ASSET PURCHASE AGREEMENT
THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of May 12,
2017, among East Texas Results Media, LLC (“Buyer”), and Waller Broadcasting, Inc. (“WBI”)
and Waller Media, LLC (“WML”), and Waller Properties, Inc. (“WPI” , and together with WBI
and WML “Seller”).
WHEREAS, Seller holds the authorizations, issued by the Federal Communications
Commission (the “FCC”), for the following radio stations (the “Stations”):
KLJT(FM), Jacksonville, Texas (FCC Facility ID No. 57204) (license held by WBI);
KFRO-FM, Gilmer, Texas (FCC Facility ID No. 14755) (license held by WML);
KMPA(FM), Pittsburg, Texas (FCC Facility ID No. 8491) (license held by WML); and
KZXM(FM), Bullard, Texas (FCC Facility ID No. 170966) (license held by WML).
WHEREAS, subject to the terms and conditions set forth herein, Seller desires to assign
the Stations’ FCC authorizations and sell substantially all of the assets used and useful in
connection with the Stations and Buyer desires to purchase and accept such authorizations and
assets.
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
herein, the parties, intending to be legally bound, hereby agree as follows:
1.
Assets. Seller agrees to assign, transfer, convey and deliver to Buyer, and Buyer shall
acquire from Seller, all of the right, title, and interest of Seller in and to certain assets, properties,
interests and rights of Seller, tangible and intangible, which are used in the operation of the
Stations (the “Assets”), including the following:
(a)
All licenses, permits and other authorizations or other governmental authority
with respect to the Stations held by Seller (the “Licenses”), listed on Schedule 1(a);
(b)
All transmitters, antennas, transmission lines, and other tangible personal property
of the Seller used in the operation of the Stations (the “Tangible Personal Property”),
including, without limitation, items listed on Schedule 1(b);
(c)
Certain real estate and improvements, including the studio building (owned by
WPI) and certain transmitter/tower sites for the Stations (the “Real Property”), all
described more fully on in Schedule 1(c);
(d)
All trademarks, trade names, call letters, service marks, copyrights, jingles,
slogans, logotypes, software licenses, domain names, websites and other intangible
rights, owned or licensed and used or held for use by Seller in the operation of the
Stations(the “Intangible Property”), including, without limitation, all of those listed and
described on attached Schedule 1(d) hereto;
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(e)
All files and other records of Seller relating to the Stations and the Assets (other
than duplicate copies of such files, hereinafter “Duplicate Records”) including, without
limitation, all books, files, correspondence, studies, reports, projections, schematics,
blueprints, engineering data, customer lists, reports, specifications, creative materials, and
other advertising, marketing or related materials, records required by any federal, state or
local government entity, all local public inspection files for the Stations, statements of
account pertaining to the Stations filed by or on behalf of Seller with the U.S. Copyright
Office, and all other business, technical and financial information pertaining to the
Stations regardless of the media on which stored; and
(f)

All of Seller’s goodwill in, and going concern value of, the Stations.

2.
Purchase Price. The purchase price to be paid for the Assets will be One Million Two
Hundred Thousand Dollars ($1,200,000.00), as adjusted pursuant to Section 6 hereof (the
“Purchase Price”).
3.
Deposit. Upon execution and delivery of this Agreement, Buyer shall deposit with Kalil
& Co., as “Escrow Agent”, the amount of Eighty Thousand Dollars ($80,000.00) (the
“Deposit”). At the Closing, the Deposit shall be supplemented by another Eighty Thousand
Dollars ($80,000.00) (the “Closing Deposit”) and both the Deposit and the Closing Deposit shall
be held by Escrow Agent for a period of twenty four (24) months after Closing to pay any claims
filed by Buyer against Seller pursuant to Section 19 below (the Deposit and Closing Deposit
together referred to herein as the “Hold-Back Escrow”), provided, however, that upon the first
anniversary of the Closing, Escrow Agent shall release One Hundred Thousand Dollars
($100,000) of the Hold-Back Escrow amount to Seller. Should this Agreement be terminated
prior to the Closing for any reason other than an uncured default of the Buyer, the Deposit shall
be returned to Buyer as set forth in Section 21 below.
4.
