ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of October
7, 2021, is between Totally Amped, LLC, a North Dakota limited liability company (“Seller”),
and GlassWorks Broadcasting, LLC, a North Dakota limited liability company (“Buyer”).

Seller owns and operates radio broadcast station KDXN(FM) South Heart, North
Dakota (FCC Facility [D #169897) (the “Station”), pursuant to licenses issued by the Federal
Communications Commission (the “#CC”). Seller and Buyer have agreed that Seller will sell,
and Buyer will acquire, the Purchased Assets (as defined below) on the terms and subject to the
conditions set forth in this Agreement.

The parties hereby agree as follows:

ARTICLE 1
CLOSING; PURCHASED ASSETS: PURCHASE PRICE

1 | Closing. Subject to Section 7.1 hereof and except as otherwise mutually
agreed upon by Seller and Buyer, the consummation of the sale and purchase of the Purchased
Assets and the assumption of the Assumed Obligations hereunder (the “Closing”) shall take
place, by electronic exchange of the documents to be delivered at the Closing, on the day that is
five business days after the date that the initial action by the FCC granting the FCC Application
(the “FCC Consent”) becomes effective, provided that each of the other conditions to Closing
set forth in Article 5 have been satisfied or waived (other than those conditions that by their
nature are to be satisfied at Closing, but subject to the satisfaction or waiver of those conditions
at such time). The date on which the Closing occurs is referred to herein as the “Closing Date.”
The effective time of the Closing shall be 12:01 a.m., local Station time, on the Closing Date
(the “Effective Time”).

1.2 Purchased Assets. At the Closing, Seller shall sell, assign, transfer and
convey to Buyer, and Buyer shall purchase from Seller, all of Seller’s right, title and interest in
and to the following assets:

(a) the FCC licenses, permits and other authorizations set forth on
Schedule 1.2(a) (the “FCC Licenses™),

(b)  the equipment and tangible personal property listed on Schedule
1.2(b) (the “Personal Property”),

(c) the leases listed on Schedule 1.2(c) (the “Leases™);

(d) the station contracts listed on Schedule 1.2(d) (the “Station
Contracts”);

(e) the online public inspection file for the Station and any technical
information and engineering data relating to the Personal Property in Seller’s possession; and



(H) originals, or where not available, copies, of all books and records,
including, but not limited to, equipment warranty documents, machinery and equipment
maintenance files, and all correspondence with any Governmental Authority relating exclusively
to the Purchased Assets and the Assumed Obligations.

The assets to be transferred to Buyer hereunder are hereinafter collectively referred to as the
“Purchased Assets.” The Purchased Assets shall be delivered as is, where is, without any
representation or warranty by Seller except (i) as expressly set forth in Article 2 of this
Agreement, and Buyer acknowledges that it has not relied on or been induced to enter into this
Agreement by any representation or warranty other than those expressly set forth in Article 2
hereof and (i) as set forth in the next sentence. The Purchased Assets shall be transferred to
Buyer free and clear of liens, mortgages, pledges, security interests, claims and encumbrances,
including rights of way and easements, (“Liens™) except for (i) Assumed Obligations (as defined
in Section 1.5), (ii) Liens for taxes not yet due and payable, (iii) Liens that shall be removed or
released prior to or contemporaneously with the Closing (collectively, “Permitted Liens™).

1.3 Excluded Assets. Buyer acknowledges that the Purchased Assets shall
consist only of those assets expressly described in Section 1.2 and all other assets are excluded.
This Agreement conveys no assets other than the Purchased Assets to Buyer.

1.4 Purchase Price.

(a) In consideration for the sale of the Purchased Assets, in addition to
assuming the Assumed Obligations, Buyer shall pay to Seller $200,000 (the “Purchase Price™).

(b) The Purchase Price shall be payable as follows:

(1) Simultaneous with the execution of this Agreement, Buyer
shall ([ehvcr to Seller a deposit of $40,000 (the “Deposir”) with American Trust Center, as
escrow agent (“Escrow Agent”) pursuant to an Escrow Agreement of even date herewith., The
Deposit shall serve as partial payment of the Purchase Price due at Closing to Seller and shall be
released to Seller upon commencement of the LMA (as hereinafter defined), or shall otherwise
be made available to Seller, or otherwise be released to Buyer as set forth in Section 7.1.

(i) By Buyer’s execution and delivery of a promissory note
(the “Promissory Note™) in the principal amount of $160,000, in the form of Exhibit A to this
Agreement. The Promissory Note shall be secured by the grant of a security interest in the
Purchased Assets pursuant to a security agreement, substantially in the form of Exhibit B to this
Agreement (the “Security Agreement”), and also personally guaranteed by the principals of
Buyer.

(c) After Closing, Buyer and Seller shall allocate the Purchase Price in
accordance with the respective fair market values of the Purchased Assets and the goodwill being
purchased and sold in accordance with the requirements of Section 1060 of the Internal Revenue
Code of 1986, as amended (the “Code™), as follows: (i) tangible personal property ($40,000); (ii)
intangibles other than FCC license ($60,000); (iii) FCC license ($100,000). Buyer and Seller
each further agrees to file its federal income tax returns and its other tax returns reflecting such
allocation as and when required under the Code.
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1.5 Assumption of Obligations; Retained Obligations. At the Closing and
subject to the LMA (as defined below), Buyer shall assume and agrees to pay and perform all
liabilities, obligations and commitments arising or accruing after the Effective Time under or
relating to the Leases and Station Contracts (the “Assumed Obligations”). Except as set forth in
this Section 1.5, Buyer does not, and shall not, assume or be deemed to assume, under this
Agreement or otherwise by reason of the transactions contemplated hereby, any other liabilities,
obligations or commitments of Seller of any nature whatsoever (the “Retained Obligations™).

1.6 Prorations. Subject to the LMA, all revenue and expenses arising from
the ownership and operation of the Purchased Assets shall be prorated between Buyer and Seller
as of the Effective Time. Such prorations shall be based upon the principle that Seller shall be
entitled to all revenue and responsible for all liabilities related to Purchased Assets for the period
at or prior to the Effective Time, and Buyer shall be entitled to all revenue and responsible for all
liabilities related to the Purchased Assets for the period after the Effective Time. No later than
five business days prior to Closing, Seller shall deliver to Buyer a list of all items to be prorated
pursuant to this Section 1.6 (the “Proration Schedule™). Buyer and Seller shall use
commercially reasonable efforts to mutually agree on such Proration Schedule prior to Closing,
and the proration amount reflected on the Proration Schedule shall be credited against or added
to the Purchase Price at Closing, as appropriate.

1.7 LMA. Simultaneously herewith, Buyer and Seller are entering into a
Local Programming and Marketing Agreement (the “LMA”), pursuant to which, among other
things, and subject to the terms and conditions of the LMA, Buyer will provide programming for,
and be entitled to receive the revenues from the sale of advertising time on, the Station prior to
Closing.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer as follows:

2:1 Existence and Power. Seller is duly organized and validly existing under
the laws of the State of North Dakota. Seller has the requisite power and authority to execute
and deliver this Agreement.

22 Authorization; No Conflicts; Consents. The execution, delivery and
performance of this Agreement by Seller has been duly authorized and approved by all necessary
action of Seller and does not require any further authorization or consent of Seller. This
Agreement is a legal, valid and binding agreement of Seller enforceable in accordance with its
terms (subject to bankruptey, insolvency, reorganization or other similar laws relating to or
affecting the enforcement of creditors’ rights generally). The execution, delivery and
performance by Seller of this Agreement and the consummation of the transactions contemplated
hereby require no action by or in respect of, or filing with or notification to (a) any federal, state
or local or any foreign government, governmental, regulatory or administrative authority, agency
or commission or any court, tribunal, or judicial or arbitral body (“Governmental Authority’)
other than the FCC or (b) any other person or entity, except, in each case, for such actions, filings



and notifications the absence of which would not, in the aggregate, have a material adverse effect
on the Purchased Assets or Seller’s ability to consummate the transactions contemplated hereby
on a timely basis.

2.3 FCC Licenses. Seller is the holder of the FCC Licenses. The FCC
Licenses are in full force and effect. Seller has no knowledge of any petition to deny or other
objection filed against any pending application with respect to any of the FCC Licenses. To
Seller’s knowledge, no action is pending by or before the FCC to revoke, suspend, cancel,
rescind or materially adversely modify any of the FCC Licenses (other than proceedings that
affect the radio broadcast industry generally) and there is not now issued or outstanding, by or
before the FCC, any order to show cause, notice of violation, notice of apparent liability, or
notice of forfeiture against Seller with respect to the Station.

