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WEAN-DT—Fort Walton Beach, FL
ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreement”) is made this 26th day of February, 2014, by and
berwecn Franklin & Hoynacki Communications, LLC (“Seller”) and SSN Funding, LP and its Assigns (“Buyer”)
(Selier and Buyer shall collectively be referred to as the “Parties™).

WITNESSETH:

WHEREAS, Seller is the licensee of full power digital television license (the License) by the Federal
Communications Commiission (the “FCC") for WPAN-DT, a commercial full power television station on Channel
40, licensed w Fort Walton Beach, Florida, Facility TD 31570 (the Station); and

WHHEREAS, in accordance with applicable FCC requirements, Seller wishes to sell the assets of the station
and assign the License to Buyer and Buyer wishes to buy assets and acquire the License from Seller;

NOW THEREFORE, in consideration of the foregoing and of the mutual agreements and covenants
contained hercin, the parties, intending to be legally bound, agree as follows:

1. Enrchase and Sale of Assets. Subject to the terms and conditions set forth below, Seller agrees to
assign, sell and transfer to Buyer, and Buyer agrees to purchase from Seller, the following assets, ali of which Seller
agrees are now, and on the Transfer Date (as defined) shall be, free and ¢lear of any and all liens, claims, petitions,
charges and encumbrances of any nature whatsoever (“Liens™):

(a) the License and any and all other FCC authorizations pertaining to the Station;
(b) any and all pending applications before the FCC which relate to the Station or the License;

(c) the Local Public Inspection File of Scller and all other books and records relating to the
License or the Station;

(d) all of Seller’s proprietary information, technical information, demographic and market data,
coverapge maps, diagrams and the like which relate to the License or to the future business of the Station;

() all of the Scller’s leases, land purchase contracts, tower registrations, tower Licenses relating to
the Station; and,

() all of the Seller’s supplies, equipment, inventorics and other property purchased but not
installed, as more fully described in Schedule 1(f) hereto,

Hereafter, all such assets shall be referred to as the “Station Assets.” In commection with the purchase of Station
Assets, Buyer shall assume only those liabilities arising from the Station Assets that are scheduled by the purchase
of the Station Assets, Scller in Schedule 3.6 hereto.

2. mmm The purchase price for the Station Assets shall be $580,000 payable at
closing. Upoa execution of this agreement, Buyer shall advance Ten Thousand Dollars ($10,000) (the “Earnest
Money Deposit™) 1o Seller to . At any time during the Due Diligence period, Buyer may terminate this agreement
with no penalty whatsoever. Seller is responsible for compensating any and all broker fees that may be involved in
this transaction.. $290,000 shall be paid at closmg and the Parties shall use reasonable commercial efforts to arrange
an assumption of the underlying bank-lean in the approximate amount of $280,000, such that the note shall bear
interest at a rate not to exceed 6 percent per annum with a 180 month amortization and a 7 year balloon. In the event
that the current loan is not assumable, Purchaser may extend the closing by 90 days.

3. Representation and Warranties of Seller. Seller hereby represents and warrants to Buyer as follows:
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: £1 i tanding and fication. Seller is a }limij Ii&ility compeny duly P i pL
organized, validly existing and in good standing under the laws of the State of " 4effer has all requisite Q ol

power and avthority to enter into this Agreement and the other docurnents and instruments to be executed and

delivered by Seller and to carry out the transactions contemplated hereby and thereby.

1

rization and B 1o Obligation, The exccution, delivery and performance of this
Agreement ard the other Transaction Documents (as defined in Section 7(d)) by Seller have been and will be duly
and validly authorized by all necessary action on the part of Seller. This Agreement has been duly signed and
delivered by Seller and constitutes the legal, valid and binding obligations of Seller, enforceable in accordance with
its terms, except as the enforceability may be affected by bankruptcy, insolvency or other similar laws affecting
creditors’ rights generally, and by judicial discretion in the enforcement of equitable remedies. Tn the event of a
default by Sefler of any terms of this agreement for any reason whatsoever, Buyer at its sole option may require
Specific Performance under the terms of this agreement, This Specific Performance option is addition to any other
remedies available by law to Buyer,

33 Guod Title: No Liens. Seller holds good and valid title to the License and the other Station
Assets free and clear of all Liens and is the sole and exclusive owner of such assets. Upon the payment of the
Purchase Price, Buyer will acquire good and valid title to the Station Assets, free and clear of alt liens, claims,
petitions, chages and encumbrances of whatsoever nature.

