ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”) is dated as of the i}_"%
day of July 1% , 2016 (the “Effective Date™), by and between JERALD EDSON ISENHART
TRUST, a Trust organized pursuant to the laws of Washington state (“Seller”) and BLUE SKY
BROADCASTING, INC., an Idaho corporation (“Buyer”).

WITNESSETH:

WHEREAS, Seller is the licensee of FM translator radio station K287BT, Sandpoint,
Jdaho (Channel 287; 105.3 MHz; FCC Identifier 155393) (the “Station™) pursuant to authoriza-
tions (the “FCC_Authorizations™) issued by the Federal Communications Commission (the
“FCC™); and

WHEREAS, on the terms and conditions described herein, Seller desires to sell and
Buyer desires to acquire certain assets owned or leased by Seller and used or useful in
connection with the operation of the Station.

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises
herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:

1. Assets and Liabilities,

(a) On the Closing Date (as defined below), Seller shall sell, assign and transfer,
or cause to be delivered, to Buyer, and Buyer shall purchase, assume and accept from Seller, the
assets, properties, interests and rights of Seller of whatsoever kind and nature, used in connection
with the operation of the Station and which are specifically described below (collectively, the
“Assets”):

(1) Seller’s equipment, machinery, furniture, and other tangible
personal property used in the conduct of the business or operations of the Station, together with
such modifications, improvements and additions thereto and replacements thereof occurring
between the date hereof and the Closing Date;

(i)  all of the licenses, permits and other authorizations issued by the
FCC (including, but not limited to, the FCC Authorizations), the Federal Aviation
Administration (the “FAA”), and any other federal, state or local governmental authorities to
Seller in connection with the conduct of the business and the operation of the Station (collective-
ly, the “Licenses™); and

(iii)  all of Seller’s FCC filings and all records required by the FCC to
be kept by the Station.

(b) The Assets shall be transferred by Seller to Buyer free and clear of all debts,
security interests, mortgages, trusts, claims, pledges, conditional sales agreements and other
liens, liabilities and encumbrances of every kind and nature (“Liens”), except (i) liens for taxes




not due and payable or, that are being contested in good faith by appropriate proceedings; and
(ii) liens or mortgages, in each case that will be released on or before the Closing or otherwise
satisfied by Seller with Buyer’s consent.

(c) Buyer is not agreeing to, and shall not, assume any liability, obligation,
undertaking, expense or agreement of Seller of any kind, absolute or contingent, known or
unknown, and the execution and performance of this Agreement shall not render Buyer liable for

any such liability, obligation, undertaking, expense or agreement, except as expressly provided
herein.

2. Purchase Price.

(a) Upon the terms and subject to the conditions contained in this Agreement, and
in consideration of the sale of the Assets, on the Closing Date, Buyer shall pay to Seller the
aggregate sum of Fifteen Thousand US Dollars ($15,000.00) (the “Purchase Price”), which shall
be paid by Buyer by wire transfer of same day Federal funds to an account designated by Seller
at least two (2) business days before the Closing Date, provided that Buyer shall receive a credit
for any of the following:

(i) The parties hereby acknowledge that Buyer has previously supplied
Seller with a non-refundable Five Hundred US Dollars ($500.00) (the “Earnest Money”). The

Earnest Money has been supplied as partial payment of the cash Purchase Price due at Closing to
Seller. _

(ii) Within three (3) business days of the Effective Date, Buyer shall pay
to Seller an additional Two Thousand and Five Hundred US Dollars (the “Deposit™) as partial
payment of the cash Purchase Price due at Closing to Seller.

(iii) Buyer shall receive an additional credit of Five Hundred US Dollars
($500.00) (the “Cash Discount”) as partial payment of the cash Purchase Price due at Closing to
Seller, provided that in the event Buyer elects, as shall be Buyer’s sole option, to execute instead
a Promissory Note for the remaining cash due to Seller at Closing, such Cash Discount shall not
be so credited. In the event Buyer elects to forego the Cash Discount and instead execute a
Promissory Note, such Note shall obligate the Buyer to pay to Seller, in payments due on the 15"
day of each month beginning the first full month following the Closing, the amount of Six
Hundred and Fifty US Dollars ($650.00) each month throughout the ensuing twelve (12) months.

