the Time Brokerage Agreement:

(a) Liability for state and local taxes assessed on the Station Assets payable
with respect to the tax year in which the Time Brokerage Date falls shall be prorated
as between the Seller and the Purchaser on the basis of the number of days of the tax
year elapsed to and including such date, appropriately adjusted with respect to
improvements to the Station Assets effected by Purchaser after the Time Brokerage

Date.

(b) Prepaid items and accruals such as fees under the Time Brokerage
Agreement, water, electricity, telephone, other utility and service charges, lease
expenses, license fees (if any) and payments under any contracts to be assumed by
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the Purchaser shail be prorated between the Seller and the Purchaser on the basis of
the period of time to which such liabilities, prepaid items and accruais apply.

All prorations shall be made and paid insofar as feasible on the Time Brokerage Date
with a final settlement to be made on the Closing Date. The Seller and the Purchaser
agree to assume, pay and perform all costs, liabilities and expenses allocated to each
of them pursuant to this Section 15.2.

15.3 Amendment. This Agreement may be amended at any time but only by
an instrument in writing signed by the parties hereto.

16.4 Notices. All notices and other communications hereunder shall be in
writing and shall be deemed given if mailed by certified mail, return receipt requested,
or by nationally recognized "next-day"” delivery service, to the parties at the addresses
set forth below {(or at such other address for a party as shall be specified by like
notice), or sent by facsimile to the number set forth below (or such other number for
a party as shall be specified by proper notice hereunder): \

If to the Purchaser:

c/o Heftel Broadcasting Corporation
100 Crescent Court, Suite 1777
Dallas, Texas 75201

ATT: McHenry T. Tichenor, Jr.
Fax: (214)855-8881

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

Crouch & Hallett, L.L.P.

717 North Harwood Street, Suite 1400
Dallas, Texas 75201

ATT: Bruce H. Hallett

Fax: (214)953-0576

If to the Seller:
Roy E. Henderson

14318 Spring Maple Lane .
Houston, Texas 77062
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With a copy (which shall not constitute notice) to:

Henry E. Crawford, Esq.

Suite 900

1150 Connecticut Avenue, N.W.
Washington, D.C. 20036

15.5 Assignment. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors, heirs and permitted
assigns. The parties hereto acknowledge and agree that Purchaser may assign its
rights and obligations héreunder to an affiliated corporation and such affiliated
corporation shall be deemed the “Purchaser” pursuant hereto; provided, however, if
such assignment occurs, Tichenor Media System, Inc. will continue to have uitimate
responsibility for all obligations, representations and duties contained herein and shalil
guarantee the obligations of such assignee hereunder.

15.6 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

15.7 Headings. The headings of the Sections of this Agreement are inserted
for convenience only and shall not constitute a part hereof.

15.8 Entire Agreement. This Agreement and the documents referred to herein
contain the entire understanding of the parties hereto in respect of the subject matter
contained herein. There are no restrictions, promises, warranties, conveyances or
undertakings other than those expressly set forth herein. This Agreement supersedes
any prior agreements and understandings between the parties with respect to the
subject matter.

16.9 Waiver. No attempted waiver of compliance with any provision or
condition hereof, or consent pursuant to this Agreement, will be effective unless
evidenced by an instrument in writing by the party against whom the enforcement of
any such waiver or consent is sought.

15.10 Governing Law. This Agreement shall be governed by and construed
in accordance with the laws of the State of Texas.

15.11 Certain Definitions. As used in this Agreement, "affiliates" of a party
shall mean persons or entities that directly, or indirectly through one or more
intermediaries, control or are controlled by, or are under common control with, such

party.
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15.12 |Intended Bepeficiaries. The rights and obligations contained in this
Agreement are hereby deciared by the parties hereto to have been provided expressly
for the exclusive benefit of such entities as set forth herein and shall not benefit, and
do not benefit, any unrelated third parties.

15.13 Mutyual Contribution. The parties to this Agreement and their counsel
have mutually contributed to its drafting. Consequently, no provision of this
Agreement shall be construed against any party on the ground that such party drafted
the provision or caused it to be drafted or the provision contains a covenant of such

party.

15.14 Related Agreements. Pending the occurrence of the Closing, the Option
Agreement and the Time Brokerage Agreement shall remain in full force and effect.
Each of the parties acknowledges that the other is not in defauit thereunder or under
any related agreements or waives any such default. Upon the occurrence of the
Closing, each of such agreements shail terminate immediately. In the event of the
termination of this Agreement prior to the Closing the $330,000 portion of the
purchase price paid on the date hereof shall be deemed to be a prepayment of fees
under the Time Brokerage Agreement for an additional three-year period, (ii) the term
of the Time Brokerage Agreement shall be correspondingly extended to November 30,
2004, and (iii) in the event that Seller exercises its right to terminate the Time
Brokerage Agreement, pursuant to the second sentence of Section 2.2 hereof, the
payment otherwise required to be made to TMS in consideration of such early
termination shall be increased by $300,000 {which payment shall be in addition to,
and not as a credit towards, the Unearned Portion referenced in the Second Addendum
to the Time Brokerage Agreement or the $750,000 referenced in Section 2.2 of such

agreement).

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written.

TICHENOR MEDIA SYSTEM, INC.

