ASSET PURCHASE AGREEMENT

th
THIS AGREEMENT, dated as of the ELQ day of July, 2022, by
and between Jocdesha Broadcasting, Ing., a Washington corporation

{"JBI” or Seller"}; and Sacred Heart Radic, Inc., a Washington
non-profit ceorporation (hereinafter "SHR" or "Buyer"):

WHEREAS, JBI is the licensee and operator of AM Broadcast
Station KBKW, 1430 kHz, Aberdeen, Washington, FCC Facility ID #
33623 ("the Station") and FM Translator Staticn K278CU, 103.5
MHz, Aberdeen, Washington, FCC Facility ID #200290 {the
“Translator”); and

WHEREAS, the Seller desires to sell and the Buyer desires
to purchase the assets, authorizaticns, and goodwill of the
Station and the Translator in order toc serve the public
interest, convenience, and necessity; and

WHEREAS, the grant by the Federal Communications Commission
(“Commission” or “FCC”) of an application on FCC Form 314 for
Commission consent for assignment of the license of the Station
and the Translator (which application will contain this
Agreement), is an express condition precedent to the obligation
of the Buyer to consummate this Agreement;

NOW, THEREFORE, the parties heretoc agree as follows:

1. Assets to BRe Sold. In ccnsideration for the payments
and other gocd and valuable consideration stated in the
paragraphs below, and upcn the terms and conditions set forth
herein, on the Closing Date, Seller shall sell, assiqgn,
transfer, convey, and deliver to Buyer free and clear of all
liens, <claims, encumbrances, security interests, charges, and
restrictions, except ag specifically stated in Paragraphs 3 and

4 below, all of the assets described as follows (hereinafter
"the Sale Assets"):

a. The FCC authorizations attached in Schedule A and
incorporated by reference herein, zo wit:

i. All of Seller's right, title, and interest
in and to the license for the Station granted by the FCC on
March 20, 2019 in CDBS ¥ile No. BL-20190228ABL, as most recently
renewed by the FCC on March 15, 2022 in LMS File No. 0000162075,
through and including its expiration date of February 1, 2030,
together with any modifications thereof and all auxiliary



licenses asscciated with the Station (including but not limited
to the station’s gtudio~transmitter link microwave station).

ii. All of Seller's right, title, and interest
in and to the license for the Treanslator granted by the FCC on
January 19, 2021 in IMS File No. 0000129482, =zs most recently
renewed by the FCC on March 15, 2022 in LMS File No. 0000162076,
through and including its expiration date of February 1, 2030,
together with any modifications thereof;

L. All items of personal property exclusively used
by the Station including, but net limited to, the items listed
on Schedule B attached hereto and incorporated by reference
herein, including the Station’s antenna tower and ground system;

c. All of Seller’s right, title and interest, by
general warranty deed in fee simple absolute, to the parcel of
real estate described as “The South 300 feet of the East 330
feet of the Northeast quarter of the Northeast quarter of
Section 20, Township 17 North., Range 9 West of the Willamette
Meridian”, located at 1815 State Highway 105, Aberdeen, Washington
98520, NAD 83 geographic coordinates 46° 56’ 557 North Latitude
by 123% 49’ 127 West Longitude, together with all ingress and
egress rights asscciated therewith and inciuding the buildings,
towers, guy wires and AM station ground system situated thereon
{a full legal description of which is attached hereto as
Schedule C and incorporated herein by reference);

d. Rll records pertaining to the Station regquired by
the FCC to be maintained by Seller, including the Station’s 47
C.F.R. §73.3526 “Public File”; and

e, The call letters “ERKW” and “K278CU".

2. Congideration for Sale Assets. As Lhe consideration
for Beller’s sale to Buyer of all of the Sale Assets listed in
the preceding paragraph, Buyer shall pay to Seller a purchase
price of TEIRTY THOUSAND DOLLARS ($30,000.00}, to be paid as
follows: (a) within three (3) business days of the date hereof,
Buyer will deliver toc Dennis J. Kelly, a member of the Distriet
of Columbia Bar, as escrow agent for this transaction (“Escrow
Agent”), a business check in the sum of THREE THOUSAND DOLLARS
{53,000.00) as a good faith earnest money deposit {the
“"Deposit”), which he will hold pursuant to an Escrow Agreement,
a true copy of which is appended hereto as Schedule D and is
incorporated herein; (b) on the {losing Date as defined below,
Escrow Agent will release the Deposit and pay and deliver it to
the order of Seller upon instructions to be jointly delivered to




him by Seller and Buyer, and Buver will pay and deliver to the
order of Seller by cashier’s check ¢r wire transfer the sum of
TWENTY-SEVEN THOUSAND DCLLARS ($27,000.00) on the Closing Date
{as defined below). Whoever is the licensee of the Station on
the last day for the payment of annual FCC regulatory fees shall
be responsible for thelr payment [(these fees are not subject to
preration) .

3. Special Provisions Related to the Translator. The
Translator 1is on the air and operating pursuant to a Special
Tenporary Autheorization, IMS File No. 0000190908, granted on May
24, 2022 and expiring on November 20, 2022. Whoever ig licensee
cf the Translator on November 10, 2022 shall be responsible for
secking an extension thereof at its own expense.

