
ASSET PURCHASE AGREEIVIENT
~~~ 5, 2bt

THIS ASSET PURCH[t3SE AG~Z.EEME~IT (this "A~reement'") is made as of y _,
2614, between ~JESTERN IkTORTH CAROLIh1A PUBLIC RA.DI4, INC., a North Carolina non-
prafit corporation ("Seller"), and RADIO HEI~TDERSUNVILLE, 1NC., a North Carolina
ccsrpora~ion (<Bu er"}.

Recitals

A. Seller holds a construction permat ("Permat") to construct radio translator station
~V3~30CJ (Facility ID Na. 156272) can Channel 300 (147.9 MHz), at H~nd~rsonville, North
Carolina, pursuant tc~ that certain authorization issued by the Federal Communications
CO1Tli1'~1.5S10I1 ~t}l~ "FCC") described Qn Schedule 1 attached hereto; and

F3. Subject to the terms and conditions set foY-th herein, Seller desires to sell to ~i.~yer,
and. Buyer desires to purchase from Seller, the Permit.

Agreement

NQW, THEREFORE, taking the foregoing into account, and in cQnsidexation of the
rnuti~al covenants and agreeynents set forth herein, the parties, intending to be legally bound,
hereby agree as follows:

ARTICLE 1
PLT~ZCHASE QF PER.MI~

~.1. Fermit. C)n the terms and subject to the conditions hereof, at Closing defined
belo~v~, Seller shall sell, asssgn, transfex, convey and deliver to Buyer, and Buyer shall purchase
and acquire from Seller, alI right, title and xntexest of Seder in and to Permit. The Permit shall b~
transferred to Buyex free and clear of Liens, claims and encumbrances.

1.2. Purchase Price. In ct~nsideratian for the sale of the Permit to buyer, Buyer shall
pay Selie~° the tratal sum off' FIFTY ~`IVE THO~TSANI~ I~OLLt~.RS {$55,QOQ.~O) (the "Purchase
r TI.VP+'g}, payable by Buyer to Seller at the Closing; in case by ;heck or wire transfer Qf
immediately ~.vaiiable fundsa

1.3. Ciosin~. The constzrnmat~on of the sale and purchase a~' the Permit provided for
zn thzs Agreexneiz~ (the "Closzn~") shall take place on the fifth (5~') business day aft~x issuance of
the FCC Consent (defined below), ur~l~ss a petition to deny or Qther abjection is filed against the
FCC A~signa~len~ Application (defined below), in which event at Buyer's option t ie Closing
shall take place an the fifth business day after the date the FCC Consent becomes Find (defined
below), rn anSr case subject to the satisfaction or waiver ~f the conditions rewired to 6e sat~s~e~.
ar waived. puzsuant to Articles 5 nr 6 below (other than tht~se requiring the taking of action at ~tle
Clas~ng}, The date on u=h~ch the dosing is to occur is referred to herein as the "Clasin Date."



1.4. FCC Assi~~ent Application.

(a) As soon as practicable (but in no event later than five (5) lsusiness days
after the date of this Agreement}, Buyex and Seiler shad file an application with the FCC
requesting FCC consent to the assigrunent of the Permit from Seller to Buyer (the "FCC
Assignment Ay~plication"). The FCC's consent to the assignment of the Permit contemplated
hereby without any material adverse conditions other than those of general applicability is
referred to herein as the "FCC Consent." Seller and Buyex shall make commercially reasonable
efforts #o obtain the FCC Consent. Each party shall promptly provide the other with a copy of
any pleading, order or ether document served on it relating to such application and shall fuanish
alI information required by the FCG.

(b) Far purposes of this Agreement, the term "Final" means that action shall
have been taken by the FCC (including action duly taken by the FCC's staff, pursuant to
delegated authority) which shall net have been reversed, stayed, enjoined, set aside, annulled ar
suspended.; with respect to which na timely request for stay, petition for rekzeari~ag, agpeal or
certiorari ar sua sponte action of the FCC with comparable effect shall be pending; and as to
which the time far filing any such request, petitirn, appeal, certiorari or far the taking of any
such sua spante action by the FCC shall have expired or otherwise terminated.

