
ASSET PURCHASE AGREEMENT

THIS AGREEMENT, made and entercd into this /7/n day of May. 2010 by and
between TELIKOJA EDUCATIONAL BROADCASTING, INC., a Pennsylvania Not-Iior-
Profit corporation with offices at 54 Wilmar Drive, P.O. Box 701, Tunkhannock, PA 18657, and
("Seller") and FAMILY LIFE MINISTRIES, INC., a New York Not-For-Profit corporation
with offices at 7634 Campbell Creek Road, Bath, NY t4810 ("Buyer").

W I T N E S S F :  T H

WHEREAS. Seller is the owner, operator, and licensee of FM raclio station with call
letters WCIN (the "Station"). under authority of a License issued by tho Federal Communication
Commission (the "FCC"), hereinafter referred to as "tlLe License"; and

WHEREAS. Seller desires to sell and Buyer desires to buy the assets and rights
belonging to or used or to be used in the business and rJperation of the fltation pursuant to the
terms and conditions stated herein: and

WHEREAS, such sale and purchase, as conternplated by this A.greement. is subject to
and conditioned upon the consent ofthe FCC to the terms and conditions stated l.rercin and thc
assignment of the [,icense;

NOW, THEREFORE. in consideration of the premises and of the mutual covenants and
agreements stated herein, the parlies hereto agree as fc,llows:

l. Asscts Sold and Purchased

On the date of the closing of this Agreement, ('the "Closing Da1.e"), Seller will cause to
be sold, transfened. assigned and conveyed to Buyer, by appropriate instruments, and Buyer will
purchase, subject to the tems and conditions set forth herein, the following assets:

a. License. The License authorizing tl-re operation of tl.re Station, and any
and all other licenses, rigl-rts, permits and authorizations issued to Seller by any other regulatory
agency which are used or useful in connection with the operation ofthe Station.

b. Personal Prorrertv. All of the assets used or useful in the
operation of the Stalion as hereinafter listed and described, together with replacemcnts thcreol
and improvements and additions made between the dale hereof and the Closing Date
(collectively the "Personal Property"), all free and clear of all liens, claims, security instruments
and encumbrances ofany kind whatsoever. Said pers,onal property includes:

1. SHIVELY 6810-1-R ANTEN]\A

2. Seller hereby grants and conve'/s to Buyer a Local Marketing Agreement
(LMA) permitting Buyer to brc,adcast on the 91.3 FM signal from the date



3. Purchase Price. The purchase p'ice for all of the assets sold and purchascd.
as described in Section I above, shall be TWO HLINDRED SEVENTY FIVE THOUSAND
($275,000.00) DOLLARS, (the "Purchase Price") . The money to be p,aid by Buyer to Seller
shall be paid, as fbllows:

The sum of FIVE THOUSAND ($5,000.00) DOLLARS shall bc paid into
escrow upon the full execution ofthis agreement. The balance of
SEVENTY THOUSAND ($70 000.00) DOLLARS shatl be paid in cash at
closing. Five payments in the sum of TWENTY FIVE ($25,000.00)
DOLLARS each shall be paid, one per year for the next 5 consecutive
years on the annivcrsary date o I this agreement.

of this agreement until the FCC approval for thir; sale is received. During
this time ofuse, Buyer shall have free rent on the current tower site until
the consummation of this agreement. Nevertheless, Buyer shall pay for all
electricity used by buyer at thal tower site during this period. All STL
frequencies and RPU's remain unchanged.

2. EXCLUDEDASSETS:

INTtsNTIONALLY LEFT BLANK.

3.2 Addit ional  Considerat ion :

Buyer shall assign to Seller its license for FM translator W255BO
in Scranton, PA. The va.lue ofthis translator station shall be
considered SEVENTY IFIVE THOUSAND (1i75.000) DOLLARS
and shall serve to satisll lhe remainder ofthe purchase price
above. No equipment is involved in this assignment.

4. Closing of the Agreement.

4.1 Closins Datc. The closing of this Agreement (the',Closing',) shall takc
place eitl,er by mail or at a location to be agreed upon, on the last day of the mor.rth during which
the FCC approval of the transfer and assignment ofthe License to Buyer has become final (the
"closing Date"), unless the parties agree, in writing, to an earlier place, time and datc. Finality
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may be waived in writing after the date of FCC approval, and the parties may agree on and shall
select such other place. date and time.

5. Contracts and Obligations Not Assurned. Buyer does not hereby assume any
obligation or liability for any ofthe following (unless otherwise assumed in the Exhibits attached
hereto):

(a) Leases not terminable at will or not expressly assumed hereunder and any
other contracts or agreements not specified in Exhibit l 3,

6. Seller's Rerrresentations, Warranties and Covenants. Seller makes the
following representalions, warranties, and covenants, r:ach of which shall be deemed to be a
separate representation, warranty, and covenant, all of which have been made for tl.re purpose of
inducing Buyer tojoin in and execute this Agreement, and in reliance on which Buyer has
entercd into this Agreemenl:

6.1 Orsanization. Seller is now ancl will be on the Closing Date. a Not-For-
Profit Corporation duly organized, existing and in good standing under the laws of the State of
Pennsylvania. The execution, delivery and consummeLtion of this Agreement will not conflict
with any nrovision of the Bv-Laws Seller.

6.2 License

(a) Seller holds the FCC License and all other permits and
authorizations necessary for or used in comection with the operation ofthe Station, and this F'CC
License and all such permits and authorizations are in full force and effect.

