Agreement for Stock Transfer

This Agreement for Stock Transfer (hereinafter "Agreement") is made this November 11,
2020, by and between George Hochman, whose address is 1200 Queen Emma Street, Suite
3112, Honolulu, HI 96813 (hereinafter "Mr. Hochman"); and William Poorman, whose address
is 4909 S. 875 E, Zionsville, IN 46077 (hereinafter "Mr. Poorman").

RECITALS

WHEREAS Hochman Hawaii-Five, Inc., a Hawaii corporation (hereinafter "HH-5"),
purchased FM broadcasting station KRYL (formerly KUHI) from Big Island broadcasting, Inc., a
Louisiana corporation (hereinafter "BIB"), in 2009. Part of this transaction involved a promissory
note for FOUR HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS ($450,000.00) in favor
of BIB from HH-5 (hereinafter “HH-5 Note”). The HH-5 Note was partially secured by a Stock
Pledge Agreement dated February 25, 2011, a copy of which is attached as Exhibit "1"
(hereinafter "Stock Pledge Agreement") The stock pledged under the attached Stock Pledge
Agreement was: a) Certificate Number 1 issued to George Hochman for 25 shares; b) Certificate
Number 2 issued to William S. Poorman for 25 shares; and c) Certificate Number 3 issued to
William G. Mays for 25 shares; and

WHEREAS HH-5 Certificate Number 4 for 25 shares was issued to Cavaness
Management; and

WHEREAS HH-5 has 100 outstanding, issued and authorized shares of stock represented
by Certificates 1 through 4, mentioned above and there are no other outstanding, issued and
authorized shares as of the date of this Agreement; and

WHEREAS, upon information and belief, the Stock Pledge Agreement and the pledged
certificates 1-3 were all assigned to Cavaness Management and its trustee Lydia Cavaness; and

WHEREAS pursuant to Section 7 of the Stock Pledge Agreement, the Pledgors may not
sell, assign or otherwise dispose of the pledged collateral; and

WHEREAS William G. Mays passed away and his Estate conveyed all of the Estate's
interest in Certificate Number 3 to Mr. Poorman pursuant to a Purchase Agreement dated
September 1, 2017, a copy of which is attached as Exhibit "2," and

WHEREAS Lydia Cavaness and Cavaness Management was notified of the Purchase
Agreement dated September 1, 2017; and

WHEREAS Lydia Cavaness and Cavaness Management claimed to have lost Certificates
1-4 of HH-5 and refused to cooperate with the replacement of Certificates 1-4; and

WHEREAS Mr. Poorman, in addition to certain obligations under an "Agreement for
Promissory Note Settlement and Stock Transfer" by and between Mr. Poorman, George
Hochman, Elizabeth Poorman, ShirkMays, LLC, an Indiana limited liability company and Bechtel



Broadcasting, LLC, an Indiana limited liability company dated , has
agreed to transfer all of his fifty percent interest in HH-5 to George Hochman to the extent
allowed by the Stock Pledge Agreement; and

WHEREAS Mr. Poorman and Mr. Hochman, as directors of HH-5, have an obligation to
make sure that payments due under the HH-5 Note are made by HH-5 ; and

WHEREAS Mr. Poorman is willing to transfer all of his fifty percent interest in HH-5 to
George Hochman, to the extent allowed by the Stock Pledge Agreement, and Mr. Hochman is
willing to accept Mr. Poorman's fifty percent interest in HH-5 to George Hochman to the extent
allowed by the Stock Pledge Agreement in exchange for Mr. Hochman agreeing to accept and
assume all liability to make any and all payments due by HH-5 under the HH-5 Note without any
contribution from Mr. Poorman;

NOW THEREFORE, in consideration of the mutual promises contained herein, the parties
agree as follows:

1. Mr. Hochman will accept and assume full responsibility to make any and all
payments due under the HH-5 Note without any contribution from Mr. Poorman and no other
consideration, besides the mutual promises and covenants set forth below, will be made to Mr.
Poorman by Mr. Hochman in exchange for the following mutual covenants and promises.

2. Upon a full release of the Stock Pledge Agreement, whether by the payment of
the FOUR HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS ($450,000.00) promissory note in
favor of BIB from HH-5 or by other agreement between the secured party and HH-5, the fifty
percent interest in HH-5 owned by Mr. Poorman shall be transferred to George Hochman and
Mr. Poorman does hereby irrevocably constitute and appoint Mr. Hochman or Mr. Hochman's
successor or assignee or any current officer of HH-5 as attorney to transfer stock certificates
number 2 and number 3 of HH-5 or any replacement certificate for shares originally given to
William S. Poorman and William G. Mays on the books of the company to George Hochman, his,
successor or assignee.

3. This Agreement shall be in conformity with the Stock Pledge Agreement, Exhibit "1."

4, Pending the formal transfer of Mr. Poorman's interest in stock certificates number 2
and number 3 of HH-5 or any replacement certificate for shares originally given to William S.
Poorman and William G. Mays pursuant to Section 2, above, Mr. Poorman, to the fullest extent
possible allowed by the Stock Pledge Agreement, grants Mr. Hochman all of his power,
authority and ability to participate as a shareholder in HH-5 to Mr. Hochman.

5. This Agreement shall be governed by the laws of the State of Hawaii.

6. In the event of any default by any party of any obligation set forth in this Agreement,
the non-defaulting party shall give the defaulting party written notice of the claimed default and the
defaulting party shall have ten (10) business days to cure the default. In the event that the default is not
cured within ten (10) business days, the non-defaulting party may make a demand on the defaulting



party to engage in alternative dispute resolution or to engage in litigation. In the event of any litigation
or alternative dispute resolution proceedings arising out of this Agreement, the prevailing party shall be
entitled to an award of its reasonable attorney’s fees and costs from the losing party. The venue of such
alternative dispute resolution or litigation shall be Honolulu, Hawaii.

7. This Agreement constitutes the entire agreement between Mr. Hochman and Mr.
Poorman and supersedes any and all prior agreements or understandings, whether verbal or written,
concerning the subject matter of this agreement.

8. This Agreement shall inure to the benefit of the parties hereto their successors, personal
representatives, trustees, and assigns.

9. This Agreement may not be amended except by an instrument in writing executed by
the Parties.
10. This Agreement shall be construed in accordance with its fair meaning and not for or

against any Party on the basis of which Party drafted this Agreement.

11. This Agreement is made solely for the benefit of the Parties hereto and their respective
successors and permitted assigns. Nothing in this Agreement is intended to confer any rights or
remedies under or by reason of this Agreement on any third party.

12. Fax (facsimile) or electronically transmitted copies of this executed Agreement shall be
fully binding and effective for all purposes. Fax signatures or electronically transmitted signatures on
documents will be treated the same as original signatures. This Agreement may be executed in
counterparts, and said execution shall have the same effect as if all parties executed the same original
copy hereof.

IN WITNESS WHEREOF the parties hereto have fully executed this Agreement on the date first above
written.

George Hochman

William Poorman
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Exhibit One

Pledge Agreement



PLEDGE AGREEMENT

THIS PLEBGE AGREEMENT (a5 amended, medified or supplemented from time to time, the
“pledge Agreement”) is made as of _Fel , 3%, 2014 by George Hochran, William S,
Poorman and William G. Mays (hersinafier collectively referred to as the “Pledgors™), in favor of
Big Istand Broadcasting, Inc. & Louisiana corporation (**Secured Party™).

WITNESSETH

WHEREAS, the Pledgors are the owners of 100% of the cﬁrrsmly issued and ouistanding capitél
stock of Hachman Hawaii-Five, Inc., 8 Hawsii corporation which is 75% of the authorized,
outstanding and issued capital stock of Hochman Hawaii-Five, Inc.;

WHEREAS, Hochman Hawaii-Five, Ing., a Hawali corporation, has executed that certain
Promissory Note of even date herewith (the “Promissory Note™ or “Note™);

WHEREAS, the Pledgors, as owners of 100% of the currently issued and outstanding capital
stock of Hochman Hawaii-Five, Inc. shall derive substantial benefits as 4 result of the Loan by the
Secured Party to the Borrower;

MOW, THEREFOGRE, for good and valuable consideration, the receipt and sufficiency of which
are hersby acknowiedged, the parties, intending to be legally bound, hereby agree as follows:

SECTION 1. Definitions; Construction,
{a) As used in this Pledge Agreement, the following torms shall have the following meanings:
“Byent of Defanlt” ‘The following events shall be referred 1o hercin as Events of Default

{ 2) Except for Pledgor’s failure to timely pay any interest or principal
when due, alier taking into consideration any applicable Grace Period as
defined in the Note, which fiilure to pay catnot be cured and for which
default Pledgor is not entitled to Notice, fallure to perform any term,
covenant or other apresment contamed herein in sny material respect;
and continuance of such failure for thirty { 30} days following written
notice thersof from the Secured Party.

