ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made this 52 day
of July 2013 (the “effective date”) by and between WAY Media, Inc., a Florida non-profit
corporation (hereinafter “WAY" the “Seller’), and FRC of Alabama, LLC, an Alabama
Limited Liability Corporation (hereinafte r “FRC” the “Buyer’).each a “Party” and
collectively the “Parties”.

RECITALS:

A. W AY holds the lic ense for transla tor W225AH Hunts ville Alabama
with Facility 1D #142692 (hereinafter “WAY Translator).

B. With FCC Consent, WAY desires to assign to FRC, and FRC desires
to acquire from WAY the license for the WAY Translator in accordance
with all the terms and subject to the conditions set forth in this
agreement

NOW THEREFORE, in consideration of the Re citals and mutual covenants,
conditions and agreements set forth herei n and for other good and valuab le
consideration, the receipt and sufficiency  of which are hereby acknowledged, itis
hereby agreed as follows:

ARTICLE |
DEFINITIONS

1.1 Definitions: Except as specified otherwise, when used in this agreement,
the following terms shall have the meanings specified:

“Agreement” shall mean this Asset Purchase Agreement, together with the
Schedules and Exhibits attached hereto, as the same shall be amended from
time to time in accordance with the terms hereof;

“Closing” shall mean the conference to be held at 10:00 AM Eastern Time, and
at suchaplaceas WAY selectsonth e Closing Date at which time the
transactions contemplated by this Ag reement shallbe ¢ onsummated as
indicated herein;

“Closing Date” shall mean (1) the date de signated by WAY upon at least (5) five
days prior written notice to FRC whic h is no later than (10) ten business days
after the last of the FCC approv als of the assignments as contemplated by the
Agreement have become a Final Order; or (2) such other date as the Parties
shall agree upon in writing. The Closing shall be deemed effecti ve at 12:.01AM
on the first day subsequent to the Closing Date;



1.2

*FCC” shall mean the Federal Communications Commission;

“FCC Consent” for or related to the WAY translator license shall be action by the
FCC granting its consent to the assignment of the licenses from WAY to FRC.

“Final Order” shall mean an FCC appr  oval or grant of the assignments as
contemplated in this Agreement with respect to which no action, request for stay,
petition for rehearing or reconsideration, appeal or review by the FCC on its own
motion is pending a nd as to which the time for filing or initiation of any such
request, petition, appeal, or review has expired;

“Lien” shall mean any mortgage, deed of trust, pledge, hypothecation, security
interest, encumbrance, claim, lien, ieas e (including any capitalized lease) or
charge of any kind, whether vo luntarily incurred or arising by operation of law or
otherwise, including any agreem ent to give or grant any ofthe f oregoing, any
conditional sale or other title retenti on agreement and the filing of or agreement
to give any financing statement under the Uniform Commercial Code of the State
of Colorado or comparable law of any jurisdiction;

“Person” shall mean any natural per son, general orlim ited partnership,

corporation, limited liability company, or other entity;

“Schedules” shall mean those schedules re ferred to in this Agr eement which
have been delivered concurrently with the execution of this Agreement;

“WAY License” shall mean t he permit or authorizations issued by the FCC to
WAY for the operation of the WAY Translators as listed in Schedule A;

“WAY Equipment” shall mean any item listed in Schedule B.

“WAY Purchased Assets” shall mean the right, title and interest of WAY in and to
certain assets used or usable in the operat ion of the WAY Translators, limited to
(a) the WAY Licens e, (b)any WAY Equipment, and (c) the WAY Records,
excluding all of WAY’s cash and accounts receivable; and

“WAY Records” shall mean files and records, including technical information and
engineering data, and FCC logs relating to the WAY Translators; provided,
however, that the WAY Records shall not include the financial records of WAY or
records of other businesses or activities of WAY.

Singular / Plural - Gender: Where the context so requires or permits, the
use of the singular from includes the  plural, and the use oft he plural form
includes the singular, and the us e of the gender includes any and all gender s.
Except as specifically set forth herein, all Section and Article references are to
Sections and Articles of this agreement.
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ARTICLE Il

PURCHASE AND SALE

Purchase and Sale: At the Closing on the Closing Date, and upon all of the
terms and subject to all of the conditions of this Agreement, WAY shall sell, assign,
convey, transfer and deliv er to FRC, and FRC shall purchase a Il of WAY’s right,
titie and interest, legal and equitable, in and to the WAY Purchased assets whic h
shall be subject to no Lien or other encumbrance.

