AO 88B (Rev. 01/09) Subpoena to Produce Documents, Information, or Objects or to Permit Inspection of Premises

UNITED STATES DISTRICT COURT
for the
Central District of California

Skybridge Spectrum Foundation, et al.

Plaintiff
V.

Civil Action No.  2:11-cv-000993 (KSH) (PS)

Mobex Network Services, et al. If the action is pending in another district, state where:

To:

)
)
)
)
)
)

Defendant District of New Jersey

SUBPOENA TO PRODUCE DOCUMENTS, INFORMATION, OR OBJECTS
OR TO PERMIT INSPECTION OF PREMISES

David Predmore

16231 Walrus Lane
Huntington Beach, CA 92649
Phone: (703)470-3452

X Production: YOU ARE COMMANDED to produce at the time, date, and place set forth below the following

documents, electronically stored information or objects, and permit their inspection, copying, testing, or sampling of the
material:

I

1.

II.

DEFINITIONS FOR BELOW SIMPLE REQUEST:

“Subject Licensee” means Mobex Network Services LLC, Mobex Communications, Inc. (or any company with
“Mobex” in its name); Waterway Communication Systems (or any company with “Watercom” or ‘“Waterway
Communications” in its name), Regionet Wireless License, LLC (or any company with ‘“Regionet” in its name),
Maritime Communications/Land Mobile LLC (or any company named MC/LM LLC or MCLM LLC), Fred
Daniel or Orion Telecom, Paging Systems, Inc. (or any company with “Paging Systems” or “PSI” in its name),
Touch Tel Corporation (or any company ‘with “Touch Tel” in its name), and any agents, representatives or
employees acting on behalf of any of the identified persons or entities, including, but not limited to, Donald
DePriest, Sandra DePriest, John Reardon, Tim Smith, Dennis Brown or Curt Brown, David Predmore, Sharon
Watkins, Robert Gurss or Bob Gurss, Paul Vander Hayden or Paul Vander Heyden, Robert Cooper or Bob
Cooper, Susan Cooper, David Kling,

“Records” means a true and complete copy of all of the files, documents, emails, handwritten notes, invoices,
correspondence, checks and all other hard copies or electronically stored documents of whatever kind located,

stored or otherwise under your possession.

“You” means the entity identified in this subpoena “To” address above, and all representatives, agents and
affiliates for purposes reflected in this subpoena.

Records to be Produced

A true and complete copy of all Records of the Subject Licensee or regarding the Subject Licensee that You have in your
possession, including, but not limited to, any Records previously stored with Nation’s Capital Archive Storage Systems
and Iron Mountain. This includes any Records of the Subject Licensee that you have made copies of and have in your
possession or have access to, whether they be in electronic, paper or other format.

A true and complete copy of all Records of any communications, of whatever kind, whether electronic, written or oral, that
You have had with the Subject Licensee or regarding the Subject Licensee or with any of the Subject Licensee’s
representatives or agents up to the date of your response to this subpoena.



Place: Winne, Banta, Hetherington, Basralian & Kahn Date and Time to Produce Documents:
Court Plaza South, 21 Main Street, 12/17/2012 9:00 am
Hackensack, NJ 07601

The provisions of Fed. R. Civ. P. 45(c), relating to your protection as a person subject to a subpoena, and Rule 45(d) and
(e), relating to your duty to respond to this subpoena and the potential consequences of not doing so, are attached.

Date: 11/29/12 CLERK OF COURT
Signature of Clerk or Deputy clerk Attorney’s Signature

The name, address, e-mail, and telephone number of the attorney representing (name of party) _Skybridge Spectrum Foundation,
et al, who issues or requests this subpoena, are:

Tendai Richards, Esq. (trichards @winnebanta.com)

Winne, Banta, Hetherington, Basralian & Kahn, P.C.

Court Plaza South — East Wing, 21 Main Street, Hackensack, New Jersey 07601 (201) 487-3800
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PROOF OF SERVICE
(This section should not be filed with the court unless required by Fed. R. Civ. P. 45.)

This subpoena for (name of individual and title, if any)
was received by me on (date)

[] Ipersonally served the subpoena on the individual at (place)

on (date) ; or

[ Ileft the subpoena at the individual’s residence or usual place of abode with (name)
, a person of suitable age and discretion who resides there,

on (date) , and mailed a copy to the individual’s last known address; or
[] Iserved the subpoena to (name of individual) , who is designated
by law to accept service of process on behalf of (name of organization)
on (date) ; or
[] Ireturned the subpoena unexecuted because ;or

[] other (specify):

Unless the subpoena was issued on behalf of the United States, or one of its officers or agents, I have also
tendered to the witness fees for one day’s attendance, and the mileage allowed by law, in the amount of

$

My fees are $ for travel and $ for services, for a total of $

I declare under penalty of perjury that this information is true.

Date:

Server’s signature

Printed name and title

Server’s address

Additional information regarding attempted service, etc:



Rule 45 Federal Rules of Civil Procedure, Parts C & D:

(c) PROTECTION OF PERSONS SUBJECT TO SUBPOENAS:

(1) A party or an attorney responsible for the issuance and service of a subpoena shall
take reasonable steps to avoid imposing undue burden or expense on a person subject to that
subpoena. The court on behalf of which the subpoena was issued shall enforce the duty and
impose upon the party or attorney in breach of this duty an appropriate sanction which may
include, but is not limited to, lost earnings and reasonable attorney’s fee.

(2)(A) A person commanded to produce and permit inspection and copying of
designated books, papers, documents or tangible things, or inspection of premises need not
appear in person at the place of production or inspection unless commanded to appear for
deposition, hearing or trial.

(B) Subject to paragraph (d)(2) of this rule, a person commanded to produce and
permit inspection and copying may, within 14 days after service of subpoena or before the time
specified for compliance if such time is less than 14 days after service, serve upon the party or
attorney designated in the subpoena written objection to inspection or copying of any or all of the
designated materials or of the premises. If objection is made, the party serving the subpoena
shall not be entitled to inspect and copy materials or inspect the premises except pursuant to an
order of the court by which the subpoena was issued. If objection has been made, the party
serving the subpoena may, upon notice to the person commanded to produce, move at any time
for an order to compel the production. Such an order to compel production shall protect any
person who is not a party or an officer of a party from significant expense resulting from the
inspection and copying commanded.

(3)(A) On timely motion, the court by which a subpoena was issued shall quash or
modify the subpoena if it

(1) fails to allow reasonable time for compliance;

(i1) requires a person who is not a party or an office of a party to travel to a
place more than 100 miles form the place where that person resides, is employed or regularly
transacts business in person, except that, subject to the provisions of clause (c)(3)(B)(iii) of this
rule, such a person may in order to attend trial be commanded to travel from any such place
within the state in which the trial shall be held, or

(i)  requires disclosure of privileged or other protected matter and no
exception or waiver applies, or

(iv)  subject a person to undue burden.
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B) If a subpoena

(1) requires disclosure of a trade secret or other confidential research,
development, or commercial information or,

(i1) requires disclosure of an unretained expert’s opinion or information not
describing specific events or occurrences in dispute and resulting from the expert’s study and not
at the request of any party, or

(iii)  requires a person who is not a party or an officer of party to incur
substantial expense to travel more than 100 miles to attend trial, the court may, to protect a
person subject to or affected by the subpoena, quash or modify the subpoena, or if the party in
whose behalf the subpoena is issued show a substantial need for the testimony or material that
cannot be otherwise met without undue hardship and assures that the person to whom the
subpoena is addressed will be reasonably compensated, the court may order appearance or
production only upon specified conditions.

(d) DUTIES IN RESPONDING TO SUBPOENA

(1) A person responding to a subpoena to produce documents shall produce them as
they are kept in the usual course of business or shall organize and label them to correspond with
the categories in the demand.

(2) When information subject to a subpoena is withheld on a claim that it is
privileged or subject to protection as trial preparation materials, the claims shall be made
expressly and shall be supported by a description of the nature of the documents,
communications, or things not produced that is sufficient to enable the demanding party to
contest the claim.

178116v1



UCCl Financing Statement - Acknowledgment Copy Smith

UCCl Financing Statement - Acknowledgment CopyUCCl Financing

Statement - Acknowledgment Copy

Filer Information

Account ID:9461508

Name :MOBEX

Attention:David Predmore

Mailing Address:453 EAST PARK PLACE

City:JEFFERSONVILLEState:INPostal Code:47130

county:cCountry:UNITED STATES

Phone Number:202-288-9656Fax Number:812-288-0482

Email:predmores@att.net

Reference Data:Smith ucc-1

Type of Filing:Financing Statement
Real Estate Records:No

Debtor Information - 1 Debtor(s) in your list
Debtor 1
Organization Name:Mobex Network Services, LLC
Type of Org:Ltd Liability CompanyJurisdiction State:DE
Trust: - Trust Date: -

_OR._,
Individual Name:

Last Name

First Name

Middle Name

suffix

Mailing Address:453 East Park Place
City:JeffersonvilleState:IN

Postal Code:47130Country:UNITED STATES
Capacity:Alternative Designation:null
Authorized Party Type:Debtor

Secured Party Information - 1 Secured Party(s) in your list
Secured Party 1

Organization Name:

...OR_

Individual Name:

Last Name:Smith

First Name:Robert

Middle Name:T

Ssuffix:

Mailing Address:6701 Stonebridge Blvd.
City:CharlestownState:IN

pPostal Code:47111Country:UNITED STATES
Alternative Designation:null

Collateral Information
A1l of the Debtor's interest in the spectrum, more particularly

described on Exhibit "A" attached, Ticenses, authorizations and
permits, including, without 11m1tat1on the right to receive all
proceeds derived or arising from or in connection with the
assignment or transfer of, or transfer of control over such
Ticenses, authorizations and permits. Phoenix OR KAE889-12
09/07/2014 42-17-54 122-44-59Portland OR KAE889-13 09/07/2014
45-29-20 122-41-40Corona CA KAE889-14 09/07/2014 33-42-39

Page 1
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Uccl Financing Statement - Acknowledgment Copy Smith
117-32-01orcas Island WA KAE889-20 09/07/2014 48-40-45
122-50-31Eugene OR KAE889-22 09/07/2014 44-11-51 122-59-08salinas CA
KAE889-26 09/07/2014 36-32-06 121-37-09san Rafael CA KAEB889-27
09/07/2014 37-55-44 122-35-11walnut Creek CA KAE889-28 09/07/2014
37-52-54 121-55-05camas WA KAE889-3 09/07/2014 45-40-33
122-22-33Bremerton WA KAE889-30 09/07/2014 47-32-51 122-46-59Lo0s
Gatos CA KAE889-33 09/07/2014 37-06-39 121-50-310Tympia WA KAE889-~34
09/07/2014 46-58-22 123-08-17Modesto CA KAE889-37 09/07/2014
37-30-31 121-22-26Coalinga CA KAE889-39 09/07/2014 36-18-14
120-24-07Rainier WA KAE889-4 09/07/2014 46-03-18 122-55-06Pine
valley CA KAE889-40 09/07/2014 32-52-39 116-24-54Palmdale CA
KAE889-44 09/07/2014 34-32-50 118-12-43wWoodburn OR KAE889-46
09/07/2014 45-07-52 122-17-28Seattle WA KAE889-48 09/07/2014
47~-30-14 121-58-32Salem OR KAE889-6 09/07/2014 44-50-48
123-07-20Bakersfield CA KAE889-8 09/07/2014 35-25-47
118-44-56Charievoix MI KCE278-1 07/14/2013 45-39-45 084-38-15Rogers
City MI KCE278-2 07/14/2013 45-23-53 083-55-19Muskegon MI KPB531-1
07/14/2013 43-18-34 85-54-44michigan City IN KPB531-2 07/14/2013
41-40-7 86-48-21Kenosha WI KPB531-3 07/14/2013 42-30-36
87-53-11MiTwaukee WI KPB531-4 07/14/2013 43-05-48 87-54-19Lake
Zurich IL KkPB531-5 07/14/2013 42-14-10 88-03-54Chicago IL KPB531-6
07/14/2013 41-53-56 87-37-23Rochester NY KUF732-1 07/14/2013
43-08-07 077-35-02Syracuse NY KUF732-2 07/14/2013 42-56-42
076-01-28Toledo OH KUF732-3 07/14/2013 41-41-02 083-24-47Detriot MI
KUF732-4 07/14/2013 42-28-58 083-12-19Buffalo NY KUF732-5 07/14/2013
43-01-48 078-55-15Erie PA KUF732-6 07/14/2013 42-02-22
080-03-45CTeveland OH KUF732-7 07/14/2013 41-22-45 081-43-12Venice
LA WHG693 12/10/2012 29-13-58 089-23-29Fort walton Beach FL WHG701
12/10/2012 30-23-25 086-12-16Mobile AL WHG702 12/10/2012 30-30-01
088-09-53Bay St. Louis MS WHG703 12/10/2012 30-26-42 089-18-08Morgan
City LA WHG705 12/10/2012 29-41-56 091-03-18Intracoastal City LA
WHG706 12/10/2012 29-50-56 092-12-45Sabine Pass TX WHG707 12/10/2012
29-49-35 094-13-47Texas City TX WHG708 12/10/2012 29-28-01
095-00-93sargent TX WHG709 12/10/2012 28-52-39 095-39-35Corpus
Christi TX WHG710 12/10/2012 27-56-38 097-07-54Baffin Bay TX WHG711l
12/10/2012 27-17-30 097-48-20New Orleans LA WHG712 12/10/2012
29-56-42 090-10-30Bayou Goula LA WHG713 12/10/2012 30-12-33
091-08-440ak Ridge MS WHG714 12/10/2012 32-28-47 090-42-45Greenville
MS WHG715 12/10/2012 33-18-33 091-02-00Commerce MS WHG716 12/10/2012
34-51-39 090-10-52Hickman TN wHG717 12/10/2012 36-29-35
089-16-18Bald Knob IL WHG718 12/10/2012 37-33-39 089-21-14waterioo
IL WHG719 12/10/2012 38-16-13 090-14-41Grafton IL WHG720 12/10/2012
39-00-13 090-29-58Hannibal MO WHG721 12/10/2012 39-36-26
091-18-01Adrian IL WHG722 12/10/2012 40-32-40 091-07-11Reynolds IL
WHG723 12/10/2012 41-19-45 090-39-37Bryant IA WHG724 12/10/2012
42-02-04 090-20~19sherrill IA WHG725 12/10/2012 42-37-05
090-46-37Midway IL WHG726 12/10/2012 37-14-36 088-36-05Hebbardsvilie
KY WHG727 12/10/2012 37-44-52 087-24-59Lanesville IN WHG728
12/10/2012 38-11-33 085-55-58Bedford KY WHG729 12/10/2012 38-36-23
085-20-02Nicholson Ky WHG730 12/10/2012 39-55-47 084-33-25Neel OH
WHG731 12/10/2012 38-46-23 083-38-55Letitia KY WHG732 12/10/2012
38-36-10 083-03-41Arabia OH WHG733 12/10/2012 38-38-27
082-24-37Beardstown IL WHG734 12/10/2012 39-50-21 090-28-14Peoria IL
WHG735 12/10/2012 40-40-55 089-49-050ttawa IL WHG736 12/10/2012
41-10-33 089-02-18Joliet IL WHG737 12/10/2012 41-36-39
088-00-33Fords Ferry KY WHG738 12/10/2012 37-26-57 088-05-37Union
star KY WHG739 12/10/2012 38-01-26 086-29-01Bashan OH WHG740
12/10/2012 39-03-21 081-49-53New Matamoras OH WHG741 12/10/2012
39-34-45 081-05-04Lansing IA WHG742 12/10/2012 43-14-32
091-10-18Ridgeway MN WHG/43 12/10/2012 43-57-10 091-36-04Dpiamond
Bluff WI WHG744 12/10/2012 44-39-50 092-34-0lLaurel Hill LA WHG745
12/10/2012 30-53-20 091-21-09Natchez MS WHG746 12/10/2012 31-40-26
091-19-49sherard MS wWHG747 12/10/2012 34-09-46 090-46-04Fulton TN
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UCCl Financing Statement - Acknowledgment Copy Smith
WHG748 12/10/2012 35-37-32 089-51-24shadyside OH WHG749 12/10/2012
39-48-49 080-49-06Harahaville PA WHG750 12/10/2012 40-25-10
080-24-58Pensacola FL WHG751 12/10/2012 30-34-09 087-06-11Lake
Charles LA WHG752 12/10/2012 30-00-54 093-14-30Port O'Connor TX
WHG753 12/10/2012 28-33-09 096-36-31Brownsville TX WHG754 12/10/2012
26-28-29 097-36-40Stokes County NC WHV733-1 11/08/2005 36-22-41
080-22-15Augusta GA WHV740-2 11/08/2005 33-26-15 082-05-25Ceasars
Head SC WHv843-1 11/08/2005 35-06-29 082-37-02Gastonia NC WHV843-5
11/08/2005 35-14-01 081-16-36Little Mountain SC WHV843-6 11/08/2005
34-11-20 081-24-160rlando FL WRV374-12 05/30/2011 28-32-22
81-22-43selden NY WRvV374-14 05/30/2011 40-50-31 73-01-34verona NJ
WRV374-15 05/30/2011 40-50-04 74-13-20AlTentown PA WRV374-16
05/30/2011 40-35-54 75-25-05winterthur DE WRV374-17 05/30/2011
39-48-01 75-35-39vatThalla NY WRvV374-18 05/30/2011 41-04-13
73-47-23Miami FL WRV374-19 05/30/2011 25-41-07 80-18-53Manassas VA
WRV374-2 05/30/2011 38-54-23 77-40-19Raymond ME WRV374-20 05/30/2011
43-55-28 70-29-26Spaulding FL WRV374-22"05/30/2011 30-22-45
81-49-59CharTeston SC WRV374-23 05/30/2011 32-49-14 79-57-24Conway
SC WRV374-24 05/30/2011 33-47-06 78-52-43Perrinville NJ WRV374-25
5/30/2011 40-13-31.4 74-24-55.5Savannah GA WRV374-26 05/30/2011
32-04-22 81-04-44Navassa NC WRV374-27 05/30/2011 34-15-04
78-00-41suffolk VA wRv374-28 05/30/2011 36-49-00 76-28-03Richmond VA
WRV374-29 05/30/2011 37-36-52 77-30-54Philadelphia PA WRV374-3
05/30/2011 40-02-30 75-14-22Baltimore MD WRvV374-31 05/30/2011
39-20-10 76-39-1.9New York NY WRV374-33 05/30/2011 40-42-18
74-00-49Fajardo PR WRV374-34 05/30/2011 18-18-28 65-47-39Rehobeth MA
WRV374-35 05/30/2011 41-51-54 71-17-13New Bern NC WRV374-36
05/30/2011 35-00-02 76-59-30CTearwater FL WRV374-39 05/30/2011
27-53-36 82-42-22Hamden FL WRV374-40 05/30/2011 41-25-23
72-57-04Mangonia Park FL WRV374-8 05/30/2011 26-45-44 80-04-40

