05-10/2013 15:59 FAX 845 D88 7760 WTBQ RADIO ooy

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “dgreemenr™) is made as of this 10" day of
Muy, 2013 by and between Digital Radio Bivadcasting, inc,, 8 New York Corporation
(“Seller™), and FST Broadcasting Corp. d/b/a WI'BQ Radio, a New York Corporation

{(“Duyer™.
Recitaly

Whercas, Sclier is the licenses of FM translator station W228C(, Warwick, New
York (Facitity Id. No. 156124) (the “Station”) pursuant (o an duthorization issucd by the
Federal Commuanications Commission (“FCC™);

Whereas Mr. Frank R. Truatl, the sele principal of Buyer owns and operutes radio
station WTBQ(AM). Warwick, New York, Facility 1d. No. 22292; and

Pursuant to the terms and subject to the conditions set forth in tis Agrecment,
Seller desires to selt to Buyer and Buyer desires to purchase from Seller, the Station and
certein tangible und intangible asscts and properlies used in conncction with the pperation
of the Station (collectively, the “Station Assets™) to rebroadeast the signal of station
WTRQ(AM).

Agreement

NOW, THEREFORE, in considaration of the mutual covenants and agreemenis
set forth herein, the parties, intending to be legally hound, hereby agree as follows:

1. Sale and Purchuse ef Assets. On the terms and subject wo the conditions
set farth in this Agreement, on the Closing Date (a8 hercafier defined), Seller shali sell,
assign, convey, transter and deliver to Buyer, and Buyer shall purchase from Seller, all
right, tithe ancd interest of the Seller in the assets used in comnection with the Station, free
ond clear of any and all licns, claims, charges, sccurity interests, cneumbrances or other
restrictions or limitations of any nature whatsosver (“Liens’} except liens for taxes not
yel due and pavable, including without inilation the following:

{a) All licenses, permits and authorizations which are issued to Seller
by the FCC with respect (o the Station (the “FCC Licenyes”) set forth on Schedule 1(a)
hereto,

(b}  The wansmilter, antennas, and other equipment owned by Scller
and used in connection with the Station, as set forth on S¢hedule 1{bY; and

(¢} Allof Seller's goodwill in, aud going concetn value of, the Station,
if any,
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2. Purchase Price. Upon the terms and subject to the conditions contained
in this Agreement, and in considerstion ol the sule of the Station Assets, on the Closing
Date Buyer shall pay to Seller an aggregate purchase price (the “Lurchase Price”) ol One
Hundred and Fifty Thousand Dollars ($150,000.00), which shall be payable as follows:

(a) Upon the erecution of this Agreement, Buyer shall pay to Seller
the sum of Thirty Thousand and No Dotlars (330,000.00). The sum of One Hundred
Twenty Thousand and No Dollars ($120,000.00) L be paid upon cxectition of this
agrecient to be held by Bonuic, Krahulik, Cuddeback, McMahon & Brady, LLE, as
Escrow Agent in a non-interest bearing ailorney escrow accoun( ds an escrow deposit (the
“Lscrow Deposit™) in accordance with the terms and conditions of the Escrow Agreement
attached Lereto. The Escrow Agent shall pay the Escrow Deposit to Seller und any
interest carned on the Hsorow Deposit o Buyer.

(L) On the Closing Date, the Eserow Agent shall pay to Seller the
balance of the Purchase Price, One Iundred Twenty Thousand Dollais ($120,000.00).

(¢)  All payments shall be by wire trunsfer of immediately available
funds.
(d) Buyer shall make monthly payments in the wnonnt o5 -
per month for the use of the tansmitter until the Closing (the “Rent”). The sum 0
... shall be paid toward the Rent for April and May upon execution of this
agzvoment. The rent shall be provated within the month the Closing takes place.

3. Pending Applicatior. Scller Lus pending an application for construction
permit for the Station (File No. BPFT-20130503AAY). 1 the Closing alkes place, Seller
will reasonably eooperate with Buyer with respeet 1o the processing of'the pernil
application,

4, Allocation. The Purchase Price shall be allocated among the Station
Assets in a manner mutually agreed between the pactics. Buyer and Scller agree to usc the
allocalions determined pursuant to this Section 4 for all tax purposes, including withoul
limitation, information that may be reyuired under Scction 1060 of the Inlernal Revenue
Cude.

5, Closing. The consummalion of the transactions contemplated by this
Apreement (the “Closing”) shall take place within (ive (5) business days after intlial FCC
consent 10 the grant of the assipnment application (the “#'CC Consent™), or at some other
time and place as mumally agreed upon by Buyer and Selier (the “Closing Date™).

