ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of J uly 24,
2017 Newman Broadcasting, Inc. (“Seller”) and Southern Communications, LLC (“Buyer”).

Recitals

A. Seller holds a license issued by the Federal Communications Commission (the
“FCC”) for the following FM radio station (the “Station”):

WIZS(FM), Live Oak, FL (FCC ID 37060)

B. Pursuant to the terms and subject to the conditions set forth in this Agreement,
Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the Station Assets
(defined below).

Agreement

NOW, THEREFORE, taking the foregoing into account, and in consideration of the
mutual covenants and agreements set forth herein, the parties, intending to be legally bound,
hereby agree as follows:

ARTICLE 1: SALE AND PURCHASE

1.4 Station Assets. On the terms and subject to the conditions hereof, on the Closing
Date (defined below), Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer
shall purchase and acquire from Seller, all right, title and interest of Seller in and to all assets,
properties, interests and rights of Seller, real and personal, tangible and intangible, that are used
or held for use in the operation of the Station, except the Excluded Assets (defined below) (the
“Station Assets”), including without limitation the following:

(a) all licenses, permits and other authorizations issued to Seller by the FCC
with respect to the Station (the “FCC Licenses”);

(b) all of Seller’s equipment, transmitters, antennas, cables, towers, furniture,
fixtures, spare parts and other tangible personal property of every kind and description that are
used or held for use in the operation of the Station;

(c) all agreements entered into in the ordinary course of business for the sale
of advertising time on the Station for cash that are cancelable without penalty that exist at
Closing, and all other operating contracts, agreements and leases that are used in the operation of
the Station;

()  all of Seller’s rights in and to the Station’s call letters and Seller’s rights in
and to the trademarks, trade names, service marks, copyrights, computer software, programs and
programming material, jingles, slogans, logos, and other intangible property that is used or held
for use in the operation of the Station.




Notwithstanding anything to the contrary contained herein, the Station Assets shall not include
Seller’s cash, cash equivalents, accounts receivable, insurance policies, employee benefit plans,
or any Station Contract for which Buyer notifies Seller in writing prior to Closing that it does not
desire to assume (the “Excluded Assets”).

1.2 Retained Liabilities. The Station Assets shall be transferred to Buyer free and
clear of liens, claims and encumbrances (“Liens”). Buyer does not assume and will not be
deemed by execution and delivery of this Agreement or any agreement, instrument or document
delivered pursuant to or in connection with this Agreement or otherwise by reason of the
consummation of the transactions contemplated hereby, to have assumed any liabilities,
obligations or commitments of Seller of any kind, whether or not disclosed to Buyer (the
“Retained Liabilities™).

1.3 Purchase Price. The purchase price to be paid for the Station Assets shall be the
sum of Five Thousand Dollars ($5,000) (the “Purchase Price”). The Purchase Price shall be paid
at Closing in cash in immediately available funds pursuant to the written instructions of Seller to
be delivered by Seller to Buyer at least three (3) business days prior to Closing.

1.4 Closing. The consummation of the sale and purchase of the Station Assets
pursuant to this Agreement (the “Closing™) shall take place on the date five (5) days after the
date that the FCC Consent (defined below) either (at Buyer’s option) is initially granted or
becomes Final (defined below), in any case subject to the satisfaction or waiver of the last of the
conditions required to be satisfied or waived pursuant to Articles 6 or 7 below (other than those
requiring a delivery of a certificate or other document, or the taking of other action, at the
Closing). The date on which the Closing is to occur is referred to herein as the “Closing Date.”
The term “Final” shall mean that action shall have been taken by the FCC (including action duly
taken by the FCC’s staff, pursuant to delegated authority) which shall not have been reversed,
stayed, enjoined, set aside, annulled or suspended; with respect to which no timely request for
stay, petition for rehearing, appeal or certiorari or sua sponte action of the FCC with comparable
effect shall be pending; and as to which the time for filing any such request, petition, appeal,
certiorari or for the taking of any such sua sponte action by the FCC shall have expired or
otherwise terminated.

1.5 FCC Consent. Within ten (10) days of the date of this Agreement, Buyer and
Seller shall file an application (the “FCC Application™) requesting FCC consent to the
assignment of the Licenses from Seller to Buyer (the “FCC Consent™). Seller and Buyer shall
diligently prosecute the FCC Application.

