ASSET PURCHASE AGREEMENT

THI5 AS5ET PURCHASE AGREEMENT (this "Agreement") is made as of December
7, 2009 between Calvary Chapel of Twin Falis, Inc, an Idaho not-for-prefit corporation ("Seller")
and Minnesota Public Radio, a Minnesota not-for-profit corporation ("Buyer").

Recitals
AL Seller owns the following radio translator station (the "Station") pursuant to

cerlamn authorizations issued by the Federal Communications Commission {the "FCC"), as maore
fully described in Schedules 1.1 ("Schedule"):

Schedule Cley State
1.1 Austin MM
B, Subject to the terms and conditions set forth herein, Seller desires to sell to Buyer,

and Buyer desires to purchase from Scller, the Station Assets (defined below),

Agrezment

NOW, THEREFORE, teking the foregoing into account, and in consideration of the
mutual covenants and agreements set forth herein, the parties, intending to be legally bound,
hereby agree as follows:

ARTICLE 1. PURCHASE OF ASSETS

1.1. Station Assets. On the terms and subject 1o the conditions hereof, at Closing
(defined below}, Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buver shall
purchase and acquire from Seller, all right, title and interest of Seller tn and to the following
asscts of Seller that are used or held for use in the operation of the Stetion (the "Station Assets"),
but excluding the Excluded Assets (definad helow);

(a} all licenses, penmits and other authorizations 1ssued to Seller by the FCC
with respect to the Station, including without lmitation those deseribed in Section A of
Schedule 1.1 (the "FCC Licenses"), together with any renewsls or modifications thereof between
the date hercof and Closing, and including the right to use the Station's call letters;

(b} all af Seller's equipment, transmitters, electrical devices, antennae, cables,
fixtures, towers, supplies, hardware, tools, spare parts and other tangible personal property of
every kind and description that are used or held {or use in the operation of the Station, including
without limitation those listed in Section B of Schedule 1.1 {the "Tangible Personal Property");

C ell files, documents and records (or copies thereof) relating to the eperation of the
P &
Station, but excluding records relating o Excluded Assets {defined below).



The Station Assets shall be transferred to Buyer free and clear of liens, claims and
encumbrances, including but not limited to any and all lease rental payments due through the
Closing Date, {"Liens") except for the Assumed Obligations (defined below). All Tangible
Personal Property shall be assigned in "as is" condition without any warranties as to the
reliability of the Tungible Personal Property.

1.2, Excluded Assets. Notwithstanding anything to the contrary contained herein, the
Statlon Asseis shall not include the following assets or any rights, title and interest therein {the
"Excluded Assets"):

{a) Seller's accounts receivable, and all cash and cash cquivalents of Seller;

{b) seller's name, corporate minute books, charter documents, corporata stock
record books and any other books and records that pertain to the arganization, existence or share
capitalization of Seller; and

() all assets used in the cperation of any other station owned or operated by
seller,

1.3, Assumed Obligations. At Closing, Buyer shall assume the ebligations of Seller
arising during, or attnbutable to, any period of time on or aller the Closing Date (defined below)
under the FCC Licenses and any other liabilities of Seller to the extent Buyer receives a credit
therefore under Section 1.5 (the "Assumed Obligations"). Except for the Assumed Obligations,
Buyer does not assume, and will not be deemed by execution and delivery of this Agreement or
the consummation of the transactions contemplated hereby, to have assumed, any other ligbilitics
or obligations of Seller.

1.4.  Purchase Price. In consideration for the sale of the Station Assets to Buyer, Buyer

shall pay Seller the total sum of Elglit Thousand_Dollars (58,000) (the "Purchase Price”). The
Purchase Price shall be paid in two installiments;

{(2) Upon execution of this Agreement, Buyer will pay Seller by wire transfer of
immediately available funds the sum of Eight Hundred Dollars (3300) (the
a0 F‘

"Earnest Money Deposit") which Eamest Money Deposit shall be subject 1o
disposition under Section 9.1 helow,

{b) At the Closing, Buyer shall pay Seller the remainder of the Purchase Price by
wire [ransfer of immediately avallable funds, subject te adjustment pursuant to
section 1.5

|.5.  Prorations, Any deposits, reserves and prepaid and defarred income and expenses
arising from the conduct of the busiress and operation of the Station shall be prorated between
Buyer and Seller in accordance with generally accepted accounting principles as af 12:01 am on
the day of Closing. Such prorations include any business and license fees (including withou:
limitation all FCC annual regulatory fees), utility expenses, rents and other payments under any
real property leases, and similar prepa:id and delerred 1tems. Such prorations and adjustments, to
the extent practicable, shall be made at Closing, As to those prorations and adjustments not



capable of being azcerlained al Closing, an adjustment and proration shall be made within ninety
{907} calendar davs afler Closing.

