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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the "Agreement"), made and entered into this 5th
day of October, 2022, by and between SEVEN MOUNTAINS MEDIA FAMILY, LLC, a
Pennsylvania limited liability company (“Seven Mountains”) and SOUTHERN BELLE MEDIA
FAMILY, LLC, a Delaware limited liability company (“Southern Belle) (and sometimes
hereinafter referred to collectively with Seven Mountains as "Buyers"), and FOREVER MEDIA,
INC., a Georgia corporation ("Forever Media") and FM RADIO LICENSES, LLC, a Delaware
limited liability company ("Licenses, LLC", and sometimes hereinafter referred to collectively
with Forever Media as "Sellers", and Sellers and Buyers are sometimes hereinafter collectively
referred to as the "Parties" or singly as "Party").

WITNESETH:

WHEREAS, Forever Media owns and operates, radio broadcast stations (the

“Stations™):
See Exhibit “A” attached hereto,

and

WHEREAS, Licenses, LLC is the licensee by the Federal Communications
Commission (the “FCC” or “Commission”) of each of the Stations; and

WHEREAS, Buyers desire to purchase and Sellers desire to sell and transfer to
Buyers substantially all of the tangible and intangible personal property (excluding the property
set forth in Section 3 hereto) and real property used and useful in the operation of the Stations,

including the assignment of certain contracts, leases and agreements of Sellers and the Stations,




and also all of the licenses and other authorizations held by Licenses, LLC issued by the
Commission for the operation of the Stations (the "FCC Licenses");

NOW, THEREFORE, for and in consideration of the mutual covenants and
agreements between the Parties hereto herein contained, and other good and valuable
consideration, the receipt and adequacy of which is hereby acknowledged and intending to be
legally bound, the parties hereby agree as follows:

1. Definitions. Unless otherwise stated in this Agreement, the following terms
shall have the following meanings:

1.1. "Accounts Receivables" means the accounts due Sellers for sales of

advertising time and promotions on or through the Stations, but excluding all sales made for trade.

1.2.  "Assignment Application" means the application which Southern

Belle and Licenses, LLC will join in and file with the Commission requesting its written consent
to the assignment of the FCC Licenses from Licenses, LLC to Southern Belle.

1.3.  "Final Order" means action by the Commission, or the Media
Bureau of the Commission acting pursuant to delegated authority, granting the Assignment
Application (the "Grant"), which action is no longer subject to administrative or judicial appeal,
review, reconsideration, or rehearing within applicable administrative or judicial time limits.

1.4.  "Closing” means the consummation of the transactions
contemplated by this Agreement.

1.5. "Closing Date" means as of 12:01 a.m. on the date on which the
Closing occurs, which date shall be within fifteen (15) business days after the Final Order has
occurred, and the satisfaction, or waiver by the respective Party, of the conditions in Sections 11

and 12 hereto; provided, however, at Buyers’ request, the Closing Date may occur after the Grant




but prior to the occurrence of the Final Order. Notwithstanding the foregoing, the Closing Date
shall be as of 12:01 a.m. on January 1, 2023, and if necessary, the fifteen (15) business days
referenced above shall be extended until said date.

1.6.  "Closing Place" means such place as the Parties may mutually agree
to in writing.

1.7.  "Purchased Assets" means all of the assets to be conveyed to Buyers

by Sellers pursuant to Section 2.

2. Assets to be Conveyed. On the Closing Date at the Closing Place, Sellers

will sell, assign, convey transfer and deliver to Seven Mountains (and, as to the FCC Licenses, to
Southern Belle, by instruments of conveyance in form reasonably satisfactory to Buyers, and free
and clear of a liens, charges, encumbrances, debts, liabilities and obligations whatsoever, except
Permitted Liens (as defined herein), all of the following:
TO: SOUTHERN BELLE
2.1.  Licenses. All ofthe FCC Licenses utilized or held by Licenses, LLC
including specifically but not limited to those listed on Exhibit "A" attached hereto, as well
as all of Sellers’ right, title and interest in and to the call signs of each of the Stations, or
any other call letter then assigned by the Commission to any of the Stations.
TO: SEVEN MOUNTAINS
2.2. Equipment. All of the tangible personal property, physical assets
and equipment used exclusively in the operation of the Stations, together with any
replacements thereof or additions thereto made between the date hereof and the Closing
Date, including specifically that listed and described on Exhibit "B" attached hereto

("Tangible Personal Property™).




2.3.  Real Property. The owned and leased real property including all
buildings, towers, structures and improvements thereon used exclusively in the operation
of the Stations, as described on Exhibit "C" attached hereto ("Real Property").

2.4. Agreements. The contracts, leases and agreements necessary to
operate the Stations and which are listed and described on Exhibit "D" attached hereto
("Assumed Contracts").

2.5. Intangibles. The intangible personal property listed and described
on Exhibit "E" ("Intangible Personal Property"). The Intangible Personal Property shall
include but not be limited to all customer lists, slogans, website domains, social media
accounts, passwords, usernames and all other related digital content used, useful or
necessary to conduct in all material respects the business and operations of the Stations as
now conducted. Notwithstanding, Forever Media and Seven Mountains will enter into
appropriate license agreements for such trademarks of Forever Media that are incident to
the operation of any of the Stations.

2.6.  Records. Such files, records and logs pertaining exclusively to the
operation of the Stations, including, but not limited to, the Stations' public inspection files
and the Stations' broadcast logs, client lists, accounts receivable and associated records as
Buyers shall reasonably require, but excluding the corporate, tax and accounting records
of Seller.

3. Excluded Assets. The Purchased Assets do not include the historical

financial records of Sellers, cash, cash equivalents, Accounts Receivable, prepaid expenses,
deposits, the assets of any pension or other employee benefit plans of Sellers, all intellectual

property of Sellers (except as specifically identified in Section 2), all securities of any kind owned




by Sellers, all insurance contracts or proceeds thereof, all claims arising out of acts occurring prior
to the Closing Date or claims that relate to the period prior to the Closing Date, and all assets,
property, interests and rights of Sellers used in connection with any station, property, interest or
operation of Sellers other than the Stations.

4. Accounts Receivable Collections.

4.1. Ownership. Buyers acknowledge that all Accounts Receivable
arising prior to the Closing Date in connection with the operation of the Stations, including
but not limited to accounts receivable for advertising revenues for programs and
announcements performed prior to the Closing Date and other broadcast revenues for
promotions and services performed prior to the Closing Date, shall remain the property of
Sellers (the "Sellers” Accounts Receivable") and that Buyers shall not acquire any
beneficial right or interest therein or responsibility therefor.

4.2.  Collection. For a period of one hundred twenty (120) days from the
Closing Date ("Collection Period"), Buyers will use commercially reasonable best efforts
to assist in the collection of the Sellers’ Accounts Receivable in the normal and ordinary
course of Buyers' business and will apply all such amounts collected to the debtor's oldest
account receivable first, except that any such accounts collected by Buyers from persons
who are also indebted to Buyers may be applied to Buyers' account if so directed by the
debtor, but only if there is a bona fide dispute between Sellers and such account debtor
with respect to such account, and in which case Buyers shall notify Sellers of such dispute
and after such notification Sellers shall have the right to pursue collection of such account

independently and to avail itself of all legal remedies available to it.