3. FCC Consent; FCC Applications.

(a) At a date not later than five (5) business days after the Effective Date, Buyer
and Seller shall execute, file and vigorously prosecute an application with the FCC (the
«A ssionment Application”) (or to amend any such pending Assignment Application which may
have been precipitously submitted) requesting its consent to the assignment, from Seller to
Buyer, of all FCC Authorizations pertaining to the Station (the “FCC Consent™). Buyer and
Seller shall take all reasonable steps to cooperate with each other and with the FCC to secure
such FCC Consent without delay, and to promptly consummate this Agreement in full.
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4. Closing Date; Closing Place. The closing of the transactions contemplated by this
Agreement (the “Closing™) shall occur on a date fixed by Buyer (the “Closing Date”), which
such date shall be no later than ten (10) days following the date on which the FCC Consent shall
have become a Final Order (defined below) and the other conditions to closing set forth in
Section 8 have either been waived or satisfied. Buyer shall deliver to Seller at least five (5)
days’ prior written notice of the Closing Date. For purposes of this Agreement, “Final Order”
means an FCC Consent (a) that is no longer subject to review, set aside, or rehearing by the FCC
or any court, and (b) that has received no timely requests for stay, petition for rehearing or
appeal. The Closing shall take place remotely by email, or in such other manner and at such
other place as the parties may agree in writing.

5. Representations and Warranties of Seller. Seller hereby represents and warrants to
Buyer:

(a) Seller has the power and authority to execute and deliver this Agreement and
to consummate the transactions contemplated hereby. The execution and delivery of this
Agreement and the consummation of the transactions contemplated hereby have been duly and
validly authorized by Seller and no other proceedings on the part of Seller are necessary to
authorize this Agreement or to consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Seller and constitutes the legal,
valid and binding obligation of Seller, enforceable in accordance with ifs terms.

(b) The execution, delivery, and performance of this Agreement by Seller will not
(i) constitute a violation of or conflict with Seller’s organizational documents, (ii) result in a
default (or give rise to any right of termination, cancellation or acceleration) under or conflict
with any of the terms, conditions or provisions of any note, bond, morigage, indenture,
agreement, lease or other instrument or obligation relating to the business of the Station and to
which Seller or any of the Assets may be subject, except for such defaults (or rights of
termination, cancellation or acceleration) as to which requisite waivers or consents have been
obtained and delivered to Buyer, (iii) violate any law, statute, rule, regulation, order, writ,
injunction or decree of any federal, state or local governmental authority or agency and which is
applicable to Seller or any of the Assets, (iv) result in the creation or imposition of any Lien of
any nature whatsoever on any of the Assets, or (v) require the consent or approval of any
governmental authority or other third party.

(c) Seller lawfully holds each of the FCC Authorizations and Licenses. To
Seller's knowledge, the Station is not transmitting or receiving any objectionable interference to
or from any other station, and the Station is not short-spaced to any other station. There is not
now pending or, to Seller’s knowledge, threatened any action by or before the FCC to revoke,
cancel, rescind, modify or refuse to renew any of such FCC Authorizations or Licenses, and
Seller has not received any notice of and has no knowledge of any pending, issued or outstanding
order by or before the FCC, or of any investigation, order to show cause, notice of violation,
notice of apparent liability, notice of forfeiture, or material complaint against either the Station or
Seller.

