ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement is made this 23rd day of August 2010, by and between
Positive Alternative Radio, Inc. (“ Seller”) and Hampton Roads Educational Telecommunications
Association, Inc. (“Buyer”).

WHEREAS, Sdller isthe Federal Communications Commission (“FCC”) licensee of
noncommercial radio Station WIJCN(FM), Channel 211, FCC Facility Identification Number
(“FIN™) 91505, Nassawadox, Virginia (the “ Station”); and

WHEREAS, Seller desiresto sell the Station license and related Station assets to Buyer,
and Buyer desires to purchase the Station license and related Station assets from Seller.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained
herein, Buyer and Seller, intending to be legally bound, hereby agree as follows:

1 Items Transferred. Subject to the approval of the FCC and to the terms and
conditions of this Agreement, Seller agreesto sell and Buyer agrees to purchase the following
assets (collectively referred to in this Agreement as the “Assets’), in good and marketable title,
and all of which are free and clear of al liens, mortgages, and encumbrances of any nature
whatsoever:

a FCC Authorizations. The FCC authorizations issued by the FCC to Seller
in connection with the business or operations of the Station, as listed in Schedule 1(a) hereto;

b. Tangible Assets. The fixed assets and personal property used or useful in
the operation of the Station listed in Schedule 1(b) hereto;

C. Real Property. The ground lease for the transmitter site, covering the real
property and improvements at the Station’ s licensed transmitter site, located 0.1 km southwest of
Route 676, 0.3 km east of US 13 (FCC Antenna Structure Registration No. 1047633), as set forth

in Schedule 1(c) hereto.

d. Assumed Contracts. All contracts, leases and other agreements, written or
oral listed in Schedule 1(d) hereto to which Seller is a party or which are binding upon Seller and
which relate to or affect the Assets or the business or operations of the Station on or after the
Closing Date, and which Buyer agrees to assume in writing such contracts as of the Closing
Date, and such other contracts entered into by Seller between the date of this Agreement and the
Closing Date that Buyer agrees in writing to assume (collectively, the “ Assumed Contracts’);
and

e Records. All records required by the FCC to be kept by the Station and
copies of all other business records which directly relate to or directly affect the Assets and
which belong to Seller and are within its possession and control.



f. Excluded Assets. Without limiting the foregoing, the Assets shall not
include the following excluded assets (“ Excluded Assets’):

I All cash, cash equivalents, accounts receivables, or other similar
type investments of Seller as of the Closing;

ii. Any assets associated with the Station’s current studio facilities,
except those specifically included in Schedule 1(b) above; and

iii. All Seller’s assets and other property not specifically included in
Sections 1(a) to 1(e) above and the Schedules to this Agreement.

2. Consideration.

a Price. The price (“Purchase Price”) for the Assets shall be Two Hundred
Thirty-Seven Thousand Dollars ($237,000.00) to be paid by Buyer to Seller in the form of
certified funds or wire transfer at the Closing.

b. FM Trandator Site Lease. In addition to the Purchase Price, Buyer shall,
as further consideration for its purchase of the Assets, |ease to Seller space on the Buyer’s tower
(FCC Antenna Structure Registration Number 1239759) for the operation of Seller's FM
trandator station W261CN, FCC FIN 18874, pursuant to a lease agreement (the “Translator
Tower Lease”) in aform substantially similar to that set forth in Schedule 2(b) hereto.

C. Escrow. Within five (5) business days following execution of this
Agreement, Buyer shall pay a deposit of Twenty-Three Thousand Seven Hundred Dollars
($23,700.00) (the “Deposit™) of the Purchase Price. The Deposit shall be deposited with a
mutually acceptable escrow agent, pursuant to an Escrow Agreement in the form set forth in
Schedule 2(c) hereto. Subject to Section 21(d) of this Agreement, the Deposit shall serve as
Seller’ s exclusive remedy if Buyer failsto proceed to closing due to a material default by Buyer.
Buyer shall retain the Deposit if there is a material default by Seller. The total amount of the
Escrow Deposit ($23,700.00) shall be applied to the Purchase Price at Closing. All interest
earned on the Escrow Deposit shall accrue to Buyer, pursuant to the Escrow Agreement.

d. Prorations and Adjustments. All taxes, prepayments (to the extent Buyer
obtains the asset for which such prepayment was made), deposits, utility charges, and Assumed
Contracts of the Station shall be prorated between Buyer and Seller as of 12:01 am. Eastern
Time on the Closing Date. Insofar as feasible, prorations under this paragraph shall be
determined and paid on the Closing Date, with afinal accounting of prorated items, and the sum
due from one party to another pursuant to this proration paid, within sixty (60) days after the
Closing Date.

3. Liabilities Assumed and Excluded.

a Assumed Liabilities. Buyer shall assume, pay, and perform in due course
theliabilities of Seller arising after the close of business on the Closing Date under the Assumed
Contracts (the “Assumed Liabilities’).




b. Excluded Liabilities. Except for the Assumed Liabilities, Buyer does not
assume nor shall Buyer be obligated for any other liabilities or responsibilities whatsoever of
Seller or arising from or related to Seller’ s operation of the Station through the Closing Date (the
“Excluded Liabilities’).

4. Operation of Station.

a From the date of this Agreement to the Closing Date, Seller will continue
to operate the Station in the ordinary course of business.

b. Seller covenants that from the date of this Agreement to the Closing Date
it will (i) maintain, preserve and keep the Assets and technical facilities of the Station in good
repair, working order, and condition; (ii) pay all liabilities and obligations pertaining to the
Station, the Assets, and technical facilities of the Station that become due and payable in the
ordinary course of business, including all valid and due taxes, assessments, and government
charges upon or against the Assets and technical facilities or the operations of the Station; and
(iii) comply with all valid and applicable statutes, rules, and regulations, the violation of which
would materially and adversely affect the Assets and technical facilities or operations of the
Station.

C. Seller will not, without the prior written consent of Buyer: (i) make any
sale, assignment, transfer, or other conveyance of any of the Assets; (ii) subject any of the Assets
or any part thereof to any mortgage, pledge, security interest, or lien; or (iii) enter into any
agreement, license, lease, or other arrangements with respect to the Station or the Assets, or
amend any existing agreements, licenses, or leases with respect thereto, except in the ordinary
course of business.

d. Seller shall have the right and the obligation to take any and all actions,
and make any and all filings with the FCC, to change the call sign of the Station to be effective at
or prior to Closing. Seller shall notify Buyer prior to any such change and Seller and Buyer shall
cooperate to choose anew call sign for the Station.

e Upon mutual agreement, Buyer and Seller shall execute and implement a
management agreement (the “Management Agreement”), under which the Buyer will provide
suitable programming for the Station from the execution of this Agreement until the Closing,
unless otherwise agreed by the parties.

5. FCC Approval.

a FCC Approval Required. Consummation of the sale (the“Closing”) is
conditioned upon the FCC having given its consent in writing, without any condition materially
adverse to Buyer or Seller, to the assignment from Seller to Buyer of all FCC authorizations of
Seller used in the operation of the Station (the “FCC Approval”) and said consent having become
a“Final Order.” For purposes of this Agreement, “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. Buyer and Seller may mutually agree to waive the requirement
that said consent shall have become a Final Order.

b. Filing of FCC Application. The parties agree to proceed as expeditiously
as practical to prepare an assignment application for FCC Approval (i.e., FCC Form 314) and to
file said application with the FCC not later than ten (10) business days after the date of this
Agreement. The parties agree that the application will be prosecuted in good faith and with due
diligence.

C. Closing Date and Place. The Closing shall take place on a mutually
acceptable date (the “Closing Date”) proposed by Buyer and agreed to by Seller no later than
thirty (30) business days after the FCC Approval becomes aFinal Order, provided the conditions
specified in this Agreement shall have been met (other than those conditions that by their terms
are to be satisfied at the Closing, it being understood that the Closing shall be subject to the
satisfaction or waiver of those conditions at such time). The Closing will take place by the
exchange of documents by email or at such other location and method as Buyer and Seller may
select by mutual agreement.

6. Seller’ s Representations and Warranties. Seller represents, warrants, and
covenants to Buyer on the date hereof and on the Closing Date as follows:

a Organization and Standing. Seller isalegally formed and constituted non-
profit corporation, in good standing under the laws of the State of Virginia, possesses all
corporate power necessary to own and operate the Station and to carry out the provisions of this
Agreement and has the authority to convey the Assets.

b. Authorization and Binding Obligation. Seller has obtained the approval of
its Board of Directors or other entities required for authorization of this Agreement and any other
approvals required by statute, regulation or as otherwise required by law. The execution,
delivery, 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 constitutes the legal, valid, and binding obligation of Seller, enforceable against Seller
in accordance with its terms except as the enforceability of this Agreement may be affected by
bankruptcy, insolvency, or similar laws affecting creditors' rights generally and by judicia
discretion in the enforcement of equitable remedies.

