TIME BROKERAGE AGREEMENT

This Time Brokerage Agreement ("Agreement") is entered into as of this 1% day
of January, 2018 by and between Alpha Media LLC (hereinafter "Broker") and Flinn
Broadcasting Corporation (hereinafter "Licensee").

WHEREAS, Licensee has the right to operate WJXN-FM, Utica, Mississippi
(Facility ID #72818) (hereinafter “Station”) under licenses and construction permits
(collectively, the “FCC Licenses”) granted thereto by the Federal Communications
Commission (the “FCC"); and

WHEREAS, Broker desires to provide programming on the Station and to sell
advertising time for inclusion in said programming; and

WHEREAS, Licensee is prepared to make time available on the Station to Broker
for the broadcast of programming and the sale of advertising time for inclusion in said
programming, all in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, for and in consideration of the mutual promises and
covenants herein contained, the parties agree as follows:

1. Facilities. Beginning on the Commencement Date, as hereinafter defined,
Licensee shall make the Station’s broadcasting transmission facilities available to
Broker for 168 hours per week (less any time adjustments which may be permitted
under this Agreement) and shall broadcast on the Station, or cause to be broadcast on
the Station, Broker's programs which may originate either from Broker's studios or from
the Licensee's studios. In the event that Broker's programs originate from Broker's
studios, Broker shall either (a) reimburse Licensee for all commercially reasonable
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equipment and engineering costs (including frequency analyses) incurred by Licensee
in providing a link from Broker's studios to Licensee's broadcast facilities or (b) provide
the link to Licensee’s broadcast facilities.

2. Payments.

(a) Except as otherwise provided in this Agreement, during the Term of this
Agreement, as hereinafter defined, Broker shall pay Licensee, on the first day of each

month, a monthly fee (the “Fee”) as follows:

Time Period

Months 1-12

Months 13-24
Months 25-36
Months 37-48
Months 49-60

Monthly Fee

(b) In addition to the monthly Fee payments, Broker shall reimburse Licensee for

commercially reasonable operating expenses incurred by Licensee in operating the

Station, which consist of the following:

Expense ltem

Studio Site Lease

Employees

Contract Engineer

Telephone at Transmitter
Telephone at Studio
Power Bill at Transmitter Site

Monthly Reimbursement

Actual cost (applicable only if
Licensee's facilities are used by
Broker)

Actual cost (if required by FCC
rules)

$ for Months 1-6; Broker
responsible for direct payment of
engineer for the remainder of the
TBA

50% of actual cost

50% of actual cost

50% of total bill at the transmitter
site (Broker contribution capped

at$ per month)
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ASCAP, SESAC, BMI, streaming Broker responsible for direct
fees and all other copyright fees payment

Licensee shall invoice Broker, on a monthly basis, for payments due under
Paragraph 2(b) and Broker shall make payments so invoiced (and not disputed) to
Licensee within ten (10) business days after receipt of such invoice. Payments for any
partial period shall be reduced pro rata.

3. Term. The term of this Agreement (the “Term”) shall commence on January
1, 2018 (the “Commencement Date”) and shall expire five (5) years thereafter, unless
earlier terminated in accordance with the terms hereof.

4. Programs. Broker shall furnish or cause to be furnished the personnel and
materials for its programming to be broadcast on the Station which shall be in
accordance with the rules, regulations and policies of the FCC and the Communications
Act of 1934, as amended (the "Act"). Broker shall make available to Licensee its
programming during a sufficient number of hours to enable the Station to meet the
minimum hours of operation required under the FCC’s rules. All advertising messages
and promotional material or announcements shall comply in all material respects with all
applicable federal, state and local laws, regulations and policies and shall be in
accordance with the rules, regulations and policies of the FCC. Notwithstanding
anything in this Agreement to the contrary, Licensee may broadcast such public affairs
and non-entertainment programming as it deems necessary to meet the needs of the
residents of Utica, Mississippi and the surrounding area, consisting of up to 2 hours per
week (or other such period of time as the Commission may establish for Time

Brokerage Agreements of this type) to be aired on Sunday mornings or at other times to
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be agreed upon by Licensee and Broker.