( b} Any representation or warranty contained herein shail be untrue in
any material respect,

{ ¢} The ocourrence and continuation of an Event of Default under the
Loan Documents,

“Loan Documents™ shall mean this Pladge Agreement, the Security Agreement of even date
herswith and the Mote and all assignments, sgreements, instruments or ather documents delivered
or to be delivered pursuant thereto,

“Obligations” shall mean, collectively, (i) all indebtedness, obligations and Liabitities of any type
or nature, now existing or hereafter created, of Hochman Hawaii-Five, In., 2 Hawaii corporation,
its succeasors or assigns, to the Secured Party arising under or in connection with the Loan




Documents including, without limitation, all obligations of the Borrower in respect of payment of
the principal of and interest on the Note and all fees, expenses and other amounts payeble by the
Hoclmap Hawaii-Five, Inc., a Hawsii corporation, under the Loan Decuments; ( ii) all liabilities
and obligations of the Pledgor hersunder; ( iii) all costs, expenses and lighilities ( inclading,
without Limitation, attorneys' fees) that may be incutred or advanced by the Secured Party in say
way in connection with the Qbligations or with respect to enforcement thercof; and {iv) all
refinancings, modifications, rencwals or extensions of, or substitutions for, any of the foregoing.

“Pledged Collateral”  shall mean the Shates of the Pledgor in Hochmen Hawaii-Five, Inc. and
all of Pledgor's right, title and interest in Hochman Hawali-Five, Ino.{ whether or not comprising
part of Pledgor’s Shares), whether now owned or hereafter acquired, including, without
limitation, all of Pledgor’s righe, tifle and interest in: { §) all the capital thereof and Pledgor’s
tnterest i all profits, losses, assets, dividends end ofher distributions to which Pledgor shall at
any tme be entitled in respect of such Shares;  if) sll cettificates and instruments representing or
gvidencing the Shares; ( iii) all ofher payments due or to become due to Pledgor in respect of such
Shares, whether in respect of the Borrower or otherwise, whetlier as contractusl obligations,
damages, insurance proceeds or otherwise; { iv) all of Pledgor’s claims, rights, powers,
privileges, authority, options, security interezts, liens and remedies, if any, at law or otherwise in
respect of such Shares, including without limittion, all of Pledgor’s rights (expressly excluding,
however, Pledgor’s voting rights) as & stovkholder of the Hochman Hawaii-Five, Inc,; (v) all,
present and future claims, if any, of Pledgor against Hochman Hawaii-Five, Inc. for moneys
loaned or advanced, for services rendored or otherwise; { vi) all of Pledgor’s rights at law to
exercizse and enforce every right, power, remedy, authority, option and privilege of Pledgor
relating to the Shares { subject to obtaining any required consents from the FCC) expressly
excluding, however, Pledgor’s voting rights which are retained by Pledgor; ( vii) all other
property hereafier delivered in substitution for or in addition to any of the foregoing, all
certificates and instnamends representing or evidencing such other property and all cash,
securities, interest, dividends, distributions, rights and other property at any time and from time to
time received, receivable or ptherwise distributed in respeet of or in exchange for any or all
thereof, and {viii) to the extent not otherwise ineluded, all proceeds of any or all of the foregoing.

“Pledged Shares” shalt mean all Shares pledged or required to be pledged hersunder.

“Shates™ shall mean, with respect to the Pledgor, the shares of stock at any titme owned by
Pledgor in Hoctman Hawali-Five, Inc,

“UCC" shall mean the Uniform Commercial Code as in sffect in the State of Hawaii from time to
tine.

(b) Unless otherwise defined, herein or the context otherwise requires, terms defined in the Loan
Agreement which are used hersin have the tnennings assigned to them thorein,

SECTION 2. Pledge.

1.1 Pledge. The Pledgor herchy grants and pledges to the Secured Party a first priority continuing
security intercst in, and as pact of such grant and pledge, hereby transtérs and assigns to the
Secured Party, the Pledged Collateral, whether now existing or hereafier acquired.
Simultaneously with the execution heveof, the Pledgor hereby delivers to the Secured Party
certificates evidencing the Pledged Shares now owined by the Pledgor.,




1.3 Certifiented and Uncertificated Shares

(&) if the Pledgor shall aoquire (by purchase, distribution or otherwise} any additional Shares at
any time or from time to tiime after the date hereof, Pledgors will foritowith pledae such Shares as
security to the Secured Party hereunder,

(b) To the extent any Shares (whethet now owned or hereafier acquired) are certificated, Pledgors
shall promptly deliver to the Secured Farty their certificates therefore, accompanied by such
instruments of fransfer as ave accepiable to the Seoured Party, and wilt promptly thereafier deliver
to the Secured Pasty a certificate describing such Shares and certifying that the same have been
duly pledged to the Secured Farty hereunder.

{c} To the extent any Shaves (whether now owned or hereafter acquired) are uncertificated,
Pledgors shall prompily notify the Secured Party thereof, and shall promptly take ail actions
required to perfect the security interest of the Secured Paity under applicable law ( including, in
any event, any sctions required for the perfection of securify interests in securities or general
intangibles under the provisions of Articles 8 and 9 of the UCC),

(d) Pledgors farther agree to canse any intermediary hoider of the Shares, ineluding but not
limited to any broker, cusiodian or other agent, to agree to take insiiuctions from the Secured
Party and to agree to the surrender of confrol over the Shares i its possession or under iis control
in favor of the Secured Party in an Event of Default

{e) Pledgors further agree to tuke such actions ag the Secured Party deems neocessary or
reasonably desirable 1o effect the foregoing and to permit the Seourcd Party to exercise any of its
rights end reinedies hereunder.

SECTION 3, Security for Obligations,

This Pledge Agreentent is made by Pledgors to secute the provpt and complete payment and
performance when due (whether 4t the stated maturify, by acceleration or otherwise) of all of the
Obligations,

SECTION 4. Distributions,

(2) Upon the occurrence and during the continuance of an Bvent of Default or an event whicl,
with the giving of notice or the lapse of time, or both, would constitute an Event of Defauly, ail
rights of the Pledgors to receive and retain distributions and inferest paid it respeet of the Pledged
Collateral shall ceage, and all such rights shall thereupon become vested in the Secured Party who
shall thercupon hiave the sole vight to receive such distributions.

SECTION 5. Representationy and Warranties.

Pledgors represent and warrant as follows:

(1) The Pledged Sharcs bave been duly and validly issued, fully paid and nonassessable, and are
duly and velidly pledged bereunder. The Pledged Shares constitute one hundred percent (100%)

of the currently issucd and outstanding capital stock of the Borrower. being 75% of the
awthorized , outstanding sad issued capital stock of the Borrower. Thete are no outstanding




agreements, RITAIEERIENES, options, commitments or understandings of any kind affasting or
relating to the voting, issuance, purchase, redemption, repurchase, sala or transfer of any of the
capital stock or other securities of the Borrower with the exoeption on the transfer resteictions that
allow the Pledgors a right of first refusal and aa option to purchase stock held by other pledgors.

(b) The Pledgors are the sole legal, record and beneficial owner of the Pledged Colfateral, free
and clear of any lien, security interest, option, economio interest, or other charge or encumbrance
of every namre whatsoever, except for the security interests created by this Pladge Agreement,
and the Pledgors have the full power, authority, and ungualified right to pledge and grant a
sceurity interest in the Pledged Collateral. .

