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CONTRIBUTION AGREEMENT

This CONTRIBUTION AGREEMENT (this “Agrcement’”), dated as of July 30,
1998 is cutered into by and between Charncellor Media Corporation of the Lone Star State, a
Delaware carporation (“[.one Star”) and Chancellor Media Corporation of Calitornia. a Delaware
corporation (“California™).

RECITALS

WHEREAS, Lone Star owns all of the 1ssued and ovtstanding shares of capital
stock of Californis;

WHEREAS. on the date hereof, Chancellor Media Corporation of San Francisco
has been merged with and into [.one Star, with Lone Star surviving the merger (the “Merger”):

WHEREAS, as a result of the Merger. Lone Sur holds (i) all of the operating
assets (the “Assets™) and liabilities (the “Liabilities™), other than authorizations tssued by the .
Federal Communications Commission. used, useful or held for use in the owner ship and
operation of radio station KMEL(FM) (the “Station™), (i1) all of the outstanding capitai stock of
Chancellor Media Comporatidn of Houston (the “Houston Stock™), (iii) all of the outstandmg
capital stock of KMEL ljcense Corp. (the "License Stock’') and (iv) all of the limited partnership
intetests of Chancellor Medis of Houston Limited Parership (the “Houston Partmership
Interests’™). and

WIEREAS, Lone Star desires to, and California desires Lone Star 10, contribure
all of the Asscts relating to the Swurion and the Houston Partmership Interests to California.

AGRFEMENTS

NOW THERFFORE, for and in consideration of the foregoing premises, and the
mutual undertakings set forth below, the parties hereto agree as follows:

2. Non-Contribuable Station Contracts. Notwithstanding anvthing in
Section 1 to the contrary, Lone Star shall retain all nghts to and obligations ugder any contract or
lease which is part of the Asseis and which requires the consent of any other party thereto to the
contribution of such contract or Jease 1o California (a “Deferred Contract”), until such time as

DC_DOCN 152724 )
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any such required consent shall have been obwined. Until the conmbution of the Deferred
Contract, Lone Star and Calilornia agree 10 cooperate in any lawful arrangement to provide (10
the extent permiticd without breach of the Defeired Contract) that California shall receive the
benefits of such interest afier the date hereot to the same extent as if Califormi2 were Lone Star.
1f, after the date hereat, any consent required to contribute the Deferred Contract s obtained,
such Deferred Coniract shall ar that ime be deemed to be contributed to Calitornia, without need
of turther action by Lene Star or of funure documentation.

3. Retenrion. Notwithstanding anything in this Agreemen: 1o the contrary,
Lone Star shall retain the Houston Stock and the License Stock following the transactions
contemplated hercby.

4. Tax Treatment. The contributions made pursuant to thi: Agreement are
intended to be governed by Section 3151 of the Internal Revenue Code of 1986. 45 amended.

X Governing Law. This Agreement shall be governed by the mternal laws of
the State of New York. without regard 10 the choice of laws provisions thereof

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOT, the parties have executed this Agreement as of the

dare first written above,
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RECORDED: 12/23/1998

CHANCELLOR MEDIA CORPORATION
OF THE LONE STAR STATE

v 2 Wiy —

Andrea Hulcy . ’
Vice President a.m{j(squswm Secretry

CHANCELLOR MEDIA CORPORATION
OF CALIFORNIA

Z il oy —

Andrea Hulcy ;/
Vice President Assistant Secretary
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