C. Current and Valid FCC Authorizations. Seller on the Closing Date will
hold current and valid authorizations from the FCC which are necessary for Seller to own and
operate the Station. No action or proceeding is pending or, to the knowledge of the Seller,
threatened, or on the Closing Date will be threatened or pending, before the FCC or other
governmental or judicial body, for the cancellation, or material and adverse modification, of
Station’ s authorizations.

d. Operation of the Station. Except for any non-compliance which would not
materially and adversely affect the Assets and technical facilities or operations of the Station (i)
Seller is operating the Station in all material respects in compliance with FCC Rules and
Regulations, and otherwise in compliance with all applicable local, state, and Federa laws; (i)




Seller hasfiled al tax returns, FCC reports and other documents required to be filed by any
governmental authority with respect to the Assets or the Station; and (iii) Seller has maintained
itslocal public inspection filein material compliance with FCC requirements, and Seller has not
stored, disposed of nor used, nor has any knowledge that any other party has disposed of or used,
any hazardous substance in amanner that islikely to result in liability for Buyer under any
applicable law or regulation.

e Absence of Conflicting Agreements. Seller represents that there are no
outstanding agreements or understandings for the sale of the Station. Subject to obtaining FCC
Approval, the execution, delivery, and performance by Seller of this Agreement and the
documents contemplated hereby (with or without the giving of notice, the lapse of time, or both):
(1) will not conflict with the organizational documents of the Seller; (ii) will not materially
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
applicableto Seller; and (iii) will not conflict with, constitute grounds for termination of, result
in abreach 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 Seller may be bound.

f. Good Title to Properties. Seller has, and on the Closing Date will have,
clear title and ownership, free of all liens, encumbrances or hypothecations, of all Assets being
assigned to Buyer. All of the Assets are in operating condition and repair, and have been
maintained in accordance with reasonable engineering practice, industry standards, and any
standards or guidelines imposed by the FCC. On the Closing Date, each item comprising the
Assets shall be in good operating condition as on the date of execution of this Agreement,
ordinary wear and tear excepted.

g. Claims and Litigation. Thereisno judgment outstanding or any claim or
litigation or proceeding pending or, to the Seller’ s knowledge, threatened which affects the title
or interest of Seller to or in any of the Assets being assigned to Buyer or the Station’ s technical
facilities, or which would prevent or adversely affect the ownership, use, or operation of the
Station by Buyer.

h. Assumed Contracts. All Assumed Contracts are valid, binding, and
enforceable by Seller in accordance with their terms. Neither Seller nor, to Seller’ s knowledge,
any other party to such Assumed Contracts, isin material breach or default on any of the
Assumed Contracts. Thereisno claim of breach or default by Seller, Seller has received no
notice of breach or default from any other party thereto, and Seller has no knowledge of any act
or omission which has occurred or which has been threatened which could result in any party to
such Assumed Contracts being in breach or default thereof.

i Disclosure. No representation or warranty made by Seller in this
Agreement, or any statement or certificate furnished by, or to be furnished by, Seller to Buyer
pursuant hereto, or in connection with the transaction contemplated hereby, contains, or will
contain, any untrue statement of a material fact, or omits, or will omit, to state a material fact
necessary to make the statements contained therein not misleading.



7. Buyer’s Representations and Warranties. Buyer represents, warrants, and
covenants on the date hereof and on the Closing Date as follows:

a Organization and Standing. Buyer isalegally formed and constituted
non-profit corporation, in good standing under the laws of the State of Virginia, possesses all
corporate power necessary to own and operate Station and to carry out the provisions of this
Agreement and has or will have the authority and financial capability to acquire the Assets.

b. Binding Obligation. This Agreement has been duly executed and
delivered by Buyer and constitutes the legal, valid, and binding obligation of Buyer, enforceable
against Buyer in accordance with its 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.

C. Absence of Conflicting Agreements. Subject to obtaining FCC Approval,
the execution, delivery, and performance by Buyer of this Agreement and the documents
contemplated hereby (with or without the giving of notice, the lapse of time, or both): (i) will not
conflict with the Buyer’s governing documents; (ii) will not materially conflict with, resultin a
breach of, or constitute a default under, any law, judgment, order, injunction, decree, rule,
regulation, or ruling of any court or governmental instrumentality applicable to Buyer; (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 Buyer is a party or by which Buyer may be
bound.

d. Buyer's Qualifications. Buyer islegally, financialy and otherwise
gualified to be the licensee of and acquire, own, and operate the Station under the
Communications Act of 1934, as amended, and the rules, regulations, and policies of the FCC.
Buyer knows of no fact that would, under existing law and the existing rules, regulations,
policies and procedures of the FCC disqualify Buyer as assignee of the FCC Licenses or asthe
owner and operator of the Station.

e Disclosure. No representation or warranty made by Buyer in this
Agreement, or any statement or certificate furnished to or to be furnished by the Buyer to Seller
pursuant hereto, or in connection with the transactions contemplated hereby contains, or will
contain, any untrue statement of a material fact or omits, or will omit, to state a material fact
necessary to make the statement contained therein not misleading.

8. Risk of Loss. Risk of loss, damage, or destruction to the Assets to be sold and
conveyed hereunder shall be upon the Seller until the Closing Date, and after Closing upon the
Buyer.

0. Accessto Information. Seller shall accord access to the Station’s Assets,
including the transmitter site, upon reasonable advance notice during normal business hours prior
to Closing and at times that will not interfere with the operation of the Station as determined by
Seller, to Buyer or its designated representatives to review Seller’s Assets and technical facilities
which pertain to the Station. After execution of this Agreement and until Closing, Seller shall




affirmatively and promptly disclose to Buyer any material matters affecting the Station of which
Seller may become aware, including claims made and contract obligations to be entered into by
Seller, which Buyer may agree to assume as set forth in Section 1(d).

10. Expenses. Buyer and Seller shall bear their respective costs and expenses for
brokers, attorneys, accountants, and advisors retained by or representing them in connection with
the negotiation and execution of this Agreement and its Closing. Seller shall pay all taxes
required by Seller to pay as aresult of the transaction. Buyer and Seller shall split the FCC
application filing fee due, if any, related to the transaction. Seller acknowledges that Buyer, at
Buyer’s sole cost and expense, may make alien, tax, and judgment search on the Assetsif Buyer
desires to conduct such a search, such searches having been made no earlier than fifteen (15)
days prior to the Closing Date.

11. Indemnification by Seller. Seller shall indemnify and hold harmless Buyer and
any of Buyer’s officers, trustees, employees, agents, successors, and permitted assigns against
and in respect of any and all liabilities, obligations, claims, and demands (including reasonable
attorney’ s fees) (hereinafter collectively “Clams”) arising out of or related to (i) Seller’s
operation of the Station or ownership of the Assets prior to Closing (including, but not limited to,
Claims related to compliance with FCC rules and regulations); (ii) any breach by Seller of this
Agreement; (iii) any inaccuracy in or breach of any representation, warranty, or covenant made
by Seller herein; and (iv) any Excluded Assets set forth in Section 1(f) or Excluded Liabilities.

12. Indemnification by Buyer. Buyer shall indemnify and hold harmless Seller and
any of Seller’s officers, trustees, employees, agents, successors, and permitted assigns against
and in respect of any and all liabilities, obligations, claims, and demands (including reasonable
attorney’ s fees) (hereinafter collectively “Claims”) arising out of or related to (i) Buyer’s
operation of the Station or ownership of the Assets after Closing (including, but not limited to,
Claims related to compliance with FCC rules and regulations); (ii) any breach by Buyer of this
Agreement; and (iii) any inaccuracy in or breach of any representation, warranty, or covenant
made by Buyer herein.

13.  Conditions Precedent to Buyer’s Obligation to Close. Buyer shall not be
obligated to close under this Agreement unless and until the following conditions have been met:

a The FCC Approva shall have been granted, Seller shall have complied
with any conditions imposed on it by the FCC Approval in accordance with this Agreement, and
the FCC Approval shall have become a Final Order, subject to Section 5(a) hereof.

b. Seller shall have performed and complied with all the agreements,
obligations, and conditions required by this Agreement to be performed or complied with by itin
all material respects, prior to or as of the Closing Date.

C. Seller shall hold avalid, current, and unexpired FCC license for the
Station.

d. The representations and warranties of Seller set forth in this Agreement

shall be true and correct in all material respects on and as of the Closing Date with the same
effect asif made on and as of the Closing Date.
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e The Assets shall be free and clear of al liens and encumbrances as of
Closing.

f. No injunction, restraining order or decree of any nature of any court or
governmental authority of competent jurisdiction shall be in effect that restrains or prohibits
Buyer from consummating the transactions contemplated by this Agreement.

