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‘This Purchass Agresment ("Agrssinent’) is sntered into 85 of May A2 2019, by and
betwesn Landover 2 LL@ (*Seller”) snd Americen Chiistian Television §@%§é§; ine. ("Buyer”).

WHEREAS, Seller holds a consisuction permit sssociated with low power television
station W16DM-D, Lima, OH, FCC Fagility 1D No, 187438 ("§f§ii§ﬂ”}, pussuant to
suthorizations issugd by the Federsl Communisations Commission ("FCC"); snd

WHEREAS, Seller desires 0 sell to Buger, and Buyer desires to putshase from Sellsr,
the PCC Lisenses (defined below) in connestion with the Siation, on the terms snd subjest to the
Commuications Act of 1934, as amended, and the rules and published polisies of the FEC
promlgated thereunder and pursuast (o the terms hereof,

NOW, mEREI?OEE, in consideration of the foregoing and the mutual covenants and
agreements hercinafter set forth, the parties hereto sgres as foliows:

PURCHASE OF ASBET S

Teanster of Assels, At Closing (dsfined bslow), w&vj@a to the conditions contained
hetein, Seller shall sell, assign, transter and sonvey to Buyer, snd E&{WX shall purchass, sssume
and accept from Seller, the assets of the Stetion (“Asssis™) including the construstion permit snd

any pending appﬁi&aﬁm and other authorizations relating o the Statien (the "FCC Lisenses®),
gﬁgfaﬁm s call sign and sny iﬁf&ﬂe@ﬁ!&l popeny of @tiser infangibw property related to th
38

Eggmm ‘ﬂae Statlon hsa ot been eonsirusted and nothing In this Agreement
shall xeqx;ire Seil] ,

Stthe § 16 Assets shall not include sny transmission
, r aite access, Seller does not represent that It has

18l site agr opposed o 8 master agresment that covers ‘multiple sites snd is net
limited fo the site aftbe Station covered by this Agreement, Buyer shal sssume no conrasts,
feases, or othier obligations or liabilities Qf the Seller arising prior (o the Closing but shall be

mspcmsibie {Qr an FCC abligatieas of the Btation arising on or after the Closing.

No Liens, The Assets shall by transferred to Buye fres and clesr of all lens, Buyer shall
ne or bs labls for, es not undertake or altermpt to sssume or disshargs, any
abﬁgatim of §§}l§f a:iﬁng prior to the mmg,

Between the dats hereof and the Closing, gﬁﬁéf mn, (i) maintain in sffest the FOC
‘Licenses, (1) operte the Station In the ordinary courss of busitiess and in aceordanee with FCC
rules and regulations and with ll other applicabls laws, (i) file with the FEC sny required
reports with respect to the Station, (iv) prompily deliver to Buyer coples of any tnaterlal reports,
applications or written responses to the FCC related fo the Station which ars filed during such

Pﬂiﬁ@ and (¥) not modify any of the FCC Licenses. , d)g 3




PURCHASE AGREEMENT

This Purchase Agreement ("Agreement") is entered into as of May _ , 2019, by and
between Landover 2 LLC (“Seller”) and American Christian Television Services, Inc. ("Buyer").

WHEREAS, Seller holds a construction permit associated with low power television
station W16DM-D, Lima, OH, FCC Facility ID No. 187438 ("Station"), pursuant to
authorizations issued by the Federal Communications Commission ("FCC"); and

WHEREAS, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller,
the FCC Licenses (defined below) in connection with the Station, on the terms and subject to the
Communications Act of 1934, as amended, and the rules and published policies of the FCC
promulgated thereunder and pursuant to the terms hereof.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements hereinafter set forth, the parties hereto agree as follows:

PURCHASE OF ASSETS

Transfer of Assets. At Closing (defined below), subject to the conditions contained
herein, Seller shall sell, assign, transfer and convey to Buyer, and Buyer shall purchase, assume
and accept from Seller, the assets of the Station (“Assets”) including the construction permit and
any pending applications and other authorizations relating to the Station (the "FCC Licenses"),
the Station’s call sign and any intellectual property or other intangible property related to the
Station.

