ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT is dated as of the 21st day of April, 2005, by and between
JAMES McKOWNE ("Sdler"), and SENTRY COMMUNICATIONS, LLC, aPennsylvanialimited liability
company ("Buyer").

RECITALS

A. Sdler isthelicensee of and owns and operates radio station WLY C(AM), 1050 kHz, Facility
ID#52187, Williamsport, PA (the"Station™) pursuant to licenses issued by the Federal Communications
Commission ("FCC").

B. Seller desiresto sell, and Buyer desiresto buy or lease, substantially all the assets that are used or
useful in the business or operations of the Station, for the price and on the terms and conditions set forth in this
Agreement.

AGREEMENT

In consideration of the above recitals and of the mutual agreements and covenants contained in this
Agreement, Buyer and Sdller, intending to be bound legally, agree as follows:

SECTION 1 - DEFINITIONS
Thefollowing terms, as used in this Agreement, shall have the meanings set forth in this Section:

"Accounts Receivable" means the rights of Seller to payment for the sale of advertising time run on the
Station by Seller as of 11:59 p.m., EST, on the day prior to the Closing Date.

"Assets' means the assets to be sold, transferred, or otherwise conveyed to Buyer under this Agreement, as
specified in Section 2.1.

"Assumed Contracts' means (i) all Contractslisted in Schedule 3.7 and (ii) any Contracts entered into by
Sdller between the date of this Agreement and the Closing Date that Buyer agrees in writing to assume.

"Closing" means the consummation of the purchase and sale of the Assets pursuant to this Agreement in
accordance with the provisions of Section 8.

"Closing Date" means the date on which the Closing occurs, as determined pursuant to Section 8.

"Consents' means the consents, permits, or approvals of government authorities and other third parties
necessary to transfer the Assets to Buyer or otherwise to consummate the transactions contemplated by this
Agreement.

"Contracts' meansall contracts, leases, non-governmental licenses, and other agreements (including leases
for personal or real property and employment agreements), written or oral (including any amendments and other
modifications thereto) to which Seller isaparty or which are binding upon Seller and which relate to or affect the
Assets or the business or operations of the Station, and (i) which arein effect on the date of this Agreement or (ii)
which are entered into by Sdller between the date of this Agreement and the Closing Date.

"FCC" means the Federa Communications Commission.

"FCC Consent" means action by the FCC granting its consent to the assignment of the FCC Licensesto
Buyer as contemplated by this Agreement.



"FCC Licenses' means all Licenses (including modifications, renewals and extensions thereof) issued by
the FCC to Sdller in connection with the business or operations of the Station.

"Final Order" means an action by the FCC that has not been reversed, stayed, enjoined, set aside, annulled,
or suspended, and with respect to which no requests are pending for administrative or judicial review,
reconsideration, appeal, or stay, and the time for filing any such requests and the time for the FCC to set aside the
action on its own motion have expired.

"Intangibles’ means all copyrights, trademarks, trade names, service marks, service names, licenses,
patents, permits, jingles, proprietary information, technical information and data, machinery and equipment
warranties, and other smilar intangible property rights and interests (and any goodwill associated with any of the
foregoing) applied for, issued to, or owned by Sdller or under which Seller islicensed or franchised and which are
used or useful in the business and operations of the Station, together with any additions thereto between the date of
this Agreement and the Closing Date.

"Licenses' means all licenses, permits, and other authorizations issued by the FCC, the Federal Aviation
Adminigtration, or any other federal, state, or local governmental authoritiesto Seller in connection with the conduct
of the business or operations of the Station, together with any additions thereto between the date of this Agreement
and the Closing Date.

"Purchase Price’ means the purchase price specified in Section 2.3.

" Real Property" means the Station's existing tower site (and the transmission equipment which are fixtures
thereon) and the Station' existing studio site, all of which islocated in Williamsport, PA, as more particularly
described on Schedule 3.5.

"Tangible Personal Property” means all machinery, equipment, tools, vehicles, furniture, leasehold
improvements, office equipment, plant, inventory, spare parts, and other tangible personal property which are listed
on Schedule 3.6 together with any additions thereto between the date of this Agreement and the Closing Date, and
less any deletions therefrom arising in the ordinary course of business between the date hereof and the Closing Date.

"Transmission Equipment"” means the transmitters and related equipment necessary and currently utilized
by the Station for the Station to broadcast its signal on 1050 kHz as more particularly described on Schedule 3.6.

SECTION 2. PURCHASE AND SALE OF ASSETS

21 Agreement to Sell and Buy. Subject to the terms and conditions set forth in this Agreement, Sdller
hereby agreesto sdll, transfer, and deliver to Buyer on the Closing Date, and Buyer agreesto purchase, all of the
Assets, together with any additions thereto between the date of this Agreement and the Closing Date, but excluding
the assets described in Section 2.2, and those assets disposed of in the ordinary course of business between the date
hereof and the Closing Date; provided, however, that any material assets disposed of must be replaced with assets of
comparable value and use, free and clear of any claims, liabilities, security interests, mortgages, liens, pledges,
conditions, charges, or encumbrances of any nature whatsoever (except for those arising pursuant to the terms of the
Assumed Contracts or liensfor current taxes not yet due and payable), including the following:

€) The Tangible Personal Property;
(b) The Licenses; and any pending applications associated with same;
(© The Assumed Contracts,

(d) Its leasehold interestsin the Real Property;



(e The Intangibles, and al intangible assets of Sdller relating to the Station that are not
specifically included within the Intangibles, including the goodwill of the Station, if any;

)] All of Sdler's proprietary information, technical information and data, machinery and
equi pment warranties, maps, computer discs and tapes, plans, diagrams, blueprints, and schematics, including filings
with the FCC, relating solely to the business or operation of the Station;

(9) All books and records relating solely to the business or aperations of the Station,
including executed copies of the Assumed Contracts, and all records required by the FCC to be kept by the Station,
subject to theright of Seller to have such books and records made available to Seller for a reasonable period, not to
exceed three (3) years after the Closing Date.

