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ON FEBRUARY 22, 2017, AN APPLICATION FOR ASSIGNMENT OF LICENSE FOR
WRRN, WKNB & WNAE, FROM RADIO PARTNERS, LLC TO LAUREL MEDIA, INC.
WAS FILED WITH THE FEDERAL COMMUNICATIONS COMMISSION IN
WASHINGTON, D.C. THE OFFICER, DIRECTOR, AND OWNER OF RADIO PARTNERS,
LLC IS5 FRANK |ORIO, JR. THE OFFICER AND DIRECTOR AND STOCKHOLDER OF
LALREL MEDIA, INC. IS DENNIS D. HEINDL., A COPY OF THE APPLICATION,
AMENDMENTS AND RELATED MATERIALS ARE ON FILE FOR PUBLIC INSPECTION
DURING REGULAR BUSINESS HOURS AT 310 SECOND AVENUE, 2"F FLOOR,
WARREN, PA.
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Of FERRUARY B3, 3017, AN APPLICATION FOR ASBIGNMENT OF LICEMEE FOA WHAN, WKNE
& WIAE, FROM RADID PARTHERS, LLC TO LAUREL MEDLA HNE, WAS FILED WITH THE
FEDERML COMMLUINICATIONS COMMESION 1N WASHINGTON, D.C. THE OFFICER, DIRECTOR,
AMD OWHER OF RADID PARTHERS, LLC IS FRANK IDRIC. JA, THE GFFICER AND DIRECTOR
AT STOCHHOLDER OF LAUAEL MEDIA, MG 15 DENMES O HEINDL A& COSY OF THE
AFPLICATION  AMEMNDMENTS AMD AELATED MATERMLE ARE OM FILE FOR FUSLIC
HSFECTION OURDG FEGLILAR BUSINESS HOURS AT 310 SECOND AVEMUE, 2nd FLODR,
WARREN, P&

Karch 8, 10, 18, 17, 2017-& st
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M Gmail

Gmail - Fard: WHRR WENE WHAE fzmmpnment Filed

Fwd: WRRN WKNB WP]AE Assignment Filed

5 messages

Dale Bliss =dale1310dgmail.cams=

Tea: Karan Whils <kermit13 1@ gmail cam=

We have to do this st nesd week.

R. Bliss, CRMC

Genaral Manager - Raoio Padners LLC

WRRENWHNBANAE-NewsTalk 96.7
310 Second Avenua PO, Box 824

Warren, P& 1635

QMice: E14-T25-1310

Call;
Fax;

B14-730-7187
B14-T23-3358

dake1 31 0@gmas.com

Begin forwardad message:

mﬂmLg.mmt_mmwmu|=g,5.p_=m=a3ﬁ;m“:pﬁ“mr,-irhﬁ-p,ﬂhl:tﬁaE‘Maad-q!;nﬂ:Hiﬂni-1ﬂnﬁﬁee4:hu3tE-an‘F15&5521-:1“‘!&-

From: Frank borke Jr <ioriad 320w ss mome

Date: February 23, 2007 a1 B:33:0% AM EST

Ta: Dale Blias =daks1310Ggmail com=

Subject: Fwd: WRRN WKNB WHAE Assignment Filed

Frenk loro Jr.

President

Radio Pariners LLC
iorio@1320w|as.com
412-919-8527 office
412-919-8401 direct
412-5688-0400 coll

Sent from my Phons

Begin forwarded messapge:

From: "Jacobs, Rebeors™ <Flacobsfwosr coms

Date: Febneany 22, 2017 at 13201 PM EST

To: "Frank boro Jr. [iSacdl 1 320wias com) (iorod 1 320wies. com)™ =ioro 1 320w|as coms
Ce: "Garziglia, John" <JGarzigliaiffhecs: com>

Subject: WRRN WHHND WHAE Assigonment Filad

PUBLIC FILE * * = PUBLIC FILE * * * PUBLIC FILE * * * PUBLIC FILE * * = PUBLIC FILE * * * PUBLIC
FILE

Framk:

AHached is a copy of the FOC 314 Assignmant application fhat was filed odey for Radio Partners, LLC
and its atiachments. Below is the confirmation of fing and of fee payment. The filed application baars
coedllimalion of filing in the upper ight comer By the assignment of a file number. Also altached is & copy
of the FCC From 159 for fee payment and balow is the confirmation ihat the fees heve been paid. You
shondd also receive a separate confirmation of payment from the FCC's bank,

Karen White <kermdit1310@gmall. corms

Fri, Feb 24, 2017 af 624 AM

15



a2 amal - Fwd: WREREN WHENB WHAE Assignimant Fled

Pheass place a copy of the FCC 314 Assgramant application in each of the WRRHN, WKNB end WHAE
Local Pubdic Files. If these stations have moved to the FCG online public fite, the FGO will
automatically place the applications in the appropeiate files for the respective siations, The FCC Form
1569 is for your reconds anly and should maf be placed in the publiz fe,

The FCC's rules require the lcanses o give public nolice of the fng of the assignment application.

The public nalice must be broadeast on WRRMN, WENE and WHAE at least once daily, during any four E"__ / Iﬁ
days. baginning the second week immeadiately fallowing the filing of the application. Thus, the

announcemsants may commence in the week beginning March 8 2017, Each announcement must bea I,Fﬂr._. J-':.:‘
made between T a.m, and 3 a.m, or babween 4 pm. and 8 p.m. The announcements should be

entered an the station's logs.

In addition, for WREN and WHENB the nolice mus! alse be publshed in a local newspaper. If there 5 a
daily nessspaper of general circulation published in Warren, PA, the nofice should ba run in that
neswspaper twice a week for two consecutive weeks If no daily newspagaer (5 poblished in Warran, P,
but & weskly newspaper of general circulalion is published there, publish the notice in that weskly
newspaper once 8 waak for three consecutive weeks. I there is neither a daily nor a weekly
newspaper published in Warren, PA, then the notice should be run in the daily newspapes having the
grealest general crculation in Warren, PA, twice a week for two consecutive weeks, Based on my
rasearch, i looks like the Warren Times Obsarver has dally circulation,

The iicensas alrgady certified to tha Commission at Secfion VI of the applicaton that it would comgdy
with these public nofice requirements, Although we generally o mot hawe to file proof of compliance,
we recommend that a proaf of publication be cbiained from the newspapers for the published natices
and thal copies of the procds of publication be furnished o me for our files.

The pubdic notices must ba completed within thirty days rom the date the application was ed—n
othar words by Friday, March 24, 2077,

W would axpedt o ses the assignmant application on FLEC Public Nolice within the nexl wees of Do
g5 "Bccepted for fillng®, which will Begin a siatutory 30-day period for formal comment. Please et us
knewy il any changes oceur in any informalion contatned in the saalgnmeant applicatlon, &= the
epplication must ba kept carent during its pendancy.

, e
£582
.ﬁﬁﬂAm‘\
{{Jﬁaﬁ-ﬁ

TEXT OF PUBLIC HOTICE

OVER-THE-AIR AMD NEWSPAPER PLBLICATION

LIEE W
On Fabruary 22 2017, an application for assignment of license for WEEN, WENEB & WHAE, fram RADID
PARTHERS, LLC & LALIREL BMEDLA, INC. was fied with the Federal Communications Commissian in
Washington, 0.C. Tha officer, director, and awner of RADIO PARTNERS, LLC is Frank laria, Jr. The
officer and director and stockholder of LALREL MEDIA, INC. ts Dennls D. Haindl,

A vopy of the application, amendmants and relatad materiats ane on file for publc inspaction durng
ragalar business hodrs 5t [Station Main Siudo Address],

hiips:imai. gaogle. comimail Dy YU 2 Likec0bas5a 3T T Eview=pidsaarch=inboeiih=1 Sabidestchaic Asam= T daticest cha Jrrd Bami=15a BGE 1daata . 2%
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Gl - Fead WERN WENB WHAE Accignmant Filed

Il yas have any guestions with respect lo thass notice requirements, phease Teal fres (o call me

Besi ragards,

Rebacca

FCC MB - CDBS Electronic Filing
Application Reference Number: 201702224 AW
Successfully filed at Feb 22 20017 1:14PM

A Fee Payment is Required for this application. The Tetal Fee is $3210.

A

P

P A

Payment Summary

RALTD
0004978763 PARTMNERS, WRREN MPR £L.070.00 34927 CDBS2017022280W
LEC

RALCIC
NO04978763  PARTNERS, WHNAE MPR $1.070.00 348028 CDOBSIO1702228AK
LLC

RADT
O00497EFE3  PARTNERS, WENS MPRE  §1,070.00 343929 CDBESIVLTOIZ2AAY
LLLC

Total Amount Due : 53,210.00

Payment Confirmation

Your transaction has bean approved. For your records, please note tha
following:

AREMCY TRACKTNG T PRC2OFI4ET

AUTHORIZATION NUMBER : OF33BG



i T T 1 Grnail - Feed: WRERN WENB WHAE Assignment Filed
AMOUNT PATD @ $2,210.00

Rehecen E, Jacohs
Womhble Carbyke Sanchridgs & Rice, LLP
Dhiret Thiad: [20) 857-454F
Mirect Fax: {207} 261-0047

rizcobs@wcar.com

WL WEELOOm

COINFIDENTIALITY NOTICE, This wissSonin rak iransmessios has baen sent by a lrwyer, B may coraim imormation tal B confidenial,
primegyd, proprictarg or otharpiee lecally soameot from Siscosem. 1D you ar ndd the nlpnsad reegiorl, you o ety solfied thar you
e rod arhenTed o read, penl mar, ooy o dissamingle s resssge. any pad of &, o any aliachneile |1 gy have ecabedd s
RGeS (h et flRaee dekie [hiy FeRiage @00 Gy REACTREnDs from your syedem wihodt reacding he comted and neity the sender
imenedintely ol e inethrnen! ianemissian. There B no ineot on ine pan of e sender o el @0y privikga, meludng D alicmey
cham phylegs, thet ey pbech b0 his-sommaniceber. Thisd you e o oaperaion

1 attachments

| WRRN WKNE WNAE FORM 314 ASSIGNMENT OF LICENSE - Filed. paf
BI25H

-a WRREN Form 159 Remittance Advicapdf
frelity

b WRRN Online Payment Confirmation.pdf
101K

Drale Bliss <daéet 3 10&gmail.com> Mon, Feb 27, 2017 a1 6:27 AM
To: Karer White <kerrit1310@Egmail.com=, Dala Bliss <dale 1310 kibcaradio, som:=

Dale R. Bliss. CRMC
Germaral Manager - Redio Pariners LLE

WRRNWHNBWNAE-NewsTalk 06.7
318 Second Avenue PO, Box 824
Warran, PA 18365

Ofice: B14-F23-1310
Cell: 312-730-71487
Fax: B14-T23-3355
dadat 31 0iEgmiail.com



F2my Gamail - Fwd: WHEM WENB WHAE Assignment Fliag
Begin forearded message!

