
 1 

ASSET PURCHASE AGREEMENT 
 
 THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of April 24, 
2018, by and between FRC of Alabama, LLC dba Focus Radio Communications, an Alabama 
Limited Liability Company (“Seller”) and Red Mountain Broadcasting, LLC an Alabama Limited 
Liability Company (“Buyer”). 
 

W I T N E S S E T H 
 
 WHEREAS, Seller is the licensee of Station W225AH, (FCC ID No. 142692), Huntsville, 
Alabama pursuant to certain licenses, permits, authorizations and approvals (the “FCC 
Authorizations”) issued by the Federal Communications Commission (the “FCC”); and 
 
 WHEREAS, Seller desires to assign its FCC Authorizations related to W225AH to Buyer 
and Buyer desires to acquire the FCC Authorizations. 
 
 WHEREAS, Seller is willing to sell to Buyer and Buyer is willing to purchase from Seller, 
substantially all of the assets and rights of Seller related to the operation of W225AH on the terms 
and subject to the conditions set forth herein; and 
 
 NOW, THEREFORE, taking the foregoing into account, and in consideration of the mutual 
covenants and agreements set forth herein, the parties, intending to be legally bound, hereby agree 
as follows: 
 

ARTICLE I 
 

SALE AND PURCHASE 
 
 Section 1.1 Station Assets.  Subject to and in reliance upon the representations, 
warranties and agreements herein set forth, and subject to the terms and conditions herein contained, 
Seller shall convey, sell, assign, and deliver to Buyer on the Closing Date (as hereinafter defined), 
and Buyer shall purchase and accept from Seller, the license and the assets associated with 
W225AH,  which shall include the following: 
 
  (a) Licenses and Authorizations.  All of the FCC Authorizations issued with 
respect to W225AH including all of those FCC Authorizations listed and described on Schedule 
1.1(a) attached hereto, and all applications therefor, together with any renewals or extensions 
thereof and additions thereto. 
 
  (b) Tangible Personal Property.  All interests of Seller as of the date of this 
Agreement in all personal property listed and described on Schedule 1.1(b) attached hereto 
(collectively, the “Tangible Personal Property”). 
 
  (c) Intangible Property.  All interests of Seller as of the date of this Agreement 
in all trademarks, trade names, service marks, copyrights, franchises, patents, jingles, slogans, 
logotypes, trade secrets, internet addresses, domain names, telephone numbers and other 
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intangible rights, used or held for use in connection with the business or operations of W225AH 
(collectively, the “Intangible Property”). 
 
 Section 1.2 Excluded Assets.  Notwithstanding anything to the contrary contained 
herein, the Station Assets shall not include the following assets or any rights, title and interest 
therein (the “Excluded Assets”): 

(a) all cash and cash equivalents of Seller, including without limitation 
certificates of deposit, commercial paper, treasury bills, marketable securities, money market 
accounts and all such similar accounts or investments. 

(b) All deposits and prepaid expenses. 

 Section 1.3 Liabilities.  The Station Assets shall be sold and conveyed to Buyer free and 
clear of all mortgages, liens, deeds of trust, security interests, pledges, restrictions, prior 
assignments, charges, claims, defects in title and encumbrances of any kind or type whatsoever 
(collectively, “Liens”).  The Buyer shall not assume any of Seller’s obligations unless specifically 
noted in this Agreement. 
 
 Section 1.4 Closing.  The consummation of the sale and purchase of the Station Assets 
provided for in this Agreement (the “Closing”) shall take place at a date, time and place as Buyer 
and Seller shall mutually agree and shall occur no later than five (5) business days after the date the 
FCC Consent (as defined in Section 10.5) for the Application (as defined in Section 10.5) becomes 
“Final.” For purposes of this Agreement, the term “Final” shall mean an FCC Consent which has 
not been reversed, stayed, enjoined, set aside, annulled or suspended; with respect to which no 
timely request for stay, petition for rehearing, appeal or certiorari or sua sponte action of the FCC 
with comparable effect shall be pending; and as to which the time for filing any such request, 
petition, appeal, certiorari or for the taking of any such sua sponte action by the FCC shall have 
expired or otherwise terminated.  Alternatively, the Closing may take place at such other place, time 
or date as the parties may mutually agree upon in writing.  The date on which the Closing is to occur 
is referred to herein as the “Closing Date.” 
 