6, Additional Apreements.

(n) Control of the Statinn. Prior to the Closing, Buyer shall not,
direetly or indircetly, control, supervise ot dircet, o attempl 10 control, SUPErvisc or
dircet, the operations of the Station, Such operations, including control and supervision of
all ol the Station’s employees und policics, shall be the responsibility of Scller.
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(v)  Qperation of the Business. Between the date of this Agreement
until the Closing or the termination of this Agreement pursuant 1o Section 11, except as
permitted by this Agreement or with the prior written consent of Buyer, Scller shall
comply in all material respects with FCC rules and regulations and with ail other
applicable taws, regulations, rules and orders with respect (o the Stalion’s operations and
equipment.

(e) Assignment Application. Within five (5) business days after the
date hureof, Buyer and Seller shall prepare, file and prosecute an application to obtain the
conscnt of the FCC to the assignment of the FCC Licenscs to Buyer (the “Assignment
Applicaiion™). The filing fee related w such Assignment Application shall be paid by
Buycr. ach of Buyer and Scller shall use commercially reasonable efforts to take or
causc to be talcen ull actions necessary or appropriale to be taken by such party 1o pormit
the FCC 1o issue the FCC Consent in a timely manner, shall cooperate with each other in
{he preparation, filing and prosecution of the Assignment Application end agree to
furnish all inforination required by (he FCC in connection with the Assignment
Application,

(d) Rixk of Logs, Vhe risk of loss of any of the Station Assets prior to
the Closing shalf be upon Selfer, and Buyer shalf beur the risk of toss thereafter,

7. Representations snd Warranties of Seller. As of the date hereof and as
of the Closing, Seller represents stid warrants to Buyer us [ollows:

(a) Chrgrunization, Power and Authoriny. Seller is duly organized,
validly existing and in good standing under the laws of the State of New York. Seller has
all nccessury power and authority to own the Station Assets, and to conduct the business
of the Station as now being conducted, wnd to make, execute, deliver, and perfonn this
Agreement and (he other documents and instruments contemplated hereby.

{h) Execution,_Dellvery and. Yalidity. The execution, delivery and
performance of this Apgreement by Seller have been duly authorized by all requisite
corporatc action. This Agreement and all uther sgrecments contemplated hereby are or,
upon the execution and delivery thereof will be, the valid and binding obligations of
Seller, enforceable in accordance with their terms.

{c) Litigation and Other Clajms. There arc no actions, suits, ciaims,
orders, audits, investigations, inquires or proceedings (judicial, administrative or
otherwise) pending or, to the best knowledge of Seller, threatened against Seller or
affecling the Station or the Station Agsets, whether at law or in equity and whether civil
or criminal in nature, or before or by any courl, arbitration panel, governmental
department, commission, haard, burcau, sgeney or instrumentality.

(d)  Complignce with Lawys. To the best knowledge of Seller, Seller is
and at all times prior hevelo hay maintained the Station Assets in complianee in all
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matcrial respects with all applicable statutes, Jaws, ordinances, les, regulations and
orders of governmentls and goveramental bodics applicable to them, and Scllcr has not
received any notice asserting non-compliance.

(¢} FCC Matters. Schedule 3(a) attached hereto sets forth the FCC
Licenses and Pormits held by Sellur with respect to the Station, The FCC Licenses
congtitute all of the licenses, permits and authorizations from the FCC that are necessary
or required for the operation of the Station as now operated. T'o the best knowledge of
Seller, the FCC Licenges ate in full force and effect. Seller has operated the Station in al)
matesial respects in accordance with the terms of the FCC Licenscs, the Communications
Act of 1934, as amended, and the rutes regulations and policies of the FCC. No
application, getion or proceeding is pending or, 1o the best knowledge of Seller,
threatened agninst Seller or the Station that may result in (i) the revocation, materiat
modification, non-renewal ar suspension of the FCC Licenscs, (i) the issvance of a
cease-and-desist order, (iii) the imposition of any administrative or judicial sanction with
respect 10 the Station, or (iv) the denial of an application for renewal for the Station,
Selter hus no knowledpe of any facts, conditions or events relating to the Station that
would reasonably be expected to cause the FCC to deny the assignment of the FCC
Licenses as provided for in this Agreement. Seller has filed with the FCC all repors,
forms and statemonts required by the FCC 1o be filed by Seller rclated 1o the Station.

8. Representations and Warcanties of Buyer, As ol the date hereof and as
of the Closing, Buyer represents and warrants to Seller as follows:

(a) Qrganization, Power and Awthority, Buyer is duly organized,
validly existing and in good stunding under the laws of New York and is cduly qualified to
do business and is in good standing under the laws of New York, Ruyer hay all neeessary
power and authonty 1o own all of its properties and assets, 1o condust its busmess, and to
make, exceule, deliver, und perform this Agreement and the other documents and
instruments contemplated hereby.

