EXHIBIT A

(Escrow Agreement)

Scanned with CamScanner



ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Agreement”) is made and entered into as of this
day of , 2019, by and among Bakewell Media of Louisiana, LLC., a limited

liability company (the “Seller”), Henry Consulting, LLC, a limited liability company (the
“Buyer”), and David Honig (the “Escrow Agent”).

WITNESSETH

WHEREAS, Seller and Buyer have entered into an Asset Purchase Agreement
(“Purchase Agreement”) of even date herewith, for the sale of the radio station identified therein
(the “Station™). Capitalized terms used but not defined herein shall have the meanings assigned

to them in the Purchase Agreement,

WHEREAS, pursuant to the Purchase Agreement, Buyer must deposit in escrow the sum
of Twenty Five Thousand Dollars ($25,000.00) (“Escrow Deposit”).

WHEREAS, Escrow Agent has agreed to hold, invest and disburse the Escrow Deposit,
together with any interest or other earnings thereon, pursuant to the terms of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
parties intending to be legally bound, agree as follows:

1. APPOINTMENT OF ESCROW AGENT. Seller and Buyer each hereby irrevocably
appoint David Honig as Escrow Agent to receive, hold, administer, and deliver the Escrow
Deposit, together with any interest or other earnings thereon in accordance with this Agreement,
and Danny Bakewell, Jr. hereby accepts its appointment, all subject to and upon the terms and

conditions set forth herein.

2. ESCROW DEPOSIT. Simultaneously with execution of this Agreement, Buyer will
deposit with the Escrow Agent the sum of Twenty Five Thousand Dollars ($25,000.00). The
Escrow Agent shall notify the parties hereto of the receipt of the Escrow Deposit and provide the
parties with written proof of the same. The Escrow Deposit and all accrued interest shall be held
and released by the Escrow Agent in accordance with the terms of this Agreement.

3. INVESTMENT OF ESCROW FUNDS. After receipt of the Escrow Deposit and
pending the disbursement of the Escrow Deposit pursuant to this Agreement, Escrow Agent shall
invest the Escrow Deposit in (i) direct obligations of, or obligations fully guaranteed by, the
United States of America or any agency thereof; (ii) certificates of deposit issued by commercial
banks having a combined capital surplus and undivided profits of not less than $200,000,000.00;
or (iii) other investments as mutually agreed upon in writing by Buyer and Seller. Any income
or interest realized from the investments made by Escrow Agent pursuant thereto shall be
deemed to form part of the Escrow Deposit and shall be reinvested by Escrow Agent until all of

the Escrow Deposit is fully disbursed.

4. DISBURSEMENT OF ESCROW. Escrow Agent shall disburse the Escrow Deposit
as follows:
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(a) Joint Demand. Upon receipt by Escrow Agent of a joint notice, substantially in
the form of Attachment A, from Seller and Buyer stating the Closing under the Purchase
Agreement is occurring, Escrow Agent shall immediately pay, without deduction, set-off or

counterclaim, the principal of the Escrow Deposit, including all interests and other earnings
thereon, to Seller.

(b) Seller’s Demand. If the Escrow Agent receives a written notice signed by Seller
stating that Seller is entitled to any portion of the Escrow Deposit, the Escrow Agent shall
deliver a copy thereof to Buyer in a manner specified in Paragraph 11.3 and, unless the Escrow
Agent receives a written objection from Buyer within ten (10) business days after the date of
delivery of the notice to Buyer as provided in Paragraph 11.3, the Escrow Agent shall deliver to
Seller the portion of the Escrow Deposit claimed by Seller. If the Escrow Agent receives a
written objection from Buyer, the Escrow Agent shall continue to hold the Escrow Deposit until
it has received written instruction signed by Seller and Buyer or until the disagreement is
resolved as provided in Paragraph 6 below.

(c) Buyer’s Demand. If the Escrow Agent receives a written notice signed by Buyer
stating that Buyer is entitled to any portion of the Escrow Deposit, the Escrow Agent shall
deliver a copy thereof to Seller in a manner specified in Paragraph 11.3 and, unless the Escrow
Agent receives a written objection from Seller within ten (10) business days after the date of
delivery of the notice to Seller as provided in Paragraph 11.3, the Escrow Agent shall deliver to
Buyer the portion of the Escrow Deposit claimed by Buyer. If the Escrow Agent receives a
written objection from Seller, the Escrow Agent shall continue to hold the Escrow Deposit until

it has received written instruction signed by Seller and Buyer or until the disagreement is
resolved as provided in Paragraph 6 below.

