
ASSET PURCIIASE AGREEhTNT

This ASSET PURCHASE AGREEMENT (the "Agreement) is entered into as of

Aususrrd 2013, by ;iil;tin"n*e#;it iY,Llb ("Serrcr] and DTV America corp' a

noiiOa6-rporati on ("8 uYer")'

WITNESSETH:

VI{EREAS, Seller is the licensee of low trawer t€leTtioo (*LPT'\r') broadcast station

KpJG.Lp, snalog channel 49 facility qii* iii+rsiror $ti;t;digital construction pemrit

has been issued tr*rfiIrir"llo. eprlprr.-ioOglzzlAls) {tht 
*Starion")i and

WHEREAS, Seller desires to sell the Station to Buyer,. and. Buyer desires to purchase the

statisn from seiler, and in order to 
"o**oor1L*ruia 

sale aBd p*"tus" tbe prior consent of the

Fsderat co**rmi"uts io*ioi"" f.FCC-) naust be obtai*ed.

Now,THEREFORE,inconsideraticnoftheforegoingandofthemutualpromises
hsein, the parties h*;;' ;;#;g rtgt}lytoG bound' hereby agree as follows:

Assets sold and P*rchasp"d- At closing lT^{1"*,:T'l) Sl Xfi:ffi:;
ffi,ffi##ffi *.f**?T.H"i"ffiT-*,F#:{i:*ffi*ir,11':::'ffi ffiJ:'?:
#r3::'ffi f#'#ffi H,i::T'1"ii?"r'"*[.*irill*i-tsrinandtotheassetsorthe
ilfiiffiil;;tb-d in scledule I herero (the "Assets")'

2. Furchase ?rica the Puxol:se price to be paid lV'pul'er 
to Seller for the Assts

shalt be rhirry ruo*ffit r= fsio,oooli#:';;;;; P#";' io be paid as follows: (i)

Within three (3) business days of the Ury giffi ag*"*"*' ** shall deposit with Seller by

wire [ansfer of immediately available, fir"d; th" ;; "]inttl 
Thousand Doilars ($3'000) (the

..Deposit,). At Closing (as definedle1..11,L" n.n-st sha1l b* appl,*d in full payrnenr of the

purrhase price. The lleposit st*ti be ,*f*rseAis 3e11er in the event that tbis Agreernent ts

terminated due to * *rtii*r breach uv ruye, * Buy"r'* failure or refusal to close on the ciosing

date, all conditions to Buyer's obligation g ao'" having been satisfied or waived' The parries

agree that act*al d"*r#;- ioa"r?"*;ouUle or difgcult to measure' Therefore' ruch payments

to Seller sball constitute iiquid*led Au*ug.*-u; sti#s sole aad exciusivE remedy for such

breach. suca payments # oot i,retended to bE, amd €re sot, a peoaltv for beaeh of this

Agreement. Th" I]"p.J;;lbe retumed to-.g"y*' if this egleernent is terminated for any other

reasorl (ii) The urr*...itn p**t*. p#;i'T;*ry-r*J,r-lnousand Dollars ($27,000) shall

b,e paid by Buyer * i;ih Jbr.-i.g by *i; h;f* "ti**"ai""lv 
avaitable frmds pursuant to

qritten i.astnrstions of the Seller to Ue aeii'*red Uy Seller to Buyer at least toto t2) busiress days

prior to closing.

3'FCCAorroval.Consummationoftheandsaleprovidedforherginis
conditioned t'pto tr'ffii-u"iog gi""* io t"i"""l;;'ih- aqsigunrent of th" stution's FCC

ticense ghe .,FCC ri***"'t *"i 5*11e. to'i;;:-"ru* *otie* 5* * ptoceef as expeditiously

as practicable to prepare an applicatian r*qo*il*g FCC consent io ttre tri'nsaction set lortb in this

\nk-



Asreement, and to electmnicalty fl1".'Sdippli*1"1..*'*^ry1:" uiithin five (5) business dals

.ft",. puy*.nt of rhe il;;;il"ired by s&iion 2 (the "Assignmenr Application")' The parties

aeree rhar the essignmlnt Application 
"t''U 

it p*tecuted in good faith and with due diligence'

uia to provide to the FCC pmmptty. aU aaditiorial informutio"-* *"' be requested by the FCC'

Each party shall be 
'opoo'ibi* 

for i.t1 oyn;;ffi;cffi;' llt 
preparation' filing' and

orosecurion of the Assignment Applicati".;;;&' ho**u"'' *uiguytt shall pay the required

nCC aPPtication ffing fee'