Payment Information
Amount Paid :$ 15.00Payment Method:Credit card
Filing Date & Time: 04/08/2005 12:42 PM ESTUCCL File Number: 51083055

Credit Card Information
Card Type:DISCOVER Card Number:*#**#xx#kk¥xk7794
Expiration Date:0907Reference Number:040805124222989

Name:David Predmore

Address1:2934 Fox Tail Court

Address2:
City:WoodbridgeState:VAPostalCode:22192
Misc Information: -

Back
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NOW THEREFORE. n consideration of the promises and of the mutual covenants and

agreements contained herein. the parties hereto do hereby agree as follows:

1. Effective Pate and Yerm.

This Agreement shall take eftfect on and as of the date hercol and shall continue for the
Management Pertod. “Management Period” means the period beginning January . 2004 and ending
on January 1. 2014: provided, however, that the Management Period shall he extended (or five
vears and then frem year to year therealtor unless cither: Manager notities Licensee, or Licensee
notifies Manager. not later than sixty (60} calendar days priar 10 the end of the then current
Management Period, of its intention to terninate the Managenient Period. tn which event the

Management Period shall terminate as o the Tast day ol'the then current Management Period.

2, Appointment of Managver.

2.1, Licensee hereby appoinis Manager as its sole and exclusive contractor o
managc the operation ot the Licensee Systems during the Management Period. For purposes of this
Agreement, “Manager™ shall mean acting to manage the Licenses within the Service Area. Thus,

CON will be Manager of Licensee channels Histed in Fxhibit A within its Service Area.
Nuthing contained herein, however. shall be deemed a delegation by Licensec to

Managger of the ultiniate responsibility and authority of Ticensee tor the management of the Licenses.

which responsibifity and awthionity shall at alf times be wnd reman vested in Licensee. Manager

PREDMORES



hereby accepts such appoinunent und agrees to perforn its obligations and responsibilities hereunder,
Manager shall provide to Licensee complete and unfettered access to all facilities and equipment

relating to the Licensee Systems during the Management Period.

2.2 Manager shall devote such time and resources as are necessary to ensure
proper and efficient performance ot its obligations hereunder and shall make available therefor the

tull range of tts expertise and experience.

3. lLicensce shall at all times remain in day to day control of the Licenses and

o

shall be responsible for taking all reasonable and appropriate steps necessary to preserve the Licenses
issued to it including, but not limited 1o, responding fully to any and ail adversarial pleadings of
whatever nature filed with the FCC or any State or local authority. Upon request by Licensce.

Manager shall cooperate with and assist Licensec in taking such steps.

3. Services.
3.1, Manager shall be responsible for the management and operation of the

Licensee Systems. Lo this end. Manager shall supervise all (1) such administrative, accounting,
billing. credit. collection. insurance. purchasing. clerical and other general services as mav be
necessary to the admmistration ot the Licensce Systems (1) such operational. engmecring,
maintenance, repair and other technical services ss may be necessary to the operation of the Licensec

Systems: and (111) such sales. advertising and other promotional scrvices as may be necessary (o
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maiket the services provided by the Licensee Systems, Consistent with the foregoing and with
sound commercial practice. Manager shall use its best eflorts (o render or obtain such services and
perform or cause to be pertormed such duties, all at the sole cost and expense of Manager except as
otherwise specitically provided herein. as shall be necessary or appropriate for the management and
operation of cach System, including, without limitation. the following:

3.1.1  Developing and proposing a marketing and promotional program for
the consideration of Licensee and implementing those programs approved by Licensee including the
negotiation ol apopropriate or benelicial agreements: and

3.1.2. Using its best cfforts to load users onto each such [icensee System.

3.2. Manager shall. as Contractor for Licensce. be responsible for billing.
collecting and receiving all sums pavable on account of services provided over the Licensee Svstems.
Freensce shall immediately endorse and remit te Manager any payiments on custoner accounts which
otherwise should hiave been directed to Manager. Licensee. with the prior approval ot Manager, shall
deliver anotice to all customers of the Licensee Systems within the Service Area mstructing them to

make paviments to Manager. Manager shall use its best efforts o collect all unpaid accounts

receivable generated by the Licensce Systems.

3.3 Manager shull otfer, scll und install radio equipment and Manager <hall be
entitled to retain all of the revenue derived from such radio cquipment sales and mstallations.

4 See Lxhibit C tor schedule of services ottered to CCN

(O8]
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4. Compensation.

4.1 Manager shall pay to Licensee the amounts listed on Lxhibit B, on @ monthly
basis. Such amounts shall be included in the tota) costs to manager of operating the Licensce

Systems.

4.2 T'o the extent that the access and airtime revenues gencrated on the License
Swstems are greater than the actual total costs refating to enhancement, maintenance. operation, or
use of the radio communication svstems subject Lo this Agreement. such excess revenues shall not be

paid ta Licensee but shall be retamned by Manager.

4.3 Tothe extent that operating costs of Licensee Svstems incwrred by Manager on
Licensee’s behalf exceed revenues for any given pertod of time. such excess costs shall be paid by
Manager and shall be treated as “System Debt™ for purposes of this Agrcement. Systern Debt shall
be reduced by Manager on Licensee’s behalt out of any future proceeds which exceed operating

Ccosts.

I

. Limitations.
In addition to those matters elsewhere listed m this Agreement tor which Licensee's prior

approval is required. Manager shall have no authority, without prior written approval by Licensee, (o

bind contractually or otherwise commit Licensee to any course of actions or to seitle legal action or

v
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litigation in the name of Licensee brought by or against Licensee.

6. FCC Compliance.

Manager expressly recognizes that Licensece 1s licensed by the FCC and operates under
applicable federal and state statutes, rules and regulations. Therefore. Manager expressly warrants
that Manager shall not represent itself as the federal Licensee of AMTS service offered over any
Licensee Systems. 1 the FCC determines that any provision of this Agreement or the performance
therent violates any FCC rule. policy or regulation, Manager and Licensee shall immediately make
all required good taith efforts to comply with all such applicable rules. pohicies or regulations. It is
expresshy agreed and understood that nothing in this Agreement will constitute a transter of "control”

{us defined by the rules and regulations of the FCC) from Licensce to Manager or any other Person

ot anv Licensee Svstems or the reluted Licenses.

7. Termination.
7 Either party may terminate this Agreement by ninety days’ advance written

notice to the other in the cevent of?

7.1 a substantial hreach of this Agreement by the other or of the
representations, warrantics or covenaits of the other which has not been cured within thirty (30)
calendar davs of receipt by the other of written notice of such breach from the pary ettecting such

tennination: or

6
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12 Upon sixiy (60) davs' notice prior to the end of the then current

Management Pertod: or

7130 Manager becomes insolvent or files for Bankruptey.
8. Successors and Assigns.

This Agreement shall be binding upon and inure to the henefit ot Manager and [Licensec and
their respective Aftiliates. hers, representatives. successors and permissible assigns.  This

agreemernt may be assigned by Licensee.

9. Mediation,
[n the event of a dispute between Licensee and Manager arising out of or relating to
this Agrcement, the parties shall submat such dispute to a mediator agreed 10 by both parties as soon

as practicable after the dispute arises and before commencement of litigation or arbitration. The

parties shall exercise therr best efforts i good faith to resolve all disputes in mediation,
10. Future Spectrum Requirements

Mobex will make its best efforts to provide to CON. cither dircetly or indircetly.
additional frequencies necessary to expand number of channel pairs within the contour (Exhibit A)
or the footprint area as required by CON. In the unlikely event that the Riverview or Holopaw
site(s) violate the contour of an incumbent, Mobex will make its best etforts to assist CON 11 the

redesign of the contour in order to protect the rights of the incumbent.
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INWIENESS WHERTOT. the parties hereto have executed this Agreement as of the day and

vear first above written,

MOBEX NE'I‘\V()R_K SFR\'!CFJ, LLC CENTRAL COMMUNICATIONS NETWORK, INC,

\Imthu\ \’eubeme; () (n ce L I mdbmm
Vice President, Sales President

8
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EXHIBITS
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Commencement date:

Pavment shall occur on completion of construction on a site-by-site
basis no later than thirty days (30) after agreed upon construction
schedule between Mobex, CONLand Lockard & White, The
construction schedule will be agreed upon and provided as an
attachment to this agreement no later than 1273103,

Number of channel pairs: 0K
Pricins schedule:
City Rural
Per channel {49) Per channel (19) Monthly Annual
Year 1 305 214§ 19,011 $228,132
Year 2 305 214 % 19,011 $228,132
Year 3 812 429 § 38,139 | $457,668
Year 4 843 428 § 39,658 | $475,896
Year 5 675 429§ 41,226 | $494,712
Year 6 675 441§ 41,454 | $497,448
Year 7 875 455§ 41,720 | $500,640
Year 8 695 169§ 42,966 | $515,592.
Year 9 716 473 S 44,071 | $528,852
Year 10 738 488 § 45,434 | $545,208
Terms: Ten (10) years with an automatic five (3) year renewal
Escalator: 3% per year starting in year cight (8)
|9
[ J
o/
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CERTIFICATE OF SELLER

November, 2005, {the “Agreement”} by and between Maritime Communications/Land Mobile,
LLC, a Delaware limited liability company (“the Buyer™), and MOBEX Network Services, LLC, a
Delaware limited liability company ( the “Seller”}, the undersigned does hereby certify on behalf
of the Seller as follows:

1. The representations and warranties of Seller set forth in Section 2 of the
Agreement are true and correct in all respects as of the date hereof as though made on and as of

the date hereof.

2. Seller has performed and complied with all of its covenanis under the Agreement in
all respects on or prior to the date hereof.

3. No action, suit, investigation inguiry, or other proceeding 1s pending or threatened
against the Seller before any court or quasi-judicial or administrative agency of any federal, state,
local, or foreign jurisdiction wherein an unfavorable judgment, order, decree, stipulation,
injunction, or charge would (A) prevent consummation of any of the transactions contemplated by
the Agreement or impose damages or penalties upon any parties if such transactions are
consummated, (B) cause any of the transactions contemplated by the Agreement to be rescinded
following consummation, or (C) affect adversely the right of the Buyer to own, operate, or
control the Acquired Assets {(and mo such judgment, order, decree, stipulation, or charge is in

effect).

November, 2005,

W SN ol

" David N. Predmore

MOBEX Network Services, LLC,
A Delaware limited liability company

Its  General Counsel
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INTELLECTUAL PROPERTY NON-COMPETITION AGREEMENT

This Intellectual Property Non-Competition Agreement (hereinafter referred to as “Non-
Competition Agreement”) is made as of May 13, 2005 by and between Mobex Network Services,
LLC, ("Seller"), Mobex Communications, Inc., (“Seller’s Parent”) and Maritime
Communications/Land Mobile, LLC ("Buyer").

In connection with the Asset Purchase Agreement (the "Agreement”), dated May
2005, between Seller and Buyer, Seller agrees as follows:

1. Seller and Seller’s Parent are the owners of the entire right, title and interest
in, to and under the Intellectual Property set forth on Disclosure Schedule
2(d) (“Intellectual Property") of the Agreement and made a part hereof;

2, Neither Seller, Seller's Parent nor any of its affiliates or subsidiaries, shall
use any of the Intellectual Property in competition with Buyer's end-to-end
solutions for private and shared wireless voice and data communications

systems.

3. This Non-Competition Agreement shall be valid for a period of two (2) years
from the effective date of the Agreement between Buyer and Seller.

4, A breach of this Non-Competition Agreement shall constitute a serious
impairment of the parties’ business interests. The parties agree that any
unauthorized use of the Intellectual Property in violation of this Non-
Competition Agreement would cause irreparable harm for which no
adequate remedy is avallable at law. Accordingly, either party shall be
entitled to immediate injunctive relief prohibiting any violation of this Non-
Competition Agreement, as well as any other appropriate remedies.

We, the undersigned, certify that we agree to these terms and that we have the
requisite power to bind our respective companies and its individuals to abide by this Non-

Competition Agreement.

By: Mobex Network Services, LLC By: Mobex Communications, Inc.
Name: John Reardon Name: David Predmore

Titte: President Title: Chief Administrative Officer
By: Maritime Communications/Land Mobile, LLC

Name:

Title:
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STEWART SOKOL & GRAY LLC

ATTORNEYS AT LAW

ah
v A Wand*
i. Coleman

March 25, 2005

E-mail: jdsokol@iawssg.com
Direct Fax: {503} 227-5028

2 feluho Bar
t Nevada Bar

Certified Mail, Return Receipt Requested
John Reardon

Mobex Communications, Inc.

453 East Park PPlace

Jeffersonville, IN 47130

Re: Day Management Corporation dba Day Wirelsss Systems v. Mobex
Communications, [nc., et al.
U.5.0.C. of Oregon Case No. CV 03-1399 JE
Our File No. 6316-32642

Dear Mr. Reardon:

As you zre aware, Regionet/Mobex entered into a number of site and space
leases, including Tacoma, KGON, Rainier Hill, Goat Mt., Goat/Skyline and Qakland. In
addition, Day VWireless and Regionet entered into a Maintenance Agreement. All of the
above agreements are in default and the total amount currently past due and owing is
$49,522.26. Altached please find a spreadsheet setling forth those amounts.

Please be informed that if the total amount of $4G,522.26 is not received within
ten (10) days of the date of this letter, Day Wireless infends to terminate each of the
above agreements, terminate the power supply to Regionet/Mobex’s equipment at each
site or space, reamove any of licensee's equipment and place them in storage or sell
them for Regionet/Mcobhex’s account as permitted by iaw.

Very truly yours,

7
STEWART,. ‘@({Olf/& GRAY, LLC
' { NN A
\ "i 20 {f’/
Jar D, Sokol Y
JDS:dls 7 Vo

Enc. { i
cc:  Dave Predmoere (w/enc. by Certified-Mail, Return Receipt Requested)

Day Wireless

VOWORKClents D-F\Day Wireless Systems\Regionet Wireless'JANCorrespondenceiReardon. 501 wod
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MOBEX

| Network Services, LLC.