Froam: Dale Bliss <dale 1310@gmail come
Date: February 24, 2017 at 62420 AMEST
To: Karen While <kesmit]! 1 Q@gmeil.com>
[Chamimct Lt bictsder]

auotes Las) hidan]

1 attachments

b WREN WKNB WNAE FORM 314 ASSIGNMENT OF LICENSE - Flled, pdf
GIZ5K

-ﬂ WRRHN Form 183 Remittance Advica.pdf
(S

E WRREHM Online Payment Canfirmation.pdf
1K

Koaren White <kermit 310@gmad com s Mon, Fab 27, 2017 a1 8:12 AM
T Dl Bliss <dalet 3108 mail com=

| et do this an Wadnesday ar Thursday winen | am thera,

|Suniad baxi Fgdns)

Dale Bliss =daia! I10@gmal . com>
Toc Karan White <kermit 1 310dgmail.com=, Dale Bliss <dalst 3108Egmail.com=

Tue, Fan 28, 2017 at 2:10 P

ok thursday - pieass remind me and we Wil get |t done
| Sumied bad R

S g San
Diple R, Bipes, CRMWAC
Gecieral Marisgar

310 Semmnd Aperee. PO Boe 124

Wamen, P& 15365

DiMca: 2787231300 Ceil B19-T20-T1 87
dubai 510 gmal. oo

Karen White <ksrmifl310& gmail com: Tue, Fgh 26, 2017 at 2:12 FM
Tor Dale Bliss =<dabe 13 10@gmail. com=

o
[Crsotmd et Frsden]



FCC MB - CDBS Electronic Filing
Application Reference Number: 20170222 A AW
Successfully filed at Feb 22 2017 1:14PM

A Fee Payment is Required for this application. The Total Fee is §3110.

You can use the FCC's Electronic Form 139 System to pay electronically andfor to print out an appropriate Form
| 59. Press the button below now or return to this screen later by prassing the "Pay Fee” bution on the CDRS
Main Menu/ Informal Menu. See the CDBS User's Guide for more information about fee payment,

Electronic Form 153 | Retum 1o Main Menu | Logeut

Payment must be received by US Bank within 14 {calendar} deys of the date that the application 15 officially
received by the Media Bureau's ¢lectronic filing system (indicated by the reference number above), This
deadline applies to any payment submission method (electronic or via a paper check). If payment 15 not received
in time, the filed application will be considered o be not paid and will therefore not be processed by the MB.



Faderd O earlnty i Aproresct by (i3 [FOR FCC USE ONLY
Weslhitsgtom, T.C; 255 TR aane 4

FCC 314

APPLICATION FOR CONSENT TO ASSIGNMENT OF 0% COMMBSENUSE 030
BROADCAST smnmi ::SJEI;F:S%RUCHDN PERMIT OR . 20170222 AAW

Read INSTRLUCTEOMNS Before Filling Out Form

L

Mailing Address
100 FLEET STREET
FOLURTH FLOOR [
City State of Country (G foreipn sddness) || Zip Code |
| PITTSBURLGH (| PA 15230 -
| I Telephone Mumber {include area code ) E-Muaml Adlidrass (iTavailable)
|| 7248464100 || ORI 1 3200 AR C O
N —— 3
|FCC Repistration Number: lcall Sign |{Facility 1D Number
| ||owgasTRTes | WREN ||34927 [
1./|Contact Representative (if other than ivensee/pemmittes) [| Pl or Cotvpany Mame |
HIOHN FOGARZIGLIA | WOMBLE CARLYLE SANDRIDGE & |
I |IRICELLP

Seetion |- Ceneral Informatisn
e ——_

J|Legal Masme of the LicenseePeamittiee
RADID PARTHERS, LLC
e ——

Mailing Address
1200 19TH STREET, MW STH FLOOR

| City | State or Couniry (if foreign address)
| WASHINGTON [DC
I—'—-!-l'm - — —=_
I[T:l:phl:-ni: Wumbar (inchusde aren code} E-Mvinil Addness (ifavailable]
|=!| 2028574455 (IGARZIGLIAGWESE OO
ﬁ
1. || Legal Name of the Assipnes
LALREL MEDA, INC,
1= —
{{ Mailing Address
a02 HY DE AVERLUE
City IState or Countey @ foteign addvess) ZIP Code '
RIDGWAY e, 15853 - %
1 E—— - —
Telephone Mumber (inolude aren code) E-Mail Addres (if available) .
B14TT20T00
o R A R - —— - 3 —
4_|| Contact Representative (if oither thon assignes) Firm or Company Name |
MICHAEL W RICHARDS, ATTORMEY LAY CFFICE OF MICHAEL W, |
IRICHARDS LC [
Mailing Aderess
TOOE WESTMORELAND AVE
SUITE E-&
City (| 5tabe or Country (46 foreign addres} Zip Code
imp:mm PARK IMD 20512 -
[ Telephone Humber (inchide area code) (| E-Mail Address {if availakle)
HA02GSTATHE HICI-L*.E[@}T[CI{AELE[CHAHDS%

i ————




C Govemmenal Entty © Noncommercinl Educational Licensee/Permittee © Other
F WA (Fee Reguined)

5 || trihis application las been submined without a [ee, mdicate raseon for feexempiion (seed7 C.FR Section 1 1114k

||

Purpase of Application:

® Asgignment of Heensze

= Assignmeni of constnoction peomit
C Amendment to peading application
Filz number of pending application: -

| If an amendment, submif % an Exhibit 5 listing by Section snd Question Mumber of the portions of [Exhibit 1]
the pending application that are being revised.
|
7.\l Wers any of the authorizations that are the subject of this application obtzined through the v @ 3y
Commassion's competitive bidding procedures (sse 47 CER. Sections 12111 (&) and 7350401 17 [Exhibit 2]
Ifyes, list pertinent authorizations in an Exhibit,
B ([ Were any of the sumthordzations that ane the subject of this application obtainesd throngh the C ves ® Wo
Commmission's peint system formserved channe] poncommercial educational stasions (see 47 C_FH
Sections 73,7001 and 737003
b, Ifyes 1o §{z), have all such stations opemtsd forat lsost 4 yeams with a minimum operating schedule @ e O 3
since granl pursuant to the point system?
[fna, list pesinens autherizations in an Exhibit and include in the Exhibit n showiag that the [Exhibit 3]
Iransaction 13 conddstent with the hnld'lng pi:'r.ind nqn:ir:m:ptﬁ ol 47T CFR. S=ction 73.7005{a}
|e. LPFM Licznses Only: Has the assignorheld the stasion Ticense and operated the stotion for a8 Jeast O v 5
{ | three years? ® 1a
1;? 2 Were any of the authoizations that aré the subjest of this application oWained dfter sward of s C vy & gy,
| dispostive Saction J07(b) preference using the Tribal Prionty, through Threshold Qualifications
procedures, of thraugh the Trbal Proaty asapplied before the NCE fair distribution analyzis sel
foorth in 4T CER. & T3 700217
b 1fves to Qa) have all such stations operated foral ledss £ veams with & minimum opersting schedule 4 O i Y
since grant?
¢, Ifmote 9(b), do both the assignorizansferor and assipnesfiransferes gualify for the Trbal Priority in O e T 33
all respecis? L
' , T i o : o [Exhibit 4]
I, lis pertinent authomzations in an Exhibkit amd include in the Exhibit a showing that the
transaction s consistent with the established Tribal Prigriiy holding pengd resinctions, orthat the
policy should be waived.
Section 1 - Assignor
1. [[Certification. Licznses'permittes certifies that it has answered each question in this application E g £330

sed on its revisw of the application instructions and worksheets, Licensee fumher ceeifies that
fwhese 11 hae made an affirmative cesification below, this cemification constitutes its Tepresantation
hat the application satisfiss each of the pertinent standards and criteria sa1 forth 1n The apphication

|i nstruciions and workshests

2, |l orizations to be Assigned, Lis the sithonzed stations and consinuction pemmifs to be sssigoed.
Pravide the Facility Identification Mumber and the Call Sign, or the Facility Ientification Mumber
.h“'i the File Mumber of the Constnaction Permit, and the location, for =ach station te be astigried.
[Include main statieae FM andior TV temslaior sinttons, LFTV ctations, FM and’ar TV booster

!Etll.'im




'[Enter Station Infermanan]
|

|
ist the authonzed stotions and constmoction penmits to be assigned. Provide the Facility

ldentificarion Muamber aid the Call Elgu. ar the Fal:il.il}' Identification Mumber and the File Nuomber of

the Comstriction Parmil, and the location, forench stztion to be assigned. Includs main statioms, Fi

and'nr TY tmnslator stations, LPTV statizne, FA andfor TV booster scations,

Facility D Call Signjor Construction Pemmit File Number Ciry State
Nomiber
34927 WREN|- (WARREN [PA
Faility MY Call S-ZiETIH'DT Construction Pemmit File SNomber Caty State
Mumber
| 34024 |  WNAEL- [[WARKEN P4
Fucility ID |  Call Signjor Construction Peavit File Number || City State
Mumber |
14520 WENE]- lcLARENDON fPa |

e -—
Apreements for Sale of Station. Licenses/'pemittes certifies thae:
. it bas placed in i1 public inspection fila(shand submiried as an exhibit to this item copies ofall
agreerments for the sake of the sationds); |

b. these doguments embody the complete and foal endemstanding between licensee/permictes and
asl.‘lg.rl.ez.' and

|c. these apreements comply fally with the Commissiaon's rules and policiss,
Exhibit Required :'!

= ve © pip

[Exhibit 5]

4.,
___]i“ which licenses'permittes or any party to the application has an arribuiable interest. ||
— - ————

Other Authorizatisag, List call signs, locstions and facility identifiers of all ather broadeast sations ||

L mra

[5. |ICharncier Issues. Licenses permitiee certifies that neither licensee/permittes nor any party tethe ||

' plication has or has had any interest in. or connection with: i

a any broadeast application in any procesding where chameter botnes were left onresolved or weee |
resolved adversely 2gainst the applicant or agy party to the application; or |

b, oy pending broadeast application in which charscter issues have been raised Il

See Explanation in

[Exhibit 7]

[Exibi 6]

® vae T

Wdverse Findings, Licensee/permittoe centifics that, with respect to the licensee/permittes and esch |

F]

7. |
_4' quirements of 47 C.ER. Section T3, 3380,
E,

jum- to the appiication, nosdverss finding kas been made, nor has an adverse final action besn taken 5
{by any court or adminisrative body in a civil oreriminal procesding brought ender the provisions of |
iny]w related to any of the fllowing: any felony; mass mediarelated antitmst or unfair
f Enﬂmlﬂum frawduleni statements 1o another govemmenial unit; o discrimination.

B ——
| Locul Public Notice. Licensse/pemmittes certifies that it hae o7 will comply with the public notice

L s L oo

Sz Explonstion m

[Exhibit 8]

oy O g

= e
| ion Autherization. Liconsce/permitice contifies that mome than five years have passed since the
|iﬂuﬂ.l:1{=-|: of the construction pemmit for the station being asigned, where that permit was acquired n
auction through the use ofa hidding credit or other special measure.

e —————— ==_ =
Dirug Abuse Act Certification. Licensee/permities certifiss thnt neither heenses/penmities nor
¥ pany to the application is subject o denial of federal benefits pursuant 1o Section 5201 of the
it Abase Act of 1988, 21 U.S.C. Bagtion 862

E‘:’:ar‘ﬁh

# Nia

Lep Explanstion in
[Exhibit &]

& Yes e 0

e ——
-Diserimination Certificaton, Licensee/permittes certi fies thut neither Hcensee/pemaites nor
v party to the application have violated the Commission's prohibition agninst discrimination on
he basis of mes, cobor, religion, national origin o7 sex in the sale of commercially operated AM, FM,
L Class A TV or internationa] broadeas? slations.