Excluded Assets. The Station has not been constructed and nothing in this Agreement
shall require Seller to construct the Station. The Assets shall not include any transmission
equipment or any agreements for transmitter site access. Seller does not represent that it has
individual site agreements as opposed to a master agreement that covers multiple sites and is not
limited to the site of the Station covered by this Agreement. Buyer shall assume no contracts,
leases, or other obligations or liabilities of the Seller arising prior to the Closing but shall be
responsible for all FCC obligations of the Station arising on or after the Closing.

No Liens. The Assets shall be transferred to Buyer free and clear of all liens. Buyer shall
not assume or be liable for, and does not undertake or attempt to assume or discharge, any
obligation of Seller arising prior to the Closing.

Between the date hereof and the Closing, Seller shall: (i) maintain in effect the FCC
Licenses, (ii) operate the Station in the ordinary course of business and in accordance with FCC
rules and regulations and with all other applicable laws, (iii) file with the FCC any required
reports with respect to the Station, (iv) promptly deliver to Buyer copies of any material reports,
applications or written responses to the FCC related to the Station which are filed during such
period, and_(v) not modify any of the FCC Licenses.




Buyer shall not, di‘recﬂy or indirectly, control, supervise or direct the operation of the
Station prior to Closing.

CONSIDERATION

Purchase Price. In consideration for the transfer, assignment and sale of the Assets, Buyer
shall pay Seller the sum of One Hundred Thousand Dollars ($100,000) (the "Purchase Price") via
wire transfer in immediately-available funds as follows:

A. Deposit, Buyer has paid a deposit of Ten Thousand Dollars ($10,000) (the 2‘D;’;pfﬁiit”),
which shall be credited against the Purchase Price at the Closing,

In the event that the FCC does not approve the assignment of the FCC:Licenses to Buyer,
for any reason, the transaction shall be deemed null and void with no obligations outstanding to
either party and the Deposit shall be immediately repaid to Buyer.

If Seller fails to perform any of its obligations under this Agreement so as to constitute a
default, this Agreement shall be subject to termination upon written notice by Buyer. If the
default is not cured within seven (7) business days, Buyermay terminate this Agreement by
written notice to Seller and the Dep051t shall be immediately returned to Buyer.

If Buyer faﬂs to pay the balance of the Purchase Price at Closing, it shall have five 5
business days to cure the default. If Buyer fails ta cure within such time period, Seller may
terminate this Agreement by written notice to Buyer, which shall render the transaction null and
void and the Deposit shall be retained by Seller as liquidated damages.

B. Payment at Closing, The unpaid balance of the Purch‘ase Price, i.e., Ninety Thousand
Dollars ($90,000), shall be paid by Buyer to Seller's order at the Closmg in immediately
available funds.

FCC CONSENT

'FCC Consent. The transaction contemplated hereby is expressly conditioned on and
subject to the prior consent and approval of the FCC to the assignment of the FCC Licenses from
Seller to Buyer ("FCC Consent") without the imposition of any ‘conditions that would reasonably
be expected to have a material adverse effect on the Buyer or the Station.

ECC Application. Within five (5) business days after the date. of this Agreement, each
party shall prepare, exacute and submit its respecnve portlon ofan asmgnment application for
amendments to the FCC. Apphcatxon whenever such amendments are requxred by the FCC. The
parties shall prosecute the FCC Application with all reasonable diligence and otherwise uise
commercially reasonable efforts to obtain the grant of the FCC Application as expeditiously as
reasonably practicable. In the event any objections or challenges to the FCC Application or an%
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requests for reconsideration or review of the FCC Consent are filed at the FCC, the parties shall
cooperate with respect to any responses thereto.

Fees and Expenses. Except as otherwise provided herein, each party will be solely
responsible for the expenses incurred by it in the preparation, filing and prosecution of its
respective portion of the FCC Application; however, the fee to be paid to the FCC in conjunction
with the filing of the FCC Application will be paid one-half by Buyer and one-half by Seller.

CLOSING

Closing. The consummation of the transaction contemplated herein (the "Closing”) shall
take place within five (5) business days after the date the FCC has granted the FCC Consent,
subject to satisfaction or waiver of the other conditions to Closing set forth in this Agreement.

At the Closing, the parties shall exchange such documents as necessary to document the
sale and assignment contemplated by this Agreement, including but not limited to a bill of sale
for the Assets and an Assignment of the FCC Licenses and Buyer shall wire the remainder of the
Purchase Price after crediting the Deposit in immediately available US funds pursuant to wire
instructions provided by Seller.