7, A7

Mci:renry T. Tichenor, Jr. /
President ’
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ROY E. HENDERSON

By: // K}///w\

Henderson

FORT BEND BROADCASTING COMPANY, INC.

/ﬁ /. /fn///wv——~

oy E Henderson
President
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INDEX TO EXHIBITS

Excluded Assets
Description of Real and Personal Property inciuded in the Station Assets
Assumed Liabilities

Seller's Disclosure Schedule




Exhibit A

Excluded Assets

The cash and cash equivalents of the Seller

Seller's corporate seal, minute books, charter documents, corporate stock
record books and other books and records that pertain to the organization or
Seller




Exhibit B
Real Property and Tangible Property

Description of Real P

1.5 acres out of 17.382, R.H. Hunter Survey AB-205, Fort Bend County

Transmitter, antenna, transmission tower and other equipment located at the
transmitter site.

Other equipment to be provided.
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Exhibit C

Assumed Liabiiities

None.
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Appilication of Roy E. Henderson FCC Form 314
Assignment of FM Station Assignor's Exhibit 1|
Rosenberg, Texas KLTO(FM)

EXHIBIT I

Present and Past Broadcast Interests

Present Broadcast Applications:

1) Roy E. Henderson d/b/a Mountain Broadccasting, Co., sole propriator,
application for a new FM broadcast facility on Ch. 227C in Jackson,
Wyoming, BPH-960523MA.

Present Broadcast Licenses:

1) Roy E. Henderson d/bla New U!m Broadcasting Company; 100% owner of
AM radio station, KFRD(AM) Belleville, TX.

2) Roy E. Henderson d/b/a Far Eastern Telecasters; 100% owner of LPTV
Station KOSIL, Clear Lake, TX.

3) Roy E. Henderson d/b/a Franklin Community Broadcasting; 100% owner of
FM radio station KLTR(FM), Franklin, TX

4) Roy E. Henderson; 100% owner of FM Translator K285CS, North
Houston/Spring, TX. Assignment to Tichenor License Corporation pending:
BALFT-970116TW. Major Modificaiton Application also pending: BMPH-
970225TA.

Present Broadcast Construction Permits:

1) Roy E. Henderson d/b/a Far Eastern Telecasters, 100% owner of
construction permit for LPTV station KESFW, Clear Lake, TX.

2) Roy E. Henderson; 100% owner of construction permit for FM radio station

KEEQ(FM) Caldwell, TX.
-nee \CHEN (&!H& e\ :r?—“‘\ 5{

3) Roy E. Henderson; 100% owner of Farmers Commun:catlons which is the
100% owner of a construction permit for FM radio station KEZB(FM),
Hempstead, TX.

Past Broadcast Licenses:

1) Roy E. Henderson d/b/a Timberline Communications; former 100% owner of
FM radio station KMIA(FM), Jasper, TX. On February 26, 1996, the
Commission granted the Assignement of KMIA(FM) to Tichnor License
Corporation.

2) Roy E. Henderson former 100% owner of FM radio station KGLF(FM),
Freeport, TX. File No. BLH-871013KC.




Application of Roy E. Henderson FCC Form 314
Assignment of FM Station Assignor’'s Exhibit II
Rosenberg, Texas KLTO(FM)

3)

Roy E. Henderson d/b/a Fort Bend Broadcasting Co., 100% former owner of
AM radio station KFRD, Rosenberg, TX.

Past Broadcast Construction Permits:

1)

2)

3)

4)

5)

Roy E. Henderson; former 100% owner of a construction permit for a TV
Translator in Alamgordo, NM.: File No. JBO702NI - was dismissed at
applicant's request.

Roy E. Henderson; former 100% owner of construction permit for a TV
Translator in Deming, NM. File No. JBO702NG: Construction Permit for TV
Translator cancelled for failure to construct.

Roy E. Henderson d/b/a Spanish Aural Services Co.; former 100% owner of a
construction permit for a new FM Radio station in South Padre Island, TX.
File No. BPH-881027ML: Permit sold pursuant to an approved assignment.

Roy E. Henderson d/b/a Hill Country Communications; former 100% owner of
a construction permit for a new FM Radio station in Mason, TX. File No.
BPH-88102ML: Permit was sold pursuant to an approved assignment.

Roy E. Henderson d/b/a Pueblo Broadcasting Radio Service; former 100%
owner of a construction permit for a new FM Radio station in Oro Valley, AZ.
File No. BPH-861002TA. Permit was sold pursuant to an approved
assignment.

Past Broadcast Applications:

1)

2)

3)

4)

S)

Roy E. Henderson d/b/a Spanish Aural Services Co. Former applicant for a
new FM radio station, Clifton, TX.: File No. BPH-870331MY. Dismissed
pursuant to settlement agreement.

Roy E. Henderson d/b/a Spanish Aural Services Co. Former applicant for a
new FM radio station in Tulia, TX. File No. BPH-870313NN: Application
dismissed pursuant to settiement agreement.

Roy E. Henderson d/b/a Spanish Aural Services Co. Former applicant for a
new FM Radio station in Kings Beach, CA. File No. BPH-861223MN.
Application dismissed pursuant to settlement agreement.