ARTICLE 2
SELLER REPRESENTATI4IVS ANU WARRANTIES

Serer hereby represents and warrants to Buyer as follows:

2.I. Organization. Seller is duly oxgax~ized, validly existing and in good staxzding
under the laws of North Carolina. Seller has th.e requisite power and authority to execute, deliver
and perform. this Agreement and tie other agreements and instruments to be made by Seller
pursuant hereto (collectively, the "Seller Ancillary Agreements") and to consummate the
transactions contemplated hereby.

2.2. Authorization. The execution, delivery and performance of this Agreement and
the Seller Ancillary Agreements by Seller have been duly authorized and appzoved by alI
necessary aati~n of Seller and da not require any further auth~rizatian or consent of Seller. This
Agreement is, and each Seller Ancillary Agreement when made Uy Seller and fhe Qt~her parties
thereto will be, a legal, valid and binding agreement of Seller enforceable in accordance with its
terms, except in each case as such enforceability may be limited by bankruptcy, morator~tun,
insolvency, reorganization or other similar laws affecting ox Izznztin~ the enforcement of
creditors' r~gh#s generally at~d except as such ~nfarceability is subject to general principles of
equity (regardless of wheFher such enforceability is considered in. a proceeding in equity or at
law}.

2.3. No Conflicts. The execution and delivery by Seller of _this Agreement and the
Se11er Ancillary Agreements and the consummation by Seller of the transactions contemplated
hereby does not conflict with any organizational documents of Seller or any law, judgment,
order, or decree to which Seller is subj~et or require the approval, consent, authorization or act
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of, or the making by Sellex of any declaration, filing or registration with, any third party or any
governmental authority, except the FCC Consent.

2.4. Pernvt. Seller is the holder of the Permit described in Schedule 1. The Permit is
in full ford and effect until May 2, 2016, and has not been revoked, suspended, canceled,
rescinded or terminated and has not expired. There is not fending any action by or before the
FCC to revoke, suspend, cancel, rescind or materially adversely modify any of the Permit (other
than proceedings to amend FCC rules of general applicability). There is no order to show cause,
notice of violation, notice of apparent liability or notice of forfeiture or complaint pending or, to
Seller's knowledge, tlueatened against Sellex ar the Pernv.t by ar before the FCC.

2.5. Ownership of Permit. Seller has good and marketable title to the Permit, free and
cleaar of liens, claims and encumbrances.

2.6. Con~liance with Law. Seller has materially complied with all Laws, regulations,
rules, writs, injunctions, ordinances, franchises, decrees ar orders of any court or of any foreign,
federal, state, municipal or other governmental authority which axe applicable to the Permit.
There is na action, suit or proceeding pending or, to Seller's knowledge, threatened against
Seller in respect of the Permit.

2.7. Na Finder. No broker, f nder ox other person is entitled to a commission,
brokerage fee or other similar payment in connection with this Agreement ar fihe transactions
contemplated hereby as a result of any agreement or action o:f Seller ar any party acting on
Seller's behalf.

ARTICLE 3
BUYER REPRESENTATIONS AND V,jA.RRANTIES

Buyer hereby represents and warrants to Buyer as follov~s:

3.1. Organization. Buyer is duly organized, validly existing and in good standing
under the Iav~rs o~ North Carolina. Buyer has the requisite power and authority to execute,
deliver and perform this Agreement and t1~:e ot~~er agreements and instnzments to be executed and
delivered by Buyer pursuant hereto (collectively, the "Buyer Ax~cillaz~y A~xeelnents") and to
consummate the transactions contemplated hereby.

3.2. Autharizatio~. The execution, delivery and performance of this Agreement and
the Buffer Aiacillary Agreements by Buyer have been duly aL~thoxized and appxoved by all
necessary action Qf Buyer anc3 do not require any fwrther authorization or consent of Buyer. This
Agreement is, and each Buyer Ancillary Agreement when made by Buyer and the other parties
thereto will be, a Legal, valid and binding agreement of Buyer enforceable in aceordai~ce with its
terns, except in each case as such enforceability may be limited by bankruptcy, moratorium,
insolvency, r~arganizafi~on or other similar laws affecting or limiting the enforcement of
creditors' rights generally and except as such enforceability is subject to general principles of
equity (regardless of whethex such enforceability is considered in a proceeding in equity or at
1aw).
