ASSET PURCHASE AGREEMENT

'THIS ASSET PURCHASE AGREEMENT (this “Agreement) is made as of October
7th, 2013, between Sage Communications, LLC (“Seller”) and Blakeney Communications, Inc.

(“Buyer™).

WHEREAS, Seller holds the authorizations for FM translator W249A0, Hattiesburg,
Mississippi (Facility ID Number 31760) (the “Lranslator”), issued by the Federal
Communications Commission (the “FCC™); and _

WHEREAS, subject to the terms and conditions set. forth herein, 3eller desires to assign
the Translator’s FCC anthorizetions, and certain assets used and useful ir. connection with the
Transtator, and Buyer desires to purchase and accept such authorizations and asscs.

NOW, THEREFORE, in consideration of the mutual covenents aid agreements set forth
herein, the parties, intending to be fegally bound, hereby ajree as follow:i:

1. Translator Assets. Seller agrees to assign, transfer, convey and diliver to Buyer, and
Buyer shal! acquire fiom Seller, all of the right, title, and interest of Sellor in and to certain
assets, properties, interests zmd rights of Seller, tangible and intangible, v/hich are used in the
operation of the Translator (the “Translator Assgts™), including the following: ‘

(a) all licenses, permits and other authorizations or other govi:rnmental authority with
respect to the Translator held by Seller (the “Licenses”); and

(b) the engineering and FCC records related to the Translatoz.

2. Purchase Price. ‘The purchase price to be paid for the Translator Assets will be Forty-
Five Thousand Doilars ($45,000.00), as adjusted pursuant to Section 5 hereof {the “Purchase

Price™).

3. Deposit. Upon execution and delivery of this Agreement, Buyer shall deposit with the
law firm of Fletcher, Heald & Hildreth, PLC (“FHI™), as escrow agent jursuant to a separgie .
Escrow Agreement executed by Sgller; Buyer and FHH contemporaneotsly with this Agreement,
the amount of Twenty-Five Thousand Dollars ($25,000.00) (the “Depos t”). At the Closing, the
Deposit shall be disbursed by FHH to Seiler as a credit to Buyer against the Purchase Price.
Should this Agreement be terminated prior to the Closing, the Deposit shail be disbursed by FHH
a5 set forth in Section 21 below.

4, Assumption of Obligations. On the Closing Date, Buyer shall assume the obligations of
Seller arising from the business or operation of the Translator after the Closing Date. -

5. Prozations and Adjustments. All prepaid and deferred expenses irising from the conduct
of the business and opetations of the Translator shall be prorated as of 11:39 p.m. of the Closing
Date. The prorations and adjustments contemplated by this Section 5 shall be made to the exient
practicable at the Closing, and to the sxtent not made at the Closing shall be made within thirty
(30) calendar days after the Closing Date. ’
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6. Closing. Subject to satisfaction or waiver of all of the conditions in this Agreement,

" consummation of the sale of the Translator-Assets-(the “Closing™)-shall cccuron.a date (the..... .. . .

“Closing Date™) mutvally agreed upon by the parties which date shail be within ten (10} business
days after the grant of FCC Assignment Consent (as defined below) having become a Final
Order (as defined below), unless the requirement of a Final Order is waived by Buyer, in which
case the Closing shall ocour after the grant of FCC Consent, within ten ([/0) business days after
notice by Buyer to Seller of Buyer's Wawer of the Fmal Order requirement.

7. Q Application. Within five (5) business days of the date of this Agreement, Seiler and
Buyer shall file an application with the FCC (the “FCC Assipnment Application™) requesting the
FCC Consent. Seiler and Buyer shall diligestly prosecute the FCC Application and Dtherwme
use their best efforts to obtain the FCC Consent as soon as practicable.

8. Consent to File Modification Application. Seller hereby grants its consent for Buyer to
file, in Buyer’s name pursnant to Section 73.3517(a) of the FCC’s rules,  contingent application

to modify the facilities authorized in the License (the “FCC Contingent I fodification
Application™). The application shall be prepared and filed at Buyer's expense and in accardance
with applicable FCC rules and shall request that the grant thereof be con'ingent upon grant by the
FCC of the FCC Assignment Consent (as dcﬁned below) tmd cnnsummawnnn of the: asm ignment
uftha]‘..me:nsnto Buyer e I '