Roy E. Henderson d/b/a Spanish Aural Services Co. Former applicant for a
new FM Radio station in Marco, FL. File No. 07FL224ROETH: Application
dismissed due to error in transmitter site placement.

Roy E. Henderson d/b/a Spanish Aural Services Co. Former applicant for a
new FM Radio station in Kerman, CA. File No. BPH-861223MN. Application
was dismissed for counsel's failure to file a timely notice of appearance.

-2-




Application of Roy E. Henderson
Assignment of FM Station
Rosenberg, Texas

FCC Form 314
Assignor’'s Exhibit I}
KLTO(FM)

6) Roy E. Henderson; former 100% owner of an application for a new FM Radio

station in Liberty, TX. File No. PBH-880127MP.




<EAT(AN | - AZNEAAL (NFOAMAT(8M

Part Il — Assignee
1. Name of Assignee Street Address
100 Crescent Court, #1777
Tichenor License Corporation City State Zio Code
Dallas TX 75201
Telephone No. (include area code)
Contact Counsel: (202) 452-4817
2. Does the contract submitted in response 10 Question 4, Part | of Section | embody the full and IZ] Yes D No

complete agreement between the assignor and assignee?

If No, explain in an Exhibit.v Exhibit No.

However, there is also a pre-existing time brokerage agreement and an
option agreement between  the parties.

SECTION 1l - ASSIGNEE’S LEGAL QUALIFICATIONS

1. Assignee is:

D an individual D a general partnership @ a for-profit corporation

D other D 3 limnited partnership D a not-for-profit corporation
2. If the applicant is an unincorporated association or a legal entity other than an individual, partnership or Exhibit No.

corporation, describe in an Exhibit the nature of the applicant. N/A '

3. Complete if applicable, the following certifications:

() Applicant certifies that no limited partner will be invoved in any material respect in the D Yes D No
management or operation of the proposed station. N/A

If No, applicant must complete Question 4 below with respect to alt Imited partners actively
invoved in the media activities of the partnership.

() Does any investment company (as defined by 15 U.S.C. Section 80 a-23), insurance company, or D Yes D No
trust department of any bank have an aggregated hoiding of greater than 5% but less than 10%
of the outstanding votes of the applicant? N/A

if Yes, applicant certifies that the entity holding such interest exercises no infiuence or control
over the applicant, directy or indirectly, and has no representatives among the officers and D Yes D Ne
directors of the applicant.

FCC 314 (Page
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SECTION 11 — ASSIGNEE'S LEGAL QUALIFICATIONS (Page 2)

for further
- information.

NOTE: The terms “applicant and “parties to this application” are defined in the Instructions for Section Il of this form. Compiete
information as to each “party 1o this application” is required. If the applicant considers that to furnish complete information

would pose an unreasonable burden, it may request that the Commission waive the strict terms of this requirement

appropriate justification,

with

4. List the applicant, and, if other than a natural person, its officers, directors, stockholders and partners with atiributable
interests. Use one column for each individual or entity. Attach additional pages if necessary.

{Read carefully - The numbered iteas below refer to line numbers in the following table.!

a. Name and residence of the applicant and, if applicable, its
officers, directors, stockhoiders, or partners (if other than
individual also show name, address and citizenship of
natural person authorized to vote the stock). List the
applicant  first, officers next, then directors and,
thereafter, remaining stockholders and partners.

n. Citizenship.

c. Office or directorship held.

d. Number of shares or nature of partnership .imerests.
. Number of votes.

f. Percentage of votes.

NOTE: Radio Applicants ONLY: Radio applicants need not
respond to subparts g. and h. of the table. Instead,

proceed and respond to Questions S, 6 and 7, Section It
below.

Other existing atiributable interests in any broadcast
station, including the nature and size of such interests.

h. All other ownership interests of 5% or more (whether or

not attributable), as well as any corporate officership or
directorship, in broadcast, cable, or newspaper entities in
the same market or with overiapping signals in the same
broadcast service, as described in 47 CFR. Section
73.3555 and 78.501, including the nature and size of
such interests and the positions heid.

Tichenor Media System, Inc{ McHenry T. Tichenor, Jr. Jeffrey T. Hinson .
100 Crescent Court 3924 Mockingbird Lane 3440 Potomac
3, Suite 1777 Dallas, Texas 75205 Dallas, Texasz 75205

Dallas, Texas 75201-6991

72 u.s.

u.s.

President, CEO, Director

Sr. Vice President,

c. N/A Chief Financial Officer
and_Treasurer
d. 1,000
e. 1,000
f. 100%
See Exhibit 2 See Exhibit 2 See .Exhibit 2
g.
None
h.

FCC 314 (Page &
August 100%
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CECTION |l = ASSIGNEE'C (E@AL AUALIFIGAT(ONS (Pege 2)

NOTE: The terms "applicant and “parties to this application” are defined in the Instructions for Section !l of this form, Compiere

information 2 10 each “party to this application” is required. If the applicant considers that to furnish compiete
would pose an unreasonabie burden, it may request that the Cormission waive the strict terms of this requirsment

appropriate justification.

information

with

4. List the applicant, and, if other than a natural person, its officers, directors, stockholders and partners with artributable
interasts. Use one colunn for each indwidual or entity, Attach additional pages if necess.ary.