2.2 Excluded Assets. The Assets shall exclude the following assets:

€) Sdler's cash on hand as of the Closing Date and all other cash in any of Sdller's bank or
savings accounts; any insurance policies, letters of credit, or other smilar items and cash surrender valuein regard
thereto; and any stocks, bonds, certificates of deposit and sSimilar investments;

(b) Any books and records which Seller isrequired by law to retain, all recordsrelating to
the excluded assets described in this Section 2.2 and to Seller's accounts payable and accounts receivable and
general ledger records, each subject to the right of Buyer to have access to and to copy that portion of such records
which relate to the Station for a period of three (3) years from the Closing Date, and other books and records relating
to Sdler'sinternal matters and financial relationshipswith Seller's lenders;

(© Any pension, profit-sharing, or employee benefit plans, and any collective bargaining
agreements,

(d) The Accounts Receivable;

(e Any claims, rights and interest in and to any refunds of federal, state or local franchise,
income or other taxes or fees of any nature whatsoever for periods prior to the Closing Date;

)] All property listed on Schedule 2.2 hereto.

2.3. The Purchase Price for the Assets shall be Seventy-Five Thousand Dollars ($75,000.00) adjusted as
provided below:

€) Prorations. The Purchase Price shall be increased or decreased as required to effectuate
the proration of expenses. All expenses arising from the operation of the Station, including business and license fees,
utility charges, real and personal property taxes and assessments levied against the Assets, property and equipment
rentals, applicable copyright or other fees, sales and service charges, taxes (except for taxes arising from the transfer
of the Assets under this Agreement), FCC annual regulatory fees and similar prepaid and deferred items, shall be
prorated between Buyer and Seller in accordance with the principle that Seller shall be responsible for all expenses,
costs, and liabilities allocable to the period prior to the Closing Date, and Buyer shall be responsible for all
expenses, costs, and obligations allocable to the period on and after the Closing Date. Notwithstanding the
preceding sentence, there shall be no adjustment for, and Seller shall remain solely liable with respect to, any
Contracts not included in the Assumed Contracts and any other obligation or liability not being assumed by Buyer in
accordance with Section 2.5.

(b) Manner of Determining Adjustments. Any adjustmentswill, insofar asfeasible, be
determined and paid on the Closing Date, with final settlement and payment by the appropriate party occurring no
later than ninety (90) days after the Closing Date or such other date as the parties shall mutually agree upon.




2.4. ThePurchase Price, as adjusted, shall be paid by Buyer to Seller at Closing by wire transfer of same-
day funds pursuant to wire instructions which shall be delivered by Sdller to Buyer, at least two (2) days prior to the
Closing Date.

2.5. Asof the Closing Date, Buyer shall assume and undertake to pay, discharge, and perform all
obligations and liabilities of Seller under the Licenses and the Assumed Contracts insofar asthey relate to the time
on and after the Closing Date or arise out of events occurring on and after the Closing Date. Buyer shall not assume
any other obligations or liabilities of Seller, including (i) any obligations or liabilities under any Contract not
included in the Assumed Contracts, (ii) any obligations or liabilities under the Assumed Contracts relating to the
period prior to the Closing Date, (iii) any claims or pending litigation or proceedings relating to the operation of the
Station prior to the Closing, (iv) any obligations or liabilities of Seller arising under capitalized leases or other
financing agreements, (v) any obligations or liahilities of Seller under any employee pension, retirement, health and
welfare or other benefit plans or collective bargaining agreements, or (vi) any obligation to any employee of Seller
for severance benefits, vacation time, or sick leave accrued prior to the Closing Date, and all such obligations and
liabilities shall remain and be the obligations and liahilities solely of Sdller.

2.6. The Purchase Price shall be allocated among the Assets by mutual agreement of Buyer and Seller in a
writing executed at Closing, and, if not mutually agreed upon, in accordance with an appraisal performed by a
qualified appraiser jointly selected by Seller and Buyer, the fees of which shall be divided equally between Seller
and Buyer. Each of Seller and Buyer agree (i) to jointly complete and separately file Form 8594 with its federal
income tax return for the tax year in which the Closing occurs and (ii) that neither Seller nor Buyer will take a
position on any income, transfer or gains tax return before any governmental agency charged with the collection of
any such tax or in any judicial proceeding that isin any manner inconsistent with the terms of any such allocation
without the written consent of the other.

SECTION 3 - SELLER' S REPRESENTATIONS AND WARRANTIES
Sdler represents and warrants to Buyer as follows:

3.1. Sdlerisanindividual and hasall requisite power and authority (i) to own, lease, and use the Assets as
now owned, leased, and used, (ii) to conduct the business and operations of the Station as now conducted, and (iii)
to execute and deliver this Agreement, the Escrow Agreement and the documents contemplated hereby and thereby,
and to perform and comply with all of the terms, covenants, and conditions to be performed and complied with by
Sdler hereunder and thereunder. Sdller isnot a participant in any joint venture or partnership with any other person
or entity with respect to any part of the operations of the Station or any of the Assets.

3.2. Theexecution, ddivery, and performance of this Agreement by Seller have been duly authorized by
all necessary actions on the part of Seller. This Agreement has been duly executed and delivered by Seller and
congtitute the legal, valid, and binding obligations of Seller, enforceable againgt it in accordance with their
respective terms except as the enforceability of this Agreement may be affected by bankruptcy, insolvency, or
similar laws affecting creditors rights generally, and by judicial discretion in the enforcement of equitable remedies.

3.3. Subject to obtaining the Consents, the execution, delivery, and performance by Sdller of this
Agreement and the documents contemplated hereby and thereby (with or without the giving of notice, the lapse of
time, or both): (i) do not require the consent of any third party; (ii) will not conflict with, result in a breach of, or
congtitute a default under, any applicable law, judgment, order, ordinance, injunction, decree, rule, regulation, or
ruling of any court or governmental instrumentality; (iii) will not conflict with, constitute grounds for termination of,
result in a breach of, constitute a default under, or accelerate or permit the acceleration of any performance required
by the terms of, any agreement, instrument, license, or permit to which Seller isa party or by which Sdler may be
bound; and (iv) will not create any claim, liability, mortgage, lien, pledge, condition, charge, or encumbrance of any
nature whatsoever upon any of the Assets.

3.4. Schedule 3.4 includes a true and complete list of the Licenses. Seller has delivered to Buyer true and
compl ete copies of the Licenses (including any amendments and other modifications thereto). The Licenses have



been validly issued, and Seller isthe authorized legal holder thereof. The Licenseslisted on Schedule 3.4 comprise
all of the licenses, permits, and other authorizations required from any governmental or regul atory authority for the
lawful conduct of the business and aperations of the Station in the manner and to the full extent they are now
conducted, and none of the Licensesis subject to any restriction or condition that would limit the full operation of
the Station as now operated. The Licensesarein full force and effect, and the conduct of the business and
operations of the Station isin material compliance therewith. Except as set forth in Schedule 3.14, Sdler hasno
reason to believe that any of the Licenses would not be renewed by the FCC or other granting authority in the
ordinary course.