(c) This Pledge Agreement is the legel, valid and binding pbligation of the Pledgors, enforcenble
against the Pledgors in accordance with its terms, except as such enforccability may be liraited by
applicable bankruptoy, insolvency, recrganization, snoratorium or similsr laws affecting creditors’
rights generally and by generat equitable principles, The exccution, delivery and performanece by
the Pledgors of this Pledge Agreement do not and will ol conflict with or vielate any law,
ordinance, regulation, order, sward, judgment, lnjunction or decree applicable w Pledgors or the
Borrower, ar oouflict with or result in a breach of or constitute a defanlt under any of the terms,
conditions or provisions of the Borrower™s articles of incorporation or bylaws, or any contract,
agteement, lease, commitment, or understanding o which Pledgors are a party of by which
Pledgors are bownd,

{d) No approvai, consent or other action by the Pledgors, agy governmental authority, or aty
other persoti or entity is or will be necessary to perniit the valid execution, delivery and
performance of this Pledge Agreement by the Pladgors {other than any consent required by the
FCC as contemplated by seotion 8 hergof). No Pledged Shares are subject to any defense, offset
ot counterclaim, nor have any of the foregoing been asserted or alleged against the Pledgors by
any Person. :

(¢} The pledge and assignment of the Pledged Shares of the Pledgors pursuznt to this Pledge
Agreement, together with the relevant filings or recordings, crvaies a valid, perfected and
continuing first priovity security fnterest in such Bhares and the entire proceeds thereof, subject to
no prior lien of encumbrance or fo any sgreement purporting to graat fo any third party & Hen or
encumbrance Of OF GCONGINIC {uterest itt the property ot assets of the Pledgors which would
tnglude the Pledged Collateral,

{f) There is no action, suit or proveeding at law or in equity or by or before any Governmental
Authority, arbitral tribunal ox other body now pending, or to the best lknowledge of the Pledgor,
thresiened, against the Pledgor or any of Pledgor’s properties, rights or assets, which conld
reasonsbly be expucted to be ndversely determined, and either ingdividually or in the aggregaie,
wonld reasouably be expected to have s materinl adverss offect on the business or operations of
the Borrower or upon the tights of the Pledgors io the Shares.

SECTION 4, Further Assuranees.

Pledgors agree that 4t any time and from time to fime, at the expense of the Pledgors, the Pledgors
will prosaptly execute, deliver, file and refile under the UCC such financing statemenis,
continuation starements and other instruments in such offices as the Sccured Party may
reasonably deem nscessery o appropriate, and take all further relatad action that may be
reasonably necessary o desiruble, or that the Secured Party may reasonsbly request, in order to
perfect and protect (and continue to perfoct and protect) any secutity interest granted or purported




to be granted hereby or to enable the Seeured Party to exercise and enforce ifs respeetive rights
and remedies hereunder with respeet to any Pledged Collateral. The Pledgors further authorize the
Secured Party to file finencing statements and amendments thereto relative to all or any part of
the Pledged Collateral without the signature of Pledgors where permitted by law.

SECTION 7. Transiers and Other Liens; Additiqnal Shares.

{a) Pledgors shall not seli, ussign or otherwise dispose of, or grant any opiion with respect to, any
of the Pledged Collateral,

(b} Pledgars shall ot create or permit to exist any lien, security interest, econcmic interest, or
ather charge or encumbrancs upon or with respect to any of the Pledged Collaterat.

(¢} Pledgors shall pledge hereunder, immediately upon thelt acquisition (directly or indirectly)
thereof, any and a1l additionz] shares of Hochman Hawaii-Five, Ino.

{d) Pledgors shall not take or permit to be taken any action in connection with the Pledged
Coilateral ar otherwise which might impair the value of the interests or rights of the Pledgors
therein or which might impair the interest or rights of the Secured Party therein or with respect
thereia,

SECTION &. Secuyed Paviy Appointed Attorney- in Faet,

Pledgors hereby appoint the Secured Party as Pledgors' attorney-in-fast, with full authority ia the
place and stead of the Pledgors and in the name of the Pledgors or otherwise, from time to time
but only after the ocourrence and only during the continuance of an Event of Default, in the
Secured Party’s discrotion o take any action, and to exccule any instrument which the Secured
Party may reasonakly deem necessary or advisable to accomplish the purposes of this Pledge
Agreement, including, without linnitation, to ask, demand, collect, sue for, recover, compound,
receive and glve acquittance and receipts far moneys due and to become due ander or in
connection with the Pledged Collateral, to recetve, endorse and collect any drafts or other
instruments, doeuments and chattel paper in connection therewith, to file any claims o take any
action or institote any proceedings that the Secured Party may deem 1o be necessary or desirable
fior the collection thereof or to entorce compliance with ths wrrms and conditions of this Pledge
Agreement, and to make and execute al] conveyances, assignments and transfers of the Pledged
Collateral sold pursnant to this Pledge Agreesnent, and the Pledgors hereby ratify and confirm all
that the Secured Party, as suid attorney- in- fact, sball do by virtue hereof, Mevertheless, the
Pledgors shall, if 5o requested by the Secwred Party, ratify and confirm any sale or sales by
exccuting and delivering 1o the Secured Patty, or to such purchaser or purchasers, all such
applications, instruments, certificates or other documents 48 may, in the judgment of the Secured
Party, be advisable for the purposes of this Scetion 8, and the Secured Party shall obtain any
consent of the RCC required prior to any transfer of the Pledged Collateral. Notwithstanding the
foregoing, except as requited by applicable law, the Secured Party shall not be obligated to
exercise any right or duty as attorney-in-fact, and shall have no duties to the Pledgors in
connection therewith, '

SECTION 9, Seoured Party May Perfora,

If the Pledgors fail to perform any agreement contained herein, the Becured Party may perform,
or cause the performance of, such agreement, and the expenses of the Secured Party ineurred in
connection therewith shall be payable by Pledgors under Section 14.

%



SECTION 10, Rensonable Care,

The Secured Party shall be deemed to have exercised reasonable care in the custody and
preservation of the Pladged Collateral in its possession if the Pledged Collateral is accorded
treatment substantially similar to that which the Secured Party accords its own property of similar
class or kind, it being understood that the Secured Party shall not have any responsibility for (1)
ascertnining or taking action with respsot to calls, conversions, exchanges, maturities, tenders or
other matters relative to any Pledged Coilateral, whether or not the Secured Party has or is
deemed to have knowledge of such matters, or { i) taking any necessary steps to preserve rights
against any parties with respect to any Pledged Collatersl.

SECTION 11, Remedies Upon Default,
If any Event of Default shall have occurred and be continuing:

(a) The Secured Party may exercise in respect of the Pledged Collateral, in addition to other rights
end remedies provided for herein or otherwise available to the Secured Party, all the rights and
remedies of a secured pasty under the UCC and other applicable law, and the Secured Party may
also, withous notice except as specified below, sell the Pledged Collateral or any part thereof in
one or imore parcels at public or private sale, at any exchange, broker’s board or at any of the
offices of the Secured Party or elsewhere, for cash, on credit or for futnee delivery, and upon such
other terms as are commercially reasonable. Pledgors agree that, to the extent notice of sale shall
be required by law, at least ton (10} days” notice to the Pledgors of the time atd place of any
public sale or the time after which any privaie sale is to be made shall congtitiste reasonable
notification. [ a private saie is proposed, all competing purehasers shail have an opportunity to
make and inerease their offers for such Pledged Collateral, during such ten (10) days and during
such additional time as the Secured Party may allow, and at any fime prior to the completion of
such a sale, the Pledgors may redsem ali of the Pledged Collateral by payment in full of the
Obligations, The Secured Party shall not be obligated to malce any sale of Pledged Collaieral
regardless of a notice of sale having been given, The Secured Party may adjiourn any public or
private sale from time to fime by announcement at the time and plage fixed therefors, and such
sale may, without farther notice, be made at the time and place to which it was so adjourned.

{b) Any cash held by the Secured Party as Pledged Coliateral and all cash proceeds received by
the Securcd Party in respeot of any sale of, collestion from, or other realization upon all or any
part of the Pledged Collateral may, in the discretion of the Secured Party, be held by the Sseured
Party as coliateral for, and/ ot then or 8t any time thereufier applied in whole or in part by the
Secured Party against, all or any part of the Obligations in accordance with this Section 1 1.

(¢) The Secured Party shall be entitled to wansfer all or any part of the Pledged Shares into the
Securod Party’s name of the name of its nominee of nominees.

