FINAL

ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”) is dated as of June 15,
2016 (“Effective Date™), by and between, RADIO TRAINING NETWORK, INC. a Georgia
nonprofit corporation (“Seller”) and Caron Broadcasting, Inc., or its assignee (“Buyer”) (and,
collectively, “Parties”).

WITNESSETH:

WHEREAS, Seller is the licensee of FM translator station W267BW Sebring, Florida
(Facility ID # 90508) (the “Station”), pursuant to authorizations issued by the Federal
Communications Commission (the “FCC”); and

WHEREAS, Seller desires to sell, transfer, assign, convey and deliver to Buyer, and
Buyer desires to acquire from Seller, certain assets used in connection with the operation of the
Station; and

WHEREAS, FCC authorizations may be assigned only with the prior consent of the FCC;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and agreements hereinafter set forth, and for other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, the parties hereto, intending to be
legally bound, hereby agree as follows:

i. Sale of Assets,

(a) At Closing (as hereinafter defined), Seller agrees to sell, transfer, assign,
convey and deliver to Buyer and Buyer shall purchase and assume from Seller, free and clear of
any liens other than liens for taxes not yet due and payable, the following assets used in
connection with the operation of the Station (“Assets”), but excluding the Excluded Assets
described in subparagraph (b) below:

) All licenses, permits and other authorizations, including the FCC
Authorizations (collectively, the “FCC Authorizations™), issued by the FCC, to Seller in
connection with the operations of the Station, identified on Schedule 1 hereto; and

‘ (i) = Any files, records, intellectual property and goodwill of Seller
relating solely to the Station,

The Assets are to be conveyed by Seller to Buyer free and clear of any claims, liabilities,
mortgages, deeds of trust, assignments, liens, pledges, conditions, exceptions, restrictions,
limitations, charges, sccurity interests or other encumbrances of any nature whatsoever
(collectively, “Liens™)
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(b) Seller shall not sell, assign or transfer to Buyer any assets, of whatever
kind or nature, wherever located, which are held by Seller and used or useful in connection with
the operations or ownership of any station or stations other than the Station, including any
privileges, rights, interests and claims associated therewith (the “Excluded Assets™) and
specifically including, without limitation, the following:

(i) Cash on hand and in banks {or their equivalents), and accounts
receivable arising out of the operation of the Station prior to Closing;

(ii) All rights of Seller under all contracts, leases, and agreements,
including contracts of insurance and insurance proceeds of settlement and insurance claims made
by Seller relating to property or equipment repaired, replaced, restored by Seller prior to the
Closing Date;

@ii)  All deposits and all prepaid expenses and taxes;
(iv)  Seller’s corporate records; and

(v)  All tangible and intangible personal and real property used in the
operation of the Station which is not identified in Section 1(a)(ii) or on Schedule [ hereto or
which is used or useful in connection with all of Seller’s broadcast properties excluding the
Station.

2, Consideration Upon the terms and subject to the conditions contained in this
Agreement, and in consideration of the sale of the Assets, on the Closing Date Buyer shall pay to
Seller the aggregate sum of Seventy Seven Thousand Dollars ($77,000) (the “Purchase Price”).
The Purchase Price shall be payable to Seller at Closing in cash by wire transfer of immediately
available funds. Upon execution of this Agreement Buyer shall deliver to Seller the sum of
Fifteen Thousand Four Hundred Dollars ($15,400) to be held by Seller as an earnest money
deposit (the “Deposit”). The Deposit will be credited against the Purchase Price at Closing or
held by Seller as liquidated damages, and not as a penalty, in the event the transaction
contemplated herein does not close as a result of a material breach by Buyer. In all other events
the Deposit shall be returned to Buyer

3. FCC Matters.

(a) Within five (5) days of the Effective Date, Seller shall file an application
with the FCC (the “Assignment Application’) requesting FCC consent to the assignment of the
FCC Authorizations to Buyer. FCC consent to the Assignment Application is referred to herein
as the “FCC Consent.” Buyer and Seller shall cooperate in the preparation of and diligently
prosecute the Assignment Application and otherwise use their commercially reasonable efforts to
obtain the FCC Consent as soon as possible.