5. Station Facilities.

(a) The Station will operate throughout the Term of this Agreement in
accordance with the FCC Licenses for the Station. Any routine or non-emergency
maintenance work affecting the operation of the Station at full power shall be scheduled
with at least forty-eight (48) hours prior notice to the Broker and performed between
10:00 p.m. and 5:00 a.m. C.S.T.

(b) If the Station suffers any loss or damage of any nature to its transmission
facilities which results in the interruption of service or the inability of the Station to
operate with its maximum authorized facilities, Licensee shall immediately notify Broker
and shall undertake, at his own expense, such repairs as are commercially reasonable
to restore full-time operation of the Station with its maximum authorized facilities at the
earliest practicable time.

6. Public File. Licensee shall retain sole responsibility for the Station’s
compliance with the Act and the FCC's rules and policies, including those regarding the
maintenance of the public inspection file. Licensee shall also be responsible for
handling mail, emails and telephone calls received in connection with programs
broadcast hereunder and with Station operations in general. Broker shall coordinate
with Licensee to ensure that such correspondence and contact is timely forwarded to
Licensee.

7. Programming and the Public Interest. The programming provided by

Broker shall consist of such materials as are determined by Broker to be appropriate

and/or in the public interest including, without limitation, such public affairs, public
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service announcements, music, news, weather reports, sports, promotional material,
commercials and advertising as Broker shall determine in the exercise of its reasonable
discretion. Licensee shall have the full and unrestricted right to preempt and not
broadcast any material contained in any part of Broker's programming which it regards
as being unsuitable for broadcast or the broadcast of material which it believes, in its
sole discretion, would be contrary to the public interest; provided, however, that
Licensee shall exercise such rights in good faith and not for purposes of commercial
advantage. In the event of any preemption, Licensee shall make a pro-rata adjustment
to the monthly Fee payments required of Broker pursuant to Paragraph 2 hereinabove
or, at Broker's option, to pay Broker all revenues received by Licensee from the sale or
use of the broadcast time not made available to Broker. Licensee acknowledges that it
is familiar with the type of programming Broker currently produces or licenses and has
determined that the broadcast of such programming on the Station would serve the
public interest.

8. Responsibility for Employees and Expenses. Broker shall employ and be

responsible for the salaries, commissions, taxes, insurance and all other related costs
for all personnel involved in the production, broadcast and sale of its programming and
commercial messages, including, but not limited to, on-air personalities, engineering
personnel, salespersons and traffic personnel (including a manager who will report to
Licensee and will direct the day-to-day operations of the Station, and who shall have no

employment, consulting or other relationship with Broker; and a second employee who
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employees are required by the FCC). Broker shall be responsible for delivering the
programming and/or the broadcast signal to Licensee's Station. Licensee agrees to be
responsible for all Station personnel necessary for the broadcast transmission of
Broker's programming and agrees to be solely responsible for the salaries, taxes,
insurance and related costs for the Station and all Station personnel it employs to
ensure the broadcast transmission of Broker's programs (i.e., subject to reimbursement
by Broker as set forth in Paragraph 2 hereinabove). Broker shall be fully responsible for
the supervision and direction of its employees and Licensee shall be fully responsible
for the supervision and direction of its employees. Broker shall be solely responsible for
payment of all expenses associated with program production, including telephone costs
and any copyright/performing rights fees (including, but not limited to, ASCAP, BMI and
SESAC) attributable to its programming broadcast on the Station pursuant to this
Agreement.

9. Advertising and Programming Revenues. Except as otherwise provided

herein, Broker shall retain all revenue from (a) the sale of its advertising or program time
on the programs it delivers to the Station or from promotions aired on such programs
and (b) any other revenue generated by Broker with respect to the Station.