4. clOsiae. The closing of the sallsacdon contemplated by thil Agr-eement shall be

eonducted a'y facsirniie and overnight -";;;;; -Gi 
'"k- *;;ti'l' 

eve (5) davs aftsr tlre

FCC,s initial or{er granting *re a"sienmeiliippii*i-" tut":Cioslng )' At tha Closing' Seiiel

shall execute and deliver to Buyer * *ig'*tli;i;* ebc fi""*"ind sucrr o&er bills of sale

and assignments as mav be apProft?te;;;;;;; +t:*t from seller to Buver' and Buver

shafi deliver,h- p;;;i" p.ioi r" seuer i;;;#;. *itt s+ction 2 0f this Agreemeat

covenants to BuYa as follows:

{.e) This Agreement has been duly Euthorize{

Seller and is a valid and bitding agr€€ment enforceable agaiasi

Seiier rePresents, warants" and

executed, and delivered bY

Seller in accorda*ce with its

Buyer rePre$ent$! warrants' and

5.

terms;

(b)Exceptasspecifica}iystatedinthisAgrcement,Sellerhasfirilpowerand
authoriry ro ssil, lransfs, assign, *d "o*J;ff--fil;';J; 

exscute' deliver' aad perform

this Agrssment;

(c)Thereisnoclaimorlitigationo-r.groleediagpendrngorot0Seller,s
knorrledge threateaed, that affects th"-tifle; **T*-i-r sefe, i" or tJ ti'" A**t*' or that would

pffiven1 or adversely "if;,tn* 
ownership oittu stutio" and the Assets by Buyer;

(d)Therearenoclaims,liens,r*ortgages.orotherencurabraneesagainst&e
Station or the Assets, nor will Seller peili it'o" tJ be any claim' lien' mortgage or other

"o'u*bt*"e 
on or before the Closing' 

* all sratsrial rycts with at1

(e) Seller aud the Station are in compliance

mplkable goo'**.niii**r, *r"u, *d#uf,;.* iu*i"di"et*t not limited totbe FCC'srutres

and regulations; and

(f]Narepreseotation,wa$gnty,orslatemeotmadebySellerinthis
Agreement * i* *i-aoo.lr-*t fir.o with *rr"rcc in csnnectior wirh the transaeliori

ccntempiated t *o#lr ;;*;;;u **;*"i"' any uairue.statemel$ of a material fact' or fails'

or will fail, to state a material Ao, n*""rrii]'uuila mum"g the statements contained therein

misleading.

,6.

so\renanls to seller as follows:

-?-
y,\w\ &



(a)ThisAgreementhasbeendulyauthorized,executed,anddeliveredby
Buyer and is a vdid and bintling agleement enforceable against Buyer in sseordance v+ith its

Ierns:

(b)Exceptasspecifrcallystatedi"try*.Aq"ement'Buyerhasfullpowerand
adhority to purchase, accept and receive ,ta i*i* and the Assets' and to execute' deliver' and

perfomr this A greeme'l$;

(c) Buyer is and rnrill coltinue to be irlly guali{ied under the csrnml}oisatioas

Act of 1934, as amended, and the rcc Jes and regulations to receive an assignment of the

station,s FCC License, without requiring a waiver of any FCC mle or reguiation;

{d)Buyerhasandwillcontinuatohaverhefioancialat.ilitytocornpletethe
tmnsactions contemplated herermder

(e)Thereisnolitigation,pendingorthreatened,whichwouldadverselyaffect
the Buyer.s aliiity to complete this transaction; and

{qNoreptesentalion'erarrenty'orfaternentmadebyBuyeriathis
Agreemenr o, i, *y Oo"ii*"* fi1e.d with tft 

'fCC 
in connection with the transaction

contemplateo i,ereunoer contains, or will coRtain, any uotru€ state*-f :f i-ITT:yl.t, 
or fails,

or will iail, tc state a material fact necese-a[*.-- u""iA makjng the statements conAined thsein

rnisieading-
Buyer shall not be

? f 'nnrlttrnns Hreceo'eiflt l'(} -o['rYsr o ""'t-*"'""' "- - -

obligated ro "orrrrr**@ation 
unless and until

precedeat hal"e beeu met:

(a) The FCC shall have gralrted the Assignment Applic'ation'

(b}Seliershallhaveperformedandcompliedwithalltheagreements'
obligatiorrs, urrc 

"o.ruri*lrii 
**** ly tai= eer"t*"ot to be perfonned or complied with by

Sellirpriorto or as sf the Closing; and

(c) The representations and warranties of seller set forth in tbis Agreement

shall be true in all material respects or, *6|* oi[r ctoti1,g with the same effect as if made on

and as of,the date of the Closiag"

Seller shall aot be cbiigded

,o "oorll-ur" 
l the following conditions8.

precedent have been met:

{al The FCC s}rall have grarrted the Assignment Applicati.on;

nerformed and complied wiih att of the agreementa

ffiG;;** to u" p"tfot*"d or complied with bv

the following conditions

(b) BuYer shall haYe

obligations, and covenants required by

il5.!t prior to or as of the Closing; and

-3- w



(c)TherepresentationsarrdwarrantiesofBuyersetforthinthisAgreement
shajl be tr-*e in all m*erial respects *r, *af oiG cr*hg wittt tt 

" 
same tffect as if,made an

and as of the date of the Closing'

g.FeesandExpenses.Eachpart-vshallbearitsownlegalandaccountingfees.

