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ASSET PURCHASE AGREEMUENT

PA&GE

| i
This ASSET PURCHASE AGREEMUENT is entered into as of June EL?_ 2017 by and

between Power Valley Communications, Inc. (*Seller™) and Iiagle Radio Netw)
(*Buyer"). referred to herein collectively as the Parties.

ifals

Drk,flnc,

i
|

A. Seller owns and operates commercial radio broadcast station WADI{FM), 98.3

MHz, Corinth, Mississippi. Facility 1) No, 31412 (the “Station™). and owns or
Station Assets (defined below).

B. Pursuant to the terms and subjc

Seller desires to sell to Buyer. and Buyer dLh ¢s to acquire from Seller the Sta

mutual covenants and agrecments sct forth herein, the Parties, intending to be
hereby agree as follows:

NOW, THEREFFORE, taking the foregoing into account, and inc0nsid¥atid§n of the

ARTICLE 1:

SALE AND PURCIIASL

lcasts certain

.‘ B

t to the conditions set forth in trm A‘frwment

100 Asset

|
gally bound,

1.1 Station Asscts. Subject to the werms and conditions herein cont:
grant. convey. sell. assign, transfer and deliver 1o Buyer on the Closing Date (:
defined) all interests of Seller in the Station Asscts as set forth below. With(nul
foregoing, the Station Asscts shall include the following:

(a)

("FCC Authorizations™). as listed in Schedule 1. 1{a) attached hercto.

(b) Commercial [.ease Agreement. Existing rights and respJ
the [Lease from Biddle and Sons Communications, Inc.. which has been renego
be memorialized in a real and pcraonal property lease deseribed in ﬁghgdule

Commercial Lease Agreement’

Assumed Contracts. All advertising, sales, and broadcas

(c)

nmg1 Scller shall
hereinafter
limiting the

§

- o : o =
FCC Authorizations. All licenses, authorizations, permifs and approvals
issued by the Federal Communications Commission (“FCC™), that are related 1p

thqiﬁlation

msilliililics under
thd by Buyer to
(lhc

[ ng,J\ ts contracts

and other agreements. to which Seller is a Party or that are binding upon Sellerfand ihat relafe to

or affect the Station Assets or the husiness or operations of the Station. that Buj

Yer agrees to

assume on the Closing Date (collectively, the *Assumed Contracts™). The Assdmed Contracts

are specifically listed in Schedule 1, 1(¢) and include without limitation, a lcasd
Sons Communications. Inc.. for antennas, tower space, transmitter, %tudin cqunH
Station-related equipment.

withi Biddle and
menit. and other

a5
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(&) Files and Records. Alt FCC logs and other records that *elatL to the -
technical operation of the Station, including without limitation all bluefrintﬁ, nginkering studies |
and reports, and alt documents contained in the Station’s public inspection file]. " - '

{f) Prepaid Items, All deposits, reserves, prepaid eﬁpense& pre;]iaid accounts
for the sale of advertising airing on the Station after Closing, and prepaid taxeq reldting to ﬂhe
Station or the Station Assets shall be pro-rated as of Closing. i ‘

(g)  Goodwill. All of Seller’s goodwill in, and goingl COI‘ICEI‘L valhe of, the
Station. ‘ ;‘
1.2 Excluded Assets. It is specifically agreed and understodd that ny chsh on Hand at |’
the Station as of the Closing Date shall be retained by the Seller. In addition, $ellef shall rétain ;
any bank accounts, cash equivalents and securities and other investments owndd by Seller s of ‘
the Closing Date. All accounts receivable of the Station and notes receivable id faver of Sellerin |
existence as of the Closing Date shall remain the property of the Seller, and Sofler éhall be %olely o
responsible for collecting its own receivables. The Station Assets shall not inclide 8eller’s'books |
and records pertaining to corporate organization, taxation. employee pdnsion, gnd dther betlefit
plans, or accounts receivable. | i
| f 3
1.3 Purchase Price. The purchase price to be paid for the Sﬂation Apsetd'shall be the
sum of Three Hundred and Sixty Thousand Dollars ($360,000.00) (the “Purchgse PYice™),
payable by Buyer to Seller in the form of a Note topether with a related Securif Afreemert,
Stock Pledge Agreement, and a personal Guaranty exccuted by each of Buyer } prificipals. all
substantially in the form set forth in Schedule 1.3 . | : "

| i :

1.4  FCC Application and Consent. Within ten (10) days following }he dxecutioft of
this Agreement. Buyer and Seller shall file an application (the “FCC A%plicati n") ‘tequestihg
FCC consent to the assignment of the FCC Authorizations from Seller to Buyd (thé “FCC’
Consent™. Seller and Buyer shall diligently prosecute the FCC Application. ! |

f | !