3

f,

{Read carefully - The nusbered itess below refer to line nusbers in the $allewing table.!

Name and residence of the applicant and, if applicable, its
officers, directors, stockholders, or partners (if other than
indvidual also show name, address and citizenship of
natural person authorized to vote the stock). List the
applicant  first, officers next, then directors and,
thereafter, remaining stockholders and partners.

. Citizenship.
. Office or directorship held.
. Number of shares or nature of partnership intarests.

. Number of votes.

Parcentage of votes.

NOTE: Radio Applicants ONLY: Radio applicants need not
respond fo subparts 9. and h. of the table. Instead,
proceed and respond to Questions 5, 6 and 7, Section i
below.

g. Other existing attributable interests in any broadcast

station, including the nature and sze Of such interests.

h. All other ownership interests of 5% or more (whether or

not arributadie), as well as any corporate officership or
directorship, in broadcast, cable, Oor newspaper entities in
the same market or with oOveriapping signais in the same
broadcast service, as described in 47 CFR. Section
73.3555 and 78.501, incuding the nature and sze of
such interests and the positions heid.

David D, Lykes
14794 Lochinvar Court

"Ricardo Alvarez Del Castilld

4308 Fannin

a. | Dallas, Texas 75240 Irving, Texas 75038
5. | U.S. U.s.
Senior

c. Executive Vice President, Vice President

Co0
a.
e,
f.
3. See Exhibit 2 Seé Exhibit 2

FCC 314 (Page &
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CLLYIBN || - ABS(BNEE’S (e£GAL QUALIFICATIONS (Psge 2)

NOTE: The terms “applicant and “parties to this application” are defined in the Instructions for Section Il of this form, Complere
information as to each “party to this application” is required. |f the applicant considers that to furnish complete

infomanon
would poOsSe an unreasonable burden, it may request that the Commission waive the strict terms of this requirement with
appropriate justification.
4. List the applicant, and, if other than a natural person, its officers, directors, stockholders and partners with attributabie
interests. Use one column for each individual or entity, Attach additional pages if necessary.
{Read caretully - The numbered iteas below refer to line nvebers in the Following table.!
a. Name and residence Of the applicant and, if applicable, its NOTE: Radio Applicants ONLY: Radio applicants need not
officers, directors, stockholders, or partners (if other than respond 1o subparts g. and h. of the table. Instead
’
individual also show name, address and citizenship of proceed and respond to Questions 5, 6 and 7, Section I
natural person authorized to vote the stock). List the below.
applicant  first, oOfficers next, then directors and, - _ ] _
thereafter, remaining stockholders and partners. 9. Other existing artributable interests in any broadcast

station, including the nature and se of such interests.
b. Citizenship.
h. All other ownership interests of 5% or more (whether or
¢. Office or directorship held. not attributable), as well as any corporate officership or
directorship, in broadcast, cable, or newspaper entitias in

r f par ip i i ;
d. Number of shares or nature of partnership interssts. the same market or with overlapping Signals in the same

;. Number of votes. broadcast service, as described in 47 CFR. Section
73.3555 and 76.501, inciuding the nature and size of
f. Percentage of votes. such interests and the positions held.
Heftel Broadcasting McHenry T. Tichenor, Jr. Jeffrey T. Hinson
Corporation 3924 Mockingbird Lane 3440 Potomac
a. | 100 Crescent Court Dallas, Texas 75205 Dallas, Texas 75205
Suite 1777

Dallas, Texas 75201-6991

S | u.s. U.s. U.Ss.

Sr. Vice President,

¢ | -= President, CEO, Director Chief Financial Officer,
Treasurer
d.
e.
1 100%
9. | See Exhibit 2 See Exhibit 2 | see Exhibit 2
None

FCC 314 (Page &
Aygust 100%




QLOTIBN 1l - AB81ANEE’SE (ecgaL QUALIFICATIONS (Page 2) i

NOTE: The terms “applicant and “parties to this application” are defined in the Instructions for Section Il of this form, Compiete
information 3as 10 each “party 10 this application” is required. If the applicant considers that to furnish compiete information
would pose an unreasonable burden, it may request that the Cormission wawve the strict terms of this requiremaent with
appropriate justification. ’

4. List the applicant, and, if other than a natural person, its officers, directors, stockholders and partners with attributadie
intergsts. Use one colunn for each individual or entity. Attach additional pages if neces}wv.

(Read carefully - The nusbered items below refer to line nusbers in the falloming table.}

a. Name and residence Of the applicant and, if applicable, its
officers, directors, stockhoiders, or partners (if other than

NOTE: Radio Applicants ONLY: Radio applicants need not
respond to subparts g. and h. of the table, Instead,

individual also show name, address and citzenship of
natural person authorized to vote the stock). List the
applicant  first, officers ~next, then directors and,
thereafter, remaining stockholders and partners. g

proceed and respond fo Questions 5, 68 and 7, Section I
below.

Other existing attributable interests in any broadcast
station, including the nature and s2e of such interests.

b. Citizenship. h. All other ownership interests of 5% or more (whether or
not attributable), as well as any corporate officership or
directorship, in broadcast, cable, or newspaper entities in
the same market or with overiapping signais in the same
broadcast service, as described in 47 CF.R. Section
73.3555 and 78.501, inchuding the nature and size of
such interests and the pasitions heid.

