ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Assigmment’™) is made
as of the £ day of August, 2013, by and among DTV America Corporation (*Assignor™), C
Dowen Johnson (*Assignee™), and Michelic Dupuy ("M,

A. MDD and Assignor are parties to # Purchase Option agreement (the “Option
Agreement™), pursuant (o which MD grants to Assignor an exelusive option (the “Option™) to
acquire its FCC construction permit for low power wlevision stations.

13. MD owas a construction permit to which the Option applies is for a low power
television station in Midiand, TX |, Fuctlity 1) No. 183920, FCC File No. 20091218ACE ( the
“Midland CP™). Assignor's option lo acquire the Midland CP shall be known as the Midland
Option.

C. Assignor desires to assign to Assignee, and Assighee desires to acquire,
Assignor’s rights and interests under the Option Agreement, insofur us such rights and interests
relate to the Midland Option.

NOW_THEREFORE. in consideration of the agreements herein contumned. Assignor and
Assignee agree as follows:

1. Assignor hereby assigns, conveys, sells and transfers (o Assignee all its rights and
interests in, and delegates all its obligations under, the Option Agreement, insofar solely us those
rights, interests and obligations relate to the Midland Option 10 the extent related to the period
after the date hereof, free and clear of any claims, encurnbrances, habilities and obligations
creept as expressly in the Option Agreement with respect to the Midland Option.

2. Assignee hereby assumes all obligations ol Assignor under the Option Agreement
sotely to the extent relating to the Midland Option insofar as such obligations relate 1o the period
Irom and after the date hereol and excluding any obligations arising as a result ol a breach of the
Option Agreement occurring prior to the date hereof. ln consideration for Assignor’s assignment
of the Midland Option, Assignde shall pay to Assignor the sum of Sixteen Thousand Dollars
($16,000) (the “Option Acquisition Price™). Concurrently with the execution and delivery of this
Agreement, Assignee has paid 10 Assignor by [ederal wire transfer of immediately available
funds the sum of Four Thousand Dollars ($4,000) as an advance toward the payment of the
Option Acquisition Price (the “Advance”). Additionally, Assignee shall pay a deposit of Six
Thousand Dollars {$6,000) as additional Advance towards the Oplion Acquisition Price. Al the
Closing (s that term is used in the Oplion Agreement), the entire amount ol the Advance shall
he eredited against the Option Acquisition Price. Al the Closing, Assignee shall pay 10 Assignor
the balanee of the Option Acquisition Price (remaining after the Advance is credited) in cash by
federal wire wansfer of immediately wvailable funds of Ten Thousand Dollars ($10,000). 1fthe
Option Agreement is terminated for any reason other the Assignee’s breach, Assignor shall
immediately return the Advanee 1o Assignee,

3. MDD hereby consents to the assignment of the Midland Option by Assignor to
Assignee and the asstnption of the Midland Option by Assignee pursuant 1o the terms hereof,



4, Assignor represents and warrants to Assignee thau

(&) Assignor has full power and authority to enter into this Assignment,
perform its obligations hereunder, und consummate the transactions contemplated hereby.

{h) All necessary and appropriate partnership action has been taken by
Assignor with respect o the exceution, delivery and performance of this Assignment.

) This Assignment constitutes the valid and binding obligation of Assignor
enforceable against Assignor in accordance with its terms.

{d) Assignor has delivered to Assignee o true und complete copy of the Option
Agreement,
(¢) Except as provided herein, Assignor has not assigned, mortlgaged,

pledged, encumbered, or otherwise hypothecated any of its right, title or interest under the
(iption Agreement,

(f) The Option Agreement constitutes a valid and binding obligation of
Asgsignor and, 1o the best knowledge of Assignor, M),

(g)  Neither Assignor nor, to the best knowledge of Assignor, ML is, in any
nxrterial respect, in violation of or in default under the Option Agreement, and, to the best
knowledge of Assignor, there has not oceurred any event or condition which, with the passage of
time or the giving ol notice or both, would constitute a material violation or defaull of the Option
Agreement.

{1 Assignor has no obligation under the Option Agreement 1o reimburse MD
for any FCC biding credits M1 may have used o sceure the Panama City CP.

3 MD represents and warrants to Assignee that:

(a) MID hay full power and authority to enter into this Assignment, perform s
obligations hiereunder, and consummate the transactions contemplated hereby.

(by  The Midland, I'X CP has been validly issued and is in Tull lorce amd
effeet, and MIK is the authorized legal holder thereof

() MDis not and, to the best knowledge of MD, no other party 10 the Option
Agreenient is, in any material respect, in violation of or in default under the Option Agreement,
and, 1o the best knowledge of MD, there has not vecurred any event or condition which, with the
passage of time or the giving of notice or both, would constitute a material violation or default of
the Opiiun Agreement. Upon exercise of the Midland Option and receipt of $4,000. MDD shall
deliver (o Assignor the Midland CI* free and clear of any ¢laims, encumbrances, Habilities,
obligations or Hens.




£, Assignee represents and warrants Lo Assignor that:

() Assignee has [ull power and authority to enter into this Assignment,
perform its obligations hercunder, and consummate the transuctions contemplated hereby.

{b) All recessary and appropriate corporate action has been taken by Assignee
with respeet to the exeeution and delivery of this Assignment,

(¢} "This Assignment constitutes the valid and binding obligation of Assignee
and is enforceable ugainst Assignee in accordance with s terms.

7. Lach party shall prepare, exceute and deliver, at that party’s expense, such further
instruments of conveyanee, sale, assignment or transfer, and take or cause to he taken such other
or further action as the other party shall reasanably request at any time or from {ime to time in
order to perfect, confirm, or evidence in the requesting party all or any part of the rights and
interests under the Option Agreement, 1o give cach party the full benefit of the transactions
contemplated hereby. or to consummate this Assigniment.

8. The representations, warranties and covenants of cach of the partics hereto
survive this Assignment, Assignor hereby agrees to indemnify and hold harmless Assignee trom
and against any and all losses, Liabilities, claims, suits, proceedings, demands, judgments,
dumages, expenses, and costs (collectively, “Losses™) which Assignee may suller or incur by
reason of the breach by Assignor of this Assignment.

9. Assignee hereby agrees Lo indemnify and hold harmless Assignor from and
apainst any Losses relating to the period afler the exeeution of the Midland Option Assignor may
suffer or incur by reason of the breach by Assignee of this Assignment.

10. This Assignment constitutes the entire agreement and understanding among the
purties hereto pertaining to the subject matter hereol, and supersedes all prior agreements,

understandings, negotintions and discussions of the parties. either written or oral,
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IN WITNESS WHEREOF, the undersigned have executed this Assignment and
Assumption Agreement as of the date lirst above written.

ASSIGNOR:

A-vaom"f;q_? Windg
FRN 6022927707

MD:

DTV AMERYCA CORPORATION

By:
Name: _ JoM~ fogos
Tide: (288,08, r .

C. DOWEN JOHNSON

By:
Name: ) s ha/se N

MICHELLE DUPUY

By: bl ()t
Name:  Alehos7Z ¢ ﬁé} -

Title;