10'Nosces"Allnotices,r€{Xs,demandsgrlonseatsrequiredorpermitredtobe
given herer:nde*i,,rU 

"U" 
i* Gni"g" *d *Uuii he dewred given t&en: i'l *uiied by ertified or

registered United States mail, postag" p1"-pJa, *orA*"ipt requested' effective upoa the date

of receipt; or (ii) a-["**A W *oJ*igfrt'*o*i*,, effective "p"i' 
tnt date of delivery; or (iii)

delivered bY facsimile, as follows:

if to Seller:

Ifto BuYer:

PittsbwgiJcplin TV, lLC
295 TumleY Road
P.O. Box 3042
Jena, Louisiam7l342

DTV AmericaCorP
JohnN. KYle II, President

1671 NTtr 144 Tenaee

Suite i06
Surrise, Fl,33323

or to such other address as either pafly may designate from time to time by written notice to the

otlrer ParrY-

ll.FruthefAsuIantes'Eachnfthegtiesh:r*shallexecuteanddelivertathe
other party such other instrumeats * **yG',reasonably required in connection with the

performance of this Agreement' Jhe pff#; ;t;;*th'x-use their best efforts consistent u'ith

commerc1*l reasoRableness tc eff,ectuate ;;;pt Closine and fi':lfitlment of all terms and

conditiors hereof. Ti;;; ;irhe esseace ln the perfomaace of this Agre€{Re{t'

12,Miscellaneous.ThisAgreementandSchedulelconstitutetheentireagreement
betneen the parties hereto with respect * tl" t"UJ*' T?tt"t hereof' and contaie all of the terms

asd coaditioas agreed to with respsct io *iA subject matter' ard supersede any prior

negotiations, ugr"**J*, L *6.#tei-g- b;; tA" p*t1*' This Agreement shall not be

msdified, chsnged, -1*t d or aeoeuded .r:**pi i"-*'iu"il-tiped by the parry against rr&i+h

enforcement is sougbt. The express o. i*pii"? *uiu"' o'io'b*"**" from enforcement of any

provision of this Agreement by *y parry'l;;; t* "Llie* 
that part'y to waive or forbear &om

uforciog the same;r;;;*1.; prori*ioo no uny otfr*r occasicn This Agreement shall be

interpreted acd cCInsurpd i* *n"raa*c" -d*-*; or the srate of 'Missis'ippi applicable to

transactions condgcted entirely 
.within thJ;; tr *y prcvision of this Agreement is dscla?ed

unlawful or unenforceabie by a court o'-ud*ioi"t'utiu* agelrcy of competent jurisdiction' tben

this Agreem"nt ,fruif U" ,*J *a 
"ofor"*AGln 

tt'" offendtg provision deleted as if it had never

been incorporated bersi,, and wi& 
" 
-"fit*f" p**S"" i*t*i"e to accomplish to the maximum

extmtp*ssible the iilteot of the partres"
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13. Counterparts and Headings. This Agreement may be signed T one oI more

eoua[erparr& -".1d@ fuf faree and effect" but all coostituting one aad

the same agre*m$nt Faesim]h *pl* of any signature on &is pmpo64 shall \ deeneod rul
tr,earcd * if A* fusimile rlgrut* is an original signattre, Esi& fu1 forea 'nd 

eff*"1 Tk
head.ings in this Agreement-are inserted forLnveJence only and shall not be deemed to

constitute a part of tbis Agreement-

IN WITNESS'ry"HERESf, rlre parties h€rEto harrc ex*utd this Agreement as offte day

and year first above written-

Pittsbnrg/JoPtin TV, LLC

By:
Name:
Titls Presiden#CE0

DTV Americs CorP

Title Prsideat

w



KPJO'LP channel49

1" FCC Licmm.

Equipm:

SCHEDULE 1

Shfio{rAsfietu

KpJ&.{f *hgrmel+q

Limse File Nrmber: tsLTTL-2@SS722AFL

Liemsa Exfirs$: CI601C2S14

Digihl constuctionpcreit ha* bcen i6sw& Fermit Fih No.
BDFCDTL.2OO91221AIS

An}, amd all stafimquiprffi$, imlualia$ h*mt limitdto:
I. Elettrc*tk T?ffiPlsmIS I.3 kW UHF'arnlog
tramirer, ?. AatwCorcryrs I bay stot ast€$aE
3.Andrew hansmission cablq 4. Gorman Redlich EAS wittl
Charact€r Generator, 5- Tuff-Shed station *Elter" ets.
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