1.6.  Allocation. Buyer and Seller will allacate the Purchase Price in accordance with
the respective fair market values of the Station Asscts in accordance with the requirements of
Section 1060 of the Internal Revenue Code of 1986, as amended. Each of Buyer and Seller shall
file its federal income tax returns and s other tax returns reflecting such allocation,

1.7.  Closing, The consummation of the sale and purchase of the Station Assets
provided for in this Agreement (the "Closing"} shall take place on the fifth business day afler
issuance of the FCC Consent (defined below), unless a petition to deny or other objection is filed
against the FCC Application (defined below), in which event at Buyer's option the Closing shall
take place on the fifth business day after the date the FCC Consent becomes Final (defined
below), tnany case subject 1o the satisfaction or waiver of the conditions reguired o be satisfied
or walved pursuant to Articles 5 or 6 below (other than these requining the taking of action at the
Closing), The date on which the Closing is to eccur is veferred 1o herein as the "Closing Date,"

1.5, FCC Aonlication.

{a) As soon as practicable (but in no event later than five (3) business days
after the date of this Agreement), Buyer and Seller shall file an application with the FCC
requesting FCC consent to the assignment of the FCC Licenses from Seller to Buyer (the "FCC
Application"). The FCC's consent to the assignment of the FCC License contemplated hereby
without any materizl adverse conditions other than thesc of general applicability is referred to
herein as the "FCC Consent." Seller and Buyer shall make commercially reasonzble efforts to
obtain the FCC Consent. Each party shall promptly provide the other with a copy of any
pleading, order or other document served on it relating to such application and shall furnish all
information required by the FCC.

(b} Far purposes of this Agreement, the term "Final" means that action shall
have been taken by the FCC (including action duly taken by the FCC's staff, pursuant to
delegated authority) which shall not have been reversed, stayed, enjoined, set aside, annulled or
suspended; with respect to which no timely request for stay, petition for rehearing, appeal or
certioran or sea spenfe action of the FCC with comparable effect shall be pending; and &s Lo
which the time for filing any such request, petition, appeal, certiorari or for the taking of any
such sua sponte action by the FCC shall bave expired or otherwise terminated.

ARTICLE 2: SELLER REPRESENTATIONS AND WARRANTIES

Seller hereby represents and warrants to Buyer as follows:

2.1, Organizafion. Seller is duly orgenized, validly existing and in good standing
under the laws of the jurisdiction of its organization. Seller has the requisite power and authority
to execute, debiver and perform this Agreement and the other agreemaents and instriiments to be
made by Seller pursuant hereto (collectvely, the "Seller Ancillary Agreements™) and (o
consummate the ransactions conternplated herehy,



2.2, Autherization. The execution, delivery and performance of this Agreement and
the Seller Ancillary Agreements by Selier have been duly sutherized and approved by all
necessary action of Seller and do not require any further authorization or consent of Seller. This
Apgreement is, and each Seller Ancillary Agreement when made by Seller and the other parties
thereto will be, a legal, valid and hinding agreement of Seller enforcezble in accordance with its
terms, except in cach case as such enforceability may be limited by bankruptey, moratorium,
insolvency, reorganization or other similar laws affecting or limiting the enforcement of
creditors' rights generally and except as such enforceability is subject to general principles of
equity (regardless of whether such enforceabtlity 15 considered in a proceeding in equity or at
),

23, No Contlicts. The execution and delivery by Seller of this Agreoment and the
Seller Ancillary Agreements and the consummation by Scller of the transactions contemplated
hereby does not conflict with any arganizational doguments of Seller er any law, judgment,
order, or decree to which Seller is subject or require the approval, consent, authorization or act
of, or the making by Seller of any declaration, filing or registration with, any third party or any
governmental authority, except the FCC Consent.

