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: : ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (“Agreement”) is entered into by and ammong Good

Samaritan Educational Ridlo, Inc., an Indiana corporation (the “Seller™), and Spirit Educational
Radlo, Inc., an Indiana corporation (“Buyer”), on this,__ day of Novemiber, 2004,
Recitais

Seller currently bolds a valid construction permit issued by the Federal Communlcations
Commission ("FCC”} for FM Broadcast Station WXVW, authorized to Oolitic, Indiana (the
“Station™);

Buyer, subject to prior approval by the FCC, wishes to acquire the Station and
coustruction permit from the'Seller, and Seller Wishes to sell the Station to .Buyer and assign the
consMﬁon permit to Buyer.

Wherefore, the Patties, in consideration of the mutual agreements below and intending to
be bound, agree as follows: |

1. Closing.- Consummation of the transactions contemplated by this Agreement (the
“Closing") shall take plade at a location to be agreed upon by the parties within tea business days
of the time that the FCC action approving the proposed assignment of the construction pamit
becomes a Final Order, nb longer subject to administrative ot judicial appeal (“Final Order™), or,
at the option of Buyer,” after the iﬁltial issuance of the authorization approving the propused
aqsigunlent of lhc construction permit. ‘l

2. Sale of Assels. Seller agrées, subject to prior approval of the FCC, to assign all of its
rights, title and interests, free and clear of all liens or other encumbrances, in all of the tangible,
intangible, real, personal, or mixed assets of Seller used and useful in the operation of the Station

and in the covstruction permit and other authorizations issued by the FCC for operation of the
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Station (the “Assets™), as set forth in the inventory attached hereto as Schedule 1. The Assets
shall also include the Station’s access road, 1ransmitt§r site land, and a 200-foot PyRod erected
tower, as set forth in Schedule 1, provided, however, that all checking accounts of Sellet and
other bank accounts controlled by Seller shall not be included in the Agsets.

3, (_:p_gm_fg‘d[gggm. Buyer ghall pay o Seller at Closing, in cash, check or wire
transfer the sum of Forty Five Thousand Dollars ($45,000).

4, Allocation. The parties hereto shall report the transactions contemplated by this
Agreement for federal and s(ate tax purposes in the following matiner:

See Schedule 2

and agree to consistently report such allocations for all federal, state and local income tax
purposes, and to timely file all reports required by the Internal Revenue Code concerning the
purchase price allocation. |

3. ECC Applications. The Parties agree to conperate in the preparation and filing of an
application requesting FCC approval of the sale contemplated herein (the “FCC Application™)

- within ten (10) business days after this Apreement is executed by the last-signing party. Seller
and Buyer agree to co-opcrafc in the ?xpeditious prosecution of the FCC Application and
promptly to prepste and provide to the FCC all amendments, furthet information, or documents
as may be required or requested by the FCC or as may be approjm'ate in an effort to expedite the
approval by the FCC of the FCC Application; provided, however, that in the event the FCC
Application has been designated for hearing, either Buyer or Seller may elect to terminate this

Agteetent, and provided further, that neither party shall be required to file or prosecute any
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petition for reconsideration or judicial review of denial of the FCC Application. Seller and
Buyer each will be responsible for its own legal fees and expenses,

6. Seller's Repregentations and Warrantics.

A. Seller watrants that it is a corporation duly organizod and validly exjsting upder the
laws of the state of Indiana as set forth above, and that Seller has full power and authority to
enter into this Agreement and to perform the transactions contemplated herein. This Agreement
has been duly approved by the Seller, including by the Board Members of Seller, and this
Agreement coustitutes the Seller's valid and binding obligation enforoeable in accordance with
its terms.

B. Seller wartants that it holds the construction permit for the Station issued by the FCC,
that that i3 in full force and effect and unimpaired by any acts or omissions of Seller, its
employees or agents, and that Seller knows of ho outstanding proceeding, inquiry or
investigation, or other factors, that could result in revocation or modification of the construction
penmit or the imposition by the FCC of any fine, forfeiture or other penalty. Seller has filed in a
timely manrier all reports. elmd other documents required by the FCC to be filed, and it hag psid all
regulatory fees, if any, when due.

C. Seller is not insulvent. Upon and immediately after giving effect to consummation of
the transactions contemplated by this Agreement, Seller will (i) be solvent, (ii) be able to pay its
debts as they mature, (iii] have sufficient capital to carry on its business and any business in

: ‘which it is about to engage, and (iv) have assets the present fair Qaiable value of which is greater

thap the amount of its fixed and contingent labilities.