4.3.  Authority. Buyers' obligation and authority shall not extend to the
institution of litigation, employment of counsel or a collection agency or any other
extraordinary means of collection. During the Collection Period, Sellers nor their agents
shall make any direct solicitation of any account debtor for collection purposes or institute
litigation for the collection of amounts due, except with respect to any disputed account
that has been returned to Sellers for collection as provided above. After the Collection
Period, Buyers will reasonably cooperate with Sellers, at Sellers’ expense, as to any
litigation or other collection efforts instituted by Sellers to collect any delinquent Sellers’
Accounts Receivable.

4.4. Payment. Within fifteen (15) days following every thirty (30) day
period during the Collection Period, Buyers shall make a payment to Sellers equal to the
amount of all collections of Sellers’ Accounts Receivable during such thirty (30) day period
less any commissions and/or other expenses due thereon (which Buyers are hereby directed
to pay on Sellers’ behalf and which have been agreed to by Buyers and Sellers). At the
end of the 120-day Collection Period, any remaining Sellers” Accounts Receivable shall be
returned to Sellers for collection; provided, however, that any payment of Sellers’
Accounts Receivable received by Buyers following the Collection Period shall be promptly
remitted to Sellers.

4.5. Other. Any amounts relating to the Sellers” Accounts Receivable
that are paid directly to Sellers shall be retained by the Sellers (less any commissions and/or
other expenses due thereon, which Sellers agree to timely pay), but Sellers shall provide

Buyers with prompt notice of any such payment.



5. Purchase Price.
5.1. Purchase Price. The aggregate amount to be paid on the Closing
Date to Sellers by Buyers for the Purchased Assets shall be SEVENTEEN MILLION
THREE HUNDRED SEVENTY THOUSAND AND NO/100 DOLLARS
($17,375,000) (the "Purchase Price"), a portion of which shall be paid separately to Forever
Media and a portion of which shall be paid separately to Licenses, LLC as follows:

5.1.1. To Forever Media. Buyers shall assume $15,617,500 of the

indebtedness of Forever Media and Licenses, LLC, as of the Closing, to the respective
payees as shown and described on Exhibit “G” attached hereto and which indebtedness
will be evidenced by the joint and several promissory notes of Forever Media and Licenses,
LLC in the amounts also shown on Exhibit “G” attached hereto.

5.1.2. To Licenses, LLC. Buyers shall assume $1,757,500 of the

indebtedness of Forever Media and Licenses, LLC, as of the Closing, to the respective
payees as shown and described on Exhibit “G” attached hereto and which indebtedness
will be evidenced by the joint and several promissory notes of Forever Media and Licenses,
LLC in the amounts also shown on Exhibit “G” attached hereto.

5.2.  Allocation of Purchase Price. Buyers and Sellers have agreed on an

allocation of the Purchase Price in accordance with the respective fair market values of the
Purchased Assets and in accordance with the requirements of Section 1060 of the Internal
Revenue Code of 1986, as amended (the "Code"). Buyers and Sellers each will file their

federal income tax returns and their other tax returns reflecting such allocation.



6. Prorations.

6.1, Stations' Operations. Operation of the Stations and all income,

expenses and liabilities attributable thereto through 12:01 a.m. on the Closing Date shall
be for the account of Sellers, and thereafter for the account of Buyers. All: (i) income and
expenses, including, but not limited to, such items as rents, power and utilities charges, ad
valorem and other real and personal property taxes and business taxes upon the basis of the
most recent assessment available; (ii) Assumed Contracts to be assigned to Forever Media
pursuant to Section 2.4; (iii) any excess trade as calculated in Section 6.3 below; and (iv)
other prepaid and deferred items, shall be prorated between Sellers and Buyers in
accordance with generally accepted accounting principles consistently applied, the
proration to be made and paid, insofar as determinable, on the Closing Date, with a final
proration settlement within sixty (60) days after the Closing Date.

6.2. Employees. Effective as of the Closing Date, Sellers will terminate
the employment of all its employees and will pay each such terminated employee all
amounts due as of the Closing Date, including but not limited to, salary, unused vacation
time and unused sick leave, so that Buyers assume no obligation of Sellers to their
employees after the Closing Date. Seven Mountains shall make offers of at-will
employment to only such employees as it determines. Those employees who accept offer
of at-will employment from Seven Mountains shall become employees of Seven Mountains
upon the later of the Closing Date or such individual’s written acceptance of such offer of
at-will employment that is counter executed by Seven Mountains. The at-will employment
of each employee by Seven Mountains will be effective and will commence no earlier than

the Closing Date. In addition, for purposes of any benefit plan, program or arrangement




maintained for the benefit of former employees of Sellers, at any time after the Closing
Date, and to the extent permitted, each such employee shall receive credit for eligibility to
participate and for vesting under all such plans, programs or arrangements and for the
calculation of the amount of any severance payments, vacation, sick and paid time off, for
continuous service with Sellers prior to the Closing Date (except where doing so would
cause a duplication of benefits), to the extent such services are reflected in records of the
Sellers and Buyers and (to the extent permitted by Buyers’ currently existing group health
insurance or other benefit plan maintained by Buyers for their employees) shall cause any
and all pre-existing conditions (or actively at work or similar limitations), eligibility
waiting periods and evidence of insurability requirements under any group health plans to
be waived with respect to such employees and their eligible dependents.

6.3. Trade. On the Closing Date, Sellers shall deliver to Buyers a trade
schedule detailing all trade amounts at reasonable advertising rates and items payable and
receivable as of said date. The excess of the net liability for advertising trade at reasonable
advertising rates owed collectively by Sellers on the Closing Date over the net amount
owing to Sellers on the Closing Date shall not exceed TWO HUNDRED F IFTY
THOUSAND ($250,000) DOLLARS, and any trade in excess of such amount will be a
proration item in accordance with Section 6.1 above.

7. Representations and Warranties of Sellers. Each Seller represents and

warrants to Buyers that as follow that:

7.1.  Oreanization and Standing. Forever Media is a corporation duly

organized, validly existing and in good standing under the laws of the Commonwealth of




Pennsylvania, and Licenses, LLC is a limited liability corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware.

7.2.  Authorization. Each Seller has taken all necessary administrative
action to duly approve the execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby, and this Agreement constitutes the
valid and binding agreement of each Seller enforceable in accordance with its terms, except
as may be limited by bankruptcy, insolvency, moratorium or other similar laws affecting
creditors' rights generally, and subject to general principles of equity (regardless of whether
enforcement is considered in a proceeding in equity or at law).

73. FCC Licenses. Licenses, LLC is the holder of the FCC Licenses
listed on Exhibit "A". Except as set forth on Exhibit “A” the FCC Licenses are in full force
and effect and unimpaired by any act or omission of Sellers, or its officers, members,
employees or agents. As of the date hereof, to Sellers” knowledge, there is no pending
action by or before the Commission to revoke, cancel, rescind, materially adversely modify
any of the FCC Licenses, and, except as set forth on Exhibit "A", to Sellers’ knowledge,
there is not now pending, issued or outstanding by or before the FCC any investigation,
Equal Employment Opportunity Commission (“EEOC”) audit, Order to Show Cause,
Notice of Violation, Notice of Apparent Liability or of Forfeiture or material complaint
against the Stations or against Sellers relating to the Stations, except for proceedings of a
general nature affecting the radio broadcast industry. In the event of the filing or issuance
of any such order, notice or complaint prior to Closing, Sellers shall promptly notify Buyers
of same in writing and shall take all commercially reasonable measures to contest in good

faith or seek removal or rescission of such action, order, notice or complaint. Except as set
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forth on Exhibit “A-2,” the Stations are now operating in all material respects in accordance
with the FCC Licenses, and in substantial compliance with the Communications Act of
1934, as amended, and the rules of the Commission.