Consideration: FRC will have completed payments to WAY in the amount of
$55,281.00 (Fifty-five thousand, two hundr ed eighty-one dollars} by bank draft,
transfer or certified check as completion of a separate Time Brokerage Agreement
dated March 2010 and the buyout option therefor.

Closing Date Deliveries for WAY: At the Clos ing on the Clos ing Date, WAY
shall deliver, or cause to be deliv ered, to FRC properly executed and delivered as
of the Closing Date:  (iyan F CC assignment of the WAY License, (i) FC C
Consummation notice(s), (iii) transfer of the association of the FCC FRN from WAY
to FRC and (iv) assignment of tower leases, if any.

Adjustments to Purchase Price: Prorations: At the Closing the parties shall
make all n ecessary prorations include d but not limited to taxe s, rent and utility
charges

Non-Assumption of Liabilities of WAY: FRC does not and shall not assume
or become obligated to pay any debt, obligation of any ki nd or nature of WAY or
the WAY Translators, except for the assum ed liabilities or other such ob ligations,

~ debts or charges as are specifically allocated to FRC elsewhere in this Agreement.

3.1

ARTICLE il

GOVERNMENTAL APPROVALS AND CONTROL OF STATION

FCC Consent: It is specifically understood and agreed by the Parti es that the
Closing shall be in alf respects subject to, and conditioned upon, the receipt of prior
FCC Consent. The Parties shall prepare a nd file with the F CC as soon as is
practicable but in no event later than (5) five business days after the execution of
this Agreement, all requis ite applications and other necessary instruments and -
documenis to request the FCC Consent. The Parties shall prosecute suc  h
applications with all reasonable diligence and take all steps necessary to obtain the
requisite FCC Consent.



ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF FRC

FRC represents and warrants to WAY (w hich representations and warranties
shall survive the Closing for a period of (12) twelve months from the Closing Date) as
follows:

4.1. Organization: FRC is a Limited Liab  ility Company inthe Stateo f
Alabama. FRC has the power and authority to own, lease and operate the WAY
Purchased Assets and to conduct business as it is now being conducted. FRC
has the full corporate power to purchase the WAY Purchased Assets pursuant to
this agreement.

4.2, Authorization; Enforceability: The execution, delivery and performance
of this Agreement and all of the docum ents and instruments required hereby by
FRC are within the power of FRC. This Agreement is, and the other documents
and instruments required hereby will be, when executed and delivered by FRC,
the valid and binding obli  gations of FRC, enforceable against FRC in
accordance with their respective terms, subject only t o bankruptcy, insoclvency,
reorganization, moratoriums or similar laws at the time in effect effecting the
enforceability or rights of creditors general ly and by general eq uitable principles
which may limit the right to obtain equitable remedies.

4.3. Representations as of the Closing Date: FRC'’s representations and
warranties set forth in this Agree ment shall be true and correct on and as of the
Closing Date, as though such representat ion and warranties were made as of a
specific date, which need only be true as of such date or as otherwise provided
by this Agreement. '

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF WAY

WAY represents and warrants to FRC (whi ch representations and warranties shall
survive the Closing for a period of (12) tw  elve months from the Clos ing Date) as
follows:

5.1 Organization: WAY is incorporated in the  State of Florida. WAY has the
power and authority to own, lease and operate the WAY Purchased Assets and to
conduct the business of the WAY License as it is now being conducted.

5.2 Authorization; Enforceability: The execution, delivery and performance of
this Agreement and all of the documents and instruments required hereby by WAY
are within the power of WAY. This Agreement is, and the other documents and
instruments required hereby will be, when executed and delivered by WAY, the



valid and binding obligations of WAY, enforceable against WAY in accordance with
their respective terms, subject only to bankruptcy, insolv ency, reorganization,
moratoriums or similar laws at the time in effect effecting the enforceability or rights
of creditors generally and by general equitable principles which may limit the right
to obtain equitable remedies.

5.3 Title to Purchased Assets; Liens and Encumbrances: WAY owns good and

marketable title in all of the WAY Purc hased Assets free and clear of any and a ||
Liens and liabilities.

5.4 Governmental Authorizations: WAY holds, and on the Closing Date WAY will
hold, all valid construction permits or licenses from the FCC to operate or construct
the WAY Translator. Schedule B includes a true and complete list of the WAY
License(s). The WAY License is in full force and effect and WAY is the authorize d
legal holder thereof. As of the date hereof, no action or proceeding is pending or
threatened before the FCC or any other governmental authority to revoke, refuse to
renew or modify such WAY License or other authorizations of the WAY Translator.