A

EiiKeinter, DavidWgresmena\S pint.ope 20041 §. 16. x)wpd 3



¥L/21/2005 12:45 /383208 DAVIS DAVIS LAYSON PAGE 85/19

D. Seller bas timely flled all federal, state, county, local, and other excise, franchise,
property, severance, payroll, income, capital stock, sales and use, and other tax returns for all
fiscal years ended on or before the end of its most recemiy completed fiscal year, and for any
periods thereafter for which returns are due, and all such returns are true and correct in 4l

- respects. Seller has timely pa‘id all taxes which have become due ot have been assessed against
it. Selle'r has made all withholding payments of tax required to be made upder all tax laws. All
tax liabilities to which the properties of Seller may have been subjected have been discharged,
except for taxes agsessed but not yet payable.

E. Seller is not in default under, breach or violation of any lease, license, permit, or other
agreement or instrument to which Seller is a party, to which the Assets are subject or which
constitutes part of the Asgets, as defined herein.

F. The Assets ar¢ subject to no lien or other encumbrance, except as discloged in
Schedule 3. Seller has good and marketable title to all of the Assets, and upon Closing, Buyer
will acquire good and markétnble title to all of the Assets, free end clear of all liens and other
éncumbmnces. |

G. The Assets are in good operating condition and repair, subject o]y to ordinary wear

and tear.
H. Envitonmental Metiers.
1. During Seller’s ownership, lease or use of property owned, leased, or
used by it (the "F'?operty”), (2) the Property is not being and bas not been used for the storage,
treatment, generation, trmsportation,vprocessing, handling, burial or disposal of any hazardous

substance in violation of any laws; (b) no telease of a hazardous substance has occurred on or

EdKelolor, DavidigrosmwrisiBpiitaps 2604, 1 4.0 ¢ fwpd 4
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about the Property in quantities which individually or in the aggregate would require reporting to
any governmental autbority; (¢) no underground storage tapks are or have been located.on thc
Property; (d) there are not and have hot been any hazardous substances f concentrations which
exceed mmounts pettnitted by applicable lawy ot the Property; (e) all environmental permits and

- authorizations necéssary to the continved use of the Property and the operation of the facilities
located thereon have been obtained, are being wmplied with, and all fees and assessments in
association therewith have been timely paid; (€} the property is not being and has not bae_an used
as @ site for burial of denitary waste or other non-hazardous waste; (g) the off-site transportation,
storage, treatment, recycliﬁg, or disposal of hazardous substances and non-hazardous substances
existing of, genierated on, or removed from the Property have been and are in compliance with
applicable laws; (b) no Envitonmental Event hag occurred with respect to the Property; and (i)
there are no capital improvements requiring any expenditures by Seller in order to comply with
any current environmental laws. To Seller’s best knowledge, each of clauses (a) through (§) of
the immediately preceding sentence is true with respect to the Property during periods othel; than
when it was owned, leased, or used by Sell&, and with respect {n properties adjacent to the
Property.

2. For purpose of this paragraph, “hazardous substance’” means, without
limitation, (a) any flammable explosives, radon, radioactive materials, asbestos, urea
formaldehyde foam insulations, polychlorinated bipbeoyls, benzene, petroteum and petroleum
products, methane, or (b) hazardous materials, hazardous wastes, biomedical wastes, hazardous
or toxic substances or related materials definedvas such in the Comprehensive Environmental

Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. Sections 9601 et

EWuister. DovidWgreensnts\Spkit. upe 2004.11.1 8.4 wod 5
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seq.), the Resource Conservation and Recovety Act, as amended (42 U.S.C. Sections 6901 er
seq.), or any other environmental laws.

3. For purpoves of this paragraph, “Environmental Event” means and includes,
without limitation, the spill, discharge, leakage, putopage, drainage, poutage, intemment,

: emission, emptying, injecting, escaping, dumping, disposing, migﬁaﬁon or other release of any
kind of contaminant or substance in any form in quantities which may cause a threat or actual
injury to human health, the environment, or plant or animal fife. “Environmental Event” shall
include any claim, retmedial and/or abatement or removal response, remedial investigations,
feasibility studies, em’ironﬁenlal studies, notice of violation, notice of deficiency, sdmipistrative
proceeding, enforcement proceeding, consent or compliémce order arising out of an
Environmental Event. An Environmentat Event exists regardless of whetber the conduct \‘was
intended ox ﬁnintended, or legal or illegal at the time the conduct was committed or thereafter.

1. There are no third party conzents required for petformance of SeUér‘s obligatons
pursuant to this Agreement; except FCC consent.

B Buyer's Representations and Warrantiss.