¢. Office or directorship held.
d. Number of shares or nature of partnership interests.
e. Number of votes.

f. Percentage of votes.

David D. Lykes
14794 Lochinvar Court
a Dallas, Texas 75240

Ricardo Alvarez Del Castillo.
4308 Fannin
Irving, Texas 75038

o. U.s. U.S.
. . . Senior
Executive Vice President N .
c. x ! Vice President
Coo
d.
e.
f.
See Exhibit 2 See Exhibit 2
9. .

FCC 314 (Page @
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SECTION 11 - ASSIGNEE'S LEGAL QUALIFICATIONS (Page 3)
RADIO APPLICANTS ONLY NEED TO RESPOND TO QUESTIONS 5, 6 AND 7.

5. Does the applicant, or any party to the application, Own, Or have an auributable interest in: (a) any AM, ves [ ] o
FM or TV station; or (b) a2 daiy newspaper in the same market(s) as the station(s) being acquired?

6. Does the applicant, or any party to the application, broker more than 15 percent of the broadcast hours Yes D No
per week of any AM or FM station in a2 market in which the applicant, or party to the application, has an
attributabie interest in any AM or FM station? See 47 CF.R. Section 73.3555(a) for definition of “radio
market.”

if the answer to S5 or 6 is Yes, set forth in an Exhibit, name of party having interest; nature of the Exhibig. No.
interest; call letters and location of stations involved; and identification of newspaper, where applicable.

7. Does the principal community service contour (predicted or measured 5 mV/m groundwave contour for
AM; predicted 3.16 mv/m contour for FM) of any AM or FM station being acquired overlap the principal
community service contour of:

(a) an AM or FM station which is directly or indirectly owned, operated or controlied by the applicant or Yes D No
any party to the application; or

(b) an AM or FM station at which more than 15 percent of the broadcast time per week is brokered by D Yes No
the applicant or ary party to the application?

If the answer to (3) or (b) is Yes, do you certify that the ownership interests which will result from Yes D No
grant of the applicatior(s) comply with 47 CF.R. Section 73.3555(a), or that appropriate waivers of that
section are hersin sought?

if Yes, attach a separate Exhibit containing the market and audience information necessary 'O demonstrate Exhibit No.
compliance. 3

Note: With reference to the Radio Contour Overiap Rule of 47 CF.R. Section 73.3555(a), the applicant's
Exhibit must include: () a map that clearly identifies, by relevant contours, the location and geographic
coverage of the market or markets invoived; (i) the number of cormmercial AM and FM stations counted
as being in the market or markets, including a map that shows the principal community contours of the
stations that define the market or markets and the principal community contours of all commercial
stations intersecting with the principal community contours of these stations; (i) for markets with 15 or
more commercial radio stations, a combined audience share figure, the basis and/or source material for
this figure, and the results and qualification of any commissioned audience survey or alternative showing
used; and (iv) the call letters and locations of all stations in the market or markets that are, or are
proposed to be, commonly owned, operated or controlied, including any AM or FM station in the market
for which the applicant or any party 10 the application brokers more than 15 percent of that station's
broadcast tme per week.

8. Does the applicant, or any party 10 the application, have: N/A

(@) a petition pending 1o migrate 10 the expanded band (1605- 1705 kHz)? [ ves [ o

(b) a permit or license in either the existing band (535- 1605 kHz) or expanded band (160S5- 1705 kH2) D Yes [ o
that is held in combination with the statior(s) proposed 10 be sold? .

If Yes, provide particulars as an Exhibit. Exhibit No.

FCC 314 (Page %
August 1939




SECTION 11 - ASSIGNEE’S LEGAL QUALIFICATIONS (Page 4) -

9. Does the applicant or any party 1o this application have any interest in or connection with a broadcast E] Yes D No
application pending before the FCC?

10. Has the applicant or any party to this application had any interest in or connection with the following:

(a) an application which has been dismissed with prejudice by the Cormmission? D Yes E] No
(b) an application which has been denied by the Corrmission? D Yes m No
(c) a broadcast station, the license of which has been revoked? D Yes E No
(d) an application in any Commission proceeding which left unresolved character issues against the D Yes No
applicant?
If the answer to any of the questions in G or 10 is Yes, state in an Exhibit the following information: Exhibit No.
4

(1) Name of party having interest;

(2) Nature of intergst or connection, giving dates;

(3) Calt letters of stations or file number of application or docket; and
(4) Location.

11.(a) Are any of the parties to this application related (as husband, wife, father, mother, brother, sister, : l Yes No
son or daughter) either to each other or to individuals holding nonattributable interests of 5% or
more in the applicant?

(b) Does any member of the rmmediate family (i.e., husband, wife, father, mother, brother, sister, son D Yes E No
or daughter) of any party to this application have any intgrest in or connection with any other
broadcast station, pending broadcast application, newspaper in the same area (see 47 CF.R. Section
73.3555(c)) or, in the case of a television station applicant onl, a cable television system in the
same area (see 47 CF.R. Section 76.501(a)?

If the answer to (a) or (b) above is Yes, attach as an Exhibit a full disclosure concerning the persons Exhibit No.
invoived, their relationship, the nature and extent of Such interest or connection, the file number of
such application, and the iocation of such station or proposed station.