7.4.  Tangible Personal Property. On the Closing Date, Forever Media

will have good and valid title to all of the Tangible Personal Property, free and clear of all
mortgages, liens, charges, claims, pledges, security interests and encumbrances
whatsoever. The items of Tangible Personal Property listed on Exhibit "B" include all the
material tangible property and assets presently used, useful or necessary to conduct in all
material respects the business and operations of the Stations as now conducted.

7.5.  Real Property.

7.5.1. The Real Property listed and described on Exhibit "C"
constitutes all of the real property interests of any nature whatsoever, whether owned or
leased, necessary to conduct the business or operations of the Stations as now conducted.
Sellers have delivered to Buyers true, correct and complete copies of all leases by which
Sellers are the lessee or lessor of any of the Real Property, and to the extent available, any
title insurance policies and/or surveys which Sellers have received with respect to any of
the Real Property, and any inspection or environmental reports which Sellers have received
with respect to the Real Property. All of the Real Property has full, practical and insurable
legal access to public roads or streets and has all utilities and services necessary for the
proper and lawful conduct and operation of the Stations as now conducted. Except as set
forth on Exhibit “C,” to Sellers’ knowledge, all real estate facilities are in good repair with
all roof and exterior surfaces secure from the elements, all towers, satellite receiving dishes

and facilities, and other installations, equipment and facilities utilized in connection with
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the Stations (including any related buildings and guy anchors) are in good working order,
maintained, placed and located in material accordance with the provisions of all applicable
laws, rules, regulations, deeds, easements, restrictions, leases, permits or other
arrangements, and are located entirely on the Real Property either owned or leased by
Sellers. On the Closing Date Sellers will convey sole, good, valid, indefeasible and
marketable fee simple title, insurable at standard rates by a reputable national title insurer,
to all of the Real Property (including the buildings or improvements thereon) owned in fee
by Sellers, free and clear of all liens, mortgages, pledges, covenants, options, rights of first
refusal, easements, restrictions, encroachments, leases, charges and other claims and
encumbrances whatsoever, and without reservation or exclusion of any rights or interests,
except for (collectively, "Permitted Liens"): (i) liens for real estate taxes not yet due and
payable; and, provided that none of the following materially interferes with or affects the
present use of such property for radio broadcasting purposes (ii) easements, rights-of-way
and restrictions of record; (iii) landlord's liens and liens for property taxes not delinquent;
(iv) statutory liens that were created in the ordinary course of business and which are not
delinquent; (v) restrictions or rights granted to governmental authorities under applicable
law to the extent not arising pursuant to any defaults thereunder; and (vi) zoning, building,
or similar restrictions relating to or affecting property which do not arise in connection
with a violation of applicable law.

7.5.2. With respect to each leasehold interest included in the Real
Property being conveyed hereunder, neither Sellers or any other party thereto is in default
thereunder and such leasehold interest (i) is valid, subsisting and in full force and effect;

(ii) is insurable at standard rates by a reputable national title insurer; and (iii) so long as
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Sellers fulfill their obligations under the lease therefor, Sellers will have enforceable rights
to non-disturbance and peaceful and quiet enjoyment. The rental set forth in each lease
included in the Real Property is the actual rental being paid, and there are no separate
agreements or understandings with respect to same. Sellers currently have the full right to
exercise any renewal options contained in any of said leases, on the terms and conditions
contained therein and, upon due exercise, currently would be entitled to enjoy the use of
each leased premises for the full term of such renewal options. The leased premises are
occupied under a valid and current occupancy permit or the like to the extent required by
law; there are no facts known to Sellers which would prevent any leased premises from
being occupied after the Closing in substantially the same manner as before; and, to the
extent that third-party consents are required to transfer any leases included in the Real
Property to Buyers, Sellers and Buyers will use commercially reasonable efforts to obtain
such consents.

7.5.3. All Real Property (including all of the improvements
thereon), (i) is available for immediate use in the conduct of the business or operations of
the Stations, and (ii) to Sellers” knowledge, complies in all material respects with all
applicable building or zoning codes and the regulations of any governmental authority
having jurisdiction. To Sellers’ knowledge, there are no condemnation proceedings or
eminent domain proceedings, lawsuits or legal proceedings of any kind pending or
threatened in connection with any Real Property. To Sellers’ knowledge, except as set
forth on Exhibit “C”, there are no underground storage tanks for fuel of any kind located
on any of the Real Property. To Sellers” knowledge, the Real Property and the present use

and condition thereof do not violate any applicable deed restrictions and do not violate
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other covenants, restrictions, agreements, existing site plan approvals, or, in any material
respect, any zoning or subdivision regulations or urban redevelopment plans applicable to
the Real Property as modified by any duly issued variances, and, no permits, licenses or
certificates pertaining to the ownership or present use of the Real Property, other than those
which are transferable with the Real Property, are required by any governmental agency
having jurisdiction over the Real Property. Except as set forth in Exhibit “C,” all
improvements made by or constructed for Sellers, and to Sellers’ knowledge, with respect
to improvements used by Sellers but not made by it or constructed for it, on the Real
Property, were constructed in compliance in all material respects with all applicable
Federal, state or other statutes, laws, ordinances, regulations, rules, codes, orders or
requirements (including, but not limited to, any building, zoning or environmental laws or
codes) affecting such premises. Sellers have paid or shall have paid prior to Closing all
amounts owing by Sellers to any architect, contractor, subcontractor or materialman for
labor or materials performed, rendered or supplied to or in connection with any Real
Property.

7.6.  Litigation. There is no litigation, action, suit, judgment, proceeding
or investigation pending, or outstanding before any forum, court, or governmental body,
department or agency of any kind to which Sellers or the Stations are a party which would
materially adversely affect the Purchased Assets or Sellers ability to perform under this
Agreement, nor, to Sellers” knowledge, is any such litigation threatened.

7.7.  Assumed Contracts. The Assumed Contracts listed on Exhibit "D"

constitute all of the material contracts, leases and agreements (other than leases for real

property interests) to which the Stations are a party as of the date hereof and which are to
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be assigned to and assumed by Buyers hereunder. As of the date hereof, no material breach
or event of default by Sellers exist with respect to any of the Assumed Contracts, and, to
Sellers’ knowledge, no other party to any Assumed Contract has committed a material
breach or an event of default thereunder.

7.8.  Taxes and Reports. On the Closing Date Sellers shall have filed all

federal, state and local tax returns relating to the Stations or the Sellers” operation of the
Stations which are required to be filed, and all other material statements, reports and returns
required by any governmental agency or department, including the Commission, and all
material reporting requirements of the Commission and other governmental authorities
having jurisdiction thereof have been complied with in all material respects. All such tax
returns and reports filed by it as of the date hereof are materially accurate, and all taxes
shown as due thereunder have been paid.

7.9. Insolvency. No insolvency proceedings of any character including,
without limitation, bankruptcy, receivership, reorganization, composition or arrangement
with creditors, voluntary or involuntary, affecting Sellers or any of their assets or properties
is pending or, to Sellers” knowledge, threatened.

