ASSET PURCHASE AGREEMENT
THIS AGREEMENT I5 mede and entered Mo &s of this 1q"‘ day of December,
2005, by and between Kalsidoscops Foundation, Inc., (hereinafter refermed to as
“Seller”) and Glrlstian Worldview Broadcasting Corporation {hereinafier referred to as
"Buyer"),

Withessgoth:

WHEREAS, Seller nulds.a'construction permit issued by tha Federal
Communications Commlission (the "Cammission” or the “FCC™) for the oharatlon‘of a
new telavislon station on Channel 14 at Memphis, Tennessee (Call Sign: 950405KF;
Facility 1D #31692) (the “Station" or the "Construction Permit’); and

WHEREAS_, the Seller desires to assign and Buyer desires 10 accept assignment
of the Consiruction Permil, &s hereinafter set forth; and

WHEREAS. sald Copstruoﬂon Permit may not be assigned without the prior
authorization of the Federal Communications Commission,

NOW THEREFORE, in consideration of the foregoing premises and the mutual
representations, warrantles and covenants herein contained, the partles, intending to
be Isgally bound, subject to the prior consent of the Commission and subject to the
terms and conditions set forth hersin, mutually agree as followe:
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Sacliony

1.1 Definitions. As used hersin, the follawing tarms hava tha following
meanings:

1.1.1 AS86t Or Assats means the Construction Parmit.

1.1.2 Assignment Application means the application to the Commission
requasting its writisn consant fo tha assignmant of the Construstion Permit from
Seller fo Buyer,

1.1.3 Closing means the performance of all acts, futfilment of all
conditions, and execution of el documants and Instruments as may be necessary
to affectivaly transfar the Construction Parmit frﬁm Seller to Buyer on the Cloeing
Date.

1.4.4 Closing Date means the tanth (10th) day after the date upon which

- the approval of the Commission required for the consummation of the
transactions contemplated heraln shall have bacame a Final Order.

11,5 Glosing Plags means the offices of Gheistian Worldview
Broadeasting Corparation, 6080 Mt. Moriah, Memphis, Tennesses 38115 or such
ather place as may be mutually agraed upon by the Parties, |

1.1.8 Commission means the Federal Communleations Commiggion,

1.1.7 Einal Order means an order or other action by the Commission or
the Commission’a staff acting p_urauaﬁt to delegated auﬂ'no-rlty, granting its
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cansent ta the Assignment Application and the aesignment of the Construction
Pormit frora Seller t§ Buyer and as (o which order or oiher action; (a) the time for
filing a request for FCC reconsideration of judiclal review or for the full
Commigsion's review of staff action or other appaeal, prolest, request for stay, or
petition for rehearing, reconsideration, or review shall have expired with no such
filings having been made or Commission or Court review undertaken of pending,
and (b) no ltigation tspendhgmwmmommarmwmmm
contemplated hereby.
1.2 QﬂmLIem All terms defined in the other Sections of this Agreement shall
have the meaning ascribed to them in those Sections, or in the absence of a definition
in the Agreement, a commercially reasonabla intarpratation shall attach.

Soction2
Assets to be Sold
2.1 nciuded Assets. On the Closing Date, Seller shall sell, assign, transfer,
convay, set over and deliver to Buyer, and Buyer shall purchase and/or accept
assignment of the Construction Permit,
2.2 Excluded Asseta. ANl assets of Seller other than the Gonsiruction Permit.
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Section 3
Eurchasy Price
3.1 Purchasge Piice. The total purchass price 10 be pald &t Closing, for the
Asset and other consideration delineated hereln, shall be Two Hundred Thousand

Doliars {$200,000.00) {the "Purchase Price™), payable at the Closing by centified check,
cashier's check or wire trensfer of Immedlately avallable federal funds,

