Lo This Asset Purchase Agreement (this “Agreement™) is made ﬂue 13th day of July.
. 2016, by and between E-String Wireless, Ltd, 24018 Middle Fork, San Antonio, TX,

- 78258 (“ESW* {or “Seller™), and Salt Of The Earth Broadcasting, Inc., 4638 Decker

. Drive, Baytawnr TX, 77520 ("SOTE" or “Buyer™). Jj

, ESW is the permittee and owner of an FM translator construction permit issued
by the Federal Qommunications Commission ("FCC") for FM translator station K279C]J,
' FCC Facility ID Number 156351, Foit Smiih, AR, FOC File Number BNPFT-

| 20130830AS0 {the “Permit"). L

1 1. Sale and Purchase. On the Closing Date, as defined below, Seller shall sell

. and assign to Byjyer, and Buyer shall purchase and accept from Seller, the Permit, any

- modifications thereof between the date hereof and Clesing, all other authorizations of the

. FCC relating to the Permit, and all files and records relating to the Permit (the “Assets™).

- Seller warrants and represents that the Assets are and shall be conveved to Buyer free and

- clear of any lieris and encumbrances. The Assets shall not include cash and cash
equivalents, equipment, or any contracts and agreements whatsoever, |

o 2. No LiLbiEi:ies Assumed. Buyer shall assume no debts, liabilities, contracts or
- | other ob!igaﬂon; of Seller of any kind. |

. ' 3. Purchase Price. The total purchase price shall be Seventy Thousand Dollars
'+ (370,000.00). 10 be paid in the following manner:

; (2) Simultaneously with execution of this Agreement, Buyer is pnst_ing an initial
- deposit of Twenty Thousand Dollars ($20,000.00) (the “Initial Deposit’) with Seller, At
- Closing the Initigl Deposit will be retained by Seller and applied to the Purchase Price,

o (b) On or before August 15, 2016, Buyer will post an additional deposix of
- Twenty Thousand Dollars ($20,000.00) (the "Additional Deposit") with Seller.

: (c) In the|event this Agreement is terminated by Seller due to a default or breach
.| by Buyer, the Initial Deposit and any Additional Deposit made by Buyer, will be retained
by Seller as liquitated damages (and not a penalty) as Seller’s sole and exclusive remedy.
| Tn the event of teymination of this. Agreement under any other circumstances, the Tnitial
Deposit and any Additional Deposit by Buyer, will be returned to Buyexf:

n (&) At'Cij)sing Buyér will pay the balance of the Purchase Price tn Seller in
immediately available funds. - C

o 4. Closing: FCC Grant. Consummation of the transaction contefmp}ate‘ci hereby
(the "Closing") shall take place within ten (10) business days after the date on which the
PC’C grants its injtial consent 1o the assignment of the Permit from Seller to Buyer.

H
|
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L 5. FCC Applications.

Lo {a) Within ten (10) days of the execution of this Agreement,. ‘ie}]er angt Buyer
? shail fite with the FCC an application requesting consént to the assignment of the Permit
 from Seller to Buyer (the “Assignment Application™), sharing the FCC filing fee. egually,
but each bearing its own legal, accounting and other costs. Seller and Buyer shall use -

. their best, dili gent efforts to file and prosecute the Assignment Application to a

- siceessful conclusion, ,

; (b} Prior to Closing, if requesied by Buyer, Seller shall (1) within five (5)

: days of such request. file with the FCC and thereafter diligently prosecute an application

| 1o modify the Peqmit to specify a site and other technical parameters designated by Buyer
| (& “Modification Apphcauon "), or (2) cooperate in Buyer’s filing of a Modification

Applmauon by promptly providing Buyer with a written statement granting its consert to

suah application pursuant to Section 73.3517(a) of the FCC’s rules. Buyer shall bear all

| costs incident to any Modification Application. Grantof any Modifi canon Application
Shd 1 not he a condition to Clﬂsxng,

6. Covenants. Representations and Warranties of Seller. Sciier ucovena.nts,

represents and warrants to Buyer (except as otherwise indicated; both as' of the date of
thzs Agreement and as of the date of Closing) as follows: i

(a) Seller is and shall be a Texas limited partnorship wiiﬁ power, and
authority from its general pariner, E-String \éaﬁagament, LLC, 10
execute and carry out this agreement. . i
(B} Seller owns and shall convey good title to the Assm, free and clear of
| debts, liens and encumbrances, employing assignmenits in form
satisfactory 1o counsel for Buyer (whose approval shal! not be

unreasenably withheld). j

(c) There are no leases, contracts or other obligations pertaining to the
Permit, and between now and the date of Closing Seller shall not,
withourt the consent of Buyer, enter into any leases, canﬁracis orother
obligations pertaznmg to the Permit, 5