1.5  Closing. The consummation of the sale and purchase of the Stftion Assets -
pursuant to this Agreement (the “Closing™) shall take place, cither in pdrson orjvia dlectronic
circulation of documents. on a mutually acceptable date that is no more than tef (10 busingss BLE
days after the initial grant of the FCC Application (the “Closing Datc™): providgd, however. that if ‘
a timely petition to deny shall have been filed against the FCC Application eithpr Pdtty may'defer
Closing until ten (10) business days after the FCC grant is a Final Ordet. A Findl Orler is a grant
that is no longer subject to administrative or judicial appeal. stay, review or rec nsideration.” |

N

ARTICLE 2: SELLER REPRESENTATIONS AND WARRANTIES

e v e W s e g e m w v oy MeEemEr om wr w30

Seller represents and warrants to Buyer as follows:

B e .

documents to he delivered pursuant hercto, have been duly authorized and appfoved by all
necessary action of Seller and do not require any further authorization or consdnt ()lf’ Seller.” This

t:
I
i P i
2.1 Authorization. The execcution and performance of this A grcem{:t. d the ' o

|
|
j
i.
i
|

e i
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Agreement and the documents to be delivered pursuant hereto are legal‘. valid 4
agreements of Seller, enforceable in accordance with their respective terms.
1
2.2 ‘
have not been revoked, suspended. canceled, rescinded or terminated and have
There is not pending or, 1o Schler's knowledge. threatened any action by or befl

PA&GE

nd ;'nding

FCC Authorizations. The FCC Authorizations are in full force §nd effect and

not éxpired.’
bre the FCC to

revoke, suspend, cancel, rescind or modify the FCC Authorizations (other thanfproceedings

relating to FCC rules of general applicability).

23

i E :
Station Assets, Seller has good, valid and marketable title to aljof the Station

Asscts. free and clear of liens except for liens for current taxes not yet due and}payﬁble. Alt

items of Tangible Personal Property. including without limitation cquipment a

devices are being conveyed to Buyer “As 157

¢ elbetrical

i
i

24 Compliance with Law. Seller has complied with all IawL. regul

injunctions, ordinances. franchises, decrees or orders of any court or of'any fofeign! federal.
state. municipal or other governmental authority which are applicable 1o the Sthtiorf or the FCC

Authorizations in all material respects. There is no action. suit or proceeding

Seller's knowledge, threatened against Seller in respect of the Station or the Fd

To Seller’s knowledge, there are no ¢laims or investigations pending of threatd
!

in respect of the Station or the FCC Authorizations.
|
|
ARTICLE 3: BUYER REPRESENTATIONS AND WARRANTIES
|

Buyer represents and warrants to Sclier as follows:

endihg or, to

'C Alsthorizations. |

hed against Seller
i :

¢

N

3.1 Authority. The execution, delivery and performance OthiS Ag emknt, and‘fthe
documents to be delivered pursuant hereto, have been duly authorized and app ovelﬁl by all
necessary action of Buyer and does not require any further authorization or cogsenf of Buysr.

This Agreement and the documents to be delivered pursuant hereto are legal,
agreements of Buyer enforceable in accordance with their respective te}ms‘
|

3.2 Qualification. Buyer is legally and financially qualified to hold

lid #nd binding

ii
the FCC

Authorizations under the Communications Act and the rules, regulations and phlicigs of the FCC
| |

as they exist on the date of this Agreement,

ARTICLE 4: SELLER COVENANTS ‘

4.1
maintain the Station Assets. including the FCC Authorizations, in full force an
not modify the FCC Authorizations nor sell, transfer or assign any Station Assé
Closing, without the written consent of Buyer. |

!