Excluded Assets. The following assets of Seller (collectively, the “Excluded Assets”),
shall be retained by Seller:
(a)
Pension, 401(k), profit sharing and savings plans and trusts and any other
“employee benefit plan” within the meaning of Section 3(3) of the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”);
(b)
The minute books, stock books, shareholder lists and similar corporate records of
Seller, and the Duplicate Records as defined in Section 1(e) above;
(c)
All of Seller’s cash on hand or in bank accounts and any other cash equivalents
including, without limitation, certificates of deposit, commercial paper, treasury bills, or
money market accounts;
(d)

All receivables of the Stations accrued through the Closing Date; and

(e)

Any contracts other than the Lease described in Schedule 1(c).

5.
Assumed Liabilities and Excluded Obligations. The Assets shall be sold and conveyed to
Buyer free and clear of all mortgages, liens, deeds of trust, security interests, pledges, options,
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restrictions, prior assignments, charges, claims, defects in title and encumbrances of any kind or
type whatsoever (collectively, the “Security Interests”) except for: (i) liens for Taxes (as defined
in Section 11(i) below), which are not yet due and payable, accruing before the Closing Date,
and (ii) the obligations of Seller arising after the Closing Date, which Buyer has expressly agreed
to assume. The encumbrances described in the foregoing clauses (i) and (ii) are collectively
referred to herein as “Permitted Encumbrances”. On the Closing Date, Buyer shall assume the
obligations of Seller arising thereafter under the Lease described in Schedule 1(c) and all
obligations arising from the business or operation of the Stations after the Closing Date (the
“Assumed Liabilities”). Other than the Assumed Liabilities, Buyer shall not assume or be liable
for, and does not undertake or attempt to assume or discharge any obligation of Seller (the
“Excluded Obligations”), specifically including, without limitation:
(a)
Any liability or obligation of Seller arising out of any contract other than the Real
Property Leases;
(b)
Any liability or obligation of Seller arising out of or relating to any pension,
401(k), employee benefit, retirement or profit sharing plan or trust, or any liability for
continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended (“COBRA”);
(c)

Any obligation to continue to offer employment to any employee of Seller;

(d)
Any compensation or benefits or any severance pay or similar obligations to any
employee or independent contractor of Seller and any related payroll tax or other
liability;
(e)
Any liability or obligation of Seller arising out of or relating to any litigation,
proceeding or claim by any individual, partnership, corporation, limited liability
company, association, joint stock company, trust, joint venture, unincorporated
organization, or governmental entity (or any department, agency, or political subdivision
thereof) (“Person”) relating to Seller, the Stations or the Assets at or before the Closing
Date, whether such litigation, proceeding or claim is pending, threatened or asserted
before, on or after the Closing Date; and
(f)
Any and all other liabilities, obligations, debts or commitments of Seller
whatsoever, whether accrued now or hereafter, whether fixed or contingent, whether
known or unknown, or any claims asserted against Seller, any employee of Seller, the
Stations or any of the Assets relating to any event (whether act or omission) at or before
the Closing, including, without limitation, Seller’s obligation to pay Taxes.
6.
Prorations and Adjustments/Allocation of Purchase Price. All prepaid and deferred
expenses arising from the conduct of the business and operations of the Stations shall be prorated
as of 11:59 p.m. of the Closing Date. The prorations and adjustments contemplated by this
Section 6 shall be made to the extent practicable at the Closing, and to the extent not made at the
Closing shall be made within thirty (30) calendar days after the Closing Date. Prior to Closing,
Buyer and Seller shall negotiate in good faith an allocation of the Purchase Price to the various
Station Assets in a manner which complies with Section 1060 of the Internal Revenue Code of
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1986, as amended to the date of such allocation. After Closing, in the regular course, each Party
shall file returns with the Internal Revenue Service consistent with such mutually agreed upon
allocation.
7.
Closing. Subject to satisfaction or waiver of the conditions set forth herein,
consummation of the sale of the Station Assets under this Agreement (the “Closing”) shall occur
on a date (the “Closing Date”) mutually agreed upon by the parties which date shall be within ten
(10) business days after the grant of FCC Consent (as defined below) having become a Final
Order (as defined below), unless the requirement of a Final Order is waived by Buyer, in which
case the Closing shall occur after the grant of FCC Consent upon notice by Buyer to Seller of
Buyer’s waiver of the Final Order requirement.