(d) To Seller’s knowledge, the operations of the Station do not exceed pcmiiss_,il_:lc
levels of exposure to RF radiation specified in either the FCC’s rules, regulations, and policies
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concerning RF radiation or any other applicable Environmental Laws (defined below). As used
in this Agreement, “Hazardous Materials” means any wastes, substances, or materials (whether
solids, liquids or gases) that are deemed hazardous, toxic, pollutants, or contaminants, including
substances defined as “hazardous wastes,” “hazardous substances,” “toxic substances,”
“radioactive materials,” or other similar designations in, or otherwise subject to regulation under,
any applicable regulations of any federal, state, or local department of natural resources or
federal, state, or local environmental protection agency now or at any time hereafter in effect
(“Environmental Laws”). Without limiting the generality of the foregoing, Hazardous Materials
includes, but is not limited to, polychlorinated biphenyls (PCBs), asbestos, lead-based paints,
infectious wastes, radioactive materials and wastes and petroleum and petroleum products
(including crude oil or any fraction thereof).

(e) The instruments to be executed by Seller and delivered to Buyer at the
Closing, conveying the Assets to Buyer, will transfer good and marketable title to the Assets free
and clear of all Liens.

(f) There is no broker or finder or other person, who would have any valid claim

for a commission or brokerage in connection with this Agreement or the transaction
contemplated hereby as a result of any agreement, understanding or action by Seller.

(g) No representation or warranty made by Seller in this Agreement, and no
statement made in any certificate, document, exhibit or schedule furnished or to be furnished in
connection with the transactions herein contemplated, contains or will contain any untrue
statement of a material fact or omits or will omit to state any material fact necessary to make
such representation or warranty or any such statement not misleading to Buyer. The term
“knowledge,” when applied to Seller herein, means actual knowledge of the officers of Seller
having responsibility for or holding a position that reasonably could be expected to involve
substantial knowledge about the subject matter to which such knowledge relates.

6. Representations and Warranties of Buver, Buyer hereby represents and warrants to
Seller:

(a) Buyer is duly formed, validly existing and in good standing under the laws of
Buyer’s State of formation, and has the requisite power and authority to own, lease and operate
its properties and to carry on its business as now being conducted.

(b) Buyer has the power and authority to execute and deliver this Agreement and
to consummate the transactions contemplated hereby. The execution and delivery of this
Agreement and the consummation of the transactions contemplated hereby have been duly and
validly authorized by Buyer and no other proceedings on the part of Buyer are necessary to
authorize this Agreement or to consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Buyer and constitutes the legal,
valid and binding agreements of Buyer enforceable in accordance with their respective terms,
except as may be limited by bankruptcy, insolvency or other laws affecting generally the
enforcement of creditors’ rights or the application of principles of equity.




(¢) The exccution, delivery and performance of this Agreement by Buyer will
not (i) conflict with or result in any breach of any provision of the articles of incorporation or by-
laws of Buyer, or (ii) result in a default (or give rise to any right of termination, cancellation or
acceleration) under or conflict with any of the terms, conditions or provisions of any note, bond,
mortgage, indenture, agreement, lease or other instrument or obligation, relating to its own
business, except for such defaults (or rights of termination, cancellation or acceleration) as to
which requisite waivers or consents have been obtained and delivered to Seller, (iii) violate any
law, statute, rule, regulation, order, writ, injunction or decree of any federal, state or local
governmental authority or agency and which is applicable to Buyer, or (iv) require the consent or
approval of any governmental authority, lending institute or other third party other than the FCC
Consent or the licensor under the Antenna Space License.

(d) Buyer is legally, financially and technically qualified to acquire and become
the FCC licensee of the Station and to operate the Station in the manner contemplated hereby.

(e) There is no litigation, proceeding or governmental investigation pending or
to the knowledge of Buyer, threatened, in any court, arbitration board, administrative agency, or
tribunal against or relating to Buyer including without limitation, any voluntary or involuntary
petition under Federal bankruptcy law or any state receivership or similar proceedings, that
would prevent or materially impede the consummation by Buyer of the transactions
contemplated by this Agreement.

(f) There is no broker or finder or other person, who would have any valid claim
for a commission or brokerage in connection with this Agreement or the transaction
contemplated hereby as a result of any agreement, understanding or action by Buyer.

7. Covenants.

(a) Seller covenants with Buyer that, between the Effective Date and the Closing
Date, Seller shall act in accordance with the following:

(1) Seller shall not, without the prior written consent of Buyer, sell,
lease, transfer or agree to sell, lease or transfer any of the Assets.