14. Specia Condition Precedent to Buyer’'s Obligation to Close.

a Buyer shall not be obligated to close under this Agreement unless and
until an authorization to modify the Station’ s facility, substantially similar to that granted in the
construction permit in FCC File No. BPED-20070711ABR (the “2007 Modification Permit”) has
been granted. Buyer and Seller expressly acknowledge that the 2007 Modification Permit has an
expiration date of September 20, 2010. Within ten (10) business days of the execution of this
Agreement, Buyer and Seller shall cooperate to file with the FCC: (i) the Seller’ s voluntary
surrender of the Station’s 2007 Modification Permit; and (ii) on the next business day following
the filing of the Seller’ s voluntary surrender of the 2007 Modification Permit, an FCC Form 340
minor change application specifying a new transmitting site for the Station (the “New
Modification Application”). Buyer’s engineer shall prepare the engineering portion of the New
Modification Application, and Buyer shall be responsible for the costs associated with the
preparation of the application. Seller reserves the right to have the New Modification
Application reviewed by an engineering consultant of its choice prior to FCC filing. The Seller
shall be responsible for the online submission to the FCC of the New Modification Application.

b. Seller and Buyer acknowledge that timeis of the essence with regard to
the filings contemplated by Section 14(a) above. The New Modification Application shall be
filed as soon as possible and no later than eleven (11) business days after execution of this
Agreement so as not to unduly delay the consummation of the sale of the Station from Seller to
Buyer as contemplated by this Agreement. Should the New Modification Application not be
approved by the FCC within six (6) months of itsfiling, Seller and Buyer shall each have the
right to terminate this Agreement pursuant to Section 21(c)(ii) of this Agreement.

15.  Conditions Precedent to Seller’s Obligation to Close. Seller shall have no
obligation to close this Agreement unless and until the following conditions precedent are met:

a The FCC Approva shall have been granted, Buyer shall have complied
with any conditions imposed on it by the FCC Approval in accordance with this Agreement, and
the FCC Approval shall have become a Final Order, subject to Section 5(a) hereof.

b. Buyer shall have performed and complied with all the agreements,
obligations, and conditions required by this Agreement to be performed or complied with by itin
all material respects, prior to or at the Closing Date.

C. The representations and warranties of Buyer as set forth in this Agreement
shall be true and correct in all material respects on and as of the Closing Date with the same
effect asif made on and as of the Closing Date.



d. Buyer shall have obtained all necessary organizational approval of its
Board of Directors or other entities required for authorization of this Agreement and any other
approvals required by statute, regulation, or as otherwise required by law. The execution,
delivery, and performance of this Agreement by Buyer shall have been duly authorized by all
necessary actions on the part of Buyer.

e No injunction, restraining order or decree of any nature of any court or
governmental authority of competent jurisdiction shall be in effect that restrains or prohibits
Seller from consummating the transactions contemplated by this Agreement.

16. Buyer’s Performance at Closing. At the Closing, Buyer will deliver to Seller the
Cash Purchase Price less the Deposit and such instruments as Seller may reasonably require in
order to consummate the transactions provided for in this Agreement, including without
limitation, joint escrow instructions to the Escrow Agent to release the Deposit to Seller.

17. Seller’s Performance at Closing. At the Closing, Seller shall:

a Deliver to Buyer the FCC authorizations for the Station listed on Schedule
1(a), together with such assignments of the same as Buyer may reasonable require.

b. Deliver to Buyer such assignments and further instruments of conveyance
as Buyer may reasonably require to effectuate the assignment from Seller to Buyer of the Station
and Assets being conveyed and assigned herein, including without limitation, joint escrow
instructions to the Escrow Agent to release the Deposit to Seller.

18.  Survival of Warranties. All representations, warranties, and covenants made by
the partiesin this Agreement shall be deemed made for the purpose of inducing the other to enter
into this Agreement and shall survive the Closing and remain operative in full force and effect
(and shall not be deemed merged into any document or instrument executed or delivered at the
Closing) after the Closing.

19. No Assignment. This Agreement may not be assigned by either party without the
other party’s prior written consent.

20.  Specific Performance. The parties recognize the uniqueness of the Station and the
Assets, authorizations, and attributes that are associated with its operation, and for that reason
agree that Buyer shall have the right to specific performance of this Agreement upon default of
Seller. 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, Sellers shall waive the defense that there
is an adequate remedy at law.

21. Termination.

a Termination by Seller. This Agreement may be terminated by Seller and
the purchase and sale of the Assets abandoned, if Seller is not 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 Seller.

(i)  Judgments. If there shall bein effect on the date that would
otherwise be the Closing Date any judgment, decree, or order, not caused by Seller, that would
prevent or make unlawful the Closing.

b. Termination by Buyer. This Agreement may be terminated by Buyer and
the purchase and sale of the Station abandoned, if Buyer isnot then in material default, upon
written notice to Seller, 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.

(i)  Judgments. If there shall bein effect on the date that would
otherwise be the Closing Date any judgment, decree, or order, not caused by Buyer, that would
prevent or make unlawful the Closing.

C. Termination by Either Party.

(1) Upset Date. This Agreement may be terminated by either Party, if
the terminating Party is not then in material default, upon written notice, if the Closing shall not
have occurred within twelve (12) months after public notice of the FCC’ s acceptance for filing of
the assignment application (the “Upset Date”).

(i) Modification Application. Should the New Modification
Application contemplated by Section 14 of this Agreement not be approved by the FCC within
six (6) months of itsfiling, Seller and Buyer shall each have the right to terminate this
Agreement without penalty, or may mutually agree to enter into a modified Agreement.

d. Termination Remedies. If this Agreement is terminated pursuant to
subsection (@), (b), or (c) above 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, and Seller shall instruct the escrow agent to rel ease the Deposit
to Buyer. If this Agreement isterminated by Buyer dueto Seller’s material breach and failure to
proceed to Closing, Seller shall instruct the escrow agent to release the Deposit to Buyer and
refund the Deposit to Buyer within thirty (30) days of such termination notice and Buyer shall
have remedies available in law or equity, including specific performance. If this Agreement is
terminated by Seller due to Buyer’s material breach and failure to proceed to Closing, Seller is
entitled to retain the total Deposit as Seller’ s exclusive remedy.

22. Notices. Any notice, request, demand, or consent required or permitted to be
given under this Agreement shall be in writing and shall be effective when transmitted and
confirmation of receipt is obtained for facsimile transmissions; when delivered personally; one
(1) business day after sent by recognized overnight courier; and five (5) calendar days after sent
by mail, first class, postage prepaid; in each case to the following address, as applicable:
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If to Sdller:

Positive Alternative Radio, Inc.
22226 Timberlake Road
Lynchburg, VA 24502

Attn: Barry Armstrong

with acopy to:

Cary S. Tepper, Esq.

Booth Freret Imlay & Tepper, PC
7900 Wisconsin Ave., Suite 304
Bethesda, MD 20814-3628
Telephone: 301-718-1818

Email: tepperlaw@aol.com

If to Buyer:

John Heimerl

Chief Enterprise Officer

Hampton Roads Educational Telecommunications Association, Inc.
5200 Hampton Blvd.

Norfolk, VA 23508

Telephone: 757-889-9400

Email: john.heimerl @whro.org

with a copy to:

Margaret L. Miller, Esg.

Dow LohnesPLLC

1200 New Hampshire Avenue, Suite 800
Washington, DC 20036

Telephone: 202-776-2914

Email: mmiller@dowlohnes.com

or at such other address as either party shall specify by notice to the other.

23. Further Assurances. Each of the parties hereto shall execute and deliver to the

other party hereto such other instruments as may be reasonably required in connection with the
performance of this Agreement.

24. No Inconsistent Actions. Neither the Seller nor the Buyer shall take any action

which is materially inconsistent with its obligations under this Agreement.

25.  Section 73.1150 Statement: Both the Seller and Buyer agree that the Seller has

retained no rights of reversion of the Station’s license and no right to the reassignment of the
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Station’ s license in the future, and Seller has not reserved the right to use the facilities of the
Station in the future for any reason whatsoever.

26. Maintenance of Confidences: Until after the Closing, Buyer agrees to keep
confidential all information it receives or has received during the course of the negotiationsin
connection with the transaction contemplated herein or relating to the business operations of
Seller, provided that Buyer may disclose such information to its professional advisors, agents
and any financial institution which it may be dealing with in connection with the proposed
financing of the transactions contemplated herein, or as required by law. In the event that the
transaction contemplated hereby is not consummated for any reason, Buyer shall promptly return
to Seller al materials acquired by Buyer from Seller with respect to the Station and the
associated assets and intangibles, and provide to Seller the names and addresses of any and all
persons, firms or other entities who have viewed or received information with respect to the
proposed sale of the Station (together with a meaningful description of the materials viewed or
received by each of them). Buyer and Seller agree that the existence of this Agreement, the
identity of the Station and the identities of the Buyer and Seller shall not be deemed confidential.
By mutual consent in writing, Buyer and Seller may agree to release, after the filing of the FCC
assignment application, ajoint or separate press statement concerning the transaction
contemplated by this Agreement.

27. Broker: The Seller and Buyer agree that no broker was involved in this
transaction.

28.  Construction. This Agreement shall be construed and enforced in accordance
with the laws of the State of Virginia. The headings are for convenience only and will not
control or affect the meaning or construction of the provisions of this Agreement.

29. Entire Agreement. This Agreement supersedes all prior agreements and
understandings between the parties with respect to the sale and purchase of the Assets to be sold
and purchased hereunder and may not be changed or terminated orally, and no attempted change,
termination, amendment, or waiver of any of the provisions hereof shall be binding unlessin
writing and signed by both parties.