EXHIBIT C

December 30, 2005

Mr. Donald R. DePriest

Maritime Communications/Land Mobile, LLC
P. O. Box 1076

Columbus, MS 39703

Dear Mr. DePriest:

I am the General Counsel for MOBEX Network Services, LLC, a Delaware limited liability
company, (the “Seller”) in connection with the preparation of the Asset Purchase Agreement dated as
of 20" day of May, 2005 (the “Agreement”), and have participated on its behalf in connection with
the purchase and sale to be made by you with the Seller pursuant to the Agreement (the
“Transaction”). The Agreement, the Warranty Deeds, the Assignment of Leases, the General
Assignments and the Instrument of Assumption are referred to in this Opinion Letter as the

Transaction Documents.

In connection with this Opinion Letter, I have examined signed copies of the Transaction
Documents and a certificate as to certain objective facts executed by an officer of the Seller (the
“Officer’s Certificate”). I have considered such matters of law and fact, and relied upon such
certificates and other information furnished to us, as [ have deemed appropriate as a basis for my
opinions set forth below. I have also relied upon the representations of the Seller made in the

Agreement.

This Opinion Letter is governed by, and shall be interpreted in accordance with, the Legal
Opinion Accord (the “Accord”) of the ABA Section of Business Law (1991). As a consequence, it is
subject to a number of qualifications, exceptions, definitions, limitations on coverage and other
limitations, all as more particularly described in the Accord, and this Opinion Letter should be read
in conjunction therewith. The law covered by the opinions expressed herein is limited to the Federal
law of the United States and the law of the States where Seller is doing business.

6200 East Hwy 62 ° Bldg. 2501 ® Suite 875 cJeffersonville, IN = 47130-4753
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(202) 288-9656

Based upon the foregoing, and subject to the qualifications and exceptions set forth below,
we are of the opinion that:

1. The Seller is a limited liability company organized and existing under the laws of the
state of Delaware.

2. The Seller has the requisite company authority to enter into the Transaction Documents,
perform its obligations thereunder and to own its properties and carry on its business as presently
conducted in the various states. :

3. The Agreement and each of the other Transaction Documents contemplated thereby to
which the Seller is a party have been duly authorized, executed and delivered by the Seller and each
are enforceable against the Seller in accordance with its terms.

4. The execution and delivery by the Seller of, and performance of its obligations under,
the Transaction Documents do not violate the Seller’s Certificate of Formation or bylaws or, based
and relying upon the Officer’s Certificates, breach, or result in a default under any of the agreements
or instruments identified therein or require the consent or other action of or filing with any
governmental body or agency which has not been obtained or which has not been made.

5. The Assignment of Leases, Warranty Deeds and the General Assignments convey all of
the Seller’s right, title and interest in the Acquired Assets to the Buyer and the Assignment of Leases
and Warranty Deeds are in appropriate form under the laws of the various states for recording.

6.  The Seller has obtained and validly holds the FCC Licenses listed in Attachment 1 to
this opinion letter. The FCC Licenses listed in Attachment 1 constitute the only authorizations,
licenses, and permits of the FCC required by the FCC or necessary in connection with the present
operation of Seller’s business. The FCC Licenses listed in Attachment 1 are in full force and effect
and are duly issued in the name of, or validly assigned to, the Seller. The FCC has approved the
assignment of the Licenses from the Seller to the Buyer, and such approval is in full force and effect,
and is no longer subject to administrative or judicial review. Upon execution and delivery of the
General Assignments, the Buyer will validly hold the FCC Licenses.

7. The Seller has filed with the FCC all material reports, documents, instruments,
information, and applications required to be filed pursuant to FCC rules, regulations and requests.
No notice has been issued by the FCC which permits, or after notice or lapse of time or both, would
permit, revocation or termination of any of the FCC Licenses prior to the respective expiration dates
thereof, or which results or would result in any other material impairment of any rights thereunder.

6200 East Hwy 62 ¢ Bldg. 2501 < Suite 875 *Jeffersonville, IN * 47130-4753
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(202) 288-9656

8.  The Seller’s business is now operating, and prior to the date hereof was operating, in
compliance in all material respects with the Communications Act of 1934, as amended, and the rules
and regulations of the FCC promulgated thereunder. There is not now issued or outstanding,
pending or threatened, any Notice of Violation, Order to Show Cause, complaint or investigation or
rulemaking proceeding by or before the FCC which might materially threaten or adversely affect any
of'the FCC Licenses or result in any substantial adverse effect upon the operation of Seller’s business
nor is there any reason to believe, as of the date hereof, that any of the FCC Licenses will not be

renewed in the ordinary course.

0. The execution, delivery and performance by the Seller of its obligations under the
Transaction Documents (a) is not contrary to the Communications Act of 1934, as amended, (b) will
not result in any violation of the present rules, regulations or policies of the FCC promulgated
thereunder; and (c) will not cause any forfeiture or impairment of any of the FCC Licenses.

This Opinion Letter may be relied upon by you only in connection with the
Transaction and may not be used or relied upon by any other person for any purpose whatsoever
without this firm’s prior written consent.

Very truly yours,

David N. Predmore, Esq.
General Counsel

Mobex Network Services, LLC
VSB # 47857
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ASSET PURCHASE AGREEMENT

This Agreement ("Agreement") is entered into as of the day
of , 2005, by and between MOBEX Network Services, LLC, a Delaware limited
liability company, ("Seller") and Maritime Communications/Land Mobile, LLC, a
Delaware limited liability company, ("Buyer"). The Buyer and the Seller are referred to
individually as the "Party" or collectively as the "Parties."" Capitalized terms used in this
Agreement are defined in Section § hereof.

Subject to the terms and conditions of this Agreement, the Buyer hereby agrees to
purchase all of the assets of the Seller for cash.

Now, therefore, in consideration of the above premises and the mutual promises
herein made, and in consideration of the representations, warranties, and covenants
herein contained, the Parties agree as follows:

1. Basic Transaction.

a. Purchase and Sale of Assets. On and subject to the terms and conditions
of this Agreement, the Seller agrees to sell, transfer, convey and deliver to Buyer and
Buyer agrees to purchase from the Seller, all of the Acquired Assets. Such sale shall take
place at the Closing for the consideration specified below in this Section 1.

b. Purchase Price. The Buyers agree to pay to the Seller, as consideration
for the Acquired Assets, the purchase price (the "Purchase Price') described in Schedule

A to this Agreement.

c. Closing. The closing of the transactions contemplated by this
Agreement (the "Closing") shall take place in person or via U.S. mail or reputable
overnight courier, between the fifth and tenth business day after the FCC approval of the
Assignment Application (and subject to the termination provisions in Sections 9(a)(iv),
9(a)(v), and 9(a)(vii) below), by which date all other conditions to the obligations of the
Parties to consummate the transactions contemplated hereby will have been satisfied (the

"Closing Date").

d. Deliveries at the Closing. At the Closing, (i) the Seller will deliver to
the Buyer the various certificates, instruments, and documents referred to in Section 5(a)
below; (ii) the Buyer will deliver to the Seller the various certificates, instruments, and
documents referred to in Section 5(b) below; (iii) the Seller will execute, acknowledge (if
appropriate.), and deliver to the Buyer (A) assignments (including Lease and other
Assumed Contract assignments and Intellectual Property transfer documents), bills of
sale and warranty deeds per forms attached as Exhibits A-I and A-2, (B) such affidavits,
transfer tax returns, memorandums of lease, and other additional documents as may be
required by the terms of the title insurance commitments described in Section 4(1)
hereof, as necessary to furnish title insurance as required by such section or as may be

1
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necessary to convey title to the Real Estate to the Buyer in the condition required herein
or provide public notice of existence of the Leases, and (C) such other instruments of
sale, transfer, conveyance, and assignment as the Buyer and its counsel reasonably may
request; (iv) the Buyer will execute, acknowledge (if appropriate), and deliver to the
Seller (A) an assumption in the form attached hereto as Exhibit A-3 and (B) such other
instruments of assumption as the Seller and its counsel reasonably may request; and (v)
the Buyer will deliver to the Seller the consideration specified in Section 1(c) above.

2. Representations and Warranties of the Seller.

The Seller represents and warrants to the Buyer that the statements contained in
this Section 2 with respect to the Seller are correct and complete as of the date of this
Agreement and will be correct and complete as of the Closing Date, except as set forth in

the Disclosure Schedule.

a. Organization of the Seller. Seller is a limited liability company duly
organized, validly existing, and in good standing under the laws of Delaware. Seller does
not have any Subsidiaries. Seller has the power and authority to own or lease its
properties and to carry on all business activities now conducted by it. The members of
seller are listed in Section 2(a) of the Disclosure Schedule.

b. Authorization of Transaction. Seller has full power and authority to
execute and deliver this Agreement and all agreements and instruments to be executed
and delivered by such Party pursuant to this Agreement (collectively, the "Ancillary
Agreements") and to perform its obligations hereunder and thereunder. This Agreement
and the Ancillary Agreements constitute the valid and legally binding obligation of the
Seller enforceable in accordance with their respective terms and conditions.

c. Noncontravention, Neither the execution and the delivery of this
Agreement or the Ancillary Agreements, nor the consummation of the transactions
contemplated hereby and thereby (including the assignments and assumptions referred to
in Section 1(d) above), will (i) violate any statute, regulation, rule, judgment, order,
decree, stipulation, injunction, charge, or other restriction of any govermnment,
governmental agency, or court to which the Seller is subject or any provision of the
Certificate of Formation or bylaws of the Seller; or (ii) conflict with, result in a breach of,
constitute a default under, result in the acceleration of, create in any party the right to
accelerate, terminate, modify, or cancel, or require any notice or third party consent (that
Seller does not attempt to obtain as described below) under any contract, lease, sublease,
license, sub-license, franchise, permit, indenture, agreement or mortgage for borrowed
money, instrument of indebtedness, Security Interest, or other agreement, arrangement to
which the Seller is a party or by which it is bound or to which any of its assets is subject
(or result in the imposition of any Security Interest upon any of its assets). Other than
with respect to the Assignment Applications described in Section 4(b) , the Seller does
not need to give any notice to, make any filing with, or obtain any Licenses, consent, or
approval of any court or government or governmental agency in order for the Parties to

2
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enter into this agreement or the Ancillary Agreements or to consummate the transactions
contemplated by this Agreement or the Ancillary Agreements.

d. Title to Acquired Assets. Other than the Security Interests set forth on
Section 2(d) of the Disclosure Schedule (which shall be released at or before the Closing)
the Seller has good and marketable title to all of the Acquired Assets, free and clear of
any Security Interest or restriction on transfer.

e. Financial Statements. Included in Section 2(e) of the Disclosure
Schedule are the following financial statements (collectively the "Financial Statements"):
(1) unaudited balance sheets and statements of income, and cash flow as of and for the
fiscal years ended December 31, 2002, December 31, 2003, and December 31, 2004 for
the Seller; and (i) unaudited balance sheets and statements of income, as of and for each
month during 2004 and each month to date in 2005 for the Seller. The Financial
Statements have been prepared in conformity with the Seller's normal accounting
policies, practices and procedures applied on a consistent basis, throughout the periods
covered thereby, are correct and complete to the best of Seller's knowledge, fairly present
the financial condition of the Seller and the results of operation of Seller at the dates and
for the periods indicated, and are consistent with the books and records of the Seller
(which books and records are correct and complete). In all material respects, the
Financial Statements accurately state the revenues of the Seller for the period indicated

therein.

f. Events Subsequent to January 1, 2005. Since January 1, 2005, except as
set forth in Section 2(f) of the Disclosure Schedule, there has not been any material
adverse change in the assets, liabilities, business, financial condition, operations, results
of operations, or future prospects of the Seller. Without limiting the generality of the
foregoing and with respect to the operation of the Seller since January 1, 2005:

(1) other than this Agreement, Seller has not entered into any agreement,
contract, lease, sublease, license, or sub-license (or series of related agreements,
contracts, leases, subleases, licenses, and sub-licenses) outside the Ordinary Course of

Business;

(i) Seller has not delayed or postponed (beyond its normal practice in the Ordinary
Course of Business) the payment of accounts payable and other Liabilities, or, where
Seller has delayed or postponed the payment of accounts payable and other Liabilities,
Seller will pay any past due amounts at or prior to the Closing; {Gary, the Seller has
been slow in paying certain non-critical accounts simply due to a lack of cash. We would
catch these up at or prior to the Closing out of the proceeds of this transaction};

(1i1) the Seller has not altered its credit and collection policies or its

3
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accounting policies;

(iv) there has not been any other occurrence, event, incident, action,
failure to act, or transaction outside the Ordinary Course of Business involving the Seller;

(v) the Seller has not applied to the FCC for any modification of the FCC
Licenses or failed to take any action necessary to preserve the FCC Licenses and has
operated in compliance therewith and with all FCC rules and regulations;

g. Tax Matters. The Seller has timely and properly filed all Tax Returns
that it was required to file with respect to the Seller's operations. All such Tax Returns
were correct and complete and properly reflect the tax liability of the Seller in all
material respects. No Tax deficiencies have been proposed or assessed against the Seller.
All Taxes owed by the Seller with respect to its operations (whether or not shown on any
Tax Return) either have been paid or will be paid out of proceeds due to Seller at the
Closing {Gary, the Seller will likely owe some annual property tax for its assets in
Jeffersonville, Indiana, and related miscellaneous items which will all be paid out of
proceeds at the Closing, if not earlier.}. The Seller has withheld and paid all Taxes
required to have been withheld and paid in connection with amounts paid or owing to any
employee, creditor, independent contractor, or other third party. No claim has ever been
made by any authority in any jurisdiction where the Seller does not file Tax Returns that

they are or may be subject to taxation by that jurisdiction.

h. Tangible Assets. Section 2(h) of the Disclosure Schedule sets forth a
listing of all tangible personal property used in conducting the operation and business of
the Seller. The Seller owns or leases all tangible assets necessary for the conduct of its
operations and business and all leased assets are specifically identified as such in Section

2(h) of the Disclosure Schedule.

i. Real Property. Section 2(1) of the Disclosure Schedule lists and
describes briefly all Owned Real Estate and real property leased to the Seller (including,
without limitation, complete legal descriptions for all of the Real Estate). The Seller has
delivered to the Buyers correct and complete copies of the Leases. With respect to the

Real Estate:

(i) the Seller has good and marketable title to all of the Owned Real Estate
free and clear of all liens, charges, mortgages, security interests, easements, restrictions
or other encumbrances of any nature whatsoever except real estate taxes for the year of
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Closing and municipal and zoning ordinances and recorded utility easements which do
not impair the current use, occupancy or the marketability of title of the property and
which are disclosed in Section 2(i) of the Disclosure Schedule (collectively, the

"Permitted Real Estate Encumbrances");
(i1) the Leases are legal, valid, binding, enforceable, and in full force and

effect;

(iii) to Seller's Knowledge, no party to any Lease is in breach or default
(or has repudiated any provision thereof), and no event has occurred which, with notice
or lapse of time, would constitute a breach or default thereunder or permit termination,
modification, or acceleration thereunder; or if such event has occurred, Seller will
remedy such breach by making payment in full at or prior to the Closing;

(iv) there are no disputes or oral agreements in effect as to any Lease;

(v) none of the Owned Real Estate and to the Seller's Knowledge, none of
the properties subject to the Leases is subject to any lease option to purchase or rights of
first refusal;

(vi) except for Permitted Real Estate Encumbrances, there are no (i) actual
or, to the Seller's Knowledge, proposed special assessments with respect to any of the
Real Estate; (ii) pending or, to the Seller's Knowledge, threatened condemnation
proceedings with respect to any of the Real Estate; (iii) to the Seller's Knowledge,
structural or mechanical defects in any of the buildings or improvements located on the
Real Estate; (iv) any pending or, to the Seller's Knowledge, threatened changes in any

zoning laws or ordinances which may materially adversely affect any of the Real Estate
or Seller's use thereof in the manner specified in the case of (i) through (iv) above;

(vii) the Seller has not assigned, transferred, conveyed, mortgaged, deeded
in trust, or encumbered any interest in the Leases or its rights thereunder;

(viii) to the Seller's Knowledge, all facilities on the Real Estate have received all
approvals of governmental authorities (including licenses, permits and

zoning approvals) required in connection with the operation thereof and have been
operated and maintained in all material respects in accordance with applicable laws,
rules, and regulations; and

J. Contracts. Section 2(j) of the Disclosure Schedule lists any written
arrangement (or group of related written arrangements) either involving more than
$5,000 or not entered into in the Ordinary Course of Business. The Seller has made
available to the Buyer for its inspection a correct and complete copy or original of each
written arrangement listed in Section 2(j) of the Disclosure Schedule (as amended to
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date). With respect to each written arrangement so listed which constitutes an Assumed
Contract: (A) the written arrangement is legal, valid, binding, enforceable, and in full
force and effect; and (B) Seller is not in breach or default, and no event has occurred
pertaining to Seller and Seller has no knowledge of any event pertaining to any other
party which with notice or lapse of time would constitute a breach or default or permit
termination, modification, or acceleration, under the written arrangement. The Seller is
not a party to any verbal contract, agreement, or other arrangement which, if reduced to
written form, would be required to be listed in Section 2(j) of the Disclosure Schedule
under the terms of this Section 2(j). Except for the Assumed Contracts, the Buyer shall
not have any Liability or obligations for or in respect of any of the contracts set forth in
Section 2(j) of the Disclosure Schedule or any other contracts or agreements of the Seller.

k. Federal Communications Commission Licenses and Compliance with
Federa] Communications Commission Requirements.