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3.3. No Conflicts. The execution and delivery by Buyer of this Agreement and the
Buyer Ancillary Agreements and the consummation by Buyer of the transactions contemplated
hereby does not conflict with any organizational documents of Buyer or any law, judgment,
order or decree to which Buyer is subject, or require the approval, consent, authorization or act
of, or the making by Buyer of any declaration, filing or registration with, any third party or any
governmental authority, except the FCC Consent.

3.4. Qualification. Buyer is legally, financially and otherwise qualified to be the
permittee of, acquire, own and operate the Permit under the Communications Act and the rules,
regulations and policies of the FCC.

3.5. Broker. No broker, finder or other person is entitled to a commission, brokerage
fee ox other similar payment in connection with this Agreement or the transactions contemplated
hereby as a result of any agreement or action of Buyer or any party acting on Buyer's behalf.

ARTICLE 4
COVENANTS

Buyer and Seller hereby further covenant and agree as follows:

4.1. Confidentiality. Subject to the requirements of applicable law, all non-public
information regarding the parties and their business and properties that is disclosed in connection
with the negotiation, preparation or performance of this Agreement shall be confidential and
shall not be disclosed to any other person or entity, except the parties' representatives and
lenders for the purpose of consummating the transactions contemplated by this Agreement.

4.2. Control. Buyer shall not, directly or indirectly, control the Permit prior to
Closing. Consistent with the Communications Act and the FCC rotes and regulations, control,
supervision and direction of the Permit prior to Closing shalt remain the responsibility of Seller
as the holder of the Permit.

4.3. Seller Covenants. Between the date hereof and the Closing Date, Seller shall: (i)
maintain in effect the Permit, (ii) file with the FCC all required reports with respect to the
Permit, (iii) promptly deliver to Buyer copies of any material reports, applications or written
responses to the FCC related to the Permit which are filed during such period, and (iv) not
modify the Permit (except as may be requested by Buyer). Seller furthex agrees to file an
applicarion for a minor modification of the Permit's facilities as reasonably requested by Buyer
(and any amendments thereto), provided that Buyer shall provide the engineering for such
application, and pay any costs, fees or expenses associated therewith (the "Modification
Application").

4.4 Risk of Loss. Seller shall bear the risk of any loss of the Permit at all times until
the Effective Time, and Buyer sha11 bear the risk of any such loss thereafter.
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ARTICLE 5
SELLER CLOSING CONDITIONS

The obligation of Seller to consummate the Closing hereunder is subject to satisfaction, at
or prior to Closing, of each of the following conditions (unless waived in writing by Seller):

5.1. Closing Deliveries. Buyer shall have made, or be ready, willing and able to
concurrently make, the Closing deliveries described in Section 7.2.

5.2. FCC Consent. The FCC Consent shall have been obtained, and no court or
governmental order prohibiting Closing shall be in effect.

ARTICLE 6
BUYER CLOSING CONDITIONS

The obligation of Buyer to consummate the Closing hereunder is subject to satisfaction,
at or prior to Closing, of each of the following conditions (unless waived in writing by Buyer):

6.1. Closing Deliveries. Seller shall have made, or be ready, willing and able to
concurrently make, the Closing deliveries described in Section 7.1.

6.2. FCC Consent. The FCC Consent shall have been obtained but, should a petition
to deny or other objection have been filed against the FCC Assignment Application, at Buyer's
option the FCC Consent shall have become Final. Additionally, no court or governmental order
prohibiting Closing sha11 be in effect.

6.3 Modification Application. Buyer shall assume responsibility for responding to
any petition to deny or other objection filed against any Modification Application filed pursuant
to Section 4.3. Grant of the Modification Application shall not be a condition of Closing.

ARTICLE 7
CLOSING DELIVERIES

7.1. Seller Documents. At Closing, Seller shall deliver to Buyer such bills of sale,
assignments and other instruments of conveyance, assignment and transfer as may be necessary
to convey, transfer and assign the Permit to Buyer, free and clear of liens, clazms and
encumbrances.

