ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT is dated as of the Ig‘\ day of August, 2009
by and between WS2K Radio, LLC a Delaware Limited Liability Company (hereinafter
“Seller”), and Panorama PA, Inc., a Pennsylvania corporation ("Buyer").
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RECITALS

A. Seller is the licensee of WAZL-AM Hazleton, Pennsylvania (the “Station”) and
owns the tangible assets used and utilized in the operation of the Station.

B. Seller desires to sell, and Buyer desires to buy, substantially all the assets that are

used or useful in the business or operations of the Station, for the price and on the terms and
conditions set forth in this Agreement.

AGREEMENT

In consideration of the above recitals and of the mutual agreements and covenants
contained in this Agreement, Buyer and Seller, intending to be bound legally, agree as follows:

SECTION 1 - DEFINITIONS

The following terms, as used in this Agreement, shall have the meanings set forth in this
Section:

"Accounts Receivable" means the rights of Seller to payment for the sale of advertising
time run on the Station by Seller as of 11:59 p.m., EST, on the day prior to the Closing Date.

"Assets" means the assets to be sold, transferred, or otherwise conveyed to Buyer under
this Agreement, as specified in Section 2.1.

"Assumed Contracts" means (i) all Contracts listed in Schedule 3.7 and (11) any Contracts

entered into by Seller between the date of this Agreement and the Closing Date that Buyer agrees
in writing to assume.

"Closing" means the consummation of the purchase and sale of the Assets pursuant to
this Agreement in accordance with the provisions of Section 8.

"Closing Date" means the date on which the Closing occurs, as determined pursuant to
Section 8.

"Consents" means the consents, permits, or approvals of government authorities and other

third parties necessary to transfer the Assets to Buyer or otherwise to consummate the
transactions contemplated by this Agreement.
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"Contracts" means all contracts, leases, non-governmental licenses, and other agreements
(including leases for personal or real property and employment agreements), written or oral
(including any amendments and other modifications thereto) 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, and (i) which are in effect on the date of this Agreement or (ii) which are entered into
by Seller between the date of this Agreement and the Closing Date.

“Earnest Money” shall mean the deposit to be held by the Escrow Agent in the sum of
$10,000.00.

“Escrow Agent” shall mean the person agreed upon by the parties and located in
Hazleton, Luzerne County, Pennsylvania.

"FCC" means the Federal Communications Commission.

"FCC Consent" means action by the FCC granting its consent to the assignment of the
FCC Licenses to Buyer as contemplated by this Agreement.

"FCC Licenses" means all Licenses (including modifications, renewals and extensions
thereof) issued by the FCC to Seller in connection with the business or operations of the Station.

"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.

"Intangibles" means all FCC Call Signs, domain names, URL registrations, copyrights,
trademarks, trade names, service marks, service names, licenses, patents, permits, jingles,
proprietary information, technical information and data, machinery and equipment warranties,
and other similar intangible property rights and interests (and any goodwill associated with any
of the foregoing) applied for, issued to, or owned by Seller or under which Seller is licensed or
franchised and which are used or useful in the business and operations of the Station, together
with any additions thereto between the date of this Agreement and the Closing Date.

"Licenses" means all licenses, permits, and other authorizations issued by the FCC, the
Federal Aviation Administration, or any other federal, state, or local governmental authorities to
Seller in connection with the conduct of the business or operations of the Station, together with
any additions thereto between the date of this Agreement and the Closing Date.

"Purchase Price” means the purchase price specified in Section 2.3.

""Real Property" means the Station’s existing owned studio and transmitter sites, as more
particularly described on Schedule 3.5.

"Tangible Personal Property" means all machinery, equipment, tools, vehicles, furniture,
leasehold improvements, office equipment, plant, inventory, spare parts, and other tangible
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personal property which are listed on Schedule 3.6 together with any additions thereto between
the date of this Agreement and the Closing Date, and less any deletions there from arising in the

ordinary course of business between the date hereof and the Closing Date, all of which are
“where is, as is”.

"Transmission Equipment" means the transmitters and related equipment necessary and

currently utilized by the Station for the Station to broadcast its signal as more particularly
described on Schedule 3.6.

SECTION 2. PURCHASE AND SALE OF ASSETS

2.1 Agreement to Sell and Buy. Subject to the terms and conditions set forth in this
Agreement, Seller hereby agrees to sell, transfer, and deliver to Buyer on the Closing Date, and
Buyer agrees to purchase, all of the Assets, together with any additions thereto between the date
of this Agreement and the Closing Date, but excluding the assets described in Section 2.2, and
those assets disposed of in the ordinary course of business between the date hereof and the
Closing Date; provided, however, that any material assets disposed of must be replaced with
assets of comparable value and use, free and clear of any claims, liabilities, security interests,
mortgages, liens, pledges, conditions, charges, or encumbrances of any nature whatsoever
(except for those arising pursuant to the terms of the Assumed Contracts or liens for current taxes
not yet due and payable), including the following:

() The Tangible Personal Property;
(b) The Licenses; and any pending applications associated with same;
(©) The Assumed Contracts;

(d) The Intangibles and all intangible assets of Seller relating to the Station
that are not specifically included within the Intangibles, including the goodwill of the Station, if
any,

(e) All of Seller's proprietary information, technical information and data,
machinery and equipment warranties, maps, computer discs and tapes, plans, diagrams,
blueprints, and schematics, including filings with the FCC, relating solely to the business or
operation of the Station;

® All books and records relating solely to the business or operations of the
Station, including executed copies of the Assumed Contracts, and all records required by the
FCC to be kept by the Station, subject to the right of Seller to have such books and records made
available to Seller for a reasonable period, not to exceed three (3) years after the Closing Date;

(g) All customer/advertiser files, lists, and records of the Station, including
but not limited to consumer accounts included in the point of sale computer program with all
statistical information and sales history for the prior three years; the point of sale computer
system and hard copy will be conveyed, and the transfer data contained in the Traffic System;
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(h) The business telephone number, mailing address, and all advertising for
the Station.

2.2 Excluded Assets. The Assets shall exclude the following assets:

(a) Seller's cash on hand as of the Closing Date and all other cash in any of
Seller's bank or savings accounts; any insurance policies, letters of credit, or other similar items

and cash surrender value in regard thereto; and any stocks, bonds, certificates of deposit and
similar investments;

(b) Seller's corporate name, any books and records which Seller is required by
law to retain, all records relating to the excluded assets described in this Section 2.2 and to
Seller's accounts payable and accounts receivable and general ledger records, each subject to the
right of Buyer to have access to and to copy that portion of such records which relate to the
Station for a period of three (3) years from the Closing Date, and Seller's corporate minute books
and other books and records relating to Seller's internal corporate matters;

(c) Any pension, profit-sharing, or employee benefit plans, and any collective
bargaining agreements;

(d) The Accounts Receivable;

(e) Any claims, rights and interest in and to any refunds of federal, state or
local franchise, income or other taxes or fees of any nature whatsoever for periods prior to the
Closing Date;

® All property listed on Schedule 2.2 hereto.

2.3. The Purchase Price for the Assets shall be One Hundred and Five Thousand Dollars
($105,000.00) paid and adjusted as provided below:

(a) Buyer shall pay to the Seller the amount of $105,000 at the “Closing” (less
a credit for the Earnest Money deposit paid by the Escrow Agent under Section 2.4 below).

(b) Prorations. The Purchase Price shall be increased or decreased as required
to effectuate the proration of expenses. All expenses arising from the operation of the Station,
including business and license fees, utility charges, real and personal property taxes and
assessments levied against the Assets, property and equipment rentals, applicable copyright or
other fees, sales and service charges, taxes (except for taxes arising from the transfer of the
Assets under this Agreement), FCC annual regulatory fees, ASCAP, BMI and SESAC licenses
and similar prepaid and deferred items, shall be prorated between Buyer and Seller in accordance
with the principle that Seller shall be responsible for all expenses, costs, and liabilities allocable
to the period prior to the Closing Date, and Buyer shall be responsible for all expenses, costs, and
obligations allocable to the period on and after the Closing Date. Notwithstanding the preceding
sentence, there shall be no adjustment for, and Seller shall remain solely liable with respect to,
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any Contracts not included in the Assumed Contracts and any other obligation or liability not
being assumed by Buyer in accordance with Section 2.5.

. (©) Manner of Determining Adjustments. Any adjustments will, insofar as
feasible, be determined and paid on the Closing Date, with final settlement and payment by the

appropriate party occurring no later than ninety (90) days after the Closing Date or such other
date as the parties shall mutually agree upon.

2.4 Earnest Money.

(a) Within one (1) business day of the execution of this Agreement, Buyer
shall deposit with the Escrow Agent the Earnest Money in the amount of Ten Thousand Dollars
($10,000) . The Escrow Agent shall hold the same pursuant to the terms of an Escrow
Agreement. The Escrow Agent shall hold the Earnest Money under the terms of the Escrow
Agreement in trust for the benefit of the parties hereto. It is expressly understood by Seller and
Buyer that the Escrow Agent serves as Communications Counsel for the Seller, and both parties
hereby consent to the service of the said Escrow Agent as both communications counsel for
Seller and Escrow Agent hereunder and both parties specifically waive and hold harmless the
said Escrow Agent for and against any conflict of interest created by his service in the stated dual
capacities in connection with this transaction.