3.5. Schedule 3.5 contains a complete and accurate description of the Real Property and Sdller's interests
therein (including street address, legal description, owner, and use and the location of all improvements thereon,
used in connection with the operation of the Station). Seller has good and marketable leasehold interest in the Real
Property, free and clear of all liens, mortgages, pledges, covenants, easements, restrictions, encroachments, |eases,
charges, and other claims and encumbrances of any nature whatsoever, and without reservation or exclusion of any
mineral, timber, or other rights or interests, except for any mortgages, liens for real estate taxes not yet due and
payable and covenants, restrictions and easements disclosed on Schedule 3.5 or on any title commitment associated
with the Real Property. Except as disclosed in Schedule 3.5, all towers, guy anchors, and buildings and other
improvements included in the Assets are located entirely on the Real Property listed in Schedule 3.5. Seller has
delivered to Buyer atrue and complete copy of the lease agreements pursuant to which Seller has aleasehold
interest in the Real Property. All Real Property (including the improvements thereon) (i) is available for immediate
usein the conduct of the business and operation of the Station. Subject to matters of public record, Seller has full
legal and practical accessto the Real Property. At the Closing, Seller assign itsleasehold interestsin the Real
Property to Buyer.

3.6. Schedule 3.6 lists all material items of Tangible Personal Property. The Tangible Personal Property
listed on Schedule 3.6 comprises all material items of tangible personal property currently used to conduct the
business and operations of the Station as now conducted. Except as described in Schedule 3.6, Seller owns and has
good title to each item of Tangible Personal Property, and none of the Tangible Personal Property owned by Seller is
subject to any security interest, mortgage, pledge, conditional sales agreement, or other lien or encumbrance, except
for liensfor current taxes not yet due and payable or as described on Schedule 3.3 or 3.6. Each item of Tangible
Personal Property is available for immediate use in the business and operations of the Station. All items of
transmitting and studio equipment included in the Tangible Personal Property are sold “whereis, asis’ and Buyer
has had ample opportunity to examine such Tangible Personal Property prior to entering into this Agreement.

3.7. Schedule 3.7 isatrue and completelist of all Assumed Contracts except contracts with advertisers for
the sale of advertising time on the Station for cash at prevailing rates and which have not been prepaid and which
may be canceled by the Station without penalty on not more than thirty days notice. Sdller has delivered to Buyer
true and complete copies of all Assumed Contracts. Other than the Assumed Contracts listed on Schedule 3.7 and
cash advertising contracts, Sdller requires no contract, lease, or other agreement to enableit to carry on its business
as now conducted. All of the Assumed Contracts arein full force and effect, and are valid, binding, and enforceable
in accordance with their terms except as their enforceability may be affected by bankruptcy, insolvency, or similar
laws affecting creditors rights generally, and by judicial discretion in the enforcement of equitable remedies. There
isnot under any Assumed Contract any material default by any party thereto or any event that, after notice or lapse
of time or both, could constitute a default the result of which would entitle either party thereto to terminate such
Contract. Except for the need to obtain the Consentslisted in Schedule 3.8, Seller hasfull legal power and
authority to assign its rights under the Assumed Contracts to Buyer in accordance with this Agreement, and such
assignment will not affect the validity, enforceability, or continuation of any of the Assumed Contracts.

3.8. Except for the FCC Consent provided for in Section 6.1, and the Consents described in Schedule 3.8,
no consent, approval, permit, or authorization of, or declaration to or filing with any governmental or regulatory
authority, or any other third party is required (i) to consummate this Agreement and the transactions contempl ated
hereby, (ii) to permit Sdller to assign or transfer the Assets to Buyer, or (iii) to enable Buyer to conduct the business
and operations of the Station in essentially the same manner as such business and operations are now conducted.



Buyer shall cooperate with Seller in obtaining any Consent described in Schedule 3.8, including but not limited to
furnishing any third party with information necessary for that third party to furnish such Consent.

3.9. Schedule 3.9 isatrue and completelist of all Intangibles, al of which are valid and in good standing
and to Sdller's knowledge, uncontested. Seller has delivered to Buyer copies of all documents establishing or
evidencing all Intangibles. Seller is not awarethat it isinfringing upon or otherwise acting adversely to any
trademarks, trade names, service marks, service names, copyrights, patents, patent applications, know-how,
methods, or processes owned by any other person or persons, and thereisno claim or action filed, or to the
knowledge of Seller threatened, with respect thereto.

3.10. Schedule 3.10 isatrue and completelist of al insurance policies of Sdller that insure any part of the
Assets or the business of the Station. All policies of insurance listed in Schedule 3.10 are in full force and effect.
Theinsurance policies listed in Schedule 3.10 are adequate in amount with respect to, and for the full value (subject
to customary deductibles) of, the Assets, and insure the Assets and the business of the Station against al customary
and reasonably foreseeable risks. During Seller's tenure as licensee of the Station, no insurance palicy of Seller on
the Assets or the Station has been canceled by the insurer and no application of Sdller for insurance has been
rejected by any insurer.

3.11. All reports and statements that the Station is currently required to file with the FCC or with any other
governmental agency have been filed and all reporting requirements of the FCC and other governmental authorities
having jurisdiction over Sdller and the Station have been complied with. All of such reports and statements are
substantially complete and correct asfiled. Sdller hastimely paid to the FCC all annual regulatory fees payable with
respect to the FCC Licenses required to be paid by Seller.

3.12.
€) Sdler has complied in all material respectswith all laws, rules, and regulations of all
federal, state, and local governments (and all agencies thereof) concerning the environment, public health and safety,
and employee health and safety, and no charge, complaint, action, suit, proceeding, hearing, investigation, claim,
demand, or notice has been filed or commenced against Seller in connection with its ownership or operation of the
Station alleging any failure to comply with any such law, rule, or regulation.

(b) To Sdler's knowledge, Seller has no liability relating to its ownership and operation of
the Station (and thereis no basis related to the past or present operations, of the Station by Seller for any present or
future charge, complaint, action, suit, proceeding, hearing, investigation, claim, or demand against Seller giving rise
to any such liability) under any law, rule, or regulation of any federal, state, or local government (or agency thereof)
concerning release or threatened release of hazardous substances, public health and safety, or pollution or protection
of the environment.

3.13. Sdler has complied in all material respects with the Licenses and all federal, state, and local laws,
rules, regulations, and ordinances applicable or relating to the ownership and operation of the Station. To the best of
Sdler's knowledge, neither the ownership or use of the properties of the Station nor the conduct of the business or
operations of the Station conflicts with the rights of any other person or entity.