2.4 Absence of Litigation. To Seller’s knowledge, there is no claim,
litigation, arbitration or proceeding pending or threatened against Seller that seeks to enjoin or
prohibit, or which otherwise questions the validity of, or that might materially hinder or impair,
Seller’s performance of its obligations under this Agreement. Seller has not been operating under
or subject to, or in default with respect to, any order, writ, injunction or decree relating to the
Purchased Assets of any Governmental Authority which would have a material adverse effect on
the Purchased Assets, taken as a whole.

2.5 Personal Property. Seller has title to the Personal Property free and clear
of all Liens, other than Permitted Liens. Except as disclosed on Schedule 1.2(b), the Personal
Property is in normal working condition, ordinary wear and tear excepted.

2.6 Taxes. All federal, state and local returns, reports and other statements
required to have been filed with any jurisdiction with respect to Seller’s operation of the
Purchased Assets with respect to any income, franchise, property, sales, value-added, payroll,
withholding, excise, assessment, levy, capital and all other taxes, duties, penalties, assessments
or deficiencies of every nature and description (collectively, “Taxes™) have been duly and timely
filed by Seller. Seller has paid all Taxes due and payable that it is required to pay and will pay
all Taxes as the same become due.

2.7 Lease. Seller has provided to Buyer a true and complete copy of the
Leases, including all amendments and modifications thereto. The Leases are in effect and is
binding upon Seller and, to Seller’s knowledge, the other parties thereto (subject to bankruptcy,
insolvency, reorganization or other similar laws relating to or affecting the enforcement of
creditors’ rights generally). Seller has performed its obligations under the Leases in all material
respects, and is not in material default thereunder, and to Seller’s knowledge, the other parties to
the Leases are not in defauit thereunder in any material respect.

2.8 Broker’s Fees. Neither Seller nor any person or entity acting on its behalf
is required to pay a commission, finder’s fee or similar payment in connection with this
Agreement or any matter related hereto to any person or entity,



ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as follows:

3.1 Existence and Power. Buyer is duly organized and validly existing under
the laws of the state in which it is formed, and is in good standing and qualified to do business in
State of North Dakota. Buyer has or will have the requisite power and authority to execute and
deliver this Agreement.

3.2 Authorization. The execution, delivery and performance of this
Agreement by Buyer will be duly authorized and approved by all necessary action of Buyer and
will not require any further authorization or consent of Buyer. This Agreement is a legal, valid
and binding agreement of Buyer enforceable in accordance with its terms (subject to
bankruptcy, insolvency, reorganization or other similar laws relating to or affecting the
enforcement of creditors’ rights generally). The execution, delivery and performance by Buyer
of this Agreement and the consummation of the transactions contemplated hereby require no
action by or in respect of, or filing with or notification to (a) any Governmental Authority other
than the FCC or (b) any other person or entity, except, in each case, for such actions, filings and
notifications the absence of which would not, in the aggregate, have a material adverse effect on
Buyer’s ability to consummate the transactions contemplated hereby on a timely basis.

3.3 FCC Qualifications. Buyer is legally, financially and otherwise qualified
to be the licensee of, acquire, own and operate the Station and the Purchased Assets under the
Communications Act of 1934, as amended, and the rules, regulations and policies of the FCC.
There are no facts that could, under existing law and the existing rules, regulations, policies and
procedures of the FCC, (a) reasonably be expected to prevent or delay the FCC from granting
the FCC Consent or (b) disqualify Buyer as an assignee of the FCC Licenses or as the owner
and operator of the Purchased Assets. No waiver of any current FCC rule or policy is necessary
for the FCC Consent to be obtained.

34 Absence of Litigation. There is no claim, litigation, arbitration,
proceeding or investigation pending or, to Buyer’s knowledge, threatened against Buyer which
seeks to enjoin or prohibit, or which otherwise questions the validity of, or that would
materially hinder or impair, Buyer’s performance of its obligations under this Agreement.
Buyer is not subject to, or in default with respect to, any order, writ, injunction or decree of any
Governmental Authority which would have a material adverse effect on the ability of Buyer to
consummate the transactions contemplated hereby.

3.5 Broker’s Fees. Neither Buyer nor any person or entity acting on its
behalf has agreed to pay a commission, finder’s fee or similar payment in connection with this
Agreement or any matter related hereto to any person or entity.



ARTICLE 4
COVENANTS

4.1 FCC Application. The assignment of the FCC Licenses as contemplated
by this Agreement is subject to the prior consent and approval of the FCC. No later than ten
(10) business days after the date of this Agreement, Buyer and Seller shall file an application
with the FCC requesting its consent to the assignment of the FCC Licenses (the “FCC
Application™). Seller and Buyer shall thereafter prosecute the FCC Application with all
reasonable diligence and otherwise use commercially reasonable efforts to obtain the grant of
the FCC Application as expeditiously as practicable. The filing fee for the FCC Application
shall be borne equally by Buyer and Seller. Each party shall notify the other party of the
initiation or threatened initiation of any litigation, arbitration or administrative proceeding that
challenges the transactions contemplated hereby, including any challenges to the FCC
Application.

4.2 Confidentiality; Publicity. Each party shall keep confidential all
information obtained by it with respect to the other in connection with this Agreement, and if
the transactions contemplated hereby are not consummated for any reason, each shall return to
the other, without retaining a copy thereof, any schedules, documents or other written
information, including all financial information, obtained from the other in connection with this
Agreement and the transactions contemplated hereby, except where such information is known
or available through other lawful, publicly available sources or if such party is advised by
counsel that its disclosure is required in accordance with applicable law, in which case the party
required to make such disclosure shall use reasonable efforts to notify the other party prior to
making such disclosure. Except for the FCC Application, prior to Closing, no news releases or
other public announcements pertaining to the transaction contemplated by this Agreement will
be made by or on behalf of one party without the prior written approval of the other party (such
consent not to be unreasonably withheld or delayed) unless otherwise required by law.

4.3 Risk of Loss. Seller shall bear the risk of any casualty loss or damage to
any of the Purchased Assets prior to the Closing Date, except if such loss or damage results
from Buyer’s usage of such Purchased Asset under the LMA. Subject to the foregoing, Seller
shall be responsible for repairing or replacing (as appropriate under the circumstances) any lost
or damaged Purchased Asset (the “Damaged Asset”) unless (a) such Damaged Asset was
obsolete and unnecessary for the continued operation of the Station consistent with Seller’s past
practice or (b) the Seller elects, in its sole discretion, not to repair or replace such Damaged
Asset, in which event Buyer shall have the option to terminate the Agreement. In the event that
Seller elects, in its sole discretion, to repair or replace a Damaged Asset, but it is unable to
complete the repair or replacement by the date on which the Closing would otherwise occur
under this Agreement, Seller shall reimburse all reasonable out-of-pocket costs incurred by
Buyer in repairing or replacing the Damaged Asset after Closing.

4.4 Control. Consistent with FCC rules, control, supervision and direction of
the operation of the Station prior to Closing shall remain the responsibility of Seller as the
holder of the FCC Licenses.



4.5 Closing Conditions. From the date hereof until the Closing, each party
hereto shall use commercially reasonable efforts to take such actions as are necessary to
expeditiously satisfy the closing conditions set forth in Article § hereof.

4.6 Further Assurances. Following the Closing, each of the parties hereto
shall execute and deliver such additional documents, instruments, conveyances and assurances
and take such further actions as may be reasonably required to carry out the provisions hereof
and give effect to the transactions contemplated by this Agreement and the other transaction
documents.

ARTICLE 5
CONDITIONS PRECEDENT

5.1 To Buyer’s Obligations. The obligations of Buyer hereunder are, at its
option, subject to satisfaction, on or prior to the Closing Date, of each of the following
conditions:

(a) Representations, Warranties and Covenants. The
representations and warranties of Seller made in this Agreement shall be true and correct in all
material respects as of the Closing Date except for changes permitted or contemplated by the
terms of this Agreement, and the covenants and agreements to be complied with and performed
by Seller at or prior to Closing shall have been complied with or performed in all material
respects. Buyer shall have received a certificate dated as of the Closing Date from Seller,
executed by an authorized officer of Seller, to the effect that the conditions set forth in this
Section 5.1(a) have been satisfied.