(b) Subject to the provisions of Section 9.3, if the Closing does not occur, the
Earnest Money shall be returned to Buyer. If Closing does occur, the Earnest Money shall be
applied to payment of the Purchase Price at Closing as provided in the Escrow Agreement and/or
Section 2.3.

2.5. The Purchase Price, as adjusted, shall be paid by Buyer to Seller at Closing by wire
transfer of same-day funds pursuant to wire instructions which shall be delivered by Seller to
Buyer, at least two (2) days prior to the Closing Date.

2.6. As of the Closing Date, Buyer shall assume and undertake to pay, discharge, and
perform all obligations and liabilities of Seller under the Licenses and the Assumed Contracts
insofar as they relate to the time on and after the Closing Date or arise out of events occurring on
and after the Closing Date. Buyer shall not assume any other obligations or liabilities of Seller,
including (i) any obligations or liabilities under any Contract not included in the Assumed
Contracts, (ii) any obligations or liabilities under the Assumed Contracts relating to the period
prior to the Closing Date, (iii) any claims or pending litigation or proceedings relating to the
operation of the Station prior to the Closing, (iv) any obligations or liabilities of Seller arising
under capitalized leases or other financing agreements, (v) any obligations or liabilities of Seller
under any employee pension, retirement, health and welfare or other benefit plans or collective
bargaining agreements, or (vi) any obligation to any employee of Seller for severance benefits,
vacation time, or sick leave accrued prior to the Closing Date, and all such obligations and
liabilities shall remain and be the obligations and liabilities solely of Seller.

2.7. The Purchase Price shall be allocated among the Assets by mutual agreement of
Buyer and Seller in a writing executed at Closing, and, if not mutually agreed upon, in
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accordance with an appraisal performed by a qualified appraiser jointly selected by Seller and
Buyer, the fees of which shall be divided equally between Seller and Buyer. Each of Seller and
Buyer agree that neither Seller nor Buyer will take a position on any income, transfer or gains tax
return before any governmental agency charged with the collection of any such tax or in any
judicial proceeding that is in any manner inconsistent with the terms of any such allocation
without the written consent of the other.

SECTION 3 — SELLER’S REPRESENTATIONS AND WARRANTIES
Seller represents and warrants to Buyer as follows:

3.1. SELLER is a limited liability company duly organized under the laws of the State of
Delaware. Seller has all requisite power and authority (i) to own, lease, and use the Assets as
now owned, leased, and used, (ii) to conduct the business and operations of the Station as now
conducted, and (iii) to execute and deliver this Agreement, the Escrow Agreement and the
documents contemplated hereby and thereby, and to perform and comply with all of the terms,
covenants, and conditions to be performed and complied with by Seller hereunder and
thereunder.

3.2. The execution, delivery, and performance of this Agreement by Seller have been
duly authorized by all necessary actions on the part of Seller and its principals. This Agreement
has been duly executed and delivered by Seller and constitute the legal, valid, and binding
obligations of Seller, enforceable against it in accordance with their respective 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.

3.3. Subject to obtaining the Consents, the execution, delivery, and performance by
Seller of this Agreement and the documents contemplated hereby and thereby (with or without
the giving of notice, the lapse of time, or both): (i) do not require the consent of any third party;
(ii) will not conflict with any provision of the organizational documents of Seller; (ii1) will not
conflict with, result in a breach of, or constitute a default under, any applicable law, judgment,
order, ordinance, injunction, decree, rule, regulation, or ruling of any court or governmental
instrumentality; and (iv) 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 Seller is a party
or by which Seller may be bound.

3.4. Schedule 3.4 includes a true and complete list of the Licenses. Seller has delivered
to Buyer true and complete copies of the Licenses (including any amendments and other
modifications thereto). The Licenses have been validly issued, and Seller is the authorized legal
holder thereof. The Licenses listed on Schedule 3.4 comprise all of the licenses, permits, and
other authorizations required from any governmental or regulatory authority for the lawful
conduct of the business and operations of the Station in the manner and to the full extent they are
now conducted, and none of the Licenses is subject to any restriction or condition that would
limit the full operation of the Station as now operated. The Licenses are in full force and effect.
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3.5. Schedule 3.5 contains a complete and accurate description of the Real Property and
Seller's interests therein (including street address, legal description, owner, and use and the
location of all improvements thereon, used in connection with the operation of the Station).
Seller has good and marketable fee simple title, to all fee estates (including the improvements
thereon) included in the Real Property, free and clear of all liens, mortgages, pledges, covenants,
easements, restrictions, encroachments, leases, charges, and other claims and encumbrances of
any nature whatsoever, and without reservation or exclusion of any mineral, timber, or other
rights or interests, except for any mortgages, liens for real estate taxes not yet due and payable
and covenants, restrictions and easements disclosed on Schedule 3.5 or on any title commitment
associated with the Real Property. Seller has legally assignable leaschold interests in any
leaseholds used in connection with the operation of the Station. All Real Property (including the
improvements thereon) is available for immediate use in the conduct of the business and
operation of the Station. Subject to matters of public record, Seller has full legal and practical
access to the Real Property. At the Closing, Seller shall convey the Real Property to Buyer (as to
fee estate land) by warranty deeds free and clear of any encumbrances except as set forth on
Schedule 3.5 or on any title commitment associated with the Real Property and by assignment of
lease as to any leasehold interests.

3.6. Schedule 3.6 lists all material items of Tangible Personal Property. The Tangible
Personal Property listed on Schedule 3.6 comprises all material items of tangible personal
property currently used to conduct the business and operations of the Station as now conducted.
Except as described in Schedule 3.6, Seller owns and has good title to each item of Tangible
Personal Property, and none of the Tangible Personal Property owned by Seller is subject to any
security interest, mortgage, pledge, conditional sales agreement, or other lien or encumbrance,
except for liens for current taxes not yet due and payable or as described on Schedule 3.3 or 3.6.
Each item of Tangible Personal Property is available for immediate use in the business and
operations of the Station. All items of transmitting and studio equipment included in the
Tangible Personal Property are in operating condition and sold “as is, where is”. Seller shall not
sell, dispose of, transfer, or encumber any of the Assets after the execution of this Agreement
except in the regular course of its business and with the express approval of Buyer.

3.7. Schedule 3.7 is a true and complete list of all Assumed Contracts except contracts
with advertisers for the sale of advertising time on the Station for cash at prevailing rates and
which have not been prepaid and which may be canceled by the Station without penalty on not
more than thirty days' notice. Seller has delivered to Buyer true and complete copies of all
Assumed Contracts. Other than the Assumed Contracts listed on Schedule 3.7 and cash
advertising contracts, Seller requires no contract, lease, or other agreement to enable it to carry
on its business as now conducted. Except for the need to obtain the Consents listed in Schedule
3.8, Seller has full legal power and authority to assign its rights under the Assumed Contracts to
Buyer in accordance with this Agreement, and such assignment will not affect the validity,
enforceability, or continuation of any of the Assumed Contracts. Material Assumed Contracts
requiring consent to assignment are marked on Schedule 3.7 with an asterisk.

3.8. Except for the FCC Consent provided for in Section 6.1, and the Consents described
in Schedule 3.8, no consent, approval, permit, or authorization of, or declaration to or filing with
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any governmental or regulatory authority, or any other third party is required (i) to consummate
this Agreement and the transactions contemplated hereby, (ii) to permit Seller to assign or
transfer the Assets to Buyer, or (iii) to enable Buyer to conduct the business and operations of the
Station in essentially the same manner as such business and operations are now conducted,
Buyer shall cooperate with Seller in obtaining any Consent described in Schedule 3.8, including

but not limited to furnishing any third party with information necessary for that third party to
furnish such Consent.

3.9. Schedule 3.9 is a true and complete list of all Intangibles, all of which are valid and
in good standing and to Seller's knowledge, uncontested. Seller has delivered to Buyer copies of
all documents establishing or evidencing all Intangibles. Seller is not aware that it is infringing
upon or otherwise acting adversely to any trademarks, trade names, service marks, service
names, copyrights, patents, patent applications, know-how, methods, or processes owned by any

other person or persons, and there is no claim or action filed, or to the knowledge of Seller
threatened, with respect thereto.

3.10. All material reports and statements that the Station is currently required to file with
the FCC or with any other governmental agency have been filed and all material reporting
requirements of the FCC and other governmental authorities having jurisdiction over Seller and
the Station have been complied with. All of such reports and statements are substantially
complete and correct as filed. Seller has paid to the FCC all annual regulatory fees payable with
respect to the FCC Licenses required to be paid by Seller.

3.11 There are no employment contracts, union contracts, pension, profit sharing, or
retirement plans, agreements, or obligations for the benefit of any employee or other person
relating to the Station.

3.12 There is no voluntary agreement between the Seller and any other party for the sale
of any of the Assets to be sold under this Agreement, which has not been effectively terminated.