A. Buyes warrants that it Js a corporation duly organized and validly existing under the
laws of the State of Indjana, and has full power and uuthority to enfer into this Agreemeat and
perform the transactions conternplated herein. This Agreement has-beeﬁ duly approved by the
Buyer's Board Member and constitutes itg valid and binding obligation enforceable in
accordance with its terms.

B. Buyer hag no l{nowledge after dus inquiry of any facts conoerning Buyer or apy other

person with an “atttibutable interest” in Buyer (a9 such term is defived under FCC Rules) which,

Enkuter, DRANAGraoentSSDHLION 200411, 18, word 6
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under present law (including the Communications Act of 1934, as amended) and FCC Rules
would (i) disqmﬂify Buyer from owning the Station upon consummation of the trapsactions
contemplated by this Amc@cnt, or (ii) raise a mbsmﬁtial and material question of fact (within
the meaning of Section 309(a) of the Commiunications Act) respecting Buyer’s qualifications.

B. Inspection. Buyerand its Board Member, attorneys, accountants, and authorized
representatives shall contisiue to have the right, during nortnal business houts, to inspect Seller’s
assets, propettics, books and records, and to consult with Seller’s officers, Board Member,
employees, suppliers, customers, creditors, ageuts, attorneys, and accountants concetning Seller’s
asseots, properties, ownership and cpetation, as long as such access is not uoreasonably disruptive
to Seller. Buyer agroes to maintain all information it learns from such inspections in confidence
and will not disclose such information except to its officers, Board Member, employzes,
attorneys, accountants, creditars, prospective lenders and their attorbeys, and other autborized

representatives unless such information is or becomes public knowledge through no fauit of

Buyer.

9. Seller’s Obligations Pendine Closing.

A. Seller's Operations. Sguer-shall not take or fail to take any action which would cause
or permit ey réprescntation or warranty of Seller contained in this Agreement to be untrue,
inaccurate, or incomplete as of the Closing. Seller shall continue to hold the construction permit
in accordance with the Communications Act, FCC Rules, and all other applicable laws. Selter
shall maintain insurance on all of its properties of such kinds and in such amounts as is
customary ki the type of business in which it is engaged, but not less than the greatest amount

carried by it at any time since Jaguary 1, 2003. Seller shall not enter into any new contracts or

EAKhwor, CaviaAgros mentnB prit.asg 2004, 11,10, 1 wpd 7
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any new agreeruents for services with a term extending, or which might reasopably be expected
to extend, past the date of Closing without the prior written consent of Bﬁycr.
B. Real Property Survey and Title Insurance. Within thitty (30) days of the execution of
this Agreement, Seller shall provide to Buyer & survey of all real property included in the Asgets,
- together with 8 commitment to provide title insurance from a reputable title insurance company.
A title insutance policy in sufficient amount to cover the value of the real property as agreed

upon by the patties pursuant to the allocation of assets a¢ described in this Agreement shall be , '
Para 9B may be amended., < R — U {—-Q./‘ of

delivered to Buyer at Closin g

10. Conditigns Precedent to Ob)igations of Buyer. The obligations of Buyer to
consummate the transactions contemplated by this Agreement shall be subject to the satisfaction
of the following conditions, or to the waiver thereof by Buyer at or before Closing:

A. Satisfactory Bﬁginggrm g, Financial and Environmental Report. Buyer may, at its sole
expense, within forty-five (45) days after the execution of thiz Agreement, conduct a Phase One
Environmental Inspectiod. Buyer shall have a period of sixty (60) days after the date of the
execution of this Agreement in which to determine whether the report on the Phase One
Environmental inspection: is satisfactory and to notify Seller of its determination. In the event
that the Phase One Envitonmental inspection report is not satisfactory to Buyer, totwithstanding
any other termipation provisions contained in this Agreement, Buyer m;ay terminate this
Agreement without any further obligation to perfotm pursuant to the tenns heteof, Provided,
however, that Buyer shall provide Seller with a period of thirty (30) days in which to cure any
deficiencies found to the reasonable satisfaction of Buyer. If such deficiencies are not cured

within the thirty (30) day period, Buyer may terminate this Agrecment without any further

E:Kelater, DavidAgritme 18\3piil epu 200411, 18 twrd 8
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obligation to perform pursuant to the terms of this Agreement. Should Buyer fail to notity Seller
that it is dissatisfied with the Phase On= Envitonmental jpspection report within sixty (60) days
of the date of the execution r;vf this Agreement. Buyer shall be deemed fo have found the report
satisfactoty;