10. Operation of Station. Notwithstanding anything to the contrary contained in

this Agreement, Licensee shall have ultimate authority and power over the operation of
the Station during the Term of this Agreement. Licensee shall retain control over the
policies, programming and operations of the Station, including, without limitation (a) the
right to decide whether to accept or reject any programming or advertisements, (b) the

right to preempt any programs not in the public interest or in order to broadcast a
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program deemed by the Licensee to be of greater national, regional or local interest and
(c) the right to take any other actions necessary for compliance with federal, state and
local laws; the Act and the rules, regulations and policies of the FCC (including the
prohibition on unauthorized transfers of control); and, the rules, regulations and policies
of other federal government entities, including the Federal Trade Commission and the
Department of Justice. Licensee shall at all times be solely responsible for meeting all
of the FCC's requirements with respect to public service programming, for ascertaining
the needs and interests of his service area and community of license, maintaining the
political and public inspection files and the Station logs, and for the preparation of the
quarterly issues/programs lists. Licensee shall also retain the right to interrupt Broker's
programming in the case of an emergency (at no cost to Licensee, unless said
preemption shall last for more than 30 minutes, in which event Licensee shall make a
pro-rata adjustment to the monthly Fee payments required of Broker pursuant to
Paragraph 2 hereinabove or, at Broker’s option, shall pay Broker all revenues received
by Licensee from the sale or use of the broadcast time not made available to Broker).

Broker shall, upon request by Licensee, provide Licensee with information
regarding those programs of Broker which are responsive to the community's needs and
interests, so as to assist Licensee in the preparation of its required programming
reports, and will provide upon reasonable request such other records and reports
required by the FCC or other local, state or federal government entities.

11. Station ldentification. Licensee, in coordination with Broker, shall be

responsible for broadcast of Station identification announcements as required by FCC
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12. Special Events. Licensee reserves the right, in its sole discretion, to

preempt the broadcast of Broker’'s programming for broadcast of special programs of
public importance. In all such cases, Licensee shall use its best efforts to give Broker
at least 48 hours prior notice of its intention to preempt Broker's programming and, in
the event of such preemption, Licensee shall make a pro-rata adjustment to the monthly
payments required of Broker pursuant to Paragraph 2 hereinabove or, at Broker's
option, shall pay Broker all revenues received by Licensee from the sale or use of the
broadcast time not made available to Broker.

13. Political Advertising. Broker shall cooperate with Licensee in Licensee'’s

effort to comply with equal time and reasonable access requirements under the Act and
FCC rules and policies for political advertising. Broker shall supply such reasonable
information promptly to Licensee as may be necessary to comply with the lowest unit
charge requirements of federal law. To the extent that Licensee believes it necessary
(and in Licensee's sole discretion), Broker shall release advertising availabilities to
Licensee to permit it to comply with his reasonable access and equal time obligation
under Section 315 of the Act, and the rules and regulations of the FCC; provided,
however, that all revenues realized by Licensee as a result of such a release of
advertising time shall promptly be remitted to Broker. In any event, with respect to the
Station, Licensee shall oversee and take ultimate responsibility with respect to the
provision of equal opportunities, lowest unit charge, and reasonable access to political
candidates, and compliance with the political broadcast rules of the FCC.

14. Licensee's Representations, Covenants and Warranties. Licensee

hereby represents, covenants and warrants to Broker that, upon execution and during
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the Term of this Agreement:

(a) Licensee has full power and authority to enter into and carry out this
Agreement.

(b) All FCC authorizations necessary for the operation of the Station as currently
conducted are held by the Licensee, are in full force and effect, and will continue to be
held by Licensee (or its permitted assigns) and maintained in full force and effect during
the Term.

(c) The Station will be operated in conformity with applicable local, state
and federal laws, rules and regulations, including, without limitation, the Act, and the
rules and regulations of the FCC.

(d) The transmitting facilities of the Station will be maintained in accordance with
all applicable FCC rules and regulations and will comply with all requirements set forth
in its FCC Licenses. The Station shall be operated in such a fashion so as to transmit
(except at such time where reduction of power is required for routine or emergency
maintenance activities) at the Station's maximum authorized transmitter power.