55 Representations as of the Closing Date: WAY’s representations and
warranties set forth in this Agreement shall be true and correct on and as of the
Closing Date, as though such representat ion and warranties we re made as of a
specific date, which need only be true as of such date or as otherwise provided by
this Agreement.

ARTICLE VI

CERTAIN MATTERS PENDING THE CLOSING

From and after the date of this Agreem ent and until the Closing {unless otherwise
provided herein):

6.1 WAY Operations Pending Closing: WAY shall, after the date hereof and
prior to Closing: '

(a) hold the WA Y License in accordance wit h all applicable FCC
requirements, rules and regulations; and

(b)  Not sell, lease, mortgage, pledge or otherwise dis pose of any of the
WAY Purchased Ass ets except for transactions in the ordinary and
regular course of the operation of the WAY Translators

6.2 Consents: WAY s hall obtain all ¢ onsents and approvals required from
third Persons, whose consent or approval is required in order to assign any
lease for tower sites from WAY prior to the Closing Date.



6.3 Cooperation: FRC and WAY will ¢ ooperate in all respects in connection
with: (a) securing any non-governmental approvals, consents and waiv ers
required of third Parties, and (b} giving notices to any governmental authority, or
securing the permission, approval, determi nation, consent or waiver of any
governmental authority, required by law in connection with the transfer of the
WAY Purchased Assets from WAY to FRC.

ARTICLE VI
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF WAY

Each and every obligation of WAY to be performed on the Closing Date shall be subject
to the satisfaction prior to or at the Closing of the following express condition precedent:

7.1 Compliance with Agreement; FRC shall have performed and complie d
in all material respects with all of its obli gations under this Agreement which are to be
performed or complied with prior to or at the Closing.

7.2 Representations and Warranties: The representations and warranties
made by FRC in this Agreement shall be tr ue and correct in all material respects
as of the closing date with the same force and effect as though s uch warranties
and representations were made on the Clos ing Date, exc ept for changes
permitted or contemplated by this Agreement.

7.3 Deliveries at Closing: FRC shall have delivered or cause to be delivered
to WAY any closing docum ents, each properly exec uted and dated as of the
Closing Date as required pursuant to Section 2.3 (as applicable).

If any of the conditions set forth i s this Article VII have not been satisfied, WAY may in

its sole dis cretion nevertheless, may elect to proceed with the ¢ onsummation of the

transactions contemplated hereby.
ARTICLE VHI

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF FRC

Each and every obligation of FRC to be performed on the Closing Date shall be subject
to the satisfaction prior to or at the Closing of the following express condition precedent:

8.1 Compliance with Agreement. WAY shall have performed and complied in all
material respects with all of its obligati ons under this Agreement which are to be
performed or complied with prior to or at the Closing.

8.2 Representations and Warranties: The representations and warranties made by



WAY in this Agreement shall be true and corre ct in all material respects as of the
closing date with the same force and effect as though suc h warranties and
representations were made on the Closing Date, except for changes permitted or
contemplated by this Agreement.

8.3 Deliveries at Closing: WAY shall have delivered or cause to be delivered to FRC

all closing documents, each properly executed and dated as of the Closing Date as
required pursuant to Section 2.3.

8.4 Absence of Investigétions and Proceedings: Except for governmental

investigations relating to the broadcast i ndustry, generally there shall be no decree, -
judgment, order, or litigation at law or in equity, no ar bitration proceedings, and no
proceedings before orby any  commission, agency or other administrative or
regulatory body or authority pending to which WAY is a party and to which the WAY
Translator or WAY Purchased Assets are  subject, including any with respect to
condemnation, zoning, use or occupancy, wh ich would materially adversely affect
the ability of FRC to operate the WAY Translators or fo use or acquire the WAY
Purchased Assets in the same manner as operated and used by WAY. Without
limiting the generality of the foregoing, no action or proceeding shall be pending
before the FCC or any governm ental authority to revoke, modify in any material
respect or refuse to renew the WAY Licens e. No suit, action or other proceedin g
shall be pending before any court or governm ental authority in which it is sought to
restrain or prohibit, or obt ain any damages or other relie f in connection wit h, this
Agreement or the consummation of the transactions contemplated hereby.

8.5Governmental Consents: The FCC Consent shall have been issued, and shall, at

Closing, be a Final Order, unless waived by FRC, and in full forc e and effect and
shall contain no provision materially adverse to FRC. All other authorizations,
consents and approv als of any kind and all governmental regulatory authorities
necessary in conjunction with the consum mation of the transacti ons contemplated
by this Agreement shall have been obtained and be in full force and effect. .

if any of the conditions set forth is this Ar ticle VIl have not been satisfied, FRC may in
its sole dis cretion nevertheless, may elect to proceed with the ¢ onsummation of the
transactions contemplated hereby, or FRC ma y elect to terminate this Agreement and
any remaining funds in the Deposit (after d eductions pursuant to Section 6.1) shall be
returned to Buyer.