(i)  Seller shall be in material compliance with all federal, state and
local laws, rules and regulations.

(b) Subject to the terms and conditions of this Agreement, each of the parties
hereto will use commercially reasonable best efforts to take all action and to do all things
necessary, proper or advisable to satisfy any condition to the parties’ obligations hereunder in its
power to satisfy and to consummate and make effective as soon as practicable the transactions
contemplated by this Agreement.




8. Conditions Precedent to Obligation to Close.

(a) The performance of the obligations of Seller hereunder is subject to the
satisfaction of each of the following express conditions precedent:

(i) Buyer shall have performed and complied in all material respects
with all of the agreements, obligations and covenants required by this Agreement to be
performed or complied with by Buyer prior to or as of the Closing Date;

(i)  The representations and warranties of Buyer set forth in this
Agreement shall be true and correct in all material respects on and as of the Closing Date with
the same effect as if made on and as of the Closing Date;

(iiiy  The FCC Order shall be effective;

(iv)  Buyer shall have delivered to Seller the documents required to be
delivered pursuant to Section 9(b); and

(v)  Buyer shall not be subject to any voluntary or involuntary petition
under Federal bankruptey law, or any state receivership or similarly proceeding.

(b) The performance of the obligations of Buyer hereunder is subject to the
satisfaction of each of the following express conditions precedent:

(1) Seller shall have performed and complied in all material respects
with all the agreements, obligations and covenants required by this Agreement to be performed
or complied with by Seller prior to or as of the Closing Date;

(i)  The representations and warranties of Seller set forth in this
Agreement shall be true and correct in all material respects on and as of the Closing Date with
the same effect as if made on and as of the Closing Date;

(iii) None of the events or conditions referenced in Section 19 below
shall have occurred and not been remedied as set forth in Section 19;

(iv)  The FCC Consent shall be effective and shall have become a Final
Order;

(v) Seller shall have delivered to Buyer the documents required to be
delivered pursuant to Section 9(a);

(vi)  Seller shall not be subject to any voluntary or involuntary petition
under Federal bankruptcy law, or any state receivership or similarly proceeding; and

(vii) Neither Seller mor Buyer shall be subject to any court or
governmental order or injunction restraining or prohibiting the consummation of the transactions
contemplated hereby.




9. Closing Deliveries.

(a) At the Closing, Seller shall deliver, or cause to be delivered, to Buyer the
following:

(1) a Bill of Sale vesting in Buyer good and marketable title in and to
the Assets, executed by Seller (a “Bill of Sale™);

(i1) an Assignment and Assumption Agreement transferring to Buyer
the rights and obligations of Seller pursuant to FCC Authorizations (an “FCC_Assignment”),
executed by Seller ;

(iii)  a certificate, dated as of the Closing Date, executed by an officer of
Seller, certifying Seller’s fulfiliment of Seller’s conditions precedent under this Agreement;

(iv)  aclosing statement, executed by Seller; and

(v) such other documents, instruments and agreements necessary to
consummate the transactions contemplated by this Agreement, executed by Seller.

(b) At the Closing, Buyer shall deliver, or cause to be delivered, to Seller the
following:

(1) the Purchase Price;
(i)  an FCC Assignment, executed by Buyer;

(i) a certificate, dated the Closing Date, executed by an officer of
Buyer, certifying the fulfillment of Buyer’s conditions precedent under this Agreement;

(iv)  aclosing statement, executed by Buyer; and

) such other documents, instruments and agreements necessary 1o
consummate the transactions contemplated by this Agreement, executed by Buyer.

10. Indemnification and Survival.

(2) Seller shall indemnify, defend and hold harmless Buyer with respect to any
and all demands, claims, actions, suits, proceedings, assessments, judgments, costs, losses,
damages, liabilities and expenses (including, without limitation, interest, penalties, court costs
and reasonable attorneys’ fees) (“Damages”) asserted against, resulting from, imposed upon or
incurred by Buyer directly or indirectly relating to or arising out of: (i) either the breach by
Seller of any of its representations or warranties or the failure by Seller to perform any of its
covenants, conditions or agreements set forth in this Agreement; and (ii) any and all claims,
liabilities and obligations of any nature, absolute or contingent, relating to the ownership and
operation of the Station prior to the Closing.




