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NON-COMPETITION AND NON-SOLICITATION AGREEMENT 

 
THIS NON-COMPETITION AND NON-SOLICITATION AGREEMENT (“Agreement”) 

is made and entered into as of dated as of [_______ __, 201_], is made and entered into by and between 
GOCOM Media of Northern California, LLC, a Delaware limited liability company (“Seller”), GOCOM 
Broadcasting Corporation, a Delaware corporation (“GBC”), Richard. L. Gorman, a resident of Hilton 
Head Island, South Carolina (“Gorman”; collectively with Seller and GBC, the “Restricted Parties”, 
and individually a “Restricted Party”) and California TV, LLC, a Delaware limited liability company 
(“Buyer”). 

BACKGROUND: 

Seller owns and operates television broadcast station KHSL-TV in Chico, California, 
FCC Facility ID No. 24508, and television translators K35JX-D, Westwood, California, FCC 
Facility ID No. 24501, K35LB-D, Lakeshore, California, FCC Facility ID No. 189720, and 
K49CT-D Paradise, California, FCC Facility ID No. 24502 (collectively, “KHSL”).   

Seller also owns certain assets related to the operation of television broadcast station 
KNVN, FCC Facility ID No. 33745 (“KNVN,” and together with KHSL, the “Stations”; the 
operation of KHSL and the operation of the assets of KNVN, hereinafter, the “Business”);  

Seller desires to sell, assign and transfer to Buyer, and Buyer desires to purchase and assume 
from Seller the Assets and the Assumed Liabilities of the Station, on the terms and subject to the 
conditions set forth that certain Asset Purchase Agreement, dated as of July 10, 2015 (the “Purchase 
Agreement”); terms used herein but not defined herein have the meanings given in the Purchase 
Agreement); and 

The execution, delivery and performance of this Agreement by the Restricted Party is a condition 
precedent to Buyer’s obligations under the Purchase Agreement. 

AGREEMENT: 

In consideration of the above premises, the mutual covenants, conditions and agreements set forth 
herein and for other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows: 

1. Limitation on Competition.  

(a) The Restricted Parties recognize that Buyer’s intention to purchase the Assets is induced 
in part because of the covenants and assurances made by the Restricted Parties in this Agreement, that the 
Restricted Parties’ covenants not to compete and not to solicit are necessary to protect the interests of 
Buyer in the Business, including but not limited to, goodwill and customer relationships, and that 
irreparable harm and damage will be done to Buyer in the event that the Restricted Parties competes 
unfairly with the Business. 

(b) It is specifically agreed that for a period of five (5) years after the date of this Agreement, 
no Restricted Party shall, directly or indirectly, own, manage, operate, control, advise, be employed by, or 
materially participate in, or be materially involved in any manner with the ownership, management, 
operation, or control of, any business that broadcasts into or otherwise competes directly, or in a material 
way indirectly, with the Business anywhere throughout the Chico-Redding, California Designated Market 
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Area (the “Protected Area”), provided, however, that this Agreement shall not limit a Restricted Party’s 
ability to: (i) own not more than five percent (5%) of the outstanding stock of any class of a publicly-held 
corporation whose stock is traded on a national securities exchange or in the over-the-counter market; or 
(ii) participate as a director, shareholder, member, partner, employee, officer, manager, agent, 
representative or consultant with a national media network or organization which may or may not own 
properties within the Protected Area, provided that no  Restricted Party shall be involved in the day-to-
day management of any broadcast television property that competes with either KHSL or KNVN in the 
Protected Area.  

2. Non-solicitation of Customers. It is specifically agreed for a period of five (5) years after the date 
of this Agreement and throughout the Protected Area,  no Restricted Party shall, as a participant in a 
partnership, sole proprietorship, corporation, limited liability company, or other entity, or as an operator, 
investor, shareholder, partner, director, employee, consultant, manager or advisor of any such entity, or in 
any other capacity whatsoever, either directly or indirectly: (i) solicit or accept any advertising to be 
broadcast or otherwise distributed within the Protected Area from any Customer of the Stations, or (ii) 
request or advise any Customer to withdraw, curtail, or cancel any of Customer’s business or other 
relationships with Buyer.  For purposes of this agreement, “Customer” shall mean any person or entity to 
which a Restricted Party, during the twelve (12) months prior to the Closing Date, (i) rendered any 
services or sold anything of value to in connection with the Business, or (ii) solicited the business of such 
person or entity, whether or not any services were rendered or anything of value was sold to such person, 
in connection with the Business. 