4, Cash; Accounts Receivable; Excluded Assets. It 1is
specifically agreed and understood that any cash on hand at the
Station as of the Closing Date shall be retained by the Seller.
Further, Seller shall retain any kank accounts, cash equivalents
and securities and other investmente owned by Seller as of the
Cleosing Date. All accounts receivable of the Station and notes
receivable in favor of Seller in existence as of the Closing
Date shall be the property of the Seller. Seller is soclely
responsible for collecting its own receivables. Followling
Ciosing, Buyer will promptly forward to Seller any monies it
receives from third parties relating to the operations of the
Station for periods prior to Closing upon instructions to be
provided by Seller to Buyer. Further, the Sale Assets shall not
inciude Seller’s books and records pertaining to corporate
organizaticn, taxation, employee pension, and other benefit
plans, or accounts receivable, Acditionally, the leasehold for
the Station’s studios and offices is excluded from this
CLransaction. As soon after the Closing Date as rossible, Buver

will remove all personal property it has purchased hereunder
from said studio and office facility,

5. No Liabilities Assumed Other Than Those Expressly
Digclosed. The parties hereto agree and understand that thig

Agreement is for a sale and purchase of the Sale Assets free and
clear of any liens or other encumbrances as of the Closing Date.
There are no contracts, leases, and/or understandings to be
assigned by Seller and assumed by Buyer. Therefore, Buyer does
not assume, pay or discharge any debts or obligations of Seller
with respect to the Station. In this regard, as Buyer intends
to operate Station KBKW as & non-commercial, educational AM
station after Closing, Seller agrees that (a) it will not sell
any advertising on the Station which is to be aired after the
Closing Date and (b) it will ensure that the Station will



perform all commercial announcements that it is required to air
pursuant to barter or “trade out” contracts prior to the Closing
Date, so that its barter balance is no worse than “zerco” (any
products or services which have accrued in favor of Seller as
the result of such barter or “trade cut” contracts shall remain
the property of Seller after the Closing Date). Any and all
liabilities pertaining to the Station which are incurred by or
cn behalf of the Station subsequent to the Closing Date may only
be incurred by the Buyer and shall be discharged by the Buver.
Buyer agrees to hold Seller harmless with respect to any
liakbilities incurred by Buyer subsequent to closing. The Buyer

is not obligated to hire any of Seller’s employees at the
Station.

6. Commission Consent. It is understood and agreed by
all parties that the prior written consent of the Commission to
an application on FCC Form 314 for consent to the voluntary
assignment of the licenses of the Station (the “Application”) is
required before consummation of this Agreement can occur. The
Application shall be filed as socon after the date hereof as is
practicable. Except as otherwise provided herein, each party
shall pay its own legal fees and other expenses incurred with
the preparation and execution of this Agreement and the
Application. Buyer's portion of the Application shall
demonstrate that Buyer is a non-profit corporation and will
contain a showing that it is non-feeable. In the event that the
Commission assesses an application fee upon the Application,
then such fee shall be paid promptly by Buyer.

7. Closing Date. The parties hereto agree and understand
that this transaction may not be consummated unless and until
the FCC shall have granted the FCC Form 314 application
described in the preceding sectior.. The Closing Date will be a
weekday no later than the fifth (5") business day subsequent to
the date upon which the consent of the FCC to said FCC Form 314
application has been granted by the FCC or its staff acting
pursuant to delegated authority (“Staff CGrant”); provide that,
in the event that a Petition te Deny or an Informal Cbjection to
sald FCC Form 314 application shall have been filed prior to
Staff Grant, Buyer shall have the right to wait to close until
five (5} business days subseguent to the day upon which the
grant of said FCC Form 314 application has become final and no
longer subject to administrative or judicial action, review,
rehearing or appeal (a “Final Order”). It 1s contemplated that
the actions of the parties required to effectuate the Closing
will be performed by mail, and/or electronically {i.e., via bank




wire transfer, e-mail and/cr telephonic facsimile) and/or
courier service.

8. Time of the Essence, Time is of the essence in the
completion of this Agreement and the consummation thereof.

9. Seller’s Representations and Warranties. Seller
hereby represents and warrants Lo the best of its knowledge each
of the following, the truth and accuracy of which has induced
Buyer to enter into this Agreement:

a. Qrganization, Standing and Authority. JBI 1is a
corperation duly organized and validly existing under the laws
of the State of Washington. JBI has all requisite individual or
corporate power and authority (i) to own, lease, and use the
Sale Assets as now owned, leased, and used, (ii) to conduct the
business and operations of the Station as now conducted, and
(1ii1) to execute and deliver this Agreement and the documents
contemplated hereby and thereby, and to perform and comply with
all of the terms, covenants, and conditions to be performed and
complied with by Seller hereunder and thereunder. Seller is not
a participant in any joint venture or partnership with any cother
person or entity with respect to any part of the operations of
the Station or any of the Sale Assets.

b. Authorization and Binding Obligation. The
execution, delivery, and performance of this Agreement by Seller
have been duly authorized by all necessary actions on the part
of Seller and its owners. This Agreement has been duly executed
and delivered by Seller and constitutes the legal, walid, and
binding obligaticns of Seller, enforceable against it imn
accordance with their respective termg except as the
enforceability of this Agreement and the may be affected by

bankruptcy, insolvency, or similar laws affecting creditors'
rights generally, and by judicial discretion in the enforcement
of equitable remedies.