{d) The proceeds of any collection, sale, enforcement or other realization of all or any part of the
Pledped Collateral, and any other cash at the time held by the Secured Party pursuast to the ferms
of this Pledge Agreement, shall be applicd 1o the payment of the {bligatipns in the Note,

SECTION 12, FCC Compliznce,
In the ovent that the Seoured Patty elects 1o exerciss its remedies upon an event of Default as

contemplated by Section 1.1 hereof ar under any other provision of this Pledge Agroement, the
Secured Party shafl comply in all material respects with the Communications Act of 1934, ag




amended, and all applicable rules and regulations of the FCC, including, withaut limitation,
obtaining any required consent of the FCC prior o the exerclge of sush remedies. The parties
hereto acknowiedge that until the ptior requisite FCC consent is obtalned, the voting

rights of the Fledgors shall remain with the Pledgors, even in the Event of Default, and that the
requisite prios FCC consent shall be obtained prior 1o the exercize of stockholder righta by the
purcheser at a public or private sale, if the exercise of such rights would constitute 2 transfor of
cotitrol of the Borrower.

SECTION 13. Expenses,

The Pledgors will upon demand pay io the Secured Party the amount of any and &l} reasonable
expenses, including the reasonable fees and sxpenses of its counse! and of sny experts and agonts,
which the Secured Party may reasonably incur in connection with {f) the sale of, collection froim,
or other realization upou, any of the Pledged Collateral, (ii) the exercise or enforcement of any of
the rights of the Secured Party hereunder, ot (iii) the failure by the Pledgors to perform or obgerve
any of the provisions hereof.

SECTION 14. Becurity Interest Absolate.

All rights of the Secured Party and security interests hercunder, and all obligations of the
Pledgors hereunder, shall be absclute and unconditiona! irrespective of;

{a) any lack of walidity or enforéeability of the Note or any other Losn Document;

{b) any changg in the time, mannet or place of payment of, or in any other terms of, ail or any of
{he Obligations or any other amendrment or waiver of ot any consent to or any departure from the
Wote or ary other Loan Document;

(c) any exchange, ralease or non- pesfection of any othier collateral, or any release or amesrdment
or waiver of or consent to departure from any guaranty, for all or any of the Obligations; or

(d) any other cireumnstance which might otherwise constitute a defense avallable fo, or a discharge
of, Pledgors or any co-obliger, guarantor of third prrty pledgor.

SECTION 18, Contisuing Security Interest; Transfer of Note,

This Pledge Agreement shall create a contimuing sccurity interest in the Pledged Collateral and
shall (i) be binding upon the Pledgors, the Pledgors’ heirs, administrators, Successors and assigns,
and {ii) inure to the benefit of the Secured Party and its successors, tramsferees, and assigns.
Withaut Hiriting the generality of the foregoing clanse (ii), the Secured Party may assign or
otherwise transfer the Notg or the Loan te any other person or entity, subject to the tenms of the
Loan Agreement and such assignees shall therenpon Pecome vested with all the benefits in
respeot thereof granted to the Secured Party herein or otherwize.

SECTION 16. Succeseors pnd Assigns; Assignment; Governing Law,

{a) The Pledge Agreement and all obligations of the Pledgors bereunder shall be binding uporn the
Pledgors and their respective personal representatives, suecessors and assigns, ang shall, together
with the rights and remedics of the Secured Party hereunder, imire 1o the benefit of the Secured
Party and their respective personal representatives, SUCCEssors and assigns.




(b) The Secured Party may assign this Pledge Agreement or any of their rights and powers
hereunder (and such rights and powers shall inure to the benefit of their personal representatives,
successors and assigns), and, subjest to Section 12 hercof, the Secured Party may assign and/or
deliver to any such assignee of the Secured Party any of the Pledged Collateral and, in the event
of such pssignment, the assignes hereaf or of such rights and powens {and of such Pledged
Collateral, if any of such pledged Coliateral be so assigned snd/or deliveled), shall have the rights
and remedies as if originally named herein in place of the Secured Party, and in the case of any
such assignment or delivery of Pledged Collateral to such assignee, the Secured Party shall, as to
the period thereafier, be fully discharged from all responsibility with respect to ary such Pledged
Collateral so assigned and/ or delivered,

{c} This Pledge Agrecment, and all rights, obligations and liabilities arising bhereunder, and any
claims and disputes relating thereto shall be governed by ad consirued it accordance with the
laws of the State of Hawaii (but not ncluding the choice of law rules thereof).

SECTION 17. Notices.

Al niotices and other communications tequired or permitied hereunder shall be in writing and
shall be delivered personally, or sent by certified, registered, or express mail, postage prepaid, to
the patties at the addresses set forth below { or to such other addresses as the parties may specify
by due notice 1o the other parties). Notices or other communications given by vertified, registered,
or express mail shall be deomed given three ( 3) business days after the date of mailing, Notices
or ofher communications sent in any other manner shall be desmed given when actually received,

{a) if to Secured Party, then to:

Joel Sellers, president

Big [sland Broadeasiing, Inc.
#2135 Birch Street

New Orleans, LA 70118
Facsimile: 504-865-1714

(b) if to Pledgors, then to!

George Hochman

433¢ Kalshee Drive
Kalaheo, Hawail 96741
Facsimile: (808) 332-7830

William S. Poorman
11863 East 300 South
Zionsville, Indiana 46077
Facsimile: (317) §73-2296

Willism G. Mays

5611 Bast Tist Strect
Indianapolis, diana 46222
Facsimile: (317) 845-8410




SECTI{]N 18. No Walver Cumuletive Remedies; Amendaonents.

The Seoured Party shatl not by sny act, delay, omissien or otherwise be deemed to have waived
any of its rights or rernedies bereunder and no waiver shall be valid unless in writing, signed by
the Secured Party and then only 10 the exient therein set forth. A waiver by the Secured Farty of
any right or remedy herevnder on any one occasion shall not be construed as a bar to any right or
vemnedy which the Secured Party would otherwise huve had on any future

oceaston. Ne failure to sxercise nor delay in exercising on the part of the Secured Party of anty
right, power or privilege hereunder, shall operate as & waiver thereof, nor shail any single or
partial exercise of any tight, power or privilege hereunder prectude any other or further exercise
thereof or the exercise of any other right, power or privilege. The rights and remedies bereunder
provided are cunmlative snd may be exeroised singly or concurrently, and are not exclusive of
any rights and remedies provided by law. None of the torms or provisions of this Pledge
Agreement may be waived, sltered, modified or amended, nor any consent given thersunder,
except by an instrament i writing, duly executed by the Secured Party,

SECTION 19, Terminaiion,

When all the Obligations have been fully, finally indefeasibly paid, discharged and returned (and
the commitments have expired or have been terminated in full), or the Secured Party has
expressly assumed the Obligations, or at such earlier time as the Secured Party may specily in
writing, this Pledge Agreement (including without limitation the power of attorney granted in
Scotion & hereof) shall terminate, and the Secured Party shall forthwith cansed to be assigned,
trangferred and delivered, against receipt but without any recourse, wartanty or representation
whatsoever, any remaining Pledged Collateral, or any monay received in respeot thereof, to or on
the order of the Pledgors.

SECTION 20, Acknowledgmend,

The Borrower acknowledges receipt of 2 copy of this Pledge Agreement and of notice of the
pledge by Pledgor of the Pledped Collateral. The Borrower further consents to the registration of
Pledgors” pledge of such Pledged Collateral fo the Seoured Farty on the boaks of Hochman
Hawaii-Five, lnc. and the fiing of this Pledge Agreement with the minutes of stockholders’
meetings.