8.
FCC Consent. The Closing is subject to and conditioned upon prior FCC consent (the
“FCC Consent”) to the assignment of all of the FCC Licenses to Buyer, and, unless waived by
Buyer, the FCC Consent having become a Final Order. “Final Order” means an action by the
FCC as to which: (a) no request for stay by the FCC is pending, no such stay is in effect, and
any deadline for filing a request for any such stay has passed; (b) no appeal, petition for
rehearing or reconsideration, or application for review is pending before the FCC and the
deadline for filing any such appeal, petition or application has passed; (c) the FCC has not
initiated reconsideration or review on its own motion and the time in which such reconsideration
or review is permitted has passed; and (d) no appeal to a court, or request for stay by a court, of
the FCC’s action is pending or in effect, and the deadline for filing any such appeal or request
has passed.
9.
FCC Applications. Within five (5) business days of the date of this Agreement, Seller
and Buyer shall file applications with the FCC (the “FCC Applications”) requesting the FCC
Consent. Seller and Buyer shall diligently prosecute the FCC Applications and otherwise use
their best efforts to obtain the FCC Consent as soon as practicable. Seller or Seller’s attorney
shall pay the FCC filing fees for the FCC Applications at the time of filing, and Buyer shall
reimburse Seller or Seller’s attorney, as the case may be, for one-half of such fees within a
reasonable time thereafter.
10.
Buyer’s Representations and Warranties. Buyer makes the following representations and
warranties to Seller:
(a)
Buyer is duly organized, validly existing and in good standing under the laws of
the State of Texas. Buyer has the requisite power and authority to execute and deliver
this Agreement and to comply with the terms, conditions and provisions hereof.
(b)
The execution, delivery and performance of this Agreement by Buyer have been
duly authorized and approved by all necessary corporate action of Buyer. This
Agreement is a legal, valid and binding agreement of Buyer enforceable in accordance
with its terms, except (i) as may be limited by bankruptcy, moratorium, insolvency,
reorganization or other similar laws affecting or limiting the enforcement of creditors’
rights generally, and (ii) as such enforceability is subject to general principles of equity.
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(c)
No broker, finder, or other person is entitled to a commission, brokerage fee, or
other similar payment in connection with this Agreement or the transactions
contemplated hereby, as a result of any agreement or action of Buyer.
(d)
Buyer is legally, financially and otherwise qualified to be the licensee of, acquire,
own and operate the Stations under the Communications Act of 1934, as amended, and
the rules, regulations, and policies of the FCC.
(e)
There are no suits, arbitrations, administrative charges or other legal proceedings,
claims or governmental investigations pending against, or, to Buyer’s knowledge,
threatened against, Buyer relating to or affecting this Agreement or the transactions
contemplated hereby.
(f)
Buyer has inspected most items of Tangible Personal Property prior to execution of
this Agreement and has determined that at the time of such inspection the items were in
good operating condition and repair.
11.
Seller’s Representations and Warranties. Seller makes the following representations and
warranties to Buyer:
(a)
Seller is duly organized, validly existing and in good standing under the laws of
the State of Texas. Seller has the requisite power and authority to execute and deliver
this Agreement and to comply with the terms, conditions and provisions hereof.
(b)
The execution, delivery and performance of this Agreement by Seller have been
duly authorized and approved by all necessary limited liability company or corporate
action, as applicable, of Seller. This Agreement is a legal, valid and binding agreement
of Seller enforceable in accordance with its terms, except (i) as may be limited by
bankruptcy, moratorium, insolvency, reorganization or other similar laws affecting or
limiting the enforcement of creditors’ rights generally, and (ii) as such enforceability is
subject to general principles of equity.
(c)
The Licenses are held by Seller, and have been issued for the full terms
customarily issued to radio stations in the State of Texas. The Licenses are in full force
and effect and have not been revoked, suspended, canceled, rescinded or terminated and
have not expired. The FCC has been notified and the Stations are currently authorized by
the FCC to be off-the-air as described in Schedule 1(a). There are no applications,
complaints, investigations or proceedings pending or, to the knowledge of Seller,
threatened before the FCC relating to the operation of the Stations, other than those
affecting the broadcasting industry generally. Seller is not subject to any outstanding
judgment or order of the FCC relating to the Stations.
