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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement’) is made as of 10th day of
August 2020, by and between FAMILY LIFE BROADCASTING, INC., an Arizona non-
profit corporation (“Seller”) and PRESCOTT BROADCASTING, LLC, an Arizona limited
liability company (“Buyer”).

RECITALS

WHEREAS, Seller is the licensee of FM translator station K228DF, Prescott, Arizona
(FCC Facility ID Number: 20633) (the “Station™);

WHEREAS, the Station has been silent, pursuant to special temporary authority (“STA”),
as a result of significant interference issues since September 30, 2019;

WHEREAS, on October 1, 2020, the FCC shall cancel the Station’s broadcast license if
operations do not resume before that date;

WHEREAS, Seller desires to sell and Buyer desires to acquire from Seller the assets used
or held for use in the operation of the Station, subject to the prior approval of the FCC; and

WHEREAS, pursuant to the terms and conditions set forth herein, the parties desire to
provide for the sale and purchase of the Assets (defined below) as set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
herein, the parties, intending to be legally bound, hereby agree as follows:

1. Assets. Subject to the terms and conditions herein contained, on the Closing Date
(defined below), Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall
purchase and acquire from Seller, all rights, title, and interest of Seller in and to the following
assets (“Assets”): (a) the FCC authorizations for the Station and other authorizations issued by
the FCC with respect to the Station together with all applications therefor and any renewals or
extensions thereof (collectively the “FCC Authorizations”); (b) all transmission equipment and
related items of tangible personal property, if any, owned by Seller and used in the operation of
the Station (“Tangible Personal Property”); and (c) all goodwill and rights which Seller has in
the frequency and call letters of the Station (the “Intangibles™). The Assets shall be transferred to
Buyer free and clear of all liens, claims and encumbrances of every kind and nature (“Liens”).

2. Consideration. Upon the terms and subject to the conditions contained in this
Agreement, and in consideration of the sale of the Assets, Buyer shall pay to Seller the sum of
Seven Thousand Five Hundred Dollars ($7,500.00), subject to adjustments for any prepaid and
deferred expenses, such as FCC regulatory fees, taxes, insurance and utilities prorated between
Seller and Buyer as of the Closing Date (“Purchase Price”). The Purchase Price shall be paid by
wire transfer of immediately available funds by Buyer to Seller pursuant to wire instructions to
be provided to Buyer prior to Closing.
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3. FCC Application. Buyer and Seller shall jointly file an application with the FCC
(“ECC Application”) requesting the FCC’s written consent to the assignment of the FCC
Authorizations from Seller to Buyer within five (5) business days from the execution of this
Agreement. The parties shall diligently take all steps necessary, proper, or desirable to expedite
the prosecution of the FCC Applications to a favorable conclusion. The written consent to an
FCC Application by initial order of the FCC is referred to herein as the “FCC Consent.”

4. Closing. The consummation of the transactions contemplated herein shall take
place on a mutually acceptable date within ten (10) business days after the date that the FCC
Consent (defined below) to the assignment of licenses is granted (the “Closing”). The date on
which the Closing is to occur is referred to herein as the “Closing Date.”

5. Seller Representations.  Seller represents and warrants to Buyer as follows:

a. Seller is a corporation duly organized, validly existing and in good
standing under the laws of the State of Arizona, and has full power and authority to execute and
deliver this Agreement and to consummate the transactions contemplated hereby;

b. The execution and delivery of this Agreement by Seller and the
performance of all of Seller’s obligations hereunder have been duly authorized, and this
Agreement constitutes a valid and binding agreement of the Seller, enforceable in accordance
with its terms;

C. Seller is the authorized legal holder of the FCC Authorizations which are
in full force and effect;

d. Seller is aware of no ongoing investigation of Seller or the Station by the
FCC or any other federal or state governmental agency, or of any conditions at the Station which
are in violation of the Communications Act of 1934 (“Communications Act”) or the rules,
regulations and policies of the FCC (“ECC Rules”);

e. Seller has filed all forms and reports with the FCC which are required to
be filed with respect to the Station, including any required requests for silence authorization;

f. Seller is not subject to any judgment, award, order, writ, injunction,
arbitration decision or decree with respect to or affecting the Station or the Assets;

g. Seller has good and marketable title to the Assets being sold herein and
such Assets shall be delivered at Closing free and clear of any and all Liens; and

h. Seller indemnifies and holds Buyer harmless from any and all claims of
trade creditors, judgment creditors, lien holders, purported owners, or any other person making a
claim by or through Seller or asserting any claim on the Assets purchased under this Agreement.

