ASS;E 7 é’HR{TIMSE AGREEMENY
A oebelver
This Assct Purchiase Agrepment, made and eptered jndo this . 3 day of Sppdembrr, 2018 by
and between JLF COMMURICATIONS, LLC, o Toxas Jimsited tiability company ("Seiler™), and TRADE
ROUTE MEDiIA, INC,, a Califomia ﬂ:t)ﬁi()l‘ﬂii@n {"Buyer™),

. WITNESSETH:

WHEREAS, Seller is the hbmset« of radio broadeast Station KULF (AM), Bellville, TX, (FCC
Fucitity 1D 486335 and is the Peﬂn1tt§.e:f!,;mt;am of ¥M Transtator Statjon K273CD (FCC .“Fac_lhty 1n)
144570) (eollectively, “Station™); and .

WHEREAS, Buyer dosires w;’a;:qzuiw unel Selier desires to sell to Buyer the personal property
owoed by Seller and used iu the opeiation of the Statien and to secure o assignoaent of the Station’s
lieenses and other authorizations »issu_c'_:«:i by the Federal Communicasions Comemission ("FCC™) for the
operation of the Stalion ("FCT Lisensuii“‘l-

WREREA& the FCC Lweﬁde may noc be assigned to the Buyer without the prior written consent
of the FCC;

WHEREAS, the perties antered inio & Time Brolerage Agreement (“TBA™) dated January 1,
2613, which provided Buyer with _t,hcgrigi';eﬁ to program the Station forty-seven (d7) months, consistent
with all sules, regulndions, and policies ai‘ t‘:ie: FCC.;

WHEREAS, the partivs entered mm an Oprion Agreement (“Option™) providiag Buyer with an
exclusive Option to sequire the Station as sgl forth hersin;

NOW, THEREFORE, in cunsiémﬁtian of the poutusl promises and covenants herein gontained,
the mutual promises and covenangs ni’ the Option, and the consideration paid undcr the TBA and to be
paid under thiz Agvmement, as set forth bc]o v, the paties intending o be logally bmmd agroe a3 follows:

Uniess otherwise stated 1 this Agroement, the following toms shalt héve the following meanings:

B * Assignment -Applieatiﬁu"3!'@&"@{5 tu the application which Seller and Buyer will join in
and file with the FCC requesting its mwond:tm;mt wrilien censeni 1 the assignment of the FCC License
from Scller 1o Buver;

b. *FEC Consent™ moeans’ ;tlm initial Consent of the FOC to the Assignment Application;

¢ "Final Order" means: acr on by the FCC granting its consent and approval to the
Assignment Applivation, which actmngls no!. reversed, stayed, enjeined or sel aside, and with respect to

which no timely request for stay, rewn_ssdqmuon, review, rehearing or @ hotice of appeal is pending, and
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s to which the time for filing any sueh request, petition or notice of appeal or for review by the FCC
units on its motion hus expired; :

d, "Closing" means the g%msxizm‘matian on the Closing Daie of the transactions contemplated
hereby; ;_ |

e. *Closing Dats" meami LOR00 aam. on & date miivally set by the Seller and the Buyer
within. five (5) business days -.fellmiring the daie of the FCC's Consent gronting the Assignment
Application, f |

£ "Closing Place” means sw.f;h place-as the parties wmay mumally agree to in writing.
2. ASSETS T Br CONVEVED

i Subject to the terms a?nd gonditions conigined in this Agreement, on the Closing Date at
the Closing Place, Seller will sell, assign, gi:cmvey, trmster-and deliver to Buyes, frée and clear of any lien
or-encumbrance, oxcepting only those cxﬁm‘ssly identified hefein as agreed to by the Parties ("Permitted
Encumbrances’) and by ,in_strumcmsé of éconveyan_ue in form satisfaciory to Buyer, and Bityer shall
purchase and aceepl the assignment_of;r;he %fal_low ing (collectively "The Purchased Assets):

LAl license, permits, aitliorizations ("FCC Licenses") issued by the FCC for the
operation of ar us%cd in connection with the opevation of {he Station, all of which
are Jisted on l%xhii’iit 1;

i.All Yicenses, pen‘nit;s mﬁamhurizaﬁuns issued by any govetnment or regulatory agency
other than the FCi(: Licenses which are used in connegtion with the operation of
the Station {"f?ermits.")-;md fisted on Exhibit 2;