(d)
The Assets and Seller are in compliance with all requirements of federal, state and
local law and all requirements of all federal, state and local governmental bodies or
agencies having jurisdiction over any of them in all material respects, the operations of
the Stations and ownership of the Assets. Seller has properly and timely filed all reports
and other documents required to be filed with any federal, state or local government or
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subdivision or agency thereof in connection with the Stations and the Assets. Seller has
received no notice from any federal, state or municipal authority or any insurance or
inspection body that any of its properties, facilities, equipment or business procedures or
practices fails to comply with any applicable law, ordinance, regulation, building or
zoning law or requirement of any public authority or body.
(e)
The leases for the transmitter sites for Stations KFRO-FM and KZXM have
expired. All back rent has been paid with respect to the expired KZXM lease and
KZXM’s antenna, transmitter and related transmission equipment remain located at the
site with the permission of the landlord who has indicated a willingness to enter into a
new lease with Buyer. Seller is currently being billed for, and is paying, monthly rent for
the KFRO-FM transmitter site, the site owner has agreed that any back rent can be paid at
the time of closing of this transaction, and has indicated a willingness to enter into a new
lease with Buyer. On or before the Closing Date Seller shall pay all back rent and other
amounts owed to the owners of the KFRO-FM and KZXM transmitter sites in full.
(f)
Seller has good and valid title to all Tangible Personal Property listed in Schedule
1(b), free and clear of all liens and encumbrances, except for Permitted Encumbrances.
All of the items of Tangible Personal Property are of types, kinds and/or designs in
accordance with standard industry practices. The Tangible Personal Property: (i) if
inspected by Buyer prior to execution of this Agreement as described in Section 11(f) above,
will be in the same condition at the Closing as it was as at the time of such inspection,
reasonable wear and tear excepted; and (ii) if not inspected by Buyer prior to execution of
this Agreement, will be in good operating condition and repair at the time of Closing.
(g)
Schedule 1(c) accurately describes all of the Real Property owned by Seller and
used in connection with operation of the Stations. Seller has fee simple title to the Real
Property free and clear of liens except the security interests as described in Schedule 1(c)
hereof, if any, which security interests will be released on or before Closing, and except
for Permitted Encumbrances. The Real Property provides unrestricted access to the
Stations’ facilities. To Seller’s knowledge, the Real Property is not subject to any suit for
condemnation or other taking by any public authority.
(h)
Seller has not received notice of any claim against it involving any conflict or
claim of conflict of any of the items listed on Schedule 1.1(d), and, to Seller’s
knowledge, there is no basis for any such claim of conflict. Each item of Intangible
Property owned or used by Seller in the operation of the Stations will be owned or
available for use by Buyer on identical terms and conditions immediately after the
Closing. To Seller’s knowledge, no service created or originated by Seller infringes on
any copyright, patent or trademark of any other party, and to Seller’s knowledge, no
programming or other material used, broadcast or disseminated by Seller on the Stations,
has infringed on any copyright, patent or trademark of any other party. Seller has not
received notice of any claim of infringement of any third-party’s copyright, patent,
trademark, service mark, logotype, license or other proprietary right, including the use of
any call sign, slogan or logo by any broadcast station that may be confusingly similar to
the call sign, slogans and logos used by the Stations.
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(i)
All federal, state and local returns, reports, estimates and other statements
(“Returns”) required to have been filed with any jurisdiction with respect to Seller and
the operation of the Stations with respect to any income, franchise, property, sales, valueadded, payroll, withholding, excise, assessment, levy, capital and all other taxes, duties,
penalties, assessments or deficiencies of every nature and description (collectively,
“Taxes”) have been duly and timely filed by Seller and each such Return correctly
reflects the amount of Taxes required to be reported and/or paid. Seller has paid all
Taxes due and payable that it is required to pay. There are no Taxes that are past due.
No consent extending the applicable statute of limitations has been filed by or for Seller
with respect to any of such Taxes for any years.