4.2
operating the Station in its usual manner, in full compliance with all ap
requirements. i

Continuing Business. From the date hereof until Closin SE”E!‘J
licabld

f

) 1 I
Maintenance of Station Assets. From the date hereof until Clo‘ing. Seller shall

efféct and ghall
s phior to

i
j

wi]liicontinuﬂ
Foé
i

tiori . rules. ‘writs.
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ARTICLE 5: JOINT COVENANTS

PA&GE

5.1 Control. Consistent with FCC rules, control, *;upervmmﬂ and dhectibn of the
operation of the Station prior to Closing shall remain the rmponmblhty of Selldr as the hotder of

the FCC Authonzations.

i

5.2 Lien Search. Prior to Closing, Buyer may, at its sole EX[LH&:E outamEUCC

judgment, fixture. and state and federal tax lien scarch reports as appropriate td

cornfirm whether

liens are filed or recorded against the Station Assets in the public records of anf applicable”

jurisdiction. In the event that Buyer obtains such reports, Buyer shall pi’nmptly
Seller. Seller shall clear any such liens prior to or concurrently with C1¢51ng

ARTICLE 6: SELLER’S CLOSING CONDITIONS

for\i#ard them to

The obligation of Seller to consummate the Closing is subject t&» qatmf.Ltlmk of the

following conditions at or prior to Closing: i

i

6.1 Proccedings. Neither Seller nor Buyer shall be subject w any churt or

governmental order or injunction restraining or prohibiting the comumfnatmn
contemplated hereby. !
|

6.2
materially adverse to Seller, and shall, if so clected by Seller, have bec

omeal

bf th tranqat:tmnq :

it
5

3

I'CC Consent. The FCC Consent shall have been grumﬁd withdut cé‘nditinné

nat Order.
f

6.3  Deliveries. Buyer shall have made the deliveries it is reqmred P ma:ke at Closing

under this Agreement. i

\
6.4
detiver an executed Commercial Lease Agreement substantially in the form of

and an Assignment and Assumption Agreement related to any Assumed Contr:
\

ARTICLE 7. BUYER'S CLOSING CONDITIONS

Commercial Lease Apreement and Assurmied Contracts. At Clog
Bchddute 1.1(h)

ing, ’Buycr shall

-ts. *

The obligation of Buyer to consummate the Closing is subject th satrstctmL of the

following conditions at or prior to the Closing:

7.1 Procecedings. Neither Seller nor Buyer shall be subject IL any cu)uﬂ L»r
b thie transaétions |

governmental order or injunction restraining or prohibiting the comumi‘natmn
contemplated hereby. !

7.2

materially adverse to Buyer and shall, i so elected by Buyer, have becdmc aF

I

t

FCC Consent. The FCC Consent shall have been granted withdut c(li'nditions

nal ("')rdcr

7.3 Deliveries. Seller shall have made the deliveries it is reqmred [ 1 m’!ke at Clmmg

under this Agreement.

it
g

ag
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ARTICLE 8 CLOSING DELIVERIES

8.1
Buyer an Assignment of FCC Authorizations, an Assignment and Assumption

Contracts and any other documents Buyer shall reasonably require.

8.2
the form of a Note and a related Sccurity Agreement, the personal Guaranty of

PA&GE

Seller Deliveries. At Closing, Scller shall deliver or caui-:c to bc#deli*’vered to

f Adsumed

Buver Deliveries. At Closing, Buyer shall deliver to ‘wllur the {urclliase Price in

tockholders of

Buyer, a Stock Pledge Agreement, an Assignment and Assumption OFAﬁumccl C‘nﬂ‘tractq '?hcl an

executed Commercial [.ease Agreement.

ARTICLE 91 SURVIVAL AND INDEMNIFICATTON

9.1 Survival. The representations and warrantics in this Agrbcmcm
be of no further force or eftect after Closing. {
9.2  Indemnification |

(a) From and after Closing, Seller shall defend, mde}nmfy £

Lhaly expire and

55
é:

nd hle harmiless

Buyer from and against any and all losses, costs, damabm liabilities and expeifses., ‘ncludmg
reasonable attorneys® fees and expenses ("Damages™) incurred by Bllyef arising out'of or

resulting from: (i) any breach or default by Seller under this Agreement; or (ii)

ithibut limiting

the torcymm, the business or operation of the Station prior to Closing (*mcludt & ari‘y third party

claim arising from such operations).