(d) Partial Release of Escrow Deposit. If the Escrow Agent disburses less than all of
the Escrow Deposit pursuant to any demand, court order, or joint instructions in accordance with
this Agreement, that portion of the Escrow Deposit not disbursed, together with any interest then
held by the Escrow Agent, shall continue to be held in escrow by the Escrow Agent subject to
the terms of this Agreement.

(e) Payment of Interest. The Escrow Agent shall deliver to Buyer from time to time
upon Buyer’s demand any interest or other earnings accrued on the Escrow Deposit.

5. ESCROW AGENT’S DUTIES. The Escrow Agent will be under no duty or
obligation to give any notice or to do or to omit the doing of any action with respect to the
Escrow Deposit, except to give notice, make disbursements, and deposit the Escrow Deposit in
accordance with the terms of this Agreement. The Escrow Agent will not be liable for any error
in judgment or any act or steps taken or permitted to be taken in good faith, or for any mistake of
law of fact, or for anything it may do or refrain from doing in connection with this Agreement,
except for its own willful misconduct or gross negligence (including a disbursement made in
violation of this Agreement). The Escrow Agent will not be required in any way to resolve any
controversy regarding the Escrow Deposit or take any action concerning such controversy. The
Escrow Agent will not be required in any way to determine the validity or sufficiency, whether
in form or substance, of any instrument, document, certificate, statement or notice referred to in
this Agreement or contemplated by this Agreement, or the identity or authority of the persons
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executing it. The Escrow Agent shall be entitled to rely upon any order, judgmet_n, certiﬁcation,
demand, notice, instrument, or other writing delivered to it hereunder without being reqmred. tg
determine the authenticity or the correctness of any fact stated therein or the propriety gf validity
of the service thercof. The Escrow Agent may act in reliance upon any instrument or 51gn.ature
believed by it in good faith to be genuine and may assume that any person purporting Fo give any
notice or receipt or advice or made any statement or execute any document in connection with
the provisions hereof has been duly authorized to do so.

6. RIGHT OF INTERPLEADER. If any controversy arises between the Buyer and
Seller with respect to this Agreement or the Escrow Deposit, or the Escrow Agent is in doybt as
to what action to take, the Escrow Agent will: (a) withhold delivery of the Escrow Deposit until
the controversy is resolved by a court of competent jurisdiction in the State of Louisiana or the
conflicting demands are withdrawn or the doubt is resolved, or (b) institute a bill of interpleader
in a court in the State of Louisiana, to determine the rights of the parties (in which case the
Escrow Agent will withhold delivery of the Escrow Deposit until paid into the court in
accordance with the laws of the State of Louisiana). If a bill of interpleader is instituted, or if the
Escrow Agent is threatened with litigation or becomes involved in litigation in any manner
whatsoever on account of this Agreement or the Escrow Deposit, as between themselves and the
Escrow Agent, the Buyer and Seller will pay the Escrow Agent its reasonable attorneys’ fees and
any other disbursements, losses, reasonable expenses, costs and damages of the Escrow Agent in
connection with or resulting from such threatened or actual litigation. All costs and expenses of
such controversy will be charged to the non-prevailing party in such controversy.

7. INDEMNITY. The Buyer and the Seller, jointly, will indemnify the Escrow Agent
against and hold the Escrow Agent harmless from any losses, costs, damages, expenses, claims
and attorneys’ fees suffered or incurred by the Escrow Agent as a result of, in connection with or
arising from or out of the acts or omissions of the Escrow Agent in performance of or pursuant to

this Agreement, except such acts or omissions as may result from the Escrow Agent’s willful
misconduct or gross negligence.

8. DISCHARGE BY DELIVERY. After the Escrow Agent has delivered the Escrow
Deposit and any interest earned thereon pursuant to the terms of this Agreement, the Escrow
Agent shall have discharged all of its obligations hereunder and neither Seller nor Buyer shall
thereafter have any claim against the Escrow Agent on account of this Agreement.