LAl of the fixed aod;tangible personal property, physical assels and cquipment,
leasehold i|11;jrov§|nents and related assets used or usefal or intended to be used
in the Qper:ati{)n m“ the Station, excluding that cerdin studio cquipment described
m Exhibit 3. : The fixed and ;angible personal assels o be sold hereunder are set
forih in Exhibit. 3, together with any replacements thereof or additions thereto
made between the date heeof and the Closing Datg, léss any dispositions made
in the ordinary and ususl cowrsé of business in conngction with the replacement
of same with similar assefs of equal or greater value ("Personal Tangible Assers™),
free and cieax% of ;111 mortgages, liens, charges, claims, pledges, security inleresis
and other t:ncjumb}anc;-s except as referenced in Exhibit 3,

iv.All ripht, title asd ijnwr:,est of Seller in and to the wye of the call letters KULF {AM) and
K273CD for‘lhef,Stalion, to the extent they cum he conveyed ("Call Letters™);

together with all gomemon law property rights, goodwill, copyrights, trademarks,
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service marks, imdt, names snd other similar rights nsed in connection with the
operation of the S%ation? including.all acoretions thereto and all other intangible
assets, going céam:{:rn value and like items of the Station (the “Intangible Asgets™),
The parties -eépre:;si'y acknowledge that gll rights ad interests in the corporate
name of Selim@ amﬁ related companics is retaingd and reserved to Seller.

v.All viher personal a§$cts§, whether tangible or intangible, not herein before mentiongd,.
which are awz';cd by Beller which: are used or tseable in connection with the day-
te-gay opemtigmz (ft‘ ‘the Station.  Sefler agrees thal the Stution's Assels conveyed
to Buyer on ﬂ;‘e ﬂjlosing, Date pursuant to this Apgreement will be conveyed fige
and clear of ai! l'iéns, charges, chyims and encunbraness whatsoever, other than

Permitted Enchimbrances;

Is. The assets being soid toBuyer hereunder do not include cush, security investients,

prepaid deposits, notes receivable, or tooks and records pertaining to the corporate organization of Seller,

3. EXCLUDED LIABILITIES AND ?:orémiﬁms

Except s otherwise providcd% beré:im, apd except as provided in the TRA, Seller shall be solely
responsible, and there shall be no a$sun§ption by Buyer of any liabilitiés of Seller or Swlion. It is
expressly agrecd that Buyer shall not ;f_issméne_any tiability for the following:

a. All liabilities of Seller cx_g;:epr those specifically listed on Exhibit 4 or otherwise allowed
as Permitied Encunbraoges pursuant © Pamgraph 2.3

b. All other contracts, ;agr%:elxlcnts of lgases not specifically -set forth in Exhibit 3
Specifically, Buyer shali Be under no bbliga:i(m 1o hire gny ernployees of Seller or to assume any lability
whaisoever for any employment cbnt:ract; collective bargpining apreement, pension plan, profit sharing
plan or any other ainployes bonefis, pérpgigams ot plans.

4. PURCHASE PRICE AND Mgﬂfson OF wamm

a. Puychase Price, The total purchiase price to be paid io Seller by Buyer herennder. shall

be Fwe Million, Three Hundred T?{susémd Dpilars ($2,308,000.60), at 10% intersst amortized over 48
menths, pursuant tg the amortization %snhé'dule atlached hereto as Schedule 4.2, plus or minus provations
se [orth in herein, o
b, Method of Pavmgng,j The Parchase Price shall be paid by Buyer to Seller for the Station
ig as Tollows:
i.Pursuant o the OpLi’;on Agrcament, Bauyer has paid 1 $300,000 Option Price to Seller,
wihich O;:vti_o:% Bri;::e is applieable to the otal Purchass Price at Closing,

v
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ii.Fursuant 1o the TBA, anc;i in addition to reirnbursement payments to Seller for monthly
operating custs tméicr the TBA, Buyer hus paid a monthly TBA feo of Fifty
Thousand, Se‘\fen E%Iun_xi red Tweniy-five and seventy-two cents ($50,725.72),
which .;ncnthlﬁ:r TBA payments arc applicable to the total Purchase Price of the
Station at Cloging!

iil. At Closing, Buyer shallipay to Sellér in cush or jmmediately available funds, via wire
trunsfer, 2 payp‘se:it of Fifty Thousand, Seven Hundred Twenty-five atid seven ty-
wo eents (350, 725.72) plus or minus any prorations as provided hercin (the
exact amount fto be determined as of the Closing Date).