(b) Buyer shall indemnify, defend and hold Seller harmless with respect to any
and all Damages asserted against, resulting from, imposed upon or incurred by Seller directly or
indirectly relating to or arising out of: (i) either the breach by Buyer of any of its material
representations or warranties or the failure by Buyer to perform any of its material covenants,
conditions or agreements set forth in this Agreement; and (ii) any and all claims, liabilities and
obligations of any nature, absolute or contingent, relating to the ownership and operation of the
Station, as conducted by Buyer, subsequent to the Closing.

(c) If either party hereto (the “Indemnitee™) receives notice or otherwise obtains
knowledge of any matter with respect to which another party hereto (the “ ndemnifying Party™)
may be obligated to indemnify the Indemnitee under this Section 10(c), then the Indemnitee shall
promptly deliver to the Indemnifying Party written notice describing such matter in reasonable
detail and specifying the estimated amount of the Damages or liability that may be incurred by
the Indemnitee in connection therewith. The Indemnifying Party shall have the right, at its
option, to assume the complete defense of such matter at its own expense and with its own
counsel, provided such counsel is reasonably satisfactory to the Indemnitee. If the Indemnifying
Party elects to assume the defense of such matter, then (i) notwithstanding anything to the
contrary contained herein, the Indemnifying Party shall not be required to pay or otherwise
indemnify the Indemnitee against any such matter following the Indemnifying Party’s election to
assume the defense of such matter, (ii) the Indemnitee shall fully cooperate as reasonably
requested by the Indemnifying Party in the defense or settlement of such matter, (iii) the
Indemnifying Party shall keep the Indemnitee informed of all material developments and events
relating to such matter, and (iv) the Indemnitee shall have the right to participate, at its own
expense, in the defense of such matter. In no event shall the Indemnifying Party be liable for any
settlement or admission of lability with respect to such matter without its prior written consent.

(d) The representations and warranties in this Agreement shall survive Closing for
a period of six (6) months from the Closing Date, whereupon they shall expire and be of no
further force or effect. The covenants and agreements in this Agreement shall survive Closing
until performed.

11. Termination.

(a) This Agreement may be terminated by either Buyer or Seller, if the party
seeking to terminate is not in default or breach of any of its material obligations under this
Agreement, upon written notice to the other upon the occurrence of any of the following: (i) if,
on or prior to the Closing Date, the other party breaches any of its material obligations contained
herein, and such breach is not cured by the earlier of the Closing Date or thirty (30) days after
receipt of the notice of breach from the non-breaching party, provided however that such
opportunity to cure shall not apply to the failure of a party to perform its obligations set forth in
Section 4 or Section 9, hereof; (ii) if the Assignment Application is denied by Final Order; (iii) if
there shall be in effect any judgment, final decree or order that would prevent or make unlawful
the Closing of this Agreement; or (iv) if the Closing has not occurred within twelve (12) months
after the Effective Date.

(b) Any dispute arising out of or related to this Agreement that Seller and Buyer
are unable to resolve by themselves shall be settled by arbitration in Chelan, Washington. Seller
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and Buyer shall each designate one independent representative, and the two representatives so
designated shall select the arbitrator. The person selected as arbitrator need not be a professional
arbitrator, and a person such as a lawyer, broadcaster, accountant, broadcast broker or banker
shall be acceptable, provided that the arbitrator shall be knowledgeable concerning the radio
broadcast industry. Before undertaking to resolve the dispute, the arbitrator shall be duly swom
faithfully and fairly to hear and examine the matters in controversy and to make a just award
according to the best of his or her understanding. The arbitration hearing shall be conducted in
accordance with the commercial arbitration rules of the American Arbitration Association then in
effect, except that the parties’ representatives shall not be required to appoint an arbitrator
approved by the AAA, and the parties shall have no duty to pay any fee to the AAA in
connection with such arbitration. The written decision of the arbitrator shall be final and binding
on Seller and Buyer. The costs and expenses (including reasonable attorneys' fees) of the
arbitration proceeding shall be assessed between Seller and Buyer in a manner to be decided by
the arbitrator pursuant hereto, and the assessment shall be set forth in the decision and award of
the arbitrator along with an order of specific performance (where appropriate). If the award is
not paid and performed within thirty days, then judgment on the award may be entered in any
court having jurisdiction over the matter. No proceeding based upon any claim arising out of or
related to this Agreement shall be instituted in any court by Seller or Buyer against the other
except (i) an action to compel arbitration pursuant to this Section, and (ii) an action to enforce
the award of the arbitrator rendered in accordance with this Section.