ARTICLE 2: SELLER REPRESENTATIONS AND WARRANTIES

Seller represents and warrants to Buyer as follows:

2.1 Organization. Seller is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its organization. Seller has the requisite power and authority
to execute, deliver and perform this Agreement and the documents to be made pursuant hereto.




2.2 Authorization. The execution, delivery and performance of this Agreement and
the documents to be made pursuant hereto has been duly authorized and approved by all
necessary action of Seller (the “Seller Authorization) and does not require any further
authorization or consent of Seller. This Agreement and the documents to be made pursuant
hereto are legal, valid and binding agreements of Seller enforceable in accordance with their
respective terms.

23 FCC Licenses. Seller holds the FCC Licenses. The FCC Licenses are in full
force and effect and have not been revoked, suspended, canceled, rescinded or terminated and
have not expired. There is not pending or, to Seller’s knowledge, threatened any action by or
before the FCC to revoke, suspend, cancel, rescind or modify any of the FCC Licenses (other
than proceedings relating to FCC rules of general applicability).

24  Compliance with Law. Seller has good and marketable title to the Station Assets,
free and clear of Liens. Seller has complied with all laws, regulations, rules, writs, injunctions,
ordinances, franchises, decrees or orders of any court or of any foreign, federal, state, municipal
or other governmental authority which are applicable to the Station or the Station Assets. There
is no action, suit or proceeding pending or, to Seller’s knowledge, threatened against Seller in
respect of the Station or the Station Assets. To Seller’s knowledge, there are no claims or
investigations pending or threatened against Seller in respect of the Station or the Station Assets.

ARTICLE 3: BUYER REPRESENTATIONS AND WARRANTIES

Buyer represents and warrants to Seller as follows:

3.1 Organization. Buyer is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its organization. Buyer has the requisite power and authority
to execute, deliver and perform this Agreement and the documents to be made pursuant hereto.

3.2 Authority. The execution, delivery and performance of this Agreement and the
documents to be made pursuant hereto has been duly authorized and approved by all necessary
action of Buyer (the “Buyer Authorization™) and does not require any further authorization or
consent of Buyer. This Agreement and the documents to be made pursuant hereto are legal,
valid and binding agreements of Buyer enforceable in accordance with their respective terms.

3.3 Qualification. Buyer is qualified to hold the FCC Licenses under the
Communications Act and the rules, regulations and policies of the FCC as they exist on the date
of this Agreement.

ARTICLE 4: SELLER COVENANTS

4.1 Covenants. From the date hereof until Closing, Seller shall (i) maintain
the FCC Licenses in full force and effect, not modify the FCC Licenses; (ii) operate the Station
in the ordinary course of business and keep its books and accounts, records and files in the
ordinary course, and preserve the business and goodwill of the Station and the Station Assets :
and (iii) keep all tangible personal property in good operating condition (ordinary wear and tear
excepted) and repair.




ARTICLE 5: JOINT COVENANTS

5.1 Confidentiality. Subject to the requirements of applicable law, all non-public
information regarding the parties and their business and properties that is disclosed in connection
with the negotiation, preparation or performance of this Agreement shall be confidential and
shall not be disclosed to any other person or entity, except on a confidential basis to the parties’
attorneys, accountants, investment bankers, investors and lenders, and their respective attorneys
for the purpose of consummating the transaction contemplated by this Agreement.

5.2 Announcements. Prior to Closing, no party shall, without the prior written
consent of the other, issue any press release or make any other public announcement concerning
the transactions contemplated by this Agreement, except to the extent that such party is so
obligated by law, in which case such party shall give advance notice to the other, and the parties
shall cooperate to make a mutually agreeable announcement.

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

ARTICLE 6: SELLER CLOSING CONDITIONS

The obligation of Seller to consummate the Closing is subject to satisfaction of the
following conditions at or prior to Closing:

6.1 Bringdown. The representations and warranties of Buyer made in this Agreement
shall be true and correct in all material respects as of Closing, Buyer shall have performed the
obligations to be performed by it under this Agreement at or prior to Closing in all material
respects, and Seller shall have received a certificate dated as of Closing from Buyer (executed by
an authorized officer) to the effect that the conditions set forth in this Section have been satisfied
(the “Buyer Bringdown Certificate™).

6.2  Proceedings. Neither Seller nor Buyer shall be subject to any court or
governmental order or injunction restraining or prohibiting the consummation of the transactions
contemplated hereby.