(1) All licenses, permits, authorizations, franchises, certificates of
compliance, and consents of governmental bodies, including, without limitation, the FCC
Licenses, used or useful in the operation of the Seller as it is now being operated are (A)
in full force and effect, (B) unimpaired by any acts or omissions of the Seller or the
Seller's employees or agents, (C) free and clear of any restrictions which might limit the
full operation of the Seller, and (D) detailed in Section 2(k) of the Disclosure Schedule.
With respect to the licenses, permits, authorizations, franchises, certificates of
compliance and consents referenced in the preceding sentence, Section, 2(k) of the
Disclosure Schedule also sets forth, without limitation, the date of the last renewal, the
expiration date thereof, and any conditions or contingencies related thereto. Except as set
forth in Section 2(k) of the Disclosure Schedule, no condition exists or event has
occurred that permits, or after notice or lapse of time, or both, would permit, the
revocation or termination of any such license, permit, consent, franchise, or authorization
(other than pursuant to their express expiration date) or the imposition of any material
restriction or limitation upon the operation of the Seller as now conducted. Except as set
forth in Section 2(k) of the Disclosure Schedule, the Seller is not aware of any reason
why the FCC licenses might not be renewed in the ordinary course or revoked.

(11) To Seller's Knowledge, the Seller’s operations are in compliance with
the FCC's policy on exposure to radio frequency radiation. To Seller's Knowledge, no
renewal of any FCC License would constitute a major environmental action under the
FCC's rules or policies. To Seller's Knowledge, access to the Seller's transmission
facilities is restricted in accordance with the policies of the FCC.

(ii1) Except as set forth in Section 2(k) of the Disclosure Schedule (note:
Warren Havens always complains) , to the Seller's Knowledge, the Seller is not the
subject of any FCC or other governmental investigation or any notice of violation or
order, or any material complaint, objection, petition to deny, or opposition issued by or
filed with the FCC or any other governmental authority in connection with the Seller's
operation , and there are no proceedings (other than rule making proceedings of general
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applicability) before the FCC or any other governmental authority that could adversely
affect .any of the FCC Licenses or the authorizations listed in Section 2(k) of the

Disclosure Schedule.

(1v) The Seller has filed with the FCC and all other governmental
authorities having jurisdiction all material reports, applications, documents, instruments,
and other information required to be filed.

1. Intellectual Property. The Seller owns or has the right to use pursuant to
license, sub-license, agreement or permission all Intellectual Property necessary for the
operation of the businesses of the Seller as presently conducted and as presently proposed
to be conducted. Each item of Intellectual Property owned or used by the Seller
immediately prior to the Closing hereunder is set forth on Section 2(1) of the Disclosure
Schedule. To Seller's Knowledge, the Seller has not interfered with, infringed upon,
misappropriated, or otherwise come into conflict with any Intellectual Property rights of
third parties, and the Seller has never received any charge, complaint, or notice alleging
any such interference, infringement, misappropriation, or violation. To Seller's
Knowledge, no third party has interfered with, infringed upon, misappropriated, or
otherwise come into conflict with any Intellectual Property rights of the Seller.

m. Insurance. Section 2(m) of the Disclosure Schedule sets forth a
complete and accurate description of all Seller's insurance coverage. With respect to each
such insurance policy, the policy is legal, valid, binding, and enforceable and in full force

and effect.

n. Litigation. Section 2(n) of the Disclosure Schedule sets forth each
instance in which any Seller: (i) is subject to any unsatisfied judgment (Gordon Day),
order, decree, stipulation, injunction, or charge; or (ii) is a party or, to the Knowledge of
the Seller, is threatened to be made a party to any charge, complaint, action, suit,
proceeding, hearing, or investigation of or in any court or quasi-judicial or administrative
agency of any federal, state, local, or foreign jurisdiction or before any arbitrator. None
of the charges, complaints, actions, suits, proceedings, hearings, and investigations set
forth in Section 2(n) of the Disclosure Schedule could result in any material adverse
change in the assets, Liabilities, business, financial condition, operations, results of
operations, or future prospects of the Seller taken as a whole.

o. Employees. Section 2(0) of the Disclosure Schedule sets forth a listing
of the names, positions, job descriptions, salary or wage rates and all other forms of
compensation paid for work of each employee. To the Knowledge of the Seller, no key
employee or group of employees has any plans to terminate employment with the Seller.
The Seller is not a party to or bound by any collective bargaining or similar agreement,
nor has it experienced any strikes, grievances, claims of unfair labor practices or other
collective bargaining disputes. The Seller has no Knowledge of any organizational effort
presently being made or threatened by or on behalf of any labor union with respect to the
employees of the Seller.
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p. Employee Benefits. Section 2(P) of the Disclosure Schedule lists all
Employee Benefit Plans that the Seller maintains or to which the Seller contributes or are
required to contribute for the benefit of any current or former employee of the Seller and
true and correct copies of each such Employee Benefit Plan have been delivered to the
Buyers. To Seller's Knowledge, each Employee Benefit Plan (and each related trust or
insurance contract) complies and at all times has complied in form and in operation in all
material n:spects with the applicable requirements of ERISA and the Code. To Seller's
Knowledge, the Seller does not have any commitment to create any additional Employee
Benefit Plan or modify or change any existing Employee Benefit Plan that would
materially affect any employee or terminated employee of the Seller. There are no
pending or, to the Knowledge of the Seller, threatened claims under, by or on behalf of
any of the Employee Benefit Plans, by any employee or beneficiary covered by any such
Employee Benefit Plan, or otherwise involving any such Employee Benefit Plan (other
than routine claims for benefits), nor have there been any Reportable Events or
Prohibited Transactions with respect to any Employee Benefit Plan.

q. Environment. Health. and Safety.

(1) To Seller's Knowledge, , the Seller is, and at all times in the past has
been, in compliance in all material respects with all Environmental Laws and all laws
(including rules and regulations thereunder) of federal, state, and local governments (and
all agencies thereof) concerning employee health and safety, and the Seller has no
Liability under any Environmental Law or under the Occupational Safety and Health Act,
as amended, or any other law (or rule or regulation thereunder) of any federal, state,
local; or foreign. government (or agency thereof) concerning employee health and safety,
or for any 1llness of or personal injury to any employee.

(i) To Seller's Knowledge, the Seller has obtained and at all times has
been in compliance in all material respects with all of the terms and conditions of all
permits, licenses, and other authorizations which are required under, and have complied
with all other limitations, restrictions, conditions, standards, prohibitions, requirements,
obligations, schedules, and timetables which are contained in, all Environmental Laws or
law of any federal, state, or local or foreign government relating to worker health and
safety.

(111) To Seller's Knowledge, to the extent required by applicable law or
regulation, all properties and equipment used by Seller and the Acquired Assets have
been free of asbestos, PCB's, methylene chloride, trichloroethylene, 1, 2-
transdichloroethylene, dioxins, dibenzofurans, and Extremely Hazardous Substances. To
Seller's Knowledge, to the extent required by applicable law or regulation, except as
provided in Section 2(q) of the Disclosure Schedule, no pollutant, contaminant, or
chemical, industrial, hazardous, or toxic material or waste ever has been buried, stored,
spilled, leaked, discharged, emitted, or released on any of the Real Estate. To Seller's
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Knowledge, no above ground or underground storage tanks have ever been located at, on
or under the Real Estate {Gary, the Seller owns two parcels of land, both of which have
towers on them: Matamoros, Ohio and Harshaville, Pennsylvania. There are propane
storage tanks at these sites, but our engineer Tim Smith believes these should not pose
any problem} . The Seller has delivered to the Buyers a complete copy of all
environmental claims, reports, studies, compliance actions or the like of the Seller or
which are available to the Seller with respect to any of the Real Estate or any of the

Acquired Assets.

r. Legal Compliance. To Seller's Knowledge, Seller has complied in all material
respects with all laws (including rules and regulations thereunder) of federal, state, local
and foreign governments (and all agencies thereof). The Seller has filed in a timely
manner all reports, documents, and other materials it was required to file (and the
information contained therein was correct and complete in all material respects) under all

applicable laws.

s._Undisclosed Commitments or Liabilities. To Seller's Knowledge, there are no
material commitments, liabilities or obligations relating to Seller operations, whether
accrued, absolute, contingent or otherwise including, without limitation, guaranties by the
Seller of the liabilities of third parties, for which specific and adequate provisions have
not been made on the Financial Statements except those incurred in or as a result of the
Ordinary Course of Business since January 1, 2005.

3. Representations and Warranties of the Buver.

Buyer represents and warrants to the Seller that the statements contained in this
Section 3 are correct and complete as of the date of this Agreement and will be correct
and complete as of the Closing Date except as set forth in the Disclosure Schedule.

a. Organization of the Buyer. Buyer is a limited liability company duly
organized, validly existing, and in good standing under the laws of Delaware.

b. Authorization of Transaction. Buyer has full power and authority to
execute and deliver this Agreement and the Ancillary Agreements and to perform its
obligations hereunder and thereunder. This Agreement and the Ancillary Agreements
constitute legally binding obligations of the Buyer, enforceable against the Buyer in
accordance with their respective terms and conditions.

c. Noncontravention. Neither the execution and the delivery of this
Agreement or the Ancillary Agreements, nor the consummation of the transactions
contemplated hereby and thereby (including the assignments and assumptions referred to
in Section 1(d) above), will (i) violate any statute, regulation, rule, judgment, order,
decree, stipulation, injunction, charge, or other restriction of any government,
governmental agency, or court to which the Buyers are subject or any provision of their
articles of organization or other charter documents, or (i1) conflict with, result in a breach
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of, constitute a default under, result in the acceleration of, create in any party the right to
accelerate, terminate, modify, or cancel, or require any notice or third party consent
under any contract, lease, sublease, license, sub-license, franchise, permit, indenture,
agreement or mortgage for borrowed money, instrument of indebtedness, Security
Interest, or other arrangement to which the Buyer is a party or by which they are bound
or to which any of their assets is subject. Other than the Assignment Applications
described in Section 4(b), the Buyer does not need to give any notice to, make any filing
with, or obtain any authorization, consent, or approval of any court or government or
governmental agency in order for the Parties to consummate the transactions
contemplated by this Agreement or the Ancillary Agreements (including the assignments
and assumptions referred to in Section 1 (d) above).

d. Brokers' Fees. The Buyer has no Liability or obligation to pay any fees
or commissions to any broker, finder, or agent with respect to the transactions
contemplated by this Agreement for which the Seller could become liable or obligated.

e. Financial Ability. Buyer has the financial resources to pay the
Purchase Price and to meet its other financial obligations under the Agreement.

4. Pre-Closing Covenants.

The Parties agree as follows with respect to the period between the

execution of this Agreement and the Closing:

a. General. Each of the Parties will make all commercially reasonable
efforts to take all action and to do all things necessary, proper, or advisable to
consummate and make effective the transactions contemplated by this Agreement
(including satisfying the closing conditions set forth in Section 5 below).

b. Assignment Applications. Within five (5) business days of the
execution of this Agreement by Seller, the Seller and the Buyer shall jointly file with the
FCC all applications necessary for approval of the assignment of the FCC Licenses (the
"Assignment Applications"). The costs "of the FCC filing fees in connection with the
Assignment Application shall be divided equally between the Seller and the Buyer. Each
party shall pay its own attorneys' fees. The Seller and the Buyer shall thereafter prosecute
the Assignment Applications with all reasonable diligence and otherwise use
commercially reasonable efforts to obtain the grant of the Assignment Applications as
expeditiously as practicable (but neither the Seller nor the Buyer shall have any
obligation to satisfy the FCC by taking any steps which would have a material adverse
effect upon Seller's operation or impose significant costs on such party). If the FCC
imposes any condition on Assignor or Assignee to the Assignment Applications, such
party shall use commercially reasonable efforts to comply with such condition, provided,
that neither party shall be required hereunder to comply with any condition that would
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have a material adverse effect upon the Seller operation. The Seller and the Buyer shall
jointly oppose any requests for reconsideration or judicial review of the FCC's approval
of the Assignment Applications and shall jointly request from the FCC extension of the
consummation deadlines under the FCC's approval of the Assignment Applications if the
Closing shall not have occurred by the deadline imposed by each FCC Consent. Nothing
in this Section 4(b) shall be construed to limit Assignor's or Assignee's right to terminate
this Agreement pursuant to Section 9 of this Agreement.

c. Employment Offers. Upon two (2) business days notice to the Seller, and at mutually
agreeable times, the Seller will permit the Buyer to meet with its employees prior to the
Closing Date. The Buyer may, at its option, extend offers of employment to all or any of
the Seller's employees effective on the Closing Date. From and after the execution of this
Agreement, Seller shall use reasonable efforts to assist Buyer in retaining those
employees of the Seller which the Buyer wishes to hire in connection with Seller
operations by the Buyer subsequent to the Closing, and the Seller will not take any action
to preclude or discourage any of the Seller’s employees from accepting any offer of
employment extended by the Buyer. Seller shall waive any non-compete obligations for
those of its current employees whom are subsequently employed by Buyer.

d. Notices and Consents. The Seller will give all required notices to third
parties and shall have used reasonable efforts to obtain all required third party consents
and those consents that Buyers reasonably may request as to contracts and other matters
in the Disclosure Schedule. Each of the Parties will take any additional action that may
be necessary, proper, or advisable in connection with any other notices to, filings with,
and authorizations, consents, and approvals of governments, governmental agencies, and
third parties, that it may be reasonably required to give, make, or obtain.

e. Contracts. The Seller will not without prior written consent of the Buyer
amend, change, or modify any of the contracts listed on Section 2(k) of the Disclosure
Schedule in any material respect outside the Ordinary Course of Business. The Seller will
not without prior written consent of the Buyer enter into any contract outside the
Ordinary Course of Business which involves more than Twenty Five Thousand Dollars

($25,000).

f. Preservation of Assets. Seller will keep the Acquired Assets and
properties substantially intact, including its present operations, physical facilities,
working conditions, relationships with lessors, licensors, advertisers, suppliers,
customers, and employees, all of the Confidential Information, and the FCC Licenses.

g. Full Access. The Seller will permit representatives of the Buyer to have
full access at all reasonable times, upon two (2) business days' notice, and in a manner so
as not to interfere with the normal business operations of the Seller, to all premises,
properties, books, records, contracts, Tax records, and documents of or pertaining to the
Seller. The Seller will make reasonable efforts to inform Buyer management as to the
operations, management and business of Seller, and will provide Buyer with updated
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information on station sales, as may be reasonably requested by Buyer.

h. Notice of Developments. The Seller will give prompt written notice to
the Buyer of any material development affecting business, operations or prospects of the
Seller or the Acquired Assets or the ability of the Seller to perform hereunder. Each party
will give prompt written notice to the other of any material development affecting the
ability of the Parties to consummate the transactions contemplated by this Agreement.

