Execution Copy

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement™) is made as of June &,
2017 by and between The Principle Broadcasting Network LLC, Principle Boston Holdco LLC,
The Principle Broadcasting Network New York LLC, and Principle NY Holding Co, LLC
(collectively, “Seller™) and Universal Stations LLC (“Buyer™).

Recitals

A. Seller owns and operates the following radio broadcast stations (each, a “Station,”
and collectively, the “Stations™) pursuant to certain authorizations issued by the Federal
Communications Commission (the “FCC™):

WESX-AM (Facility ID: 49301)
WIDA-AM (Facility ID: 61159)
WLIE-AM (Facility ID: 37805)

B. Pursuant to the terms and subject to the conditions set forth in this Agreement,
Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the Station Assets
(defined below).

Agreement

NOW, THEREFORE, taking the foregoing into account, and in consideration of the
mutual covenants and agreements set forth herein, the parties, intending to be legally bound,
hereby agree as follows:

ARTICLE 1: PURCHASE OF ASSETS

1.1 Station Assets. On the terms and subject to the conditions hereof, at Closing
(defined below), Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall
purchase and acquire from Seller, all right, title and interest of Seller in and to all assets and
properties of Seller, real and personal, tangible and intangible, that are primarily used or held for
use in the operation of the Stations (the “Station Assets™), including without limitation the
following assets and properties of Seller:

(a) all transferable FCC licenses, permits and other authorizations with
respect to the Stations (the “FCC Licenses™) including any renewals or modifications thereof
between the date hereof and Closing;,

(b) all equipment, transmitters, antennas, and other tangible personal
property used or held for use in the operation of the Stations except for any retirements or
dispositions thereof made between the date hereof and Closing in the ordinary course of
business in accordance with Section 4.1(c) hereof (the “Tangible Personal Property™);

(c) all contracts, agreements and leases that are used in the operation of the
Stations, including those listed on Schedule 1.1(c), and all other such contracts, agreements
and leases entered into between the date hereof and Closing subject to the limitations set forth
in Section 4.1(d) (the “Station Contracts™},
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(d) licenses or grants of rights to use current trademarks, jingles, slogans
and other station imagery at the Stations in the particular market where each Station operates,
and all rights in and to each Station’s call letters and all other rights in and to the trademarks,
trade names, service marks, copyrights, domain names, websites, web content, computer
software, programs and programming material, jingles, slogans, logos, and other intangible
property, in each case exclusively used or held for use in the operation of the Stations, (the
“Intangible Property™); and

(e) all files, documents and records exclusively relating to the Station
Assets or required by the FCC to be kept by the Stations, including each Station’s local public
files, engineering data and logs.

The Station Assets shall be transferred to Buyer free and clear of liens, claims and
encumbrances (“Liens™), except for Assumed Obligations (defined in Section 1.2), liens for taxes
not yet due and payable, or liens that will be released at or prior to Closing (collectively,
“Permitted Liens™).

1.2 Assumption of Obligations. On the Closing Date (defined below), Buyer
shall assume the obligations of Seller arising during, or attributable to, any period of time on or
after the Closing Date under the Station Contracts, (the “Assumed Obligations™). Except for the
Assumed Obligations, Buyer does not assume, and will not be deemed by the execution and
delivery of this Agreement or the consummation of the transactions contemplated hereby to have
assumed, any other liabilities or obligations of Seller (the “Retained Obligations”).

1.3 Purchase Price. In consideration for the sale of the Station Assets to Buyer,
at Closing Buyer shall pay Seller, by wire transfer of immediately available funds, the sum of
Two Million Three Hundred Thousand Dollars ($2,300,000.00)(the “Purchase Price”).

1.4 Closing. The consummation of the sale and purchase of the Station Assets
provided for in this Agreement (the “Closing”™) shall take place within five (5) business days of
receipt of the FCC Consent, or on such other date as Buyer and Seller may mutually agree,
subject to the satisfaction or waiver of the conditions set forth in Articles 6 or 7 below, including
the grant of the FCC Consent. The date on which the Closing is to occur is referred to herein as

the “Closing Date.”