6. Buyer Representations. Buyer represents and warrants to Seller as follows:

a. Buyer is a limited liability company duly organized, validly existing and
in good standing under the laws of the state of Arizona, and has full power to execute and deliver
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this Agreement and to consummate the transactions contemplated hereby;

b. The execution and delivery of this Agreement and the performance of all
of Buyer’s obligations hereunder have been duly authorized, and this Agreement constitutes a
valid and binding agreement of Buyer, enforceable in accordance with its terms;

C. Buyer is legally, financially, and otherwise qualified under the
Communications Act and the FCC Rules to hold the FCC Authorizations and Buyer knows of no
reason why the FCC would not approve its acquisition of the FCC Authorizations; and

d. Buyer indemnifies and holds Seller harmless from any and all claims
arising from Buyer’s operation of the Station subsequent to the Closing Date.

7. Resumption of Operations. Seller, in cooperation with Buyer and with Buyer’s
technical and siting assistance, shall use commercially reasonable efforts to return the Station to
on-air operations prior to October 1, 2020 pursuant to Special Temporary Authority and timely
notify the FCC of such resumption. If a resumption of operations does not occur before October
1, 2020, this Agreement shall terminate without need for further action by either party as of
12:01 a.m. on October 1, 2020.

8. Rebroadcast of KAHM(FM). Buyer provides programming to KAHM(FM) (FIN:
61510) Spring Valley, Arizona pursuant to a Local Programming and Marketing Agreement with
that station’s licensee, Phoenix Radio Broadcasting, LLC, which has authorized KAHM(FM) to
be specified as the primary station for the resumption of Station operations as contemplated
herein.

9. Control. Consistent with FCC Rules, control, supervision and direction of the
operation of the Station prior to Closing shall remain the responsibility of Seller as the holder of
the FCC Authorizations.

10. Representations, Warranties, and Covenants. The representations and warranties
of the parties made in this Agreement shall be true and correct in all material respects as of the
Closing except for changes permitted by the terms of this Agreement. The obligations to be
performed by each party at or prior to Closing shall have been performed in all material respects.
Each party shall furnish the other party with a Closing certificate, dated as of the Closing Date
and duly executed by an officer authorized on behalf of such party to give such a certificate, to
the effect that such conditions have been satisfied.

11. Deliveries. At Closing, Seller will deliver to Buyer: (a) an Assignment and
Assumption of FCC Authorizations; (b) a Bill of Sale conveying the Tangible Personal Property
and Intangibles; and (c) the Closing certificate referenced in Section 9 above. At Closing, Buyer
will deliver to Seller (x) its counterpart to the Assignment and Assumption of FCC
Authorizations; (y) the Purchase Price as provided in Section 2; and (z) the Closing certificate
referenced in Section 9 above. The parties agree to executed and deliver any other documents
and instruments of conveyance, assignment and transfer that may be reasonably necessary to sell,
assign, transfer, convey, or otherwise provide good and marketable title in and to the Assets to
Buyer free and clear of Liens.
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12.  Survival. The representations and warranties in this Agreement shall expire one
(1) year after the Closing (“Survival Period”), except as otherwise expressly stated herein. The
covenants and agreements in this Agreement, and indemnification obligations with respect to
such provisions, shall survive Closing until performed. No claim may be brought under this
Agreement unless written notice describing in reasonable detail the nature and basis of such
claim is given on or prior to the earlier of the last day of the Survival Period or expiration of the
applicable statute of limitations. In the event such notice is given, the right to indemnification
with respect thereto shall survive the Survival Period until such claim is finally resolved and any
obligations thereto are fully satisfied. Any investigation by or on behalf of any party hereto shall
not constitute a waiver as to enforcement of any representation, warranty, covenant or agreement
contained herein.

