LOCAL PROGRAMMING AND MARKETING AGREEMENT

THIS LOCAL PROGRAMMING AND MARKETING AGREEMENT (this
“Agreement”) is made as of December 3, 2018 between Powell Broadcasting Company, L.L.C.
and Powell Panama City Radio, L.L.C. (collectively, “Licensee”) and Gulf Coast Broadcasting,

LLC (“Programmer™).

Recitals

A Licensee owns and operates the following radio stations (the “Stations”) pursuant
to licenses issued by the Federal Communications Commission (“FCC”):

WRBA(FM), Springfield, Florida (FCC ID 63584)
WKNK(FM), Callaway Florida (FCC ID 42371)
WASJ(FM), Panama City Beach, Florida (FCC ID 63585)

B. Programmer has available and is producing radio programs that it desires to have
broadcast on the Stations, and therefore desires to purchase airtime from Licensee for the
broadcast of such programs.

C. Licensee has agreed to make available to Programmer airtime on the Stations and
accept for broadcast the programs of Programmer on the terms and conditions set forth in this
Agreement.

D. Licensee (as Seller) and Programmer and an affiliate of Programmer (as Buyer)
are parties to an Asset Purchase Agreement (the “Purchase Agreement”) with respect to the
Stations.

Agreement

NOW, THEREFORE, taking the foregoing recitals into account, and in consideration of
the mutual covenants and agreements contained herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties,
intending to be legally bound, agree as follows:

1. Agreement Term. The term of this Agreement will begin on the date hereof (the
“Commencement Date”) and will continue until the date one (1) year after the Commencement
Date (the “Term”), unless earlier terminated pursuant to Section 8 or Section 13 hereof.

2. Programmer’s Purchase of Airtime and Provision of Programming. During the
Term, Programmer shall purchase from Licensee airtime on the Stations for the price and on the
terms specified below, and shall transmit to Licensee programming that it produces or owns (the
“Program” or “Programs”) for broadcast on the Stations twenty-four (24) hours per day, seven
(7) days per week, excluding the period from 6:00 a.m. to 8:00 am each Sunday morning (the
“Broadcasting Period”).




3. Broadcasting Obligations. In return for the payments to be made by Programmer
hereunder, during the Term, Licensee shall broadcast the Programs delivered by Programmer
during the Broadcasting Period specified in Section 2 above, subject to the provisions of Section
6 below.

4. Advertising Sales; Accounts Receivable. Programmer will be exclusively
responsible for the sale of such advertising on the Stations and for the collection of accounts
receivable arising therefrom, and Programmer shall be entitled to all revenues of the Stations
during the Term.

5. Term Payments. For the broadcast of the Programs and the other benefits made
available to Programmer pursuant to this Agreement, during the Term, Programmer will pay
Licensee as set forth on Schedule A attached hereto.

6. Operation, Ownership and Control of the Stations. Notwithstanding anything to
the contrary in this Agreement, as long as Licensee remains the licensee of the Stations, it will
have full authority, power and control over the operation of the Stations and over all persons
working at the Stations during the Term, including the employment of employees for the
Stations, which, subject to further clarification by the FCC as to minimum staffing requirements,
shall be at least one full-time managerial employee and one full-time other employee. Licensee
will bear the responsibility for the Stations’ compliance with all applicable provisions of the
rules and policies of the FCC and all other applicable laws. Nothing contained herein shall
prevent Licensee from (a) rejecting or refusing programs which Licensee believes to be contrary
to the public interest, or (b) substituting programs which Licensee believes to be of greater local
or national importance or which are designed to address the problems, needs and interests of the
local communities.

7. Status of Signal. The Parties acknowledge that the FCC has granted Licensee
with Special Temporary Authority (STA) to permit the Stations to remain silent. Licensee will
notify the FCC when Programmer resumes broadcast operations.

8. Purchase Agreement. This Agreement shall terminate upon closing under the
Purchase Agreement. This Agreement may be terminated by either party in the event of any
expiration or termination of the Purchase Agreement.

9. Call Signs. During the Term, Licensee will retain all rights to the call letters of
the Stations or any other call letters which may be assigned by the FCC for use by the Stations,
and will ensure that proper station identification announcements are made with such call letters
in accordance with FCC rules and regulations. Programmer shall include in the Programs it
delivers for broadcast an announcement at the beginning of each hour of such Programs to
identify such call letters, as well as any other announcements required by the rules and



regulations of the FCC. Programmer is specifically authorized to use such call letters in its
Programs and in any promotional material, in any media, used in connection with the Programs.

10. Events of Default; Termination.

10.1 Programmer’s Events of Default. The occurrence of any of the following
will be deemed an Event of Default by Programmer under this Agreement: (a) Programmer fails
to make timely payments as provided for in Section 5 of this Agreement; (b) Programmer fails to
observe or perform its other obligations contained in this Agreement in any material respect; or
(c) Programmer breaches the representations and warranties made by it under this Agreement in
any material respect.