3.13  Seller will furnish to Buyer the Station’s financial statements for the years ended
2007 and 2008, respectively, and its financial statement for the six-month period ended June 30,
2009. There are no liabilities of Seller relating to the Station, contingent or otherwise, including,
without limitation, any tax liability of any nature whatsoever, which are not disclosed by or
reflected fully in such financial statements or disclosed in a schedule provided to Seller by
Buyer. Seller has duly filed all federal, state, county, and city income tax returns and other tax
returns of every kind and description relating to the Station, and there are presently no claims for
tax deficiencies pending against Seller with regard to the Station by any taxing authority, nor
does Seller know of any basis for the making of any claim by any taxing authority for any tax
deficiency against Seller with respect to the Station. Seller further warrants and represents that
all of the Station’s tax returns have been filed when due and that it has disclosed all material
facts regarding the Station’s business to Buyer.

Since the date of its most recent financial statement referred to in this section,
except as disclosed in this Agreement, Seller has not, in connection with the Station:
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(@)  Entered into any transaction out of the ordinary course of business;

(b)  Had any change in its financial condition, assets, business, or its customer
list, other than changes in the ordinary course of business, none of which changes in the ordinary
course of business has been materially adverse;

() Suffered any fire, riot, explosion, earthquake, windstorm, strike or other
labor trouble, lockout, flood, act of God, or of the public enemy, casualty, condemnation,
confiscation, requisition, embargo, activity of the Armed Forces of the United States, revocation
of license or right to do business, cancellation or modification of contracts by governmental
authority, government regulation or order restricting the operation of its business, cancellation or
modification of any franchise, right, contract, license, or agreement or any other event which has
materially and adversely affected its business, operations, properties, or assets;

(d)  Had any material change in the accounting principles and practices
theretofore followed by Seller; or

(e) Entered into any sale or transfer of any of the Assets which has not been
terminated, or except in the ordinary course of business, any disposition of any of its intangible
assets.

3.14 Each of the contracts and agreements to which Seller is a party in connection with
the Station is a valid and binding obligation of the parties thereto in accordance with its terms
and conditions. No party to any such contract or agreement is in default with respect to any term
or condition thereof, nor has any event occurred which, through the passage of time or the giving
of notice, or both, would constitute a default thereunder or would cause the acceleration of any
obligation of any party thereto or the creation of a lien or encumbrance upon any asset of Seller
being transferred hereunder.

3.15 Seller is not in default under or in violation of, any applicable statute, law,
ordinance, decree, order, rule, regulation of any governmental body, or in default under, or in
violation of, any provision of its operating agreement, any promissory note, indenture or any
evidence of indebtedness or security therefore, lease, contract, purchase, or other commitment or
any other agreement to which Seller is a party or by which Seller is bound which may result in
any adverse effect on the business or condition, financial or otherwise, of the Station.

3.16 There is no suit, claim, action, or proceedings now pending or threatened before any
court, administrative or regulatory body, or any governmental agency, nor is Seller aware of any
grounds therefore, to which Seller is a party or which may result in any judgment, order, decree,
liability or other determination that will, or could have any material adverse effect upon the
business or conditions, financial or otherwise, of the Assets or the Station. No such judgment,
order or decree has been entered against Seller nor any such liability incurred that has, or could
have, such effect. There is no claim, action, or proceeding now pending or threatened before any
court, administrative or regulatory body, or any governmental agency, that will, or could prevent
or hamper the consummation of the transactions contemplated by this Agreement.
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3.17.  Set forth on Schedule 3.9 hereto is a list of all insurance policies and bonds in
force covering Seller and any of its properties, operation, or personnel pertaining to the Assets
and the Station. Also set forth on Schedule 3.9 hereto is a listing of when each such policy or
bond became effective and changes of coverage or premiums over the past three years. Polices
thereon described evidence insurance in such amounts and against such risks and losses as are
generally maintained with respect to comparable businesses and properties.

3.18. No representation or warranty by Seller, or in any certificate, exhibit, schedule, or
other document furnished or to be furnished by Seller pursuant thereto, 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.

3.19 Seller shall indemnify and hold Buyer harmless from any claim or liability that

Buyer may be subject to as a result of the failure to comply with any laws pertaining to the
transfer of assets in bulk.

SECTION 4 — BUYER’S REPRESENTATIONS AND WARRANTIES
Buyer represents and warrants to Seller as follows:

4.1. Buyer is a Pennsylvania corporation. Buyer has all requisite power and authority to
execute and deliver this Agreement and the Escrow Agreement and the documents contemplated
hereby and thereby, and to perform and comply with all of the terms, covenants, and conditions
to be performed and complied with by Buyer hereunder and thereunder.

4.2. The execution, delivery, and performance of this Agreement by Buyer has been duly
authorized by all necessary actions on the part of Buyer. This Agreement has been duly executed
and delivered by Buyer and constitute the legal, valid, and binding obli gations 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.

4.3. Subject to obtaining the Consents, the execution, delivery, and performance by
Buyer of this Agreement and the Escrow Agreement and the documents contemplated hereby
and thereby (with or without the giving of notice, the lapse of time, or both): (i) do not require
the consent of any third party; (ii) will not conflict with any other obligation of Buyer; (iii) will
not 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; or
(iv) 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, such that Buyer could not acquire or operate the Assets.

4.4. Neither Buyer nor any person acting on Buyer's behalf has incurred any liability for
any finders' or brokers' fees or commissions in connection with the transactions contemplated by
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this Agreement for which Seller could become liable. Neither Buyer nor any person action on

Buyer’s behalf has engaged or hired any broker or discussed the contemplated transactions with
any broker.

4.5. No representation or warranty made by Buyer in this Agreement or in any
certificate, document, or other instrument furnished or to be furnished by Buyer pursuant hereto
contains or will contain any untrue statement of a material fact, or omits or will omit to state any
material fact and required to make any statement made herein or therein not misleading.

4.6. Buyer is legally and financially qualified to become licensee of the Station under the
Communications Act of 1934, as amended, the rules and regulations of the FCC and Section
5301 of the Anti-Drug Abuse Act of 1988, as amended.

4.7. There is no action, suit, investigation or other proceedings pending, or, to Buyer's
best knowledge, threatened which may adversely affect Buyer's ability to perform in accordance

with the terms of this Agreement, and Buyer is unaware of any facts which could reasonably
result in any such proceeding.

4.8. Buyer has the financial capacity to satisfy all of Buyer's obligations under this
Agreement and the documents to be executed and exchanged at the Closing, and to perform all
of Buyer's obligations at the Closing and to operate the Station for at least three months.

SECTION 5 - SELLER’S COVENANTS

5.1. Seller agrees that, between the date of this Agreement and the Closing Date (subject
to any Time Brokerage Agreement that may be entered into between Seller and Buyer prior to
Closing) Seller shall operate the Station diligently in the ordinary course of business in
accordance with its past practices (except where such conduct would conflict with the following
covenants or with Seller's other obligations under this Agreement), and in accordance with the
other covenants in this Section 5.

5.2. Seller will not enter into any contract or commitment relating to the Station or the
Assets, or amend or terminate any Assumed Contract (or waive any material right thereunder), or
incur any obligation (including obligations relating to the borrowing of money or the
guaranteeing of indebtedness) that will be binding on Buyer after Closing, except for cash time
sales agreements made in the ordinary course of business.

5.3. Seller shall not sell, assign, lease, or otherwise transfer or dispose of any of the
Assets, except in the ordinary course of Seller's business, where no longer used or useful in the
business or operations of the Station or in connection with the acquisition of replacement
property of equivalent kind and value.

5.4. Seller shall not take any action that is inconsistent with its obligations under this
Agreement or that could hinder or delay the consummation of the transactions contemplated by
this Agreement.
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5.5. Seller shall use its best efforts to maintain all of the Assets in their current condition
and use, operate, and maintain all of the Assets in a reasonable manner and in material
accordance with the terms of the FCC Licenses, all rules and regulations of the FCC and
generally accepted standards of good engineering practice.

5.6. Seller shall use its best efforts to obtain the Consents without any change in the
terms or conditions of any Contract or License that could be less advantageous to the Station
than those pertaining under the Contract or License as in effect on the date of this Agreement.
Seller shall promptly advise Buyer of any difficulties experienced in obtaining any of the
Consents and of any conditions proposed, considered, or requested for any of the Consents.

SECTION 6 - PRIOR TO CLOSING

6.1. (a) The assignment of the FCC Licenses in connection with the purchase and

sale of the Assets pursuant to this Agreement shall be subject to the prior consent and approval
of the FCC.

(b) Seller and Buyer shall promptly prepare an appropriate application for the
FCC Consent and shall file the application with the FCC within ten (10) days of the execution of
this Agreement. The parties shall prosecute the application with all reasonable diligence and
otherwise use their best efforts to obtain a grant of the application as expeditiously as practicable
and shall oppose any objections to the grant of the application for the FCC Consent. Each party
agrees to comply with any condition imposed on it by the FCC Consent, except that no party
shall be required to comply with a condition if (1) the condition was imposed on it as the result
of a circumstance the existence of which does not constitute a breach by the party of any of its
representations, warranties, or covenants under this Agreement, and (2) compliance with the
condition would have a material adverse effect upon it. Buyer and Seller shall oppose any
requests for reconsideration or judicial review of the FCC Consent. If the Closing shall not have
occurred for any reason within the original effective period of the FCC Consent, and neither
party shall have terminated this Agreement under Section 9, the parties shall jointly request an
extension of the effective period of the FCC Consent. No extension of the FCC Consent shall
limit the exercise by either party of its rights under Section 9.