3.14. Neither Sdler nor any person acting on Seller's behalf hasincurred any liability for any finders or
brokers fees or commissions in connection with the transactions contemplated by this Agreement for which Buyer
could become liable.

SECTION 4 —-BUYER' S REPRESENTATIONS AND WARRANTIES

Buyer represents and warrantsto Sdller asfollows:

4.1. Buyer isalimited liability company duly organized, validly existing, and in good standing under the
laws of the State of Pennsylvania. Buyer has all requisite power and authority to execute and ddliver this Agreement



and the Escrow Agreement and the documents contemplated hereby and thereby, and to perform and comply with
all of the terms, covenants, and conditions to be performed and complied with by Buyer hereunder and thereunder.

4.2. The execution, ddlivery, and performance of this Agreement by Buyer have been duly authorized by
all necessary actions on the part of Buyer. This Agreement have been duly executed and delivered by Buyer and
congtitute the legal, valid, and binding obligations of Buyer, enforceable against Buyer in accordance with their
respective terms except as the enforceability of this Agreement may be affected by bankruptcy, insolvency, or
similar laws affecting creditors rights generally and by judicial discretion in the enforcement of equitable remedies.

4.3. Subject to obtaining the Consents, the execution, delivery, and performance by Buyer of this
Agreement and the Escrow Agreement and the documents contemplated hereby and thereby (with or without the
giving of notice, the lapse of time, or both): (i) do not require the consent of any third party; (ii) will not conflict
with the Certificate of Incorporation or By-Laws of Buyer; (iii) will not conflict with, result in a breach of, or
constitute a default under, any law, judgment, order, injunction, decree, rule, regulation, or ruling of any court or
governmental instrumentality; or (iv) will not conflict with, congtitute grounds for termination of, result in a breach
of, constitute a default under, or accelerate or permit the acceleration of any performance required by the terms of,
any agreement, instrument, license, or permit to which Buyer isa party or by which Buyer may be bound, such that
Buyer could not acquire or operate the Assets.

4.4. Neither Buyer nor any person acting on Buyer's behalf has incurred any liability for any finders or
brokers fees or commissionsin connection with the transactions contemplated by this Agreement.

4.5. No representation or warranty made by Buyer in this Agreement or in any certificate, document, or
other instrument furnished or to be furnished by Buyer pursuant hereto contains or will contain any untrue statement
of amaterial fact, or omits or will omit to state any material fact and required to make any statement made herein or
therein not mideading.

4.6. Buyer islegally and financially qualified to become licensee of the Station under the Communications
Act of 1934, as amended, the rules and regulations of the FCC and Section 5301 of the Anti-Drug Act of 1988, as
amended.

4.7. Thereisno action, suit, investigation or other proceedings pending, or, to Buyer's best knowledge,
threatened which may adversely affect Buyer's ability to perform in accordance with the terms of this Agreement,
and Buyer is unaware of any facts which could reasonably result in any such proceeding.

4.8. Buyer hasthefinancial capacity to satisfy al of Buyer's obligations under this Agreement and the
documents to be executed and exchanged at the Closing, and to perform all of Buyer's obligations at the Closing.

SECTION 5 - SELLER'S COVENANTS

5.1. Sdler agreesthat, between the date of this Agreement and the Closing Date, Seller shall operate the
Station diligently in the ordinary course of business in accordance with its past practices (except where such conduct
would conflict with the following covenants or with Seller's other obligations under this Agreement), and in
accordance with the other covenantsin this Section 5. Notwithstanding same, Buyer and Seller agree and
acknowledge that Buyer may be a Broker under a Time Brokerage Agreement between Buyer and Seller and both
parties agree that such Time Brokerage Agreement shall remain in full force and effect through the Closing Date,
and that each party shall fulfill their respective obligations to the other under such Time Brokerage Agreement
through the Closing Date.

5.2. Sdler shall not increase the compensation, bonuses, or other benefits payable or to be payable to any
person employed in connection with the conduct of the business or operations of the Station, except in accordance
with past practices.



5.3. Sdler will not enter into any contract or commitment relating to the Station or the Assets, or amend or
terminate any Assumed Contract (or waive any material right thereunder), or incur any obligation (including
obligations relating to the borrowing of money or the guaranteeing of indebtedness) that will be binding on Buyer
after Closing, except for cash time sales agreements made in the ordinary course of business.

5.4. Sdler shall not sdll, assign, lease, or otherwise transfer or dispose of any of the Assets, except in the
ordinary course of Sdler's business, where no longer used or useful in the business or operations of the Station or in
connection with the acquisition of replacement property of equivalent kind and value.

5.5. Sdler shall not create, assume or permit to exist any claim, liability, mortgage, lien, pledge, condition,
charge, or encumbrance of any nature whatsoever upon the Assets, except for (i) liens disclosed on Schedule 3.5 and
Schedule 3.6, which shall be removed prior to the Closing Date, (ii) liens for current taxes not yet due and payable,
and (iii) mechanics liens and other smilar liens, which shall be removed prior to the Closing Date.

5.6. Sdler shall not cause or permit, by any act or failure to act, any of the Licenses to expire or to be
revoked, suspended, or modified, or take any action that could cause the FCC or any other governmental authority to
ingtitute proceedings for the suspension, revocation, or adverse modification of any of the Licenses. Seller shall not
fail to prosecute with due diligence any applications to any governmental authority in connection with the operation
of the Station.

5.7. Sdler shall not take any action that isinconsistent with its obligations under this Agreement or that
could hinder or delay the consummation of the transactions contemplated by this Agreement.

5.8. Sdler shall useits best effortsto maintain all of the Assetsin their current condition and use, operate,
and maintain all of the Assets in areasonable manner and in material accordance with the terms of the FCC
Licenses, all rules and regulations of the FCC and generally accepted standards of good engineering practice.

5.9. Sdler shall maintain the existing insurance policies on the Station and the Assets through the Closing
Date.

5.10. Sdler shall useits best efforts to obtain the Consents without any changein the terms or conditions
of any Contract or License that could be | ess advantageous to the Station than those pertaining under the Contract or
License asin effect on the date of this Agreement. Seller shall promptly advise Buyer of any difficulties
experienced in obtaining any of the Consents and of any conditions proposed, considered, or requested for any of the
Consents.

5.11. Sdler shall comply in all material respectswith all laws, rules, and regulations applicable or relating
to its ownership and operation of the Station.