C. Absence of Conflicting Agreements. Subject to
oObtaining the FCC’'s consent to the Application, the execution,
delivery, and performance by Seller of this Agreement and the
documents contemplated hereby and thereby (with or without the
giving of notice, the lapse of time, or both): (i) do not
require the consent of any third Parties; (ii) will not conflict
with any provision of the organizaticnal documents of Seller;
(1ii) will not conflict with, result 1in a breach of, or
constitute a default under, any applicable law, judgment, order,
ordinance, injuncticn, decree, rule, regulation, or ruling of
any court or governmental instrumentality; (iv) will not



conflict with, constitute grounds for termination of, result in
a breach of, constitute a default under, or accelerate or permit
the acceleration of any performance reguired by the terms cof,
any agreement, instrument, license, or permit te which Seller is
a Party or by which Seller may be bound; and {v] will not create
any claim, liability, mortgage, lien, pledge, condition, charge,
or encumbrance of any nature whatscever upon any c¢f the Sale
Asgsets.

d. Governmental Licences. Seller has delivered to
Buyer a true and complete copy of the FCC licenses for the
Station and the Translator. JBI 1s the authorized legal holder
of said FCC Licenses. To the best of JBI’'s knowledge, said FCC
License comprises all of the licenses, permits, and other
authcrizations required £from any governmental or regulatory
authority for the lawful conduct »f the business and operations
of the Station and the Translator in the manner and to the full
extent they are now conducted, and the FCC License is not
subject to any restriction or ccndition not disclosed therein
that would limit the full operation of the Station as now
operated, To JBI's knowledge, both licenses for the Station and
the Translator are in full force and effect, and the conduct of
the business and operations of the Station is in accordance
therewith 1in &all material respects. JBI has no reason to
believe that the Station’s FCC License would not be renewed by
the FCC or other granting authority in the ordinary course. The
Staticn has not been off the air for more than 29 consecutive
days at any one time during the current license term. To JBI's
knowledge, there are no FCC enforcement proceedings Qr
investigations ongoing pertaining to the Station and Seller has
no knowledge of or reason to believe that any such proceedings
or investigations are pending or threatened against the Station.
To JBI's knowledge, all of the Staticn's regulatory fees have
been paid, and Seller is in “green light” status at the FCC.

e. Real Estate. Schedule C is a description of the

real estate upon which the Station’s transmitter site 1is
gitunated.

f. Title and Condition of Tangible Personal
Froperty. Schedule B lists all material items or groups of items
of tangible ©personal property being transferred in this
transaction (“Tangible Personal Property”). Except as described
in Schedule B, Seller owns and has good title to each item of
Tangible Personal Property, and on the Closing Date, none of the
Tangible Personal Property owned by Seller will be subject to
any security interest, mortgage, pledge, conditional sales
agreement, or other lien or encumbrance. Each material item of



Tangible Personal Property is available for immediate use in the
business and operations of the Station. All material items of
equipment included in the Tangible Personal Property (i) are in
good operating condition, normal wear and tear excepted, and
have been maintained in a commercially reasonable manner, and
(11} will ©permit the Station and any auxiliary broadcast
facilitles related to the Station to operate in substantial
accordance with the terme of the FCC License and the rulcs and
regulations of the FCC, and with all other applicable federal,
state, and local statutes, ordinances, rules, and regulations.

g. Consents. Except feor the FPCC Consent described
in Paragraph 6 above (“Consents”), nc third party consents are
requized (i) to consummate this Agreement and the transactions
contemplated hereby, co¢r (ii) to permit Seller to assign cor
transfer the Assets to Buyer.

h. Intangibles., No intangible personal property
other than the Station’s FCC License and its call letters are
being sold hereunder.

i. Reports. All material reports, and statements
that Seller is currently required to file with the FCC or with
any other governmental agency with respect to the Station have
been or will be filed as of the Closing Date, and all reporting
requirements of the FCC and other governmental authorities
having jurisdiction over Seller with respect to the Staticn have
been or will ke, as of the Closing Date, complied with in all

material respects. All of such reports and statements are or
will be, as of the Closing Date, substantially complete and
correct as filed. JBI has timely paid to the FCC all annual

regulatory fees payakle with respect to the FCC Licenses
required to be paid by JBI.

J. Personnel.

(1) Employee Benefits and Compensation. Seller
shall be solely responsible for compliance with all obligations
inposed by federal and state lLaw with regard to sSeller’s
employees. Buyer expressly refuses to assume any liability or
obligation of Seller under any employee benefit plans or
arrangements which may be in existence as of the Closing Date
relative to the Station's employees. With respect to any such
employee benefit plans which may exist, Seller is not aware of
the existence of any governmental audit or examination of any of
such plans or arrangements. No action, suit, or claim with
respect to any of such plans or arrangements (other than routine




claims for benefits) i1s pending or, tTo Seller's knowledge,
threatencd.

(2) Labor Relations. Seller is not a Party to
or subject to any collective bargaining agreements with respect
te the Station. Seller has no written or coral contracts of

employment with any employee of the Staticn. Seller has complied
in all material respects with all laws, ruleg, and regulations
relating tc the employment of lgbor including, without
limitation, those related to wages, hours, collective
bargaining, occupational safety, discrimination, and the payment
of social security and other payroll related taxes, and it has
not received any notice alleging that it has failed to comply in
any material respect with any such laws, rules, or regulations.
No controversies, disputes, or proceedings are pending or, to
the best o©of Seller's knowledge, threatened, between Seller and
any emplovee (singly or collectively) of the Station. No labor
union or other collective bargaining representative represents
or, to Seller's knowledge, claims to represent any of the
employees of the Station. To Seller's knowledge, there is no
union campaign being conducted to solicit cards from employees
to authorize a union to request a National Labor Relations Board
certification election with respect to any emplovees at the
Staticn.