6.2. Prior to Closing, Buyer shall not, directly or indirectly, control, supervise, direct, or
attempt to control, supervise, or direct, the operations of the Station; such operations, including
control and supervision of all of the Station’ programs, Seller’s employees, and policies, shall be
the sole responsibility of Seller until the Closing.

6.3. (a Subject to Buyer’s acts or omissions in its performance of the Time
Brokerage Agreement between the parties, if any, the risk of any loss, damage, impairment,
confiscation, or condemnation of any of the Assets from any cause whatsoever shall be borne by
Seller at all times prior to the Closing.

(b) If any damage or destruction of the Assets or any other event occurs which
prevents signal transmission by the Station in the normal and usual manner (not caused by an act
or omission of Buyer in its conduct of the Time Brokerage Agreement, if any), and Seller cannot
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restore or replace the Assets so that such conditions are cured and normal and usual transmission
is resumed before the Closing Date, the Closing Date shall be postponed for a period of up to
ninety (90) days, to permit the repair or replacement of the damage or loss.

(c) Unless caused by Buyer’s acts or omissions in its conduct of the Time
Brokerage Agreement, if any, in the event of any material damage or destruction of the Assets
described above, if such Assets have not been restored or replaced and the Station’ normal and
usual transmission resumed within the ninety (90) day period specified above, Buyer may
terminate this Agreement forthwith without any further obligation hereunder by written notice to
Seller. Alternatively, Buyer may, at its sole option, proceed to close this Agreement and
complete the restoration and replacement of such damaged Assets at Buyer's expense after the
Closing Date, in which event Seller promptly shall deliver to Buyer following receipt thereof
insurance proceeds received prior to or after Closing in connection with such damage or
destruction of the Assets equal in amount to the Buyer's costs and expense in connection with
such restoration and replacement, unless such damage or destruction was due to Buyer’s acts or
omissions in its conduct of the Time Brokerage Agreement, if any.

6.4. Except as necessary for the consummation of the transaction contemplated by this
Agreement, including Buyer's obtaining of financing related hereto, and except as and to the
extent required by law, including, without limitation, disclosure requirements of federal or state
securities laws and the rules and regulations of securities markets, each party will keep
confidential any information obtained from the other party in connection with the transactions
contemplated by this Agreement. If this Agreement is terminated, each party will return to the
other party all information obtained by such party from the other party in connection with the
transactions contemplated by this Agreement.

6.5. Buyer and Seller shall cooperate fully with each other and their respective counsel
and accountants in connection with any actions required to be taken as part of their respective
obligations under this Agreement, and Buyer and Seller shall execute such other documents as
may be reasonably necessary and desirable to the implementation and consummation of this
Agreement, and otherwise use their best efforts to consummate the transaction contemplated
hereby and to fulfill their obligations under this Agreement. Notwithstanding the foregoing,
neither Seller nor Buyer shall have an obligation (i) to expend funds to obtain any of the
Consents except for the FCC Consent and Seller's obligation to cure any default of Seller under
any License or Assumed Contract or (ii) to agree to any adverse change in any License or
Assumed Contract to obtain a Consent required with respect thereto.

6.6. Buyer shall provide Seller access to, and the right to copy for a period of three years
from the Closing Date, any books and records relating to the Assets with respect to any period
prior to the Closing Date .

SECTION 7 OBLIGATIONS AT CLOSING

7.1. All obligations of Buyer at the Closing are subject at Buyer's option to the
fulfillment prior to or at the Closing Date of each of the following conditions:
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() Representations and Warranties. All representations and warranties of
Seller contained in this Agreement shall be true and complete in all material respects at and as of

the Closing Date as though made at and as of that time, except for changes contemplated by this
Agreement.

(b) Covenants and Conditions. Seller shall have performed and complied in
all material respects with all covenants, agreements, and conditions required by this Agreement
to be performed or complied with by it prior to or on the Closing Date.

(c) Consents. All Consents for the Material Assumed Contracts identified on
Schedule 3.7 shall have been obtained and delivered to Buyer without any adverse change in the
terms or conditions of any agreement or any governmental license, permit, or other authorization.

(d) F CC Consent. The FCC Consent shall have been granted without the
imposition on Buyer of any conditions that need not be complied with by Buyer under Section

6.1 hereof, Seller shall have complied with any conditions imposed on it by the FCC Consent,
and the FCC Consent shall have become a Final Order.

(¢)  Governmental Authorizations. Seller shall be the holder of all Licenses
and there shall not have been any modification of any License that could have a materially
adverse effect on the Station or the conduct of its business and operations. No proceeding shall

be pending or threatened the effect of which could be to revoke, cancel, fail to renew, suspend,
or modify adversely any License.

® Deliveries. Seller shall have made or stand willing to make all the
deliveries to Buyer set forth in Section 8.2.

(2) Adverse Change. Between the date of this Agreement and the Closing
Date, there shall have been no material adverse change in the Tangible Personal Property, Real
Property or Licenses of the Station, including any damage, destruction, or loss affecting any
assets used or useful in the conduct of the business of the Station, provided, that the provisions of
Section 6.3 shall also apply to and supersede this provision in applicable cases.

.(h) Agreement Not to Compete. Seller shall have delivered to Buyer the
executed Agreement Not to Compete in the form attached hereto as Schedule 7.1, which shall be
joined in by (names of principals).

7.2. All obligations of Seller at the Closing are subject at Seller's option to the fulfillment
prior to or at the Closing Date of each of the following conditions:

(a) Representations and Warranties. All representations and warranties of
Buyer contained in this Agreement shall be true and complete in all material respects at and as of
the Closing Date as though made at and as of that time, except for changes contemplated by this
Agreement.
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(b)  Covenants and Conditions. Buyer shall have performed and complied in
all material respects with all covenants, agreements, and conditions required by this Agreement
to be performed or complied with by it prior to or on the Closing Date.

() Deliveries. Buyer shall have made or stand willing to make all the
deliveries set forth in Section 8.3.

(d)  FCC Consent. The FCC Consent shall have been granted without the
imposition on Seller of any conditions that need not be complied with by Seller under Section
6.1 hereof and Buyer shall have complied with any conditions imposed on it by the FCC
Consent.

(e) TBA in Effect. If a Time Brokerage Agreement is entered into between

the parties, it shall be in full force and effect and Buyer shall be current with all payments due
thereunder.

SECTION 8 - CLOSING PROCEDURES

8.1. (a) Closing Date. The Closing shall take place at 10:00 a.m. on a date, at a
place to be determined in accordance with Section 8,1(b) below to on at least five days' written
notice to Seller, that is (1) not earlier than the first business day after the FCC Consent is granted
and (2) not later than ten business days following the date upon which the FCC Consent has
become a Final Order, subject to satisfaction or waiver of all other conditions precedent to the
holding of the Closing. If Buyer fails to specify the date for Closing prior to the fifth business
day after the date upon which the FCC Consent becomes a Final Order, the Closing shall take
place at the Station at 10:00 a.m. on the tenth business day after the date upon which the FCC
Consent becomes a Final Order.

>

(b) Closing Place. The Closing shall be held in Hazleton, Luzerne County,
Pennsylvania at any place that is agreed upon by Buyer and Seller.

8.2. Prior to or on the Closing Date, Seller shall deliver to Buyer the following, in form
and substance reasonably satisfactory to Buyer and its counsel:

(a) Transfer Documents. Duly executed warranty deeds, bills of sale, motor
vehicle titles, assignments, and other transfer documents which shall be sufficient to vest good
and marketable title to the Assets in the name of Buyer, free and clear of all claims, liabilities,
security interests, mortgages, liens, pledges, conditions, charges or encumbrances, except for
those arising pursuant to the terms of the Assumed Contracts or for liens for current taxes not yet
due and payable;

(b) Consents. An executed copy of any instrument evidencing receipt of any
Consent;

(© Officer's Certificate. A certificate, dated as of the Closing Date, executed
on behalf of Seller by an officer of Seller, certifying (1) that the representations and warranties of
Seller contained in this Agreement are true and complete in all material respects as of the
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Closing Date as though made on and as of that date; and (2) that Seller has in all material
respects performed and complied with all of its obligations, covenants, and agreements set forth
in this Agreement to be performed and complied with on or prior to the Closing Date;

(d)  Certified copy of Resolution of Seller, along with a Certificate of

Incumbency of Officers, authorizing execution, delivery, and performance of this Agreement and
all documents required for Closing;

(e) Licenses, Contracts, Business Records, Etc. Copies of all Licenses,
Assumed Contracts, blueprints, schematics, working drawings, plans, projections, engineering
records, and all files and records used by Seller in connection with its operations of the Station;

@ Agreement Not to Compete;

(2) Affidavit that the transfer does not constitute more than fifty percent
(50%) of Seller’s total assets; and

(h) A Pennsylvania Department of Revenue lien certificate; and Certificates
of Good Standing from both Delaware and Pennsylvania.

