ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement”)isade as of December
10, 2013, between Tri-Ad Family Network Incorpodgtea North Carolina non-profit
corporation, doing business as Triad Family Netwdnk. (“Seller”), and Eastern Airwaves,
LLC, a North Carolina limited liability company (tBrer”).

Recitals

A. Seller holds a construction permit (“Permit”) ¢onstruct radio translator station
W285EU (Facility ID No. 142603) on Channel 285 (HMHz), at Jamestown, North Carolina,
pursuant to that certain authorization issued lgyRbderal Communications Commission (the
“ECC") described on Schedule 1 attached hereto; and

B. Subject to the terms and conditions set fortteine Seller desires to sell to Buyer,
and Buyer desires to purchase from Seller, the Rerm

Agreement

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

ARTICLE 1
PURCHASE OF PERMIT

1.1. Permit. On the terms and subject to the ¢mmdi hereof, at Closing (defined
below), Seller shall sell, assign, transfer, conaag deliver to Buyer, and Buyer shall purchase
and acquire from Seller, all right, title and irgstr of Seller in and to Permit. The Permit shall b
transferred to Buyer free and clear of liens, ckaand encumbrances.

1.2. Purchase Price. In consideration for the shlbe Permit to Buyer, Buyer shall
pay Seller the total sum of ONE HUNDRED THOUSAND DARS ($100,000.00) (the
“Purchase Price”). The Purchase Price shall be gmifollows:

(a) Buyer shall deposit in escrow pursuant to teer&w Agreement attached as
Exhibit A with the Escrow Agent named therein thensof FIVE THOUSAND DOLLARS
($5,000.00) (the “Earnest Money Deposit”) which lklb@ held and disbursed pursuant to the
terms of the Escrow Agreement.

(b) At the Closing, (i) Buyer shall pay Seller tsam of NINETY FIVE
THOUSAND DOLLARS ($95,000.00) by wire transfer ofimediately available funds; and (ii)
Escrow Agent shall deliver Seller the Earnest MobDeyosit.



1.3. Closing. The consummation of the sale andhasge of the Permit provided for
in this Agreement (the “Closing”) shall take plamethe fifth (3") business day after issuance of
the FCC Consent (defined below), unless a petttiatheny or other objection is filed against the
FCC Assignment Application (defined below), in whievent at Buyer’'s option the Closing
shall take place on the fifth business day afterdate the FCC Consent becomes Final (defined
below), in any case subject to the satisfactiowaiver of the conditions required to be satisfied
or waived pursuant to Articles 5 or 6 below (ottiean those requiring the taking of action at the
Closing). The date on which the Closing is to @dgsueferred to herein as the “Closing Date.”

1.4. FCC Assignment Application.

@) As soon as practicable (but in no event ldtan five (5) business days
after the date of this Agreement), Buyer and Sedleall file an application with the FCC
requesting FCC consent to the assignment of theniPédrom Seller to Buyer (the “FCC
Assignment Application”). The FCC’s consent to #mesignment of the Permit contemplated
hereby without any material adverse conditions rotihean those of general applicability is
referred to herein as the “FCC Consent.” Sellel Bayer shall make commercially reasonable
efforts to obtain the FCC Consent. Each partyl giraimptly provide the other with a copy of
any pleading, order or other document served oglating to such application and shall furnish
all information required by the FCC.

(b) For purposes of this Agreement, the term “Fin@eans that action shall
have been taken by the FCC (including action dakeh by the FCC'’s staff, pursuant to
delegated authority) which shall not have beenrmsmd stayed, enjoined, set aside, annulled or
suspended; with respect to which no timely reqéesttay, petition for rehearing, appeal or
certiorari orsua sponte action of the FCC with comparable effect shallgemding; and as to
which the time for filing any such request, petiti@appeal, certiorari or for the taking of any
suchsua sponte action by the FCC shall have expired or otherwgsminated.

ARTICLE 2
SELLER REPRESENTATIONS AND WARRANTIES

Seller hereby represents and warrants to Buyeslksvs:

2.1. Organization. Seller is duly organized, Mglidxisting and in good standing
under the laws of North Carolina. Seller has gwpiisite power and authority to execute, deliver
and perform this Agreement and the other agreemmmisinstruments to be made by Seller
pursuant hereto (collectively, the “Seller AncilflaAgreements”) and to consummate the
transactions contemplated hereby.