& ves © %o

T niva




Sep Explanation in
] [Exhibit 10]

[ cemife that the statements in this application are tnae, complete, and comect o the best of my knowledge and belizf and are made in
good futh, | scknowledge thae all cenifications and sdtached Exhibits are congidered maieris| reprosentotions.

[Typed ot Printed Name of Person Signing [ Typed or Printed Title of Person Signing
[FRAMNE HRED, JR. [SOLE MEMBER
Signasure

01T

WILLFUL FALSE STATEMENTS ON THIS FORM ARE PUNISHABLE BY FINE ANDVOR IMPRISONMENT (U8, CODE, TITLE 18,
SECTEON 1001 ), ANDVOR REVDCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (L5, CODE, TITLE 47,
SECTIOM 312{a)1 )} ANDAOR FORFEITURE (LS. CODE, TITLE 47, SECTIOM 303,

Bection 11 - Asiignes

rtification. Assignee certifies that it has answered exch question in this application based on its | & e O jg |
iew of the application instructions and worksheets. Assignes funher certifiss that whem it has
de an affimmative cerification below, this certification constitutes its representution that the
Lication sanafies cach ofthe pertinent standards and criteria ser forh in the application
instroctions and worksheets, |

. || Assignee is:
€ an individual & a penem] parmership & 5 for-prafit comantion _
© & limited partnesship © a not-forprofi © & timired liavility company |
| GOTpoRELan {LLCLC |
' other
E——— =1 P
B. ['F'l:-l;'h.:'r"1 descnbe nature o Fu.]'l-'pl'i-:ﬂ.r:l tr an Exkhubii ! [Exhibit11] i
b. Radis Station epplicants only: I the station{s) being assigned is noncommercind educational or ; Cv: O :
LEFM, the assignes cemtifics that the Commission had previeusly granted 2 brosdeast application, || oA
jdentified here by File number, thut found this assipnee qualified as a nopcommercial educational ||
entity with a qualifing educationaol program. and that the assi gres will use the station(s) to FOC Eile Momber
advance a program similar to that the Commission has found qualifying in the assignee’s previous | =
application

. Radio Station applicants onky: Proposed assignees ol noncommercial educasionnl or LEFM
stations that assered "Mo® to Ceestion 20b) must include an exhibit that describes the asggness
edueational objective and how the station will be used 10 advance an educational program that [Exhibin 12]
will fumther that objective sccording to 47 CEK, Seciion 73303 (for mdio applicanis), 47 C.ER.
Sectlon 833 (for LPFM applicants)

T -
3. |Agreements for Sale of Station. Assignee certifics that: ; &y O 150 i
a. the writien agresments in fhe licenses/permittes’s public inspection fiie and submitied 10 the

Commission embody the complete and final apreement forthe sale ofthe stotion(s) which ane to

e pssigned; and
b. these agreements comply fally with the Commission's rules and policies. See Explanation in
| [Exhibit | 3]
4, Parties to the Application. |

ln. List the assignee, and, if sther than a natum! person, its ofcers, ditectors, fockholders with attrbutable interests, non-
insulated partners and/or members. [fa corporation or parnemship holds an attnbutable interest in the asagnes, list separately
| ite oFicers, dirsctors, dockhalders with attributable interests, non-insulated parners andéor members. Creats o separaie row

| forench midividusa! of entity. Atach additiona] pagesiFneces2any

[ {11 Name and address of the assignee and each panty  (2) Citizenship.




1o the application holding an stiributeble intrerest {3) Positional Interest; Officer, director, gensmal pariner, limited parner,
(if ather than individual also show neme, sddeess LLC member, investorereditor avnbitable vedies the

and citizenship ol natursl pemson suthorized to Commisdon's equity/debt phes standard. ete, |
vite the stock orholding the artributable intesest). iy Percentage of votes. |
Ligt the assignee fmst, officers next, then directors
and, therenafter, remaining stockholders and other
enlities with attributable interesss, and parnes.

[Enter Parties/Chumiens Information)

{3y Percentage of total assets (debt plus squityl

4n. Partles to the Application

List the assignee. and. (fother than a natural person, it4 officens, dirediors, slockholders with atitibutsble intesa, non-
insulated partners and/or members, If o corporztion or parinership holds an stinbutable interest in the asignes, s
separately its officers directors, dacklolders with attributable interests, non-insulated pertnars and'or members. Create a
separate row for each individeal or entity,

(1} Mome ond address of the pssignes end sach pany 1o the application helding an nstributable intrerest (if other than
individual alzo show nome, address and citizendhip of namursl persen authorized 1o vole the steck of holding the atinbutable
infemest]. List the ttsi]:n:l: ﬁn‘.‘l., officers next, then direcion: and, theratter, mernanm ing sackholders and other sntibes with |
attributahle interests, and panners. [
(3} Citizenship. '
(3} Positional Interest: Cifficer. directorn. peneml portner, fimited pannen LLC member, investorcreditor atiributidle undear the
Commission's eqaityidebi plas gancand, elc.

(4] Percentage of voles.

(#1 Percentage of total assetsddebt plus eguity}

i1y MNome and Address

(2} Citizenship
of Wibes of tofal

azsequldalt
THus eguity]

{31 Pasitional Intereat ((4) Percentase (3} Percentase |

|LAUREL MEDLA, BC. 802 HYDE AVENLE, RIDGWAY, PA 15853 |[US AREIONED i 10

{3} Pasitional Interest {4) Percentage (3} Percentage

.ﬁ-.-.

il

| sules agresment or an attnbutable mdio orfelevision lime brokemage apreement with the station(s)
subject to this application or with any other station in the some market as the station{s} subject to
this application?

[f"Yes," mdio applicants must submit a5 an Exhibit a copy of each such agreement for mdio
stations,

[Exhibit 17]

i1} Mame and Address ili2) Citizenship |
| of Viles ol ol |
1 awmeis|debi
| plus equity]
Im 0 HERDL, 2 HYTE AWVENUE, LICErway, Fa lsass |fus CFFICER. DIRECTOR, (100 I
Lsm:ﬁ.l-mue: |
or [Exhibit 4]
————————
b, Assignes cerilfies that squity intenests nat sel forik abeve are non-atiribuiable & e O W
C A
| Se= Explanation in
[Exhibit 15]
; ber Authorizations. List e2ll signs, locanans and facilicy identifiers of all othes broadcast stations C MR
in which ligenses'permitiee or any panty to the application bas an attribatables interest, [Exhibit 18]
g FETR —_— e —
5 lh{lﬂﬁglnﬂnm%
!a lsthe assignee or ooy pary to the application the holder ofan artibutable mdio or television joint C yes & :

b. Assignes certifies that the proposed assiprment complies with the Commicton's maliipie
mer.:h:ip rul=s and :rn!h:lmmhi'p rules.

& Yes C Mo




A0 andsor FM Rodio applicants ondy: If"Yes,” submit &n Exhibit providing inlommation
regarding the market, broadcast station{s}, and othst information necessary 1o demonsirats
compliance with 47 CFRE. § 73,3555(1)

All applicants; IF "No," submat as an Exhibit a decniled explanation in suppon of i exemption
from, oo weiverof, 47 CER. § 733553,

[Exhibit 18]

|n Aas|pnee cortifles that the proposed asslgnment:

I. does nol present &n isses under the Commission™s policies relating to media mlerests of
immedinte family members;

& ‘fl:sf' Mo

See Explanation in

business under the Small Busines Adminisration's size standands for its industry grouping {as s=i
forth in 13 CER. § 121-201 ), and holds {1) 30 perceni or mors of the siock or partneeship

interests and mose than 50 percent of the vating pawer of the corpomtion or pu.rl.nn:hi]',- that will :
cam the media outlet; or (2) 1§ percent or mone of the stock or pamiesship interesis and moe than
50 percent of the voting power of the corportion or pasinership that will own the media ouilet,
provided that no other person or entity awne orcentrals mane than 15 percent of the sutstonding
snck or pastnership meresis; o (3] mose than 50 percent of the voling power of the corporation
that will owm the medis outled (if such cotporation is a publicly traded company |7

All spplicants: T8 "¥es," submit a5 2m Exhibit a detoaled shawing demanitrating proof of Satus as
an aligible sntity.

£ Dises this assipnment include o grand-filered eluster of stationsz?
All applicamts: [f "Yes®, applicant cenifies thar iv will come in complianes by divesting the

i
i necessary Mations) within 12 meqths af the consummation al this tanssction ts:

2. complies with the Commission's pelicies relating to futurs ownership interess; and [Exhibit 19]
3, complies with the Commission’s restrictions relating fo the inmlation and nonparticipation of
mon-party investors and creditors.
= I
d. Does the Assignee claim status 25 an "eligible entity,” thot is, an entity that guolifics as.a small C ves ® Ny

Cvee® ng ||

See Explanation in
[Exhitit 201]

A Aw Eligible Entity (a8 defined i Iem &4, abave],

E-ﬂc}er Issues. Assdgnee cemifies thar neliher assignee nor-any pany 10 the application has or has
any inferest in, or connection with;

o, any browdcast application in any procseding where characier issues were befi unresolved orwens

Cra®n |
B. An Irevocable Trost thet will assign the stationls) 1o an Eliginle Entigy, O g @ gy
Al applicawts: IT*¥es" te Hem G A o1 B: Submit as an Exhibit a copy afihg fomm of imevocehle
trest agrecment providing G the assicnment of the station(s) 1o an Eligibls Entity Ses Explanation in
[Exhibit 21]
F vee T g

See Explanalion in

|i|3b|ig:1im15 as 4 Commisgion lcensee 10 pressnt o Progmm seTvics respoesive to the issues of public
|

resalved adversely agpinst the applicant or any pany 1o the applicaticn; ot [Exhibit 2X]
b.any pending broadeast application in which chamcter izpaes have heen miged,
B | Adverse Findings. Asigne=e certifiss that, with naepect 1o the assignee and each pany o the v O ng
leation, oo adverse finding bias been made, nor has an adverss final action besn taken by any
purt o administmtive body foa civil of enmminal proceeding broaoht under the provisions of any
aw related to any of the following: sny Felony; mass media-related antitrust or unfaitcompesition; Ses Explanation i
raudulent siaternents to another govemmental unit; or diserimination. [Exhibit 23]
B, Ovmership and Control, Assignee cemifies that it complies with the provisions of Section 310 & ves © Mo
jof the Communications Act of | #34, ps amended, relating to intereste of aliens and foreign
i See Explanation in
[Exhibil 24]
10 Financial lelﬁ:—aﬂnns. Asgignee certifies that sufficient net liguid neseir are on hand or ars F Yoy & Ho
lavailable from committed sources to consummate the mamsction and opemte the sationis) for three
rmmﬁ Sec Explanationin |
N | ibi1 235 |
11 Program Service Certification. Assiynee cenifies that i1 is cognizan: ofand will comply with its F v © Np




U@nm facing the station's community of license and service area JI_ |

12 Auction Anthorizstion. Assignes certifies that where less than five years have passed since the I~ v £ 30 ;|
| srnanee of the construciion pennit and the pesmit had boen acquired in ap avetion throuph the use of]

bidding eredit or other special measure, it would qualify for such eredit or other special measure ' MIA
Ses Explanstion in

L [Exhibi 26]
-l-'.ﬂ!rhﬂ-llng A_.IJHH _.&.:I cilﬂﬂ:{lii-ﬂl. Assirnee cerifies that neither aasignes nor any pany to the L ORI e

asplication it subjest v denial of fedea] benefits pursuant to Section 5301 of the Antl-Drug Abuse
h_'.'|Act of 1988, 11 USL. Section 862
14._'F:'.q1.|.|.l Employment Opportunity (EEQ) I the applicant proposes to employ fve ormore full-time & v 7 Mg

‘employees, applicant certifies that it is filing simulenesusty with this applicstion a Model EEQ O aa
|| Program Report on FCC Form 396-A.