5. AGTUSTMENTS AND -Assmuw?;éxé

The operations of the Station ':andétha income anid expenses dtiributable thereto up to 12:01 a.m.,
on the day of the Closing Date (the "Adjustment Time") shall, except as. herciafier provided in this
Agreement, be for the account of Seiler ax}d thereatter shail be for the account of Buyer, Expenses such
as power and wiility charpes, lease rmﬁ}w, prnperty taxes, annual license fees (if any), certain prepaid and
deferred items shall be prorated betweén the Seller and the Buyer.

6. REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants:to Buyc:r that;

4, Corporate E;d_s_tenu% am:i Powers. Seller is a timited liability company organized and
existing in.good stunding under the l,a:@s of the State of Texus with full power and authority to eater into
this Agreement and fo enter into and complets the tunsactions contempiated hareing ail required company
action has been taken by Seller to make imti garey our this Agreemient; the excontion of this Agrecment
and the completion of the !mnsactiuns% hcréin involved will not fesult in the violation of any order, license,
permit, rule, lien, judgment or dqcrca}' to \hich Seller is subject or the breach of any contract, agreerient
or other catnmipnent to which Setler 1s & party or by whichi it is bound; and no other consent of any kind
is required that has oot been obtained :fp'r Sefter to make ar carry out the teris of this Agreerhent,

b. Licenses.  Seller is E"thc-.? holder of the licenses, permits and authorizations listed on
Exhibits T & 2, all of which ate valid_, an§:l in full farce and effect, Except as set forth in Exhibits | & 2,
Seller's operation of the Station is t:opsislffcnt with the terms and cx’n::dititz:unsm;ﬁ its FCC authorization, No
pending filitgs or adverse reports are, omjstimding. ATl ownership reports, rengwal applications, finencial
reports and other reports and documents 1'§:quimd to be filed by Seller have been properly and timely filed,
and Seller will not, without Buyer's pr-ior-%writtcn conseni, by anact or omissioé‘l, surrender, modify, forfeit

or fail to seek renawal on regular terihs. bf any license or authorization of the FCC, or cause-the FCC to
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institwte any proceeding for the camcell?;iox?n or modification of any such license or autherization, or fail to
prosecute with dus dilipence any peud_éng épplicaiiuu or application (o be filed with the FCC pursuaant to.
this Agreement,

¢ . Assets. The Assets fo bc t%ansfezrc,d fo Buyer at Closing ere listed on Exhibits 1, 2 and 3,
atud the Buyer hereby warranis and répr¢$¢nts- tiat the Licenses and Assets delincatedl in these Exhibits
are all the Licensey and Assets used m t:hfe operation of the Stetion and are all the assets necessary for
continued operation of the Station; 'un}il (@‘losing; none of the Licenses or Assets will be sold, leased or
otherwise disposed of unless.replaced by a similar Asset of equal or greater value, and, at Closing, all of
the Assets shall be pwned by and transt'crrézd Ly Seller to Buyer free-and clear of all lieus, encumbrances,
wterests or restrictions of any kind wifiatséevcr, except as permitted herejn; and slf the Assets shall be at
Closing in good operating condition, i

d. Litipation. Seller wafr;anf:s that no swrike, labor dispute, investigation, litigation, court or
adminisirative proceeding is p«:nding%or ‘ifhrcalened against Seiler relating 1o the Station or any of the
Assels to be conveyed hereunder whi;?eh :ﬁay result iv: amy change in the husiness, operations, asséts or
financial condition of Selfer or may affect Buyer's enjoyment of the Agsets, or whichi would hinder or
prevens the consurmmation of the transacéian contemplated by this Agreement, and Seller knows of no
basis for anysuch possible action.