7.10. Personnel and Benefits. As a matter of information only, Sellers

have delivered to Buyers: (a) a list as of the date of this Agreement of all personnel
currently employed at the Stations, together with a statement of the amount paid or payable
to each such person for such services and the basis thereof, and any bonus, expense
allowance incentive and/or other compensation arrangements presently in effect and, (b)

a list as of the date of this Agreement of material employee benefit plans including medical,
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dental, vision, or arrangements applicable to the employees of Sellers employed at the
Stations, none of which plans shall be assumed by Buyers.

7.11. Compliance with Applicable Laws. Except as set forth in Exhibit

“B,” all of the Tangible Personal Property is now operated in compliance in all material
respects with all applicable laws, ordinances, regulations, rules and orders. Except as set
forth in Exhibit “A.” Sellers have all requisite authority and all necessary and material
permits, certificates, licenses, approvals, consents and other authorizations required to
carry on and conduct the Stations' business and to own, lease, use and operate the Stations'
properties at the places and in the manner in which the Stations' business currently is
conducted.

7.12. Third-Party Consents. Except for the FCC consent and except as

disclosed on Exhibits "C" and “D” no third-party consents are required to transfer the
Purchased Assets to Buyers.

7.13. Environmental. Sellers have not disposed of any hazardous waste
or hazardous substance including Polychlorinated Byphenyls ("PCBs") on any of the Real
Property and to Sellers” knowledge there are no hazardous materials on any of the Real
Property, and Sellers have to the best of their knowledge, complied in all material respects
with all federal, state and local environmental laws, rules and regulations applicable to the
Stations and their operations, including but not limited to the FCC's guidelines regarding
radio frequency radiation. To Sellers’ knowledge, no hazardous waste or hazardous
substance including PCBs has been disposed of by any other person on any of the Real

Property.
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8. Affirmative Covenants of Sellers. Between the date hereof and the Closing

Date, except as permitted by this Agreement, Licenses, LLC will maintain the FCC Licenses and
the Stations:
8.1. In substantial conformity with Communications Act of 1934, as
amended, and the rules and regulations of the Commission.
8.2. In substantial conformity with all other material applicable laws,
ordinances, regulations, rules and orders; and
Sellers will cooperate with Buyers as to examination and investigation by Buyers of the Real Estate
and title thereto, studios, transmitter facilities, and other Stations Assets and personnel on matters
as Buyers deem available or appropriate. Buyers shall indemnify, defend and hold harmless
Sellers from and against any liability, loss, damage, claim, fee, cost or expenses, including
reasonable attorneys' fees, which may have resulted or may result from any such entry or
inspection of the Real Property by Buyers.

9. Negative Covenants of Sellers. From the date hereof through the Closing

Date, except as contemplated by this Agreement, Sellers will not, without the prior written consent
of Buyers (which consent shall not be unreasonably withheld, conditioned or delayed):

9.1.  Sell, assign, lease or otherwise transfer or dispose of any of the

Purchased Assets, whether now owned or hereafter acquired, except for retirements in the
normal and usual course of business or unless replaced with comparable assets.

9.2. Enter into, any contract, lease or agreement, or amend, renew or

extend any Assumed Contract involving the Stations in any manner, except in the normal

course of business.
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9.3.  Change the Stations' call letters or, except as may be reasonably
required by Sellers to operate the Stations in accordance with the usual and ordinary course
of business, modify the Stations' facilities.

10. Representations and Warranties of Buyers. Buyers represent and warrant

to Sellers that:

10.1. Standing. Seven Mountains is now and on the Closing Date will be
a limited liability company duly organized and validly existing and in good standing
qualified to transact business in the Commonwealth of Pennsylvania. Southern Belle is
now and on the Closing Date will be a limited liability company duly organized, validly
existing and in good standing under the laws of the State of Delaware each has full power
and authority to carry on its business as now conducted.

10.2.  Authorization. All necessary administrative action to duly approve
the execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby has been taken by each Buyer, and this Agreement
constitutes a valid and binding agreement of each Buyer enforceable in accordance with its
terms, except as may be limited by bankruptcy, insolvency, moratorium or other similar
laws affecting creditors' rights generally, and subject to general principles of equity
(regardless of whether enforcement is considered in a proceeding in equity or at law).

10.3. Absence of Restrictions. The execution, delivery and performance

of this Agreement and the transactions contemplated hereby by each Buyer does not violate
any provisions of law applicable to either Buyer, do not conflict with or result in a breach
of any term, condition or provision of, or constitute a default under, the Certificate of

Formation, or Operating Agreement of either Buyer, does not violate or conflict with or
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constitute a default under (or give rise to any right of termination, cancellation or
acceleration under) any indenture, mortgage, lease, contract or other instrument to which
either Buyer is a party or by which either Buyer is bound or affected.

10.4. Legal Proceedings. There are no disputes, claims, actions, suits or

proceedings, arbitrations or investigations, administrative or judicial, pending or, to the
knowledge of Buyers, threatened against or affecting either Buyer or its respective
businesses, at law or in equity or otherwise, before or by any court or governmental agency
or body, domestic or foreign, or before an arbitrator of any kind, which would materially
adversely affect the transactions contemplated in this Agreement.

10.5. FCC OQualifications.  Southern Belle is legally, financially,

technically and otherwise qualified under the Communications Act of 1934, as amended,
and under the rules and regulations of the FCC, to become the holder of the FCC Licenses.
No waiver of any FCC statute, rule or policy is necessary for the issuance of the FCC
consent to the assignment of the FCC Licenses to Southern Belle. Buyers neither know,
nor with reasonable diligence could know, of any facts, nor will they take any action, which
would cause the FCC to withhold or delay its consent to the assignment of the FCC
Licenses to Southern Belle, and should any facts come to Buyers' attention that would
cause the FCC to withhold or delay such consent, Buyers shall promptly notify Sellers, and
Buyers shall use their best efforts and take such steps as may be necessary to remove any
such impediment to the assignment of the FCC Licenses to Southern Belle.

11. Conditions Precedent to Buyers’ Obligations. The obligation of Buyers to

consummate the transactions contemplated hereby as to the Purchased Assets is subject to the
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fulfillment prior to and as of the Closing on the Closing Date of each of the following conditions,
each of which (except for initial FCC approval) may be waived at the sole discretion of Buyers:

11.1. Commission Approval. The Commission, or the Media Bureau of

the Commission pursuant to delegated authority, shall have issued a Grant of the
Assignment Application and such Grant shall be in effect.

11.2. Representations and Warranties. The representations and warranties

of Sellers contained in this Agreement shall be true and correct in all material respects at
and as of the Closing Date as if made on the Closing Date, except as specifically
contemplated by this Agreement.

11.3. Performance. Sellers shall have in all material respects performed
and complied with the covenants, agreements and conditions, required by this Agreement
to be performed or complied with by it prior to and at the Closing Date.

11.4. Insolvency. No insolvency proceedings of any character including,
without limitation, reorganization, receivership, voluntary or involuntary, or bankruptcy or
reorganization under the laws of the United States, affecting Sellers or any of their assets
or properties shall be pending; and Sellers shall not have taken any action in contemplation
of, or which would constitute the basis for, the institution of any such insolvency
proceedings.