(d} The Permit has been validly issucd by the FCC and i xs in Rull force and
effect. Seller has and shall have the authority to mnstruct and operate
in accordance with the Permit and has no reason to behe»e that such
authority may be revoked or that the FCC may not approve an 4
assignment of the Permit by the Seller. Except for ans Modification
Application, Seller shall not modify the Permit thheut the prior

written consent of Buyer
. H
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b There is and will be no litigation, complaint, g,ovemﬁaent ingquiry,
governmental proceeding or other similar matter, pendtng or
threatened, pertaining to the Permit,

Seller shall maintain the Permit in accordance with FCC standards,
and shall otherwise cooperate with Buyer in. accc:rdame with this
Agreement.

. represents and w

- Agreement and
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7. Covenants. Representations and Warranties of Buyet. Buyer'c:menams,

ants to Seller (e‘a:epi as otherwise indicated both as of the date of this
of the date of Closing) as follows; i

Buyer is a Texas corporation possessing the ﬁnanciai means to close
transaction provided for herein and otherwise has the: power and
thority to execate and carry out this Agreement. :

) Buyer is and shall be unaware of any reason why the FCC would not
nseht 10 the assignment of the Permit to Buyer,

1 Prior to Closing. Prior to the Closing, Bu}er shall not dxrccﬂy or

) indirectly control
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ject to the following conditions: (a) Seller is not in deﬁ;iulit with respect
ements, covenants, representations and warranties of Seller in this
eller shall have executed and delivered all the documents reqziire:d of it

lunder this Agreenent, including an assignment or assignments of the Assets in a form

table t Buyer's ¢ounsel, and (¢) the FCC shall have gramed its initial
ignment of the Permit to Buyer,

10. Cendutmns to Close by Seller. The obligation of Seller to caueum;na‘fe this
ﬂansacnon is subjject to the following conditions: {a) Buyer is not in default with respect

ements, covenants, representations and warranties of Buyer in this
FCC shall have granted its consent (o the assignment of the Permit to

e
Buyer, and (¢) Blr]‘:yer shail have paid the Purchase Price to Seller in accérdance with

npification. Seller shall indemnify and hold Buyer harmless from any
nage or expense (inchuding legal and other expenses incident therato)
rigining 1o (a) ownership of the Permit prior to the date of Closing or
covenants, representations or warranties of this Agreement, by Seller.
nnify and hold Seller harmless from any loss, liability, damage or

g legal and other expenses incident thereto) ansmg, from or pertaining
or operation of the Permit subsequem to the date of Closing or ) '
enants, representations or warranties in this Agreement by Buyexg If
Il be threatened or brought against Seller or Buyer that would give rise
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| t0 a claim by ong
- 11, the party aga
| the other (indem
| or defend against
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12. Sury

against the other under the indemnification pmvisiotz% of this Paragraph

inst which the litigation is threatened or Brought shall pmmptly notify

ifying) party, which shall be entitl ed at its own expe:nse: to compromise
the litigation. ‘

val of tovenanis Representations and W___ggm_x_g,g The covenants,

P 13. Terminat
. Seller, if the term
| other, if Closing i

14. Defa
: of any agreement.

Def'auit

[
|
!

r

-recover the ‘Imt;ai

termmatm of th
B xmd any Addmo
neither party shal
rand of no further’

16. Succe

al

represenmtwns and warranties in this Agreement shall survive the Ciosmg for ninety (90)
ddys after C}oqm‘g,

nation Dgte Th:s Af,memem may be terminated by mﬂaer Buyer or

1n°t’“w j-"“‘ L 7 '\ petecs U Hoi ilx Fitaasi Ldl ‘aﬁ,.m,iii Lip(}li WI’EIK.H nﬂfiﬁﬁ‘ el the
S not heid within seven (N months of the date of this Agreement.

.L{t A% used in this Agreement, “Default” shall mean a material breach
. covenant, representation or warranty which continues uncured ten (10)
dav;. following written notice thereof from the non-breaching party to the breaching
party. Inthe evem such a Default occurs, the non-breaching party shall have the z‘:ght o
| terminate this Agreement if said party itself is not in Default, exercisable by written

. notice given wztﬁm thxrzy {30) days of the date when the uncured breaeh becemes a

; 15, Remgdxe . In the event this Agreement js terminated by ‘aelier ductoa
defanh or breach\by Buyer, Seller shall be entitled to retain the Initial Deposit and any
- Additional Depoﬁit made by Buyer, as provided in Section 3(c¢), and Seller shall have no
cher remedy at law or equity. In the event of defanit by Seller, Buyer may elect 1o (i)

Deposit and any Additional Deposit as provided in Set:ucan 3{cy, or (ii)

