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ASSET PIJRCIIASE AGREEMENT

TIIIS ASSET PURCIIASE AGREEMENT (the "Agreemmr') is enrered into as
of the 23td day of JuIy, 2007, by and between Waltsr nCirarO Floyd, Jr. (,Scller') aua Wiks
Brnadcast*.erro LLC ('Buyer').

Erckgrounll

wIfiREAS, Seller holds a License (the "Psrmir") issucd by the Federal
Comrnunicatioru Comrnission (FCC) for FM Translator Station tgrce\ Carson City, lW(Facility ID No. 13529) (the "Statron"); and

WI{EREA-S, subject to FCC consent, Seller wishes to spll the Permit for the
station to Buyer, and Buyer wishcs to purchase safiic from seller.

NOW TIIEREFORE, in conEiderafion of the foregoing and the muilal promises,
repressntations and covenants contained herein, the parties, intcnding to be bound f-i"Uy,
subject to the tcrms snd conditions set forth herein agree as followr;

l. Aerlmment qnd Sale of permits.

a" Subject to the tetms and conditions set forth in this Agree,nenr,
Seller agroes to convey, mnsfer, and assign to Buyer at the Closing (as defined in Secfron 3) aU
of Seller's right, title and interest in and to the Pernnit for the StiUon (copies of which are
annExed horeto in Schsdulc 1). Seller shalt also assip all other assets associated with or
necessary for the operation of the Station as more particularly describcd in Schedulo IA
includint any nscessary lcases and third party consents.

b' The consideration to bc paid for thc Pcrnrit shall be Fifty Thousand
Dollars ($50,000). Ten Thousand DoUars ($10,000) shall be paid byBuyer to ge[fsr.on the date
hereof to be held in escrow as a dowpayment (the 

' Dgposit'i, *t 
-Cloeing, 

the Dcposit iry U,
retained by seller and applied agdnst the Puchase Price and the balance if tnr pruchrse price
shail bo paid at the Closing by cashisr's check or wire transfer. In the event this Agreqnent is
terminated for any r9ason" other than Pursrynt to Section 7O) as a rcsult of a material breach by
Buyur, the Deposit shail be rettrrned fio Buyer. If this Agreement is tErmirrared pursg*t to
Seotion 7(b) as a result of e material breach by Buyar, tllen tho Dqposit shall be ietaincd by
Seller as ie sole and excltuive .romcdy and as liquidated damages and not as a penalty, and
Buyer shall have no further liability or obligarion herounder.

2, FCC Conepnt. Within three (3) business days of the execurion of thie
Agroernenrt, the parties shall filo an application (fhe 'Assigrunent Application')for-EGCjonscnt
totheTl4'"g,?t8}PermitforfreStation(the.TCCConient ') . f f iFn.nu.
responsiblc forffiStr'Kcosts rglating to the preparatiou of the Assignment Appiirufoo. As a
comrnercial entibir, Buyer shall be.responsibte for payment of alt FCC filing frrr. Buyer and
Sglfer agreeto proceed expeditiously and with due ailigencc to use their best efforrs to ooop*r"tt
with each other in seeking the FCC's appruval of the transaction oontemplated herewith. 
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3. Ctoeitrg. Within ten (10) business days afrer the FCC Consent in an FCC
public notice becomos final, that is no longer subject to appeal or review, the parties shall
consurtunate the transactlon contemplated by this Agreement at a olosing (the "Closing");

provided, howovor, Buyer, in its sole discrotion, may con$Emrnate thc fransastion on grant of
FCC consent prior to finality. At, and a.s a condition precedent to, the Closing, Seller shall
deliver to Bupr a Bill of Sale and an AssignmEnt of Constuction Pennit arrd any other
documents of conveyanoe, all in a form reasonably requested by Buyer arrd necessaly te
consumrnate the transaction contenrplated by this Agreement. Buyer and Seller shall each
dpliver to the other a certiflsate Executed by aa officcr er rruulaFng member of the respective
companieg csrtifying that the representations and warrantie{ of stroh pafty contained herein are
trrre and conect as of the Closing Date, as if madc on such date.

