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Lt. Governor State Treasurer

June 13, 2011

Hon. Stephen M. Sweeney, President of the New Jersey Senate
Hon. Sheila Oliver, Speaker of the New Jersey General Assembly

Dear President Sweeney and Speaker Oliver:

As State Treasurer, pursuant to Section 5(g) of the New Jersey Public
Broadcasting System Transfer Act, L. 2010, c. 104 (the “Transfer Act”), I am submitting
a negotiated asset purchase agreement (the “Negotiated Sales Contract”) to be entered
into with the New Jersey Public Broadcasting Authority (“NJPBA”) and WHYY, Inc.
(“WHYY”). The Negotiated Sales Contract provides for the sale of certain stations of the
NJPBA’s Radio Broadcast Network. These stations are: WNIN-FM Atlantic City,
WNIJS-FM Berlin, WNJB-FM Bridgeton, WNJM(FM) Manahawkin and WNJZ(FM).
Because the sale of these stations will require approval by the Federal Communications
Commission (“FCC”), it is also necessary that the NJPBA and WHY'Y enter into a short-
term management and programming agreement for these stations (the “Negotiated
Management Agreement”) so that WHYY can begin managing and programming the
stations on July 1, 2011 until such time as the FCC approves the sale of the station
licenses. The Negotiated Sales Contract and the Negotiated Management Agreement
shall be collectively referred to herein as the “Negotiated Contracts”. Kindly cause the
date of the submission of these Negotiated Contracts to be recorded upon the Senate
Journal and the Minutes of the General Assembly, respectively.

WHYY’s board has approved the entering into by WHY'Y of these Negotiated
Contracts and an authorized officer of WHY'Y has executed the Negotiated Contracts. In
accordance with Section 5(g)(2) of the Transfer Act, unless a concurrent resolution is
adopted by the State Senate and the General Assembly disapproving the Negotiated
Contracts, within fifteen (15) days of this submission, the Negotiated Contracts shall be
deemed approved by the State Legislature. Once the Negotiated Contracts have been
deemed approved and the NJPBA has given its approval, the Negotiated Contracts will be
executed by the State Treasurer, as Chairman of the NJPBA. The effective date of the
Negotiated Contracts is July 1, 2011.

WHYY was selected pursuant to a competitive procurement process. The State

Treasurer issued a Request for Proposals for Sale of the New Jersey Network (NJN)
Radio Broadcast Network on February 7, 2011. Proposals were received from three
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bidders by the submission deadline of March 11, 2011. The proposals were reviewed by
the State Treasurer’s financial advisor, Public Radio Capital, Boulder, Colorado and by
special counsel on Federal Communications Commission (“FCC”) matters, Dow Lohnes
PLLC, Washington, D.C. The proposals were then evaluated by the State Advisory
Committee consisting of Gregg Edwards, Director of Policy, Office of the Governor,
Steven Petrecca, Assistant State Treasurer and Michael Jonas, Operations Manager,
Department of the Treasury. On March 28, 2011, the State Advisory Committee
recommended that two bidders, WHYY and New York Public Radio, be invited to
interviews to discuss their proposals and to subsequently submit best and final offers.
These interviews took place and each entity submitted their best and final offers by the
April 15, 2011 deadline. The best and final offers were evaluated by Public Radio
Capital and Dow Lohnes. The best and final offers were then evaluated by the State
Advisory Committee, which recommended to the State Treasurer that the offer of WHY'Y
with respect to the stations listed above be selected. Negotiations with WHYY on the
Negotiated Contracts commenced and were concluded on June 3, 2011.

The FCC regulates broadcasting stations and NJPBA, as license holder for the
radio broadcasting licenses, remains ultimately responsible to the FCC for the radio
stations and their programming and operation, during the term of the Negotiated
Management Agreement. During the term of the Negotiated Management Agreement, the
NJPBA, as FCC license holder, will still have control of the radio stations under FCC
rules. As such, NJPBA will remain as an operating State authority, with the necessary
amount of employees to satisfy FCC requirements provided by the Department of the
Treasury (“Treasury”) to the NJPBA pursuant to a memorandum of understanding to be
entered into between Treasury and NJPBA. Once the sale of the radio station licenses
from NJPBA to WHYY is approved by the FCC and the radio sales consummated, the
radio licenses for the stations listed above will be conveyed to WHY'Y and the Negotiated
Management Agreement will terminate. After these radio stations are sold, NJPBA will
no longer have any FCC obligations in connection with these stations.

Funding for NJPBA going forward will be incorporated into the State budget. It is
estimated that for Fiscal Year 2012, that amount will be approximately $2 million.
Additionally, the proceeds received from the sale of the NJPBA’s radio broadcasting
licenses and stations will be deposited pursuant to the Transfer Act in the Trust Fund for
the Support of Public Broadcasting (“Trust Fund”). The Transfer Act requires that
monies in the Trust Fund be dedicated for the support of a public broadcasting system
serving the State. In furtherance of that purpose, monies in the Trust Fund will be used
for capital improvements and repairs in order to maintain and preserve the State’s
remaining broadcasting assets, including its tower assets. Such assets are not being
alienated from the State.

Enclosed is a copy of the Negotiated Sales Contract and the Negotiated
Management Agreement. Also included is a summary of the material terms of the
Negotiated Contracts and a summary of the procurement process which was used to
arrive at the winning bidder for the Negotiated Contracts. By separate cover, we will also



deliver copies of all documents relevant to this proposed transaction for your
consideration.

Finally, these Negotiated Contracts with WHYY fulfill the goals outlined by
Governor Christie last year of transitioning NJN to independence and sustainability,
ending both the taxpayer subsidy of and the State’s role in public radio broadcasting,
while preserving a New Jersey-centric coverage and programming mission. The
Negotiated Contracts with WHY'Y will result in a stronger overall programming schedule
that draws upon the full range of WHYY offerings and its existing partnership with
WBGO in Newark With these Negotiated Contracts with WHY'Y, New Jerseyans can be
confident that public broadcasting in New Jersey will not only continue, but also has a
bright and dynamic future.

Singerely,

. Sidamon-Erfstoff
Treasurer, State of New Jersey

Attachments: Negotiated Sales Contract
Negotiated Management Agreement
Summary of Material Terms



A. Overview

, STA 0
New Jersey Public Broadcasting Authority (“NJPBA”) proposes to enter into the
agreements described below to sell the specified NJPBA-owned radio stations to WHY'Y,
Inc., a Pennsylvania nonprofit corporation (“WHYY”), and to arrange the short-term
management of those radio stations by WHYY pending approval by the Federal
Communications Commission (“FCC”) of the assignment of the underlying FCC licenses to

WHYY.

B. The
Stations

WNIN-FM, Atlantic City, New Jersey, WNJS-FM, Berlin, New Jersey, WNJB-FM,
Bridgeton, New Jersey, WNJM(FM), Manahawkin, New Jersey, WNJZ(FM), Cape May
Court House, New Jersey (together, collectively, the “Stations™).