6.3  FCC Consent. The FCC Consent shall have been granted.

6.4  Deliveries. Buyer shall have made the deliveries to be made by it at Closing
under this Agreement.

ARTICLE 7: BUYER CLOSING CONDITIONS

The obligation of Buyer to consummate the Closing is subject to satisfaction of the
following conditions at or prior to the Closing:

7.1  Bringdown. The representations and warranties of Seller made in this Agreement
shall be true and correct in all material respects as of Closing, Seller shall have performed the
obligations to be performed by it under this Agreement at or prior to Closing in all material




respects, and Buyer shall have received a certificate dated as of Closing from Seller (executed by
an authorized officer) to the effect that the conditions set forth in this Section have been satisfied
(the “Seller Bringdown Certificate”).

7.2 Proceedings. Neither Seller nor Buyer shall be subject to any court or
governmental order or injunction restraining or prohibiting the consummation of the transactions
contemplated hereby.

7.3 FCC Consent. The FCC Consent shall have been granted and, at Buyer’s option,
shall have become Final.

7.4 Deliveries. Seller shall have made the deliveries to be made by it at Closing
under this Agreement.

ARTICLE 8: CLOSING DELIVERIES

8.1  Seller Deliveries. At Closing, Seller shall deliver or cause to be delivered to
Buyer: (i) a certified copy of the Seller Authorization; (ii) the Seller Bringdown Certificate; (iii)
an Assignment of FCC Licenses; and (iv) Bill of Sale.

8.2 Buyer Deliveries. At the Closing, Buyer shall deliver to Seller: (i) the Purchase
Price; (ii) a certified copy of the Buyer Authorization; and (iii) the Buyer Bringdown Certificate.

ARTICLE 9: SURVIVAL AND INDEMNIFICATION

0.1 Survival. The representations and warranties in this Agreement shall survive
Closing for a period of twelve (12) months from the Closing Date whereupon they shall expire
and be of no further force or effect, except that if within such applicable period the indemnified
party gives the indemnifying party written notice of a claim for breach thereof describing in
reasonable detail the nature and basis of such claim, then such claim shall survive until the
earlier of resolution of such claim or expiration of the applicable statute of limitations. The
covenants and agreements in this Agreement shall survive Closing until performed.

9.2 Indemnification.

(a) From and after Closing, Seller shall defend, indemnify and hold harmless
Buyer from and against any and all losses, costs, damages, liabilities and expenses, including
reasonable attorneys’ fees and expenses (“Damages”) incurred by Buyer arising out of or
resulting from: (i) any breach or default by Seller under this Agreement; (ii) the Retained
Liabilities; or (iii) without limiting the foregoing, the business or operation of the Station prior to
Closing (including any third party claim arising from such operations).

(b)  From and after Closing, Buyer shall defend, indemnify and hold harmless
Seller from and against any and all Damages incurred by Seller arising out of or resulting from:
(1) any breach or default by Buyer under this Agreement; or (ii) the business or operation of the
Station after Closing (including any third party claim arising from such operations).

ARTICLE 10: TERMINATION AND REMEDIES




10.1  Termination. This Agreement may be terminated prior to Closing as follows:
(@ by mutual written consent of Buyer and Seller;

(b) by written notice of Buyer to Seller if Seller: (1) does not perform the
obligations to be performed by it under this Agreement on the Closing Date; or (ii) otherwise
breaches in any material respect any of its representations or warranties or defaults in any
material respect in the performance of any of its covenants or agreements contained in this
Agreement and such breach or default is not cured within the Cure Period (defined below);

(c) by written notice of Seller to Buyer if Buyer: (i) does not perform the
obligations to be performed by it under this Agreement on the Closing Date; or (ii) otherwise
breaches in any material respect any of its representations or warranties or defaults in any
material respect in the performance of any of its covenants or agreements contained in this
Agreement and such breach or default is not cured within the Cure Period;

(d) by written notice of Buyer to Seller, or by Seller to Buyer, if the FCC
denies the FCC Application; or

(e) by written notice of Buyer to Seller, or by Seller to Buyer, if the Closing
does not occur by the date twelve (12) months after the date of this Agreement.