- (b)  Governmental Consents. The FCC Consent shall be in full force
and effect.

(c) Adverse Proceedings. No order, decree or judgment of any
Governmental Authority shall have been rendered against any party hereto that would render it
unlawful, as of the Closing Date, to effectuate the transactions contemplated by this Agreement
in accordance with its terms.

(d) Deliveries. Seller shall have made or stand willing to make and
make as of Closing the following deliveries: (i) the certificate described in Section 5.1(a); (i) an
assignment and assumption agreement for the Leases; (iii) a bill of sale for the Purchased Assets;
(iv) an assignment of the FCC Licenses; and (v) the Security Agreement.

5.2 To Seller’s Obligations. The obligations of Seller hereunder are, at its
option, subject to satisfaction, on or prior to the Closing Date, of each of the following
conditions:

(a) Representations, Warranties and Covenants. The
representations and warranties of Buyer made in this Agreement shall be true and correct in all
material respects as of the Closing Date except for changes permitted or contemplated by the
terms of this Agreement, and the covenants and agreements to be complied with and performed
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by Buyer at or prior to Closing shall have been complied with or performed in all material
respects. Seller shall have received a certificate dated as of the Closing Date from Buyer,

executed by an authorized officer of Buyer, to the effect that the conditions set forth in this
Section 5.2(a) have been satisfied.

(b) Governmental Consents. The FCC Consent shall be in full force
and effect.

(c) Adverse Proceedings. No order, decree or judgment of any
Governmental Authority shall have been rendered against any party hereto that would render it
unlawful, as of the Closing Date, to effect the transactions contemplated by this Agreement in
accordance with its terms.

(d) Deliveries. Buyer shall have made or stand willing to make the
following deliveries: (i) the certificate described in Section 5.2(a), (ii) an assignment and
assumption agreement for the Leases; (iii) the Promissory Note; and (iv) the Security Agreement
and the Personal Guaranty.

ARTICLE 6
SURVIVAL; INDEMNIFICATION; LIMITATION ON LIABILITY

6.1 Survival. The representations and warranties in this Agreement shall
survive the Closing for a period of six months from the Closing Date whereupon they shall
expire and be of no further force or effect. The covenants and agreements in this Agreement
shall survive until performed. No claim may be brought under this Agreement unless written
notice describing in reasonable detail the nature and basis of such claim is given on or prior to
the last day of the applicable survival period. In the event such notice is given, the right to
indemnification with respect thereto shall survive the applicable survival period until such claim
is finally resolved and any obligations thereto are fully satisfied.

6.2 Indemnification.

(a) Subject to Section 6.1, from and after the Closing, Seller shall
defend, indemnify and hold harmless Buyer from and against any and all losses, costs, damages,
liabilities and expenses, including reasonable attorneys’ fees and expenses (“Damages”),
incurred by Buyer arising out of or resulting from (i) Seller’s breach of any of the
representations, warranties or covenants contained in this Agreement or (ii) the Retained
Obligations. Seller shall have no liability to Buyer under this Section 6.2(a) until, and only to
the extent that, Buyer’s aggregate Damages exceed $5,000. The maximum aggregate liability of
Seller under this Section 6.2(a) shall be $40,000.

(b) Subject to Section 6.1, from and after the Closing, Buyer shall
defend, indemnify and hold harmless Seller from and against any and all Damages incurred by
Seller arising out of or resulting from (i) Buyer’s breach of any of its representations, warranties
or covenants contained in this Agreement or (ii) the Assumed Obligations. Buyer shall have no
liability to Seller under this Section 6.2(b) until, and only to the extent that, Seller’s aggregate



Damages exceed $5,000, and the maximum liability of Buyer this Section 6.2(b) shall be
$40,000.

6.3 Procedures. The indemnified party shall give prompt written notice to
the indemnifying party of any demand, suit, claim or assertion of liability by third parties or
other circumstances that could give rise to an indemnification obligation hereunder against the
indemnifying party (a “Claim™), but a failure to give or a delay in giving such notice shall not
affect the indemnified party’s right to indemnification and the indemnifying party’s obligation
to indemnify as set forth in this Agreement, except to the extent the indemnifying party’s ability
to remedy, contest, defend or settle with respect to such Claim is thereby prejudiced. The
obligations and liabilities of the parties with respect to any Claim shall be subject to the
following additional terms and conditions: (a) the indemnifying party shall have the right to
undertake, by counsel or other representatives of its own choosing, the defense or opposition to
such Claim; (b) in the event that the indemnifying party shall elect not to undertake such
defense or opposition, or, within 20 days after written notice (which shall include sufficient
description of background information explaining the basis for such Claim) of any such Claim
from the indemnified party, the indemnifying party shall fail to undertake to defend or oppose,
the indemnified party (upon further written notice to the indemnifying party) shall have the right
to undertake the defense, opposition, compromise or settlement of such Claim, by counsel or
other representatives of its own choosing, on behalf of and for the account and risk of the
indemnifying party (subject to the right of the indemnifying party to assume defense of or
opposition to such Claim at any time prior to settlement, compromise or final determination
thereof); (¢) the indemnified party shall have the right, at its own cost and expense, to
participate in the defense, opposition, compromise or settlement of the Claim; and (d) the
indemnifying party shall not, without the indemnified party’s written consent, settle or
compromise any Claim or consent to entry of any judgment which does not include the giving
by the claimant to the indemnified party of a release from all liability in respect of such Claim.

6.4 Sole Remedy. After the Closing, the right to indemnification under this
Article 6 shall be the sole and exclusive remedy of any party in connection with any breach or
default by another party under this Agreement.

6.5 Limitation on Liability. Neither party shall have any liability to the other
party under any circumstances for incidental, special, indirect, consequential, punitive or
exemplary damages, or lost profits, diminution in value or any damages based on any type of
multiple of any indemnified party.

ARTICLE 7
OTHER PROVISIONS

71 Termination.

(a) This Agreement may be terminated prior to Closing by either
Buyer or Seller, provided that the terminating party is not then in material default, upon written
notice to the other following the occurrence of any of the following: (i) if the other party is in
material breach or default of this Agreement; (ii) if there shall be in effect any judgment, decree
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or order that would prevent or make unlawful the Closing or if the FCC denies the FCC
Application or designates that application for a trial-type hearing; or (iii) if the Closing has not
occurred by the date that is one (1) year after the date hereof (the “Upset Date”). In addition,
Buyer may terminate the Agreement as provided for in Section 4.3 and in any such event receive
the Deposit.

(b) If either party believes the other to be in breach or default of this
Agreement, the non-defaulting party shall, prior to exercising its right to terminate under Section
7.1(a)(i), provide the defaulting party with notice specifying in reasonable detail the nature of
such breach or default. Except for a failure to pay the Purchase Price, the defaulting party shall
have 20 days from receipt of such notice to cure such default; provided, however, that if the
breach or default is due to no fault of the defaulting party and is incapable of cure within such
20-day period, the cure period shall be extended for up to an additional thirty days as long as the
defaulting party is diligently and in good faith attempting to effectuate a cure. Nothing in this
Section 7.1(b) shall be interpreted to extend the Upset Date.

(c) If Seller terminates this Agreement pursuant to Section 7.1(a)(i)
due to Buyer’s material breach or default under this Agreement, then Seller shall be entitled to
retain the Deposit as liquidated damages. The parties understand and agree that the amount of
liquidated damages represents Seller’s and Buyer’s reasonable estimate of actual damages and
does not constitute a penalty. The payment of such liquidated damages shall be Seller’s sole
remedy for damages of any nature or kind that Seller may suffer as a result of Buyer’s breach or
default under this Agreement prior to the Closing. In the event of termination of this Agreement
pursuant to Section 7.1 for any other reason, then the Deposit shall be returned to Buyer.

7.2 Transfer Taxes and Expenses. All recordation, transfer, documentary,
excise, sales or use taxes or fees imposed on this transaction shall be paid one-half (1/2) by
Buyer and one-half (1/2) by Seller. Except as otherwise provided in this Agreement, each party
shall be solely responsible for and shall pay all other costs and expenses incurred by it in
connection with the negotiation, preparation and performance of and compliance with the terms
of this Agreement.