13.  Termination. This Agreement may be terminated prior to Closing: (a) by mutual
written consent of both parties; (b) by either party in the event of a default or breach of
representation or warranty by the other party (assuming the terminating party is not itself in
breach of any of its material obligations under this Agreement) upon written notice of the
terminating party to the defaulting party; (c) by either party if the FCC denies the Assignment
Application; (d) by either party if the Closing does not occur within one (1) year of the date
hereof; or (e) if the Station’s license is canceled pursuant to Section 7 hereof. Termination of
this Agreement shall not relieve any party of any liability it would otherwise have for a breach or
default under this Agreement.

14.  Risk of Loss. The risk of loss of or damage to any of the Assets shall remain with
Seller at all times until 12:01 a.m. local time on the day of Closing, and Buyer shall bear such
risk on and after the Closing Date.

15. 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. All fees related to the FCC Application under
Section 3.2 of this Agreement shall be shared equally between Buyer and Seller.

16.  Assignment. This Agreement shall be binding upon and inure to the benefit of the
parties hereto, their heirs, legal representatives, successors and permitted assigns. This Agreement
and any rights or obligations hereunder may be assigned by Buyer or Seller only with the prior
written consent of the other party, which shall not be unreasonably withheld.

17. Notices. Any notice, request, demand or other communication required or
permitted under this Agreement shall be in writing and shall be deemed delivered on the date of
personal delivery, confirmed facsimile transmission, confirmed delivery by a nationally
recognized overnight courier service, or on the third (3') day after prepaid mailing by certified
U.S. mail, return receipt requested, and shall be address as follows (or to such other address as
any party may request by written notice):

if to Seller, then to: Family Life Broadcasting, Inc.
7355 N. Oracle Road
Tucson, AZ 85704
Attn: Adam Biddell
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Tel: (520) 742-6976
Fax: (907) 456-3428
Email: abiddell@flc.org

With a copy (which shall not

constitute notice) to: Hardy, Carey, Chautin & Balkin, LLP
1080 West Causeway Approach
Mandeville, LA 70471
Attn: Joseph C. Chautin, I1I
Telephone: (985) 629-0752
Jchautin@hardycarey.com

If to Buyer, then to: Prescott Broadcasting, LLC
500 Henry Street
Prescott, AZ 86301
Attn: Jason Zinzilieta
Tel: (928) 445-1700
Email: kahm1021@yahoo.com

With a copy (which shall not

constitute notice) to: Sciarrino & Shubert, PLLC
330 Franklin Road
Ste. 135A-133
Brentwood, TN 37027-3280
Attn: Dawn M. Sciarrino, Esq.
Tel: (202) 256-9551
Email: dawn@sciarrinolaw.com

18.  Amendments and Waivers. No amendment or waiver of compliance with any
provision hereof or consent pursuant to this Agreement shall be effective unless in a writing
signed by the party against whom enforcement of such amendment, waiver, or consent is sought.

19. Entire Agreement. This Agreement constitutes the entire agreement and
understanding of the parties hereto with respect to the subject matter hereof, and supersedes all
prior agreements and understandings with respect to the subject matter hereof.

20.  Severability. If any court or governmental authority holds any provision in this
Agreement invalid, illegal, or unenforceable under any applicable law, then, so long as no party
is deprived of the benefits of this Agreement in any material respect, this Agreement shall be
construed with the invalid, illegal, or unenforceable provision deleted and the validity, legality,
and enforceability of the remaining provisions contained herein shall not be affected or impaired
thereby.

21. Governing Law; Venue. The construction and performance of this Agreement
shall be governed by the laws of the state of Arizona without giving effect to the choice of law
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provisions thereof.
22.  Counterparts. This Agreement may be executed in separate counterparts, each of

which shall be deemed to be an original and all of which together constitute one and the same
agreement.

[SIGNATURE PAGE FOLLOWS]
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SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT

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

SELLER:

FAMILY LIFE BROADCASTING, INC.

By:
Name:
Title:

BUYER:

PRESCOTT BROADCASTING, LLC

py: Gaeon Fongllicta
Namé&’ Jason Zinziliefs”
Title: President
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