This agreement (the “Agreement™) is made this 4th day of December, 2012 by
and beiween Georgia Eagle Media Tnc. (hereinalter referred to as “Seller”) and DTV
Innovators, LLC (hereinafter referred to as “Buyer™).

WHEREAS, Sclier is the holder of Construction Permits for low power
television Construction Permits W32DT-D Gainesville, GA; W48DR-D Gainesville,
GA; W29DN-D Athens, GA; and W3RBEP-D Athens, GA.

WHEREAS, Seller desires to sell, assign, and transfer the Construction Permits
te Buyer, and Buyer desires to acquire the Construction Permzifs, all on the terms set
forth in this Agreement,

NOW, THEREFORE, in consideration of the mutual promises and covenants
herein conlained and other good valuable consideration, the parties agree as foltow:

1. SALE AND PURCHASE OF ASSET

Subject to the terms and conditions hereof, and in reliance on the representations
contained herein, Seller agrees to sell, tramsfer, convey, assign and deliver the
Construction Permits to Buver, free and clear of all claims, liabilities, liens, and
cncumbrances, and Buyer agrees to purchase the Construction Permits.

2. NO LTABILITIES ASSUMED BY BUYER
Except as provided in this Agreement, Buyer will assume no liabihities, and Seller
- shall transfer and deliver the Construction Permits free and clear of obligations.

The consideration to be paid to Seller for the transfer and conveyance of the
Construction Permits shall be the sum of $10,400.00 {ten thousand four hundred
dollars) which is $2,600.00 for each Construction Permit. Buyer will pay as a deposit
the sum of $2,600.00 {two thousand six hundred dellars) to Seller upon execution of
this Agreement (the “Deposit™). Buyer will then pay the remaining $7,800.00 (seven
thousand eight hundred dollars) within thirty (30) days of Federal Communications
Commission (“FCC”) approval of the transfer of the construction permits to Buyer,
Buyer acknowledges and agrees that, should it fail to: (1) prepare and send to Seller
applications to the FCC for consent to the assignment of the Construction Permits
withmm two (2) days of the execution of this Agreement; (2} file the applications with
the FCC within two (2) days of receipt of the executed applications from Setler; or
(3) tender the rcmaining $7,800.00 (seven thousand eight hundred dollars) within
thirty (30) days of FCC approval of the assignment of the construction perrmits,
ownership of the construction permils shall automatically revert to Seller, Seller shall



be entitled to retain the Deposit, and Buyer shall cooperate in any action necessary (o
obtain FCC approval of the transter of the Construction Permits back to Seller. The
sale of these CPs is contingent upon the FCC issuing a minor modification of the
construction permits prior to December 8th. If the FCC does not issue a minor
modification prior 1o December 8% the salc of W32DT-D and W48DR-D will be null
and void, and with mutual agreement of both parties, the purchase of W29DN-D and
W3REP-D Athens may proceed.

4. REPRESENTATIONS AND WARRANTITER
Seller hereby represents and warrants to Buyer as follows:

A. Seller is the sole and valid holder ofthe Construction Permits. Upon
payment of the full purchase price, the Construction Permits will not be subject
to any pledge, lien, sccurity agreement, encumbrance or charge of any kind.

B. There are no claims, actions, suits, proceedings or nvestigations pending or
threatened against, or otherwise affecting the transactions contemplated hereby
at law or in a cquity or before any federal, state, municipal or other
governmental department, commission, board, agency, insirumentality or
authority.,

C, Seller is not a party to any contracts or agreements, which would prohibit
the salc or transfer of the Construction Permits as contemplated herein.

D. Seller 1s compliant with all rales and regulations of any governmental
authorities, including the FCC, that would impact the Construction Permits.

E. Seller has no knowledge of any non-compliance with any applicable laws,
rules or regulations relating in any material respect o the operation and
conduct of the business of the Seller which will affect the Construction Permits
after closing.

F. There are no tax liens upon the Construction Permits.

5. OTHER OBLIGATIONS OF THE PARTIES.

Scller and Buyer cach shall use their best efforts to obtain all nccessary consents and
approvals from any governmenial agency, third party or other entity to the
consummation of the transaction contemplated hereby and to the assignment to Buyer
of the Construction Permits. Within 1 day of the execution of this Agreement, Buyer

shall prepare applications to the FCC for consent to the assignment of the




Construction Permits and shall send such applications to Seller for review. Seller
shall execute the applications and promptly return them to Buyer within one (1) day
of receipt from Buyer. Buyer shall file the applications with the FCC within one (1)
day of receiving the executed applications from Seller. Buyer shall bear all costs and
expenses in connection with any legal, governmental or regulatory actions necessary
to0 complete the transaction contemplated by this Agreement, nciuding the
preparation and filing of the applications with the FCC.,

6. ASSIGNMENT.

This Agreement may not be assigned in whole or in part by either party without the
written consent of the other party. Any purported assignment in the absence of
written conseat shall be null and void.

7. GOVERNING LAW.

This Agreement, the nghts and obligations of the parties hereto, and any claims and
disputes relating to this Agreement shall be governed by and construed in accordance
with the laws of the State of Georgia, not including the choice-of-law rules thercof.
Any action at law, suit in equity, or other judicial proceeding concerning, relating to,
or touching upon in any way this Agreement or the subject matier hereof, shall be
brought, if at all, only in the state and federal courts of the State of Georgia, All
parties to this Agreement acknowledge the right of the specified courts to assert
personal jurisdiction in any such action over the parties to this Agreement and waive
and release now and forever any defensc to the assertion of personal jurisdiction.

8. AUTHORIZATION.

Lpon execution of this Agreement and payment of the Deposit, Seller will provide
Buyer with FRN numbers and passwords for the Construction Permits immediately.
Buyer may file modifications to the Construction Permuts to make changes,

9. ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement between the parties pertaining to the
subjects contamed herein and supersedes any and all prior and/or contemporaneous
agreements, representations or understandings, written or oral. It is expressly
understood and agreed that this Agreement may not be altered, amended, modified or
otherwise changed in any respect or particalar whatsoever except in writing duly
cxecuted by Georgia Eagle Media Inc. and DTV Innovators, LLC.




TN WITNESS WHEREOF, the parties bereto have executed this Agreement as
of the date and year written above.,

DTV Innovators, LLC (“Buyer™)}

ey RELH.
By: c/

Date PEC 4 A0

Title: o wWER.

Georgia Eagle Media Inc.(“Seller™)

Date 12/4/2012

Title: President