. Al olation, Conflicting Agreements. The execution, delivery and performance of
this Agreement by Seller (with or without the giving of notice, lapse of time, or both): (i) do not require the consent
of any third party other than the FCC; (ii) will not violate any provision of the Operating Agreement of Seller; (iii)
will not violate any applicable law, judgment, order, mjunction, decree, rule, regulation, ordinance or ruling of any
court or governmental authority; (iv) will not conflict with, constitute grounds for termination of. result in a breach
of, constitute a default under, or accelerate or License the acceleration of any performance required by the terms of
any agreement, instrument, license or License to which Seller is a party or by which Seller may be bound; and (v)
will not create any claim, liability, lien, condition, charge or encumbrance of any nature whatsoever upon any of the
Station Assets.

DiR ]

3.5 FCC and Governmental Matters.

(a) Seller is the sole holder of the License which is, and at Transfer (as defined) will be,
in full force and effect and has not been revoked, suspended, canceled, rescinded, terminated or modified and has
not expired. Seller warrants that as of the date of this Agreement, and as of the Transfer Date, the Station can be
built and operated as specified in the License. Scller has no other authorizations, eonstruction permits or licenses
issued by the FCC pertaining to the Station. There are no applications pending before the FCC for modification of
the License except for applications which have been disclosed to Buyer. There is not pending, or to Seller’s
kmowledge threatened, any action before the FCC to revoke, suspend, cancel, rescind or modify the License (other
than proceedings to amend FCC rules of general applicability). There is not now issued, pending, outstanding, or to
Seller’s knowledge, threatened, by or before the FCC, any order to show cause, notice of violation, notice of
apparent liability, or notice of forfeiture or complaint against Seller, the Station or the License. Seller is aware of no
facts and has received no notice or other communication from the FCC indicating that Seller is not in compliance in
all material respects with all applicable requirements of the FCC.

(b) All regulatory fees, reports and other filings required to be filed with the FCC by
Seller have been timely filed. All such reports and filings are accurate and complete in all material respects. The
Class A license is now and shall be in full force and good standing at Closing. The public inspection file of Seller is
complete and maintained in compliance with 47 C.F.R. §73.3526 at a publicly accessible location in Memphis,
Tennessee.

(¢) Seller is, in all material respects, in compliance with all requirements of law, federal,
state and Jocal, and all requirements of governmental authorities having jurisdiction over it.

3.6 Liabifitles. As used in this Agreement, the term “Liability” means and includes any direct or
indirect indebtedness, guaranty, endorsement, claim, cause of action, loss, damage, deficiency, cost, cxpense,
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obligation or responsibility, fixed or unfixed, known or unknown, asserted or unasserted, liquidated or unliquidated,
secured ot unsecured. A full disclosure and description of all Sellers’ liabilities relating to the Station Assets or to
which any of the Station Assets are subject is attached hereto as Schedule 3.6. Exeept for the obligation to pay FCC
regulatory fees and as otherwise set forth in Schedule 3.6 hereto, the Seller has no Liabilities of any kind, nor are the
Station Assets subject to Liabilities of any kind. The Seller has no knowledge of any circumstances, condition,
events or arrangements, contractual or otherwise, which may give rise to Liabilities for the Seller or relating to the
Station Assets or to which any of the Station Assets may be subject either prior to or afier the Transfer Date.

3.7 Absence of Litigation. There is no suit, action. proceeding or investigation now pending or,
to the best knowledge of Seller, threatened before any federal, state or local court, grand jury, administrative or
regulatary body, arbitration or mediation panel or similar body, against Seller or in any way involving or relating to
the Station Assets, or which may result in any judgment, order, decree, liability, award or other determination which
will, or could. have any material adverse effect upon any of the Station Assets, nor to the best knowledge of Seller
are there any grounds therefore. There is no order, judgment or decree of any court or governmental agency, and to
the best knowledge of Seller there are no circumstances that could be reasonably expected to result in any such
order, judgment or decree, enjoining Seller from selling and transferring the License or any of the Station Assets to
Buyer pursuant to this Agreement.

3.8 Absence of Contracts. Seller is not a party to or bound by any written, oral or implied
contract, agreement, lease, power of attorney, guaranty, surety arrangement or other commitment relating in any
way to any of the Station Assets or to the future business of the Station.