1. Exclusivity. The Seller will not (i) solicit, initiate, or encourage the
submission of any proposal or offer from any person relating to any (A) merger or
consolidation, (B) acquisition or purchase of securities or assets, or (C) similar transaction
or business combination involving the Seller, or (ii) participate in any discussions or
negotiations regarding, furnish any information with respect to, assist or participate in, or
facilitate in any other manner any effort or attempt by any person to do or seek any of the
foregoing. The Seller will notify the Buyer within five (5) days if any person makes any
proposal, offer, inquiry, or' contact with respect to any of the foregoing.

j. Title Insurance. Surveys and Environmental Assessments. The Seller will
obtain (1) with respect to each parcel of Owned Real Estate, an owner's policy of title
msurance by a title insurer reasonably satisfactory to the Buyer, in an amount equal to the
values of such Real Estate assigned per schedules attached hereto (including all
improvements located thereon), insuring over the standard pre-printed exceptions and
insuring title to the Owned Real Estate to be vested in the Buyer as of the Closing free and
clear of all liens. and encumbrances except Permitted Real Estate Encumbrances, together
with such endorsements for zoning, contiguity, public access and extended coverage as the
Buyer reasonably requests. The Buyer and Seller shall split the costs of these title
policies, on a 50-50 basis.

k. Control of Business. The transactions contemplated by this Agreement
shall not be consummated until after the FCC has given its consent and approval to all of
the Assignment Applications. Between the date of this Agreement and the Closing Date,
the Buyer and its employees or agents shall not directly or indirectly control, supervise, or
direct, or attempt to control, supervise, or direct, the operation of Seller, and such
operation shall be the sole responsibility of and in the control of the Seller.

I. Risk of T.oss. The risk of loss, damage, or destruction to any of the
Acquired Assets shall remain with the Seller until the Closing, reasonable wear and tear
excepted. In the event of any such loss, damage, or destruction the Seller will promptly
notify the Buyer of all particulars thereof, stating the cause thereof (if known) and the
extent to which the cost of restoration, replacement and repair of the Acquired Assets lost,
damaged or destroyed will be reimbursed under any insurance policy with respect thereto.
To the extent covered by insurance, the Seller will, at Seller's expense, repair or replace
such Acquired Assets to their former condition as soon as possible after loss, damage or
destruction thereof and shall use reasonable efforts to restore as promptly as possible
transmissions as authorized in the FCC Licenses. As to damages not fully covered by
insurance, Seller shall have no obligation to expend more than $5,000.00 in the aggregate

12

PREDMORE38



and may terminate this Agreement upon notice to Buyers if the unfunded cost of such
repair work will be in excess of $5,000.00 and if Buyer is unwilling to assume the cost of
repair work in excess of $5,000.00. If Buyer elects to assume the cost in excess of the
$5,000, the repairs shall proceed, the Seller shall bear the cost of such repairs up to
$5,000, and the Closing Date shall be extended (with FCC consent, if necessary) for up to
ninety (90) days to permit such repair or replacement. If the parties reasonably determine
that repair or replacement cannot be accomplished within ninety (90) days of the date of
the Seller's notice to the Buyer and the Buyer determines that the Seller's failure to repair
or replace would have a material adverse effect on the operation of the Station:

(1) the Buyer may elect to terminate this Agreement; or

(i1) the Buyer or Seller may postpone the Closing Date until such time as
the property has been repaired, replaced or restored in a manner and to an extent
reasonably satisfactory to the Buyer, unless the same cannot be reasonably effected within
ninety (90) days of the date of the Seller's notice to the Buyer, in which case either party
may terminate this Agreement; or

(i11) the Buyer may choose to accept the Acquired Assets in their "then”
condition, together with the Seller's assignment to the Buyer of all rights under any
insurance claims covering the loss, damage or destruction and payment over to the Buyer
of any proceeds under any such insurance policies, previously received by the Seller with
respect thereto plus an amount equal to the amount of any deductible or self insurance
maintained by Seller on such Acquired Assets. In the event the Closing Date is postponed
pursuant to this Section 4(1). the parties hereto will cooperate to extend the time during
which this Agreement must be closed as specified in the consent of the FCC.

5. Conditions to Obligation to Close.

a. Conditions to Obligation of the Buyer. The obligation of Buyer to
consummate the transactions to be performed by it in connection with the Closing is

subject to satisfaction of the following conditions:
(1) the representations and warranties set forth in Section 2 above shall be

true and correct in all material respects at and as of the Closing Date as though made on

and as of the Closing Date;

(i1) the Seller shall have performed and complied with all of its covenants
hereunder in all material respects through the Closing;

(iii) the Seller shall have procured all of the third party consents specified
in Section 4(d) above designated by Buyer as material within sixty (60) days of the date of
this Agreement and all of the title insurance commitments (and endorsements) described
in Section 4(j) above;
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(iv) no action, suit, investigation, inquiry or other proceeding shall be
pending or threatened before any court or quasi-judicial or administrative agency of any
federal, state, local, or foreign jurisdiction wherein an unfavorable judgment, order,
decree, stipulation, injunction, or charge would (A) prevent consummation of any of the
transactions contemplated by this Agreement or impose damages or penalties upon any of
the parties if such transactions are consummated, (B) cause any of the transactions
contemplated by this Agreement to be rescinded following consummation, or (C)
materially and adversely affect the right of the Buyer to own, operate, or control the
Acquired Assets (and no such judgment, order, decree, stipulation, injunction, or charge

shall be in effect);

(v) the Seller shall have delivered to the Buyer a certificate (without
qualification as to knowledge or materiality or otherwise) to the effect that each of the
conditions specified above in Sections 5(a)(i) through (iv) is satisfied in all respects and
the statements contained in such certificate shall be deemed a warranty of the Seller which

shall survive the Closing;

(vi) the Buyer shall have received from counsel to the Seller an opinion or
opinions with respect to the matters set forth in Exhibit C-1 and C-2 attached hereto,
addressed to the Buyer dated as of the Closing Date;

(vil) the Parties shall have agreed to allocate the Purchase Price (and all
other capitalizable costs) among the Acquired Assets for all purposes (including financial
accounting and tax purposes) in accordance with an allocation schedule to be delivered at

closing; and

(vii) all actions to be taken by the Seller in connection with the
consummation of the transactions contemplated hereby and all certificates, opinions,
instruments, and other documents required to effect the transactions contemplated hereby
and not specifically described in this Agreement will be reasonably satisfactory in form

and substance to the Buyer.

b. Conditions to Obligation of the Seller. The obligation of the Seller to
consummate the transactions to be performed by it in connection with the Closing is
subject to satisfaction of the following conditions:

(1) the representations and warranties set forth in Section 3 above shall be
true and correct in all material respects at and as of the Closing Date as though made on
and as of the Closing Date;
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(i1) the Buyer shall have performed and complied with all of its covenants
hereunder in all material respects through the Closing;

(iii) no action, suit, investigation, inquiry or other proceeding shall be
pending or threatened before any court or quasi judicial or administrative agency of any
federal, state, local, or foreign jurisdiction wherein an unfavorable judgment, order,
decree, stipulation, injunction, or charge would (A) prevent consummation of any of the
transactions contemplated by this Agreement or impose damages or penalties upon any of
the Parties if such transactions are consummated, or (B) cause any of the transactions
contemplated by this Agreement to be rescinded following consummation (and no such
Jjudgment, order, decree, stipulation, injunction, or charge shall be in effect);

(iv) the Buyer shall have delivered to the Seller a certificate (without
qualification as to knowledge or materiality or otherwise) to the effect that each of the
conditions specified above in Section 5(b)(i)-(iii) is satisfied in all respects. and the
statements contained in such certificate shall be deemed a warranty of the Buyer which
shall survive the Closing;

(v) the Assignment Application shall have been approved by a Final Order
of the FCC and the Seller shall have received all governmental approvals required to
transfer all other authorizations, consents, and approvals of governments and
governmental agencies set forth in the Disclosure Schedule;

(vi) all actions to be taken by the Buyer in connection with. the
consummation of the transactions contemplated hereby and all certificates, opinions,
instruments, and other documents required to effect the transactions contemplated hereby
will be reasonably satisfactory in form and substance to the Seller.

6. Post-Closing Covenants.

The Parties agree as follows with respect to the period following the Closing:

a. General. In case at any time after the Closing any further action is
necessary or desirable to carry out the purposes of this Agreement, each of the Parties will
take such further action (including the execution and delivery of such further instruments
and documents) as any other Party reasonably may request, all at the sole cost and expense
of the requesting Party (unless the requesting Party is entitled to indemnification therefor

under Section 7 below).

b. Litigation Support. In the event and for so long as any Party actively is
contesting or defending against any charge, complaint, action, suit, proceeding, hearing,
investigation, .claim, or demand in connection with (i) any transaction contemplated under
this Agreement or (ii) any fact, situation, circumstance status, condition, activity, practice,
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plan, occurrence, event, incident, action, failure to act, or transaction on or prior to the
Closing Date involving the Seller, the other Party will reasonably cooperate with the
contesting or defending Party and its counsel in the contest or defense, make available his
or its personnel, and provide such testimony and access to its books and records as shall
be necessary in connection with the contest or defense, all at the sole cost and expense of
the contesting or defending Party (unless the contesting or defending Party is entitled to
indemnification therefor under Section 7 below); provided, however, that such access and
cooperation shall not unreasonably disrupt the normal operations of the cooperating party.

c. Adjustments. Operation of the Seller's business and the income and
expenses attributable thereto up through the close of business on the day before the
Closing Date shall be for the account of the Seller and thereafter for the account of the
Buyer. Such items as employee salaries, vacation, sick day and personal time accruals,
and fringe benefits, power and utilities charges, insurance, real and personal property
taxes, prepaid expenses, deposits, and rents and payments pertaining to the Assumed
Contracts shall be prorated between the Seller and the Buyer as of the Closing Date in
accordance with the foregoing principle. In addition, all commissions payable with respect
to the accounts receivable of the Seller (whether due before or after Closing) shall be
solely for the account and responsibility of the Seller. Contractual arrangements that do
not reflect an equal rate of compensation to Seller over the term of the agreement shall be
equitably adjusted as of the Closing Date. The prorations and adjustments hereunder shall
be made and paid insofar as feasible on the Closing Date, with a final settlement sixty (60)
days after the Closing Date. In the event of any disputes between the Parties as to such
adjustments, the amounts not in dispute shall nonetheless be paid at such time and such
disputes shall be determined by an independent accounting firm mutually acceptable to
both parties and the fees and expenses of such accounting firm shall be paid one-half (}4)

by the Seller and one-half (*2) by the Buyer.

d. Consents. In the event any of the Assumed Contracts are not assignable
or any consent to such assignment is not obtained on or prior to the Closing Date, and the
Buyer elects to consummate the transactions contemplated herein despite such failure or
inability to obtain such consent, the Seller shall continue to use commercially reasonable
efforts to obtain any such assignment or consent after the Closing Date. Until such time as
such assignment or approval has been obtained, the Seller will cooperate with Buyer in
any lawful and economically feasible arrangement to provide that the Buyer shall receive
the Seller's interest in the benefits under any such Assumed Contract, including
performance by the Seller as agent, if economically feasible; provided, however, that the
Buyer shall undertake to pay or satisfy the corresponding liabilities for the enjoyment of
such benefit to the extent that Buyer would have been responsible therefor if such consent
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or assignment had been obtained.

7. Remedies for Breaches of this Agreement.

a. Survival. All of the representations and warranties of the Seller contained in Section 2
of this Agreement (other than the representations and warranties of the Seller contained in
Sections 2(a), 2(b). 2(c). and 2(d) hereof or relating to the Seller's title to the Acquired
Assets) shall survive the Closing and continue in full force and effect for a period until 90
days after the applicable statute of limitations has expired with respect to any claim by the
Buyer based on a claim or action by a third party and for a period of two (2) years

following Closing with respect to any claim by the Buyer not based on a claim or action

by a third party. All of the representations and warranties contained in Sections 2(a), 2(b),

2(c), and 2(d) hereof or relating to the Seller's title to the Acquired Assets and all of the
covenants of the Buyer and the Seller contained in this Agreement shall survive the

Closing and continue in full force for a period of three years thereafter.

b. Indemnification Provisions for the Benefit of the Buyer. Except as

described below in Section 7(e) with respect to a breach of a warranty or covenant prior to
the Closing Date, the Seller agrees to indemnify the Buyer from and against the entirety of

any Adverse Consequences the Buyer may suffer resulting from, arising out of, relating to,

in the nature of, or caused by:

(1) any material misrepresentation or breach of any of the Seller's
representations or warranties, and covenants contained in this Agreement or in any
Ancillary Agreement executed and/or delivered by the Seller (so long as the Buyer makes
a written claim for indemnification within the applicable survival period);

(i1) any material breach or nonfulfillment of any agreement or
covenant of the Seller contained herein or in any Ancillary Agreement;

(111) any Liability of the Seller (with respect to the Acquired Assets)

which is not an Assumed Liability; and/or

(iv) any Liability of the Buyer under any bulk transfer law of any
jurisdiction or under any common law doctrine of defacto merger or successor liability.

17

PREDMORE43



c. Indemnification Provisions for the Benefit of the Seller. Except as
described below in Section 7(e) with respect to a breach of a warranty or covenant prior to
the Closing Date, the Buyer agrees to indemnify the Seller from and against the entirety of
any Adverse Consequences the Seller may suffer resulting from, arising out of, relating to,
in the nature of, or caused by (i) any misrepresentation or breach of any of the Buyer's
representations or warranties contained in this Agreement or in any Ancillary Agreement
executed and/or delivered by the Buyer (so long as the Seller makes a written claim for
indemnification within the applicable survival period); (ii) any breach or nonfulfillment of
any agreement or covenant of the Buyer contained herein or in any Ancillary Agreement;
(ii1) any Assumed Liability; or (iv) any Liability arising from the operation of Seller
following the Closing Date.

d. Specific Performance. Each of the Parties acknowledges and agrees that
the Buyer would be damaged irreparably in the event any of the provisions of this
Agreement are not performed in accordance with their specific terms or otherwise are
breached. Accordingly, each of the Parties agrees that the Buyer shall be entitled to an
injunction or injunctions to prevent breaches of the provisions of this Agreement and to
enforce specifically this Agreement and the terms and provisions hereof in any action
instituted in any court of the United States or any state thereof having jurisdiction over the
Parties and the matter (subject to the provisions set forth in Section 10(n) below), in
addition to any other remedy to which it may be entitled, at law or in equity. Each of the
Parties acknowledges and agrees that money damages would not be an adequate remedy
for Buyer for a breach of any provision of this Agreement.

e.. Matters Involving Third Parties. If any third party shall notify any Party
(the "Indemnified Party") with respect to any matter which may give rise to a claim for
indemnification against any other Party (the "Indemnifying Party") under this Section 7,
then the Indemnified Party shall notify the Indemnifying Party thereof promptly; provided.
however, that no delay on the part of the Indemnified Party in notifying the Indemnifying
Party shall relieve the Indemnifying Party from any liability or obligation thereunder
unless (and then solely to the extent) the Indemnifying Party thereby is damaged as a
result of such failure. In the event any Indemnifying Party notifies the Indemnified Party
within 15 days after the Indemnified Party has given notice of the matter that the
Indemnifying Party is assuming the defense thereof, (i) the Indemnifying Party will defend
the Indemnified Party against the matter with counsel of its choice reasonably satisfactory
to the Indemnified Party, (ii) the Indemnified Party may retain separate co-counsel at its
sole cost and expense (except that the Indemnifying Party will be responsible for the fees
and expenses of the separate co-counsel to the extent the Indemnified Party reasonably
concludes that the counsel the Indemnifying Party has selected has a conflict of interest),
(iii) the Indemnified Party will not consent to the entry of any judgment or enter into any
settlement with respect to the matter without the written consent of the Indemnifying Party
(not to be withheld unreasonably), and (iv) the Indemnifying Party will not consent to the
entry of any judgment with respect to the matter, or enter into any settlement which does
not include a provision whereby the plaintiff or claimant in the matter releases the
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Indemnified Party from all Liability with respect thereto, without the written consent of
the Indemnified Party (not to be withheld unreasonably). In the event the Indemnifying
Party does not notify the Indemnified Party within 15 days after the Indemnified Party has
given notice of the matter that the Indemnifying Party is assuming the defense thereof,
however, and/or in the event the Indemnifying Party shall fail to defend such claim
actively and in good faith, then the Indemnified Party may defend against, or enter into
any settlement with respect to, the matter in any manner it reasonably may deem

appropriate.

f. Limitation on Indemnification. Notwithstanding anything to the contrary
in this Agreement, no Seller shall be liable to or be obligated to reimburse, indemnify or
hold harmless Buyer until the Adverse Consequences experienced by Buyer and for which
Buyer is entitled to receive indemnification under this Agreement exceeds Five Thousand
Dollars ($5000) (the "Threshold Amount"). The Seller shall be liable to and be obligated
to indemnify the Buyer for all amounts in excess of the Threshold Amount. The limitation
in this Section 7(g) shall in no event apply to indemnification owed to Buyer under

Section 7(b)(iii) and (iv) above.