  
 

ARTICLE II 
 

PURCHASE PRICE  
 

 Section 2.1 Purchase Price.  The consideration for the sale of the Station Assets shall be 
One Hundred Twenty Five Thousand Dollars ($125,000.00) (the “Purchase Price”), which shall be 
paid as follows: 
 

(a) Buyer has placed in escrow an earnest money deposit of Twelve Thousand 
Five Hundred Dollars ($12,500) (the “Escrow Deposit”).  The Escrow Deposit shall be held 
in the Client Trust Account of Richard E. Dick, Esq., Dick and Miller, PC, Huntsville, AL.  
On the Closing Date, the parties shall instruct the escrow to pay the Escrow Deposit to 
Seller.  Such payment will be credited against the Purchase Price.    
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(b) At Closing, the balance of the Purchase Price, as adjusted pursuant to 

Section 2.2 below, shall be paid to Seller by Buyer by wire transfer of immediately available 
funds.  Seller shall provide its wiring instructions in writing to Buyer at least two (2) 
business days prior to the Closing Date. 

 
  

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES OF SELLER 
 
 Seller represents and warrants to Buyer as follows: 
 
 Section 3.1 Status.  Seller is an Alabama Limited Liability Company and has the 
requisite authority to carry on the business of W225AH as it is now being conducted and to own and 
operate W225AH, and Seller has the capacity to enter into and complete the transactions 
contemplated by this Agreement (the “Subject Transaction”).   
 

Section 3.2 Authority.  This Agreement has been duly and validly authorized, executed, 
and delivered by Seller and constitutes the legal, valid and binding obligation of Seller, enforceable 
against Seller in accordance with its terms, except as may be limited by bankruptcy laws and 
general principles of equity. 
 
 Section 3.3 No Conflict.  The execution, delivery and performance of this Agreement by 
Seller and the consummation of the Subject Transaction by Seller will not conflict with or violate or 
result in any breach of or any default under, result in any termination or modification of, or cause 
any acceleration of any obligation under, any contract to which Seller is a party or by which it is 
bound, or by which W225AH or the Station Assets may be affected, or result in the creation of any 
Lien upon the Assets; or violate any judgment, decree, order, statute, law, ordinance, rule or 
regulation applicable to Seller, W225AH or the Station Assets. 
 

Section 3.4 Licenses.  Seller is the holder of the respective FCC Authorizations listed 
and described on Schedule 1.1(a).  Such FCC Authorizations constitute all of the licenses, 
authorizations and approvals required under the Communications Act of 1934, as amended (the 
“Communications Act”), or the rules, regulations and written policies of the FCC for, and used in 
the operation of W225AH.  The FCC Authorizations are in full force and effect and have not 
been revoked, suspended, canceled, rescinded or terminated and have not expired.   

 
Section 3.5 Additional FCC Matters.  With respect to W225AH, Seller is operating 

only those facilities for which an appropriate FCC Authorization has been obtained and is in 
effect, and Seller is meeting the conditions of each such FCC Authorization.     

 
 Section 3.6 Station Assets.  The Station Assets constitute all of the assets, with the 
exception of capital and the Excluded Assets, necessary to conduct the present operations of the 
Station.  Schedule 1.1(b) contains a description of all material items of Tangible Personal Property.  
Seller has good, valid and marketable title to all of the Station Assets, free and clear of all Liens.  
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 Section 3.7 Intangible Property.  Seller has all right, title and interest in and to all 
material Intangible Property used in the operation of W225AH.  Seller has not received any notice 
of any claim that any Intangible Property or the use thereof conflicts with, or infringes upon, any 
rights of any third party (and to Seller’s knowledge, there is no basis for any such claim of conflict).   
 
