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THE AMFM RADIO NETWORKS, INC.

12655 NORTH CENTRAL EXPRESSWAY
DALLAS, TEXAS 75243

March 1, 1998

Mr. Casey Kasem

c/o Mark Armbruster, Esq.

2121 Avenue of the Stars, 18th F1.
Los Angeles, CA 90067

Dear Casey -

This letter, when signed by all parties below, will set forth the terms and conditions under
which The AMFM Radio Networks, Inc., a wholly owned subsidiary of Chancellor Media
Corporation of Los Angeles ("AMFM") will purchase from you all your rights, title and interest,
such as they are, in the service and trademarks and program inventory used by and useful to you
i the production, presentation and distribution of your radio programs.

You have agreed to sell, and we have agreed to purchase, all your right, title and interest
in and to (i) the service and/or trademarks "American Top 40" and "American Top 20", including
all derivations and/or modifications thereof, (the"Marks"), and (ii) the "American Top 40" radio
program library as described in Exhibit 'A" hereto (the "Library"), under the following terms and
conditiors:

(@)  Yourinterest in the Marks and Library will be sold at a purchase price of
Thurteen Million Eight Hundred Ninety Thousand Dollars ($13,890,000)
to be paid as follows:

(1) Seven Million Fifteen Thousand Dollars (§7,015,000) in cash at
closing;

(1) Three Million Four Hundred Thirty Seven Thousand Five Hundred

535013
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Mr. Casey Kasem

March 1, 1998
Page 2

535313

(b)

(c)

Dollars ($3,437,500) on the first anniversary of the closing; and

(1)  Three Million Four Hundred Thirty Seven Thousand Five Hundred
Dollars ($3,437,500) on the second anniversary of the closing.

You, Donald Bustany and AMFM shall open an escrow prior to August
21, 1998. All costs and expenses of such escrow shall be the
responsibility of you and Bustany. You and Bustany shall place in
escrow prior to the closing date all of your right, title and interest in the
Marks and Library. AMFM shall deposit into escrow $7,015,000 and a
promissory note in the amount of $6,875,000 payable as set forth in
paragraph (a)(i1) and (a)(iii)(collectively, the "Consideration"). The
closing will be held on a date to be determined by you on three (3) days'
written notice to AMFM, which closing shall occur no earlier than August
21, 1998. Upon the closing, the Marks and Librery will be released from
escrow and delivered to AMFM, and the Consideration will be released
from escrow and delivered to you. Time is of the essence in the making
of all payments provided for hereunder. AMFM may not withhold or
offset against any payments provided for hereunder on account of any
claim, demand or obligation owed to AMFM or any other person or entity
under this or any other agreement or for any other reason.

You will receive no additional payment for AMFM's use of the Marks and
the Library, except as follows:

(1 if the Marks and/or Library are utilized for commercial
purposes other than the production and distribution of radio
programming, you, your heirs or assigns will receive in
addition a payment in perpetuity of Twenty-Two and Two
Tenths Percent (22.2%) of Net Revenue, as such term is
defined below, derived therefrom; and

(1) if, after the termination or expiration of any agreements
regarding your personal services to AMFM in connection
with hosting American Top 40, American Top 20 or
America's Top Hits, AMFM continues to distribute prior
Programs wt.ich utilize the Library, without entering an

TRADEMARK
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Mr. Casey Kasem

March 1, 1998
Page 3
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(d)

(e)

()

agreement with you for use of your personal services in
connection with such prior programs you, your heirs or
assigns will receive in addition in perpetuity Thirteen and
One Third Percent (13.33%) of any Net Revenues from
such distribution. (No additional payment for the use of
your voice will be paid for the post-agreement distribution
of Programs unless additional voice work is required, in
which case compensation for such additional voice work
will be separately negotiated). "Net Revenues" shall mean
all consideration paid in cash or kind in connection with the
distribution of the long-form Programs, including but not
limited to advertising revenues, less agency commissions
actually paid (but not to exceed Fifteen Percent (15%),
station license fees and fees from international distribution
of the long-form Programs).