(3) Continuation of Employment. As Buyer is
buying the physical assets and FCC Licenses of the Station only,
it is wunder no obligation to cffer continued employment to
employees of the Seller subsequent to the Closing.

k. Taxes. Seller has filed or caused tc be filed
all federal income tax returns and all other federal, state,
county, local, or city tax returns which are required to be
filed, and it has paid or caused to be paid all taxes shown on
those returns or on any tax assessment received by it to the
extent that such taxes have become due, or has set aside on its
books adeguate reserves (segregated to the extent required by
generally accepted accounting principles} with respect thereto.
To Seller's knowledge, there are no governmental investigations
or other legal, administrative, or tax proceedings pursuant to
which Seller 1is or could be made liable for any taxes,
penalties, interest, or other charges, the liability for which
could extend to Buyer as transferee of the business of the
Station, and no event has occurred that would impose on Buyer
any transferee liability for any taxes, penalties, or interest
due or to become due from Seller.



1. Claims and Legal Actions. Except for any routine
investigations or rulemaking proceedings generally affecting the
broadcasting industry, or as set forth more completely on
Schedule E, Seller has no knowledge of any other claim, legal
action, counterclaimnm, sult, arbitration, governmental
investigation or other 1legal, administrative, or tax proceeding,
ner any corder, decree or judgment, in progress or pending, or to
Seller's knowledge threatened, against or relating to Seller
with respect to its ownership or operation of the Station or
otherwise relating to the Sale ZAssets or the business or
operations of the Station particular, but without limiting the
generality of the foregeing and, except as set forth on said
Schedule E, Seller has no knowledge of any applications,
complaints, or proceedings pending or, to the best of Seller's
knowledge, threatened (i) before the FCC relating to the
business or operations of the Station other than rule making
proceedings which affect the radio industry generally,
(ii) before any federal or state zgency relating to the business
or operations of the Station invelving charges of illegal
discrimination under any federal or state employment laws or
regulations, or (iii) before any federal, state, or local agency
relating to the business or operations of the Station involwving
zoning issues under any federal, state, or local zening law,
rule, or regulation. A complete copy of that certain “Consent
Decree” hetween the FCC and Seller relative to Station KBKW, DA
22-342, released March 31, 2022 is included in Schedule =E.
Buyer understands that it will be bound by and shall comply with
the terms of said Consent Decree,

m. Environmental Matters. To Seller's knowledge, in
connection with the operation of the Station, Seller has
complied in all material respects with all laws, rules, and
regulations of all federal, state, and local governments (and
all agencies thereof) concerning the environment, public health
and safety, and employee health and safety, and no charge,
complaint, action, sult, proceeding, hearing, investigation,
claim, demand, or notice has been filed or commenced against
Seller in connection with its ownership or operation of the

Station alleging any fallure to comply with any such law, rule,
or regulation,

n. Compliance with Laws. Except for the FCC rule
violations with regard to  political advertising uploads
described in the Consent Decree, Seller has complied in all
material respects with the FCC Lizenses and all federal, state,
and local laws, rules, regulations, and ordinances applicable or
relating to the ownership and operation of the Station. To the



Seller's knowledge, neither the ownership, nor wuse of the
properties of the Station, nor the conduct <¢f the business or
operations of the Station conflicts with the rights of any other
perscn or entity.

o. Full Disclosure. Nc representaticon or warranty
made by Seller in this Agreement or in any certificate,
deocument, or other instrument furnished cor to ke furnished by
Seller pursuant heretc contains or will contain any untrue
statement ©f a material fact, or cmits or will comit to state any
material fact required tc make any statement made herein or
therein not misleading. There are no contingent or undisclosed
liabilitiesg; and in the event thet there are any contingent or
undisclosed liabilities, Seller will be solely liable for any
and all of them.

D. Broker, Neither Sszller nor any person acting on
Seller's behalf has incurred any other Iiability for any
finders' or brokers' fees or commissions with any other person

Or entlity in connection with the transactions contemplated by
this Agreement.

10. Buyer's Representations and Warranties. Buyer
represents and warrants to Seller, to the best of its knowledge,
the truth and accuracy of each of the following being expressly
material to Seller's execution of this Agreement, as follows:

a. Organization, Standing and Authority. Buyer is a
non-profit corpeoration incorporated, duly organized and validly
existing under the laws of the State of Washington. Buyer has
all requisite corporate power and authority (i) to own, lease,
and use the Sale Assets as now owned, leased, and used, {(ii} to
conduct the operations of the Station, and (iii) to execute and
deliver this Agreement and the documents contemplated hereby and
thereby, and to perform and comply with all of the terms,
covenants, and conditions toc be performed and complied with by
Buyver hereunder and thereunder.

