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AMENDMENT TO APA AND LMA   THIS AMENDMENT TO APA AND LMA (this “Agreement”) is made as of February 22, 2021 among Multicultural Radio Broadcasting Licensee, LLC, a Delaware limited liability company and Multicultural Radio Broadcasting, Inc., a New Jersey corporation (collectively, “Seller”), and iHeartMedia + Entertainment, Inc., a Nevada corporation (“iHM+E”) and iHM Licenses, LLC, a Delaware limited liability company (“iHM” and collectively with iHM+E, “Buyer”).    Recitals   A. Buyer and Seller are parties to an Asset Purchase Agreement dated December 2, 2020 (the “APA”) and a Local Programming and Marketing Agreement dated December 2, 2020, as amended February 4, 2021 (the “LMA”) with respect to the following radio station (the “Station”):  KXYZ(AM), Houston, TX (FIN 95)   B. The parties desire to amend and supplement the APA and LMA as set forth herein.  Capitalized terms used herein and not defined have the meanings set forth in the APA or LMA, as applicable.     Agreement   NOW, THEREFORE, taking the foregoing into account, and in consideration of the mutual covenants and agreements set forth herein, the parties, intending to be legally bound, hereby agree as follows:   1.         Extension.    (a) Section 10.1(d) of the APA is hereby amended to delete “March 31, 2021” and insert in lieu thereof “March 31, 2022”.  (b) Section 1 of the LMA is hereby amended to delete “March 31, 2021” and insert in lieu thereof “March 31, 2022”.  (c) If the Advance (defined below) is not repaid by Seller to Buyer when due hereunder, then Buyer may elect in its sole discretion to further extend such dates in Section 10.1(d) of the APA and Section 1 of the LMA to March 31, 2023.    (d) If Closing under the APA does not occur before April 1, 2021, then (i) Seller shall timely file and thereafter diligently prosecute an FCC license renewal application for the Station, (ii) the parties acknowledge that while such renewal application is pending FCC Consent will not be granted and assignment of the FCC Licenses may not be consummated, and (iii) renewal by the FCC of the FCC Licenses for a full license term without material adverse conditions is a condition to Buyer’s obligation to consummate Closing under the APA. 
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  2.         Tower Site.  The APA is hereby amended to (i) delete APA Exhibit B in its entirety and insert Exhibit B attached hereto in lieu thereof, (ii) delete “Temporary Site Sublease” from Sections 8.1(v) and 8.2(iv) and insert “Temporary Site Lease (or assignment thereof, as applicable)” in lieu thereof, and (iii) delete (a), (b) and (c) from Section 1.10 in their entirety and insert the following in lieu thereof:   “(a) Seller’s tower site for the Station (the “Current Site”) is an Excluded Asset.  Seller represents to Buyer that Seller has entered into an agreement to sell the Current Site to an unrelated third party and the date of consummation of such sale will be extended from February 26, 2021 to March 31, 2021 (the “Settlement Date”).   (b)   If Closing occurs before the Settlement Date, then at Buyer’s election, at Closing, Seller (as Lessor) and iHM+E (as Lessee) shall enter into the lease (the “Current Site Lease”) attached hereto as Exhibit A pursuant to which Seller will lease the Current Site to iHM+E to operate the Station until Buyer moves the Station to its leased KPRC tower site (the “Temporary Site”), which shall be not later than the Settlement Date.   (c)   On the earlier to occur of (i) a date requested by Buyer at any time prior to Closing, or (ii) if the Closing does not occur prior to the Settlement Date, April 1, 2021, Seller shall enter into the lease (the “Temporary Site Lease”) attached hereto as Exhibit B and move to and operate the Station from the Temporary Site during the period (the “Temporary Period”) until the earlier of Closing or termination of this Agreement or termination of the Temporary Site Lease.  Thereafter, if requested by Buyer at any time prior to Closing, Seller shall move to and operate the Station from the Permanent Site (defined in Section 1.10(d) of the APA) until the earlier of Closing or termination of this Agreement.”   3.        Advance.     (a) Concurrent with the execution of this Amendment, Buyer is advancing to Seller the sum of Four Hundred Thousand Dollars ($400,000) (the “Advance”) by wire transfer to the escrow account described in Section 3(b) below in accordance with wire instructions attached hereto.   (b)   Seller represents and warrants to and covenants with Buyer that the Advance will be held in an escrow account  with Alamo Title Company (in order to extend the Settlement Date from February 26, 2021 to March 31, 2021), and the Advance will be repaid to Buyer as set forth herein.  Seller shall use the Advance for such purpose and for no other purpose.    (c)   Seller unconditionally and irrevocably promises to repay to Buyer the full amount of the Advance (or the applicable balance of the Advance after any credits under Section 3(d) below) on the date that is the earlier of (A) Closing under the APA or (B) April 7, 2021 or (C) the date the Advance is disbursed from the escrow described in Section 3(b) above (which disbursement shall be directly to Buyer).  Except as provided by Section 3(e) below if applicable, 



such repayment shall be made by Seller to Buyer by wire transfer of immediately available funds pursuant to instructions provided by Buyer to Seller.   (d)   Beginning March 1, 2021 and until the date the Advance is repaid by Seller to Buyer in full, the payments to be made by Buyer (as Programmer) to Seller (as Licensee) under Section 4 and Schedule A of the LMA shall be deemed paid in full by Buyer (as Programmer), and Buyer (as Programmer) shall have no further payment obligations under the LMA during such period.  The amount of such deemed LMA payments during such period shall be credited as a partial Advance repayment by Seller to Buyer.  Notwithstanding the foregoing, in the event the full amount of the Advance is repaid to Buyer during the Term, Buyer shall be obligated to pay to Seller any unpaid LMA payments accrued during the time the Advance was outstanding.     (e)   If Closing under the APA occurs before repayment in full of the Advance by Seller to Buyer, then the Purchase Price under the APA shall be reduced by the full amount of the Advance (or the applicable balance of the Advance after any credits under Section 3(d) above), and thereafter, Seller shall be entitled to any disbursements from the escrow described in Section 3(b) above.    (f)   Any failure by Seller to direct the Escrow agent to repay the Advance, or any failure by Seller to repay the Advance when due or other breach by Seller of its representations or default by Seller in its performance under this Amendment shall be deemed a material breach and default by Seller under the APA and the LMA.  In the event of any failure by Seller to direct the Escrow agent to repay the Advance, or any failure by Seller to repay the Advance when due, then, in addition to all other rights and remedies available to Buyer, Seller shall pay to Buyer all of Buyer’s costs of collection of the Advance, including without limitation attorneys’ fees, and Seller shall to pay to Buyer interest on the Advance from the default date until repayment of the Advance to Buyer in full at a rate of 6% per annum, compounded monthly (or, if lower, the highest rate permitted by law).    4.        Representations.     (a) Without limiting its representations and warranties under the APA and LMA, Seller represents and warrants to Buyer that the terms of the Advance and repayment thereof and the other terms of this Amendment have been duly authorized by all necessary corporate and company action of Seller, and do not require the consent or approval of any creditor of Seller or other third party, and do not conflict with any credit agreement or other agreement to which Seller is a party or by which Seller is bound.  (b)   Seller further represents and warrants to Buyer that Seller has reviewed and approved the APA Closing documents sent by Buyer to Seller on January 13, 2021 and that Seller will before Closing deliver the lien releases described by Buyer to Seller on January 20, 2021.               5.         Miscellaneous.  Except as amended hereby, the APA and LMA have not been modified and remain in full force and effect.  This Amendment may be executed in separate counterparts, each of which will be deemed an original and all of which together will constitute 



one and the same Amendment.  Delivery of an executed signature page of this Amendment by electronic transmission shall be effective as delivery of a manually executed original signature page.      [SIGNATURE PAGE FOLLOWS]    
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