(0)  Execution, Delivery and Validity. ‘I'nc cxecution, delivery and
performance of this Agreement by Buyer have been duly authorized by all requisite
corporate action, This Agreement and all other agreements contemplated hereby are or,
upon the execution and delivery thereof will be, the valid and binding obligations of
Buyer, enforceuble in accordance with their tenms.

() Buyer's Quadificarions. Buyer is legally, {inancially and otherwise
qualiticd 10 become the licensee of the Station, and Buyer knows of no resson why the

FCC would not approve its acquisition of the Station’s licenses.

9. Counditions Lo Closing.

a) Conditjons Precedent to Buyer's Obligations. e obligation of
Buycr to consummate the tansaction contemplated hereby is subject to the fulfillment
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prior to or at the Closing Date of ench of the following conditions (unless waived in
wriling by Buyer);

i) ‘the FCC Consent shall have been obtained;

i) The representalions and warranties of Seller contained in
this Agrcement shall be true and correct in all material xespects as of the Closing Date,
excepl for changes pennitted or contempluted by this Agreement;

i) Seller shall have performed and complicd in all material
respects with ull covenants, agreements and conditions vequired by this Agreement 10 be
performed or complied with by it prior to and at the Closing Datc; and

iv) No proceedings shull be pending or threstened (hal may
resull in the revocation, cancellation, suspension or modification of uny FCC Licenses.

h) Conditions Precedent to Seller’s Obligations. The obligation of

Seller 10 consummale the transactions contemplated hereby is subject to the fulfillment
prior to and at the Closing Date of cach of the following conditions (unless waived in
writing by Seiler):

1) The FCC Consent shall have becn obtained;

if) The representations and warranties of Buyer contained in
this Agreement shalt be true and correct in all material respects us of the Closing Date,
except for chunges penmitted or contemplated by this Agreement; and

i) Buycr shall have performed and complicd in all matcrial
respovts with sll covenants, agretments and conditions required by this Agreement to be
performed or comiplicd with by it prior w and ut the Closing Date, iocluding but not
limited 1o payment of the Purchase Price.

10.  Documents to he Delivered at Closing.

(a) Seller Documents. At Closing, Seller shall deliver to Buyer: (i) a
Bill of Sale; (i1) an Assignment and Assumption of FCC Licenses; and (i) such other
instruments of conveyance, assignment and transfer as may be necessary (o convey,
transter and assign the Station Assels to Buyer, free and clenr of lens,

) Buver Documenty. Al Closing, Buyer shall deliver to Seller (i) an
Assignment knd Assumption of FCC Licenses; and (iti) the balance of the Purchase Price
as provided i Section 2(b) herein,
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118 Survival; Termination; Indemnification.

(a) Survival. The respective representatives and warranties of cach of
the parties to this agrcement shall cxpire upon the Closing,

(6)  Termination. Fither parly may terminate this Agreement if the
Closing has not occurred within 270 days following the date of thiy Agreement, provided
that the parly sceking terminulion shall not be in default or hreach of any of its material
obligations under this Agreement. Terinination of this Agreement shall not relieve any
party of any liability it would otherwise have for a breach or default under this
Agreement. In the event Buyer is in material breach of any of the provisions of Section
9(b), Seller shall be entitled to retwin the Thixty Thousand Dollars ($30,000.00) paid to
Seller pursuant to Section 2(a) as its only relicf. Inthe event Scller is in malerial breach
of any of the provisions of Section 9(a), Buyer shall be entitled to specific performance
only but no other reljef.

(c) Indemnification. Meither party shall be entitled to indemnification
pursuant to this Agreement

12. General I'rovisions,

(a) Fxpenses, Except us otherwise specilically provided in this
Agreement, euch party o this Agreement shall bear its own expenses, including the fees
of any attorneys, accountants or others engaged by such party in connection with this
Agrevment and the ransactions conlemplated hereby.

by  Governing Low. Except to lhe cxient precmpted by federal law,
this Agreement and all dovuments delivercd or 1o be delivered in accordance with this
Agreement shall be governed by, and ¢onstried and enforced in aceardance with, the
laws of the State of New York. without regard to principles of contlivts of law.

(<) Assignment; Binding Effeci. No party to this Agreement may
assign this Agreement or such purty’s rights, dutics and obligations hereunder without the
prior written consent of the other partics hereto. Subject fo the foregoing, thig Apreement
shall be binding upon and inure (o the benefit of the parties to this Agrcement and their
legal representatives, successors and assigns.

