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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AG
and between Kona Coast Radio, LLC,
Brahmin Broadcasting Corporation, a W|

w

WHEREAS, Seller holds radio b
Commission (“FCC”) for, and is the
operation of KRAE (AM) licensed to
“Station”); and

WHEREAS, Seller desires to se
related assets, including but not limited
and

WHEREAS, Buyer desires to ac
not limited to the assignment of the lice
herein; and

WHEREAS, the consummation
FCC,

NOW,: THEREFORE, in consid

contained, it is hereby agreed as follows:

ASS

1.1
over, and deliver to Buyer, and Buyer s
(hereinafter collectively the “Assets”):

1.1.1
by the Commission for the operation of
(hereinafter “Commission Authorization

1.1.2 Tangible Persond

tangible personal property used in the

On the Closing Date (defi

Authorizations. |

/2 NvemAz7<
REEMENT, is made this Z/_~day of Qctober, 2011 by
a Colorado Limited Liability Company (“Buyer”), and
yoming Corporation (“Selier”).

ITNESSETH:
roadcast licenses issued by the Federal Communications

owner of certain other assets used and useful in the
Cheyenne, Wyoming (facility ID number 35510) (the

1 or assign all right, title and interest in the Station and
o the assignment of the licenses of the Station, to Buyer;

quire the Station and certain related assets, including but
nses of the Station under the terms and conditions stated

of this Agreement is subject to the prior consent of the
eration of the mutual covenants and conditions herein
SECTION 1

ETS TO BE SOLD

ned below), Seller shall sell, assign, transfer, convey, set

hall purchase and/or accept assignment of the following

All licenses, permits and authorizations issued or granted
or used in connection with the operation of the Station
5”") as listed in Schedule 1.1.1.

I Property. All of Seller’s rights in and to the fixed and
transmission of the Station’ signals and located at the

Station’ transmitter sites and main studip (the “Sites”), including, but not limited to the physical

assets and equipment, leasehold impro
related equipment listed in Schedule 1.1
and substitutions made between the date

vements, fixtures, receivers, transmitters, switches and
2, together with replacements, additions and alterations,
hereof and the Closing Date (hereinafter collectively the




“Tangible Personal Property”).

1.1.3 Contracts and L
leases listed on Schedule 1.1.3, togethg
into by the Seller between the date hereq
provisions of this Agreement.

1.1.6 Business Record
computing software, marketing data, le
records relating solely to the busines
“Business Records™) or to assets or agreq

1.2 Excluded Assets. The A
rights, title and interest therein (hereinafi

1.2.1 All cash, cash eq
certificates of deposit, Treasury bills and

1.2.2  All tangible and i
the ordinary course of business between
permitted under the terms hereof.

1.2.3 Any and all agree
and leases listed on Schedule 1.1.3.

1.2.4 Seller’s minute b
other books and records as pertaining tg
or materials relating to Seller general
operations.

1.2.5 Contracts of insur
insurance proceeds or claims made by S
or restored by Seller prior to the Closing

1.2.6 Any and all other
to the Closing Date and the proceeds th
any loss or damage they or their assets
event or occurrence giving rise to such ¢

1.2.7 All pension, profi

.eases. All Seller’s rights to and in the contracts and
r with all amendments, extensions or renewals entered
of and the Closing Date in accordance with the terms and

5. All of Seller’s financial records, engineering reports,
dger sheets, customer lists and business and personnel
5 or operation of the Station (hereinafter collectively
»ments purchased by Buyer.

ssets shall not include the following assets along with all
er collectively “Excluded Assets™):

uivalents or similar type investments of Seller, such as
other marketable securities on hand and/or in banks.

ntangible personal property disposed of or consumed in
the date of this Agreement and the Closing Date, or as

ments of Seller with third parties other than the contracts

poks, charter documents, stock record books and such
the organization, of Seller, as well as any other records
ly and not involving specific aspects of the Station’

ance, including the cash surrender value thereof, and all
eller relating to property or equipment repaired, replaced
Date.

claims made by Seller with respect to transactions prior
ereof to the extent the Station has been made whole for
may have suffered or incurred as a result of the item,
aim.

t sharing or cash or deferred (Section 401(k)) plans and

trusts and the assets thereof and any other employee benefit plan or arrangement and the assets

thereof, if any, maintained by Seller;
employees

and any employment contracts pertaining to Seller’s




1.2.8 Accounts Receiv

C

2.1  Consideration. In cons
sale, assignment, transfer, conveyance
hereinabove to Buyer (the “Consideratig
special warranty deed two parcels of rg
free and clear of any liens or encumbr
record.

2.2 Allocation. Prior to
Consideration in accordance with the reg
of 1986. In the event that the parties ar|
Date, they will select a qualified, indep
properties and that firm’s decision shal
shall be borne equally by Buyer and S
allocation in completing and filing Inte
purposes.

A

3.1 Adjustment Time. The
current local time on the Closing Date.

3.2  Adjustment Items. Th
prorated as of the Adjustment Time, as
appropriate, and monies shall be paid at

3.2.1 Rentals or other ¢
leases listed on Schedule 1.1.3.

3.2.2 Real and persona
assessments and fees), levied or assessed

of the Assets.

3.2.3 Charges for utilitig
the Sites.

3.2.4 Security deposits,

3.2.5 If the amount of

b

able. The Accounts Receivable of Seller for the Station.

SECTION 2

ONSIDERATION

deration of Seller’s performance of this Agreement, the

, setting over, and delivery of the Assets as defined
D

n”), on the Closing Date Buyer shall deliver to Seller by
al estate as more particularly described in Schedule 2.1

ances but subject to any right of ways or easements of

the Closing Date, the parties agree to allocate the
juirements of Section 1060 of the Internal Revenue Code
e unable to reach such an agreement prior to the Closing
endent and nationally recognized appraiser of broadcast

be binding upon the parties and the fees and expenses

cller. The parties also agree to use such Consideration

mal Revenue Code Form 8594 for federal income tax

SECTION 3

\DJUSTMENTS

“Adjustment Time” as used herein shall be 12:01 A.M.

e following items (the “Adjustment Items”) shall be

suming a 365-day year or a 30-day or 31-day month, as
Closing.

harges, payable or paid in respect to the any contracts or

| property taxes and assessments (including sewerage
against or otherwise paid or payable with respect to any

s (including but not limited to electricity or fuel used at

if any.

any real or personal property tax to be prorated is not

23




known on the Closing Date, such tax shall be apportioned on the basis of the most recent tax
assessment. '

3.2.6 Al FCC filing chs and regulatory fees.

3.3  Adjustments After Closing Date. If the amount of any items to be adjusted
cannot be readily ascertained or agreed|upon on the Closing Date, proration of such items shall
be determined within thirty (30) days after the Closing Date and payment therefor shall be made
to the party entitled thereto within five (5) days after notice of such determination thereof has

been given to Buyer or Seller, as the ¢
parties as to adjustments, the amount

sase may be. In the event of any disputes between the
s not in dispute shall nonetheless be paid at the time

provided in this Section and such disputes shall be determined by an independent certified public

accountant mutually acceptable to the pi
final and binding on the parties, and
competent jurisdiction. The fees and
Seller and one-half by Buyer.

APPLICATION TO

4.1 Commission Consent.
herein and the performance of the obl
subject to the condition that the Commi
condition materially adverse to Buys
Authorizations and all other authorizati
no longer subject to administrative or
finality as a precondition of Closing.

4.2  Application for Commi
42,1 Seller and Buyer
and to use their best efforts and to ¢
approval of the transactions contemplat

arties. The accountant’s resolution of the dispute shall be
a judgment may be entered thereon in any court of
expenses of such accountant shall be paid one-half by

SECTION 4
AND CONSENT BY COMMISSION

Consummation of the purchase and sale provided for
igations of Seller and Buyer under this Agreement are
ssion shall have given its consent in writing, without any
er or Seller, to the assignment of the Commission
bns to Buyer. Such consent shall have become final (i.e.
judicial review); provided, however, Buyer may waive

ssion Consent.
agree to proceed expeditiously and with due diligence

boperate with each other in seeking the Commission’s
ed hereunder. Within ten (10) days after the date of the

execution of this Agreement, the parties shall jointly prepare and file with the Commission an
application seeking Commission approval of the assignment including all information, data,
exhibits, resolutions, statements, and other materials necessary and proper in connection with

such application (the “Assignment Ap
prepare Assignment Application amend
Commission or its rules.

4.2.2 Except as otherw
for the expenses incurred by it in the pr
of the Assignment Application, The fili
half by Seller and one-half by Buyer.

plication™). Each party further agrees expeditiously to
Iments whenever such amendments are required by the

se provided herein, each party will be solely responsible
eparation, filing and prosecution of its respective portion
ng fee for the Assignment Application shall be paid one-




1
|

4.2.3 Each party agreep to comply with any condition imposed on it by the
Commission, except that no party shall I!Pe required to comply with a condition that would have a
material adverse effect upon it unless the condition was imposed as the result of a circumstance
which constitutes a breach by that party|of any of its representations, warranties, or covenants in
this Agreement. Buyer and Seller shall joppose any efforts for reconsideration or judicial review
of the grant by the Commission of the Assignment Application (but nothing in this Section shall
limit any party’s right to terminate this Agreement pursuant to Section 16 of this Agreement).

43  Notice of Application. Seller shall, at its expense, give due notice of the filing of
the Assignment Application by broadcasting on the Station, and by such other means as may be
required by the rules and regulations of the Commission.

4.4  Delay in Approval of A| plication. Either party at its option may terminate this
Agreement by five (5) business days prior written notice to the other party at any time after one
(1) year after the date of this Agreement if Closing has not occurred within that time, provided
that the party requesting termination is pot the cause of the Commission failing to timely grant
the Assignment Application. In the eyent of such termination, each party shall bear its own
expenses.

| SECTION 5
SSUMPTIONS

tions. Buyer will not assume or perform or be expected
to assume or perform any agreement, |contract or lease of Seller, other than those listed on
Schedule 1.1.3, whether in writing of otherwise, and Seller indemnifies and holds Buyer
harmless with respect to any claim ari$ing under such a non-assumed agreement, contract or
lease.

5.1  Buyer’s Assumed Oblig

shall remain liable for and covenants to pay, satisfy, or
gations, and duties under (a) the contracts and leases
1o or by reason of events occurring prior to the Closing
ansferred to Buyer no matter when the obligations occur.

5.2  Seller’s Liability. Seller
discharge, all liabilities, payments, obl
listed on Schedule 1.1.3 accruing prior
Date, and (b) all agreements not being ir¢

5.3  Exceptions. Except as expressly provided in this Agreement, Buyer is not

assuming, and will not be liable for or
shall pay or discharge, any and all claj
Seller, existing or hereafter arising,
governmental authority for taxes, interes
or equipment purchased by Seller or any
are outstanding as of Closing, all of suc
with Closing,.

REPRESENTATION;!

pay, and Seller shall remain solely responsible for and
ms for any payables, liabilities or other obligations of
fixed or contingent, including any liabilities to any
t or penalties of any kind, to any suppliers for inventory
product liability or similar claims. If any such liabilities
h amounts shall be paid by Seller in full simultaneously

' SECTION 6
5 AND WARRANTIES OF SELLER




6.1  Organization and Standing.
6.1.1 Seller is a Corp
laws of the State of Wyoming. Seller

business of the Station as it now is being

bration validly existing and in good standing under the
has the full power to own the assets and to carry on the
b conducted.

6.1.2 Seller has the ful
of Seller’s Closing Documents that r
performance of this Agreement (as of th
Date) and the Seller’s Closing Docume
necessary action of Seller.

power and authority to enter into this Agreement and all
equire Seller’s signature. The execution, delivery and
e date of execution of this Agreement and on the Closing
nts (on the Closing Date) are or will be authorized by all

6.2 Binding Effect of Agreement. This Agreement constitutes a valid and binding
obligation of Seller and is enforceable against Seller in accordance with the terms of this
Agreement, Upon execution, the Seller’s Closing Documents will constitute valid and binding
obligations of Seller and be enforceable| in accordance with their terms. The execution, delivery,
and performance of this Agreement or any of the Closing Documents does not violate any
provision of the Articles of Organization or By-laws of Seller, or any contract provision or other
commitment to which Seller, or any oflits officers or directors or the Station is a party or under
which it or its property is bound, or any judgment or order, and will not result in the creation or
imposition of any lien, charge, security|interest, or encumbrance of any nature whatsoever upon
any of the Assets.

6.3  Business Records and Financial Statements. Seller has maintained the
Business Records of the Station in the| usual, regular and ordinary manner in accordance with
good business practices.

6.4

Tangible Personal Property.

6.4.1 Schedule of Tangible Personal Property; Good Title. Schedule 1.1.2

attached hereto accurately lists all the
otherwise held by the Station and/or Se
as disclosed in Schedule 1.1.2. Seller

material Tangible Personal Property owned, leased, or
ller, which is intended to be conveyed hereunder, except
is the owner of, and at Closing will have good, clear,

marketable, and indefeasible title to, all of the Tangible Personal Property listed in Schedule

1.1.2, free and clear of all liens, charges
any kind or nature whatsoever.

6.4.2 Lien Search Rep
Seller will provide to Buyer UCC, ju

(showing searches in the names of Sell
State of Wyoming if showing that there
“Lien Search Reports™).

6.4.3 Condition of T;
Property listed in Schedule 1.1.2 is now

encumbrances, restrictions, debts, demands, or claims of

orts. Within thirty (30) days prior to the Closing Date,
idgment and stale and federal tax lien search reports
er and the call letters of the Station) for the Secretary of
are no liens outstanding against Seller or the Assets (the

angible Personal Property. The Tangible Personal
or will at Closing be in satisfactory condition and repair
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consistent with its current use and avail
the Station.

6.5 Contracts and Leases.

leases that Buyer is assuming. These ¢

valid, binding, and enforceable in accor
of its material obligations under such ¢

there is no default by or claim of defay
leases, or any event or circumstance that
would result in a default by Seller or ar

able for use in the conduct of business and operations of

Schedule 1.1.3 accurately describes the all contracts and
rontracts and leases are in full force and effect and are
ance with their terms, and Seller has duly performed all
pntracts and leases. To the best of Seller’s knowledge,
It against Seller or any other party to such contracts or
with the passage of time or the giving of notice or both
y other party, or any notice of termination existing with

respect to any of such contracts or leases. The contracts and leases are assignable to Buyer on the

same terms and conditions as Seller now

6.6 Authorizations.

6.6.1

validly existing authorizations for the
Communications Act of 1934, as amend
pending nor to Seller’s knowledge, thre
refuse to renew, suspend or modify any
may result in the denial of any pending
or the imposition of any administrative

Seller is the holde
operate the business of the Station as it 1
Commission Authorizations listed in Sc¢

enjoys.

r of all licenses, permits, and authorizations necessary to
row is being conducted, including, without limitation, all
hedule 1.1.1. All such Commission Authorizations are
operation of the facilities described therein under the
td. Except as noted in Schedule 6.6.1, there is no action
atened, before the Commission or other body to revoke,
of the Commission Authorizations, or any action which
applications, the issuance of any cease and desist orders,
sanctions whatsoever with respect to the Station or its

operation, except as required to transfer same to Buyer.

6.6.2 All material reports, applications and other documents required to be filed

by Seller with the Commission or any o

her administrative body with respect to the Station or its

operations have been filed and all such feports, applications and documents are true and correct
in all material respects. There are no matters that might result in the suspension or revocation of
any Commission Authorizations or any ither authorization pertaining to the Station.

6.7  Litigation; Compliance ]With Law. The Station is in compliance in all material
respects with all applicable federal, state and local laws, ordinances and regulations, including
compliance with the CommunicationsTAct and all rules and regulations issued thereunder.
Except as noted in Schedule 6.7, other than proceedings affecting the broadcasting industry in
general, there is no complaint, claim, litigation, investigation, or judicial, administrative, or other
proceeding of any nature, including, without limitation, a grievance, arbitration, or insolvency or
bankruptcy proceeding, pending, or to ﬁhe best of Seller’s knowledge, threatened, against the

Station, Seller, or any of the Assets
limitation, any proceeding which ma

eing sold or transferred to Buyer, including, without
(a) adversely affect the Assets or the Commission

Authorizations to be assigned hereunder, or the operation of the Station, or the ability of Buyer to
own and operate the Station, or the use, ownership, or operation of any of the Assets by Buyer,

(b} restrain or enjoin the Closing or the
or (¢) result in the revocation, modificat

iconsummation of the transactions contemplated hereby,
on or suspension of the Commission Authorizations, or




the issuance or imposition of any admipistrative sanction that might adversely affect the Assets
or the Commission Authorizations, or the operation of the Station or the ability of Buyer to own
and operate the Station or the use, ownership, or operation of any of the Assets by Buyer. In
addition, to Seller’s knowledge, no such litigation, investigation, or proceeding has been

threatened. Seller will give Buyer py
institution or the threat of any such 1
default in respect to any judgment, or
applicable court or governmental body,
the Assets or the Station. ‘

6.8

Employees. Buyer shalIE

ompt notice of its discovery of any such basis or the
tigation, investigation, or proceeding. Seller is not in
der, writ, injunction, decree, rule, or regulation of any
which default could have a materially adverse effect on

have no obligation to employ any of Seller’s employees.

Seller indemnifies and holds Buyer harmless with respect to any claims brought against Buyer

by Seller’s employees for loss of wages
any type, unemployment compensatid
employees’ employment by the Station,

6.9  Taxes and Other Matte
6.9.1 Payment of Tax
unemployment insurance, withholding
license taxes, social security taxes, and

relating to the Assets, the Station, and/
been duly filed, and all taxes, interest,

, unlawful discharge, back pay, vacation pay, benefits of
n or any other matter related to such employee or
or their discharge from employment.

Irs.

es. All returns and reports concerning franchise taxes,
and payroll taxes, sales taxes, personal property taxes,
all other reports required to have been filed by the Seller
br their operation pursuant to any law or regulation have
assessments, and penalties which are due to any taxing

authority, federal, state, or local, with r¢spect to any tax period ending on or prior to the making

of this warranty have been duly paid.

|
6.9.2 Insolvency Progeedings.

including without limitation bank

arrangement with creditors, voluntary o

No insolvency proceedings of any kind,
ptcy, receivership, reorganization, composition or
involuntary, affecting Seller or the Purchased Assets are

pending or threatened. Seller has not made an assignment for the benefit of creditors or taken

any action with a view to, or that woul
insolvency proceedings.

6.9.3 No Untrue Stat
made by Seller in this Agreement or
document heretofore or hereafter furnis
this Agreement or in connection with

contain any knowingly untrue statement

make the statements contained therein
Seller set forth in this Agreement shall

of the Closing Date as if made on that d3

6.9.4 Environmental
regulated under any applicable environ

transported or released on, in, from or

d constitute a valid basis for, the institution of any such

ements or Omission. No representation or warranty
any Schedule, exhibit, statement, certificate, or other
hed by Seller, or on its behalf, to Buyer and pursuant to
the transactions contemplated hereby contains or will
or knowingly omits to state a material fact necessary to
not misleading. All representations and warranties of
be true, complete and accurate in all material respects as
ite.

Matters. No hazardous or toxic substance or waste

mental, health or safety law has been generated, stored,
to the Real Property included in the Assets. Seller is

-8 -




aware of no claims or investigations relating to environmental contamination of the Real
Property. None of the equipment compising the Tangible Personal Property contains asbestos or
PCBs, and Seller does not own or ope;rate any fuel storage tank on the Sites or Real Property.
Seller has complied in all material rdspects with all environmental, health and safety laws
applicable to the Station and with any permits or licenses required pursuant to such laws and
regulations.

| SECTION 7
WARRANTIES, REPRESENTATIONS AND COVENANTS OF BUYER

Buyer covenants, represents, and warrants as follows:

7.1 Organization and Standing. Buyer is a limited liability company validly
existing and in good standing under the laws of the State of Delaware. On the Closing Date,
Buyer shall have the full power to own fhe assets and to carry on the business of the Station as it
now is being conducted. |

7.2 Authorization and Binj:ding Obligation. Buyer has all necessary power and
authority to enter into this Agreement!and to execute all of Buyer’s Closing Documents that
require Buyer’s signature. Appropriate resolutions to that effect shall be provided at closing.
The execution, delivery and performance of this Agreement (as of the date of execution of this
Agreement and on the Closing Date) and the Buyer’s Closing Documents (on the Closing Date)
are or will be authorized by all necessary action of Buyer. This Agreement constitutes a valid
and binding obligation of Buyer enforceable against Buyer in accordance with the terms of this
Agreement. Upon execution, the Buyér’s closing documents will constitute valid and binding
obligations of Buyer enforceable against Buyer in accordance with their terms.

7.3  No Contravention. Thﬁ execution, delivery and performance of this Agreement
or any of Buyer’s Closing Documents does not violate any provision of the Articles of
Organization or Operating Agreement of Buyer, or any contract provision or other commitment
to which Buyer or any of its officers or iirectors is bound, or any judgment or order.

7.4  Litigation. Except for al mmlstratlve rule making or other proceedings of general
applicability to the broadcast 1ndustry, ere is no litigation, proceeding, judgment, claim, action,
investigation or complaint, before the Commission, other governmental body, or court, of any
nature pending or, to the best of Buygr’s knowledge, threatened against or affecting it which
would affect Buyer’s authority or ab111t to carry out this Agreement.

7.5  Access. Seller and its authorized representatives shall have, after the Closing
Date, the right to obtain, upon prior request, access to originals or copies of all logs, books,
relevant records, contracts and documents relating to ownership of the Station by Seller

7.6  Buyer’s Qualifications. There is no fact that would, under present law

(including the Communications Act of 1934, as amended) and the present rules and regulations
of the Commission, disqualify Buyer fiom being the assignee of the Station or that would delay

-9._




Commission approval of the Assignment Application. Should Buyer become aware of any such
fact, it will so inform Seller and will use its best efforts to remove any such disqualification.
Buyer will not take any action that Buyler knows, or has reason to believe, would result in such
disqualification. :

Insolvency Proceedings. No insolvency proceedings of any kind, including
ship, reorganization, composition, or arrangement with
cting Buyer are pending or threatened. Buyer has not
sreditors or taken any action with a view to or that would
h of any such insolvency proceedings.

7.7
without limitation bankruptcy, receiver
creditors, voluntary or involuntary affe
made any assignment for the benefit of ¢
constitute a valid basis for, the institutio

78  No Untrue Statements jor Omission. No representation or warranty made by
Buyer in this Agreement or any Schedule, exhibit, statement, certificate, or other document
heretofore or hereafter furnished to Seller and pursuant to this Agreement or in connection with
the transactions contemplated hereby contains or will contain any knowingly untrue statement or
knowingly omits to state a material fact necessary to make the statement contained therein not

misleading. |

SELLER’S CO]
TO CLOSING AND BU

8.1 Affirmative Covenants
of this Agreement until the Closing Da

and sole responsibility for the Station an|

8.1.1 Operate the Stati
normal and prudent operation of comm
and regulations of the Commission, and

8.1.2 Keep and preserv
practice.

8.1.3 Make reasonable
Station from interference from other S
knowledge, to the extent such interf)
regulations, and promptly give Buyer ng

1

8.1.4 Maintain all of tt
1.1.2, so that when the same are delive
material respects on the part of Seller se

8.1.5 Maintain the exis
tubes, equipment and the like) and repla

. SECTION 8
NDUCT OF BUSINESS PRIOR
JYER’S ACCESS TO INFORMATION

of Seller. Subject to the terms of the TBA, from the date
e, Seller shall have complete control and supervision of
d their operation, and during such period, Seller shall:

on in good faith and, in a manner consistent with the
~rcial broadcast Station and in accordance with the rules
the Commission Authorizations.

t the Business Records in accordance with good business

efforts to endeavor to protect the service area of the
tation, existing or proposed, of which Seller has actual
erence is prohibited by the Commission’s rules and
tice of any proposed interference.

he Tangible Personal Property, as specified in Schedule
rred to Buyer, they shall satisfy all the warranties in all

forth herein, subject to reasonable wear and tear.

ling inventory levels of the Station (including spare parts,
te inventory items expended, depleted or worn out.

- 10 -




8.1.6 Give prompt notice to Buyer of any occurrence that comes to Seller’s

attention that may constitute a misrepr

covenant or condition on the part of the|

8.2  Negative Covenants of
and the Closing Date, Seller shall not,
thereof, without the consent of Buyer, w

8.2.1 Cancel, modify,

esentation, breach of warranty, or non-fulfillment of any
Seller or Buyer contained in this Agreement.

Seller. Between the date of execution of this Agreement
with respect to the Assets, the Station, or the operation
hich consent shall not be unreasonably withheld:

alter, amend, encumber, or any way discharge, terminate,

or impair any material agreements or 1e+ses pertaining to the Station.
!

8.2.2 By any act or oimission surrender, modify adversely, forfeit, or fail to

renew under regular terms the Commisgion Authorizations with respect to the Station or give the
Commission grounds to institute any proceeding for the revocation, suspension or modification
of any such Commission Authorization, or fail to prosecute with due diligence any pending

applications with respect to such Commlission Authorizations.

8.2.3 Other than in the]

any of the Assets. Seller shall replac

course of business with assets having 4
the Assets sold or otherwise disposed of.

8.2.4 Create or suffer
agreement, security interest, lien, hyj
charge, claim or imperfection of title on

8.2.5 Take any actio
transactions contemplated in this Agre

8.3
Closing Date, upon reasonable notice §
and agents, including engineers, acco
access during reasonable business hour
remain subject to the reasonable availg
representatives. Seller shall furnish t
Station” affairs as Buyer may reasonabl
pertain to the operation of the Station.

8.4  Restrictions on Buyer.
any right to control the programming g
Seller shall have complete control of th
date hereof and the Closing Date and
interest, convenience and necessity and

8.5  Buyer’s Covenants. K

-

I usual and ordinary course of business, sell or dispose of
e all Assets thus disposed of in the usual and ordinary
n aggregate value at least equal to the aggregate value of

br permit the creation of any mortgage, conditional sales
hothecation, pledge, encumbrance, restriction, liability,
any of the Assets or with respect thereto.

that would prevent Seller from consummating the

ement.,

l
Access to the Assets. Between the date of execution of this Agreement and the

eller will give to Buyer and its authorized representatives
untants, lawyers, and other representatives, reasonable
5 to the Assets, at Buyer’s cost, if any. Such access shall
bility of representatives of Seller to accompany Buyer’s
b Buyer such information and materials concerning the
y request, so far as such access, information and materials

Nothing contained in this Agreement shall give Buyer
r operations of the Station prior to the Closing Date and
e programming and operation of the Station between the
shall operate the Station in conformity with the public
with all other requirements of law and this Agreement.

rom the date of this Agreement until the Closing Date,

S11 -




|
Buyer covenants that it will take no action, or fail to take any action, that would disqualify it
from becoming the licensee of the Statjon or delay the grant of the Assignment Application by
the Commission. Furthermore, Buyer shall give prompt notice to Seller of any occurrence that
comes to Buyer’s attention that may,constitute a misrepresentation, breach of warranty or
nonfulfillment of any covenant or condition on the part of Buyer or Seller contained in this
Agreement.

. SECTION 9
CONDITIONS FOR CLOSING

9.1 Closing. The Closing of this Agreement (the “Closing”) shall take place at such
other place as shall be mutually agreed}upon by Buyer and Seller, within ten (10) days after the
grant by the Commission of the Assignment Application by final order unless finality is waived
by Buyer (the “Closing Date™). '

92  Conditions Precedent to Obligations of Buyer. The performance of the
obligations of the Buyer under this Agreement is subject to the satisfaction of each of the
following express conditions precedent, provided that Buyer may, at its election, waive any of
such conditions on the Closing Date, notwithstanding that such condition is not fulfilled on the
Closing Date:

92.1 Seller shall have delivered to Buyer the Seller’s Closing Documents as
described in Section 10.1 below.

9.2.2 Each of the Seller’s representations and warranties contained in this
Agreement or in any Schedule, certificate, or document delivered pursuant to the provisions
hereof, or in connection with the transagtions contemplated hereby, shall be true and correct in all
material respects at and as of the Closing Date with the same force and effect as if each such
representation or warranty were made at and as of such time, except with respect to such changes
as are contemplated or permitted by this Agreement.

923 Seller shall have performed and complied in all material respects with all
covenants, agreements and obligations required by this Agreement to be performed or complied
with by it prior to the Closing Date and shall be in full compliance therewith on the Closing
Date. :

9.2.4 Seller shall be thcb holder of the requisite Commission Authorizations.

9.2.5 All outstanding mortgages, liens, security agreements, and other charges
and encumbrances on the Assets, shall have been discharged and satisfied, or arrangements made
to discharge same at Closing.

9.2.6 Seller shall have|delivered to Buyer an inventory of the Tangible Personal
Property to be conveyed, current as of the Closing Date. There shall be no material changes
between Schedule 1.1.2 and the inventpry of Tangible Personal Property as of the Closing Date
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other than changes that have been agreed to and accepted by Buyer, in its reasonable discretion.

9.2.7 Seller shall have obtained the written consent, in a form reasonable
acceptable to Buyer, of any third parties needed to assign the contracts and leases listed in
Schedule 1.1.3 to Buyer (the “Consents’b.

|

9.2.8 No lawsuit, actioin, claim, investigation, inquiry or proceeding shall have
been instituted or threatened by or befote any court, arbitrator, or governmental authority, and no
order, decree or judgment shall have been rendered by any court, arbitrator, or governmental
authority which (1) questions or negatels the validity or legality of any transaction contemplated
hereby, (2) seeks to or does enjoin any transaction contemplated hereby, (3) seeks or awards
material damages on account of the consummation of any transaction contemplated hereby, or (4)
involves a petition for bankruptcy or neceivership by or against Seller or is an assignment by
Seller for the benefit of creditors. Buyer shall be reasonably satisfied that there are no claims
pending or reasonably likely to be made by any or against any former or current licensee of the
Station which may adversely effect any of the assets to be sold and assigned hereunder.

9.2.9 The Lien Search Reports shall reasonably demonstrate to Buyer that there
are no outstanding liens, judgments or claims which may adversely effect the Assets. In addition,
any and all past claims concerning the Assets shall have been resolved and no longer subject to
appeal or reconsideration. Such claims shall have been resolved on or before the Closing Date so
as not to adversely effect the Assets.

93  Conditions Precedent to Obligations of Seller. The performance of the
obligations of the Seller under this Agreement is subject to the satisfaction of each of the
following express conditions precedent, provided that Seller may, at its election, waive any of
such conditions at Closing, notwithstailding that such condition is not fulfilled on the Closing
Date: !

9.3.1 Buyer shall have delivered to Seller the Buyer’s Closing Documents (as
defined in Section 10.2 below).

9.3.2 Each of Buyer's representations and warranties contained in this
Agreement or in any Schedule, certificate or document delivered pursuant to the provisions
hereof, or in connection with the transagtions contemplated hereby, shall be true and correct in all
material respects at and as of Closing IDate, as though each such representation or warranty was
made at and as of such time, excepl in fespect of such changes as are contemplated or permitted
by this Agreement.

9.3.3 Buyer shall have agreed in a form reasonably acceptable to Seller to
assume all obligations under the contracts and leases assigned to Buyer arising on or after the
Closing Date.

94  Failure of Conditions Precedent to Obligations of Buyer. In case of the failure
of any of the conditions precedent dchn‘bed in Section 9.2 hereof, and, where applicable, if
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Seller, after having received written notice of such failure from Buyer and having had a
reasonable opportunity (i.e. fifteen (15) days) has failed to cure same, Buyer shall have the right
to terminate this Agreement without liability. In addition, if the failure of such condition
precedent constitutes a material defaut by Seller, Buyer shall have the right, at its option, to
exercise any or all of its rights or remedies for default provided in Section 16 hereof. Buyer shall
not be deemed to have waived any failure by Seller to fulfill any of the conditions precedent
described in Section 9.2 if Buyer does not have actual knowledge of such failure at the time of
Closing. 5

9.5 Failure of Conditions Precedent to Obligations of Seller. In case of the failure
of any of the conditions precedent described in Section 9.3 hereof, and if Buyer, after having
received written notice of such failure from Seller and having had a reasonable opportunity (i.e.
fifteen (15) days) has failed to cure ‘the same, Seller shall have the right to terminate this
Agreement. In addition, if the failure of such condition precedent results from a material default
by Buyer or Seller shall have the right, at its option, to exercise any or all of its rights or remedies
for default provided in Section 16 hereof. Seller shall not be deemed to have waived any failure
by Buyer to fulfill any of the conditions precedent described in Section 9.3 if Seller does not have
actual knowledge of such failure at the time of Closing.

SECTION 10
OBLIGATIONS AT CLOSING

10.1  Closing Documents to be Delivered by Seller. At the Closing, Seller shall
deliver to Buyer the following (“Seller’s Closing Documents”):

10.1.1  An executed Bill of Sale in form and substance reasonably satisfactory to
Buyer transferring to Buyer all Tan gibllﬁ Personal Property to be transferred hereunder.

10.12 An executed Assignment and Assumption Agreement in form and
substance reasonably satisfactory to Buyer assigning the contracts and leases listed on Schedule
1.1.3 to Buyer.

10.1.3  An executed Aissignment and Transfer in form and substance reasonably
satisfactory to counsel for Buyer assigning and transferring to Buyer the Commission
Authorizations.

10.1.4 A certified copy of the resolutions of Seller authorizing the execution,
delivery and performance of this Agreement by Seller and the consummation of the transactions
provided for herein, attested to by the Secretary of Seller.

10.1.5 A certificate executed by an officer of Seller stating that (a) all of the
representations and warranties of Seller set forth in this Agreement are in all material respects
true, correct and accurate as of the Cloging Date, and (b) all covenants set forth in this Agreement
to be performed by Seller on or prior'to the Closing Date have been performed in all material

respects.
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10.1.6 The Consents referred to in Section 9.2.7.
10.1.7  Any and all other documents reasonably requested by Buyer.

10.2  Closing Documents to .be Delivered by Buyer. At the Closing, Buyer shall
deliver to Seller the following (“Buyer’s Closing Documents”):

102.1 A certificate executed by an officer of Buyer’s stating that (a) all of the
representations and warranties of Buyer set forth in this Agreement are in all material respects
true, correct, and accurate as of the Closing Date, and (b) all covenants set forth in this
Agreement to be performed by Buyer on or prior to the Closing Date have been performed in all
material respects. ‘

10.2.2 Buyer's executed counterpart of the Assignment and Assumption
Agreement provided for in Section 10.1.2.

10.2.3 A certified copy of the resolutions of Buyer authorizing the execution,
delivery and performance of this Agreement by Buyer and the consummation of the transactions
provided for herein, attested to by an officer of Buyer. *—‘— \6
e U‘""G
Q-

10.2.4  a special wartanty deed ’conveying thle two rea) estate parcels more
particularly identified in Schedule 2.1.

10.2.4  Any and all othgr documents reasonably requested by Seller.

!
SECTION 11
BROKERAGE

Neither Seller nor Buyer have incurred any unpaid liability or agreed to pay any broker’s,
finder's or consultant’s fee in connection with the transactions contemplated by this Agreement.
Seller agrees to indemnify Buyer and Buyer agrees to indemnify Seller against any claims
asserted against the other party for any such fees or commissions by any person purporting to act
or to have acted for or on behalf of the Endemnifying party. Notwithstanding any other provision
of this Agreement, this representation and warranty shall survive the Closing Date without

limitation as to time.

SECTION 12
INDEMNIFICATIONS

12.1  Breach of Seller’s Agreements, Representations, and Warranties. Seller shall
reimburse Buyer for, and indemnify and hold harmless Buyer from and against, any loss, damage,
liability, obligation, deficiency, claim| suit, cause of action, demand, judgment, or expense
(including without limitation, payments, fines, penalties, interest, taxes, assessments, and
reasonable attorneys’ fees and accountjng fees of any kind or nature), contingent or otherwise,
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whether incurred or asserted prior to or after the Closing Date, arising out of or sustained by
Buyer by reason of:

(a) any material breach of any warranty, representation, or agreement of Seller
contained under this Agreement or in any certificate or other instrument furnished to Buyer
pursuant to this Agreement or in connection with any of the transactions contemplated hereby;

b) the operation of the Station or the ownership of the Assets prior to Closing
(including, but not limited to, any and all claims, liabilities, and obligations arising or required to
be performed prior to the Closing Date under this Agreement, or any other lease, contract, or
agreement);

(c) any transaction {éntered into by Seller or arising in connection with the
Station or the operation of the business thereof or any of the Assets prior to the Closing;

@ any and all liabilities or obligations of Seller not specifically assumed by
Buyer pursuant to this Agreement; or

(e) any and all actions, suits, or proceedings, incident to any of the foregoing.

12.2  Breach of Buyer’s Agreements, Representations and Warranties. Buyer shall
reimburse Seller for, and indemnify and hold harmless Seller from and against, any loss, damage,
liability, obligation, deficiency, claim, suit, cause of action, demand, judgment, or expense
(including without being limited to, [payments, fines, penalties, interest, taxes, assessments,
reasonable attorneys’ fees and accounting fees of any kind or nature), contingent or otherwise,
whether incurred or asserted prior to br after the Closing Date, arising out of or sustained by

Seller by reason of: 1

(a) any material breach of any warranty, representation, or agreement of Buyer
contained under this Agreement or any certificate or other instrument furnished by Buyer
pursuant to this Agreement or in connection with any of the transactions contemplated hereby;

(b) the operation of the Station or the ownership of the Assets subsequent to
Closing (including, but not limited to, any and all claims, liabilities and obligations first arising
or required to be performed subsequent to the Closing Date under the Agreement);

©) any transaction gntered into by Buyer or first arising in connection with the
Station or the operation of the business|thereof or any of the Assets subsequent to the Closing;

(d) any and all liabilities or obligations of Seller specifically assumed by
Buyer pursuant to this Agreement; or

(e) any and all actiops, suits, or proceedings incident to any of the foregoing.

123  Notice of Claim. Buyer and Seller agree to give prompt written notice to each
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other of any claim for indemnification under Sections 12.1 or 12.2 hereof (“Notice of Claim”),
which amount is believed to be required to discharge the obligations of the indemnifying party
resulting therefrom. Within ten (10) days after having been given the Notice of Claim, the
indemnifying party may deliver to the other party (i) a written notice of objection to the payment
of such claim (“Notice of Objection”), which Notice of Objection shall set forth the basis for
such objection; or (ii) a written notice that the indemnifying party intends to defend against such
claim in good faith (“Notice of Intention to Defend”). If such a Notice of Intention to Defend is
delivered, the indemnified party shall have the right to hold in abeyance its claim for
indemnification if and so long as such defense is conducted by the indemnifying party at the
latter’s expense in a manner effective to protect the indemnified party against such claim. If no
Notice of Objection or Notice of Intention to Defend is given within the prescribed ten (10) day
period, the indemnifying party shall promptly pay to the indemnified party the amount set forth in
the Notice of Claim, If the parties are Lnable to resolve any Notice of Claim and corresponding
Notice of Objection, either party may take whatever action it deems reasonable, including
without limitation, the filing of a claim, petition, or other pleading in a court of competent
jurisdiction,

SECTION 13
RISK OF LOSS

The risk of any loss or damage to the Assets by fire, theft, breakage, explosion,
earthquake, accident, flood, rain, storm, riot, act-of-God, or public enemy, or any other casualty
or cause, reasonable wear and tear excepted, prior to the Closing Date, is assumed and shall be
borne by the Seller at all times before the Closing Date. If any such loss or damage occurs, Seller
shall give prompt written notice of the Joss or damage to Buyer and shall promptly take all steps
to rebuild, replace, restore or repair any such damaged property at its own cost and expense. In
the event that Seller does not fully repl{c):e or restore any such lost or damaged Asset or Assets by
the time the Closing otherwise would be held, Buyer may, at its option, upon wriiten notice to
Seller, either (i) terminate this Agreement, or (ii) elect to close without restoration, in which
event Seller will deliver all insurance proceeds paid or payable by reason of the loss or damage to
Buyer. If Buyer terminates this Agreement under this Section, each party shall bear its own
expenses. Buyer’s option to terminate this Agreement under this Section 13 shall arise only if
such damage to the Station is so substantial that it prevents the Station from operating in their
normal and customary manner for a period of five (5) consecutive days. Buyer’s failure to
terminate this Agreement in the event damage to the Station is substantial does not affect its right
to other remedies under this Section 13|

! SECTION 14
FEES AND EXPENSES

Each party shall pay its own aLtomcys’ fees and expenses which it initiates, creates, or
incurs in connection with the negotiation, preparation and execution of this Agreement. All other
expenses incurred in connection with this transaction shall be borne by the party incurring same.

| SECTION 15
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BULK SALES LAW

The parties do not believe that any bulk sales or fraudulent conveyance statute applies to
the transactions contemplated by this Agreement. Buyer therefore waives compliance by Seller
with the requirements of any such statutes, and Seller agrees to indemnify and hold Buyer
harmless against any claim made against Buyer by any creditor of Seller as a result of a failure to
comply with any such statute.

SECTION 16
DEFAULT AND TERMINATION

16.1 A party shall “default” under this Agreement if it knowingly makes any material
misrepresentation to the other party in ¢onnection with this Agreement, or materially breaches or
fails to perform any of its representations, warranties, or covenants contained in this Agreement.
Non-material breaches or failures shall not be grounds for declaring a party to be in default,
postponing the Closing, or terminating this Agreement.

16.2  If either party believes the other to be in default hereunder, the former party shall
provide the other with written notice specifying in reasonable detail the nature of such default. If
the default is not curable or has not been cured within ten (10) days after delivery of that notice
(or such additional reasonable time as the circumstances may warrant provided the party in
default undertakes diligent, good faith efforts to cure the default within such ten (10) day period
and continues such efforts thereafter), then the party giving such notice may terminate this

Agreement and/or exercise the remedres available to such party pursuant to this Agreement,
subject to the right of the other party to|contest such action through appropriate proceedings.

|

|
16.4  Seller and Buyer agreé that the Assets include unique property that cannot be
readily obtained on the open market and that Buyer and/or Seller would be irreparably injured if
this Agreement is not specifically enforced. Therefore, Buyer or Seller may elect to specifically
enforce the performance of the other under this Agreement, and each agrees to waive the defense
in any such suit that there is an adequate remedy at law and to interpose no opposition, legal or
otherwise, as to the propriety of specific performance as a remedy.

SECTION 17
SURVIVAL OF WARRANTIES

17.1  All representations, wiarranties, and covenants made by the parties in this
Agreement shall be deemed made for the purpose of inducing the other to enter into this
Agreement, and shall survive the Closing and remain operative and in full force and effect, for a
period of twelve (12) months. i

17.2  Neither the acceptanceinor the delivery of property hereunder shall constitute a

waiver of any covenant, representalion, warranty, agreement, obligation, undertaking, or
indemnification of Seller or Buyer ciontained in this Agreement, all of which shall, unless
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otherwise specifically provided, survive the Closing hereunder in accordance with the terms of
this Agreement and shall be binding upon and inure to the benefit of all of the parties hereto,
their heirs, legal representatives, successors and assigns.

SECTION 18
NOTICES

18.1  All notices, requests, demands, waivers, consents and other communications
required or permitted hereunder shall be in writing and be deemed to have been duly given when
delivered in person (against receipt) to the party to be notified at the address set out below or sent
by registered or certified mail, or by express mail or courier, postage prepaid, return receipt
requested, addressed to the party to be notified, as follows:

If to Buyer:
With a copy (which
does not constitute
notice) to: A. Wray Fitch IIT
Gammon & Grange, P.C.
8280 Greensboro Drive, 7% Floor
McLean, VA 22102-3807
If to Seller:
With a copy (which
does not constitute T, » ‘
notice) to: Steven 2. gilberberg

s !
Brahmin Brpadcasting Corporation
288 South River Road
Bedford, NH 03110

Either party may change its address for notices by written notice to the other given
pursuant to this Section. Any notice purportedly given by a means other than as provided in this
Section shall be invalid and shall have no force or effect.

SECTION 19
MISCELLANEOUS

19.1 Headings. The headings of the Sections of this Agreement are for convenience of
reference only, and do not form a part thereof, and do not in any way modify, interpret or
construe the meaning of the sections th’f:mselves or the intentions of the parties.

19.2  Assignability. Neither iparty may assign its rights under this Agreement to a third
party without the written consent of the other which shall not be unreasonably denied.

-19-




19.3 Entire Agreement. This Agreement and any other agreements entered into
contemporaneously herewith set forth the entire agreement of the parties and are intended to
supersede all prior negotiations, understandings, and agreements and cannot be altered, amended,
changed or modified in any respect or particular unless each such alteration, amendment, change
or modification shall have been agreed to by each of the parties hereto and reduced to writing in
its entirety and signed and delivered by each party. No provision, condition or covenant 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.

19.4 Binding Effect and Assignment. This Agreement shall be binding upon and
inure to the benefit of and be enforceable by the parties hereto, and their respective successors
and assigns. Neither party hereto may assign this Agreement or its rights and obligations
hereunder without the written consent of the other; provided, however, Buyer may assign this
Agreement without Seller’s consent to an entity which is a subsidiary or parent of Buyer or to
another legal entity owned by Buyer or its principals, provided Buyer provides written notice to
Seller.

195 Additional Documents. The parties hereto agree to execute, acknowledge and
deliver, at or after the Closing Date, such other and further instruments and documents as may be
reasonably necessary to implement, consummate and effectuate the terms of this Agreement, the
effective vesting in Buyer of title to the Assets, and/or the successful processing by the
Commission of the application to be filed with it, as provided in Section 4.

19.6 Counterparts; Electronic Signatures. This Agreement may be executed in one
or more counterparts, all of which fogether shall comprise one and the same instrument.
Electronic copies of any signature on this Agreement shall be deemed as if the signature is an
original signature, with full force and effect.

19.7 Legal Actions. If either Seller or Buyer initiates any legal action or lawsuit
against the other involving this Agreement, the prevailing party in such action or suit shall be
entitled to receive reimbursement from the other party for all reasonable attorney’s fees and other
costs and expenses incurred by the prevailing party in respect of that litigation, including any
appeal, and such reimbursement may be included in the judgment or final order issued in such
proceeding. Any award of damages following judicial remedy or arbitration as a result of the
breach of this Agreement or any of its provisions shall include an award of prejudgment interest

from the date of the breach at the maxix‘num rate of interest allowed by law.

19.8 Governing Law. The ﬁarties agree that this Agreement and the transaction herein
contemplated shall be interpreted, construed, and enforced under and according to the laws of the
State of Wyoming. ’

19.9 Counsel. Each party hereby waives the application of any rule of law to the effect
that any provision of this Agreement shall be interpreted or construed against the party whose
counsel drafted that provision.

-20 -




19.10 Time is of the Essence. Time shall be of the essence in this Agreement and the
performance of each and every provision hereof; provided, however, failure to affirmatively
assert a claim or give notice of default will not be deemed a waiver of such right.

19.11 Severability. If any terrh or provision of this Agreement or its application, to any
extent, is declared to be invalid or unenforceable, the remaining terms and provisions shall not be
affected and shall remain in full force and effect and to such extent are severable.

19.12 Publicity. Seller and Buyer agree that all public announcements relating to this
agreement or the transactions contemplated hereby, including announcements to employees, will

be made only as may be mutually agreeéi upon.
|

[Signcitures on following page)

221 -




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed
and executed by their proper officers thereunto duly authorized as of the day and year first above
written.

SELLER:

BRAHMIN BROADCSATING
CORPORATION

By: ///W-r )
Nasfre: 5/,p{p,§’.lbhl‘4/\

Title: y//'-/ M

BUYER:

KONA COAST RADIO, LLC

By: k/\jﬂ/’
Vlgxop.p,w b LR
CoLkk M
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RECORDED EXEMPTION NO. 0709-05-02 RE-4

3EING LOT B OF RECORDED EXEMPTION NO. 0709-5-2 RE-Z
D IN THE SOUTH HALF OF THE
I, RANGE 65 WEST OF THE 6TH
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NQTES FROM COUNTY

1) ALL PROPCSED OR EXISTING STRUCTURES WiLL OR DO MEET THE MINIMUM SETB
REQUIREMENTS FOR THE ZONE DISTRICT IN WHICH THE PROPERTY IS LOCATED.
DEFINITION OF SETBACK IN THE WELD COUNTY CODE, THE REQUIRED SETBACK 1
FUTURE RIGHT-OF-WAY LINE.

3 NO BUILDING OR STRUCTURE AS DEFINED AND LIMITED T0 THOSE OCCUPANCIES
€ F. H, |, M AND R IN SECTION 302.1 OF THE 2003 INTERNATIONAL BUILOING
CONSTRUCTED WITHIN A 200-FGOT RADIUS COF ANY TANK BATTERY OR WTHIN
WELLHEAD. ANY CONSTRUCTION WITHIN A 200~FOOT RADIUS OF ANY TANK BAT
OF ANY WELLHEAD SHALL REQUIRE A VARIANCE FROM THE TERMS OF THE SEC
COUNTY CCDE.

2) ANY FUTURE STRUCTURES OR USES ON SITE MUST OBTAIN THE APPROPRIATE 2
PERMITS.

3) LOT A IS NOT ELIGIBLE FOR A FUTURE LAND EXEMPTION IN ACCORDANCE wWiTH
20.C.1 OF THE WELD COUNTY CODE.

4) PRIOR TO THE RELEASE OF BUILDING PERMITS, THE APPLICANT SHALL SUBMIT #
DESCRIBING THE LOT UPON WHICH THE BUILDING PERMIT IS REQUESTED WITH T
APPLICATIONS. THE LEGAL DESCRIPTION ON SUCH DEED SHALL INCLUBE THE L
RECORDED EXEMPTION NUMBER.

5) PRIOR TO THE RELEASE OF BUILDING PERMITS, THE APPLICANT SHALL SUBMIT E
DEPARTMENT OF PLANNING SERVICES THAT LOTS A ANO B HAS AN ADEQUATE
GUALITY, QUANTITY AND DEPENDABILITY.

R) DRIOR TO THE QFIFAQC OF RINRe PEQUIT THE ADDI INAMT QUALL CLIDART 3.




NOTES FROM_COUNTY

1} ALL PROPOSED OR EXISTING STRUCTURES WiLL OR DO MEET THE MINIMUM SETBACK ANdJ OFFSET
REQUIREMENTS FOR THE ZONE DISTRICT IN WHICH THE PROPERTY 1S LOCATED., PURSUANT TO THE
DEFINITION OF SETBACK IN THE WELD COUNTY CODE, THE REOUIRED SETBACK IS MEASURED FROM THE
FUTURE RIGHT—OF—WAY LINE.

+ NG BUILDING OR STRUCTURE AS DEFINED AND LIMITED TO THOSE OCCUPANCIES LISTED |AS GROUPS A, B,
£ F. H, [, M AND R IN SECTION 302.1 OF THE 2003 INTERNATIONAL BUILDING CODE, SHALL BE
CONSTRUCTED WITHIN A 200-FOOT RADIUS OF ANY TANK BATTERY OR WITHIN A 150—-F0QT RADIUS OF ANY
WELLMEAD. ANY CONSTRUCTION WITHIN A 200-FGQT RADIUS OF ANY TANK BATTERY OR 150—FO0T RADIUS
OF ANY WELLHEAD SHALL REQUIRE A VARIANCE FROM THE TERMS OF THE SECTION 23+3-10 OF THE WELD
COUNTY CODE.

2

~—

ANY FUTURE STRUCTURES OR USES ON SITE MUST OBTAIN THE APPROPRIATE ZONING }i\NO BUILDING
PERMITS. i

3) LOT A IS NOT ELIGIBLE FOR A FUTURE LAND EXEMPTION IN ACCORDANCE WITH SECﬂOﬁ[! 24--8~

20.C.1 OF THE WELD COUNTY CODE.

-~

4) PRIOR TO THE RELEASE OF BUILDING PERMITS, THE APPLICANT SHALL SUBMIT A RECORDED DEED
DESCRIBING THE LOT UPON WHICH THE BUILDING PERMIT 1S REQUESTED WITH THE BUILDING PERMIT
APPLICATIONS., THE LEGAL DESCRIPTION ON SUCH DEED SHALL INCLUDE THE LOT DESIGNATION AND
RECORDED EXEMPTION NUMBER.

5) PRIOR TO THE RELEASE OF BUILDING PERMITS, THE APPLICANT SHALL SUBMIT EVIDENCE TO THE
DEPARTMENT OF PLANNING SERVICES THAT LOTS A AND B HAS AN ADEQUATE WATER |SUPPLY QF SUFFICIENT
QUALITY, QUANTITY AND DEPENDABILITY. ;

8) PRIOR TO THE RELEASE OF BUILDING PERMIT, THE APPLICANT SHALL SUBMIT EVIDENCE OF APPROVAL FROM
THE AULT FIRE PROTECTION DISTRICT TQ THE WELD COUNTY BUILDING DEPARTMENT.

7) SHOULD NOXIOUS WEEDS EXISTS ON THE PROPERTY, OR BECOME ESTABLISHED AS A RESULT OF THE
PROPOSED DEVELOPMENT, THE APPLICANT/LANDOWNER SHALL BE RESPONSIBLE FOR CONTROLUNG THE
NOXIOUS WEEDS, PURSUANT TO CHAPTER 15, ARTICLES | AND |} OF THE WELD COUNTY CODE.

BUILOING PERMITS SHALL BE OBTAINED PRIOR TO THE CONSTRUCTION OF ANY BUILDING. BUILDINGS THAT
MEET THE DEFINITION OF AN AG EXEMPT BUILDING PER THE REQUIREMENTS OF SECTION 29-1-20 AND
SECTION 29-3-20.B.13 OF THE WELD COUNTY CODE DO NOT NEED BUILDING PERMITS,| HOWEVER, A
CERTFICATE OF COMPLIANCE MUST BE FILED WITH THE PLANNING DEPARTMENT AND AN ELECTRICAL
AND/CR PLUMBING PERMIT IS REQUIRED FOR ANY ELECTRICAL SERWICE TO THE BUILDING OR WATER FOR
WATERING OR WASHING LIVESTOCK OR POULTRY. |

B8

~

9) EFFECTIVE JANUARY 1, 2043, BUILDING PERMITS ISSUED ON THE PROPOSED LOTS WILL BE REQUIRED TO
ADHERE TO THE FEE STRUCTURE OF THE COUNTY ROAD IMPACT PROGRAM. (ORDINANCE 2002-11)

10) EFFECTIVE AUGUST 1, 2005, BUILDING PERMITS ISSUED ON THE SUBJECT SITE Wil BE REQUIRED TO
ADHERE TO THE FEE STRUCTURE OF THE CAPITAL EXPANSION IMPACT FEE AND THE
STORMWATER /ORAINAGE IMPACT FEE. (ORDINANCE 2005-8 SECTION 5-8-40) !

11) PRIOR TO THE RELEASE OF BUILDING PERMITS ON LOTS, THE LOT OWNER SHALL VERIFY WITH THE NEAREST
TOWN /CITY OR SANITATION DISTRICT 70 DETERMINE THE LOCATION OF THE NEAREST SANITARY SEWER LINE.
IN ACCORDANCE WITH THE WELD COUNTY CODE, IF A SEWER LINE EXISTS WITHIN FOUR HUNDRED (400)
FEET OF THE PROPERTY LINE AND THE SEWER PROVIDER 1S WLLING TO SERVE THE PROPOSED STRUCTURE,
A SEPTIC PERMIT CANNOT BE GRANTED BY THE WELD COUNTY DEPARTMENT OF PUBLIC HEALTH AND
ENVIRONMENT. EVIDENCE OF SUCH SHALL BE SUBMITTED IN WRITING TO THE WELD COUNTY DEPARTMENT
OF PLANNING SERWICES. ;

|

12) THE PROPERTY OWNER ACKNOWLEDGES THAT MINERAL OWNERS AND LESSEES HAVE REAL PROPERTY INTERESTS
THAT ENTITLES THEM TO SURFACE USE IN ACCORDANCE WITH COLORADO STATE STATUES AND APPLICABLE
COLORADO OIL AND GAS CONSERVATION COMMISSION REGULATIONS. :

13) WELD COUNTY'S RIGHT TO FARM: WELD COUNTY IS ONE OF THE MOST PRODUCTIVE AGRICULTURAL
COUNTIES (N THE UNITED STATES, TYPICALLY RANKING IN THE TOP TEN COUNTIES IN [THE COUNTRY IN
TOTAL MARKET VALUE OF AGRICULTURAL PRODUCTS SOLD. THE RURAL AREAS OF WELD COUNTY MAY BE
OPEN AND SPACIOUS, BUT THEY ARE NTENSIVELY USED FOR AGRICULTURE. PERSON MOVING INTC A
RURAL AREA MUST RECOGNIZE AND ACCEPT THERE ARE DRAWBACKS, INCLUDING CON LICTS WITH LONG—
STANDING AGRICULTURAL PRACTICES AND A LOWER LEVEL OF SERVICES THAN IN TOWN. ALONG WITH THE
DRAWBACKS COME THE INCENTIVES WHICH ATTRACT URBAN DWELLERS TO RELOCATE TO RURAL AREAS:
OPEN VIEWS, SPACIOUSNESS, WILDLIFE, LACK OF CITY NOISE AND CONGESTION, AND THE RURAL
ATMOSPHERE AND WAY OF LIFE. WITHOUT NEIGHBORING FARMS, THOSE FEATURES mlpH ATTRACT URBAN
OWELLERS TO RURAL WELD COUNTY WOULD QUICKLY BE GONE FOREVER. i

i

AGRICULTURAL USERS OF THE LAND SHOULD NOT BE EXPECTED TO CHANGE THEIR ONG—-ESTABLISHEG
AGRICULTURAL PRACTICES TO ACCOMMODATE THE INTRUSIONS OF URBAN USERS INTQ A RURAL AREA.
WELL—RUN AGRICULTURAL ACTIVITIES WILL GENERATE OFF—SITE IMPACTS, INCLUDING OISE FROM
TRACTORS, AND EQUIPMENT, SLOW~MOVING FARM VEHICLES ON RURAL ROADS; DUST|FROM ANIMAL PENS,
FIELD WORK, HARVEST, AND GRAVEL ROADS; ODOR FROM ANIMAL CONFINEMENT, SILABE AND MANURE;
SMOKE FROM DITCH BURNING; FUES AND MOSQUITQES; HUNTING AND TRA_Pf"NC ACI‘! EES_. Sl:lOO'ﬂNC

i



LEGAL DESCRIPTION

LOT B OF RECORDED EXEMPTION NO. 0709-5-2 RE-3313 AS RECORDED ON ‘DECEMBER: 4, 2002

UNDER RECEPTION NO. 3011361 IN THE WELD COUNTY CLERK AND RECORDERS OFFICE. SAID LOT B BEING
LOCATED IN THE SOUTH HALF OF THE NORTHWEST QUARTER SECTION 5, TOWNSHIP 7 NORTH,

RANGE 65 WEST OF THE 6TH P.M., WELD COUNTY, COLORADO

PROPERTY OWNER'S CERTIFICATE

WE, THE UNDERSIGNED, BEING THE SOLE OWNERS IN FEE OF THE ABOVE DESCRIBED PROPERTY, DO HEREBY
SUBDIVIDE THE SAME AS SHOWN ON THE ATTACHED MAP. WE UNDERSTAND THIS PROPERTY IS LOCATED IN THE
AGRICULTURE ZONE DISTRICT AND IS ALSO INTENDED TO PROVIDE AREAS FOR THE CON DUCT OF OTHER USES BY
RIGHT, ACCESSORY USES AND USES BY SPECIAL REVIEW.

VICTOR A. MICHALL JR., MEMBER/MANAGER
RADIO FRONTIER BROADCASTNG LLC

STATE OF COLORADO )
)ss

COUNTY OF WELD )
THE FOREGOING CERTIFICATE WAS ACKNOWLEDGED BEFORE ME THIS DAY OF , 20 .

MY COMMISSION EXPIRES

WITNESS MY HAND AND SEAL

NGTARY PUBLIC

SURVE CE CA

I, ROBERT A. SHORT A REGISTERED PROFESSIONAL LAND SURVEYOR IN THE STATE OF {COLORADO, DO HEREBY
CERTFY THAT THE SURVEY REPRESENTED BY THIS PLAT WAS MADE UNDER MY PERSONAL SUPERVISION, AND THAT
THIS PLAT IS AN ACCURATE REPRESENTATION THEREOF. | FURTHER CERTIFY THAT TH SURVEY AND THIS PLAT
COMPLIES WITH ALL APPLICABLE RULES, REGULATIONS AND LAWS OF THE STATE OF Ci L ORADO, STATE BOARD OF
REGISTRATION FOR PROFESSIONAL ENGINEERS AND PROFESSIONAL LAND SURVEYORS, AND WELD COUNTY.

J-f-Fo5F 1 7242
DATE

REGISTERED LAND SURVEYOR COLORADC REGISTRATION #

CERTIFICATE OF APPROVAL BY THE DEPARTMENT OF ELANNING SER\hCES»ADMiNISTRAﬂVE REVIEW

THIS PLAT IS ACCEPTED AND APPROVED 8Y THE DEPARTMENT OF PLANNING SERVICE! FOR FILING.
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STATE OF WYOMING 821286 KEITH TYLER

"COUNTY OF NATRONA

WYOMING
QUITCLAIM DEED

Site Name: Casper Mtn 85
Site ID: 310929

THIS INDENTURE is made this 7" day of June, 2007, between SPECTRASITE
COMMUNICATIONS, LLC, a Delaware corporation and successor in interest to SpectraSite
Broadcast Towers, Inc. (“Grantor”), and MAUNA TOWERS, LLC, a Wyoming limited liability
having as its address 1063F Big Thompson Canyon, Loveland, CO 80537 (hereinafter referred to as
“Grantee”) (the words “Grantor” and “Grantee” to include their respective heirs, successors, legal
representatives and assigns where the context permits or requires).

WITNESSETH:

GRANTOR, for and in consideration of the sum of FORTY THOUSAND AND 00/100
DOLLARS ($40,000.00) and other valuable consideration in hand paid at and before the sealing
and delivery of these presents, the receipt, adequacy and sufficiency whereof are hereby
acknowledged, does by these presents remise, release and forever quit-claim unto Grantee all of
Grantor’s right, title and interest in and to:

ALL THE TRACT(S) OR PARCEL(S) OF LAND being more particularly
described on Exhibit “A” attached hereto and by this reference made a part hereof
(hereinafter referred to as the “Property”).

TO HAVE AND TO HOLD said Property unto Grantee, so that neither Grantor nor any
entity or entities claiming under Grantor shall at any time, by any means or ways, have, claim, or
demand any right, title, or interest in or to the Property or its appurtenances, or any rights thereof;

Hereby releasing and waiving all rights under and by virtue of the homestead exemption laws of the
State of Wyoming.



IN WITNESS WHEREOF, Grantor has signed and sealed this deed, the day and year first

above writtern.

STATE OF NORTH CAROLINA

COUNTY OF WAKE

GRANTOR:

SPECTRASITE COMMUMCATIONS, LLC

By: /f/mh/

s b Y4 A ﬂ
Serard Ainsztein /

Senior Vice President

The foregoing instrument was acknowledged before me by Gerard Ainsztein, Senior Vice
President, SpectraSite Communications, LLC, this 7t day of June, 2007.

Witness my hand and official seal.

AN D Q Ui

Notary‘Quinc ~—

My commission expires

(NOTARIAL SEAL)

MARIANNE G, WATTERS
Notary Pubiic
sto Woke County
fe of Norih Cevoting
My Commission Expires Dec 26, 2010




EXHIBIT “A”

Site Name: Casper Min 85 Side [D#: 310929

Legal Description

A parcel of land cituated in the SE %4 NE % of Section 8, T.32N, R.79W, 6" P.M., Natrona
County, Wyoming, and being more particularly described as follows.

Commencing at the East % corner of said Section 8, being monumented by United States G.L.O.
Brass Cap;

Thence N02°50'00" E, along the east line of said Section 8, a distance of 590.00 feet, to a point;

Thence N74°05'00" W, a distance of 206.00 feet to the Southeast corner of the parcel being
described and also being the point of beginning of this description;

Thence N87°10'00" W, along the south line of the parcel, a distance of 208.70 feet to an
aluminum cap monumenting the southwest corner of the parcel;

Thence N02°50'00" E, along the west line of the parcel, a distance of 208.70 feet to an aluminum
cap monumenting the northwest corner of the parcel;

Thence $87°10'00" E, along the north line of the parcel, a distance of 208.70 feet to an
aluminum cap monumenting the northeast corner of the parcel;

Thence $02°50'00" W, along the east line of the parcel, a distance of 208.70 feet to the point of
beginning.

The above described parcel contains 1.00 acres, more or less, (43,560 S.F.) and 1s subject to any
riohts of way and/or easements, reservations and encumbrances which have been legally

acquired.

The property hereinabove being described was acquired by Grantor by Instrument No. 65897
recorded on September 12, 2000, records of Natrona County, Wyoming. ‘

REAL-8748-40-186527-01