9. FCC Consent, The Clnsmg is sub_]ect to and r.'.l:mdl tioned upon p1 for FCC'. consent to the
assignment of the FCC Licenses to Buyer (the * FCC Assigmment Conse)it™), the grant of the
Contingent Modification Application (the “FCC Modification Grant™), and, unless waived by
Buyer, the FCC Assignment Consent and FCC Modification Grant both ecoming Final Orders.
“Final Order” means an action by the FCC as to which: (a) no request fur stay by the FCC is
pending, no such stay is in effect, and any deadline for filing a request fur any such stay has
passed; (b) no appeal, petition for rehearing or reconsiderstion, or application for review is
pending before the FCC and the deadline for filing any such appeal, petilion or application has
passed; (¢) the FCC has not initiated reconsideration or review on its owi motion and the time in
which such reconsideration or review is permitted has passed; and (d) nc appeal to a court, or
request for stay by a court, of the FCC’s action is pending or in effect, annd the deadline for filing
any such appeal ot request has passed. '

10.  Buver’s Representations g;d ﬂm@,g;. Buyer makes the following representations and

warranties. to Seller:

(a) Buyer is duly urgamzad validly existing and in good stariding under the laws of
the State of Mississippi. Buyer has the requisite power and authority to execute and
deliver this Agreement and to comply with the terms, conditions and provisions hereof.

()  The execution, delivery and performance ofthis Agreement by Buyer have been
duly authorized and approved by all necessary corporate action ¢f Buyer. This
Agreement is 2 legal, valid and binding agreement of Buyer enforceable in accordance
with its terms, except (i) as may be limited by banicruptey, moratarium, insclvency,

" reorganization or other similar laws affecting or Jiiting the enftrcement of creditors’
rights genarally, and (if) as such cnforceablmy is sub]cr.‘.t to gene val prmmples of eqmty

.
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()  No broker, finder or other person is entitled to a commiss|on, brokerage fee or

--other similar payment in connection ‘with this- Agreament or-the transactions- i s

contemplated kereby as a rasult of any agreement or action of Buyer.

(@)  Buyeris legally, financially and otherwise qualified to be the licemses of, acquire,
own and operate the Translator under the Commun. matlons Act of 1934, as amcndad. and
the rules, regulations, and policies of the FCC.

(® There are no suits, arbitrations, administrative charges or other legal proceedings,
claims or governmental investigations pending against, or, to Bujrer's knowledge,
threatened against, Buyer relating to or affecting this Agraﬂment or the transautmns
contemplated hereby.

11.  Seller’s Representations and Warranties. Seller ma.kes the fnlluv ing raprasentatlons and
warranties to Buyer:

(a) Selier is duly organized, validly existing ard in good standing under tha laws of
the State of Mississippi. Seller has the requisite power and authcrity to execute and
defiver this Agreement and to comply with the terms, conditions and provisions hereof.

(b)  The execution, delivery and performance of this Agreeme:nt by Seller have been
duly authorized and approvesd by all necessary action of Seller, “This Agreementisa
legal, valid and binding agreement of Seller enforceable in accoriance with its terms,
except (1) as may be limited by barkruptcy, moratorium, insolve: Iy, rearganization or
other similar laws nﬁ‘entmg or limiting the enforcement of creditors’ rights genemlly and
(ii) as such enforceability is subject to general principles of equity.

{¢)  The Licenses are held by Seller, and have been issued for the full terms
customarily issued to FM translators in the State of Mississippi. The Licenses ars in full
force and effect and have not been revoked, suspended, canceled, 12scinded or tf:rmimted

" and have not expitad. There are no applications, mmp!amts, invustigations or
proceedings pending or, to the knowledge of Seller, threatened bzfore the FCC relating to
the operation of the Translator other than those affecting the bro:deasting industry
generally. Seller is not subject to any outstanding ]udgment or order of the FCC relating
to the Translator. Seller has operated and is operating in material compliance with all
laws, regulations and guwrmnentai orders applicable to the operation of the Translator.
The Translator went off the air on February 1, 2013, and is currently silent pursuant to
Special Temporary Authority (the “STA™) gra.nted by tha FCC on .Tul},'r 11, 2013 (FCC
File No. BLSTA-20130422ADD). :

(d) Seller has good and valid title to all of the Translator Assets, free and ulaar of all
liens and encumbrances, except for liens for taxes not yet due and payable and for which
Buyer receives a credit pursuant to Section 5 hereof (‘Permitted Liens™), and except for
the security interests, if any, which will be released on or before Closing.

(e} No insolvency proceedings of any character, including without limitation,
bankruptcy, receivership, reorganization, composition or arrangement with creditors,

-3
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12.

vol-untary or involuntary, affecting Selier or any of the Translator Assets, are pending or,

- ~to Seller's knowledge, threatened;- and-Seller-hes pot made any-assignment-for the benefit

of creditors or talken any action which would constitute the basis for the institution of
such insolvency proceedings.