(b, To the best of Seller's knowledge, after due investigatior.r, no
application, action or proceeding is pending for the modification ofthe FCC License or any of
such permits or authorizations, and no application, action or proceeding is pending or thrcatenecl
that may resr.rlt in the revocation, modification, non-renewal or suspension of the FCC Licensc or
any such permits or authorizations, the issuance of a cease-and-desist order, or the imposition o1'
any administrative orjudicial sanction. Seller will also cause all applications, reporls and other
disclosures required by the FCC with respect to the Station to be duly liled prior to the Closing.

6.3 Personal ProDerty.

(a) On the Closing Date, Se,ller will convey good and marketable title
to all the Personal Property, free and clear of all liens, pledges and encumbrances whatsoever.
The assets together with all improvements, replacements and additions thereto from the date
hereofto the Closing Date, will, at Closing, constitute all the tangible personal property owned
by Seller which is used or usefi:l in the operation of thre Station and necessary to operate the
Station in accordance with the Station Liccnse. All such properties, equipment and assets 1o bc



sold hereunder are transferable by Seller by its sole act and deed and no consent on the parl of
any other person is necessary to validate the transfer thereofto Buyer, cxcept as otherwise
expressly conternplated by this Agreement.

6.4 Tower. Seller agrees to firrnish use ofthe tower facility on Brier
Mountain where this station is currently located at no charge during the duratiolr of the LMA
Period before consutnmation ofthis contract. After such point, Buyer r.rrill renl tower space on
this tower at $200.00 per month until such time as this station moves to another tower or oeases
oDeratron.

6.5 Zonine. Seller's use of the Assets is not at the Dresent time. and will
not be as ofthe Closing Date, in violation ofany zoning regulations, ordinances, orders or
requirements ofany state or local governmental authority.

6.6 FCC License. The FCC License to be assigned to Buyer hereunder is, and
will be at the Closing, a valid and existing authorizatic,n in every material respect for the purposc
ofoperating the Station. All proofs of performance and measurements that are require<l to be
made by Seller with respect to the Station's transmission facilities have been completed and
maintained at the primary Station.

6.7 Insolvencv Proceedings. No insolvency proceedings ofany charactcr
including, without limitation, banlruptcy, receivership, reorganization, composition or
arrangement of creditors. voluntary or involuntary, alfecting the Seller or any of its assets or
properties are pending or, to the knowledge ofSeller, threatened, and to the best of its knowledgc
the Seller has made no assignment for the benefit ofcreditors, or taken any actiolr wilh a view to.
or which would constitute the basis for, the institution of any such insolvency proceedings.

6.8 Litieation. To the best oi Seller's knowledge, no judgmcr.rt is presently
pending against Seller and, except for proceedings ofgeneral applicabitity or specific
applicability to this market, there is no litigation, proceeding or investigation by or belbre thc
FCC or by or before any other person, firm or governn:lental agency pending, or, to tl.re best
knowledge ofSeller. threatened with respect to the Station which might result in any material
adverse change ir-r the operation of the Station or would have a material adverse eflbct on tl.re
right, title or interest of Seller in the property and assets to be transferred hereunder or would
have a material adverse effect on the ownership, use or possession of tlie Station or any ofsuch
propedy or assets by Buyer or which may question ther validity of any:r.ction taken or to be taken
pursuant to or in connection with any of the provisionr; ofthis Agreement; and Seller does not
know of any basis for any such litigation, proceeding or investigation.

6.9 Disposal of Assets. Between the date hereof and the Closing Date.
Seller will not sell or agree to sell or otherwise dispose ofthe Assets to be conveyed pursuant to
this Agreement other than in the oldinary course ofbusiness and only a.s such assets are replaced.
prior to the Closing Date, by other assets ofequal or greater worth and utility.

6.10 No Breach. To the best of Seller's knowledge. the execution and
performance of this Agreement will not violate any oriler, rule, judgrnent, or decree to whiclt



Seller is subject or breach any contract, agreement, or other commitment to which Seller rs a
party or by which Seller is bound.

6.1 1 Administrative Violations. Ii seller receives an admir.ristrative or other
notice or order relating to any violation ofthe rules and regulations of the FCC, or ofany othcr
federal, state or local regulatory or administrative body, it will promptly notily Buyer ofsuch
order and use reasonable efforts to remove or correct such violations and will be rcsnonsible for
the cost of removing same, including the payment ofany fines or back pay that nray be assessed
for any such violation, and Seller will indemnify and hold Buyer harmless with respect to any
and all such violations occurring prior to the Closing Date. As of the date hereof. Seller is nor
aware of any sucl.r violations, any pending investigations concerning such violations, or ol. any
facts which could reasonably result in such violations.

6.12 Orrerations Pendins Closins. Bet l leen the dale hereol 'and the
Closing Date, Seller agrees to permit Buyer to broadcast on the 9l.3 FM signal.

6. l3 Adverse Develorrments. S,:ller shall promptly notily Buyer, in
writing, ofany materially adverse developments with respect to the opcrations oftht Station.

6.14 No Misleadins Statements. To the best of Seller's knowledse. no
representation or walTanty by Seller in this Agreement and no information furnisheJ or to be
furnished by Seller to Buyer regarding Seller or the Station contains or will contain anv unrrue
statement of a material fact, or omits or will omit a material fact necessarv to make rhe
statements contained herein not misleading.