SECTION 22, WAIVER OF JURY TRIAL AND SETOFF; CONSENT TO
JURISIACTION,

THE PLEDGORS HEREBY WAIVE, TO THE EXTENT PERMITTED BY APPLICABLE
LAW, TRIAL BY JURY IN ANY LITIGATION IN ANY COURT WITH RESPECT TO, IN
CONNECTION WITH, OR ARISING OUT OF THIS PLEDGE AGREEMENT, ANY OTHER
LOAN DOCUMENT, THE PLERGED COLLATERAL OR ANY INSTRUMENT OR
DOCUMENT DELIVERED PURSUANT TO THIS PLEDGE AGREEMENT, OR THE
VALIDITY, PROTECTION, INTERPRETATION, COLLECTION OR ENFORCEMENT
THEREQF, OR ANY OTHBR CLAIM OR DISPUTE HOWSOEVER ARIBING, BETWEEN
THE PLEDGORS ON THE ONE EAND, AND THE SECURED PARTY ON THE OTHER
HAND; AND THE PLEDGORS HEREBY WAIVE, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, THE RIGHT TO INTERPOSE ANY SETOFF OR

COUNTERCLAIM OR CROSS- CLAIM IN CONNECTION WITH ANY SUCH
LITIGATION, IRRESPECTIVE OF THE WATURE OF SUCH SETOFF, COUNTERCLAIM
OR CROSS- CLAIM EXCEPT TO THE EXTENT THAT THE FAILURE 50 TO ABSERT




ANY SUCH SETOFF, COUNTERCLAIM OR CROSS- CLAIM WOULD PERMANENTLY
PRECLUDE THE PROSECUTION OF OR RECOVERY UPON SAME, THE PLEDGORS
HERERY IRREVOCABLY CONSENT TO THE NONEXCLUSIVE JURISDICTION OF
THE COURTS OF THE STATE OF HAWAI AND, TO THE EXTENT PERMITTED BY
APFLICABLE LAW, OF ANY FEDERAL COURT LOCATED IN THE STATE OF HAWAIL
IN CONNECTION WITH ANY ACTION OR PROCEEDING ARISING OUT OF DR
RELATING TO ANY ONE OR MORE OF THIS PLEDGE AGREEMENT, ANY OTHER
LOAN DOCUMENT, OR ANY DOCUMENT OR INSTRUMENT DELIVERED PURSUANT
TO THIS PLEDGE AGREEMENT OR ANY OTHER LOAN DOCUMENT.

SECTION 23, Counterparts.

To facilitate execution, this Pledge Agreement may be executed in as many conterparts as may
be required; and, it shall not be necessary that the signatures of, or on behalf of, cach party, or
that the signatures of sl persons tequired v bind any party, appear on each counterpart; but it
shall be snfficient that the siguature of, or on behalf of, each party; or that the signatures of the
persons required to bind any party, appear on one or more of the connterparts, Delivery of an
executed counterpatt of a signatute page to this Pledge Agreement by facsimile shall be effective
as delivery of & manuatly executed signature page hereto. All connterparts shall eollectively
constitute a single agreement. it shall not be necessary in making proof of this Pledge Agreement
to produce or account for more than a nunber of counterparis containing the respective signatires
of, or on behalf of, all of the patties hereto,

SECTEON 24. Entive Agreement.

This Pledge Agreement and the other Loan Documents constitute the entire agresment between
the partics hereto with respect o the subject matter bereol: Any agreement hereafier made shall
be ineffective to change or modify this Pledge Agreement, it whole or in part, unless such
agreement is in writlng and signed by the party against whom enforeement of the change or
maodification is sought.

SECTION 25, Captions,

‘The captions of the verious sections and subsections of this Pledge Agreement have been inserted
for convenience of reference only; such captions are not & part of this Pledge Agreement, and
shall not be deermed in any mamaer to explain, enlargs or restrict any of the provisions of this
Pledge Agrecment.

SECTION 26. Severability,

If any part of any provision of this Pledge Agreement shall be invalid or urenforceable undet
applicable law, smd pari shall be incifective to the extent of such invalidity or unenforceability
only, without in any way affecting the remaining paris of said provision or the tenaining
provisions of this Pledge Agresment, It is the intention of the Pledgors and the Secured Party to
comply with all applicable laws, including without lisitation, FCC Laws,

Accordingly, it is agreed that notwithstanding any provision to the contrary in this Agreement, no
provision shall be deetned to authorize or require any action or inaction which would violate any
applicable law, includicg, without limitation, any FCC Laws. If the exercise of any right or
remedy hercunder by the Secured Party requires prior approval, consent, of notification of the
FOC, the Pledgors and the Secared Party shall ndertaks to cbtaln or provida such approval,
consent or notification and to cooperaie fully with the Secured Party in furtherance thereof,
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SECTION 28, Addittonat Actions and Decuments,

Each of the partics hereto hereby agrees to take or cause to be taken suck further actions, to
execute, deliver and file or cause to ba executed, delivered and fited gnch further documents and
instraments, and to use reasonable efforts to oblain such consents, as may be Necessary or A8 may
be reasonably requested in order to fully effectuate the purposes, terms and conditions of this
Pladge Agreemeat,

SECTION 29, Construction.

Bach party hereto hereby acknowledges that all parties herete participated equally in the
negotiation and drafting of this Pledge Agreement and that, sccordingly, ne gourt construing this
Pledge Agteement shall construe it more stringently against one party than against thre others.

SECTION 30, Pronests.

All pronouns and any variations theref shall be deemed to refer to the magculine, feminine,
neuter, singular o plural, 8s the identity of the person or entity may require.

SECTION 31, Sarvival,

It is the express intention and agreement of the parties hereto that all coverants, agrecments,
statements, reprodentations, warranties and indembities made by the Pledgors and the Secured
Party in this Pledge Agreement shall survive the execution and detivery of this Pledge Agroement

IN WITNESS WHEREQY, the Pledgor and the Secured Party have execused or have caused to
be exveuted this Fledge Agreement as of the date first above written.

PLEBGORS:

-2 6-11

GEORGE W
Wity S N

William 5. Poorman

Williaw G, Mays

ACCEPTED:

JOFL SELLERS, PRESIDENT
ng’lﬁiand brondeasting, Iue.

¥
W
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On this #" day of __(_, {W
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ay that he ex uted th foregamg ity ot as{‘ll%kfmepa%gnd Jeed.
~ \42"\»‘ ...............
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, 2068 befora me personally appeared William

Cin this 2"') day of Mat‘d/\.

S, Poorman, to me parsonal]y known, who, being b}r me dulif sworn or affirmed, did say thai she
executed the foregpi mstmmen%s her fres act an\g\ﬂ\!ﬁm A:g””*
Yeng, %,
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NotaryPublic, Statt: of Ind Zxt v tRE
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On this 7% day of WLC!A/ %3&8 befars me personelly appeared Wiltiany
G. Mays, to me personally known, who, being by me duly sworn or affinned, did say that he
execnied the farsgcrmg mstrument as, is free act and dead,

NotaryPlblw, Stateof Tndi " na e
My commission expives: MMZ Lo
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Exhibit Two

Purchase Agreement September 1, 2017



PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (this “Agreement™) is made effective as of September
1, 2017 (the “Effective Date™), by and among the Estate of William G. Mays (the “Estate™,
William Shirk Poorman (“Poorman™), Elizabeth Poorman (“Elizabeth™), George Hochman
(“Hochman”), Hochman Hawaii-Three, Inc., a Hawaii corporation (“Hawaii-Three™),
Hochman Hawaii-Five, Inc., a Hawaii corporation (*Hawaii-Five™), Hochman-McCann
Hawaii, Inc., a Hawaii corporation (“McCann Hawaii”), Hochman Hawaii Publishing, Inc., a
Hawaii corporation (“Hawaii Publishing™), ShirkMays, LLC, an Indiana limited Lability
company (“ShirkMays™), and Bechtel Broadeasting, LLC, an Indiana limited liability company
(*Bechte] Broadcasting™).

WITNESSETH

WHEREAS, the Estate currently owns shares and membership interests in the following
entities {collectively, the “Companies™), in the following percentages (each, an “Interest” and
collectively, the “Interests™):

25.5% in Hawaii-Three;
25% in Hawaii-Five;
24.5% in McCann Hawaii;
24.5% in Hawaii Publishing:
50% in ShirkMays; and
51% in Bechtel Broadcasting,
which constitute the Estate’s entire interest in the Companies, respectively; and

WHEREAS, ShirkMays was administratively dissolved effective March 3, 2016, and
reinstated effective August 18, 2017; and '

WHEREAS, Bechte! Broadcasting was administratively dissolved effective February 3,
2012, and reinstated effective August 18, 2017; and

WHEREAS, Poorman, a shareholder of Hawaii-Three and Hawaii-Five, and a member
of ShirkMays, desires to purchase the Interests, and the Estate desires to sell the Interests 1o
Poorman; and

WHEREAS, Hochmar is a shareholder of Hawaii-Three, Hawaii-Five, McCann Hawaii,
and Hawaii Publishing, and hereby joins and consents to this Agreement pursuant to the terms
herein; and



WHEREAS, Elizabeth is a shareholder of McCann Hawaii and Hawaii Publishing, and a
member of Bechiel Broadcasting, and hereby joins and consents to this Agreement pursuant to
the terms herein; and

WHEREAS, the sale and purchase of the Interests under this Agreement is sometimes
hereinafier referred to as the “Transaction.”