5.12. Sdler shall useits best efforts to preserve the business and organization of the Station and use its
reasonable commercial effortsto keep available to the Station its present employees and to preserve the audience of
the Station and the Station's present relationships with suppliers, advertisers, and others having business relations
with it, to the end that the business, operations, and prospects of the Station shall be substantially unimpaired at the
Closing Date. The ordinary and customary operating, marketing, promotional, sales, and advertising practices of the
Station shall be maintained.

SECTION 6 - PRIOR TO CLOSING
6.1.

€) The assignment of the FCC Licenses in connection with the purchase and sale of the
Assets pursuant to this Agreement shall be subject to the prior consent and approval of the FCC.



(b) Sdler and Buyer shall promptly prepare an appropriate application for the FCC Consent
and shall file the application with the FCC within ten (10) days of the execution of this Agreement. The parties shall
prosecute the application with all reasonable diligence and otherwise use their best efforts to obtain a grant of the
application as expeditioudly as practicable and shall oppose any objections to the grant of the application for the
FCC Consent. Each party agrees to comply with any condition imposed on it by the FCC Consent, except that no
party shall be required to comply with a condition if (1) the condition was imposed on it asthe result of a
circumstance the existence of which does not constitute a breach by the party of any of its representations,
warranties, or covenants under this Agreement, and (2) compliance with the condition would have a material
adverse effect upon it. Buyer and Sdller shall oppose any requests for reconsideration or judicial review of the FCC
Consent. If the Closing shall not have occurred for any reason within the original effective period of the FCC
Consent, and neither party shall have terminated this Agreement under Section 9, the parties shall jointly request an
extension of the effective period of the FCC Consent. No extension of the FCC Consent shall limit the exercise by
either party of itsrights under Section 9.

6.2. Prior to Closing, Buyer shall not, directly or indirectly, control, supervise, direct, or attempt to control,
supervise, or direct, the operations of the Station; such operations, including complete control and supervision of all
of the Station programs, employees, and palicies, shall be the sole responsibility of Seller until the Closing.

6.3.

€) Therisk of any loss, damage, impairment, confiscation, or condemnation of any of the
Assets from any cause whatsoever shall be borne by Seller at all times prior to the Closing.

(b) If any damage or destruction of the Assets or any other event occurs which prevents
signal transmission by the Station in the normal and usual manner and Seller cannot restore or replace the Assets so
that such conditions are cured and normal and usual transmission is resumed before the Closing Date, the Closing
Date shall be postponed, at Buyer's option, for a period of up to ninety (90) days, to permit the repair or replacement
of the damage or loss.

(© In the event of any damage or destruction of the Assets described above, if such Assets
have not been restored or replaced and the Station's normal and usual transmission resumed within the ninety (90)
day period specified above, Buyer may terminate this Agreement forthwith without any further obligation hereunder
by written noticeto Seller. Alternatively, Buyer may, at its sole option, proceed to close this Agreement and
compl ete the restoration and replacement of such damaged Assets at Buyer's expense after the Closing Date, in
which event Sdller promptly shall deliver to Buyer following receipt thereof insurance proceeds received prior to or
after Closing in connection with such damage or destruction of the Assets equal in amount to the Buyer's costs and
expense in connection with such restoration and replacement.

6.4. Except as necessary for the consummation of the transaction contemplated by this Agreement,
including Buyer's obtaining of financing related hereto, and except as and to the extent required by law, including,
without limitation, disclosure requirements of federal or state securities laws and the rules and regulations of
securities markets, each party will keep confidential any information obtained from the other party in connection
with the transactions contemplated by this Agreement. If this Agreement isterminated, each party will return to the
other party all information obtained by such party from the other party in connection with the transactions
contemplated by this Agreement.

6.5. Buyer and Sdler shall cooperate fully with each other and their respective counsdl and accountantsin
connection with any actions required to be taken as part of their respective obligations under this Agreement, and
Buyer and Sdller shall execute such other documents as may be reasonably necessary and desirable to the
implementation and consummation of this Agreement, and otherwise use their best efforts to consummate the
transaction contemplated hereby and to fulfill their obligations under this Agreement. Notwithstanding the
foregoing, neither Seller nor Buyer shall have an obligation (i) to expend funds to obtain any of the Consents except
for the FCC Consent and Seller's obligation to cure any default of Seller under any License or Assumed Contract or



(ii) to agree to any adverse change in any License or Assumed Contract to obtain a Consent required with respect
thereto.

6.6. Sdler shall provide Buyer access and the right to copy for a period of three years from the Closing
Date any books and records relating to the Assets that are not included in the Assets. Buyer shall provide Sdller
access and the right to copy for a period of three years from the Closing Date any books and records relating to the
Assets.

SECTION 7 OBLIGATIONS AT CLOSING

7.1. All obligations of Buyer at the Closing are subject at Buyer's option to the fulfillment prior to or at the
Closing Date of each of the following conditions:

@ Representations and Warranties. All representations and warranties of Seller contained in
this Agreement shall be true and completein all material respects at and as of the Closing Date as though made at
and as of that time, except for changes contemplated by this Agreement.

(b) Covenants and Conditions. Sdller shall have performed and complied in all material
respects with all covenants, agreements, and conditions required by this Agreement to be performed or complied
with by it prior to or on the Closing Date.

(© Consents. All Consents for the Assumed Contracts on Schedule 3.7 shall have been
obtained and delivered to Buyer without any adverse changein the terms or conditions of any agreement or any
governmental license, permit, or other authorization.

(d) FCC Consent. The FCC Consent shall have been granted without the imposition on
Buyer of any conditions that need not be complied with by Buyer under Section 6.1 hereof, Seller shall have
complied with any conditions imposed on it by the FCC Consent, and the FCC Consent shall have become a Final
Order.

(e Governmental Authorizations. Seller shall be the holder of all Licenses and there shall
not have been any modification of any License that could have a materially adverse effect on the Station or the
conduct of its business and operations. No proceeding shall be pending or threatened the effect of which could be to
revoke, cancel, fail to renew, suspend, or modify adversely any License.

)] Deliveries. Sdler shall have made or stand willing to make all the ddliveriesto Buyer set
forth in Section 8.2.

(9) Adverse Change. Between the date of this Agreement and the Closing Date, there shall
have been no material adverse change in the Tangible Personal Property, Real Property or Licenses of the Station,
including any damage, destruction, or loss affecting any assets used or useful in the conduct of the business of the
Station.