C. Asset
Purchase
Agreement

Pursuant to the Asset Purchase Agreement (the “APA”), NJPBA will sell to WHYY the
FCC licenses for each of the Stations, along with certain of NJPBA’s assets used or useful
in the operation of the Stations. WHYY will pay $926,000 in cash—the full appraised
value—to acquire the FCC licenses and certain assets associated with WNJM(FM), WNJIN-
FM and WNIZ(FM), and WHY'Y will provide in-kind consideration, valued at $612,000,
for the FCC licenses and certain assets associated with WNJB-FM and WNJS-FM. The in-
kind consideration includes underwriting spots on WHYY-TV over a three-year period,
training for Camden teachers and after-school classes in digital video production for
students, a WHYY-funded media campaign in New Jersey, management time devoted to the
operation of WNJB-FM and WNIS-FM, and WHYY internships for New Jersey college
students.

The APA contains representations, warranties and covenants that are typical of
noncommercial broadcast radio transactions of this type.

Closing is conditioned upon FCC approval of the assignment of the Stations’ licenses to
WHYY, as well as NJPBA obtaining third-party consents necessary to assign or sublease
certain tower site property leases to WHY'Y and, with respect to WNJM(FM), NJPBA
obtaining approval to assign to WHYY certain agreements relating the operation of
WNJIM(FM) or, alternatively, NJPBA securing replacement facilities.

D.
Management
and
Programming
Agreement

Pending FCC approval of the APA, WHYY will assume the management and programming
of the Stations on July 1, 2011 pursuant to a Management and Programming Agreement (the
“MPA”) between NJPBA and WHY'Y.

During the term of the MPA, which would terminate following the consummation or
termination of the APA, WHYY’s operation and management of the Stations would be
subject to NJPBA’s ultimate control as the FCC licensee of the Stations.

In exchange for the right to provide programming to the Stations, WHYY would reimburse
NIPBA for the expenses incurred by NJPBA in connection with the operation of the

Stations.

E. Tower
License and
Access
Agreement

At the closing of the APA, NJPBA and WHYY will enter into Tower License and Access
Agreements (each, a “TLAA”) to provide WHYY with subleases/sublicenses to certain
facilities necessary to permit WHY'Y to operate certain of the Stations as they are presently

operated by NJPBA.

F. Sharing
Agreement

Certain of the equipment used in connection with the operation of the Stations is being
retained by NJPBA (1) for use in the operation of the NJPBA television stations or (2)
because such equipment is shared with third parties and, thus, is not freely assignable by
NJPBA (such equipment described in (1) and (2), the “Shared Equipment”). Following the
closing of the APA and in connection with certain of the TLAAs, WHYY will need to use
certain of the Shared Equipment in connection with the operation of certain of the Stations.
To that end, NJPBA and WHY'Y will enter into a Sharing Agreement to permit WHY'Y to
use the Shared Equipment.

The parties will share (pro rata) the costs of operating and maintaining the Shared
Equipment.




Execution Version

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement is made this __ day of June 2011, by and
between the New Jersey Public Broadcasting Authority, an independent instrumentality
of the State of New Jersey allocated in, but not of, the Department of the Treasury of the
State of New Jersey (the “Seller”), and WHYY, Inc., a Pennsylvania nonprofit

corporation (the “Buyer”).
RECITALS

A. Seller holds certain licenses, permits and authorizations issued by the
Federal Communications Commission (“FCC?”) for the operation of the noncommercial
radio stations identified in Schedule 1.1(a) hereto (each, a “Station” and, collectively,
the “Stations”);

B. In accordance with the New Jersey Public Broadcasting System Transfer
Act (L. 2010, c. 104) (the “Transfer Act”), Seller has been authorized to sell the
Stations’ licenses and certain related assets; and

C. Seller desires to sell the Stations’ licenses and certain related assets to
Buyer, and Buyer desires to purchase the Stations’ licenses and such related assets from

Seller.

AGREEMENTS

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

1. Assets to be Sold

1.1  Assets to be Sold at Closing. Subject to the prior approval of the
FCC and to the terms and conditions of this Agreement, on the Closing Date (as defined
below) Seller shall sell to Buyer and Buyer shall purchase the following assets
(collectively, the “Assets”) free and clear of all liens, mortgages and encumbrances of
any nature whatsoever:

(a) Authorizations. All licenses, permits and authorizations
issued or granted by the FCC and held by Seller for the operation of the Stations, as listed
in Schedule 1.1(a) hereto (the “FCC _Authorizations”), and, to the extent they are
assignable, all other licenses, permits and authorizations or similar rights issued by any
federal, state or local governmental authority and held by Seller for the operation of the
Stations;

(b) Tangible Assets. Those fixed assets and personal property
used or intended for use in the operation of the Stations that are listed in Schedule 1.1(b)

hereto;
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(c) Intangible Assets. Those intangible assets owned by
Seller and used or intended for use in the operation of the Stations that are listed on
Schedule 1.1(c) hereto;

(d)  Leased Real Property. The interests of Seller in those
lease agreements set forth in Schedule 1.1(d) hereto for the real property leased by Seller
in connection with the operation of the Stations (the “Real Property Leases,” with the
real estate leased pursuant to the Real Property Leases referred to herein as the “Real

Property”); and

(e) Records. Those records of Seller that are required by the
FCC to be kept by the Stations and copies of those business records, technical records
and engineering data which directly relate to or directly affect the Assets and which
belong to Seller and are within its possession and control, including membership lists,
donor lists, prospect lists, information on fundraisers and appeals (such list and
information on fundraisers and appeals, the “Donor Information”).

1.2 Excluded Assets. Without limiting the foregoing, the Assets shall
not include the following excluded assets, along with all right, title and interests therein
(the “Excluded Assets”):

(a)  All cash, cash equivalents or other similar type investments
of Seller, including, without limitation, certificates of deposit, money market accounts,
commercial paper, Treasury bills and other marketable securities on hand and/or in banks
as of the Closing Date;

(b) Seller’s accounts receivable for services performed by it in
connection with the operation of the Stations attributable to the period prior to the
Closing (as defined below);

(o) All claims, right and interest of Seller to any refunds of fees
of any nature whatsoever or deposits of any kind that relate to the period prior to the
Closing;

(d)  All contracts of Seller not assumed by Buyer;

(e) Any and all contracts of insurance, including the cash
surrender value thereof, or insurance proceeds and insurance claims made by Seller prior
to the Closing Date;

® All pension, profit sharing or cash or deferred (Sections
401(k) and/or 457) plans and trusts and assets thereof and any other employee benefit
plan or arrangement and the assets thereof, if any, maintained by Seller; and

(® All Seller’s assets and other property not specifically
included in Sections 1.1(a)-(e) above and the schedules to this Agreement.