. seek specific performance of this Agreement as its exclusive remedy. I the event of

s Agreement under any and all other circumstances, the Initial Deposit

I Deposit made by Buyer shall be retutned to Buyer, and thereafter
have any obligation to the other. and this Agreemem shzdi be null, void
force and cﬁed ;

ssors and Assigns. This Agreement shall be binding ubon and inure to

‘the benefit of, the
-consent of Seller.
: da;ys hereof, assig
reasombly believ

f:u?l of the Purcha

o 17. Exclu
contrary, the party
will be included i
Agreement, Seller
the transmitier site
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respective successors and assigns of the parties. Subject to obtaining
which will not unreasonably be withheld, Buyer may. ‘within ten (10)
1 its interest in and 1o this Agreement to any person or entity it

es to be an assignee acceptable to the FCC for the Permit, so long as

‘Buyer remains ligble for the Buyer’s performance through Closing, mciudmg payment in

se Price.

ded Assets. Notwithstanding anything set forth prekusly herein to the
es understand and agree that no transmitting or receiving equipment

n the Assets, Unless otherwise specifically provided for in this

is not assigning 10 Buyer any lease or nghts of any kmd with respect to
s specified in the Permit,
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i under the laws o
. arising out of thi
! competent jurisd
. to recover its expenses, costs, and reasonable attorney’s fees from the non-prevailing
. party. :

‘ m writing and ad

 registered or cert
. of overnight/sanie day delivery service.

| parities
- agreements and understardings. This Agreement may not be amended except in writing
- signed by all parties. Underlined headings are provided for convenient reference only,

and do not modify the text of the paragraphs to which they relate. This Agresment may
' be executed ino
all of which toge

Eam local time on January 16, 2017. No later than July 27, 2016, Buyer wil

18. Construction and Atiorneys’ Fees. This Agreement shall be constructed

f the State of Texas. In the event of legal action between the parties

s Agreement or proposed transaction, venue shall be ina court of
iction in Bexar County. Texas, and the prevailing party shall be entitled

19. Notices. Any notice or other communication under this Agreement shall be
dressed as follows:

e
{4

ork, San Antonio,
T 3

) To Seller: E-Siring Wireless, Lid., 24018 Middle F
X, 78258, to the attention of Bret Huggins.

) To Buyer: Salt Of The Earth Broadeasting, Inc., 4633 Decker Drive,
aytown, TX,, 77520, to the Attention of Darrell E. Martin, President.

(B
B

Notice shall be deemed to have been given three (3) business days after mailing by
ified mail, or one (1) business day after mailing by express mail or use

20. Miscellaneous. This Agreement contains all the terms agreed upon by the
with respect to the subject matter of the Agreement, and supersedes all prior

€ or more counterparts, each of which will be deemed an original and
ther will constitute one and the same instrument.

21. Permit Expiration and Minor Change Applieation. The Permit will expire at

1 atits

| eXpense prepare

in the transmitter,
by the FCC, will
‘radio station, KG|
| Seller will, withir
|-application with the FCC, and request that the Permit expiration date be'tolled fora
.period to include reasonable construction time following the grants of: (a) the assignment
‘application and (
.contained herein,
‘selection and pos
‘Permit expire prior to'Closing except for the refusal or inability of Seller to Close the
Permit assignmer
Deposit and any 4
‘parties shall have

160714 Fort Smaith APA

for filing with the FCC a minor change application requesting a change

site for the Permit to a location designated by Buyer which, if approved

permit the translator to be used as a fill-in for Buyer's co-owned AM
D{AM), Tyler, TX. If requested by Buyet prior w July 20, 2016,
seven (7) after receipt of such request, file the minor change

) the minor change application. Notwithstanding anything to contrary
Buyer will assume all the risks attendant to the minor c¢hange site
-Closing construction and use of the Permit. Should for any reason the

t under the terms of this Agreement, Seller shall retain the Initial
\dditional Deposit as liquidated damages (and not a penalty) and the
no further obligation one to the other. ' :
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, IN WITNESS WHEREOF, Seller, Buyer and Agent have caused this Agreement
10 be executed by their duly authorized representatives, as of the day and year first
- written above. '

SELLER:
E-String Wireless, Lid.

‘ By: - :
Bret Huggins, Sole Member of G/P

BUYER:
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- IN WITNESS WHEREOF, Seller, Buyer and Agent have caused this Agreement
to be executed by their duly authorized representatives, as of the day and year first
written above. :
| SELLER:

E-String Wireless, Ltd.

Bret Huggins, Sole Member of G/P

BUYER:

'~ Salt Of The Earth Broadcasting, Inc.

By: :
Darrell E. Martin, President

—
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