B. Notices and Consents. Any notices, approvals, or consents required to be obtained by
Seller in order to consuinmate the transuctions contemplated by this Agreetment, including the
FCC consent to the assignment of the construction perrnit shall have been obtained, and the FCC
consent to the assignment of the construction permit shall have become a Final Order; provided,
however, that the requiremsent that the FCC consent shall have become a Final Order may be
waived by Buyer in ity sole discretion;

C. License Assignment. Seller shall deliver to Buver assignment of construction permit
in form and substance satisfuctory to Buyer:

D. Title Insurance Policy. Seller shall deliver to Buyer a title insurance pblicy in
sufficient amount to cover the value of the real property as agreed upon by the parties pursuant to

the allocation of assets as described in this Agreement;

E. Satisfaction of Encumbrances. With respect to any Jiens or encumbrances against the
Assets, Seller shall have caused (1) the indebtedness ot liabilities underlying such encumbrances
to have been paid or otherwise satisfied in full, (i) the encumbrances to have been released of
record or Buyer shell have received otiginally executed releases thereof in recordable form
acceptable to Buyer, and (jii) good and marketable title to the Assets free and clear of all

encumbrances to be tendeied to Buyer;

EKoater, DavidAgrommemel L0V Npa.2024.1 5,18, wpp 9
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F. Convevances, Seller shall have executed and delivered to Buyer such deeds_, bills of
sale, endorsements, assignments and other instruments of conveyance and transfer ag ﬁay be
necessary to vest in Buyer good and marketable title to Seller’s Assets:

G. Resolutions, Seller shall have delivered to Buyer copies of resolutions, certified as of

“the date of Closing by the President and Secretary of Selley, a3 duly adopted by its Board
Members approving this Agreement and copsummation of the tmhsactions.contemp lated hereby,
inctuding the sale to Buver of substantially all of Sellet’s Assets relating to the Station, and
approving and authorizing Sellec’s execution and delivery of, and performance of its obligations
under, this Agreement,

H. Qther. All otheritems reé{uired to be delivered hereunder or as may be reasonably
requested by Buyer to facilitate Closing, and shall have been delivered to Buyer in form and
substance reasonably satisfactory to Buyer.

11, Conditions Precedent to Qbligations of Seller. The obligations of Seller to
consummate the transactions contemplated by this Agreement shall be subject to the satisfaction
of the following coriditions, or to the walver thereof by Seller at or before Closing;

A. Resolutions. Buyer shall have delivered to Seller copies of resolutions, as duly
adopted by-its Board Membér approving this Agreement, and consummation of the transactions
coutemplated hereby, and approving and authorizing Buyer's execution and delivery of, and
petformance of its obligations under, this Agreetnent; and

B. Requited Consents. Any approvals required under any laws, including FCC Rules, to

be obtained by Buyer in order to Jegally consuramate the transactions contemplated by this

E:\Walatar, DSvIfAptoementr\BeirT a8 2004,11. 18.Mund 10
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Agreement, includlng FCC convent to the proposed assignment of copstruction persnit, shall have
been obtained.

"C. Tendet of Eyrch' ase Ptice. At Closing, Buyer shall have tendered to Seller the
purchase price specified in Paragraph 3.

D. QOther. All other items required to be delivered hereunder or as may be reasonably
requested by Seller to facilitate Closing, and ghall have been dellvered to Seller in form and
substance reaéonably satisfactory to Seller;

12. Termipation. This Agreement may be terminated and the transactions contemplated
hereby abandoned:

A. By mutual wnaeﬁt of Buyer and Seller, at any time befote Closing;

B. By Buyer, on thie one hand, or Seller on the other hand, if the terminating party is not
in material breach of any of its obligations hereunder, including the terminating party’s
satisfaction of demonstmbk ability to satisfy st Closing or wajver by the non-terminating party of
conditions within the tmminaﬁng party’s control to satisfy, in ng;raph 10 if Seller is the
terminating party, or in Paragreph 11 if Buyer is the terminating party, and the trapsactions
contemplated by this Agree-ment have not been consummated at Closing.

C. By Buyer or Seller if the FCC has not granted its consent to the proposed assignment
of license by July 1, 200S.

13. Eﬂeﬂ_qfl;mmmm In the event of the termination and abandonment of this
Agrectnent pursuant to the itnmediately foregoing paragraph, this Agreement shall become void

| and have no effect, without liability on the part of any party, cxcept as otherwise provided in this

Agreement. Sellet and Buyer also ackuowledge that the subject matter of this transaction is

ElKeletyr. OqﬂMwmds\Bp\lth.H.w.de ] 1
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unigue and that at Buyer's option, the Buyer shall have a right to seek specific performance of the
torms of this Agreement.