Wherever the Marks and/or Library are utilized for commercial purposes
or if AMFM distributes prior Programs which utilize the Library, credits
will run at the end of each program stating that American Top 40 was
created by Casey Kasem and Don Bustany.

AMFM is acquiring all of your rights, title, and interest, such as they are,
(other than the rights of Don Bustany, whose interest is being sold to
AMFM contemporaneously with yours) in the Marks and the Library. In a
separate letter (the "Letter") to AMFM's outside counsel, from Robert C.
Welsh, of Mitchell, Silberberg & Knupp LLP dated March 1, 1998, you
have advised AMFM of the material facts known to you regarding the
Marks. You represent and warrant that, other than the facts set forth in the
Letter, ycu are not aware of any other material facts regarding the Marks.
Pnor to and as a condition of closing, you will provide AMFM's outside
counsel an updated Letter, updated to within five (5) days of the closing
date that there have been no changes in material facts regarding the Marks
since 1ssuance of the March 1, 1998 Letter. You agree to cooperate with
AMFM in obtaining registration of the Marks, but make no representations
or warranties assuring AMFM that the Marks can be registered.

It 15 understood and agreed that AMFM will separately register and own

TRADEMARK
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Mr. Casey Kasem
March 1, 1998
Page 4

the mark, "America's Top Hits", and you will cooperate, if necessary, at no
additional expense to you in AMFM's efforts to obtain such registration.

(g) Within forty-five (45) days after the end of each quarter, AMFM will
furnish to you a statement setting forth its actual gross receipts from the
Programs during the preceding quarter and the authorized deductions
therefrom as hereinafier provided, and the Net Revenue with respect
thereof, and AMFM will pay to you with each such statement the amount
payablz to you.

(h) AMFM will maintain at its address above complete and accurate books of
all revenue activity in the Programs and the computation of the amounts
payablz to you as provided herein. You or your designated representative
will have the right to examine and audit such records at AMFM's premises
during regular business hours and to make copies of extracts as you or
vour designee deems appropriate. Such examination will be at your sole
cxpense and will be limited to once every six (6) months, measured from
the date of this Agreement. You will give AMFM a minimum of two (2)
weeks prior written notice of your desire to conduct such examination or
audit. During an audit, AMFM agrees to furnish you documentation to
complete the audit, including, but not limited to, the following
documentation upon your written request: (1) unexecuted certificates of
performance of each show, (2) invoices supporting each spot included in
the certificate of performance and (3) monthly sales register for
reconciliation with the invoices and quarterly statements.

(1) Prior to AMFM's making all payments to you as set forth in paragraph
"(a)" herein, this agreement shall not be assigned by AMFM to any party

without your prior writter: consent.

() Chanczllor Media Corporation of Los Angeles hereby guarantees all
payments required to be paid to you hereunder.

Please indicate your zgreement with the foregoing by signing below and returning an
executed copy to me.

Sincerely yours ,

555313
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Mr. Casey Kasem
March 1, 1998
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The AMFM RADIO NETWORKS, Inc.

By:

David Kantor, Senior Vice President

Agreed and accepted this th day of March, 1998:
P

By: o)l
asey Kase

55531.3
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Mr. Casey Kasem
March 1, 1998
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The AMFM RADIO NETWORKS, Inc.

David Kantor, Senior Vice President

Agreed and accepted this th day of March, 1998:

By: /&/n %‘A/
Coorxas |

55331.0
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EXHIBIT "A"

Master recordings of weekly radio programs known as American Top 40, consisting of a
weekly countdown and periodic special programs which were substituted for the countdown, in
the quarter-inch tape, twelve-inch vinyl disc or CD format for the period of July 4, 1979, through
the last week of January, 1995, and all related matenials and files currently in storage in Dallas,
Texas.