12. (@) Do individuals or entities holding nonartributable interests of S% or more in the applicant have an D Yes m No
attributable ownership interest or corporate officership or directorship n a broadcast station,
newspaper or CATV system in the same area’ (See Instruction B to Section 1)

(o) Does any member of the immediate family (i.e., husband, wife, father, mother, brother, sister, son [-___] Yes No
or daughter) of an individual holding a nonattributable interest of 5% or more in the applicant have
any interest in or connection with any oOther broadcast station, pending broadcast application,
newspaper in the same area (see 47 CF.R. Section 73.3555(c)) or, in the case of a television
station applicant onl, a cable television system in the same area (see 47 CF.R. Section 76.50 1(a))?

If the answer to (a) and/or (b) above is Yes, attach as an Exhibit a full disclosure concerning the Exhibit No.
persons involhed, their relationship, the nature and extent of such interest or connection, the file
numnber of such application, and the iocation of such station or proposed station.

FCC 314 (Page ®
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SECTION (! = ASSIGNEE’'S LEGAL QUALIFICATIONS (Page 5)

13.

(a) Is the applicant in violation of the provisions of Section 310 of the Communications Act of
1934, as amended, relating 10 interests of aliens and foreign goverrments? (See Instruction C to
Saction 1)

(b) will any funds, credits Or other financial assistance for the construction, purchas§~ or operation
of the station{(s) be provided by aliens, foreign entities, domestic entities controlled by aliens, or

their agents?

If the answer to (b) above is Yes, attach as an Exhibit a full disclosure concerning this assistance.

.Has an adverse finding been made or an adverse final action been taken by any court or

administrative body with respect to the applicant or parties 1o this application in a cwil or crminal
proceeding, brought under the provisions of any law related to the following: any felony; mass
media related antitrust or unfair corr{petition; fraudulent statements to another goverrnmental unit; or
discrmination?

If Yes, attach as an Exhibit a full disclosure concerning the persons and matters invoied, including
an identification of the court or administrative body and the proceeding (by dates and file numbers),
2 statement of the facts upon which the procseeding was based or the nature of the offense
committed, and a description of the disposition of the matter.

. Are there any documents, instruments, contracts or understandings reiating to ownership or future

ownership rights (including, but not Iimited to, non-voting stock interests, beneficial stock
ownership interests, options, warrants, debentures)?

It Yos, provide particulars in an Exhibit. ToO be supplied by amendment.

. Do documents, instruments, agreements or understandings for the pledge of stock of a corporate

applicant, as security for loans or contractual performance, provide that (3) voting rights will remain
with the applicant, even in the event of default on the obligation; (b) in the event of default, there
will be either a private or public sale of the stock; and (c) prior 1o the exercise of stockholider
rights by the purchaser at such sale, the prior consent of the Commission (pursuant 10 47 U.S.C.
Section 310(a) will be obtained?

if No, attach as an Exhibit a full explanation.

D Yes . No

DYes No

Exhibit No.
N/A

DYes No

Exhibit No.
N/A

Yes DNO

Exhibit Ne.

Yes D No
D Does Not Apply

Exhibit No.
N/A

"FCC 314 (Page T
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SELY{ION (11 — ASS{BNEE’S F{NANGIAL QUALIFICATIONS

The applicant certifies that sufficient net liquid assets are on hand or are available from comnitted re- m Yes D No
sources to consuTynate the transaction and operate the facilities for three months.

SECTION |V - ASSIGNEE’S PROGRAM SERVICE STATEMENT

Anach as an Exhibit a brief description, in narrative form, of the planned programming service relating to Exhibit No.
the issues of public concern facing the proposed service area. 5

SECTION V - ASSIGNEE'S EQUAL EMPLOYMENT OPPORTUNITY PROGRAM
Coes the applicant propose to emplioy five or more fulitime employees? IE Yes D No

If. the answer is Yes, the applicant must include an EEO program called for in the separate Mode! EEQ Program Report (FCC
Form 396-4). See Exhibit 6.

CTION VI - CERTIFICATION
- Assignor

1. Has or Wil the assignor comply with the public notice requirement of 47 CF.R. Section 73.3580? D Yes D No

2. By checking , the applicant certifies that, in the case oOf an individual applicant, he or she is not D Yes D No
subject to a denW| of federal benefits that includes FCC benefits pursuant to Section 5301 of the ’
Anti-Drug Abuse AcCNOf 1988, 21 US.C. Section 882, or, in the case of a non-individual applicant
(e.g, corporation, partndship or other unincorporated aséocia!ion), no party to the application is
subject to a denial of feddgat benefits that includes FCC benefits pursuant to that section. For the
definition of a “party” for thesmpurposes, see 47 CF.R. Section 1.2002(b).

The ASSIGNOR acknowledges thatr al ¥
representations, and that all of its exhibits a

statements made in this application and attached exhibits are considered material
2 material part hereof and are incorporated herein,

The ASSIGNOR represents that this application iSN\pot filed by it for the purpose of mpeding, obstructing, or delaying
determination on any other application with which it mag be in confiict.