12. Specific Performance. The partics acknowledge that the Station is a unique asset not
readily obtainable on the open market and that, in the event that either party fails to perform its
obligation to consummate the transaction contemplated hereby, money damages alone will not
be adequate to compensate the other party for its injury. Therefore, each party agrees and
acknowledges that in the event of the other party’s failure to perform its obligation to
consummate the transaction contemplated hereby, each party shall be entitled, (in lieu of any
other rights and remedies on account of such failure if such relief is granted), to specific
performance of the terms of this Agreement and of each party’s obligation to consummate the
transaction contemplated hereby. If any action is brought by either party to enforce this
Agreement, the other party shall waive the defense that there is an adequate remedy at law, and
the non-breaching party shall be entitled to receive from the breaching party all court costs,
attorney’s fees and other out-of-pocket expenses incurred by the non-breaching party in
enforcing its rights under this provision.

13. Notices. All notices, clections and other communications permitted or required under this
Agreement shall be in writing and shall be deemed effectively given or delivered upon personal
delivery (or refusal thereof), or twenty-four (24) hours after delivery to a courier service which
guarantees overnight delivery, or five (5) days after deposit with the U.S. Post Office, by
registered or certified mail, postage prepaid, and, in the case of courier or mail delivery,
addressed as follows (or at such other address for a party as shall be specified by like notice):




If to Seller, to:

If to Buyer, to:

Jerald Edson Isenhart Trust
Attn: Jerry Isenhart

P.O. Box 1000

Chelan, Washington 99916

Blue Sky Broadcasting, Inc,
Attn: Kim Benefield, President
327 Marion Avenue
Sandpoint, Idaho 83864

with a copy (which shall not
constitute notice) to:

with a copy (which shall not
constitute notice) to:

LegalWorks Apostolate, PLLC

Attn: Stuart W. Nolan, Jr., Esq.

4 Family Life Lane
Front Royal, Virginia 22630

LegalWorks Apostolate, PLLC
Atin: Stuart W. Nolan, Jr., Esq.
4 Family Life Lane

Front Royal, Virginia 22630

14. Governing Law. This Agreement shall be construed and enforced in accordance with the

laws of the State of Washington, without giving effect to the State’s choice or conflicts of law
provisions.

15. Partial Invalidity. Wherever possible, each provision hereof shall be interpreted in such
manner as to be effective and valid under applicable law, but in case any provision contained
herein shall, for any reason, be held to be invalid or unenforceable, such provision shall be
ineffective to the extent of such invalidity or unenforceability without invalidating the remainder
of such provision or any other provisions hereof, unless such a construction would be
unreasonable.

16. Counterparts. This Agreement may be executed in several counterparts, each of which
will be deemed to be an original but all of which together will constitute one and the same
instrument, This Agreement may be executed and exchanged by facsimile or other electronic
transmission, with the same legal effect as if the signatures had appeared in original handwriting
on the same physical document. At the request of any party hereto or to any such agreement or
instrument, each other party hereto or thereto shall re-execute original forms thereof and deliver
them to all other parties. No party hereto or to any such agreement or instrument shall raise the
use of a facsimile machine to deliver a signature or the fact that any signature or agreement o1
instrument was transmitted or communicated through the use of a facsimile machine as a defense
to the formation of a contract and each such party forever waives any such defense.