2. Consideration.



2.1  Purchase Price. In consideration of Seller’s entering into this
Agreement, on the Closing Date Buyer shall pay to Seller, for the Assets allocable to
Stations WNJM(FM), Manahawkin, New Jersey, WNJN-FM, Atlantic City, New Jersey,
and WNJZ(FM), Cape May Court House, New Jersey, the cash purchase price (the
“Purchase_ Price”) of Nine Hundred Twenty-Six Thousand Dollars ($926,000), as
adjusted pursuant to Section 2.4 below and reduced by the amount of the Deposit (as
defined below), by wire transfer of immediately available funds to an account designated
in writing by Seller.

2.2  MPA. As further consideration for Seller’s entering into this
Agreement, concurrently with the execution of this Agreement Buyer shall enter into and
perform pursuant to a short term Management and Programming Agreement with Seller
(the “MPA”) in the form set forth in Schedule 2.2 hereto.

2.3 Non-Cash Consideration. As additional consideration for the
Assets allocable to Stations WNJB-FM, Bridgeton, New Jersey, and WNJS-FM, Berlin,
New Jersey, Buyer shall provide Seller with certain non-cash consideration, as set forth
on Schedule 2.1(b), with a total value of Six Hundred Twelve Thousand Dollars
($612,000).

24 Prorations and Adjustments.

(a) Subject to the terms of the MPA, all income and normal
operating expenses arising from conduct of the business and operations of the Stations,
including, without limitation, assumed liabilities and prepaid expenses, power and
utilities charges, and rents and similar prepaid and deferred items, shall be prorated
between Seller and Buyer in accordance with United States Generally Accepted
Accounting Principles to reflect the principle that Seller shall be entitled to all income
and be responsible for all expenses arising from, or attributable to, the conduct of the
business and operations of the Stations through 12:01 a.m. New Jersey time on the
Closing Date (the “Adjustment Time”) and Buyer shall be entitled to all income and be
responsible for all expenses arising from, or attributable to, the conduct of the business
and operations of the Stations after the Adjustment Time. The prorations and
adjustments to be made pursuant to this Section 2.4 are referred to as the “Closing Date
Adjustments.” Three (3) days prior to the Closing Date, Seller shall estimate all Closing
Date Adjustments pursuant to this Section 2.4 and shall deliver a statement of its
estimates to Buyer (which statement shall set forth in reasonable detail the basis for those
estimates). At the Closing, the net amount due to Buyer or Seller as a result of the
estimated Closing Date Adjustments (excluding any item that is in good faith dispute)
shall be applied as an adjustment to the Purchase Price as appropriate.

(b) Within thirty (30) days after the Closing, Seller shall
deliver to Buyer a statement of any adjustments to Seller’s estimate of the Closing Date
Adjustments, and no later than the close of business on the tenth (10th) day after the
delivery to Buyer of Seller’s statement (the “Payment Date”), Buyer shall pay to Seller,
or Seller shall pay to Buyer, as the case may be, any amount due as a result of the
adjustment (or, if there is any good faith dispute, the undisputed amount). Except with



respect to items that Buyer notifies Seller that it objects to prior to the close of business
on the Payment Date, the adjustments set forth in Seller’s statement shall be final and
binding on the parties effective at the close of business on the Payment Date.

(o) If the Buyer disputes any of Seller’s determinations in the
statement delivered pursuant to Section 2.4(b), the parties shall confer with regard to the
matter and an appropriate adjustment and payment shall be made as agreed upon by the
parties within ten (10) Business Days after such agreement. For purposes of this
Agreement, the term “Business Day” means any day of the year on which banks are not
required or authorized to be closed in the State of New Jersey.

2.5  Deposit. Within two (2) Business Days following execution of
this Agreement, Buyer shall pay to Seller, by delivery to Seller of a cashier’s check, a
good faith deposit in the amount of Forty-Six Thousand Three Hundred Dollars ($46,300)
(the “Deposit”). At the Closing, the Deposit shall be applied to the Purchase Price. In the
event that this Agreement is terminated in accordance with its terms, the Deposit shall be
distributed as provided in Section 10 of this Agreement.

3. Liabilities Assumed and Excluded.

3.1  Assumed Liabilities. In addition to those obligations and
liabilities assumed under, arising out of, or caused by Buyer’s actions in connection with
the MPA, or the failure of Buyer to perform or discharge any obligations required by the
MPA, upon the terms and subject to the conditions of this Agreement, commencing on
the Closing Date, Buyer shall pay, perform and discharge in accordance with their terms,
the following obligations and liabilities of the Seller (the “Assumed Liabilities”):

(a) All liabilities and obligations related to the business and
operations of the Stations or the ownership of the Assets attributable to the period after
the Closing;

(b) All liabilities and obligations in respect of which an
adjustment is made to the Purchase Price in favor of Buyer pursuant to Section 2.4; and

(c) All liabilities and obligations under the Assumed Contracts
to the extent arising, or attributable to the period, after the Closing.

3.2 Excluded Liabilities. Subject to the terms of the MPA, except for
the Assumed Liabilities, Buyer does not assume nor shall Buyer be obligated for any
other liabilities or responsibilities whatsoever of Seller arising from or related to Seller’s
operation of the Stations through the Closing Date (the “Excluded Liabilities”).

4, FCC Approval.

4.1 FCC Approval Required. The parties acknowledge that
consummation of the sale and purchase provided for herein (the “Closing”) and the
performance of the obligations of Seller and Buyer under this Agreement are subject to




FCC consent to the assignment of the FCC Authorizations from Seller to Buyer (the
“FCC Approval”).

4.2  Filing of FCC Application. The parties agree to proceed as
expeditiously as practical to prepare an assignment application for submission to the FCC
(the “FCC Application™) and to file the FCC Application with the FCC not later than ten
(10) Business Days after the date of this Agreement. The parties shall prosecute the FCC
Application in good faith and with due diligence, and the parties shall amend the FCC
Application, respond to oral or written inquiries, and answer pleadings, in all cases,
acting as expeditiously as possible, whenever such actions are required by the FCC or its
rules. Each party agrees to comply with any condition imposed on it by the FCC in the
FCC Approval, except that no party shall be required to comply with a condition that
reasonably would be expected to have a material adverse effect upon it unless the
condition was imposed as the result of a circumstance which constitutes a breach by that
party of any of its representations, warranties, or covenants in this Agreement or the
MPA. The parties shall oppose any efforts for reconsideration or judicial review of the
FCC Approval (but nothing in this section shall limit any party’s right to terminate this
Agreement in accordance with the terms herein).