(j)
There is no condition on the Real Property which violates any county, state or
federal environmental law or regulation. There are no underground storage tanks, PCBs
or asbestos located on the Real Property or in any equipment or other improvements
located on the Real Property.
(k)
No insolvency proceedings of any character, including without limitation,
bankruptcy, receivership, reorganization, composition or arrangement with creditors,
voluntary or involuntary, affecting Seller or any of the Assets, are pending or, to Seller’s
knowledge, threatened, and Seller has not made any assignment for the benefit of
creditors or taken any action which would constitute the basis for the institution of such
insolvency proceedings.
(l)
Other than Tom Zlata of Kalil & Co., whose fee will be paid by Seller, and Sussie
Waller, whose fee with respect to the sale of the studio building and land will be paid by
WPI, no broker, finder or other person is entitled to a commission, brokerage fee or other
similar payment in connection with this Agreement or the transactions contemplated
hereby as a result of any agreement or action of Seller.
(m)
There are no suits, arbitration, administrative charges or other legal proceedings,
claims or governmental investigations pending, or, to Seller’s knowledge, threatened
against Seller relating to or affecting this Agreement or the transactions contemplated
hereby.
12.
Buyer’s General Covenants. Buyer covenants and agrees that between the date hereof
and the Closing, Buyer shall:
(a)
Maintain its qualifications to be the licensee of the Stations as set forth in Section
10(d) above;
(b)
Take necessary steps as required to be able to pay the Purchase Price and
otherwise consummate this transaction;
(c)
Notify the Seller promptly of any event, circumstance or occurrence which will
interfere with the prompt consummation of this transaction at Closing; and
(d)
Not, directly or indirectly, control, supervise or direct the operations of the
Stations prior to Closing--such control, supervision and direction of the operation of the
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Stations prior to Closing being the sole responsibility of Seller as the holder of the FCC
Licenses.
13.
Seller’s General Covenants. Seller covenants and agrees that between the date hereof and
the Closing, Seller shall:
(a)
Not sell or dispose of any of the Assets unless those assets are replaced with
assets of equal or greater value;
(b)
Not, directly or indirectly, solicit or initiate, enter into or conduct, discussions, or
negotiations concerning, or positively respond to any inquiries, for the sale of any of the
Assets, or a merger or sale or the transfer of any of any equity interest in Seller, to any
Person, and shall not authorize, direct or knowingly permit any employee or agent of
Seller to do any of the foregoing;
(c)
Maintain the Tangible Personal Property in its current condition (reasonable wear
and tear in ordinary usage excepted);
(d)
Furnish Buyer with reasonable access to the Assets and with respect to any Real
Property, within ten (10) days after the date of this Agreement, to the extent that Seller
has not already provided the same, Seller shall deliver to Buyer copies of (i) all existing
soil, engineering and environmental reports and studies with respect to the ownership,
maintenance, use, occupancy and operation of any parcel of the Real Property in its
possession or accessible by Seller, (ii) any existing surveys and plats for any parcel of the
Real Property, in its possession or accessible by Seller, (iii) the relevant Seller’s source
deed for each parcel of Real Property, (iv) any and all existing title insurance
commitments and title insurance policies for any parcel of the Real Property, (v) the real
property tax bill for the current fiscal year, if issued, for each parcel of Real Property, and
(vi) any permits issued to Seller by any Governmental Agency and related to the
ownership, use or lease of any of the Real Property;
(e)
Seller will allow Buyer, at Buyer’s own expense, to conduct any and all
investigations, examinations and studies for the Real Property as Buyer deems necessary
including, but not limited to, a survey and an environmental study of the Real Property
before Closing; and
(f)
At least thirty (30) days prior to Closing, Seller shall obtain and deliver to Buyer
title insurance commitments on the Real Property, containing no special exceptions other
than Permitted Encumbrances and any Liens to be satisfied as part of the Closing.
14.
Joint Covenants. Seller and Buyer hereby covenant and agree that between the date
hereof and the Closing they shall cooperate fully with each other in taking any commercially
reasonable actions (including to obtain the required consent of any governmental instrumentality
or any third party) necessary to accomplish the transactions contemplated by this Agreement,
including, but not limited to, the prompt satisfaction of any condition to the Closing set forth
herein.