30.  Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but which taken together shall constitute one agreement.

-12 -



IN WITNESS WHEREOF, the parties hereto have exec,uted thlS Agreement as of the date
ﬁrst set for above. ,

POSITIVE ALTERNATIVE RADIO INC
St . R

Title: & 0-6670@\9__/

HAMPTON ROADS EDUCA'TTONAL
TELECOMMUNICATIONS ASSOCLATION INC.

By:

Title:

13-

738/ z00°d BFOSH . 1OW QOOMISVE :  Z8ZSTS60%5 1S:80 0T0Z° €2 ONV



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first set for above.

POSITIVE ALTERNATIVE RADIO, INC.

By:

Title:

HAMPTON ROADS EDUCATIONAL
TELECOMMUNICATIONS ASSOCIATION, INC.,

By: W%

Title: % vy L ( CFO

-13 -




Schedule 1(a): FCC Authorizations

WJCN(FM), Nassawadox, Virginia (Facility D 91505)

Description FCC File No. Expiration Date
Main Station License for WJCN BLED-20050405ABX 10/01/2011
Minor Change Construction Permit for WJCN” BPED-20070711ABR 09/20/2010
Minor Change Construction Permit Application -20100823ABI N/A
for WICN*
A Permit canceled 8/23/2010

* Authorization pending




Schedule 1(b): List of Tangible Assets

FM transmit antenna

FM receive antenna

1/2" transmission line
3/8" receiveline

FM transmit filter
BEXT FM transmitter
Optimod 8000

4’ rack

Remote control

Remote control interface
Rack mount receive filter
Rack mount UPS
Telephone



Schedule 1(c): Real Property

See Attached



NAIGTSI-A
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4002 N. 3300 E,
» Twin Falls, ID 83301 .
Ph(208)734-6633 Fax(208)736-1958

August 18, 2005

Merrick Tower Corporation
Attn: James B. Murray, Jr.
Donna Rogers

“0” Court Square
Charlottesville, VA 22902

RE: Antenna Site Lease ~ WICN, Nassawadox, VA
Dear Merrick Tower: o

CSN Intemational (“CSN™), Licensee of WICN, Nassawadox, located on your
tower in Belle Haven, VA, pursuant to 16. Subletting and Assignment of the above
. referenced Antenna Site Agreement, hereby gives notice, that an application for
Assignment of Licensee, File No: BALED- 20050628 ABE has been accepted for filing
with the Federal Communications Commission under WIYJ, Fredericksburg. Upon grant
by the FCC, CSN wishes to reassign the above referenced Antenna Site Lease to Positive
Alternative Radio, Inc. (“PAR, Ing.). ' SR S

Should you have any questions please contact Lois Mills at 20,:8473416633 ext
206. o : K P . S

Sincerely,

Michacl Kester, Presi(gf-\ : ,

CSN lInternational
Twin Falls, ID

T gpeTsktks tef 1 0102°81°50¥
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PERMISSION TO ASSIGN LEASE

CSN lnternational presently has a lease w;th Mcmck Towcr for towcr and buﬁmg space
for radio station WICN in Bellhaven, VA on the Metrick Tower. o

The putpose of this letter is to grant permission to CSN International to assi gn the above
mentioned lease to Positive Alternative Radio, P. 0. Box 889, Blacksburg, VA 24063,
phone (540) 853-1328.

Lessor:

'-Doubf.ai A' —é::‘./lsvﬂj( “r_

Merr; e le To e Car()

' ' S156588 §E1ZT 0107787 EOY
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CNAWTSI-A
SHieDds Reite

ANTENNA SITE LEASE -

THIS ANTENNA SITE LEASE ("Lease", made as of the day of ¥arch, by and
between MLRRICK TOWER EORPORATICN, = Virginia corporatioa (hereinaftar
"Landlord"), and CSN Internatianal, a California (hereinafter "Temanch).

WITNESSETH

WHEREAS, as landlord is the swner of a certain communicatisns tower and
accessory equipment shed {hereinafter "Tower~, "8hed®” and "Site", collectively)
more fully described as follows: : n

That certain Communications Tower with a height of 3607, inelyding
an enclosed accessary building for equipment, which said tower angd
accessory building i3 located on the property of the Landlcrd at
Southside of Stats Route 178 (Shields Bridge PRoad), 8ellehaven
(Accomack County), VA. loordinates are Lat. N 37-33-15 and Long. W
15-49-318. ; R ) : : :

WHEREAS, Tenant desires to leasé from Léndlord, and Landlord desires o
lease to Tenant, ecertain Space on the Tower and sgpace on the Grousd, more fully
described in Seetion 1. balow: T B IR

NOW, - THEREPORE, for and in considsration of the mutual govﬁhéqtsg‘promises,
and conditions hereingfrer set forth, the parties hsrete agree 35 follows:

. 1. Taower and Ground Space. Landlord leases to Tenant, and Teﬂant leases
from Landlord, the following described.space:‘ B

{a) Tower space. The area on the Tower for'antenha(s) servad by 1
1/2 line at the 150’ level. Ca .

.nstall the antenna specified in Attachment A" and no
other antenna without Landlord's prior written consent, In ro event shall
any antenna lccated on the Tower be more thar 10 feet in length neor extend
no more than 6 feet off the face of the Tower, and it shall no: exceed a

tozal weight of 25 pounds.

Tenant agrees to i

All tower work shall be done by a professional tower installation company,
acceptable to Landlerd and having liability insurance coverags getesrmined
by the Landlord to be adequate. All such ingtallation shall comply with
the standards set forth in Echedule "B" attached. Installation of any new
electrical service or additisns to existing electrical services shall be
done Py a licensed 2lectrician. S . S :

Bay Tower. Cprporatidn' Qf Virginia Beéch 'fyiﬁgiﬁia Jiégiécéeptable' to
Landlord for such installation. T : e T

{b) . Ground Space. Ground space for 'a shac, satellite dish ang
routes for cables; R : . ;

" {1) Tenant shall provide at their own expense, a shed suitable
for the protestion of their equipment {("Tenant’'s Shed”).
Installation of sveh shed shall in ne way interfere with
existing equipmept located at tha site.  Exterior footprint of

such shed shall not exceed 5 feet by five feetf'
1 e e A

287519605 ¥E€:ZT 010Z2°81°O0V
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{2} Tenant shall provide a satellite dish or other means of
receiving signal for transmission and place such dizh oa a
- Post in ths ground sor other logaticn as is mutiially agreed and
" in such a position that the 'satellite or other source is
visible. .- ‘ Lo e '

{3} - Tenant shall route and ddcument:powér,_phdﬁé_liﬁss and
transmit cabies as muzually agreed. T Ul Ll c

2. Term. Thé‘initiai éeri of this 1easénshall‘bé for a peiiéd of five
[(3) years, with two (2) automatic five (5) year optionis for renewal. Ths initial
term shall commence April 1, 2005. : ' '

. 3. "Refit. Tenant Shailépky cb;Lanalééd éé?réntal for the Site, ths sm
of Eight Hurdred and 00/100 ($800.00) Dollars per month, which said reni shall Ik
paid in advance on the lst day of each month *hroughout the term of this Leass..

Tt is understood and agreed by the parties hereto that the fnitisl Term of
this lease is for a perioed of five (3) years, however, there will be an
adjustment to the base rent annually for each y=ar including any renewal period.
Such’ adjustmant shall provida for monthly installments of the original $800,00
per month during the Initial %erm an annual escalation of 3% per year for, the
duration of the lease and any extensions. - : : '

If rent is not paid by the 10th gay of each month, a lats fes shzll be
assessed against Tenant in the amount of 20% of the overdue payment or $50.0¢,
whichever is greaker, and Landlord may consider Tenant in default of this Leass
and its obligations hereunder. - g i ‘ USRS

Tbis monthly rent shall include the land lease for the ‘locatien of the
Tenant’s Shed zs specified in Psrdagraph 1 (b} aboye, - - i S :

4.  Taxes. Tenant shali be resbdnsibié for péymeht'of 21l taxes assessed

against its equipment (i.e., antennaé, ' receivers, transmitters, shed ets.

1 located on Site. - ,
5. Repairs. During the Esrm of this Lezse or any extension thereof,
Landiord shail Xeep the Site in good condition and repair. Howaver,

notwithstanding the foregoing, Tenant shall repsir any dasmageé to the Site caused
Dy the negligence of Tenant or Tenant's agents, servants, employees, csntractors,
subcontzactors, licensecs, and agsigns, and shall surrender its portion of the
Site to Landlord at the termination or expiration of this lease in the sams:
cordition as at thes commencerent of the Lease, reascnable wear and teaf ‘excluded.
Upon the termination of the Leays, the Tenant’s Shed shall be removed by the
Tenant and the site returnéd to a condition similar Co that prior to the
installation of the Tenant’s Shed. Tenant shzall be responsible for maintaining
Tenant’s Shed which shall be kept in goed condition throughout the duration of
the lease. : ‘ . B - S RE T :

. 6. Insurance.” Landlord shall carry insurance egverage op the Site

sufficient to insure his interests herein. | SRS ER ST
- During the temm of this Lease, Tenant shall carry insurance in tas

following amounts: : A IR :

Bodily Injury =7 §500,000.00 f&f‘injuky:tg any psrson, |
: C T lang $2,000,000,00 for all injuries -
sustained. o . : 5
! ) . 2
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Property Damage - 31,000, 000.00 for damage 23 a result
of any oneé accidaent.