8.3. Prior to or on the Closing Date, Buyer shall deliver to Seller the following, in form
and substance reasonably satisfactory to Seller and its counsel:

(a) Purchase Price. The Purchase Price as provided in Section 2.3;

(b)  Assumption Agreements. Appropriate assumption agreements pursuant to
which Buyer shall assume and undertake to perform Seller's obligations under the Licenses and
Assumed Contracts insofar as they relate to the time on and after the Closing Date or arise out of
events occurring on or after the Closing Date; and

() Officer's Certificate. A certificate, dated as of the Closing Date, executed
on behalf of Buyer by an officer of Buyer, certifying (1) that the representations and warranties
of Buyer contained in this Agreement are true and complete in all material respects as of the
Closing Date as though made on and as of that date, and (2) that Buyer has in all material
respects performed and complied with all of its obligations, covenants, and agreements set forth
in this Agreement to be performed and complied with on or prior to the Closing Date.

SECTION 9 - TERMINATION

9.1. This Agreement may be terminated by Seller and the purchase and sale of the
Station abandoned, if Seller is not then in material default, upon written notice to Buyer, upon
the occurrence of any of the following:

(a) 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.
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(b) Judgments. If there shall be in effect on the date that would otherwise be
the Closing Date any judgment, decree, or order that would prevent or make unlawful the
Closing.

(©) Upset Date. Intentionally left blank

(d) Breach. Without limiting Seller's rights under the other provisions of this
Section 9.1, if Buyer has failed to cure or commenced to cure any material breach of any of its
representations, warranties or covenants under this Agreement within fifteen days after Buyer
received written notice of such breach from Seller.

() Breach of Time Brokerage Agreement. If Buyer is in breach of its
obligations under any Time Brokerage Agreement between Buyer and Seller and has failed to
cure such breach by the time provided for by such Time Brokerage Agreement.

9.2. This Agreement may be terminated by Buyer and the purchase and sale of the
Station abandoned, if Buyer is not then in material default, upon written notice to Seller, upon
the occurrence of any of the following:

(a) 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.

(b)  Judgments. If there shall be in effect on the date that would otherwise be
the Closing Date any litigation, lis pendens, judgment, decree, or order that would prevent or
make unlawful the Closing.

(©) Upset Date. Intentionally Left Blank

(d)  Interruption of Service. If any event within the control of Seller shall have
occurred that prevented signal transmission of the Station as specified in Section 6.3 hereof.

(e) Breach. Without limiting Buyer's rights under the other provisions of this
Section 9.2, if Seller has failed to cure or commenced to cure any material breach of any of its
representations, warranties or covenants under this Agreement within fifteen days after Seller
received written notice of such breach from Buyer.

9.3. Buyer has, simultaneously with the execution of this Agreement deposited with
Escrow Agent a cash deposit in the amount of Ten Thousand Dollars ($10,000.00)(the
“Deposit”). Such funds shall be held and disbursed in accordance with the following provisions:

(a) At the Closing, Seller shall apply such amount to the Purchase Price paid
by Buyer as a credit.
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(b) If this Agreement is terminated by Seller pursuant to Section 9.1 hereof
due to Buyer's material breach of this Agreement, and Seller is not in material breach of any
provision of this Agreement, Seller shall be entitled to receipt of the Deposit from the Escrow
Agent.

9.4. If this Agreement is terminated pursuant to Section 9.1 or 9.2 and neither party is in
material 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 return
the Deposit to Buyer. If this Agreement is terminated by Seller due to Buyer's material breach of
this Agreement and Seller is not in material breach of any provision of this Agreement, then the
retention of the Deposit by Seller pursuant to Section 9.3(b) hereof shall be liquidated damages
and shall constitute full payment and the exclusive remedy for any damages suffered by Seller by
reason of Buyer's material breach of this Agreement. Seller and Buyer agree in advance that
actual damages would be difficult to ascertain and that the amount of the Deposit in accordance
with Section 9.3 hereof, together with any interest or other proceeds from the investment of that
amount, is a fair and equitable amount to reimburse Seller for damages sustained due to Buyer's
material breach of this Agreement. If this Agreement is terminated by Buyer due to Seller's
material breach of any provision of this Agreement, and Buyer is not in material breach of any
provision of this Agreement, Buyer shall be entitled to receipt of the Deposit from the Escrow
Agent and shall have the right to seek any available legal or equitable remedies in addition to
those provided herein including specific performance of this Agreement.

SECTION 10 - INDEMNITY

10.1 Seller shall indemnify, defend and hold harmless the Buyer from and against all
claims, liabilities, losses, costs, damages, and expenses arising out of, or sustained by the Buyer
by reason of:

(a) The imposition of transferee liability pursuant to laws relating to sales in
bulk.

(b) Any breach of any representation, warranty, or covenant of the Seller
contained herein or in any agreement, certificate, document, schedule, or exhibit relating to or
delivered pursuant hereto.

(©) Any and all claims, debts, demands, judgments, actions, or causes of
action asserted against Buyer, which relate to Seller’s operation of the Station prior to Closing.

10.2 Buyer shall indemnify, defend and hold harmless the Seller from and against all
claims, liabilities, losses, costs, damages, and expenses arising out of, or sustained by the Seller
by reason of:

(a) Any breach of any representation, warranty, or covenant of the Buyer
contained herein or in any agreement, certificate, document, schedule, or exhibit relating to or
delivered pursuant hereto.

(c) Any and all claims, debts, demands, judgments, actions, or causes of
action asserted against Seller, which accrue subsequent to Closing and which relate to Buyer’s
operation of the business after Closing.
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SECTION 11 - NOTICES, MISCELLANEOUS

11.1. Any federal, state, or local sales or transfer tax arising in connection with the
conveyance of the Assets by Seller to Buyer pursuant to this Agreement shall be paid by Seller.
Buyer and Seller shall each pay one-half of all filing fees required by the FCC in connection with
the FCC Consent. Except as otherwise provided in this Agreement, each party shall pay its own
expenses incurred in connection with the authorization, preparation, execution, and performance
of this Agreement, including all fees and expenses of counsel, accountants, agents, and
representatives. Buyer shall pay all taxes and recording fees associated with the recording of the
deed for the Real Property together with any title insurance policy premiums.

11.2. All notices, demands, and requests required or permitted to be given under the
provisions of this Agreement shall be (a) in writing, (b) delivered by personal delivery, or sent by
commercial delivery service or registered or certified mail, return receipt requested, (c¢) deemed
to have been given on the date of personal delivery or the date set forth in the records of the
delivery service or on the return receipt, and (d) addressed as follows:

If to Seller:

WS2K Radio, LLC

770 E. Market Street, Suite 110
West Chester, PA 19382
Attention: Ken Karaszkiewicz
Telephone: 610-696-5472
Facsimile: 610-441-0207
E-mail: ken@ws2kmedia.com

With a copy to:

David Silverman, Esquire

Davis, Wright, & Tremaine, LLP.
1919 Pennsylvania Avenue NW
Washington, DC 20006
Telephone: 202-973-4200
Facsimile: 202-973-4499

(b) If to Buyer, to:
Panorama PA, Inc.

600 South Poplar Street
Hazleton, PA 18201
Attention: Alexander Sloot
Telephone: 570-459-1010
Facsimile: 570-459-6004

With a copy to:
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David L. Glassberg, Esquire
Glassberg & Doganiero

81 North Laurel Streel
Hazleton, PA 18201
Telephone: 570-455-8534
Facsimile: 570-455-3457

or to any other or additional persons and addresses as the parties may from time to time
designate in a writing delivered in accordance with this Section 11.2.

11.3. Neither party hereto may assign this Agreement without the prior written consent
of the other party hereto; provided, however, that Buyer may assign its rights and obligations
under this Agreement, in whole or in part, to one or more subsidiaries or commonly controlled
affiliates of Buyer without seeking or obtaining Seller's prior approval. Notwithstanding any
such assignment, Buyer shall not be relieved of any liability hereunder unless and until it shall
have obtained the prior written consent of Seller. Upon any permitted assignment by Buyer or
Seller in accordance with this Section 11.3, all references to “Buyer” herein shall be deemed to
be references to Buyer's assignee and all references to "Seller” herein shall be deemed to be
references to Seller's assignee, as the case may be. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and permitted assigns.

11.4. The parties shall take any reasonable actions and execute any other documents that
may be necessary or desirable to the implementation and consummation of this Agreement,
including, in the case of Seller, any additional bills of sale, deeds, or other transfer documents
that, in the reasonable opinion of Buyer, may be necessary to ensure, complete, and evidence the
full and effective transfer of the Assets to Buyer pursuant to this Agreement.

11.5. THIS AGREEMENT SHALL BE GOVERNED, CONSTRUED, AND
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF
PENNSYLVANIA (WITHOUT REGARD TO THE CHOICE OF LAW PROVISIONS
THEREOF) AND VENUE FOR ANY RESULTING LITIGATION SHALL BE IN LUZERNE
COUNTY, PENNSYLVANIA.

11.6. Buyer and Seller shall be equally responsible for all FCC related filing fees
associated with this Transaction. All other expenses incurred in the preparation and
consummation of this Agreement, except as provided to the contrary herein or in such other
agreement into which the parties may enter, shall be borne by the party incurring such expenses.
All recording fees, costs and expenses, including title searches, title commitments, and title
insurance premiums, associated with the transfer of real estate contemplated by this Agreement

shall be borne by the party that customarily pays such amounts in Pennsylvania.