 Section 3.8 Brokers. There is no broker or finder or other person entitled to a 
commission or brokerage fee or payment in connection with this Agreement or the Subject 
Transaction as a result of any agreement of, or action taken by, Seller. 

 
 Section 3.9 Disclosure.  No provision of this Agreement (including the Schedules and 
Exhibits attached hereto), or any document or agreement delivered or made pursuant to the terms of 
this Agreement, relating to Seller, W225AH or the Station Assets, knowingly contains or will 
contain any untrue statement of a material fact or omits or will omit to state a material fact required 
to be stated in order to make the statement, in light of the circumstances in which it is made, not 
misleading. 
 

ARTICLE IV 
 

REPRESENTATIONS AND WARRANTIES OF BUYER 
 

Buyer represents and warrants to Seller as follows: 
 
 Section 4.1 Status.  Buyer is a Limited Liability Company, duly organized, validly 
existing and in good standing under the laws of the State of Alabama.  Buyer has the requisite 
power to enter into and complete the Subject Transaction.   
 

Section 4.2 Authority.  All actions necessary to be taken by or on the part of Seller in 
connection with the Subject Transaction have been duly and validly taken, and this Agreement has 
been duly and validly authorized, executed, and delivered by Buyer and constitutes the legal, valid 
and binding obligation of Buyer, enforceable against Buyer in accordance with its terms, except as 
may be limited by bankruptcy laws and general principles of equity. 
 
 Section 4.3 No Conflict.  The execution, delivery and performance of this Agreement by 
Seller and the consummation of the Subject Transaction by Buyer will not (a) conflict with or 
violate the articles of organization of Buyer; (b) conflict with or violate or result in any breach of or 
any default under, result in any termination or modification of, or cause any acceleration of any 
obligation under, any contract to which Buyer is a party or by which it is bound or (c) violate any 
judgment, decree, order, statute, law, ordinance, rule or regulation applicable to Buyer. 
 

Section 4.4 Qualifications.  Buyer is legally, financially and otherwise qualified to be 
the licensee of, own and operate a broadcast station under the Communications Act and the rules 
and policies of the FCC.  There are no facts that would, under existing law and the rules and 
polices of the FCC, disqualify Buyer as licensee, owner and operator of a station.  There is no 
action, suit or proceeding pending or threatened against Buyer which questions the legality of the 
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Subject Transaction or could adversely affect the ability of Buyer to perform its obligations 
hereunder. 

 
 Section 4.5 Brokers. There is no broker or finder or other person entitled to a 
commission or brokerage fee or payment in connection with this Agreement or the Subject 
Transaction as a result of any agreement of, or action taken by, Buyer. 

 
ARTICLE V 

 
COVENANTS OF SELLER 

 
 Seller covenants and agrees that from the date hereof until the completion of the Closing: 
 
 Section 5.1 Operation of the Business. 
 
  (a) Seller shall operate W225AH in accordance with the terms of the FCC 
Authorizations and in compliance in all material respects with all applicable laws, rules and 
regulations and all applicable FCC rules and regulations.  Seller shall maintain the FCC 
Authorizations in full force and effect and shall timely file and prosecute any necessary applications 
for renewal of the FCC Authorizations.  Seller will deliver to Buyer, within ten (10) business days 
after filing, copies of any reports, applications or responses to the FCC related to W225AH 
which are filed after the date hereof until the Closing Date. 

 
  (b) Seller shall not, by any act or omission, knowingly cause any of the 
representations and warranties set forth in Article III to become untrue or incorrect in any material 
respect, and Seller shall use commercially reasonable efforts to cause the conditions to Closing set 
forth in Article VII to be satisfied, and ensure that the Subject Transaction shall be consummated as 
set forth herein. 
 

Section 5.2 Representations and Warranties.  Seller shall give written notice in 
reasonable detail to Buyer promptly upon learning of the occurrence of any event that would cause 
or constitute a material breach, or that would have caused a material breach had such event occurred 
or been known to Seller prior to the date hereof, of any of Seller’s representations or warranties 
contained in this Agreement. 