~ No Other Agreements to Sell the Station. Seller has no legal obligation, absolute or
contingent, to any other person or firm to sell, assign, or transfer the FCC Licenses (whether
through a merger, reorganization or sale of stock or otherwise) of to enter into any agreement
with respect thereto.

Broker. Buyer has not retained the setvices of a broker except for Patrick
Comimunications. Seller has not retained the services of a broker.

Expenses. Each party hereto shall be solely responsible for all costs and expenses
incurred by it in connection with the negotiation and preparation of this: Agreement.

Conditions to Closing. (a) Seller shall not be required to consummate the sale of the
Station unless the Buyer has paid the full amount of the Purchase Price and has accepted
assignment of the FCC Licenses; (b) Buyer shall not be required to consummate the purchase of
the Station unless Seller has conveyed the Assets including FCC Licenses to Buyer; (c) neither
party shall be required to consummate the sale and purchase if (1) FCC Consent has not been
granted or (2) if the other party is in matetial breach of its obligations under this Agreement and
has not cured such breach in all matetial respects within seven (7) business days after written
notice by the party claiming that a breach has occurred. The parties may mutually agree to
terminate this Agreement at any time.

SELLER REPRESENTATIONS AND WARRANTIES

Seller hereby represents and warrants to Buyer as follows: ﬂ 3
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Seller is duly organized, validly existing and in good standing under the laws of the
jurisdiction of its organization. Seller has the requisite power and authority to execute, deliver
and perform this Agreement and to consummate the transactions contemplated hereby. The
execution, delivery and performance of this Agreement by Seller has been duly authotized and
appréved by all necessary action of Seller and does not require any further authorization or
consent of Seller. This Agreement is a legal, valid and binding agreement of Seller enforceable
in accordance with its terms, The execution and delivery by Seller of this Agreement and the
consummation by Seller of the transactions contemplated hereby does not conflict with any
otganizational documents of Seller or any law, judgment, order, or decree to which Seller is
subject or require the approval, consent, authorization or act of, or the making by Seller of any
declaration, filing or registration with, any third party or any governmental authority, except the
FCC Consent,

Seller is the holder of the FCC Licenses. The FCC Licenses are in full force and effect
and have not been revoked, suspended, canceled, rescinded or terminated and have not expired.
There is not pending any action by or before the FCC to revoke, suspend, cancel, rescind or
materially adversely modify the FCC Licenses (other than proceedings to amend FCC rules of
general applicability). There is no order to show cause, notice of violation, notice of apparent
liability er notice of forfeiture or complaint pending or, to Seller’s knowledge, threatened against
Seller or the Station by or before the FCC. The Station is opetating in compliance in all material
respects with the FCC Licenses, the Communications Act of 1934, as amended, and the rules,
regulations and policies of the FCC. There s no action, suit or proceeding pending or, to Seller’s
kniowledge, threatened against Seller in respect of the Station or the FCC Licenses.

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

BUYER REPRESENTATIONS AND WARRANTIES
Buyer hereby represents and warrants to Seller as follows:

Buyer is duly organized, validly existing and in good standing under the laws of the
jurisdiction of its organization, Buyer has the requisite power and authority to execute, deliver
and perform this Agreetent and to consummate the transactions contemplated hereby. The
execution, delivery and performance of this Agreement by Buyer has been duly authorized and
approved by all necessary action of Buyer and does not require any further authorization or
consent of Buyer, This Agreement is a legal, valid and bmdxng agreement of Buyer enforceable
in accordance with its terms, The execution and delivery by Buyer of this Agreement 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 thxrd party or any governmental authority, except the
FCC Consent.
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No broker, finder or other person is entitled to a commission, brokerage fee or 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,

TERMINATION

A, Seller or Buyer, if not then in material default hereunder, may terminate this
Agreement upon written notice to the other party if the Closing has not occurred within 180 days
after the execution of this Agreement.

B. Either party not then in material default hereunder may terminate this Agreement
upon written notice to a party in default hereunder if such default in not cured within the cure
period described above.

C. Upon termination, Seller shall be entitled to keep the Deposit unless the termination is
due to Seller’s material default (in which case Seller shall immediately return the Deposit to:
Buyer). '

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, provisions related to confidentiality, payment of expenses and
disbursement of the Deposit following termination shall survive any termination of this
Agreement.