7.2. All obligations of Seller at the Closing are subject at Seller's option to the fulfillment prior to or at the
Closing Date of each of the following conditions:

@ Representations and Warranties. All representations and warranties of Buyer contained
in this Agreement shall be true and completein all material respects at and as of the Closing Date as though made at
and as of that time, except for changes contemplated by this Agreement.

(b) Covenants and Conditions. Buyer shall have performed and complied in all material
respects with all covenants, agreements, and conditions required by this Agreement to be performed or complied
with by it prior to or on the Closing Date.




(© Deliveries. Buyer shall have made or stand willing to make all the deliveries set forth in
Section 8.3.

(d) FCC Consent. The FCC Consent shall have been granted without the imposition on
Sdler of any conditions that need not be complied with by Seller under Section 6.1 hereof and Buyer shall have
complied with any conditions imposed on it by the FCC Consent.

SECTION 8 - CLOSING PROCEDURES
8.1.

€) Closing Date. The Closing shall take place at 10:00 a.m. on a date, to be set by Buyer on
at least five days written notice to Seller, that is (1) not earlier than thefirst business day after the FCC Consent is
granted, and (2) not later than ten business days following the date upon which the FCC Consent has become a Final
Order, subject to satisfaction or waiver of all other conditions precedent to the holding of the Closing. If Buyer fails
to specify the date for Closing prior to the fifth business day after the date upon which the FCC Consent becomes a
Final Order, the Closing shall take place on the tenth business day after the date upon which the FCC Consent
becomes a Final Order.

(b) Closing Place. The Closing shall be held at any place that is agreed upon by Buyer and
Sdler.

8.2. Prior to or on the Closing Date, Seller shall deliver to Buyer the following, in form and substance
reasonably satisfactory to Buyer and its counsal:

€) Transfer Documents. Duly executed bills of sale, motor vehicle titles, assgnments, and
other transfer documents which shall be sufficient to vest good and marketable title to the Assetsin the name of
Buyer, free and clear of al claims, liahilities, security interests, mortgages, liens, pledges, conditions, charges or
encumbrances, except for those arising pursuant to the terms of the Assumed Contracts or for liensfor current taxes
not yet due and payable;

(b) Consents. An executed copy of any instrument evidencing receipt of any Consent;

(© Sdler's Certificate. A certificate, dated as of the Closing Date, executed by Seller,
certifying (1) that the representations and warranties of Seller contained in this Agreement are true and completein
all material respects as of the Closing Date as though made on and as of that date; and (2) that Sdller hasin all
material respects performed and complied with all of its obligations, covenants, and agreements set forth in this
Agreement to be performed and complied with on or prior to the Closing Date;

(d) Licenses, Contracts, Business Records, Etc. Caopiesof all Licenses, Assumed Contracts,
blueprints, schematics, working drawings, plans, projections, engineering records, and all files and records used by
Sdler in connection with its operations of the Station;

8.3. Prior to or on the Closing Date, Buyer shall deliver to Sdller the following, in form and substance
reasonably satisfactory to Seller and its counsdl:

@ Purchase Price. The Purchase Price as provided in Section 2.3;
(b) Assumption Agreements. Appropriate assumption agreements pursuant to which Buyer

shall assume and undertake to perform Sdller's obligations under the Licenses and Assumed Contracts insofar as
they relate to the time on and after the Closing Date or arise out of events occurring on or after the Closing Date.

(© Officer's Certificate. A certificate, dated as of the Closing Date, executed on behalf of
Buyer by an officer of Buyer, certifying (1) that the representations and warranties of Buyer contained in this




Agreement aretrue and completein all material respects as of the Closing Date as though made on and as of that
date, and (2) that Buyer hasin all material respects performed and complied with al of its obligations, covenants,
and agreements set forth in this Agreement to be performed and complied with on or prior to the Closing Date;

SECTION 9 - TERMINATION

9.1. This Agreement may be terminated by Sdller and the purchase and sale of the Station abandoned, if
Sdler isnot then in material default, upon written notice to Buyer, upon the occurrence of any of the following:

€) Conditions. If on the date that would otherwise be the Closing Date any of the conditions
precedent to the obligations of Seller set forth in this Agreement have not been satisfied or waived in writing by
Sdler.

(b) Judgments. If there shall bein effect on the date that would otherwise be the Closing
Date any judgment, decree, or order that would prevent or make unlawful the Closing.

(© Upset Date. If the Closing shall not have occurred by December 31, 2005.

(d) Breach. Without limiting Sdller's rights under the other provisions of this Section 9.1, if
Buyer hasfailed to cure or commenced to cure any material breach of any of its representations, warranties or
covenants under this Agreement within fifteen days after Buyer received written notice of such breach from Sdller.

(e Breach of Time Brokerage Agreement. If Buyer isin breach of its obligations under any
Time Brokerage Agreement between Buyer and Seller and has failed to cure such breach by the time provided for by
such Time Brokerage Agreement.

9.2. This Agreement may be terminated by Buyer and the purchase and sale of the Station abandoned, if
Buyer is not then in material default, upon written notice to Sdller, upon the occurrence of any of the following:

€) Conditions. If on the date that would otherwise be the Closing Date any of the conditions
precedent to the obligations of Buyer set forth in this Agreement have not been satisfied or waived in writing by
Buyer.

(b) Judgments. If there shall bein effect on the date that would otherwise be the Closing
Date any judgment, decree, or order that would prevent or make unlawful the Closing.

(© Upset Date. If the Closing shall not have occurred by December 31, 2005.

(d) Interruption of Service. If any event within the control of Seller shall have occurred that
prevented signal transmission of the Station as specified in Section 6.3 hereof.

(e Breach. Without limiting Buyer's rights under the other provisions of this Section 9.2, if
Sdler hasfailed to cure or commenced to cure any material breach of any of its representations, warranties or
covenants under this Agreement within fifteen days after Seller received written notice of such breach from Buyer.

9.3. Buyer has simultaneous with the execution of this Agreement deposited with Seller a cash deposit in
the amount of One Thousand Dallars ($1,000.00)(the “ Deposit”) . Such funds shall be held and disbursed in
accordance with the following provisions:

@ At the Closing, Seller shall apply such amount to the Purchase Price paid by Buyer asa
credit.



(b) If this Agreement is terminated by Seller pursuant to Section 9.1 hereof due to Buyer's
material breach of this Agreement, and Seller is not in material breach of any provision of this Agreement, Seller
shall be entitled to retain the Deposit.