 
 Section 5.3 Consummation of Agreement.  Seller shall not take any action that would 
make the consummation of the Subject Transaction contrary to the Communications Act or the 
rules, regulations or policies of the FCC. 
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ARTICLE VI 
 

CONDITIONS TO THE OBLIGATIONS OF SELLER 
 

The obligations of Seller under this Agreement are, at its option, subject to the fulfillment of 
the following conditions prior to or on the Closing Date: 
 
 Section 6.1 Representations, Warranties and Covenants. 
 

(a) Each of the representations and warranties of Buyer contained in this 
Agreement shall have been true and correct in all material respects as of the date when made and 
shall be deemed to be made again on and as of the Closing Date and shall then be true and correct in 
all material respects. 
 

(b) Buyer shall have performed, and complied with, in all material respects each 
and every covenant and agreement required by this Agreement to be performed or complied with by 
it prior to or on the Closing Date. 

  
Section 6.2 Proceedings. 
 

  (a) Neither Seller nor Buyer shall be subject to any restraining order or 
injunction restraining or prohibiting the consummation of the Subject Transaction. 
 
  (b) In the event such a restraining order or injunction is in effect, this Agreement 
may not be abandoned by Seller pursuant to this Section 6.2 prior to the Closing Date, but the 
Closing shall be delayed during such period.  This Agreement may be abandoned after the Closing 
Date if such restraining order or injunction remains in effect.  Seller shall take all commercially 
reasonable steps to have any such order dissolved or terminated in order to effectuate the 
Closing. 
 
 Section 6.3 FCC Authorization.  The FCC Consent shall have become Final, unless such 
finality is waived by Buyer. 
 
 Section 6.4 Deliveries.  Buyer shall have complied with each and every one of its 
obligations set forth in Section 8.2. 
 
 
 

ARTICLE VII 
 

CONDITIONS TO THE OBLIGATIONS OF BUYER 
 

The obligations of Buyer under this Agreement are, at its option, subject to the fulfillment of 
the following conditions prior to or on the Closing Date: 
 
 Section 7.1 Representations, Warranties and Covenants. 
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  (a) Each of the representations and warranties of Seller contained in this 
Agreement shall have been true and correct in all material respects as of the date when made and 
shall be deemed to be made again on and as of the Closing Date and shall then be true and correct in 
all material respects. 
 
  (b) Seller shall have performed, and complied with, in all material respects, each 
and every covenant and agreement required by this Agreement to be performed or complied with by 
it prior to or on the Closing Date. 
 

Section 7.2 Proceedings. 
 
  (a) Neither Seller nor Buyer shall be subject to any restraining order or 
injunction restraining or prohibiting the consummation of the Subject Transaction. 
 
  (b) In the event such a restraining order or injunction is in effect, this Agreement 
may not be abandoned by Buyer pursuant to this Section 7.2 prior to the Closing Date, but the 
Closing shall be delayed during such period.  This Agreement may be abandoned after the Closing 
Date if such restraining order or injunction remains in effect.  Buyer shall take all commercially 
reasonable steps to have any such order dissolved or terminated in order to effectuate the 
Closing. 
 Section 7.3 FCC Authorization. The FCC Consent shall have been issued without any 
condition materially adverse to Buyer. 
 
 Section 7.4 Deliveries.  Seller shall have complied with each and every one of their 
obligations set forth in Section 8.1. 
 

 
ARTICLE VIII 

 
ITEMS TO BE DELIVERED AT THE CLOSING 

 
 Section 8.1 Seller’s Closing Deliveries.  At the Closing, Seller will deliver to Buyer the 
following, each of which shall be in form and substance satisfactory to Buyer and its counsel: 
   
  (a) A Bill of Sale, and other instruments of transfer and conveyance, dated the 
Closing Date, in form and substance so as to effectively and legally transfer and assign to Buyer 
the Tangible Personal Property and effectively vest in Buyer good and marketable title to the 
Tangible Personal Property. 

 
(b)      An Assignment and Assumption of the Station’s FCC Authorizations. 