WHEREAS, the parties now desire to make a written agreement of their respective
obligations and the conditions thereof with respect to the purchase of the Interests.

NOW, THEREFORE, in consideration of the mutual obligations hereof and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties agree as follows:

1. Purchase and Transfer of the Estate's Interests. The Estate does hereby sell,
assign. transfer, and deliver to Poorman the Interests, the receipt of which is hereby
acknowledged and accepted by Poorman.

2. Purchase Price. The total purchase price for the Interests shall be One Hundred
Fifty Thousand One and No/100 Dollar ($150,001.00) and other valuable consideration (the
“Purchase Price™), which shall be paid by Poorman to the Estate immediately upon the full
execution of this Agreement,

3. Torgiveness of Promissory Notes. As further consideration of the Purchase Price,
the Estate shall forgive its interest in the following promissory notes (collectively, the “Note
Forgiveness™):

a. That certain Promissory Note dated July 1, 2013, by Hawaii Publishing and
payable to Llizabeth and the Estate, in the original principal amount of
$561.436.44, with a current balance of the same;

b. That certain Promissory Note dated July 1, 2013, by McCann Hawaii and payable
to Bechtel Broadeasting, in the original principal amount of $30,176.51, with a
current balance of the same;

¢. That certain Promissory Note dated July 1, 2013, by McCann Hawaii and payable
to ShirkMays, in the original principal amount of $42,058.30, with a current
balance of the same;

d. That certain Promissory Note dated July 1, 2013, by Hawaii Publishing and
payable to ShirkMays, in the original principal amount of $1,265,273.21, with a
current balance of §1,295,875.50;

e. That certain Promissory Note dated July 1, 2013, by Hawaii-Three and payable to
ShirkMays, in the original principal amount of $1,687.606.76, with a current
balance of $1,677,606.76;




f. That certain Promissory Note dated July 1, 2013, by Hawaii-Three and payable 1o
ShirkMays, in the original principal amount of $20,481.84, with a current balance
of $0.00; and

g. That certain Promissory Note dated July 1, 2013, by Hawaii-Three and payable 10
ShirkMays, in the original principal amount of $138,949.07, with a cmremnt
balance of $138,373.54.

The total amount of the Note Forgiveness is $1,873,065.29.

4. Closing. The Closing ("Closing") for the transaction will be deemed to take place
as of the date of this Agreement,

5. No Liens or Encumbrances , The Estate hereby represents and warrants that it has
good and marketable litle to the Interests, free and clear of any charge, claim, property interest,
condition, equitable interest, lien, encumbrance, offset, option, pledge, security interest, right of
first refusal, or restriction of any kind, including any restriction on use, voting, transfer, receipt
of income, or exercise of any other attribute of ownership.

6. ECC Compliance. Poorman and Hochman shall be solely responsible for any and

all efforts, including, without limitation, filings and payments, to effectuate the change in
ownership of the Companies contemplated by this Agreement, and obtain the necessary
approval(s) from the Federal Communications Commission, with respective to the Companies.

7. Release. In consideration of the covenants, agreements, and undertakings of the
parties under this Agreement, each of Poorman, Elizabeth, Hochman, and the Companies,
respectively (collectively, the “Releasing Parties”), on behalf of himself or itself and his or its
heirs, successors and assigns, as applicable, and any other person or entity claiming by, through,
or under any of the foregoing, hereby releases, relinquishes, and forever discharges the Estate
and its representatives, agents, predecessors, heirs, beneficiaries, executors, attorneys,
successors, and assigns {collectively, the “Estate Released Parties™) of and from any and all
debts, liabilities, obligations, contracts, agreements, understandings, claims, demands, suits,
judgments, damages, attorneys” fees, costs, expenses, actions or causes of action, or
controversies of any nature whatsoever, of any and every kind or character, known ot unknown,
suspected or unsuspected, whether having arisen or hereafter to arise which any of the Releasing
Parties ever had, now has, or claims to have, or hereafler can, shall, or may for any reason have,
against the Estate Released Parties arising out of any matter or event occurring
contemporaneously with or before the execution of this Agreement, including, without
limitation, all claims, demands, actions, and ¢auses of action connected in any way with the
Estate’s involvement with the Companies, the Interests, or for any other loss, expense, and/or
detriment of any kind or character growing out of or in any way comnected with or in any way
resulting from the acts, actions, or omissions of the Estate related to the Companies.

3. Indemnification, Poorman and the Companies shall indemnify, defend, and hold
the Estate Released Parties harmless from and against any and all losses, labilities, claims,
demands, suits, judgments, {ines, interest, penalties, costs, or expenses or other obligations of
any nature whatsoever (including, without limitation, attorneys’ fees and court costs incurred in




the defense thereof) that arise out of, relate to, or are in any way connected with the sale of the
Interests, the Companies, or the Companies’ respective business activities. The indemnification
provided by this Section shall not be deemed exclusive of, and shall not affect, any other rights
to which the Estate may be entitled under any law, agreement, or otherwise,

9. Further Assurances. The parties covenant 10 execule such additional documents
and take such additional actions as are reasonably necessary to effectuate the Transaction in
accordance with the intent hereof,

10.  Binding Effect: Assignmenl, This Agreement shall be binding upon and inure to
the benefit of the parties hereto and their respective heirs, beneficiaries, legatees, representatives,
successors, and assigns. Nothing in this Agreement, expressed or implied, is intended to confer
upon any person, other than the parties hereto, except as provided above, any rights, remedies,
obligaticns, or liabilities under or by reason of this Agreement.

11.  Entire Agreement. This Agreement supersedes all other prior understandings,
commitments, representations, negotiations, discussions, and agreements, whether oral or written
or express or implied, between or among the parties hereto relating to the matters contemplated
hereby and, together with such other provisions, constitute the entire agreement between or
among the parties hereto relating to the subject matter hereof,

12. Notices. All notices, requests, and other communications hereunder shall be in
writing and shall be deemed to have been duly given if (a) delivered by hand and receipted for,
(b) sent by certified United States Mail, return receipt requested, postage pre-paid, or (¢)
delivered by receipted overnight delivery service, to the addresses set forth on the signature
pages of this Agreement or such substituted address or person as provided by a party in
accordance with this Section. All such notices, requests, and other communications shall be
effective (w) if delivered by hand, when delivered, (x) if mailed in the manner provided herein,
two {2) business days afler deposit with the United States Postal Service, and/or (y) if delivered
by overnight express delivery service, on the next business day after deposit with such service.

13. Amendments. This Asreement may be terminated, amended. modified. or
supplemented onltv by a written agreement executed by all of the parties hereto.

14.  Headings. The headings contained in this Agreement have been inserted and used
solely for ease of reference and shall not be considered in the interpretation or construction of
this Agreement.

15, Severability. In case any one or more of the provisions (or any portion thercof)
contained herein shall, for any reason, be held to be invalid, illegal, or unenforceable in any
respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this
Agreement, but this Agreement shall be consirued as if such invalid, illegal, or unenforceabie
provision or provisions (or portion thereof) had never been contained herein. If any provision of
this Agreement shall be determined by a court of competent jurisdiction to be unenforceable
because of the provision’s scope, duration, or other factor, then such provision shall be
considered divisible and the court making such determination shall have the power to redugce or
limit such scope, duration, or other {actor or 1o reform such provision to make it enforceable to
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the maximum extent permitted by law, and such provision shall then be enforceable against any
party hereto In its reformed, reduced, or limited form; provided, however, that a provision shall
be enforceable in its reformed, reduced, or limited form only in the particular Jurisdiction in
which a court of competent jurisdiction makes such determination.

16.  Counterparts, This Agreement may be executed in any number of counterparts,
each of which shall be an original, and together shall constitute one and the same instrument.

7. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Indiana, without giving effect to any choice or conflict
of law provisions, principles, or rules (whether of the State of Indiana or any other jurisdiction)
that would cause the application of any laws of any jurisdiction other than the State of Indiana.

18, Jurisdiction and Venue. The parties hereby agree that all demands, controversies,
claims, actions, causes of action, suits, proceedings, and litigation relating to or arising out of this
Agreement shall be brought and tried in the Superior or Circuit Court, as appropriate, of Marion
County, Indiana, or the United States District Court which includes Mation County, Indiana. In
this regard, the parties hereby (a) agree that venue shall be such courts, {b) irrevocably consent to
service of process and 1o the jurisdiction and venue of such courts, and (¢) irrevocably waive any
claim of inconvenient forum if any such demand, controversy, claim, action, cause of action,
suit, proceeding, or litigation has been filed, brought, or made in any of such courts.

19, Waiver. The parties hereto may, by a writing signed by all of the parties hereto,
waive the performance by any party of any of the provisions to be performed by such party under
this Agreement. The failure of any party hereto at any time to insist upon the strict performance
of any provision of this Agreement shall not be construed as a waiver or relinquishment of the
right to insist upon strict performance of such provision at a future time. The waiver by any
party hereto of a breach of or noncompliance with any provision of this Agreement shall not
operate or be construed as a continuing waiver or a waiver of any other or subsequent breach or
noncompliance hereunder,

20.  Construgtion. The rule of construction to the effect that any ambiguities are to be
resolved against the drafting party shall not be employed in the interpretation of this Agreement,

21, Attorneys’ Fees. In the event of any lawsuit, action, cause of action, complaint,
or proceeding between or among any of the parties hereto with respect to or in any way arising
out of or relating to this Agreement, the Transaction, or the subject matter hereof, then the
prevailing party or parties shall, in addition to such other relief as a court may award, be entitled
to recover its reasonable attorneys’ fees, costs, and expenses (including, without limitation,
atlorneys’ fees, costs, and expenses in any trial or appellate proceeding or any settlement prior 1o
or during any such trial or appellate proceeding) from the other party or parties, as appropriate.

22.  Authority. The parties represent and warrant to each other that they have the full
power and authority to enter into this Agreement. The parties further represent and warrant that
upon the execution of this Agreement by the parties, this Agreement shall become a binding
oblhigation in accordance with its terms and applicable law.



23.  Review and Consultation. Each party hereby acknowledges and agrees that he,
she, or it (a) has read this Agreement in its entirety prior to executing it, (b) understands the
provisions and effects of this Agreement, and (c) has consulied with such attorneys, accountants,

and other advisors as he, she, or it has deemed appropriate in connection with the execution of
this Agreement.

{Signature Page Follows]



IN WITNESS WHEREOF, the parties hereto have executed this Purchase Agreement to

be effective as of the Effective Date,

“ESTATE”
The Estate of William G. Mays

By: ,‘@\"‘-ﬂ )0/! Sﬁ%‘

Rose M. Mays,

Cé8-Personal Representative

Address:

“*HAWAIL-THREE"
Hochman Hawaii-Three, Inc,,
a Hawaii corporation

“HAWAIL-FIVE”
Hochman Hawaii-Five, Inc.,
a Hawaii corporation

By:
Printed;
Title:
Address:

“MCCANN HAWAIP®
Hochman-McCann Hawaii, Inc.,
& Hawali corporation

By: By:

Printed: Printed:

Title: Title;

Address; Address:
“HAWAIT PUBLISHING™ “SHIRKMAYS”
Hochman Hawaii Publishing, Ine., ShirkMays, LLC,
a Hawalii corporation an Indiana limited liability company
By: By:

Printed: Printed:

Title: Title:

Address: Address:




IN WITNESS WHEREOF. the parties hereto have executed this Purchase Agreement 1o

be effective as of the Effeclive Date.

“ESTATE™
The Estate of William G. Mays

Bw:

Rose M. Mays.
Co-Personal Representative

By:

Kristin Mays-Corbitt,
Co-Personal Representative

Address:

“HAWAI-THREE™
Hochman Hawaii-Three, Inc..
a Hawaii corporadin

Wi

“HAWAIL-FIVE™
Hochman Hawaii-Five, Inc..
a Hawaii corporatign

By:

Printed: (/é—:-_p‘_,.,q.g_ [/Q’/;m o S

Title: s Jel st AT

Addrag b O rT E7Aer nant/
V. T*-'(’_ ‘(‘Sa

D-ﬂ..ﬂf'(//u,

f’?‘&"-‘ff-&?a}

“MCCANN HAWATI™
Hochiman-McCann Hawaii, Inc.,
a Hawall corporation

B3 B} 2 4 )
Printed: ‘/Cyed-:q&f/bwmﬁ Printed: ( S OFwpe £/Cr Bngn/
Title: |':JV7€5 vl AT Title; OO 1 s 7

Address:F plo FOC T S Taver mall  Address; /?00 FOr rm STaeey Anll

SV re. Y452

# 453G o
Horelvle LT 76813

"HAWAII PUBLISHING”
Hochman Hawaii Publishing, Inc..

a Howaii corpopegion
By: 5 ,

/?{a aelote, 7L ;mg_-é_fl ]

“SHIRKMAYS™
ShirkMays, LLC.
an Indiana limited Jiability company

By:
Prined: \u/(j{"ysqe Hoc ks an/ Printed:
Title: }7‘7:’5'1 d'-a nr Title:
Address; 4(}0 0T STArer MALHL Address:

#

‘/mﬂ&ﬁz M[g—‘




IN WITNESS WHEREOF, the parties hereto have executed this Purchase Agreement 1o

be effective as of the Effective Date.

&GES']"‘ATE?!
The Estate of William G, Mays

By:

Rose M., Mays,
Co-Personal Representative

By:

Kristin Mays-Corbitt,
Co-Personal Representative

Address:

“HAWAII-THREE”
Hochman Hawaii-Three, Inc.,
a Hawaii corporation

“HAWAII-FIVE"
Hochman Hawaii-Five, Inc.,
a Hawaii corporation

By:

- Printed:

Thile:
Address:

“MCCANN HAWAII”
Hochman-McCann Hawaii, Ine.,
a Hawaii corporation

By: By:

Printed: Printed:

Title: Title:

Address: Address:
“HAWAII PUBLISHING” “SHIRKMAYS”
Hochman Hawaii Publishing, Inc., ShirkMays, LLC,

a Hawaii corporation

an Indiana limited liability company

By % M//é’;»\%’f’f‘/u s

By:

Printed: Printed: { AJ1€L ¢ Mo~ S MR Yoo nw
Title: Title: VYN GV P A

Address: Address: \2Ye2. S RO TS oD &1

POV q;.mmrmw/f?u, . :’Jl




“BECHTEL BROADCASTING™ “POORMAN"
Bechtel Broadcasting, L1.C, %W Otﬁf—v——é“”‘“ﬁ
an Indiana limited l1ab111t} compan 4 4%“‘"‘"

William Shirk Poorman

ddress; | 34l A SPOTSLUDDD -
G R T ’ L/ Dy b o3

-
g / ¥
.

“ELIZABETH” )

?’// w/;é/ 7/ ﬁ/ﬂ%xm

—Flizabeth Po&armdn

ddress: /A3 f/'/,,’/? ,Ta?y’z%é?f//fxtwté///)&

ya ‘:/a;x A}M(’_ﬁr/%/f/ﬁ ﬁ"f:’

“HOCHMAN”

George Hochman

Address:

KD_8900573_7.docx



“BECHTEL BROADCASTING™
Bechiel Broadeasting, LLC,

an Indiana limited Hability company

By:

Printed;

Title:

Address:

P10 RNDSTS T doen

TPOORMANT

William Shirk Poorman

Address;

“ELIZABETHT

Elizabeth Poorman

Address:

“HOCHMANZ

George H (W

e

Address: ‘?ﬂﬂ Foer 5 t?e € fﬂﬁ //

Svire Hig

penolily BTN




TRANSFER POWER

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
William Shirk Poorman, twenty-five and one-half percent (25.5%) stock interest (the “Interest™
of Hochman Hawaii-Three, Inc., a Hawaii corporation (the “Company™), standing in the name
of the undersigned, which Interest represents one hundred percent (100%) of the undersigned’s
interest in the Company, and does hereby irrevocably constitute and appoint each officer of the

Company as attorney 1o transfer the Interest on the books of the Company, with full power of
substitution in the premises.