3.9 Disclosure. No representation or warranty by Seller in this Agreement, nor any statement,
certificate, schedule, document or exhibit hereto furnished or to be furnished by or on behalf of Seller pursuant to
this Agreement or in connection with the transactions contemplated hereby, contains or shall contain any untrue
statement of material fact or omits ot shall omit a material fact necessary to make the statements contained therein
not misleading. All statements and information contained in anv certificate. instrument. schernle or dnciment
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4.5 Disclosure. No represeniation or warranty by Buyer in this Agreement, nor any statement,
certificate, schedule, document or exhibit hereto furnished or to be furnished by or on behalf of Buyer pursuant to
this Agreement or in connection with the transactions conternplated hereby. contains or shall contain any untrue
statement of material fact or omits or shall omit * material fact necessary to make the statements contained therein
not misleadinmg. All statements and information contained in any certificate, instrument, schedule or document
delivered by or on behalf of Buyer shall be deemed representations and warranties by Buyer.

5. Covenants of Seller. Between the date hereof and the Transfer Date, except as contemplated by this
Agreement or with the prior written consent of Buyer, Seller hereby covenants and agrees:

(a) to perform all acts necessary to carry out the transactions contemplated by this Agreement and
not to: (i) sell, transfer or encumber any of the Station Assets: or (ii) perform any acts within its control that are
inconsistent with its representations, warranties, covenants and agreements set forth herein;

(b} to notify Buyer promptly of the commencement or threat of any claim, suit, action, arbitration,
legal, administrative or other proceeding, governmental investigation or tax audit against (i) Seller or (ii) any other
party that relates in any way to, or that could reasonably be expected to affect the License or any of the Station
Assets;

(¢) to cooperate fully with Buyer in taking any and all actions necessary or desirable for the
consummation of the transactions contempiated by this Agreement; and

{d) upon Buyer’s request and at Buyer’s expense, to file an application or applications with the
FCC for modification of the transmitting facilities of the Station.

6. Jdwint Covenants.

6.1 Cooperation, Buver and Seller shall cooperate fully with each other and their respective
counsel in connection with any actions required to be taken as part of their obligations under this Agreement,
inctuding (i) the filing of an application (FCC Form 314) (the “FCC Application™) with the FCC, (ii) the defense
against any petition to deny or informal objection filed apainst the FCC Application, and (iii} the Buyer's
assumption of any leases or other agreements relating to the Station. The parties will use their best efforts to
consummate the transactions contemplated hereby and to fulfill their obligations hereunder. No party shall take any
action that is inconsistent with its oblipations hereunder, that would render any of its representations or warranties
herein untrue or incomplete or that could hinder or delay the foregoing. Each party shall prepare its portion of the
FCC Application, which shall be filed with the FCC within ten (10) business days after the completion of the Duc
Diligence period. Each party shall share equally in the payment of FCC filing fees associated with the FCC
Application. Each party shall pay its own attorney fees incurred in filing and prosecuting the FCC Application.

7. Seller’s . At Transfer, Seller shall deliver or cause to be delivered to Buyer the
following:

(a) A Certificate, dated as of the Transfer Date and signed by Seller's Manager, CEO or
CFO, to the effect that (i) all representations and warranties of Seller contained in this Agreement, the Bill of Sale,
the Transaction Documents, or in any exhibit, schedule, certificate or other document delivered pursuent hereto,
shall be true and correct in all material respects on and as of the Transfer Date with the same force and effect as if
made on and as of that date, and (ii) all of the terms, covenants and conditions to be complied with and performed
by the Seller on prior to the Transfer Date shall have been complied with or performed in all material respects;

(b) An original copy of the License, together with a copy of the FCC's consent to
assignment of the License to Buyer or its assignee, all other files, records and correspondence pertaining to the
License or the Station in Seller’s possession, and an assignment of the tower lease commitment for this License;

{c) Written evidence satisfactory to Buyer of the transfer of title to the License and the
other Station Assets;

(d)} A Bill of Sale, and other such documemnts or instruments as Buyer may reasonably
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roquest to carry out the transaction contemplated by this Agreement. For purposes of this Agreement, all such
documents are defined as the "Transaction Documents”; and,

(¢) An opinion or opinions of the Seller's counsel dated as of the Transfer Date
substantially m the form of Schedule 7(e) hereto,

8. Buver’s Dellveries at Tramsfer. At Transfer, Buyer shall deliver or cause to be delivered to Buyer the
following:

(a) A Certificate, dated as of the Transfer Date and signed by an executive officer of
Buyer, to the effect that (i) all representations and warranties of the Buyer contained in this Agreement, or in any
exhibit, schedule, certificate or other document delivered pursuant hereto, shall be true and correct in all material
respects on and as of the Transfer Date with the same force and effect as if made on and as of that date, and (ii) all of
the terms, covenants and conditions to be complied with and performed by Buyer on or prior to the Transfer Date
shall have been complied with or performed in all material respects.