17. Expenses. Except as otherwise set forth in this Section, each party hereto shall be solely
responsible for all costs and expenses incurred by it in connection with the negotiation,
preparation and performance of and compliance with the terms of this Agreement. The FCC
filing fees relating to the Assignment Application shall be the sole responsibility of Buyer. All
federal, state, local and other transfer and sales taxes applicable to, imposed upon or arising out
of the transfer to Buyer of the Assets as contemplated hereby shall be paid by the party
responsible for such amounts under applicable law.
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18. Assignment. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and permitted assigns. No party may voluntarily or
involuntarily assign its interest or delegate its duties under this Agreement without the prior
written consent of the other party, which consent shall not be unreasonably withheld or delayed.

Entire Agreement; endment. This Agreement embodies the entire agreement and
understanding of the parties hereto in respect of the subject matter contained herein. There are
no restrictions, promises, representations, warranties, covenants, or undertakings, other than
those expressly set forth or referred to herein. This Agreement supersedes all prior agreements
and understandings between the parties with respect to such subject matter. This Agreement
may not be changed or terminated orally, and no attempted change, amendment, or waiver of any
of the provisions hereof shall be binding, unless in writing and signed by both parties.

20. Additional Submissions to the FCC. During the pendency of the FCC Application and
until such time as the Closing Date, Seller hereby agrees to cooperate with Buyer in the
submission of such additional applications to modify the location or otherwise change the
authorized facility pursuant to Buyer’s anticipated plans.

21. MISCELLANEOUS. This Agreement represents the entire agreement of the parties
with respect to the subject matter hereof and supersedes any prior agreement with respect thereto
whether it is in writing or otherwise. This Agreement may be amended only in writing by an
instrument duly executed by both parties. The undersigned represent and warrant that,
respectively, they have received authority to sign this Agreement and to legally bind their
respective corporations to perform all of the terms hereof. Each party shall from time to time, at
the request of and without further cost or expense to the other, execute and deliver such other
instruments of conveyance and assumption and take such other actions as may reasonably be
requested in order to more effectively consummate or evidence the consummation of the
transactions contemplated hereby.

22. CONSENT TQ JOINT LEGAL REPRESENTATION. By their signatures below, each
Party hereby confirms it has, notwithstanding the conflict of interest inherent when a single
attorney or law firm represents multiple parties to the same transaction, provided written consent
to the legal counsel for one of the Parties also serving as legal counsel to the other Party with
respect to the matter(s) contemplated herein. Moreover, this Agreement is the product of joint
negotiation between the parties. Each party has had the opportunity to consult with independent
counsel in connection with the negotiation and preparation of this Agreement. Consequently,
each party hereby waives the application of any rule of law to the effect that this Agreement or
any provision of this Agreement would otherwise be construed against the party who drafted (or
whose counsel drafted) such provision or this Agreement as a whole.

23. AS-IS. OTHER THAN AS SPECIFICALLY SET FORTH IN THIS AGREEMENT,
BUYER HEREBY ACCEPTS THE TANGIBLE PERSONAL PROPERTY PURCHASED
PURSUANT TO THIS AGREEMENT AS-IS. SELLER MAKES NO REPRESENTATIONS
WITH REGARD TO THE CONDITION OR UTILITY OF THE TANGIBLE PERSONAL
PROPERTY, AND MAKES NO WARRANTY (INCLUDING BUT NOT LIMITED TO
EITNESS FOR A PARTICULAR PURPOSE) OR OTHERWISE TO BUYER.
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IN WITNESS WHEREOF, the parties hereto have executed this Asset Purchase

Agreement as of the Effective Date.
SELLER:

JERALD EDSON ISENHART TRUST

lf\* 4/ 1Y 4sTe

Name: Id Isenhart

Title: Trustee

Date: 1-1B-z2oi =
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BUYER:

BLUE SKY BROADCASTING, INC.

By: A\ /L/W\ Q/r\fguﬂﬁg

Name: Kim Benefield

Title: President
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