(e) If the FCC designates an oral evidentiary hearing with respect to the
revocation or renewal of any authorization held by the Licensee for the operation of the
Station, Licensee shall be responsible for any expenses incurred by Licensee as a
consequence of the FCC proceeding; provided, that Broker shall, at its reasonable
expense, cooperate and comply with any reasonable request of Licensee to assemble
and provide to the FCC information relating to Broker's performance under this

Agreement. Nothing in this section shall be construed as barring any cause of action by
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Licensee against Broker which may arise from such hearing or proceeding.
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15. Broker’'s Representations, Covenants and Warranties. Broker

hereby represents, covenants and warrants to Licensee that, upon execution and during
the Term of this Agreement:

(a) Broker has full power and authority to enter into and carry out this
Agreement.

(b) If the FCC designates an oral evidentiary hearing with respect to Broker, its
programming or any matter materially related to Broker's actions with respect to this
Agreement, Broker shall be responsible for any expenses incurred by Broker as a
consequence of the FCC proceeding; provided, that Licensee shall, at its expense,
cooperate and comply with any reasonable request of Broker to assemble and provide
to the FCC information relating to Licensee's performance under this Agreement.
Nothing in this section shall be construed as barring any cause of action by Broker
against Licensee which may arise from such hearing or proceeding.

16. Force Majeure. Any failure or impairment of facilities or any delay or

interruption in the broadcast of programs, or failure at any time to furnish facilities, in
whole or in part, for broadcast, or to fulfill any other obligation hereunder due to causes
beyond the control of Licensee or Broker, as the case may be (in each case a “Force
Majeure”) shall not constitute a breach of this Agreement and the party affected will not
be liable to the other party, except to the extent of allowing in each such case an
appropriate programming time or payment credit for time not provided based upon a
pro-rata adjustment to amounts due as specified in Paragraph 2 above, calculated upon
the length of time during which the failure or impairment exists or continues. The party

affected by the Force Majeure shall take all commercially reasonable actions to
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eliminate the Force Majeure at the earliest practicable time.

17. Right to Use the Programs. The right to use the programs and to authorize

their use in any manner and in any media whatsoever shall be, and remain, vested in
Broker.

18. Payola. Broker will not accept any consideration, compensation or gift or
gratuity of any kind whatsoever, regardless of its value or form, including but not limited
to, a commission, discount, bonus, material, supplies or other merchandise, services of
labor (collectively "Consideration"), whether or not pursuant to written contracts or
agreements between Broker and merchants and advertisers, except in accordance with
the Act and FCC rules and policies. Broker shall annually, or more frequently at the
reasonable request of Licensee, execute and provide Licensee with a Payola Affidavit to
certify Broker's compliance with this section.

19. Compliance with Law. Throughout the Term of this Agreement, Broker

shall comply in all material respects with all laws, rules, regulations and policies
applicable to the operations of the Station, and Broker acknowledges that Licensee has
not urged, counseled or advised the use of any unfair business practice.

20. Indemnification.

(a) Broker shall indemnify and hold Licensee (which, for purposes of this section,
includes its officers, employees and agents) harmless against all liabilities and costs
incurred by Licensee (including reasonable attorneys’ fees) (collectively, “Damages”) for
(i) libel, slander, unfair competition or trade practices, infringement of trademarks, trade
names or program titles, violation of rights of privacy and infringements of copyrights

and proprietary rights resulting from the Station’s broadcast of programming furnished
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by Broker and (ii) Broker's breach of any representation, warranty, covenant or other
obligation of Broker's under this Agreement. Broker's obligation to hold Licensee
harmless against Damages shall survive any termination of this Agreement until the
expiration of all applicable statutes of limitation. Notwithstanding the foregoing, Broker
shall have no obligation to indemnify and hold Licensee harmless for any Damages
which are the result of Licensee's own negligence.

(b) Licensee shall indemnify and hold Broker (which, for purposes of this section,
includes its member, officers, employees and agents) harmless against all Damages for
(i) libel, slander, unfair competition or trade practices, infringement of trademarks, trade
names or program titles, violation of rights of privacy and infringements of copyrights
and proprietary rights resulting from the broadcast of programming furnished by
Licensee and (ii) Licensee’s breach of any representation, warranty, covenant or other
obligation of Licensee under this Agreement. Licensee'’s obligation to indemnify and
hold Broker harmiess against Damages shall survive any termination of this Agreement
until the expiration of all applicable statutes of limitation. Notwithstanding the foregoing,
Licensee shall have no obligation to indemnify and hold Broker harmless for any
Damages which are the result of Broker's own negligence.