L. Authorization and Binding Obligation. The
execution, delivery, and performance of this Agreement by Buyer
have been duly authorized by all necessary actions on the part
of Buyer. This Agreement has been duly executed and delivered
by Buyver and constitutes the legal, valid, and binding
obligations of Bayer, enforceable against BRuyer in accordance
with its respective terms except as the enforceability of this
Agreement may ke affected by bankruptcy, insclvency, or similar
laws affecting creditors' rights generally and by Judicial
discretion in the enforcement of equitable remedies.
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c. Absence of Conflicting Agreements. Sukbject to
cbtaining the Consents, the executicon, delivery, and performance
by Buyer of this Agreement and the documents contemplated hereby
and thereby {(with or without the giving of notice, the lapse of
time, or bkoth}: {1} do not require the consent of any third
Party; ({(i1i} will not conflict with the Articles of Incorporation
or By-laws of Buyer; (iii) will not conflict with, result in a
breach of, or constitute a default under, any law, Jjudgment,
order, injunction, decree, rule, regulaticn, or ruling of any
court or governmental instrumentality; or (iv) will not conflict
with, constitute grounds for termination of, result in a breach
of, constitute a default under, or accelerate or permit the
acceleration of any performance required by the terms of, any
agreement, instrument, license, or permit to which Buyer is a
Party or by which Buyer may be bound, such that Buyer could not
acquire or operate the Sale Assets,

d. Broker. Neither Buyer nor any person acting on
Buyer's behalf has incurred any liability for any finders' or
brokers' fees or commissicons in connection with the transactions
contemplated by this Agreement.

e. Qualification. Buyer 1is legally and financially
qualified, including but not limited to the Communications Act
of 13934, as amended, and the rules, regulations and policies of
the FCC to acquire the Station ard to timely consummate all of
the transactions c¢alled for herein, and ne waiver will be
necessary under the rules, regulations and policies of the FCC
for Buyer to acquire the Station.

f. Full Disclosure. No representation or warranty
made by Buyer in this Agreement or in any certificate, document,
or other instrument furnished cr to be furnished by Buyer
pursuant hereto contains or will contain any untrue statement of
& material fact, or omits or will omit to state any material

fact and required to make any statement made herein or therein
net misleading.

d. Claims and Legal Actions. There 1is currently no
litigation pending or to the knowledge of Buyer, threatened,
against or relating te Buyer that would prevent or materially
impede the consummation of the traznsactions contemplated by this

Agreement, nor does Buyer knocw of any Dbasis, including
performance of Buyer's obligations set forth herein, for such
litigation. Buyer is not subject to any order, judgment, writ,

injunction or decree of any court or governmental agency or
entity which could have a material adverse effect on its ability
to consummate the transactions contemplated herein.
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h. Buyer’s President 1s a Licensed Real Estate
Broker. This 1s to represent that Ronald R. RBelter, President
of the Buyer, 1s a licensed real estate broker in the State of
Washington.

11. Conditions Precedent toc Buver’s Obligation to Closing.
The obligations of Buvyer under this Agreement are, at 1ts
election, subject to the fulfillment on or prior teo the Closing
Date of each of the following conditions precedent. The parties
agree and understand that Buyer’s decision to enter into and
perform under the terms of this Agreement has been materially
premised upon the fulfillment of each o©of the following
conditions, and Seller agrees that all of them are material:

a. The FCC Form 314 application described in Section
€ above shall have been granted and such grant shall have become
a2 “Final Order”, and that Seller shall have complied with any
conditions imposed on it by the FCC Consent to the extent
regquired under the terms of this Agreement.

b. That all representations and warranties of the
Seller contained in this Agreement shall be true and complete in
all material respects at and as of the Closing Date as though
made at and as of that time except to the extent that breaches
of the representations and warzanties of Seller materially
adversely affect the Station taken as a whole.

C. That Selier shall have performed and complied in
all material respects with all covenants, agreements, and
conditions reguired by this Agreement to be performed or
complied with by it prior to or on the Closing Date.

d. Seller shall have made or stand willing to make
all the deliveries to Buyer at Closing, which shall include
various instruments end documents, all of which shall be in a
form reasonably satisfactory to Buyer and its counsel, to wit:

i. One or meore bills of sele for all the
tangible personal property to be sold under this Agreement;

ii. A “Statutory Warranty Deed” in a form
satisfactory to Buyer and its counsel for the real property
described in Schedule C;

iii. An assignment of Seller’s rights in the FCC
Licenses for the Station;
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iv. A "“Cleosing Certificate” of Seller certifying
the truth and accuracy of the representations and warranties
made by Seller in this Agreement; and

v, Any other c¢losing document or instrument
reasonabkly requested by Buyer or its counsel which may be needed
to effectuate all of the <transactions called for by this
Agreement.

e. That Buyer shall have received one o©r more
reports from reputable title, escrow and/or abstract firms that
the real property to be purchased hereunder shall be free and
clear from all liens, mortgages, hypothecations and/cr claims
whatsoever, and that Buyer shall have purchased an appropriate
title insurance peolicy relative to said real estate.

f. Between the date of this Agreement and the
Closing Date, there shall have been no material adverse change
in the Tangible Perscnal Property, real property or FCC License
of the 8tation, including any damage, destructiocn, or loss
affecting any material asgsets used in the conduct of the
business of the Station. A material environmental problem at
the real property shall constitute a material adverse change
hereunder; and

g. No sult, acticn, claim or governmental proceeding
shall be pending, and no order, decree or Sudgment of any court,
agency or other governmental authority shall have been rendered
ageinst any Party hereto which: (A) would render it unlawful, as
of the Clesing Date, to effect the transactions contemplated by
this Agreement in accordance with its terms; (B) questions the
validity or legality of any transaction contemplated hereby; or
(C) seeks To enjoin any transaction contemplated hereby.