2.2. Authorization. The execution, delivery andfpenance of this Agreement and
the Seller Ancillary Agreements by Seller have beley authorized and approved by all
necessary action of Seller and do not require artiidr authorization or consent of Seller. This
Agreement is, and each Seller Ancillary Agreemehemvmade by Seller and the other parties
thereto will be, a legal, valid and binding agreatn& Seller enforceable in accordance with its
terms, except in each case as such enforceabibty Ie limited by bankruptcy, moratorium,
insolvency, reorganization or other similar lawdeefing or limiting the enforcement of



creditors’ rights generally and except as such reefibility is subject to general principles of
equity (regardless of whether such enforceabibtgonsidered in a proceeding in equity or at
law).

2.3. No Conflicts. The execution and delivery sll& of this Agreement and the
Seller Ancillary Agreements and the consummatiorSeyler of the transactions contemplated
hereby does not conflict with any organizationatwoents of Seller or any law, judgment,
order, or decree to which Seller is subject or megthe approval, consent, authorization or act
of, or the making by Seller of any declarationinfil or registration with, any third party or any
governmental authority, except the FCC Consent.

2.4. Permit. Seller is the holder of the Permaalied in_ Schedule 1. The Permit is
in full force and effect until April 29, 2016, artths not been revoked, suspended, canceled,
rescinded or terminated and has not expired. Tisen®t pending any action by or before the
FCC to revoke, suspend, cancel, rescind or mdieadlversely modify any of the Permit (other
than proceedings to amend FCC rules of generalcayiity). There is no order to show cause,
notice of violation, notice of apparent liability notice of forfeiture or complaint pending or, to
Seller's knowledge, threatened against Seller @Prmit by or before the FCC.

2.5.  Ownership of Permit. Seller has good and etatke title to the Permit, free and
clear of liens, claims and encumbrances.

2.6. Compliance with Law. Seller has materiallyngdied with all laws, regulations,
rules, writs, injunctions, ordinances, franchisée;rees or orders of any court or of any foreign,
federal, state, municipal or other governmentahatity which are applicable to the Permit.
There is no action, suit or proceeding pendingtorSeller's knowledge, threatened against
Seller in respect of the Permit.

2.7. No Finder. No broker, finder or other pergenentitled to a commission,
brokerage fee or other similar payment in connectath this Agreement or the transactions
contemplated hereby as a result of any agreemeattoon of Seller or any party acting on
Seller’s behalf.

ARTICLE 3
BUYER REPRESENTATIONS AND WARRANTIES

Buyer hereby represents and warrants to Buyerlsvis

3.1. Organization. Buyer is duly organized, valigéixisting and in good standing
under the laws of North Carolina. Buyer has thguisite power and authority to execute,
deliver and perform this Agreement and the othee@gents and instruments to be executed and
delivered by Buyer pursuant hereto (collectivelye t'Buyer Ancillary Agreements”) and to
consummate the transactions contemplated hereby.

3.2. Authorization. The execution, delivery andfpenance of this Agreement and
the Buyer Ancillary Agreements by Buyer have beery cauthorized and approved by all
necessary action of Buyer and do not require artizdéu authorization or consent of Buyer. This
Agreement is, and each Buyer Ancillary Agreemenémvmade by Buyer and the other parties
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thereto will be, a legal, valid and binding agreatnaf Buyer enforceable in accordance with its
terms, except in each case as such enforceabibty e limited by bankruptcy, moratorium,
insolvency, reorganization or other similar lawdeefing or limiting the enforcement of
creditors’ rights generally and except as such reefbility is subject to general principles of
equity (regardless of whether such enforceabibtgansidered in a proceeding in equity or at
law).

3.3.  No Conflicts. The execution and delivery byyBr of this Agreement and the
Buyer Ancillary Agreements and the consummatiorBoyer of the transactions contemplated
hereby does not conflict with any organizationatwioents of Buyer or any law, judgment,
order or decree to which Buyer is subject, or rexjthe approval, consent, authorization or act
of, or the making by Buyer of any declaration,nigior registration with, any third party or any
governmental authority, except the FCC Consent.

3.4. Qualification. Buyer is legally, financiallgnd otherwise qualified to be the
permittee of, acquire, own and operate the Permdeuthe Communications Act and the rules,
regulations and policies of the FCC.