(c) Each party shall maintain appropriate insurance policies, commensurate with
standard broadcast practices, to cover such party’s indemnification obligations
hereunder, and either party, upon request, shall provide the other party with evidence of
such liability insurance coverage.

(d) The indemnifying party under this section shall have the right to conduct and
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control, through counsel of that party’s own choosing, any third-party claim, action, or
suit at the indemnifying party’s sole cost and expense, but the indemnified party may, at
the indemnified party’s election, participate in the defense of any such claim, action, or
suit at that party’s sole cost and expense: provided, that if the indemnifying party shall
fail to defend any such claim, action, or suit, then the indemnified party may defend,
through counsel of that party’s own choosing, such claim, action, or suit and settle such
claim, action, or suit, and recover from the indemnifying party the amount of such
settlement or of any judgment and the costs and expenses of such defense; and
provided further, that the indemnifying party shall be given at least (15) days prior notice
of the terms of any proposed settlement thereof so that the indemnifying party may then
undertake and/or resume the defense against the claim. The indemnifying party shall
not compromise or settle any third-party claim, action, or suit without the prior written
consent of the indemnified party, which consent will not be unreasonably withheld,
conditioned or delayed; provided, that the indemnified party shall be obligated to provide
its consent if such compromise or settlement includes (a) a release for the indemnified
party of all liability with respect to the matter being compromised or settled, (b) a
reimbursement of the indemnified party for all Damages incurred in conjunction with the
aforesaid claim, action, or suit, and (c) a provision which denies any liability for the
claim.

21. Events of Default; Cure Periods and Remedies.

(a) Each of the following events or circumstances shall, after the expiration of

any applicable cure periods, constitute an Event of Default:
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(i) Broker fails to comply with any provision hereof for the payment of the
monthly Fee. All monies due Licensee which are more than ten (10) days late
shall bear interest at an annual rate of 15% until such sums are paid.

(i) Broker fails to comply with any provision hereof for the payment of
Licensee's reimbursable expenses;

(iii) Either party defaults in the material observance or performance of any
covenant, condition or agreement contained herein, or if either party (a) shall
make a general assignment for the benefit of creditors or (b) files or has filed
against it a petition for bankruptcy, reorganization or an arrangement for the
benefit of creditors, or for the appointment of a receiver, trustee or similar
creditors' representative for the property or assets of such party under federal or
state insolvency law, which, if filed against such party, has not been dismissed or
discharged within sixty (60) days thereof.

(iv) If either party materially breaches any representation or warranty
herein or in any certificate or document furnished by either party to the other
pursuant to the provisions hereof, or any such representation or warranty shall
prove to have been or have become false or misleading in any material respect
as of the time made or furnished or at any time thereafter.

(b) Cure Periods. An Event of Default shall not be deemed to have occurred

until five (5) business days for any failure to make a payment when due and ten (10)
business days for any other matter, in each case after the non-defaulting party has
provided the defaulting party with written notice specifying the event or events that, if
not cured, would constitute an Event of Default and specifying the action necessary to
cure the Default within such period.

(c) Termination Upon Default. Upon the occurrence of an Event of Default,

the non-defaulting party may terminate this Agreement upon notice to the other party;
provided, that the terminating party is not also subject to a continuing Event of Default
hereunder (before, during, or after the provision of any notice from the other party).

22. Termination for Circumstances Other than Event of Default. In addition
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to termination by an Event of Default, this Agreement may be terminated by either party
under any one of the following circumstances:

(a) by the mutual consent of the parties reflected in a document executed by
both parties;

(b) by either party, upon the consummation of the sale of the Station to Broker or
to any third party as permitted herein; or

(c) by either party, if the FCC issues an order which has become effective and
which requires the termination of this Agreement or the modification of any term that
would deprive either party of a material benefit to which such party is otherwise entitled
under this Agreement; provided, that, in the event of such action by the FCC, Broker, at
its option, may seek administrative or judicial relief from such order(s) (in which event
the Licensee shall cooperate with Broker, but Broker shall be responsible for reasonable
legal fees and costs incurred in connection with such proceedings).