(b) The purchase price in cash as provided in Section 2 hereof.
9. Transfer.

9.1 Time and Place. The Transfer of the Station Assets by Buyer from Seller ("Transfer”) will
take place at the offices of, at Buyer’s discretion, within fificen (15) days following the date on which the FCC
Consent becomes a Final Order, or at such other time and place as the parties may mutually agree (such date. the
"Transfer Datz").

10, Termination.

10.1 Terminsation by Buyey. Buyer may terminate this Agreement and receive a full refund of
the Earnest Money Deposit, if not then in material default, upon written notice to Seller upon the occurrence of eny
af the following: :

(a) If FCC approval is denied or approval has not been received ninety (90) days prior to
the expiration date of the License; or

(b) If the Seller defaults in the observance or in the due and timely performance of any of
its material ¢cvenants or agreements contained herein and such default has not been cured within ten (10) days after
natice by the Buyer.

10.2 Termination by Seller. Seller may terminate this Agreement, if not then in material default,
upoh written notice to Buyer upon the occurrence of the following:

(a) 1f the Buyer defaults in the observance or in the due and timely performance of any of
its material ccvenants or agreements contained herein, and such default has not been cured within ten (10) days after
notice by the Seller. In the event of a uncured material default by Buyer. Selier’s sole remedy shall be o ke=p the
Eamest Money Deposit.

11. Indemnification,

11.1 Seller’s Indemnification. Seller shall indemnify, defend and hold Buyer and its officers,
directors, employees or agents harmless from and against any and all loss, cost, liability. damage and expense
(including legal and other expenses incident thereto) of every kind, nature or description arising out of: (a) the
breach of any representation or warranty of Seller set forth in this Agreement or in any schedule or certificate
delivered to Buyer pursuant hereto; (b) the breach of any of the covenants or agreements by Seller contamed in or
arising out of this Agreement or the transactions contemplated hereby: or (c) the ownership of the License prior to
the Transfer D3ate, and the conduct of the business of the Station prior to the Transfer Date, including, but not limited
to, any liability, judgment or damages against Seller, its officers, directors, employees or agents, es a resvit of
litigation invalving the Selfer prior to the Transfer Date.
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11.2 Buyer’s Indemnification, Buyer shall indemnify, defend and hold Seller and its officers,
directors, employees or agents harmiess from and against any and all loss, cost, liability, damage and expense
(including legal and other expenses incident thereto) of every kind, nature or description arising out of (a) the breach
of any representation or warranty of Buyer set forth in this Agreement: or (b) the ownership of the License after the
Transfer Date; or (c) the breach of any of the covenants or agreements by Buyer contained in or arising out of this
Agreement or the transactions contemplated thereby.

12.  Assignability. Selier agrees that the entirety of Buyer’s unperformed rights, duties, benefits and
obligations under this Agreement are assipnable by Buyer to (i) a wholly owned subsidiary of Buyer, provided
Buyer agrees to aceept such assigniment and assume all such obligations hercunder, or (ii) to another third party,
subject to Seller’s reasonable approval, not to be unreasonably withheld or delayed. Scller agrees that, upon such
assignment together with a full assumption of all rights, duties, benefits and obligations under this Agreement
Buyer shall have no further obligations or liability hereunder and Seller shall be without recourse to Buyer, its
parefits, affilintes or subsidiaries, as to any claim arising undet this Agreement or any other Transaction Document,

13, Local Marketing Agreement. Buyer and Seller shall enter into an industry standard local marketing
agreement (LMA) simultancously with the execution of this agreement. Under the terms of the LMA, Buyer shall
reimburse Seller for all Station expenses on a monthly (not to exceed $14,000 per month). In the event, Buyer can
obtain a separate contract for the fiber connection to Mobile, the monthly LMA expense cap shall be reduced by
approximately $3,750 in monthly cost savings. During the term of the LMA, Buyer shall have the exclusive rights
to the entire channel (including all must carry rights with cable and satellite carriers for the Mobile/Pensacola
DMA). The LMA shall include all rights to use the supplies, equipment, inventories, and other property. A demiled
inventory list will be attached to the LMA. Buyer shali provide all programming including such programming as
required to confirm to the rules and regulations of the FCC. Seller represents there will not be any programming
agreements in place at closing.

