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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the “Agrecment”) is entered into as
of the 23rd day of July, 2007, by and between Walter Edward Floyd, Jr. (“Seller”) and Wilks
Broadcast-Reno LLC (“Buyer”).

Backeround

WHEREAS, Seller holds a License (the ‘“Permit”) issued by the Federl
Communications Commission (“FCC”) for FM Translator Station K273AF, Carson City, NV
(Facility ID No. 13529) (the “Station”); and

WHEREAS, subject to FCC consent, Seller wishes to sell the Permit for the
Station to Buyer, and Buyer wishes to purchase same from Seller.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises,
representations and covenants contained herein, the partics, intending to be bound legally,
subject to the terms and conditions set forth herein agree as follows:

1. Asgignment and Sale of Permits.

a Subject to the terms and conditions set forth in this Agreement,
Seller agrees to convey, transfer, and assign to Buyer at the Closing (as defined in Section 3) all
of Seller’s right, title and interest in and to the Permit for the Station (copies of which are
annexed hereto in Schedule 1). Seller shall also assign all other assets associated with ot
necessary for the operation of the Station as more particularly described in Schedule 1A
including any necessary leases and third party consents.

b. The consideration to be paid for the Permit shall be Fifty Thousand
Dollars (§50,000). Ten Thousand Dollars ($10,000) shall be paid by Buyer to Seller on the date
hereof to be held in escrow as a downpayment (the “Deposit™). At Closing, the Deposit may be
retained by Seller and applied against the Purchase Price and the balance of the Purchase Price
shall be paid at the Closing by cashier’s check or wire transfer. Tn the event this Agreement is
terminated for any reason, other than pursuant to Section 7(b) as 2 result of a material breach by
Buyer, the Deposit shall be returned to Buyer. If this Agreement is terminated pursuant to
Section 7(b) as a result of a material breach by Buyer, then the Deposit shall be retained by
Seller as its sole and exclusive remedy and as liquidated damages and not as a penalty, and
Buyer shall have no further liability or obligation hereunder.

2. FCC Consent. Within three (3) business days of the execution of this
Agreement, the parties shall file an application (the “Assignment Application” for F QCé_ommt

-

to the assignme%t of ?e Permit for the Station (the “FCC Consent”). shall be
responsible for costs relating to the preparation of the Assignment Application. As a

commercial entity, Buyer shall be respousible for payment of all FCC filing fees. Buyer and
Seller agree to proceed expeditiously and with due diligence to use their best efforts to cooperate
with each other in secking the FCC’s approval of the transaction contemplated herewith.
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3. Closing. Within ten (10) business days after the FCC Consent in an FCC
public notice becomes final, that is no longer subject to appeal or review, the parties shall
consummate the transaction contemplated by this Agreement at a closing (the “Closing™);
provided, however, Buyer, in its sole discretion, may conswmmate the transaction on grant of
FCC consent prior to finality. At, and as a condition precedent to, the Closing, Seller shall
deliver to Buyer a Bill of Sale and an Assignment of Construction Permit and any other
documents of conveyance, all in a form reasonably requested by Buyer and necessary to
consummate the transaction contemplated by this Agreement. Buyer and Seller shall each
deliver to the other a certificate executed by an officer or mavaging member of the respective
companies certifying that the representations and warranties of such party contained herein are
true and correct as of the Closing Date, as if made on such date.

4, Pre-Closing Covenants. Should Buyer wish to modify the facilities of
the Station prior to Closing, Seller will cooperate in the filing of such applications and provide
written permission to Buyer for filing with the FCC, as necessary; however, Buyer shall be
responsible for the payment of all legal and engineering costs associated with such filings. The
parties will cooperate fully with each other in fulfilling their respective obligations under this
Agreement, including using their respective reasonable best efforts to obtain the required FCC
Consent.

5. Condition Precedent to Closing, The parties acknowledge and agree that
the FCC Consent to the assignment of the Permit from Seller to Buyer is a condition precedent to
the Closing provided that such Consent is final, that is, no longer subject 1o reconsideration or

appeal.

6. Representations and Waryagties,.  Each party hereto 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 and warrants to Buyer that no
person or entity is entitled to any brokerage commissions or finder’s fees in connection with the
transaction contemplated by this Agreement as a result of any action taken by Seller, Buyer
represents and warrants to Seller that no person or entity is entitled to any brokerage
commissions or finder’s fees in connection with the transaction contemplated by this Agreement
as a resnit of any action taken by Buyer, Seller represents and warrants to Buyer that the Permit
has been validly issued by the FCC in connection with the Statjon and that it is not subject to any
restriction or condition that would limit the operation of the Station. Seller fuxther warrants that
the authonzations as well as other assets to be conveyed hereunder shall be unencumbered in any
way and shall be free and ¢lear of all claims.

7. Termination. This Agreement may be terminated at any time prior to the
Closing as follows:

a. by mutnal writtea consent of Buyer and Seller; or

b. by written notice from a party that is not then in material breach of
this Agreement if the other party has failed to cure its material breach of amy of its
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representations, warranties or covenants under this Agreement within thirty (30) days after
receipt of written notice of such breach from the party not in material breach; or

c. by written notice of 2 party to the other party, if the Closing shall
not have occwred by the first anniversary from the filing of the Assignment Application,
provided, however, that if the Closing shall not have occurred because the FCC Congent shall not
have been granted, this Agreement may not be terminated by a party who materially contributed
to the delay in the issuance of the FCC Consent.