6.15 Buyer Reliance. The forel;oing representations and warranties are
made by Seller with the knowledge and expectation that Buyer is placing complcte reliance
thereon in entering into this Agreement.

7. BuYer's Representations and Warrarrties. Buyer hereby makes the followrng
representations, warranties and covenants each of whi,:l] shall be deemed to be a senarate
representation, warranty and covenant, all of which have been made lbr the purposi.ofinducing
Seller tojoin in and execr"rte this Agreement, and in reliance on which Seller has entercd into this
Agreement:

7.1 corrrorate Existence.Buyer is now and will be at the time of the closing.
a non-profit cotporation duly organized, existing and in good standing under the laws of the State
of New York.

7.2 Corrrorate Authorization. 'I'he 
execution. delivery and consummatror.r

of this Agreement has been duly authorized by the Board of Directors ofBuyer ancl no further
authorization, approval or consent is required.



7.3 No Breach. The execution, delivery and consummation of this
Agreement will not conflict with any provision of the By-Laws or Articles of Incorporation of
Buyer.

7.4 Buver Oualified. Buyer is legally, financially and otherwise clualilied
to acquire and operate the Purchased Assets consistent with the Communications Act ofl934. as
amended, and the rules and regulations of the Federal communications commission ('FCC,,).
To the best of Buyer''s knowledge, no circumstances e:xist which reasonably coulcl support a
conclusion by tlie FCC that Br:yer lacks the requisite qualifications to acquire ancl operate the
Stat ion.

7 .5 No Conflict. Neither the execution or delivery of this Agreement nor
compliance with the terrns of this Agreement will (i) conflict with any order, judgment,
injunction, award or decree ofany governmental body, adrnir, istrative agency or court, or any
agreement. lease or commitment, to which Buyer is a party or by which Buyer is bouncl, or (ii)
constitute a violation by Buyer ofany law or regulation applicable to it.

7 .6 Litieation. There is no claim, litigation, proceeding or governmental
investigation pending or threatened, or any judgment, order, injunction or decree outstanding.
against Buyer and Buyer does not know'ofany valid basis for future claims, litigations.
proceedings or investigations against Buyer that might materially and adversely alfect its ability
to consummate the transactions contemplaled by this Agreement.

7.7 Seller Reliance. The foregoing representations and warranties .rc
made by Buyer with the knowledge and expectation that Seller is placing complete r.eliance
thereon in entering into this Agreement.

8. Indemnification.

8.1 Buyer's Right to Indemnificalion. Seller undertakes and agrees to holcl
Buyer harn.rless against any and all losses, costs, liabilities, claims, obligations and expenses,
including reasonable attorney's fees, incurred or assumed by Buyer arising lrom breach,
misrepresentation, or other violation by Seller ofany ofthe covenants, warrantres or
representations contained in this Agreement, and for and against (i) all liabilities of Seller not
assumed by Buyer pursuant to this Agreement, (ii) all liens. charges, or encumbrances o1 any of
the assets transferred hereunder not specifically excepted herein. Tl.re foregoing indernnity is
intended by the Seller to cover all acts, suits, proceedings, claims, demancls. assessnents.
adjustments, costs, and expenses with respect to any and all of the specific matters in this
indemnity.

8.2 Sellerrs Right to Indemnification. Buyer undertakes and agrees to hold
Seller harmless against any and all losses, costs, liabilrties, claims, obligations ancl expenses,
including reasonable attorney's fees, incurred or assumcd by Seller arising from breach,
misrepresentation, or other violation by Buyer of ar.ry of tl.re covenants, warranties and
representations contained in this Agreement, and for and against (i) all liabilities of BLryer, (ii)
any and all liabilities or obligations accruing after the Closing Date uncler the contracts. leases.



and agreements assumed by Buyer hereunder and (iii) any actions by Buyer after closing. The
foregoing indemnity is intended by the Buyer to cover all acts, suits, proceedings, claims.
demands, assessments, adjustments, costs, and expenses with respect to any and all of the
speci f ic matters in this indemniry.

9- survival of Representations and warranties. The several representations
and warranties of the parties contained herein shall survive the Closing for a period oflhirty-six
(36) months; provided, however, that all wamanties as to corporate authority and as to titlc to all
Personal Property shall survive for such maximum period as permitted by law.

10. Actio4r Pendins Closinq. Pending the Closing of this Agreement. Scller will:

10.1 Access: Give Buyer and its rep:resentatives full access to and the right to
inspect the transmitting tower and equipment.

10.2 Compliance with Laws. C,)mply in all material respects witl.r all
applicable federal, state and local laws, ordinances ancl regulations inclrrding, but not limited to.
the Comnunications Act of 1 934 and the rules and rep;ulations of the FCC.

10.3 Continuing Maintenance. Keep and maintain in normal operating
repair and efficiency all property to be sold hereunder and including all ofthe items ofpropeny
described for sale hereir,; provided, that, to the extent requircd in the normal operation ofthe
Station, sucl.r iterns of property may be replaced with similar propefty of similar value.