L5 FCC Congent. Within ten (10) days of the date hereof, Buyer and Seller
shall file an application with the FCC (the “FCC Application™) requesting FCC consent to the
assignment of the FCC Licenses to Buyer. FCC consent to the FCC Application without any
material adverse conditions other than those of general applicability is referred to herein as the
“FCC Consent”. Buyer and Seller shall diligently prosecute the FCC Application and otherwise
use their commercially reasonable efforts to obtain the FCC Consent as soon as possible. Buyer
and Seller shall cooperate and take all action, including making any filings at the FCC, as may be
necessary to extend the FCC Consent in order to consummate the transactions contemplated by
this Agreement. Buyer and Seller shall notify each other of all documents filed with or received
from any governmental agency with respect to this Agreement or the transactions contemplated
hereby. Except as otherwise provided herein, each party will be solely responsible for the
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expenses incurred by it in the preparation, filing, and prosecution of its respective portion of the
FCC Application.

ARTICLE 2: SELLER REPRESENTATIONS AND WARRANTIES

Seller makes the following representations and warranties to Buyer:

2.1 Organization. Seller is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its organization, and is qualified to do business in each
jurisdiction in which the Station Assets are located. Seller has the requisite power and authority
to execute, deliver and perform this Agreement and all of the other agreements and instruments
to be made by Seller pursuant hereto, and to consummate the transactions contemplated hereby.

22 Authorization. The execution, delivery and performance of this Agreement
by Seller have been duly authorized and approved by all necessary action of Seller and do not
require any further authorization or consent of Seller. This Agreement is a legal, valid and
binding agreement of Seller enforceable in accordance with its terms, except in each case as such
enforceability may be limited by bankruptcy, moratorium, insolvency, reorganization or other
similar laws affecting or limiting the enforcement of creditors’ rights generally and except as
such enforceability is subject to general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).

2.3 No Conflicts. Except for the FCC Consent and consents to assign certain of
the Station Contracts, the execution, delivery and performance by Seller of this Agreement and
the consummation by Seller of any of the transactions contemplated hereby does not conflict
with any organizational documents of Seller or any other material contract or agreement to which
Seller is a party or by which it is bound, or any law, judgment, order, or decree to which Seller is
subject, or require the consent or approval of, or a filing by Seller with, any governmental or
regulatory authority or any third party.

2.4 Taxes. Seller has, in respect of the Station’s business, filed all foreign,
federal, state, county and local income, excise, property, sales, use, franchise and other tax
returns and reports which are required to have been filed by it under applicable law, and has paid
all taxes which have become due pursuant to such returns or pursuant to any assessments which
have become payable.

ARTICLE 3: BUYER REPRESENTATIONS AND WARRANTIES
Buyer hereby makes the following representations and warranties to Seller:

3.1 Organization. Buyer is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization, and is, or will be at Closing,
qualified to do business in each jurisdiction in which the Station Assets are located. Buyer has
the requisite power and authority to execute, deliver and perform this Agreement and all of the
other agreements and instruments to be executed and delivered by Buyer pursuant hereto and to
consummate the transactions contemplated hereby.

32 Authorization. The execution, delivery and performance of this Agreement
by Buyer have been duly authorized and approved by all necessary action of Buyer and do not
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require any further authorization or consent of Buyer. This Agreement is a legal, valid and
binding agreement of Buyer enforceable in accordance with its terms, except in each case as such
enforceability may be limited by bankruptcy, moratorium, insolvency, reorganization or other
similar laws affecting or limiting the enforcement of creditors’ rights generally and except as
such enforceability is subject to general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).

33 No Conflicts. Except for the FCC Consent, the execution, delivery and
performance by Buyer of this Agreement and the consummation by Buyer of any of the
transactions contemplated hereby does not conflict with any organizational documents of Buyer,
any contract or agreement to which Buyer is a party or is by which it is bound, or any law,
judgment, order or decree to which Buyer is subject, or require the consent or approval of, or a
filing by Buyer with, any governmental or regulatory authority or any third party.

34 Qualification. Buyer is legally, financially and otherwise qualified to be the
licensee of, acquire, own and operate the Station under the Communications Act and the rules,
regulations and policies of the FCC.

3.5 No Other Representations or Warranties. Buyer agrees that neither Seller
nor any of its representatives has made and shall not be deemed to have made, nor has Buyer or
any of its representatives relied on, any representation, warranty, covenant or agreement, express
or implied, or any statement or information, with respect to Seller, its business, the Stations, or
the Station Assets, other than those representations, warranties, covenants and agreements
explicitly set forth in Article 2.

ARTICLE 4: SELLER COVENANTS

4.1 Seller’s Covenants. between the date hereof and Closing, except as
permitted by this Agreement or with the prior written consent of Buyer, which shall not be
unreasonably withheld, delayed or conditioned, Seller shall:

(a) use commercially reasonable efforts to operate the Stations in the
ordinary course of business and in all material respects in accordance with FCC rules and
regulations and with all other applicable laws, regulations, rules and orders;

(b)  not modify, and in all material respects maintain in full force and effect,
the FCC Licenses;

(c) not other than in the ordinary course of business, sell, lease or dispose
of or agree to sell, lease or dispose of any of the Station Assets unless replaced with similar
items of substantially equal or greater value and utility, or create, assume or permit to exist
any Liens upon the Station Assets, except for Permitted Liens, and not dissolve, liquidate,
merge or consolidate with any other entity; and

(d) not enter into new Station Contracts that will be binding upon Buyer
after Closing or amend or terminate any existing Station Contracts, except for Station
Contracts made, amended or terminated with Buyer’s prior written consent.
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ARTICLE 5: JOINT COVENANTS

Buyer and Seller hereby covenant and agree as follows:

5.1 Control. Buyer shall not, directly or indirectly, control, supervise or direct
the operation of the Stations prior to Closing. Consistent with the Communications Act and the
FCC rules and regulations, control, supervision and direction of the operation of the Stations
prior to Closing shall remain the responsibility of Seller as the holder of the FCC Licenses.

52 Risk of T.oss. Seller shall bear the risk of any loss of or damage to the
Tangible Personal Property at all times until the Effective Time, and Buyer shall bear the risk of
any such loss or damage thereafter.

5.3 Consents.

(a) The parties shall use commercially reasonable efforts to obtain any third
party consents necessary for the assignment of any Station Contract (which shall not require any
payment to any such third party), but no such consents shall be conditions to Closing except for
the Required Consents. Receipt of consents designated with a diamond on Schedule 1.1(c) shall
be a condition precedent to Buyer’s obligation to close under this Agreement (the “Required
Consents™).

(b) To the extent that any Station Contract may not be assigned without the
consent of any third party, and such consent is not obtained prior to Closing, this Agreement and
any assignment executed pursuant to this Agreement shall not constitute an assignment of such
Station Contract; provided, however, with respect to each such Station Contract, Seller and
Buyer shall cooperate to the extent feasible in effecting a lawful and commercially reasonable
arrangement under which Buyer shall receive the benefits under the Station Contract from and
after Closing, and to the extent of the benefits received, Buyer shall pay and perform Seller’s
obligations arising under the Station Contract from and after Closing in accordance with its
terms. This subparagraph shall not apply to the Required Consents.

ARTICLE 6: SELLER CLOSING CONDITIONS

The obligation of Seller to consummate the Closing hereunder is subject to satisfaction, at
or prior to Closing, of each of the following conditions (unless waived in writing by Seller):

6.1 Representations and Covenants.

(a) The representations and warranties of Buyer made in this Agreement
shall be true and correct in all material respects as of the Closing Date except for changes
permitted or contemplated by the terms of this Agreement.

(b)  The covenants and agreements to be complied with and performed by
Buyer at or prior to Closing shall have been complied with or performed in all material
respects.
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6.2 Proceedings. Neither Seller nor Buyer shall be subject to any court or
governmental order or injunction restraining or prohibiting the consummation of the transactions
contemplated hereby.

6.3 FCC Authorization. The FCC Consent pursuant to the FCC’s initial order
shall have been obtained.

6.4 Deliveries. Buyer shall have complied with its obligations set forth in
Section 8.2.

ARTICLE 7: BUYER CLOSING CONDITIONS

The obligation of Buyer to consummate the Closing hereunder is subject to satisfaction,
at or prior to Closing, of each of the following conditions (unless waived in writing by Buyer):

7.1 Representations and Covenants.

(a) The representations and warranties of Seller made in this Agreement
shall be true and correct in all material respects as of the Closing Date except for changes
permitted or contemplated by the terms of this Agreement.

(b) The covenants and agreements to be complied with and performed by
Seller at or prior to Closing shall have been complied with or performed in all material
respects.

7.2 Proceedings. Neither Seller nor Buyer shall be subject to any court or
governmental order or injunction restraining or prohibiting the consummation of the transactions
contemplated hereby.

7.3 FCC Authorization. The FCC Consent pursuant to the FCC’s initial order
shall have been obtained; provided that, should a Petition to Deny be filed against any of the
FCC Form 314 applications, then, subject to Section 10 below, Buyer shall be entitled to wait to
close until the FCC Consent is a Final Order. For purposes of this Agreement, the term “Final
Order” shall mean that action shall have been taken by the FCC (including action duly taken by
the FCC’s staff, pursuant to delegated authority) which shall not have been reversed, stayed,
enjoined, set aside, annulled or suspended; with respect to which no timely request for stay,
petition for rehearing, appeal or certiorari or sua sponte action of the FCC with comparable
effect shall be pending; and as to which the normal time for filing any such request, petition,
appeal, certiorari or for the taking of any such sua sponte action by the FCC shall have expired
or otherwise terminated.

7.4 Deliveries. Seller shall have complied with its obligations set forth in
Section 8.1.
7.5 Consents. The Required Consents shall have been obtained.
-6-
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ARTICLE 8: CLOSING DELIVERIES

8.1 Seller Documents. At Closing, Seller shall deliver or cause to be delivered
to Buyer:

) an assignment of FCC authorizations assigning the FCC Licenses
from Seller to Buyer;

(iiy  an assignment and assumption of contracts assigning the Station
Contracts from Seller to Buyer

(ii1)  an assignment and assumption of intangible assets assigning the
Intangible Assets from Seller to Buyer;

(iv)  abill of sale conveying the Tangible Assets from Seller to Buyer;

(v) any other instruments of conveyance, assignment and transfer that
may be reasonably necessary to convey, transfer and assign the Station Assets from Seller to
Buyer, free and clear of Liens, except for Permitted Liens.

8.2 Buyer Documents. At Closing, Buyer shall deliver or cause to be delivered
to Seller:

(1) the Purchase Price in accordance with Section 1.5 hereof;

(i1)  an assignment and assumption of contracts assuming the Station
Contracts;

(iii)  an assignment and assumption of intangible assets assigning the
Intangible Assets from Seller to Buyer;

(iv)  such other documents and instruments of assumption that may be
necessary to assume the Assumed Obligations.

ARTICLE 9: SURVIVAL

0.1 Survival. The representations and warranties in this Agreement shall expire
and be of no further force or effect as of the Closing.

ARTICLE 10: TERMINATION AND REMEDIES

10.1 Termination. This Agreement may be terminated prior to Closing as
follows:

(a) by mutual written consent of Buyer and Seller;

(b) by written notice of Buyer to Seller if Seller breaches its representations
or warranties or defaults in the performance of its covenants contained in this Agreement and
such breach or default is material in the context of the transactions contemplated hereby and is
not cured within the Cure Period (defined below);
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(c) by written notice of Seller to Buyer if Buyer breaches its representations
or warranties or defaults in the performance of its covenants contained in this Agreement and
such breach or default is material in the context of the transactions contemplated hereby and is
not cured within the Cure Period.