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15.
Seller’s Conditions to Closing. The obligations of Seller hereunder are, at its option,
subject to satisfaction at or prior to the Closing of each of the following conditions:
(a)
The representations and warranties of Buyer made in this Agreement shall be true
and correct in all material respects as of the Closing Date except for changes permitted or
contemplated by the terms of this Agreement, and the covenants and agreements to be
complied with and performed by Buyer at or prior to the Closing shall have been
complied with or performed in all material respects.
(b)
The FCC Consent shall have been obtained and shall be in full force and effect,
and no court, administrative or governmental order prohibiting the Closing shall be in
effect.
(c)
Buyer shall have made each of the deliveries contemplated by Section 17 hereof
or otherwise reasonably required by this Agreement.
16.
Buyer’s Conditions to Closing. The obligations of Buyer hereunder are, at its option,
subject to satisfaction at or prior to the Closing of each of the following conditions:
(a)
The representations and warranties of Seller made in this Agreement shall be true
and correct in all material respects as of the Closing Date except for changes permitted or
contemplated by the terms of this Agreement, and the covenants and agreements to be
complied with and performed by Seller at or prior to the Closing shall have been
complied with or performed in all material respects.
(b)
The FCC Consent shall have been obtained, shall be in full force and effect and
shall have become a Final Order, and no court or governmental order prohibiting the
Closing shall be in effect.
(c)
All security interests pertaining to the Assets shall be released of record and there
shall be no liens in respect of such assets, except Permitted Encumbrances.
(d)
Buyer shall have received the results of any environmental studies of the Real
Property that Buyer may elect to perform under the provisions of Section 13(e) above, and
such results are satisfactory to Buyer in its reasonable discretion.
(e)
Buyer shall have received the commitments for title insurance required pursuant to
Section 13(f) for the Real Property, showing no special exceptions other than the Permitted
Encumbrances, and in a form satisfactory to Buyer in its reasonable discretion.
(f)
Buyer shall have obtained new leases for the KFRO-FM and KZXM transmitter
sites on terms which are satisfactory to Buyer.
(g)
Seller shall have made each of the deliveries contemplated by Section 17 hereof
or otherwise reasonably required by this Agreement.
17.
Closing Deliveries. At the Closing, Seller shall deliver or cause to be delivered to Buyer:
such bills of sale, general warranty deeds, documents of title and other instruments of
-9–
{01044085-1 }

conveyance, assignment and transfer as may reasonably be requested by Buyer to convey,
transfer and assign the Assets to Buyer, free and clear of liens, except for Permitted Liens.
Buyer shall also deliver: (a) to Escrow Agent the Closing Deposit described in Section 3 above;
and (b) to Seller the balance of the Purchase Price, less the Hold-Back Escrow amount, as
adjusted pursuant to Section 6 hereof.
18.
Survival of Representations and Warranties. All representations and warranties
contained herein or in any document delivered pursuant hereto or in connection herewith (unless
otherwise expressly provided herein or therein) shall survive the Closing and shall remain in full
force and effect for two (2) years after the Closing Date and shall thereupon terminate.
19.
