ANSET PURCHASE AGREEMENT

THIS ASSET PURCHASE .
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A. Seller 1s the lcensee of the FM mranglator station lcensed o Collierville,
Tennessce. Facllity 112 149678 (the “Station™). pursuant to Hcenses, permuts and other
authorizations {the “FOC Authorizations™) issued by the Federal Communications Comnission
(ithe "FCCT).

8. The parties entered nto that cortan Lease and Uption Agresment dated April 3.
2013, thrc:iw E’%‘z;zy@f‘ amaong mhcr thing, leases the Station and has the option (o purchase the

. Seller now desires to sell o Buver, and Buyver desires o purchase From Seller. the
Station. s more spectiieally set forth in this Agroement

AGREEMENT

NOW, THEREFORE, in consideration of the mutua! covenants and conditions set Torth
in {his Agreement, and other good and valuable consideration. the receipt and sufficiency of
which are acknowledged, Buver and Seller apreed as tollows:

i, Sale of Assers. On the Closing Date (as hereinaltor dehnedj. ScHer shall sell,
assign and transfer to Buyer., and Buver shall purchase and accept from %éﬁi 2. the following
assets owned by Seller and uscd or beld for use exclusively i connection with the operation of
the Stmtion {the “Agsets™ )

{a} Seller™s engmeening data and other intangible property used or held for use
exclusively in the fransmisston apcrations of the Staton and

{h the FOO Authorizations, including withowt Hmiation those set forth on
mehedule | attached 10 this Agreement,
Seller shall transfer the Asscts to Buyer at Closing free and Sear of hens. claimg or
epcimbrances of any kind.

2. Consideration.  pon the terms and subjedt to the conditions contained in this
Agreement, and in consideration of the sale of the Assels, Buver shall pay to Seller the aggregate
sum of One Hundred Seventy-Five Thousand and No/100 Dollars (8173, 000.00) (the “Purchasc
Price” ). pavable as follows:

{a} concurrently with the exccution of this Agreement, Buyer shall pay o
Seller a deposit of $17.300.00 tor 10% of the Purchase Price). which deposit shall be
ronrefundable o Buyer 17 this Agrcement Ts lenminated by Scller pursoant 1o Section
Ela). I this Agreement is ermmmated for amy other reason, the deposit shall be refunded




to Buyer upon terminaton of this Agreoment, Upon Closing, the deposit shall be apphied

to and reduce the Purchase Price: and
th} the hatanee of the Parchase Price on the Closing Date.

All Purchase Price amounts shall be pavable w0 VS Dollers by owire transfer of immediately
available funds fo an account, or accounis, dosignated in weitine hy Seller. [n addition. any and
all amounts paid by Buyer {or is aifiliates) to Sciler under the Teuse Agreement shall be applied
o and reduce the Purchase Price.

Lt

: FCC O
an application with the
assignment, from Scller 1o Buver, of all FOO Authorizations pertaining Lo the Station (the “FCC
Consent™) af a date not later than Hve £5) business davs after the executton of this Apreement,

4. Closing Do, Closing Place. The closing (the “Closing™) of the iransactions
contemplated by this Agreement shall occur, anless otherwise ngreed (© by Buyer and Seller. ten
(10} days following the dale on which the FCC Consent shall have been granted and become 3
Final Order tthe “Closing Dare™). The Closine shall be beld by maill facsimile, or electionic
mail, as the partics mayv aaree. o purposes of this Agreoment, the FOC Consent shall be
deemed 0 be g Tinal Ordor™ b fa the VOO Consent has pot been veosied, roversed, stay
entoimed. set aside. annulled o suspended: (b} no request Tar stay. mouon or petition Tor
rehearing. reconsideration or review. or application or reguest for review ot aotice of appeal or
sieee sponie veview by the FOC 15 pending with respect o the FOO Consent; and (¢} the ame for

filing any such request. motion. petition. application, notice or appeal or for the taking of any
sueh sua sponie action has exprred.

R
(e

3 Representations and Warrudics,
(a Seller hereby makes the following representations and warranties o

Buver: (i) Seller is a not-for-profit corporation duly organized. validly oxisting and in
good standing uader the Taws of the State of Idaher iy Seller has the power and
authority to cxecute and deliver this Agreement and fo consummate the ransactions
contemplated hereby (30 Selier Jawiully holds cach of the FUC Authonizations listed on
Schedule 1o vy Seller has not engaged. oo s Seller hable Tor any pavment to, a broker
refating o the ganssclions contemplated by this Agreement: and vy the FOC
Authorizations are bt [l force and effect, and have not been revoked. suspended.
canceled. rescinded or tworminated. and have not expived.

() Buver hereby makes the following represeniations and warrasiies 1o
Selters 0 Buyver s quadificd to he an FOC licenser and o hokd the FCO Authorizations
that constitute purt of the Assctss and (1) Buyer has not engaged. nor is Buver lable for
any payment to, a broker relating 1o the ransactions contermplated by this Agreement.