(f) Mo broker, finder or othet person is entitled to a commission, brokerage fee or
other simitar payment in connection with this Agreement or the {ransactions
contemnplated hereby as a result of any agreement or action of Se lier.

()  There are no suits, arbitration, administrative charges or «ther legal proceedings,
claims or governmental investigations pending, or, to Seller’s knowledge, threatened
against Seller relating to or aﬂbchng this Agreement or the transictions contemplated
hereby.

Buvyer’s General Covengnis. Buyer covenants and agrees that bitween the date hereof

and the Closmg, Buyer shall;

13.

(e) maintain its quahﬁcatmns o he the llce.nsee of the Translator as set forth in
Sactmn 9 abave; .

(b)  take necessary steps as required to be able to pay the Pl.m .hase. Price. and
otherwise consummate this transaction; and

(c}  notify the Seller promptly of any event, circumstance or nccurrence which will
interfere with the prompt consummation of this transaction at Cl3sing.

Seller’s General Covenants, Seller covenants and agraﬂs that beiween tha date hercof and

the Clasmg, Seller shell:

14, -

{(a) extend as necessary the STA described in Section 11(c) & bove: for the Translator
to remain silent, restore the Translator to broadcast operations ) later than 12:01 a.m.
February 2, 2014 if the Closing has not oscurred before that time, and, to the extent that
broadcast operations are resumned prior to the Closing, operate the Translator in the
ordinary course of business consistent with past practice;

(b)  notdirectly or indirectly, including by dissclution, liquidition, merger or
otherwise, sell, lease or dispose of any of the Translator Assets u n]esa those assets are
rﬂplaned with assets of equal or greater value; and

() use its reasonable efforts to obtain the FCC Asmgnmant (2 onsunt and cooperate
with Buyer to obtain the FCC Modification Grant,

Joint Covenants. Seller and Buyer hereby covenant end agree thet between the date

hereof and the Closing they shall cooperate fully with each another in taking any commercially
reasonable actions (including to obtain the required consent of any povernmental instrumentality
or any third party) necéssary to accomplish the fransactions contemplated by this Agreement,
including, but not limited to, the prompt sahsﬁctmn ofany condition to the Closmg set forth
herein. :

JO0S7IEVI-1 §



15,

16.

17.
such bills of sale, documents of title and other instruments of conveyauce, assignment and
transfer as may reasonably be requested by Buyer to convey, transfer and assign the Translator
Assets to Buyer, free and clear of liens, except for Permitted Liens. At1the Closing, Buyer shali
deliver the Purchase Price, less the Deposit, as adjusted pursuant to Seclion 5 hereof, in

Seller’s Conditions to Closins. The obligations of Seller hereuncler are, at its uptmn,

subject to satisfaction at or prior to the Closing of each of the following- .undmons

(2 The representations and warranties of Buyer made in this Agreement shall be true
and cotrect 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 Buyer at or prior to the Closing shall have heen
comphed with or performed in all material respects.

(t) TheFCC Asmgnmant Consent shall have been obtained zad shail be in ﬁ.ll] force
and effect.

(¢©)  No court, administrative or governmental order prohibiting the Closing shall be in
effect, - ' o ' - .

(d) Buyar shall have made each of the deliveries contemplated by Seeuun 17 hereof

or otherwise reasonably required by this Agreement.
Buyer’s Conditions to Cmmng The obhgntmns of Buyer hereunder are, at its option,

suhject tn sahsfautmn at or pnor to the Clnsmg of aauh of the followmg conditions:

(a) The rcprasentatmns and warrantlea of Se.lle:r made m tl:us Agrecment 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 the Closing shall have been
complied with or performed in all material respects. B

(b) The FCC Consent and FOC Modification Grant shall heve both been obtained,
shall both be in ﬁ.tll force aud effect and shall have bath hﬁ:nume A Fmal Grder o

()  'No court, aﬂmmistranve or gnvernmental nrdﬂr pr0h1b1ﬁ1 I1g the Clqsmg shall he, in
eﬂ'ec.t . . o ' -

d Al ser:.m'lty interests pertaining to the Trans lator Assets shilll be released of record
and there shall be no tiens in respect of such assets, except Pcnmtm,d Encumbrances.