5. Sharing Agreement; New Licenses. Seller has disclosed to Buyer and
Buyer acknowledges that (i) certain equipment and components of the Stations’ program
delivery network are used by Seller in the operation of Seller’s other broadcast radio and
television stations (such equipment and components, the “Shared Infrastructure”) and
(ii) that such Shared Infrastructure is not part of the Assets and, as such, shall not be sold
to Buyer at the Closing. Seller and Buyer also acknowledge that Buyer will need to
sublease certain transmission facility space from Seller following the Closing to operate
certain of the Stations as they are operated as of the date hereof. To facilitate Buyer’s
operation of the Stations following the Closing, Seller and Buyer shall, at the Closing,
enter into (i) a Sharing Agreement (the “Sharing Agreement”) in the form set forth in
Schedule 5A and (ii) one or more transmission facility License Agreements (each, a
“License Agreement” and collectively, the “License Agreements”) in the form set forth
in Schedule 5B for the Stations set forth in Schedule 5C, it being the agreement of the
parties that, under the License Agreements, Buyer shall not be obligated to pay any
license fee to Seller during the period beginning on the Closing Date and ending on the
second (2nd) anniversary of the Closing Date, after which time Buyer shall pay to Seller
a license fee for the licenses granted pursuant to the License Agreements, as set forth in
Schedule 5D.

6. Representations and Warranties

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

(a) Organization and Standing. Seller is a legally formed
and constituted independent instrumentality of the State of New Jersey allocated in, but
not of, the Department of the Treasury of the State of New Jersey, and possesses all




power necessary to own and operate the Stations and to carry out the provisions of this
Agreement and has the authority to convey the Assets.

(b)  Authorization _and Binding Obligation. Seller has
obtained the approvals required by the Transfer Act for authorization of this Agreement
and any other approvals required by statute, regulation or as otherwise required by law.
The execution, delivery and performance of this Agreement by Seller have been duly
authorized by all necessary actions on the part of Seller. This Agreement constitutes a
valid and binding obligation of Seller, enforceable against Seller in accordance with its
terms except as the enforceability of this Agreement may be affected by bankruptcy,
insolvency, or similar laws affecting creditors’ rights generally and by judicial discretion
in the enforcement of equitable remedies.

(c) FCC Authorizations. Seller holds the FCC Authorizations
listed in Schedule 1.1(a). The FCC Authorizations listed in Schedule 1.1(a) are the only
authorizations necessary for Seller to own and operate the Stations in all material respects
as operated as of the date of this Agreement. To Seller’s knowledge, no action or
proceeding is pending, before the FCC or other governmental or judicial body that
reasonably could be expected to result in the cancellation, or material and adverse
modification, of the FCC Authorizations, except as disclosed in Schedule 6.1(c).

(d) Operation _of the Stations.  Except for any non-
compliance which would not materially and adversely affect the Assets and technical
facilities or operations of the Stations, Seller is operating the Stations in all material
respects in compliance with FCC rules and regulations, and otherwise in compliance with
all applicable federal, state and local laws.

(e) Absence of Conflicting Agreements. Subject to obtaining
the consents specified in Schedule 6.1(e) hereto, the FCC Approval and any consents
necessary with respect to the use of the Donor Information by Buyer after Closing, the
execution, delivery, and performance by Seller of this Agreement and the transactions
contemplated hereby (with or without the giving of notice, the lapse of time, or both): (i)
will not conflict with any statute of the State of New Jersey governing Seller; (ii) will not
conflict with, result in a breach of, or constitute a default under, any law, judgment,
order, injunction, decree, rule, regulation, or ruling of any court or governmental
instrumentality by which Seller is bound; and (iii) except as set forth in Schedule 6.1(e)
will not conflict with, constitute grounds for termination of, result in a breach of,
constitute a default under, or accelerate or permit the acceleration of any performance
required by the terms of, any material agreement, instrument, license, or permit to which
Seller is a party or by which Seller may be bound.

® Good Title to Properties. Seller has, and on the Closing
Date will have, good title and ownership, free of all liens or hypothecations, of all Assets
being assigned to Buyer. All of the Assets are in operating condition and repair and have
been maintained in accordance with reasonable engineering practice, industry standards, and
any standards or guidelines imposed by the FCC.




(2) Real Property. To Seller’s knowledge, as of the date
hereof, the Real Property is in material compliance with all applicable environmental
laws and regulations and zoning, building and other laws and regulations of all
governmental authorities having jurisdiction thereof. As of the date hereof, the buildings
and fixtures used in the operation of the Stations are suitable for their intended use as
currently used by Seller. To Seller’s knowledge, all utilities necessary for Seller’s use of
the Real Property are installed and in working order and are subject to valid easements to
the extent required as of the date hereof. Seller has received no notice that any
condemnation proceedings have been instituted or threatened against the Real Property as
of the date hereof.

(h)  Claims and Litigation. There is no judgment outstanding
or any claim or litigation or proceeding pending or, to the Seller’s knowledge, threatened
that affects the title or interest of Seller to or in any of the Assets being assigned to Buyer
or the Stations’ technical facilities, or which would prevent or adversely affect the
ownership, use, or operation of the Stations by Buyer.

@) Actions Pursuant to the MPA. Notwithstanding anything
contained in this Agreement to the contrary, Seller shall not be deemed to have breached
any of its representations, warranties, covenants or agreements contained herein or to
have failed to satisfy any condition precedent to Buyer’s obligation to perform under this
Agreement if the inaccuracy of any such representation, the breach of any such warranty,
covenant or agreement or the inability to satisfy any such condition precedent is
principally caused by (i) any actions taken by or under the control of Buyer, or any
affiliated entities (or any of their respective officers, directors, employees, agents or
representatives) in connection with Buyer’s performance of its obligations under the
MPA or otherwise, or (ii) the failure of Buyer to perform or discharge any of its
obligations as required by the MPA.

1)) Knowledge Under the MPA. Buyer acknowledges that it
will have the opportunity to conduct due diligence and investigation with respect to this
transaction and that Buyer will provide programming to the Stations under the MPA.
Buyer further acknowledges that, to the extent Buyer, or any of Buyer’s advisors, agents,
consultants or representatives, by reason of such access to the Stations, knew or should
have known that any representation or warranty made herein by Seller is or might be
inaccurate or untrue, this constitutes a release and waiver of any and all actions, claims,
suits, or damages, at law or in equity, against Seller by Buyer arising out of breach of
such representation or warranty. :

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

(a) Organization_and Standing. Buyer is a legally formed
and constituted nonprofit educational and charitable corporation organized under the laws
of the State of Pennsylvania that: (i) has been qualified as a nonprofit corporation under
Section 501(c)(3) of the federal Internal Revenue Code of 1986, as amended (the
“Code”), and is exempt from taxation pursuant to Section 501(a) of the Code; (ii) is duly




qualified to do business and is in good standing under the laws of the State of New
Jersey; and (iii) possesses all corporate power necessary to own and operate the Stations
and to carry out the provisions of this Agreement and has or will have the authority and
financial capability to acquire the Assets.

(b) Authorization _and Binding Obligation. Buyer has
obtained all necessary corporate approvals required for authorization of the Agreement
and any other approvals required by statute, regulation or as otherwise required by law.
The execution, delivery, and performance of this Agreement by Buyer have been duly
authorized by all necessary actions on the part of Buyer. This Agreement constitutes a
valid and binding obligation of Buyer, enforceable against Buyer in accordance with its
terms except as the enforceability of this Agreement may be affected by bankruptcy,
insolvency, or similar laws affecting creditors’ rights generally and by judicial discretion
in the enforcement of equitable remedies.

