
ASSET PURCHASE AGREEMENT 
Tu N E 3~ 

THIS ASSET PURCHASE AGREEMENT (this "Agreement")  is made as ofN-ty 
2013 (the "Effective Date") between Beasley FM Acquisition Corp. a Delaware corporation, 
WSFL License LP and WMGV License LP, both Delaware Limited Partnerships (collectiveiy 
"Buyer")  and Conner Media, Inc., a North Carolina corporation, licensee of translator stations 
W266AV and W239BC  

tecit - 	AS 



1.5. 	FCC Matters. 
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2.1 	Authorization. Each I Buyerand 	 I warrants,and covenants
(a) it has the full right and legal authority to enter into and fully perform this Agreement in 
accordance with the terrns and conditions hereof -, and (b) the execution, delivery and 
performance of this Agreement does not and will not violate or cause a breach of any other 
agreements or obligations to which it is a party or by which it is bound. 

	

2.2 	Seller's Covenants.  Between the date hereof and Closing, except as permitted by 
this Agreement or with the prior written consent of Buyer, which shall not be unreasonably 
withheld, delayed or conditioned, Seller shall not modify, and shall maintain in full force and 
effect, the FCC Licenses. 
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a period of ten (10) days after the Eilfective Date, Buyer shall be afforded a sufficient opporMity 
to review conduct 	i• 
due diligence and all such due diligence shall be to the satisfaction of Buyer in its sole and 
absolute discretion. If such due diligence is not to Buyer's satisfaction for any reason 
whatsoever, Seller will have 5 days to cure any issue Buyer deems necessary to correct prior to 
proceeding with the Closing. Should Seller decline to correct, Buyer shall have no obligation to 
proceed 	 I the Closing.  
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Modification

4.6. 	Consents. Seller shall have obtained the consent of any third party necessary for 
the assignment to Buyer, without any material adverse change, of the Assumed 

__ 	Seller shall have  
filed with the FCC the W266AV Upgrade A 	 di tio 
Application (as defined in Section 1.5(c)) and the FCC shall have granted the 

4.9 Lease. Seller shall have negotiated in good faith, delivered and executed a lease for 
Translator W266AV ("Lease") to lease space at Seller's antenna site on reasonable terms that are 
reasonably acceptable to Buyer. 
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(i) 	an assignment of FCC authorizations assigning the FCC Licenses from Seller to 
Buyer; and 



(ii) 	a Bill of Sale for the Assets in a form acceptable to the Buyer and any other 
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5.2. 	13Llyer Documents.  At Closing, Buyer shall deliver or cause to be delivered!tt 
Celler the Purchase Price in accordance with Section 1.3 hereof. 
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to Buyer. 

7.4.Notices. 	! notice 	
S j 	__ 	

be writing and 

	

Ldr,j
deemed delivered on the date of personal delivery

1 1 ;1'  nalL  I 	 courier 

if to Buyer: 	 Beasley FM Acquisition Corp. 
3033 Riviera Drive, Suite 200 
Naples, Florida 34103 
Attention: Caroline Beasley 
Facsimile: (239) 4348950 

if to Seller: 	 Conner Media, Inc. 

WA 
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7.5. Amendments. No amendment or waiver of compliance with any provision hereof 

or consent pursuant to this Agreement shall be effective unless evidenced by an instrument in 
writing signed by the %-, arty against whom enforcement of such amendment, waive ~gm m-nik- 

7.7. No Beneficiaries.  Nothing in this Agreement expressed or implied is intended or 

successors and permitted assigns. 

7.9. 	CounterDarts.  This Agreement may be executed in separate counterparts, each of 
which will be deemed an original and all of which together will constitute one and the same 

7 .10.  

given herein shall survive the closing for a period of one year, 
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7.12 Exclusive Dealings. The Seller agrees that for as long as this Agreement is in effect, 
neither Seller, nor its officers, directors, employees, or agents will solicit, make or accept any 
offers from third parties to sell the Translators or discuss the sale of the Translators with any 
other person or party,  

7.13 No Brokers. Each of Buyer and Seller represents and warrants to the other that 
neither it nor any person or entity acting on its behalf has agreed to pay a commission, finder's 
fee or similar payment in connection with this Agreement or any matter related hereto to any 
person or entity, nor has it or any person or entity acting on its behalf taken any action on which 
a claim for any such payment could be based. Each of Buyer and Seller further agrees to 
indemnify and hold the other harmless from and against any and all claims, losses, liabilities and 
expenses (including reasonable attorneys' fees) arising out of a claim by any person or entity 
based on any such arrangemeJt or agreement made or alleged to have been made by such party. 

rN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
set forth above.  

SELLER: 	 COT" 

By: 

zM BUYER: 	 BEASLEY FMACQUJSJTION CORP. 

By:  
Name: Caroline Beasley 
Title: Executive VP - CFO 

WMGV LICENSE LP 

By:  
Name: Caroline Beasley 
Title: Executive VP —CFO 

WSFL LICENSE LP 

By:  
Name: Caroline Beasley 
Title: Executive VP - CFO 
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7.12 Exclusive Dealings. The Seller agrees that for as long as this Agreement is in effe 
neidier Seller, nor its officers, directors, employces, or agents will solicit, make or accept any 
o0ers from third parties to sell the Translators or discuss the sale of the Translators with any 
other person or party. 	 I 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
set forth above. 
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By: 
Name: Caroline Beasley 
Title: Executive VP CFO 

By: 
Name: Caroline Beasley 
Title: Executive VP - CFO 

WSFL LICENSE LP 

By: ( 

Name: Caroline Beasley 
Title: Executive VP - CFO 

ME 



FCC LICENSES 

Ca 	Sig/ 
FCC FCt Communy FCC File pfration 

Id .  hTc. of Licenri Number Grant Date Date 

W266AV Jacksonville, BLFT October 15, December 

157270 
NC 20070727ACD 2007 12019 

W239BC 
Arapahoe, NC BLFT September December 

157318 
2007091 IACT 20, 2007 1, 2019 