8. Definitions.

"Acquired Assets" means (except as limited by the Disclosure Schedule) all right,
title, and interest in and to all of the assets of the Seller, other than Retained Assets, that
are used or useful in the operation of Seller's business, wherever located, including but not
limited to all of its (a) real property, leaseholds (whether held as Lessor or as Lessee) and
other interests of any kind therein, improvements, fixtures, and fittings thereon (such as
towers and antennae), and easements, rights-of-way, and other appurtenances thereto; (b)
tangible personal property (such as fixed assets, computers, data processing equipment,
electrical devices, monitoring equipment, test equipment, switching and terminal
equipment, transmitters, transformers, receivers, furnishings, and other supplies, vehicles)
and all assignable warranties with respect thereto; (c) Intellectual Property, goodwill
associated therewith, licenses and sub-licenses granted and obtained with respect thereto,
and rights thereunder, remedies against infringements thereof, and rights to protection of
interests therein under the laws of all jurisdictions; (d) rights under orders and agreements
now existing or entered into in the Ordinary Course of Business; (e¢) Assumed Contracts,
indentures, Security Interests, guaranties, other similar arrangements, and rights
thereunder; (f) claims, deposits, prepayments, causes of action, choses in action, rights of
recovery for periods after the Closing (including rights under policies of insurance),
rights of set off, and rights of recoupment; (g) Licenses and similar rights obtained from
governments and governmental agencies; and (h) Records and all other books, records,
ledgers, logs, files, documents, correspondence, all other lists, plats, architectural plans,
drawings, and specifications, creative materials, advertising and promotional materials,
studies, reports, and other printed or written materials; and (i) goodwill of Seller.
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"Adverse Consequences" means all charges, complaints, actions, suits,
proceedings, hearings, investigations, claims, demands, judgments, orders, decrees,
stipulations, injunctions, damages, dues, penalties, fines, costs, amounts paid in
settlement; Liabilities, obligations, Taxes, liens, losses, expenses, and fees, including all

attorneys' fees and court costs.

"Affiliate" means with reference to any person or entity, another person or entity
controlled by, under the control of or under common control with that person or entity.

"Assignment Applications” has the meaning set forth in Section 4(b) above.

"Assumed Contracts" means the Leases and those contracts identified on Section
2(k) of the Disclosure Schedule as those to be assumed by Buyer.

"Assumed Liabilities" means (a) obligations of the Seller which accrue after the
Closing Date under the Assumed Contracts either: (i) to furnish services, and other non-
Cash benefits to another party after the Closing; or (ii) to pay for goods, services, and
other non-Cash benefits that another party will furnish to it after the Closing, and (b) all
other obligations or liabilities relating to the operation of Seller after the Closing. The
Assumed Liabilities shall not include any Retained Liabilities.

"Basis" means any past or present fact, situation, circumstance, status, condition,
activity, practice, plan, occurrence, event, incident, action, failure to act, or transaction
that forms or could form the basis for any specified consequence.

"Buyer" has the meaning set forth in the preface above.

"Cash" means cash and cash equivalents determined in accordance with GAAP
applied on a basis consistent with the preparation of the Financial Statements.

"Closing" has the meaning set forth in Section 1 (d) above.

"Closing Date" has the meaning set forth in Section 1(d) above.

"Code" means the Internal Revenue Code of 1986, as amended.

"Confidential Information" means any information concerning the businesses and
) y g
affairs of the Seller.

"Employee Benefit Plan" means any (a) non-qualified deferred compensation or
retirement plan or arrangement which 1s an Employee Pension Benefit Plan, (b) qualified
defined contribution retirement plan or arrangement which is an Employee Pension
Benefit Plan, (c) qualified defined benefit retirement plan or arrangement which is an
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Employee Pension Benefit Plan (including any Multi-employer Plan), or (d) Employee
Welfare Benefit Plan or material. fringe benefit plan or program..

"Employee Pension Benefit Plan" has the meaning set forth in ERISA Sec. 3(2).

"Employee Welfare Benefit Plan" has the meaning set forth in ERISA Sec. 3(1).

"Environmental Laws" means the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, the Resource Conservation and Recovery Act of
1976, the Federal Water Pollution Control Act of 1972, the Clean Air Act of 1970, the
Safe Drinking Water Act of 1974, the Toxic Substances Control Act of 1976, the Refuse
Act of 1899, or the Emergency Planning and Community Right-to-Know Act of 1986
(each as amended), or any other law of any federal, state, local, or foreign government or
agency thereof (including rules, regulations, codes, plans, judgments, orders, decrees,
stipulations, injunctions, and charges thereunder) relating to public health and safety, or
pollution or protection of the environment, including, without limitation, laws relating to
emissions, discharges, releases, or threatened releases of pollutants, contaminants, or
chemical, industrial, hazardous or toxic materials or wastes into ambient air, surface
water, ground water, or lands or otherwise relating to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport, or handling of pollutants,
contaminants, or chemical, industrial, hazardous, or toxic materials or wastes

"ERISA" means the Employee Retirement Income Security Act of 1974, as

amended.

"Extremely Hazardous Substance" has the meaning set forth in Section 302 of the
Emergency Planning and Community Right-to-Know Act of 1986, as amended.

"FCC" means the Federal Communications Commission of the United States.

"FCC Licenses" means the licenses, permits and other authorizations, including
any temporary waiver or special temporary authorization, issued by the FCC to the Seller
in connection with the conduct of the business and operation of Seller's business.

"Financial Statements" has the meaning set forth in Section 2(e) above.

"GAAP" means United States generally accepted accounting principles as in effect

from time to time.

"Indemnified Party" has the meaning set forth in Section 7(f) above.

"Indemnifying Party" has the meaning set forth in Section 7(f) above.
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"Intellectual Property" means all (a) patents, patent applications, patent
disclosures, and improvements thereto, (b) trademarks, service marks, trade dress, call
letters, logos, trade names, and corporate names and registrations and applications for
registration thereof, (c) all programs, programming materials, copyrights and registrations
and applications for registration thereof, (d) mask works and registrations and applications
for registration thereof, (¢) computer software, data, and documentation, (f) trade secrets
and confidential business information (including ideas, formulas, compositions, inventions
(whether patentable or unpatentable and whether or not reduced to practice), know-how,
market and other research information, drawings, specifications, designs, plans proposals,
technical data, copyrightable works, financial, marketing, and business data, pricing and
cost information, business and marketing plans, and customer and supplier lists and
information), (g) other proprietary rights, and (h) copies and tangible embodiments thereof
(in whatever form or medium). {Gary, the parent, Mobex Communications, Inc. owns the
mark. Our understanding is that this would not be conveyed, that Buyer is choosing a new

name}
"Knowledge" means actual knowledge after reasonable investigation.

"Leases" means those real estate leases to which Seller is a party governing
buildings, offices and tower sites, as described in Section 2(i) of the Disclosure Schedule.

"Liability" means any liability (whether known or unknown, whether absolute or
contingent, whether liquidated or unliquidated, and whether due or to become due),

including any liability for Taxes.

"Licenses" means all FCC and other governmental licenses, franchises, approvals,
certificates, authorizations and rights of the Seller with respect to the operations of Seller
and all applications therefor, together with any renewals, extension or modifications
thereof and additions thereto.

"Multi-employer Plan" has the meaning set forth in ERISA Sec. 3(37).

"Ordinary Course of Business" means the ordinary course of business consistent
with past custom and practice (including with respect to quantity and frequency).

"Owned Real Estate” means the real property owned by the Seller as described in
Section 2(i) of the Disclosure Schedule and all buildings, fixtures, and improvements

located thereon.

"Party" has the meaning set forth in the preface above.

"Permitted Real Estate Encumbrances" shall have the meaning set forth in Section
2(1), above.
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"Prohibited Transaction" has the meaning set forth in ERISA Section 406 and
Code Section 4975.

"Purchase Price" has the meaning set forth in Section 1(¢) above.

"Real Estate" means the Owned Real Estate and the real estate, building, fixtures
and improvements which are the subject of the Leases.

"Reportable Event" has the meaning set forth in ERISA Section 4043.

"Retained Assets" means (i) the corporate charter, qualifications to conduct
business as a foreign corporation, arrangements with registered agents relating to foreign
qualifications, taxpayer and other identification numbers, seals, minute books, stock
transfer books, blank stock certificates, and other documents relating to the organization,
maintenance, and existence of the Seller ; (ii) any of the rights of the Seller under this
Agreement (or under any side agreement between the Seller on the one hand and the
Buyer on the other hand) entered into on or after the date of this Agreement.

"Retained Liabilities" means the following obligations or Liabilities of the Seller:
(1) any Liability relating to the ownership or operation of the Seller prior to the Closing;
(i1) any Liability of the Seller for income taxes relating to the operation of Seller prior to
the Closing; (1ii) any Liability of the Seller specifically provided for in this Agreement for
costs and expenses incurred in connection with this Agreement or the consummation of
the transactions contemplated hereby (except as set forth in Section 4(i) relating to
Surveys, title commitments and environmental audits and Section 4(b) with regard to the
Assignment Applications); or (iv) any Liability or obligation of the Seller under this
Agreement (or under any side agreement between the Seller on the one hand and the
Buyers on the other hand entered into on or after the date of this Agreement).

"Security Interest" means any mortgage, pledge, security interest, encumbrance,
charge, or other lien, other than (a) liens for Taxes not yet due and payable; and (b) liens
arising under worker's compensation, unemployment insurance, social security,
retirement, and similar legislation.

"Seller" has the meaning set forth in the preface above.

"Subsidiary," with respect to any person, means any corporation, partnership, joint
venture, limited liability company, trust or estate of which (or in which) 50% or more of
(1) the outstanding capital stock or other equity interest having voting power to eject a
majority of the Board of Directors of such corporation or persons having a similar role as
to an entity that is not a corporation, (ii) the interest in the profits of such partnership or
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joint venture, or (iii) the beneficial interest of such trust or estate are at such time directly
or indirectly owned by such person or one or more of such person's Subsidiaries.

"Surveys" has the meaning set forth in Section 4(0) above.

"Tax" means any federal, state, local, or foreign income, gross receipts, license,
payroll, employment, excise, severance, stamp, occupation, premium, .windfall profits,
environmental (including taxes under Code Sec. 59A), customs duties, capital stock,
franchise, profits, withholding, social security (or similar), unemployment, disability, real
property, personal property, sales, use, transfer, registration, value added, alternative or
add-on minimum, estimated, or other tax of any kind whatsoever, including any interest,
penalty, or addition thereto, whether disputed or not.

"Tax Return" means any return, declaration; report, claim for refund, or
information return or statement relating to Taxes, including any schedule or attachment
thereto, and including any amendment thereof.

9. Termination.

a. Termination of Agreement. Certain of the Parties may terminate this

Agreement as provided below:

(1) the Buyer and the Seller may terminate this Agreement by mutual
written consent at any time prior to the Closing;

(i1) the Buyer may terminate this Agreement by giving written notice to the
Seller at any time prior to the Closing in the event the Seller is in material breach of any
representation, warranty, or covenant contained in 'this Agreement; provided, however,
that if such breach is capable of being cured, such breach also remains uncured for thirty
(30) days after notice of breach is received by the Seller from the Buyer; provided further
that such period shall be extended for an additional sixty (60) days if Seller is pursuing
cure;
(i11) the Seller may terminate this Agreement by giving written notice to the
Buyers at any time prior to the Closing in the event the Buyer is in material breach of any
representation, warranty, or covenant contained in this Agreement; provided, however that
if such breach is capable of being cured, such breach remains uncured for thirty (30) days
after notice of breach is received by the Buyer from the Seller; provided further that such
period shall be extended for an additional sixty (60) days if Buyer is pursuing cure;

(iv) the Buyer may terminate this Agreement by giving written notice to the
Seller at any time prior to the Closing if the Closing shall not have occurred on or before
the 365th day following the date of this Agreement by reason of the failure of any
condition precedent under Section 5(a) hereof (unless the failure results primarily from the
Buyer breaching any representation, warranty, or covenant contained in this Agreement);
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(v) the Seller may terminate this Agreement by giving written notice to the
Buyers at any time prior to the Closing if the Closing shall not have occurred on or before
the 365th day following the date of this Agreement by reason of the failure of any
condition precedent under Section 5(b) hereof (unless the failure results primarily from the
Seller itself breaching any representation, warranty, or covenant contained in this

Agreement);

(vi) the Buyer or the Seller may terminate this Agreement if any
Assignment Application is denied by the FCC.

(vii) the Seller may terminate this Agreement if Closing has not occurred
within 120 days of this Agreement, or Seller may, in its sole discretion, waive this

termination provision.

b. Effect of Termination, If any Party terminates this Agreement pursuant
to Section 9(a) above, all obligations of the Parties hereunder shall terminate without any
Liability of any Party to any other Party (except for any Liability of any Party then in
breach).

10. Miscellaneous.

a. Press Releases and Announcements. No Party shall issue any press
release or announcement relating to the subject matter of this Agreement prior to the
Closing without the prior written approval of the other Party; provided, however, that any
Party may make any public disclosure it believes in good faith is required by law or
regulation (in which case the disclosing Party will advise the other Party prior to making

the disclosure).

b. No Third Party Beneficiaries. This Agreement shall not confer any rights
or remedies upon any person other than the Parties and their respective successors and
permitted assigns.

C. Entire Agreement. This Agreement (including the documents referred to
herein, the Letter of Intent of February 7, 2005, the Subordination Agreement of February
17, and 18, 2005, the Collateral Assignment of Lease of February 18, 2005,the Promissory
Note of February 18, 2005, the Promissory Note of March 15, 2005, and the Promissory
Note of April 15, 2005) constitutes the entire agreement between the Parties and
supersedes any prior understandings, agreements, or representations by or between the
Parties, written or oral, that may have related in any way to the subject matter hereof.

d. Succession and Assignment. This Agreement shall be binding upon and
inure to the benefit of the Parties named herein and their respective successors and
permitted assigns. The Buyer may assign either this Agreement or any of its rights,
interests, or obligations hereunder (i) without the prior approval of the Seller, if Buyers
remain fully obligated hereunder despite such assignment, or (ii) with the prior written
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approval of the Seller (such approval not to be unreasonably withheld), if Buyer is
released from their obligations hereunder in connection with such assignment.

e. Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original but all of which together will

constitute one and the same instrument.

f. Headings. The section headings contained in this Agreement are inserted
for convenience only and shall not affect in any way the meaning or interpretation of this

Agreement.

g. Notices. All notices, requests, demands, claims, and other
communications hereunder will be in writing and shall be considered to be given and
received in all respects when hand delivered, when delivered via prepaid express or
courier delivery service, when sent by facsimile transmission actually received by the
receiving equipment or three (3) days after deposited in the United States mail, certified
mail, postage prepaid, return receipt requested, in each case addressed to the intended

recipient as set forth below:

If to the Seller:

MOBEX Network Services, LLC
¢/o John Reardon

714 South Overlook Drive
Alexandria, VA 22305

(703) 887-2109

Copy to:

Mobex Network Services, LLC
¢/o Tim Smith

453 East Park Place
Jeffersonville, IN 45317

(812) 288-0476

(which copy shall not constitute notice to Seller)

If to the Buyers:
Maritime Communications/Land Mobile LLC
P. O. Box 1076
Columbus, MS 39703
ATT: Donald R. DePriest
Phone (662)328-0504
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Fax (662)327-5993

With a copy to:

GARY L. GEESLIN

Attorney at Law

P. 0. Box 621

Columbus, MS 39703

Phone (662)327-5414

Fax (662)327-8211
Any Party may give any notice, request, demand, claim or other communication hereunder
using any other means (including telex, ordinary mail, or electronic mail), but no such
notice, request, demand, claim or other communication shall be deemed to have been duly
given unless and until it actually is received by the party for whom it is intended. Any
party may change the address to which notices, requests, demands, claims, and other
communications hereunder are to be delivered by giving the other party notice in the
manner herein set forth.

h. Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws (and not the law of conflicts) of the State of Mississippi
and the rules and policies of the FCC.

