HORIZON CHRISTIAN FELLOWSHIP
_ 5331 Mt, Alifan Drive
San Diego, California 92177-7488
858.277.4991
858.277.1365 (fax)
kwoods @horizonsd.org

January i[ 2007

Pensacola Christian College, Inc,
250 Brent Lane '
Pensacola, Florida 32503
Atntention; Caleb Keetier

Re: FM Translator K216EE, Minot, ND (FCC Fac.ID
No. 89597); and
FM Translator K203DU, Williston, ND (FCC Fac.ID
No. 106488)

Dear Caleb:

This letter will constituts the definitive agreament between Pensacola Christian Colleg,
Ine, (“PCC") and Horizon Christlan Fellowship (“Horizon™) pertaining to the purchase by
Horizon of the assets (the “Assets™) used or useful by PCC in connection with aperation

of the referenced tranglator stations (the “Stations”). The terms or our agresment are as
follows: ‘

Assety

The Assets will consist of the equipment listed on Exhibit | and any replacements of such
equipment as of the Closing Date (defined below), and the authorizations (the "FC( Li-
cenges”) for the Stations iseued by the Pederal Communications Commission (“FCC™),
All of the Assets shall be assigned and transferred to Horizon on an “as-is, where-is" bu-
sis, with all faults, and without representation or warranty of any kind or nature what-
soever, express ot implied, made by PCC. Horizon hereby walves, 1o the fullest extent
permitted by applicable law, any recoutse or cluim jt may have for any representations or
warranties pertaining to the Assets, except those representations of PCC otherwise ex-
presaly set forth in this letter agreement, Horizon shall be responsible for completing its
own due diligence with respect to this transaction,

Purchage Price

Horizon will pay PCC the aggregate sum of ForTy FIVE THOUSAND AND N0/100 U.S,
DOLLARS ($45,000,00) (the “Purchese Price”) in cash at Closing (defined below).
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Earnest Money. To assure the payment to be made by Horizon to PCC as provided
by this letier agreement, Horizon, upon execution of this agreement by PCC, shall de-
liver the swm of THREE THOUSAND AND N0/100 U.S. DOLLARS ($3,000.00) (the
“Earnest Money™) to Horizon's counsel, Fletcher, Heald & Hildreth, PLC, Arlington,
Virginia (“Escrow Agent™), which has agreed to sexve as escrow agent respecting this
transaction, and Escrow Agent shall deposit the Earnest Money into Escrow Agent's
Interest on Lawyers Trust Account (“TOLTA') account where it will be maintained
until Closing. At Closing, the Earneat Money shall be disbursed to PCC and epplied
to the Purchase Price (and any interest accrued thereon shall be disbursed to Horizon).
If this agreemeny is terminated due to a default or breach of its rapresentations and/or
warranties by Horizon, then the Deposit shall be disbursed to PCC as liquidated dam-
ages and the sole and exclusive remedy of PCC (and any interest accrued thereon
shall be disbursad to Horizon). If this agreement is terminated for any reason other
than a default or breach by Horizon, then the Deposit and any interest accrued thereon
shall be disbursed to Horizon, Upon the FCC’s grant of the RCC Application (ay de-
fined below), the parties ghall each instruct the Escrow Agent to disburse the Deposit
and all Interest accnied thereon to the party or parties entitled thereto and shall not, by
any act or omission, delay or prevent any such disbursement. In the event that the full
Eamest Money depogit is not delivered by Horizon to the Escrow Agent by the third
(3td) Business Day following the execution of this agreement by PCC, and confirmad

by the Bscrow Agent, then this letter agrecment shall be null and void, and the parties
shall be returned to the status quo ante.

Indemnification of Escrow Agent. The parties hereto agres jointly and severally to
indemnify and hold harmless the Escraw Agent against any course of action arising
out of the performance of its duties under this agreement. The Escrow Agent will dis-
tribute the Earnest Money only in response to joint Written instructions from the par-
ties or pursuant to a final order of a court of competent jurisdiction.

ECC Application

Within five (5) businesa days after Bscrow Agent's notice to PCC of confirmation of its
receipt of the Eamest Money, PCC and Horizon will join in the filing with the FCC of an
application for assignment of the Stations from PCC to Horizon (the “FCC Application™),

Each party will pay its own expenses in connection with preparation, filing and prugecu-
tion of the FCC Application. :

Cl £ ing Date

The transaction provided for in this agreement will be consummated (the "C!osing.")' on
the tenth (10") business day after public notice of approval of the FCC Application (the
“Closing Date™), unless a petition to deny, informal objection or other protast is ﬂled'

againat the FCC Applicetion, in which event Horizon may elect to postpone the Closing
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Datz untll the teqth (10") business duy after approval of the FCC Application begotmes 2
“final order” as that verm is commonly understood.