{c}
for six month {following the termination of s Apreemens,




4. Conditions Precedent 1o Obligation 1o Close.

{a) The parties” obligation to close under this Agreement is subject o the
satistaction of each of the following express conditions precedent. unless waived 1n
writing by the party who would benefit frem the particular condition:

{i} Buver d Seller shall have performed and comphed In all matenal
respects with all of the agreements. obligations and covenants required by this
Agreement o be performad or camplicd with by Buyer and Seller prior 1o or as of
the Closing Date. and all of Buver and Selter’s rospective representations shall be

fruc and gorrect as of the Closine Daly

(5 The FOC Consent contemplated by this Agreemient shall have been
aeramed and become a Final Grder: and

(H1) Buyer shall have delivered to Sciler and Selier shall have delivered
1o Buver, on the Clesing Date, the documents/pay ments required to be delivered

{b} The abligation of Buver w close under thiy Agreement 1s lurther subiect to
the salisfaction of cach ol the tollowing oxpress conditions precedent:

{1 the FCC Authorizations shall be w Tull foree and effect; and
(i Selier shall be prepored o have all Hens on the Assers, i any.

retensed al Closing,

Closing Delivenies,

{a) Al the Closing. Seller will deliver 1o Buaver the following. cach of which
shatl be in fonm and substance reasonably satis{actory to Buyer and s counsel:

{4 a Bill of Sule; and

(y  an Assignment and  Assumpuon of  the  Sation’s FCC
Authorizatons.

(h) Prior o or at the Closing. Buver will deliver to Seller the following. each
of which shall be in form and substance satslactory 1o Selier and 15 counsel:

(4 the Turchase Price reguired by Section 2(h) and
{1y arnt Assignment and Assumption of  the Smtion's FOU

Authorizations.




(e} Buver wrd Scller shall also dehver such other documents al Closing as
reasonabiy requesied by the other to more fully cffect or ovidenee the transactions
contemplated by this Agreement.

8. This Agreement may be terminated by cither Buver or Seller, 1f the
party seeking to rminate is not in breach of any o s malerial obhgations under this Agreemunt
and none of 148 representations oF warrantios s nasourate wy any materiad respeet, upon written
notice to the other of any of the [ollowing: (@) 11 on or prior to the Closing Date. the other party
breaches any of 1ts material ohligutions contained herein or its represeniations and warrantics e
not accurate i1 any material respects, and such breach or insccuracy 18 not cured by the carlier of
the Cloging Date or thirty (38 days alier receipt of the notice of breach from the non-breaching
party: (b} il the FCC Consent has pol been granted by the FOC prior o the eapiration of 12
months followng the date of this Ay

eenmients or £ 3] the Assipnment Application s denied by
the FCC and such demal shail have becomoe a finad order,

s, AN netices, domands, roguests or other communications that may be or
are required 1 be wiven. served or sent by aither party w0 1he otber party pursuant (o this

Agregment shall be i writing and shall e ransmitied by overnight couricr or hand doiivery,

with this sectnon a now address o which any notice, demmd. request or communmication nuas
thereafior be so given, served or sent. Bach netice, Jdenwnd, reguest or communication that 1s
debivered in e manner desertbed above shall be deomed sufhictentdy given, served. sent and
received for all purposes at such Ume ux 1t 1s deltvered 10 the addresses with the delivery receipt.
or the affidavit of messenger belng deomed conclusive evidence of such delivery or at such thme

as delivery 1s refused by the addresses upon preseniation,
¥ to Buayer, (o

SMemphs First Veniwes, LP
Attr Ronald A Uinkefur
A710 Rawlins Sirect

Surte 130

Disllas, Texas 75219

with a copy (which shall not
constiluie notiee} Lo

Hallett & Pegrin, PO

Agm: Gordon 1. Foole ¥

14435 Ross Avenue. Sulte 2400
Exatlas, Texas 75202




o Buver. (o

Ldpewnicr Broadeasting, nc.
160 Gooding Strect West
Twin Falls, [daho 83341
At Clark Parrish

H

ies shatl heep confidential the wormes of s Agreement,

el Contidentafitn, The
except with respect fo pursonal advisors thar agree o keep the information contidenual. and any
disclosure required by law or the rules and regulations of the 1 CC.

........ aw, Venue The construction and porformance of this Agreement
shall be governed by the substantive laws of the State of Texas without giving effect 1o the
choice of law provisions thereof, and the exclusive venue lhr any dispute arising out of this
Agreement shall be the state or fedoral courtg loeated 5o Dallus County, Texas,

il Croverning |

12 Counferparts. This Agreement migy be oxeeuted n counterpans, cach of which
will be deemed 0 be an origimal but all of which ogether will constitute sne and the seme
in«;zmmem‘ Stgnatures delivered by facsimile or clectronically shall be ;.ze:.z%ted as original

anatures for all purposes and suthciont fo render tis Aprcement effective.

1

i Lxpenses.  Except as otiurwise set forth 19 this Agreement. cach party hereto
shall he uoici\-' responsibie for all costs and cxpenses ewred by 11 i connection with e
negotiation. preparation and performance of and compliance with the terms of ths Agrcement.

14, Asstgnment. This Agreement shall be binding upon and shall inure 10 the benefit
of the partics hereto and their respective successors and pormitted assigns. No party may
volustarily or involuntarily assignslsonterest or delegaie s duties under this Agreement without
the prior written consent of the ot party. provided that Buver may assign this Agrcement upon
writien notice 1o Seller

i3, Entire Agreement. This Agreement. and the schedules attached hereto. supersede
alt prior agreements and understandings hetween t} ¢ partes with respect ©0 the subject matter
hereof and may not be chunged or terminated orally, and ne change, amendment, or waiver of

any of the provisions hereol shall be binding unless in witing and signed by both pardes.

10 feasce
and of no further fore

greenment. Dpon e Closing, the Loase Agreoment shuil be terminated
ar efivet
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PN WTINESS WHERFOD . the parties have exevuled this Agreement 2s of the dale firs
set forth above.
BUYVER:
MEMPUHIS FIRST VENTURES, TP

By Muemphis birs Ventures, GPLLP
fts General Partper

7

RS &
Namie: Rordal

{150 Manaper

SELLER:

EDOEWATER BROADCASTING. INC,

By

Namo &

ark £

arfish

Tide: President
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