9. SUCCESSOR ESCROW AGENT(S).

(a) The Escrow Agent (and any successor escrow agent) may at any time resign as
such by delivering a written notice of resignation to the other parties hereto and by delivering the
Escrow Deposit and all interest earned thereon to any successor escrow agent jointly designated
in writing by Seller and Buyer or, if such successor is not so designated, to any court of
competent jurisdiction, whereupon the Escrow Agent shall be discharged of and from any and all
further obligations arising in connection with this Agreement. The resignation of the Escrow
Agent shall take effect upon the earlier of the appointment of a successor escrow agent or 30
days after the date of delivery of the Escrow Agent’s written notice of resignation to the other
parties hereto. In the event that a successor escrow agent has not been appointed at the
expiration of such 30 days period, the Escrow Agent’s sole responsibility hereunder shall be the
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safekeeping of the Escrow Deposit, and interest, if any, and to pay such amount as may be
specified in a written agreement signed by Seller and Buyer or as any court of competent
jurisdiction may order.

(b) If, at any time, the Escrow Agent receives a written notice signed by Seller and
Buyer stating that they have selected another escrow agent, the Escrow Agent shall deliver the
Escrow Deposit and all interest earned thereon to such successor escrow agent within ten (10)
business days of receiving the aforesaid notice.

10. TERMINATION. This Agreement shall terminate upon the disbursement of the
entire Escrow Deposit and any interest earned thereon by the Escrow Agent in accordance with
the terms of this Agreement, including the deposit of the Escrow Deposit with the clerk of any
court of competent jurisdiction in accordance with Paragraphs 6 or 9, and the delivery of interest

or earnings thereon to Buyer in accordance with Paragraph 4(e) or by written consent signed by
all parties.

11. MISCELLANEOUS.

11.1 Binding Effect. This Agreement will be binding upon, inure to the benefit
of, and be enforceable by the respective successors and permitted assigns of the parties hereto.

11.2 Entire Agreement; Amendments. This Agreement, as read in conjunction
with the Purchase Agreement, contains the entire understanding of the parties with respect to the
subject matter hereof, and there are no other agreements, representations, warranties or
understandings, oral or written, between the parties with respect to the subject matter hereof. No
alteration, amendment, modification or change of this Agreement shall be valid unless by like
written instrument, except as provided in Paragraph 9.

11.3 Notices. Any notices required by this Agreement shall be in writing and
shall be deemed to have been duly delivered and received on the date of personal delivery, or on
the first business day after delivery to a nationally reorganized overnight delivery service for
next morning delivery, or upon confirmation by telecopy and shall be addressed to the following
addresses, or to such other address as any party may request by notifying the other parties hereto:

Seller: Bakewell Media of Louisiana, LLC
3800 Crenshaw Blvd.
Los Angeles, CA. 90008

Attn:  Danny Bakewell, Jr.
with a copy, which shall not constitute notice, to:

Fofana & Associates

1800 Century Park East

Suite 600

Los Angeles, CA 90067
Attn:  Fatima Fofana, Esq.
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Buyer: Henry Consulting, LL.C
[INSERT ADDRESS]

Attn: Troy Henry

with a copy, which shall not constitute notice, to:

Davillier Law Group

935 Gravier Street

Suite 1702

New Orleans, LA 70112

Attention: Daniel E. Davillier, Esq.

Escrow Agent:
David Honig, Esq.
Law Office of David Honig
5554 Hwy AlA, Suite 301
Vero Beach, FL 32963

11.4 Governing Law. This Agreement shall be governed by, and construed and
enforced in accordance with the laws of the State of Louisiana, without regard to its rules for
conflict of laws. All Escrow Agent’s rights under this Agreement are cumulative of any other

rights it may have by law or otherwise.

11.5 Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original and all of which together shall constitute

one and the same instrument.

11.6 Severability. Any provision of this Agreement that is determined by
competent authority to be prohibited or unenforceable in any jurisdiction shall, as to that
jurisdiction, be ineffective to the extent of the prohibition or unenforceability without
invalidating the remaining provisions hereof, and its prohibition or unenforceability in any
jurisdiction shall not invalidate or render enforceable the same provision in any other
jurisdiction. It is expressly understood, however, that the parties hereto intend every provision of
this Agreement to be valid and enforceable and hereby knowingly waive all rights to object to

any provision of this Agreement.

11.7 Headings. The headings of the sections and subsections contained herein
are for ease of reference only and shall not in any way affect the meaning and interpretation of

this Agreement.

11.8 Fees. Other than as set forth in Section 6 above, as between Seller and
Buyer, all compensation payable to the Escrow Agent and all expenses of the Escrow Agent shall

be borne one-half each.