3.5. Broker. No broker, finder or other persomimditled to a commission, brokerage
fee or other similar payment in connection witrstAgreement or the transactions contemplated
hereby as a result of any agreement or action geBor any party acting on Buyer’'s behalf,
other than Robert L. Heymann, Jr., of Media Sews/iGeoup, Inc., which commission Buyer will
pay at the Closing.

ARTICLE 4
COVENANTS

Buyer and Seller hereby further covenant and agsdellows:

4.1. Confidentiality. Subject to the requiremenfsapplicable law, all non-public
information regarding the parties and their bussreasd properties that is disclosed in connection
with the negotiation, preparation or performancetto$ Agreement shall be confidential and
shall not be disclosed to any other person oryenékcept the parties’ representatives and
lenders for the purpose of consummating the trditgeccontemplated by this Agreement.

4.2. Control. Buyer shall not, directly or inditlg control the Permit prior to
Closing. Consistent with the Communications Aatl &ime FCC rules and regulations, control,
supervision and direction of the Permit prior t@$ihg shall remain the responsibility of Seller
as the holder of the Permit.

4.3. Seller Covenants. Between the date hereotran@losing Date, Seller shall: (i)
maintain in effect the Permit, (ii) file with theClE all required reports with respect to the
Permit, (iii) promptly deliver to Buyer copies ohya material reports, applications or written
responses to the FCC related to the Permit whiehfiled during such period, and (iv) not
modify the Permit (except as may be requested byeBu Seller has filed an application for
modification of the Translator which is currentlgrling in File No. BMPFT- 20131118BHO,
and Seller further agrees to file an amendment wrsequent application for a minor
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modification of the Permit at Buyer’s option andraasonably requested by Buyer, provided that
Buyer shall provide the engineering for such furtapplication(s), and pay any costs, fees or
expenses associated therewith (the applicationua®rntly pending and any amendment or
subsequent application, the “Modification Appliceti).

4.4 Risk of Loss. Seller shall bear the risk of &ss of the Permit at all times until
the Effective Time, and Buyer shall bear the rikmy such loss thereafter.

ARTICLE 5
SELLER CLOSING CONDITIONS

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

5.1. Closing Deliveries. Buyer shall have madeberready, willing and able to
concurrently make, the Closing deliveries descrilbe8ection 7.2.

5.2. FCC Consent. The FCC Consent shall have bb&ined, and no court or
governmental order prohibiting Closing shall beffect.

ARTICLE 6
BUYER CLOSING CONDITIONS

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

6.1. Closing Deliveries. Seller shall have madebe ready, willing and able to
concurrently make, the Closing deliveries descrilbe8ection 7.1.

6.2. _FCC Consent. The FCC Consent shall have bletmned but, should a petition
to deny or other objection have been filed agaimstFCC Assignment Application, at Buyer’s
option the FCC Consent shall have become Finalditiadhally, no court or governmental order
prohibiting Closing shall be in effect.

6.3 Modification Application. If filed pursuant t&ection 4.3, the Modification
Application shall have been granted but, shouleti#ipn to deny or other objection have been
filed against the Modification Application, at Buig option the Modification Application shall
have become Final.

ARTICLE 7
CLOSING DELIVERIES

7.1. Seller Documents. At Closing, Seller shalivde to Buyer such bills of sale,
assignments and other instruments of conveyansgrasent and transfer as may be necessary
to convey, transfer and assign the Permit to Buyexe and clear of liens, claims and
encumbrances, and instruct the Escrow Agent inngrito disburse the Earnest Money Deposit
to Seller.




7.2.  Buyer Documents. At Closing, Buyer shall pag Purchase Price in accordance
with Section 1.2 hereof, and jointly execute th&trmctions to the Escrow Agent provided for in
the preceding paragraph.

ARTICLE 8
SURVIVAL; INDEMNIFICATION

8.1. Survival. The representations and warrantiethis Agreement shall survive
Closing for a period of one (1) year from the QhgsDate whereupon they shall expire and be of
no further force or effect.

8.2. Indemnification.

€)) From and after Closing, Seller shall defendemnify and hold harmless
Buyer from and against any and all losses, costsiages, liabilities and expenses, including
reasonable attorneys’ fees and expenses (“Damagestjred by Buyer arising out of or
resulting from: (i) any breach or default by Sellender this Agreement; or (ii) Seller's
ownership of the Permit before Closing.

(b) From and after Closing, Buyer shall defendemaify and hold harmless
Seller from and against any and all Damages indusseSeller arising out of or resulting from
(i) any breach or default by Buyer under this Agneet; or (ii) Buyer's ownership of the Permit
after Closing.