The term “Cure Period” as used herein means a period commencing the date Buyer or
Seller receives from the other written notice of breach or default hereunder and continuing until
the earlier of (i) fifteen (15) calendar days thereafter or (i1) the Closing Date. Termination of this
Agreement shall not relieve any party of any liability for breach or default under this Agreement
prior to the date of termination. Notwithstanding anything contained herein to the contrary,
Sections 5.1 (Confidentiality), 5.2 (Announcements) and 11.1 (Expenses) shall survive any
termination of this Agreement.

10.2  Specific Performance. In the event of a breach or threatened breach by Seller of
any representation, warranty, covenant or agreement under this Agreement, at Buyer’s election,
in addition to any other remedy available to it, Buyer shall be entitled to an injunction restraining
any such breach or threatened breach and to enforcement of this Agreement by a decree of
specific performance requiring Seller to fulfill its obligations under this Agreement, in each case
without the necessity of showing economic loss or other actual damage and without any bond or
other security being required.

ARTICLE 11: MISCELLANEQUS.

1.1 Expenses. The parties shall split all costs and expenses incurred by the parties in
connection with the negotiation, preparation and performance of and compliance with the terms
of this Agreement, including the FCC filing fee with respect to the request for FCC Consent.

11.2  Further Assurances. After Closing, each party hereto shall execute all such
instruments and take all such actions as any other party may reasonably request, without
payment of further consideration, to effectuate the transactions contemplated by this Agreement,




including without limitation the execution and delivery of confirmatory and other transfer
documents in addition to those to be delivered at Closing.

11.3  Assignment. This Agreement shall be binding upon and inure to the benefit of the
parties hereto, and their respective successors and permitted assigns. Neither Buyer nor Seller
may assign any of its rights or delegate any of its obligations hereunder, without the other party’s
consent and any such attempted assignment or delegation without such consent shall be void.

11.4  Notices. All notices, demands, requests, or other communications which may be
or are required to be given or made by any party to any party pursuant to this Agreement shall be
in writing and shall be hand delivered or delivered by overnight air courier, and shall be deemed
to have been duly delivered and received on the date of personal delivery or on the day after
delivery to a nationally recognized overnight courier service if sent by an overnight delivery
service for next day delivery, addressed as follows:

If to Seller: Newman Broadcasting, Inc.
630 Vassar Street #2505
Orlando, FL 32804
Attention: Cesta D. Newman

With a copy to: BrewerLong
620 N. Wymore Rd. Ste 270
Maitland, FL 32751
Attention: Holly N. Derenthal

If to Buyer: Southern Communications, LLC
126 W. International Speedway Blvd.
Daytona Beach, FL. 32114
Attention: Paul Stone

with a copy to: Edinger Associates PLLC
1875 I Street, N.W., Suite 500
Washington, D.C. 20006
Attention: Scott Woodworth

11.5  Severability. If any court or governmental authority holds any provision in this
Agreement invalid, illegal or unenforceable under any applicable law, then, so long as no party is
deprived of the benefits of this Agreement in any material respect, this Agreement shall be
construed with the invalid, illegal or unenforceable provision deleted and the validity, legality
and enforceability of the remaining provisions contained herein shall not be affected or impaired
thereby.

11.6  Miscellaneous. No amendment or waiver of compliance with any provision
hereof or consent pursuant to this Agreement shall be effective unless in a writing signed by the
party against whom enforcement of such amendment, waiver, or consent is sought. This
Agreement constitutes the entire agreement and understanding of the parties hereto with respect
to the subject matter hereof, and supersedes all prior agreements and understandings with respect




to the subject matter hereof. Nothing in this Agreement expressed or implied is intended or shall
be construed to give any rights to any person or entity other than the parties hereto and their
respective successors and permitted assigns. The construction and performance of this
Agreement shall be governed by the laws of the State of Florida without giving effect to the
choice of law provisions thereof. This Agreement may be executed in separate counterparts,
cach of which shall be deemed to be an original and all of which together constitute one and the
same agreement.

[SIGNATURE PAGE FOLLOWS]




SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT

IN WITNESS WHEREQOF, the parties have duly executed this Agreement as of the date
first set forth above.

BUYER: SOUTHERN COMMUNICATIONS, LLC

Name: R Showe_
Title:

tc\'\&e«\
SELLER: NEWMAN BROADCASTING, INC.
By: A/ﬁ;f ); OA;?;J!)/'M s I S
Name: Cesta D. Newman

Title: President