4. EeClosins Covenantf,, Should Euyer wisb to modify the facilities of
hE Station prior to Closing, Scller will coopetate in tho filing of such applications and provide
written perrnission to Buryr for filing with the FCC, as necessarf; howsv€r, Buyer shsll bc
responsible for the paynent of all legal and engncering costs associated with such filings, The
partiee will oooperate fully with each other in tulfilling their respective obligations undsr this
Agreement, including using their rospectivc rcasonable best efforfs to obtain the required FCC
Corsent.

5. Condltlon PFcedent to Closlne, The parties acknowtodge end agree that
thc FCC Consent to the assignment of the Permit front Seller to Buyer is a condition precedont to
the Closing provided that sush Consent is fttal, that is, no longer subject to recoflsideration or
appeal.

6. Renresentndon"+ and W*figffleg. Each pafy hcrsto expressly
represents and warrants that it has the full power and authority to EntEr into and execute this
Agreement, Subject only to the FCC Consent, there is no constraint upon either party's legal
ability to perform its responsibilities hereunder, Seller represents urd warrants to Buylr that no
pe/son or entity is entitled to any brokorago connnrissions or findcr's fees in connection with thc
tnnsaction conternplatcd by this Agreement a.s a result of arry action taken by Sellet. Buyer
represents and warrants to Scllar that no person or entity is entitled to any brokerage
commissions or finder's feEs in oonnection with the transaction contemplated by ttriE Agreemant
as a result of any action taken by Buyer" Seller represents and warrants to Buyer that the Permit
has been validly issued hy the FCC irt connection with the Station and that it is not subject to any
reskiction or condition thet would limit the operation of the Station. Seller further warrants that
the authorieations as well as other assets to be conveytd hereunder shall be unencumbered in any
way and shall be See and clear of all claims.

7, Terminatio4, This Agreement may be torminated at any time prior to the
Closing as folloqNsr

a. by muhral writtea consent of Buyer and Ssllen or

b. by tmitton notice from a party thet is not then in material brcash of
this Agreement if tbe other party has failed to curc ib material breach of any of its
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represontation$r wanenties or covenant$ under this AgrEemEnt within thirty (30) days after
receipt of wrinen notice of such broach from the parfy not in material breach; or

c. by written notice of a party to the other p#ty, if the Closing shall
not have occurred by the first nrrnivqrsary from the fiting of the Assignment Application,
provided, however, thst if the Closing shell not have occured because ths FCC Consenfshall nor
have been ganted, this Agreencnt may not be teruninated by a party who rnaterially contibuted
to the delay in the issuance ofthe FCC Consent,

8, Effe,cJ,ofTernination.

a- If this Agreement is terminated by the parties punrunt to
Section 7($ or (c), then neither pafly shall have any furttrer liability to rhe ofir-er, and this
Agreement sha[ be desrned null nnd void and of no further forsg and effect,

b. tf tnf ,Agreerncut is terminated by Sellu or Buyer pursuanr to
Seotion 7(b)r subject to Section 9(a) hereo{ that party shall have all rights to pusue aay rcmedy
availnble to it for brcach,

9. \=fisqellaneous.

E- Speclllc Pcrfotma4gg. The parties recognize that if Sellet refirses
to perforrn its obllgations uuder lhis Agreement, moaetar! damagos atolre would not be adequate
to uompensate Buyer for its injury, Buyer shall therefore be entitled to obtain speciflc
performance of this fureement. If any action is brouEht by Buyer to enforce this Apement,
Sellcr shall waiw the dEfcnsc that there is an adequate remedy at law snd to interpose no
opposition to thq?roPriety of speciftc performance as a rerredy. Buyer's dght to seek cpecific
performance shall bc an altenutive to and not additional to thc oxorciee of any other remedies
available to Buye.r at law.