9.4. If this Agreement is terminated pursuant to Section 9.1 or 9.2 and neither party isin materia breach of
any provision of this Agreement, the parties hereto shall not have any further liability to each other with respect to
the purchase and sale of the Assets. If this Agreement isterminated by Seller due to Buyer's material breach of this
Agreement and Sdller isnot in material breach of any provision of this Agreement, then the retention of the Deposit
by Seler pursuant to Section 9.3(b) hereof shall be liquidated damages and shall congtitute full payment and the
exclusive remedy for any damages suffered by Seller by reason of Buyer's material breach of this Agreement. Sdler
and Buyer agree in advance that actual damages would be difficult to ascertain and that the amount of the Deposit in
accordance with Section 9.3 hereof, together with any interest or other proceeds from the investment of that amount,
isafair and equitable amount to reimburse Seller for damages sustained due to Buyer's material breach of this
Agreement. If this Agreement isterminated by Buyer dueto Sdller's material breach of any provision of this
Agreement, and Buyer isnot in material breach of any provision of this Agreement, Buyer shall have all rights and
remedies available at law or equity, including the right to seek specific performance of this Agreement.

SECTION 10 - INDEMNIFICATION; CERTAIN REMEDIES

10.1. All representations and warranties contained in this Agreement shall be deemed continuing
representations and warranties and shall survive the Closing for a period of six months. Any investigations by or on
behalf of any party hereto shall not constitute a waiver as to enforcement of any representation, warranty, or
covenant contained in this Agreement. No notice or information delivered by Seller shall affect Buyer'sright to rely
on any representation or warranty made by Seller or relieve Sdller of any obligations under this Agreement asthe
result of a breach of any of its representations and warranties.

10.2. Notwithstanding the Closing, and regardless of any investigation made at any time by or on behalf of
Buyer or any information Buyer may have, Seller hereby agrees to indemnify and hold Buyer harmless against and
with respect to, and shall reimburse Buyer for:

€) Any and al losses, liabilities, or damages resulting from any untrue representation,
breach of warranty, or nonfulfillment of any covenant by Seller contained in this Agreement or in any certificate,
document, or instrument delivered to Buyer under this Agreement.

(b) Any and all obligations of Seller not assumed by Buyer pursuant to this Agreement,
including any liahilities arising at any time under any Contract not included in the Assumed Contracts.

(© Any loss, liability, obligation, or cost resulting from the failure of the parties to comply
with the provisions of any bulk sales law applicable to the transfer of the Assets.

(d) Any and all losses, liahilities, or damages resulting from the operation or ownership of
the Station prior to the Closing, including any liabilities arising under the Licenses or the Assumed Contracts which
relate to events occurring prior the Closing Date.

(e Any and al actions, suits, proceedings, claims, demands, assessments, judgments, costs,
and expenses, including reasonable legal fees and expenses, incident to any of the foregoing or incurred in
investigating or attempting to avoid the same or to oppose the imposition thereof, or in enforcing this indemnity.

10.3. Notwithstanding the Closing, and regardless of any investigation made at any time by or on behalf of
Sdler or any information Seller may have, Buyer hereby agreesto indemnify and hold Seller harmless against and
with respect to, and shall reimburse Seller for:



€) Any and al losses, liabilities, or damages resulting from any untrue representation,
breach of warranty, or nonfulfillment of any covenant by Buyer contained in this Agreement or in any certificate,
document, or instrument delivered to Seller under this Agreement.

(b) Any and all obligations of Sdller assumed by Buyer pursuant to this Agreement.

(© Any and all losses, liabilities, or damages resulting from the operation or ownership of
the Station on and after the Closing.

(d) Any and al actions, suits, proceedings, claims, demands, assessments, judgments, costs
and expenses, including reasonable legal fees and expenses, incident to any of the foregoing or incurred in
investigating or attempting to avoid the same or to oppose the impaosition thereof, or in enforcing this indemnity.

10.4. The procedure for indemnification shall be as follows:

€) The party claiming indemnification (the "Claimant™) shall promptly give notice to the
party from which indemnification is claimed (the "Indemnifying Party") of any claim, whether between the parties
or brought by athird party, specifying in reasonable detail the factual basisfor the claim. If the claim relatesto an
action, suit, or proceeding filed by athird party against Claimant, such notice shall be given by Claimant within five
days after written notice of such action, suit, or proceeding was given to Claimant.

(b) With respect to claims solely between the parties, following receipt of notice from the
Claimant of a claim, the Indemnifying Party shall have thirty days to make such investigation of the claim asthe
Indemnifying Party deems necessary or desirable. For the purposes of such investigation, the Claimant agrees to
make available to the Indemnifying Party and/or its authorized representatives the information relied upon by the
Claimant to substantiate the claim. If the Claimant and the Indemnifying Party agree at or prior to the expiration of
the thirty-day period (or any mutually agreed upon extension thereof) to the validity and amount of such claim, the
Indemnifying Party shall immediately pay to the Claimant the full amount of the claim. If the Claimant and the
Indemnifying Party do not agree within the thirty-day period (or any mutually agreed upon extension thereof), the
Claimant may seek appropriate remedy at law or equity.

(© With respect to any claim by athird party as to which the Claimant is entitled to
indemnification under this Agreement, the Indemnifying Party shall have the right at its own expense, to participate
in or assume control of the defense of such claim, and the Claimant shall cooperate fully with the Indemnifying
Party, subject to reimbursement for actual out-of-pocket expenses incurred by the Claimant as the result of arequest
by the Indemnifying Party. If the Indemnifying Party elects to assume control of the defense of any third-party
claim, the Claimant shall have the right to participate in the defense of such claim at its own expense. If the
Indemnifying Party does not elect to assume control or otherwise participate in the defense of any third party claim,
it shall be bound by the results obtained by the Claimant with respect to such claim.

(d) If aclaim, whether between the parties or by a third party, requiresimmediate action, the
parties will make every effort to reach a decision with respect thereto as expeditioudly as possible.

(e The indemnification rights provided in Sections 10.2 and 10.3 shall extend to the
shareholders, directors, officers, employees, and representatives of any Claimant although for the purpose of the
procedures set forth in this Section 10.4, any indemnification claims by such parties shall be made by and through
the Claimant.

)] The indemnification rights provided in Sections 10.2 and 10.3 shall expire six (6) months
following the Closing with respect to claims asserted on behalf of the parties to this Agreement, but not as to third
party claims.