73 Benefit and Assignment; No Third Party Beneficiaries. Neither party
may assign its rights under this Agreement without the prior written consent of the other party,
which consent may be withheld in the other party’s sole discretion. This Agreement shall be
binding upon and shall inure to the benefit of the parties hereto and their respective successors
and permitted assigns. Nothing herein express or implied or intended shall be construed to
confer upon or give to any other person or entity other than the parties hereto any rights or
remedies under or by reason of this Agreement.

7.4 Entire Agreement; Waiver; Amendment. This Agreement, the LMA,
and the exhibits and schedules hereto and thereto embody the entire agreement and
understanding of the parties hereto and supersede any and all prior agreements, arrangements
and understandings relating to the matters provided for herein. No amendment, waiver of
compliance with any provision or condition hereof, or consent pursuant to this Agreement shall
be effective unless evidenced by an instrument in writing signed by the party against whom
enforcement of any waiver, amendment, change, extension or discharge is sought.
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7.5 Headings; Construction. The headings set forth in this Agreement are
for convenience only and will not control or affect the meaning or construction of the provisions
of this Agreement. Any question of doubtful interpretation shall not be resolved by any rule
providing for interpretation against the party who causes the uncertainty to exist or against the
drafter of this Agreement.

7.6 Governing Law; Waiver of Jury Trial. The construction and
performance of this Agreement shall be governed by the law of the State of North Dakota
without regard to its principles of conflict of law. The exclusive forum for the resolution of any
disputes arising hereunder shall be the federal or state courts located in Stark County, North
Dakota, and each party irrevocably waives the reference of an inconvenient forum to the
maintenance of any such action or proceeding. BUYER AND SELLER HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL
ACTION OR PROCEEDING RELATING IN ANY WAY TO THIS AGREEMENT,
INCLUDING ANY COUNTERCLAIM MADE IN SUCH ACTION OR PROCEEDING, AND
AGREE THAT ANY SUCH ACTION OR PROCEEDING SHALL BE DECIDED SOLELY
BY A JUDGE. Buyer and Seller hereby acknowledge that they have each been represented by
counsel in the negotiation, execution and delivery of this Agreement and that their lawyers have
fully explained the meaning of the Agreement, including in particular the jury-trial waiver.

7.7 Notices. Any notice pursuant to this Agreement shall be in writing and
shall be deemed delivered on the date of personal delivery or electronic mail transmission or
confirmed delivery by a nationally recognized overnight courier service, or on the third (3') day
after prepaid mailing by certified U.S. mail, return receipt requested, and shall be addressed as
follows (or to such other address as any party may request by written notice):

if to Seller, then to: Totally Amped, LLC
' 26 W. Villard Street
Dickinson, ND 58601
Attention: Steve Stroud

E-mail:
with a copy (which shall not Lerman Senter PLLC
constitute notice) to: 2001 L Street, N.W.
Suite 400

Washington, DC 20036
Attention: Nancy Ory
E-mail: nory@lermansenter.com

if to Buyer, then to: GlassWorks Broadcasting, LLC
26 W. Villard Street
Dickinson, ND 58601
Attention: William W. Glass
E-mail: wes@ss32support.com

with a copy (which shall not
constitute notice) to:
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7.8 Severability. If any term or provision of this Agreement, or the
application thereof to any person or circumstance shall, to any extent be held invalid, illegal or
unenforceable, the remainder of this Agreement, or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid, illegal or unenforceable,
shall not be affected thereby, and each such term and provision of this Agreement shall be valid,
legal and be enforced to the fullest extent permitted by law so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner this adverse to
either party hereto. Upon such determination that any term or other provision is invalid, illegal
or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

7.9 Counterparts. This Agreement may be executed in one or more
counterparts, each of which will be deemed an original and all of which together will constitute
one and the same instrument. Facsimile or other electronically delivered copies of signature
pages to this Agreement or any other document or instrument delivered pursuant to this
Agreement shall be treated as between the parties as original signatures for all purposes.

[SIGNATURE PAGE FOLLOWS]
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SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date

first set forth above.

SELLER:

BUYER:

TOTALLY AMPED, LLC i

Name: Steve Stroud
Title: Managing Partner

GLASSWORKS BROADCASTING, LLC

By:m'/m// %ﬂ/

Name: William W. Glass
Title: President
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EXHIBIT A

FORM OF SECURED PROMISSORY NOTE

[CLOSING DATE]
[$160,000] Dickinson, North Dakota

FOR VALUE RECEIVED, GlassWorks Broadcasting, LLC, a North Dakota limited
liability company (“Maker”), having an address of' 26 W. Villard St., Dickinson, ND 58601,
hereby promises to pay to Totally Amped, LLC, a North Dakota limited liability company
(“Lender”), having an address of 26 W. Villard St., Dickinson, ND 58601, the principal sum of
One Hundred Sixty Thousand Dollars ($160,000)], in accordance with the terms hereof.

This Promissory Note (this “Note”) is made pursuant to an Asset Purchase Agreement
(the “Purchase Agreement’) dated October 7, 2021 between Maker (as buyer) and Lender (as
seller) related to the sale and acquisition of certain assets of radio station KDXN(FM), South
Heart, North Dakota (FCC Facility ID #169897) (the “Station”) and is secured by a Security
Agreement dated as of the date of this Note, by and between Maker and Lender (the “Security
Agreement’) and the personal guarantee set forth herein.

1: Principal Indebtedness. Maker shall have fully paid the outstanding principal
balance of this Note (the “Principal Indebtedness™) on the December 1, 2024 (the “Maturity
Date™).

2 Interest. Interest shall accrue on the Principal Indebtedness from the date hereof
until paid at a rate of 4.5% per annum (“/nferest”) and shall be due and payable monthly
beginning on February 1, 2022 until the Principal Indebtedness is paid in full.

3. Payments. The Principal and Interest shall be amortized monthly over a term of
thirty-seven (37) months from November 1, 2021, yielding installment payments of $3,000.00
per month (the “Monthly Payment”), with a Final Payment of $75,031.85. Commencing on
February 1, 2022, Borrower shall make the first Monthly Payment. Buyer shall make each
subsequent Monthly Payment in full on the first day of each month (the “Due Date”) for thirty-
five (35) months until the Maturity Date of December 1,2024. Payments, when made, shall be
applied to the Principal Indebtedness as follows: first, to any penalties, fees, costs, or other
charges payable pursuant to this Note, including penalty fees as provided in Section 4 of this
Note; next, to the payment of any interest accrued and then outstanding; and last, to the payment
of the Principal Indebtedness. This Note, and all accrued but unpaid interest through the date of
repayment, may be prepaid in full or in part at any time without penalty. Any partial payments
of the Principal Indebtedness shall be credited in inverse order of maturity. Time is of the
essence hereof and all obligations hereunder shall be timely performed in accordance with the
provisions hereof.

4. Late Payment Penalties. If any payment of the Principal Indebtedness or
interest due is not made within five (5) days of the date due, without notice thereof from Lender,
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a penalty fee in the amount of Five Hundred Dollars ($500) shall be assessed and paid by Maker.
Maker shall be notified of any claims of any penalties, fees, costs, or other charges accrued and
payable on the Note.

5, Prepayment. Maker may prepay this Note in whole or in part at any time
without premium or penalty. Any prepayment shall be applied first to accrued and unpaid
interest and second to the unpaid Principal Indebtedness. If a payment hereunder is due on a day
other than a business day, then such payment shall be made on the next succeeding business day.

6. Events of Default. At the option of the Lender, the payment of the Principal
Indebtedness due and owing in accordance with the terms of this Note will be accelerated and
such principal, fees and other amounts shall be immediately due and payable, without notice of
demand except as provided for herein, upon the occurrence of any of the following events of
default (each an “Event of Default”):

a. Failure of Maker to make any payment required hereunder when same is
due;
b. Failure of Maker to cure any default in the performance or observance of

any non-monetary term, covenant, condition or obligation contained in
this Note or in the Security Agreement, within five (5) business days after
Maker’s receipt of written notice of default;

(i If any representation or warranty contained herein or any representation to
the Lender concerning the financial condition or credit standing of Maker
proves to be materially false or misleading;

d. Insolvency, business failure, attachment or garnishment, appointment of a
receiver for Maker, or the making of an assignment for the benefit of
creditors by, or the commencement of any proceeding under any
bankruptcy or insolvency laws by or against Maker or the institution of
any proceeding by the FCC proposing revocation or short-term renewal of
the Station’s licenses.