11.5. Consents. All necessary material approvals and Third-Party
Consents to the assignment to Seven Mountains hereunder of the Assumed Contracts and
leases for Real Property have been obtained and delivered to Seven Mountains.

11.6. Litigation. All material claims, demands, suits, litigation, and

controversies of every nature, including with respect to the Commission, and involving the
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Stations, shall have been materially resolved, and to the extent applicable, dismissed with
prejudice, and releases in form and content reasonably satisfactory to Buyers, from such
persons, firms or entities as Buyers shall reasonably deem appropriate or necessary, shall
have been delivered to Buyers, unless Sellers agree to indemnify Buyers from such claims,
demands, suits, litigation or controversy.

12 Conditions Precedent to Sellers’ Obligations. The obligation of Sellers to

consummate the transactions contemplated hereby is subject to the fulfillment prior to and as of
the closing on the Closing Date of each of the following conditions (and Sellers will use reasonable
good faith efforts to satisfy conditions within their control), each of which (except for initial FCC
approval) may be waived (but only by an express written waiver) at the sole discretion of Sellers:

12.1. Commission Approval. The Commission, or the Media Bureau of

the Commission pursuant to delegated authority, shall have issued a Grant of the
Assignment Application and such Grant shall be in effect.

12.2. Representations and Warranties. The representations and warranties

of Buyers contained in this Agreement shall be true and correct in all material respects at
and as of the Closing Date as if made on the Closing Date except as specifically
contemplated by this Agreement.

12.3. Performance. Buyers shall have in all material respects performed
and complied with all covenants, agreements and conditions, required by this Agreement
to be performed or complied with by each prior to and at the Closing Date.

12.4. Insolvency. No insolvency proceedings of any character including,
without limitation, reorganization, receivership, voluntary or involuntary, or bankruptcy or

reorganization under the laws of the United States, affecting Buyers or any of the assets or
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properties of Buyers shall be pending, and Buyers shall not have taken any action in
contemplation of, or which would constitute the basis for, the institution of any such
insolvency proceedings.

13. Application for Commission Consent and Approval. Southern Belle and

Licenses, LLC will join in and file the Assignment Application with the Commission within ten
(10) business days of the date hereof. Each Party will cooperate in the diligent submission of any
additional information requested by the Commission with respect to the Assignment Application
and expeditiously and diligently use its commercially reasonable efforts to prosecute the
Assignment Application to a favorable conclusion.

14. Control of the Stations. The transactions contemplated by this Agreement

shall not be consummated until after the Commission has issued a written Grant of the Assignment
Application. Between the date of this Agreement and the Closing Date, neither Buyer, nor their
employees or agents shall directly or indirectly control, supervise or direct or attempt to control,
supervise or direct the operation of the Stations, and such operation shall be the sole responsibility
and in the complete discretion of Sellers.
15, Termination.
15.1. Conditions. This Agreement may be terminated at any time by:
15.1.1. The mutual written consent of the Parties hereto; or
15.1.2. By either Party if the FCC denies the Assignment
Application in an order that has become a Final Order, or the FCC has designated the
Assignment Application for a hearing; or

15.1.3. By either Party if the other Party is in default hereunder.

22




15.2. Notice. In the event of the termination of this Agreement by Buyers
or Sellers pursuant to this Section 15, written notice thereof shall promptly be given to the
other Party and, except as otherwise provided herein, the transactions contemplated by this
Agreement shall be terminated, without further action by any Party.

15.3. Default. A Party shall be deemed to be in default under this
Agreement only if such Party has materially breached or failed to perform its obligations
hereunder, and non-material breaches or failures shall not be grounds for declaring a Party
to be in default, postponing the Closing, or terminating this Agreement.

16. Risk of Loss. The risk of any loss, damage or impairment, confiscation or
condemnation of any of the assets of the Stations from any cause whatsoever shall be upon Sellers
at all times up to the Closing on the Closing Date. In the event of any such loss or damage, Sellers
shall notify Buyers of same in writing immediately, specifying with particularity the loss or
damage incurred, the cause thereof, if known or reasonably ascertainable, and the insurance
coverage. The proceeds of any claim for any loss payable under any insurance policy with respect
thereto shall be used to repair, replace or restore any such property to its former condition subject
to the conditions stated below. If any portion of the property is not substantially repaired, replaced
or restored (the term "substantially repaired, replaced or restored" shall mean operation with
effective radiated power equal to at least fifty percent (50%) of the effective radiated power under
the FCC Licenses) within the later of: (i) thirty (30) business days of said casualty, or (ii) thirty
(30) business days following the day that the Grant is issued, then Buyers may elect to: (1)
consummate the Closing and accept the Purchased Assets which are damaged in their then
condition, in which event Sellers shall assign to Forever Media all proceeds of insurance covering

the property involved in full satisfaction of any and all claims with respect to the damage to the
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property; or if the loss or damage caused material diminution to the value of the Purchase Assets,
(2) terminate this Agreement.

17. Indemnification.

17.1. Indemnification by Sellers. Buyers do not assume and shall not be

obligated to pay any liability of Sellers under the terms of this Agreement or otherwise and
shall not be obligated to perform any obligations of Sellers of any kind or manner, except
by reason of contracts assumed by Seven Mountains hereunder and with respect to such
contracts only such obligations which arise subsequent to Closing on the Closing Date.
From and after the Closing, Sellers hereby agree to indemnify, defend and hold harmless
Buyers, their successors and assigns, from and against:

17.1.1. Any and all damages occasioned by, arising out of or
resulting from the operation of the Stations prior to Closing on the Closing Date, including,
but not limited to, any and all claims, liabilities and obligations arising or required to be
performed prior to Closing on the Closing Date under any contract, agreement or lease
assumed by Buyers hereunder.

17.1.2. Any and all damages occasioned by, arising out of or
resulting from any breach of a representation or warranty, failure to comply with any
covenant, or default or nonfulfillment of any agreement on the part of Sellers under this
Agreement.

17.2. Indemnification by Buyers. From and after the Closing, Buyers

shall indemnify, defend and hold harmless Sellers, their successors and assigns, from and

against:
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17.2.1. Any and all damages occasioned by, arising out of or
resulting from the operation of the Stations subsequent to Closing on the Closing Date,
including, but not limited to, any and all claims, liabilities and obligations arising or
required to be performed subsequent to Closing on the Closing Date under any contract,
agreement or lease assumed by Buyers hereunder.

17.2.2. Any and all damages occasioned by, arising out of or
resulting from any breach of a representation or warranty, failure to comply with any
covenant, or default or nonfulfillment of any agreement on the part of Buyers under this
Agreement.