2.4, FCC License. Seller is the holder of the FCC License described in Scetion A ol
Schedule 1.1, The FCC License is in full force and cffeet and has not been revoked, suspended,
canceled, rescinded or terminated and has not expired. There is not pending any action by or
belore the FCC to revoke, suspend, cancel, rescind or materially adversely modity the FCC
License (other than proceedings to amend FCC rules of general applicability). To the best of
Seller's information and belief, there 1s no erder 1o show cause, notice of violation, notice of
apparcnt liability or notice of Torfeiure or complaint pending or, to Seller's knowledge,
threatencd against Seller or the Station by or before the FCC.

2.5, Persenal Property. Inlentionally Deleted

2.6,  Real Property Leases. Section C of Schedule 1.1 contains an accurate deseription
of all of the Real Property Leases used or held fior use w the business or operation of the Statien.
Seller has provided Buyer with a true and complete copy of each Real Property Lease.

2.7.  Station Assets. Except [or the Excluded Assets, the Station Assets constitute all
the assets used or held for use in the business or operation of the Station. Seller has good and
marketable fitle to the Station Assets, free and clear of Liens,

2.8, Compliance with Law. Seller has materially complied with all laws, regulations,
rules, writs, injunctions, ordinances, franchises, decrees or orders of any court or af any foreign,
federal, state, municipal or other governmental authority which are applicable to the Station or
the Station Assets. There is no action, suit or procecding pending or, to Seller's knewledge,
threatened against Seller in respect of the Station or the Station Assets,

2.9, Mo Finder. No broker, finder or other person is entitled to a commission,
brokerage fee or other similar payment in cennection with this Agreement or the transactions

da



contemplated hereby as & result of any agreement or action of Seller or any party acting on
Seller's behall.

ARTICLE 3: BUYER REPRESENTATIONS AND WARRANTIES

Buyer hereby represents and warrants to Buyer as follows:

31, Organization. Buyer is duly organized, validly existing and in good standing
under the laws of the State of Minnesota Buyer has the requisite power and authority to execute,
deliver and perform this Agreement and the other agreements and instruments to be executed and
delivered by Buyer pursuant hereto (collectively, the "Buyer Ancillary Agreements") and to
conswmmate the transactions contemplated hereby.

3.2, Authorization. The execution, delivery and performance of this Agreement and
the Buyer Ancillary Agreements by Buyer have been duly suthortzed and approved by all
necessary action of Buyer and do not require any further authorization or consent of Buyer. This
Agreement is, and cach Buyer Ancillary Agreement when made by Buyer and the other parties
thereto will be, a [egal, valid and binding agrcement of Buyer enforceable in accordance with its
terms, except in each case as such enforceability may be limited by bankruptey, moratorium,
insolvency, reorganization or other similar laws affecting or limiting the enforcement of
creditors’ rights generally and except as such enforceability is subject to general principles of
equity (regardless of whether such enforceability is considered in a proceeding in equity or at
law).

3.3, No Cenflicts. The exccution and delivery by Buyer of this Agreement and the
Buyer Ancillary Agreements and the consunmation by Buyer of the transaction contemplated
hereby does net conflict with any organizational documents of Buyer or any law, judgment,
order or decree to which Buyer is subject, or require the approval, consent, authorization or act
of, or the making by Buyer of any declaration, {iling or registration with, any third party or any
governmental authority, except the FCC Consent.

3.4, Qualification. Buyer is legally, finaneially and otherwise qualitied to be the
licensce of, acquire, own and operate Station under the Communications Act and the rules,
regulations and policies of the FCC.

3.5. NoFinder. No broker, finder or other person is entitled to a commuission,
brokerage fee or other similar payment in conoection with this Agreement or the lransactions
contemplated hereby as a result of any agreement or action of Buyer or any party acting on
Buyer's behalf.

ARTICLE 4. COVENANTS
Buyer and Seller hereby further covenant and agree as follows:
4.1.  Confidentiality. Subject to the requirements of applicable law, all non-public

information regarding the parties and their business and preperties that is disclosed 1n connection
with the negetiation, preparation or performance of this Agreement shall be confidential &nd



shall not be disclosed to any other person or entity, except the parties' representatives and lenders
for the purpose ef consummating the trensactions contemplated by this Agreement.