23. Liabilities Upon Termination. If this Agreement is terminated in

accordance with its provisions and subject to whatever rights of indemnification to which
a party is entitled hereunder:

(a) Licensee shall be under no further obligation to make available to Broker any
further broadcast time on the Station, and Broker shall be under no further obligation to
make payments hereunder (other than to the extent accrued prior to the termination).

(b) During the Term of this Agreement, Broker shall be responsible for all debts
and obligations of Broker to third parties based upon the purchase of air time and use of

Licensee's transmission facilities, including, without limitation, accounts payable,

) i



barter agreements and unaired advertisements, but not for Licensee's federal, state and
local income and business franchise tax liabilities or taxes levied upon Licensee's real
estate or personal property. Any and all tax obligations with respect to the Licensee's
employees are the responsibility of the Licensee, and any and all tax obligations with
respect to the employees of Broker are the responsibility of Broker. Broker shall be
entitled to all accounts receivable which are due and payable from third parties in
connection with the broadcast of Broker's programming under this Agreement. Broker
shall be responsible for collecting said accounts receivable, and Licensee shall take no
action to hinder or inhibit such collection.

24. Representations and Warranties.

(a) Mutual Representations and Warranties. Licensee and Broker each

represent and warrant to the other that they are legally qualified, empowered and able
to enter into this Agreement, and that the execution, delivery and performance hereof
does not and shall not, with the passage of time or the provision of notice or both,
constitute a breach or violation of any law, ordinance, statute, government regulation,
agreement, contract or other obligation to which either party is subject or by which it is
bound.

(b) Filings. Licensee hereby represents, warrants and covenants to Broker that
(a) all reports and applications required to be filed with the FCC (including Ownership
Reports and renewal applications) or any other government entity, department or body
with respect to the Station have been, and in the future will be, prepared and filed by

Licensee in a timely manner and are and will be true and complete and accurately
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present the information contained and required thereby and (b) all such reports and
documents, to the extent required to be kept in the public inspection files of the Station,
are and will be kept in such files. Licensee will be responsible for all such filings, and
Broker will cooperate in furnishing appropriate information to Licensee in connection
therewith.

(c) Facilities. Licensee shall maintain the Station’s facilities, shall comply in all
material respects with the Station’'s FCC Licenses to ensure that the Station operates
with the maximum facilities authorized by its FCC Licenses, and shall be responsible for
ensuring that those Station facilities are operated, in all material respects, in accordance
with good engineering standards necessary to deliver a high quality technical signal to
the area served by the Station in accordance with all applicable laws and regulations
(including the requirements of the Act and the rules, regulations, policies and
procedures of the FCC promulgated thereunder). Licensee shall provide Broker access
to and the use of Licensee's studio and office facilities for the Station as is reasonably
necessary for Broker to exercise its rights and perform its obligations under this
Agreement.

(d) Emergency Alert System. Licensee shall maintain appropriate Emergency

Alert System receivers, tone generators and such other equipment as may be required
to conform to FCC rules and regulations.

25. Miscellaneous Provisions.

(a) Confidentiality. Unless required by applicable law, neither party hereto

shall disclose or divulge to any third party any information provided by the other party,

including information relating to corporate, financial or advertising matters; provided,
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that the foregoing prohibition shall not apply to information that is already in the public

domain.

(b) Use of Trademarks. Licensee shall have no right to use Broker’s

trademarks, trade names, service marks, copyrighted format, logos, positioning
statements or slogans during the Term of this Agreement or after its termination.

(c) Accounts Receivable Upon Termination. Upon termination of this

Agreement, Broker shall retain all accounts receivable from the sale of time on the
Station during the Term of this Agreement, and Licensee will do nothing to inhibit or
hinder collection of said accounts receivable. Licensee shall promptly pay to Broker any
accounts receivable it receives that is attributable to Broker's sale of time on the Station.

(d) Right of First Refusal.