. Complianee with Liq.’:ehs?e’a. Laws, Regulations and Orders. Seller has complied with
and. is in complianse with afl terms _émd écnnditions‘ of alf leases, permits; laws, regulations and orders
applicable to the Station and the '_busif_ﬁessi' and operations including, without limitation, compliance with
the Station’s FCC Licenses, the Cemlggmnilcaﬁons Act of 1934, as amended, and ali repulaiions issued by
the FCU, and Seller is not charged ‘&f’ilh é‘\'iolaﬁng, nor hias received any notce threatening a charge of
viofation of, any provisions of any hwn% or permil or any federal, stae or locad law or administrative
riling or regulation relating to anyasﬁec@f its business. Seller heréby warrants and represents that there
presenily ore ne pending or ﬂxrﬁ:aleneg:l ac.}ti_ens, lawsiits or ather proceedings, administrative, jndicial, or
otherwise, at the instance of any p_ri&*%aac": party or any governmental or regulatory authority, which conld.
bmpair i any ntanner the autitority gramud under such licenses or permits, or otherwise dirminishss the
value of sdme, or otherwiss prevent 1&& trzfmsfer of such licenses or permiis to Buyer,

f. Haraydous Waste, As af now and 28 of the Closing Date, Seller has not partigipated in

nor approved, nor has there occurred,é amf production, disposal or storage at the Station of any hazardous
waste or toxic substance, nor docsi;sucp waste or substancy exigt on the property nor is there any
proceeding or inguiry, by any gover:?:ms;':tal authority (federal or state) with respect io the presence of
such wasté or substance on the real gmpé;ﬂy. *Hazardous waste" shall consist of the substances defined
as “hezardous substamces,” "hazardous materials,” ot "loxie substences” in the Cowprehensive

i
«
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Jinvironmental Response Compensation ;m{i Linbility Act of 1980, as amended, 42 USC §9601, et sca., or
in the Hazardous Materials Transpammm Agt, 48 USC §1801, evseq, or in the Resourees Conservation
and Recovery Act, 43 USC §6901, eg seq., and all substances defined ay "hazardous waste® under the
Statutes of the State of Texas or any reig,uiaéiians adopted pursuant to those starates.

& Inswrance. Until i(iias;h:wé Seller shiall keep the Assets insured;againsr loss or damage by
fire or from other cavses ay has been c;nstomdrlly provided by Seller.

I, Access to Informanon. Seller shall give Buyerand its repmscnwuvr:b full access during
normal business hours: throughou thc périod prior 1o Closing t0 the operations, propertics, buoks,
scgountiug records, contyacts, a'grca!‘m:nis feases, commitments, progrumiming, lechnical and sales
records, possible engineering r,hani,f:s or npgraaea, and other records of and pertaining to the Station;
provided, however, that Buyer glves Selleﬁ reasonable advance notice of exercising this right. Seller shall
fumish to Buyer material mtomxathgcoz;ct?mmg the Station's affairs as Buyer may reasonably request
snd all such informatiod provided shall 'bé: treated ws confidential information. Buyer will maintain the
confidentiality of all the information ziud ijsateri_ais detivered 1o it or made available for ity inspection by
Beller hereunder, except whers such jinfoi_'mation o materials aie required to be filed with the FCC in
connection with the assignment agplfc_atfon or are disclosed o partners of Buyer to consummate the
wansaciion conternplated hercin,  In thé latter event, Buyer will use reasonable efforts to cause its
aripeipals to maintiin confi dentia'iigi If for any reason the atisactioh contemplated herein is hot
consummated, Buyer will retgrn 10 Se]ier Kll such materials in its possession and keep all of the foregoing

informiation confidential,

i Conduetof the Stgﬁt}n's?Bu;sim:ss. Seller fither reprevents, warrants and covenants:

i.Between the date heécnf f;md Closing:

1) Se!leﬁ: wili! nat, without-the writien consent of Buyer, sell, lease, transfer,
exchange, aséign; grant & mortgage, grant a security interest in op otherwise
dispose.of or %:ncziznber any of its property or assets being sold herenader; and

{2) Excc;él u‘; permitted herein Seller will not create, assume or penmil w
exisl any mor'tgaﬂ:cs pledges, liens or other encumbrances or charges of any kind
upon any of.its pmpcrty or assets being sold hersunder, which will survive
Closing hf:lcu:ndeg and

3 Seller she%!l not take any action which will prevent or impede Buyer fiom
obtaining at the {?:msing the actuel and immediate occupancy and possession of
the Station a‘fnd .af!i of the assets purchased hereunder, fncluding its books and

records.
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i On the Closing Date, S«:llc, will be the ownor of the radio broadcast. equipment and
other asgets purchdsed hereunder except such of the same replaced by suitable
property of no; lcsq- than equivalent value in the ardinary course of business, with
good and marlzcetapie title thereto, free and clear of*all liens and encumbrances,
that hetween ﬁjw djate of this Agreement and the Closing, there will be no more
thaxi thie ordinary notmal wear and tear und expendability of those assets; that on
the Closing Da;m: Seller shalt deliver the Station to Buyer with all broadcasning
equipment as Hsted in Exhibif 3 in good operating condition. The Station shali be
operating at full, aurthorized power and coverage as permitred by the FCC on the
Closing Date and duramz any due diligence period as requested by the Buyer with
at least “»‘4-!1011.‘: advam:r: notics..