78 Fees and Expenses. If Lender employs an attorney for advice regarding any
Event of Default, or for any other purpose under this Note, Maker agrees to pay upon demand
the reasonable attorneys’ fees plus costs incurred in connection therewith. In addition, Lender
shall be entitled to recover from Maker any and all attorneys’ fees incurred by the Lender in
collection efforts, before or after judgment, in any court of law including in connection with
execution on any such judgment.

8. Severability. If any provisions hereof are in conflict with any applicable statute
or law and are determined to be not valid or enforceable, each such provision shall be deemed
null and void but to the extent of such a conflict only, and without invalidating or affecting the
remaining provisions hereof.

9. Security. This Note is secured by the terms of that certain Security Agreement of
even date herewith executed by Maker in favor of Lender, and upon the occurrence of an Event
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of Default hereunder Lender may exercise all rights and remedies set forth in said Security
Agreement. This Note is also secured by the personal guaranty made herein.

10.  Waiver of Rights. Maker hereby waives any right of set-off against Lender.
Maker hereby waives and renounces, for itself and its successors, presentment for payment,
demand, protest and notice of demand, notice of dishonor, notice of nonpayment, notice of
acceleration, and all other notices, except those provided for herein or required by applicable
law. Maker hereby waives and renounces, for itself and its successors and assigns, all rights to
the benefits of any statute of limitations, moratorium, reinstatement, marshaling, forbearance,
valuation, stay, extension, redemption, appraisement, and homestead exemption now provided,
or which may hereafter be provided, by the applicable federal or state laws against the
enforcement and collection of the obligations evidenced by this Note.

11.  Forbearance. No failure to accelerate the Principal Indebtedness by reason of an
Event of Default under this Note, acceptance of a past due installment, indulgences granted from
time to time, or forbearance by Lender in exercising any right or remedy under this Note or
otherwise afforded by applicable law shall be construed: (a) as a novation of this Note or a
reinstatement of the Principal Indebtedness evidenced hereby or as a waiver of such right of
acceleration or of the right of Lender thereafter to insert upon strict compliance with the terms of
this Note; or (b) to prevent the exercise of such right of acceleration or any other right granted
hereunder or by applicable law; and Maker hereby expressly waives the benefit of any statute or
rule of law or equity provided, or which may hereafter be provided, which would produce a
result contrary to or in conflict with the foregoing. No extension of the time for the payment of
this Note made by agreement with any person now or hereafter liable for the payment of this
Note, shall operate to release, discharge, modify, change, or affect the original liability of Maker
under this Note, either in whole or in part, unless Lender agrees otherwise in writing. No
provision of this Note may be changed, waived, discharged or terminated except by an
instrument in writing signed by the Party against whom enforcement of the waiver, change,
modification or discharge is sought. Lender may, without the consent of Maker, release or
discharge any maker, guarantor, accommodation party, or surety or release, surrender, waive,
substitute, compromise, or discharge any security for this Note without affecting the liability of
the Maker hereunder.

12.  FCC Filings. Maker shall promptly notify Lender upon the filing of any
application with the FCC regarding an assignment of the license, or transfer of control of the
licensee, of the Station. Notwithstanding any other provision of this Note, at the Closing Date of
any assignment or transfer of control of the license of the Station, all Principal Indebtedness
under this Note shall immediately be due and payable.

13. Commercial Purposes. Maker hereby declares, represents and warrants that the
Principal Indebtedness evidenced hereby is made in a commercial transaction for business
purposes.

14.  Notices. Any notice pursuant to this Note shall be in writing and shall be deemed
delivered on the date of personal delivery or electronic mail transmission or confirmed delivery
by a nationally recognized overnight courier service, or on the third (3rd) day after prepaid
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mailing by certified U.S. mail, return receipt requested, and shall be addressed as follows (or to
such other address as any party may request by written notice):;

if to Lender, then to:

Totally Amped, LLC
26 W. Villard Street
Dickinson, ND 58601
Attention: Steve Stroud
E-mail:

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

Lerman Senter PLLC

2001 L Street, NW

Suite 400

Washington, DC 20036
Attention: Nancy Ory

E-mail: nory@lermansenter.com

if to Maker, then to:

GlassWorks Broadcasting, LLC
26 W. Villard Street

Dickinson, ND 58601
Attention: William W. Glass
E-mail: wes@@ss32support.com

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

15.  Governing Law. The respective rights and obligations of the parties hereto shall
be governed by and construed and enforced in accordance with the laws of the State of North
Dakota applicable to agreements made and to be performed wholly within such state. Each party
hereto waives trial by jury in any litigation in any court with respect to, in connection with, or
arising out of this document. Each party hereto consents to the jurisdiction of the courts of North
Dakota, over such persons, and waives any claim that any such court is an inconvenient forum or
has no personal jurisdiction over the same.

16.  Amendments and Modifications. This Note may not be amended or modified
except by an instrument in writing expressing such intention and executed by the parties sought
to be bound thereby.

IN WITNESS WHEREOF, the undersigned has duly executed this Note as of the date
first set forth above.
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GLASSWORKS BROADCASTING, LLC
By: litoam A EHoar

Name: William W, Glass

Title: President

GUARANTEE

William W. Glass (“Guarantor’) hereby guarantees payment as described in the Note.
Guarantor agrees that the Lender may proceed against Guarantor directly and independently of
Maker, and that the cessation of the liability of Maker for any reason other than full payment, or
any extension, renewal, forbearance, change of rate of interest, or acceptance, release, or
substitution of security, or any impairment or suspension of Lender’s remedies or rights against
Maker, shall not in any way affect the liability of Guarantor.

GUARANTOR

Name; William W. Glass
Date: 10/7/2021
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EXHIBIT B

FORM OF SECURITY AGREEMENT

This Security Agreement (the “Security Agreement™) is made as of October 7,
2021 between Totally Amped, LLC, a North Dakota limited liability company (“Secured
Party”), and GlassWorks Broadcasting, LLC, a North Dakota limited liability company (
“Borrower™).

Recitals

A. In connection with that certain Asset Purchase Agreement dated October
7,2021, by and between Secured Party and Borrower (the “4PA”), whereby Borrower
agreed to purchase from Secured Party certain assets connected with radio station
KDXN(FM), South Heart, North Dakota (FCC Facility ID #169897) (the “Station™),
Secured Party has extended certain financial accommodations to Borrower pursuant to
the terms of a Secured Promissory Note of even date herewith in the principal amount of
$160,000.00 (as amended, renewed, restated, replaced, consolidated or otherwise
modified from time to time, the “Note™). Capitalized terms used and not defined in this
Security Agreement have the meanings given to them in the Note.

B. To induce Secured Party to extend financial accommodations to Borrower,
Borrower has agreed to grant to Secured Party a security interest in all of Borrower’s
existing and future personal, real, tangible and intangible property related to the Station
to secure in part its existing and future obligations to Secured Party, including, without
limitation, all of its obligations under the Note.

NOW, THEREFORE, to induce Secured Party to extend credit to Borrower and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by Borrower, Borrower and Secured Party agree as follows:

1. Grant of Security Interest. Borrower grants to Secured Party a
continuing first priority lien and security interest (the “Security Interest”) in and to the
personal, real, tangible and intangible property relating to the Station, wherever located,
whether such property or right, title or interest therein or thereto is now owned or existing
or hereafter acquired or arising, including but not limited to the following (collectively,
the “Collateral”):

Accounts. All accounts, including, without limitation, all accounts receivable and
all rights to receive money or property in connection with the sale or other
transfer of goods or the rendering of services by Borrower;

Equipment. All equipment, including, without limitation, all machinery, tools,

fittings, furniture and fixtures, transmitting equipment, and all parts and
accessions relating to any of the foregoing;
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General Intangibles. All general intangibles, including, without limitation, all
contract rights, tax refunds, insurance proceeds, rights to receive money or
property generally and, in particular, any and all proceeds from the sale of the
licenses of the Station.