14. Waiver, Except for the obligation to obtain FCC consent to the proposed
assignmeat of construction permit, and subject to the requiremonts of any applicable law, any of

- the temms or condiﬁéns of this Apreement may be waived in writing at any time by the party

~ which is catitled to the benefit thereof. -Tﬁe fuilure of any party at any time or imes to require
the pcrfo:ménce of any provision hereof >shall in no manner affect the righl;té enforce the same.
No waiver by any party of any condition, or of the breach of any provision of this Agreement in

~ one of more instances shall be deemed or construed as a further or continuing waiver of any such
condition or breach ot a waiver of any othgr condition or the breach of any other provision.

I5. Press Releases. Aside from the public notice required by the terms of the FCC’s
Rules and confaining ovly such information as required by the FCC’s Rules, no press release,
publicity, or public statethent shall be made by Buyer without the prior approval of Seller, which

| approval shall not be unreasonably withheld.

16. Survival Alll representations and warranties coutained in this Agreement shall
survive Closing, and all covenants and agrecments contained in this Agreement shall survive
Closing in accordance with their terms.

17. Assignment of Agteement, Neither Seller nor Buyer shail have the n'gh_t to assign ils
rights under this Agreement without the prior written consent of the other party, which shall not
be unreasonably withheld; provided, however, they each shall remain liable for performance of
the terms herein; apd provided further, that Buyer may assign its rights under this Agreement to

an entity to be coritrolled by David C. Keister and/or his immediate family members without

E:\kototer, DavidAgropmonta\Spint apy 2004.11.18.ffwpd 12
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Seller’s consent, provided #;li the .tcrms and vonditions herein are assumed iﬁ writidg by such
Assignee(s), with a copy ofzf’ such assutfiption delivered to Seller.

18. S_u,zmg_ggg_gml _Ajs_mm This Agreement shall bind, inure to the benefit of, and be
euforceable by the parties l?lereto aud theit respective successors and permitted assigns..

19. I_:',mug,ﬁmmgm This Agreement represents the entire agreement and
understanding by the i’nrﬁées avd may be smended only by an instrument in ;writing executed by
both Parties. | |

20. QGoveming Law. The construction and performance of this Agreement will be
goverped by the Internal léws of the State of Indiana, lwithout reference to conflicts of laws

provisions,

21. Notice, Any hotice, demand or rcqucs( required or permitted under the terms of this
Agreement shall be in writing and shall be consideted duly delivered and received on the date of
personal deltvery or on the date set forth on a return receipt, to the following addressees, or as
later modifed in writing:

As o the $e1ler:
Mr, Keith Reising
Good Samaritan Educationsl Radio, {ne.
1680 Highway 62 NE
Cotydon, Indiana 47112
As to the Iéh__nyer:
* Mr. David C. Keister
Prasidett
Spitit Educational Radic, Inc.
P.C. Box 1970

60 North Wayne-Street
Martinsvilte, Indiana 46151

E1\Keltor, mwmmn-mmm.mm:, 11.ig.0wod 13
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with a copy, which shall not constitute notice, to:
Frank R. Jaxzo, Esquire
Fletcher, Heald & Hildreth, P.L.C.
1300 N. | 7th Street
Eleventh Floor
Arlington, Virginia 22209
22. Counterpart Signatures, This Agreement may be sighed in counterparts, each of
which shall be deaned en 6riginal but all of which together will constitute ove and the same

document.

{Remainder of Page Intentionally LeR Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, effective as
of the date first written heréinn.bove.
SELLER:

GOOD SAMARITAN EDUCATIONAL
RADIO, INC.

Date: X/}fé’"’\ ! 5;2’] T Leed By: /{ A / / ,Q/UVL’“S? v

Ke117 Reising, Board Member ../

SPIRIT EDUCATIONAL RADIO, INC.

Date: _ |- 2é-of W
avid C. Keister, Chairman

E1Ka, Drvieuigrbs e okt opn 2004, 4,70 njwpa 15

1£/19



R1/21/2885 12:45 7383200 DAVIS DAVIS LAYSON C PAGE 17/13

Scliedule |
InvéMmﬂIAmﬂ&
1. Access Road (see attached iegal description)
2. . Transmitter site land (see attuched Jegal description)

i One (1) PyRuad 200-foot erected tower

Eibatater, DavidWorevmards\Split.ope 2004, 1 1. 18, dwod 16
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Schedule 2

_Asset Allpcation
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Schedule 3

Liens and Encumbrances
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