 
(c)       Such other documents, instruments and agreements necessary to 

consummate the transactions contemplated by this Agreement or as Buyer shall reasonably request, 
each in form and substance satisfactory to Buyer and its counsel. 
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8.2 Buyer’s Closing Deliveries.  Prior to or at the Closing, Buyer will deliver to Seller 
the following, each of which shall be in form and substance satisfactory to Seller and its counsel: 

 
(a) An Assignment and Assumption of the Station’s FCC Authorizations. 

 
(b) Such other documents, instruments and agreements necessary to 

consummate the transactions contemplated by this Agreement or as Seller shall reasonably request, 
each in form and substance satisfactory to Seller and its counsel. 
 

 
ARTICLE IX 

 
INDEMNIFICATION 

 
 Section 9.1 Seller Indemnification.  Following the Closing Seller shall indemnify, 
defend and hold harmless Buyer with respect to any and all demands, claims, actions, suits, 
proceedings, assessments, judgments, costs, losses, damages, liabilities and expenses (including, 
without limitation, interest, penalties, court costs and reasonable attorney’s fees) (“Damages”) 
asserted against, resulting from, imposed upon or incurred by Buyer directly or indirectly relating to 
or arising out of:  (i) the breach by Seller of any of its representations or warranties that survive the 
Closing, or failure by Seller to perform any of its covenants, conditions or agreements set forth in 
this Agreement that survive the Closing; (ii) any and all claims, liabilities and obligations of any 
nature, absolute or contingent, relating to the ownership and operation of the Station as conducted 
by Seller prior to the Closing; and (iii) any and all claims, liability and obligations of any nature, 
absolute or contingent relating to the Excluded Assets. 
 
 Section 9.2 Buyer Indemnification.  Following the Closing Buyer shall indemnify, 
defend and hold Seller harmless with respect to any and all Damages asserted against, resulting 
from, imposed upon or incurred by Seller directly or indirectly relating to or arising out of:  (i) the 
breach by Buyer of any of its representations, warranties, or failure by Buyer to perform any of its 
covenants, conditions or agreements set forth in this Agreement; and (ii) any and all claims, 
liabilities and obligations of any nature, absolute or contingent, relating to the ownership and 
operation of the Station as conducted by Buyer subsequent to the Closing.  
 
 Section 9.3 Indemnification Procedures.  If either party hereto (the “Indemnitee”) 
receives notice or otherwise obtains knowledge of any matter with respect to which another party 
hereto (the “Indemnifying Party”) may be obligated to indemnify the Indemnitee under this Section 
9.3, then the Indemnitee shall promptly deliver to the Indemnifying Party written notice describing 
such matter in reasonable detail and specifying the estimated amount of the Damages or liability 
that may be incurred by the Indemnitee in connection therewith.  The Indemnifying Party shall have 
the right, at its option, to assume the complete defense of such matter at its own expense and with its 
own counsel, provided such counsel is reasonably satisfactory to the Indemnitee.  If the 
Indemnifying Party elects to assume the defense of such matter, (i) the Indemnitee shall fully 
cooperate as reasonably requested by the Indemnifying Party in the defense or settlement of such 
matter, (ii) the Indemnifying Party shall keep the Indemnitee informed of all material developments 
and events relating to such matter, and (iii) the Indemnitee shall have the right to participate, at its 
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own expense, in the defense of such matter.  In no event shall the Indemnifying Party be liable for 
any settlement or admission of liability with respect to such matter without its prior written consent.   
 
 Section 9.4 Term.  The several representations and warranties of Seller and Buyer 
contained in or made pursuant to this Agreement shall expire on the date that is one (1) year after 
the Closing Date. 
 