(c) Absence of Conflicting Agreements. Subject to obtaining
the FCC Approval, the execution, delivery, and performance by Buyer of this Agreement
and the documents contemplated hereby (with or without the giving of notice, the lapse
of time, or both): (i) will not conflict with the Buyer’s organizational documents; (ii) will
not conflict with, result in a breach of, or constitute a default under, any law, judgment,
order, injunction, decree, rule, regulation, or ruling of any court or governmental
instrumentality applicable to Buyer; and (iii) will not conflict with, constitute grounds for
termination of, result in a breach of, constitute a default under, or accelerate or permit the
acceleration of any performance required by the terms of, any agreement, instrument,
license, or permit to which Buyer is a party or by which Buyer may be bound.

(d)  Buyer’s Qualifications. Buyer is legally, financially and
otherwise qualified to be the licensee of and acquire, own and operate the Stations under
the Communications Act of 1934, as amended, and the rules, regulations and policies of
the FCC. Buyer knows of no fact that would, under existing law and the existing rules,
regulations, policies and procedures of the FCC, disqualify Buyer as assignee of the FCC
Authorizations or as the owner and operator of the Stations.

(e) New Jersey Standard Terms and Conditions. Buyer
acknowledges its receipt of the State of New Jersey Standard Terms and Conditions (the
“Standard Terms”) set forth in Schedule 6.2(e) hereto and Buyer complies with such
Standard Terms. In the event of a conflict between any provision of the Standard Terms
and any other provision of this Agreement, such other provision of this Agreement shall
govern.

7. Covenants

7.1 Seller Operation of the Stations. Subject to the terms of the
MPA, from the date of this Agreement to the Closing Date, Seller covenants that it will:

(a) Continue to operate the Stations in the ordinary course of
business;



(b) (i) maintain, preserve and keep the Assets and technical
facilities of the Stations in good repair, working order and condition, provided that any
capital improvements made by the Buyer during this period will remain the property of
the Buyer; (ii) pay all liabilities and obligations pertaining to the Stations, the Assets and
technical facilities of the Stations that become due and payable in the ordinary course of
business; and (iii) comply with all valid and applicable statutes, rules and regulations, the
violation of which would materially and adversely affect the Assets and technical
facilities or operations of the Stations; and

(c) Not (i) make any sale, assignment, transfer, or other
conveyance of any of the Assets except as permitted hereunder; (ii) subject any of the
Assets or any part thereof to any mortgage, pledge, security interest, or lien; or (iii) enter
into any agreement, license, lease or other arrangements with respect to the Stations or
the Assets, or amend any existing agreements, licenses or leases with respect thereto,
except in the ordinary course of business or with the prior written consent of Buyer.

7.2 Access to Information. Subject to the terms of the MPA, Seller
covenants that it shall accord reasonable access to the Assets, including the Stations’
transmitter sites, upon reasonable advance notice during normal business hours prior to
Closing and at times that will not interfere with the operation of the Stations as
determined by Seller, to Buyer or its designated representatives to review the Assets and
technical facilities of the Stations.

7.3  No_Control by Buyer. Notwithstanding any provision of this
Agreement to the contrary, pending the Closing, Buyer covenants that it will do nothing
to interfere with Seller’s actual (de facto) and legal (de jure) control over the Stations;
provided, however, that Buyer and Seller acknowledge that Buyer will be performing
certain duties and obligations with respect to the Stations pursuant to the terms of the

MPA.

7.4  Buyer’s Covenants. From the date of this Agreement until the
Closing Date, Buyer shall take no action, or fail to take any action, that would disqualify
Buyer from becoming the licensee of the Stations or delay the grant of the FCC
Approval. Furthermore, Buyer shall give prompt notice to Seller of any occurrence that
comes to Buyer’s attention that may constitute a misrepresentation, breach of warranty or
nonfulfillment of any covenant or condition on the part of Buyer or Seller contained in
this Agreement, and Buyer shall comply with the MPA. '

7.5  Seller’s Employees. Buyer covenants, from the date hereof and
continuing after the Closing, to interview and consider for employment all individuals
that apply for publicly advertised employment opportunities with Buyer, provided that
such individuals (i) were employed by Seller with respect to the Stations on June 30,
2011, and (ii) possess the qualifications (in Buyer’s sole discretion) required for the
position(s) for which they have applied, so long as the employment opportunity is posted
between July 1, 2011 and the date six (6) months after the Closing Date. Buyer may (but
is not obligated to) offer post-Closing or post-MPA (as applicable) employment to any of
the Stations’ employees. Seller shall remain responsible for any obligations Seller may




have to any employee of Seller (“Seller Emplovee”) arising on or prior to the date on
which the Seller Employee’s employment with Seller ends, including any severance or
other obligations arising out of the termination of such employee’s employment by Seller
(“Seller Employee Obligations”). Buyer does not assume any Seller Employee
Obligations, all of which are Excluded Liabilities and not Assumed Liabilities. Seller
shall be solely responsible for giving any notices required under and for compliance with,
as applicable, the WARN Act and any state equivalent, to the extent such notices or other
compliance obligations arise out of the termination of the employment of Seller
Employees by Seller. The terms of this Agreement are solely for the benefit of (and may
be enforced only by) the parties hereto and their respective successors and permitted
assigns. Without limiting the foregoing, nothing in this Agreement gives any rights to
any Seller Employee, and no Seller Employee may enforce any provision of this
Agreement against any of the parties hereto.

7.6 Risk of Loss. Except for damages or losses caused by or resulting
from the actions of Buyer under the MPA, or any action taken in connection with the
MPA by Buyer or any entities affiliated with Buyer, the risk of loss, damage, or
destruction to the Assets to be sold and conveyed hereunder shall be upon the Seller prior
to the Closing and upon the Buyer after the Closing.

7.7  Brokers and Expenses. Buyer and Seller each shall bear their
respective expenses for any brokers (including, but not limited to, Glenn Serafin acting
on behalf of Buyer) or financial advisors engaged in connection with the negotiation and
execution of this Agreement and its Closing. Buyer and Seller shall also bear their
respective costs and expenses for attorneys, accountants and other advisors retained by or
representing them in connection with the negotiation and execution of this Agreement
and its Closing. Buyer and Seller shall split the FCC application filing fee(s) due, if any,
related to the transactions contemplated by this Agreement. Seller acknowledges that
Buyer, at Buyer’s sole cost and expense, may make a lien and judgment search on the
Assets if Buyer desires to conduct such a search prior to Closing.