() Lntire Agreement; Amendment. This Agreemuent, including the
Schedules, sets forth Lhe entire understanding of the parties. No madilication,

amendment, waiver or release of any provision of this Agreement or of any right,
obligations, ¢laim or cause of action avising uader this Agreement shall be valid or
binding for any purpose uniess in writing and duly executed by the party against whom
the same is sought to be asserted,

() No Waiver. The failure of any paity to enforce at any time or for
any period of time any of (he provisions of this Agrcement shall nol he construed as a
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waiver of such provision ox of the right of the party (o cnforce such provision. The waiver
of any default or the failure to exercise any right shail not be deemed 2 waiver of uny
subsequent default or waiver of the right to exercise any other right.

t))] Notices. All noticcs and other communications must be i writing
and shall be deemed given if delivercd personally or by avernight courier, or transmitted
by facsimile or mailed by registered or certificd mail, postage pre-paid, return receipt
requested, to the porsons at the uddresses sct forth below (or such other address for a
party as shall be specified by like notice). Notice given personally ot by overnight courier
gervice, or lransmilled by facsimile (receipt confirmed by tclephone), shall be deemed
delivered when received by the addicssee. Notice given by mail shall be deemed
delivered on the third (3™) business day following the date on which it is 50 mailed. For
purposes of notice, the addresses of the parties shall be:

IT 1o Scller: Digital Radio Broadeasting, Inc.
P.O. Box 920
Port Jervis, NY 12771
Alin: Charles Williamson

With a copy to (which shall not constitute notice):

David G. O'Neil, Esq.

Rini O'Nell, PC

1200 New Hampshire Avenue, NW
Suite 800

Wwashington, DC 20036

If 10 the Buyer: FST Broadcasting Cuorp. d/b/s WTBQ Radio
179 Sanfordville Road
Warwick, NY 109950
Al Frank Truatt

With a copy 1o (which shall not conslitule notice):

Robert . Krahulik, Esq.

Bonacic, Krahwtik, Cuddeback, McMahon & Brady, LLP
2 Rank Streel

Wearwick, NY 10990

(g)  Counterports. Facsimiles. This Agreement may be exccuted in
counterpurls, vach of which shall be deemed to be an original, but all of which together
shall constitite one and the same instrument, and shall become effective when one or
more counterparts have been signed by cach of the parties and defivered 1o the other
partics. The signature page to this agreement and al other documents required to be
exceutod al Closing may be dehivered hy facsimiie or vtber clectronic trangmiysion and
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the signatures thereon shall be deemed effective upon reccipt by the intended receiving
party.

(h)  Severability. 17 any provision of this Agreement( shall be held
invalid or unenforceable by any court of compeient jurisdiction or as a yesult vf’
lcgislative or administrative action, such holding or action shall be sirictly construed and
shall not affeet the validity or affect any other provision of this Aprcement.

(1) Further Avsurarces. At any time after the Closing Dule, if any
further action i3 nccessary, proper or advisable to carry out the purposes of this
Agreement, then, as soon as is reasonably practicable, cach party to this Agreement shall
take, or cause to be taken, stch action,

|Sigrature page to follow)
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IN WITNESS WHEREOF, the parties herelo have caused this Assel
Puichase Agreement to be executed by their duly authorized officers, eftective us
of the duy and year first above written.

SELLER:

DIGITADRADIO BROADCASTING, INC,

By: &5\
Charles Williamgon
President

BUYER:

FST BROADCASTING CORP. /B/A
WTBQ RADIO

By: C}%ﬁ—

Frank Truatt
President

(00021467.00C.1)
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Schedule 1 (a)

FCC Licenges

CURRENT FCC LICENSES AND AUTHORIZATIONS

FM Translator Station W228CG

Warwick, New York
Fucility ED Number 156124
Licenseo: Digital Radio Broadeasting, Inc.

dolo

Type of Authorization

LSta tion License

Current
FCG Flle Number Grant Expiration
i Data __Date
BLFT-20110131ABJ" | 02/15/2011 } 0810172014

! Seller hax nending an application for consiruction permit, Fle No. BPFT.201 30503 AA Y.

{0U021667.100C.1)
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Schedule I (b)

Equipment Owned by Seller and Used in Connection with the Station

One Crown Transmitter
One Shively Antenpy
One length transmission fine run in pipe vwned by seller

o1l

§
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H
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Schedule 3 (a)

List of Livenses and Permits and Authorizalions

W228BG FM Translator License

NONT O'F'HER WHATSOEVER
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