iii, That Seller does not know of any facts relating to it or the Station which would cause
the FCC to deny 1ts consent 10 the assignment of the. Staton's authorization to
Buyer; ;

iv.Scller will ‘have paid é:nd discharged all operational expenses, taxes, assessments,
excises, and_.ltgvies: which have not been paid, but have become due and payable
and that would imterfers with Seller's assets, facilities, license or other items
conveyed hereunder;

7. BUYER'S REPRESENTATIONS AND WARRANTIES

The Buyer represents and warra'iits as foltows, which representations and warmnties shall be
deemed 1o have been made again at Clé;sinjg.

a. Corporate -Exi}_:tenceg,ané Powers, Buyer is g corporation organized end existing in
good standing under the taws of the State of California with full power and wuthority to enter into this
Agreement-and enter into and. wmpletgthcz: transactions contemplited hersin; all required company action
has been taken or will be wken by Buyer to make and carry ouc this Agreement; the execution of the
Agreement and the completion of the ?r’rahi‘sacﬁons Bierein involved will not result v the violation-of any
prder, license, permit, Tule, judgment ;or déecree to which Buyer is subject or the breach of any contract,
agreement of other commitment. to w'ijichf’ Buyer is a party or by which it is bound; and exespt for the
tonseant of the FCC, no other consent of any kind is required that has not been obiained for Buyer tomake
ot carry out the terms of this Agreement.

b. Buver's Qualifications. The Buyer is and at Clesing will e, legally and financially:
qualificd to become the license of the FCC.
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e Litigation. No judgn}ent%,is; issued or owstanding against Buyer, nor is aniy liigation,
action, suit, fudgment, proceeding or éinvestigaticu pending or outstanding before any forum, court or
govenmiental body, department or ag,j%awy of any kind, of tw the knowledge of Buyer, threaiened, to
which Buyeris a party, which has the ﬁaiqd purpose of the probable effect of enjoining or preventing the
consumnation of this Agreement or the transactions contemplated hieréby or to secover damages by

reason thereof, witch questions the vahdlty of any action talen or to be taken pursuasit t or in congettion
with this Agreement, or which would prevent Buyer from. being qualifisd o be the assiphee of Station’s
FOC License, or which would prevem Buyer from conswmmating the transactions contemplared
bereunder. In the event of the commcn:cmem of any such prDCCﬁde against Buyer, Buyer shall uge its
reasonable and best efforts Lo seck tem_oval or dismissal thereot within thirty (30) days. after which Seller
iy tenminate this Agreement without-any gfurther obligation or Jiability to Buyer,

c. Insolvency. No insoljvcmi:y proceedings of any character inchuding, witkout limitation,
bankruptcy, receivership, reerganization,; composition or ardngement Wwith creditors, - volintary or
involuntary, affecting Buyer orany of its asssts or properties is now or on the Closing Dare will bz
pending or, 1o the knowledge of Buyer, threatened. In the evént of the commentement of any such
proceedings agaiast Buyer, Buyer shafl L itg reasonable and best effoits 1o seek removil or dismissal

thereof within ninety (%0) days. Buycr shaﬂ immediately notify Seller in o more than five (5) days from
the time Buyer learis of the threat of any sueh insdlvency proceeding:

A BREACH OF AGREEMENTS, REVRESENTATIONS AND WARRANTIES

W Breach of Seller's Asréements, Representations and Warrantics, Seller shall

indernify and hold harmless Buyer f’rmﬁ’ and against any loss, liabilily, claim, demand, judgment or.
expense, mcluding without being hmxted :to, reasonable counsel fees ‘and reasonable accounting fees,
ariging out of or sustained by Buyer b}_f regson of any breagh of any warranty, represemtation, or
agreement of Seller contained herein; provided, however, that suclk indemnification shatl be required only
if Buyer proyides timely. written notice to Seller within five (5) days of receipt of any claim for any loss,
liability; demand, judgment Gr expenseé. UE}on receipt of such written notice; Seller shall have the right, if
it invoives a liability to 2 third party; Lofdefcnd or compromise such matter at Seller's sole cost and
expensas, and Buyer shall cooperate fully m such defense.