(b

From and after Closing. Buyer shall defend, mch’nmfy und hx)ld harmless

Seller from and against any and all Damages incurred by Seller arising but of ¢ rr:c;ﬂ]]tmg frbm:
(i) any hreach or default by Buyer under this Agreement; or (ii) without' limitinf the’ foregoihg.

the business or operation of the Station after Closing (including any thu*d party

from such operations). 3
|

LIS

ARTICLE 10: TERMINATION AND

|
Termination. This Agreement may be terminated prior to Closin{g as fo
|
by written notice of Buyer to Seller if Scller: (i) does not perform the 0$ligatio
by it under this Agreement on the Closing Date; or (ii) otherwise breaches in ar

10.1

by mutual written consent of Buyer and Scller;

claith arising

Eow%z

i‘.
Ls to'be performed
y miterial rdspect

any of its representations or warrantics or defaults in any material respect in tht performance of

any of its covenants or agreements contained in this Agreement and such breac
cured within the Cure Period (defined below); 1

by written notice of Seller to Buyer if Buyer: (i) does not perform the ()Lllgatmks to'be

performed by it under this Agreement on the Closing Date: or (ii) otherwise br

material reapect any of its representations or warrantics or defaults in any mate
pcrformance of any of its covenants or agreements contained in this Agz*cemcn
or default is not cured within the Cure Period;

or Befault & not

chds in any’
Hal respect in the
{ and“such hrﬁ'ach

t

a3

4 i

i
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by written notice of Buyer to Seller. or by Seller to Buyer, if the FCC denies th
Application; or
by written notice of Buyer to Seller. or by Seller to Buyer, il the Closin#; does
date twelve (12) months from the date this Agreement is entered into. ‘

The term “Curg Period™ as used herein means a period commencing thq date
Seller receives from the other written notice of breach or default hereurfder dnd

continuing until the earlier of (i) fifteen (15) calendar days themEtﬁer 0
Date.

10.2  Specific Performance. In the event of a breach, or threatened b
representation, warranty. covenant or agreement under this Agreement by eith
party. at its election, shall, in addition to any other remedy available to it. be e1
injunction to restrain any such breach or threatened breach and to enforte this
decree of specific performance which requires the breaching party to fulfill its

this Agreement. without the necessity of showing economic loss or other actua

without any bond or other security being required. |

ARTICLE 11: MISCELLANEOQUS,

PAGE
|
!;
:
i

¥ Fc

i 1
Hot oticur by the
i B

ﬂ g
Buyer or

wﬁnkheCkﬂhm

: acl‘l”, of any
 party, the ather
itledl to an
\grefiment by a
bliihtions tnder
darfage and

it

11.1  Expenses. Buyer and Scher shall cach be responsible foL their Jbsts!hnd exﬂénses

incurred in connection with the negotiation. preparation and pcrﬁorman&:c of ar
the terms of this Agreement. The FCC Filing I'ee associated with the FOC Ap
evenly split between the Parties. |

licaflon shall he
il i

11.2  Further Assurances. Afler Closing, each Party hereto shllll exechte Jil such '

instruments and take all such actions as the other Party may reasonably reques

of further consideration. to effectuate the transactions contemplated by this Ag

i without paf'ment

without limitation the exccution and delivery of confirmatory and olheﬁ transfcf doduments'in

addition to those to be delivered at Closing.