8.3. Procedures.

(a) The indemnified party shall give prompt wrnittenotice to the
indemnifying party of any demand, suit, claim osersion of liability by third parties that is
subject to indemnification hereunder (a “Claim”ytta failure to give such notice or delaying
such notice shall not affect the indemnified patyghts or the indemnifying party’s obligations
except to the extent the indemnifying party’s apitio remedy, contest, defend or settle with
respect to such Claim is thereby prejudiced andligeal that such notice is given within the time
period described in Section 8.1.

(b) The indemnifying party shall have the rightuondertake the defense or
opposition to such Claim with counsel selectedtbyln the event that the indemnifying party
does not undertake such defense or oppositiontimely manner, the indemnified party may
undertake the defense, opposition, compromisettdeisent of such Claim with counsel selected
by it at the indemnifying party’s cost (subjecttt@ right of the indemnifying party to assume
defense of or opposition to such Claim at any tjner to settlement, compromise or final
determination thereof).

(© Anything herein to the contrary notwithstanding

() the indemnified party shall have the rightjtatown cost and expense,
to participate in the defense, opposition, compsenair settlement of the Claim;

(i) the indemnifying party shall not, without thedemnified party’'s
written consent, settle or compromise any Claimarsent to entry of any judgment which does
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not include the giving by the claimant to the inafired party of a release from all liability in
respect of such Claim; and

(i) in the event that the indemnifying party werthkes defense of or
opposition to any Claim, the indemnified party, ¢dyunsel or other representative of its own
choosing and at its sole cost and expense, shadl e right to consult with the indemnifying
party and its counsel concerning such Claim andindemnifying party and the indemnified
party and their respective counsel shall coopenag@od faith with respect to such Claim.

ARTICLE 9
MISCELLANEOUS PROVISIONS

9.1. Termination and Remedies This Agreement beaterminated prior to Closing as
follows:

€)) by mutual written consent of Buyer and Seller;

(b) by written notice of Buyer to Seller if Sellereaches in any material
respect its representations or warranties or dsfaulany material respect in the performance of
its covenants or agreements herein contained actd lm@ach or default is not cured within the
Cure Period (defined below);

(c) by written notice of Seller to Buyer if Buyerdaches in any material
respect its representations or warranties or dsfaulany material respect in the performance of
its covenants or agreements herein contained actd lm@ach or default is not cured within the
Cure Period; provided, however, that the Cure FEestall not apply to Buyer’s obligation to pay
the Purchase Price; and

(d) by either Buyer or Seller, by written noticetb@ other, if the Closing has
not been consummated on or before the date ninad¢@jhs after the date of this Agreement.

In the event of termination of this Agreement un&ections 9.1(a), (b) or (d)
hereof, the Earnest Money Deposit shall be refurtdeBuyer. In the event of termination of
this Agreement under_Section 9.1(b) Buyer may métively seek specific performance of this
Agreement, which the parties acknowledge would doealsle due to the unique nature of the
Permit. In the event of termination of this Agresrh under_Section 9.1(c), Seller will be
entitled to the Earnest Money Deposit.

Each party shall give the other prompt written o@tiipon learning of any breach
or default by the other party under this Agreemeiihe term “Cure Period” as used herein
means a period commencing the date Buyer or Seltmives from the other written notice of
breach or default hereunder and continuing ungl darlier of (i) twenty (20) calendar days
thereafter or (ii) the Closing Date; provided, hoee that if the breach or default is non-
monetary and cannot reasonably be cured within padld but can be cured before the Closing
Date, and if diligent efforts to cure promptly commee, then the Cure Period shall continue as
long as such diligent efforts to cure continue, hoitt beyond the Closing Date. Termination of
this Agreement shall not relieve any party of armapility for breach or default under this
Agreement prior to the date of termination. Nohstanding anything contained herein to the
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contrary,_Section 4.1 (Confidentiality) and Sectihid (Expenses) shall survive any termination
of this Agreement.

9.2. Further Assurances. After Closing, each pahgll from time to time, at the
request of and without further cost or expenseh® dther, execute and deliver such other
instruments of conveyance and assumption and tagle sther actions as may reasonably be
requested in order to more effectively consumniaeransactions contemplated hereby.