{e) Seller shall bave made each of the deliveriezs cuntemplatewd by Sactmn 17 hereof
or otherwise reasonably requm:-.d by this Agreement e , -

Closing Deliveries. At the Closing, Seller shall deliver or cause to be delivered to Buyer

immedizstely available funds—either by wire transfer or cashier’s check.

18.

Survival., The covenants, agreements, representations and warraities in this Agreement

shall expire at Closing and be of no further force or effect, with the exception of: (i) the -

-
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indemnification obligations of Seiler and Buyer vader Section 19 hereof with respect to Claims

" '(as defined below) made-by third parties against-Buyer or-3eller, as applicable, shall survive for

two (2) years; (ii) those Claims made under Section 19 that relate to Buywar‘s Damages or Seller’s

Damages (as defined below), as applicable, for which timely written notice is given by the
indemnified party to the indemmifying party prior to expiretion of this suvival period, shall
survive until resolved.

19.  Indemnification, From and after the Closing, Seller shall defend, indemnify and hold
harmless Buyer from and against losses, costs, damages, lisbilities and e:tpenses, including
reasonable attorneys’ fees and expenses (*Buyer’s Damages™) incurred by Buyer arising out of
or resulting from: (a) any failure by Seller to perform any covenant or ayjreement contained in
this Agreement, or any other breach or default by Seller under this Agreement; and {b) the
operation of the Translator before the Closing. From and after the Closing, Buyer shall defend,
indemnify and hold harmless Seller from and against losses, costs, dama,ses, liabilities and-
expenses, including reasonable attorneys® fees and expenses ("Seller’s I) amages™) incurred by
Seller arising out of or resulting from: (v} any failure by Buyer to perfonin any covenant or
agreement contained in this Agreement, or any ather any breach or defavit by Buyer under this
A,greemem; and (Z) the operation of the Translator after the Closing. Th: indemeified party shall
give prompt written notice to the indemnifying party of any demand, sui, claim or assertion of
liability by third parties or other circumstances that could zive rise to an mdemmﬁnatmn '
obligation hereunder on the part of the indemnifying party (a “Claim™), tut a failure to give such
notice or a delay in giving such notice shall not affect the indemnified pzrty’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 reme}y, contest, defend or
settle with respect to such Claim is thereby prejudiced.

20. Termination. This Agreement may be terminated nt any time prior to the Closing as
follows; '

(2) by mutual written consent of Seller and Buyer;

(b) by written notice of Seller to Buyer if Buyer breaches in :ny material respect any
of its representations or warranties or other terms of this Agreement, or defaults in any
material respect in the performance of eny of its covenants or agteements herein
contained, and such breach or default is not cured w1thm the Curp Period {as daﬁner.l
below);

() by written notice of Buyer to Seller if Seller breaches in any material respect any
of its representations or warranties or other terms of this Agreement, or defaults in any
material respect in the performance of any of its covenants or agreements herein
contained, and such breach or defiult is not cured within the Cur: Periad; or

(d by written notice of Seller to Buyer, or Buyer to Seller, if the Closing shall not
have been consummated or or before the date which is nine (9) nionths after the filing of
the FCC Assignment Application, and if the party giving notice is not then in default
hereunder.
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The term “Cure Period™ as used herein means a period commeneing on ihe date that a party
“teceives from the other party written nutluﬂ of breach-or-default-hereunder and continwing for- -
twenty (20) days thereafter, -

21. - Damages upon Termination. The termination of this Agreement shalf not relieve any
party of any liability for breach or default under this Agresment prior to the date of termination.
Upon termination under Section 20(a), (¢), or (d), this Agreement shall hie deemed nul! and void
and FHH shall return the Deposit to Buyer, and neither party will have any further liability or
obligation to the other, Upon termination under Section 20(b), due to default of the Buyer, this
Agreement shall be deemed nul] and void and FHH shall disburse the Diposit to Seller as
liquidated damages and its exclusive remedy: H this Agreement is term!inated pursuant to
Section 20(c) due to the defanlt of Selier, the Buyer may, as an alternative to return of the
Deposit, bring an action for specific performance, Seller bereby acknow|edging that the
Translator Assets are of a special, unique and extraordinary character, and that monetary
damages would not be sufficient to compensate Buyer under such circurnstances.