10.4 FCC Application Seller agrees to file the appropriate application with
the FCC to give full effect to this agreement as soon a{r practicable after the signature of this
Agreement but no later than ten ( 10) business days aftr:r execution :

1 1. Conditions Precedent to Buyer's Obligations to Close. The obligation of
Buyer to consummate this Agreement is subject to the satisfaction, or to Buyer's u,ritten watver.
on or before the Closing, ofeach ofthe following conditions:

I I .1 Renresentations and Warrantir:s True and Correct.
The representations and warranties ofSeller contained in this Agreement shall be true and
comect in all material respects on and as of the Closintr; Date and all ofthe agreemcnts ofsellcr
to be performed on or prior to the Closing pursuant to the terms of this Agreement shall have
been duly performed. Sr:ch facts shall be evidenced b'y a certificate to l.hat effect, delivcred at
Closing, and signed by the President of Seller.

11.2 No Litisation Threatened. No litigation, investigation or proceeding of
any kind shall have been instituted or threatened which would have a material adverse effect on
the assets or operations of the Station.



_ I1 3 FCC Consent. At the tirne of the closing the License shall have
been assigned and tt'ansferred to Buyer and shall contain no adverse modifications ofthe terms
of the License as it presently exists.

11.4 compliance with conditions All of the terms. covcnants and
conditions to be complied with, or performed by Seller on or before the closing Datc shall havc
been duly complied with and performed in all respects.

11.5 Deliverv of Assets. At Closi'g, Seler shall dcliver or cause 1o be
delivered to Buyer all of the assets to be transferred hereunder.

I 1 .6 Closinq Documents. At Closing, Seller shall deliver to Buyer the
assignments and Bills of Sale necessary to give full effcct to this agreement, whicir docun.rents
shall be duly executed.

ll.7 Lesal Matters. All legal matters relating t.o the Closing shall be
reasonably satisfactory to counsel to the Buyer.

12. Contlillons Precedent to Seller's Obljisations to Closq. The obligations of
Seller under this Agreement are subject to the satisfaction, or to seller\; written waiier. on or
before the Closing. of the following conditions:

12.1 Payment of Purchase price: l3uyer shall have macle all payments
required hereunder.

12.2 ReDresentations and warranries True and correct. Each of the
covenants, representations and warrantics ofBuyer contained herein shall. to the extent
applicable, be true at and as ofthe closing Date, as though each such covenant, representation or.
waranty had been madc at and as o1'such time.

12.3 consents. Seller shall have dury received, without any conditions
materially adverse to it, all consents and approvals under any agreement to which Seller is a
party. and under any statute, necessary for (i) consummation ofthe sale of the Assets to Ruver
and (ii) Buyer to acquire control ofthe Station.

12'4 Final Order. The Final Order of the Commission shall be in efTect untcss
finality is waived, in writing, by tl.re parlies.

12.5 No Iniunction. There sheLll not be in effect an iniunction or
restraining order issued by a court of competent jurisd iction in any actirrn or proceecling against
the consummatior.r of the sale of the Assets contemplaled by this Agreement.

12.6 Lesal Matters. All tegal matters relating to tl.re Closing shall be
reasonably satisfactory 1o counsel to the Seller.

1 3. FCC Approval and Application



13.1 Condition of FCC Consent. Consummation of the transactions
contemplated by this Agreement is subject to and conclitioned upon receipt from the FCC of its
consent in writing to the assignment to Buyer ofthe FCC License, which consent shall have
become final on or before the closing. such consent shall be deemed to have become final
("Final order") when it is no longer subject to timely review by the FCC or by any court or, in
the event of reconsideration upon its own motion or otherwise by the FCC or in the cvent ofan
appeal by any person or any court, when the decision ofsuch body is no longer subject to appeal
or review. The requirement that the consent of the FCC shall have become final may be waived
by mutual consent ofthe parties to this Agreement.

13.2 Anplication for Consent. The parties to this Agreement agree to
proceed as expeditiously as practicable to file or cause to be filed an application recluesting FCC;
consent to the assignment of the License as conlemplated by this Agreement (the "Assignment

Application"). The parties agree that the Assignment ,Application shall be duly filed with the
FCC not later than ten business (10) days after the date of this Agreement, and that such
application shall be prosecuted in good faith and with due diligence. The failure of either pany
to timely file or diligently prosecute its portion of the Assignment Application shall be deemed a
material breach of this Agreement. Seller agrees to pay the cost ofany engir.reering studies
required by the FCC, required by virtue of Seller's ownersl.rip of the Sta.tion prior to the Closing
Date.

13.3 Absence of Commission Consrent. If a Final Crrder granting the
Assignment Application is not secured within six (6) rnonths after the Assigr.rment Application is
filed, then this Agrecment may be terminated at the option of either party upon written notice to
the other; provided, hpygygr, that neither parly may terminate this Agreement if sr-rch parly is in
default hereunder, or if a delay in any decision or determination by the Commission respectiug
the Assignment Application has been caused or materially contributed 1.o by any failurc ofsuch
party to furnish, file or make available information within its control or caused by the willful
furnishing by such party of inconect, inaccurate or incomplete informalion to the Commissron.
or caused by any action taken by such party for the purposes ofdelaying any dccision or
determination respecting the Assignment Application.

14 Closinq Documents. On the Closing Date at the Closing place:

14.1 Seller shall deliver to Buyqr:

(a) An Assignment transferring all ofthe interests of Seller in and to
the station Licenses and all other licenses, permits, and authorizations issued by any other
regulatory bodies which are used or useful in the operation of the Station;

(b) A bill ofsale conveying to Buyer all ofttre personal property in a
form usual and customary in the State of Pennsylvania and reasonably satisfactory to Auyer,s
counsel:



(c) One or more assignmenls, together with all requirecl consents.