355313
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THE AMFM RADIO NETWORKS, INC.
12655 NORTH CENTRAL EXPRESSWAY
DaLLas, TEXAs 75243

March 1, 1998

Mr. Donald S. Bustany
3456 Ben Lomond Place
Los Angeles, California 90027

Dear Mr. Bustany :

This letter, when signed by all parties below, will set forth the terms and conditions under
which The AMFM Radio Networks, Inc. a wholly owned subsidiary of Chancellor Media
Corporation of Los Angeles ("AMFM") will purchase from you all your rights, title and interest,
such as they are, in the service and trademarks and program inventory used by and useful to you
in the production, presentation and distribution of your radio programs.

You have agreed to sell, and we have agreed to purchase, all your right, title and interest
in and to (i) the service and/or trademarks "American Top 40" and "American Top 20", including
all derivations and/or modifications thereof, (the "Marks"), and (ii) the "American Top 40" radio
program library as described in Exhibit "A" hereto (the "Library"), under the following terms and
conditions:

(a) Your interest in the Marks and Library will be sold at a purchase price of
Two Hundred Sixty Thousand Dollars {($260,000) to be paid as follows:

(1) One Hundred Thirty Five Thousand Dollars ($135,000) in cash at

closing;

536823
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Mr. Donald S. Bustany
March 1, 1998
Page 2

(11) Sixty Two Thousand Five Hundred Dollars ($62,500) on the first
anniversary of the closing; and

(1) Sixty Two Thousand Five Hundred Dollars ($§62,500) on the
second anniversary of the closing.

(b) You, Casey Kasem and AMFM shall open escrow prior to August 21,
1998. Al costs and expenses of such escrow shall be the responsibility of you and Kasem. You
and Kasem shall place in escrow prior to the closing date all of your right, title and interest in the
Marks and Library. AMFM shall deposit into escrow $135,000.00 and a promissory note in the
amount of $125,000.00 payable as set forth in paragraph (a)(ii) and (a)(iii)(collectively, the
"Consideration"). The closing will be held on a date to be determined by you on three (3) days'
written notice to AMFM, which closing shall occur no earlier than August 21, 1998. Upon
closing, the Marks and Library will be released from escrow and delivered to AMFM, and the
Consideration will be released rom escrow and delivered to you. Time is of the essence in the
making o all payments provided for hereunder. AMFM may not withhold or offset against any
payments provided for hereundar on account of any claim, demand or obligation owed to AMFM
or any other person or entity under this or any other agreement or for any other reason.

(c) You will receive no additional payment for AMFM's use of the Marks and
the Library, except as follows:

(1) 1f AMFM continues to produce and/or distribute the "American
Top 40" or "American Top 20" programs (the "Programs") without utilizing the services of
Casey Kasem as program host, you, your heirs, or assigns will receive a continuing payment in
perpetuity equal to the greater ¢f (x) One Hundred Thousand Dollars ($100,000) per year or (y)
Three and One Third Percent (3.33%) of Net Revenue. "Net Revenues” shall mean all
consideration paid in cash or kiad in connection with the distribution of the Programs, including
but not hirnited to advertising revenues, less agency commissions actually paid (but not to exceed
Fifteen Percent (15%), station | cense fees and fees from international distribution of the
Programs.

(11) if the Marks and/or the Library are utilized for commercial
purposes other than the production and distribution of radio programming, you, your heirs, or
assigns will receive in addition a continuing payment in perpetuity of Eleven and One Tenth
Percent (11.1%) of Net Revenue derived therefrom; and

(1) 1f. after the termination or expiration of any agreements regarding
the personal services of Casey Kasem to AMFM in connection with hosting American Top 40,

53682.3
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Mr. Donald S. Bustany
March 1, 1998
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American Top 20 or America's Top Hits, AMFM continues to distribute prior Programs which
utilize the Library, you will receive Six and Two Thirds Percent (6.66%) of any Net Revenues
from such distribution in perpetuity.

(d) Wherever the Marks and/or Library are utilized for commercial purposes
or if AMFM distributes prior Programs which utilize the Library, credits will run at the end of
each program stating that American Top 40 was created by Casey Kasem and Don Bustany.