ARTICLE IX
TERMINATIONS; MISCELLANEQUS

Entire Agreement; Amendment; and Waiver: This Agreement and the
documents required to be delivered purs  uant hereto constitute the entire
agreement between the Parties pertaining to the subject matter hereof, an d
supersede all prior and contem poraneous agreements, understandings,
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9.3

9.4

negotiations and discussions of the parties , whether oral or written, and there
are no warranties, represent ations or other agreements between the parties in
connection with the subject matier hereof, ex cept as specifically set forth or
referenced herein. No amendment, s upplement, modification, waiv er or
termination of this Agreement shall be bi nding unless executed in writing by the
party to be bound thereby. No waiver of any of the provisions of this Agreement
shall be deemed or constitute a waiver of any other provision of this Agreem ent,
whether or not similar, unless expressly provided.

Expenses: Except as otherwise specific ally provided herein, whether or
not the transactions contemplated by this Agreement are consummated, each of
the Parties shall pay the fees and expe nses of its respective counsel,
accountants and other experts incident to the negotiation, drafting and execution
of this Agreement and consummation of the transactions contemplated hereby.

Benefit; Assignment; This Agreement shall be binding upon and endure
to the benefit of and shall be enf orceable by WAY and FRC and their respective
proper successors and assigns. This Agreement (and any rights, obligations or
liabilities hereunder) may not be assigned or delegated in whole or in part by any
party without the prior wri tten consent of the other pa rty. Provided, however,
either Party may assign this Agreement to an entity wholly owned by such party,
provided such party continues {o be fully obligated hereunder.

Notices: All communications or notices r equired or permitted under th is

Agreement shall be in writ ing and deemed to have been giv  en (i) on the date of
personal delivery to an officer of the other party , or (i) if sent by telecopy or facsimile
machine to the number shown below, ont he date of such confirmed telecopy or
facsimile transmission, provided a copy is also sent by commercial ov ernight delivery
service, prepaid, at the address and facsimile number below, unless such address or
number is changed by written request:

If to WAY: Robert D. Augsburg, President

WAY Media Group, Inc
5540 Tech Center Drive, Suite 200
Colorado Springs, CO 80919

If to FRC: Fred Holland

9.5

2305 Holmes Ave NW
Huntsville, AL 35816

Counterparts; Headings: This Agreement may be executed in several
counterparts, each of which shall be deemed an original, but such counterparts
shall together constitute but one an t he same Agreement. This agreement may
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9.7

0.8

9.9

be executed and delivered in count erpart signature pages executed and
delivered by facsimile transmission, and any such counterpart exec uted and
delivered via facsimile transmission shall be deemed an original for all intents
and purposes. The Table of Contents and Article and Se ction headings in this
Agreement areins erted for convenience of reference only and sh all not
constitute a part thereof.

Judicial Interpretation: Should any provision of this Agreement require
judicial interpretation, the parties heret o agree that the court interpreting or
construing the same shall not apply a presumption that the terms hereof shall be
more  strictly construed against  one par ty by the reason of the rule of
construction that a document is to be ¢ onstrued more strictly against the party
which itself or through it s agent prepared the same, it is being agreed that the
agents of each party have participated in the preparation hereof,

Saturdays, Sundays and Legal Holidays: If the time period by which any
acts or payments required hereunder must be performed or paid expenses on a
Saturday, Sunday or Legal Holiday, then such time period shall be automatically
extended to the close of business on the next regularly scheduled business day.

Governing Law: This Agreement shall be  construed and interpreted
according to the laws of the State of Colorado, without regard to the conflict of
law principles thereof.

Cure Period; No breach shall become a material breach unless the

breaching pariy files to remedy such breach within (5) five days of written notice
of breach.

- SIGNATURE PAGE FOLLOWS -



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

WAY MEDIA, INC.

By:

/lb'/

Robert D. Augsburg, President

FRC of ALABAMA, LLC

By:

Fred Holland, Managing Member

10



IN WITNESS WHEREOF, the parties have exec uted this agreement as of the day and
year first above written.

WAY MEDIA, INC.

By:

Robert D. Augsburg, President

FRC of ALABAMA, LLC

By: <«

Fred Holland, Managing Member




Schedule A

WAY Translator License

The license for translator W225AH, at Huntsville, Alabama

Schedule B

WAY Equipment

All equipment in use for the translator facility.

11