(d) A certificate, dated as o.f tl-re Closing date, executed by the
President of Seller, r:onfirming the tmth and correctness of all of Seller's representaiions and
wananties as of thc closing date, and confirming that all agreements, covenants and
undertakings ofSeller to be performed or fulfilled hare been performetl or fulfilled;

(e) A Cefiificate, dated as of the Closing date, ofthe presiclent an<l
Secretary of Seller certifying that all necessary corporate or other action by Seller has been taken
to approve this Agreement and to authorize the consr.unmation of the transactions describecl
herein; and a Certificate of Incumbency of Seller's officers and director.s:

14.2 Buyer shall deliver to Seller:

(a) The Purchase price, in tlhe form provided for herein.

(b) A certificate, dated as ol the Closing dater, executcd by
the President of Br-ryer cor.rfirming the truth and correctness of all of Buyer's representations ancl
wananties as ofthe closing Date, and confirming thar all agreements, covenants aud
undertakings ofBuyer to be performed or fulfilled have been performe,l or fulfilled.

(") A certificate, dated as o1 the Closing date, of the president ancl
Secretary ofBuyer certifying that all necessary corporate or other action by Buyer has been
taken to approve tl.ris Agreement and to authorize the consummation of the transactions
described herein; and a certificate of Incumbency oflluyer's officers and directorsr

I 5. Defaru!_a4{ Belsedje!

15.1 Material Breaches. A party shall be deemed to be in def'ault turder this
Agreement only ifsuch party has materially breached or failed to perform its obligations
hereunder, and no non-material breaches or lailures shall be grounds for declaring a pafiy to bc
in default, postponing the Closing, or terminating this Agreement.

15.2 Orrnortunity to Cure. If either party believes the other to bc ir.r
default hereunder, the former parly shall provide the other with written t.rotice specilyilg i1
reasonable detail the nature of such default. if the deiault has not been cured by the eariier of (i)
the closing Date, or (ii) within ten (10) business days after delivery ofthat notice (or such
additional reasonable time as tl.re circumstances may v/arrant provided the party in default
undertakes diligcnt. good laith efforts to cure the default witl.rin such ten (10) day periocl and
continue such efforts tl.rereafter), then the party giving such notice may exercise the remedies
available to sucl.r party pursuant to this Section, subject to the right of llte other party to contest
such action through appropriate proceedings.
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15.3 Seller's Remedies. Should this transaction not be consummated as a
result of Buyer's def;ruh. seller may be entitled to damages and may file a suit seeking such
damages in a court with appropriate jurisdiction.

15.4 Buverrs Remedies. Seller agrees that the purchased Assets include
unique property that cannot be readily obtained on the open market and that Buyer will be
irreparably injured i1 this Agreement is not specificallv enlorced. Thcr,:fore, notwithstanding the
provisions of Section 16.2, Buyer shall have the right i;pecifically to en lbrce Seller's perlbrmancc
under this Agreement, and Seller agrees to waive the d.efense in any such suit that Buyer has an
adequate remedy at law and to interpose no opposition, legal or otl.rerwise, as to the propriety of
specific performance as a remedy. In the event Buyer elects to terminate this Agreement as a
result of seller's default instead ofseeking specific performance, Buyer may be entitled to
damages and may file a sr-rit seeking such damages in a courr with appropriate jurisdiction.

16. Damase. The risk ofloss or damage to the fixed and tangible assets
to be sold to Buyer hereunder shall be upon Sellcr at aLl times prior to Olosing. In the ever.rt of
such loss or damage, Seller shall promptly notify Bu1'er thereofand repair, replacc or restore any
such damaged propefty to its fbrmer condition as soon as possible after its loss and prior to tl.re
Closing Date. Ifdan,age has occurred and such reliefor restoration ofany such damage has not
been completed prior to the Closing Date, Buyer nray, at its option:

(a) elect to consummate the Closing in which evcnt Seller shall pay to Buyer
the costs of such repairs, replacements or restoratiou as is required to restore the propefiy to its
former condition ancl against such obligation shall assign to Br-ryer all of seller's rights under any
applicable insurance policies. Buyer shall in such event submit to Seller an itenrized list ol'thc
costs of such repairs, replacements or restoration. if tire parties are unable to agree upon the
costs ofsuch repairs, the matter shall be referred to a qualified consr-rlting communications
engineer mutually acceptable to Seller and Buyer who is a member of the Association of l.ederzrl
Communications Consulting Engineers, whose decisicn as to the costs shall be final. and whose
fees and expenses shall be shared equally by Seller and Buyer; or

(b) elect to postpone the Closing Date for a pcriod oIup to ninety (90) days,
with prior consent of the FCC ifnecessary, to permit Slcller to make such repairs. replaccnrenrs,
or restoration as is required to restore the property to it.s former condition. lf after the expiration
of the extension period granted by Buyer the propefi)'has not been adequately repaired, replacecl
or restored, Buyer may terminate this Agreement. Ilthe parlies disagree as to whether tlre
property has been adequately repaired, replaced or resl.ored, the matter shall be ref'erred to a
mutually-acceptable qualified consulting communications engineer, wbo is a member of thc
Association of Federal Communications Consulting Engineers, whose rlecision shall be final,
and whose fees and ilxpenses shall be shared equally by Seller and Buycr.