11.3  Assignment. This Agreement shall be binding upon andtnum t
Parties hereto, and their respective successors and permitted assigns. Seller m

of its rights or delegate any of its obligations herecunder. and any such attempte

delegation without such consent shall be void. Buyer may assign its right to a
(in whole or in part) with Scller’s consent, but any such assignment shall not r
any obligations under this Agreement. i

11.4  Notices. Any notice pursuant to this Agreement shall bel in writ

decmed delivered on the date of personal delivery or confirmed delivery by a

thel%eneﬁt ‘of the
y not assign‘any
asflgnment or
uirl the Stdtion
ievé Buyer bf

g$msmm%e
tiodally 7

reeognized overnight courier service, and shall be addressed as follows'(or to <ich dther address
il I

as the Party may rcquest by written notice): |

if to Seller, then to: Dianne C. Biddle, Vice-President

121 Front Street
luka, MS 38852

6

Power Valley Communications, lr”;_

4 cobplianck with |

cembnt, including |

1@

o m W

Eoe e e . .

e
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with copy to: R. H. Burress, 111, Esq.
123 South Fulton Street o
luka, MS 38852

i
with a copy (which shall not Garvey Schubert Barer ‘ ) , ‘
constitute notice) to: 1000 Potomac Street, N 3 ; i 1

Suite 200 | 2

Washington, DC 20007
Attention; John Crigler, Ifsq.

if to Buyer, then to: l.arry Melton, President |
Eagle Radio Network, ln$
2810 Hwy 69A i
Camden, TN 38320

|

with a copy (which shall not
constitute notice) to: John 8. Neely, Iisq.
Miller and Neely, P.C.
3750 University Blvd W $te 203
Kensington, MD 20895-21136

11.5  Severability. If any court or governmental authority holds any provisicg in:fyhis ,
Agreement invalid. illegal or unenforceable under any applicable law, en, soflong as no ﬁgrty is
deprived of the benefits of this Agreement in any material respect. this Agreenfent $?hal| be’
construed with the invalid. illegal or unenforceable provision deleted and the lidi?}y, legal}ity

and enforceability of the remaining provisions contained herein shall not be af : cle':l or imqfxired
thereby. 1
t

1.6 Miscellaneous. No amendment or waiver of compliance with any prov sion'jlherenfpr
consent pursuant to this Agreement shall he effective unless in a writing signec by e!‘lL Party
against whom enforcement of such amendment. waiver, or consent is s ught, This }'}grecm‘;‘m
constitutes the entire agreement and understanding of the Partics heretol with FLEF)CC% to the

T can e i e o

. R N

subject matter hereof, and supersedes all prior agreements and understa dings § ithi‘gespeu to the
subject matter hereof. Nothing in this Agreement expressed or implied is intenfled ot shall !;)L
construed to give any rights to any person or entity other than the Partics heretd an%':their
respective successors and permitted assigns. The construction and petf: rmanc‘lf of this
Agreement shall be governed by the laws of the State of Mississippi without gi .inglépffe:ct to the
choice of law provisions thereof. This Agreement may be executed in separate kou terparts, C
each of which shall be deemed to be an original and all of which together constjtute’one an{the .

same agreement. Facsimile signatures shall have the same force and cffect as ofigin :.l signatures.
1 N

[SIGNATURE PAGE FOLLOWS]j

TERTeE LETTIET T
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SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT

I
i i \
i |
| | I

duly executed this Agreelrm as of thqﬁi date

| | |
| ol
BUYER: EAGLE RADIO NEFWORK, INC - ;

| oo
By: e M u g |
Name:  Lyrry Mefton U -
Title: President

IN WITNESS WHEREQF, the Parties have
first set forth above.

SELLER: POWER VALLEY COMMUNICATIONS

By: @im <. BM

%
Name; Dianne C. Biddle ;
Title: Vice-President | |
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Schedule 1.1(a)

FCC Authorizations

WADI(FM), Corinth. Mississippi. FCC Facility ID No. 31412

| '
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Schedule 1.1(b)

BELLE

Commercial Lease Agreement

PA&GE

14
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ik

ok
{ :
Schedule 1.1(c) | i : i
Assumed Contracts | )

All advertising, sales, and broadcast rights contracts and other agrecménts. to vhich Seller is a
Party or that are binding upon Seller and that relate to or affect the Station Asipts dr the buginess
or operations of the Station. and include without limitation, a lease with Biddl angi1 Xons

Communications. Inc.. for antennas, tower space. transmitter. studio equipmery, and other
Station-related cquipment, '

11
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Schedule 1.3

Promissory Note and Security Agreement

12

PA&GE

16