INDEMNIFICATION

The representations and warranties in this Agreement shall 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, except if written notice is given by the indemnified party to the indemnifying party prior
to the expiration, which shall survive until resolved. The covenants in this Agreement shall
survive until performed.

From and after Closing, Seller shall defend, indemmnify and hold harmless Buyer from and
against any and all losses, costs, damages, liabilities and expenses, including reasonable
attornieys’ 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) the business or operation of the
Station and the FCC Licenses before Closing.

From and after Closing, Buyer shall defend, indemnify and hold harmless Seller from and
agairnist any and all Damages incurred by Seller arising out of or resulting from (i) any breach or
default by Buyer under this Agreement or (ii) the the business or operation of the Station and the
FCC Licenses after Closing.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 delaymg(ﬁ
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-such notive shall not affect the indemnified ;mrty s tights or the indemnifying party's obfigations
excopt to the extent the indesnifying party’s ability to romedy, contest, defend or settle with
respeet to such Claim is thereby prejudiced and provided thet such notive is given withis: the ene

(1) yeu period after cmmg
NOTICE

Any notices, requesis, demands, of eonsents fequired or pemlited (o be given hiorvunder
shall be in writing, sent by certified or registered mail, pgmge prepaid, orby a rs@@gmmi
national next-day coutler service, as follows:

IftoSeller;  Landover2 LLC
At waem Zimmerman
20 West 22" Sireet, Suite 1410
New York, NY 10010 : B

With a copy, which shall not constituis notiee, to;

Aaron P, Shainis
Shainis & Peltzman, Chartsred
1850 M Strest NW, Suite 240
Washington, DC 20036
If fo Buysr: m&gzmu (Z’H;E/&??ﬁy TELEUISION SERVICES , INC.
With a ¢o whiﬁh séglfgﬁmm@g n@%g %7
P =UE  ZEGD :_greg; AT LA
STZEET NW
EOA,DC. 20066

or fo such ofher uddresses as sither party may designate from time to tims by written sotice.

This Agreement may be executed and delivered by facsimile transmisslon or Poriable Dosument
Format (pdf) and in counterparts, each of which shall constitute and original but together shall
vonstitte o siggizf document, :

Subjeet 1o the requirements of applicabls law, all ;zwpubii@ informetion regarding the parties

and their business and propertiss that Is diselosed in conneetion with the negetiation; prepartien

or performanse of this Agrasmemz shall be confldential and shell not be disclosed to any other
purlies’ reprosentatives for the purpese of consummuting the

person oF entity, exs .
gransactions seétém?&,@d by this Agresment, jf}
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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 one
(1) year period after Closing.

NOTICE

Any notices, requests, demands, or consents required or permitted to be given hereunder
shall be in writing, sent by certified or registered mail, postage prepaid, or by a recognized
national next-day courier service, as follows:

If to Seller:  Landover 2 LLC
Attn: Laurence Zimmerman
20 West 22" Street, Suite 1410
New York, NY 10010

With a copy, which shall not constitute notice, to:
Aaron P. Shainis
Shainis & Peltzman, Chartered
1850 M Street NW, Suite 240
Washington, DC 20036

If to Buyer:

With a copy, which shall not constitute notice, to:

or to such other addresses as either party may designate from time to time by written notice.

This Agreement may be executed and delivered by facsimile transmission or Portable Document
Format (pdf) and in counterparts, each of which shall constitute and original but together shall
constitute a single document.

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 for the purpose of consummating the
transactions contemplated by this Agreement.




This Agreement constitutes the entire agreement and understanding among the parties hereto
with respect to the subject matter hereof, and supersedes all pnor agreements and understandings
with respect to the subject matter hereof. 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.

The construction and performance of this Agreement shall be governed by the laws of the State
of Delaware without giving effect to the choice of law provisions thereof,

Neither party may assign this Agreement without the prior written consent of the other party.

The terms of this Agreement shall bind and inure to the benefit of the parties’ respective
successors and any permitted assigns, and no assignment shall relieve any party of any obligation
or liability under this' Agreement.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
date and year first above written.

SELLER:

LANDOVER ‘?Lc

Name: taureﬂ;g@énenndn
For; bamdovérLLC

Title: Managing Member

BUYER:

AMERICAN CHRISTIAN TELEVISION SERVICES, INC.
IS
By. & :

Name: - &gy y1f Bowegs
SRS IpENT