11. Brokerage. Buyer represents that it has engaged no broker in comection with
this transaction, and agrees to indemnily and hold Seller harmless against any claim liom anv
broker based upon any agreement, arrangement, or understanding alleged to have been made by
Buyer. Seller shall be solely responsible for the paym3nt of any brokerage commission dr.re any
broker engaged by Seller and agrees to indemnify and hold Br-ryer harmless against any clarnr
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from any broker based upon any agreement, arangement or understanding made or alleged to
have been made by Seller.

18. Notices. All necessary notices, demands and requests required or permitted
to be given under the provisions of this Agreement shatl be in writing and shall bc deemed duly
given if mailed by registered mail, retum receipt requested, or by Federal Express couricr
service, postage prepaid, addressed as follows:

(o) If to Br-ryer:
Rick Snavely
F'amily Life Ministries, Inc.
P.O. Box 506
Bath, NY 14810

with conv to:
John  R .  B lo i se .  Fsq .
25 Maple Street
Addison, NY l4t i0 l

(b) If to Seller:
Keven M. Fitzgerald
P.O. Box 701
Tunkhannock. P,\ 1865 7

19. Entire Agreement. This Agreement supersedes any prior agreements between the
pafiies and contains all of the terms agreed upon with respect to tlie subject matter hereof. TlTis

Agreement may not be altered or amended except by in instrument in rvriting signcd by the part-v

against whom enforcement of any such change is sought.

20. Counterpartq. This Agreement may be signed in any number of counterparts with

the same elTect as if the signature on each such counterpart were on the same instrument.

21. Headings. The headings ofthe paragraphs ofthis Agreemertt are fbr conveniencc
only and in no way modify, interpret or construe the nreaning ofspecific provisions ol'the

Agreement.

22. Exhibits. The Exhibits to this Agreement are a material part hereof.

23. Severabilih:. In case any one or more of the provisions contained in this Agreement
should be invalid. illegal or unenforceable in any respect, the validity, legality, and enforceabilitl'

ofthe remaining provisions contained herein shall nol in any way be alifected or impaired
therebv.
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24. choice of Laws. This Agreement is to be construed and governed by the laws ofthe
State of New York, except for the choice of law rules utilized in that state.

25- Bulk Sales. Seller will indemnify and hold Iluyer harmless against any cost or cxpense
as a result of Seller's failure to comply with the provisions of any bulk :;ales or lraudulent
conveyance statutes.

26. Benefit; Assiqnment. This Agreement shall inurc to the benelit and be binding uoon the
parties hereto and their respective successors and assig,ns. Buyer may assign its rights anct
obligations hereunder with Seller's written consent, which shall not be unreasonabiv withheld.
Seller shall not assign its rights or obligations to this A.greement except that Seller may do so by
way of liquidating distribution (and any other assignment by Seller shall be null and void and of
no force and effect).

27. Fees and Expenses. Except as specifically set forth herein, Buyer and Seller shall each
pay lts own costs and expenses relating to the execution and delivcry o1'this Agreenient and the
consummation of all transactions contemplated hereby.

28. Public Announcements. No party hereto shall make or shall authorize any other
person to make any public announcement relaling to any aspect of the transactions described
herein without having first consulted with Buyer and Sieller concerning the requirement for, and
timing and content of, such public announcement and thaving received their prior consent thereto.
Notwithstanding the foregoir.rg, actions relative to obtaining approvals and like matters shall be
permissible and Buyer may make all disclosures in its.judgn'rent necessary to obtain financing lor
pllrposes of carrying out the transactions described in this Asreemenr.

lN wITNEss WHEREOF, the parties have caused this Agreement to be executecl bv
their duly authorized officers as of the date first writtetr above.

Kevin M. Fi tzgerald.  Pres idcn r

BUYER: FAMII,Y LIFE MINISTRIES. INC.

Ri:chard Snave
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ESCROW AGREEMENT

THIS AGREEMENT, made and entered into this 20th day of May, 2010 by and
between TELIKOJA EDUCATIONAL BROADIIASTING, INC", a Pennsylvania
Not-For-Profit corporation with offices at 54 Wilmar Drive, P.O. Box 701, Tunkhannook.
PA 18657, and ("Seller") and FAMILY LIFE MIIIISTRJES, INC., aNew York Not-
For-Profit corporation with offices at 7634 Campbell Creek Road, P.O. Box 506, Bath,
NY 14810 ("Buyer").

WHERE,{S, the parties have entered into an Asset Purchase Agreement witlr
respect to certain ofthe assets associated with a construction permit for a new FM radio
station, WCIN (FIN 91944; FCC File No. BPED - 20100105AAL) In Tunkhannock,
Pennsylr ania ("Asset Ptrrchasc Agreement"):  and

WHEREAS. the Seller has requested that Eiuyer provide that the paymcnt of
certair-r funds to an escrow agent be held by an escrow agent and thereafter disposed of in
accordance with the Asset Purchase Asreement. anC

WHERE.AS, the Seller may designate the liscrow Agent of its choice, and

WHERE.AS, the parties desire to agree upon the rights, liabilities and obligations
of Buyer, Seller and Escrow Agent with respect to the funds to be placed in escrow and
for their disposition; and

WHEREAS, all terms used herein shall have the same mcaning as such terms
have in the Asset Purchase Agreement; and

WHEREAS, in the event of a conflict betr,veen the provisions of this Agreement
and the provisions ofthe Asset Purchase Agreement, this Agreement shall prevail.