[THE REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SELLER:

Bakewell Media of Louisiana, LLC

By:
, President
BUYER:
Henry Consulting, LLC
By:
, President
ESCROW AGENT:

David Honig, Esq.

By:
Its:
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ATTACHMENT A

April 5,2019

[Escrow Agent address]

Dear Mr. Honig:

Pursuant to Section 4 of that certain Escrow Agreement (the “Escrow
Agreement”), dated April __, 2019, by and among Bakewell Media of Louisiana, a Limited
Liability Company (the “Seller””), Henry Consulting, LLC, a limited liability company (the
“Buyer”), and David Honig, (the “Escrow Agent”), Buyer and Seller hereby jointly notify and
instruct you to transfer $25,000.00 from the Escrow Deposit, including all interest accrued and

not yet paid, to Seller’s account with [ J(ABANo.[_______](Account
No. [ ], all as required by said Section 4.
SELLER:

Bakewell Media Company, LLC
a Limited Liability Company

By:

, President

BUYER:

Henry Consulting, LLC
a limited liability company

By:

, President
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EXHIBIT B

(Tower Lease Agreement)
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SO -

.

AGREIMENT OF LBASE-

SEWERAGR AND WATER POAND OP NEW OHLEANS -
Ere b cam - ! .
7;" ./, SBTARR WBOK, INC, :

maﬁﬂnmdmentsredintommu ;“ day of

—— b -
X I

——— - ——x T ararm

o *

—

{ Ang

T mea—— 19355 by and between

- SEBWERAGE AND WATER BOA‘.RD oF !IEH omxms. hu'e!_n

-, Teprasentod hy the HONORABLE F A, CURRY .
President Pro. Tem, in accordance with resojution
of said Board a.tta.chad hareto, hereinartier

- designated as "LESSOR",

STARR Hon a 'Eorporation ormn:lzed under
Ahe laug of the Btate op Louisiena, and domiiled
.. - in the City of New Orleans, herein represented by

- OTANIEY P, GOLD, its Preaidemt, duly authorized
by resclution of =aid conmtion, copy of which
% 13 a‘l:tached herato, hord.mrter duisnated an

.- "LESSEE"} - .
A

. VHEREAS, 1% u the gbeire of the Lassee to leass the
rnuuv.l.ng dnser.tbad mperty, to-vd.t: )

A certain tra.ct of grcum located \d.thin Squar
.. 1807, Third District, bounded by A'bunda.nea straet',
.. reoples Avenus, Agriculture Styest (now closed
* + and Rabbits Street {now closed), the west boun
,of gald porticn of ground b Lscated allel
. "to and thirty-three and eizht-tenths feet (33.8')
ea.st of the mt property ilas of Rabbite 8treet - -
"A% lozated cighty and four-
'tmths Loak 80.!& ) movth of tha north property
dine of Agriculture Ebresh, con from Point
YA* in & ncrthurl:r alveetion gixty (60') feet ta
Point "B" then at u minety desves ( A’:nsle in
- an mtarlg 3"?.2“‘{‘_,5?)“’ Pgint ol 1'. ni:::mu af
-my-ngh e eontiming at a
. dep-aa’]sgo angle in & sotthar, d:.rectio ;
& distanca of pixty reet (6o") ®

I t directimat a ! !
- :h'diut” :flgogf ﬁmueight WSBTM "A - fed
apo.tu‘h

T Al a8 mra tu].ly Muted on Bwnraga a.nd Water - -
* Poard Drawing No, 6145-E-3, dated October 30, i
1963, copy of which iz attached horato and made
M h!reuf.

" Waams ms oaw e

—lammy w ¢

-u‘ A

L L
.