14. Taxes Seller shall be solely responsible for any sales, use or transfer tax due as a result of this
transaction,

15. Qther Provisions.

15.1 Attorney Fees. Should any party default in the performance of any of the terms or
conditions of this Agreement, which default results in the filing of a lawsuit for damages, specific performance, or
ather Licenseted remedy, the prevailing party in such lawsuit shall be entitled to its reasonable legal fees and
expenses, including such fees and expenses at the appellate level.

15.2 Benefit and Binding Effect. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective successors and assigns.

15.3 Governing Law. This Agreement shall be governed, construed and enforced in accordance
with the laws of the State of Arkansas, without regard to the choice of law provisions thereof. Any [itigation arising
from the Agraement shall be subject to the exclusive jurisdiction of the Arkansas State Courts or Federal Courts
located in Arkansas,

15.4 Construction, The parties acknowledge and apree that this Agreement has been fully
negotiated between them and shall not be interpreted or construed against the drafting party.

15.5 Notices. All notices, demands, requests or other communication required or Licenseted
kereunder shall be in writing and sent by certified, express or registered mail, return receipt requested, postage
prepaid, overnight air courier service, personal delivery, or via facsimile (with proof of transmission) to the address
specified below (or to such other address which a party shall specify to the other party in accordance herewith):

[f to Buyern: SSN Funding, LP
#1 Shackleford Drive, Suite
Little Rock, AR 72211
Attn: Larry E. Morton, Manager
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With a copy to:

If to Seller:
). 9.9.9.0.9.4
1.9.9.9.9.6.4

Notice shall be deemed to have been given on the date of personal delivery, the date set forth in the records of the
delivery service, or on the return receipt.

15.6 Multiple Counterparts. This Agreement may be signed in counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same Agreement.

15.7 Entire Agreement, This Agreement, the Schedules and Exhibits hereto, and all documents
to be delivered by the parties pursuant hereto, collectively represent the entire understanding and agreement between
Buyer and Seller with respect to the subject matter hereof. This Agreement supersedes all prior memoranda and
agreemnents between the parties hereto, and may not be modified, supplemented or amended, except by a written
instrument signed by each of the parties hereto designating specifically the terms and provisions so modified.
supplemented or amended.

15.8 Captions. The section captions and headings in this Agreement are for convenience and
reference purposes only and should not affect in any way the meaning or interpretation of his Agreement.

15.9 No Waiver, Unless otherwise specifically agreed in writing to the contrary: (i) the failure of
any party at any time to require performance by the other of any provision of this Agreement shall not affect such
party’s right thereafter to enforce the same; (ji) no waiver by any party of any default by another shall be taken or
held to be a waiver by such party of any other preceding or subsequent default; and (iii} no extension of time granted
by any party for the performance of any obligation or act by any other party shall be deemed to be an extension of
time for the performance of any other obligation or act hereunder.

15.10 Further Assurances. Upon the signing of this Agreement, Seller will use its best efforte,
and Buyer will reasonably cooperate with Seller, to secure FCC authorization for the transfer of the License and the
other Station Assets and any related authorizations or fulfiliment of any conditions hereto. The parties acknowledge
that FCC consent is required to transfer of the License, and agree not to effect such transfer before such consent has
been obtained. At and after the Transfer, Buyer and Seller will, without further consideration, execute and deliver
such further mstruments and documents and do such other acts and things that the other party may reasonably
request in order to effect or confirm the transactions contemplated by this Agreement,

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day and first year

above written,
FRANKLIN & (;YJCK] C UTATIONS, LLC

By:Z

Nmee SDh o ) Fpau I < g
Title: @ ﬂg A é——

SSN FUNDING, L.
By: //

P.
— e
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Addendum to Asset Purchase Agreement between Franklin &
Hoynacki Communications LLC and EgsifSensiee Esssoration

The attached letters from Attomney William Mead and Attorney Jack Locklin are part of The
asset purchase agreement between Franklin & Hoynacki LLC and W \_‘) 1L O

e WS

This agreement or any of the rights or obligations thereunder may only be assigned in whole or
in part by the Buyer with the prior written consent of the Seller.

FRANKLIN & HOYNACKI COMMUNICATIONS LLC

m -DT ~ Fort Waltonﬁezh FL

Name.d";:,/-\n L. Eiawklil Sk

Title: £ f1s A ]
itk e