1. Amendments and Waivers. No amendment of any provision of this
Agreement shall be valid uniess the same shall be in writing and signed by the Buyer and
the Seller. No waiver by any Party of any default, misrepresentation, or breach of
warranty or covenant hereunder, whether intentional or not, shall be deemed to extend to
any prior or subsequent default, misrepresentation, or breach of warranty or covenant
hereunder or affect in any way any rights arising by virtue of any prior or subsequent such

occurrence.

j. Severability. Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction shall not affect the validity or
enforceability of the remaining terms and provisions hereof or the validity or
enforceability of the offending term or provision in any other situation or in any other
jurisdiction. If the final judgment of a court of competent jurisdiction declares that any
term or provision hereof is invalid or unenforceable, the Parties agree that the court
making the determination of invalidity or unenforceability shall have the power to reduce
the scope, duration, or area of the term or provision, to delete specific words or phrases, or
to replace any invalid or unenforceable term or provision with a term or provision that is
valid and enforceable and that comes closest to expressing the intention of the invalid or
unenforceable term or provision, and this Agreement shall be enforceable as so modified
after the expiration of the time within which the judgment may be appealed.
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k. Expenses. The Buyer and the Seller will each bear its own costs and
expenses (including legal fees and expenses) incurred in connection with this Agreement
and the transactions contemplated hereby, other than as set forth in Section 4(b) with
regard to the Assignment Applications and as set forth in Section 4(j) with respect to
Surveys, title commitments and environmental audits. The Seller and the Buyer will each
pay one-half (1/2)of any transfer or sales taxes and other recording or similar fees
necessary to vest ,title to each of the Acquired Assets in the Buyer.

1. Construction. The language used in this Agreement will be deemed to be
the language chosen by the Parties to express their mutual intent, and no rule of strict
construction shall be applied against any Party. Any reference to any federal, state, local,
or foreign statute or law shall be deemed also to refer to all rules and regulations
promulgated thereunder, unless the context requires otherwise. Nothing in the Disclosure
Schedule shall be deemed adequate to disclose an exception to a representation or
warranty made herein unless the Disclosure Schedule identifies the exception with
reasonable particularity and describes the relevant facts in reasonable detail. The Parties
intend that each representation, warranty, and covenant contained herein shall have

independent significance.

m. Incorporation of Exhibits and Schedules. The Exhibits and Schedules
identified in this Agreement are incorporated herein by reference and made a part hereof.

n. Submission to Jurisdiction. Each of the Parties submits to the jurisdiction
of any state court sitting in Columbus, Mississippi, or any federal court sitting in
Aberdeen, Mississippl, in any action or proceeding arising out of or relating to this
Agreement, agrees that all claims in respect of the action or proceeding may be heard and
determined in any such court, and agrees not to bring any action or proceeding arising out
of or relating to this Agreement in any other court. Each of the parties waives any defense
of inconvenient forum to the maintenance of any action or proceeding so brought and
waives any bond, surety, or other security that might be required of any other Party with
respect thereto. Any Party may make service on the other Party by sending or delivering a
copy of the process to the Party to be served at the address and in the manner provided for
the giving of notices in Section 10(g) above. Nothing in this Section 10(n), however, shall
affect the right of any Party to serve legal process in any other manner permitted by law.
Each Party agrees that a final judgment in any action or proceeding so brought shall be
conclusive and may be enforced by suit on the judgment or in any other manner provided

by law.

0. Nondisclosure. Buyer and Seller acknowledge and confirm in connection
with the negotiation of this Agreement, the execution hereof and during the period from
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the date hereof through the Closing Date, the Parties will have furnished to one another
certain materials, information, data and other documentation ("Disclosures") concerning
their business, financial condition and operations. which are proprietary and confidential.
Each party acknowledges the party disclosing such Disclosures considers them secret and
confidential and asserts a proprietary interest therein. Accordingly, Buyer and Seller
covenant and agree that they shall maintain all Disclosures made by the other in strict
confidence and shall not use such Disclosures for their own benefit or disclose them to
third parties. Disclosures of the foregoing may be made only in the following cases:

(1) as required by applicable law (including the need to file a copy of
this Agreement with the FCC as part of the Assignment Applications) or the rules of any
relevant stock exchange, by order or decree of a court or regulatory body having
jurisdiction over such party, or in connection with such party's or its affiliate's
enforcement of any rights it may have at law or equity;

(1) on a "need to know" basis to persons within such party's
organization or outside of such party's organization such .as attorneys, accountants,
bankers, financial advisers and other consultants who may be assisting such party in
connection with the transactions contemplated hereby and who agree to be bound by the
nondisclosure obligations of this paragraph:

(iii)  as expressly required by this Agreement;
(iv)  with the express prior written consent of the other party; or

(v) after such information has become publicly available without
breach of this Agreement.

Seller acknowledges that Buyer is a public company and may be required to disclose the
transactions contemplated by this Agreement under the rules and regulations of the
Securities and Exchange Commission. Notwithstanding anything contained in this
Agreement to the contrary, the provisions of this Section shall survive the Closing. Seller
and Buyer specifically acknowledge and agree that the remedy at law for any breach of
the provisions of this Section will be inadequate and that each party, in addition to the
other relief available to it, shall be entitled to temporary and permanent injunctive relief
without the necessity of proving actual damages in the event of any breach or threatened
breach of the provisions of this Section by the other parties or such other parties' agents.
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ASSET PURCHASE AGREEMENT

This Agreement ("Agreement") is entered into as of the day of , 2005,
by and between MOBEX Network Services, LLC, a Delaware limited liability company,
("Seller") and Maritime Communications/Land Mobile, LLC, a Delaware limited liability
company, ("Buyer"). The Buyer and the Seller are referred to individually as the "Party" or
collectively as the "Parties.™ Capitalized terms used in this Agreement are defined in Section 8

hereof.

Subject to the terms and conditions of this Agreement, the Buyer hereby agrees to
purchase all of the assets of the Seller for cash.

Now, therefore, in consideration of the above premises and the mutual promises herein
made, and in consideration of the representations, warranties, and covenants herein contained,

the Parties agree as follows:

1. Basic Transaction.

a. Purchase and Sale of Assets. On and subject to the terms and conditions of this
Agreement, the Seller agrees to sell, transfer, convey and deliver to Buyer and Buyer agrees to
purchase from the Seller, all of the Acquired Assets. Such sale shall take place at the Closing for

the consideration specified below in this Section 1.

b. Purchase Price. The Buyers agree to pay to the Seller, as consideration for the
Acquired Assets, the purchase price (the "Purchase Price') described in Schedule A to this

Agreement.

c. Closing. The closing of the transactions contemplated by this Agreement (the
"Closing") shall take place in person or via U.S. mail or reputable overnight courier, between the
twenty fifth and thirtieth business day after the FCC approval of the Assignment Application
becomes a Final Order (and subject to the termination provisions in Sections 9(a)(iv) and 9(a)(v)
below), by which date all other conditions to the obligations of the Parties to consummate the
transactions contemplated hereby will have been satisfied (the "Closing Date").

d. Deliveries at the Closing. At the Closing, (i) the Seller will deliver to the Buyer
the various certificates, instruments, and documents referred to in Section 5(a) below; (ii) the
Buyer will deliver to the Seller the various certificates, instruments, and documents referred to in
Section 5(b) below; (iii) the Seller will execute, acknowledge (if appropriate.), and deliver to the
Buyer (A) assignments (including Lease and other Assumed Contract assignments and
Intellectual Property transfer documents), bills of sale and warranty deeds per forms attached as
Exhibits A-I and A-2, (B) such affidavits, transfer tax returns, memorandums of lease, and other
additional documents as may be required by the terms of the title insurance commitments
described in Section 4(1) hereof, as necessary to furnish title insurance as required by such
section or as may be necessary to convey title to the Real Estate to the Buyer in the condition
required herein or provide public notice of existence of the Leases, and (C) such other
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instruments of sale, transfer, conveyance, and assignment as the Buyer and its counsel reasonably
may request; (iv) the Buyer will execute, acknowledge (if appropriate), and deliver to the Seller
(A) an assumption in the form attached hereto as Exhibit A-3 and (B) such other instruments of
assumption as the Seller and its counsel reasonably may request; and (v) the Buyer will deliver to
the Seller the consideration specified in Section 1(c) above.

2. Representations and Warranties of the Seller.

The Seller represents and warrants to the Buyer that the statements contained in this
Section 2 with respect to the Seller are correct and complete as of the date of this Agreement and
will be correct and complete as of the Closing Date, except as set forth in the Disclosure

Schedule.

a. Organization of the Seller. Seller is a limited liability company duly organized,
validly existing, and in good standing under the laws of Delaware. Seller does not have any
Subsidiaries. Seller has the power and authority to own or lease its properties and to carry on all
business activities now conducted by it. The members of seller are listed in Section 2(a) of the

Disclosure Schedule.

b. Authorization of Transaction. Seller has full power and authority to execute
and deliver this Agreement and all agreements and instruments to be executed and delivered by
such Party pursuant to this Agreement (collectively, the "Ancillary Agreements") and to perform
its obligations hereunder and thereunder. This Agreement and the Ancillary Agreements
constitute the valid and legally binding obligation of the Seller enforceable in accordance with

their respective terms and conditions.

c. Noncontravention. Neither the execution and the delivery of this Agreement or
the Ancillary Agreements, nor the consummation of the transactions contemplated hereby and
thereby (including the assignments and assumptions referred to in Section 1(e) above), will
(i)violate any statute, regulation, rule, judgment, order, decree, stipulation, injunction, charge, or
other restriction of any government, governmental agency, or court to which the Seller is subject
or any provision of the Certificate of Formation or bylaws of the Seller; or (ii) conflict with,
result in a breach of, constitute a default under, result in the acceleration of, create in any party
the right to accelerate, terminate, modify, or cancel, or require any notice or third party consent
(that Seller does not attempt to obtain as described below) under any contract, lease, sublease,
license, sub-license, franchise, permit, indenture, agreement or mortgage for borrowed money,
instrument of indebtedness, Security Interest, or other agreement, arrangement to which the
Seller is a party or by which it is bound or to which any of its assets is subject (or result in the
imposition of any Security Interest upon any of its assets). Other than with respect to the
Assignment Applications described in Section 4(b) , the Seller does not need to give any notice
to, make any filing with, or obtain any Licenses, consent, or approval of any court or government
or governmental agency in order for the Parties to enter into this agreement or the Ancillary
Agreements or to consummate the transactions contemplated by this Agreement or the Ancillary

Agreements.
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d. Title to Acquired Assets. Other than the Security Interests set forth on Section
2(d) of the Disclosure Schedule (which shall be released at or before the Closing) the Seller has
good and marketable title to all of the Acquired Assets, free and clear of any Security Interest or

restriction on transfer.

e. Financial Statements. Included in Section 2(e) of the Disclosure Schedule are
the following financial statements (collectively the "Financial Statements"): (i) unaudited balance
sheets and statements of income, and cash flow as of and for the fiscal years ended December 31,
2002, December 31, 2003, and December 31, 2004 for the Seller; and (ii) unaudited balance
sheets and statements of income, as of and for each month during 2004 and each month to date in
2005 for the Seller. The Financial Statements have been prepared in conformity with the Seller's
normal accounting policies, practices and procedures applied on a consistent basis, throughout
the periods covered thereby, are correct and complete to the best of Seller's knowledge, fairly
present the financial condition of the Seller and the results of operation of Seller at the dates and
for the periods indicated, and are consistent with the books and records of the Seller (which
books and records are correct and complete). In all material respects, the Financial Statements
accurately state the revenues of the Seller for the period indicated therein.

f. Events Subsequent to January 1. 2005. Since January 1, 2005, except as set
forth in Section 2(f) of the Disclosure Schedule, there has not been any material adverse change
in the assets, liabilities, business, financial condition, operations, results of operations, or future
prospects of the Seller. Without limiting the generality of the foregoing and with respect to the
operation of the Seller since January 1, 2005:

(i) other than this Agreement, Seller has not entered into any agreement, contract,
lease, sublease, license, or sub-license (or series of related agreements, contracts, leases,
subleases, licenses, and sub-licenses) outside the Ordinary Course of Business;

(i1) Seller has not delayed or postponed (beyond its normal practice in the Ordinary Course of
Business) the payment of accounts payable and other Liabilities;

(iii) the Seller has not altered its credit and collection policies or its accounting

policies;

(iv) there has not been any other occurrence, event, incident, action, failure to act,
or transaction outside the Ordinary Course of Business involving any of the Seller;

(v) the Seller has not applied to the FCC for any modification of the FCC Licenses
or failed to take any action necessary to preserve the FCC Licenses and has operated in
compliance therewith and with all FCC rules and regulations;

g. Tax Matters. The Seller has timely and properly filed all Tax Returns that it
3
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was required to file with respect to the Seller's operations. All such Tax Returns were correct and
complete and properly reflect the tax liability of the Seller in all material respects. No Tax
deficiencies have been proposed or assessed against the Seller. All Taxes owed by the Seller
with respect to its operations (whether or not shown on any Tax Return) have been paid. The
Seller has withheld and paid all Taxes required to have been withheld and paid in connection
with amounts paid or owing to any employee, creditor, independent contractor, or other third
party. No claim has ever been made by any authority in any jurisdiction where the Seller does

not file Tax Returns that they are or may be subject to taxation by that jurisdiction.

h. Tangible Assets. Section 2(h) of the Disclosure Schedule sets forth a listing of
all tangible personal property used in conducting the operation and business of the Seller. The
Seller owns or leases all tangible assets necessary for the conduct of its operations and business
and all leased assets are specifically identified as such in Section 2(h) of the Disclosure Schedule.

i. Real Property. Section 2(i) of the Disclosure Schedule lists and describes briefly
all Owned Real Estate and real property leased to the Seller (including, without limitation,
complete legal descriptions for all of the Real Estate). The Seller has delivered to the Buyers
correct and complete copies of the Leases. With respect to the Real Estate:

(1) the Seller has good and marketable title to all of the Owned Real Estate free
and clear of all liens, charges, mortgages, security interests, easements, restrictions or other
encumbrances of any nature whatsoever except real estate taxes for the year of Closing and
municipal and zoning ordinances and recorded utility easements which do not impair the current
use, occupancy or the marketability of title of the property and which are disclosed in Section 2(i)

of the Disclosure Schedule (collectively, the "Permitted Real Estate Encumbrances");
(i1) the Leases are legal, valid, binding, enforceable, and in full force and effect;

(i1i) to Seller's Knowledge, no party to any Lease is in breach or default (or has
repudiated any provision thereof), and no event has occurred which, with notice or lapse of time,
would constitute a breach or default thereunder or permit termination, modification, or

acceleration thereunder;

(1v) there are no disputes or oral agreements in effect as to any Lease;

(v) none of the Owned Real Estate and to the Seller's Knowledge, none of the
properties subject to the Leases is subject to any lease option to purchase or rights of first refusal;

(vi) except for Permitted Real Estate Encumbrances, there are no (i) actual or, to
the Seller's Knowledge, proposed special assessments with respect to any of the Real Estate; (ii)
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pending or, to the Seller's Knowledge, threatened condemnation proceedings with respect to any
of the Real Estate; (iii) to the Seller's Knowledge, structural or mechanical defects in any of the
buildings or improvements located on the Real Estate; (iv) any pending or, to the Seller's
Knowledge, threatened changes in any zoning laws or ordinances which may materially

adversely affect any of the Real Estate
or Seller's use thereof in the manner specified in the case of (i) through (iv) above;

(vii) the Seller has not assigned, transferred, conveyed, mortgaged, deeded in
trust, or encumbered any interest in the Leases or its rights thereunder;

(viii) to the Seller's Knowledge, all facilities on the Real Estate have received all approvals of
governmental authorities (including licenses, permits and

zoning approvals) required in connection with the operation thereof and have been operated and
maintained in all material respects in accordance with applicable laws, rules, and regulations; and

j. Contracts. Section 2(j) of the Disclosure Schedule lists any written arrangement
(or group of related written arrangements) either involving more than $5,000 or not entered into
in the Ordinary Course of Business. The Seller has made available to the Buyer for its inspection
a correct and complete copy or original of each written arrangement listed in Section 2(j) of the
Disclosure Schedule (as amended to date). With respect to each written arrangement so listed
which constitutes an Assumed Contract: (A) the written arrangement is legal, valid, binding,
enforceable, and in full force and effect; and (B) Seller is not in breach or default, and no event
has occurred pertaining to Seller and Seller has no knowledge of any event pertaining to any
other party which with notice or lapse of time would constitute a breach or default or permit
termination, modification, or acceleration, under the written arrangement. The Seller is not a
party to any verbal contract, agreement, or other arrangement which, if reduced to written form,
would be required to be listed in Section 2(j) of the Disclosure Schedule under the terms of this
Section 2(j). Except for the Assumed Contracts, the Buyer shall not have any Liability or
obligations for or in respect of any of the contracts set forth in Section 2(j) of the Disclosure
Schedule or any other contracts or agreements of the Seller.

k. Federal Communications Commission Licenses and Compliance with Federal
Communications Commission Requirements.