WHEREAS, the Lessea ddsires to use said ground for the

i purposs of operat:lng A brasdcasting tower and transmitting house,

0
G
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' which said facilitics are owned by tho Lemeo mnd are now located
( on the nald abova deseribed property; end
’ WHEREAS, the Lamsor desires to grant such loase}
THEREFORE, IT IS ACGREED:
Bawerage and Water Board of New Orleans hereby leases to
. |, Btarr WBOK, Inc., n Corporation organized under the laws of
: Loulplens, on tha foliowing ters and conditionas
(l) Tha leare commences on January 1, 1982, and’ ia for en
+.'dndefinite tem, '
(2)'.-'.131& rental ahall be at the ratu of Four Hundred Pifty ;
. ($50.00) Dollars per Bonth, payable monthly, first
: ‘payment to be made on January 1, 1982; suhsequent pay-
nents to be mude on the first day of esch and every menth,
(3) The 1eaae may ba cancalled by either party by glving
' nctiee, in \n-iting, that 1t wili terminste said lsmse
" aix (E) mrrtha fron the date of said notice. L ;
{4) YLesaee agreas md binds 1tself, at the termination of this
lemae, r.or any raaaun whatsoaver, to rmn all improve-
\ ) "- ‘ments on the leased property at its own expense, Upon its
8 ru:um-e to do 80, the Bewarage and Water Board is author-
" ,'uad to :remva the asid improvementn and charge the e.out
’ thereof to the Tessea. Lomsse shell furnish a ‘bondi ‘in
. the sun of Five Thousand ($5,000,00) Dollars to guarantee
'the pmunt of Ehe cost of puch removal,
AND NUV 1'0 THESE FRESERTS came and appu.r
l The l'.'tm:zumtll Imutuncn Compeny s & COrpoTa~ °
! tion orgnnd.zea under the lame 62 me Hamnships G l
4 authorizud tu do huginses in the State of I.ouiaim, 8s Buxety,

r

——————

T e -.r

T —T o

Bond #3ND311 34 41

herein reprasmbed VY Marsh & Helonnan, Ine. & Mg ry Ann Renpel o its
duly authorized agent and’ attorney-in-faect, vho, after taking
full nogniznma of the foregoing contract, d&nlu'ed that it
. binds itself Jointly and in solido with Btarz ‘RBOK, ey 83 -
Surety, in the Tull sua of Five Thousand (#5,000.00) Dollars,
for tba :atthm putamuua of and axecutinn by the sald

.-

T —— . v 3 8 ———— o ii] B P S e mm e
. 5 .t
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Starr WBOK, Inc.,- of that potticn of this contract which obligates

C " the Lesses to rewove All improvements from the lessed premises

g at its own expense, all ss comtained in Parsgraph Four (4) above,

\Mhich said provision has been by the furety fully examined, for

Itha peynent of which sum well and truly to be made, the said

;' The Continsntal Insurance Company binds iteelt,

l its succespors and assigns firmly br these presents.  The con-

|d1tlnn of this obligation 1a such that 1f the sald starr WEOK,

" gncs 5-shall-carry-out-and-dischargs—4ts- obligattonraq-spaaﬂ.nut*%‘w

in Paragraph Bowr () nbc;ve, with reference to the removal of i

all improvements from the leased premises, and ghall, in every

i respect, conform to and comply with said engagements, then this

{ obligation shall be mul) and void and the said Surety aischarged;

otherwise, the sama to be and remain in full forca and effect.

The ebligat.ion"or the Burety iz a continuing one for each month

to month peried tron date hereor, and thereafter may be renmd

rrcm year to year by Assuance of a contimmtion certificate,

+ The Surety uy ca.nchl 2ta odligation. uptm s:l.ving a th‘.'.rt:r (30)

day written notice to the Sewerage and Hate.r Burd of New Orleans
l,ot its intention to cancel ‘such bond.

) If, during.the 1ife of this contract, the bond furnished

by Leasee ba ea.nealled for any reason mtsomr, and shaudd - .

) anuseu £a1l to sscure & new bond to substitute therefor, and,

}at the expiration of this lease, for any reason, Lesses aho'ud

T:mt have an existing bond as providsd for herein, then, 4n that

i event, Lessse hereby authorizes, empowers snd.directs the Board .

to sell, tmarer and deliver eny and an :.mpmmmtu tha.t my

'be erected on. the leased pramisas by thn Lesses and to hsva thn" '

i same removed therefrom. Baid sale 18 ¢ be for any considers-’

!t:lon which the Ecard may, in its zole discretiom, consider

 ressonable and falr, The excess cof the sale price, 12 any,

I: arter paying the cost.of removing the improvements and other

| attendant expenses, shall be patd over to Lessae,

Leszor shall gilve 1ts written consent to uialgnlent of this

- ®rdww o sw -

e o
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C\ lease, to (a) any company controlling, controlled by or under
" cammon control with tha Lasgee; or (b) the aasignes of the
license 1asued by tha FCC (or any suncessor Federal Agency)