7.8  Consents. The parties shall use commercially reasonable efforts to
obtain any third party consents necessary for the assignment of any Real Property Leases
or subleasing of any real property used by the Stations, which shall not require any
payment to any such third party, but no such consents are conditions to Closing except
for the Required Consents (as defined below). Receipt of consent to assign to Buyer the
Real Property Leases and/or to sublease to Buyer the real property leased by Seller in
connection with the operation of the Stations pursuant to the agreements designated with
an asterisk on Schedule 5C shall be a condition precedent to Buyer’s obligation to close
under this Agreement (collectively, the “Required Consents”). To the extent that any
Real Property Lease may not be assigned or subleased without the consent of any third
party, and such consent is not obtained prior to Closing, this Agreement and any
assignment executed pursuant to this Agreement shall not constitute an assignment of
such Real Property Lease; provided, however, with respect to each such Real Property
Lease, Seller and Buyer shall cooperate to the extent feasible in effecting a lawful and
commercially reasonable arrangement under which Buyer shall receive the benefits under
the Real Property Lease from and after Closing, and to the extent of the benefits received,
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Buyer shall pay and perform Seller’s obligations arising under the Real Property Lease
from and after Closing in accordance with its terms, and upon receipt of any such third
party consent, the applicable Real Property Lease shall be automatically assigned to
Buyer without further action by Buyer or Seller.

7.9  WNJM(FM) (Manahawkin, New Jersey) and _Antenna
Licenses. In the event that Seller is unable to obtain the necessary third party consents to
assign to Buyer at the Closing the Real Property Lease and associated WYRS antenna
license designated as Items 1 and 2 on Schedule 1.1(d) hereto (the “WNJM Lease and
Antenna License”), Seller and Buyer shall cooperate and use commercially reasonable
efforts to obtain, at Seller’s expense, such new equipment (including antenna and
transmission line), new authorizations (including FCC construction permit and license
authorizations), site and transmitter building leases and agreements (collectively, the
“WNJM Replacement Facilities”) as are necessary to allow Buyer, as of the Closing, to
operate WNJM(FM) in a manner such that, as reasonably determined by Buyer, the
WNIM(FM) signal reaches substantially the same locations as the Station’s signal
reaches as of the date of this Agreement. In lieu of assignment of the WNJM Lease and
Antenna License, Seller may convey the WNJM Replacement Facilities to Buyer at
Closing and Seller’s obligations hereunder to obtain the consents necessary to assign the
WNIJM Lease and Antenna License shall be deemed satisfied. In the event that Seller is
unable to secure WNJM Replacement Facilities or obtain the third party consents
necessary to assign the WNJM Lease and Antenna License prior to the Closing, those of
the Assets allocable to and associated solely with the operation of WNJM(FM) (including
the FCC Authorizations) shall be excluded from the Assets transferred to Buyer at the
Closing and the Purchase Price due to Seller shall be reduced by the appraised value of
such excluded assets.

7.10  Closing Conditions. From the date hereof until the Closing, Seller
and Buyer each shall use their reasonable best efforts to take such actions as are
necessary to expeditiously satisfy the Closing conditions set forth in Section 8 hereof.

8.  Closing.

8.1 Closing Date and Place. The Closing shall take place on a date
(the “Closing Date”) mutually agreed by the parties but no later than ten (10) Business
Days after such date on which the FCC Approval has been granted. The Closing will
take place by the exchange of documents by email or at such other location and by such
method as Buyer and Seller may select by mutual agreement.

8.2 Conditions Precedent to Buyer’s Obligation to_Close. Buyer
shall not be obligated to close under this Agreement unless and until the following
conditions have been met or waived by Buyer:

(a)  The FCC Approval shall have been granted;

(b) Seller shall stand ready to deliver to Buyer the documents
described in Section 8.5 below;
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(c) All representations and warranties of Seller contained in
this Agreement or in any schedule, certificate or document delivered pursuant to the
provisions hereof or in connection with the transactions contemplated herein, shall be
true, correct and complete in all material respects at and as of the Closing Date with the
same force and effect as if each such representation and warranty were made at and as of
such time except for (i) such changes as are contemplated or permitted by this
Agreement, (ii) any representation or warranty that is expressly stated only as of a
specified earlier date, in which case such representation or warranty shall be true as of
such earlier date, or (iii) changes in any representation or warranty as a result of any act
or omission of Buyer or its agents, including under the MPA;

(d)  Seller shall have performed and complied in all material
respects with all covenants, agreements and obligations required by this Agreement to be
performed or complied with by it prior to the Closing Date except to the extent that such
noncompliance results from any act or omission of Buyer or its agents, including under
the MPA;

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

® Each Required Consent shall have been obtained and Seller
shall have satisfied the requirements of Section 7.9; and :

(g)  The FCC shall have granted Buyer main studio waivers
with respect to each of the Stations.

8.3  Conditions Precedent to Seller’s Obligation to Close. Seller
shall not be obligated to close under this Agreement unless and until the following
conditions have been met or waived by Seller:

(a) The FCC Approval shall have been granted and Buyer shall
have complied with any conditions imposed on it by the FCC Approval in accordance
with this Agreement;

(b)  Buyer shall stand ready to deliver to Seller the documents
described in Section 8.4 below.

(c) Buyer shall stand ready to perform all of the obligations set
forth in Section 2.1 of this Agreement with respect to payment of the Purchase Price;

(d) All representations and warranties of Buyer contained in
this Agreement or in any schedule, certificate or document delivered pursuant to the
provisions hereof or in connection with the transactions contemplated herein, shall be
true, correct and complete in all material respects at and as of the Closing Date with the
same force and effect as if each such representation and warranty were made at and as of
such time except for (i) in respect of such changes as are contemplated or permitted by
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this Agreement, or (ii) any representation or warranty that is expressly stated only as of a
specified earlier date, in which case such representation or warranty shall be true as of
such earlier date;

(e) Buyer shall have performed and complied in all material
respects with all covenants, agreements and obligations required by this Agreement to be
performed or complied with by it prior to the Closing Date; and

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

8.4  Buyer’s Deliveries at Closing. At the Closing, Buyer shall
deliver to Seller the Purchase Price less the Deposit and any adjustments, countersigned
signature pages to the Sharing Agreement and the New Leases and such other
instruments as Seller may reasonably require in order to consummate the transactions
provided for in this Agreement.

8.5  Seller’s Deliveries at Closing. At the Closing, Seller shall:

(a) Deliver to Buyer the FCC Authorizations listed on
Schedule 1.1(a), together with such assignments of the same as Buyer may reasonably
require.

(b)  Deliver to Buyer countersigned signature pages to the
Sharing Agreement and the New Leases and such assignments and further instruments of
conveyance as Buyer may reasonably require to effectuate the assignment from Seller to
Buyer of the Stations and Assets being conveyed and assigned herein.

9. Survival of Representations, Warranties and Covenants;
Indemnification.

9.1  Survival. All of the parties’ representations and warranties
contained in this Agreement shall survive the Closing until the twelve (12) month
anniversary of the Closing Date. The covenants of the Parties hereunder to be performed
in whole or in part after Closing shall survive until thirty (30) days after the date on
which such covenants are performed and discharged in full. For the avoidance of doubt,
the covenants of the parties to be performed in whole prior to the Closing shall not
survive the Closing.