17.3. Third-Party Claims. In the event of third-party claims, a Party

seeking indemnification ("Indemnified Party") shall give notice in accordance with Section
24 below, to the other Party ("Indemnifying Party") as soon as practicable and in no event
later than ten (10) business days of the occurrence of any event, or of its discovery of any
facts, which in its opinion entitle or may entitle it to indemnification under this Section.
However, failure to give such notice shall not preclude the Indemnified Party from seeking
indemnification hereunder, unless, and to the extent that, such failure adversely affects to
a material degree the Indemnifying Party's ability to defend against such a claim. The
Indemnifying Party shall promptly defend such a claim by counsel of its own choosing and
the Indemnified Party may appear at any proceeding, at its own cost, by counsel of its own
choosing and shall otherwise cooperate in the defense of such claim, including the
settlement of the matter on the basis stipulated by the Indemnifying Party (with the
Indemnifying Party's being responsible for all costs and expenses of such settlement). If

the Indemnifying Party within fourteen (14) calendar days after notice of a claim fails to

25




defend the Indemnified Party, the Indemnified Party shall be entitled to undertake the
defense, compromise or settlement of such claim at the expense of and for the account and
risk of the Indemnifying Party. Upon the assumption of defense of such claim, the
Indemnifying Party may settle, compromise or defend as it sees fit. However, anything in
this Section to the contrary notwithstanding:

17.3.1. If there is a reasonable probability that a claim may
materially and adversely affect the Indemnified Party, the Indemnified Party will have the
right, at its own cost and expense, to appear, but shall cooperate with the Indemnifying
Party, which shall continue to control such action; and neither party shall compromise or
settle such claim in a manner which materially adversely affects other party without the
other party's prior written consent, such consent not unreasonably to be withheld;

17.3.2. If the facts giving rise to indemnification hereunder shall
involve a possible claim by the Indemnified Party against a third party, the Indemnified
Party shall have the right, at its own cost and expense, to undertake the prosecution,
compromise and settlement of such claim; and

17.3.3. The Indemnifying Party will not enter into an agreement to
settle or compromise any claim or consent to any entry of judgment which does not include
as an unconditional term thereof the giving by the claimant or the plaintiff to the
Indemnified Party of a release from all liability in respect to such claim.

17.4. Time Period. The indemnification provisions set out in this Section
are intended to cover all acts, suits, proceedings, claims, demands, assessments,
adjustments, interest, penalties, costs, and expenses arising within twelve (12) months of

the Closing Date. It shall not matter for the purposes of the parties’ indemnity obligations
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under this Section whether suit is instituted or not and, if instituted, whether the suit is
resolved or not during the twelve (12) month period, so long as the indemnifying party has
received notice of the claim triggering the indemnity obligation during the period.

17.5. Limits on Indemnification. Sellers nor Buyers shall be liable to the

other in respect of any indemnification hereunder for breach of any representation,
warranty or pre-Closing covenant, except to the extent that the aggregate losses of the Party
to be indemnified under this Agreement exceeds TWO HUNDRED FIFTY THOUSAND
($250,000) DOLLARS, whereupon the party to be indemnified shall be entitled to
indemnification from the other Party hereunder for all losses suffered or incurred by the
party to be indemnified; provided, however, that the maximum liability of either Party
hereunder shall be the amount of the Purchase Price.

18. Expenses/Taxes.

18.1. All FCC filing fees and escrow account fees shall be shared equally
by Southern Belle and Licenses, LLC. All other expenses incurred in connection with this
transaction shall be borne by the Party incurring the same or responsible by law to pay such
expense.

18.2. All real estate transfer taxes and recording fees assessed or levied in
connection with the sale of the Real Property shall be shared equally by Forever Media and
Seven Mountains on the Closing Date. Buyers shall bear the cost of obtaining any title
insurance policies or endorsements.

19. Sellers’ Performance at Closing. Buyers' obligation to consummate the

transactions contemplated hereby is expressly conditioned upon delivery of each of the following

by or on behalf of Sellers on the Closing Date:
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19.1.  One or more bills of sale conveying to Seven Mountains all of the
Tangible Personal Property and the Intangible Personal Property to be acquired by Seven
Mountains hereunder.

19.2. An assignment assigning to Southern Belle the FCC Licenses.

19.3. Delivery of any tax forms and similar certificates reasonably
required in connection with the transfer of the Real Property.

19.4. A warranty deed or deeds in favor of Seven Mountains for the
owned portion of the Real Estate.

19.5. An assignment of lease in favor of Seven Mountains for the leased
portion of the Real Property and an Assignment assigning to Seven Mountains the
Assumed Contracts, together with necessary third-party consents thereto for the contracts
listed and identified on Exhibit “D”, and copies of each Assumed Contract.

19.6. The files, records and logs referred to herein.

19.7. A copy of a resolution of the shareholders of Sellers authorizing the
execution, delivery and performance of this Agreement and the transaction contemplated
hereby.

19.8. Sellers shall further execute and deliver to Buyers such other
instruments, documents and certificates as reasonably may be requested by Buyers to
consummate this Agreement and the transactions contemplated hereby.

20. Buyers' Performance at Closing. Sellers’ obligation to consummate the

transactions contemplated hereby is expressly conditioned upon delivery of each of the following
to it by or on behalf of Buyers on the Closing Date:

20.1. Payment of the Purchase Price as hereinabove provided.
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20.2. Delivery by Seven Mountains to Sellers of an assumption agreement
for the Assumed Contracts assumed by Seven Mountains.

20.3. Buyers shall further execute and deliver to Sellers such other
instruments, documents and certificates as reasonably may be requested by Sellers to
consummate this Agreement and the transactions contemplated hereby.

21 Survival of Representations and Warranties. The representations and

warranties contained in this Agreement or in any Schedule, Exhibit or Appendix hereto, or in any
Certificate issued hereunder, shall survive the Closing Date for a period of one (1) year.

22. Other Governmental Consents. The Parties shall take commercially

reasonable steps to cooperate with each other in taking any actions, including actions to obtain any
other required consents of any governmental instrumentality or any third party necessary or helpful
to accomplish the transactions contemplated by this Agreement. However, neither Party shall be
required to take any action which could have a material adverse effect upon it (performance of a
Party's specific obligation under this Agreement shall not be deemed an action having an adverse
effect upon that Party), any affiliated entity, or the Stations.

23, Cure. Except for the FCC approval required pursuant to this Agreement
and Buyers' obligation to pay the Purchase Price to Sellers pursuant to Section 5, Buyers and
Sellers each shall have the right, but not the obligation, to cure any condition precedent to a closing
hereunder which has not been fully satisfied on or prior to the Closing Date. Unless otherwise
provided herein, such cure period shall extend for a duration of twenty (20) days from the date that
the Party claiming one of its conditions precedent has not been satisfied gives written notice of
such fact to the other Party, and if necessary, the time for closing hereunder shall be extended for

the duration of such cure period. In the event the Closing Date is extended, the obligation of
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Buyers and Sellers to consummate this Agreement shall then be subject to the fulfillment of all of
the conditions precedent hereunder at the expiration of such cure period.

24. Notices. All notices, demands and requests, required or permitted to be
given under the provisions of this Agreement shall be in writing and deemed duly given on the
next business day after being deposited with a nationally recognized overnight delivery service for
delivery on the next business day or upon personal delivery or three (3) business days after being
sent by certified mail, postage prepaid, or when received by facsimile, provided an additional copy
is sent by one of the other methods set forth herein addressed as follows:

24.1. Ifto Buyers:
Seven Mountains Media Family, LLC
115 W. Main Street
Frankfort, KY 40601
Telephone: 502-875-1130

Fax: 502-875-1225
Email: kristin.cantrell@email.com

24.2. Ifto Sellers:

Forever Media, Inc.

1370 Washington Pike, Suite 406
Bridgeville, PA 15017

Attn: Lynn A. Deppen
Telephone: 412-221-1629

Fax: 412-221-1803

Email: ldeppen@aol.com

or any such other addresses as the Parties may from time to time supply in writing.

