This ASSET PURCHASE AGREEMENT (this “Agreement”) is dated as of

, 2019, by and between Nantucket Public Radio, Inc., a
Massachpsetts not-for-profit corporation (“Seller”) and CodComm, Inc., a Massachusetts
corporation (“Buyer”) (individually, Seller and

Buyer are a “Parn” and collectively the
“Larties™).
WITNESSETH:
WHEREAS '

, deller is the licensee of W230AW, licensed to Hyannis, Massachusetts,

' , licensed to Hyannis, Massachusetts, Facility ID No. 140925:
ard Haven, Massachusetts, Facility ID No. 140919, (the
ons issued by the Federal Communications Commission (the

WHEREAS, Seller desires to sell, transfer, assign, convey and deliver to Buyer, and

Buyer desires to acquire from Seller, certain of the assets owned and held by Seller and used or
usetul solely in connection with the operation of the Stations.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and agreements hereinafter set forth, and for other good and valuable consideration,

the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be
legally bound, hereby agree as follows:

1. Sale of Assets. On the Closing Date (as hereinafter defined), Seller agrees to sell,
transter, assign, convey and deliver to Buyer all of the right, title and interest of Seller in and to
those certain assets and properties of Seller owned or held by Seller and used or useful solely in
connection with the operation of the Stations (the “dssets”), which are limited to the tollowing:

(@)  all FCC licenses, permits and authorizations to operate the Stations (the
“ECC Authorizations™) together with all licenses, permits and authorizations issued by any other
governmental authority in connection with the operation of the Stations: and

(b)  the transmitter, antennas, and other equipment owned by Seller and used
In connection with the Stations.

2. Purchase Price. In consideration of the sale, transfer, assignment, conveyance
and delivery of the Assets to Buyer, Buyer shall pay to Seller the aggregate sum of Ten
Thousand Dollars ($11,250.00) (the “Purchase Lrice”) by wire transfer of immediately available
tunds, or such other payment method mutually satisfactory to the parties.

3. F onsent: Assignment Application. It is specifically understood and
agreed by Seller and Buyer that the assignment of the FCC Authorizations is subject to the prior

consent of the FCC (“£CC Consent”). Within five (5) business days after execution of this
Agreement, Seller and Buyer shall jointly file with the FCC an application for assignment of the



FCC Authorizations (the “dssignment Application) from Seller to Buyer. Seller and Buyer shall
thereafter prosecute the Assignment Application with all reasonable diligence and otherwise use

their best efforts to obtain the grant of the Assignment Application as expeditiously as
practicable.

4, Closing Date. The closing (the “( Josing”) of the transactions contemplated by

this Agreerqent shall occur on a date mutually agreed upon by Buyer and Seller within ten (10)
days following the date on which the FCC Consent becomes a Final Order (as that term is herein

defined) and satisfaction of the conditions specified herein, provided, however, that Buyer may
elect, in its sole discretion, to proceed to Closing upon written notice to Seller upon the release of
public notice of the grant of the FCC Consent, in which event the Closing shall be held on the
fifth (5th) business day after the date of Buyer’s notice to Seller. For purposes of this A greement,

Fhe term “Final Order” means action by the FCC consenting to the assignment application which
i§ 1ot reversed, stayed, enjoined, set aside, annulled or suspended, and with respect to which

action no timely request for stay, petition for rehearing or appeal is pending, and as to which the

time for filing any such request, petition or appeal or reconsideration by the FCC on its own
motion has expired.

3. Further Assurances. Each party shall, from time to time at the request of, and
without further cost or expense to the other, execute and deliver such other instruments and take

such other actions as may reasonably be requested in order to more etfectively consummate the
transactions contemplated hereby.

6. onditions Precedent to OQbligation to Close.

(a) The performance of the obligations of Seller hereunder are subject to the
satisfaction of each of the following express conditions precedent:

(1) Buyer shall have performed and complied in all material respects
with all of the agreements, obligations and covenants required by this Agreement to be
performed or complied with by Buyer prior to or as of the Closing Date.

(1) ~ The FCC Consent shall have been issued without any condition
that would have a material adverse effect upon Seller.

(1)  Buyer shall have delivered to Seller on the Closing Date the
Purchase Price as provided for in Section 2.

(b)  The performance of the obligations of Buyer hereunder are subject to the
satisfaction of each of the following express conditions precedent:

(1) Seller shall have performed and complied in all material respects
with all the agreements, obligations and covenants required by this Agreement to be performed
or complied with by Seller prior to or as of the Closing Date.

(1)  The FCC Consent shall have been issued without any condition
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that would have a material adverse effect upon Buyer.

| 7. Closing Deliveries. At the Closing, Seller shall deliver to Buyer such documents,
Instruments and agreements as Buyer shall request and as shall be reasonably necessary to

consuminate t.he transactions contemplated by this Agreement, each in form and substance
reasonably satisfactory to counsel for Buyer.

that the party seeking termination is not in default of this Agreement; or (c) in the event either
party is in default of this Agreement, by the non-defaulting party. In the event of termination of
this Agreement pursuant to this Section this Agreement shall forthwith become void and the
pariies shall be released for any further obligation hereunder

9. Transfer Fees and Taxes. Seller shall be solely responsible for any and all bulk
transfer fees, transfer taxes, sales taxes or other taxes, assessments associated with the purchase

of the Assets.

10. Miscellaneous.

(a) This Agreement shall inure to the benefit of, and shall be binding upon,
the parties hereto and their heirs, successors, executors, legal representatives and ass1gns,
provided however that neither party hereto may voluntarily assign this Agreement without the

express written consent of the other party.

(b) Nothing herein expressed or implied 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.

(c) The construction and performance of this Agreement shall be governed by
the laws of the Commonwealth of Massachusetts.

(d) No amendment, waiver of compliance with any provision or condition
hereof or consent pursuant to this Agreement shall be effective unless evidenced by an
instrument in writing signed by the party against whom enforcement of any waiver, amendment,

change, extension or discharge is sought.

(¢)  Except as otherwise provided for in this Agreement, each party shall be
solely responsible for all costs and expenses incurred by it in connection with the negotiation,
preparation and performance of and compliance with the terms of this Agreement. All fees and
charges applicable to any requests for the FCC Consent shall be shared equally by both parties.

1. Counterparts. This Agreement may be signed in counterpart originals, which
collectively shall have the same legal effect as if all signatures had appf;arfad on the. same
physical document. This Agreement may be signed and exchanged by facsimile transmission,

)



SELLER:

Nantucket Public Radio, Inc.

By:
Jefirey D. Shapiro
Vice President
BUYER:

CodComm, Inc.

By: \\

President