: for the operation of the AM broadcast Station (WBOK) in New

!~ Orleans, Louisimna. . v !
) THUS DONE AND SIGNED, in duplicate, at IHew Orleans,
| Louisians, on the day, month and year hereinsbove written, in |
- .the_presence of tha twa subscribing witnesses.

mﬂnfummmormms l

PRESTDENT PRO T4J l

"

(= s 3
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EXHIBIT C
(Studio Option Agreement)
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LEASE AGREEMENT

This Lease Agreement (“Agreement”) is hercby made and entered into this

day of , 2019, by and between BAKEWELL MEDIA OF

LOUISIANA LLC(Lessor), a Louisiana Limited Liability Company represented herein
by Danny J. Bakewell Jr., its duly authorized representative and TROY HENRY AND
ASSOCIATES (“Lessee”), a Louisiana Limited Liability Company represented herein
by Troy Henry, its duly authorized representative.

WITNESSETH:

WHEREAS, Lessor owns the properties identified as 1639 GENTILLY RD and
2808 FORTIN ST, New Orleans, Louisiana (“the Premises”); and

WHEREAS, Lessee is desirous of using the aforesaid Premises for the operation
of their communication business and utilizing and leasing space at the Premises for that
purpose under the terms and conditions more fully set out herein; and

WHEREAS, the parties wish to memorialize their agreement in writing;

NOW, THEREFORE, in consideration of the mutual covenants and terms set
forth herein, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties do hereby agree as follows:

L Exclusive Rights to Lease of Space; Design Criteria.
A. Exclusivity: Lessor hereby grants to Lessee an exclusive right to the
Premises for the operation of its business activity.

B. Lease of Space: Lessor hereby leases to Lessee for the term of this

Agreement all space within the Premises reasonably necessary for, maintenance,
operation and support of Lessee’s use of the Premises.

C. Alteration, Modification and Improvement: Any modifications,

alterations and improvements to the Premises that are necessary or desirable shall be

Scanned with CamScanner



B. Option to Purchase: Lessee has the option to purchase 1639
GENTILLY RD and 2808 FORTIN ST, New Orleans, Louisiana during the term of this
lease agreement for the sum of Six Hundred Thousand Dollars ($600,000) provided the
Lessee is not in default of the terms of the agreement herein. Lessee shall provide Lessor
with 30-day notice of the intent to purchase 1639 GENTILLY RD and 2808 FORTIN ST,
New Orleans, Louisiana and the completion of the act of sale must be completed within
period of the initial term of this lease agreement.

| 3% Cancellation: Except as otherwise provided herein, the Lease Agreement
may be cancelled by the Lessee within the initial Ninety (90) days of the lease term
provided Lessee provides Lessor with Thirty (30) days prior written notice of the
Lessee’s intent to cancel. In the event notice is not timely given to the Lessor, the Lessee
is obligated for the remainder of the term as outlined in Section 3B hereinafter. In
"addition, the Lessor shall have the right to cancel the lease in any of these circumstances:

(1) At any time during the Term of this Lease in the event Lessor determines

in its sole and absolute discretion, that the operation of the business at the
Premises has resulted in known or suspected violations of federal or state
criminal laws, whether involving employees, or customers of the business
operation, or

(i)  Upon Lessee’s failure to make payment of monies due and owing to

Lessor pursuant to this Agreement; provided, however, that Lessor give
thirty (30) days prior written notice before cancellation.
‘A Consideration and Rent Obligation

Initial rent shall be pro-rated to the end of the month and thereafter, the rent is due
on the first (1%") day of the month as follows:

A. Lessee will make payment to Lessor commencing on the first day of the

first full month of the Term, Lessee shall pay to Lessor a monthly rental of One Dollar
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4. Obligations with Respect to the Premises.

A. Utilities: At all times during the Term, Lessee shall be responsible at their
own expense all utilities, broadband, internet, cable and telephone for the comfortable use
and operation of the business at the Premises.

B. Taxes: During the term of the lease, the Lessee shall be responsible for
Ad Valorem Taxes associated with the property identified as 1639 GENTILLY RD and
2808 FORTIN ST, New Orleans, Louisiana and Personal Property Taxes associated with
the Furniture, Fixtures and equipment located at the Premises. All taxes shall be pro-
rated based on the period of the lease term. In the event, the taxes have been paid by the
Lessor, the Lessee shall be responsible for the pro-rated amount due for the term and
reimburse the Lessor for portion paid on the Lessee behalf.