10.2  Licensee Events of Default. The occurrence of the following will be
deemed an Event of Default by Licensee under this Agreement: (a) Licensee fails to observe or
perform its obligations contained in this Agreement in any material respect; or (b) Licensee
breaches the representations and warranties made by it under this Agreement in any material
respect.

10.3  Cure Period. Notwithstanding the foregoing, an Event of Default will not
be deemed to have occurred until fifteen (15) days after the non-defaulting party has provided
the defaulting party with written notice specifying the Event of Default and such Event of
Default remains uncured.

10.4 Termination in the Event of Default. Upon the occurrence of an Event of
Default, and in the absence of a timely cure pursuant to Section 10.3, the non-defaulting party
may terminate this Agreement, effective immediately upon written notice to the defaulting party.

10.5 Cooperation Upon Termination. If this Agreement is terminated for any
reason other than pursuant to Section 8, the parties agree to cooperate with one another and to
take all actions necessary to rescind this Agreement and return the parties to the status quo ante.

11. Indemnification. Programmer shall indemnify and hold Licensee harmless
against any and all liability for libel, slander, illegal competition or trade practice, infringement
of trademarks, trade names, or program titles, violation of rights of privacy, and infringement of
copyrights and proprietary rights resulting from the broadcast of the Programs on the Stations.
Licensee shall indemnify and hold Programmer harmless against any and all liability for libel,
slander, illegal competition or trade practice, infringement of trademarks, trade names, or
program titles, violation of rights of privacy, and infringement of copyrights and proprietary
rights resulting from the broadcast of its programming on the Stations. The obligations under
this Section shall survive any termination of this Agreement.

12.  Authority. Programmer and Licensee each represent and warrant to the other that
(i) it has the power and authority to enter into this Agreement and to consummate the
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transactions contemplated hereby, (ii) it is in good standing in the jurisdiction of its organization
and is qualified to do business in all jurisdictions where the nature of its business requires such
qualification, (iii) it has duly authorized this Agreement, and this Agreement is binding upon it,
and (iv) the execution, delivery, and performance by it of this Agreement does not conflict with,
result in a breach of, or constitute a default or ground for termination under any agreement to
which it is a party or by which it is bound.

13. Modification and Waiver; Remedies Cumulative. No modification of any
provision of this Agreement will be effective unless in writing and signed by all parties. No
failure or delay on the part of Programmer or Licensee in exercising any right or power under
this Agreement will operate as a waiver of such right or power, nor will any single or partial
exercise of any such right or power or the exercise of any other right or power. Except as
otherwise provided in this Agreement, the rights and remedies provided in this Agreement are
cumulative and are not exclusive of any other rights or remedies which a party may otherwise
have.

14.  Assignability; No Third-Party Rights. The rights and obligations of Licensee
under this Agreement may not be assigned. The rights and obligations of Programmer under this
Agreement may not be assigned. 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 to give any person or
entity other than the parties hereto and their permitted assigns any right, remedy or claim, legal
or equitable, under or by reason of this Agreement.

15.  Construction. This Agreement will be construed in accordance with the laws of
the State of Florida without regard to principles of conflicts of laws.

16.  Counterpart Signatures. This Agreement may be signed in one or more
counterparts, each of which will be deemed a duplicate original.

17. Notice. 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
provided for pursuant to the procedures specified in the Purchase Agreement.

18. Entire Agreement. This Agreement embodies the entire agreement, and
supersedes all prior oral or written understandings, between the parties with respect to the subject
matter of this Agreement.

19. Relationship of Parties. Neither the Programmer nor Licensee will be deemed to
be the agent, partner, or representative of the other party to this Agreement, and neither party is
authorized to bind the other to any contract, agreement, or understanding.



20.  Subject to Laws; Partial Invalidity. The obligations of the parties under this
Agreement are subject to the rules, regulations and policies of the FCC and all other applicable
laws. The parties agree that Licensee may file a copy of this Agreement with the FCC. If any
provision in this Agreement is held to be invalid, illegal, or unenforceable, such invalidity,
illegality, or unenforceability will not affect any other provision of this Agreement, and this

Agreement will be construed as if it did not contain such invalid, illegal, or unenforceable
provision.

[SIGNATURE PAGE FOLLOWS]



SIGNATURE PAGE TO LOCAL PROGRAMMING AND MARKETING AGREEMENT

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date
first above written.

PROGRAMMER: GULF COAST BROADCASTING, LLC
By:
Name:
Title:
LICENSEE: Powell Broadcasting Company, LLC
By:  The Powell Group, LLC
Its Manager
By:
Robert Bond

Its Chief Operating Officer
Powell Panama City Radio, L.L.C.

By:  Powell Broadcasting Company LLC

Its Manager

By:  The Powell Group, LLC
Its Manager
By:

Robert Bond
Its Chief Operating Officer



SCHEDULE A
TO
LOCAL PROGRAMMING AND MARKETING AGREEMENT

Term Payments

During the Term, Programmer shall reimburse Licensee on a monthly basis in arrears for the rent
under the tower leases, provided, however, that such reimbursements shall not be due until the
Stations are back on the air.