12. Conditions Precedent +to Seller’'s Obligations. The
obligations of Seller under this Agreement are, at its election,
subject to the satisfaction on or prior to the Closing Date of
each of the following conditions precedent:

a. That the FCC Form 314 application described in
Paragraph 5 above be granted;

b. All of the representations and warranties made by
Buyer herein shall be in all material respects true and correct
as of the Closing Date;

c. Buyer shall pay the consideration in the manner
prescribed in Paragraph 2 above;
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d. Buyer shall provide to Seller a “Closing
Certificate” «certifying the <tTruth and accuracy of Buyer’s
representations and warranties made in this Agreement; and

e, There shall have been no material kbreach by Buyer
in the performance of any of 1ts covenants or agreements
contained herein.

13. Mutual Cooperation. The parties agree and pledge to
geach other total mutual cocperation to achieve approval by the
Commission of the Application including, but not limited to,
prosecuting the Application in good faith and in due diligence
50 as to achieve grant and finality therecf as expediticusly as
practicable, and to take no action to delay or defeat approval.

14, Termination.

a. In the event that Commission approval c¢f the
assignment of the FCC Licenses of the Station from Seller to
Buyer shall not have been granted by June 30, 2023, either party
shall have the right to unilaterally terminate this agreement by
glving written notice to the other party of its intention to do
so, provided, however, that the party secking to so terminate is
not itself in material breach hereof. Upon such nctice, this
Agreement shall have no further force and effect.

b. If the Commission designates the application
contemplated by this Agreement for hearing, either party shall
have the option of terminating this Agreement by notice to the
cther party prior to the commencement of the hearing if the
terminating party shall not be in default under the provisions
of this Agreement; provided that the terminating party shall not
be entitled to terminate this Agreement if the hearing results
from or was caused by (i) any failure on the party of such party
to furnish or make svailable to the Commission information
required to be supplied by such party, or (ii) the willful
furnishing by such party of incorrect, inaccurate, or incomplete
information to the Commission, or (iii) a protest resulting from
the solicitation of such protest by the party seeking to
terminate this Agreement.

15. Seller’s Default; Specific Performance. It is agreed
and understocd that the Sale Asselts are unique, as Station KBEW
is one of only two AM Broadcast setations authorized by the
Commission to operate at Aberdeen, Washington. Therefore, in
the event of Seller's breach of this Agreement which is the
result of Seller’s refusal to sell the Station to Buyer despite
Buyer being ready, willing and able to close, Buyer may and
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shall be entitled to seek the equitable remedy of specific
performance to enforce Seller's obligations hereunder to sell
the Station to Buyer, subject, however, to the FCC’'s prior
approval of the assignment ¢f the Station’s and Translator’s FCC
authorizations to Buyer. Accordingly, Seller waives any defense
tc such action in equity that Buyer has an adequate remedy at
law. In other situations where 3uyer has a claim that Seller
has breached this Agreement {for example, should certain
tangible assets not be in condition comparable to that during
the period immediately prior to execution of this Agreement),
Buyer shall give written notice tc Seller, and Seller shall have
ten (10) Business Days in which to cure such breach. In the
event Buyer elects to pursue specific performance against
Seller, then specific performance shall be Buyer’s sole remedy
under this Agreement.

16. Buyer’'s Default; Liquidated Damages. In the event
that Buyer has failed to perform pursuant to the terms and
conditicns of this Agreement, despite the FCC having granted its
consent and all other conditions precedent having been met (in
other words, where the Seller is not at fault), Seller shall be
entitled to the payment of the Devoosit as its sole and complete
liguidated damages. Upon said payment, this Agreement shall be
null and void and of no further force and effect; Seller will
have no other remedy at law or in equity against the Buyer. In
such an event, Seller shall be free to sell the Sale Assets and
asslign the license of the Station ({subject to prior written
Commission approval) to any other party of its choosing.

17. Risk of Loss; Set-off. Seller shall bear all risk of
loss in connection with the Station pricr to the Closing Date.
In the event that prior to the Closing Date the Station, or any
of the Sale Assets which are material to the operaticn of the
Station, be substantially damaged or destroyed and not replaced
or promptly repaired, then Buyer at its sole option may agree to
consummate its purchase of the Station upon an agreement of set-
off or credit for such damaged or destroyed Sale Assets having
been reached; if Seller and Buyer cannot agree as to an
appropriate set-cff or credit for such damaged or destroyed
assels, Seller and Buyer shall sukmit the dispute to the nearest
office of the American Arbitraticn Association for resolution.

The cost of such arbitration shall be equally shared by Buyer
and Seller.

18. Taxes. Seller shall be solely responsible for any and
all taxes applicable to the Station until and including the
Closing Dalte. The sales, use, and/or transfer taxes assessed by
the State of Washington upon the sale of the Sale Assets from
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Seller to Buyer, if any, shall be paid by Buver. Theresafter,
all such taxes applicable fto the Staticn shall be the sole
responsibiiity of the Buyer.

19. Allocations. On or before the Closing Dale, the
parties hereto will attempt to reach allgcatlions as to the
purchase price consistent with the federal Internal Revenue Code
and the rules and regulations of the Internal Revenue Service,
and will jointly prepare IRS Form 8594 at the Cleosing or as soon
thereafter as 1s practicable. Any allocaticons not mutually
agreed upon by Buyer and Seller by the Closing Date shall be
resolved by the parties within s_.xty (60) days of the Closing
Documents. In the event the partiss are unable toc agree upon
all allocaticons by the 60" day following the Closing Date, then
the allccation of the disputed items shall be determined by an
accountant acceptable to both parties or, 1if they cannot agree
on a single accountant, then by a panel of three accountants,
one selected by each ¢f Buyer and Seller and the third selected
by their respective accountants. The cost of such dispute
resolution shall be eqgually shared by Buyer and Seller.