G Maintenance: During the term of the lease, Lessee shall be responsible
any and all maintenance and/or repairs of the premises.

5. Indemnification; Insurance.

A. In view of the Lessee’s obligations hereunder, Lessee shall hold harmless,
defend and indemnify the Lessor, its agents, employees, attorneys, contractors and
subcontractors against all claims, liability, causes of action and expenses on account of
injury or death of persons (including invitees, customers and employees of Lessee or any
subcontractor) and/or damages to or loss of property arising out of or in connection with
Lessee’s performance of this contract and caused by the negligence or fault of Lessee.

B. In view of Lessor’s obligations hereunder, Lessor shall hold harmless,
defend and indemnify Lessor, its agents, employees, attorneys, contractors and
subcontractors against all claims, liability, causes of action and expenses on account of
injury or death of persons (including employees of Lessee, Lessor or any subcontractor)
and/or damages to or loss of property (including Lessor, but excluding Lessee’s property)

arising out of or in connection with Lessor’s performance of this contract and caused by
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D. At all times during the term of this agreement, Lessee at their own
expense, shall maintain in full force and effect product insurance endorsed to cover all
operations to be performed under this Agreement. Upon request, Lessee shall deliver to
Lessor, a certificate of insurance for the policy required hereunder before the term begins,
and a certificate of insurance with respect to each renewal or replacement policy no later
than thirty (30) calendar days before the required insurance policy shall expire. The
policy shall contain a clause that the insurer shall not cancel or change the insurance
without giving Lessor at least thirty (30) days prior notice in writing.

E. Policy evidencing the insurance to be carried by Lessee shall contain a
clause that such policy and the coverage evidenced thereby shall be primary and any
coverage carried by Lessor shall be excess insurance.

F. Lessee shall be responsible for the cost of the flood insurance and hazard

insurance.
6. Parties to Comply with all Laws.

Each party shall comply with all laws, Federal, State, and Local applicable to that
party with respect to the operation of the restaurant.
7. Title Matters.

Lessor warrants to Lessee that Lessor is the owner and holder of good and
merchantable title to the Premises.
8. Fire; Condemnation.

In the event that the Premises is damaged or destroyed by fire, other casualty (a
“Casualty”) or condemnation, then this Agreement shall be cancelled.

9. Lessor’s Default.

A. Lessor will be in default hereunder if (i) Lessor violates or fails to comply
with any of their obligations under this Agreement and such violation or failure either

denies or threatens to deny Lessee the right to operate the business in the Premises
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thirty (30) days with the exercise of reasonable diligence, then Lessor will have such
additional time to cure such failure as shall be reasonably necessary and will not be in
default hereunder so long as Lessor is diligently proceeding to effect such cure); or (iii)
Lessor shall commence any proceeding under any bankruptcy law or statute of any
jurisdiction, or a proceeding under any bankruptcy law or statute of any jurisdiction is
commenced against Lessor and is not dismissed in a reasonable period of time. Upon the
occurrence of any such default by Lessor, Lessee will have the right to cancel this
Agreement without penalty.

B. In addition to and not in lieu or limitation of the foregoing rights and
remedies, if Lessor should be in default hereunder beyond any cure period provided in
subsection (A) above, Lessee will have the right, but not the obligation, to pay all sums
and take all actions that Lessee reasonably deems necessary or desirable to perform the
obligations that are in default, at Lessee’s option and expense. Any performance by
Lessee of any obligations of Lessor shall not be constructed as a modification or waiver
of any provisions of this Agreement, and in no event will Lessee have any obligation to
perform any of Lessor’s obligations or be liable to Lessor or any other person or entity
for any failure to do so.