9.2  Indemnification by Buyer. After the Closing, Buyer agrees to
indemnify and hold Seller and its employees, officers, directors, advisers and
representatives (collectively, the “Seller Indemnitees”) harmless from and against all
liability, loss, damage, claim, injury, interest and penalty and all costs and expenses
(including reasonable counsel fees and costs and expenses of any suit related thereto or
relating to investigating, preparing, defending against or prosecuting any such suit) of any
kind or character (collectively, “Losses™) suffered or incurred by the Seller Indemnitees
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arising from (a) any breach of any representation or warranty of Buyer contained in this
Agreement, (b) any failure to perform or observe any covenant or agreement of Buyer
contained in this Agreement, or (c) the Assumed Liabilities or Buyer’s ownership of the
Assets or operation of the Stations after the Adjustment Time. Notwithstanding the
foregoing or anything else herein to the contrary, after Closing, the maximum aggregate
liability of Buyer for a breach of a representation or warranty under this Agreement shall
be an amount equal to the Purchase Price.

9.3  No Indemnification by Seller The parties acknowledge and agree
that Seller shall not provide indemnification and that any claim by Buyer against Seller
related to this Agreement or the transactions contemplated hereby shall be governed by
the New Jersey Contractual Liability Act. (L. 1974, c. 45, N.J.S.A. 59:13-1 et seq.) and
“the New Jersey Tort Claims Act (L.1972, c. 45, N.J.S.A. 59:1-1 et seq.) and further agree
that there shall be no recovery by Buyer with respect thereto for a breach of a
representation or warranty under this Agreement in excess of the Purchase Price.

94  Procedures. The indemnified party shall promptly give notice to
the indemnifying party of any demand, suit, claim or assertion of liability that is subject
to indemnification hereunder, whether between the parties (a “Direct Claim”) or brought
by a third party (in either case, a “Claim”), specifying (i) to the indemnified party’s
knowledge, the factual basis for such claim and (ii) a good faith estimate of the amount of
the claim, if such amount is capable of estimation. If the claim relates to an action, suit
or proceeding filed by a third party (a “Third Party Claim”), such notice shall be given
reasonably promptly after written notice of such Third Party Claim is received; provided,
however, that the failure of the indemnified party to give timely notice hereunder shall
not relieve the indemnifying party of its obligations under this Section 9, except to the
extent the indemnifying party’s ability to remedy, contest, defend or settle with respect to
such Third Party Claim is thereby prejudiced and provided that such notice is given
within the time period described in Section 9.1.

9.5  Materiality and Limitations. The parties acknowledge and agree
that (1) for purposes of determining whether Buyer shall be obligated to indemnify Seller
under this Section 9 and calculating the amount of Losses, each of the representations,
warranties and covenants contained herein shall be read and construed without regard to
any materiality or other qualifications that may be contained therein and (2) neither party
shall have any liability to the other under any circumstances for special, indirect,
consequential, punitive or exemplary damages or lost profits or similar damages of any
kind, whether or not foreseeable, unless such damages constitute actual damages paid to a
third party.

10. Termination.

10.1 Termination by Seller. This Section shall supersede section 4.2
of the “Standard Terms.” This Agreement may be terminated by Seller and the purchase
and sale of the Assets abandoned, if Seller is not then in material default, upon written
notice to Buyer, upon the occurrence of any of the following:
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(a) Conditions. If Buyer breaches or fails to perform in any
material respect any of its representations, warranties, covenants or agreements contained
in this Agreement and such breach or failure to perform (A) would give rise to the failure
of a condition set forth in Section 8.3 if such breach or failure to perform exists at the
time scheduled for Closing, or (B) has not been cured within thirty (30) days following
Buyer’s receipt of written notice thereof and has not been waived in writing by Seller.

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

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

(a)  Conditions. If Seller breaches or fails to perform in any
material respect any of its representations, warranties, covenants or agreements contained
in this Agreement and such breach or failure to perform (A) would give rise to the failure
of a condition set forth in Section 8.2 if such breach or failure to perform exists at the
time scheduled for Closing, and (B) has not been cured within thirty (30) days following
the Seller’s receipt of written notice thereof and has not been waived in writing by Buyer.

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

10.3 Termination by Agreement or by Either Party. This Section
shall supersede section 4.2 of the “Standard Terms.” This Agreement may be terminated
at any time by the mutual agreement of the parties in writing or by either party, if the
terminating party is not then in material default, upon written notice, if the Closing shall
not have occurred within twelve (12) months after public notice of the FCC’s acceptance
for filing of the application to assign the FCC Authorizations to Buyer.

10.4 Effect of Termination. This Section shall supersede section 4.2
of the “Standard Terms.” If this Agreement is terminated pursuant to Section 10.1(b),
Section 10.2(b) or Section 10.3, and neither party is in material breach of any provision
of this Agreement, Seller shall, within five (5) business days of the termination of this
Agreement, pay to Buyer the Deposit and the parties hereto shall have no further liability
to each other with respect to the purchase and sale of the Assets. If this Agreement is
terminated pursuant to Section 10.2(a), Seller shall, within five (5) business days of the
termination of this Agreement, pay to Buyer an amount equal to (i) the Deposit
multiplied by (ii) 2.0, and such payment shall constitute liquidated damages and the sole
remedy of Buyer, and Buyer hereby waives all other legal and equitable remedies it may
otherwise have as a result of any breach or default by Seller under this Agreement. If this
Agreement is terminated pursuant to Section 10.1(a), Seller shall be entitled to retain the
Deposit, and such payment shall constitute liquidated damages and the sole remedy of
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Seller, and Seller hereby waives all other legal and equitable remedies it may otherwise
have as a result of any breach or default by Buyer under this Agreement.

11. Miscellaneous.

11.1 Notices. All notices, demands, requests, waivers or other
communications required or permitted under the provisions of this Agreement shall be (i)
in writing; (ii) delivered by personal delivery, facsimile transmission (with automatic
machine confirmation) or sent by commercial delivery service or certified U.S. mail,
return receipt requested; (iii) deemed to have been given on the date of personal delivery,
facsimile transmission (with automatic machine confirmation) or the date of delivery set
forth in the records of the commercial delivery service or on the return receipt; and (iv)
addressed to the recipient at the address specified below, or with respect to any party, to
any other address that such party may from time to time designate in a writing delivered
in accordance with this Section 11.1:

If to Seller:

New Jersey Public Broadcasting Authority
25 South Stockton Street

P.O. Box 777

Trenton, New Jersey 08625-0777

Attn: John Blair

Telephone: (609) 777-5255

Fax: (609) 633-0254

And:

David A. Ridolfino

Director, Division of Administration
N.J. Dept. of the Treasury

50 West State Street, 8th Floor

P.O. Box 211

Trenton, N.J. 08625

phone: 609-633-2825

fax: 609-633-9090

with copies (which shall not constitute notice) to:

Kavin K. Mistry

Deputy Attorney General

Assistant Section Chief - Treasury
Office of the Attorney General
Department of Law and Public Safety
Division of Law

Richard J. Hughes Justice Complex
25 Market Street
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P.O. Box 106

Trenton, New Jersey 08625-0106
Telephone: (609) 292-8564

Fax: (609) 777-3515

Dow Lohnes, PLLC

1200 New Hampshire Avenue, Suite 800
Washington, DC 20036

Attn: Margaret L. Miller, Esq.
Telephone: (202) 776-2000

Fax: (202) 776-2222

If to Buyer:

WHYY, Inc.