7.2. Buver Documents. At Closing, Buyer shall pay the Purchase Price in accordance
with Section 1.2 hereof.

ARTICLE 8
SURVIVAL; INDEMNIFICATION

8.1. Survival. The representations and warranties in this Agreement sha11 survive
Closing for a period of one (1) year from the Closing Date whereupon they shall expire and be of
no further force or effect,



8.2. Indemnification.

(a) From and after Closing, Seller shall defend, indemnify and hold harmless
Buyer from and against any and aIl losses, costs, damages, liabilities and expenses, including
reasonable attorneys' fees and expenses ("Damages") incurred by Buyer arising out of or
resulting from: (i) any breach or default by Seller under this Agreement; or (ii) Seller's
ownership of the Permit before Closing.

(b) From and after Closing, Buyer shall defend, indemnify and hold harmless
Seller from and against any and all Damages incurred by Seller axising out of or resulting from
(i) any breach or default by Buyer under this Agreement; or (ii) Buyer's ownership of the Permit
after Closing.

8.3. Procedures.

(a) The indemnified party shall give prompt written notice to the
indemnifying party of any demand, suit, claim or assertion of liability by third parties that is
subject to indemnification hereunder (a "Claim"), but a failure to give such notice or delaying
such notice shall not affect the indemnified party's rights or the indemnifying party's obligations
except to the extent the indemnifying party's ability to remedy, contest, defend or settle with
respect to such Claim is thereby prejudiced and provided that such notice is given within the time
period described in Section 8.1.

(b) The indemnifying party shall have the right to undertake the defense or
opposition to such Clairn with counsel selected by it. In the event that the indemnifying party
does not undertake such defense or opposition in a timely manner, the indemnified party may
undertake the defense, opposition, compromise or settlement of such Claim with counsel selected
by it at the indemnifying party's cost (subject to the right of the indemnifying party to assume
defense of or opposition to such Claim at any time prior to settlement, compromise or final
determination thereof .

(c) Anything herein to the contrary notwithstanding:

(i) the indemnified party shall have the right, at its own cost and expense,
to participate in the defense, opposition, compromise or settlement of the Claim;

(ii) the indemnifying party shall not, without the indemnified party's
written consent, settle or compromise any Claim or consent to entry of any judgment which does
not include the giving by the claimant to the indemnified party of a release from all liability in
respect of such Claim; and

(iii) in the event that the indemnifying party undertakes defense of or
opposition to any Ctaim, the indemnified party, by counsel or other representative of its own
choosing and at its sole cost and expense, shall have the right to consult with the indemnifying
party and its counsel concerning such Claim and the indemnifying party and the indemnified
party and their respective counsel shall cooperate in good faith with respect to such Claim.
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ARTICLE 9
MISCELLANEOUS PROVISIONS

9.1. Termination and Remedies This Agreement may be terminated prior to Closing as
follows:

(a) by mutual written consent of Buyer and Seller;

(b) by written notice of Buyer to Seller if Seller breaches in any material
respect its representations or warranties or defaults in any material respect in the performance of
its covenants ox agreements herein contained and such breach or default is not cured within the
Cute Period (defined below);

(c) by written notice of Seller to Buyer if Buyer breaches in any material
respect its representations or warranties or defaults in any material respect in the performance of
its covenants or agreements herein contained and such breach or default is not cured within the
Cure Period; provided, however, that the Cure Period shall not apply to Buyer's obligation to pay
the Purchase Price; and

(d) by either Buyer or Seller, by written notice to the other, if the Closing has
not been consummated on or before the date nine (9) months after the date of this Agreement.

In the event of termination of this Agreement under Section 9.1(b) Buyer may
alternatively seek specific performance of this Agreement, which the parties acknowledge would
be suitable due to the unique nature of the Permit.