3. Non-solicitation of Personnel. Each Restricted Party expressly agrees and understands that it 
would cause substantial harm and detriment to Buyer if Transferred Employees were hired or lured away 
by a Restricted Party. Specifically, the harm and detriment that would be incurred by Buyer includes, but 
is not limited to, loss of office continuity and return on investment made in training employees, additional 
training and hiring costs for replacement employees, and potential loss of referral sources and customers. 
For a period of two (2) years after the date of this Agreement, no Restricted Party shall, directly or 
indirectly: (i) hire as an employee, officer, director, consultant, or advisor any Transferred Employee, or 
(ii) induce or attempt to induce any Transferred Employee to leave the employ of Buyer or an Affiliate of 
Buyer; provided, however that general advertisements with respect to a position that are not specifically 
directed to Transferred Employees will not violate this Section. 

4. Reasonableness of Restrictions. Each Restricted Party has carefully read and considered the 
provisions of Section 1, Section 2 and Section 3 hereof and, having done so, agrees that the restrictions 
set forth therein are fair and reasonable and are reasonably required for the protection of the legitimate 
business interests of Buyer.  Each Restricted Party further agrees and acknowledges that the duration and 
geographic area of the limitations set forth therein are reasonable under the circumstances considering 
Buyer’s expenditure of considerable sums to purchase the Assets and agrees that in all likelihood these 
restrictions would not work an undue hardship on the Restricted Party. Each Restricted Party further 
acknowledges and agrees that it has received good and valuable consideration for the obligation to 
comply with the restrictive covenants set forth herein by virtue of the Purchase Agreement and the 
transactions set forth therein. 

5. Remedies. Each Restricted Party acknowledges that any Restricted Party’s threatened or actual 
breach of any of the terms hereof will result in immediate and irreparable harm and injury to Buyer, not 
adequately compensable by monetary relief. As a result, Buyer shall have the right to enforce the 
provisions hereof by injunction, specific performance or other equitable relief, as well as through all other 
equitable and legal remedies to which Buyer may be entitled. 
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6. Tolling. In the event of a breach by Restricted Party of any of Section 1, Section 2 and/or Section 
3 hereof, then the restrictive periods referenced in such Sections shall be tolled and shall begin to run or 
recommence running only at such time as the breach is alleviated.   

7. Notices.  Any notice or other communication under this Agreement shall be in writing and 
shall be considered given when delivered personally or when mailed by registered mail, return 
receipt requested, or delivered by electronic transmission (such as fax or email), in each case, 
with automatic delivery receipt requested, between the hours of 9:00 AM and 5:00 PM EST (or 
EDT as applicable) (any delivery after 5PM EST (or EDT as applicable) will be considered 
delivered the next day) to the parties at the addresses set forth below (or at such other address as 
a party may specify by notice to the other):  

If to Buyer: 
 
California TV, LLC 
3282 Northside Parkway 
Suite 275 
Atlanta, GA 30327 
Attention: Robert S. Prather, Jr. 
Fax:  
Phone: (404) 583-9200 
Email: bob@heartlandtv.com 
 
With a copy to: 
 
MSouth Equity Partners 
Two Buckhead Plaza 
3050 Peachtree Road, NW, Suite 550 
Atlanta, Georgia 30305 
Attention: Ryan Leach 
Fax: (404) 816-3258 
Phone: (404) 816-3255 ext. 105 
Email: Rleach@MSouth.com 
 
And a copy (which will not constitute notice) to: 

Sutherland Asbill & Brennan LLP 
Suite 2300 Atlanta, GA 30309 
Attention: Wade Stribling  
Fax: (404)853-8864 
Phone: 404.853.8194 
Email: Wade.Stribling@sutherland.com 
 
if to any Restricted Party: 
 
c/o GOCOM Broadcasting Corporation 
200 Main Street, Suite 201B 
Hilton Head Island, SC 29926 
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Phone: (843) 342-4405 
Email: ricgorman@gmail.com 
with a copy (which will not constitute notice) to: 
 
Wyrick Robbins Yates & Ponton LLP 
The Summit 
4101 Lake Boone Trail, Suite 300 
Raleigh, NC 27607 
Attn: Stephen C. Brissette 
Phone: (919) 781-4000 
Email: sbrissette@wyrick.com  
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8.General Provisions. 
 