28, Successors and Assigns. Neither Party may assign this Agreement
without the prior written consent of the other Party or Parties hereto. No assignment shall, without
the consent of the other Parties hereto, relieve a party of its obligations or liability under this
Agreement. All covenants, agreements, statements, representations, warranties and indemnities in

this Agreement by and on behalf of any of the parties hereto shall bind and inure to the benefit of
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their respective successors and any permitted assigns of the parties hereto. The covenants,
conditions and provisions hereof are and shall be for the exclusive benefit of the Parties hereto and
their permitted assigns, and nothing herein, express or implied, is intended or shall be construed
to confer upon or give any person or entity other than the Parties hereto or their assigns any rights,
remedy or claim, legal or equitable, under or by reason of this Agreement.

26.  Announcements/Press Releases. All announcements and press releases, and

their contents, concerning this Agreement and the transactions contemplated herein shall be
mutually consented to by the Buyers and Sellers prior to their release and such consent shall not
be unreasonably withheld or delayed.

27. Other Documents. The Parties shall execute such other documents as may

be necessary and desirable to the implementation and consummation of this Agreement.

28. Exhibits. All exhibits attached to this Agreement shall be deemed part of
this Agreement and incorporated herein, where applicable, as if fully set forth herein. In the event
of any inconsistency, the provisions of this Agreement shall govern.

29.  Construction. This Agreement shall be governed, construed and enforced
in accordance with the laws of the Commonwealth of Pennsylvania.

30. Counterparts. This Agreement may be signed in any number of
counterparts with the same effect as if the signature on each such counterpart were upon the same
instrument.

31. Headings. The headings of the sections of this Agreement are inserted as a
matter of convenience and for reference purposes only and in no respect define, limit or describe

the scope of this Agreement or the intent of any section.
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32.  No Third-Party Beneficiaries. Nothing set forth in this Agreement is

intended or shall be construed to confer upon or give to any person or entity other than the Parties
hereto and their successors or permitted assigns, any rights or remedies under or by reason of this
Agreement.

33. Entire Agreement. This Agreement, and the exhibits hereto and all

agreements to be delivered by the Parties represent the entire understanding and agreement
between the Parties with respect to the subject matter hereof, supersede all prior negotiations and
letters of intent between the Parties, and can be amended, supplemented, waived or changed only
by an amendment in writing which makes specific reference to this Agreement or the amendment,
as the case may be, and which is signed by the Party against whom enforcement of any such
amendment, supplement, waiver or modification is sought.

(SIGNATURE PAGE TO FOLLOW)
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[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]

IN WITNESS WHEREOF, the Parties have caused this Agreement 1o be executed

by their duly authorized officers on the day and year first above written.

BUYERS: SELLERS:

SEVEN MOUNTAINS MEDIA FOREVER MEDIA, INC.
FAMILY, LLC

. - — 7 M I

KRISTIN C. CANTRELL G ADEPPEN
AS ITS PRESIDENT & MANAGER AS [TS PRESIDENT

SOUTHERN BELLE MEDIA EM RADIO LICENSES, LLC
FAMILY, LLC

BY: By:
KRISTIN C. CANTRELL I4 ATDE
AS ITS PRESIDENT & MANAGER ASITS MANAGER

Lok
L




[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]

IN WITNESS WHEREQF, the Parties have caused this Agreement to be executed

by their duly authorized officers on the day and year first above written.

BUYERS: SELLERS:
SEVEN MOUNTAINS MEDIA FOREVER MEDIA, INC.
FAMILY,LLC
BY: 7 BY:
KRISTIN C. CANTRELL LYNN A. DEPPEN
AS ITS PRESIDENT & MANAGER AS ITS PRESIDENT
SOUTHERN BELLE MEDIA FM RADIO LICENSES, LLC
FAMILY, LLC
w(/ g /_\ /Cﬁ,ﬂ/’ BY:
ERISTIN C. CANTRELL LYNN A. DEPPEN
AS ITS PRESIDENT & MANAGER AS ITS MANAGER

ke
Lok




EXHIBIT “A”

STATIONS & FCC LICENSES
City of City of
Market Facility ID  Station License Market Facility ID Station License
State College 48926 WAPY-FM State College, PA Meadville 24940 WGYY-FM Meadviile, PA
48923 WQWK State College, PA 12918 WROQI-FM Saegertown, PA
1057 WFGE-FM Tyrone, PA 76254 WXMIJ-FM Camb Springs, PA
64849 WRSC State College, PA 24942 WMGW Meadville, PA
6025 WMAIJ-FM Boalsburg, PA 74089 WTIV Titusville, PA
3956 WBUS-FM Centre Hall, PA 201206 W264DK Meadville, PA
201293 W279DK State College, PA 201301 W287DC Titusville, PA
202433 W227DV State College, PA
Altoona 58312 WALY-FM Bellwood, PA Franklin 21421 WGYI-FM Oil City, PA
47090 WWOT-FM Altoona, PA 88380 WRQW-FM Cooperstown, PA
47089 WTNA Altoona, PA 49789 WHMJ-FM Franklin, PA
38269 WFBG Altoona, PA 49777 WFRA Franklin, PA
38265 WFGY-FM Altoona, PA 201149 W251CL Franklin, PA
72316 WRKY-FM Hollidaysburg, PA
202434 W259DG Altoona, PA
202435 W283DI Altoona, PA New Castle 24997 WUZZ New Castle, PA
71246 WKST New Castle, PA
Johnstown 15328 WKYE-FM Johnstown, PA 74469 WYLE-FM Grove City, PA
72965 WFGI-FM Johnstown, PA 202432 W250CW New Castle, PA
56364 WNTI Somerset, PA 202431 W248D] New Castle, PA
64848 WIHT-FM Johnstown, PA
64845 WRKW-FM Ebensburg, PA Lebanon 36874 WLBR Lebanon, PA
56363 WLKH-FM Somerset, PA 36878 WFVY-FM Lebanon, PA
49026 WCCL-FM CentralCity, PA
15327 WNTIJ Johnstown, PA
64846 W230BK Johnstown, PA
201226 W278CR Somerset, PA
201233 W283CX Johnstown, PA




EXHIBIT "G"

JOINT AND SEVERAL PROMISSORY NOTES OF

FOREVER MEDIA, INC. AND FM LICENSES, LLC

Obligation to Confermation, LLLP,
In the form attached as “G-1” $ 2,929,647.43

Obligation to The Judith M. Confer Irrevocable Trust,
In the form attached as “G-2” $ 10,864,069.24

Obligation to Kerby E. Confer,
In the form attached as “G-3” $ 3.581,283.33

Total $17,375,000.00




EXHIBIT “G-1”

PROMISSORY NOTE

$2,929,647.43 DECEMBER 31, 2022

FOREVER MEDIA, INC., FM LICENSES, LLC., and FM RADIO LICENSES, LLC. (“Makers"),
promise to pay to the order of the CONFERMATION, LLLP ("Payee"), its successors and assigns, at 2105 Bud
Court Ft. Mill, SC 29715 (or such other place as Payee may in writing designate to Makers), the principal sum
of Two Million Nine Hundred Twenty Nine Thousand Six Hundred Forty Seven and 43/100 Dollars
($2,929,647.43), together with interest thereon at a rate per annum not to exceed four (4%) percent. Principal
and accrued interest is due and payable on demand.