9.3. Assignment. Neither party may assign thiseggnent without the prior written
consent of the other party hereto, provided, howebat Buyer may assign its rights hereunder
to an affiliate of Buyer upon written notice to,tbwithout consent of, Seller. The terms of this
Agreement shall bind and inure to the benefit ¢ prarties’ respective successors and any
permitted assigns, and no assignment shall reb@yeparty of any obligation or liability under
this Agreement.

9.4. Amendments. No amendment or waiver of compgawith any provision hereof
or consent pursuant to this Agreement shall bectfke unless evidenced by an instrument in
writing signed by the party against whom enforcenwérsuch amendment, waiver, or consent is
sought.

9.5. Governing Law. The construction and perforoeanf this Agreement shall be
governed by the laws of the State of North CaroWithout giving effect to the choice of law
provisions thereof.

9.6. Notices. Any notice pursuant to this Agreetrsdrall be in writing and shall be
deemed delivered on the date of personal delivergamfirmed facsimile transmission or
confirmed delivery by a nationally recognized ovght courier service, and shall be addressed
as set forth on_Exhibit B attached hereto (or tchsother address as any party may request by
written notice).

9.7. Expenses. Each party shall be solely respngor all costs and expenses
incurred by it in connection with the negotiatipneparation and performance of and compliance
with the terms of this Agreement, except that tReCHiling fees with respect to the request for
FCC Consent shall be paid by Buyer.

9.8. _Entire Agreement. This Agreement (including Exhibits and Schedules hereto)
constitutes the entire agreement and understaraimang the parties hereto with respect to the
subject matter hereof, and supersedes all pri@eagents and understandings with respect to the
subject matter hereof. No party makes any reptagen or warranty with respect to the
transactions contemplated by this Agreement exagpixpressly set forth in this Agreement.

9.9. Counterparts. This Agreement may be executedseparate counterparts
(including faxed or e-mailed in PDF or other imdgamat), each of which will be deemed an
original and all of which together will constitub@e and the same agreement.

[THE NEXT PAGE IS THE SIGNATURE PAGE]



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

SELLER: TRIuA!? FAMILY NETWORK

INCORPORATED %

By: Ny ,Q WG ¥ ML
Name: Philip [, Watson

Title: Presidegnt

BUYER: EASTERN AIRWAVES, LLC

By:
Name: Donald W. Curtis
Title: Manager




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

SELLER: o TRI-AD FAMILY NETWORK
INCORPORATED

By:
Name: Philip T. Watson
Title: President

BUYER: EASTERN iAIRWAVES, LLC

By: :
Name: Donald
Title: Manager




EXHIBIT A

Escrow Agreement



ESCROW AGREEMENT

AGREEMENT, effective as of the 10th day of ®uaber, 2013, by and among:
BUYER: Eastern Airwaves, LLC
Address: 3012 Highwoods Blvd., #201

Raleigh, NC 27604
Attention: Donald W. Curtis

SELLER: Tri-Ad Family Network Incorporated,
doing business as Triad Family Network, Inc.

Address: 1249 Trade Street
Winston-Salem, NC 27101
Attention: Philip T. Watson

ESCROW AGENT: Media Services Group, Inc.
Address: 402 Angell Street
Providence, Rl 02906

WITNESSETH:

WHEREAS, Buyer and Seller have entered into areAgrent of Purchase and Sale with
respect to the sale of a construction permit tstract radio translator station W285EU (Facility
ID No. 142603) on Channel 285 (104.9 MHz), at Jaoves, North Carolina, from Seller to Buyer,
said Agreement dated tH&"  day December, 20183g Ibgi reference incorporated herein and
made a part hereof (hereinafter the "Purchase Aggat’), and

WHEREAS, the parties wish to provide for an ordelisposition of the funds deposited
into escrow pursuant to said Purchase Agreement;

NOW, THEREFORE, in consideration of these premipesmises and mutual covenants
contained herein, the parties do hereby agreellasvi

1. DEPOSIT OF ESCROW FUNDS. Upon the executiothis Escrow Agreement, buyer
is delivering or causing to be delivered to therBacAgent, the sum of FIVE THOUSAND
DOLLARS ($5,000.00).

2. INVESTMENT OF ESCROW FUND. The Escrow Agehalsinvest and reinvest the
escrow funds in the AIM Prime Reserve Fund or otfier as Buyer shall instruct; provided,
however, that the Escrow Agent shall not be reguioeinvest in or hold any instrument in bearer
form. The Escrow Agent shall not be held respdedir the failure of any financial institution or
entity into which the escrow funds are depositetbothe loss of all or any part of the escrow
funds, after they have been deposited with suamnfiral institution or entity or as otherwise
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deposited or invested in accordance with the prawssherein. The Escrow Agent shall hold said
escrow funds together with all interest accumulaitedeon and proceeds therefrom and dispose of
the same as hereinafter provided.