(i) During the Term of this Agreement, Broker shall have a right of first
refusal to purchase the Station and its assets (including FCC authorizations) (the
“Station Assets”), owned or held by Licensee and used or useful in the operation
of the Station in the event that Licensee, in its sole discretion, receives a written
bona fide third-party offer and elects to sell said Station Assets in accordance
with such offer. Broker's right of first refusal must be exercised in writing within
fifteen (15) days of Broker's receipt of Licensee’s notification in writing to Broker
that Licensee intends to sell the Station Assets to the bona fide third-party
purchaser.

(i) Any notification from Licensee to Broker under this subsection shall
identify the proposed purchaser and describe all material terms of the bona fide
third-party purchaser's offer, including without limitation, price, timing and form of
consideration, and shall include a copy of the term sheet, letter of intent or other
offering document related thereto. In the event that Broker elects within the
designated period to exercise its right of first refusal, Broker's written notice to
Licensee shall indicate Broker's intent to match all material terms of the third-
party purchase. Upon notification of Broker's exercise of its right of first refusal,
the parties shall cooperate with each other to execute a definitive Asset
Purchase Agreement within thirty (30) days after Licensee's receipt of such
notification, with such Asset Purchase Agreement to include terms and
conditions standard in such agreements.
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(iii) In the sole event that the proposed sale of the Station Assets is part of
a group sale of other properties owned by Licensee (or in which Licensee or
principal George S. Flinn, Jr. has a partial ownership interest), Licensee shall so
notify Broker and the parties shall obtain three appraisals of the value of the
Station Assets, the cost of such appraisals to be split equally between the
parties. Each party shall select one appraiser and those appraisers shall
mutually select the third. If the value arrived at in the highest appraisal is no
more than 25% higher than the Jowest appraisal (e.g., the lowest appraisal is
$1,000,000 and the highest appraisal is $1,250,000 or less), then all three
appraisals shall be averaged and the average price shall be considered the
Station's value. If the value arrived at in the highest appraisal is more than 25%
higher than the lowest appraisal (e.g., the lowest appraisal is $1,000,000 and the
highest appraisal is $1,250,000 or more), the middle appraisal shall be
considered the Station's value. Once the parties have acknowledged the value
as established thereby, Broker shall have fifteen (15) days in which to notify
Licensee that it has exercised its right to buy the Station Assets. The value
established thereby shall be the “all-cash” price that Broker will be required to
pay Licensee for the Station Assets if Broker so exercises its right. Such sale
shall be pursuant to an Asset Purchase Agreement negotiated in accordance
with this Agreement, without regard to any terms or conditions which may be
included in the group sale.

(iv) Any transfer or assignment of the FCC licenses and Station Assets by

Licensee that may be approved pursuant to FCC Form 316 will not trigger

Broker's right of first refusal hereunder and will not require the consent of Broker.

(v) In the event that Broker does not purchase the Station consistent with
this Section 25(d), and the Station is sold to the above-referenced third-party
purchaser, this Agreement may be terminated by either party effective as of the
closing date of the sale.

26. Notices. Any notice, request, demand, waiver, consent and other
communication required or permitted hereunder shall be deemed given as of the date
received if sent by overnight courier (charges prepaid) or effectuated by personal
delivery to the appropriate party at the following address:

If to Licensee:

Flinn Broadcasting Corporation

Attn: George S. Flinn, Jr., President
6080 Mount Moriah Ext.

Memphis, TN 38115
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if to Broker:

Alpha Media LLC

1900 Pineview Drive

Columbia, SC 29209

Attn: Bill McElveen, EVP, Eastern Region

With copy to:

Alpha Media LLC

1211 SW Fifth Avenue

#750

Portland, Oregon 97204

Attn: Larry Wilson, Chairman

Attn: Donna Heffner, Chief Strategy Officer

With copy (which shall not constitute notice) to:

Wiley Rein LLP

1776 K Street, NW

Washington, DC 20006

Attn: Kathleen A. Kirby

This notice provision does not pertain to any payments required to be made
hereunder. The date of actual receipt by Licensee of the payment(s) in question (i.e.,
as opposed to the date of mailing) shall be controlling. Either party may change its
address for notice purposes by providing written notice in accordance with this Section.

27. Waiver. No waiver of any provision of this Agreement shall in any event be
effective unless the same shall be in writing and signed by the party charged with a
waiver. In no event shall the parties’ dealings or a party’s failure to timely exercise any

right hereunder constitute a waiver.

28. Construction. This Agreement shall be construed in accordance with the

laws of the State of Delaware, except for the choice of law rules utilized in that State,
and the obligations of the parties hereto are subject to all federal, state and local laws
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and regulations now or hereafter in force and to the rules and policies of the FCC and
all other government entities or authorities presently or hereafter to be constituted. This
Agreement is the product of negotiation and preparation by and between the parties,
and their respective attorneys. Accordingly, the parties hereto acknowledge and agree
that this Agreement shall not be deemed prepared or drafted by one party or another
(or the attorneys for one party or another) and shall be construed accordingly.

29. Headings. The headings contained in this Agreement are included for
convenience only, and no heading shall in any way alter the meaning of any provision.

30. Assignment. Except in accordance with this Agreement, neither party may
assign its rights and obligations under this Agreement without the written approval of the
other party, such approval not to be unreasonably withheld, conditioned or delayed.

31. Counterpart Signature. This Agreement may be signed in one or more

counterparts, each of which shall be deemed a duplicate original, binding on the parties
hereto notwithstanding that the parties are not signatory to the original or the same

counterpart.

32. Attorney’s Fees. In any action, at law or in equity, arising out of or in

connection with this Agreement, the prevailing party shall be entitled to reimbursement
of its reasonable costs and expenses incurred thereby, including reasonable attorney's
fees.

33. Entire Agreement. This Agreement supersedes any and all prior and

contemporaneous agreements and understandings between the parties and contains all

the terms agreed upon with respect to the subject matter hereof. This Agreement may

s

not be amended except by a document executed by the parties.
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34. No Partnership or Joint Venture Created. Nothing in this Agreement shall

be construed to make Licensee and Broker partners or joint venturers or to afford any
rights to any third party other than as expressly provided herein.

35. Severability. In the event any provision contained in this Agreement is held
to be invalid, illegal or unenforceable by any court or governmental authority of
competent jurisdiction, such holding shall not affect any other provision hereof, and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision had
not been contained herein.

36. Legal Effect. This Agreement shall be binding upon and shall inure to the
benefit of the parties hereto, their heirs, executors, personal representatives,
successors and permitted assigns.

37. Specific Performance. Notwithstanding anything to the contrary in this

Agreement, either party may enforce its rights hereunder by obtaining specific
performance or other injunctive relief from a court of competent jurisdiction without
posting bond or other surety. In the event either party seeks specific performance or
other injunctive relief for the other party’s non-monetary obligations hereunder, the other
party shall waive the defense that the moving party has an adequate remedy at law.

38. Licensee’s Certification Regarding Operations. Licensee hereby

certifies, pursuant to Section 73.3555 of the FCC's rules, that Licensee shall retain
ultimate control over the Station's programming, personnel and finances.

39. Broker’s Certification Regarding Multiple Ownership. Broker hereby

certifies that its provision of programming for the Station pursuant to this Agreement is

in compliance with Section 73.3555(b), (c) and (d) of the FCC's rules.
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40. Nondiscrimination. In accordance with Paragraphs 49 and 50 of United

States Federal Communications Commission Report and Order No. FCC 07-217,

Broker shall not discriminate in any contract for advertising on the Station on the basis
of race or ethnicity, and all such contracts shall be evaluated, negotiated and completed
without regard to race or ethnicity. Broker shall include a clause to such effect in all
contracts for advertising on the Station, and if requested shall provide written

confirmation of compliance with such requirement.

IN WITNESS WHEREOF, the parties have executed this Agreement to be

effective as of the date set forth hereinabove.

FLINN BROADCASTING CORPORATION

Date: ',/ 7‘//5 By: %/2%// )Z %%"’“‘ ;

Gebrge 8. Flinn, Jr., President 7

ALPHA MEDIA LLC

Date: 1/3/18 Bymﬂ Pluan)

William L. McElveen- EVP Eastern Region

23 %;/