b. Breacl: of Buver's Agreempnis, Represeatations and Wavranfies. Buyer shall
inderonify and hold harmiess Scller Grom. and sgainst any ‘loss, damuge, liability, claim, demend,
judgment or expense, including wi_thouti being limited to, reasonable counsel fees and reasonable
accounting fees, arising out of or 's'j:slaincd by Sclier by reason of any breach of any -warraniy,

representation or agregment of Buyer contained herein; provided, however, that such. indenmification
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shall be required only if Seller pl;qv;de;s timely written notice to Buyer within five {5) days of receipt of
any claim for loss, liability, demand, j;udgéne_z;t or expense.  Upon receipt of such written notice, Buyer
shall have the right, if it involves a Hability w a third party, fo defend or compromise. such matter at
Buyer's sale cost ahd expense, and Scil:{:r s_léa_ll copperate fully in such défense.

e Specific Perl‘nrman’cia-. The parties acknowledpe that ths Assets and property to be
transferred and assipned woder this At:z,reexinent are unique and not readily Hought and sold on the open
market and, for thal reason, among o_théars, Buycr would be irrépurably harmed by any breach or failure of
the Seller to consummate this Ag_reﬁtﬁem% and dantages therefor will be highly diffieul, it not wholly-
impossible, to ascertain. 1t is therefore efgmed that this Agreement shall be enforceable in a court of
squity by a deeree of speciﬁc‘perfonﬁancig:, and an injunction may be issued restraining any transfer or
assignment of the Assets contrary to tém ﬁiﬁ\'isiOn of this Agreement pending the determination of such
cuntroversy, o

9. RISK OF LOSS C
&, Buver's Optious. Excepti for any loss, damage or destruction of any of the Assets o be

transferred caused by any dct of 'cbmmijs;f,iﬂn or omission by Buyer under its operation of the Station
snder the TBA, the risk of any loss, c!_ameftge or destruction to any of the Assets fo be transferied to the
Buyer hereunder from fire or other ca:suﬂi;iy or losy shail be borne by the Seller at all tmes prior (o the
Closing. Upon the occurtence of any material loss or damage to any of the assots: to be wansferred
hereunder as 2 result of fire, casvalty gcn' cj;ther causes prior fo the Closing coused by Seller, Selier shall
aotify the Buyer of same 1 w;iting'-in{med:imely, stating with particularity-the reasonable estimates of the
loss or dumage incurred, the canse of damége, if known, and the-extent to which restoration, replacement
and repaic of the Asséts lost or destroyed is; Believed reimbursablé undet any ingurance policy with respect
thereto. Seller shall be rcsponsibi&fo%r‘any repair ur replacement of such damaged asscts. I Seller has
not repaired, restored or replaced m'e'dhxnzfged Assets by the Closing, Buyer shall have the option (butnot -
the obligation) sxercisable at the Closji‘:g té:):,
i.Terminate this A_grem.nené{;
ii.Postpone the Closing uintil_ such time ag the propetty has been completely repaired,
replaced or rsgtoreiﬂ; or
iii. Elect to consummate ti;w Closing and aceept the property in its "then” condition, in
which event $eilér shall assign to Buyer all tights under any insurance claim
covering the -;ioss_ and pay over to the Buyer the progecds under sny such
insurance _policy ]iucretufbre received by Seller with respeet thereto. Buyer may
alse deduet from the Ciosing proceeds an amount that would equaj any-shortfall
from achial dﬁnaé{e Tepair ¢osts less insurance reimbursernent.
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b. Insuramce. Afier the Cloding Date, Buyer shall be responsible for maintaining adequate
insurance on the.Assets purchased. ‘