In accordance with 47 CFR. Section 1.65, the ASSIGNORNpas a continuing obligation to advise the Comnission, through
angngments, of any substantial and significant changes in the infowmpation furnished.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUN|SHABLE 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(aX1), AND/OR FORFEITURE (U] CODE, TITLE 47, SECTION §03).

I certify that the ASSIGNOR'S statements in this application are true, complete, and cofre
and belief, and are made in good faith,

to the best of my knowliedge

Name of Assignor Signature

Title Date

FCC 314 (Page &
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SECTIAON VI - CERTIF(LATION {(Page 2)
Part Il - Assignss

By checking Yes, the applicant certifies that, in the case of an individual applicant, he or she is not YesD No
subject to a denial of federal benefits that includes FCC benefits pursuant 1o Section 5301 of the

Anti-Drug Abuse Act of 1888, 21 US.C. Section 862, or, in the case of a non-individual applicant

(e.g., corporation, partnership or other unincorporated association), no party to the application is subject

1o a denial of federal benefits that includes FCC benefits pursuant to that section. For the definition

of a "party” for these purposes, see 47 CF.R, Section 1.2002(b).

The ASSIGNEE hereby waives any clam 10 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 requests an authorization in accordance
with this application. (See Section 304 of the Cormmunications Act of 1934, as amended.)

The ASSIGNEE acknowledges that all its statements made in this application and attached exhibits are considered material
represantations, and that all its exhibits are a material part hereof and are incorporated herein.

The ASSIGNEE represents that this application is not filed by it for the purpose of mpeding, obstructing or delaying
determination on any other application with which it may be in conflict,

In accordance with 47 CFR. Section 1.65, the ASSIGNEE has a continuing obligation to advise the Commission, through
nendments, of any substantial and significant changes in the information furnished.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE B8Y FINE AND/OR IMPRISONMENT
(U.s. CODE, TITLE 18, SECTION 1001), AND/OR REVOCATION OF ANY STATION LICENSE OF CONSTRUCTION PERMIT
(U.S. CODE, TITLE 47, SECTION 312(aX1)), AND/OR FORFEITURE (U.S. CODE, TITLE 47, SECTION 5§03).

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

Name of Assignee Signature
Tichenor License Corporation 2(7%'/ M
Title Dat
I President pril 42, 1997

FCC NOTICE TO INDIVIDUALS REQUIRED BY THE PRIVACY ACT AND THE PAPERWORK REDUCTION ACT

The solicitation of personal information requested in this application is authorized by the Communications Act of 1934,
anended. The Commisison will use this information 10 determine whether grant of this application is in the public nterest
reaching that determination, or for law enforcement purposes, it may become necessary 10 refer personal informaton conryre:
in this form to another government agency. In addition, all information provided in this form will be avalable for ¢ .2
inspection, If information requested on the form is not provided, processing of the application may be delayed or the apoics -
may be returned without action pursuant to the Cormmission’s rules. Your response is required to oObtain the requested auto- ",

THE FOREQOING NOTICE IS REQUIRED B8Y THE PRIVACY ACT OF 1974, P.L. 95-579, DECEMBER 31, 1974, 5 USC. 552tet)
AND THE PAPERWORK REDUCTION ACT, PL. 96-611, DECEMBER 11, 1980, 44 US.C. 3507,

FCC 314 (Page @
August 1095




Exhibit 1
THE ASSIGNEE AND ITS PRINCIPATLS

Response to Section II, Question 4.

Tichenor License Corporation ("TLC"), the proposed assignee,
is a wholly-owned subsidiary of Tichenor Media System, Inc.
("TMS")¥ which, in turn, is a wholly-owned subsidiary of Heftel
Broadcasting Corporation ("Heftel"). The officers, directors, and
stockholders of TLC and TMS are identified in Section II,

Question 4 of the instant FCC Form 314 application.

The officers, directors and entities with attributable
interests in Heftel will be supplied in an amendment to this

application.

v TMS will own all the assets used in the operation of Station

KLTO(FM) other than the FCC license(s), which will be owned
by TLC.
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Response to Section II,

Exhibit 2

THE ASSIGNEE’S OTHER BROADCAST INTERESTS

As explained previously,

( "“TLC" )

inc.

Questions 4(q),

5 and 6

Tichenor License Corporation
is a wholly-owned subsidiary of Tichenor Media System,

("TMS") which, in turn, is a wholly-owned subsidiary of

Heftel Broadcasting Corporation ("Heftel").

TLC is the licensee of the following broadcast stations:

DS/35080-1

H n, Tex

KLAT Houston

KLTN (FM) Port Arthur

KRTX Rosenberg-Richmond
KRTX-FM Winnie

KLTP (EM) Galveston

San Antonio, Texas

KCOR San Antonio
KROM (FM) San Antonio
KXTN-EFM San Antonio
KPOZ San Antonio

n 11 Tex

KGBT Harlingen
KIWW (FM) Harlingen
KGBT~FM McAllen

El Paso, Texas

KBNA El Paso

KBNA-FM El Paso
KAMA (FM) El Paso




Chicago, Illinois

WIND Chicago
WOJO (FM) Evanston
TMS License California, Inc. ("TMS License"), a wholly-owned

subsidiary of TMS,Y is the licensee of Stations KSOL(FM), San

Francisco, California,? and KZOL(FM), Santa Cruz, California.