(b) Buyer and Seller shall notify each other of all documents filed with or
received from any governmental agency with respect to this Agreement or the transactions
contemplated hereby. Buyer and Seller shall furnish each other with such information and
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assistance as the other may reasonably request in connection with their preparation of any
governmental filing hereunder.

4, Closing Date; Closing Place. The closing (the “Closing”) of the transactions
conlemplated by this Agreement shall occur not later than ten (10} days following the date of
which the FCC Consent shall have become a Final Order (as hereinafter defined) (the “Closing
Date”) and the conditions to closing set forth in Section 8 have either been waived or satisfied.
For purposes of this Agreement, the term “Final Order” means action by the FCC consenting to
an application that is not reversed, stayed, enjoined, set aside, annulled or suspended, and with
respect to which action no timely request for stay, petition for rehearing or appeal is pending, and
as to which the time for filing any such request, petition or appeal or reconsideration by the FCC
on its own motion has expired. The Closing shall be held by mail, facsimile, or electronic mail,
as the Buyer and Seller may agree.

5. Representations and Warrantics of Seller. Seller hereby makes the following
representations and warranties to Buyer:

(a) Seller is a non-profit corporation duly organized, validly existing and in
good standing under the laws of the State of Georgia. Seller has the power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated hereby.
This Agreement has been duly and validly executed and delivered by Seller and constitutes the
legal, valid and binding obligation of Seller enforceable in accordance with its terms, except as
may be limited by bankruptcy, insolvency or other laws affecting generally the enforcement of
creditors’ rights or the application of principles of equity.

(b) Seller has, and on the Closing Date will have, good and marketable title to
all the Assets, free and clear, of all claims and Liens. Seller has filed all federal, state and local
tax returns which are required to be filed, and has paid all taxes and all assessments to the extent
that such taxes and assessments have become due, other than such returns, taxes and
assessments, the failure to file or pay would not, individually or in the aggregate, materially
adversely affect the Assets.

() Schedule 1 hereto contains a true and complete list of the FCC
Authorizations that are required by the FCC to operate the Station. The FCC Authorizations are
in full force and effect, unimpaired by any act or omission of Seller. Seller lawfully holds each
of the FCC Authorizations listed on Schedule 1, none of which is subject to any restrictions or
conditions that would limit in any material respect the operations of the Station, except such
conditions as are stated on the face thereof. There is not pending or threatened any action by or
before the FCC to revoke, suspend, cancel, rescind or modify the FCC Authorizations (other than
proceedings relating to FCC rules of general applicability), and there is no order to show cause,
notice of violation, notice of apparent liability, or notice of forfeiture or complaint by or before
the FCC, pending or threatened, against Seller regarding the Station.

(d)  No representation or warranty made by Seller in this Agreement, and no
statement made in any certificate, document, exhibit or schedule furnished or to be furnished in
connection with the transaction herein contemplated, contains or will contain any untroe
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statement of a material fact or omits or will omit to stale any material fact necessary to make
such representation or warranty or any such statement not misleading,.

(e) Seller shall be responsible for payment of brokerage fees due Griffin
Media Brokers. There is no other broker or finder or other person who would have any valid
claim against Buyer for a commission or brokerage in connection with this Agreement or the
transaction contemplated hereby as a result of any agreement, understanding or action by Seller,

6. Representations and Warranties of Buyver. Buyer hereby makes the following
representations and warranties to Seller:

(a) This Agreement has been duly and validly executed and delivered by
Buyer and constitutes the legal, valid and binding agreements of Buyer enforceable in
accordance with their respective terms, except as may be limited by bankruptcy, insolvency or
other laws affecting generally the enforcement of creditors’ rights or the application of principles
of equity.