Rooftop Damage - $1,000,000.00 for damage as 2 result
- of any ore aecident.

Tenant shall, at the commancement of the Lease term and every 12 months
thereafter, furnish Landlord with certificates of insurance certifying that
Tenant has acquired the above specified insurancs,  Said certificates shall alsc
indicate that Landlocd has he=zn namad e&s an additional insured under each of
Tenant's polizies. :

- 7. Liabjlity: Except for claims arising out of acis caused by
negligence of Landloerd or its representatives, Landlord shall not be liable for
injury or damzge to PeISOns Qr property occurring or located vpon the Site, and
Tenant shall defsnd, irdemnify and save harmless Landlord and the Site, at
Tenant's expense, against all liability claims, suits, damages, demands or
expenses {inciuding reasonable artorxney's fees) bv third persons or any legally
constituted authorities, arising from or growing out of any act of negligence by
Tenant oz its agents, servantg, contractors, subcontractors, enployees, licensees
or assignees relating to the installation, operation, maintz2nance or reroval of -

Tenant's property or equipment on Site.

Tenant shall be resgorsible for ensuring that its system of aperation and
any equipment, antennae, otc., locatad on the Site meet all applicable feceral,
state and local laws, and all Federal Communjcations Commission and Federal
Aviation Authority rules and regulations through the term of this Lease and any
renewal term. Failure to comply with any c¢x all such rules and regulations shall
be considered a waterial breach of this Leasa. - -

8. Ocilities. Tenant shall pay for its pro rata gharce of all utility
services at the Site including, but not limited to, electricity and telechone
connecticnz. To the axtent separate metering is not installed at the Site,
Tenant's pro rata share of electricity shall be based on the current drawn by
tenant’s equipment, which operates at the same level 24 hours a day. Tenant
shall be responsible foc the installation and maintenance of its own telephone
and. dara connections. : . -

9. Tenant Access to Tower. Tenant shall assure that only quelified
experienced personnel shall be permitted to go upon the Tower onm behalf of
Tenant, and Landlord shall have the right to satisfy itseif that such personne}
are qualified, Tenant shall not permit anyone to gc upcn the Towar on behalf of
Tenant unless an authorized representative of Landlord is in attendance. To the
greatest extent practicable, Tenant shall schedule in advance with Landlord all
oceasions upon which Tenant desires to have access to the Tower. Landlord shall,
howaver, provide Tenant with a list of personnel iand their telephone numbsrs) to
be contacted in the event an emergency requires Tenant to hava imnediate access
fto the Tower. ’ ‘ AR . . '

10. Liens. Should any mechanic's lien ox materialman's liem or any other
type of lien arising out of any claim against Tenant be filed againat the
Properzy at any time, Tenant shall within thirty (30) days after notice of the
filing thereof, cause the same to be discharged of record by payment, dsposit,
bond, order of court or otherwisa. Failure by Terant so to dischargs any such
lien shall be grouads for Landlord impediately to terminate rhis agreexent.

11 Tenant  Not Lo Interfere with Other Tenants Opcrations.
Notwithstanding any other provision of Chis Agzeement, the tenancy granted hersby

3
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does not permit Tenant to, nor shall Tenant at any time, use the Sits in any way
which would adversely affect or interfars with any other ternant's cperatisns or
propossd future operations of their telecommunications or broadcast system, and,
in particular, Tenant shall ast usa the Property in any manner which would or
might interfere with any other Tenant's radiso transmission or recsption or cause
spurious radiatjion. ) ’ - )

12 Radio Interferencs. In addition to Che g=neral provisiens regsrding
interZerence set forth above, the parzies shall corply with, and Landlord shkall
cause all other users of the Property to comply with, the guidclines relating
specifically &to radio transmission interfarence set forth in Attachment €
atzached hereto ("Interference Guidelines”). o B B ;

13. Remedying Interference. Should Tenant's use of the Site cause
material interference at any time to the existing operations of any tenant or of
any other party then using the Property, upon knowledge of such interferance
Tenant shall at its own expense immediately stop such interferenca and sihall
prevent such interferenze from recurring while Tenant investigates and remedies
the cause of the interference. Failure 80 tn stop such interference shall be
grouads for Landlord immadiataely to zerminate thiz Agresment and revoke the
tenancy granted hereby. IR C o o ’ S :

14. fire and Other Casuvalty. If the Sita shall ‘at ‘any time during the
term hergof, be damaged by fire, flood, tornado, hirricane or by the elezents of
any other casualty other than the negligence of Tenant and its agents, ‘ssrvants,
emplovces, contractors, subcontractors, licensees, or assigns, the Tenant shall
give prompt notice thersof ts Landlord. :In tandlord’s sole discration, it may
abandon said Site, thereby terminating this Lease, or it may, at its cwn sxpense,
and as speadily as circumstancas permit, repair szaid damage and restcre ths Site
to its condition prior te the said fire of other casvalty, and during the
restoration and repair period the Tenant's liabjlity for rent shall be arated in
full or partially reduced in proportion te the extent to which the damaga and/or
repair worx interferes either totally ¢r partially with the Tenant's normal
operation of its buginess on Site. Rent shall alsa be apportioned for the month
in which the damage occurs and the month in which Tenant is restorad to full
occupancy. o B L :

15.  Cangellation Rights. In event Tenant is in default unde® <his Lease,
Landlord may terminate this Lease, and Landlord way at any time thereafrer resums
possession of the Site by any lawful means and remove Tenant and its equipment
therefrom and hold the Site as if this Leass had not been mads. Under such

circumstances, Tenaot shall be and remain liable for rent to Landlord to the end
of the -origiral term hereof (or to the end of the appropriate exvended term undsr
which Tenant is in possession)l ! . In addition, Ténant shall be liahle for ail
costs incurred by Landlord in removing Tenant's equipment from tha Tower and the
Tenant’s Shed, far L=ndloerd’'s stoxage or disposal costs, and for all costs
incurred in collecting rent and other payments due_he:eunder,‘inéluding court
costs and reasonable attorhey's fees. R £ BRI EER TSN :

'16. Subletting and Assignment. ~Tenant agrees not to assign this Leasa,
or sublet the Sité, in whole or in Part, without the prior written consent of
Landlord, which eonsent shall nobt urreasorably be withheld: pzovided, however, in
the event such assignment or sublease is approvad by Landlord, Teonan: shall
nevertheless remain primarily respornsible to Landlord for the full performance of
all the terms and cenditions of this lease. . .

17.  Renewal. There shall be two {2) automatic five (5) year remewals of
the initial tsrm uvriless either party gives written fotice to the other ‘at least
120 days prior ko the ‘ead of the lease tera of thair intent to termipate.

4
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Thereafter any renewal ¢f this le¢ase sha)l be renegdtiated, on or béfore the end
of term, at a price and available neignt, agreeable te bokh the Landlord and
Tenant. If such rensgotiation is not acceomplished this Lease shall autonatically

terminats. Any holdever terancy shall be on a month-to-morth basis,

18. . Successors Bound. This Lease shall bé binding upoa ard inure to Lhe
benefit of the heirs, successocs, executors, administrators and assig¢ns of the
parties hereto. . L T

19. Amendmefit. No revision, amendmené'of'alteration of this Lease shall
be valid unless mzde in writing and signed by the -Parties.

20.  Waiver. Tailure or delay on the part of Landlord to exsrcise any

right, power, or privilege hereunder shall not Opgrate as a waiver thereof.

21.  Governing Law. This Leass sﬁall pe governad according to the laws of

the Commonwealth of Virginia. .

22, Notices. Any written notices permitted ox required to be sent under
this Lease shall be desmed given when deposited in’ United States mail, postage
prepaid, as cectified sr ragistered mall, ratern receipt requested ts the parties
as fellows: ‘ ’

If to Landlord: Merrick Tower Corporation
' Aztn: Jawes B. Murray, Jr. and
Donna Rogers '
P. O. Box 1463
70" Court Square ;. .. .
Charlottesville, VA .22302
Telephone (434) 971-8980
FAX {434) 971-1142

If to Tenany: - ’ CSN International
: Attn: lois Milis
40028 3300E
Twin Falls, IC 83301 .
Telephonz (208) 734-6633 PR,
FAX (208) 736-1958  : ...