Each party shall give the other prompt written notice upon learning of any breach
or default by the other party under this Agreement. The term "Cure Period" as used herein
means a period commencing the date Buyer or Seller receives from the other written notice of
breach or default hereunder and continuing until the earlier of (i) twenty (20) calendar days
thereafter ar (ii) the Closing Date; provided, however, that if the breach or default is non-
monetary and cannot reasonably be cured within such period but can be cured before the Closing
Date, and if diligent efforts to cure promptly commence, then the Cure Period shall continue as
long as such diligent efforts to cure continue, but not beyond the Closing Date. Termination of
this Agreement shall not relieve any party of any liability for breach or default under this
Agreement prior to the date of termination. Notwithstanding anything contained herein to the
contrary, Section 4.1 (Confidentiality) and Section 9.7 (Expenses) shall survive any termination
of this Agreement.

9.2. Further Assurances. After Closing, 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 the transactions contemplated hereby.

9.3. Assi~nt. Neither party may assign this Agreement without the prior written
consent of the other party hereto, provided, however, that Buyer may assign its rights hereunder
to an affiliate of Buyer upon written notice to, but without consent of, Seller. The terms of this
Agreement shall bind and inure to the benefit of the parties' respective successors and any

7

v



permitted assigns, and no assignment shall relieve any party of any obligation or liability under
this Agreement.

9.4. 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 party against whom enforcement of such amendment, waiver, or consent is
sought.

9.5. Governing Law. The construction and performance of this Agreement shall be
governed by the laws of the State of North Carolina without giving effect to the choice of law
provisions thereof.

9.6. Notices. Any notice pursuant to this Agreement shall be in writing and shall be
deemed delivered on the date of personal delivery or confirmed facsimile transmission or
confirmed delivery by a nationally recognized overnight courier service, and sha11 be addressed
as set forth on Exhibit A attached hereto (or to such other address as any party may request by
written notice}.

9.7. Expenses. Each party 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, except that the FCC filing fees with respect to the request for
FCC Consent shall be paid by Seller.

9.8. Entire Agreement. This Agreement (including the Exhibit and Schedule hereto)
constitutes the entire agreement and understanding among the parties hereto with respect to the
subject matter hereof, and supersedes all prior agreements and understandings with respect to the
subject matter hereof. No party makes any representation or warranty with respect to the
transactions contemplated by this Agreement except as expressly set forth in this Agreement.

9.9. Counterparts. This Agreement may be executed in separate counterparts
(including faxed or e-mailed in PDF or other image format), each of which will be deemed an
original and all of which together will constitute one and the same agreement.

[THE NEXT PAGE IS THE SIGNATURE PAGE]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
set forth above.

SELLER: WESTERN NORTH CAROLINA
PUBLIC RADIO, INC.

gy; ~ ~.5.
Jo Ev

siden nd CEO

BUYER: RADIO HENDERS4NVILLE,INC.

B ~ ~ ~~ ~ ~aY'
A hur V. Cooley
President



FXHiRIT A

Notices to Seller: Western North Carolina Public Radio, Inc.
73 Broadway
Asheville, NC 28801
Attention: Jody Evans
Email: jevans@wcgs.org

with a copy (which sha11 not
constitute notice) to: John Crigler

Garvey Schubert Barer
1000 Potomac Street, N.W.
5th Floor
Washington, DC ?0007
Email: jcrigler@gsblaw.com

Notices to Buyer: Radio Hendersonville, Inc.
1450 Seventh Avenue E.
Hendersonville, NC 28792
Attention: Arthur V. Cooley
Email: acooley@whkp.com

with a copy (which shall not
constitute notice) to: Coe W. Ramsey

Brooks Pierce McLendon Humphrey
& Leonard, LLP

P. O. Box 1800
Raleigh, NC 27602
Email: cramsey@brookspierce.com



~ ~oMMUN United States of America

oweP ~+~~,., FEDERAL COMMUNICATIONS COMMISSION

- ~, ~~i FM BROADCAST TRANSLATORIBODSTER STATION

~ ~~' S~ CONSTRUCTION PERMIT

Official Mailing Address:

WESTERN NORTH CAROLINA PUBLIC RAD20, INC

73 BROADWAY

ASHEVSLLE NC 28801

FaciJ.ity Id: 156272

Call Sign: W300CJ

Permit File Number:BMPFT-20130719CZE

Authorizing Official:

James D. Bradshaw

Deputy Chief

Audio Division

Media Bureau

Grant Date: December 23, 2013

The authority granted herein has
no effect on the expiration date
of the underlying construction
permit.

