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FYURCHASE AGREEMENT

This agreement (the "Agreement”) is made thig 28 day of May, 2013 by and between
Georgia Bagle Media Inc, (hercinalter referred 1o a8 "Seller") and DTV Innovators, LLC
(hereinafter referred to as "Buyer").

WHEREAS, Selier is the holder of Construction Permits for low power television
Construction Permits W48DV-D ‘{allahasse, FL; W18DT-D Wamor Robins, GA; W24DV-I}
Warner Robins, W44CY I pwhkinsville, GA;W42DW-D Macon, GA;W29DW-D
Columbus,GA; W4TDT-D Milledgeville, GA; WS LEP-ID Augusta, GA.

WHEREAS, Seller desires to sell, assigi, and transfer the Construction Permits to
Buyer, and Buyer desires to acquire the Construction Permits, all on the terms sct forth in
this Agreement,

NOW, THEREFORE, in consideration of the mutual promises and covenants herein
contained and other good valuable consideration, the parties agree as follow:

1.SALEA PUR! }
Subject to the terms and conditions hereof, and in reliance on the representations contained

herein. Seller agrees to sell, transtet, convey, assign and deliver the Construction Permits to
Buyer. free and clear of all claims, liabilitics, liens, and encambrances, and Buyer agrees to
purchase the Construction Permits.

2.NO LIABILITIES ASSUMED BY BUYER
Except as provided in this Agreement, Buyer will assume no Yabiiities, and Seller shall
transfer and deliver the Construction Pennits free and clear of obligations. :

3 PURCHASE PRICE

The consideration to be paid to Selier for tho transter and conveyance of the Constrietion
Permite shall be the sum of $1.00 (one dollar). Buyer will pay Lhe sum of $1.00 (one dollar)
to Seller upon execution of this Agreement.

Buyer acknowledges and agrees that, should it fails 10: (1) prepare and send to Seller
applications to the FCC for consent to the assignment of the Construction Permits within
two (2) days of the execution of this Agreement; (2) file the applications with the FCC
within twa (2) days of receipt of the executed applications from Sellet, ownership of the
construction permits shall autornaticaily revert to Seller, Seller shall be entitled to refain the
funds of $1,00 (one dollar), and Buyer shall cooperate in any action necessaty to obtain
FCC approval of the transfer of the Construction Permits back to Seller. The sale of these
CPs is contingent upon FCC issuing a minor modification of the construction permits priot
1o June 2th. If the FCC does not issue a minor modification prior to June 2th the sale will be
null and void, at the Buyets option.
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4. REPRESENTATIONS AND WARRANTIES
Beller hereby represenits and warrants o Buyer as follows:

A. Seller is the sole and valid holder of the Construction Permits. Upon
payment of the full purchase price, the C'onstruction Permits will not be subject

to any pledge, Yen, security agreement, encumbrance or charge of any kind.

B. There arc no olalns, actions, suits, proceedings ot investigations pending or
threatened against, or otherwies affecting the transactions contesmplated hereby
at law or in a equity or before any fedetal, slate, mumicipal or other
governmental department, commission, board, mgenvy, instrumentality or
authority.

C. Seller is not a party to any confracts or agreements, which would prohibit
the sals or transfer of the Construction Permits as contemplated hexein.

D, Seller is compliant with il rules and regulations of any governmentat
authoritics, including the FCC, that would impact the Construction Permits.

E. Seller has no knowledge of any non-compliance with any applicablo laws,
rzles or regulations relating In any material respect to the operation and
conduct of the business of the Seller which will affect the Construction Permits

after closing.

F. There are no tax Jiens upon the Construction Permits.

5. OTHER OBLIGATIONS OF THE PARTIES.

Seller and Buyer cach shall use their best efforts to obtain all necessary consents and
_approvals from any govemmental agency, third party or other entity to the

¢onsummation of the transaction contemplated hereby and to the assignment to Buyer

of the Construction Permits. Within 1 day of the execution of this Agresment, Buyer

ghell prepare applications fo the FCC for comsent to the assignment of the
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Construction Permits and shall scud such applicutions to Sealler for review, Selter
shall execute the applications and promptly Teturm them to Buyer within one (1) day
of reveipt from Buyer- Buyer shall file the applications with the FCC within one m
day of receiving the executed applications from Selter. Buyer shall bear alt costs and
expenses in connection with a0y legal, governmental O regulatory actions necessary
to complete the transaetion conternploted by this Agrecment, including the
prepatation and filing of the applications with the FCC.

6, ASSIGNMENT.

This Agreement nay 1ot be assigned in whole of in part by either party without the
written. consent of the other party. AnY purporied assigmnent in the abgence of
written consent shali be null ang void.

7. GOVERNING LAW.
This Agreement, the rights aud obligations of the parties hereto, and any claims and

disputes relating to this Agreement ghall be poverned by and construed in pocordancs

of touching upon in any way this Agreement or the gubject mukter hereof, shall be
prought, if at all, only in the state and federal courls of the State of Georgia. All
,parties to this Agreement acknowledge ibe right of tho specified courls 10 asgert
‘personal jurisdiction in any such action over the parties to this Agreement and waive
and release now and forever any defense to the assention of personal jurigdiction.

B-MBQM—

.Upon execution of this Agreement and paymont of the Deposit, Seiier will provide

. Buyer with FRN numbers and passwords for the Construction Perits immediately-
Buyer may file modifications to the Construction Permits 10 make changes.

9, ENTIRE AGREEMENT.

. This Agreement constinites {he entive agreement betwosn the parties pertaining © the

* gubjests contained lierein and supersedos any and oll prior and/or contemporancous
agreements, repredentations or understandings, written of oral. Tt is expressly

. understood and agreed that this Agreement WAy not be altered, amended, modified ot

 otherwise changed in any yespect of particular whatsoover except in writing duly

" execuled by Georgla Eagle Media Inc. and DTV Innovators, LI.C.
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IN WITNESS WHEREOF, the parties hereto have exeented this Agreement as of the
date and year written above,

DTV Innovators, LLC ("Buyer™)

s B Bona it
By: ()T

Date: May 24, 2013
Title: Owner

Cxurgij\lediakm ("Seller)

ooy )

_ Date: May 24, 2113 ,

Title: President .