Instruments. All instruments, including, without limitation, all promissory notes,
and any other writings which evidence a right to the payment of money;

Chattel Paper. All chattel paper, including, without limitation, all writings which
evidence both a monetary obligation and a security interest in or a lease of
specific goods;

Deposit Accounts and Certificates of Deposit. All deposit accounts, including,
without limitation, any demand, time or like account with a financial institution;
and all certificates of deposit;

Records and Related Property. All books, records (in whatever form maintained
by or on behalf of Borrower, including the Station’s Public Inspection file),
drawings, copyrights, plans, specifications, trade names, trademarks, service
marks, goodwill, licenses, franchises, trade secrets, computer programs, object
codes, source codes, manuals, know how, inventions, designs, patents; patent
applications, and all other intellectual property of any nature or description
whatsoever;

Real Property. All of Borrower’s leasehold rights to access and use real property
in connection with the operation of the Station, and right to the use of all towers,
buildings and appurtenances thereon;

Licenses, Authorizations and Permits. To the extent specified in Paragraph 3
below, all of the present and future authorizations, permits, licenses and
franchises, whether now in existence or hereafter granted to Secured Parties
(including licenses and permits issued by the Federal Communications
Commission (“FCC”));

Other Property. All property (other than that described above) in which a security
interest may now or hereafter attach or otherwise be created; and

Products and Proceeds. All products and proceeds of the property described
above and, to the extent not otherwise included, all payments under any insurance
policy (whether or not Secured Party is the loss payee thereof) and under any
indemnity, warranty or guaranty, payable by reason of loss or damage to or
otherwise with respect to any of the foregoing Collateral.

2; Security for Obligations. This Agreement secures the payment and
performance of (collectively, the “Obligations”): (a) all existing and future obligations of
any nature whatsoever of Borrower to Secured Party under the Note or this Security
Agreement (in each case whether for principal, interest, fees, expenses or otherwise);

(b) any other obligations of any nature whatsoever of Borrower to Secured Party, whether
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monetary, nonmonetary, direct, indirect, acquired, joint, several, joint and several,
liquidated, unliquidated, contractual, noncontractual, existing, future, contingent or
otherwise; and (c) any replacements, renewals, restatements, extensions, consolidations
and any other modifications of any of the obligations described in subparts (a) and (b)
above, together with any interest, fees, expenses and other charges thereon, and any
amounts expended by or on behalf of Secured Party for the protection and preservation of
the Security Interest granted hereby by Borrower to Secured Party.

3. Provisions Regarding the Station’s FCC Licenses. The Collateral in
which Borrower grants Secured Party a Security Interest includes, without limitation, to
the extent permitted by, and in accordance with, applicable law, all of Borrower’s right,
title and interest, now or hereafter, in and to the following (collectively, the “License
Rights™):

(a) all licenses, permits and similar rights or other broadcast or
transmission rights, including, without limitation, all licenses, permits and similar rights
relating to the Station (collectively, the “Licenses”):

(b) all cash and non-cash proceeds of any nature whatsoever generated
from the sale, exchange, disposition or other transfer of the Licenses or any part thereof
(collectively, the “License Proceeds™), including, without limitation, any such sale,
exchange, disposition or other transfer of the Licenses or any part thereof to any person or
entity pursuant to any sale, exchange, disposition or other transfer approved at any time by
the FCC or any other governmental agency.

Notwithstanding the preceding sentence or anything else to the contrary in this Security
Agreement, if any law, rule, regulation or policy, including, without limitation, any law,
rule, regulation or policy of the FCC or any other governmental agency, at any time on or
after the date of this Security Agreement prohibits or limits the scope of the Security
Interest in the Collateral or Secured Party’s rights or remedies in respect thereof, then, for
the duration of such prohibition or limitation, Secured Party’s rights and remedies under
this Security Agreement at law or in equity shall be limited to the extent, but only to the
extent, of such prohibition or limitation, in each case without impairing Secured Party’s
other rights and remedies which have not been prohibited or limited. If, and to the extent,
the Security Interest in the Licenses or any part thereof is prohibited or otherwise limited
by applicable law, rule, regulation or policy, such prohibition or other limitation shall not
impair the Security Interest in the License Proceeds, which Security Interest is granted by
Borrower to Secured Party on the date of this Security Agreement as original collateral
and not merely as proceeds of other collateral in which Secured Party has a Security
Interest. The parties acknowledge that as of the date hereof, a Security Interest in the
Licenses is prohibited by FCC rules and policies.

4. Further Assurances.

(a) Borrower agrees that from time to time, at the sole expense of
Borrower, Borrower shall promptly execute and deliver all further instruments and
documents, and take all further action, that may be reasonably necessary or desirable, or
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that Secured Party may reasonably request, in order to perfect and protect any Security
Interest granted or purported to be granted hereby or to enable Secured Party to exercise
and enforce its rights and remedies hereunder with respect to any Collateral. Without
limiting the generality of the foregoing, Borrower shall execute and file such financing or
continuation statements, or amendments thereto, and such other instruments or notices, as
may be necessary or desirable, or as Secured Party may request, in order to perfect and
preserve the Security Interests granted or purported to be granted hereby.

5. Representations, Warranties and Agreements of Borrower. Borrower
represents, warrants, and agrees as follows:

(a) Borrower is the owner of the Collateral free and clear of any liens,
security interests, claims and encumbrances, contingent or otherwise. Borrower will at
all times during the term of this Security Agreement defend the Collateral against the
claims and demands of all persons at any time claiming any interest therein to be equal or
superior to that of Secured Party.

(b) Secured Party may file one or more financing or continuation
statements, and amendments thereto, relating to all or any part of the Collateral, without
the signature of Borrower to the extent permitted by law. A copy of this Agreement shall
be sufficient as a financing statement to the extent permitted by law. Borrower will pay
all costs of filing of financing, continuation and termination statements with respect to the
Security Interests created hereby, and Secured Party is authorized to do all things that it
deems reasonable and necessary to perfect and continue perfection of such Security
Interest and to protect the Collateral.

() Borrower will furnish to Secured Party from time to time
statements and schedules further identifying and describing the Collateral and its location
and such other reports in connection with the Collateral as Secured Party may reasonably
request from time to time, all in reasonable detail. Borrower will promptly notify
Secured Party, in writing, of any change in Borrower’s place or places of business.

(d) Borrower shall keep the Collateral insured in such amounts and
with such coverages as reasonably required by Secured Party from time to time.
Borrower will keep the material Collateral in good working condition, normal wear and
tear excepted, and timely pay and discharge all taxes, levies and other impositions levied
thereon.

(e) Borrower shall not remove the Collateral from its current location
without the prior written consent of Secured Party and Borrower shall not allow any lien,
encumbrance, security interest or other charge to be created and/or filed against the
Collateral other than the first priority lien of Secured Party created hereunder.

(H Borrower will not sell, dispose of, or otherwise transfer the
Collateral or any interest therein without the prior written consent of Secured Party.
Borrower will keep the Collateral in good order and repair and will maintain in full force
and effect the FCC licenses for the Station. Borrower will promptly pay any and all
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taxes, assessments and governmental charges upon the Collateral prior to the date
penalties are attached thereto, except to the extent that such taxes, assessments and
charges are contested diligently and in good faith.

(g) Borrower has the power and authority to grant the Security Interest
in the Collateral and to perform its obligations hereunder and under the Note and such
grant and performance: (i) does not require the consent of or notice to any person which
has not been obtained; (ii) will not cause a material default under or material violation of
any material agreement to which Borrower is a Party or by which it is bound; and
(ii1) does not and will not contravene or violate any provisions of any law, order, or
regulation applicable to Borrower or any provisions of its organizational documents.

(h) There is no claim, litigation, arbitration or proceeding pending, or
threatened before or by any court, governmental authority or arbitrator that seeks to
enjoin or prohibit, that questions the validity of, or that might have a material adverse
effect on Borrower’s timely performance of its obligations under this Security
Agreement. There are now no, and Borrower will not permit during the term of this
Security Agreement there to be any, outstanding and unpaid judgments against Borrower.
Borrower will promptly notify Secured Party of any claim, litigation, arbitration or
proceeding of which Borrower has knowledge, affecting title to all or any of the
Collateral or the Security Interest and, at the request of Secured Party, will appear in and
defend, at Borrower’s expense, any such action or proceeding.