This permit modifies permit no.: BNPFT-2Q130328ATC

Commission rules which became effective on February 16, 1999, have a
bearing on this construction permit. See Report & Order, Streamlining of
Mass Media Applications, MM DockeC No. 98-43, 13 FCC RCD 23056, Para.
77-90 (November 25, 1998); 63 Fed. Reg. 70039 (December 18, 1998?.
Pursuant to these rules, this construction permit will be subject to
automatic forfeiture unless construction is complete and an application
for license to cover is filed prior to expiration. See Section 73.3598.

Name of Fermittee: WESTERN NORTH CAROLINA PUBLIC RADIO, INC.

Principal community to be served: NC-HENDERSObNiLLE

Primary Station: WHKP (AM? Frequency 1450 kHz, HEiJDERSONVILLE, 1VC

Via: Other

Frequency (MH2)107.9

Channe1:300

Hours of Operation: Uttlirnited

FCC Form 351A October 21, 1985 Page 1 of 3



Callsign: w300CJ Permit No.: BMPFT-20130719CZE

Antenna Coardinates:North Latitude: 35 deg 20 min 15 sec

West Longitude: 82 deg z7 min 12 gec

Transmitter: Type Accepted. See Sections 73.1660, 74.1250 of the Commissiox

Antenna type: (directional or non-directional): Directional

Major Lobe directions 270 360
(degrees true?:

Horizontally Vertically

Polarized Polarized

Antenna: Antenna:

Effective radiated power in the Horizontal Plane (kw): 0.25 0.25

Height of radiation center above ground (Meters): 28 2a

Height of radiation center above mean sea level (Meters): 695 695

Antenna structure registration number: 1232588

Overall height of antenna structure above ground (including obstruction
lighting if any) see the regisl-ration for this antenna structure.

Special operating conditions or restrictions:

1 The permi.ttee/licensee in coordination with other users of the site
must reduce power or cease operation as necessary to protect persons
having access to the site, tower or antenna £rom radiofrequency
electromagnetic fields in excess of FCC guidelines.

2 Prior to commencing program test operations, FM Translator or FM
Booster permittee must have on file at the Commission, FCC Form 350,
Application for an FM Translator or FM Booster Station License,
pursuant to 47 C.F.R. Section 74.14.
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Callsign: W300CJ Permit No.: ~N►P~'-20130719CZE

Special operating conditions or restrictions:

3 If the antenna is mounL-ed on an existing tower that is not
hase-insulated or detuned aC the AM frequency, Che permittee shall
submit a certification to this effect.

If the antenna is mounted on an existing tower that is base-insulated
or detuned at the frequency of AM StaCion{s} listed below, the
applicant shall notify the AM station. Tf necessary, the AM station
may determine operating power by a method described in Section
73.51(a)(1) oz (d1. PermiCtee shall be responsible for readjustment
and continued maintenance of any deCuning apparatus necessary to
prevent adverse effects upon the radiation pattern of the AM staticn.
Both before and after the installation of the antenna and transmission
line, AM antenna impedance measurements shall be made and sufficient
field strength measurements, taken at a minimum of 8 locaCions along
each of 6 equally spaced radials, shall be made to establish that the
AM radiation pattern is essentially omnidirectional. The results of
the field strength measurements and the impedance measurements shall be
submitted to the Commission in an application an FCC Form 302 notifying
of the AM stations return to the direct method of power determination.
i5ee Section 73.45(c), FCC RuZes).

WHKP(AM), Hendersonville, NC, 1450 kHz.

*** END OF AUTHORIZATION ***
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SCHEDULEI

Capy of FCC FM Broadcast Translator Construction Permit
File No. BMPFT-20130719CZE
Channe1300, Hendersonville, NC

W300CJ
FACILITY ID NO. 156272

(Attached)