Payment at Closing. On Closing Date Horizon shall pay to PCC, in addition to the
Earnest Money to be dalivered by Esctow Agent, the amount of FORTY Two TEHOU-
SAND AND NO/100 U.S, DOLLARS ($42,000.00) by wire transfer, or by certified cr
cashiet’s check, as the balance of the Purchase Price,

ntat] - igs and Covenants

PCC and Horizon represent to each other that their respective corporations ars in gond
standing under the laws of the state where they were organized, and that ail carporate ac-
tlon nececsary to euthorize the entering ints and consummation of the transactions pro-
vided for in this agreement bave been duly taken. Horizon represents to PCC that it is
fully qualified under the FCC's rules to own and operate the Stations. PCC represents and
warrants to Horizon that the transmitter site leases included in Exhibit 2 are, and will be
on the Closing Date, in good standing, Further, PCC covenants to Horizon that prior to
the Closing Date it will cause to be dismissed its pending application for a new FM sta-
tion on Channe] 204 at Williston, North Dakota, FCC File No, BNPED-19990027AAA
(the "Williston Application™). The undersigned indlviduals represent and werrant that
they are expressly and duly authotized by their raspective entities to execute this letter
agrecment and legally bind their respective entities as set forth in this leiter agreement.

Closing Requirements

At Closing PCC will deliver to Horizon, in a form reasonably acceptable to Horizon's
counsel, (i) an Assignment of FCC Authorizations eonveying t¢ Haorizon the FCC Li-
censes, (1i) a Bill of Sale conveying to Horizon the equipment listed on Exhibit 1, and
(1il) an estoppel certificate in a form reasonably acceprable to Horizon's counsel evidenc-
ing PCC's good standing under the lease agreements included in Exhibjt 2. Further, prior
io the Closing Date, (iv) the Williston Application will have been dismissed by the FCC.
Provided PCC satisfies the formgoing requirements (i)~(iv), and the Closing Condition set
forth below, Horizon will, on the Closing Date, pay the Purchase Prics to PCC in the
form of a wire transfer of federal funds to an account designated by PCC. Cloaing will
take place through facsimile or e-mail of PCC’s closing documents with game-day trans-
mission of such closing documents, both to Hotizon’s counsel, Harry C. Martin, at
Fletcher, Heald & Hildreth, PLC, 1300 North 17" Styeet, 11" Floor, Axlington, VA,
22209; fax: 703-812-0486, s-mail: mertin@fhhlaw,com.

sing Candition
Both of the Stations operate from transmitter sites and towérs owned by Prairie Public

Broadcasting, Inc. (“Prairie"). Continuation of operations by the Stations from the Prai-
rie transmitter sites [s 2 material inducement for Horizon to enter into this agreement.

drgdgars 3
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PCC has adviged Horizon that Prairie wishes to enter into new leases with Horizon rather
than eonsent to assignment of the existing leases from PCC to Prairie, Such new leases,
the parties understand, would contain substantially the same financlal terms and condi-
tions as do the existing Prairie leases with PCC. Accordingly, the parties agree that Hori-
zon’s obligation to cloae the transactions provided for in this agreement is contingent
upon its having entered into final, definitive {case agrecments with Prairie which leases

will accommodate continuation of the Stadons' operations from their existing transmitter
sites.

Texmination

Either party, if not itself in breach under this agresment, may terminate this egreement in
the event these is a breach of any representation, warranty or covenant by the other party.
Eitber patty may terminate this agreement if the PCC Application has not been approved
within one (1) year after the date both partles have exscuted this agreement. Horizon

may terminate this agreement if the Clasing Condition is not satisfied as of the Closing
Date.

Miscellancous

This agreement shall be governed, construed and enforced in accordance with the laws of
the State of Florlda, and by the applicable rules and regulations of the PCC. Venue for
any action brought under this agreement may be sither Escambia County, Florida, or for
matters pertaining to the FCC, Washington, D.C, Nethwithstanding the foregoing, dispo-
sition of the Xarnest Money shall be governed by the laws of the Commonwealth of Vir-
ginia and venue for any action pertaining to the Earnest Money shall lie in the courts of
Arlington County, Virginia. Horlzon may seek specific performance of this agreament in
the event of a breach thereof by PCC, but that shall be its exclusive rerpedy. Notices giv-
en under this agreoment shall be sent by national overnight courier service to the partics’
addvesses listed above; provided that, communications via facsimile and intended for
PCC shall be directed to 850-969-1681, and e-mail correspondence shall be directad to
ckeener@rejoice.org.

Further Assurdnces. As of the effective date of this lctter agreement, Hatizon and
PCC, each, upon the reasonable request of the other, will take such other action and
exscute and deliver such further instruments of assignments, conveyance and tranafer
a8 may be reasonably necessary to assure, complete and evidence the full end effec-
tive tranafer and conveyance of the station assets pursuant to this letter agreement.
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If the termas an conditlons specified above fairly reflect the agreoments wo have reached,
please go indicate by signing this agreement and returning it via fax, We Jook forward to
working with you to complete thi transaction.

Very truly yours,

HORIZON CHRISTIAN|FELLOWSHIP

7%

?—

pé
Chief Operating Officer

Agreed to and slgned this 3 {_ dey of Japuary, 2007
PENSACOLA CHRISTIAN COLLEGE, INC.