 
ARTICLE X 

 
MISCELLANEOUS 

 
Section 10.1 Termination.  This Agreement may be terminated at any time prior to 

Closing, subject to the last sentence of this Section 10.1:  (a) by the mutual consent of Seller and 
Buyer; (b) by Buyer or Seller, if the FCC has denied the approvals contemplated by this Agreement 
in an order which has become Final, provided the terminating party has not, through breach of a 
representation, warranty or covenant, prevented the Closing from occurring on or before such 
date; (c) by Buyer or Seller, if the Closing has not taken place within 270 days of the date of this 
Agreement (the “Final Closing Date”) for reasons other than through the failure of the party 
seeking to terminate this Agreement to comply fully with its obligations under this Agreement; 
(d) by Buyer, if on the Closing Date, Seller has failed to satisfy the conditions set forth herein (e) by 
Buyer, if Seller has failed to cure a material breach of any of its representations, warranties or 
covenants under this Agreement by the earlier of (x) the Closing Date, or (y) fifteen (15) business 
days after it receives notice from Buyer of such breach; (f) by Seller, if on the Closing Date, Buyer 
has failed to satisfy the conditions set forth herein; or (g) by Seller, if Buyer has failed to cure a 
material breach of any of its representations, warranties or covenants under this Agreement by the 
earlier of (x) the Closing Date, or (y) within fifteen (15) business days after it receives notice from 
Seller of such breach.  Any termination pursuant to any provision of this Section 10.1 shall not 
relieve any party of any liability it would otherwise have for a breach of this Agreement occurring 
prior to termination.  The Escrow Deposit will be returned to Buyer if this Agreement is terminated 
pursuant to subsections a, b, c, d and e, of this Section. 
 
 Section 10.2 Specific Performance.  The parties acknowledge that the Station is of a 
special, unique and extraordinary character, and that damages are an inadequate remedy for a 
breach of this Agreement.  In the event of a breach or threatened breach by Seller of any 
representation, warranty, covenant or agreement under this Agreement, Buyer shall be entitled to an 
injunction restraining any such breach or threatened breach and, subject to obtaining any requisite 
approval of the FCC, to enforcement of this Agreement by a decree of specific performance 
requiring Seller to fulfill its obligations under this Agreement.  In any action to enforce the 
provisions of this Agreement, Seller shall waive the defense that there is an adequate remedy at 
law or equity and agree that Buyer shall have the right to obtain specific performance of the 
terms of this Agreement without being required to provide actual damages, post bond or furnish 
other security.  In addition, Buyer shall be entitled to obtain from Seller court costs and 
reasonable attorneys’ fees incurred by it in enforcing its rights hereunder.  As a condition to 
seeking specific performance, Buyer shall not be required to have tendered the consideration 
specified in this Agreement, but shall be ready, willing and able to do so.   
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Section 10.3 Expenses.  Each party hereto shall bear all of its expenses incurred in 

connection with the Subject Transaction, including, without limitation, accounting and legal fees 
incurred in connection herewith. 
 
 Section 10.4 Further Assurances.  From time to time prior to, on and after the Closing 
Date, each party hereto will execute all such instruments and take all such actions as any other party 
shall reasonably request, without payment of further consideration, in connection with carrying out 
and effectuating the intent and purpose hereof and the Subject Transaction, including, without 
limitation, the execution and delivery of any and all confirmatory and other instruments in addition 
to those to be delivered on the Closing Date, and any and all actions which may reasonably be 
necessary to complete the Subject Transaction.  The parties shall cooperate fully with each other 
and with their respective counsel and accountants in connection with any steps required to be taken 
as part of their respective obligations under this Agreement. 

 
 Section 10.5 Application for FCC Consent.  As soon as possible (but in no event later 
than three (3) business days after the date of this Agreement), Seller and Buyer shall file an 
application with the FCC (the “Application”) requesting the FCC’s written consent to the 
assignment of the Station’s FCC Authorization to Buyer.  Seller shall diligently take all reasonable 
steps that are necessary, proper or desirable to expedite the prosecution of the Application to a 
favorable conclusion.  Seller shall promptly provide Buyer with a copy of any pleading, order or 
other document served on Seller relating to the Application.  The FCC’s initial written consent or 
“staff grant”, to the Application is referred to herein as the “FCC Consent.”  Buyer and Seller shall 
equally pay any FCC filing fees associated with the Assignment of License application. 
 