11.7. The headings in this Agreement are included for ease of reference only and shall
not control or affect the meaning or construction of the provisions of this Agreement.
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11.8. Words used in this Agreement, regardless of the gender and number specifically
used, shall be deemed and construed to include any other gender, masculine, feminine, or neuter,
and any other number, singular or plural, as the context requires.

11.9. This Agreement, the schedules, hereto, and all documents, certificates, and other
documents to be delivered by the parties pursuant hereto, collectively represent the entire
understanding and agreement between Buyer and Seller with respect to the subject matter hereof,
This Agreement supersedes all prior negotiations between the parties and cannot be amended,
supplemented, or changed except by an agreement in writing that makes specific reference to this
Agreement and which is signed by the party against which enforcement of any such amendment,
supplement, or modification is sought.

11.10. Except as otherwise provided in this Agreement, any failure of any of the parties
to comply with any obligation, representation, warranty, covenant, agreement, or condition
herein may be waived by the party entitled to the benefits thereof only by a written instrument
signed by the party granting such waiver, but such waiver or failure to insist upon strict
compliance with such obligation, representation, warranty, covenant, agreement, or condition
shall not operate as a waiver of, or estoppel with respect to, any subsequent or other failure.
Whenever this Agreement requires or permits consent by or on behalf of any party hereto, such
consent shall be given in writing in a manner consistent with the requirements for a waiver of
compliance as set forth in this Section 11.10.

11.11 Seller and Buyer represent that there is no broker or agent involved in effecting
this transaction. Seller and Buyer hereby agree to indemnify and hold each other harmless for
any liability or claim for the payment of any commission, including interest and attorneys’ fees,
arising from the conduct of the other party. These representations are made as part of the
consideration of this transaction.

11.12. Neither party shall publish any press release, make any other public
announcement or otherwise communicate with any news media concerning this Agreement or
the transactions contemplated hereby or thereby without the prior written consent of the other
party; provided, however, that nothing contained herein shall prevent either party from promptly
making all filings with governmental authorities as may, in its judgment be required or advisable
in connection with the execution and delivery of this Agreement or the consummation of the
transactions contemplated hereby.

11.13 This Agreement may be signed in counterparts with the same effect as if the
signature on each counterpart were upon the same instrument.

[THE NEXT PAGE IS THE SIGNATURE PAGE]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Asset Purchase
Agreement as of the day and year first above written.

DWT 13214767v1 0080538-000001

WS2K RADIO, LLC.

N S~ =

Name? Ira Rosenblatt
Title: President €D

By:~ ‘
Namé: Alexander Sloot
Title: President
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SCHEDULE 3.4
FCC LICENSES

See attached licenses
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LICENSE RENEWAL AUTHORIZATION

THIS IS TO NOTIFY YOU THAT YOUR APPLICATION

FOR RENEWAL OF LICENSE, BR-20060322ABQ, WAS

GRANTED ON 01/03/2008 FOR A TERM EXPIRING ON
08/01/2014.

THIS IS YOUR LICENSE RENEWAL AUTHORIZATION
FOR STATION WAZL.

FACILITY ID: 132

LOCATION: HAZLETON, PA

THIS CARD MUST BE POSTED WITH THE STATION'S

LICENSE CERTIFICATE AND ANY SUBSEQUENT
MODIFICATIONS.

WS2K RADIO LLC

770 E. MARKET STREET

SUITE 110
WEST CHESTER,

PA

19382



e Jul 170 200911 T4AM___Rt. 81 Radio

LICENSEE: WS2K RADIO LLC

WS2K RADIO LLC
770 E. MARKET STREET SUITE 110’
WEST CHESTER, PA 19382

610-696-5072

RADIO STATION AUTHORIZATION

Federal Communications Commission
Wireless Telecommunications Bureau

No. 5816___P. 2

i
Call Sign File Number
KC5466 :
Radio Scrvice

RP - Broadeust Auxiliary Remote Pickup

Regulatory Status .

[

PMRS

Frequency Coordinstion Number

FCC Registration Number (FRN):
Grant Date . Effective Date : Expiration Date Print Date
07-06-2000 - 08-28-2004 08-01-2014 04-01-2009
STATION TECHNICAL SPECIFICATIONS
* Fixed Location Address or Mobilc Arca of Operation

Loc. } Arca of Operation
thcr:VTC:HAZT .:TON PA

Antennas

Loc. Ant. Frequencies Sta.  No. No. Emission Output ERP Ant, Ant, Construct

No. No. (MHz) Cls. Units  Pagers Designator Power (watts) Hu/Tp AAT Deadline

(watts) meters meters  Date
1 I 000450.75000000 MO 1 50KUOF3E 25.000
1 1 000455.75000000 MO 1 50K0F3E 25.000

Broadcast Auxiliary Parent Station Facility ID Number. 132

Waivers/Conditions:
NONE

Conditions: .

Pursuant 10 §309(h) o the Communications Act of 1934, as amended, 47 U.S.C. §309(h), this licensc is subject to the following
conditons: This license shall not vest in the licensee any right to operate the station nor any right in the use of the frequencics
designated jn the Jicense beyond the tenn thereof nor in any other manner than authorized herein.  Neither the license nor the right
granted thereunder shall be assigned or otherwise transferred in violation of the Communications Act of 1934, as amended. See 47
- {U.S.C. § 310(d). This license is subject in terms o the right of use or control conferred by §706 of the Communications Act of

1934, as amended. See 47 U.S.C. §606.

Page 1 of 1

FCC 601.LM
August 2007



——Jul. 17, 2009-11: 18AM——~Rt. 81 Radio 610-696-5077— No. 5816_ P. 30__

Federal Communications Commission
Wircless Telecommunications Bureau

RADIO STATION AUTHORIZATION

LICENSEE: WS2K RADIO LLC

Call Sign
. : W
WS2K RADIO LLC : FSN341 _
770 E. MARKET STREET SUITE 110 : File Number

WEST CIIBESTER, PA 19382

Radio Scrvice
AS - Aural Swdio Transmitter Link

SMSA Station Class
S FXO
FCC Registration Number (FRN): _
Grant Date Effective Date Expiration Date Print Datc
06-26-2001 08-28-2004 08-01-2014 04-01.2009
LOCATION
Fixed Location Address or Area of Operation:
Extension of Sterling Street
City: Hanover Township County: LUZERNE State: PA
' ' Antenna Structure
Loc No. Location Name Latitude Longitude Elevation Registration No,
om WMGS Transmiter 41.10-580N 075-52-25.0 W 6524
002 WAZL Transmitter 40-56-24.0 N . 075-58-03.0w 457
- FREQUENCY PATHS ,
Frequency Tol  Emission EIRP Constr  Path Seg Emit AntHgt Gain Beam POL AZIM Rec Rec
(MHz) _ (%) Desig (dBm) Date No Loc  (m) (dBi) (deg) {(deg) loc Call
No . Refleetor No Sign
o Ht(m)xWd(m)
951.375 0.00010 250KF3E 58.200 001 I 001 6.1 20.1 120 \ 196.3 002
Waijvers/Conditions:

The Fucility TD of the Associated Broadeast Parent Station for this license is 132,

Conditions: :
Pt?rsuam to §309(h) of the Communications Act of 1934, as amended, 47 U.S.C. §309(b). this license is subject to the following
conditions: This license shall not vest in the licensee any right to operate the station nor any right in the use of the i requencies
designated in the liccnse beyond the term thereof nor in any other manner than authorized hercin. Neither the license nor the right
granted thercunder shall be assigned or otherwise ransferred in violation of the Communications Act of 1934, as amended, See 47

U.S.C. § 310(d). This license is subjcct in terms to the right of use or conwrol conferred by §706 of the Communications Act of
1934, us amended. See 47 U.S.C. §606.

FCC 601-M
Avgast 2007
Puge | of 1 : B
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SCHEDULE 3.5
REAL PROPERTY
(Owned or Leased)

None
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SCHEDULE 3.6
Tangible Personal Property
(Equipment List)
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Fixed Asset Inventory
As of 4/4/2008
Hazleton

Asset# Location Description Acq. Mo.