10.2 Cure Period. Each party shall give the other party prompt written notice
upon learning of any breach or default by the other party under this Agreement. The term “Cure
Period” as used herein means a period commencing on the date Buyer or Seller receives from the
other written notice of breach or default hereunder and continuing until the earlier of (i) twenty
(20) calendar days thereafter or (ii) the Closing Date; provided, however, that if the breach or
default is non-monetary and cannot reasonably be cured within such period but can be cured
before the Closing, and if diligent efforts to cure promptly commence, then the Cure Period shall
continue as long as such diligent efforts to cure continue, but not beyond the Closing Date.

ARTICLE 11: MISCELLANEOUS

I1.1 Expenses. Each party shall be solely responsible for all costs and expenses
incurred by it in connection with the negotiation, preparation and performance of and compliance
with the terms of this Agreement. The filing fee applicable to the request for the FCC Consent
shall be paid by Buyer. Transfer or sales or use taxes, fees and charges applicable to the transfer
of the Station Assets under this Agreement, if any, shall be paid by Buyer.

11.2 Assignment. Neither party may assign all or part of this Agreement without
the prior written consent of the other party hereto, provided, however, that Buyer may assign its
rights hereunder to an affiliate of Buyer upon written notice to, but without consent of, Seller.
The terms of this Agreement shall bind and inure to the benefit of the parties’ respective
successors and any permitted assigns, and no assignment shall relieve any party of any obligation
or liability under this Agreement.

113 Notices. Any notice pursuant to this Agreement shall be in writing and shall
be deemed delivered on the date of personal delivery or confirmed facsimile transmission or
confirmed delivery by a nationally recognized overnight courier service. , and shall be addressed
as follows (or to such other address as any party may request by written

11.4 Amendments. No amendment or waiver of compliance with any provision
hereof or consent pursuant to this Agreement shall be effective unless evidenced by an
instrument in writing signed by the party against whom enforcement of such amendment, waiver,
or consent is sought.

11.5 Entire Agreement. This Agreement (including the Schedules hereto)
constitutes the entire agreement and understanding among the parties hereto with respect to the
subject matter hereof, and supersedes all prior agreements and understandings with respect to the
subject matter hereof, except any confidentiality agreement among the parties with respect to the
Station, which shall remain in full force and effect. No party makes any representation or
warranty with respect to the transactions contemplated by this Agreement except as expressly set
forth in this Agreement.
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11.6 Severability. If any court or governmental authority holds any provision in
this Agreement invalid, illegal or unenforceable under any applicable law, then, so long as no
party is deprived of the benefits of this Agreement in any material respect, this Agreement shall
be construed with the invalid, illegal or unenforceable provision deleted and the validity, legality
and enforceability of the remaining provisions contained herein shall not be affected or impaired
thereby.

11.7 No Beneficiaries. Nothing in this Agreement expressed or implied is
intended or shall be construed to give any rights to any person or entity other than the parties
hereto and their successors and permitted assigns.

11.8 Governing Law: Jury Waiver. The construction and performance of this
Agreement shall be governed by the laws of the State of New York without giving effect to the
choice of law provisions thereof. Any action, suit or proceeding seeking to enforce any
provision of, or based on any matter arising out of or in connection with this Agreement shall be
brought in the state or federal courts located in Buffalo, NY. The prevailing party in a lawsuit
brought to enforce the performance or compliance of any provision of this Agreement, may
recover reasonable attorneys’ fees and costs from the non-prevailing party. EACH PARTY
HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY
ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS.

11.9 Counterparts. This Agreement may be executed in separate counterparts,
each of which will be deemed an original and all of which together will constitute one and the
same agreement.

[SIGNATURE PAGE FOLLOWS]

13425062
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SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
IN WITNESS WHEREQF, the parties have executed this Agreement as of the
date first set forth above.
SELLER: THE PRINCIPLE BROADCASTING NETWORK. LLC
PRINCIPLE BOSTON HOLDCO LLC

THE PRINCIPLE BROADCASTING NETWORK NY
LLC

PRINCIPLE NY HOLDING CO LLC

By: dﬁ’h{’ﬁﬂ;ﬂ'/% jl},@f\—ﬂ

Nam}e Sdndra A. Nhller
Title: Manager

BUYER: UNIVERSAL STATIONS LLC

By: /A QZV/

Name: Charles W. Banta
Title: Manager
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