— _= _— - - .

[ cerfify that the statements in this application are trae, complete, and comest o the best of my knewledgs ond belisf, and are made in
eond fiith. [acknowiedge that afl centifications and attached Exhibits are considered matorial representations. 1 hereby waive any
claim 1o the use of any paticular freguency &8 against the regulatory powsr of the United States because of the previows use ofthe
zame, whether by license orotherwise, and request an puthorization in aczomdance with this application. {See Section 304 of the
Communications Aot of 1934 a8 amendad )

E:gl-:li or Fonted Nome of Person Hgning }'pr:d o Fanted T-l:l:ld of Ferson Signmg
MWEIE [ HEINDL RESIDENT
Slgnatune iz
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WILLFUL FALSE STATEMENTS 0N THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (LS. CODE, TITLE 18,
SECTION 1041), ANDVOR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U5, CODE, TITLE 47,
SECTION 312{a) 1) ANDVOR FORFEITURE {(LLS. CODE, TITLE 47, SECTION 501}
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Deseriptiom: OTHER AUTHORIZATIONS

A PRINCIFAL OF THE FROPOSED ASSIGNOR IS A PRINCIPAL TN THE LICENSEE OF WIAS(AM ), PITTSBURGH, PA
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Exhibif 16
Description: OTHER AUTHORIZATIONS

WEBIAM), FACILITY IDNO. 65603, 5T. MARYS, PA
WEBLFM, FACILITY ID NO. 65604, ST. MARYS, PA
WODH{FM), FACILITY 1D NO. 6683, 5T. MARYS, PA
W233B5, FACILITY ID NO. 141204, ST. MARYS, BA

— =

Anachment 16

Exhikit18
Description: COMPLIANCE WITH MULTIPLE OWNERSHIF RULES

PLEASE SEE ATTACHED
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ASSET PURCHASE AGREEMENT

by and between
RADIO PARTNERS, LLC
and
LAUREL MEDIA, INC.
for the Purchase and Sale of

Radio Stations

WRRN(FM), WKNB(FM) & WNAE(AM)




ASSET PURCHASE AGREEMENT

. P:Es Asset Purchase Agreement (this “Agreement”) is made and entered effective as of
ﬂl'uﬁ_ 14 .da_'_l.n'lﬂf' February, 2017 by and between RADIO PARTNERS, LLC, a Pennsylvama
%mﬂul&d hability company (“Seller”); and LAUREL MEDIA, INC.. 2 Pennsvlvania comaration

i u}"ElH}. =

Hecitals

WHEREAS, Seller is the licensee of radio stations WRRN(FM), FCC Facility 1D No.
34927 and WNAE(AM), FCC Facility ID No. 34928, Warren, Pennsylvania, and WENB{EM).
FCC Facility ID No. 34929, Clarendon, Pennsylvania (the “Stations”) pursuant to authorizations
(the “Stations” Licenses™) issued by the Federal Communications Comtission (“FCC" or
“Commission™); and

. WHEREAS, Buyer wishes to purchase, and Seller wishes to sell, assets relating to the
Stations, and seek the consent of the FCC for an assignment of the Stations” Licenses, subject to
the prior approval of the FCC and the other terms and conditions set forth in this Agreement,

NOW, THEREFORE, in constderation of the mutual benefits and covenants set forth
below, the parties hereby agree as follows:

Section 1
Purchase of Assets

1.1 Assets 1o be Sold. On the Closing Date, Seller shall sell to Buyer, and Buver shall
purchase from Seller. the following assets, free and clear of all liens and encumbrances (the

“Stations” Azsets”):

(a}  All of Seller’s rights and interests in and to the Stations™ Licenses listed on
Schedule 1.1{a) of this Agreement;

(b)  All owned real property and towers used or held for use in the operations
of the Stations, and all of Seller’s appurtenant easements, fixtures and
improvements located thereon, described im Schedule 1.1(b) {the “"Owned

Real Property™);

{¢}  The tangible assets listed on Schedule 1.1{c) of this Agreement (the
“Tangible Personal Property”™), which shall include the WRRN
Transmitter described in Section 3. 1(a)(ii) of this Agrsement.

WCHR 2RIZEYITYS



{d)  All contracts, agreements and leases (the “Contracts™) used in the ordinary
course of the Stations” business, including all agreements for the sale of
broadcast time and those listed in Schedule 1.1¢d) of this Agreement;

(&) The intangible assets (the “Intangible Assets™) listed on Schedule 1.1(e)
of this Agreement; and

(f) Books, files, and records specifically relating to the Stations” Assets and
used directly in connection with operations of the Stations” Assets.

1.2 Excluded Assets. The Stations’ Assets shall not include cash, deposits,
marketable securities, accounts receivable, security deposits, FM translator W244CU, Scller’s
business records not used directly in connection with the operations of the Stations’ Assets, nor
personal furniture and furnishings, art, mementos, awards, photographs and similar items.

1.3 Liabilities. Buyer shall assume all lisbilities and obligations arising on or
subsequent to the Closing Date under the Stations’ Assets, Other than such liabilities and
obligations, Buver expressly does not, and shall not, assume or be deemed to have assumed,
under this Agreement or otherwise by reason of the transactions contemnplated herehy, any other
linhilities, obligations or commitments of Seller.

1.4 Purchase Price. At the Closing, Buyer shall pay Seller ONE MILLION
DOLLARS (51,000,000.08) for the Stations” Assets (the “Purchase Pnice™) by authonzing the
delivery of the Escrow Dieposit and the delsvery of a wire transfer in immediately available funds
to &n account or accounis designated by Seller.

1.5 Escrow, Onthe date of this Agreement, Buyer shall deliver to Larry A,
Housholder as eserow agent (the “Esecrow Agent™), the sum of $50,000.00 in readily zvailable
funds to be held m escrow (the “Escrow Deposit™) pending the Closing of the transaction
pursuant to the Escrow Agresment among Seller, Buyer and Escrow Agent. At Closing, the
Escrow Depasit shall be delivered to Seller and the accrued interest delivered to Buver. In the
event that this Agreement is terminated by Seller due to a material default in the observance or
performance of any term or covenant hereunder or a material breach of any material term,
representation, warranty or covenant heveunder by Buyer, and Seller is not materially in default
or breach of this Agreement, the Escrow Deposit and any accrued interest thereon shall be
disbursed to Seller as its exclusive remedy. I this Apreement is terminated for any other reason,
the Escrow Deposit and any interest accred thereon shall be immediately disbursed to Buyer,
The parties shall each instruct the Eserow Agent to disburse the Escrow Deposit and all mterest
thereot: to the party entitled thereto and shall not, by any act or omission, delay or prevent any
such dishursement,

1.6  Allocation. The Purchase Price shall be allocated to the Stations” Assets in
accord with a schedule to be delivered by Seller to Buyer prior to the Clesing Date. Seller and
Buyer shall use such allocation for tax, accounting, and all other purposes including the filing of

2
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their respective tax returns reflecting the allocation in accordance with requirements of Section
1060 of the Internal Revenue Code of 1986, as amended.

1.7 Accounis Receivable. Accounts receivable, whether for cash, services or
merchandise, in connection with the broadcasting operations of the Stations, including but not
limited to accounts receivable for broadeast time, ansing prior 1o the Closing Date (the “Seller’s
Accounts Recervable™), shall remain the property of the Seller. For a period of one-hundred
eighty davs (180} days after the Closing Date (the “Collection Period™), Buyer shall, without
charge to Seller, use commercially reasonable efforts to collect all Seller’s Accounts Receivable
in the crdinary course of business and shall apply all amounts collected from the Station’s
account debtors to the eldest account first, unless the advertiser disputes in good faith in writing
an older account and designates the pavment 10 a newer account. Any amounts relating to
Seller’s Accounts Receivable that are paid directly to Seller shall be retained by Seller. Buyer
shall not discount, adjust or otherwise comprommise any Seller’s Accounts Receivable and Buyer
shall refer any disputed Seller’s Accounts Receivable to Seller. Within five calendar days after
the end of each calendar month, Buyer shall deliver o Seller a report showing Sellec’s Accounts
Reczivable collections for the just concluded calendar month and Buyer shall make a payment,
without offset, to Seller equal to the amount of all such collections. At the end of the Collection
Period, any remaining Seller’s Accounts Receivable shall be returned to Seller for collection.

Section 2
Date of Closing

2.1  Closing Date. The closimg of the tranzactions contemplated in this Agreement
{the “Closing™) shall take place on the date (the “Closing Date™) that 18 five (5} business days
after the FCU shall have granted the FCC Consent, as defined in Section & of this Agreement,
without any conditions or modifications that are materially adverse to Buyer's operation of the
Station or that materially diminish the rights of a licensee with respect Lo the Station {except for
any such conditions that are accepted by Buyer in wrniting), nd no complaint, petition, protest,
appeal, request or other filing seeking to disturb the FCC Consent shall be pending, and the time
for submitting any such filing and the additional time in which the FOC may, at its own motion,
rescind the FOC Consent, shall have expired purssant to the Communications Act of 1934 and
the mules, regalations and policies of the FCC ("Finality™).

22  Closing Time and Location. The Closing shall take place commencing at 10:00
a.m. local time &t the business offices of Seller, or at such other time, location and/or manner
(including exchange of closing documents by facsimile or electronic transmission) agreeahle to
the parties.

Section 3
Seller’s Representati W

Seller hereby represents and warrants 1o Buyer as follows:
3
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K | Oreanization, Authorization and Binding Oblization. Seller is duly organized,
validly existing and in good standing under the laws of the Commenweaith of Pennsylvania.
Seller has full power and authority to own and operate Stations and to camry on the business of
the Stations as now being conducted, and as proposed to be conducted by it between the date
hereof and the Closmmg Date. Seller has full power and authomty to enter into and perform this
Agreement and the transections contemplated hereby, The execution, delivery and performance
of this Agreement by Seller have been duly and validly authorized by all necessary entity action
on its part. This Apreement constitutes Seller’s valid, legal and hinding obligation, enforceable
against Seller m accordance with its terms, except as such enforceability may be limited by
bankruptey, insolvency or other similar laws affecting the enforcement of creditors” nights
generally, and subject to general principles of equity {regardless of whether such enforceability is
considered in a proceeding in equity or &t law).