23.  Entire Agreement. This Zease constitutes the final expression of the
agreement of the parties; it is intended as a camplete and exciusive statevent of
their agreement, and is supersedes all prior and ooncurreat promisss,
representations, negstiations, discussicns and agreemsnts that msy have been made
in connection with subject matfer hereof. :

IN WITNESS WHEREOF, the parties, or their duly authorized officers os
representatives, have hereunto set thair hands, as of the day and year first
- above written. Con I

_LANDLORD:
5
1oW goomisya - ) 2825736095 geizT 0102761 BV
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MERRICK TOWFR CORPORATION

By: ﬁma—ﬁ—mymﬁ—s;e D.w/u AiBuras
Title: ._ﬂ'.dﬂr Ed &.’rﬁf

TENANT -

CSN Internacionalr

By: Micheel Kestler
Title: President

3 ilos”
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' ATTACHMENT "A" .

CSN INTERNATIONAL TRANSMIT ANTENNA

The C3N Transmit antenna shall censist of ons (1) Telewave ANTIHD-T antenna
mounted ori the tower at 150 feer AGL and pointed at 190 degrses true azimuth.

The antenna shall be mounted diractly on tha tower leg wilh brackess that are
provided with the antenna. : T i .

‘ 8751560%8 GLiZT 0T0Z°6T°SaY
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ATTACHUMENT =B"

CONSTRUCTION AXD INSTALLATIOK GUIDELINSS

Tenaat shall:

1. Perform all construction and lnstallatlon s.rlc~ly in accu A e,with the

approvals and authorizatinas rpxerred to ‘in <he Agroemeqt.

2. Obtain prior approval from Landlord as to each type of anténnarﬁzackez
Tenant proposes tc use upon the T0wer. i - S

3. Not attach any rustable hargwars to hhekTsﬁgrl

4. Not paink. any hardware or Sraékets at"ache& ﬁo thé Towgr.

5. Not drill ez weld upon any part of the Tower. t

5. ' Rust—proof all rustabie material in a manner asDrOVed by Laﬁalord

7. Net install any electronlcs upon the Tower '

8. Shield all base equxpment within Hﬂatherproof ou*d”or “zabinets having

protective ice shxeld:.

3. Identlfy all base cabinets with a wcatherproof lauel on whlch Tenants'
nsme, address, telephone number and call letters are :ms'“-m:)e-J (paper
under plastic 13 rot acceptable).

10. Identify each antenna with a metal tag fasLened Securely tc 1*3 b*ackeh on
the Tower at the antenna level of the a:;enna sys em,

1560% £€:21 07027871
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ATTACRMENT "C"

RADIO TRANSMISSION INTERFERENCE. GGIDELINES

1. RAs usad in this Attachment, the term *Interference" moans any condition
which constitutes interZerence with any person's au-horized existing radio
telecommunications or broascast opsration upon the Property {”Interfered-
with Operation"), either (a) under the provisions of the recommended
practices of the Electronics Industries Associatior ("EIA"} and the rules
and requlations of the Fedaral Communications Commission {"FCC®) then in
effect, or (b) which condition causes a material impairment of the- quality
of sound, picture, data or other transmissions of any kind of the
Interfered-with Operations in any material porticn of the service area of
such Interfered-with Operation as such is or may be defined by the FCC,
with the degree of impairmsnt being measured by reference to the quality
of transmission which would be obtained if there were no ¢ther cguipment
=n the Tower and no other transmissions from the Tower.

2. In the case of Interference caused by the failure of any person's
installations to comply with the recommendad practices of EIA or the rules
and regulations of the FCC, such person shail immediately removs such
installation. o

3. In the case of Interference otherxwise ereated, the Jast person to have
rade an installaticn of or adjustment to equipment on the Towsr, which
squipment iz involved in the Iaterfarsnce,  shall take all reasonable
reasures recessary to eliminate the Inzerfsrence . and, if it is not
rezsonadle possible to eliminate the Tnterfersnce, shzll take all
reascnable measures necessary to eliminate the Interference and, if it is
not reasonably possible to eliminate the Interference, shall ‘tmrediately
take the offending equipment out of operation: provided, however, that if
Landlord is the last such person and Tepant is the Interfered-with
Operztion, and Landlerd cannot reasonably eliminazte the Interference, then
Landlord shall have grounds for terminating the RAgreement to which this is
attached and revoking the tenancy granted by said Agreement in which event
Tenant shail be entitled to refund of any unamcrtized portion of the rent
but neither party shall have any other obligation to the other. -

4. Landlerd shall enforce these guidelines against all third parties using
the Tower. ) . .
5. In the event that Tenant utilizes exparded spectrum, as ident:i ied under

FCC Rules Section 22.9%02{r}(1) and Section 22.902(c) (1), or any
'supplements and amendments thereto, during the term of the Agreemnant to
which this is attached, Tenant shall cause an éppropriate vendor to ss11,
furnish to Landlord ecr Landloxd's other tenmants, instal) and optimize, all
at Tenant's sole expense, all filter racks necessary to abate any
objectional interference to others facilities. Said eguipment shall
become the sole preperty of Landlord upon *installatien. '
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Schedule 1(d): Assumed Contracts

None, other than that provided in Schedule 1(c)



Schedule 2(b): Form of Trandator Site L ease

See Attached



LEASE AGREEMENT

This Agreement (the“Lease”) madethis _ dayof 2010, by and
between Hampton Roads Educational Telecommunications Association, Inc. (hereinafter called
“Lessor”) and Positive Alternative Radio, Inc. (hereinafter called “ Lessee™).

WITNESSETH:

That in consideration of the covenants and agreements to be performed by the
respective parties, and the payment of rent by the Lessee in accordance with the terms of this
Agreement, the Lessor does hereby demise and let unto Lessee, its successors and assigns,
certain space on the property located in Williamsburg, Virginia as more particularly described in
Exhibit A hereto and made a part hereof. Asused in this Agreement, the term “premises’ refers
to the real property above described and to any improvements located thereon.

ARTICLE 1
Term

1.1 Initial Term. Theterm of this Lease shall befor five (5) years, beginning

uponthe__dayof _ ,2010,andendinguponthe__dayof _ 2015 (“Initia Term”).

1.2 Option to Renew and Extend Lease. The Lessor and Lessee shall have the

mutual option to renew and extend the term of this Lease for two (2) additional periods of five
(5) years each (the “ Subsequent Terms”). To secure such Subsequent Terms, each party shall
give the other written notice of its intention to renew and extend the Lease no later than sixty
(60) days prior to the expiration of the Initial Term or the first Subsequent Term of the Lease, as
the case may be. Such extensions and renewals, if exercised, shall be on the same terms and

conditions as set forth herein, but at the rent described in Article 3 below.



ARTICLE 2
Use
Lessee will use the premises for the purpose of installing, using and maintaining
equi pment appropriate to the operation of FM trandator station W261CN, FCC Facility ID No.
18874 (the “Trandlator Station™), and other appropriate receiving and transmitting apparatus.
ARTICLE 3
Rent
3.1 Initial Term. Lessee covenants and agreesto pay Lessor arental for the
premises during the Initial Term of this Lease of One dollar ($1.00) per year.

3.2  Subseguent Terms. Should Lessee and Lessor mutually agree to renew

and extend this Lease for an additional term or terms as provided in Article 1 above, the rent for
the Subsequent Terms shall be Two Hundred Fifty dollars ($250.00) per month to be payable by
Lessee to Lessor and due in advance on or before the first day of each month in each of the five
years of any Subsequent Terms. Lessor shall have the right to increase the monthly rent for any
Subsequent Term by the lesser of three percent (3%) or the increase in the National Consumer
Price Index during the immediately preceding 12-month period. Asused herein, the National
Consumer Price Index (“CPI”) shall mean the Consumer Price Index, All Urban Consumers,
U.S. City Average Area, published by the United States Department of Labor, Bureau of Labor

Statistics.



ARTICLE4

Quiet Possession

L essor covenants that Lessee, its successors or assigns, shall have the quiet and
peaceable enjoyment of the premises. Lessor covenants that it owns the premisesin fee simple
and that it has the full right to make this Lease.

ARTICLE 5
Taxes

L essee shall not be obligated for any federal, state, city, county or other taxes
except for such as may be levied upon or reasonably and fairly attributed to any buildings or
improvements constructed by it or placed on the premises by it during the term of this Lease,
which additional taxes Lessee hereby specifically agreesto pay in atimely manner. Any and all
taxes levied upon the land upon which said buildings or improvements shall be constructed or
placed shall be paid by Lessor.

ARTICLE 6
Utilities

Lessor and L essee agree that L essee will not be responsible for utilities charges
during the Initial Term provided that the Trandator Station operates with an effective radiated
power of less than 100 watts. In the event that the Trandator Station operates with an effective
radiated power of 100 watts or greater during the Initial Term, Lessor agrees to either (a) pay
Lessor, in addition to the Rent specified above, Fifty dollars ($50.00) per month for utilities, or
(b) at its own expense, to arrange for the installation of any additional electric power lines and
any other utilities it may need for the conduct of its own operations and to be responsible for

payment of all such utility charges.