4,1 Commission Consent. Gonsummation of the transaction provided for herein
and the perfarmance of the obligations of Seller and Buyer under this Agreement are
subject to the condition precedent that the Commission shall have given its consent in
writing to the assignment of the Gonstruction Permit to the Buyer,

consant. Seller and Buyer agree to procesd
expaditiously and with due diigenc, fo usa their best efforts and to cooperats with sach
other in sseking the Commission's approval of the tran§actions oﬁntamplaﬁed
hereunder. -Within ten (10) business days after the execution of this Agrsement, Seller
and Buyer shall file with the Commission (he Assignment Application and all
information, data, stalements, exhibits and other materials necessary and proper in
comnection with such Assigrnment Application, lncluqlng a copy of this Agmémnt.
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5.1 Except as specifically set forth hersin, the Pammit is being assigned by Selier
to Buyor "agis”, Notwithstanding anything to the contrary conteined herein, Seller
makes no representations or warranties regarding the Permit or the feasibility of
consinsting the proposed station (a) in a tinely manner or (b) al the transmitter ske
specified in the Permit. Buyer acknowledges that the expiration date of the
Gonatruction Permit Is Novermber 9, 2007.

5.2 Seller ropresents and warrants thatthe grant of the Construction Permit by
the FCC is a final order not subject to any psnding administrative or judicial review,
reconsideralion or appeal.

$.3 Each party represents and warrants that they havs the full legat capacity to
enter into and perform this Agresmant, that performance of this Agreemantlhas been
approved by all necessary corporate actions, and that they are unam of any legal
action or other proceeding whid‘n would prevent the performance of the Agreement as
cuntsmplated by its terms, |




gat i . er. The abligations of the Buyer
under this Agreement are subject fo the satisfaction of each of the following expross
congditions precedent (provided that Buyer may, at its election, waive any such
condition, notwithstanding that such condition is not fulfilled) on the Closing Date:
8.1.1 The Commission shall have granted its consent to the Assignment
Application and to the assignment of tha Construction Permit from Saller to
Buyer, and the grant shall have become a Final Order.
6.1.2 Seller shall be the holder of the Construction Permit.
€.1.3 Seller shall have taken all action necessary 1o authorize and to
consummate this transaction.
62

obligations of the Seller under this Agreementis subject to the satisfaction of each of
the following axpress conditions precedent (provided that Sellsr may, at its election,
walve any of such conditions, notwithstanding that such condition s not fulfilled) on the
Closing Date:

6.2.1 The Commission shall have granted its consent to the Assignment

Application and to the assignment of the Gonstruction Permit from Seller
to Buyer.,
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6.2.2 Buyer shall have taken al ection necessary to authorize and to

consummate this traneaction.

Closing Documents
6. On the Closing Date at the Closing Place,

Selier shall execute and deliver or cause to be delivered to E&uyer a document
svidencing the assignment to Buyer of the Construction Permit, free and cleer of all
liene and encumbrances.

7.2 Buver's Performanas at Closing. On the Closing Date at the Closing Place,
Buyer shah deltver to Seller a certifled or bank cashler's chack or other Immediately
available federal funds totaling the sum of Two Hundred Thousand Dollars
($200,000.00). In addition, Buyer shall amangs for ths execution and delivery to Seiler
{or Seller's assigneo) of the contract or contracts fisted in Exhibit 1.

Sectlon 8
Noticas
8.1 Any nolica required by or relating io this Agreement shall be desmed given
when malled by registered o certifisd malil, postage prepald, or other "signature-
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acknowledged"” form of mall or personal delivery to the appropriate party at the following
address (or to such other addrass as a party shall designate by written notice to the
other parly).