ARTICLE XI 
 

GENERAL PROVISIONS 
 
 Section 11.1 Successors and Assigns.  Except as otherwise expressly provided herein, this 
Agreement shall be binding upon and inure to the benefit of the parties hereto, and their respective 
representatives, successors and assigns.  Neither party may assign any of its rights or delegate any of 
its obligations hereunder without the prior written consent of the others. 
 
 Section 11.2 Amendments; Waivers.  The terms, covenants, representations, warranties 
and conditions of this Agreement may be changed, amended, modified, waived, or terminated only 
by a written instrument executed by the party waiving compliance.  The failure of any party at any 
time or times to require performance of any provision of this Agreement shall in no manner affect 
the right of such party at a later date to enforce the same.  No waiver by any party of any condition 
or the breach of any provision, term, covenant, representation or warranty contained in this 
Agreement, whether by conduct or otherwise, in any one or more instances shall be deemed to be or 
construed as a further or continuing waiver of any such condition or of the breach of any other 
provision, term, covenant, representation or warranty of this Agreement. 

 
Section 11.3 Notices.  All notices, requests, demands and other communications required 

or permitted under this Agreement shall be in writing and shall be deemed to have been duly made 
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and received when personally served, or when delivered by Federal Express or a similar overnight 
courier service, expenses prepaid, addressed as set forth below: 

 
(a) if to Seller, then to:   FRC of Alabama, LLC 

1108 Woodmont Avenue, SE 
Huntsville, AL  35801 

 
  

with a copy (which shall not  Richard J. Hayes, Jr., Esq. 
constitute notice) to:   27 Water’s Edge Drive 

Lincolnville, ME  04849 
 

 
 

(b) if to Buyer, then to:   Red Mountain Broadcasting, LLC 
     PO Box 70937 
     Tuscaloosa, AL  35407  

 
 
 
      

with a copy (which shall not  . 
constitute notice) to:    

 
    
Any party may alter the address to which communications are to be sent by giving notice of such 
change of address in conformity with the provisions of this Section providing for the giving of 
notice.  Any such notice or communication shall be deemed to have been received (i) when 
delivered, if personally delivered, (ii) when sent, if sent by telecopy on any day that is not a 
Saturday, Sunday or legal holiday, or, if not sent on a business day, on the next business day 
after the date sent by telecopy and (iii) on the next business day after dispatch, if sent by 
nationally recognized, overnight courier guaranteeing next business day delivery. 
 
 Section 11.4 Captions; References.  The captions of Articles and Sections of this 
Agreement are for convenience only and shall not control or affect the meaning or construction of 
any of the provisions of this Agreement.  References to an “Article” or “Section” when used 
without further attribution shall refer to the particular article or section of this Agreement. 
 
 Section 11.5 Governing Law.  This Agreement and all questions relating to its validity, 
interpretation, performance and enforcement shall be governed by and construed in accordance with 
the laws of the State of Alabama without giving effect to principles of conflict of laws. 
 
 Section 11.6 Entire Agreement.  This Agreement, together with all Exhibits and 
Schedules attached hereto, constitutes the full and entire understanding and agreement between the 
parties with regard to the subject matter hereof, and supersedes all prior agreements, understandings, 
inducements or conditions, express or implied, oral or written, relating to the subject matter hereof.  
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The express terms hereof control and supersede any course of performance and/or usage of trade 
inconsistent with any of the terms hereof.  This Agreement has been prepared by all of the parties 
hereto, and no inference of ambiguity against the drafter of a document therefore applies against any 
party hereto. 
 
 Section 11.7 Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original as against any party whose signature 
appears thereon, and all of which shall together constitute one and the same instrument.  This 
Agreement shall become binding when one or more counterparts hereof, individually or taken 
together, shall bear the signatures of all of the parties reflected hereon as the signatories. 
 
 Section 11.8 No Waiver.  No provision or condition of this Agreement shall be waived 
by either party hereto except by a written instrument delivered to the other party and signed by 
the party consenting to and to be charged with such waiver. 
 
 Section 11.9 Litigation Expenses.  If a formal legal proceeding is instituted by a party to 
enforce that party’s rights under this Agreement, the prevailing party in the proceeding shall be 
reimbursed by the other party for all reasonable costs incurred thereby, including but not limited to 
reasonable attorney’s fees. 
 