During any Subsequent Term, and provided that the Trandlator Station operates
with an effective radiated power of less than 100 watts, L essee agrees to pay Lessor, in addition
to the Rent specified above, Twenty-Five dollars ($25.00) per month for utilities. Inthe event
that the Trandlator Station operates with an effective radiated power of 100 watts or greater
during any Subsequent Term, Lessor agreesto either (a) pay Lessor, in addition to the Rent
specified above, One Hundred dollars ($100.00) per month for utilities, or (b) at its own expense,
to arrange for the installation of any additional electric power lines and any other utilities it may
need for the conduct of its own operations and to be responsible for payment of all such utility
charges.

ARTICLE 7
I nsurance

It is understood that L essee shall save the Lessor harmless from any damage or
claim of damage by Lessee’ s operations on the premises, and in this respect it is understood that
Lessee will carry itsown liability and property damage insurance, in amounts judged reasonable
by industry standards, against those risks usually covered by such policies issued to property
owners, and that Lessee will furnish to Lessor copies of such insurance policy or policies
necessary to cover Lessor under this clause.

ARTICLE 8

Tower Maintenance and Lighting

Lessor shall be responsible for tower maintenance and lighting consistent with all

regulatory requirements.



ARTICLE9

Transmission Interference

L essee agrees to operate and maintain Lessor’ s facilities and equipment in such a
manner as will not result in interference with the broadcasting operations or signals of Lessor or
any other lessee whose equipment was installed on the tower prior to the day that Lessee installs
its facilities and equipment on or in the Premises. Lessor shall take reasonable measures to
ensure that all other lessees operate and maintain their stations, antenna(s), facilities and
eguipment located on the tower and at the property in such a manner as to avoid interference
with the broadcasting operations or signal of Lessee' s station and/or other activities

contemplated by this Lease.

ARTICLE 10

Access to the Premises

Lessee, and its contractors, employees and invitees shall have access at all times
to the premises for the purpose of inspection, operation, maintenance and repair of its equipment.
ARTICLE 11

Right to Remove Fixtures

L essee shall have theright at any time to remove all machinery, structures and
fixtures placed by Lessee on the premises provided Lessee is not then in default of any of the
terms of this Lease. Lessee further agrees to remove all machinery, structures and fixtures and to
restore the premises as near as may be possible to their original condition, reasonable wear and

tear excepted, within areasonable time after the termination or expiration of this Lease.



ARTICLE 12

Liens on Premises; Waste

11.1 Condition of Premises. Lessee agrees to keep the premises free and clear

from mechanics' and other liens for work or labor done, services performed, or materials used or
furnished for or in connection with any operations of Lessee.

11.2 Waste. Lessee shall not commit, or suffer to be committed, any waste on
the premises, or any nuisance.

ARTICLE 13
Default

12.1  Subject to the provisions of Article 12.2 below, upon the happening of
any one or more of the following events: (a) the abandonment or vacation of the premises by
L essee before the end of the Lease term, (b) the failure of Lessee to make any rent payment
required under this Lease within thirty (30) days after receipt of written notice of default, or (c)
the failure of Lessee to perform any other of its material covenants under the L ease within thirty
(30) days after receipt of written notice of default, then, Lessor, upon prior written notice to
L essee as described in 12.2 below, may cancel this Lease, and Lessor shall have theright to re-
enter and remove Lessee’ s property from the premises.

12.2 Lessee shall not be deemed to be in default hereunder in the payment of
rent, the payment of any other monies as required or in the performance of any other material
covenants under the Lease unless Lessor first givesto Lessee written notice of such default and
Lessee failsto cure such default within thirty (30) days of receipt by Lessee of such written

notice.



ARTICLE 14

Non-Exclusive Lease

The Lessor and L essee agree that thisis not an exclusive Lease Agreement, and
Lessor may enter into further leasing of its premises, so long as such additional tenants do not
cause interference to L essee.

ARTICLE 15
Assignment

The Lessor and L essee agree that this Lease shall be freely assignable and
transferable by Lessor and L essee and that the covenants herein shall extend and be binding upon
their assigns, successors, executors, assigns or sublessees. No change in the ownership of the
premises or assignment of rentals by the Lessor to another party shall be binding on the Lessee,
So asto requireit to pay rent to such transferee or assignee until after the L essee has been
furnished with awritten transfer or assignment or atrue copy thereof. Neither sale nor other
change in ownership of the premises shall terminate this Lease.

ARTICLE 16
Notices

All notices required under this Agreement shall be in writing and shall be deemed
to have been duly given if delivered personally or mailed by registered or certified mail, postage
prepaid, addressed to the following or to any other address which the assigns or successors of
Lessor or Lessee may subsequently designate:

To Lessor:

John Heimerl

Chief Enterprise Officer

Hampton Roads Educational Telecommunications Association, Inc.
5200 Hampton Blvd.



Norfolk, VA 23508

To Lessee:

Positive Alternative Radio, Inc.
22226 Timberlake Road
Lynchburg, VA 24502

Attn: Barry Armstrong

ARTICLE 17

No Waiver, Severahility

14.1 No waiver of any breach of any of the terms or covenants of this L ease shall
be construed to be awaiver of any succeeding breach of the same term or covenant.

14.2 1f any provision of this Lease shall be held or declared to beinvalid, illegal
or unenforceable under any law applicable thereto, such provision shall be deemed deleted from
this Lease without impairing or prejudicing the validity, legality or enforceability of the
remaining provisions hereof.

ARTICLE 18
Modification

No modification, release, discharge or waiver of any provisions of this Lease shall
be of any force, value or effect unlessin writing, signed by the Lessor and the Lessee, or their
respective successors or assigns.

ARTICLE 19
Parties Bound

All covenants, promises, and conditions contained in this Lease, or implied by
law, are covenants running with the land, and shall be attached to and binding upon the
suCCessors, assigns, executors, administrators, and legal representatives of each of the partiesto

this Lease.



ARTICLE 20

Whole Agreement

It is expressly understood and agreed by Lessor and Lessee that this Lease
contains the whol e agreement between them as of this date regarding the premises, and that there
are not promises, agreements, conditions, or understandings, either oral or written, between them
other than are herein set forth.

ARTICLE 21

Governing Law

This Lease shall be governed by and construed under the laws of the State of

Virginia.

IN WITNESS WHEREOF, the parties have executed this Agreement on the day
and year above written.
LESSOR:
HAMPTON ROADSEDUCATIONAL
TELECOMMUNICATIONSASSOCIATION, INC.

By:

Title:

LESSEE:
POSITIVE ALTERNATIVE RADIO, INC.

By:
Title:




EXHIBIT A

Description of Premises

Space on the tower (FCC Antenna Structure Registration No. 1027471, located at 1118
Ironbound Road, Berkeley Middle School, Williamsburg, Virginia) for an antenna at the
Radiation Center Above Ground Level of 257 feet and, if required, space on the tower for a
receiving antenna (height mutually agreed by the parties) and space in the transmitter building
sufficient for the operation of FM Translator Station W261CN (FCC Facility ID No. 18874).

-10-



Schedule 2(c): Form of Escrow Agreement

See Attached



ESCROW AGREEMENT

THIS ESCROW AGREEMENT is made and entered into this day of August, 2010,
by and among Hampton Roads Educational Telecommunications Association, Inc. (“Buyer”),
Positive Alternative Radio, Inc. (“Seller”) and Independent Trustees, Inc. (“Escrow Agent”).

RECITAL

WHEREAS, Buyer and Seller have entered into an Asset Purchase Agreement (the
“Purchase Agreement”), which requires that Buyer deliver in escrow to the Escrow Agent the
sum of Twenty-Three Thousand Seven Hundred Dollars ($23,700.00) (the “ Escrow Deposit”).

AGREEMENTS

In consideration of the above premises and the covenants and agreements contained in
this Agreement, Buyer, Seller and the Escrow Agent agree as follows:

1. Appointment of Escrow Agent.

@ Buyer and Seller each appoint Independent Trustees, Inc. as Escrow Agent
to receive, hold, administer and deliver the Escrow Deposit and all interest earned thereon
(collectively, the “Escrow Fund”) in accordance with this Agreement, and the Escrow Agent
accepts such appointment, all subject to and upon the terms and conditions set forth in this
Aqgreement.

(b) The Escrow Agent shall invest and reinvest the Escrow Fund as directed
by Buyer. The Escrow Agent shall invest the Escrow Fund only in U.S. government obligations
maturing not more than 90 days from the date of purchase or in amoney market account
investing solely in U.S. government obligations.

2. General Intention. Buyer herewith deposits the Escrow Deposit with the Escrow
Agent and the Escrow Agent acknowledges such deposit. The Escrow Agent shall dispose of the
Escrow Fund in accordance with the express provisions of this Agreement and, except as
required by the terms and conditions of Section 3 of this Agreement, shall not make, be required
to make or be liable in any manner for its failure to make, any determination under the Purchase
Agreement or any other agreement, including, without limitation, any determination of whether
Buyer or Seller have complied with the terms of the Purchase Agreement or are entitled to
delivery of the Escrow Fund or to any other right or remedy thereunder.

3. Release of Escrow Fund. The Escrow Agent shall release the Escrow Fund as
provided in this Section 3. Theterm “Closing” as used in this Section 3 shall have the meaning
ascribed in the Purchase Agreement.