10,  APPLICATION FOR FCC A‘?PR(WAL

i, Filing and Praqecudcm of Applicatian. Buyer and Seller shall, as soon as practicable
after the date of this Agréement and i fn: dny event niat Jater than five (3) business days thereafter, join in an

application o He filed with the FCC req_uestmg its weritten consent to the assignment of the FCC Licenses
af the Station from Seller w Buyer. Buycr and Seller shall take all steps necessary to-the expcdauous
prosecution of such application foa favorable conclusion, using their best efforts thronghout,

b. Time for FCC Consenté if the FCC has not given its written grant of consent to the
assignment of the License set forth hefrein%within-six (6} months froin the date of aceeptance for filiag of
the upplication for such assignmest, éithex% party, if not then in defauls, may énninate this Agreement by
giving written notice to the other; prévidéd, however, the terminating Party is not in defavlt under any
provision of the TBA. Upon such tc;:mi_riation, neither pavty shiall have any right or liability hereunder,
and the parties shall have such rights with ?es;ncct 10 consideration paid as sei forth in the TBA.

c. Control of Station, _Excé?pt_ s may be atlowed under the TBA, until Closing, Buyer shall
not directly or indirectly, control, supervise, direct or sttempt to contiol, supervise or direct the operation
of ihe Station, but such operation shall be ihe'sra!é responsibility of Seller,

15 CLOSING

Subject to the terms and comﬂ_i}imﬁé herein stated, the parties agree as follows:

&, Closing Date. The (flosi;ng of this Agrecment shiall be held at such time, date and place
as shall be mutually agreed by Buyér aﬁd Selier. The parties agree that the Closing on the proposed
iransacdon shall oceur within five {S} davs following issuance of the wriften consent of the FCC
approving the assignment of the I”ELC‘ Lmens& it being expressly andersiood the Closing will not be
conditioned on the FCC's action becoming a Final Order, unless the proposed assignment is first subject
to a timely filed petition to deny &roéher i?ormai protest during the pendency of the application before the
FCC and prior to grant. In the event the élpp!ication is granted after a formal challenge, Buyer shall have
the right to assess and determine wiiethér’ the Closing should be delayed subject to the FCC's consent
becoming 2 Final Order. For pmrpoée‘s ot this paragraph, “Final Order” is an order of the Commission
which is no fonger subjéct to appeal w:lhm the sgeney or throngh the federal counts, and no loniger subject

to rescission by the FCC on its own motmn

b. Seller's Obligations at Giog ng. At Closing, Scller shall deliver to Buyer the folfowing:

10-
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i.Au assignment: of the, Li(%:ense and a Bill of Salé, or similar instruments, assigning ihe
License and umstemng to Buyer all other Assets to be transférred heveunder,
free and clear of' dH liens, encumbrances and restrictions of any kind whatsocver
as destribed i Par;agraph 2aa (i, i, i, iv, vi, vil, viiiyaod 2b.

#.A Certificate of Seller 'c(;nﬁrming-lhe representation and warranties and performance of
covedants cﬂlléd fér héreurider.

1ii.8uch other documesits énd instruments. as might reasonably be requested by Buyer to
consunmate the ti‘ansaction contemplated hereunder consisient with the intent
expressed herein,

Buver's Obli |

sations uf C 'o ing. At Closing, Buyer shall deliver to Seller the tollowing:

1. The Closing I’ayment a% sr:t forth in Paragraph 4.b.i;

i1.4 cartificate of Buyer, g;uuf rming the correciness of Buyver's representations. made in
Paragraphs S.az‘ Sb and B.c.

d. Conditions {o Qbiigatiorins of Buyer. The cbligations of Buyer to consummate the
{ransaction herein contemplated at Cl(séing ?}are suhject to and conditioned ow;
i.The writtenr consent of the BCC to the asdsipnment to Buyer or its dssigns of the License
of the Station; !
1. The salisfaction at or b‘éfure Closing of all agresinenis, oliligations and vonditions of
Seller hereunder réqui_md to bg performed or camplied with by them on or bafore
Closing; and =~
ili. The material accuracy of the representations and warranties myide by Seller.
@, Conditions to Q,l_)lig’_:'\tioi_ls of Sefler. The obligations of Seller to consummate the
sransaction herein conterplaied at Cioéing%arz subjeet to and conditioncd on:
. The writfen consent of’ {he FCOC to the assignrient to Buyerof thé License of the Statign;
il.The satisfaction at or before Closing of all agreenents, obligations and onditions of
Biuyer her_euncjcr rfg.a_q‘_uire'd to be perfored or complied with by it at or before the
Closing; o
ifi.The material accuracy nff the representations and watranties made by Buyer;
iv.The delivery of the Cii'osing payment 10 Seller of such zood funds as provided in
Paragraph 4.b@).