3.2 Absence of Conflicting Agreements or Reguired Consents, Seller’s execution,
delivery and performance of this Agreement (a} does not require the consent of any third party,

except for the FCC Consent; (b) to the best of Seller’s knowledge, will not violate any applicable
law, judgment, order, injunction, decres, rule, regulation or ruling of any govemmental authority;
{¢) will not, either alone or with the giving of notice or the passage of time or both, conflict with,
constitute grounds for termination of, or result in a breach of the terms, conditions, or provisions
of, or constitute a default under, any agreement, instrument or permit; (d) will not result in the
creation of any lien, charge or encumbrance on any of the Stations’ Assets; and () will not in
any way affect or violate the terms or conditions of, or result in the cancellation, modification,
revocation or suspension of, any of the Stations™ Licenses.

33  Liabilities. Except for liens that will be satisficd on or prior @0 the Closing Date,
there are no liens or encumbrances against the Stations” Assets, other than the lien of taxes not
yet due and payable (collectively, “Permitted Liens™).

34  Statlons’ Licenses. Seller is the authonized legal holder of the Stations® Licenses.
The Stations” Licenses are in full force and effect, No material legal procecdings are now
pending before any governmental authority with respect to the Stations, other than proceedings
of general applicability. Seller knows of no facts relating to the Stations that would cause the
FOC to delzy or deny its consent to the assignment of the Stations” Licenses to Buyer hereunder,
institute revocation proceedings against the Stations Licenses, or otherwise subject the Stations
Licenses W expiration prior o its stated license renewal date. Subject to the Communications
Act of 1934 and the FCC mules and regulations promulgated thereunder (the "FCC Rules and
Regulations™} and the issuance of FCC Consent, the Stations” Licenses are assignable from
Seller o Buyer.

3.5 Tangible Personal Property. Seller vwns and has good title 1o each tem of
Tangible Personal Property to be transferred to Buyer, and none of this Tangible Personal

Property is subject to eny liens or encumbrances. The Tangible Personal Property is being sold
4
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in the condition existing as of the date of this Agreement, normal wear and tear excepted.
without any further representations or warranties other than the mransfer of good title on the
Closing Date 1o such assets.

3.6 Owned Real Properiv. The description of the Owned Real Property attached as
Schedule [.1(b) is & complete and accurate description of the subject Owned Real Property,
Such Owned Real Property constitutes all the real property owned or used by Seller in the
operations of the Stations. There is no procesding in emingnt domain or any similar proceeding
pending, or, to Seller’s Knowledge, threatened, affecting the Owned Real Propery.

3.7  Contracts. Seller has delivered to Buyer me copies of the Contracts listed on
Schedule 1.1(d). Schedule 1.1(d) lists, but is not limited to, all material executory Contracts
related to the operation of the Station or to the conduct of the Station’s business to which Seller
is a party or under which the Station has obligations or enjoys benefits, excluding contracts for
the sale of on-gir spot time, commercial time. programs and announcements,

3.8 Litigation. There is no litigation or proceeding pending or, to the best of its
knowledge, threatened against Seller in any federal, state or local court, or before any
administrative agency, which would have a material adverse effect upon the ability of the parties
herein to consummate the transactions contemplated in this Agreement or which seeks to enjoin
ar prohibit, or otherwise guestions the validity of, any action taken or 1o be taken pursuant (o or
in connection with this Apresment,

39  Brokers. Thereis no broker or finder or other person who would have any valid
claim through Seller against any of the parties to this Agreement for a commission or brokerage
fee or payment in connection with this Agreement or the transactions contemplated hereby as a
result of any agreement of, or action takea by, Seller.

Section 4
Buver's Representations and Warranties

Buyer herehy represents and warrants to Seller as follows:

4.1  Organization, Authorization and Binding Obligation, Buyer is duly organized,
validly existing and in good standing under the laws of the Commonwealth of Pennsylvania.
Buyer has full power and authority to enter into and perform this Agreement and the transactions
contemplated hereby. The execution, delivery and performance of this Agreement by Buyer have
been duly and validly authorized by all necessary corporate action on its part, This Agreement
constitutes Buyer's valid, legal and binding obligation, enforceable against Buyer in accordance
with its terms, except as such enforceability may be limited by bankrupicy, insolvency or other
similar laws affecting the enforcement of creditors’ rights generally, and subject to general
principles of equity (regardless of whether such enforceability 35 considered in & proceeding in
equity or at law).
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4.2 Absence of Conflicting Asreements or Reguired Consents. Buver's execution,

delivery and performance of this Agreement (a) does not requare the consent of any third party,
except for the FCC Consent; (b) will not violate any provision of Buver's organizational or
operating documents: (¢) to the best of Buyer's kmowledge, will not violate any applicable law,
judgment, order, imjunction, decree, rule, regulation or ruling of any governmental authority; and
(d) will not, either alone or with the giving of notice or the passage of time or both, conflict with,
constitute grounds for termination of, or result in & breach of the terms, conditions, or provisions
of, or constitute a defanlt under, any agresment, instrument o permit

43 ECC Qualifications. Buyer has no knowledge of any facts which would, under
present law (inchading the Communications Act of 1934, a5 amended) and the FCC Rules and
Regulations, disqualify Buyer as an assignee of the Stations” Licenses or as an owner and'or
operator of the Stations' Assets, and Buver will not take, or unreasonably fail to take, between
now and the Closing Date any action which Buyer knows or has reason to know would cause
such disqualification. Buyer is legally and otherwise qualified to be the licensee of, acquire, own
and operate the Stations under the Communications Act and the FCC Rules and Regulations.

4.4  Financial Qualifications. Buyer has the firm financial commitments necessary
to proceed to a closing of the transaction on the Closing Date and to pay the Purchase Price.

4.5  Litigation. There is no litigation or proceeding pending or, 1o the best of its
knowledge, threatened against Buyer in any federal, state ot local court, or before any
administrative agency, which would have a material adverse effect upon the sbility of the parties
hereio to consummate the transactions contemplated in this Agresment or which seeks to enjoin
or prohibit, or otherwise questions the validity of, any action taken or to be taken pursuant to or
i connection with this Agreement.

4.6 Brokers. Buyer has not retained any brokers who are entitled to any commission
or finder's fee in connection with the transactions contemplated by this Agreement.

Section 5
Pre-Closing Covenants

5.1  Pre-Closing Covenants of Seller. Between the date hereof and the Closing Date,

except as contemplated by this Agreement or with the prior written consent of Buyer:

{a) Affirmative Covenants. Seller shall:

(i) Maintain and preserve the Stations’ Licenses without material
change, in accord with the Communications Act, the FCC Rules
and Regulations, and any other apphicable federal, state or local
rules and regulations;
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(b)

(i)

(iii)

Motify Buyer of any litigation or edministrative proceeding
pending or, to its knowledge, threatened against Seller which is
likely to delay or otherwise interfere with Closing or otherwise
adversely affect any of the Stations” Licenses; any material
damage or destruction of any of the Stations’ Assets; and any
adverse change in the condition of the Stations which is likely to
delay or otherwise interfers with Closing, or otherwise adverssly
affect any of the Statioms’ Licenses; and

Purchase, pay for and arrange for delivery to WRRN of a new
broadcast transmitter for WREN in a size and wattage sufficient to
operate WREN wath its FCC licensed power, with the subsequent
installation of the transmitter into service fo be at Buyer's expense.

Negative Covenants. Seller shall not:

(1)

(i1}

(iii)

(v}

(v}

Create, asgume or petmmil 1o exist any mortgage, pladge, lien or
other charge or encumbrance or rights affecting any of the
Stations” Assets that will not be extingumzhed on or prior o the
Closing Date;

Sell, assign, lzase or otherwise transfer or dispose of any of the
Stations” Assets;

Waive any material right relating to the Stations or the Stations’
Asscts;

Take any other action inconsistent with its obligations under this
Agreement or which could hinder or delay the consummation of
the transactions contemplated by this Agreement; or

Either itseff or through any of it officers, directors, shareholders,
employees, apents or any other person or entity acting on Seller’s
behalf, directly or mdirectly, solicit or initiate any offer from, or
conduct any negotiations with, any person or entity other than
Buyver or its assignee(s) concerming the direct or indirect
acquisition of the Stations.

52 Pre-Closing Covenanis of Buver,

{a)

WOER IRIVRSI TS

Buyer shall deliver to Seller any reasonable documentation as may be
requested by Seller prior to the Closing Date o demonstrate its financial
commitments and ability 1o consummate the transaction and pay the
Purchase Price on the Closing Date; and

~



(b}  Buyer shall not directly or indirectly control, supervise or direct the
operations of the Stations; such operations, including completa control and
supervision of all Stations programs. employess, policies and Anances
shall be the sole responsibility of Seller.

5.3  Joint Pre-Closing Covenant., Seller and Buver will join together in seeking any
required third-party consents to the assignment and assumption of the Contracts.  Seller shall be
required to use only commercially reasonable efforts to obtain required material consents or
authorizations for an assignment of the Contracts, and the failure of Seller to ohiain any third
party consents shall not be a failure of a condition to Closing.

Section f
FOO Consent

The assignment of the Stations® Licenses from Seller to Buyer as contemplated by this
Agreement is subject to the prior consent and approval of the FCC (the “FCC Consent™) pursuant
in application filed by Seller and Buyer with the FOC (the “Assignment Application™). The
Buyer shall join with Seller to complete the Assignment Application which shall be filed by
Seller within ten (10} business days of the date of this Agreement. Buyer and Seller shall sach
fully prosecute the Assignment Application with all diligence and shall otherwise use
commercially reasonable efforts to obtain the grant of such application as expeditiously as
peacticable. The FCC filing fee for the Assignment Application shall be paid one-half by Seller
and one-half by Buyer, Buyer and Seller shall notify each other of all documents filed with ot
received from any governmentzl agency with respect to this Agreement or the transactions
contemplated hereby. Buver and Seller shall furnish each other with such information and
assistance as the other may reasonably request in connection with their preparation of any
povernmental filing hereunder.

Section 7
[nstruments of Convevance and Transfer.

7.1 Stations’ Assets. Al Closing, Seller shail deliver 1o Buyer instruments effecting
the sale, transfer, assignment and conveyance of Seller’s right, ntle and interest in and to the
Stations” Assets to Buyer pursuant to the terms of this Agreement, and Buyer shall deliver lo
Seller instruments effecting the assumption by Buyer of Seller’s obligations under the Stations’
Assets pursuant 1o the terms of this Agreement, including without limitation the following:

(a) Assignment and Assumption of Licenses. An assignment and
assumption of all right, title and interest in and to the Stations’ Licenses to
be assigned pursuant to Section 1, 1{a) of this Agreement;

(b} Special Warranty Deed, A special warranty deed for the Owned Real
Property 1o be assigned pursuant to-Section 1.1(b) of this Agreement;

E
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fc) Bill of Sale. A bill of sale transferming and delivering to Buyer all nght,
title and inteérest in and to the Tangible Personal Property described in
Schedule 1.1{(c) of this Agreement, froe and clear of all liens and
encumbrances,

(d) Assignment and Assumption of Contracts. An assignment and
assumption of the Contracts descnibed in Section |.1(d) of this Agreement;

{e) Assignment and Assumption of Intangible Assets. An assignment and
assumption of the Intangible Assets described in Section 1.1(e) of this

Agreement; and

(f Further Instruments. Further instruments and documents that may be
reasonably necessary to effectuate the transactions contemplated under

this Agreement,

Section 8
Pavment of Purchase Price

At Closing, Buyer shall deliver the Purchase Price to Seller in accordance with Section
| 4 of this Agresment.

