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THIS ASSIGNMENT AGREEMENT (“Agreement”) is entered into this __ day of January,
2015 by and between Progressive Leadership Alliance of Nevada, a not for profit educational and social justice
institution in the state of Nevada (“Assignor”), and Open Sky Radio Corporation, a tax exempt educational organization
located in Cedarville, California (“Assignee”).

RECITALS:

WHEREAS, Assignor holds licenses issued by the Federal Communications Commission
(“FCC” or “Commission™) for KXNV-(FM) on Channel 206 at Sun Vally Nevada (FCC Facility ID No. 172600)
(“Station”); and

WHEREAS, subject to FCC consent, Assignor desires to assign ownership of the Station,
and any other FCC authorizations and FCC applications relating to the Station, to Assignee, and
Assignee desires to receive such assignment from Assignor.

NOW, THEREFORE, in consideration of the foregoing, and the mutual promises,
representations, and covenants contained herein, and for other valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the parties, intending to be legally bound,
hereby agree as follows:

1. Assignment of FCC Authorizations. Subject to the terms and conditions set
forth in this Agreement, Assignor agrees to assign to Assignee at the Closing (defined below)
ownership in and to the Station, licensed by the FCC (the “FCC License™).

2. Other Assets. In addition to the FCC License, Assignor will convey to Assignee

at the Closing (defined below) any and all contracts, leases, property, equipment, and other assets
integral to the operation of the FCC License, as mutually identified by the parties. Without
limiting the foregoing, the assets conveyed shall not include the following: any cash, cash
equivalents, accounts receivables, or other similar investments of Assignor as of the Closing.

3. Consideration. The consideration for the assignment of the Station shall be paid One Dollar ($1.00) by
Assignee to Assignor One Dollar

4. FCC Consent. On or before January __, 2015, the parties shall file the application
(“FCC Application™) to seek the FCC’s consent to the assignment of ownership of the Station
from Assignor to Assignee (“FCC Consent”™). Each party agrees to proceed expeditiously and
with due diligence to use its best efforts to cooperate with the other in seeking FCC Consent for
the transaction contemplated herein.

5. Closing. Within five (5) business days after the FCC Consent becomes a final

order, no longer subject to appeal or review, the parties shall consummate the transaction
contemplated herein at a closing (“Closing™) on a date mutually agreed upon by the parties
(“Closing Date™); provided, however, that Assignor and Assignee may mutually agree to waive
the final order requirement and consummate the transaction on grant of the FCC Consent prior to
finality. At the Closing, Assignor shall deliver to Assignee a bill of sale for the Station assets
and Assignor and Assignee shall exchange such other Closing documents that are reasonably
requested by either party. The Closing will take place by the exchange of documents by email or
facsimile or such other method as Assignor and Assignee may select by mutual agreement.

6. Condition Precedent to Closing. The parties acknowledge and agree that

compliance with this Agreement and FCC Consent are conditions precedent to the Closing.

7. Representations and Warranties.

a. Assignor and Assignee each expressly represents and warrants to the other that it
has the full power and authority to enter into and execute this Agreement.

b. Assignor and Assignee each expressly represent and warrant to the other that,
subject only to the FCC Consent, there is no constraint upon either party’s legal ability to
perform its obligations hereunder.



8.

c. Assignee expressly represents and warrants, to Assignor, that Assignee intends to
operate the Station as a noncommercial station (as that term is defined by the FCC).

d. Assignee expressly represents and warrants to Assignor that it is legally, financially and otherwise qualified
to be the licensee of, acquire, own and operate the Station under the Communications Act of 1934, as
amended, and under the rule and policies of the FCC

(“Communications Laws”). To Assignee’s knowledge, there are no facts that would, under

applicable law and the Communications Laws, disqualify Assignee as the owner of the Station.

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

Closing as follows:

9.

a.

a. by mutual written consent of the parties;

b. by written notice from a party that is not then in material breach of this

Agreement, if the other party has failed to cure its material breach of any of its representations, warranties, or
covenants under this Agreement within thirty (30) days after receipt of written notice of such breach from the
party not in material breach; or

c. by written notice of one party to the other party, if the Closing shall not have

occurred by December 1, 2015, provided, however, that if the Closing shall not have occurred because the FCC
Consent shall not have been granted, this Agreement may not be terminated by a party who materially
contributed to the delay in the issuance of the FCC Consent.

Effect of Termination.

If this Agreement is terminated by the parties pursuant to Section 8.b or Section

8.c, then neither party shall have any further liability to the other and this Agreement shall be
deemed null and void with no further force and effect.

b.

If this Agreement is terminated by a party pursuant to Section 8.b, the terminating

party shall have all rights to pursue any remedy available to it for the other party’s breach.

C.

If this Agreement is terminated by a party pursuant to Section 8.c and neither

party has contributed materially to the delay in the issuance of the FCC Consent, then neither
party shall have any further liability to the other under this Agreement and this Agreement shall
be deemed null and void with no further force and effect. However, if this Agreement is
terminated by a party pursuant to Section 8.c as a result of the other party’s having materially
contributed to the delay in the issuance of the FCC Consent, then the terminating party shall have
all rights to pursue any remedy available to it for the other party’s breach.

10.

Miscellaneous.

a. Notices. Any notice, request, demand or other communication required or permitted under this
Agreement shall be in writing and shall be deemed delivered on the date of personal delivery, confirmed
delivery by a nationally recognized overnight courier service, or sent by email (with, if available under email
options, a “delivery receipt” and a “read receipt” being requested), and shall be addressed as follows (or to
such other address as any party may request by written notice):

If to Assignee: If to Assignor:

Jeff Cotton, Director Bob Fulkerson, State Director

OpenSkyRadio Corp. Progressive Leadership Alliance of Nevada
42528 Rd. 1 821 Riverside Drive

Lake City, CA 96115 Reno, NV 89503

b. Survival of Representations, Warranties, and Covenants. The representations, warranties, and

covenants contained in this Agreement shall be deemed to be material and relied upon by the party to which
they are made and, unless otherwise specified, shall survive the execution, delivery, and performance of this
Agreement, and the consummation of the transactions contemplated herein.



Agreement without the prior written consent of the other p;rty. This Ag;eement shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and permitted assigns.

4 Entire Agreement. This Agreement represents the entire understanding and agreement between the parties
with respect to the subject matter hereof. This Agreement supersedes all prior negotiation. memoranda, and ag  -nents
between the parties with respect to the subject matter hereof, and may not be altered, changed, modified, or amended
except by a written instrument duly signed by each of the parties hereto.

d. 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 duly signed by the party consenting to and to be charged
with such waiver.

e. Construction. This Agreement shall be construed in accordance with the internal

laws of the State of California without giving effect to its conflicts of laws provisions, and the obligations of
the parties hereto are subject to all federal, state and local laws and regulations now or hereafter in force and to
the FCC’s rules.

f. Counterparts. This Agreement may be signed in counterparts, each of which shall be deemed an original, but
all of which together shall constitute one and the same Agreement. Delivery of counterpart signatures pages
may be effected by email of scanned copies of executed signature pages. Provided, however, that the parties
shall promptly arrange to exchange executed original signature pages.

g- Expenses. Except as otherwise provided herein, each party shall be solely responsible for all fees and
expenses that it incurs in connection with the transactions contemplated by the Agreement.

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

ASSIGNEE: OpenSkyRadio

N PESS QA owte: 2/ TS

Jeff Cotton, Director

By: §

Bob Fulkerson, State Director
Progressive Leadership Alliance of Nevada