b. liqligE, AII notices, demands, reqrests or other cornmunication
rcquired or permittEd hereunder shdl bc in uniting and sent by ovemight air courier serviee
(charges prepaid), or porconal delivery to the appropriate parry at the Eddriss specified below (or
to suah other address which a party shall specify to tlie other pa4y in writing):

If to Seller:

Walter Edward Floyd, h.
a05 Applcs Stcet
Reno, )W 89502
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If to Buyer;

Witks Broadcast-Reno LLC
c/o Jeff Wilks
Fayr: 710408-6388

Wtth copy (which shall not constitute notlce) to;

Oolenboek Eiecman Assor Bell & Peskoe LLp
437 Medison Avenue, 40th Floor
New Yorb I{Y 10022
Attention: Lawrence R- Hau! Esq-

Each pa$y may change its address for notice pu{po$Es by providing urritten notice in accondsflce
with fhis Section,

c. Asstsnment and Binding-Eflert. Neither party may assign its
rights or obligations under this Agreemont without the prior written conspnt of the other prtty,
excePt that BuyEr may assign its rights and obligalions under this Agreement without thiprior
consent of Seller to any business entity wtrich owno and conffols Buyer, which Buyer owns and
oonffols or which is owncd aud sonfoiled by the samo entity which owns and conffols Buyer.
This Agreernent shall be binding upon and inrue to the benefit of the parties hereto and their
respective successors and permittod aesigns.

_ d, Govpming LaF, Except to the ExtEnt governed by federal law,
this Agreenrent shall bc govorned, construed and cnforced in accordauco with the lawe of ttre
State ofNevada, without regard to the choice of law provisions thereof.

e. -Countqrprrts. This Agreement may be signed in counrerparts,
each of which shell bE dgemEd an original, but all of which together shalt constihrte one and the
safiio Agteernent

f' Entlrc A,ereement. This Agreuuent represents the entire
underctanding and agecrneflt benreen the psrtics with respect to the subjecf matter hereof. This
Agreement supersedes all prior ncgotiatioq mernoraqda and agfeemEnts bctween the parties with
respect to the subject rnatter hereo{, and may not be altered, changod, modifred or amcndod
except by a unitten instrument signed by each of the parties hereto.

g. No Wnlver, No provision or condition of this Agrcoment shail be
waived by either Party hereto except by a writte,n insfument delivered to the other parfy and
signed by the pxty consenting to and to be charged with such waiver.

h. QfFf,t Fnfl Frrrther Documents,, The parties hereto agree to
cxecuto, aclcnowlcdgc and delivm, boforc, at or after the Closing, such other and figtfier
insktrments and doounrents as may be reasonably necessary to implemnent, consummate and
effsotuate the tenns of this Agroement.
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i. Gopd f'afth. A11 parties hereto shall act with reasonable diligence,
and in good faith, in perfoming and discharging their respective duties and oblig*ions
he[eunder.

i. EendlneF aud-.lCro$ Rgferenc€s. Headings of the secfions have
been included for sonveniEuce of reference only and shall in no way litnii or affect the urearung
or interpretation of the specifio provisions of this Agreoment. AII cross reforences to seofions
berein shall mean the section of fhis AgreEment rrrless ofherwlse stated or clearly required by the
context,

. k. I+ltlertioq E+p$$peq. If a formal legal procecding is insdnrteO Uy
a Party to Enforce that party's tieht* rutder this Agreement, the prevaiting paffy in the proceeding
shall be reimbrrrsed by thE other pary for all reasonabls costs incuned therebi including but not
limited to reasonable attorney's fees.

I. EXnenses, Excqpt as othewise provided hereino each pary shall
be solely responsible for all fees and expeffres each pgrty ineus in corurection with the
transaction contemplated by thie Agee.rnon! including without limitation, legal fees incuned in
connection he,rewith.

IN WITNESS WHEREOF, the parties hereto have executed this Agoeftent ss of
the day and year first written above.

WALTER EDWARI} TT-OYDO JR

,FM
Fafr
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