10.5 Limits on and Conditions of Indemnification; Threshold and Cap. Notwithstanding any other
provision hereof, no Claimant shall be entitled to make a claim against an Indemnifying Party in respect of any




breach of this Agreement except to the extent that the aggregate amount of such Damages exceeds the amount of
Five Thousand Dallars ($5,000.00)(the Threshold Amount), provided however, that once such aggregate has been
exceeded, such Indemnifying Party shall only beliable for the amount that such Damages exceed the Threshold
Amount. Notwithstanding any other provision of this Agreement, neither the indemnity obligation of Seller nor the
indemnity obligation of Buyer will exceed Fifty Thousand Dallars ($50,000.00).

10.6. The partiesrecognizethat if Sdller breaches this Agreement and refuses to perform under the
provisions of this Agreement, monetary damages alone would not be adequate to compensate Buyer for itsinjury.
Buyer shall therefore be entitled, in addition to any other remedies that may be available, including money damages,
to obtain specific performance of the terms of this Agreement. If any action is brought by Buyer to enforce this
Agreement, Seller shall waive the defense that there is an adequate remedy at law.

10.7. Inthe event of a default by either party which resultsin alawsuit or other proceeding for any remedy
available under this Agreement, the prevailing party shall be entitled to reimbursement from the other party of its
reasonable legal fees and expenses.

SECTION 11 — NOTICES, MISCELLANEOUS

11.1. Any federal, state, or local sales or transfer tax arising in connection with the conveyance of the
Assets by Sdller to Buyer pursuant to this Agreement shall be paid by Seller. Buyer and Seller shall each pay one-
half of all filing fees required by the FCC in connection with the FCC Consent. In the event the transaction failsto
close asaresult of any action or inaction of Buyer, Buyer agrees to reimburse Seller for the entire FCC filing fee
advanced by Seller. Except as otherwise provided in this Agreement, each party shall pay its own expensesincurred
in connection with the authorization, preparation, execution, and performance of this Agreement, including all fees
and expenses of counsd, accountants, agents, and representatives.

11.2. All notices, demands, and requests required or permitted to be given under the provisions of this
Agreement shall be (a) in writing, (b) delivered by personal delivery, or sent by commercial delivery service or
registered or certified mail, return receipt requested, (c) deemed to have been given on the date of personal delivery
or the date set forth in the records of the delivery service or on the return receipt, and (d) addressed as follows:

If to Buyer:

Mr. Jeffrey M. Andrulonis
Sentry Communications, LLC
210 Cashua Street

Darlington, SC 29532

With a copy to:

Anthony T. Lepore, Esg., P.A.
P.O. Box 823662
South Florida, FL 33082-3662

If to Sdller:

Mr. James McKowne

101 Phillips Park Drive

South Williamsport, PA 17702

or to any other or additional persons and addresses as the parties may from time to time designate in awriting
delivered in accordance with this Section 11.3.



11.3. Neither party hereto may assign this Agreement without the prior written consent of the other party
hereto; provided, however, that Buyer may assign its rights and obligations under this Agreement, in whole or in
part, to one or more subsidiaries or commonly controlled affiliates of Buyer without seeking or obtaining Seller's
prior approval. Notwithstanding any such assignment, Buyer shall not be relieved of any liability hereunder unless
and until it shall have obtained the prior written consent of Sdller. Upon any permitted assignment by Buyer or
Sdler in accordance with this Section 11.4, all referencesto “Buyer" herein shall be deemed to be referencesto
Buyer's assignee and all referencesto "Seller” herein shall be deemed to be references to Seller's assignee, asthe
case may be. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and permitted assigns.

11.4. The parties shall take any reasonable actions and execute any other documents that may be necessary
or desirable to the implementation and consummation of this Agreement, including, in the case of Sdller, any
additional bills of sale, deeds, or other transfer documents that, in the reasonabl e opinion of Buyer, may be
necessary to ensure, complete, and evidence the full and effective transfer of the Assets to Buyer pursuant to this
Agreement.

11.5. THISAGREEMENT SHALL BE GOVERNED, CONSTRUED, AND ENFORCED IN
ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA (WITHOUT
REGARD TO THE CHOICE OF LAW PROVISIONS THEREOF). ANY LITIGATION ARISING OUT OF
THISAGREEMENT SHALL BE FILED IN STATE COURT IN PENNSYLVANIA.

11.6. The headingsin this Agreement areincluded for ease of reference only and shall not control or affect
the meaning or construction of the provisions of this Agreement.

11.7. Words used in this Agreement, regardless of the gender and number specifically used, shall be
deemed and construed to include any other gender, masculine, feminine, or neuter, and any other number, singular
or plural, asthe context requires.

11.8. This Agreement, the schedules, hereto, and all documents, certificates, and other documents to be
ddivered by the parties pursuant hereto, collectively represent the entire understanding and agreement between
Buyer and Seller with respect to the subject matter hereof. This Agreement supersedes al prior negotiations
between the parties and cannot be amended, supplemented, or changed except by an agreement in writing that makes
specific reference to this Agreement and which is signed by the party against which enforcement of any such
amendment, supplement, or modification is sought.

11.9. Except as otherwise provided in this Agreement, any failure of any of the parties to comply with any
obligation, representation, warranty, covenant, agreement, or condition herein may be waived by the party entitled to
the benefits thereof only by a written instrument signed by the party granting such waiver, but such waiver or failure
toinsist upon strict compliance with such obligation, representation, warranty, covenant, agreement, or condition
shall not operate as awaiver of, or estoppel with respect to, any subsequent or other failure. Whenever this
Agreement requires or permits consent by or on behalf of any party hereto, such consent shall be given in writing in
amanner cons stent with the requirements for awaiver of compliance as set forth in this Section 11.9.

11.10. Neither party shall publish any pressreease, make any other public announcement or otherwise
communicate with any news media concerning this Agreement or the transactions contemplated hereby or thereby
without the prior written consent of the other party; provided, however, that nothing contained herein shall prevent
either party from promptly making all filings with governmental authorities as may, in its judgment be required or
advisablein connection with the execution and delivery of this Agreement or the consummation of the transactions
contemplated hereby.



11.11 Buyer and Sdller acknowledge that Seller is acquiring a 25% membership interest in Buyer asa
result of thistransaction. The remaining members of Buyer shall have the irrevocable option to acquire the 25%
membership of Seller within three (3) years of Closing for the agreed upon amount of $25,000.00.

11.12 This Agreement may be signed in counterparts with the same effect asif the signature on each
counterpart were upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Asset Purchase Agreement as of the
day and year first above written.

Buyer:
SENTRY COMMUNICATIONS, LLC

IS
By:
Name: Jeffrey Andrulonis
Title Manager

Sdler:
JAMES McKOWNE
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Name: James McKowne