4.2, Control. Buyer shall not, directly or indirectly, control, supervise or direct the
operaticn of the Station prior to Closing., Consistent with the Communications Act and the FCC
rules and regulations, control, supervision and direction of all Station operations prior to Closing
shall remain the responsibility of Seller as the holder of the FCC License.

4.3, Seller Covenants. Between the date hereof and the Closing Date, Seller shall: (i)
maintain in effect the FCC License, (1) file with the FCC all required reports with respect to the
Station, (iii) as needed, file requests with the FCC for silence authority with respeet the Station,
(iv) promptly deliver to Buyer copies of eny malerial reports, applications or written responses Lo
the FCC related to the Station which are filed during such peried, {v) keep all Tangible Personal
Property in good operating condition {ordinary wear and tear excepted), {vi) remedy &t its
expense prior to Closing all interference (if uny) the Station causes to any other communications
facility, and {vii) not modify the FCC License.

4.4.  Consents and Other Contingercies. Prior to Closing, Scller shall obtain the
Required Consents (defined below) and shall use commercially reasonable efforts to obtain any
other consents and to address any other contingencies noted in Section D of Schedule 1.1 hereto.
Seller's satisfaction of any other contingencies described in Section D of Schedule 1.1, if any, are
a condition precedent to Buyer's obligation to close under this Agreement (the "Reguired
Consents"),

4.5.  Risk of Loss. Seller shall bear the risk of any loss of or damage 1o any of the
Station Assets at gll times until the Effective Time, and Buyer shall bear the risk of any such loss
or damage thereafter.

ARTICLE 5: SELLER CLOSING CONDITIONS

The obligation of Seller to consunmate the Closing hereunder is subiect to satisfaction, at
or prior to Closing, of each of the following conditions {unless waived in writing by Seller):

310 Closing Deliveries. Buyer shall have made, or be ready, willing and able to
concurrently make, the Closing deliveries described in Section 7.2,

3.2 FCC Consent. The FOC Conszent shall have been obtained, and no court or
governmental order prohibiting Clesing shall be in effect.

ARTICLE 6: BUYER CLOSING CONDITIONS

The ebligation of Buyer to consummate the Clasing hereunder is subject to satisfaction,
at or prior to Closing, of each of the following conditions (unless waived in writing by Buver):

6.1.  Closing Deliveries, Seiler shall have made, or be ready, willing and able to
concurrently make, the Clasing deliveries described in Section 7.1,




6.2.  FCC Consent. The FCC Consent shall have been obtained but , should a petition
to deny or other objection have been filed against the FCC Application, at Buyer's antion the
FCC Consent shall have become Final. Additionally, no court or governmental order prohibiting

Closing shall be in effect,

6.3, Required Consents. Seller shall have ebtained the Required Consents, if any.

ARTICLE 7: CLOSING DELIVERIES

1. Beller Documents. At Closing, Seller shall deliver to Buyer such bills of sale,
assignments and ether instraments of conveyance, assignment and transfer as may be necessary
fo convey, transter and assign the Station Asscts to Buyer, frec and clear of Liens, except for the
Assumed Obligations,

7.2, Buver Documents. At Closing, Buyer shall deliver such documents and
instruments of assumption as may be necessary 1o assume the Assumed Obligations, and pay the
Purchase Price in gccordance with Section 1.4 hereol.

ARTICLE 8 SURVIVAL; INDEMNIFICATION

8.1, Survival. The representations and warranties in this Agreement shall survive
Closing for a period of one (1) year from the Closing Date whereupon they shall expire and be of
no further force or effect, except those under this Arlicle 8 that relate to Damages (defined
below) for which written netice is given by the indemnified party to the indemnifying party prior
ta the expiration, which shall survive until resolved. The covenants in this Agreement shall
survive until performed.

8.2, Indemnification.

(a) From and alter Closing, Schler shall defend, indemnify and hold harmless
Buyer from and against any and all losses, costs, damages, labilities and expenses, including
reasonable attarneys’ fees and expenses ("Damages”) incurred by Buyer arising out of or
resulting from: (i} any breach or default by Seller under this Agreement; or (i1} the business or
operation of the Station before Closing.