Independence Mall West

150 North Sixth Street

Philadelphia, PA 19106

Attn: William J. Marrazzo
President & Chief Executive Officer
Telephone: (215) 351-1222

Fax: (215) 925-9373

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

WHYY, Inc.

Independence Mall West

150 North Sixth Street

Philadelphia, PA 19106

Attn: Kyra McGrath

Executive Vice President and Chief Operating Officer
Telephone: (215)351-3302

Fax: (215) 925-9373

11.2  Further Assurances. On and after the Closing Date, the parties
will take all appropriate and reasonable actions and execute all documents, instruments or
conveyances of any kind that may be reasonably necessary or advisable to put Buyer in
possession and operating control of the Assets and the Stations, or to otherwise carry out
any of the provisions hereof.

11.3 Waivers of Compliance; Consents. Except as otherwise
provided in this Agreement, any failure of any party to comply with any obligation,
representation, warranty, covenant, agreement, or condition herein may be waived by the
party entitled to the benefits thereof only by a written instrument signed by the party
granting such waiver, but such waiver or failure to insist upon strict compliance with
such obligation, representation, warranty, covenant, agreement, or condition shall not
operate as a waiver of, or estoppel with respect to, any subsequent or other failure.
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Whenever this Agreement requires or permits consent by or on behalf of any party
hereto, such consent shall be given in writing in a manner consistent with the
requirements for a waiver of compliance as set forth in this Section 11.3.

11.4 Benefit and Assignment. Neither this Agreement nor any of the
rights or obligations hereunder may be voluntarily or involuntarily assigned by Seller or
Buyer without the prior written consent of the other party hereto. Subject to the
foregoing, this Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and permitted assigns.

11.5 Governing Law. This Agreement and any and all litigation
arising therefrom or related thereto shall be governed by the applicable laws, regulations
and rules of evidence of the State of New Jersey without reference to conflict of laws
principles and shall be filed in the appropriate Division of the New Jersey Superior Court.
Seller does not consent to federal court jurisdiction.

11.6 Entire Agreement. This Agreement, all schedules hereto, and all
documents and certificates to be delivered by the parties pursuant hereto, collectively
represent the entire understanding and agreement between the parties hereto with respect
to the subject matter of this Agreement. All schedules attached to this Agreement shall
be deemed part of this Agreement and are incorporated herein, where applicable, as if
fully set forth herein. This Agreement supersedes all prior negotiations, letters of intent
or other writings between the parties and their respective representatives with respect to
the subject matter hereof and cannot be amended, supplemented, or modified except by
an agreement in writing that makes specific reference to this Agreement or an agreement
delivered pursuant hereto, as the case may be, and which is signed by each party hereto.

11.7  Severability. In the event that any one or more of the provisions
contained in this Agreement or in any other instrument referred to herein, shall, for any
reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision of this Agreement or any
other such instrument and this Agreement shall be construed in a manner that, as nearly
as possible, reflects the original intent of the parties.

11.8 Counsel. The parties acknowledge and agree that this Agreement
is the result of extensive negotiations between the parties and their respective counsel,
and that this Agreement shall not be construed against any party by virtue of its role or its
counsel’s role in the drafting hereof.

11.9 Counterparts. This Agreement may be executed in several
counterparts, all of which when taken together shall constitute one Agreement.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of
the date first set for above.

NEW JERSEY PUBLIC BROADCASTING AUTHORITY

By:

Andrew Sidamon-Eristoff

State Treasurer, State of New Jersey
WHYY, INC.
By: [/J/ / { 9 Whm (et

Willi . Marrazzo
Preside Chief Executive Officer

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]



Schedule 1.1(a): FCC Authorizations

WNIN-FM, Atlantic City, New Jersey
Facility Identification Number 48483
License

Renewal

Aural STL WMU488

WNIJS-FM, Berlin, New Jersey
Facility Identification Number 48486
License

Renewal

WNIJB-FM, Bridgeton, New Jersey
Facility Identification Number 48934
License

Renewal

Aural STL WMV791

WNJIM(FM), Manahawkin, New Jersey
Facility Identification Number 48460
License

Renewal

Aural STL WPNG790

WNIJZ(FM), Cape May Court House, New Jersey
Facility Identification Number 48464

License

Renewal

Aural STL WPNH977

Expires June 1, 2014

BLED-19960821KC
BRED-20060201ASK

Expires June 1, 2014
BLED-20101029ACL
BRED-20060201ASU
Expires June 1, 2014

BLED-19970219KF
BRED-20060201ASE

Expires June 1, 2014

BLED-19990803KC
BRED-20060201ASG

Expires June 1, 2014

BLED-19990803KB
BRED-20060201ATD



Schedule 1.1(b): Tangible Assets

With regard to all sites, all minor components, parts, software and equipment
required to make complete systems, whether they are stated or not, are deemed to be
included in the Assets, including without limitation all the interconnecting cables,
mounting hardware, equipment manuals, adapters, connectors, miscellaneous small
components and software that are currently online and in service for the Stations, both in
the racks and on the towers.

WNJM-FM, Manahawkin

FM Antenna Sy’s
[ ]

FM Transmitter Equip
Crown FM250 E FM transmitter
Gentner VRC2000 Remote
Gentner Silence sensor
Belar FMM2 Modulation monitor
Belar FMS2 FM Stereo monitor

Technical Equipment
Middle Atlantic ERK 4025 Equipment rack
Fostex 6301B audio mon/spkr (2)

Microwave Equipment
Moseley PCL6030 STL receiver
Moseley DSP6000D2 dig decoder
Cablewave FLC78-50] transmission line
Scala PR950 STL antenna

WNJN-FM, Mays Landing (Atlantic City)

FM Antenna Sys
Andrew MT 050 line dehydrator
250 ft 1 5/8” Transmission line
Jampro JMVP-3r three bay FM antenna

FM Transmitter Equip
Gentner VRC2000 Remote
Harris PT2CD FM transmitter
Belar FMM2 Modulation monitor

! WNJM(FM) antenna omitted intentionally.



Belar FMS2 FM Stereo monitor
Harris power control panel
Gentner silence sensor

Wohler audio<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>