14.  Lessee’s Default.

A. Lessee will be in default hereunder if (i) Lessee violate or fail to comply
with any of its obligations under this Agreement and such violation or failure continues
for thirty (30) days after notice by Lessor to Lessee of such failure (provided that if such
violation or failure cannot be cured within thirty (30) days with the exercise or reasonable
diligence, then Lessee will have such additional time to cure such failure as shall be
reasonably necessary and will not be in default hereunder so long as Lessee is diligently
proceeding to effect such cure), or (ii) Lessee is engaged in any activity or activities that

jeopardize the premises for the business use, or (iii) Lessee become insolvent. Upon the
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remedies, if Lessee shall be in default hereunder beyond any cure period provided in
Subsection (A) above, Lessor will have the right, but not the obligation, to pay all sums
and take all actions that Lessor reasonably deems necessary or desirable to perform the
obligations that are in default, all at Lessee’s expense. All expenses reasonably incurred
by Lessor in performing such obligations shall be paid by Lessee immediately upon
demand by Lessor. Any performance by Lessor of and obligations of Lessee shall not be
constructed as a modification or waiver of any provisions of this Agreement, and in no
event will Lessor have any obligation to perform any of Lessee’s obligations or be liable

to Lessee or any other person or entity for any failure to do so.

15.  Miscellaneous.

A, Notices. Except as otherwise provided herein, all and any notice, demand,
or other communication given or made under this Agreement will be in writing and shall
be deemed sufficiently given or made if delivered by hand or sent by certified or
registered mail, return receipt requested, postage prepaid to the following respective
addresses or to such other address as such respective party may designate as its notice
address by notice to the other party.

To:  Bakewell Media Company of Louisiana, LLC
¢/o Danny J Bakewell Jr.

3800 S Crenshaw Blvd.
Los Angeles, CA 90008

To:  Lessee: Troy Henry and Associates
Address
B. Governing Law. The law of the State of Louisiana applicable to
contracts made in that State shall govern the validity, construction, performance and
effect of this Agreement.

C. Partial Invalidity. If any term covenant or condition of this Agreement is
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D. No Waiver. Failure of either party to exercise any right granted in this
Agreement will not be construed as a waiver of the right, and no indulgence by either
party will be construed as a waiver of any right herein granted. The waiver by either
party of any default by the other party shall constitute a waiver of that default only, and
shall not prevent the non-defaulting party from asserting the violation of or failure to
comply with the same provision as a default in the future.

E. Entire Agreement. This Agreement comprises the entire understanding
between Lessor and the Lessee concerning the use of the Premises and this Agreement
may not be altered, modified, terminated, or discharged except in writing executed by
both parties.

F, Permitted Successors. This Agreement shall inure to the benefit of and
be binding upon the parties, their heirs, executors, legal representatives, administrators,
successors and assigns, except as otherwise provided herein. Without limiting the
foregoing, Lessee shall obtain the written consent of Lessor, which consent will not be
unreasonably withheld, prior to assigning or subleasing its interest under this Agreement.

G. Time. Time is of the Essence in this Agreement.

H. Attorneys’ Fees. Each party shall bear its own expenses, including, but
not limited to, attorneys’ fees, incident to the negotiation and preparation of this
Agreement and consummation of the transactions contemplated hereby. In the event that
a party hereto is required to retain the services of an attorney to enforce the provisions
hereof, the prevailing party shall be entitled to all costs, including reasonable attorneys’
fees.

L Change in or Reinterpretation of Law. In the event that at any time
prior to the commencement of or during the term of this Agreement, any change in
Federal, State or Local laws, rules or regulations, or any revised interpretation of such

laws, rules or regulations should, in the opinion of Lessor and Lessee, require a
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J. Confidentiality. The parties hereby acknowledge that certain
business and proprietary information will be obtained during the term of this Agreement.
The parties agree that such information is confidential and it shall not be revealed,
identified, disclosed or discussed with any person, corporation, partnership, trust,
association or other entity. Notwithstanding the foregoing reimbursement and
indemnification provisions and the default provisions contained in this Agreement, the
parties agree that all information that each party learns from the other with respect to the
other’s business operations that is not in the public realm constitutes trade secrets and
confidential information within the meaning of the Louisiana Unfair Trade Practices and
Consumer Protection Law, La. R.S. 51:1401-1418, and the Uniform Trade Secrets Act,
La. R.S. 51:1431-1439, and that disclosure of any of the confidential information to any
person or entity other than as expressly permitted herein will cause irreparable harm to
the other party. Each party therefore agrees that the other party will have the right to
obtain injunctive and other such relief in addition to and not in lieu or limitation of any
other rights or remedies to which such party may be entitled under Louisiana law.

IN WITNESS WHEREOF, the parties have affixed their signatures on the day

and year first above written.

Lessor:Bakewell Media Company of LA, LLC

BY:

Witness

Its Duly Authorized Representative

Witness

Lessee: Troy Henry and Associates

BY:
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