20. Bankruptcy; Contingent or Undisclosed Liabilities.
Seller 1s not in bankruptcy. Seller warrants that it has no
contingent or undisclosed liabilities which will or may affect
Buyer's title in the Sale Assets. The parties agree that Buyer

is not liable for any contingent cor undisclosed liabilities of
Seller.

21. Interference with Operations. From the date hereof
onward wuntil the Closing Date, Buyer shall not attempt to
interfere with the operations of Seller and the Station;
however, Buyer shall be permitted a reasonable opportunity to
review engineering records of ths Station and to inspect the
physical condition of the Sale Assets. Nothing contained in the
foregoliny provision shall preclude Seller and Buyer from
entering intec a “Time Brokerage Agreement” which adheres to the
rules, regulations, case law and poclicies of the FCC. Upon the
Closing Date, and thereafter, Seller shall make no attempt to
control the Station, incur any debts or obligations against the
Station, or otherwise interfere in the cperaticns of the
Station; provided that nothing contained in this paragraph shall
preclude any officer or employee of Seller from serving as a
management employee of the Station under +the direction and
control of Buyer. However, and notwithstanding any provision in
this Agreement, priocr to the Closing Seller may not, without the

prior written consent of the Buyer, such consent not to be
unreascnakbly withheld:
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a. Make any substantial change in the business of
the Staticn, except such changes as are unliikely to have any
material adverse impact upon the Sale Assets:

b. Sell, 1lease, transfer, or otherwise dispose of
any Sale Asset without <obtairning a suitable replacement
acceptable to Buyer befcre the Closing Date, provided that any
replacement item which improves the inventory of Sale Assets
shall result in an upward adjustment of the purchase price by
the actual cost of such item;

C. Mortgage, pledge, o¢r encumber any Sale Asset;

d. Waive or agree to walve any rights of material
value relating to the Sale Assets or allow tec lapse or fail to
keep in force any license, permit, authorization, or other right
relating to the Station;

e. Except in the ordinary course of business, make
or permit any amendment or termination of any material contract,
agreement, or license included in the Sale Assets;

f. Enter into any agreement with any emplcyee
binding Seller and/or Buyer to utilize said employee's services
in connection with the Station other than an employment
agreement terminable at will; or

g. Become a party tc any cash, trade or barter
agreement for the sale of air time requiring announcements to be
made over the Station subsequent to the Closing Date.

22. Public Notices. Seller shall prepare and give at its

expense all public notices as are required pursuant tc 47 C.F.R.
§73.3580.

23. Buccessors and Assigns. This Agreement shall be
binding wupon and shall inure tc the benefit of the parties
hereto, their heirs, perscnal representatives, successors, and

assigns. An assignment shall not relieve the parties of their
obligations to guarantee the prompt performance of any and all
of their respective obligations —=hereunder. Buyer may assign

its rights hereunder to any legally and financially qualified
person or entity that it may chocse, subject to approval of the
Seller which shall not unreascnably be withheld.

24. Governing Law. This Agreement shall be governed by
and construed 1in accordance with the laws of the State of
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Washington:; the forum for any disputes arising hereunder shall
be the courts cf Pierce County, Washington.

25. Indemnification.

a. By Seller. Seller shall indemnify, defend, and
save Buyer, 1its affiliates, successcrs, and assigns, harmless
against and from all ligbilities, claims, losses, damages, cost
and expenses (including reasonable attorney’s fees) resulting
from (i) the conduct of business and operations by 3Seller of the
Sale Assets prior to the Closing Date, (ii) any
misrepresentaticon of breach of warranty, representation, or
covenant contained in this Agreement by Seller, (iii) any claims
or actions brought by any member of Seller against Buyer as a
result of or in connection with this transacticn, {(iv) any claim
or action of any kind by or on bkenalf of any employee or former
employee of Seller or the unlawful conduct of any such emplovee,
and (v} all actions, suits, proceedings, demands, damages,
assessments, judgments, costs, reascnable attorneys’ fees on any
appeal, and expenses incident to any of the foregoing or
incident to any enforcement by Buyer of any covenant of
agreement cn the part of Seller set forth in this Agreement.

b. By Buyer. Buyer will defend and save Seller, its
affiliates, successors, and assicns harmless against and from
all liabilities, claims, losses, damages, costs, and expenses
(including reasonable attorneys’ fees) resulting from (i) any
misrepresentation or breach of warranty, representation, or
covenant by Buyer contained in this Agreement, (ii} the conduct
of business and operations by Buyer of the Sale Assets following
the Closing Date and (iii} any claims or actions brought by any
principal of Buyer against Seller as a result of or in
connection with this transaction, and (iv) all actions, suits,
proceedings, demands, damages, assessments, Jjudgments, costs,
reasonable attorneys’ fees (including reasonable attorneys’ fees
cn any appeal] and expenses incident to any of the foregoing or
incident to any enforcement by Seller of any c¢ovenant or
agreement on the part of Buyer set forth in this Agreement.

C. Claims Pursuant to Indemnities. If any claim
covered Dby the foregoing indemnities 1is asserted against any
other indemnified party {(the “Indemnitee”}, the Indemnitee shall
promptly give the other party (the “Indemnitor”) notice of such
claim. Under no circumstance shall any claim for
indemnification hereunder (i) arise until the aggregate amount

of all such claims exceeds the sum of $10,000 and (ii) exceed
One Hundred Fifty Thousand Dollars.
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2¢6. Headings. The headings of the paragrapns of this
Agreement are f£or the convenience of the parties only, and do
not in any way modify, interpret, or construe the meaning of the
provigions hereof.