22,  Expenses, Each party shall be solely responsible for all costs anl expenses incurred by it
in connection with the negotiation, preparation and parformanuﬂ of and 1:ompliance with the
terms of this Agreement, except that filing fees with respect to the FCC. Assxgnmant Appllcatlotl
and FC.‘C Cuntmgent Mﬁdlﬁcahun Applmatmn shall be paid h}r Buyer. '

23 M Neither party may assign any of its nghts or ubhgahons under this
Agreement, without the express prior written consent of the nun-assngnn Ig party. '

24.  Amendments. No amendment to, or waiver of compliance with, any provision ar
condition hereof or consent pursuant to this Agreement shall be effactivi: unless evidenced by an
instrument in writing signed by the party against whum wnfurcemmt of sy wawer or ‘
amendment is sought, = - L . : _ -

25, Héadings. The headings set forth in this Agreesment are for convm‘ence only and will
not control or affect the meaning or construction of the provisions of thi: Agreement.

26. Goveming Law. The construction and performance of this Agraisment shall be governed
hy the laws of the State of Mississippi applicable to contracts made and 1io be fully perfurmad
within such State, without giving effect to the uhmce of law pmwsmns t\lereuf that may reqmre
the appllcatmn of the laws of any other state, ‘ _ ‘

. 27. 'Notices. Any notice, dand or request required or permitted to be given under the

- provisions of this Agreement shall be in writing, and shall be deemed to have been received on
the date of personal delivery, on the third day after deposit in the U.8. mil if mailed by
registered or certified mail, postage prepaid and return reeelpt requested, on the day after
deliveryto a natlunally recognized overnight courier service if sent by an overnight delivery
" service for next mnmmg dehvery (orto such other add.rEs‘“ as any party inay request by wmten
natice): _
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Ifto Seller:  Sage Communications, LLC
PETTIT. '""""'-"__""""'"""ZT'angs'IﬁghWﬂy,"Nﬂﬂh' e e e e ] 1 ] et e e e ne 5 ey 118 ] ems
Westport, CT 06880
Attention: Steve Stringer

With a copy (which shall not constitute notice) to:
Miller & Neely, PC
3750 University Blvd. W., Suite 20%
Kensington, MD 208935
Attention: Jerrold D. Miller, Ezq.

KtoBuyer: Biskeney Communications, Inc.
P.O. Box 6408
Laurel, MS 39441
Attention: Larry Blakeney

Wl'ﬂ'l a copy (whmh shall not constitute notice} to:
: .. Fletcher, Heald & Hildreth, PLC
- 1300 North 17" Street, Suite 1100
. - Arlington, VA 22209 o
" Attention: Frank R. Jezzo, Esq

28.  Counterparis. This Agreement may be executed in one or more counterparts, each of
which will be dacmed en original and ail of which togethex will constitut: one and thc SHIme
ingtrument.

29.  Na Third Party Beneﬁniaries. Nothing herein expressed or impliel is intended or shall be
construed to confer upon or give to any person or entity other than the pariies hereto and their
SUCCessors or permitied ass:gns, any rights or remedies l.ll'ldhl' or by reason of tlns Agmamsnt.

30.  Severability. The parties agree that if one or more prows:uns cor: tamed in this
Agreement shall be deemed or held to be invalid, iliegal or unenforceabl: in any respect under
eny applicable law, this Agreement shall be construed with the invalid, illegal or unenfomeable
provision deleted, and the validity, legality and enforceability of the remiiining provisions
contained herein shall not be affected or impaired therehy, unlnss suc.h cmstmctlnn wnuld altar
© the fundamental purposes of this Agreement. , K

31. Entirz Apreement. This Apreement embodies the entire agmemen tand. understandmg of
the parties hereto and supersede any and all prior agmcmelrts arrangcmeuts and undersbandmgs
relating to the matters provided for herein. : S |

32.  Attomeys’ Fees. In the event of a dispute relating to this Agreement jnvolving the
interpretation or enforcement of the terms of this Agreemeat, resulting in litigation brought by
either party, the prevailing party in such litigation shall be entitled, in add lition o othar rchef
urdarad by ﬂ:\e Court, to reasonable a:ltnrrmys‘ fees and costs. _ o
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33.  Further Assurances. After the Closing, each party shall from time: to time, at the requast

- of and without further cost-or expense to-the other, execite and deliver such other instruments ... . .
and take such pther actions as may reasonably be requestec in order to more effectively
zonsummate the transactions contemplated hereby.,

[THE REMAINDER OF THIS PAGE HAS BEEN IN' E‘ENTIDNAL]I;Y LEFT BLANK.]
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IN WITNESS WHEREOF, the parties have executed this Agreernent as of the date first
set forth above. ' ' | : :

SELLER: SAGE COMMUNICATIONS, LLC
' BUYER: | 'BLAKENEY COMMUNICATIONS, TC.

~10—
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