0. Secured Party’s Duties. The powers conferred on Secured Party
hereunder are solely to protect its interests in the Collateral and shall not impose any duty
upon it to exercise any such powers. Except for the safe custody of any Collateral in its
possession and the accounting for monies actually received by them hereunder, Secured
Party shall have no duty as to any Collateral or as to the taking of any necessary steps to
preserve rights against other parties or any other rights pertaining to any Collateral.

T Borrower Remains Liable. Notwithstanding anything herein to the
contrary: (a) Borrower shall remain liable under the contracts and agreements included
in the Collateral to the extent set forth therein to perform all of its duties and obligations
thereunder to the same extent as if this Security Agreement had not been executed;

(b) the exercise by Secured Party of any of its rights hereunder shall not release Borrower
from any of'its duties or obligations under the contracts and agreements included in the
Collateral; and (c) Secured Party shall not have any obligation or liability under the
contracts and agreements included in the Collateral by reason of this Security Agreement,
nor shall Secured Party be obligated to perform any of the obligations or duties of
Borrower thereunder or to take any action to collect or enforce any claim for payment
assigned hereunder.

8. Remedies. Ifany Event of Default, as defined in the Note, shall have
occurred and be continuing:

(a) Secured Party may exercise all the rights and remedies of a secured
party under the Uniform Commercial Code as adopted in the State of North Dakota;
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without limiting the foregoing, and subject to the applicable rules and regulations of the
FCC in effect from time to time, Secured Party may take immediate possession of the
Collateral, and (i) to require Borrower to assemble the Collateral, at Borrower’s expense,
and make it available to Secured Party at a place designated by Secured Party which is
reasonably convenient to both parties, and (ii) to enter any of the premises of Borrower or
wherever any of the Collateral shall be located, and to keep and store the same on such
premises until sold or otherwise realized upon (and if such premises are the property of
Borrower, Borrower agrees not to charge Secured Party for storage thereof).

(b) Secured Party shall have the right to sell or otherwise dispose of all
or any Collateral at public or private sale or sales, with such notice as may be required by
law, all as Secured Party, in its sole discretion, may deem advisable. Borrower agrees
that ten (10) days written notice to Borrower of any public or private sale or other
disposition of such Collateral shall be reasonable notice thereof, and such sale shall be at
such locations as Secured Party may designate in such notice. Secured Party shall have
the right to conduct such sales on Borrower’s premises, without charge therefor. All
public or private sales may be adjourned from time to time in accordance with applicable
law. Secured Party shall have the right to sell, lease or otherwise dispose of such
Collateral, or any part thereof, for cash, credit or any combination thereof, and Secured
Party may purchase all or any part of such Collateral at public or, if permitted by law,
private sale and, in lieu of actual payment of such purchase price, may set off the amount
of such price against the Obligations.

(c) Secured Party may exercise in respect of the Collateral, in addition
to other rights and remedies provided for herein or under the Note, all the rights and
remedies of a secured party on default under the Uniform Commercial Code as in effect
in the State of North Dakota, or as in effect in any other state where the Collateral is
located, or otherwise available at law or in equity. '

(d) Secured Party shall be entitled to appoint or cause the appointment
of, and Borrower consents to the appointment of and authorizes, a receiver or other
person selected by Secured Party or any court of competent jurisdiction, acting
individually or through the use of one or more employees, agents, contractors or other
parties (collectively, a “Receiver”), and the Receiver shall have the authority, to take
possession of, operate, manage, repair, improve and otherwise generally deal with, and to
sell, exchange, dispose of or otherwise transfer, all or any part of the Collateral,
including, without limitation, that Collateral which is used or is usable in connection with
or which otherwise relates to any radio station or other broadcast rights, in each case to
the extent so directed by Secured Party or such court, as the case may be, and in each
case to the extent not inconsistent with, and subject to such approvals as may be required
under, applicable laws, rules and regulations, including, without limitation, those of the
FCC. Borrower further agrees that, insofar as any sale, exchange, disposition or other
transfer of certain of the Collateral is or may be subject to prior FCC or other
governmental approval, any such sale, exchange, disposition or other transfer of all or
any part of the Collateral by or on behalf of a Receiver pursuant to any court or FCC-
approved sale, exchange, disposition or other transfer shall constitute a commercially
reasonable sale thereof under the Uniform Commercial Code and other applicable law,
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and the same shall be the case notwithstanding that the sale, exchange, disposition or
other transfer of a portion of the Collateral included in any such sale, exchange,
disposition or other transfer is not subject to FCC or other governmental approval.
Borrower agrees to reimburse the Receiver for, and indemnifies the Receiver from and
against, all liabilities, damages, losses, expenses and other liabilities of any nature
whatsoever incurred or suffered by the Receiver in connection with any activities
contemplated by this subsection or otherwise authorized by any court of competent
jurisdiction in connection with the enforcement of any of Secured Party’s rights or
remedies under this Security Agreement, any Security Document, or under any applicable
law, except to the extent any such liabilities, damages, expenses or other losses result
from the gross negligence or willful misconduct of the Receiver.

Borrower agrees after the occurrence of any Event of Default to take any action which
Secured Party may reasonably request, at Borrower’s own cost and expense, in order to
obtain approval of the FCC and all other governmental agencies to transfer the License
Rights to the holder or purchaser of the Collateral and specifically, without limitation,
upon request, to prepare, sign and file with the FCC the assignor’s or transferor’s portion
of any application or applications for consent to the assignment of license or transfer of
control necessary or appropriate under the FCC’s rules and regulations with respect to the
License Rights and to prosecute such applications in good faith and with due diligence.
In the case of Borrower’s non-performance or breach of the agreements contained in this
paragraph, Borrower shall be subject to a decree of specific performance in addition to a
judgment for money damages, it being agreed that the License Rights are an integral part
of the value of the Collateral and the Station and that Secured Party will be irreparably
harmed by a failure to realize the full value thereof. In the event of an Event of Default
hereunder, Secured Party may apply to any court of competent jurisdiction for the
appointment of a receiver or itself as an attorney in fact for the benefit of Secured Party
and any other creditors of Borrower. In any suit or application for specific performance,
attorney in fact or receivership, Secured Party shall only need to prove to the court that an
Event of Default shall have occurred and be continuing, and Borrower agrees not to
object to the requirement of equitable relief or the appointment of a receiver or otherwise
oppose such application. In the event that the court grants an application for receivership
or attorney in fact, such receiver or attorney in fact shall be instructed immediately to
seek from the FCC consent to an involuntary transfer of control of Borrower. Subject to
the receipt of prior FCC approvals, the receiver or attorney in fact shall have the power to
dispose of the License Rights and the Collateral in any commercially reasonable manner,
including the power to conduct a public or private sale of the License Rights and the
Collateral. Secured Party may bid at any such public or private sale.

9. Indemnity and Expenses. Borrower agrees to indemnify Secured Party
from and against any and all claims, losses and liabilities arising out of or relating to this
Agreement and/or any of the Obligations (including, without limitation, enforcement of
this Security Agreement and Secured Party’s exercise of its rights and remedies
hereunder). Borrower shall upon demand pay to Secured Party the amount of any and all
expenses, including, without limitation, the reasonable fees and disbursements of its
counsel and of any experts and agents, which Secured Party may incur following
Borrower’s default in connection with: (i) the administration of this Security Agreement;
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(ii) the custody, preservation, use of, or the sale of, collection from, or other realization
upon, any of the Collateral; (iii) the exercise or enforcement of any of the rights of
Secured Party hereunder; and/or (iv) the failure by Borrower to perform or observe any of
the provisions hereof. All such fees, expenses and disbursements shall be deemed
Obligations secured by this Security Agreement.

10.  Governing Law. THIS SECURITY AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NORTH DAKOTA.

11.  Collateral Representations; UCC Filing Offices. Borrower represents
and warrants to Secured Party that Borrower is a limited liability company organized
under the laws of the Stateof [ ]; Borrower’s chief executive office is
located in [ ]: and all of the Collateral consisting of
inventory, equipment or other tangible personal property is located in only the following
county (the “UCC Filing Jurisdiction™):

[Stark County, North Dakota]

[f Borrower changes the address of its chief executive office, or if Borrower changes its
name, identity, corporate structure or state of incorporation, or if any Collateral is
hereafter located in any county other than the UCC Filing Jurisdiction, then, in each case,
Borrower shall give Secured Party not less than ten (10) business days prior written
notice thereof and shall execute and deliver such Uniform Commercial Code financing
statements or amendments thereto as Secured Party may request.