(a) Assignment.  No party may assign this Agreement or any of its rights, interests or 
obligations or delegate any of its duties under this Agreement without the consent of the other; provided, 
however, that, without the consent of any Restricted Party, Buyer may (i) assign this Agreement, in whole 
or in part to any direct or indirect wholly-owned subsidiary of Buyer, (ii) collaterally assign all or any 
portion of its rights under this Agreement to its lender or lenders, equity sponsor or sponsors or other 
financing source or sources in connection with obtaining any financing (or any refinancing thereof), and 
(iii) after the Closing, to any purchaser(s) of all or substantially all of the Assets from Buyer; provided, 
however, that in any case (i), (ii) or (iii) such assignment does not terminate Buyer's indemnification 
obligations or Buyer's other obligations and liabilities under this Agreement; provided, however. 

(b) Amendment.  This Agreement may not be amended or modified except in a writing 
signed by all parties hereto. 

(c) Waiver.  Failure to insist upon strict compliance with any of the terms or conditions of 
this Agreement at any one time shall not be deemed a waiver of such term or condition at any other time, 
nor shall any waiver or relinquishment of any right or power granted herein at any time be deemed a 
waiver or relinquishment of the same or any other right or power at any other time. 

(d) Governing Law.  This Agreement shall be governed by and construed in accordance with 
the law of the State of Delaware, without regard to its principles of conflict of law to the extent they 
would result in the application of the laws of another jurisdiction. 

(e) Jurisdiction. The courts of the State of Delaware in New Castle County and the United 
States District Court for the District of Delaware shall have jurisdiction over the parties with respect to 
any dispute or controversy between them arising under or in connection with this Agreement and, by 
execution and delivery of this Agreement, each of the parties to this Agreement submits to the jurisdiction 
of those courts, including, but not limited to, the in personam and subject matter jurisdiction of those 
courts, waives any objection to such jurisdiction on the grounds of venue or forum non conveniens, the 
absence of in personam or subject matter jurisdiction and any similar grounds, consents to service of 
process by mail (in accordance with Section 7) or any other manner permitted by law, and irrevocably 
agrees to be bound by any judgment rendered thereby in connection with this Agreement. These consents 
to jurisdiction shall not be deemed to confer rights on any Person other than the parties to this Agreement. 

(f) Invalid Provision.  Any provision of this Agreement which is invalid, illegal or 
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective solely to the extent of such 
invalidity, illegality or unenforceability, without affecting in any way the remaining provisions hereof in 
such jurisdiction or rendering that or any other provision of this Agreement invalid, illegal or 
unenforceable in any other jurisdiction. 

(g) Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the 
parties hereto and their respective permitted successors and assigns.   

(h) Further Assurances.  Each party agrees to execute and deliver all such further instruments 
and do all such further acts as may be reasonably necessary or appropriate to effectuate this Agreement. 

(i) Headings.  Headings and captions contained in this Agreement are inserted only as a 
matter of convenience and for reference and in no way define, limit, extend or prescribe the scope of this 
Agreement or the intent of any provision. 
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(j) Entire Agreement.  This Agreement constitutes the entire agreement of the parties to this 
Agreement with respect to matters set forth in this Agreement and supersedes any prior understanding or 
agreement, oral or written, with respect to such matters. 

(k) Interpretations.  Neither this Agreement nor any uncertainty or ambiguity herein shall be 
construed or resolved against any party hereto, whether under any rule of construction or otherwise.  No 
party shall be considered the draftsperson.  On the contrary, this Agreement has been reviewed, 
negotiated and accepted by all parties and shall be construed and interpreted according to the ordinary 
meaning of the words used so as to fairly accomplish the purposes and intentions of all parties hereto. 

(l) Execution in Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which shall be an original, and all such counterparts shall constitute one and the 
same Agreement, binding on all the parties notwithstanding that all the parties are not signatories to the 
same counterpart.  The exchange of copies of this Agreement and of signature pages by facsimile, .pdf or 
other electronic transmission shall constitute effective execution and delivery of this Agreement as to the 
parties and may be used in lieu of the original executed Agreement for all purposes.  Signatures of the 
parties transmitted by facsimile, .pdf or other electronic transmission shall be deemed to be their original 
signatures for any purposes whatsoever. 

(Signatures on the Following Page) 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed under 
seal as of the date first above written. 
 
 
BUYER: 
 
CALIFORNIA TV, LLC 
 
 
By:_____________________________  
Name: __________________________  
Title: ___________________________ 
 
 
RESTRICTED PARTIES: 
 
GOCOM MEDIA OF NORTHERN CALIFORNIA, LLC 
 
By: GOCOM Broadcasting Corporation, its Manager 
 
By:_____________________________  

Richard L. Gorman, President 
 
 
GOCOM BROADCASTING CORPORATION 
 
By:_____________________________  

Richard L. Gorman, President 
 

 
________________________________ 
 RICHARD L. GORMAN 

 

 
 
 