3. DISPOSITION OF ESCROW FUND. The Escrow Agemdll distribute and dispose of
the escrow funds, less any expense reimbursemeriEsitrow Agent, as follows:

(a) In the event the purchase and sale closégimanner contemplated in the Purchase
Agreement, the escrow funds shall be paid oveloaing in accord with said Purchase Agreement.
In such event, all interest earned and accumutae@on and proceeds therefrom shall be paid
over to Buyer at closing.

(b) In the event the purchase and sale does os¢ @s contemplated in the Purchase
Agreement due to the material breach by or deft#utie Buyer under the terms of the Purchase
Agreement, then the escrow funds shall be paid mv8eller together with all interest earned and
accumulated thereon and the proceeds therefrom.

(c) In the event the purchase and sale does os¢ @s contemplated in the Purchase
Agreement due to the material breach by or def#uhe Seller under the terms of the Purchase
Agreement, then the escrow funds shall be paid mvBuyer together with all interest earned and
accumulated thereon and the proceeds therefrom.

(d) In all other events, if the Purchase Agreenretdérminated or if the transactions or
closing contemplated thereby are not consummatedegcrow funds shall be returned to the
Buyer together with all interest earned and accatedl| thereon and the proceeds therefrom.

(e) If any provision of this Paragraph with redpedhe disposition of the escrow fund is in
conflict with any provision of the Purchase Agre@tneith respect to such disposition, then such
provision in the Purchase Agreement shall control.

4. CONTROVERSIES WITH RESPECT TO ESCROW FUND.e Hscrow Agent shall
discharge his duties to dispose of the escrow fr@tcord with the provisions of paragraph 3
above upon the joint written instructions of thdél&eand Buyer or their duly designated
representatives. If the Escrow Agent shall noeh@ceived such joint written instructions or a
controversy shall exist between Buyer and Sell¢odlse correct disposition of the escrow funds,
the Escrow Agent shall continue to hold the esduavds and the income earned or accrued
thereon until:

(a) The receipt by the Escrow Agent of the joimitten instructions of the Seller and Buyer
as to the disposition of the escrow funds; or

(b) The receipt by the Escrow Agent of a final@rdntered by a court of competent
jurisdiction determining the disposition of the es& funds and the income earned or accrued
thereon; or

(c) The Escrow Agent shall have, at its optiolediian action or bill in interpleader, or
similar action for such purpose, in a court of cetept jurisdiction and paid the escrow funds and
all income earned or accrued thereon into saidtcouwhich event, the Escrow Agent's duties,
responsibilities and liabilities with respect te thscrow fund, proceeds therefrom and this
Agreement shall terminate.

5. CONCERNING THE ESCROW AGENT. The followingathcontrol the fees,
resignation, discharge, liabilities and indemnitfica of the Escrow Agent:

(a) The Escrow Agent shall charge no fees fasetvices hereunder, but shall be
reimbursed for all reasonable expenses, disburdsmaad advancements incurred or made by the
Escrow Agent in performance of his duties hereumi#uding but not limited to wire transfer fees
and its attorney’s fees; one-half (1/2) of any sexpenses, disbursements and advances to be paid
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by Buyer and one-half (1/2) by the Seller upon BacAgents request, other than for expenses for
investments authorized hereunder which shall beebby Buyer.

(b) The Escrow Agent may resign and be dischahged its duties hereunder at any time
by giving written notice of such resignation to fherties hereto, specifying the date when such
resignation shall take effect. Upon such noticgy@essor escrow agent shall be appointed with
the unanimous consent of the parties hereto, anddtvice of such successor escrow agent shall
be effective as of the date of resignation speatifiesuch notice, which date shall not be less than
thirty (30) days after giving such notice. If tharties hereto are unable to agree upon a successor
agent within thirty (30) days after such notices Escrow Agent shall be authorized to appoint its
successor. The Escrow Agent shall continue toesentil its successor accepts the escrow by
written notice to the parties hereto and the Eschgent deposits the escrow fund with such
successor escrow agent.