8. Effect of Termination.

a. If this Agreement is terminated by the parties pursuant to
Section 7(a) or (c), then neither party shall have any further liability to the other, and this
Agreement shall be desmed null and void and of no further force and effect.

b. If this Agreement is terminated by Seller or Buyer pursuant to
Section 7(b), subject to Section 9(a) hereof, that party shall have all rights to pursue any remedy
available to it for breach.

9.  Miscellaneous.

a. Specific Performance. The parties recognize that if Seller refuses
to perform its obligations wnder this Agreement, monetary damages alone would not be adequate
to compensate Buyer for its injury. Buyer shall therefore be entitled to obtain specific
performance of this Agreement. If any action is brought by Buyer to enforce this Agreement,
Seller shall waive the defense that there is an adequate remedy at law and to interpose no
opposition to the propriety of specific performance as a remedy. Buyer’s right to seek specific
performance shall be an altemative to and not additional to the exercise of any other remedies
available to Buyer at law.

b. Notices. All notices, demands, requests or other communication
required or permitted hereunder shall be in writing and sent by overnight air courier service
(charges prepaid), or personal delivery to the appropriate party at the address specified below (or
to such other address which a party shall specify to the other party in writing):

If to Seller:
Walter Edward Floyd, Jr.

405 Apples Street
Reno, NV 89502
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If to Buyer:

Wilks Broadeast-Reno LLC
c/o Jeff Wilks
Fax: 770-408-6388

With copy (which shall not constitute notice) to:

Golenbock Eiseman Assor Bell & Peskoe LLP
437 Madison Avenue, 40th Floor

New York, NY 10022

Attention: Lawrence R. Haut, Bsq.

Each party may change its address for notice purposes by providing written notice in accordance
with this Section.

c. Assipnment and Binding Fffect. Neither party may assign its
rights or obligations under this Agreement without the prior written consent of the other party,

except that Buyer may assign its rights and obligations under this Agreement without the prior
consent of Seller to any business entity which owns and controls Buyer, which Buyer owns and
controls or which is owned and controlled by the same entity which owns and controls Buyer.
This Agreement shall be binding upon and inure to the benefit of the parties hersto and their

respective successors and permitted assigns.

d. Governing Law, Except to the extent governed by federal law,
this Agreement shall be govemed, construed and enforced in accordance with the laws of the
State of Nevada, without regard to the choice of law provisions thereof.

e Counterparts. This Agreement may be signed in counterparts,
each of which shall be deemed an criginal, but all of which together shall constitute one and the
same Agreement.

f. Entire _Agreement. This Agreement represents the entire
understanding and agreemnent between the parties with respect to the subject matter hereof, This

Agreement supersedes all prior negotiation, memoranda and agreements between the parties with
respect to the subject matter hereof, and may not be altered, changed, modified or amended
except by a wntten mstrument signed by each of the parties hereta.

g. No Waiver. No provision or condition of this Agreement shall be
waived by either party hereto except by a written instrument delivered to the other party and
signed by the party consenting to and to be charged with such waiver.

h. Other and Further Documents, The parties hereto agrec to
execute, acknowledge and deliver, before, at or after the Closing, such other and further
instruments and documents as may be reasonably necessary to implement, consummate and
effectuate the terms of this Agreement.
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i Good Faith. All partics hereto shall act with reasonable diligence,
and in good faith, in performing and discharging their respective duties and obligations
hereunder.

j- Headin References. Headings of the sections have
been included for convenience of reference only and shall in no way limit or affect the meaning
or interpretation of the specific provisions of this Agreement. All cross references to sections
herein shall mezn the section of this Agreement unless otherwise stated or clearly required by the

context.

k. Litigation Fxpenses. If a formal legal proceeding is instituted by
a party to enforce that party’s rights under this Agreement, the prevailing party in the proceeding
shall be reimbursed by the other party for all reasonable costs incurred thereby, including but not
limited to reasonable attomey’s faes.

L Expenses, Except as otherwise provided herein, each party shall
be solely responsible for all fees and expenses each party incurs in connection with the
transaction contemplated by this Agreement, including, without limitation, legal fees incurred in
connection herewith.

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of
the day and year first written above.

WALTER EDWARD FLOYD, JR.

o Mty E0Leet T
alter Edward Floyd] Jr. ﬂ%\
O%rwﬁaﬂ’

WILKS BROADCAST-RENO LLC

o "

cn‘Bﬁdshaw
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LICKNER RRNTNAL AUTHORTAATTON

THTS 79 TO NOTIFY YOO TEAY YOUR ARPLICATION
FOR. RENZWAL OF DLICRNSTH, BRIT-20060516ADD,
TAS CRANTED ON 81/31/246067 TOR A TERM
EXPIRIRG o 10/¢2/2039,

THIS IC YOUR LICHNSE RENSWAL AUTHIRIZATION
FOR STATION KzZVIRF.

BAGILITY ID: 13529
LOCARION] GARSON (TI, 3V
THIS CARD MIST BR IDRTER WITH THE SYATIONIR

LICHYSR CRRTIFICATRE ARD ANY SOURSBRUENT
MODIFICATICNS . ’
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ERQIE FLQYD

No. 8539

405 RPPLE 5T.

RENQ, WV
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