{b)  From and after Closing, Buyer shall defend, indemnify and hold harmless
Seller from and against any and all Damages incurred by Scller anising out of or resulting from
(i) any breach or default by Buyer under this Agreement; or (i) the Assumed Obligations or the
business or eperation of the Station after Closing,

8.3.  Procedures.

{a) The indemnified party shall give prompt written notice to the
indemnitying party of any demand, suit, claim or assertion of liability by third parties that is
subject to indemnification hereunder (a "Claim"}, but & failure to give such notice or delaying
such natice shall not affect the indemnified party's rights or the indemnifying party's obligations
cxcept to the extent the indemnifying party's ability to remedy, contest, defend or settle with



respect to such Claim is thereby prejudiced and provided that such notice is given within the time
period described in Section 8.1,

(b)  The indemnitying party shall have the right to undertake the defense or
apposition to such Claim with counsel seleeted by it In the event that the indemnifying party
does not undertake such defense or epposition in a timely manner, the indemnified party may
undertake the defense, opposition, compromise or settlement of such Claim with counsel selected
by it at the indemnifying party's cost (subject to the right of the indemnifying party to assume
defense of or oppositien to such Claim at any time prior to settlement, compremise or final
determination thereaf).

{c) Anything herein to the contrary notwithstanding;

(i) the indemnified party shall have the right, at its own cost and expense,
to parlicipate in the defense, opposition, compromise or settlement of the Claim;

{i1) the indemnifying party shall not, without the indemnified party's
written consent, settle or compromise any Claim or consent to entry of any judgment which does
net include the giving by the claimant to the indemnified party of a release from all lability in
respect of such Claim; and

(111} in the event that the indemnifying party undertakes defense of or
epposition to any Claim, the indemnified party, by counsel or other representative of its own
choosing and at its sole cost and expense, shall have the right to consult with the indemnifying
party and its counsel concerning such Claim and the indemnifying party and the indemnified
party and their respective counscel shall cooperate in good faith with respect to such Claim.

ARTICLE 9: MISCELLANEOUS PROVISIONS

9.1. Termination. This Agreement may be terminated prior to Closing as follows:
{a) by mutual written consent of Buyer and Seller; or

{b) by written notice of Buyer to Seller if Seller breaches in any material
respect its representations or warranties or defaults in any material respect in the performance of
Its covenants or agreements herein contained and such breach or defzult is not cured within the
Cure Period (defined below); or

(c) by written notice of Seller to Buyer if Buyer breaches in any material
respect its representations or warranties or defaults in any material respeet in the performance of
its covenants or agreements herein contained and such breach or default is not cured within the
Cure Period; provided, however, that the Cure Period shall not apply to Buyer's obligation to pay
the Purchase Price at Closing; or

(d) by either Buyer or Seller, by written notice 1o the other, if the Closing has
not been consummated on or before the date nine (9) months after the date of this Agreement, In
the event of termination of this Agreement under Subsections 9.1{a), (b) or (d) hereof, the



Earnest Money Deposit shall be refunded to Buyer. Under all other circumstances the Earnest
Money Deposit may be retained by Seller.

Each party shall give the other prompt writlen notice upon learming of any breach ar
default by the other party under this Agreement. The term "Cure Perind” as used hereln means a
period commencing the date Buyer or Seller receives from the other written notice of breach or
default hereunder and continuing until the earlier of (1) twenty (20) calendar days thereafter or
(it) the Closing Date; provided, hewever, that if the breach or default is non-monetary and cannot
reasonably be cured within such period but can be cured before the Closing Date, and 1f diligemt
efforts to cure promptly commence, then the Cure Period shall continue as leng as such diligent
eftorts to cure continue, but not beyond the Closing Date. Termination of this Agreement shall
not relieve any party of any liability for breach or default under this Agreement prior 1o the date
of termination. Notwithstanding anything contained herein to the centrary, Scctions 4.1
(Contidentiality) and 2.7 {Expenses) shall survive any tenmination of this Agrecement

9.2, Further Assurances. After Closing, each party shall from time to time, at the
request of and without further cost or expense to the ether, execute and deliver such other
instruments of conveyance and asswmption and take such other actions as may reasonably be
requested in order to mere effectively consummate the transactions contemplated hereby.