Section 11.10 Expenses.  Except as otherwise provided herein, each party shall be solely 
responsible for all fees and expenses each party incurs in connection with the transaction 
contemplated by this Agreement, including, without limitation, legal fees incurred in connection 
herewith. 
 







 

SCHEDULE 1.1(a) 
 

FCC Authorizations 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Authorizing Official:

Official Mailing Address:                                    

Nazifa_Sawez

Assistant Chief

Audio DivisionHUNTSVILLE

Media Bureau

Grant Date: November 06, 2017

This license expires 3:00 a.m.
local time, April 01, 2020.

This license covers permit no.: BPFT-20170717ACC

FRC OF ALABAMA, LLC D/B/A FOCUS RADIO COMMUN

1108 WOODMONT AVENUE

35801AL

Subject to the provisions of the Communications Act of 1934, subsequent
acts and treaties, and all regulations heretofore or hereafter made by
this Commission, and further subject to the conditions set forth in this
license, the licensee is hereby authorized to use and operate the radio
transmitting apparatus herein described.

This license is issued on the licensee's representation that the
statements contained in licensee's application are true and that the
undertakings therein contained so far as they are consistent herewith,
will be carried out in good faith. The licensee shall, during the term of
this license, render such broadcasting service as will serve the public
interest, convenience, or necessity to the full extent of the privileges
herein conferred.

This license shall not vest in the licensee any right to operate the
station nor any right in the use of the frequency designated in the
license beyond the term hereof, nor in any other manner than authorized
herein. Neither the license nor the right granted hereunder shall be
assigned or otherwise transferred in violation of the Communications Act
of 1934. This license is subject to the right of use or control by the
Government of the United States conferred by Section 606 of the
Communications Act of 1934.

United States of America

FEDERAL COMMUNICATIONS COMMISSION
FM BROADCAST TRANSLATOR/BOOSTER

STATION LICENSE

Call Sign: W225AH

Facility Id: 142692

License File Number: BLFT-20171023AAT
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Callsign: W225AH License No.: BLFT-20171023AAT

AL-HUNTSVILLE

Hours of Operation: Unlimited

Frequency (MHz):

Via:

92.9

,Primary Station:

Microwave

(AM)

Channel: 225

FRC OF ALABAMA, LLC D/B/A FOCUS RADIO COMMUNICATIONS

WTKI Frequency 1450 kHz, HUNTSVILLE, AL

Principal community to be served:

Name of Licensee:

Antenna Coordinates: 34 deg 44 min

86 deg 31 min

North Latitude:

West Longitude:

Transmitter: Type Accepted. See Sections 73.1660, 74.1250 of the Commission's Rules.

Major lobe directions
(degrees true):

275

Transmitter output power: kW

Antenna type: (directional or non-directional): Directional

0.395

sec

sec

56

36

Description: RVR ACP-2

Horizontally Vertically

Polarized Polarized

Antenna: Antenna:

Effective radiated power in the Horizontal Plane (kw): 0.22 0.22

Height of radiation center above ground (Meters): 37 37

Height of radiation center above mean sea level (Meters): 507 507

Antenna structure registration number: Not Required

Overall height of antenna structure above ground:     44 Meters

Obstruction marking and lighting specifications for antenna structure:

It is to be expressly understood that the issuance of these specifications
is in no way to be considered as precluding additional or modified marking
or lighting as may hereafter be required under the provisions of Section
303(q) of the Communications Act of 1934, as amended.

None Required
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Callsign: W225AH License No.: BLFT-20171023AAT

Special operating conditions or restrictions:

1 The permittee/licensee in coordination with other users of the site
must reduce power or cease operation as necessary to protect persons
having access to the site, tower or antenna from radiofrequency
electromagnetic fields in excess of FCC guidelines.

***  END OF AUTHORIZATION   ***

FCC Form 351B October 21, 1985 Page 3 of 3



 

 
 

SCHEDULE 1.1(b) 
 

Tangible Personal Property 
 
 

None. 
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