If €0 Seller:

Kaleid Foundatlon, Inc.
1 Shacolflmpeeford Drive
Sulte 400
Litle IRock. AR 72211
fto Buyer:
 Ghristian Worldview Broadceasting Corparation

6080 Mt. Moriah
Memphis, TN 38116

Either party may chanpa Ite addrass for notica puepases by providing written
notice in accordance with this Section,

Soction 9
| Hlscelinsoue
9.1 Broker, Selfler and Buyer each represent and warrant to the other that no
Broker has .had any role in the subject transaction and, as such, no broker's commission
is due any individuat or firm.
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9.2 Headings. The headings of the sactions of this Agreement are for
convenienc® and reference only, end do not form a part mmof. and do not in any way
modiiy, interpret or construe the meaning of the sections thamselves or ths intentions of
the parfles,

9.3 Entire Agresment. This Agreement sets forth the entire agreement of the
parties and Is intended to supersede alf prior negoliations, understandings, and
agreements and cannot be altered, amendad, changsd or modified in any raspect
unless each such alteration, amendment, change or modification shall have basn
agreed to by each of the parties herato and reducad to writing In its entirsty and signed
and delivared by each party. |

2.4 No Walver, No provision, condition or covenant of this Agreament shall be
walvad by either party hereto sxcept by a wriflen instrument dalivered to the other party
and signed by tha party consenting to and to be charged with such waiver. Any
provision, condition or covenant which may be walved only with the multual consent of
both pariies to this Agreement shall be evidenced by a wrilten instrumant signed by
both parties.

0.5-No Assignment. Neither Buyer nor Seller may assign its rights, dutles or
obligations hersunder without the prior wifiten consent of the other pasty, such consent
not to be unreasonably withheld.
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9.6 Other and Further Documents. The parties hereto agree to executs,
acknowledge and dellver, before, at or after the Closing Date, such other and further

Instruments and dosuments as may be reasonably necessary to implement,
consumimate and effeciuate the erms of his Agreement, |

9.7 Counterparts. This Agreement may be executed in countsrparts, all of
which together shall comprise one and the same instrurmnent.

8.8 Goad Fajth. AN parties hareto shall act with reaspnable diligence, and in
good faith, in performing and discharging their respective duties and obilgations
hersunder. |

9.9 GovemingLaw. The partés agee that this Agresment will be Interpretad,
constued, and enforced under and aceording to the laws of fha.Stato of Tennessoe.

9.10. Specific Performance. inthe event of breach by a party of its obligations
under this Agreement, the other party shall have the right to sesk injuncfive relief and/or
gpecific periormance. Such rights are cuuiative and not altematves to eliher
pWs right to sesk damages at law. Each perty aproes to walve any defanse as to the
adaqu.acy of the other parly's remedies at law and to interposs no opposition to the
propriety of injunctive relief or Spectﬁc perfarmaﬁoe as a remedy.

9.1 Aliomey's Fees. In the svent any action is institutad by a party to enforce
ar_iy of tha terms and provisions contained herein, the prevailing party in such action

shall ba entitled tn such reasanable alinrnsy’s fass, costs and expanses as may ba

fixed by the Coust.
N\
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9.12 Expenses. Except as otherwise pravided in this Agreement, each party
shall be responsible for the expenses It incurs in connection with this fransaction.

IN WITNESS WHEREOF, the parties hereto have caused this Agresment to be
signed and executed by their proper officers or representatives thereunto duly
authorlzed as of the day and year first above written:

KALEIDOSCOPE FOUNDATION, INC.

By: ;{9% M/R;

Larry Morton, Fresident

- CHRISTIAN WORLDVIEW BROADCASTING
CORPORATION

By

Fred R. Fiinn, President
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9.12 Expenses. Except as otherwisa provided in this Agreement, each party
shall be responsible for the expenses it incurs in connection with this transaction.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement 10 be
signed and executed py their proper officers or representatives theygunto duly

authorized as of the day and vear ticst abave written:

KALEIDOSCOPE FOUNDATION, INC.

By: .
Larry Morton, President

CHRISTIAN WORLDVIEW BROADCASTING
CORPORATION

o Tl He

Fred R. Flinn, President
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