Section 9
Expenses and Adjustments
0.1 Legal, Accounting and Other Transaction Expenses. Each party shatl pay all

of its own legal, accounting and other expenses which it incurs in connechon with the
transactions contemplated herein, except as may be otherwise provided in Section & with regard
to the FCC filing fee for the Assipgnment Application,

9.2  Transfer Taxes, Fees and Expenses.  All federal, state and local sales and

transfer taxes, if any, and any recording costs related to the transfer of the Assets, shall be paid
by Buwer.

0.3 Stations’ Income and Expenses. The operation of the Station and the incoms
and expenses atiributable thereto up wntil 11:59 p.m. on the day preceding the Closing Date shall

b for the account of Seller and thereafter for the account of Buyer. At Closing, the following
shall he adjusted and apportioned between Seller and Buyer:

(a)  Deposits placed with telephone and utility companies, and any advance
rents or deposits with service companies or suppliers which shall be for
the credit of the Seller;

9
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tb}  The annual FOC repulatory fees for the Stations; and

(c) All other taxes, charges, utility bills, and expenses attributable to the
operation of the Station pricr o Closing.

9.4  Closing Adjustments. In the event Closing adjustments are in favor of Seller,
the zame shall be paid at Closing by check of Buver or added to the Purchase Price. In the event
that Closing adjustments are in favor of Buyer, the same shall be paid by check of Seller or
deducted from the Purchase Price. In the event it iz impractical or impessible to compute the
amounts of adjustments at Closing, the amount shall be computed and paid on a date no later
than 120 days following the Closing Date, except for adjustments to the anticipated amount of
FCC Regulatory Fees. Adjustments for differences between estimated and actual FOC
Regulatory Fees shall be paid within 30 days of the annual FCC Public Notice establishing such
Regulatory Fees for the peniod up to Closing for which such Regulatory Fees are due.

Section 10
Risk of Loss

The risk of any loss, damage or destruction to any of the Stabions’ Assets from fire or
other casualty or cause shall be borne by Seller at all times prior to Closing, and Buyer shall bear
the risk of any such loss or damage thersafter.

Hection 11
Termination Rights and Remedies

11,1 Termination Rights. This Agreement may be terminated pnor to the Closing,
upon written notice to the other, provided that the terminating party is not then in material breach
or default of this Agreement. upon the occurrence of any of the followmg:

(a) By Seller:

(i} for a material default by Buyer in the observance or performance
of any term or covenant hereumder or a matenal breach of any
material term, representation, warranty of covenant hereunder,
which is not cured by the earlier of the Closing Date or within
twenty (207 days after written notice of the breach:

(if)  if Buver fails to timely deliver the Escrow Deposit pursuant to
Section 1.5 of this Agreement; or

{iii)  if Buyer fuils to appear and consummate the transaction on the
Closing Date.

(0 By Buver:
1
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{1} for a materigl default by Seller in the observance or performance of
any term or covenant hereunder or a matenal breach of any
material term, representation, warranty or covenant hereunder,
which is not cured by the earlier of the Closing Date or within
twenty (200 days after written notice of the breach; or

(if)  if Seller fails 1o appear and consummate the transaction on the
Cloging Date.

ic) By either Buyer or Seller

{i} if the FCC denies the Assignment Application and such denizl 15
not the fault, directly or indirectly, of the terminating party; or

(i} ifthe Closing has not occurred on or prior to the date that is twelve
(12) months subsequent to date of this Agreement,

The termination of this Agreement shall not relieve any party of any liability for breach or
default under this Agreement prior to the date of termination.

11.2  Specific Performance. In the event of a default by Seller pursuant to Sections
11.1{b)1) or 11.1{b)ii) above, Buver may bring an action to enforce the terms of this Agreement
by decree of specific performance (subject to obtaining any necessary FCC consent), it being
agreed that the Stations” Assets include unique property that cannot be readily obtained on the
open market and that Buver will be irreparably injured if this Agreement is not specifically
enforced, Seller agrees to waive the defense in any such action for decree of specific
performance that Buyer has an adequate remedy at law and to interpose no opposition, legal or
otherwise, &s to the propriety of specific performance as a remedy.

11.3  Deposit. Inthe evemt of & default by Buyer pursuant to Section 11 1{a)(i) or
Section 11.1(a)iii) above, Seller shall be entitied to receive the Eserow Deposit as hguidated
damages, it being agreed that the actual amount of damages would be difficult to determine and
that this amount is a reasonable estimate thereof and receipt of such amount shall be Sefler’s sole
remedy at law or in equity. If this Agreement is terminated for any other reason, the Escrow
Deposit shall be returned o Buyer.

Section 12
Indemmnification

12.1  Seller’s Indemnities. Seller shall indemnify, defend and hold Buyer harmless
from and dgainst any and all losses, costs, liabilities, claims, actions, damages and expenses
(including reasonable lepal fees and other expenses incident thereta) of every kind, narure or
description, arising out of or in connection with (a) the breach of any representation, wamanty,
covenant or agreement of Seller set forth in this Agreement (including the schedules hereto); (b)

11
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any claims arising as the result of the failure of Seller to comply with the provisions of any bulk
sales or similar laws applicable to the transfer of the Stations' Assets to Buyer; (¢) any lakility
of Seller not assumed by Buyer at Closing; or (d)} any claim relating 10 the conduct of the
business and operations of the Stations and the Stations' Asscts by Seller prior 1o the Closing
Drate,

12.2  Buver's Indemnities. Buver shall indemnify, defend and hold Seller harmless
from and against any and all losses, costs, lisbilities, claims, actions, damages and expenses
{including reasonable legal fees and ather expenses incident thereto) of every kind, nature or
description ansing out of, or in connection with (a) the breach of any representation, warranty,
covenant or agreement of Buyer set forth in this Agreement: (b) any liability of Buyer; or (¢} any
claim relating to the conduct of the business and the operation of the Stations and the Stations’
Assets by Buyer on or after the Closing Date.

123 Motice of Claim. If any action, suit or proceeding shall be commenced by a third
party against Buyer or Seller, as the case may be, in respect of which Buyer or Seller proposes o
seck indemnification from the other under this Section 12 {a “Third-Party Claim™), then such
party shall promptly notify the party from whom indemnification is sought (hereinafter the
“Indemnifying Party™) to that effect. The Indemmnifying Party shall have the right, at its own
expense, to participate in or assume control of the defense of such Third-Party Claim, and the
ather party shall cooperate with all reasonable requests of the Indemmnifying Party, subject to
reimbursement for actual out-of-pocket expenses incurred as the result of a request by the
Indemnifying Party, [f the Indemnitving Party elects to assume conatrol of the defense of a Third-
Party Claim, then the ather party shall have the right to participate in the defense of such claim at
its own expense. If a Third-Party Claim requires immediate action, then the parties will make
every effort to reach a decision with respect thereto as expeditiously as possible. If the
Indemnifying Party does not clect to assume control or otherwise participate in the defense of
any Third-Party Claim, then it shzll be bound by the results obtained by the other party with
respect to such Third-Party Claim, but no setilement of a Third-Party Claim may be mads by the
Indemmifying Party without the written consent of the party being indemnified.

12
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Section 13
Miscellaneors

13.1 Survival of Representations and YWarranties. The representations and
wartinties in this Agreement shall survive Closing for a period of twelve (12) months rom the

Closing Drate. Ifwithin such period the indemnified party gives the Indemnifying Party written
notice of a claim for breach thereof descnbing in reasonable detail the nature and basis of such
¢laim, then such claim shall survive until the earlier of resolution of such ¢laim or expiration of
the applicable statute of hmitations. The covenants and agreements in this Agreement shall
survive Closing until performed.

13.2  Assignment. Seller may not assign its rights and obligations hereunder, Buyer
may not assign its rights and obligations hereunder without the express written consent of the
Seller. The rights and obligations af the parties hereunder shall inure to the benefit of, and shall
be hinding upon, cach of the parties hereto and their respective successors and permitted assigns.

13.3 Construction. This Apreement shall be poverned by, and construed and enforced
in accordance with, the laws of the Commonwealth of Pennsvlvania without regard 1o choice of
laws principles. Each party submits to the jurisdiction of any court sitting in Warren County,
Pennsylvania in any action or proceeding arising out of or relating fo this Agreement and agrees
that all claims in respect of the zction or proceeding may be heard and determined in any such
court, Each party waives any defense of inconvenient forum or lack of personal jurisdiction fo
the maintenance of any action or proceeding so brought and waives any bond, surety, or other
security that might be required of the other party with respect thereto.

13.4  Attornev’s Fees and Costs. Should any party default in the performance of any

of the terms or conditions of this Agreement, which default results in the filing of 2 lawsuit or
any action, the prevailing party m such lawsuit shall be entitled to reasonable attomeys' fees and
costs as shall be determined by the conr,

13.5 Notices. All notices, demands, and requests required or permitted to be given
under the provisions of this Agreement shall be in writing and shall be sent for next business day
delivery by USPS Express Mail, Federal Express or similar recognized aovernight courter service
with all charges prepaid, and shall be deemed to have been duly delivered and received on the
next business day after being sent, All such notices, demands, and requests shall be addressed as

Tollows:

13
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If to Seller:

Radio Pariners, LLC
200 Fleet Street - 4th Floor
Pittsburgh PA 13220
Atim: Frank lofio, Jr.

With a copy, which shall not constitute notice, to;

John F. Garriglia, Esq.

Womble Carlvle Sandridge & Eice, LLP
1200 19% Street, N.W. Suite 500
Washington, DC 20036

If to Buver:

Laure] Media, Ine.
PO Box 1103
DuBois, PA 13801
Al Dennis 0. Heindl

With a copy, which shall not constitute notice, to:

Michsel Richards, Esq.
PO, Box 3842
Takoma Park, MD 20913

or at such other address as either panty shall specify by written notice 1o the other.

13.6 Multiple Counterparts. This Agreement may be signed in Two or mora
counteérparts, each of which shall be deemed an onginal, but all of which together shall constitute

one and the some agreement. All such counterpart signature pages shall be read as thouph all of
the signers had signed a single signature page. This Agreement may be signed and exchanged by
facsimile transmission or PDF scan, with the same legal effect as if the signatures had appeared
in original handwriting on the same physical document.

137 Entire Agreement, This Agreement reprasents the entire understanding of the
parties with respect to the subject matter hereof, supersedes all other and prior memaoranda and
agreements between the parties with respect to such subject matter gnd may not be modified or
amended except by & written instrument signed by all of the parties hereto,

14
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13.8  Captions. The section captions and headings in this Agreement are for
convenience and reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement,

139 No Waiver. Unless otherwise specifically agreed in writing o the contrary; (a)
the failure of any party at any lime to require performance by another party of any provision of
this Agreement shall not affect such party’s nght thereafier to enforce the zame; (h) no waiver by
any party of any default by another party shall be taken or held to be a waiver by such party of
any other preceding or subsequent default; and (¢} no extension of time granted by any party for
the performance of any obligation or act by another party shall be decmed to be an extension of
time for the performance of any other obligation or act hereunder.