In the event that:

(a) Makers make an assignment for the benefit of creditors, or apply to any tribunal for the
appointment of a trust or receiver of any substantial part of their assets, or commence any proceeding under any
bankruptcy, reorganization, arrangement, insolvency or similar law, or if any such application is filed against
them and such party against whom such application is filed either indicated approval, consent or acquiescence,
or an order is entered appointing a trustee or receiver, or adjudicating Makers bankrupt or insolvent or
approving the petition in such proceeding; or

(b) Should Makers fail to make any payment when due, after ten (10) days' written notice of
such non-payment from Payee to Makers; then Payee (or any holder of this Note) may declare all principal and
interest due and payable upon the occurrence of any of said events, and the same shall immediately become due
and payable.

Should Payee or any holder of this Note, subject to the terms hereof, declare immediately due and
payable the entire indebtedness evidenced hereby, principal and interest, Makers and each and every present
and future party hereto, including endorsers, acceptors, sureties, and guarantors shall pay all costs of collection,
including reasonable attorney's fees. Makers and each and every present and future party hereto, including
endorsers, acceptors, sureties and guarantors hereto, waive the right to homestead and other exemptions to
which they may be entitled under the Constitution and Laws of the United States, or of any Commonwealth or
State of the United States, and assign and convey to the holder of this Note said homestead exemptions to all
property that may be set apart thereunder, and also waive presentment, demand, notice of dishonor, and/or no-
payment, protest and notice thereof, and any and all other notice provided by law or custom, and acknowledge
themselves unconditionally bound for the payment thereof.

(SIGNATURE PAGE TO FOLLOW)




IN WITNESS WHEREOF, Makers have caused this Promissory Note to be executed this 31st day of
December, 2022.

FOREVER MEDIA, INC.

BY:

LYNN A. DEPPEN
ITS PRESIDENT

FM LICENSES, LLC.

BY:

LYNN A. DEPPEN
ITS MEMBER

FM RADIO LICENSES, LLC.

BY:

LYNN A. DEPPEN
ITS MEMBER




EXHIBIT “G-2”

PROMISSORY NOTE

$10,864,069.24 DECEMBER 31, 2022

FOREVER MEDIA, INC., FM LICENSES, LLC., and FM RADIO LICENSES, LLC. (“Makers"),
promise to pay to the order of the JUDITH M. CONFER IRREVOCABLE TRUST ("Payee"), its successors
and assigns, at 2105 Bud Court Ft. Mill, SC 29715 (or such other place as Payee may in writing designate to
Makers), the principal sum of Ten Million Eight Hundred Sixty Four Thousand Sixty Nine and 24/100 Dollars
(10,864,069.24), together with interest thereon at a rate per annum not to exceed four (4%) percent. Principal
and accrued interest is due and payable on demand.

In the event that:

(2) Makers make an assignment for the benefit of creditors, or apply to any tribunal for the
appointment of a trust or receiver of any substantial part of their assets, or commence any proceeding under any
bankruptcy, reorganization, arrangement, insolvency or similar law, or if any such application is filed against
them and such party against whom such application is filed either indicated approval, consent or acquiescence,
or an order is entered appointing a trustee or receiver, or adjudicating Makers bankrupt or insolvent or
approving the petition in such proceeding; or

(b) Should Makers fail to make any payment when due, after ten (10) days' written notice of
such non-payment from Payee to Makers; then Payee (or any holder of this Note) may declare all principal and
interest due and payable upon the occurrence of any of said events, and the same shall immediately become due
and payable.

Should Payee or any holder of this Note, subject to the terms hereof, declare immediately due and
payable the entire indebtedness evidenced hereby, principal and interest, Makers and each and every present
and future party hereto, including endorsers, acceptors, sureties, and guarantors shall pay all costs of collection,
including reasonable attorney's fees. Makers and each and every present and future party hereto, including
endorsers, acceptors, sureties and guarantors hereto, waive the right to homestead and other exemptions to
which they may be entitled under the Constitution and Laws of the United States, or of any Commonwealth or
State of the United States, and assign and convey to the holder of this Note said homestead exemptions to all
property that may be set apart thereunder, and also waive presentment, demand, notice of dishonor, and/or no-
payment, protest and notice thereof, and any and all other notice provided by law or custom, and acknowledge
themselves unconditionally bound for the payment thereof.

(SIGNATURE PAGE TO FOLLOW)




IN WITNESS WHEREOF, Makers have caused this Promissory Note to be executed this 31st day of
December, 2022.

FOREVER MEDIA, INC.

BY:

LYNN A. DEPPEN
ITS PRESIDENT

FM LICENSES, LLC.

BY:

LYNN A. DEPPEN
ITS MEMBER

FM RADIO LICENSES, LLC.

BY:

LYNN A. DEPPEN
ITS MEMBER




EXHIBIT “G-3”

PROMISSORY NOTE

$3,581,283.33 DECEMBER 31, 2022

FOREVER MEDIA, INC., FM LICENSES, LLC., and FM RADIO LICENSES, LLC. (“Makers™),
promise to pay to the order of the KERBY E. CONFER (“Payee™), its successors and assigns, at 2105 Bud
Court Ft. Mill, SC 29715 (or such other place as Payee may in writing designate to Makers), the principal sum
of Three Million Five Hundred Eighty One Thousand Two Hundred and Eight Three and 33/100 Dollars
($3,581,283.33), together with interest thereon at a rate per annum not to exceed four (4%) percent. Principal
and accrued interest is due and payable on demand.

In the event that:

(a) Makers make an assignment for the benefit of creditors, or apply to any tribunal for the
appointment of a trust or receiver of any substantial part of their assets, or commence any proceeding under any
bankruptcy, reorganization, arrangement, insolvency or similar law, or if any such application is filed against
them and such party against whom such application is filed either indicated approval, consent or acquiescence,
or an order is entered appointing a trustee or receiver, or adjudicating Makers bankrupt or insolvent or
approving the petition in such proceeding; or

d) Should Makers fail to make any payment when due, after ten (10) days’ written notice of
such non-payment from Payee to Makers; then Payee (or any holder of this Note) may declare all principal and
interest due and payable upon the occurrence of any of said events, and the same shall immediately become due
and payable.

Should Payee or any holder of this Note, subject to the terms hereof, declare immediately due and
payable the entire indebtedness evidenced hereby, principal and interest, Makers and each and every present
and future party hereto, including endorsers, acceptors, sureties, and guarantors shall pay all costs of collection,
including reasonable attorney’s fees. Makers and each and every present and future party hereto, including
endorsers, acceptors, sureties and guarantors hereto, waive the right to homestead and other exemptions to
which they may be entitled under the Constitution and Laws of the United States, or of any Commonwealth or
State of the United States, and assign and convey to the holder of this Note said homestead exemptions to all
property that may be set apart thereunder, and also waive presentment, demand, notice of dishonor, and/or no-
payment, protest and notice thereof, and any and all other notice provided by law or custom, and acknowledge
themselves unconditionally bound for the payment thereof.

(SIGNATURE PAGE TO FOLLOW)




IN WITNESS WHEREOF, Makers have caused this Promissory Note to be executed this 31st day of
December, 2022.

FOREVER MEDIA, INC.

BY:

LYNN A. DEPPEN
ITS PRESIDENT

FM LICENSES, LLC.

BY:

LYNN A. DEPPEN
ITS MEMBER

FM RADIO LICENSES, LLC.

BY:

LYNN A. DEPPEN
ITS MEMBER