Towers
Tower site 408 foot tower 2/6/2004

Broadcast Equipment
Tower site Install 3.8 M Comtech Satellite Antenna 3/16/2004
8 W Broad Street Replace ASI4342 with ASI5111 in prod comp 3/23/2004
8 W Broad Street ~ WaveCart-On Screen Digital Cart Machine 3/23/2004
8 W Broad Street  Audio Science ASI5111 Audio Adapter w/cables 3/23/2004
8 W Broad Street  Price Match for Echo Mia (Free Upgrade) 3/23/2004
8 W Broad Street  Broadcast Tools Mode! SS8.2 Crosspoint Switcher 3/23/2004
8 W Broad Street BT SS88.2 Cable Kit for Triggers and Switches 3/23/2004
8 W Broad Street  Linksys DSL/Cable router 5/31/2004
8 W Broad Street Miscellaneous Cables 5/31/2004
8 W Broad Street A T & T 2-line telephones 5/31/2004
8 W Broad Street  Samson SA170 Amplifier 5/31/2004
8 W Broad Street TFT Eas Receiver 5/31/2004
8 W Broad Street Emerson TV/VCR combo 5/31/2004
8 W Broad Street 800 MHz trunking scanner 5/31/2004
8 W Broad Street  3-Radio Shack Portable cassette recorder 5/31/2004
8 W Broad Street  Cassette tapes 5/31/2004
8 W Broad Street  2-VHF/UHF preamplifiers 5/31/2004
8 W Broad Street  UHF GaAsFET preamplifier 450 MHz 5/31/2004
8 W Broad Street  2-UHF bandpass filter cavaties 450.750 5/31/2004
8 W Broad Street ~ SL Waber rack power strip, 60" 5/31/2004
8 W Broad Street  28-Middle Atlantic rack panels 5/31/2004
8 W Broad Street 2-Middle Atlantic rack shelves 5/31/2004
8 W Broad Street 3-RDL TX-1A transformers 5/31/2004
8 W Broad Street  4-12VDC power supplies, wall 5/31/2004
8 W Broad Street RJ11 surface single 5/31/2004
8 W Broad Street Harris complete documentation set TECH ROM 5/31/2004
Tower site Nautel J1000 1 Kw Am Transmitter 19"rack mount 9/24/2004
8 W Broad Street  2-OC White 61900-BG 3 arm triple riser 7/31/2004
8 W Broad Street Stanton Turntable 11/4/2004
Tower site Tower light monitor 12/17/2004
8 W Broad Street 4 SM58LC Shure Microphones 11/4/2004
8 W Broad Street  4-Quiklok Microphone desk stand 11/4/2004
8 W Broad Street Shure SCM268 mixer 11/4/2004
8 W Broad Street Samson Q5 headphone amplifier 11/4/2004
8 W Broad Street 4-Sabra SSM-1 Microphone shock mount 11/4/2004
8 W Broad Street Shipping for above 11/4/2004
8 W Broad Street  Samson SAPA324 powered mixer/amplifier 10/11/2004
8 W Broad Street  2-Samson 12" monitor speakers SARS12 10/11/2004
8 W Broad Street  Samson speaker stand, pair 10/11/2004
8 W Broad Street Miscellaneous Cabies 10/11/2004
8 W Broad Street Microphone preamplifier, single channel ART MP 10/11/2004
8 W Broad Street  2-Samson cardiod microphone ProVocal 10/11/2004
8 W Broad Street DS7200B mic desk stand 10/11/2004
8 W Broad Street DS300 desk stand w/short boom 10/11/2004
8 W Broad Street 3-DB9F connector w/hood 10/11/2004
8 W Broad Street relay,socket,DIN rail,power supply 12V 4PDT 10/11/2004
8 W Broad Street Rack panell, 2U 10/11/2004
8 W Broad Street  3-Electro Voice 635N/D-B Microphones 7/14/2004
8 W Broad Street ~ 2-Adobe Audition Editing Software 4/30/2004
8 W Broad Street 2-APC UPS< 1400VA rack-mount 4/30/2004
8 W Broad Street  Apex 320A Compellor 4/30/2004
8 W Broad Street  Betlar LP-1 Shielded AM Loop Antenna 1490 kHz 4/30/2004
8 W Broad Street Broadcast Tools Satellite controller 4/30/2004
8 W Broad Street  2-Broadcast Tools SRC-8Ill contact interface 4/30/2004
8 W Broad Street Circuitwerkes HC3 autocoupler 4/30/2004
8 W Broad Street ~ 2-Cornell L101 "ON AIR" warning light, RED 4/30/2004



Fixed Asset Inventory

As of 4/4/2008

Hazleton

Asset# Location Description Acg. Mo.
8 W Broad Street  Cornell LO1 "Recording” warning light, RED 4/30/2004
8 W Broad Street  2-Crown D45 Power Amp 4/30/2004
8 W Broad Street  3-Denon ACD780 XLR Balnacing Kit for DN780R 4/30/2004
8 W Broad Street  2-Denon DN780R Cassette Player 4/30/2004
8 W Broad Street  4-Denon DN-C635 CD Player 4/30/2004
8 W Broad Street Denon TU1500RDP AM/FM Tuner 4/30/2004
8 W Broad Street 2-Echo MIA MIDI sound card 4/30/2004
8 W Broad Street ~ 2-JBL 4408AL-1 Monitor Speaker Left 4/30/2004
8 W Broad Street  2-JBL 4408AR-1 Monitor Speaker Right 4/30/2004
8 W Broad Street  Marti SRPT_30 Remote Pickup 30 Watt Xmtr 4/30/2004
8 W Broad Street ~ Middle Atlantic ERK-4025 Equipment rack 4/30/2004
8 W Broad Street ~ Middle Atlantic Front Door for ERK-4025 4/30/2004
8 W Broad Street  2-Middle Atlantic MRK4026 Equipment racks 4/30/2004
8 W Broad Street  3-Middle Atlantic power strips, 24 outlets 4/30/2004
8 W Broad Street  2-Middle Atlantic side panels for MRK4026 4/30/2004
8 W Broad Street ~ 3-Middle Atlantic vented rack tops 4/30/2004
8 W Broad Street Moseley Startink T1 STL package 4/30/2004
8 W Broad Street  4-OC White Proboom Long mic boom wirise, black/gold 4/30/2004
8 W Broad Street 4-Omnimount 60.0 WB speaker mounts, EACH 4/30/2004
Tower site Orban Optimod 9200 AM processor 4/30/2004
8 W Broad Street  4-Radio Systems 506E headphone Amp w/P>S> 4/30/2004
8 W Broad Street 5-Radio Systems DA4x4A distribution Amp 4/30/2004
8 W Broad Street  3-Radio Systems DI-2000 dual hybrid 4/30/2004
8 W Broad Street  Radio Systems RS-12A 12 Channel Console 4/30/2004
8 W Broad Street Radio Systems RS-18A 18 Channel Console 4/30/2004
8 W Broad Street  Sage ENDEC EAS unit 4/30/2004
8 W Broad Street Sage receiver unit, AM/FM weather, rack-mount 4/30/2004
8 W Broad Street 3-Radio Systems Dual Mix Minus Board 4/30/2004
8 W Broad Street 5-Shure SM7B Microphone 4/30/2004
8 W Broad Street  8-Sony MDR7506 Headphones 4/30/2004
8 W Broad Street  4-Symetrix 528E Voice Processor 4/30/2004
8 W Broad Street  2-Tieline Patriot codecs 4/30/2004
8 W Broad Street  Yaesu G450 Antenna Rotator 4/30/2004
8 W Broad Street  Shipping for above 4/30/2004
8 W Broad Street ~ Simian Software 6/15/2006
8 W Broad Street Dell Optiplex GX620 Automation PC 10/13/2006
8 W Broad Street Patriot 1.8 meter dish 8/24/2007
8 W Broad Street  Dell Optiplex GX620 automation 1/25/2007

Other Equipment
8 W Broad Street 10- Panasonic Telephones 3/11/2004
8 W Broad Street  Dell 1500 Printer 5/10/2004
8 W Broad Street 2-Dell Dimension 4600 Computer w/17" monitor 7/14/2004



Fixed Asset Inventory

As of 4/4/2008

Hazleton

Asset # Location Description Acq. Mo.

Furniture
8 W Broad Street Base Cabinetry for Hazleton Studio 2/8/2004
8 W Broad Street 11 Guest Chairs 3/17/2004
8 W Broad Street 72" Conference Table 3/17/2004
8 W Broad Street  2-Executive Chairs 3/17/2004
8 W Broad Street  5-Task Chairs 3/17/2004
8 W Broad Street ~ 72x24 Credenza Mahogany 3/17/2004
8 W Broad Street 60x36 Left Corner Credenza 3/17/2004
8 W Broad Street 36" Bridge Mahogany 3/17/2004
8 W Broad Street 60" Bullet Peninsula Mahogany 3/17/2004
8 W Broad Street 2 door Pedestal 3/17/2004
8 W Broad Street 60" Open Hutch 3/17/2004
8 W Broad Street 2 Door Lateral File 3/17/2004
8 W Broad Street  Mid Back Chair Grey 3/17/2004
8 W Broad Street  72x36 corner Desk Mahogany 3/17/2004
8 W Broad Street 42" Left Return Mahogany 3/17/2004
8 W Broad Street 2-2 Door Pedestal 3/17/2004
8 W Broad Street 72" Open Hutch 3/17/2004
8 W Broad Street  Reception Desk Right Return Mahogany 3/17/2004
8 W Broad Street  3-66x48 Wall Panels Maxon #LL6648E Grey 3/17/2004
8 W Broad Street 5-66x36 Wall Panels Maxon #LL6636E Grey 3/17/2004
8 W Broad Street 4-Connectore Post Maxon 3/17/2004
8 W Broad Street Power Pole Maxon 3/17/2004
8 W Broad Street Powere in Wiring Maxon' 3/17/2004
8 W Broad Street  3-Wiring Harness Maxon 3/17/2004
8 W Broad Street 5-Receptacle Maxon 3/17/2004
8 W Broad Street  4-Phones Jacks Maxon 3/17/2004
8 W Broad Street 5-End Caps Maxon 3/17/2004
8 W Broad Street 5-48" Overhead Hutch Maxon 3/17/2004
8 W Broad Street  4-24x48 Work Surface Maxon 3/17/2004
8 W Broad Street 1-24X50 Work Surface Maxon 3/17/2004
8 W Broad Street 3-3 Drawer Pedestals Maxon 3/17/2004
8 W Broad Street 1-2 Drawer Pedestals Maxon 3/17/2004