Effective as of September 1, 2017
THE ESTATE OF WILLIAM G. MAYS

éy: fﬂfmﬂ &44 : S“Mjﬂm

Rose M. Mays, :
Co-Personal Representative

bl Dy

By: _ AMU? /72*7{;% P/f%‘ff
Krfstin Mays-Cotbitt,
Co-Personal Representative

Witness: 3'/\ 97%%(
bl )

Printed: M&D ‘E-@/‘STH'

ED_8900574_3.docx



TRANSFER POWER

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
William Shirk Poorman, twenty-five percent (25%) stock interest (the “Interest”) of Hochman
Hawaii-Five, Inc., a Hawaii corporation (the “Company™), standing in the name of the
undersigned, which Interest represents one hundred percent (100%) of the undersigned’s interest
in the Company, and does hereby irrevocably constitute and appoint each officer of the Company
as attorney to transfer the Interest on the books of the Company, with full power of substitution
in the premises.

Effective as of September 1, 2017

THE ESTATE OF WILLIAM G, MAYS

By: ﬁ/ﬁ.«{"« 874 4 Sf Wﬂ?ﬂm

Rose M. Mays,
Co-Personal Representative

Wy (ot

By:

Kfistin Mays<Corbitt,
o-Personal Representative

Witness: —-D;j/ W
Printed: :thfoE = G\"&f"f’j-

KD 3900574 _3.doex



TRANSFER POWER

FOR VALUE RECEIVED, the undersigned hereby sells, assipns and transfers unto
William Shirk Poorman, twenty-four and one-half percent (24.5%) stock interest {the “Interest”)
of Hochman-McCann Hawaii, Inc., a Hawaii corporation (the “Company™), standing in the
name of the undersigned, which Interest represents one hundred percent (100%) of the
undersigned’s interest in the Company, and does hereby irrevocably constitute and appoint each
officer of the Company as attorney to transfer the Interest on the books of the Company, with full

power of substitution in the premises,

Effective as of September 1, 2017

Witness: D [M

THE ESTATE OF WILLIAM G. MAYS

By: /@ﬂm@. S"}?r S‘M’r.q o
Rose M, Mays, ’
Co-Personal Representative

ristin Mays/Corbitt,
Co-Personal Representative

Dad B. Godf

Printed:

KD_8903574_3.doex



TRANSFER POWER

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
William Shirk Poorman, twenty-four and one-half percent (24.5%) stock interest (the “Interest™)
of Hochman Hawaii Publishing, Inc., a Hawaii corporation (the “Company™), standing in the
name of the undersigned, which Interest represents one hundred percent (100%) of the
undersigned’s interest in the Company, and does hereby irrevocably constitute and appoint gach
officer of the Company as attorney to transfer the Interest on the books of the Company, with full
power of substitution in the premises.

Effective as of September 1, 2017

THE ESTATE OF WILLIAM G, MAYS

Rose M. Mays, !
Co-Personal Representative

7z @%fﬁ
ristin Mays-Lorbitt,

Co-Personal Representative

Witness: -j}‘ M

Printed: !_%V f\”( E. @/’ 6!'?7‘.

KD_8900574_3.docx



TRANSFER POWER

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
William Shirk Poorman, fifty percent (50%) membership interest (the “Interest”) of ShirkMays,
LLC, an Indiana limited liability company (the “Company”), standing in the name of the
undersigned, which Interest represents one hundred percent (100%) of the undersigned’s interest
in the Company, and does hereby irrevocably constitute and appoint each officer of the Company
as attorney to transfer the Interest on the books of the Company, with full power of substitution
in the premises. ‘

Effective as of September 1, 2017

THE ESTATE OF WILLIAM G. MAYS

By: E)ﬁ—% S,M ) M&'}Wﬂ

Rose M. Mays, ’
Co-Personal Representative

i/

ristin Mays#Corbitt,
Co-Personal Representative

Witness: D? 6”@%{‘
Printed: . :Daw;aﬂ E &6”#

KD_8900574_3.dock



TRANSFER POWER

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
William Shirk Poorman, fifty-one percent (51%) membership interest (the “Interest”) of Bechtel
Broadcasting, LLC, an Indiana limited liability company (the “Company”), standing in the
name of the undersigned, which Interest represents one hundred percent (100%) of the
undersigned’s interest in the Company, and does hereby irrevocably constitute and appeint each
officer of the Company as attorney to transfer the Interest on the books of the Company, with full
power of substitution in the premises.

Effective as of September 1, 2017

THE ESTATE OF WILLIAM G, MAYS

By: /ézﬂ/l_.,t._ >74 M*j/l-m

Rose M. Mays,
Co-Personal Representative

By: /ZZW ﬁgf

tistin Mays-@orbit,
Co-Personal Representative

Witness: Dg M :
prinieds_ Danid E. Cafb{ﬁ

KIx_8900574_3 doex




SATISFACTION OF PROMISSORY NOTES

The undersigned certifies that The Estate of William G. Mays (the “Estate”) is the
holder of, or otherwise has an interest in, the following promissory notes (collectively,
the “Notes™):

1. Promissory Note dated July 1, 2013, by Hawaii Publishing, Inc., and
payable to Elizabeth Poorman and the Estate, in the original principal amount of
$361,436.44, with a current balance of the same:

2. Promissory Note dated July 1, 2013, by Hochman-McCann Hawaii, Inc.,
and pavable to Bechtel Broadeasting, LLC, in the original principal amount of
$30,176.51, with a current balance of the same;

3, Promissory Note dated July 1, 2013, by Hochman-McCann Hawaii, Inc.,
and payable to ShirkMays, LLC, in the original principal amount of $42,058.30, with a
current balance of the same;

4, Promissory Note dated July 1, 2013, by Hochman Hawaii Publishing, Inc.,
and payable to ShirkMays, LLC, in the original principal amount of $1,265,273.21, with
a current balance of $1,295,875.50;

5. Promissory Note dated July 1, 2013, by Hochman Hawaii-Three, Inc., and
payable to ShirkMays, LLC, in the original principal amount of $1,687,606.76, with a
current balance of $1,677,606.76;

6. Promissory Note dated July 1, 2013, by Hochman Hawaii-Three, Inc., and
pavable fo ShirkMays, LLC, in the original principal amount of $20,481.84, with a
current balance of $0.00; and

7. Promissory Note dated July 1, 2013, by Hochman Hawaii-Three, Inc., and
payable to ShirkMays, LLC, in the original principal amount of $138,949.07, with a
current balance of $138.373.54.

The undersigned hereby further certifies and acknowledges that, upon the
undersigned’s receipt of the Purchase Price (as defined in the Purchase Agreement
described below) pursuant to the transactions conteraplated by that certain Purchase
Agreement (the “Purchase Agreement™) dated as of September 1, 2017, by and between
the Estate, William Shirk Poorman, Elizabeth Poorman, George Hochman, Hochman
Hawaii-Three, Inc., Hochman Hawaii-Five, Inc., Hochman-McCann Publishing, Inc.,
ShirkMays, LLC and Bechtel Broadcasting, Inc., and other good and valuable
consideration, if any, the HEstate’s interest in the Notes (totaling $1,873,065.29) shall be
deemed fully satisfied and paid in full. Accordingly, upon receipt by the Estate of the
Purchase Price, the undersigned hereby releases the makers of the Notes (the “Makers™)
from any and all claims or causes of action that the undersigned may have against the



Makers, now or in the future, whether known or unknown, arising out of or pertaining to
the Notes.

IN WITNESS WHEREOF, the undersigned has caused this instrument to be
executed effective as of the 1% day of September, 2017,

THE ESTATE OF WILLLIAM G. MAYS

By: /@’ el 3/7/‘ S/M ?M»;/‘L.,

-Rose M. Mays
Co- P?)nal Representative

By: MJ{ %J&’W

Kristin L. Mags-Corbitt
- Co-Personal Representative

KD_8944932_a doex