(b)  Buyer is legally, financially and technically qualified to acquire and
become the licensee of, acguire, own and operate the Station under the Communications Act of
1934, as amended (the “Communications Act”) and the rules, regulations and policies of the
FCC. There are no facts that would, under existing law and the existing rules, regulations,
policies and procedures of the FCC, disqualify Buyer as an assignee of the FCC Authorizations
or as the owner and operator of the Station. No waiver of any FCC rule or policy with respect to
Buyer, its business or operations, is necessary for the FCC Consent to be obtained. Buyer has
and will have available on the Closing Date sufficient funds to enable it to consummate the
transactions contemplated hereby.

(c) There is no broker or finder or other person who would have any valid
claim against Seller for a commission or brokerage in connection with this Agreement or the
transaction contemplated hereby as a result of any agreement, understanding or action by Buyer.

(d)  No representation or warranty made by Buyer in this Agreement, and no
statement made in any certificate, document, exhibit or schedule furnished or to be furnished in
connection with the transactions herein contemplated, contains or will contain any untrue
statement of a material fact or omits or will omit to state any material fact necessary to make
such representation or warranty or any other such statement not misleading to Seller to the best
of Buyer’s knowledge.

7. Covenants. Seller covenants with Buyer that, between the date hereof and the
Closing Date, Seller shall take all reasonable actions necessary to keep the FCC Authorizations,
including all material permits and applications pending before the FCC, valid and in full force
and effect.

8. Conditions Precedent to Obligation to Close.

(a) The performance of the obligations of Seller hereunder is subject to the
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satisfaction of each of the following express conditions precedent, unless waived in writing by
Seller:

Q) Buyer shall have performed and complied in all material respects
with all of the agreements, obligations and covenanis required by this Agreement to be
petformed or complied with by Buyer prior to or as of the Closing Date;

(ii) The representations and warranties of Buyer set forth in this
Agreement shall be true and correct in all material respects on and as of the Closing Date with
the same effect as if made on and as of the Closing Date;

(iii) The FCC Consent contemplated by this Agreement shall have
become a Final Order;

(iv)  Buyer shall have delivered to Seller on the Closing Date, the
documents required to be delivered pursuant to Section 9(h);

(b)  The performance of the obligations of Buyer hereunder is subject to the
satisfaction of each of the following express conditions precedent:

i) Seller shall have performed and complied in all material respects
with all the agreements, obligations and covenants required by this Agreement to be performed
or complied with by Seller prior to or as of the Closing Date;

(ii) The representations and warranties of Seller set forth in this
Agreement shall be true and correct in all material respects on and as of the Closing Date with
the same effect as if made on and as of the Closing Date;

(i1i) The FCC Consent contemplated by this Agreement shall have
become a Final Order

(iv)  The FCC Authorizations shall be in full force and effect and there
shall be no proceedings pending before the FCC to revoke, cancel, rescind, or refuse to renew
any of such FCC Authorizations;

{v) Seller shall have delivered to Buyer, on the Closing Date, the
documents required to be delivered pursuant to Section 9(a).

9, Closing Deliveries.

(a) At the Closing, Seller shall deliver to Buyer the following, each of which
shall be in form and substance satisfactory to Buyer and its counsel:

(i) An Assignment and Assumption of the Station’s FCC
Authorizations;
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(ii) An assignment of the Station’s intellectual property (including
goodwill);

(i)  Such other documents, instruments and agreements necessary o
consummate the transactions contemplated by this Agreement or as Buyer shall reasonably
request, each in form and substance satisfactory to Buyer and its counsel.

(b)  Prior to or at the Closing, Buyer will deliver to Seller the following, each
of which shall be in form and substance satisfactory to Seller and its counsel:

(i) An Assignment and Assumption of the Station’s FCC
Authorizations;

(ii) Such other documents, instruments and agreements necessary to
consummate the transactions contemplated by this Agreement or as Seller shall reasonably
request, each in form and substance satisfactory to Seller and its counsel.