(e) AMFM i1s acquiring all of your rights, title, and interest, such as they are,
(other than the rights of Casey Kasem, whose interest is being sold to AMFM
contemporaneously with yours) in the Marks and the Library. In a separate letter (the “Letter")
to AMFM's outside counsel, from Robert C. Welsh, of Mitchell, Silberberg & Knupp LLP dated
March 1, 1998, you have advised AMFM of the material facts known to you regarding the
Marks. You represent and warrant that, other than the facts set forth in the Letter , you are not
aware of any other material facts regarding the Marks. Prior to and as a condition of closing, you
will provide AMFM's outside counsel on updated Letter, updated to within five (5) days of the
closing date, that there hive been no changes in material facts regarding the Marks since issuance
of the March 1, 1998 Letter. You agree to cooperate with AMFM in obtaining registration of the
Marks, but make no representations or warranties assuring AMFM that the Marks can be
registered.

(H) Within forty-five days after the end of each quarter, AMFM will furnish to
you a statement setting forth its actual gross receipts from the programs and/or activities
applicable to your payments during the preceding quarter and the authorized deductions
therefrom as hereinafter provided and the Net revenue with respect thereto. AMFM will pay to
you with cach statement the amount payable to you.

(g) AMFM will maintain at its address above complete and accurate books of
all revenue activity in the Programs and the computation of the amounts payable to you as
provided herein. You or your designated representative will have the right to examine and audit
such records at AMFM's premises during regular business hours and to make copies of extracts
as you or your designee deemed appropriate. Such examination will be at your sole expense and
will be limited to once every six (6) months, measured from the date of this Agreement. You
will give AMFM a minimum of two (2) weeks prior written notice of your desire to conduct such
examination or audit. During an audit, AMFM agrees to furnish you dccumentation to complete
the audit, including, but not lim:ted to, the following documentation upon your written request:
(1) unexecuted certificates of performance of each show, (2) invoices supporting each spot
included in the certificate of performance, and (3) monthly sales register for reconciliation with
the invoices and quarterly staterents.

536823
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Mr. Donald S. Bustany
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(h) [t is understood and agreed that AMFM will separately register and own
the mark, " America's Top Hits", and you will cooperate, if necessary, in AMFM's efforts to
obtain such registration. '

(1) Prior to AMFM's making all payments to you as set forth in paragraph
"(a)" herein, this agreement shall not be assigned by AMFM to any party without your prior
written consent.
) Chancellor Media Corporation of Los Angeles hereby guarantees all
payments required to be paid to you hereunder.
Please indicate your agremeent with the foregoing by signing below and returning an
executed copy to me.

Sincerely yours,

The AMFM RADIO NETWORKS, Inc.

By:
David Kantor, Senjor Vice-
President

Agreed and accepted this ‘%_g;_th day of March, 1098.

10052

Donald S. Bustany

536823
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Mr. Donald S. Bustany -
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(h) It is understood and agreed that AMFM will separately register and own
the mark, "America's Top Hits", and you will cooperate, if necessary, in AMFM's efforts to
obtain such registration.

) Prior to AMFM's making all payments to you as set forth in paragraph
"(a)" herein, this azreement shall not be assigned by AMFM to any party without your prior
written consent.

)] Chancellor Media Corporation of Los Angeles hercby guarantees all
payments required to be paid to you hereunder.
Please indicate your agremeent with the foregoing by signing below and returning an

executed copy to me.

Sincerely yours,

The AMFM RADIO NETWORKS, Inc.

Ve

David Kantor/Senior Vice-
President

Agreed and accepted this A0 th day of March, 1998.

0 9052

Donald S. Bustany
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EXHIBIT "A"

Master recordings of weekly radio programs known as American Top 40, consisting of a
weekly countdown and pertodic spectal programs which were substituted for the countdown, in the
quarter-inch tape, twelve-inch vinyl disc or CD format for the period of July 4, 1970 through the last
week of January, 1995, and all related materials and files currently in storage in Dallas.
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