27. HNotices. A1l notices reguired or permitted to be
given hereunder shall be 1in writing and coples shall be
effective when sent by registered or certified mail, postage and
fees prepaid, addressed as follows:

If to Seller:

Mr. William J. Welfenbarger, President
Jodesha Broadcesting, Inc.

Pecst Office Box 1198

Aberdeen, WA 98520

with a copy to:

Susan A. Marshall, Esqg.
Shainis & Peltzman, Chartered
1850 M Street, NW, Suite 240
Washington, DC 20036

If to Buyer:

Mr. Ronaid R. Belter, President
Sacred Heart Radio, Inc.

Pogt Office Box 2482

Kirkland, WA 98083

with a copy to:

Dennis J. Kelly, Esquire (D. ¢. Bar only)
Law Office cf Dennis J. Kelly

30628 Detrcit Road, Box 278

Westlake, OH 44145

28. Survival of Representations, Warranties and Covenants.
The parties agree that the representations, warranties, and
covenants made by them herein shall survive the Closing Date for
a period of one (1) year subsequen: to the Closing Date.

29. Entire Agreement. The foregoing constitutes the
entire and whole agreement of <he parties, and may not be
modified, amended, or changed ia any way unless in writing
signed by all parties hereto, Trhe failure of any party hereto
to enforce at any time any provision of this Agreement shall not
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be construed to be a waiver of such provision, nocr in any way to
affect the wvalidity of this Agreement or any part hereof, or the
right of any party thereafter to enforce each and every such
provision. Ne waiver of any bkreach of this Agreement shall be
held to constitute a waiver of any other or subsequent breach.

30. Counterparts. This Agreement may be signed in one or
more counterparts, each of which shall be considered an original
counterpart, and shall become a binding Agreement when the
parties shall have each executed one counterpart.

31. Severability. The event that any of the provisions
contained in this Agreement is held to be invalid, illegal, or
unenforceable shall not affect any other provision herecf, and
this Agreement shall be construed as if such invalid, illegal,
or unenforceable provisions had ne: been contained herein.

32. Confidentiality. Subject to the requirements of
applicable law (including FCC rules reguiring the filing of this
Agreement as part of the Application), Buyer and Seller shall
each kxeep confidential all information obtained by them with
respect to the other party hereto in connection with this
Agreement and the negotiations preceding this Agreement, and
will use such information solely in connection with the
transactions contemplated by this Agreement, and if the
transactions contemplated hereby arc not consummated for any
reason, each shall return toc each other party hereto, without
retaining a copy thereof, any schedules, documente or other
written information obtained from such other party in connection
with this Agreement and the transacticns contemplated hereby.
Notwithstanding the foregeing, no party shall be required to
keep confidential or return any information which is: (i} known
or available through other lawful socurces, not bound by a
confidentiality agreement with the disclosing party; (ii) or
becomes publicly kanown through no fault of the receiving paxty
or 1ts agents; (iii) required to be disclosed pursuant teo an
crder or request of a Judiciel or governmental authority
(provided the party other than the disclosing party 1s given
reasonable prior notice of the order or request and the purpose
of the disclosure}; or (iv) developed by the receiving party
independently of the disclosure by the disclosing party.
Nothing contained herein shall preclude Buyer from discussing
the Staticn or this Agreement with present or potential donors,
benefactors, or sponscrs.

33. Construction of Agreement. This Agreement is the
product of negotiation and preparation by, between and among
Buyer and Seller and their respective attorneys. Accordingly,
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the parties hereto acknowledge and agree that this Agreement
shall not be deemed prepared or drafted by one party or another,
or the attorneys for one party or another, and shall be
construed accordingly.

34. Section 73.1150 Statement. Both the Seller and the
Buyer agree that Seller has retained no rights c¢f reversion of
the FCC Licenses for the Station, no right to the reassignment
of the FCC Licenses for the Station in the future, and have not
regserved the right to use the facilities o©of the Station in the
future for any reason whatsoever. The right granted to Seller
in the previous paragraph 1is subject to and may only be
exercised after the FCC has granted an appropriate assignment of
licenge applicaticon.

35. Waiver. Unless otherwisz specifically agreed by the
parties in writing to the contrary, (i) the failure of either
party at any time to require performance by the other of any
provision of this Agreement shall not affect such party’s right
thereafter to enforce the same; (ii) no wailver by either party
of any default by the other shall be taken or held to be a
waiver by such party of any preceding or subsequent default;
(iii) no extension cf time granted by either party for the
performance of any obligation or act by the other party shall be
deemed to be an extension of time for the performance of any
other obligation or act heresunder; and (iv) no waiver shall be

effective against any party unless it is in writing signed by
that party.

36. Schedules and Exhibits. All schedules, exhibits and
riders attached to this Agreement shall be deemed part of this

Agreement and incorpcorated herein, where applicable, as if full
set forth herein,

[THIS SECTION INTENTIONALLY LEFT BLANK;

SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE EXECUTED THIS

AGREEMENT AS OF THE DAY AND YEAR FIRST WRITTEN ABOVE.

SELLER

JODESHA BROADCASTING, INC.

By: MM@%%N&\

William J. Wolfenbatger
President

BUYER

SACRED HEART RADIO, INC.

By: 2/22§Ef,¢45ﬁ%‘i4z;%23¢

Ronald R. Belter
President
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