NOW, THER-EFORE, in consideration of the mutual promises and covenants
contained herein, the parties do enter this Agreement ("Escrow Agreement").

I. Simultaneously with the execution of this Escrow Agreement, Buyer will deliver
to Escro\4' Agent the sum of FIVE THOUSAND ($5,000.00) DOl,l.ARS
("Escrow Deposit"). The Escrow Deposit shall be payable in compliance with 1he
lerms set lorrh herein and in the Asset Purc rase Agrcement concerning not ice and
disposition of the Escrow Deposit.

II. Seller agrees to designate an Escrow Agent who shall agree to accept and hold thc
Escrow Deposit in an interest bearing escrow account entitled "Family Life
Ministries Escrow Account" in a Federally insured bank and shall only dispose of
the Escrow Deposit in accordance with the terms of this Escrow Agreement and
the Asset Purchase Agreement.



I I I .

IV.

If the closing, as provided in the Asset Purchase Agreement, does not occur. the
Escrow agent shall promptly retum the said deposit in full to Buyer.
If the Closing occurs, as provided in the Asset Purchase Agreement, the Escrow
Deposit sirall be deemed part ofthe Purchase Price paid by the Buyer to the
Seller, and shall be delivered to Seller at the Closing.

Ifthe closing fails to occur due to Buyer's default or because ofthe material fault
of Buyer without material fault of Seller, th,;n p,i16in forty-five (45) days after
Buyer's opportunity to cure as provided in tlhe Asset purchase Agreement has
expired, Seller may give notice of demand to the Escrow Agent (,'Seller's
Demand") for payment of the Escrow Deposit to the Seller. Seller,s Demand shall
be accompanied by an affidavit ofthe Presi,lent of Seller stating that Seller is
entitled to the amounts demanded, and stating (i) all the material facts then known
to Seller rvhich constitute the material fault of the Buyer and which give rise to
and which support the Seller's Demand; anit (ii) a representation that the Seller is
without material fault in the circumstances. If necessary, the affidavit of Seller
shall be accompanied by the affidavit ofone or more persons with knowledge of
the facts referred to in subparagraphs (i) and/or (ii) above.

Within five (5) days of receipt of Seller's Demand, Escrow Agent shall give
notice of said Seller's Demand to Buyer ("Escrow Agent's Notice to Buyer,,).
Said Escrow Agent's Notice to Buyer shall rnclude a true and complete copy of
Seller's Demand including the affidavit(s) rr:ceived by Escrow Agent. Buyer shall
have flfteen (15) business days after receipt of Escrow Agent's Notice to Buyer. to
give notice to the Escrow Agent rejecting ttLe Seller's Demand ("Notice of
Rejection of Demand"), accompanied by an affidavit ofthe President of1he Buyer
stating that the Seller is not entitled to the a:mounts demanded in Seller's Demand
and stating all the material facts then knou'rr to Buyer which supporl suolr
statement and are evidence that the failure 6rf the Closing to occur was not tlte
result ofthe material fault ofBuyer or that the Seller's material fault contributed
to or was the reason why the Closing failed to occur. Ifnecessary, the affidavit
of the Buyer's President shall be accompatr:ied by the affidavit of one or more
persons with knowledge of the facts refenerl to above. IfEscrow Agcnt does not
receive a timely Notice of Rejection of Demand, Escrow Agent shall comply with
the Seller's Demand.

If Escrow Agent receives timely Notice o1'l{ejection of Dem.and from the Buyer,
then Escrow Agent shall continue to hold ttLe Escrow Deposit until:

2.

1 . it receives unambiguous, wrjtten instructions issuedjointly by
Buyer and Seller specifying the disposition ollthe Escrow Deposit;

it receives a cerlified copy o.f a final, unappealable judgment, order
or decree of a court of comp,:tent jurisdiction that directs the
disposition of the Escrow Derposit; or

VI.



3. it receives notice ofany suit for or related to the Escrow Deposit
(whether or not it is named) and files an inte:pleader p.o.".di,lg
naming Seller and Buyer and depositing the Escrow Deposit with
the Court.

vII. If the closing shall fail to occur on the closing Date (as same may be adjo,rned
from time to time) as provided in the Asset purchase Agreement fo, ony r.uro,,
other tl.rarn the material fault of the Buycr or, in any event, if the Seller rl.,ull fuil to
timely make Seller's Demand, then the Escrow Agent shall send notice of intent tc.,
return thc Escrow Deposit to Buyer. If Selter fairs to object within fifteen(15)
days, Escrow Agent shall thereupon return the Escrow i)eposit, together with
accrued interest, to the Buyer.

vlll. Buyer shall pay any normal fees and expenses ofthe escrow,Agent. Nevefthelcss,
in tl.re eve.rt that the Asset purchase Agreernent does not close in normal course.
Seller and Buyer shall each pay one-harfol'the expenses incuned by lrscrow
Agent, including any attorneys'fees and dir;bursements (including fees for legal
services .nd disbursements, if any, of Escrow Agent when acting on behalf ol'
itselt), and other costs and expenses incu*ed by Escrow Agent in conncction witl.r
the administration of the provisions of this Agreement.

IX. To induce Escrow Agent to act hereunder, Buyer and Seller hereto agree that:

B .

A. Ilscrow Agent shall not be under any duty to give the Escrow Deposit
hr:ld by it hereunder any greatcr dep;ree of care than it gives its own si'r irar
DloDertv.