10.  Indemnification. Fach party agrees to indemnify the other for its breach of any
representations, warranties and covenants contained herein. The several representations and
warranties of Seller and Buyer contained in or made pursuant to this Agreement shall expire
three (3) months after the Closing Date. Notwithstanding the foregoing, the maximum that
Buyer or Seller may recover by indemnification or otherwise from the other as post-closing
claims shall be limited to an aggregate of an amount equal to the Purchase Price

11. Termination.

(a) This Agreement may be terminated by either Buyer or Seller, if the party secking
to terminate is not in default or breach of any of its material obligations under this Agrecment
npon written notice to the other upon the occurrence of any of the following: (i) if, on or prior to
the Closing Date, the other party breaches any of its material obligations contained herein, and
such breach is not cured by the earlier of the Closing Date or thirty (30) days after receipt of the
notice of breach from the non-breaching party; or (ii) if either the Assignment Application is
denied by the FCC; or (iii) if there shall be in effect any judgment, final decree or order that
would prevent or make unlawful the Closing of this Agreement, or (iv) if the Closing has not
occurred within 12 months of the date hereof, provided that the right to terminate under this
subsection (iv) shall not be available to a party whose failure to fulfill any obligation under this
Agreement shall have been the principal cause of, or shall have resulted in unreasonable delay in
the Closing, In the event of a material breach of this Agreement by Seller, instead of termination
of this Agreement and seeking return of the Deposit from Seller as its sole damages remedy for
breach if Closing does not occur, Buyer shall alternatively have the right to seek and obtain
specific performance of the terms of this Agreement, it being agreed by Seller that the Purchased
Assets are unique assets. In the event of termination of this Agreement by Seller as a result of an
uncured breach of this Agreement by Buyer, Seller’s sole and exclusive remedy shall be
retention of the Deposit as liquidated damages. THE DELIVERY OF THE LIQUIDATED
DAMAGES AMOUNT TO SELLER SHALL BE CONSIDERED LIQUIDATED DAMAGES
AND NOT A PENALTY, AND SHALL BE THE RECIPIENT’S SOLE REMEDY AT LAW
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OR IN EQUITY FOR A BREACH HEREUNDER IF CLOSING DOES NOT OCCUR.
BUYER AND SELLER EACH ACKNOWLEDGE AND AGREE THAT THIS LIQUIDATED
DAMAGE AMOUNT IS REASONABLE IN LIGHT OF THE ANTICIPATED HARM
WHICH WILL BE CAUSED BY A BREACH OF THIS AGREEMENT, THE DIFFICULTY
OF PROOF OF LOSS, THE INCONVENIENCE AND NON-FEASIBILITY OF OTHERWISE
OBTAINING AN ADEQUATE REMEDY, AND THE VALUE OF THE TRANSACTION TO
BE CONSUMMATED HEREUNDER

12. Notices. All notices, elections and other communications permitted or required
under this Agreement shall be in writing and shall be deemed effectively given or delivered upon
personal delivery (or refusal thereof), or twenty-four (24) hours after delivery to a courier service
which guarantees overnight delivery, or five (5) days after deposit with the U.S. Post Office, by
registered or certified mail, postage prepaid, and, in the case of courier or mail delivery,
addressed as follows (or at such other address for a party as shall be specified by like notice):

If to Seller, to: Radio Training Network, Inc.
5015 South Florida Ave,, Suite 409
Lakeland, FL 33813-2562

Attention: James L. Campbell, President

with a copy (which shall Gammon and Grange, PC
constitute notice) to: 8280 Greensboro Dr. — —7th Floar
MecLean VA 22101

Attention: A. Wray Fitch, III

If to Buyer, Caron Broadcasting, Inc. or Assignee
4880 Santa Rosa Road
Camarillo, California 93012

Attn: Christopher I. Henderson, General Counsel

13.  Governing Law; Venue. 'This Agreement shall be construed and enforced in
accordance with the laws of the State of Georgia, without giving effect to the choice of law
principles thereof.