13.10 Further Assurances. From time to time after Closing at another party’'s request
and without further consideration, a party shall execute and deliver such further instruments of
conveyance, assignment end transfer, and take such other actions as the requesting party may
reasonably request, in order to more effectively convey and transfer any of the Stations’ Assets.

13.11 Imvestications. Mo inspection or investipation made by or on behalf of Buyer. or
Buyer's failure to make any inspection or investigation, shall affect Seller’s representations,
warranties, and covenants set forth in this Agreement, or be deemed to constitute a waiver of any
of those representations, warranties, and covenants.

13.12 Severability. If anv court or governmental authority holds any provision in this
Agreement invalid, illegal or unenforceable under any applicable law, then, 5o long as no party 15
deprived of the benefits of this Agreement in any material respect. this Agreement shall be
construed with the invalid, illegal or unenforceable provision deleted and the validimy, legality
and enforeeability of the remaining provisions conlained herein shall not be affecied or impaired

therehy.
[THE NEXT PAGE IS5 THE SIGNATURE PAGE]
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FEB-16-201T 09:38 CLEAR CHAWKEL 4139579988 . 00100}

IN WITNESS WHERFEOF, the parties have executed thic Agreemnent as of the date first

zet forth abowve,
SELLER:
BUYER:
By
Dennis T Hemdl
President
16
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IN WITNESS WHEREOF, the partics have executed this Agreement as of the date firm
set forth above.

SELLER: RADIO PARTNERS, LLC
By -
Frank loro, Jr.
sole Member
BUYER: LAUREL MEDIA, INC,
” ;/f,, I
Drenmnis D, Heindl
President
16
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SCHEDULE 1.1{a)
Stations” Licenses

 Station Search Details

" Call Sign: WRRN
 Facility Id: 34027
' Primary Station Call
- Sign:
Community of License:  WARREN, PA
- Service: Fr..ﬁ -
Fac Type: FM STATION
Status: LICENSED
iy ET!ihls D-l;ii -
. Frequency; 22.3
2 Channel: 222
' Digital Status:
Lic Expir: 0BID1/2022

Station Search Details

Call Sign: A e
Facillty Id: L
| Primary Station Call
* Bigm:
Community of Licanse:  CLARENDON, PA
Service: FH . .
st FM STATION
.. .3“,1 u":' LI:E-EI;IEED
Status Date:
 Frequency: s
. Channel: 282
ﬁigilal 5!3;“5: -
Lic Expir: el
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Station Search_ Detgil_s_

Call Sign: WNAE

Facility Id: 34928

Primary Station Call

Sign: !
Community of License: | WARREN, PA

Bervice: AW

Fac Type: .

Status: | LICENSED

Status Date: '

Fregquency; [ 1310

Channal: B -
Digital Status:

Lic Expir: 0B/01/2022 :
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SCHEDULE 1.1(k)
Owned Real Property

Approximately 8 acres in Pleasant Township, Pennsylvania, on Buchers Mills Road, in
the neme ofk 7 I, described as follows:
faore Paeteeky LLC

ALL THAT CERTAIN piece or parcel of land situate in Pleasant Township, Wanen
County, Pennsylvania, and being & parcel of land from the northwest comer of Tract No.
457, bounded end desctibed as follows:

BEGINNING at 2 point on the westerly side of the Buchers Mills Road, which peintis I
rods south of the place where gaid road is intersected by the aorth line of said Tract No.
457, thence West on & line parallel with the north line of Tract No. 457, and 2 rods
southerly therefrom, & distance of 800 fet, more or less, to a point in the west line of
Tract Ne. 457, which point is in the easterly line of a paree] of land conveyed by Harry L
Rapp end Mary L. Rapp, his wife, to Paul B, Leiby and Mary Leiby, his wife, by deed
deted Merch 5, 1945 and recorded in Warren County Deed Bock 214, page 497; thenee
South elong the west line of Tract No. 457, which is the easterly line of land conveyed 1o
Paul B. Leiby by the above noted dead, a distance of 400 feet 10 8 point; thenee Easton a
line paralle] with the north line of Tract No. 457, a distance of 800 fast more or less, 10
the westerly zide of sforementioned Buchers Mills Road; thenee Northerly along the
west line of said Buchers Mills Road, 400 feet to the place of beginning, containing §
scres of land, be the same more or less,

THIS CONVEYANCE 1S MADE UNDER AND SUBJECT TO all presently valid
and sxisting rights-of-way, easements, restrictions, covenants, Jeases, servitndes,
excepiions, reservations, inferests, and rights of others, including rights for utility and
transmission lines {together, “Encumbrances™), that appear of record or that are apparent
upon inspection of the shove-deseribed premises; and andar and subject 10 any siate of
facts an accurale survey would show, provided, however, none of the Encumbeness (or
any facts revealed by such survey) interfere with the location of any existing
improvements or with the ability of the sbove-deseribed property to be used for
telephonic and radio broadcast transmissions gs conternplated by the Assat Purchase

Agrocemenl
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SCHEDULE 1.1{¢)
Tangible Personal Property

Listing to be prepared prior to Closing
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SCHEDULE 1.1(d)
Contracty

Mone
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SCHEDULE 1.1(e)
Intamgibile Assets

WREN, WENB and WK AE Call Letters
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Agreement™) is made and entered into as
of February 14, 2017 by and among RADIO PARTNERS, LLC, a Pennsylvaniz limited
liability company ("Seller”); LAUREL MEDIA, INC., a Pennsylvania corporation
(“Buyer’).and LARRY A. HOUSHOLDER (“Escrow Agent™),

WITNESSETH

WHEREAS, Seller and Buyer have entered into an Asset Purchase Agreement
{the “Purchase Agreement™), of even date herewith, for the sale and purchase of radio
stations WRRN(FM), FCC Facility ID No. 34927 and WNAE[AM), FCC Facility ID No.
14928, Warren, Pennsylvania, and WKNB{FM), FCC Facility ID Na. 34929, Clarendon,
Pennsylvania (the “Stations™) Capitalized terms used but not defined herein shall have
the meanings assigned to them in the Purchase Agreement.

WHEREAS, pursuant to the Purchase Agreement, Buyer must deposit in escrow
the sum of FIFTY THOUSAND DOLLARS (850.000.00) {the “Escrow Deposit™).

WHEREAS, Escrow Agent has agreed to hold, imvest and disburse the Escrow
Deposit, together with any interest or other eamnings thereon, pursuant to the terms of this

Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contumned herein,
the parties intending to be legally bound, agree as follows:

L. APPOINTMENT OF ESCROW AGENT. Seller and Buyver each hereby
appoint Larry A, Householder as Escrow Agent to receive, hold, administer, and deliver
the Escrow Deposit topether with any interest or other earnings thereon in accordance
with this Agreement, and Escrow Agent hereby accepts his appointment, all subject to
and upon the terms and conditions set forth herein.

2. ESCROW DEPOSIT. Simultaneously with the execution of this
Agreement and the Purchase Agreement, Buyer will deposit with the Escrow A gent the
Escrow Deposit. The Escrow Agent shall notify the parties hereto of the receipt of the
Escrow Deposit and provide the parties with written proof of said receipt, along with a
written confirmation of the investment of the Escrow Deposit showing the financial
institution and account number in accord with Section 3 below, The Escrow Deposit
shall be held and released by the Escrow Agent in accordance with the terms of this
Agreement.

3. INVESTMENT OF ESCROW DEPOSIT. After receipt of the Escrow
Deposit and pending the disbursement of the Escrow Deposit pursuant to this Agreement,
Escrow Agent shall invest the Escrow Deposit in his Attomey Trust/10LTA account in
which any interest paid thereon is directed to a fund controlled by the Pennsvivania



Supreme Court to fund charitable legal services in the Commonwealth; no interest shall
he paid to the beneficial owner of the Escrow Deposit. Buyer shall provide Escrow
Agent with Buver’s taxpayer identification number if needed for use in such investment.

4, DISBURSEMENT OF ESCROW DEPOSIT. Escrow Agent shall
disburse the Escrow Deposit as follows:

() Joint Notice. Upon receipt by Escrow Apent of a joint notice from
Seller and Buyer directing delivery of the Escrow Deposit, Escrow Agent shall
immediately pay, without deduction, set-off or counterclaim, the principal of the
Escrow Deposit to Seller and all interest and other eamings thereon to Buyer, or
as otherwise specified in the joint natice.

(b)  Pursusnt toa Determination by s Couri Order. Upon receipt of by
Escrow Agent of a certified copy of 2 final order entered by a court of competent
jurisdiction determining the disposition of the Escrow Deposit and the income
eamad or acerued thereon, as directed by such order;

(e}  Padial Release of Escrow Deposit. 1If the Escrow Agent disburses

less than all of the Escrow Deposit pursuant to any joint notice or court order in
accordance with this Agreement, that portion of the Escrow Deposit not dishursed
shall continue to be held in escrow by the Escrow Agent subject to the terms of
this Agreement.

. ESCROW AGENT'S DUTIES. The Escrow Agent will be under no
duty or obligation to give any notice, or 1o do or to omit the doing of any action with
respect to the Escrow Deposit, except 1o give notice, make dishursements, and deposit the
Escrow Deposit in accordance with the tenms of this Agreement. The Escrow Agent will
not be lizble for any error in judgment or any sct or steps taken or permitted to be taken
in good faith, or for any mistake of law or fact, or for anyvthing it may do or refrain from
deing in connection with this Agreement, except for its own willful misconduct or gross
negligence. The Escrow Agent will not be required in any way to resolve any
controversy regarding the Escrow Deposit or take any action conceming such
controversy. The Escrow Agent will not be required in any way to detérmine the validity
or sufficiency, whather in form or substance, of any instrument, document, certificate,
statement or notice referred 1o in this Agreement or contemplated by this Apresment, or
the identity or authority of the persons executing it, The Escrow Agent shall be entitled
to rely upon any order, judgment, certification, demand, notice, instrument, or other
writing delivered to it hereunder without being required to determine the authenticity or
the cormectness of any fact stated therein or the propriety or validity of the service thereof,
The Escrow Agent may act in reliance upon any instrument or signature believed by it in
good faith to be genuine and may assume that any person purporting to give any notice or
receipt or advice or make any statement or execute any document in connection with the
provisions heeeof has been duly authorized to do so.



&, RIGHT OF INTERPLEADER. If any controversy arises between the
Buyer and Seller with respect to thiz Agreement or the Eserow Deposil, or the Escrow
Agent is in doubt as to what action fo take, the Escrow Agent will; withhold delivery of
the Escrow Deposit until the controversy is resolved or the conflicting demands are
withdrawn or the doubt is resolved; or institute & bill of interpieader in & court in
Pennsylvania Lo determine the rights of the parties (in which case the Escrow Agent will
withhald delivery of the Escrow Deposit umtil paid into the court in accordance with the
laws of Pennsylvania). If a bill of interpleader is instituted, or if the Escrow Agent is
threatened with litigation or becomes involved in litigation in any manner whatsoever on
account of this Agreement or the Escrow Deposit, as between themselves and the Escrow
Agent, the Buyer and Seller will pay the Escrow Agent its reasonable attorneys' fees and
any other disbursements, losses, reasonable expenses, costs and damages of the Escrow
Agent in connection with or resulting from such threatened or actugl litigation. All costs
and expenses of such controversy will be charged to the non-prevailing party in such
CONEPOVErsY.