-
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SCHEDULE 3.7
ASSUMED CONTRACTS

Agreement between Hazleton Development
Corporation and Route 81 Radio, LLC dated
October 8, 2003

Agreement between 4M Management Company,
Inc and Route 81 Radio dated January 29, 2007

Agreement between Fox News Network, LLC and
Route 81 Radio, LLC dated May 23, 2007

Agreement between Radio Networks, LLC and
Route 81 Radio, LLC dated September 24, 2007

Agreement between the American Society of
Composers, Authors, & Publishers and Group B
Licensee, LLC dated December 5, 2006

Agreement between Broadcast Music, Inc and
WS2K Radio, LLC dated December 12, 2008

Agreement between SESAC, LLC and WS2K
Radio, LLC dated January 1, 2009
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SCHEDULE 3.8

REQUIRED CONSENTS
Hazleton Development Corporation
4M Management Company

Fox News Network LLC

Radio Networks LLC

ASCAP

BMI

SESAC
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CONFIDENTIALITY AND NON-COMPETITION AGREEMENT

THIS AGREEMENT is made and entered into this Djk day of ‘ é: T' 5& ,
orawda,

2009, by and among WS2K Radio, LLC, a Delaware Limited Liability Pan
(sometimes referred to in this Agreement as “WS2K”); (names of majority members)
(sometimes referred to in this Agreement as “Members”) and Panorama PA, Inc.
(sometimes referred to in this Agreement as the “Panorama’). WS2K, Members and
Panorama are sometimes collectively referred to in this Agreement as the “Parties”.

BACKGROUND
A. WS2K and Panorama are parties to a certain Asset Purchase Agreement
dated the ____ day of August, 2009 (the “Asset Purchase Agreement”) wherein, among
other things, Panorama is acquiring certain assets of WS2K ( the “Business”).
B. , , and are the majority members of
WS2K.
C. A condition to the closing of the transactions contemplated by the Asset

Purchase Agreement is that the Parties execute and enter into this Agreement.

NOW, THEREFORE, based on the above Background, which is incorporated into
and made a part of this Agreement as representations of the Parties concerning this
Agreement, and for the consideration set forth and described in the Asset Purchase
Agreement, from which Members will benefit in whole or in part, the Parties, intending
to be legally bound hereby, promise and agree as follows:

1. CONFIDENTIAL INFORMATION. During the course of their
ownership and/or operation of the Business, Members had access to the confidential and
proprietary information of the Business which is now the sole and exclusive property of
Panorama by virtue of the Asset Purchase Agreement; such confidential and proprietary
information (sometimes collectively referred to in this Agreement as the “Confidential
Information”) includes, but is not limited to, the following: customer lists and customer
information; prospective customer lists and prospective customer information; and any
and all other documents, information and data relating in any way to the Business or
business activity for which Members should know is confidential or proprietary in nature.

WS2K and Members acknowledge and agree that the release of any Confidential
Information could cause damage and injury to Panorama and its business. Therefore,
WS2K and Members agree that at all times hereafter, they shall hold in trust, safeguard
and forever refrain from disclosing or using any Confidential Information, except that
WS2K and Members may disclose Confidential Information to members, employees or
agents of the Panorama who they know are authorized to receive it. WS2K and
Members may also disclose Confidential Information to their accountants, financial
advisors and attorneys who have a bona fide need to know such Confidential Information,
provided that WS2K and Members shall remain liable hereunder to the Panorama for any
unauthorized release of any Confidential Information by such accountants, financial

advisors or attorneys.
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2. NON-COMPETITION/RESTRICTIVE COVENANT., For a period of

three years (3) years from the date of this Agreement, WS2K and Members shall not do
any of the following:

(a) Directly or indirectly participate, engage in, or have a financial or
other interest in or relationship with any “Competitive Business” (as defined
below), whether such participation, engagement, interest or relationship shall be
as a proprietor, independent contractor or consultant, stockholder, director,
officer, employee, partner, member, joint venturer, trustee, lender or otherwise; or

(b)  Assist others in participating, engaging in, or having a financial or
other interest in or relationship with any Competitive Business in any of the ways
described in the immediately preceding subsection (a); or

(c) Induce or encourage employees, vendors or agents of Panorama to
terminate their employment, vendor or agency relationship with Panorama; or

(d)  Induce or encourage any customer of Panorama to terminate,
curtail or otherwise change his business with or patronage of Panorama or induce
or encourage anyone from the general public to not be a patron of the Panorama.

For purposes of this Agreement, the term “Competitive Business” shall
mean the operation of a radio station, the selling of advertising to any businesses even in
a different medium and any type of radio station related business, and which is conducted
or will be conducted within a twenty (25) mile radius of Hazleton, Luzerne County,
Pennsylvania, with the exception of any radio station currently owned/operated by WS2K
in Wilkes-Barre, Pennsylvania. Any change to this Non-Competition/Restrictive
Covenant can only take place with the express written permission of Panorama, which
shall not be unreasonably withheld.

3. SEVERABILITY.  The Parties acknowledge and agree that subsections
(a) - (¢) of Section 2 of this Agreement are separate and divisible promises and
agreements. Therefore, if for any reason any one promise or agreement is held to be
invalid or unenforceable, in whole or in part, the same shall not be held to have any effect
on the validity or enforceability of the others or of any other provisions of this
Agreement.

4. EQUITABLE REMEDIES; WAIVER OF BOND. WS2K and Members
acknowledge and agree that a breach of any one or more of their promises or agreements
set forth in this Agreement may result in irreparable and continuing damage to Panorama
for which there may be no adequate remedy at law. Therefore, in the event of any such
breach or threatened breach of all or any part of this Agreement, WS2K and Members
agree that the Panorama shall be entitled to specific performance, injunctive relief and to
such other and further relief as may be available at law or in equity. To the fullest extent
permitted by applicable law, any requirement of posting or providing a bond or other
security in any equitable action to enforce any or all of the provisions of this Agreement
is hereby expressly and irrevocably waived by WS2K and Members and shall not be
required in any such equitable action.
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5. REFORMATION: EXTENSION OF NON-COMPETITION PERIOD.
The Parties agree that the provisions of this Agreement are fair, reasonable and necessary
in order to protect the Panorama and its legitimate business interests, and WS2K and
Members further acknowledge and agree that none of the provisions of this Agreement
will prevent Members from earing a living. However, in the event a court or other
tribunal of competent jurisdiction shall determine that any provision of this Agreement is
invalid or unenforceable for any reason, it is the irrevocable and express intention of the
Parties to have such court or other tribunal reform such provision by reducing it in time
and/or geographic scope, or as otherwise necessary to, and only to the extent necessary to,
make the same enforceable under applicable law. In addition, WS2K and Members agree
that in the event either shall be in violation of any of the provisions of subsections (a)-(¢)
of Section 2 of this Agreement, the time limitation contained in that Section shall be
extended for a period of time equal to the period of time during which such violation or
violations occur.

6. ATTORNEY’S FEES AND COSTS; CUMULATIVE REMEDIES.
The Parties agree that if the Panorama ever files a lawsuit (whether at law or in equity) to
enforce any of the provisions of this Agreement, the prevailing party in such litigation (as
determined by the Court) shall pay and be liable to the non-prevailing party in such
lawsuit for all of the prevailing partys attorney’s fees, expert witness fees and all other
costs which the prevailing party incurs in the preparation, filing and prosecution of such
lawsuit. The Parties further agree that the rights and remedies set forth in this Agreement
are in addition to and not in lieu of any other rights and remedies available to each other

at law or in equity.

7. GOVERNING LAW. This Agreement shall be governed by and construed
in accordance with the laws of the Commonwealth of Pennsylvania, without regard to
conflicts of law rules or principles, and all disputes arising out of or under this Agreement
shall be decided in accordance with Pennsylvania law and the venue for same shall be in
Luzerne County, Pennsylvania.

8. CAPTIONS. The captions appearing at the beginning of each section of
this Agreement are inserted and provided for convenience of reference only and are not
part of this Agreement, nor shall they be used to limit, expand or interpret any of the
provisions of this Agreement.

9. ENTIRE AGREEMENT. This Agreement constitutes the entire,
complete and final agreement of the Parties relating to the subject matter which it covers,
and supersedes all prior agreements, discussions and understandings, whether written or
oral, and may be changed, amended, modified or supplemented subsequent to the date
first shown above only in writing signed by both Parties.
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IN WITNESS WHEREOF, WS2K, Members and Panorama have hereunto duly
executed this Agreement the day and year first above written.

WITNESS:
(SEAL)
(SEAL)
(SEAL)
ATTEST: WS2K Radio, LLC
BY:
ATTEST: Panorama PA, Inc.
BY:
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