14.  Partial Invalidity. Wherever possible, each provision hereof shall be interpreted
in such manner as to be effective and valid under applicable law, but in case any provision
contained herein shall, for any reason, be held to be invalid or unenforceable, such provision
shall be ineffective to the extent of such invalidity or unenforceability without invalidating the
remainder of such provision or any other provisions hereof, unless such a construction would be
unreasonable.
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15. Counterparts. This Agreement may be executed in several counterparts, each of
which will be deemed to be an original but all of which together will constitute one and the same
instrument. This Agreement may be executed and exchanged by facsimile transmission or
electronic mail, with the same legal effect as if the signatures had appeared in original
handwriling on the same physical document.

16.  Expenses. Except as otherwise set forth herein, each party shall be solely
responsible for all costs and expenses incurred by it in comnection with the negotiation,
preparation and performance of and compliance with the terms of this Agreement.

17.  Assignment. This Agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and permitted assigns. No party may
voluntarily assign its interest or delegate its duties under this Agreement without the prior written
consent of the other party.

18. Additional Consideration. Buyer agrees it will not move the Station to any of
the following Nielsen Radio Metro markets: Tampa-St. Petersburg — Clearwater, FIL,, Lakeland,
- Winter Haven, FL, or Gainesville-Ocala, FL.

19. Control of Station. Between the date of this Agreement and the Closing Date,
Buyer shall not control the Station, which shall remain the sole responsibility and under the
control of Seller, subject to Seller's compliance with this Agreement.

20,  Exclusivity. While this Agreement is in effect, Seller agrees not to engage in any
discussions or negotiations concerning any potential sale of the Assets to any party other than
Buyer or its assigns.

21.  Attorneys’ Fees. If any action at law or equity is brought, whether in a judicial
proceeding or arbitration, to enforce or interpret any provision of this Agreement, the prevailing
party shall be entitled to recover reasonable attorneys’ fees and expenses from the other party,
which fees and expenses shall be in addition to any other relief, which may be awarded.

22.  Modification of the License. Seller hereby grants its consent for Buyer to file in
Buyer’s name, pursuant to Section 73.3517(a) of the FCC’s rules, an application on FCC Form
349 to modify the facilities authorized under the FCC Authorizations (the “Minor Mod
Application”), provided that such Minor Mod Application does not violate Section 18 of this
Agreement and provided further that grant of the Minor Mod Application is contingent on
Closing Such application shall be prepared and filed in accordance with the procedure specified
by the FCC pursuant to MB Docket 13-249 to request modifications to the FCC Authorizations
and/or a change in the transmitter site for the Station to a location designated by Buyer which, if
approved by the FCC, will permit the Station to be used as a fill-in for an AM radio station
licensed to Buyer. Notwithstanding anything to the contrary contained herein, Buyer will
assume all the expenses, duties of prosecution (including, without limitation, reasonable
technical modifications and good-faith negotiations to settle mutually exclusive FM modification
applications filed by third-parties), and risk attendant to the Minor Mod Application, the posi-
closing construction, and use of the Station.
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23, Entire Agreement, This Agreement, and the exhibits attached hereto, supersede
all prior agreements and understandings between the parties with respect to the subject matter
hereof and may not be changed or terminated orally, and no attempted change, amendment, or
watver of any of the provisions hereof shall be binding unless in writing and signed by parties.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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SIGNATURE PAGE TO ASSET PURCAHSE AGREEMENT

IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the day
and year first above written.

SELLER:

By: &

Zgjﬁzé[’remdent / :E es Oa.m\obe

BUYER:

CARON BROADCASTING, INC.

By:

Name: Christopher . Henderson
Title: Sentor Vice President

10
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SIGNATURE PAGE TO ASSET PURCAHSE AGREEMENT

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

SELLER:

RADIO TRAINING NETWORK, INC

By:

Name;
Title: President

BUYER:

CARON BROADCASTING, INC.

By: i
Name: Christopher J. Henderson
Title: Senior Vice President

10




Call Sign
W267BW

SCHEDULE 1
FCC Authorizations
Facility ID  City/Lic: FCC File No. License Expiration Date
90508 Sebring, FL.  20151102AMV 02/01/2020

No tangible assets convey

FINAL