(c) The Escrow Agent undertakes to perform sudledas are specifically set forth herein
and may conclusively rely, and shall be protecteddting or refraining from acting, on any written
notice, instrument or signature believed by itéogenuine and to have been signed or presented by
the proper party or parties duly authorized to @o he Escrow Agent shall have no responsibility
for the contents of any writing contemplated heand may rely without any liability upon the
contents thereof. Escrow Agent shall be underbiigation to refer to the Purchase Agreement or
to any other documents between the parties relatady way to this Escrow Agreement, except as
specifically provided herein

(d) The Escrow Agent shall not be liable for amfian taken or omitted by it in good faith
and believed by it to be authorized hereby or withie rights and powers conferred upon it
hereunder, nor for action taken or omitted by igaod faith, or in accordance with advice of
counsel (which counsel may be of the Escrow Agemtis choosing) and it shall not be liable for
any mistake of fact or error of judgment or for atys or omissions of any kind unless caused by
its own misconduct or gross negligence.

(e) Each of the Buyer and Seller agrees to indintime Escrow Agent and hold it harmless
against any and all liabilities incurred by it hemder. Buyer and Seller agree jointly to indemnify
the Escrow Agent and hold it harmless against awlyadl liabilities incurred by it hereunder,
except in the case of liabilities incurred by trecBw Agent resulting from its own misconduct or
gross negligence.

(f) The Escrow Agent acts hereunder as a depgsaly, and is not responsible or liable in
any manner for the sufficiency, correctness, gesnass or validity of any cash, letter of credit or
security deposited with it.

6. MISCELLANEOUS.

(a) This Escrow Agreement shall be construed laygaoverned in accordance with the laws
of the State of Florida, applicable to agreemeréxeted and wholly to be performed therein.

(b) This Escrow Agreement shall be binding upod simall inure to the benefit of the
parties, their successors and assigns.

(c) This Escrow Agreement may be executed in emeare counterparts, each of which
shall be deemed to be an original, but all of whadrether shall constitute but one and the same
instrument.

(d) Paragraph headings contained in this Escroveémgent have been inserted for
reference purposes only, and shall not be constiaguirt of this Escrow Agreement.

(e) All notices, requests, demands and other camuations hereunder shall be in writing,
shall be given simultaneously to all parties hedmurand shall be deemed to have been duly given
if delivered or mailed (certified mail, postage yma&id, return receipt requested) as follows:



If to Seller:

If to Buyer:

If to Escrow Agent:

Triad Family Network, Inc.
1249 Trade Street
Winston-Salem, NC 27101

Attention: Philip T. Watson
Email:  7; [@wb)o'l . Org

Eastern Airwaves, LLC
3012 Highwoods Blvd., #201
Raleigh, NC 27604

Attention: Donald W. Curtis
Email: deurtis@curtismedia.com

Media Services Group, Ing.
402 Angell Street
Providence, R1 02906

Attention: Robert J, Maccini

or to such other addresses as any party may have furnished to the other in writing, in accord

herewith.

7. TERMINATION. This Escrow Agreecment shall automatically terminate upon the
distribution of the escrow fund in accord with the terms hereof.

IN WITNESS WHEREOF, the partics have caused their hands, or those of their duly
authorized officers, and seals to be affixed as of the date first above written.

SELLER:

TRI-AD FAMILY NETW

INCORPORATED oS
By: t@g [} N

ATTEST:
' Phil@l‘. Watson
BUYER:
EASTERN AIRWAVES, LLC
ATTEST: By:
Donald W. Curtis
ESCROW AGENT:
MEDIA SERVICES GROUP, INC,
ATTEST: By:




If to Seller:

If to Buyer:

If to Escrow Agent:

or to such other addresses as any party may have furnished to the other in writing, in accord

herewith.

7. TERMINATION. This Escrow Agreement shall automatically terminate upon the

Triad Family Network, Inc.
1249 Trade Street
Winston-Salem, NC 27101

Attention: Philip T. Watson
Email:

Eastern Airwaves, LLC
3012 Highwoods Blvd., #201
Raleigh, NC 27604

Attention: Donald W. Curtis
Email: deurtis@curtismedia.com

Media Services Group, Inc.
402 Angell Street
Providence, R1 02906

Attention: Robert J. Maccini

distribution of the escrow fund in accord with the terms hereof.

IN WITNESS WHEREOF, the parties have caused their hands, or those of their duly

authorized officers, and seals to be affixed as of the date first above written.