@ At the Closing, all amounts held by the Escrow Agent pursuant to the
Escrow Agreement, including any interest or other proceeds from the investment of funds held
by the Escrow Agent, shall be disbursed to Buyer upon the joint written instruction of Buyer and
Seller.

(b) If the Purchase Agreement is terminated by Buyer due to Seller’s material
breach in accordance with the terms of the Purchase Agreement, then the Escrow Deposit,



including any interest or other proceeds from the investment of funds held by the Escrow Agent,
shall be disbursed to Buyer upon the joint written instructions of Buyer and Seller.

(© If the Purchase Agreement is terminated by Seller due to Buyer’s material
breach in accordance with the terms of the Purchase Agreement, then the Escrow Deposit,
together with any interest or other proceeds from the investment of funds held by the Escrow
Agent, shall be disbursed to Seller upon the joint written instructions of Buyer and Seller.

4, Court Order or Joint Instructions. Notwithstanding anything to the contrary in
this Agreement:

@ The Escrow Agent may deposit the Escrow Fund with the clerk of any
court of competent jurisdiction upon commencement of an action in the nature of interpleader or
in the course of any court proceedings involving the disbursement of the Escrow Fund. If at any
time the Escrow Agent receives afinal, non-appealable order of a court of competent jurisdiction
or an order of an arbitrator designated in writing jointly by Buyer and Seller, directing delivery
of the Escrow Fund, the Escrow Agent shall comply with the order or instructions.

(b) The Escrow Agent shall comply with written instructions signed by Seller
and Buyer directing the delivery of the Escrow Fund. In this situation, the Escrow Agent’s
actions shall not be governed by any notice provisions or other objection period mechanisms
noted above.

(c) Upon any delivery or deposit of the entire Escrow Fund as provided in this
Section 4, the Escrow Agent shall thereupon be released and discharged from any and all further
obligations arising under or in connection with this Agreement without further action by Buyer
or Seller.

5. Partial Release of Escrow Fund. If the Escrow Agent disbursesless than all of the
Escrow Fund pursuant to any demand, court order, or joint instructions in accordance with this
Agreement, that portion of the Escrow Fund not disbursed shall continue to be held in escrow by
the Escrow Agent subject to the terms of this Agreement.

6. Escrow Agent.

@ The Escrow Agent shall not be liable under this Agreement except for its
own gross negligence or willful misconduct. Except with respect to gross negligence or willful
misconduct that is successfully asserted against the Escrow Agent, Buyer and Seller shall be
responsible for al liabilities, obligations, claims, demands and expenses, of the Escrow Agent
(and any successor Escrow Agent), arising out of or in connection with this Agreement.

(b) This Agreement expressly sets forth all of the duties of the Escrow Agent
with respect to any and all matters pertinent to this Agreement. In performing its duties
hereunder, the Escrow Agent shall be entitled to rely upon any order, judgment, certification,
demand, notice instrument or other writing delivered to it under this Agreement without being
required to determine the authenticity or the correctness of any fact stated therein or the propriety
or validity of the service thereof. The Escrow Agent may act in reliance upon any instrument or
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signature reasonably believed by it to be genuine and may assume that any person signing such
instrument or purporting to give any notice hereunder has been duly authorized to do so.

(c) The Escrow Agent may act in good faith pursuant to the advice of counsel
with respect to any matter relating to this Agreement, including without limitation, any
determination that a court order isfinal and non-appealable.

(d) The Escrow Agent may resign and be discharged from its duties or
obligations hereunder by giving written notice to Buyer and Seller of such resignation,
specifying a date when such resignation shall take effect which date shall not be less than ten
(10) days from the date of such notice. In such case, Buyer and Seller shall mutually agree upon
the selection of a successor Escrow Agent hereunder. If Buyer and Seller fail to select a
successor Escrow Agent, the Escrow Agent shall deposit the Escrow Fund with a clerk of a court
of competent jurisdiction.

(e) The Escrow Agent shall receive for its services as escrow agent the fee of
Three Hundred Dollars ($300.00) plus reasonable expenses relating to the investment of the
Escrow Fund, the fees and expenses to be borne by Buyer.

()] The Escrow Agent is not atrustee for any party for any purpose, and is
merely acting as adepository and in aministerial capacity hereunder with the limited duties
prescribed herein.

(9) The Escrow Agent may conclusively rely upon and act in accordance
with any certificate, instruction, notice, letter, telegram, cablegram, or other written instrument
believed to be genuine and to have been signed by the proper party or parties.

(h) The Escrow Agent shall not be required to defend any legal proceeding
which may be instituted against it in respect of the subject matter of this Agreement unless
requested to do so by Buyer and Seller and indemnified to the Escrow Agent’ s satisfaction
against the cost and expense of such defense. If any such legal proceedings are instituted against
it, the Escrow Agent agrees promptly to give notice of such proceeding to Buyer and Seller. The
Escrow Agent shall not be required to ingtitute legal proceedings of any kind. The Escrow Agent
may seek the advice of legal counsel in the event of any dispute or question as to the construction
of this Agreement or its duties hereunder, and the Escrow Agent shall incur no liability and shall
be fully protected with respect to any action taken, omitted, or suffered by the Escrow Agent in
good faith and in accordance with the opinion of such counsel. Buyer and Seller shall reimburse
Escrow Agent for any feesincurred by Escrow Agent when seeking advice of counsel as
contemplated hereby.

7. Termination. This Agreement shall be terminated upon the disbursement or
release in accordance with this Agreement of the entire Escrow Fund, including the deposit of
the Escrow Fund with the clerk of any court of competent jurisdiction in accordance with Section
4 by written consent signed by all parties. This Agreement shall not otherwise be terminated.

8. Notices. Any notices, requests, demands, or consents required or permitted to be
given hereunder shall be in writing, viaU.S Mail, postage prepaid, and shall be deemed to have
been given on the date of receipt by the party to whom such notice is to be given, and shall be
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addressed to the addressee at the address stated below, or at the most recent address specified by
awritten notice of change of address in compliance with the provisions of this section:

If to Sdller:

Positive Alternative Radio, Inc.
22226 Timberlake Road
Lynchburg, VA 24502

Attn: Barry Armstrong
Telephone:

Email:

with acopy to:

Cary S. Tepper, Esq.

Booth Freret Imlay & Tepper, PC
7900 Wisconsin Ave., Suite 304
Bethesda, MD 20814-3628
Telephone: 301-718-1818
Email: tepperlaw@aol.com

If to Buyer:

John Heimerl

Chief Enterprise Officer

Hampton Roads Educational Telecommunications Association, Inc.
5200 Hampton Blvd.

Norfolk, VA 23508

Telephone: (757) 889-9400

Email: john.heimerl @whro.org

with a copy to:

Margaret L. Miller, Esg.

Dow Lohnes, PLLC

1200 New Hampshire Avenue, Suite 800
Washington, DC 20036

Telephone: 202-776-2914

Email: mmiller@dowlohnes.com

To Escrow Agent:

Robert G. Hofheimer, Jr.
Independent Trustees, Inc.

One Columbus Center Suite 400
VirginiaBeach, VA 23462
Telephone: 757-671-7413



Email: bhofhelmer@titleassistance.com

0. Authority. Each person signing this Agreement of behalf of the indicated party
warrants that he or she has full legal power to execute this Agreement on behalf of the party for
whom he or sheis signing, and to bind and obligate such party with respect to all provisions
contained in this Agreement.

10. Benefit and Assignment. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and assigns. No party hereto may
voluntarily or involuntarily assign its interests under this Agreement without the prior written
consent of the other parties hereto.

11. Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the Commonwealth of Virginia.

12. Counterparts. This Agreement may be executed in one or more counterparts, each
of which will be deemed an original but all of which together will constitute one and the same
instrument.

13. Entire Agreement. This Agreement contains all the terms agreed upon by the
parties with respect to the subject matter hereof.

14.  Amendments. Except as provided in Section 7, this Agreement may only be
modified or terminated by awriting signed by all the parties hereto, and no waiver hereunder
shall be effective unless embodied in awriting signed by the party to be charged.

15. Tax Reporting. For tax reporting purposes, all interest earned on the Escrow
Fund shall be deemed to be for the account of Buyer, if applicable.

16.  Conflict. Inthe event of any conflict between the terms and provisions of this
Agreement and those of the Purchase Agreement, the terms and provisions of this Agreement
shall control asto therights, duties, obligations and liabilities of the Escrow Agent, and the terms
of the Purchase Agreement shall control as to the respective rights, duties, obligations and
liabilities thereunder of Buyer and Seller.

[THE REMAINDER OF THISPAGE INTENTIONALLY LEFT BLANK]



Signature Page for Escrow Agreement

IN WITNESS WHEREOF, the parties hereto have duly executed this Escrow Agreement
as of the date first above written.

POSITIVE ALTERNATIVE RADIO, INC.

By:

Title:

HAMPTON ROADS EDUCATIONAL
TELECOMMUNICATIONS ASSOCIATION, INC.

By:

Title:

INDEPENDENT TRUSTEES, INC.

By:

Title:






