
ASSET PURCHASE AGREEMENT

TRINITY CHRISTIAN CENTER OF SANTA ANA, INC.

AND

NORTHWEST TELEVISION, INC.

NWT & Trinify: APA (execution copy 10-9-2012)



1 .

TABLE OF CONTENTS

2, REPRESENTATIONS AND WARRANTIES OF TRINITY

2.1.  Organizat ion and Standing , , , . , ,2
2,2, Authorization and Binding Obligation .. . . . . .3
2.3. Absence of Confl ict ing Agreements or Required Consents.,. . . . . .  . . . . . . . .  3
2.4.  FCC Licenses of  Stat ions. . . . . . . . .  . . . . . . .  3
2,5. Title to, Cotrdition, and Validity of the Transmission Assets and Leases of

S ta t ion  , . . . . . . . . . . . . .  3
2.6.  Absence of  L i t igat ion . . .  . . . . . . . . . . . . , , .  3
2.7. Compliance with Laws General ly,. , . . . . , . . . . .  , , , . ,  3
2,8, Environmental Matters , . , . ,3
2.9,  Broher 's  Fees , . . . . . , , , . , ,4

3. REPRESENTATIOI\S AND

3.1.  Organizat ion and Standing . . . . . . . . .4
3.2.  Author izat ion and Binding Obl igat iou . . , , . . . , . . . .4
3.3. Absence of Confl ict ing Agreements or Required Consents... . . . . .  , . , . . , . . . . . , .  4
3,4,  FCC Qual i f icat ions . . . , , , ,4
3.5.  Absence of  L i t igat ion . . . . . .  . . . . . . , . . , , , ,4
3.6.  Broher 's  Fees . . . . , . . . . . . , . .4

4,

4, I ,
4,2.
4.3.
4.4.
4.5.
4,6.
4.7.

FCC App l i ca t ion  . . . . . . . . .  . . . . . . . . . . . , . .  5
Opera t ions  Pr io r  to  C los ing . . . . . . . . . . . .  . . . . . . . . . . . . . .  5
Conf ident ia l i fy ;  Publ ic i fy  . , . . . . . . . . .5
No Solicitation

No Retailred Interests

5. CONDITIONS PRE,CEDENT.... , , .

5.1. Condit ions Precedent to Trinity 's Obligation to Close .. . . .6
5.2. Condit ions Precedent to NTI's Obligation to Close... . . .  . . . . . . . . . . . . .  6

6. DOCUMENTS TO tsE

6.1. f)ocuments to be Delivered bv



,l

6.2, Documents to be Delivered by Trinity , , , , . , , , , . . . , . , , ,7

TERMINATION RIGHTS ... . . . . . . .  8

7,1.  Terminat ion.  . . . . . . . . . . .  8
7.2.  Ef fect  o f  Terminat ion , . . . . . . . .8

RtrMEDIES UPON DtrFAULT.. . . .  . . . . . . . . . . . . . . . . .9

8.1.  Remedies lbr  NTI . . . . . . .  , . . . . . . . .  9
8.2. Remedies for Trinity..  , . . . . . . . .9

INDEMNIFICATION; SUR\IML .. . . . . . . . . . . .9

9.1.  Indemni f icat ion . . . . . . . . .9
9 ,2 ,  Surv iva l  . . . . . . . . . . . . 9

OTHER PROVTSTONS . . . . . . . . . . . . . . .  l0

10 .1 .  Cos ts  and  8xpenses . . . . . . . . . . . . ,  , . . . . . . . .  10
14,2, Benefi t  and Assignment , . . . . . .  l0
10.3.  Ent i re  Agreement . . . . . . . .  , . . . . . . .  l0
10 .4 .  Head ings . . . . . . .  . . . . . . , . . . . . , .  10
10.5.  Computat ion of  T ime. . .  . . . . . . .  10
10.6. Governing Law; Venue; Waiver of Jury Trial; Rule of Construction;

At torney 's  Fees. . .  , . . . . . . . . . . . . ,  10
10,7.  No Thi rd Par fy  Benef ic iar ies. . . . . . . .  , . . . . . .  l1
10 .8 .  No t i ces  . . . . . . . . . . . . . . .  11
10 .9 .  Severab i l i t y . . .  . . . . . . . . . . . . . ,  12
10.10. Counterparts; Faxed or Electronical ly Delivered Signatures ,, . . . . .12

DEFINIT IONS , , , , , . , . , . I 2

11 .1 .  De f ined  Terms . . . . . . . l 2
11.2.  Terms General lv . . , . . . . , . . . .  . . . . . . . .  13

8.

9.

10.

1 1 .



ASSET PURCIIASE AGREEMENT
. l

This ASSET PURCHASE AGITEEMtrNT is made tfri, \fky of Octob er,20l2,by
and between Trinity Christian Center of Santa Ana, Inc., a Califbrnia not-for-profit church
cotporation ("Trinity"), and Northwest Televisionr lnc., an Arizona corporation ("NTI').

NTI is the licensee of operating television station WMWC-TV, Galesburg, Illinois (FCC
F'acility ID #81946) ("Station"). Trinity andNTI have agreed thatNTI will sell and Trinity will
acquire ceftain of the assets of the Station on the terms and subject to the conditions set fbrlh in
this agreement, including the FCC's consent to the assignmcnt of thc Station FCC License (as
defined below) to Trinity. Article 11 of this Agreement contains a glossary of defined terms.

THEREFORE, intending to be legally bound, the parties agree as follows:

1. PURCHASE OF ASSETS

1.1. Closing. Subject to satisfhction or waiver of the conditions set forth in
Section 5, the closing of the sale and purchase of assets heteunder (the "Closingl') shall take
place at a mutually agreeable time at the studio of the Station, on a date (the"Closing Date") that
is mutually agreed uporl by NTI and Trinity, which date shall be no rnore than 5 business days
after the grant of the FCC Consent (as defined in Section 4.1) becomes a Final Order, or at such
earlier time as NTI and Trinity may agree to in writing. The effective time of the Closing shall be
12:01 a.ffi., local tirne, on the Closing Date (the "Effective Time").

1,2, Assets of Station. At the Closing, NTI shall assign, transf'er and convey
to Trinity, and Trinity acquire from NTI, all of NTI's light, title and interest in the following
assets (the'Tssets of Station"), and no others:

(a) the FCC licenses identified on Schedule 1.2(a) and any renewals thereof
(the "FCC Licenses oJ'Stution"), including any othel construction permit, temporaty
waiver or spccial tcmporary authorization relating to the Station held by NTI on the
Closing Date, and any othel application fol license, construction permit or other'
authorization relating to the Station pending before the FCC at the Closing;

(b) the ploperty listed on Schcdulc 1.2(_b) (the"Property Assets");

(t) the contracts and leases listed on Schedule 1.2(c) (the "Leases")

(d) the call letters of the Station; and

(d) any techtrical inforrnation and engineering data relating to the Assets of
the Station in NTI's possession.

The Assets of the Station shall be delivered to Trinity in "as is, wherc is" condition, without any
representation or warranty except as expressly set forth in Section2 of this Agreement, and
Trinity acknowledges that it has not relied on or been induced to enter into this Agreement by
any representation or warranty other than as set forlh in SectionZ of this Agreement. The Assets



of Station shall be conveyed fiee and clear of all debts, liens, mortgages, pledges, security
interests, claims, liabilities and encumbrances (" Liens").

1.3. Excluded Assets. Trinity acknowledges that it is not buying the business
of the Station as a goiug conceln. The Assets of Station shall not include any properties, assets,
real or personal, tangible or intangible, privileges, rights, interests, or claims of any type or
description, of NTI except as set forth in Section 1.2.

1,4. Purchase Price, In consideration for the sale of the Assets of Station, at
Closing, Trinity shall pay NTI One Million One Hundred Twenty-Five Thousand Dollars
($1, 125,000) (the " Pto'chase Price") as follows:

(a) Trinity shall assurne, pay, and close Nl'l 's line of credit and debt
obligation owed to Trinity in the amount of Eight Hundred Twenty-Five Thousand
Dollars ($825,000), or whatever the lower loan balance may be as of the date of Closing
(which sum, whatever it may be, shall be credited as an $825,000 payrnent against the
Purchase Price), and release NTI's May 25,2012 Security Agreement and Financing
Statement (" 5 e curi ty Agr^e ernent"),

(b) Trinity shall pay NTI the Three Hundred Thousand Dollar
($300,000) balance of the Purr:hase Price by wire transfer of immediately available funds
pursuant to wire instructions which NTI shall provide to Trinity.

1.5. Prorations.

(a) All expenses arising from the ownership and operation of the
Assets of Station shall bc proratcd bctwecn NTI and Trinity as of thc Effective Time in
accordance with generally accepted accounting practices. Such prorations shall be based upon
the principle that NTI shall be responsible for all liabilities accruing in connection with the
ownership and operation of the Assets of Station until the Effective Time, and Trinity shall be
responsible for all such liabilities accruing thereafter. Such prorations shall include, but not be
limitcd to, FCC rcgulatory fccs, dcposits and similal prepaid and dcferrcd itcms. Taxes arising
by reason of the transfel of the Assets of Station shall not be plorated but shall be paid in
accordance with Section 1.6.

1,6, Transfer Taxes. NTI shall puy all cxcise, transfer, salcs or Lrsc ot'similar
Taxes or fees, if any, imposed by any Governmental Authority on this transaction.

2, REPRESENTATIONS AND WARRANTIES OF NTT

NTI represents and warants to Trinity as follows:

2.1. Orgarrization and Standing. NTI is a corporation duly organized, validly
existing and in good standing under the laws of the State of Alizona, and is qualified to do
business in the State of Illinois. NTI has all necessaly power and authority to own and operate
the Assets of Station and to enter into and perform this Agreement and the transactions
contemplated hereby.



2.2. Authorization and Binding Obligation. NTI's execution, delivery and
pet'folmance of this Agreement have been duly and validly authorized by all llecessary corporate
and stockholder aotion on its part. 'Ihis 

Agreement has been dr.rly execlrted and delivered by N't'l
and constitutes its valid and binding obligation, enforceable against NTI in accordance with its
terms.

2.3, Absence of Conflicting Agreements or Required Consents. Except as
set forth on Schedule 2.3, the execution, delivery and performance of this Agreement by NTI:
(a) does not and will not require the consent, approval, authorization or other action by, or filing
with or notificatiott to, any third party or Governmental Authority, other than as conternplated by
Section 4.1; (b) does not and will not violate any provisions of NII's Alticles of Incorporation,
Bylaws, or management documents or resolutions; (c) does not and will not violate any
applicable Law; and (d) does not and will not, either alone or with the giving of notice or the
passage of time, or botlt, conflict with, constitute grounds for termination of or result in a breach
of the tertns, conditions or provisions of, or constitute a default under, any material contract,
agreement, instrument, license or pelmit to which either NTI or the Assets of Station are now
subject.

2,4, FCC Licenses of Station. NTI has delivered to Trinity true and complete
copies of the FCC Licenses of Station, including any and all amendments and other
modifications thereto. The FCC Licenses of Station are validly held by NTI and are in full force
and effect. NTI is qualified under the Communications Act of 1934, as amended, and the rules,
regulations and policies of the FCC (the"Cornmunications Lav,s") to be the assignor of the FCC
Licenses of Station. NTI has no reason to believe that the FCC Application might not be granted
by the FCC in the ordinary course.

2.5. Title to, Condition, and Validity of the Property Assets and Leases.
NTI has good and transferable title to the Property Assets of the Station. Except as set folth on
Schedule 2.5, the Property Assets of the Station are in good operating condition and repair
(reasonable wear and tear excepted), and except for the Security Agreement, there are no Liens
on the Property Assets of the Station. NTI also has the right to assign, subject to applicable
tlrild-party conseuts, the Leases listed on Schedule I .2("), and said Leases are cun'ent and not in
default. Trinity agrees to indemnify and hold NTI harmless against all liabilities, payments, or
clairns arising out of the Leases following their assignment and assumption at Closing.

2.6, Absence of Litigation. There is no claim, litigation, arbitration or
proceeding pending or, to NTI's knowledge, threatened, before or by any coutt, Governmental
Authorify or arbitrator that seeks to enjoin or prohibit, questions the validity of, or that rnight
materially hindel or impair NTI's performance of its obligations under this Agreement.

2.7. Compliance with Larvs Generally. NTI has complied in all material
respects with, and is not in material violation of, any Laws applicable to the operation of the
Station. NTI has not received any notice assefting material noncolnpliance with any applicable
Law in connection with the business or operation of the Station.

2.8. Environmental Matters. To NTI's knowledge the Property Assets of the
Station are in material cornpliance with all applicable Laws governinghazardous or toxic
substances" materials or waste.



2.9. Broher's Fees. Neithel N'l'l nor any party ar:ting on its behalf has agreed
to pay a comtnission, finder's fee or similar payment in connection with this Agreement or any
matter related hereto to any person or entity.

3. REPRESENTATIONS AND WARRANTIES OF TRINITY

Trinity represents and warrants to NTI as follows:

3.1. Organization and Standing. Trinity is a not-for'-profit church
cotporation duly organized, validly existing and in good standing under the laws of the State of
Califbrnia, and is qualified to do business in the State of Ill inois. Trinity has all necessary
corporate power and authority to enter into and perform this Agreement and the transactions
contemplated hereby.

3.2. Authorization and Binding Obligation. Trinity execution, delivery and
performance of this Agreernent have bcen duly and validly autholizcd by all ncccssaty corporate
action on its parl. This Agreement has been duly executed and delivered by Trinity and
constitutes its vaiid and binding obligation, enforceable against Trinity in accordance with its
terms.

3.3. Absence of Conflicting Agreements or Required Consents. The
execution, delivery and perfolmance of this Agreement by Trinity: (a) do not and will not require
the consent, approval, authorization or other action by, or filing with or notification to, any third
party or Governmental Authority, other than as contemplated by Section 4.1; (b) do not and will
not violate any provisions of f'rinity's organizational or operational documents; (c) do not and
will not violate any applicable Law; and (d) do not and will not, either alone or with the giving of
notice or the passage of time, or both, conflict with, constitute grounds for termination of or
lesult in a breach of the terms, conditions or provisions of, or constitute a default under any
contract, agreement, instlument, license or permit to which Trinity is now subject.

3.4. FCC Qualifications. Trinity is qualified undel the Communications
Laws to be the assignee of the FCC Licenses of Station. T'here are no facts known to Trinity that
would delay the consummation of the transactions contemplated by this Agreement, Trinity has
no l'eason to believe that the FCC Application might not be granted by the FCC in the ordinary
course.

3.5. Absence of Litigation. There is no claim, litigation, arbitration 01'
proceeding pending or, to Trinity's knowledge, threatened before any court, Governmental
Authority or arbitrator that seeks to enjoin or prohibit, questions the validity of, or that might
materially hinder or impair Tlinity's performance of its obligations under this Agreement.

3.6. Broher's Fees. Neither Tlinity nor any party acting on its behalf has
agreed to pay a comrnission, finder's fbe or similar payment in connection with this Agreement
or any matter related hereto to any person or entity.



3.7 Indemnity Regarding Leases. Trinify agrees to indemniff and hold NTI
harmless against all liabilities, payments, or claims arising out of the Leases following their
assignrnent and assumption at Closing.
4. COVENANTS

4.1. FCC Application. Within ten (10) business days of the date of this
Agreement, Trinity and NTI shall prepare and jointly file a complete and grantable application
with the FCC requesting its consent to the assignment of the FCC Licenses of Stations to Trinity
(the "FCC Application"). Trinity and NTI shall prosecute the FCC Application with all
reasonable diligence and othetwise use commercially reasonable efforts to obtain the FCC's
grant of the FCC Application (the "FCC Consent") as expeditiously as possible, Without
limiting the folegoing, Trinity and NTI will fully cooperate in the taking of all necessary and
proper steps, and provide any additional information reasonably requested, and use their
rcspective comrnorcially reasonable efforts to resolve objections that may be assefted by the FCC
or any third par|y, in order to obtain the FCC Consent promptly. If reconsideration or judicial
review is sought with respcct to the FCC Consent, the party or parties affected shall diligently
oppose such efforts for reconsideration or judicial review. Trinity shall pay all FCC Application
filing fees. Each party shall otherwise bear its own costs and expenses (inoluding the fees and
disbursements of its counsel) in connection with the preparation of the portion of the FCC
Application to be prepared by it and in connection with the processing and defense of the FCC
Application.

4.2. Operations Prior to Closing. Between the date of this Agreement and
the Closing Date, except as expressly permitted by this Agreement or with the prior written
consent of Trinity, which strall not be unreasonably withheld, conditioned or delayed, NTI shall:

(a) not sell, assign, lease or otherwise transfer or dispose of any of the Assets
of Station;

(b) operate the Station in material compliance with the FCC Licenses of
Station, the Comrnunications Laws and all other applicable Laws; and

(c) not cause or permit by any act, or failure to act, any of the FCC Liccnscs
of Stations to expire, be surrendered, not renewed, adversely rnodified, or otherwise
terrninated.

4.3. Confidentiality; Pubticity. Each pafty shall keep confidential all
information obtaincd by it with respect to the other in connection with this Agleement, except if
such information is known or available through other lawful, publicly available sources or if
snch pafty is advised by counsel that its disclosure is required in accoldance with applicable
Law, in which case the party required to make such disclosure shall use reasonable efforts to
notiff the other pafty prior to making such disclosure.

4.4. No Solicitation. From the date hereof through the Closing Date, neither
NTI nor any its officers, managers, owners, representatives or agents shall participate in,
encourage, solicit or initiate any discussion or negotiations, or enter into any agreement,
concerning the sale of the Station or the Assets of Station.



4.5. Cooperation. Each paffy shall cooperate fully with one another, shall use
reasonable efforts to cause the fulfillment at the earliest practicable date of all the conditions to
the obligations of the othel parly to consummate the purchase and sale contemplated by this
Agrecment and shall not take any action that conflicts with its obligation hereunder or that
causes its representation and warranties to be untrue in any material respect.

4,6, X'urther Assurances. Trinity and NTI shall cooperate and take such
actions, and execute such otl-rer documents, at the Closing or subsequently, as may be reasonably
requested by the other in order to carry out the provisions and putposes of this Agreement.

4,7, No Retained lnterest. NTI warrants that it shall have no retained interest
in the Station after Closing, and NTI and Trinify waruant compliance with Comrnission Rule
73 .1 t50 ,47  C .F .R .  S  73 .1150 .

5. CONDITIONS PRECEDENT

5.1. Conditions Precedent to NTI's Obligation to Close. The obligation of
NTI to consllmmate tlte sale of the Assets of Station is, at its option, subject to satisfaction of
each of the following conditions at or prior to the Closing:

(o) Bring Down of Representations and Warranties. All representations
and warrantics of Trinity contained in this Agreement shall be true and comect in all
matelial respects on and as of the Closing Date as if made on and as of that date, except
to the extent such representations and wamanties expressly relate to an earlier date or
time, in whir:h oase they shall be true and conect only as of such earlier date or time.

(b) Performance of Covenants. All of the terms, covenants and conditions
to be cornplied with and performed by Trinity under this Agreement on or prior to the
Closing Date shall have been complied with or performed in all material respects.

(c) FCC Consent. The FCC Consent shall have been granted.

(d) No Injunction. No injunction, order, decree or judgrnent of any court,
agency ot'other Governmental Autholity shall be in effcct that would prohibit or render
unlawful the consumtnation of the transactions contemplated by this Agreement.

(.) Deliveries. Trinity shall have made or stand willing to make all the
deliveries required under Section 6.1.

5.2. Conditions Precedent to Trinity's Obligation to Close. The obligation
of Trinity to consummate the pulchase of the Assets of Station is, at its option, subjcct to
satisfaction of each of the following conditions at or prior to the Closing:

(a) Bring Down of Representations and Warranties. All representations
and wananties of NTI contained in this Agleement shall be true and correct in all
material respects on and as of the Closing Date as if made on and as of that date, except
to the extent such representations and warranties expressly relate to an ealliel date or
time, in which case they shall be true and correct only as of such earlier date or time.



(b) Performance of Covenants. All of the terms, covenants and conditions
to be complied with and performed by NTI under this Agreement on or prior to the
Closing Date shall have been complied with or performed in all material respects.

(c) FCC Consent. The FCC Consent shall have been granted.

(d) No Injunction. No injunction, otder, decree orjudgment of any court,
agency ot'other Governmental Authority shall be in effect that would prohibit or render
unlawful the consummation of the transactions contemplated by this Agreement.

(e) Deliveries. NTI shall have made or stand willing to make all the
deliveries required under Section 6.2.

6. DOCUMENTS TO BE DELIVERED AT THE CLOSING

6.1. Documents to be Delivered by Trinity. At the Closing, Trinity shall
deliver to NTI the following:

(a) a certificate of an officer of Trinity, in a form and substance reasonably
satisfactory to NTI, dated as of the Closing Date, certifying to the fulfillment of the
conditions set forth in Sections 5.1(a) and (b);

(b) a ccltificatc of good standing for Trinity fi'om California, its state of
incotporation, and a copy of a resolution of the board of directors of Trinity authorizing
the execution, delivery and performance of this Agreement, certified by the secretary, or
assistant secretary, of Trinity;

(c) the Purchase Price in imrnediately available wire transfened funds as
provided in Section 1.4(a) and (b); and

(d) Duly executed assignments (including an Assignrnent and Assumption of
the Leases), and other transfer documents which shall be sufficient to vest good title to
the Assets of tlie Station in the narne of Trinity, free and clear of all olaims, liabilities,
security interests, rnortgages, liens, pledges, conditions, charges or encumbrances other
than Permitted Liens.

6.2. Documents to be Delivered by NTI. At the Closing, NTI shall deliver to
Trinity thc following:

(a) a certificate of an ofTlcer ofNTI, in a form and substance reasonably
satisfactoly to Trinity, dated as of the Closing Date, certifyirrg to the fulfillment of the
conditions set forth in Sections 5.2(a) and (b);

(b) a ceftificate of good standing for NTI from Arizona, its state of
incorporation, and lllinois, its state of operation ofthe Station, and a copy of a tesolution
of the board of directors of NTI authorizing the execution, delivery and performance of
this Agreernent, cerlified by the secretary, or assistant secretary, of NTI;



(c) an assignment of the FCC Licenses of Station; and

(d) a bill of sale for the Ploperty Assets of the Station; and

(e) Duly executed assignments (including an assignment of the FCC Licenses
of Station, Assignment and Assumption of the Leases and an executed copy of
each instrutnent evidencing receipt of all legally required consents for the
assignment of the Leases), and other transfer documents which shall be sufficient
to vest good title to the Assets of the Station in the name of Trinity, fi'ee and clear
of all claims, liabilities, security interests, mortgages, liens, pledges, conditions,
charges or encllmbrances other than Permitted Liens.

6.3. Satisfaction and Release of the Security Agreement. At the Closing,
NTI and Trinity shall coordinate the release and satisfaction of the Security Agreement.

7, TERMINATION RIGHTS

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

(a) by mutual written agreement of Trinity and N fI;

(b) by either parfy upon written notice to the other if there shall be in effect
any Law, final judgrnent, final decree or Final Order that prevents or makes unlawful the
Closing;

(c) by either party Lrpon written notice to the other if the FCC clenies the FCC
Application or designates it for a trial-type hearing;

(d) by either party upon written notice to the other if the Closing has not
occurred within six (6) months of the date of this Agreement (the "Upset Date"); and

(t) by either party upon written notice to the other if the other party is in
material breach or default of this Agreement, and such breach or default has not been
waived by the party giving such termination notice; provided, hou,eyer, that except for a
failure to pay the Purchase Price (for which there shall be no requirement for notice and
oppot'tunity to cure), tlie defaulting party shall have twenty (20) days following the
leceipt of writfen notice by the terminating parly to cure such breach or default; and
provided firrther that if the breach ol default is due to no fault of the defaulting party and
is incapable of cure within such 20-day period, the cure period shall be extended as long
as the defaulting pafty is diligently and is good faith attempting to effectuate a cure.
Nothing in this Section 7.1(e) shall be interpreted to extend the Upset Date.

7.2. Effect of Termination. If this Agreement is terminated as provided in
Section 7.1, this Agreement will forthwith becorne null and void arrd neitlier party shall have any
liability to the other except as provided in Article 8 (Rernedies Upon Default) and except also
that the provisions of the parties described in Section 4.3 (Confidentiality; Publicity) and Article
10 (Other Provisions) will survive any such tcrmination,



8. RtrMEDIES UPON DEFAULT

8.1. Remedies for Trinity. NTI recognizes that in the event NTI materially
defaults in the performance of its obligation to consummate the sale of the Assets of Station
pursuant to this AEeernent, tnonetary damages may not be an adequate remedy for Trinity,
Therefore, Trinity shall be entitled to seek specific performance of the terms of this Agreement
in lieu of the retnedy of termination. In any action by Trinity against NTI to specifrcally enfbrce
the terms of this Agreement, NTI shall waive the defense that there is an adequate remedy at law.
As a condition to seeking specific performance, Trinity shall not be required to have tendered
the Purchase Price, but shall be leady, willing and able to do so.

8.2. Remedies for NTI. If this Agreement is terminated or the Closing does
not occur by leason of Trinity's material breach ol default under this Agreement, then NTI shall
be entitled to pursue all legal remedies, including reasonable attorney's fees incumed by NTI in
enforcing its rights under this Agreement.

9. INDEMNIFICATION; SURVIVAL

9.1. Indemnification. From and after the Closing, each of NTI and Trinity
hereby agrees, subject to Section 9,2, to indemnify, defend and hold the other harmless against
and with respect to, and to reimburse the other for, any and all claims, losses, liabilities and
expenses (including reasonable attorneys' fees and related expenses) resulting fi'om the
indemnifying party's untruc t'eprcscntation, breach of warranty or nonfulfillment of any coveuant
or obligation contained herein. Following the Closing, the right to indemnification under this
Section 9.L shall be the exclusive remedy for breach or default under this Agreement; plovided
that, Trinity shall have no obligation to indemnify NTI for any suoh ciaims until, and only to the
extent that, Trinity's aggregate losses exceed $25,000 and the maximum liability of Trinity for
any claims under this Section 9.1 shall be $500,000,000. In no event shall Trinity or NTI have
any liability of any nature whatsoever following the Closing for consequential, indirect, incidental
or other similar damages, including but not limited to lost plofits or revenue, fot any breach or
default under this Agreement or as a result of the transactions oontemplated hereby.

9,2. Survival. The covenants, ag1'eements, representations, and warranties in
this Agleement shall sr"rlive the Closing for a period of three (3) rnonths fi'om the Closing Date,
whereupon they shall expire and be of no further force or effect except to the extent that a
specific clairn for indemnification shall have been made prior to the end of the survival period, in
which case the specific claim shall suryive until resolved.



10. OTHER PROVISIONS

10.1. Costs and Expenses. Exccpt as spccifically sct forth in Section 4.1each
party shall bear its own costs and expenses incuned by it in connection with this Agleement.

10.2. Benefit and Assignment. This Agreement shall be binding upon and
shall inure to the benefit of the parties hereto and their respective sllccessors and permitted
assigns. Neither party rnay assign this Agreement without the plior written consent of the other
party hereto. Any assignment pursuant to this Section 10.2 will not relieve the assigning party
fi'om any of its obligations and liabilities under this Agreement.

10.3. Entire Agreement. This Agreernent and the exhibits and schedules hereto
embody the entire agreelnent and understanding of the parties hereto and supersede any and all
plior agreements, arrangements and understandings relating to the matters provided for herein.
Any matter that is disclosed in a schedtrle heleto in such a way as to make its relevance to the
inforrnation called for by another schedule readily appalent shall be deemed to have been included
in such other schedule, nofwithstanding the omission of an appropriate cross-reference. No
amendment, waiver of oompliance with any plovision or condition hereof or consent pursuant to
this Agleement shall be effective unless evidenced by an instrument in writing signed by the parfy
against whom enforcement of any waiver, amendrnent, change, extension or discharge is sought.
No failure or delay on the part of Trinity or NTI in exercising any right or power under this
Agreement shall operate as a waiver thereof, nor shall any single or paltial exercise of any such
right or power, or any abandonment or discontinuance of steps to enforce such a right or power,
preclude any other or fufther exercise thereof or thc cxcrcise of any other right or power.

10.4. Hcadings. The headings set forth in this Agreement are fbr convenience
only and wiil not control or affect the meaning or construction of the provisions of this
Agreement.

10.5. Computation of Time. If after making computations of time provided for'
in this Agleement, a time for action or notice falls on Saturday, Sunday or a Federal Holiday,
then such tirne shall be extended until the next business day.

10.6. Governing Law; Yenuel Waiver of Jury Trial; Rule of Construction;
Attorney's Fees. The construction and performance of this Agreement shall be governed by the
mles, regulations and policies of the FCC and the Communications Act and the laws of the state
of lllinois, without giving effect to the choice of law provisions thereof that may requile the
application of the laws of any other state. TRINITY AND NTI EACH, T'O 'fHb bXl'EN'f
PERMITTED BY LAW, IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY OF ANY DISPUTE ARISING OUT OF OR

RELATING TO THIS AGREEMENT, INCLUDINC ANY COI-INTERCLAIM MADD IN

SUCH ACTION OR PROCEEDING, AND AGREES THAT ANY SUCH DISPUTE S}IALL

BE TRIED BEFORE A JUDGE SlTl'lNG WI1'HOIJ'I'A JtlRY. 
'l 'rinity and NTI each

acknowledges that counsel has represented it in the negotiation, exectttion, and delivery of this
Agreement and has fully explained the meaning of the Agreetnent, including in particttlar thc
jury-trial waiver. Any question of doubtful interpretation shall not be lesolved by any rule

providing fol interpretation against the palfy who causes the uncertainty to exist or against the

drafter of this Agreement.



10.7. No Third Parfy Beneficiaries. No person who is not a party to this
Agreement shall be deemed to be a beneficiary of any provision of this Agreement, and no such
person shall have any claim, cause of action, right or remedy pursuant to this Agreement.

10.8. Notices. Any notice, demand or request required or permitted to be given
under the provisions of this Agreement shall be in writing, addressed to the following addresses,
or to such other address as any party may request in writing.

If to NTI:

Northwest Television, Inc.
4832 Givens Court
Sarasota, Florida 3 4242
Attention: Tom Gilli gan
Fax:

With a copy to:

George R. Borsari, Jr., Esq.
Borsari & Paxson
Suite 440
5335 Wisconsin Avenue, NW
Washington, I).C. 20015
Fax (202) 296-4460

If to Trinity:

Trinity Christian Center of Santa Ana, Iuc.
2442 Michelle Drive
Tustin, CA 92780
Attention: John B. Casoria, Esq.
Fax: J14-665-2121

With a copy to:

Colby M. May, Esq., P.C.
205 Third Street, SE
Washington, DC 20003
Attention: Colby M. May, Esq.
Fax: 202.-544-5172

Any such notice, demand 01'request shatl be deemed to have been duly delivered and received (i)

on the date of personal delivery, or (ii) on the date of transmission, if sent by facsimile and

received prior to 5:00 p.rn. in the place of receipt (but only if a hard copy is also sent by

overnight courier), or (iii) on the date of receipt, if mailed by registered or certified mail, postage

prepaid and return receipt requested, or (iv) on the date of a signed receipt, if sent by an

ovcr.night deiivcry scrvicc, but only if scnt in thc samc rnanncr to all pcrsons entitled to reccivc

notice or a copy.



10.9. Severability. If any term or provision of this Agreement, or the
application thereof to any person or circumstance, shall to any extent be held invalid or
unenforceable, the remainder of this Agreement, or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or unenforceable, shall
not be affected thereby, and each such term and provision of this Agreement shall be valid and
be enforced to the fullest extent permitted by law.

10.10. Counterparts; Faxed or Electronically Delivered Signatures. 
'fhis

Agreement may be executed in one or more counterpafts, each of which will be deemed an
original and all of whioh together will constitute one and the same instrument. This Agreement
shall become binding when one or more counterparts, individually or taken together, bear the
signatures of all parties. A facsimile or electronic copy of any signature page shall be deemed an
original for all purposes.

11. DEFINITIONS

11.1. Defined Terms. Ilnless otherwise stated in this Agleement, the following tertns
when used herein shall have the meanings assigned to them below (such rneanings to be equally
applicable to both the singular and plural forms of the telms defined).

"Agt^eernerrf' shall mean this Asset Purchase Agreernent, including the exhibits and
schedules hereto.

"Assets of Station" shall have the meaning set forth in Section 1,2.

"Business Duy, " whether or not capitalized, shall lnean every day of the week excluding
Saturdays, Sundal,s and Federal holidays.

"Closing" shall have the meaning set forth in Section 1.1.

"Closing Dqte " shall have the meaning set forth in Section 1..1.

"Communiccrtions Layys" shall have the meaning set forth in Section2.4,

"NTI" shall have the meaning set forth in the Preamble to this Agleernent,

"Effective Time " s shall have the tneaning set forth in Section 1.1,

"FCC" shall have the meaning set forth in the Prcamblc to this Agreement.

"FCC Appliccttion" shall have the meaning set for in Scction 4.1.

"FCC Consenf'shall have the meaning set for in Section 4.1.

"FCC Licenses of Station" shall have the meaning set forth in Section 1.2(a).

"Final Order " fiteans an action by the FCC (i) which has not been vacated, reversed,

stayed, or sllspeltded; (ii) with respect to which no timely appeal, request for stay or petition for'
rehealing, reconsideration or leview by any party or by the FCC on its own motion, is pending;

and (iii) as to which the time for filing any such appeal, request, petition, or similar documents or



for the reconsideration or review by the FCC on its own motion under the Communications Laws
has expired.

"Governmental Authorily" means any federal, state or local or any foreign government,
legislature, governmental, regulatory or administrative authority, agency or commission or any
conrt, tribunal, or judicial or arbitral body.

"Lau," rneans any lJnited States (federal, state, local) or foreign statute, law, ordinatlce,
regulation, rule, code, order, judgment, injunction or decree.

"Liens" shall have the meaning set forth irr Section 1,2.

"PropertTt Asset " shall have the meaning set forth in Section 1.2(b).

' "Pm'chase Price" shall have the meaning set forth in Section 1.4.

"STA" means special temporary authorization.

"Secm^ily Ag'eement" shall have the meaning set forth in Section 1.4(a).

"Tax" or* "Tsxes" means all federal, state, local or foreign income, excise, gross receipts,
ad valorern, sales, use, ernployment, fi'anchise, pr;ofits, gains, property, transfer, ttse, payroll,
intangible or other taxes, fees, stamp taxes, duties, charges, levies or assesstnents of any kind
whatsoever (whether payable direotly or by withholding), together with any interest and any
penalties, additions to tax or additional amounts irnposed by any Tax authority with respect
thereto.

"Trinity" shall have the meaning set forth in the Preamble to this Agreement.

"Upsel Dole" shall have the meaning set forth in Section 7.1(d).

Section 11,2. Terms Generally. The term "o/"" is disjunctive; the tenn'oand' is
conjunctive. The term "shql.l" is mandatory; the term "n?oy" is permissive. Masculine tertns
apply to females; feminine terms apply to males. The term "include," "inchrcler" or "including"
is by way of example and not limitation.

fRemainder of page left intentionally blank; signature page follows.]



IN WITNESS WHEREOtr', the parties have caused this Agreement to be duly executsd
as of the date first written above.

NORTI{WEST TELEVISION, INC.
WITNESS:

'=tc'K 
ol^ to/r slz*t=-+A4+s*-(1'* LFt-'

TRINITY CHRISTIAN CENTER OF' SAI{TA
ANA, INC,

WITNESS:

By: By:
John B. Casoria
Assistant Secretary

i'fi
NotslV Publlc Stalu 0f Florida
Perrelope Murphy
My Conmission EE r 4S79e
Expire: Q1/03n010

Bruce Fox
President



IN WITNESS WHEREOF, the parties have cansed this Agreement to be duly executed
as of the date first writteu above.

NORTHV/trST TI,LEVISION, INC,
WITNtrSS:

Br"ttcc Fox
Presidcnt

TRINITY CHRISTIAN CENTER O[ SAN'I'A
ANA, INC.

By:By:

anen B. Miller
Assistant Secretarv
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United States of America

FE DERAL COMMUNICATIOhIS CO M MISSION
TtrLtrVTSIOI'.{ BROADCAS'| STATIOI! LICEiVSE

A u t h o r i z r n c J  O f  f  r c l a - l _ :

O f  f i c i a l -  M a i l i n q  A d d r e s s :

NORTHWEST TELEVIS ION,  INC.

4832 GIVENS COURT

SARASOTA FL34242

K e v i n  R .  H a r d i n g

A s s o c i a t e  C h i e f

V i d e o  D i  v i  s  i o r r

M e d i a  B u r e a u

G r a n t  D a t e  :  S e p t  e r n b e r  I 4  ,  2 0 1 2

T h i s  l i c e n s e  e x p i r e s  3 : 0 0  a . m .
l o c a l  I i m e ,  D e c e m b e r  0 1 ,  2 0 1 3 -

:  B L C D T - 2 0 1 2 0 B 2 O A A Q

p e r m r t  n o .  :  B M P C D T - 2 0 1 1 0 3 0 2 A 8 2

F a c i l i t y  I d :  8 I 9 4 6

A n a l o g  T S I D  B 2 0 B

D i g i t a l  T S I D :  8 2 0 9

C a I l  S i g n :  W M W C

L icense  F i l e  Number

T h i s  l - i c e n s e  c o v e r s

S u b j e c t  t o  t h e  p r o v i s i o n s  o f  t h e  C o m m u n i c a t i o n s  A c t -  c s f  I 9 3 4 ,  s u b s e q u e n t
a c t s  a n d  t r e a t i e s ,  a n d  a l l  r e g u l a t r o n s  h e r e t o f o r e  ( ) r  h e r e a  t  L r : r l  r L r a d e  b y
t h i s  C o m m i s s i o n ,  a n d  f u r t h e r  s u b j e c t  t o  t . h e  c o n d i t . i - o r - r s  s e t  J : r - r . r :  t h  i n  t i t i s
I i c e n s e ,  t h e  l - i c e n s e e  i s  h e r e l r y  a u t h o r i z e d  t o  u s e  i r L r c l  o p r : r ; r 1 : i ,  l - l r e  r a d - r o
t r a n s m i t t i n g  a p p a r a t u s  h e r e i n  d e s c r i b e d .

T h i s  l i c e n s e  i s  i s s u e d  o n  t h e  I i c e n s e e ' , s  r e p r e s e n t a t i o n  t h a  I  t  h e :
s t a t e m e n t s  c o n t a i n e d  i n  ] i c e n s e e ' s  a p p l i c a t i o n  a r e  t r u e  a n d  t - h a  t  E h e
r r n A n r f  r  l , . i  - ^ ^u l l u e r  L a K r n g s  t h e r e i n  c o n t a i n e d  s o  f a r  a s  t h e y  a r e  c o n s i s t . e n t  h e r e w r t h ,
w i l l  b e  c a r r i e d  o u t  i n  g o o d  f a i t h .  T h e  l i c e n s e e  s h a 1 l ,  d u r i n g  t h e  t e r m  o f
t h i s  I i c e n s e ,  r e n d e r  s u c h  b r o a d c a s t i n g  s e r v i c e  a s  w i l l  s e r v e  t h e  p u b J - i c
i n t e r e s t ,  c o n v e n i e n c e  ,  o r  n e c e s s i c y  t ;  t h e  f u l l  e x t e n t  o f  t h e  p r r v i l - e g e s
h o r o i n  n n n f o r r a r . l

T h i s  l i c e n s e  s h a l l  n o t  v e s t  i n  t h e  l i c e n s e e  a n y  r i g i r t  t o  o p e r a t - e  t h e
s t a t i o n  n o r  a n y  r i g h t  i n  t h e  u s e  o f  t h e  f r e g u e n c y  < l e s i g n a t e r l  - i . n  t h e
l  i n o n c a  h a r r a n d  t h e  t e r m  h e r e o f  ,  n o r  i n  e . r n y  o t h e r  I r r c r r r n e r  t . h ; r  r r  a . r i - r I h o r : - z e d ,
h e r e i n .  N e i t h e r  t h e  l - i c e n s e  n o r  t h e  r i g h t  g r a n t e d  h e r e u n d e r  s h a - l - l  b e
r q < i  r r n o r {  n r  ^ t h e r w i s e  t r a n s f e r r e d  i n  v i o l a t i o n  o f  t h e  C o r r w r u n i c a t i o n s  A c t
o f  1 9 3 4 .  T h l s  l i c e n s e  i s  s u b j e c t  t o  t h e  r r g h t  o f  u s e  o r  c o n t : : o I  b y  t h e
G o v e r n m e n t  o f  t h e  U n i t e d  S t a t e s  c o n f e r r e d  b V  S e c t i o n  5 0 6  o f  t h e
C o m m u n i c a t i o n s  A c t  o f  1 9 3 4 .
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Ca l l s i gn :  WMWC L i ce . : nse  No .  :  i . l l ,CD , f  - 2O I20B20AAQ

N a m e  o f  L i c e n s e e :  N o R T H W E S T  T E L E V I s I o N ,  I N C .

S t a t i o n  L o c a t i o n :  I L - G A L E S B U R G

F r e g u e n c y  ( M H z ) :  1 8 0  1 8 6

C h a n n e l :  B

H o u r s  o f  O p e r a t i o n :  U n l _  i m r  I e d

T r a n s m i t t e r :  T y p e  A c c e p t e d .  S e e  S e c t i o n s  1 3  . 1 6 6 0 ,  1  - )  .  I ( ) 6 3  ; r n r . 1  
' t  

3  .  I 6 i O
o f  t h e  C o m m i s s i o n ' s  R u ] e s  .

A n t . e n n a  t y p e :  ( d r r e c t i o n a l  o r  n o n - d i r e c t i o n a l )  :  D l r e c t i o n a l

D e s c r i p t i o n :  A L I ,  A T C - B C E 7 B 0 - B

B e a m  T i l t :  0 . 5  D e g r e e s  E l - e c t r i c a l -

M a i o r  I  o h e  c l i r e c t i o n s  3 1 0
( d e g r e e s  t r u e )  :

A n t e n n a  C o o r d i n a t e s :  N o r t h  L a t i t u d e  :  4  L  d e g  1 8  n r - i r - r  4 4  s ( j i -

West  Longi  tude :  9  0  deg 22 rn1-n 4  6  s<, ,c ;

T r a n s m i t t e r  o u t p u t .  p o w e r : 3 . 6 4  k W
5 .  5 1  D B K

M a x i m u m  e f f e c t i v e  r a d i a t e d  p o w e r  ( A v e r a g e )  :  2 3  l c w

1 3 .  6 2  0 e x

H e i c r l r f  c r f  r : d i a t i o n  c e n t e r  a b o v e  g r o u n d :  3 2 ' . ' . t . 2  M e t e l ; , ;

He i  oh f  o f  r ac l i a t i on  cen te r  above  mean  se ,a  I eve l - :  i j ! r  4  . ' 7  tUe tc - - , 1 :  : , :

H e i  o h t  o f  r a c l i a t i o n  c e n t e l  a b o v e  . r v e r a g e  t - e r r a i n :  : r : ' i 0  M e t e r s

A n t e n n a  s t r u c t u r e  r e g i s t r a t i o n  n u m b e r : ' 1 2 2 5 5 8 2

O v e r a l - 1  h e i g h t  o f  a n t e n n a  s t r u c t u r e  a b o v e  g r o u n d  ( i n c l u d i n g  o b s t r u c t i o n
l i r r h t - i n c l ' i  f  . a n r r )  s p e  t h e  r e r r i s f r : f i o n  f o r  t h i s  a n t e n n a  s t r u c t u r e .s L L J  t

*  *  *  END OF  AUTHORIZAT ION *  { ' *
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I l r i s  i s  n o t  l l l )  o l l i c r l l  l : t ' C ' l i c c r r s e  .  I t  i s  i r  l e r ' o 1 ' ( l  o l  p r r t r l i e
co l l \  \ \ ' i l s  gc r ren r t c r l .  I n  cascs  r r l t c rc  l : ( ' (  r ' r r l e \  r ' c r l u i t ' c  t l l r
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' :  
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W M W C  I N V E N T O R Y

G e n e r a l  S u p p l i e s

1 .  P h y s i c a n  C a r e  F i r s t  A i d  l ( i t  2 1 0 0 5 2

2 .  F i r s t  A l e r t  F i r e  E x t i n g u i s h e r  M # F E 1 A 1 0 G R  ( B J - 4 8 9 6 3 1 )

3 .  D u r a b i l t  T o o l  l ( i t  0 8 5 0 5 0 2 0 8  l D #  2 8 0 4 9 5 - 0 2 0 8

4,  Eco Easy  Surge Pro tec tor  G1B-00001.1 ,8-02 ,7  ou t le t  and 6  f t  cord
5 .  S m a l l  M e t a l  H o t o l a t e

6 .  M a s t e r  M e c h a n i c  3 / B  V a r i a b l e  D r i l l  M #  1 3 4 4 6 4
7.  L ieber t  PSA AC Power  Sys tem

B .  U t i l i t e c h  y e l l o w  f l a s h l i g h t

9 ,  5 0 '  E t h e r n e t  C a b l e

1 0 .  E x t r a  R e a c h  S u r g e  P r o t e c t o r  #  0 1 0 7 3 4 2

1 l - .  S t a p l e s  C a l c u l a t o r  S P L - 2 4 0

12.  Bayco Ret rac tab le  30  f t  cord  M# 800 MY 003E2402I6

C a m e r a  G e a r

1 .  l  B o o m  M i c  E C M - X M 1

2.  Power  Cord  d i rec t  to  Camera  D l ( -415

3.  Sony  AC Adaptor  Charger  AC-VQ1050/11.6546 M# AC-VQ1050

4. Power Cord Charger 7 A1.25V

5 .  R C A  J a c k  C o r d

6 .  R G  B  C o r d

7  .  P l a s t i c  H - P e g

B .  M i n i  D V  T a p e  P H D V M - 6 3 D M

9 .  I  L i n l <  C r a d e l  M o d # H U R A - C R I 1 , 1 , 6 5 4 6

1 0 .  R e m o t e  C o n t r o l  f o r  C a m e r a

1 1 .  M e m o r y  R e c o r d i n g  U n i t  1 1 - 6 5 4 6

1 2 .  P l a s t i c  C a p

1 3 .  R u b b e r  H o o d

1,4.  1.  Battery 7 .2V /Np-F570
1 - 5 .  S o n y  M i c  H o l d e r

1 6 .  P o r t a  B r a c e  C a m e r a  C a s e / C S - D V 4 U  7 7 5 5 4 7 0 0 0 9 5

1 7 .  S o n y  C a m e r a  H V R Z T 6 I

1 8 .  S c a n  D i s l <  C o m p a c t  F l a s h  C a r d / S D C F X - 0 3 2 G - A 6 1

1 , 9 .  2 I n t e r f i t  s t u d i o  l i g h t s  S u p e r  5  C o o l - L i t e - l n t e r f i t  C o r  7 5 1

20.  2  Sony Bat te r ies  611(  (M#NPF970 S# l<2 fvb1e4500375,  S# l<2 fvb1e4500350

2 1 .  S e a g a t e  E x t e r n a l  H a r d  D r i v e  P N  1 0 7 a e 2 5 0 0 2 t b  S N / n a 4 j 5 l l 2



F u r n i t u r e

1 , .  4  Fo ld ing  Cha i rs
2 .  2  Compute r  Desks  f rom Stap les  Wh i te  top  w i th  meta l  l egs  and  2  d rawers
3 .  H o n  F i l i n g  C a b i n e t  B l a c l <  w i t h  4  d r a w e r s
4 .  Samsung  HD f la tsc reen  26"  t v  5N#24MN3CP4I0781-X ,  Mf lUN26EH4000F
5.  An tenna  U l t ra  Long-Range  HD mode l  #CACJM#690079
6 .  G E  M i c r o w a v e  M #  J E S  0 7 3 B D P  1 B B  S #  F 2 1 0 6 3 0 6 G
7. GE Refr igerator  M# SFR03BAZABB S# 3ZGB51"26
B.  She lv ing  Un i t  NE (s i l ve r )  NSE S to rage  WSW 1 ,43654-4
9 .  Grey  Ma i lbox  and  wood  s tand  Pos t  Mas te r  S tandard  Rura l  ST  100000

O f f i c e  S u p p l i e s

1 , .  H P  O f f i c e  J e t  P r o  C o p i e r / S c a n n e r / F a x  8 6 0 0  P l u s  s #  C N 2 5 N B l ( 2 Z l ( ,  P r o d u c t  #  C N 5 7 9 A
2 .  H P  C o m p u t e r  M o n i t o r  B l a c l <  X 2 0 L E D ,  s #  C N C 2 2 3 R 1 G 5 ,  P r o d u c t  #  W N 0 0 4 A

3 .  H P  C o m p u t e r  f o r  T r a f f i c / S  # M X L 2 1 9 1 l ( D S ,  P r o d u c t # X Z 9 B 2 U T # A B A

4 .  R C A  P o r t a b l e  D i g i t a l T V  # R T V B 6 0 7 3

5. H P l (eyboard x20LED blacl<,  m#Sl(-2880, p/n 434820-002, pln 5377 45-001,

6 .  HP Compaq Computer  S# MXL 2320 CTR PN:  A2W44UT#ABA
7 .  3  Sys tem recovery  d is l<s ,  c rea tor  bus iness  d isk

B .  H P  M o u s e  M #  U 0 0 3 2 - 0 M  C o m p u t e r  c o r d  1 2 1 5 6 5 - 0 0 1

9 .  H P  k e y b o a r d  M #  l ( V - O 3 1 6  B l a c l <

1 - 0 .  S a m s u n g  M o n i t o r  S A 4 5 O  B l a c l <  Z 4 9 E H C L C B 0 6 4 3 9 H

1 1 .  A C  A d a p t e r  M #  A D - 3 0 1 4 S T N

1 2 .  A V  C o n n e c t o r  B N 3 9 - 0 0 2 4 6 5

1 3 .  B l a c l <  S t a n d  B a s e  B N 3 9 - 0 0 2 4 6 5

L 4 .  S v n c m a s t e r  D i s l <

1 5 .  C o n n e c t o r  B N 3 9 - 0 0 2 4 4 H

1 6 .  C o n n e c t o r  R 3 2 3 0 5  J e t



A u d i o  E q u i p m e n t

1 , .  A u d i o  t e c h n i c a l  h o l d i n g  c a s e
2 .  X l r  b l a c k  c a b l e  c o r d
3 .  M i c  w i r e  a n d  c l i p  b l a c l <
4 .  Aud io  techn ica  T ransmi t te r /FCCl .P .JFZT1B01D BLCK
5.  Aud io  techn ica l  ATW-R1820  Dua l  channe l  Rece ive r  b l l<  Mode l  #ATW-R1B2Oa lC#  17528-R1B20AD
6 .  2  d e t a c h a b l e  a n t e n n a s  b l l <
L AT&T 2 l ine speaker  phone M1000149235
B.  AT&T B lue too th  2  L ine  Dec t  60  w i th  2 "d  phone  M#T186109 ,  S# l (G401138395
9 .  W h i t e  p h o n e  E m e r s o n ,  m #  E M 2 1 1 6
1 0 .  L G  C o m p u t e r  M o n i t o r  ( B l a c l < )  s # 2 0 6 N D E Z 2 X B 6 B
11.  LG Compute r  Mon i to r  ( t3 lac l< )  s#  204NDJX8D516
1"2 .  1 ,  App le  Mac  Pro  Des l< top  compute  r  s#  1 ,5 l2B1VEUPZ
13.  2 Blac l< Speal<ers JBL Pros s# M-1,1,2-02095f  -A

14 .  Shu t t l e  Compute r  l (eyboard ,  P ro fess iona l  Ser ies  3 .0  5202  s#  803100641
15 .  V in tec  T r ipod .  V is ion  3AS
16.  F ina l  Ac t  S tud io  2  So f tware  #MABBGZIA
l -7 .  Mouse  (App le )  M#A1152
18 .  Log i tech  S  120  S te reo  Speakers  (2 )



Bac l<  Room

1 .  P l a y b o x  m o d e l  #  S D - C h  8 # L  A i r b o x  &  T i t t l e b o x  a n d  C a p u r e  B o x  B u n d l e
2 .  P l a y b o x  L i s t b o x  P r e p  ( L B )  O f f l i n e  P r e p  S o f t w a r e
3 .  P l a v b o x  A S M + T S  A n n u a l S o f t w a r e  M a i n t e n a n c e
4 .  P L a y b o x  P B  T r a - O n l i n e  W e b - b a s e d  T r a i n i n g
5 .  H a r m o n i c P U R  2 9 0 0

6 .  H a r m o n i c  P U R  2 9 6 2 - D U B S 2

7 .  H a r m o n i c  F W - L l C - P U R  2 9 0 0 - A S 1 1 n - l i c e n s e  f o r  A S I  i n o u r
B .  H a r m o n i c  F W - L l C - P U R  2 9 0 0 - A C 3  L i c e n s e  f o r  D o l b y  D i g i t a l
9 .  H a r m o n i c  F W - L l C - P U R  2 9 0 0 - G E N  L i c e n s e  f o r  G e n l o c l <
1 - 0 .  H a r m o n i c  F W - L l C  P U R  2 9 0 0 - G e n  N e w  S t a n d a r d  S L A
1 1 .  D i g i t a l  A l e r t  D a s t u r .  D A S D E C - 1 1 T V  E n c o d e r / D e c o d e r

12.  D ig i ta l  A le r t  EAS-Net .  Sof tware .

1 3 .  D i g i t a l  A l e r t  S y s t e m

1,4 .  D ig i ta l  A le r t  Sys tem Mpeg2-4

1 5 .  D i g i t a l  A l e r t  S y s t e m s  E X P - 3 N l C G l G . u s e d  w i t l r  s a p p h i r e  s c r ; / , r r
1 6 .  S e n c o r e  M R D  3 1 , 8 7  B  A t l a s  R e c e i v e r  D e c o d e r  B a s e  U n i t
1 - 7 .  S e n c o r e  B 7 0 l - A  A t l a s  B  U S B ? Q A M  R e c e i v e r  C a r d
1 - 8 .  S e n c o r e  8 7 0 2 . A t l a s  S e r i a l  T S  I n p u t  a n d  O u t p u t  C a r d .
1 9 .  S e n c o r e  B 7 3 0 A . M  P e g - 2 4 : 2 . A  A V D e c o d e r

2 0 .  S e n c o r e  B 7 0 B  A t l a s  D u a l  H D / S C  S D l  V i d e o  C a r d

21, .  Panason ic  A55D93.  DVCPro50 l25  Dec l< top  VTR

2 2 .  P a n a s o n i c  A J Y A 9 4 G .  S D I  4 0  B o a r d

2 3 .  E n s e m b l e  D e s i g n s  B E 5 4 .  B r i g h t  E y e  5 4  S y n c  G e n e r a t o r
2 4 .  E D B E 4 1  B r i g h t  E y e  4 l -  A n a l o g  V i d / A E S / T r i - L e v e l  S y n c  D i s t r i b u t o r  A n r p

2 5 .  X 2  E D  8 E 4 0 .  B r i g h t  E y e  4 0  S D I  R e c l o c l < i n g  D i s t  A m p
2 6 .  2 E D  B E B P .  B r i g h t  E y e  B l a n l <  P a n e l

2 7 .  E D  B E R I ( M T  B r i g h t  E y e  R a c l <  M o u n t

2 8 .  E D  B E P 5 6  S p i d e r  P o w e r  S u p p l y

2 9 .  M a t r i x  M S C - H D B 1 - L  H D S D l  B x L  1  R U  S w i t c h e r

3 0 .  T V  L o g i c  L V M - 1 7 2 W .  \ 7 "  m u l t i f o r m a t  L C D  M o n i t o r s

3 1 .  T V  L o g i c  R M I ( - 1 7  R a c l <  M o u n t  l ( i t

3 2 .  X 2  M i d d l e  A t l a n t i c  M R I ( - 4 0 3 6 1 R D  4 0  S p a c e  ( 7 " )  3 6 "  D e e p  G a n g l e  R a c l <

3 3 .  M A  S P N - 4 0 - 3 6  P a i r  o f  S i d e  P a n e l s

3 4 .  X 2  M A M W - L U R D - 4 0  6 4 %  o p e n  a r e a  r e a r  d o o r

3 5 .  X 2  M A M W  1 0  f t - 5 5 0 C F M  I n t e g r a t e d  1 0 "  F a n  T o p

3 6 .  X 4  M A  M V  Z R A  4 4  4 4  S p a c e  ( f 7 " )  M R I (  l v r l < Z - r a i l l a d a p t o r

3 7 .  X 4  M A P D - 2 4 1 , 5 S C - N S  Z 4 o u t l e t ,  s i n g l e /  5  A r n p  c i r c u i t .

3 8 .  X 2  M A  C B S  M R I (  3 6  s l < l r t e d  w h e e l b a s e

3 9 .  X 2  M A  L F  s e t  o f  4  l e v e l i n g  f e e t

4 0 .  X 2  M A  U 3 V  3  S p a c e  ( 5  % "  )  v e n t e d  r a c l <  s h e l f

4 1 .  M A  W 5 2 - M 3 1 - 1 8 . 2  B a y  w r i t i n g  s h e l f ,  1 - 8 "  d e e p

4 2 .  H P  5 5 - 1 2 0 5  D e s l < t o o  P C

43.  X2 Netgear  JG551.616 Por t  L0 /1 .00 /1000 Rac l<  Mountab le  G ig  swi tch

44.  Tr ipp l i te  Smar t  2600 RM24 2600 V A12.6  VA UPS



4 5 .  t i n e a r  L E x - 2 2 0 0  A T S C , 2 - S C  C h a n n e l  E n c o d e r
4 6 .  L E x - O P T . G N  P r o g r a m  l n g e s t  O p t i o n
4f  .  LEx-OPT-67 Opt ion  fo r  608-708 CC convcrs ron
4 8 .  H V S  H V S T n s  E n g i n e e r i n g  a n d  D e s i g n  S e r v i c e s
4 9 .  H V S  H V 5 3 r

5 0 .  H V S  H V 5 5 r  C a b l e  c o n n e c t o r s ,  s u p p o r t  s h e l v e s ,  c a b l e  l a c i n g ,  e t c .
51 .  P laybox  Serve  r  lP :  1 .92 .  188.108.3  1 ,1#507205049

52.  Harmon ic  Pov iew IRD lP ' .  1 ,92 .168.108.201#801208049

53.  Sencore  Demo d  lP  :  1 ,92 .  168.  1 ,08 .21 .

54. Pasdec EAS lp 192.168. 1,08.221 l#DA51725
5 5 .  M a t r i x  B x l -  S w i t c h  l P :  1 9 2 . 1 6 8 . 1 , 0 8 . 2 3 1 # 1 0 L 5 1 -

5 6.  L i  n ea r  LE x2000 E n codc r  lP ' .  L92. 1 68. 1,08.241, /  #4948-3604-7212-61 7 4
5 7 .  A T & T  P h o n e  2  l i n e  c o r c i e d  1 # M 1 1 7 9 2 9

B a c l <  R o o m  ( E q u i p m e n t  a l r e a d y  n o t e d  i n  t h i s  l i s t  w i t h o u t  s e r i a i  r r u n r t t e r s )  t L c n ) s  i i s t e d  b e l o w  a r e
e q u i p m e n t  m a r l < e d  a n d  c h e c l < e d  w i t h  s e r i a l  n u m b e r s .

Left

1 , .  H P  P a v i l i o n  C o m p u t e r  W i n d o w s  7  s e r i a l  # 6 5 8 1 8 0 - 0 0 1 v
2 .  L i n e a r / s e r i a l  # A S 1 0 0 2

3 .  H a r m o n i c  P r o v i e w  I R D  2 9 0 0  s e r i a l  #  5 0 1 2 0 5 0 4 9

4 .  I R D - 2 9 0 0  P r o  R e c e i v e r  D e c o d e r  s e r i a l  # 4 3 6 1 0 8

5 .  P a n a s o n i c  D V C  P r o 5 0  T a p e  D e c l <  M o d e l #  A J S D 9 3

6 .  M i r a n d a  l m a g i n g  S y m p h o n y  l s e r i a l  #  A 0 0 z 1 5 B B

l .  H o  2 2 1 1  x  M o n i t o r

B .  H p  l ( e y b o a r d  M #  D r  1 - 1 0 1 - u ,  p l n #  5 3 9 1 3 0 - 0 0 1

9 .  H p  M o u s e  m # M O D G U O

R i g h t

1 .  Sencore  MRD 31,8713 ser ia l  #6976525

2 .  T V  L o g i c  M o n i t o r  s e r i a l  #  1 2 0 3 0 6 - 0 9 - 0 4

3 .  M a t r i x  S w i t c h  C o r o o r a t i o n  S e r i a l  #

4 .  P l a y b o x  S e r i a l  #  U S - C l 8 - 0 - 3 4 - 0 1

5 .  N e t g e a r  P r o s a f e  1 6  P o r t  G i g  S w i t c h  s e r i a l n  J G 5 5 1 , 6 V 2

6 .  F o r t i n e t ,  F o r t i g a t e  2 0 - C  s e r i a l  #  F G T 2 0 C 3 X 1 1 0 0 0 5 8 9 ,  S l ( ' J #  F G - 2 0 C

7 .  G r g a s e t  s x 7 6 2  W L A N  d s l  s e r i a l  #  4 5 8 0 0 1 0 1 0 1 1 3 9 8 - A

B .  S m a r t  P r o  U P 5  s e r i a l  f t 2 2 1 7 A Y 0 5 M 8 7 9 0 0 1 4 7
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Licensor Site Name / Nurnber: MOLINE, tL /  50925
Lruensee Site Narrre / Number: Moline / N/A

LtcElrsr AcnEe urrr
Licensor Contract No:

This LICENSE AGREEMENT ( 'Agreement") made this Za - day of {rJWc- ,2012, ("Effect ive Date") by and between
Amorican Tower, L,P., a Delawars l imited partnership, with a place of business at 10 Presidential Way, Wobum, MA 01801
(.Licenso/ ')  and NorthwestTelevision, Inc, an Arizona corporation, with a place of business aI4832 Givens Court,  Sarasota, FL
34242 ("Licensee"). The attached Terms and Conditions are incorporated herern by this reference.

TOWER SITE TNFORMATTON:
Site Narne: MOLINE
Site Number: 50925
Address and/or location of Tcnrer Faci l i ty: 2880 N 1100 Ave., Lynn Center, lL. 61273.9284
Tower Faci l i ty Coordinates: Lat. 41-1&44.46 N Long. 9G22-46.22W

NOTICE & EMERQENCY CONTACTS:
. Licensee's local emergencry contact (name and number): Tim Geist i  (330) 284-5754
. Licensods local emergencry contact (name and number): Network Operations Communrcations Center (800) 830-3365.
. Notices lo Licensee shal l  be sent to: Northwest Television, Inc., 16480 i iedington Drrve, Redrngton t leach, FL 33708
o Nolices to Licensor shal l  be sent to the address above to the attention of Contracts Manager
. Licensols Remittance Address; American Tower Corporation, Lockbox 7501 , P O. Box 7247 , Phi ladelphia, PA 1 9170-7501

AP?ROVED USE OF TOWER S]TE BY LICENSEE:
Transmitting frequencies: 180-186 MHz Receiving frequoncies: N/A
Antenna mount height on tower: See Exhibit A for specific location description
All  other permitted use of ths To,ver Site including, without l imitat ion, Llcensee's Approved Equipment (as defined in Section 1
herein), frequencies, channels and the identi f lcat ion and location of the Ltcensed Premises (as defined in Secl ion t herein) at
the Tower Site are described in Exhibits A and B, are incorporatsd herein bv reference ano rnade a part hereof.

FEES & rEFM
The "Month ly  L icense Fee"  sha l l  be E ight  Thousand F ive i lundred and 00 i100 Dol lars  ($U 500.00) ,  ad j l rs tod on the anniversary
of the Commencement Date of thrs Agreement and on each anniversary rheroatter ounng the Init ial  Term and dunng any
Renewal Terms by the "Annual Escalatof ' .  The Annual Escalator shal l  be four percent (4%)

The "Appl icat ion Fee" shal l  be:

The "Si te lnspect ion Fee'shal l  be.

N/A

N/A

Init ial  Term: The "lnit ial  Term" of this Agreement shal l  be for a period of ten (10) years beginning on tho Commoncement Date,
subject to secl ion 1, the "commencement Date" shal l  be defined as Augusl 29,2012.

Renewal Terms: The "Renewal Terms" of this Agreement shal l  be two (2) addit ional peqods of ten (10) yoars eacfr,

Electr ici ty for operal ion of Approved Equiprnent is to be provided by (check one):
f  Licensor at the monthly rate of $--. .- . ,  adjusted annually by the Anrual Escalator and subject to :)ect ions 3 &5 OR
I  L icensor ,  w i th  such berng inc luded in  the  Month ly  L icense Fee and suDje(1  to  Sec l io r rs  : l  &5  a lR

f f i  Licensee, at i ts sole expense.

oTHER PROVTSIONQ:
Other provisions: (check one): I  None S As t isted betow

In no event shall Licenseg's uso of tho Tower Site, or operation of any of its oquipment thereon, be conducted in a
manner that interferes with Licenso/s lighting system located on any of the towers, building syslems, or, in the event
that  L icensee's oqutpment is  insta l led on the roof iop of  a bui ld ing,  wi th equipment of  any k ind used by bui ld ing tenants
who are not tenants of the Licensor. In the event that such interforenc,€ does occur, Ljconsee shafl be solely
responsible to reimburse Licensor for any and all costs requirod to modify and/or upgrade Licensols l ighting system, to
comply with all necessary FAA/FCC regulations, as a result of said inlerference.

Notwi thstanoing anything to the contrary rn th is Agreement,  the oi ler  expresseo ro L icensee in th is Agreament shal l
automat ical ly  becomo nut l  and void wi th no fur ther obl igat ion by err l rer  pany heroto i f  a st ructural  analysis of  the Tower
Si te completed af ter  the execut ion of  th is Agreoment by Licensor l r - r t  before t r rL.  d()rnrntJncerni  nt  of  the Instal lat ion of
L i censee 's  Approved  Equ ipment  i nd i ca tes  tha t  the  Tower  S i i e  ; :  no r  su i tab tc  i o r  L i censee 's  Approved  Equ ipment
unless Licensor and Licensee mutual ly  agree that  st ruclural  modrfr iat ions or  repajrs snal i  be mada to the Tonarer Si te on
mutual ly  agreeablo torms. 

l

a)

b )
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Liconsor Srte Name /  Number:  MOLINE. lL /  50925
Lrcensee Si te Name /  Number:  Mol ine /  N/A

Prepayment of  lLcense Fee. Notwi thstanding anything to the conlrary contained herein,  L icensee shal l  pay to Lrcensor
F i f l y  One  Thousand  and  00 /100  Do l la rs  ($51 ,000 .00 )  on  o r  be {o re  the  Commencemen l  Da te  wh ich  amoun t  rep resen ts
the  payment  o f  t he  Mon th l y  L i cense  Fee  fo r the  f i r s t  s i x  mon t t r s  i n  advance  ( l he  'P repayment ' ) .  

l n  the  even t ,  L i censee
shou ld  exe rc l se  any  r i gh t  to  te rm ina te  th i s  Agreement  p r io r  [o  u re  Cornmencen ien t  Da te  de r rned  above  o r  w i th in  the
l l rst six months of the Init ial  Term and Licensee has complied ' ,vi th the fe rf l(r \ ;dl  rcquireme.rs set forth in Section 4
below, then Licensee shal l  be enti t ied lo a prorated refund of Prcpayment frorr lr te oate of rernoval through the end of
the f irst six months of the lnit ial  Term.

FCC License Contingency. In the event the FCC l icense requtred for Llcensee ro operate thr: Approved Use is denied
or has not been granted within six (6) months of the Commencement Date, eirher Party may imrnediately cancel the
Agreement upon notice to the other Party. The assignment o{ the Licensee's interest in this Agreement and the
assumption of the Licensee's obl igations by Trinity Christ ian Center of Santa Ana, Inc d/b/a Trinity Broadcasting
Network ("Trinity ')  shal l  void the Part ies r ight to cancel pursuant to this paragraph. Licensor acknowledges that i t
consents to the assignment of Licensee's interest to Trinity provided Licensor receives notice of the assigrrrnent.

Temporary Use Peiod Pior to lnit iat Term. Notwithstanding anything to the contrary herein, beginning June 1 8,2012
and ending on the Commencement  Date def lned above ( the "Temporary  Use Per iod ' ) ,  L icensee shal l  have the r ight  to
enter  upon the Tower  S i te  as approved by L icensor  in  i ts  so le  ,J iscret ion.  Excepr  that  any r ight  to  enter  dunng the
Temporary Use Period snal l  be revocable by Lrcensor to comply ,, , /r t i t  any law c,r grouncj lease to which this Agreement
i q  c r r h n r d i n e i a  r i r r r i, r  Juvv , v , , , q ( s  r , i ng  t he  Tempora ry  Use  Pe r i od  L i censee ' s i ' r a l i  be  en t r t t c c t  t o  t f l e  be r re f i t s  and  bound  by  t he
obl tgat ions set  for th  in  th is  Agreenrent .  Fur lher ,  lemporary  use F 'er ioo V i , , r  i ru l  cornr le ' tce the ln i t ia i  Terrn  and
Lrcensee wr l l  not  be requrred to  pay the Month ly  L icense Fee

Construction of Pemtanent She/ler. Licensor shal l  construf i  a oermanenl shel ler suff icient for Llcensee's RF
equtpment  a t  the Tower  Fac i l i ty  to  be completed no la ter  than Jur ie  1 ,  2013.  L icensor  sha l l  be exc iusrve ly  respons ib le
for the costs of the structure of the bul lding and Licensee shal l  be exclusively responslDle for the shelter 's mechanicals
support ing Licensee's RF transmission equipment including but not l imited to HVAC, commercial power, transmitter
cool ing and back-up power.

Counterparts; Scanned Copies. This Agreement may be executed in any number of counterparts, each of which shall
be an orlginal,  but al l  of which together shal l  consti tute but one instrument. The part ies hereto agree that a scanned or
electronical ly reproduced copy or image of this Agreement shal l  be deemed an onginal and may be introduced or
submitted in any action or proce eding as a competent evidence of the execution, terms and existence of this
Agreement  notwr thstanding the fa i lu re  or  inab i l i ty  to  produce or  tender  ar r  or ig ina l ,  executed counterpar t  o f  th is
Agreement  and wi thout  the requrrement  that  the unavai lab i l i ty  o f  such ongina l ,  cxecured counterpar t  o f  lh is  Agreement
f i rs t  be proven.  Spec i f ica l iy ,  a  scanned s ignature sha l l  be deemeo an or ig ina l  for  purposes of  l r r is  Agreement ,

[Signatures on next page]

f)

s)



r - r c e r u ; o r  S i l o  i , i a i l r 0  /  N u r t r 0 e I :  f v l o l l N E '  l L  /  5 t r 9 2 5

L i c e n v c u  S i l r :  f ' l a t : t r :  I  N t l m b c r :  M o J r r r c  /  N / A

lN  vvTTNESS Wf- IEREOF,  the  par l res ,  each ln  cons idera t i0n  c l  tho  mulua l  covr . , i l i l n ts  c (J r r l i : : r l c r . r  r re re l l r ,  i rnd  fo r  o lher  gooo anu

v a l u a b l s  c o n s i d B f a t r o n ,  i n t e n d i n g  t o  b e  t e g a i l y  b c r u n d ,  h a v e  c a u s e d  t h i s  A g r e e m e n t  t o  b o  o x e c u t c d  b y  t h o i r  d u l y  a u t n o n z e d

repressn ia t i vBs  i l so f  tne  Ef fec l i ve  Date  f r rs t  above-wr i l . len .  p :ov ic lec l ,  hov , t - ' ver ,  t ra t  th is  Agruer r ;c l l  sha l l  nc t  become e f fec t i vc  l s

to  e j ther  Par ly  un t i l  executed  by  bo t l t  Par t ies .

TICENSOR
American Tower,
By. ATC GP, Inc ,

P r i n l  N a m e : Flossr

r t rac l  l .4anagenter i t

!a te :

---\
,,L) - I

( ) r r n l  N A . n e .  l t e l e  R  W o o , l s

/  ,  ! - , . - - . t  A l ^ . \ ^ . ! , \ -
L ) U I  L t r t  L l l  I V l d {  l c l u r j l

l ) d l c

June  28 ,2012

1.P., a Deiaivare l i tni ted partnership
its sde general partner

L---"

t t a t r x t e t r t r
L I V L T I U L L

Northwest Televis ion,  Inc. ,  an Ar izona

corporat ton

Pr in t  l ' l a rne

u y

Locq,\  TV f , l \ :no is ,  LtL
Pursuantto Soct ion 13 of  the Ground Lease, t the 

'Landlord")  3h8l l  bo a s ignatory to th ls

Agreement,  for  the sole purpose ot  approving thrs provrsron Upon s igning th is Agreement Landlord consenlg to th is L icense to

[ icensee and consents to t f ie use of  g iound spaco at1h6 Tcv;er  St te as i l lustratad on the al tached Exhibi t  E and Exhibt t  B

LANDLoRD Local  fV l l l inois,  LLC - , . i . , t . . : , : . " [ ( r* ' i ' ] - "

- l' l  l 1owf l /

/u
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L ice r rso i  S i te  Name /  Number :  MOLINE.  l L  /  50925
i - , -enL ;ce  Sr te  Narne  /  Number :  Mo l ine  /  N /A

Tenus  AHo Coxor r rons

GRANT OF LICENSE. Licensor hereby agrees to t icense to L icensee space for  t l re nousing,  insta l lat ion and operat ion of
the communicat ions equipmont speci f ical ly  descr ibed in Exhibi t  A at tacned hereto ("Approveo Equipment")  wi th the locat ion
of  such Approved Equipment being more speci f ical ly  descr ibed in Exhibi ts  A and B ("L icensed Premises")  at  the
communications torarer, antenna struc{ure or rooftop facil ity described in the Tcnarer Site lnformation section on page 1
("Tower Si te") .  Al l  Approved Equipment shal l  be and remain Licensee's personal  property.  L icensor shal l  maintain the
communicat ion faci l i ty  located on the Tower Si te in good condi t ion and in a manner which wi l l  not  d isturb Licensee's
reasonable use of the Licensgd Premises, l-rcensee shall also have a nght to: (i) install and maintain wires, cables, conduits
and pipes eilher wilhin, over, under or along the Tower Srte; and (ii) to use any specrfic right of way for access to the Tower
Si te,  each at  locat tons mutual ly  agreed upon by Licensor and Licensee. In tho event any publ ic  ut i l i ty  is  unable to use the
exist ing r ight-of-way,  L icensor agrees to grant  an addi t ional  nght-of-way at  the Tower Si to er ther to L icensee or to the publ ic
ut i l i ty  at  no cost  to Lrcensee to the extent  permit ted under the Ground Lease at  i i  iocar ion arceptable to the Licensor.
L icensee shal l  be sole ly and di rect iy  responsiole for  any and al l  damage or loss that  rcrul ts  t rorn the instal lat ion of  any cables
or ut t l i ty  wires by Licensee or any company or  person retarned by Lrccnsee ( inctr . rutnr .1 : . r  puol ic  ut i l i ty  company),  rncluding,
wthout l imi tat ion any damage or loss that  resul ts f rom the acctdentat  cut t tng of  utr t r ry yvrres or  cables of  any other party
operat ing at  the Tower Si te.  L icensee shal l  have the r ight  of  access to rne Licenseo Premrses 24 hours per day,  7 days per
week,  to the extent  permit ted under the Ground Lease. L icensee shal l  oe responsrore for  ensur ing that  L icensor has,  at  a l l
t imes,  a complele and accurate wr i t ten l is t  of  a l l  employees and agenrs of  L icensee who navo beon provided the access
codes to the Tower Si te.

EXHIBITS. In the event of  inconsistenry or  d iscrepancy between Exhibi !  A and Exhibi t  B hereto,  Exhibi t  A shal l  govem.
l f  Exhibi t  B is  not  approved by Licensor and/or  is  not  at tached to th is Agreement wi th in th i r ty  (30) days fo l lowing the
Effective Date, then Exhibit A shall govem. Any such inconsislency or discrepancry between Exhibjts A and B as set forth in
the foregoing sentence shal l  be deemed a mater ia l  defaul t  by L icensee hereunder.  Pursuant to Sacl ion 9,  below, an
amendrnent to th is Agreernent shal l  be prepared to ref lect  esch addi t ion or  modi f ical ion to L icensee's Approved Equipment
to which Licensor has given i ts  wr i t ten consent ("Amendment")  which shal l  update Exnibj ts  A and B hereto.  With in forry- f ive
(45) days fo l lowing the commencement of  insta l lat ion of  any addrtronal  Approveo Equiprnent ,  L icensee shal l  provrde
Licensor wi th as-bui l t  drar ,v ings or  construcl ion drawings of  the addi t ional  Approver l  Equrpmont as insta i led in both hard
copy and eloctronrc form ("Construc; t ion Drav; ings") ,  such Construct ion Drawings sf tar i  rnciur le the locat ion of  any shel ters,
cab ine ts ,  g round ing  r i ngs  cab les ,  and  u t i l i t y  l i nes  assoc ia ted  w i th  L i ce r r : se ' s  use  o i  r i i c . l . o rve r  S i te  Upon  rece rp t ,  L i censor
shal l  insert  hereto the Construct ion Drawings as Exhibi t  C to the : lmendmen!.  ln t i re c jvent  that  L icensee fa i ls  to del iver  the
Construct ion Drawings as required by th is sect ion,  L icensor may cause such Construct ion Drawings to be prepared on
behal f  of  L icensee and Licensor shal l  assess a fee for  such Constructron Drawings rr  cosr,  inc luding in-house labor,  p lus
twenty percent  (20%),  which upon invoice shal l  become immediately oue and payauie tn tne event of  inconsistenry or
discrepancy between Exhibi t  A to thg Amendment lwi th respecl  to Approved Equipment and antenna locat ions) together
wtth Exhibi t  B to the Ame0dment (wi th respect  to ground space instal lat ion locat ions) and Exhj ,b i t  C to the Amqrtd.ment
hereto,  Exhibi ts  A and B to the Ameldment shal l  govem, notwi thstanding any approval  or  s ignature by Licensor or  i ts
employees.

LICENSE FEES; TAXES; ASSESSMENTS. The Monthly L icense Fee, as adjusted by the appl icable Annual  Escalator ,
shal l  be payable in advance on the f i rs t  day of  each calendar month beginning upon the Commencemenl  Date l f  the
Commencement Date is  not  the f i rs t  day of  a calendar rnonth,  the Monthly L icense [ :ee for  the f i rs t  part ia l  month shal l  be
p ro ra ted  on  a  da i l y  bas is .  The  Mon th l y  L i cense  Fee  fo r  any  las t  pa f l ra l  mon th  rn  the  te r rn  o f  t h rs  Agreament  sha l l  a l so  be
pro ra ted  on  a  da i i y  bas is  L i censee  sha l l  be  so le l y  respons ib le  fo r ; r l l  u t i l i l v  c l ra r r l e ' r  d r rec - t l y  r r t t nbu tab le  to  the  Approved
Equ ipment ,  excep t  as  o the rw ise  p rov rded  on  page  ' l  c l  t h i s  Agreemen i  L , : : ensor  s r r3 r l  be  respons ib le  fo r  the  payment  o f
any  app l i cab le  taxes  o r  govemmenta l  assessments  aga ins t  the  Tower  : , , i t e  c , r  pe rs {J r , l i i  p ro i r sny  and  impro ,  emen ts  the reon
owned and maintained by Licensor.  L icensee shal t  be responsrble lor  the paymeri t  ot  any appl icable taxes,  fees or
govemmental  assessments against  any equipment,  personal  propeny and/cr  improvements owned, leased or operated by
Licensee or d i rect ly  associated wi th L icensee's use of  the Licensec Prernises.  * ,ccnse€ agrees to p, ' ry  or  retmburse
Licensor for  any and al l  taxes,  fees,  or  other costs and expenses assessed upon or paid by Lrcensor to the Uni ted States
Forest  Service or  Bureau of  Land Management at tnbutable to Lrcensee's Approved Equipment,  L icensee's use of  or
Licensee's presence at  the Tower Si le.  Al l  payments due under th is Agreement shal l  be made to L icensor at  cJo Amencan
Tower Corporat ion.  Dept.  5305, P.O. Box 30000, Hart ford,  CT, 06150-5305 or such olher address as Licensor may not i fy
Licensee of  in wr i t ing and/or  upon such invoice.  Al l  payments due undor th is Agreement shal l  be rounded up to the nearest
whole dol lar  arnount.  The CPI means the Consumer Pr jce Index for  Al l  Urban Consumers,  U.S.  Ci ty Average (1982-

1984=100),  as publ ished by the Uni ted States Department of  Labor,  Bureau of  Labor Stat is t ics.  l f  the Index is  d iscont inued
or revised,  such other government index or  computat ion wi th which i t  is  replaced shal l  been used in order to obtain
subs tan t ia l l y  the  same resu l l  as  i f  t he  Index  had  no t  been  d i scon t rnued  o r  rev rsed .

TERM. The In i t ia l  Term of  thrs Agreemonl  snal l  be as speci f ied on page 1 fh is Agreernent shal l  automat i r :a l ly  be ronewed

fo r lhe  Renewa l  Te rms ,  i f  any ,  a l so  s ta ted  on  page  1  un less  e i the r  [ ra r t y  g r  ' es  to  l l i c - ' i t l r e r  ono  hundrod  e :Eh ty  (180)  days

wrt t ten not ice of  terminat ion pr ior  to the expirat ion of  the then-currenl  luf IT l .  Upon i : r .p; ia l rut l ,  cancel latron rr  lerminat ion of

th is Agreement for  any reason, L icensee shal l :  ( i )  remove the Approveo Eguipment arro any otner property ot  Lrcensee f rorn

-



Licensor Si te Name /  Number:  MOLINE. lL /  50925
tu.rnt ;ee She Name /  Number:  Mol ine /  N/A

the  L i censed  Premtses  a t  L i censee 's  so le  r i sk ,  cos t ,  and  expense ,  ( i i )  de l i ve r  rhe  L r ( ;e r l seo  Premises  in  suos ta r r l i a l l y  the
same and tn as good a condi t ion as received (ordinary wear and tear excepted);  and i i t i )  reparr  any damage caused by the
removal  of  the Approved Equipment wi th in 10 days of  the occurence oi  such damage. ln the event that  L icenso/s r ight  to
l iconse spac€ to L icensee at  the Tower Si te is  sub1ect  to a r ight  of  f i rs t  refusai  for  the oenef i t  of  a th i rd party or  consent f rom
the under ly ing Licensor of  the Ground Lease, L icensor shal l  reserve the nght  lo terminate th is Agreement in the evont that
such th i rd party fa i ls  to refuse,  consenl  orwaive (or  is  deemed to have refused orwaived) such nght  or  consent,

COMMON EXPENSES; UTILITIES. L icensee shal l  re imburse Lrcensor for  L icensee's pro-rata share of  costs and
expenses incuned by Licensor for the maintenance, repair and replacement of common facilrties at the Tower Site
including,  wi thout  l imi tat ion,  damage to fences,  gates,  access roads,  and the tower struclure.  Notwi thstanding the
foregoing,  the cost  and expenses associated wi th any damage which is  d i recl ly  at tnbutablo to the acts or  omissions of
Licensee or L icensoe's contraCors shal l  be borne sole ly by Licensee Licensee shat l  not  be required to pay any share of
costs or  expenses incurred to replace the tower structure.  In the evenr that  L icensee also l icenses space wi th in a bui ld ing
or shel ter  cuvned by the Licensor on the Tower Si te,  L icensee shal l  a iso re imburse Licensor for  i ts  pro-rata share of  a l l
common expenses  incu r red  fo r  the  opera t ion ,  ma in tenance ,  repa i r  a r rd  rep iace r l . . n t  assoc ia ted  w i th  such  bu r ld ing  o r
she l te r ,  i nc lud ing ,  wr thou t  l im i ta t i on ,  the  phys ica i  s t ruc tu re  o f  the  bu i l c i rng .  HVAC sys rem,  and  common u t i l i t y  expanses  ln
the event that  L icensee is connected to a generator  or  back-up power suppiy owneo Dy the Licensor,  L icensee shal l  a lso
reimburse Licensor for  i ts  pro-rata share of  a l l  expenses incurred for  the operat ion,  rnalntenance, ropair  and replacement
associated wi th such generator ,  inc luding,  wi thout  l imi tat ion,  fuel  oxpenses and iepracement.  For the purposes of  th is
sect ion,  a 'pro-rata share" of  costs and expensos shal l  be determjned based on t f ' re r rurnber of  l icensees using the Tower
Si te on the f i rs t  day of  the month in which an invoice is  mai led to L icensee. L icensee shal t  re imburse Licensor for  common
expenses wi th in th i r ty  (30) days fo l lowing ree,eipt  of  an invoice f rom Licensor.  L icensor and/or  L icensee shal l  be
responsible for  the utr l i ty  costs associated wi th the operat ion of  L icensee's Approved equipment as sel  for th on page 1,
provided,  however,  that  (a)  in no event shal l  L icensor provide Liconsee wi th te lephone sery ice;  and (b)  in the event that
Licensor provides access to e lectr ic i ty  or  ut i l i t ies to L icensee for  a f ixed fee or  inc lusive in the Monthly L icense Fee,
Licensor res€ryes the r ight  to reasonably increase such fees based on any change in equipment or  increased power
requirements by Licensee.

INSTALLATION BY L ICENSOR.  ln ten t iona l l y  omi t ted .

S ITE INSPECTION.  No t  l ess  than  ten  (10 )  days  p r io r  to  any  subsequcr r t  mco i f i ca l i L , i , j  t r :  L i censee 's  Approveo  Equrpment
o r  the  ins ta l l a t i on  o f  any  add i t i ona l  Approved  Equ ipment ,  L i censee  snar i  pav  L i censo i  a  S r te  Inspec t ion  Fee ,  In  the  even t
that  L icensor insta l ls  L iconsee's Approved Equrpmont,  L icensor shai l  warve the Si te lnspectron Fee wi th respect  to such
instal lat ion.  The Si te Inspect ion Fee shal l  be waived for  the Approveo Equrpment l is ted on Exhibi t  A that  was instal led al
the Tower Si te pnor to the Ef fect ive Date of  th is Agreement.

LABELING. Licensoe shal l  ident i fy  i ts  oquipment and equipment cabinets (unless such cabinet  is  located in a bui ld ing
owned by Licensee) wi th labels permanent ly af f ixed thereto and stat ing Licensee's name, contact  phone number,  and
instal lat ion date.  Lrcensee'g coaxia l  cables shal l  be labeied at  both the top and bot tom of  the tower struciure.  Should
Licensee fa i l  to so ident i fy  i ts  equipment,  L icensor may, in i ts  sole d iscrst ion,  intem.rpt  L icensee's operat ions at
the Tower Si te and may, in i ts  sole d iscret ion,  consider L icensee in defaul t  of  th is Agreement.  ln addi t ion,  should
Licensee fa i l  to label  i ts  equipment as required by th is sect ion,  L icensor may label  L icensee's equipment and assess
against  L icensee a fee of  one thousand dol lars ($1,000.00),  as adjusted annual ly  by a percentage rate increase equal  to the
Annual  Escalator ,  which upon invoice shal l  become immediately due and payable.

WORK;  A ,LTERATIONS;  STRUCTURAL ANALYSIS  &  MODIF ICATIONS.  L  i censee  ag rees  rna t  a l l  o f  L i censee  s  p roper t y
ins ta l l ed  and /o r  to  be  ins ta l l ed  upon  the  Tower  S i te  and  a l l f requenc ies  u t i l i ze  d  by  L i ce r rsee  pu rsuan t  to  th rs  Agreement  w t l l
be in exact  accordance wi th that  speci f ied rn Exhibi t  A at tached hereto Licensee snal i  submit  to L icensor detat led plans
and speci f icat ions accurately descr ib ing al l  aspects of  the proposed work to be performed inc. luding,  wi thout  l imi tat ion,
weight  and wind load roquirements and power supply requirements ano evicence that  L icensee has obtained al l  approvals,
permrts and consents required by,  and has orherwise compl ied wi th,  a l l  legai  requlremenis appl icablo to the performance of
the Work.  L icensee agrees that  i t  wi l l  not  insta l l  or  make any al terat ions or  addi t rons to the Approved Equipment wtthout  the
prior written consent of Licensor, hereinafter refened to as a Notice to Proceed (NTP), to bo obtain€d in all cases. An
amendment to Exhibi t -A to th is Agreement shal l  be prepared to ref lect  each addi t ion or  modi f icat ion to L icensee's
equipment f rom t ime to t ime to which Licensor has given i ts  wr i t ten consent.  Any and al l  work at  the Tower Si te shal l  be
performed in accordance with the foregoing standards and by qualif led contractors approved of in advane by Licensor
(which approval  of  contractors shal l  not  be unreasonably wi thheld,  except as otherwise provided in the fo l lowing sentence).
L icensor reseryes the r ight ,  in i ts  sole d iscret ion,  to refuse to permit  any person or  company to c l imb any tower structure at

the Tower Si te.  Such contractors shal l  have val id and current  workeis compensat ion and general  l iabi l i ty  insurance

cert i f icates on f i le  wi th L icensor,  naming Licensor as an addi t ional  insurcd and wnich otherwise satrsfy th€ insurance

coverage requirements descr ibed in Sect ion 14 of  th is Agreement.  L icensrre shal l  r r rdenrni ty,  defend and hold harmless

Licensor f rom and against  any and al l  cos1s,  c ia ims, causes of  act ion and l rabi l i t ies o i  e i 'ery r tature and k ind ar is ing out  o{

the  ac ts  and  omiss ions  o f  L i censee ,  i t s  e rnp loyees  and  agen ts  o r  L i cense i ' s  con l r r c to rs  o r  subcon t rac to rs .  A t  i t s  so le

elect ion,  L icensor may, in i ts  sole but  reasonable judgment,  perform or cause 1o be pertormed a strudural  analysis to
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determine the avai lebi l i ty  of  capaci ty at  the Tower Si te for  the insla l lat ton or  nrodi f icatrorr  of  any Approved Equipment andlor
addi t ional  equipment at  the Licensed Premises by Licensee. Nothing herein shal l  prevenl  L icensee f rom performing such
analysis for  i ts  own account;  provided,  however,  that  L icensor shal l  approve such vendor tn Lrcenso/s sole d iscret ion and
Licensee shal l  provide a complete copy of  any structural  analysis that  i t  performs to L icensor at  no cost  to L icensor no more
than th i r ty  (30) days fo l lowing the completron of  that  analysis.  l f  L icensor performs such an analysis or  causes one to be
performed, L icensee agrees prompt ly to re imburse Licensor for  a l l  reasonable cosls and expenses incurred by Licensor or
Licensols vendor in the performance of such structural analysis within thirty (30) days fotlowing receipt of an invoice from
Licensor.  In the event a structural  analysis is  performed af ter  the execut ion of  th is Agreemenl  by Licensor but  pr ior  to the
instal lat ion of  L icensee's Approved Equipment,  and such analysis indica ' tes that  tne exrst ing tower structure can not
structural ly  accommodate the proposed instal lat ion of  l - icensee's Approved i iquipmerrr  rneroon, L icensor or  L icensee may
terminate th is Agreement upon wr i t ten not ice at  any t ime pnor to the cornmencenrent  of  L icensee's insta l lat ion With
respecl  to any permined structural  modi f icai ions to lne Tower or  upcrade o{ ur i l r t tcs u/  L icL.nsee that  are approved by
L icensor ,  L i censor  rese rves  the  ngh t  to  s imu l taneous ly  upgraoe  tne  lo , ^ ,e r  s t ' uc lu ro  o r  . r r , l r l i e5  r r l  excess  o f  the  mcd i f i ca t ron
required to accommodate Licensee's Approved Equipment in order lc  rnc;ease c i . i i iac l ty  ("Excess Upgrade") ;  provrded,
however,  that  L icensor shal l  be sole ly responsible ior  the cosrs associared wi ih st rcn Excess Upgrade. Pnor to the
Commencement Date and/or  pr ior  to any Lrcensee-roquested instal lat ron or  modi f icat ion Licensor may etect  to perform a
shared s i te inter{erence study ("SSIS')  and Licensee shal l  pay Licensor a fee o1 one thousand dol lars ($1 000.00) per
study,  as adjusted annual ly  by a percentage rate equal  to the Annual  Escalator .  Thrs fee shal l  be payable at  the t ime of
Licensee's appl icat ion or  immedrately upon a determinat ion by Licensor that  a SSIS is required.  L icenso/s performance of
the SSIS shal l  in  no way const i tute a warranty or  representat ion f rom Licensor that  L icensee's proposed operat ions f rom the
Tower Si te wi l l  not  suf fer  or  cause inter ference wi th other users,  but  shal l  merely be a customary report  intended to assist  rn
the prevention of potential interference.

1O RF INTERFERENCE.
(a) lnterlerence wtth a Pre-Existing Use. Licensee's use of the Tower Site and rts operation of all of its Approved

Equ ipment  the reon  ( i nc lud ing  any  subsequen t  mod i f i ca t i on  o r  a l te ra t i on  the re to )  sha l t  De  c r :nduc ted  in  a  manner  l ha t  does
not in ' ter fere elecl r rcal ly ,  or  in any other manner whatsoever wi th any then pre-exist ing use of  the Tower Si te by Licensor or
other users of  the Tower Si te ("Pre-Exist ing Use") .  ln the event that  an' ;  Pre-Exr51r1r;  ' jse exper iences inter ference caused
by  L i censee  o r  L i censee 's  Approved  Equ ipment  ( i nc iud ing  any  subsequen t  moo i l i c r r i o r r  c r  a l te ra l i on  the re to )  L i censee
shal l  be not i f ied in wr i t ing of  such inter ference and Licensee shai l  power down i ts  equipmeni  and/or  cease operat ions in
order to conect  and el iminate such inter ference wi thrn seventy- two (72) hours af ter  L icensee's receipt  of  such not ice.  l f
L icensee does not  cease al l  in ter fer ing operat ion wi th in such seventy- two (72) hour perrod,  L icensor shal l  have the r ight  to
disconnecl  L icensee's Equipment unt i l  such t ime as Lrcensee can af fect  repairs to the Inter fenng Approved Equrprnent.  l f
L icensee is unable to e l iminate the inter ference,  or ' reduce i t  to a level  acceptable to the af fected user of  the Pre-Exist ing
Use wi th in a penod of  th i r ty  (30) days fo l lowing such in i t ia l  not lce (provided that  dur ing such 30 day per iod,  L icensoe may
operate i ts  equipment in lermit lent ly  dur ing of f -peak hours for  les l ing purposss only) ,  then Liconsor may, in addi t ion to any
other r ights i t  may have for  L icensee's breach hereof ,  lerminate th is Agreement.  ln the event that  L icensee is not i f ied of  any
inter ference expenenced by a Pre-Exist ing Use on the Tower Si te a l leged to be caused by Licensee's operal ions thereon,
Licensee shal l  be obl igated to perform whatever act iorrs are necessary,  at  L icensee's sole cost  and expense, to e l iminate
such inter ference and shal l  not  be re leased f rom i ts  obl igat ion to cont inue 10 pay the Monthly L icensee Fee dur ing any
per iod that  L icensee can not  operate f rom the Tower Si te pursuant to th is Sect ion 10.

(b )  l n te ie rance  bya  Subsequen t  Use .  L i censoragrees  tha t  L rcensor  and  L rce r l so fs  cus tomers 'use  o f  the  Tower
S i te  whose  equ ipmen l  i s  i ns ta l l ed  o r  mod i f i ed  subsequen t  to  the  L  censee 's  rhe r r - c i . : r i - " ' r r t  i i i e ra t i on  o f  L i censee 's  Approved
Equrpment  the reon  ( "Subsequen t  Use" )  sha l l  no t ,  i n le r le re  w t th  L  l . rns r ie ' s  i l ,Bn -cJ i l c : r i  t t rmrned  opera l i ons  ln  the  even l
tha t  L i censee  expenences  in te r fe rence  caused  by  any  Subsequen t  Use ,  L i censee  s i ra l l  no t i r y  L i censor  i n  wr r t i ng  o f  sucn
inter ference and Licensor shal l ,  or  shal l  cause the operator  of  lhe inter fer ing Subsequerr t  Use,  10 power down i ts  equipment
and/or cease operat ions in order to correct  and el iminata such inter ference rvr th in sevonly- two (72) hours af ter  L icensor 's
receipt  of  such not ice.  l f  such Subsequent Use is  unable to operate wrthout  crustng such rnter ference,  or  i f  such
inter ference is  not  reduced to a level  acceptable to Lrcensee, wi thrn a per iod of  th i r ry (30) days (provided that  dur ing such
30 day per iod the Subsoquent Use may be operated intermit tent iy  dur ing of f -peak hours for  test ing purposes only) ,  then
Licensee may, in addi t ion to any other r ights i t  may have for  L icensor 's  breach hereof ,  terminate th is Agreement.  In the
event that  L icensor is  notr f ied of  any inter ference expenenced by Licensee al leged to be caused by a Subsequent Use on
the Tower Si te,  L icensor shal l  be obl igated to perform (or  cause to be performed) whatever act ions are commercia l ly
reasonable and necessary,  at  no cost  or  expense to L icensee, to e l iminate such inter farence.  For the purposes of
establ ishing the nghls and obl igat ions under th is Sect ion 10,  the Part ies agree that  L icensee's Approved Equipment has
been in operat ion at  the Tower Si te pr ior  to the Ef fect ive Date of  th is Agreement.

(c) lnbrterance with Lighting and Building Sysfems and BuiHing Tenants. lrr no evenl shall Licensee's use of the
Tower Si te or  operatron of  any of  i ts  equipment thereon, be conducleo in a manner r r rat  inter feres wi th L icensor 's  l ight tng
sys tem loca ted  on  any  o f  the  towers ,  bu i l d ing  sys tems ,  o r ,  i n  the  even t  tna t  L i censee  s  equrp rnen t  r s  rns ta l l ed  on  the  roo f top
o f  a  bu i l d ing ,  w i l h  equ ipment  o f  any  k ind  used  by  bu i i d ing  tenan ls  w f ro  3pg  no t  te r i i i n t s  o t  i ne  r i censor .  l n  the  even t  tha t
such inter ference does occur,  L icenseo shal l  be sole ly responsibre to re imburs€ Lrce' rsor tor  any and al l  costs required to
modi fy and/or  upgrade Licensor 's  l ight ing system, to comply wi th a l l  necessary FA,\ i 'FCC regulat ions,  as a resul t  of  satd
inter ference.
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(d) No lllegal, Unpermittod Use or Unlicensed Frequency Protxtion. Notwithstanding anything to lhe contrary
herein,  L icensee shal l  not  i l legal ly  t ransmit  on any f requenry,  t ransmit  on a channel  or  f requenry not  speci f ied in Exhibi t  A
at tached hereto,  operate at  var iance f rom the speci f icat ions in i ts  FCC l icense or  the FCC's ru les goveming Licensee's
operat ion of  i ts  Approved Equipment,  and Licensor shel l  not  provide sny protect ior i  to L icensee f rom inter ference f rom
part ies who are not  L icensor 's  tenants at  the Tower Si le.  Nothing in lhrs Sect ion )0 sfra l l  be deemed or interpreted to
provide any protect ion to Lrcensee f rom any form of  inter ference f rom any person in l t ie  event  that  L icensee is operat ing on
any  un l i censed  f requenry  spec t rum o r  pu rsuan t  ro  F ( lC  t )a r t  15 .

S ITE RULES AND REGULATIONS,  L i censee  ag ress  to  co rnp iy  w i l r i  t ne  reason ' r iB  r -u res  anO ragu ls t l ons  €s taD l l shed
from t i rne to t ime st  the Tower Si te by Licensor in i ts  d iscret ion,  which may be mooi t reo Dy Lrc€nsor f rom t ime to t ime upon
receipt  by Licensee of  such revised ru les and regulat ions or  in accoruance wi th Lrccnsor 's  obl igatrons under the Ground
Lease .  Such  ru les  and  regu la t i ons  wr l l  no t  un reasonab ly  i n te r fe re  wr th  L rcensee 's  no rma l  bus rness  opera t rons .

CASUALTY; CONDEMNATION. For purposes of  th is Agreement i t  shal l  be deemed a Casual ty Event,  i f  the Licensed
Prernises or  the Tower Si te is  destroyed or  condemned, in whole or  part ,  whether by eminent domain or  otherwise.  In the
event that  the Licensed Premises or  the Tower Si te is  whol ly  destroyed or  condemned, whether by eminent domain or
othenvise,  th is Agreement shal l  terminale wi thout  fur ther l iabi l i ty  to e i ther Party exc,ept  for  payment of  the Monthly L icense
Fses due up to the t ime of  such destrucl ion or  condemnat ion.  l f  the Licensed Premises are part ia l ly  deslroyed or

condemned and are usable by Licensee for  i ts  purposes,  then Licensor shal l ,  wi th in one hundred and twenty (120) days
(which shal l  be extended for  any delays drrect ly  caused by govemmental  act ion or  inact ionl ,  repair  the Licensed Premises
or  the  Tower  S i te  w i th  a  reasonab le  reduc t ron  o f  the  Mon th l y  L i cense  Fee  to  L i censee  du r ing  the  penod  o f  repa i r  I n  the
event that  the s i te repair  or  reconstruct ion has nol  commenced wi thrn one hunor-eo erghty (180) days fo l lowing such
Casua l t y  Even t ,  L i censee  may  to rm ina te  th i s  Agr -eement  upon  wn t ten  r r r r l i ce  to  L i ce r r : ,o i  pnor  to  the  co rnmencement  o f  any
such repair  or  reconslruct ion of  the Tower Si le.  l f  ,  however,  any such r ;ar t ia l  desrrusi ;on or  condemnat ion occurs wrth in s ix
(6)  months pr ior  to terminat ion of  th is Agreernent,  e i ther Party may terminate th is Agioemenl  wi thout  fur ther l iabi l i ty  except
for  payment of  the Monthly L icense Fees up to the t ime of  such destruct ion or  conoemnat ion- Any Monthly L icense Fees
prepaid by Licensee shal l  be retumed to i t  as part  of  the operat ion of  th is sect ion.

COMPLIANCE W|TH LAWS. Licensor is  responsible for  ensur ing that  the tower s l ruclure at  the Tower Si te is  operated in
compl iance wi th a l l  govemmental  l ight ing and marking requirements,  L icensor shal l  indemnify and defend Licensee f rom
and against  any loss,  cost ,  or  expense sustained or  incuned by Licensee as a resul t  of  L icenso/s fa i lure to comply wi th duly

issued governmental  regulat ions re lat ing to tower l ight ing and marking.  Notwi thstanding any' th ing io the contrary tn the

Agreement,  L icensee shal l  at  a l l  t imes comply wi th a l l  appl icable laws and ordinances and al l  ru les and regulat ions of
munic ipal ,  s tate and federal  governmental  author i t ias re lat ing to the instal lat ion,  maintenance, local ion,  use,  operat ion,  and

removal  of  the Approved Equipment and other a l terat ions or  improvernents authonzed pursuant to the provis ions of  th is
Agreemenl .

INDEMNIF ICATION;  INSURANCE.  Each  Par ty  sha l i ,  t o  the  fu l l es t  ex ren t  pe rn r i t t ec  ' ; y  i aw ,  i ndemn i f y ,  de fenc j  and  ho ld

harm less  the  o the r  Par t y ,  i t s  respec t i ve  A f f i l i a tes ,  and  thc r r  respc i  : r ve  l i r e f i c ; r :  r rnp royees ,  o f f i ce rs ,  sna reho lde rs ,
successors  and  ass igns  aga ins t  a l l  c la ims ,  l osscs ,  cos ls ,  expenses ,  d ; r ' rages ,  and  i . r i - ; i t i l r es  (excep t  as  o the rw tse  p rov ided

in Sect ion 15 of  th is Agroement)  ar is ing f rom: ( i )  the negl igence,  wi i f lu l  misconduci  cr  stnct  l tabi l i ty  of  such Parry,  or  t ls
agents,  employees,  represental ives,  contractors;  or  ( i i )  any matenal  breach by sucn Party of  any provrs ion of  th is
Agreement .  I n  add i t i on  to  the  fo rego ing ,  L rcensoe  sha l l  t ndemn i f y  L r r ;ensor  fo r  a l i  cos rs  ano  expenses  assoc ia ted  w i th

act tons taken by Licensor 1o resolve any inter ference caused by Licensee or L icensee's Approved Equipment pursuanl  to

Sect ion 10(a),  (c) ,  and (d) .  Nei ther Party shal l  be responsible or  l iable to the other for  eny damage ansing f rom any c la im to
the extent  at tnbutable to any acts or  omissions of  other l icensees at  the Tower Si te.  Addi l ional ly ,  L icensor and Ltcensee
shal l  keep in fu l l  force and ef fect ,  dunng the term of  thrs Agreement and the term of  any License,  insurance coverage tn

accordance wi th Exhibi t  C-1 at tached hereto Notwi thstanding anything to the contrary,  L icensor may provide al l  or  some of
the insurance coverage l imi ts required herein lhrough an umbrel la pol icy.

WAIVER OF CERTAIN DAMAGES. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT,

EACH pARTy HEREBY WATVES THE RIGHT TO RECOVER |NCTDENTAL, SPECIAL, CONSEQUENTIAL ( INCLUDING

LOST PROFITS) ,  PUNIT IVE,  EXEMPL,ARY AND S IMILAR DAMAGES AND THE MULTIPL IED PORT]ON OF ANY
DAMAGES EVEN IF  ADVISED OF THE POSSIB IL ITY OF SUCI ' {  DAMAGES OR iF  SUCH POSSIB IL ITY WAS
REASONABLY FORSEEABLE.

NOTICES.  Any  requ i red  o r  pe rm i t ted  no t j ce  o r  demand  sha l l  be  maoe  by  ce r t i f i eo  r r l a r i ,  pos lage  p repa ld  o r  v la  na t tona l l y

recognized overnight  cour ier  serv ice addressed to tha other Party at  the address set  lor tn on page '1 .  Ei ther Party may

modi fy,  add,  or  delete not ice addresses f rom t ime 10 l ime by notrce grven in accoroance wtth thrs sect ion Any not ice or

demand shal l  be deemed to have been qrven or  made at  the t ime i i  is  deposi ted in a Uni ted States Post  Off ice or  wi th a

pr ivate overnight  cour ier  sery lce.

ASSIGNMENT; SUBLEASING Licensee may assign th is Agreement as a whole wi th L icenso/s pr ior  wr i t ten consent;

provided,  however,  that  L icensor 's  consent wi l l  not  be required foran assignment to any person or  ent i ty  whtch is  contro l led
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by,  contro l l ing or  under common contro l  wi th L icensee ("Af f i l ia tes")  For these purposes,  "contro l"  means ownership,
d i rect ly  or  indirect ly ,  of  50% or more of  the vot ing stock,  equi ty or  benef ic ia l  interest  or  a general  partner of  any partnership
ln no event may Licensee sublet ,  sublease,  or  permit  any other s imi lar  use of  the Tower Si te or  L icensed Premises by any
o the r  pa r t y .  l n  no  even t  may  L i censee  d ip lex  o r  comb ine  s igna ls  o r  g ran t  any  shareo  use  r i gh ts  fo r  i t se l f  o r  o the rs .  l n  the
even t  o f  a  pe rm i t ted  ass ignment  he reunder ,  L i censee  sna l l  be  re i i eved  o l  any  o f  i r s  oc t i ga t io r rs  under  th i s  Agreement  a r i s ing
on or af ler  tho ef fecl ive date ot  such permit ted assignment.  Any permirred assignec in i i i l  r - .xpressly assume, and become
bound  by ,  a l t  o f  L i censee 's  ob l i ga t ions  under  th i s  Agreement .  L i ce r rso r  may  t res r i  3ss tEn ,  t rans fe r ,  o r  sub lease  th i s
Agreement and,  in such event,  Lrcensor shal l  be re l ieved of  a l l  of  i ts  ool tgat ions unoer tn is Agreement f rom and af ter  the
de te  o f  such  ass ignment ,  l r ans fe r ,  o r  sub lease  Th is  Agreement  sha l i  be  b ind i r rg  -po r t  t he  succ€ssors  and  pe rm i t ted
ass igns  o f  bo th  pa r t i es .  L i censee  sha l l  pay  L i censor  a  1ee  o f  S500 .00  (wh ich  fee  s l ra t i  i nc rease  annua l l y  by  a  pe rcen tage
rate increase equal  to the Annual  Escalator)  in each instance in which Lrcensee requesrs an assignment of  th is Agreement
or in which Licensee seeks an estoppel  cert r f icate,  nondisturbance agreement,  subordinat ion agreement or  other s imi lar
agreement.  Notwi thstanding anything to the contrary,  L icensor may condi t ion i ts  consent to any assignment,  on among
other th ings,  requir ing that  the assignee execute a new form of  l icense agreement so long as the Monthly L icense Fee and
Ini t ia l  and Renewal Terms of  such agreement are consistent  wi th those set  for th in th is Agreement.

18.  QUIET ENJOYMENT, Licensorcovenants and agrees that ,  upon Licensee's paying the Monthly L icense Fee and observing
and pedorming al l  of  the l€nns,  covenants and condrt ions to be obsenred and performed by Licensee under th is
Agreement ,  L i censee  sha l l  be  en t r t l ed  to  qu re t  en joyment  o f  t he  L i censeo  Premises  dunng  the  te rm o f  th i s  Agreement .

19  SUBORDINATION TO GROUND LE.ASE The  Par t i es  acknow ledge :nd  ag ree  u ' i 3 i  r i r  r t ' , c  even t  L i censor ' s  r i gn ts  i n  the
L icensed  Premises  and /o r  any  pa r t  o f  t he  Tower  S i te  r s  c je r i ved  in  w l ' ro r * :  o r  pa f l  pu rs i i r i r l  l c  i i r t  under l y ing  lease ,  sub lease ,
pe rm i t ,  easement  o r  o the r  ngh t  o f  use  ag roement  ( "Grcund  Lease" ) ,  a i i  l e rms ,  conc i r i ons  and  covenan ts  con ta ined  in  th rs
Agreement  sha l l  be  spec i f i ca l l y  sub jec t  to  and  subord ina te  to  the  te rms  and  cond i r rons  o f  an  app l i cab le  Ground  Lease .  In
the  even t  tha t  any  o f  the  p rov i s ions  o f  the  Ground  Lease  a re  i n  con f l i c t  w r th  any  o t  l f , u  p rov i s ions  o f  th i s  Agreement  (o the r
than those provis ions re lat ing to the length of  term, terminat ion r ighls or  f lnancral  cor is ioerarron),  the terms of  the Ground
Lease shal l  contro l .  Further L icensee agrees to be bound by such Ground Lease as appl ic€ble to the arcass and
occupancy of  the Licensed Premises.  In the event that  the Gr0und Lease expires or  terminates pr ior  to the expirat ion of  the
Ini t ia i  Term or appl icable Renewal Terms, th is Agreement shal l  automal ical ty  terminate upon terminat ion of  L icenso/s r ight
to possession of  the Tower Si te and Licensee shal l  remove i ts  equipment and any improvements f rom the Tower Si to in
accordance wi th th is Agreement and any appl icable provis ions under the Ground Lease. L icensor agroes not  to take any
aclion with respect to the Ground Lease as then in effect which will cause the Ground Lease to be prematuroly terminated
dur ing the term of  th is Agreemenl .  L icensor hereby wanants and agrees that  i t  shal l  exerc ise any exist ing renewal  opt ion
avai lable to i t  pursuant lo the Ground Lease through tho end of  the term of  th is Agreement Upon Licensee's wr i t ten
reques t ,  L i censor  sha l l  p rov ide  a  copy  o f  any  app l i cab le  Ground  Lease  w i th  tho .  econorn ic  l e rms  and  o the r  te rms  tha t
L i censor  deems reasonab ly  con f iden t ia l  redac ted  un less  p roh ib i ted  by  the  te rms  o t  s . i c f r  C rouno  Lease  No tw i ths tand ing
the  fo rego ing ,  L i censor  sha l l  r t o t  be  ran ' i re r i  l ^  ne r i  . . r y  fo rm o f  cons iue ra t ion  t t ,  r J i - t i l i r r  t t i e  i t pp rova l  o r  consen t  o f  any
L icensor  under  a  Ground  Lease .

20.  DEFAULT Ei ther Party shal l  have ten (10) days af ter  receipt  (or  refusal  to accept oelrvery,  wnrch rsfusal  shal l  be deemed
receipt  for  the purposes hereof l  of  wnt ten not ice f rom tne other Party to cure any nronerery oeraul t  (provided,  howevor,  that
i f  Ltcensee fa i ls  to make any peyment of  the Monthly L icense Feb when due and cures sucn detaul t  two (2)  t imes wi th in any
twelve (12) month per iod,  then any fur ther far lure wi th in the same twelve ( '12) month per iod shal l  be an automat ic defaut t
wi th no cure per iod) and,  except as otherwse provided In th ls Agreemenl  wi th respect  to RF in ler ference label ing and
Construct ion Drawings,  th i r ty  (30) days af ler  receipt  of  wr i t ten not ice f rom the other Party to cure any non-monetary defaul t .
Except wi th respect  to RF inter ference,  so long as the Party charged wi th the defaul t  d i l igent ly  pursues a cure dur ing the
prescnbed t ime penod, that  Party shal l  be given addi t ional  t ime reasonably nec€ssary to cure the defaul t .  l f  subsequent to
the foregoing roquis i to per iods of  t ime, there cont inues to be an evenl  of  defaul t ,  the non-defaul t ing Party may terminale th is
Agreement upon wntten nol ice to the defaul t ing Party and may inst i tute any other avai table proceedings at  lavv or  in equt ty
to recover damages f rom the defaul t lng Party.

2 '1  COLLECTIONS Sub jec t  to  the  p rov i s ions  o f  Sec t ion  20  above ,  L i censor  may  r r xe  any ' co l l ec t i ons  ac l i ons  i t  deoms
necessaryw i thou t  fu r lhe r  no t l ce  to  L i censee ,  i nc iud rng ,  w i thou t  l im t la t ron ,  l he  c l i sconr rL .c l l e r )  o r  [emova l  and  s to rage  o f  any
and  a l l  o f  L i censee  s  equrpment ,  i nc lud ing  the  Approved  Equ ipment  o r  a l l  o the r  L i cu r rsee  p roper t y  l oca ted  on  the  Tower
Si te.  L icensee shal l  pay al l  reasonable at torne/s lees,  court  costs,  removal  ano srofage lees ( inc luding any damage
caused thereby),  and other i tsms of  cost  or  expense reasonably incurred by Lrcensor r r r  recover ing the Monthly L icense Fee
or  o the r  fee  o r  cha rge .  No  endorsement  o r  s ta temen l  on  any  check  o r  l e t te r  acconrpany ing  a  check  fo r  payment  o f  any
monies due and payable under the terms of  th is Agreement shal l  be deemed an accord and sat is fact ion,  and Licensor may

accept such check or  payment wi thout  prejudice to i ts  r ight  to recover the balance of  such monies or  to pursue any other
remedy provided by law or in th is Agroement.  L icensor shal l  Accept any such part ia l  payment for  the account of  L icensee.
Past  due amounts under th is Agreement wi l l  bear interest  f rom the date upon which the past  due amount was due unt i l  the
date paid at  a rate equal  lo:  ( i )  e ighteen percent  (18%) per annum: or  ( i i )  at  a lower rate i f  required by law in the state in

which th is Agreement is  to be performed. ln addi t ion,  L icensee shal l  be assessed a late payment fee equal  to twenty- f ive
percent  (25%) of  the then-cunent Monthly L icense Fee forany payment br  re imbursement due to L icensor underthts

A
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Agreement which is  overdue by ten ( .1 0)  days or  more and such fee shal l  be assessed lor  each th i r ty  (30) day pertod
thereaf ter  that  any such amount (or  port ion thereof)  remainsunpaid.

22 GOVERNMENTAL APPROVALS; PERMITS. In the event that  any governmsntal  permit ,  approval  or  authonzat ion

required for  L icensois use of ,  operal ion of ,  or  r ight  io l icense spaco to L icensee at  the Tswer Si te is  chal lenged, terminated

or wi thdrawn by any govemmenlal  author i ty  or  th i rd party as part  of  any governmental ,  regulalory,  or  legal  procoeding,

Licensor may terminate th is Agreement.  In the event that  L icensor does not  lerminate th is Agreement,  L icensee may elect

to rnstal l  or  cont inue to operate i ts  equipmont at  i ts  sole cost  and r isk.  L icensee understands and agrees that ,  in the event

of  a governmental  or  legal  order requir ing tne removal  of  L icensee's equipmenl  f rom lne tower or  removal  of  the tower

s t ruc tu re  o r  any  s t ruc tu ra l  mod i f i ca t i on  requ i red  to  accommodate  L i censee 's  Approveo  [qu ipmen t ,  L i censee  sha l l  do  so
prompt ly at  i ts  sole cost  and expense. L icensor shal i  cooperate wi th Lr ; :ensee in L iccnsee s of for ts to obtain any permits or

other approvals that  may be necessary for  L icensee's insta l lat jon ano operal ion or  the Approved Equipment;  provided,

however such cooperat ion shal l  be subject  to the foregoing:  (a)  L icensor shal l  no1 be raquired to expend any funds or
undertake any l iabi l i ty  or  obl igat ion in connecl ion wrth such cooperat ion;  (b)  L iconsor reseryes the r ight  to obtatn such

requ i red  approva ls  o r  pe rm i t s  on  L i censee 's  beha l f ,  a t  L t censee 's  so le  cos t  and  expense ;  ano  (c )  i n  no  even t  may  L tcensee

encourage, suggest ,  part tc ipate ln or  permit  the imposi t ion of  any restnct ions or  addrt ional  obl igat tons whatsoever on the

Tower Si te or  L icenso/s current  or  future use or  abi l i ty  to l icense space at  the Tower Si te as part  of  or  in exchange for

obtain ing any such approval  or  permit .  In the event that  L icensee's shel ter  or  cabinets are insta l led above a th i rd-party or

Licensor-owned shel ter  or  bui ld ing,  L icensee shal l  be sole ly responsible for  obtain ing any required consents or  permits in

connection with such shelter or cabinet installalion. Licensee hereby consents to the stacking of a third-party or Licensor

owned plat form, shel ter  or  cabinets above or  below Licensee's shel ter  or  cabinets provided Licensor or  such th i rd party

shal l  be sole ly rosponsible for  at l  costs and expenses associated wi th obtain ing any required consents or  permits in

connect ion wi th such shel ter  or  cabinet  insta l lat ion ?bove Licensee's equipment.  In addi t ion to the foregoing,  in the event

that  L icensee has not  been requested to insta l l  a stackable shel ter  and does not  ut i l ize a stackaole shel ter ,  L icensoe agrees

tha t  L i consor  sha l l  have  the  ngh t  to  requ i re  L i censee  ro  rep lace  i l s  she l te rw i th  a  s tacKar r le  she l te r  upon  no  less  than  th i r t y
(30 )  days  p r io r  wn t ten  no t i ce  a t  the  so le  cos l  and  expense  o f  a  subsequen t  l i censee  w t ro  r r r s ta l l s  a  s tacked  she i te r  above

L icensee 's  equ ipmont  she l te r ,

23.  REPLACEMENT OF TOWER. Liconsor reserves the r ight .  in i ts  sole drscrotron,  to replace or  rebui ld the tower structure or

the top of  the tower In such event,  L icensor shal l  provide Licensee wrth spac€ at  the 
- lower 

Si te sui table to a l low Licensee

to cont inue to operate the Approved Equipment in a substdnt ia l ly  s imi lar  manner dur ing the construct ion per iod.  L icensor

shal t  be sole ly responsible for  the costs associated wtth removing and re- instal l ing the Approved Equipment.  L icensor a lso

expressly rsserves the right to erect one or more lowers on the Tower Site, subject to Licensor's obligations to Licensee

under this Agreement. Licensee shall also have the nght to establish a temporary faality on the Toruer Site to provide such

services as Licensee deems necessary dunng any such conslruction by Licensor so long as adeguate space is then available.

The location of sucfr temporary facrlities shall be subject to Licensor's approval.

24.  GOVERNING LAW. This Agreement shal l  be govemed by the laws of  the sta le in whrch the Tower Si te is  located,  wi th the

except ion of  i ts  choice of  laws provis ions.  l f  any provis ion of  th is Agreement is  found rnval id or  unenforceable under
judic ia l  decree or  decis ion,  the remaining provrs ions of  th is Agreement shal l  remain rn fu l l  force and ef fect  Any approval ,

consen t ,  c iec i s ion ,  o r  e lec t i on  lo  be  made  o r  g i ven  by  a  Par t y  may  be  n rade  o r  g i vcn  in  such  Par ty ' s  so le  l udgment  and

d isc re t i on ,  un less  a  d i f f e ren t  s tandard  l such  as  reasonab leness  o r  good  la r th t  i s  p rov r , l eu  t c r  exp l r c i l l y

25.  EXCUSABLE DELAYS. l f  e i ther Party is  unable due to c€uses beyond i ts  reasonaote contro l  to carry out  i ts  obl igat ions

under th is Agreement in whoie or  in pan and i f  such Party g ives wr i t ten not ice and fu l l  detai ls  of  an excusable delay
( including,  wi thout  l imi tat ion,  a lorce majeure event)  to the other as soon as pract jc i to le af ter  the occurrence of  the svenl ,

then the obl igat ions of  the af fected Party wi l l  be suspended to the extent  reasonaoly required as a resul t  of  such event '

Excusablo htay means an event that  is  nol  wi th in the reasonable contro l  of  lhe af fected Party,  inc luding,  wi thout  l imi tat ion,

war, riots, civil insunection or acts of a common enemy, fire, flood, strikes or other labor difficulty, acts of civil or military

aulhor i ty ,  inc luding govemmental  laws,  orders,  act ions,  inacl ions or  regulat ions,  embargo,

26.  MISCELLANEOUS. Time is of  the essence rn th is Agreement.  The of fer  of  l ic ,ense expressed in th is Agreement shal l

automatically expire and become void if not accepted by Licensee and such acceptance received by Licensor within thirty

(30) days f rom the Ef fect ive Date.  The only nreans by which Licensee may accept th is of fer  of  l icense is  by t imely returning

two unal tered copies of  th is Agreement,  executed on behal f  of  L icensee, to L icensor Upon Ltcensols wr i t ten requesl ,

L i censee  sha l l  p rompt l y  fum ish  L i censor  wr th  comp le te  and  accura te  i n fo rmat ion  in  response  to  any  reasonab le  reques t  Dy

L icensor  fo r  i n fo rmat ion  abou t  any  o f  the  Approved  Fqu ipment  o r  u t i l i t i es  u t i l i zed  by  i i ce r t see  a t  any  Tower  S i te  o r  any  o f

the  channe ls  and  f requenc ies  u l i l i zed  by  L rcensee  tne reon .  In  the  ev t rn t  t ha t  th i s  A , l ; t ou rnu r t l  i s  execu ted  by  L i censor ,  i t s

A f f i l i a tes  o r  any  t rade  name u t i l r zed  by  the  L i censor  o r  r t s  A f f l i i a tes  an r l  such  s ig r ra tu f  y ' r Jucs  r ro t  ho ld  the  rea l  p roper t y  o r

leasehold interest  in the af focted Tower Si te,  the execut ion of  th is AEreement shat l  be oeemed to have been proper ly

executed by the Licensor or  Lrcensods Af f r l ia te which proper ly holds such in lerest  in the af fectsd Tower Si te.  Ei ther

Licensor or  L icensee may be refened to herein as a 'Party ' '  and both Lrcensor arrd L icerrsee together may be refened to

herein as the "part ies".  Al  the sole e lect ion of  L icensor,  in the event that  L icensee and Licensor enler  into a master  tower

space l icense agreement ( 'New Agreement ' )which is  appl icable to th isTower Si te dur ing the In i t ia lTerm or any Renewal
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Term of  the. :  Agreement,  L icensor may give nortce lo i - tcensee that  thrs Agrnemenr is  ternt inared ( 'Terminar ion Date")  and
L icensee  and  L i censor  sha l l  execu te  a  New Agreernen t  fo r  the  L i censed  Prenr i seus  Jnc  L - t ccnsee 's  Approved  Equ ipment
l is ted on EXl iht fA hereto wi tn in th i r ty  (30) days to l lowing,such not ic€.  Such r . revr , r rJ{6€rrof l t  shal l  spoci ty that  the
commencement date is  tho Terminat ion Date.  l f  thq New Agreement has pre-oeternrrneo rnonrhly l icense fee ratos and/or
annual  escalator  rates that  conf l ic t  wi th the Monthly L icense Fee .and/or  the Annual  Escalator  l js ted on page 1 of  th is
Agreemenl ,  then the l iconse feo rate and/or  the annuai  escalator  rate rn the Agreemerrr  shal l  govem. Upon the tarminat ion
or expirat ion of  th is Agreement,  L icensee shal l  imnrediately upon t f ie request  o l  L icensor del iver  a re lease of  any
instruments of  record evidencing such Agreement.  Notwi thstanding the expirat ion or  ear l ier  terminat ion of  the Agreement,
S e c t i o n s  1 4 ,  1 5 , 2 0 , 2 1  a n d 2 6 s h a l l  s u r v i v e t h e e x p i r a t i o n o r e a r l i e r t e r m i n a t i o n o f  t h e A g r e e m e n t .  N o w a i v e r o f  a n y o f  t h e
provis ions of  th is Agreement shal l  const i tute a waiver of  any other provis ion heraof  (whether or  not  s imi lar) ,  nor shal l  such
waiver const i tute a cont inuing waiver unless expressly agreed to in wr i t ing by the af fected Party.  This Agreemont
const i lutes the ent i re agreement of  the Part ies hereto conceming the subject  mat ler  hereof  and shal t  supersede al l  pr ior
of fers,  negot iat ions and agreements,  whether wr i t ten 'or  oral .  No revis ion of  the Agreement shal l  be val id unless made rn
wr i t ing and s igned by author izod representat ives of  both Part ies

27  CONFIDEMIAL  lTY .  Ne i the r  Par t y  sha l l  use  the  o theds  name,  se rv i ce  rna rK  o r  t raoor r )a r r  rn  any  pub i r c  announcernen t  o r
adver t i sement  w i l nou t  the  pnor  wn t ten  consen t  o f  t he  o tne r  pany  wn tc r t  rnay  be  w l tn r re tO  rn  sucn  pa r ry  s  so te  ano  abso lu te
d rsc re t i on .

The of fer  o f  l i cense expresaed i r r  th is  proposed Agreement  sha l l  autonrat ica l ly  exp i ru  ar lu  bccome vo id  i f  not  accepted
and executed by L icensee and such acceptance rece ive-d by 'L icensorwi th in  th iny  {30)  days of  the Ef fect ive Date.

ATTACHED EXHIBITS:  .  
'1 '

Exhibit  A; List of Approved Equipment and locatjon of thb Licensed Prerhlses
Exhibit  B: Site Drawing indicating the location of Approved Equipment on the Tower Srte
Exhib i t  G1:  Insurance

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT  A
Approved Equipment
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Licensor Site Name / Number: MOLINE, lL /  50925
L icensee She Name /  Number :  Mo l ine  i  N /A

E x h i b i t  B
Si te  Drawing ind icat ing the locat ion o f  ground space for  L icensee 's  equ ipment

she l ter  or  space in  L icensor 's  bu i ld ing (as  app l icab le)

To be at lached hereto wi th in th i r ly  (30) t lays ol  the Ef leorve Dare.
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l - rcensor Si te Narne /  Number:  MOLINE, lL /  50925
L- icensee Sl te Name /  Number:  Mol ine /  N/A

E x h i b i t  C - 1
Insurance

LICENSOR shal l  mainta in  in  fu l l  fo rce dunng the term of  th is  Agreement  the fo l lowing insurance.

1, Worker's Compensation Insurance with statutory l imits in accordance with al l  appl icable state,
federal and marit ime laws, and Employers' Liabi l i ty Insurance with minimum l imits of $500,000.00
per accidenUoccurrence, or in accordance with al l  appl icable state, federal and marit ime laws.

2.  Commerc ia l  Genera l  L iab i l i ty  Insurance (Bodi ly  In jury  and Propeny tJamage) ,  the t imi ts  o f  l iab i l i ty  o f
which shal l  not  be less than $1,000,000.00 per  occurrence,

3 .  An  umbre l l a  po l i c y  o f  no t  l ess  t han  F i ve  M i l l i on  Do l l a r s  i $5 ,000 ,00 i . 00 r .

The above insurance shal l  prov ide thar  L ICENSEE wi i i  rece ive nor  iess than 30 days wr i t ten not ice
pr ior  to  any cancel la t ion o f ,  or  mater ia t  change in  coverage The r  tsurance spec i f ied in  th is  l tem A
shat l  conta in  a  waiver  o f  subrogat ion against  L ICENSEE and shal l  name LICENSEE as an
addit ional insured, and shal l  be primary over any insurance coverage in favor of LICENSEE but
on ly  wi th  respect  to  and to  the extent  o f  the insured l iab i l i t ies  assumed by L ICENSOR under  th is
Agreement and shal l  contain a standard cross-l iabi l i ty endorsement.

LICENSEE shall  maintain in ful l  force during the term of this Agreement and shal l  cause al l  contractors or
subcontradors performing Work on any Licensed Site prior to the commencement of any such Work on
behalf of Liconsee to maintain the fol lowing insurance:

1 Worker 's  Compensat ion lnsurance wr tn  s ta tu tory  l imi ts  in  accoro i : lce  wr l r r  a i l  app l icao le  s ta te ,
federa l  and mar i t ime laws,  and Employers '  Lrab i l i ty  Insurance wt l f t  in in i r r ium l imi ts  o f  $500,000 0O
nor  anni r lonUoccurrence,  or  in  accorcance wth a l l  app i icao le  s ta te .  fecerat  and mar i t rme laws

2.  Commerc ia l  Genera l  L iab i l i ty  lnsurance (Bodi ly  In . lury  ano Proper t i  uarnaQe) ,  the l rmi ts  o t  l iab i l i ty  o f
which shal l  not  be less than $1 000,000.00 per  occurrence.

3.  An umbre l la  po l icy  o f  not  less than F ive Mi l l ion Dol lars  ($5,000,000.00) .

The above insurance shal l  provide that LICENSOR wil l  receive not less than 30 days writ ten nottce
prior to any cancellat ion of, or materiai change in coverage. The insurance specif ied in this l tem B
shal l  conta in  a  waiver  o f  subrogat ion against  L ICENSOR and shal l  name LICENSOR as addi t iona l
insured,  and shal l  be pr rmary over  any insurance coverage rn  favor  o f  L ICENSOR but  on ly  wt th
recnact  tn  and to  the extent  o f  the insured l iab i l i t ies  assumed by L ICENSEE under  th is  Agreement
and shal l  conta in  a  s tandard cross- l iab i l i ty  endorsement

Notwi thstanding the foregolng insurance requrrernents ,  (a)  the rnso ivency )anKruptcy,  or  ta t lure  o t  any
insurance company carrying insurance for either party, or farlure of any such rnsurance company to pay
c la ims accru ing,  sha l l  not  be he ld  to  waive any of  the prov is ions of  thrs  Agreement  or  re l ieve e i ther  par ty
f rom any ob l igat ions under  th is  Agreement ,  and 1b)  the L icensor  reseryes tne r ight ,  f rom t ime to  t ime,  to
increase the required l iabi l i ty l imits described above in l tems A and/or B in accordance with then-current
customary insurance requirernents in the tower industry national ly.