(i) All licenses, permits, authorizations, franchises, certificates of compliance,
and consents of governmental bodies, including, without limitation, the FCC Licenses, used or
useful in the operation of the Seller as it is now being operated are (A) in full force and effect,
(B) unimpaired by any acts or omissions of the Seller or the Seller's employees or agents, (C) free
and clear of any restrictions which might limit the full operation of the Seller, and (D) detailed in
Section 2(k) of the Disclosure Schedule. With respect to the licenses, permits, authorizations,
franchises, certificates of compliance and consents referenced in the preceding sentence, Section,
2(k) of the Disclosure Schedule also sets forth, without limitation, the date of the last renewal,
the expiration date thereof, and any conditions or contingencies related thereto. Except as set
forth in Section 2(k) of the Disclosure Schedule, no condition exists or event has occurred that
permits, or after notice or lapse of time, or both, would permit, the revocation or termination of
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any such license, permit, consent, franchise, or authorization (other than pursuant to their express
expiration date) or the imposition of any material restriction or limitation upon the operation of
the Seller as now conducted. Except as set forth in Section 2(k) of the Disclosure Schedule, the
Seller is not aware of any reason why the FCC licenses might not be renewed in the ordinary

course or revoked.

(i1) To Seller's Knowledge, the Seller’s operations are in compliance with the
FCC's policy on exposure to radio frequency radiation. To Seller's Knowledge, no renewal of any
FCC License would constitute a major environmental action under the FCC's rules or policies.
To Seller's Knowledge, access to the Seller's transmission facilities is restricted in accordance

with the policies of the FCC.

(1i1) Except as set forth in Section 2(k) of the Disclosure Schedule, to the Seller's
Knowledge, the Seller is not the subject of any FCC or other governmental investigation or any
notice of violation or order, or any material complaint, objection, petition to deny, or opposition
issued by or filed with the FCC or any other governmental authority in connection with the
Seller's operation , and there are no proceedings (other than rule making proceedings of general
applicability) before the FCC or any other governmental authority that could adversely affect .any
of the FCC Licenses or the authorizations listed in Section 2(k) of the Disclosure Schedule.

(iv) The Seller has filed with the FCC and all other governmental authorities
having jurisdiction all material reports, applications, documents, instruments, and other
information required to be filed.

1. Intellectual Property. The Seller owns or has the right to use pursuant to license,
sub-license, agreement or permission all Intellectual Property necessary for the operation of the
businesses of the Seller as presently conducted and as presently proposed to be conducted. Each
item of Intellectual Property owned or used by the Seller immediately prior to the Closing
hereunder is set forth on Section 2(I) of the Disclosure Schedule. To Seller's Knowledge, the
Seller has not interfered with, infringed upon, misappropriated, or otherwise come into conflict
with any Intellectual Property rights of third parties, and the Seller has never received any charge,
complaint, or notice alleging any such interference, infringement, misappropriation, or violation.
To Seller's Knowledge, no third party has interfered with, infringed upon, misappropriated, or
otherwise come into conflict with any Intellectual Property rights of the Seller.

m. Insurance. Section 2(m) of the Disclosure Schedule sets forth a complete and
accurate description of all Seller's insurance coverage. With respect to each such insurance
policy, the policy is legal, valid, binding, and enforceable and in full force and effect.

n. Litigation. Section 2(n) of the Disclosure Schedule sets forth each instance in
which any Seller: (i) is subject to any unsatisfied judgment, order, decree, stipulation, injunction,
or charge; or (ii) is a party or, to the Knowledge of the Seller, is threatened to be made a party to
any charge, complaint, action, suit, proceeding, hearing, or investigation of or in any court or
quasi-judicial or administrative agency of any federal, state, local, or foreign jurisdiction or
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before any arbitrator. None of the charges, complaints, actions, suits, proceedings, hearings, and
investigations set forth in Section 2(n) of the Disclosure Schedule could result in any material
adverse change in the assets, Liabilities, business, financial condition, operations, results of
operations, or future prospects of the Seller taken as a whole.

o. Employees. Section 2(0) of the Disclosure Schedule sets forth a listing of the
names, positions, job descriptions, salary or wage rates and all other forms of compensation paid
for work of each employee. To the Knowledge of the Seller, no key employee or group of
employees has any plans to terminate employment with the Seller. The Seller is not a party to or
bound by any collective bargaining or similar agreement, nor has it experienced any strikes,
grievances, claims of unfair labor practices or other collective bargaining disputes. The Seller has
no Knowledge of any organizational effort presently being made or threatened by or on behalf of
any labor union with respect to the employees of the Seller.

p- Employee Benefits. Section 2(P) of the Disclosure Schedule lists all Employee
Benefit Plans that the Seller maintains or to which the Seller contributes or are required to
contribute for the benefit of any current or former employee of the Seller and true and correct
copies of each such Employee Benefit Plan have been delivered to the Buyers. To Seller's
Knowledge, each Employee Benefit Plan (and each related trust or insurance contract) complies
and at all times has complied in form and in operation in all material n:spects with the applicable
requirements of ERISA and the Code. To Seller's Knowledge, the Seller does not have any
commitment to create any additional Employee Benefit Plan or modify or change any existing
Employee Benefit Plan that would materially affect any employee or terminated employee of the
Seller. There are no pending or, to the Knowledge of the Seller, threatened claims under, by or on
behalf of any of the Employee Benefit Plans, by any employee or beneficiary covered by any
such Employee Benefit Plan, or otherwise involving any such Employee Benefit Plan (other than
routine claims for benefits), nor have there been any Reportable Events or Prohibited
Transactions with respect to any Employee Benefit Plan.

q. Environment. Health. and Safety.

(1) To Seller's Knowledge, , the Seller is, and at all times in the past has been, in
compliance in all material respects with all Environmental Laws and all laws (including rules and
regulations thereunder) of federal, state, and local governments (and all agencies thereof)
concerning employee health and safety, and the Seller has no Liability under any Environmental
Law or under the Occupational Safety and Health Act, as amended, or any other law (or rule or
regulation thereunder) of any federal, state, local; or foreign. government (or agency thereof)
concerning employee health and safety, or for any illness of or personal injury to any employee.

(i1) To Seller's Knowledge, the Seller has obtained and at all times has been in
compliance in all material respects with all of the terms and conditions of all permits, licenses,
and other authorizations which are required under, and have complied with all other limitations,
restrictions, conditions, standards, prohibitions, requirements, obligations, schedules, and
timetables which are contained in, all Environmental Laws or law of any federal, state, or local or

foreign government relating to worker health and safety.
(ii1) To Seller's Knowledge, to the extent required by applicable law or regulation,
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all properties and equipment used by Seller and the Acquired Assets have been free of asbestos,
PCB's, methylene chloride, trichloroethylene, 1, 2-transdichloroethylene, dioxins, dibenzofurans,
and Extremely Hazardous Substances. To Seller's Knowledge, to the extent required by
applicable law or regulation, except as provided in Section 2(q) of the Disclosure Schedule, no
pollutant, contaminant, or chemical, industrial, hazardous, or toxic material or waste ever has
been buried, stored, spilled, leaked, discharged, emitted, or released on any of the Real Estate. To
Seller's Knowledge, no above ground or underground storage tanks have ever been located at, on
or under the Real Estate. The Seller has delivered to the Buyers a complete copy of all
environmental claims, reports, studies, compliance actions or the like of the Seller or which are
available to the Seller with respect to any of the Real Estate or any of the Acquired Assets.

r. Legal Compliance. To Seller's Knowledge, Seller has complied in all material respects
with all laws (including rules and regulations thereunder) of federal, state, local and foreign
governments (and all agencies thereof). The Seller has filed in a timely manner all reports,
documents, and other materials it was required to file (and the information contained therein was
correct and complete in all material respects) under all applicable laws.

s._Undisclosed Commitments or Liabilities. To Seller's Knowledge, there are no
material commitments, liabilities or obligations relating to Seller operations, whether accrued,
absolute, contingent or otherwise including, without limitation, guaranties by the Seller of the
liabilities of third parties, for which specific and adequate provisions have not been made on the
Financial Statements except those incurred in or as a result of the Ordinary Course of Business

since January 1, 2005.

3. Representations and Warranties of the Buver.

Buyer represents and warrants to the Seller that the statements contained in this Section 3
are correct and complete as of the date of this Agreement and will be correct and complete as of
the Closing Date except as set forth in the Disclosure Schedule.

a. Organization of the Buyer. Buyer is a limited liability company duly organized,
validly existing, and in good standing under the laws of Delaware.

b. Authorization of Transaction. Buyer has full power and authority to execute and
deliver this Agreement and the Ancillary Agreements and to perform its obligations hereunder
and thereunder. This Agreement and the Ancillary Agreements constitute legally binding
obligations of the Buyer, enforceable against the Buyer in accordance with their respective terms and

conditions.

c. Noncontravention. Neither the execution and the delivery of this Agreement or
the Ancillary Agreements, nor the consummation of the transactions contemplated hereby and
thereby (including the assignments and assumptions referred to in Section 1(e) above), will (i)
violate any statute, regulation, rule, judgment, order, decree, stipulation, injunction, charge, or
other restriction of any government, governmental agency, or court to which the Buyers are
subject or any provision of their articles of organization or other charter documents, or (ii)
conflict with, result in a breach of, constitute a default under, result in the acceleration of, create
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in any party the right to accelerate, terminate, modify, or cancel, or require any notice or third
party consent under any confract, lease, sublease, license, sub-license, franchise, permit,
indenture, agreement or mortgage for borrowed money, instrument of indebtedness, Security
Interest, or other arrangement to which the Buyer is a party or by which they are bound or to
which any of their assets is subject. Other than the Assignment Applications described in Section
4(b), the Buyer does not need to give any notice to, make any filing with, or obtain any
authorization, consent, or approval of any court or government or governmental agency in order
for the Parties to consummate the transactions contemplated by this Agreement or the Ancillary
Agreements (including the assignments and assumptions referred to in Section 1 (e) above).

d. Brokers' Fees. The Buyer has no Liability or obligation to pay any fees or
commissions to any broker, finder, or agent with respect to the transactions contemplated by this
Agreement for which the Seller could become liable or obligated.

4. Pre-Closing Covenants.

The Parties agree as follows with respect to the period between the execution of

this Agreement and the Closing:

a. General. Fach of the Parties will make all commercially reasonable efforts to
take all action and to do all things necessary, proper, or advisable to consummate and make
effective the transactions contemplated by this Agreement (including satisfying the closing
conditions set forth in Section 5 below).

b. Assignment Applications. At an agreed time (but in any event promptly after
execution of this Agreement by Buyer), the Seller and the Buyer shall jointly file with the FCC
all applications necessary for approval of the assignment of the FCC Licenses (the "Assignment
Applications"). The costs "of the FCC filing fees in connection with the Assignment Application
shall be divided equally between the Seller and the Buyer. Each party shall pay its own attorneys'
fees. The Seller and the Buyer shall thereafter prosecute the Assignment Applications with all
reasonable diligence and otherwise use commercially reasonable efforts to obtain the grant of the
Assignment Applications as expeditiously as practicable (but neither the Seller nor the Buyer
shall have any obligation to satisfy the FCC by taking any steps which would have a material
adverse effect upon Seller's operation or impose significant costs on such party). If the FCC
imposes any condition on Assignor or Assignee to the Assignment Applications, such party shall
use commercially reasonable efforts to comply with such condition, provided, that neither party
shall be required hereunder to comply with any condition that would have a material adverse
effect upon the Seller operation. The Seller and the Buyer shall jointly oppose any requests for
reconsideration or judicial review of the FCC's approval of the Assignment Applications and
shall jointly request from the FCC extension of the consummation deadlines under the FCC's
approval of the Assignment Applications if the Closing shall not have occurred by the deadline
imposed by each FCC Consent. Nothing in this Section 4(b) shall be construed to limit
Assignor's or Assignee's right to terminate this Agreement pursuant to Section 9 of this

Agreement.
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c. Employment Offers.. Upon two (2) business days notice to the Seller, and at mutually
agreeable times, the Seller will permit the Buyer to meet with its employees prior to the Closing
Date. The Buyer may, at its option, extend offers of employment to all or any of the Seller's
employees effective on the Closing Date. From and after the execution of this Agreement, Seller
shall use reasonable efforts to assist Buyer in retaining those employees of the Seller which the
Buyer wishes to hire in connection with Seller operations by the Buyer subsequent to the
Closing, and the Seller will not take any action to preclude or discourage any of the Seller’s
employees from accepting any offer of employment extended by the Buyer.

d. Notices and Consents. The Seller will give all notices to third parties and shall
have used reasonable efforts to obtain all third party consents that Buyers reasonably may request
as to contracts and other matters in the Disclosure Schedule. Each of the Parties will take any
additional action that may be necessary, proper, or advisable in connection with any other notices
to, filings with, and authorizations, consents, and approvals of governments, governmental
agencies, and third parties, that it may be reasonably required to give, make, or obtain.

e. Contracts. The Seller will not without prior written consent of the Buyer amend,
change, or modify any of the contracts listed on Section 2(k) of the Disclosure Schedule in any
material respect outside the Ordinary Course of Business. The Seller will not without prior
written consent of the Buyer enter into any contract outside the Ordinary Course of Business
which involves more than Twenty Five Thousand Dollars ($25,000).

f. Preservation of Assets. Seller will keep the Acquired Assets and properties
substantially intact, including its present operations, physical facilities, working conditions,
relationships with lessors, licensors, advertisers, suppliers, customers, and employees, all of the
Confidential Information, and the FCC Licenses.

g. Full Access. The Seller will permit representatives of the Buyer to have full
access at all reasonable times, upon two (2) business days' notice, and in a manner so as not to
interfere with the normal business operations of the Seller, to all premises, properties, books,
records, contracts, Tax records, and documents of or pertaining to the Seller. The Seller will
make reasonable efforts to inform Buyer management as to the operations, management and
business of Seller, and will provide Buyer with updated information on station sales, as may be

reasonably requested by Buyer.

h. Notice of Developments. The Seller will give prompt written notice to the Buyer of
any material development affecting business, operations or prospects of the Seller or the
Acquired Assets or the ability of the Seller to perform hereunder. Each party will give prompt
written notice to the other of any material development affecting the ability of the Parties to
consummate the transactions contemplated by this Agreement.

1. Exclusivity. The Seller will not (i) solicit, initiate, or encourage the
submission of any proposal or offer from any person relating to any (A) merger or
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consolidation, (B) acquisition or purchase of securities or assets, or (C) similar transaction or
business combination involving the Seller, or (ii) participate in any discussions or negotiations
regarding, furnish any information with respect to, assist or participate in, or facilitate in any
other manner any effort or attempt by any person to do or seek any of the foregoing. The Seller
will notify the Buyer within five (5) days if any person makes any proposal, offer, inquiry, or'
contact with respect to any of the foregoing.

j. Title Insurance. Surveys and Environmental Assessments. The Seller will
obtain (i) with respect to each parcel of Owned Real Estate, an owner's policy of title
insurance by a title insurer reasonably satisfactory to the Buyer, in an amount equal to the
values of such Real Estate assigned per schedules attached hereto (including all improvements
located thereon), insuring over the standard pre-printed exceptions and insuring title to the
Owned Real Estate to be vested in the Buyer as of the Closing free and clear of all liens. and
encumbrances except Permitted Real Estate Encumbrances, together with such endorsements
for zoning, contiguity, public access and extended coverage as the Buyer reasonably requests,
(ii) a current survey of each parcel of Real Estate (Owned or Leased) certified to the Buyer,
prepared by a licensed surveyor and conforming to current AL T A Minimum Detail
Requirements for Land Title Surveys, disclosing the location of all improvements, easements,
party walls, sidewalks, roadways, utility lines, and other matters shown customarily on such
surveys, and showing access affirmatively to public streets and roads (the "Surveys') which
shall not disclose any survey defect or encroachment from or onto any of th