3. Assignment. Meither party may assign this Agreement without the prior written
consent of the other party hereto, provided, however, that Buyer may assign its rights hereunder
to an affiliate of Buyer upon written notice to, but without consent of, Scller. The terms of this
Agreement shall bind and inure to the benefit of the parties' respective successors and any
penmitted assigns, and no assignment shall relieve any party of any obligation or iiability under
this Agreement.

4, Amendments. No amendment or waiver of comnliance with any provision hercof
or consent pursuant to this Agreement shall be effective unless evidenced by an instrument in
writing signed by the party against whom enforcement of such amendment, waiver, or consent is
s0UDNEL

9.5 Governing Law. The construction and performance of this Agrecmoent shall be
poverned by the laws of the State of Minnesota without giving cffect to the choice of faw
provisions thereof.

9.6, Notices. Any notice pursuant to this Agreement shall be in writing and shall be
deemed delivered on the date of persenal delivery or continned facsimile transmission or
confirmed delivery by a nationally recognized overnight courier service, and shall be addressed
as set forth on Axhiib A attached hereta (or to such other address as any party may reguest by
written notice).

9.7.  Expensss. Each party shall be solely responsible for all costs and expenscs
incurred by 1t in connection with the negotiation, preparation and performeance of and compliance
with the terms of this Agreement, except that the FCC filing fees with respect to the request for
FCC Consent shall be paid equally by Buver and Seller.



o Latire Apreervent. Dhis Sgreement tincluding the Exhibit amd Sebedules herete!
constilutes the entire agreementamd uoderstnding smang the parties bereto with respeet o the
sibject malter hereot, and supersedes all prior sgrecments and understindings with respeat to the
subject matter heread. No parls makes any representation or warranty with respect 1o the
transactions contemplated by this Agecement exeept as expressly set ferth in this Agrecoent

9.9, Counterparts. This Agecomant iy be exectiied in separate counterpants, vach ol
shichow il he deemed o original and all o/ which ogether witl constitute one aind the spnre
agrechent.

PyOWTTNESS WHERTON, the muties hove execuled this Avrecient as ol the dine st sel lorih
avy,

ML Cadvoey Chapel of Twin ) alls, Ine,
ol bty
13 AU By ST ¢
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Notices to Seller:

with a copy (which shall not
constituie notice) 1o

Natices to Buyer:

with a copy (which shall not
constitute notice) Lo

Exhibit A

Calvary Chapel of Twin Falls, Inc

Mike Stocklin

Chief Executive Officer

Calvary Chapel of Twin Falls, Inc
4002 N 3300 E

Twin Falls, [daho 83301
email:mikes@csnradio.com

Minnesota Public Radio
480 Cedar Street

Saint Paul, MN 55101
Attention: Generzl Counsel
Facsimile: (651) 290-1243
legal@mpr.org

Minnesota Public Radio

480 Cedar Street

Saint Paul, MM 33101

Attention: Chief Operating Officer
Facsimile: (651} 290-1243



SCHEDULE 1.1

STATION

Citly Ausiin

State MM

FOC Faeility [D 42931

Call Sign K280ET
Frequency 133,69 Mhe
Channel 250

FCC License Latitude 43.40-130 N
FOC License Longitude 02-58.37.0 W
SECTION A: FCC License

Mumber BLET-19931105TC
Expiration Apnl 1, 2013
Construction Permit Mone

SECTION B: Tangible Personal Property
1 - Crown FM3OT transm lter

1 - Fanfare FT-1AF FM receiver

1 - Racom Automatic CVW Identifier Model 700

1- EMR modet 73413 Intermod Fanel

2 - Kathrein/Scala Model CL-FMRXAVRMISCN FM yagi antennas
1- Kathrein'Seala Combining Balun (no model number proviced)

1 - 2-Bay low power FM Broadeast Anlenna (no manufacturer or madsal
number providad)

100" Andrew LDF4-50 feam-filled transmizsion line (recaive)
25 Andrew LOF4-50 foam-filled fransmissian line {transmit)

1 - Rohn R-25 tower in two 10" saclons and a 10 top mast

List incompleta

Equipment



SECTION C: Real Properiy Leases
Landlord

Landlord address

Tower ASRN

Tower address

Term

Early Termination

Termination

Fent

Status of Consent Mol assignable

SECTION I Specific coptingenvies Tor this Station
1) Buyer will negotiate 11s owiy lease with tower landlord