Tl-ris Escrow Agreement expressly sets forth all the duties of the Escrow
Agent with respect to any and all miatters pertinent hereto. No implied
duties or obligations shall be read ir:rto this Agreement against the Esor.ow
Agent. The Escrow Agent shall not be bound by the provisions of any
agreement an.rong the other parties hereto.

Escrow Agent shall not be liable, except for its own willful misconduct,
and/or gross negligence and, except with respect to claims based upon
such willful misconduct and/or gross negligence that are successftrlly
asserted against it, the other parties hereto shall jointly and severally
indemnify and hold harmless Escrow Agent and its partners, agenrs,
setvants and employees and professional advisors from and agatnst any
and all losses, liabilities, claims, actions, damages, and expenses.
including reasonable attorney's fees and disbursements, arising out of ar.rd
in connection with, this Escrow Agreement.

Escrow Agent shall be entitlcd to rely upon any certified order,.judgmcnt
or decree and any certification, demand, notice, instrument or othcr

C,
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E.

F-

G.

writing delivered to it hereunder without being required to determine the
authenticity or the correctness of an.y fact stated therein or the propriety or
validity or the service thereofand shLall be fully protected in acting in
accordance therewith. Escrow Agent may act in reliurce upon any
instrument or signature believed by it to be genuine and may assume that
any person purporling to give notice or receipt or adl'ice or make any
statement or execute any document ln connection wilh the provisions
hereof has been duly authorized to do so. Escrow Agent shall not have
any responsibility with respect to the form, execution, sufficiency or
validity of any such document.

Escrow Agent may act pursuant to the advice ofcounsel of its own choice
with respect to any matter relating to this Escrow Agreement and shall not
be liable for any action taken or omitted in accordance with such advice.

Escrow Agent makes no representation as to the validity, value,
genuineness or the collectibility ofany funds. security or other documents
or instrument held by or delivered to it and except as providcd in
subparagraph (c) above shall not be liable for making or failing to make
any investment decision.

Escrow Agent may at any time resign as such by delivering the Escrow
Dr:posit to any successor escrow agi:ntjointly designated by Seller and
Buyer in writing. If the Seller and Eluyer fails to designate a successor
escrow agent within 60 days ofreceipt of notice from Escrow Agent that it
wishes to resign, then Escrow Ager.rr- may designate a successor escrow
agent. Escrow Agent shall be discharged ofand from any and all further
obligations arising out of or in connr:ction with this Escrow Agreement
upon the delivery of the Escrow Deposit with the new escrow agent.

If tbr any reason Escrow Agent, in glood faith, is in doubt as to what action
it is required to take or what its rights and duties are hereunder. Escrow
A;4ent shall be entitled to deposit the Escrow Deposit in a court of
competent jurisdiction in the District of Columbia pursuant to thc
procedure provided for in such juris,liction, and upon compliance with
such procedure and notihcation to the other parties hereto ofsuch action,
shall be deemed to have resigned as Escrow Agent.

This Escrow Agreement shall be binding upon and inure solely to the
benefit ofthe parties hereto and their respective permitted successors and
assigns, heirs, administrators and reltresentatives and shall not be
enlorceable by or inure to the benefit of any third parly except as provided
in paragraph (g) with respect to a resignation ofthe Escrow Agerrt and
designation of a new Escrow Agent. No party may assign any of its rights
or obligations under this Escrow Agreement without the written conscnt of
the other parties. This Escrow Agreement shall be construed with and

H.



governed by the substantive laws of the District of Columbia applicable to
agreements made and to be performed wholly within such State.

J. This Agreement represents the entire agreement ofthe parties hereto with
respect to the subject matter hereof ilnd supersedes all prior agreements or
understandings with respect thereto except for the Acquisition Agreement.
In case of any conflict between this Agreement and the Acquisition
Agreement, this Agreement shall control.

K. This Escrow Agreement may be modified only by a writing signed by all
ofthe parties hereto, and no waiver hereunder shall be effective unless in a
wniting specifically so denominated and signed by the party to be charged.

All notices and other communications required or permitted to be given under this
Agreement shall be in writing with copies t,c all other parties, and shall be deerned
to be duly given when received by the addrr:ssee by letter, confirmed by prepaid
registered or certified mail, to the following, addresses as the parties may from
l inre to t i rne speci ly by l ike nor ice:

(a) If to Buyer:

Family Life Ministries, Inc.
7634 Campbell Creek Road
P.O. Box 506
Bath, NY 14810
Attn: Rick Snavely, Presiderrt

If to Seller:

Telikoja Educational Broadcasting, Inc.
54 Wilmar Drive
P.O. Box 701
Tunkhannock, PA 18657
Attn: Kevin Fitzgerald, President

or to such other address as the party to receive such notice shall have last
designated by written notice to the other panties.

This Agreement may be executed in one or more counterparts, each of which shall
be deemed to be an original, but all of which logether shall constitute onc and the
same instrument.

(b)

XI.



XII. Any litigation based on this Escrow Agreenrent shall be filed in a court of
competent jurisdiction in the State of New'fork.

IN WITNESS WHER-EOF, the parties heleto have duly executed this
Agreement by their respective officers duly autholzed to execute the same as ofthe day
and vear first above written.

BUYI]R:

Richard Snavely .Ir.,

Kevin Fitzgerald, President


