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GENERAL ASSIGNMENT AND BILL QOF SALE

THIS ASSIGNMENT AND BILL OF SALE is entered into this 12th day of
November, 1997 by and between United Stations Radio Networks, Inc., a New York corporation
("Purchaser"), and Stillman & Co., a Tennessee corporation ("Seller").

WHEREAS, Purchaser and Seller have entered into an Asset Purchase Agreement,
dated as of November 12, 1997 by and among Purchaser, Seller, Winslow Stillman and Charles
W. Crutchfield (the "Asset Purchase Agreement"; capitalized terms not defined herein shall have
the meanings ascribed to them in the Asset Purchase Agreement), pursuant to which Seller has
agreed to sell, transfer, convey, assign and deliver to Purchaser, and Purchaser has agreed to
purchase from Seller, the Assets; and

WHEREAS, Seller desires to transfer and assign to Purchaser the Purchased
Assets and Purchaser desires to accept the sale, transfer, conveyance, assignment and delivery
thereof;

NOW, THEREFORE, for and in consideration of the mutual covenants contained
herein and other good and valuable consideration the receipt and sufficiency of which are hereby
acknowledged, Seller hereby irrevocably sells, transfers, conveys, assigns and delivers to
Purchaser free and clear of all Liens, all of Seller's right, title and interest in and to the Purchased
Assets, as the same shall exist on date hereof, TO HAVE AND TO HOLD THE same unto
Purchaser, its successors and assigns, forever.

Purchaser hereby accepts the sale, transfer, conveyance, assignment and delivery of
the Purchased Assets.

Seller represents, warrants, covenants and agrees that it: (a) has good and
marketable title to the Purchased Assets, free and clear of all Liens; and (b) will warrant and
defend the sale of the Purchased Assets against all and every person or entity whomsoever or
whatsoever claiming against any or all of the same, subject to the terms and provisions of the
Asset Purchase Agreement.

At any time or from time to time after the date hereof, at Purchaser's request and
without further consideration, Seller shall execute and deliver to Purchaser such other instruments
of sale, transfer, conveyance, assignment and confirmation, provide such materials and
information and take such other actions as Purchaser may reasonably deem necessary or desirable
in order more effectively to transfer, convey and assign to Purchaser, and to confirm Purchaser's
title to, all of the Purchased Assets, and, to the full extent permitted by law, to put Purchaser in
actual possession and operating control of the Purchased Assets and to assist Purchaser in
exercising all rights with respect thereto.
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This General Assignment and Bill of Sale may be executed in any number of
counterparts, each of which will be deemed an original, but all of which together will constitute
one and the same instrument.

This General Assignment and Bill of Sale shall be governed by and construed in
accordance with the laws of the State of New York applicable to a contract executed and
performed in such State without giving effect to the conflicts of laws principles thereof.

IN WITNESS WHEREOF, the undersigned have caused their duly authorized
officers to execute this General Assignment and Bill of Sale on the day and year first above

written.
UNITED STATIONS RADIO NETWORKS, INC.

Nichofay J. Verbitsky
Chairman and Chief Executive Officer

\

Tilofagtoey WAL @ TN
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