In addition to the stations identified above, Heftel also
owns all the stock of the licensees of the following stations

(either directly or through intermediate subsidiaries):

Miami, Florida

WQBA Miami
WAMR-FM Miami

WAQI Miami

WRTO (FM) Goulds
Dallas, Texas®

KMRT Dallas
KESS Fort Worth

= TMS owns a 26% limited partnership interest in KDOS, Ltd.,
licensee of Stations KUNO, Corpus Christi, and KSAB(FM),
Robstown, Texas.

L

TMS License is also the licensee of booster stations KSOL-
FM1, KSOL-FM2, and KSOL-FM3.

2 Heftel also owns all the stock of the permittee of Station
KECS (FM), Gainesville, Texas.
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Dallas, Texas (cont'd.)

KINF Denton
KICI-FM Corsicana
KHCK (FM) Denton
KMRT-FM Granbury

Chicago, Illinois
WLXX Chicago
New York, New York

WPAT Paterson, NJ
WADO New York

Los Angeles, California

KTNQ Los Angeles
KLVE (FM) Los Angeles

Las Vegas, Nevada

KLSQ Laughlin

TMS currently provides programming to Station KLTO(FM), the
station which is the subject of this application, pursuant to a
time brokerage agreement. TMS also provides programming to
Station KSCA({(FM), Glendale, Célifornia, pursuant to a time

brokerage agreement.

The attributable media interests of the officers and
directors of TLC and TMS are set forth above. The additional
attributable media interests of the other officers, directors,
and entities with attributable ownership interests in Heftel will

be supplied in an amendment to this application.
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Exhibit 4

THE ASSIGNEE’S PENDING APPLICATIONS

Response to Section II, Question 9

The following applications, filed in the name of TLC or
another Heftel subsidiary, are currently pending before the

Commission:

Applications to modify and to extend the construction
permit for Station KRTX (AM), Rosenberg-Richmond, Texas
(BMP-970319AB and BMP-970319DA, respectively).

Applications for renewal of license for the following
stations (all in Texas)¥: KGBT AM/FM, Harlingen/
McAllen and KIWW, Harlingen; KBNA AM/FM and KAMA, El
Paso; KLAT, Houston; KLTN, Port Arthur; KRTX,
Rosenberg-Richmond; KRTX-FM, Winnie; KCOR/KROM/KXTN-
FM/KPOZ, San Antonio; KLTP, Galveston; KMRT, Dallas:;

KMRT-FM, Granbury; KESS, Fort Worth; KINF/KHCK, Denton;
and KICI-FM, Corsicana.

These applications were filed with the Commission on
April 1, 1997.
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Exhibit 5

THE ASSIGNEE’'S PROGRAM SERVICE STATEMENT

Response to Section IV

The assignee will assure that Station KLTO continues to
present information and discussion programming which is
responsive to the needs and interests of the residents of
Rosenberg, Texas, and other persons within the station's

listening area.
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EXHIBIT C
TO SUPPLEMENT TO REPLY COMMENTS AND
OPPOSITION TO COUNTERPROPOSAL

CLEAR COPY OF THIRD PAGE
OF EXHIBIT 1 OF REPLY COMMENTS




FILE: D:\AAM\DATA\RFI.PRT CASE: RT PRINT DATE: 06-19-1999 11:14:56
Freqg 1 Freq 2 IMod Offset
(MHz) ID Call (MHz) ID Call (MHz) (KHz) #Pts
No 2-signal intermodulation interference found.
Listing of 3-signal intermodulation (Bl) combinations
Freq 1 Freq 2 Freq 3 IMod Offset
(MHz) ID Call (MHz} ID Call (MHz) ID Call (MHz) (KHz) #Pts
107.90( 57) KXTJ 106.90( 54) KKHT 104.90( 51) PROP 109.90 0 346
107.90( 57) KXTJ 104.90( 51) PROP 102.90( 44) KLTN 109.90 0 200
107.90( 56) KXTJ 106.90( 54) KKHT 104.90( S1) PROP 109.90 0. 209
107.90( s56) KXTJ 104.90( 51) PROP 102.90( 44) KLTN 109.90 0 171




CERTIFICATE OF SERVICE

I, Pamela Presbury, an administrative assistant in the law firm of Davis Wright Tremaine
LLP, do hereby certify that a copy of the foregoing “SUPPLEMENT TO REPLY COMMENTS
AND OPPOSITION TO COUNTERPROPOSAL” has been sent by first-class mail, postage
prepaid, this 9th day of July, 1999, to each of the following:

John A. Karousos, Chief

Allocations Branch

Policy and Rules Division

Mass Media Bureau

Federal Communications Commission
TW-A325

445 12" Street, S.W.

Washington, DC 20554

Henry E. Crawford, Esq.

1150 Connecticut Avenue, N.W.

Suite 900

Washington, DC 20036-4192

Counsel for Panther Broadcasting of Louisiana

Roy R. Russo, Esq.

Richard A. Helmick, Esq.

Cohn and Marks

1920 N Street, N.W.

Suite 300

Washington, DC 20036

Counsel for Tichenor License Corporation

F. Joseph Brinig, Esq.

1427 Dolly Madison Blvd.
McLean, VA 22101

Counsel for Arkansas Wireless Co.

PMJAW

Pamela Presbury'