ATTEST:

SELLER:

TRI-AD FAMILY NETWORK
INCORPORATED

By:

Philip T. Watson

ATTEST:

BUYER:

EASTERN AIRWAVES, LLC
By:

- Donald W. Curtis

ATTEST:

ESCROW AGENT:

MEDIA SERVICES GROUP, INC.

By:




Notices to Seller:

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

Notices to Buyer:

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

EXHIBITB

Philip T. Watson, President
Triad Family Network, Inc.
1249 Trade Street
Winston-Salem, NC 27101

Eastern Airwaves, LLC
3012 Highwoods Blvd., #201
Raleigh, NC 27604
Attention: Donald W. Curtis

Coe W. Ramsey, Esq.

Brooks Pierce McLendon Humphrey
& Leonard, LLP

P. O. Box 1800

Raleigh, NC 27602

Facsimile: (919) 839-0304

Email: cramsey@brookspierce.com



SCHEDULE 1

Copy of FCC FM Broadcast Translator Constructiormi?e
File No. BNPFT-20130328AFV (formerly BNPFT- 2003@ZKD)
Channel 285, Jamestown, NC
W285EU
FACILITY ID NO. 142603

(Together with modification application pendingHite No. BMPFT- 20131118BHO)



United States of America

FEDERAL COMMUNICATIONS COMMISSION
FM BROADCAST TRANSLATOR/BOOSTER STATION
CONSTRUCTION PERMIT

Authorizing Official:

Official Mailing Address:

TRIAD FAMILY NETWORK, INC James D. Bradshaw
1249 TRADE STREET Deputy Chief
WINSTON-SALEM NC 27101 Audio Division

Media Bureau

Grant Date: April 29, 2013
Facility Id: 142603

This permit expires 3:00 a.m.
local time, 36 months after the

Permit File Number: BNPFT-20130328AFV grant date specified above.

Call Sign: W285EU

Commission rules which became effective on February 16, 1999, have a
bearing on this construction permit. See Report & Order, Streamlining of
Mass Media Applications, MM Docket No. 98-43, 13 FCC RCD 23056, Para.
77-90 (November 25, 1998); 63 Fed. Reg. 70039 (December 18, 1998).
Pursuant to these rules, this construction permit will be subject to
automatic forfeiture unless construction is complete and an application
for license to cover is filed prior to expiration. See Section 73.3598.

Name of Permittee: TRIAD FAMILY NETWORK, INC

Principal community to be served: NC-JAMESTOWN
Primary Station: WMFR (AM) , Frequency 1230 kHz, HIGH POINT, NC

Via: Other
Frequency (MHz): 104.9
Channel: 285

Hours of Operation: Unlimited
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Callsign: W285EU Permit No.: BNPFT-20130328AFV

Antenna Coordinates: North Latitude: 35deg 55min 09 sec
West Longitude: 80deg 00min 34 sec

Transmitter: Type Accepted. See Sections 73.1660, 74.1250 of the Commissior

Antenna type: (directional or non-directional): Non-Directicnal

Major lobe directions (degrees true)}: Not Applicable

Horizontally Vertically

Polarized Polarized

Antenna: Antenna:
Effective radiated power in the Horizontal Plane (kw): 0.09 0.09
Height of radiation center above ground (Meters): 32 32
Height of radiation center above mean sea level (Meters): 302 302

Antenna structure reglstratlon number: 1008983

Overall height of antenna structure above ground (including obstruction
lighting 1f any) see the registration for this antenna structure.

Special operating conditicons or restricticons:

1 This construction permit may not be modified before the close of the
2013 LPFM filing window unless the applicant files a satisfactory LPFM
preclusion showing. Preclusion showings must be submitted in

accordance with the requirements set forth in Attachment B to DA 13-283
(released February 26, 2013) and DA 13-454 (released March 18, 2013).
Any modification application filed prior to the close of the LPFM
filing window that does not include the necessary preclusicn showing
will be dismissed.

2 The permittee/licensee in coordination with other users of the site
must reduce power or cease operation as necessary to protect perscns
having access toc the site, tower or antenna from radicfrequency
electromagnetic fields in excess of FCC guidelines.

3 Prior to commencing program test coperaticns, FM Translator or FM
Booster permittee must have on file at the Commission, FCC Form 350,
Application for an FM Translator or FM Booster Station License,
pursuant to 47 C.F.R. Section 74.14.

*%%x END OF AUTHORIZATION ek
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