12.  Notices. Any notice pursuant to this Security Agreement shall be in
writing and shall be deemed delivered on the date of personal delivery or electronic mail
transmission or confirmed delivery by a nationally recognized overnight courier service,
or on the third (3rd) day after prepaid mailing by certified U.S. mail, return receipt
requested, and shall be addressed as follows (or to such other address as any party may
request by written notice):

if to Secured Party, then to:

Totally Amped, LLC
26 W. Villard Street
Dickinson, ND 58601
Attention: Steve Stroud
E-mail:

and
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Lerman Senter PLLC

2001 L Street, NW

Suite 400

Washington, DC 20036
Attention: Nancy Ory

E-mail: nory(@lermansenter.com

if to Borrower, then to:

GlassWorks Broadcasting, LLC
26 W. Villard Street

Dickinson, ND 58501
Attention: William W. Glass
E-mail: wes(@ss32support.com

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

13. Miscellaneous. No amendment or waiver of any provision of this
Security Agreement nor consent to any departure by Borrower here from, shall in any
event be effective unless the same shall be in writing and signed by the party against
whom enforcement of such amendment, waiver or consent is sought, and then such
waiver or consent shall be effective only in the specific instance and for the specific
purpose for which given. The paragraph and section headings herein are solely for -
convenience and shall not be deemed to limit or otherwise affect the meaning or
construction of any part of this Security Agreement. This document shali be construed
without regard to any presumption or rule requiring construction against the party causing
such document or any portion thereof to be drafted. If any provision or provisions of this
Security Agreement shall be unlawful, then such provision or provisions shall be null and
void, but the remainder of this Security Agreement shall remain in full force and effect
and be binding on the parties. This Security Agreement may be validly executed and
delivered by fax or other electronic transmission and in one or more counterpart signature
pages by different signatories thereto. Any notice to be given hereunder shall be given in
accordance with the terms of the Note.

[SIGNATURE PAGE FOLLOWS IMMEDIATELY]
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IN WITNESS WHEREOF, the parties have executed and delivered this Security
Agreement by their respective duly authorized representatives as of the date first above

written.

BORROWER:

SECURED PARTY:

GLASSWORKS BROADCASTING, LLC

By: W%L //'/ %f'/
Name: William W. Glass
Title: President

TOTALLY AMPED, LLC

By, 5
Name: Steve Stroud
Title: Managing Partner
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Schedule 1.1(a) - FCC Licenses

KDXN(FM), South Heart, ND (FCC Facility ID No. 169897) (Main Station License)

WQML740 (Aural Studio Transmitter Link)



Schedule 1.1(b) - Personal Property

[List to be provided]



Schedule 1.1(c) —Leases

Tower License Agreement dated as of April 1, 2018, by and between Gray Television
Group, Inc and Totally Amped LLC for tower space on KQCD-TV tower (consent to
assignment required)

Commercial Lease Agreement dated as of October 1, 2020, by and between Smart
Computers & Consulting, LL.C and Totally Amped, LLC for office space located at 26
West Villard Street, Dickinson, ND (consent to assignment required).



Schedule 1.1(d) — Station Contracts

Format Affiliation Agreement, dated March 8, 2021, between Westwood One, LLC and
Totally Amped LLC for “AC Local” format.

AP Member Agreement for Radio, dated as of October 7, 2014 between The Associated
Press and Totally Amped LLC for AP material.






PROMISSORY NOTE
$160,000

FOR VALUE RECEIVED, GlassWorks Broadcasting LLC, a limited liability company, of
Dickinson, North Dakota, promises to pay to the order of TOTALLY AMPED LLC, a North
Dakota limited liability company, the principal sum of One Hundred Sixty Thousand Dollars
($160,000), together with interest on the unpaid principal balance thereof at the rate four
and one-half percent (4.5%) per annum, said principal and interest to be due and payable
as follows:

In 34 monthly installments of $3,000.00 each, such installments commencing
on February 1, 2022, and continuing on the same day of each month/year
thereafter until December 1, 2024, at which time the entire remaining amount
of $75,031.85 shall become fully due and payable.

The maker hereof shall have the right and privilege of prepaying any or all
installments of principal and interest on this note at any time during the life of this note.

If default shall be made in the payment of any installment when the same becomes
due, the entire amount of unpaid principal and interest shall be due and payable forthwith
at the election of the holder of the note, without notice.

Presentment for payment, protest, notice of protest, and notice of dishonor is, jointly
and severally, waived by each maker, endorser, or guarantor hereof.

Dated this 7*" day of October, 2021.

GlassWorks Broadcasting, LLC

By: .ma’m Y %W _

William W. Glass, Its President




Computation Interval:

Nominal Annual Rate:

American Bank Center

Exact Days

4.500%

Cash Flow Data - Loans and Payments
Event
1 Lloan
2 Payment
3 Payment

| Date
11/01/2021
02/01/2022
12/01/2024

Amount
160,000.00
3,000.00
75,031.85

1

34 Monthly 11/01/2024

1

TValue Amaortization Schedule - U.S. Rule, 360 Day Year

[____Date | Payment | Interest | Principal |

Loan

11/01/2021

2021 Totals

(0 I - N T

W e ~N O

10

44
11

02/01/2022
03/01/2022
04/01/2022
05/01/2022
06/01/2022
07/01/2022
08/01,/2022
09/01/2022
10/01/2022
11/01/2022
12/01/2022

2022 Totals

12
13
14
15
16
17
18
19
20

01/01/2023
02/01/2023
03/01/2023
04/01/2023
05/01/2023
06/01/2023
07/01/2023
08/01/2023
09/01/2023

0.00

3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
33,000.00

3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00

0.00

1,840.00
555.94
606.03
577.51
587.37
559.38
568.56
559.14
531.95
540.12
513.47

7,439.47

520.95
511.35
453.15
491.83
466.56
472.30
447.58
452 .61
442.74

0.00

1,160.00
2,444.06
2,393.97
2,422.49
2,412.63
2,440.62
2,431.44
2,440.86
2,468.05
2,459.88
2,486.53

25,560.53

2,479.05
2,488.65
2,546.85
2,508.17
2,533.44
2,527.70
2,552.42
2,547.39
2,557.26

*This amortization schedule is provided to you for your convenience.
*The amortization may include estimates based upon information provided by you.
*Actual terms of credit offered by us may vary from this amortization schedule,

“The outstanding balance shown above will vary from your actual outstanding balance owed to the Bank because of the timing of
payments.
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Balance

160,000.00

158,840.00
156,395.94
154,001.97
151,579.48
149,166.85
146,726.23
144,294.79
141,853.93
139,385.88
136,926.00
134,439.47

131,960.42
129,471.77
126,924.92
124,416.75
121,883.31
119,355.61
116,803.19
114,255.80
111,698.54

09/30/2021 4:20 PM



| [Date | Payment | lInterest | Principal |_Balance

21
22
23

10/01/2023
11/01/2023
12/01/2023

2023 Totals

24
25
26
27
28
29
30
31
32
33
34
35

01/01/2024
02/01/2024
03/01/2024
04/01/2024
05/01/2024
06/01/2024
07/01/2024
08/01/2024
09/01/2024
10/01/2024
11/01/2024
12/01/2024

2024 Totals

Grand Totals

3,000.00
3,000.00
3,000.00
36,000.00

3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
75,031.85
108,031.85

177,031.85

418.87
422.83
399.53
5,500.30

402.77
392.70
357.92
372.36
350.50
35191
330.63
331.31
320.97
300.57
300.12
280.32
4,092.08

17,031.85

2,581.13
2,577.17
2,600.47
30,499.70

2,597.23
2,607.30
2,642.08
2,627.64
2,649.50
2,648.09
2,669.37
2,668.69
2,679.03
2,699.43
2,699.88

74,751.53

103,939.77

160,000.00

*This amortization schedule is provided to you for your convenience.
*The amortization may include estimates based upon information provided by you.

*Actual terms of credit offered by us may vary from this amortization schedule.

109,117.41
106,540.24
103,939.77

101,342.54
98,735.24
96,093.16
93,465.52
90,816.02
88,167.93
85,498.56
82,829.87
80,150.84
77,451.41
74,751.53

0.00

09/30/2021 4:20 PM

*The outstanding halance shown above will vary from your actual outstanding balance owed to the Bank because of the timing of
payments.
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