12, EXPENSES ‘
All expenses incvrred .in com}ecuon with this transaction shall be borne by the party incurring

Y

same. The FCC filing fee shall te dxvtded;;:qual]y hetwaen the pariies. Al other transfer fees, sales taxes
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o ‘
and federal state or local laxes, and any other fees and taxes incident to the sale contemplated herein shail
be borne by Saller. E

I3. Cowm_)m-:i'rms.wv

The parties agree that afl information furnished by sither party to the other shall be held in striet
confidence and shall not be disclosed to any third party, except those agents, representatives, attorneys
ad lenders'who reguire such information §n-,0rd:cr-10 conduct negotiations leading to this Agreement and

to mieet the requirements of this Agreemcni.

4.  MOISCELLANEOUS PROVISIONS
a. Execution of i)ec_umgms;.j The parties agree to execute all applications, documents. and

instruments which may be necessacy for the consummation of the transaction contemplated hereunder, or
which might be from time to Hme rejaso,ﬁabiy requested by any party héreto in connection therewith,
whether before or after the-date of C!osj;i.ng,‘,i

Notices, All notices, rz:;f:;ue,s'ts, elections, demends und other communications given,
pursuant to this Agreement shall be inéw:if:ing snit shall be duly given when delivered personally or when
deposited in the mails, certified or reg{stex&:zl mail, postage prepared, Tetum receipt requésied, or delivered
by overnight delivery, signatore requeéted;'atid shall be addressed as-follows:

Seller: Joe Werlinger, President
ILF Communications, LLC
1002 Meadowlark Lane
Sugar Land, TX 77478

Buyer: faines Y. Su, President/CEO
Trade Route Media, Inc.
1773 W. San Bemardine Road
Building C-3134
West Covina, CA!91791

Copy to: Roger HWsu, Esq. |
Law Offices of Roger . Hsu
201 8. Lake Avenue, Suite 600
Pasadena, CA 91 1

b. Exhibits m;t’lISchexh’iies.é All Exhibits and Schedules teferred 1o herein ave incorporated
into this Agreement by referense for gll p{]rpoﬁcs.arsd.slza‘ll be deemed part of this Agreement.

19
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. Entire Agreement. This é\gﬂ:ﬁm&ﬂt, together with all Exhibits and Schedules referred to
herein and therein contain all of the Terms -ai,ncl conditions agreed Upon by the partics hereto with réspedt to
the transaction heregiider. The pmvi'sijduséof this Agreement shall supercede any and all prior written or
verbal waderstandings and agrcﬂments; incftlding.but not limited te the Letter of Intent dated December 17,
2014, and the Option Agreem,c_nt:-datecﬁ December 19, 2014, This Agrecmeﬂt_shs}ll not supersede the terms
of the TBA, which shalf survive the execution of this Agreement until the Cl_os_itflg Date hereinder.

d. Binding Lffecf, This Agreement shall be binding upon and inure to the benefit of the
representatives, heirs, estates, suecessors and assigns of the parties hereto.

. Headings. The headings .{!ontai,ned inthis Apreement are for reference only and shall not
affect in any way the meaning or interpretation of this Agrecment,
£ Counterparts. This Agreement and any other instrument to be signed by the parties

hereto may be:execvied by the parties, toécthcr or separately, in two or mere identical countérparts, cach
of which shali be deemed an origimal, but all of which togather shall eonstitute bat one and the same
Instrument. ‘

g Governing Law, This Aitgrecmem shall be governed in accordance with the laws of the
State of Califomia. o

h, Atiornevs’ Fees, In the ézvem any achion is commenced by any parly hereto 1o enforce
and/or construe any of the terms, condfﬁoné-andfor any other matter in connection with. this Agreement; the
prevailing party in any such action shall be gntided to recover all reasonable attomeys' fees and costs ibcuited
by the prevailing pariy. ;

[YThe:Next Pag is the Signature Page)

-13-
KULFRZTICD APA 972418




[SIGNATURE PAGE, KULF/K273CD APA]

IN WITNESS WHEREQF, the pa;‘des;her&to, by their properly authorized representatives, have caused
this Agreement to be éxecited as of the dajj and date first above written,

SELLER E BUYER

JLF CoMMUNICATIONS, LLC

By: 4"*@ ;q

/ Joe Werlinger; Ps{ésidiﬁs I

TRADY ROUTE MEDTA, I

-id-
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