T INDEMNITY. The Buyer and Seller, jointly, will indemnify the Escrow
Agent against and hold the Escrow Agent harmless from any losses, costs, damages,
expenses, claims and attomeys' fees suffered or incurred by the Escrow Agent es a result
of, in connection with or arising from or ot of the acts or omissions of the Escrow Agent
in performance of or pursuant to this Agreement, except such acts or omissions as may
result from the Escrow Agent's willfil misconduct or gross negligence.

E. DMSCHARGE BY DELIVERY. After the Escrow Agent has delivered
the Escrow Deposit and any interest earned thereon pursuant 1o the terms of this Escrow
Agreement, the Escrow Agent shall have discharped all of its obligations hereunder and
neither Seller nor Buyer shall thereafter have any claim against the Escrow Agent on
account of this Agreement,

9. SUCCESSOR ESCROW AGENT(S).

(a) The Escrow Agent (and any sucosssor escrow agent) may at any
time resign as such by delivering a written notice of resignation to the other
parties hereto and by delivering the Escrow Depoesit to any successor escrow
agent jointly designated in writing by Seller and Buyer or, if such successor is not
50 designated, to any court of competent jurisdiction, whereupon the Escrow
Agent shall be discharged of and from any and all further obligations arising in
connection with this Agresment, The resignation of the Escrow Agent shall take
effect upon the earlier of the appointment of a successor escrow agent or thirty
(30} days after the date of delivery of the Escrow Agent's written notice of
resignation to the other parties hereto. In the event that 3 successor escrow agent
has not been appointed at the expiration of such thirty (30} day period, the Escrow
Apent's sole responsibility hereunder shall be the safekeeping of the Escrow
Deposit, and interest, if any, and to pay such amount as may be specified in a
written agreement signed by Seller and Buyer or as any court of competent
jurisdiction may order.



(b} If, at any time, the Escrow Agent receives a written notice signed
by Seller and Buyer stating that they have selected another escrow agent, the
Escrow Agent shall deliver the Escrow Deposit and all interest earned thereon to
swch successor escrow agent within ten [ 10) business days of receiving the
aforesaid notice.

10, TERMINATION. This Agreement shall terminate upon the
disbursement of the entire Escrow Deposit and any interest eamed thereon by the Escrow
Agent in accordance with the terms of this Agreement.

1.  MISCELLANEOLUS,

{a)  Binding Effect. This Agreement will be binding upon, inure 1o the
beneiit of, and be enforceable by the respective successors and permitted assigns
of the parties hereto.

(b}  Entire Agreement: Amendments. This Agreement, as read in
conjunction with the Purchase Agreement, contains the entire understanding of
the parties with respect to the subject matter hereof, and thers are no other
agrecments, representations, wamranties or understandings, oral or written,
between the parties with respect to the subject matter hereof. Mo alteration,
amendment, modification or change of this Agreement shall b valid unless by
like written instrument.

{c)  Notices. Any notices required by this Agreement shall be in
writing, shell be sent on the same date to all parties to this agreement with proof
included of such sending to ¢ach party, and shall be deemed to have been duly
delivered and received on the first business day after delivery to & nationally
recognized overnight delivery service for next business day delivery and shali be
addressed to the following addresses, or to such other address as any party may
request by notifying the other parties hereto:

IT te Seller:

Radio Partners, LLC
200 Fleet Street - 4th Floor
Pittsburgh PA 15220
Attn; Frank lorio, Jr.

e E——



With a copy, which shall not constitute notice, to:

John F. Garziglia, Esq.
Womble Carlyle Sandridge & Rice, LLP
1200 19™ Street, MW, Suite 500

W ashington, DC 20036

If to Buyer:

Laure]l Mediz, Inc.
P.O. Box 1103
DuBais, PA 15801
Attn: Dennis [2. Heindl

With a copy, which shall not constinme notice, to:

Michael Richards, Esq.
P.0. Box 5842
Takoma Park, MD 20013

if to Escrow Agent:

Larry A. Housholder, Esg.
1318 7™ Avenue
Besver Falls, PA 15010

() Goverping Law. This Agresment shall be governed by, and
constrieed and enforced in accordance with the laws of the Commonwealth of
Pennsylvania without regard to its rules for conflict of laws,

(e}  Counterparts, Thisz Agreement may be executed in one or more
counterparts, each of which shall be deemed an original and all of which together
shall constitute one and the same instrument.

(f) Severability. Any provision of this Agreement that is determined
by competent authority to be prohibited or unenforceable in any jurisdiction shall,
as to that jurisdiction, be tneffective to the extent of the prohibition or
unenforceability without invalidating the remaining provisions hereof, and its
prohibition or unenforceability n any jurisdiction shall not invalidate or render
unenforceable the same provision in any other jurisdiction. It is expresshy
understood, however, that the parties hereto intend every provision of this
Agreement to be valid and enforceable and hereby knowingly waive gl rights to
ohject to any provision of this Agreement.
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(g Headings. The headings of the sections and subsections contained
herein are for case of reference only and shall not in any way affect the meaning
and interpretation of this Agresment.

(h) Fees, Other than as set forth in Section 6 above, Escrow Agent
shall receive for the performance of its duties a flat-fee payment of $400 and any
costs of wire transfers which may be deducted by Escrow Agent upon delivery of
the Eserow Deposit. Such fee and costs shall be shared equally by Seller and
Buoyer.

IN WITNESS WHEREOQF, this Escrow Agreement has been duly executed and
delivered by the parties hereto as the date first above written.

SELLER: RADIO P

By -
Sole Member
BUYER: LAUREL MEDIA, INC.
By
Deomis D. Heindl
President
ESCROW AGENT LARRY A. HOUSHOLDER

Larry A. Housholder

TOTAL P.ONE



{g) Headings. The headings of the sections and subsections contained
herein ars for ease of reference only and shail not in any way affect the meaning
and interpretation of this Agreement.

(h}  Fees. Other than as sct forth in Section & above, Escrow Agent
shall receive for the performance of 1is duties a flat-fee pavment of $400 and any
costs of wire transfers which may be deducted by Escrow Agent upon delivery of
the Escrow Deposit. Such fee and costs shall be shared equally by Seller and
Buyer,

I WITHESS WHEREOF. this Escrow Agrezment has been duly executed and
delivered by the partics hereto as the date first above writter.

SELLER: RADIO PARTNERS, LLC

By:

Frank lario, Jr.
Sole Member

BUYER: LAUREL MEDIA, INC.,

o LA

Drennis 13, Heind:
President

ESCROW AGENT LARREY A. HOUSHOLDER

Lamry A. Housholder



{g)  Headinegs. The headings of the sections and subsections contained
herein are for ease of reference only and shall not in any way affect the meaning
and interpeetation of this Agreement.

{h}  Fees. Otherthan as set forth in Section 6 sbove, Escrow Agent
shall receive for the performance of its duties a flat-fee payment of 3400 and any
costs of wire transfers which may be deducted by Escrow Agent upon delivery of
the Escrow Deposit. Such fee and costs shall be shared equally by Seller and
Buver.

IN WITWESS WHEREOQF, this Escrow Agreement has been duly executed and
delivered by the parties hereto as the date first abowve written,

SELLER: RADIO FPARTNERS, LLC
By: I
Frank logio, Ir,
Sale Member
BUVER: LAUREL MEDIA, INC,
By:
Dennis D, Heindl
President
ESCROW AGENT LARRY A, HOUSHOLDER
;kp«_z_Q-&(N

L.;.ﬁ}- A. Hokisholder E—;f?f{r‘?
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DUOPOLY COMPLIANCE CERTIFICATION

Acquisition of 3 Radio Stations by
Laurel Media, Inc.
Non-Rated Market: Warren-Clarendon, PA
February 2017

Licensee Certifies the Following

Laurel Media, Inc., ("LMI"), eurrently owns 3 radio station {2 FM & T AM) af
5t. Marys, PA. It is now reguesting authority to acquire 3 additional radio
stations (2 FM & | AM) located seme 63 km Northwest from 5t Marys, FA. Only
one of Laurel ‘s existing stattons (WDDH FM) will creare a duopoly overlap with
these three stations to be acquired, creating a new duopoly overlap of 4 stations
(3 FM & ! AM). None of thexe stations are “home™ to an Arbitron Radio
Market. Using the contour overlap method of analysis, it was determined thai
these 4 stations create a single unigue duopoly market and that marker is served
by a total of 33 radio stations {including the 4 proposed for common ownership).
Section 73 3555 indicates that awnership of 4 averlapping radio stations (3 FM
& 1 AM) only requives the duwopoly market fo include at least & stations
(including the 4 proposed for common ownership). Based upon this, LMI herein
certifies that its propesed ownership of these 3 additional stations is in full
compliance with the FCC's Radio Duopoly Rules. Upan approval, LMT will own
a total af & stations with two distinct duopaly radio markets, consisting aof an
existing 3 station duopoly made up of 2 FM & | AM and an additional mew
4 statfon duopoly made up of 3 FM & I AM.



Duopaly Compliance Certification MULLANEY ENGINEERING, INC.
Laurel Media, Ine, Acquisition of 3 Radie Stations

February 2017

Analysis of Compliance

The following figures are provided as documentation of compliance:

Figure A 15 a map showing the city grade contour of the 2 FM & [ AM radio
stations currently owned by LMI and of the 2 FM & [ AM radio stations it
proposes to acquire. Figure Al is a two page tabulation giving the technical

details provided in CDBS on all 6 stations.

Figure B is a map showing that 29 other non-commonly owned radio stations
provide city grade service to this unigue radie duopoly market, all of which are
within 92 km of the common concentration of the 4 stations proposed to be
commonly owned. Based vupon this, it is herein certified that 33 stations
{(including the 4 common) comprise this new radio duopoly market. Figure Bl
15 a list of all stations making up this radio doopoly market.

All facts contained herein are true of my own knowledpe, except where stated to
be on information or belief, and as to those facts, | believe them to be true.

I declare under penalty of perjury that the foregoing 15 true and correct,

John J. &#llaney, Consulting
Executed on the 8" day of February 2017.
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Laurel Media, Inc.
Acquisition of Three Radio Stations
Warren-Clarendon, PA - February 2017
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existing duopoly made up of 2 FEM & 1 AM and an
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Laurel Media, Inc,
Acquisition of Three Radio Stations
Warren-Clarendon, PA - February 2017
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; FCC Fedaral

b Communications
Commission

Online P;yment
Step 3: Confirm Payment

Thank you.
Your transaction has been successfully completed.

Fay.gov Tracking Information
Application Name: Remittants Advica
Pay.gov Tracking 1D: 260RB2GR
Agency Tracking |1D: PLGL2S23487
Transaction Date and Thme: 022220 TF 1318 E8T

Payment Summany
Address Information Account Information
Account Holder Rado Panners Card Type: Visa
Name; LLC

Gard Mumber: =" """""""6271
Billing Address: 1316 Th Avenue

Bilting Address 2;
City: Baawer Frlls
State ! Province: PA
Zip | Postal Code: 15010
Country: LISA

11213

Paymant Informaticon
Payment Amount: 33 210,00

Transaction Date 022207077 13149
and Time; 257