Indemnification. From and after the Closing, Seller shall defend, indemnify and hold
harmless Buyer from and against losses, costs, damages, liabilities and expenses, including
reasonable attorneys’ fees and expenses (“Buyer’s Damages”) incurred by Buyer arising out of
or resulting from: (a) any failure by Seller to perform any covenant or agreement contained in
this Agreement, (b) any other breach or default by Seller under this Agreement, (c) the amount of
any repairs to the Tangible Personal Property and/or improvements to the Real Property that are
identified by Buyer to Seller prior to Closing in order for such Assets to be in good operating
condition at the time of Closing, and (d) the operation of the Stations before the Closing. From
and after the Closing, Buyer shall defend, indemnify and hold harmless Seller from and against
losses, costs, damages, liabilities and expenses, including reasonable attorneys’ fees and
expenses (“Seller’s Damages”) incurred by Seller arising out of or resulting from: (x) any failure
by Buyer to perform any covenant or agreement contained in this Agreement, (y) any other any
breach or default by Buyer under this Agreement, or (z) the operation of the Stations after the
Closing. The indemnified party shall give prompt written notice to the indemnifying party of
any demand, suit, claim or assertion of liability by third parties or other circumstances that could
give rise to an indemnification obligation hereunder on the part of the indemnifying party (a
“Claim”), but a failure to give such notice or a delay in giving such notice shall not affect the
indemnified party’s right to indemnification and the indemnifying party’s obligation to
indemnify as set forth in this Agreement, except to the extent the indemnifying party’s ability to
remedy, contest, defend or settle with respect to such Claim is thereby prejudiced. The
indemnification obligations of Seller and Buyer under this Section 19, with respect to Claims
made by third parties against Buyer or Seller, as applicable, shall survive for two (2) years after
the Closing, except that (i) Claims with respect to Taxes or other obligations owed by Seller to
government entities, environmental matters, employee matters and health and safety matters
shall survive until three (3) months after the expiration of the limitations period under the
respective applicable law, and (ii) for Claims relating to Buyer’s Damages or Seller’s Damages,
as applicable, for which timely written notice is given by the indemnified party to the
indemnifying party prior to expiration of this survival period, shall survive until resolved.
Claims for Buyer’s Damages shall be paid first from the Hold-Back Escrow as defined in Section
3 above, but the amount of the Hold-Back Escrow shall not be a limit to Seller’s obligation to
defend, indemnify and hold harmless Buyer under the terms of this Section 19.
20.
Termination. This Agreement may be terminated at any time prior to the Closing as
follows:
(a)

by mutual written consent of Seller and Buyer;
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(b)
by written notice of Seller to Buyer if Buyer breaches in any material respect any
of its representations or warranties or other terms of this Agreement, or defaults in any
material respect in the performance of any of its covenants or agreements herein
contained, and such breach or default is not cured within the Cure Period (as defined
below);
(c)
by written notice of Buyer to Seller if Seller breaches in any material respect any
of its representations or warranties or other terms of this Agreement, or defaults in any
material respect in the performance of any of its covenants or agreements herein
contained, and such breach or default is not cured within the Cure Period;
(d)
by written notice of Seller to Buyer, or Buyer to Seller, if the Closing shall not
have been consummated on or before the date which is nine (9) months after the
execution of this Agreement, and if the party giving notice is not then in default
hereunder;
(e)
by written notice of Buyer to Seller, if due to a weather related cause, force
majeure, or other cause beyond the control of Seller, a material portion of the Assets are
damaged or destroyed and Seller elects not to repair or replace such damaged or
destroyed Assets prior to Closing Date; or
(f)
by written notice of Buyer to Seller on or before June 1, 2017, in Buyer’s
discretion, if Buyer’s loan commitment for the transaction contemplated by this
Agreement has not been received by such date (for the elimination of doubt, Buyer’s
failure to give notice on or before June 1, 2017, shall be deemed to be a waiver by Buyer
of its termination right under this Section 20(f)).
The term “Cure Period” as used herein means a period commencing on the date that a party
receives from the other party written notice of breach or default hereunder and continuing for
twenty (20) days thereafter.
21.
Damages upon Termination. The termination of this Agreement shall not relieve any
party of any liability for breach or default under this Agreement prior to the date of termination,
unless otherwise expressly provided herein. Upon termination under Section 20(a), (c), (d), (e),
or (f), the Deposit shall be returned by the Escrow Agent to Buyer. Upon termination under
Section 20(b), due to default of the Buyer, this Agreement shall be deemed null and void and
Seller shall be entitled to receive a distribution from the Escrow Agent of the Deposit as
liquidated damages and Seller’s exclusive remedy. If this Agreement could be terminated by
Buyer pursuant to Section 20(c) due to the default of Seller, the Buyer may, as an alternative to
termination of this Agreement and return of the Deposit, bring an action for specific
performance, Seller hereby acknowledging that the Assets are of a special, unique and
extraordinary character, and that monetary damages would not be sufficient to compensate Buyer
under such circumstances.
22.
Expenses. Each party shall be solely responsible for all costs and expenses incurred by it
in connection with the negotiation, preparation and performance of and compliance with the
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terms of this Agreement, except that filing fees with respect to the FCC Applications shall be
paid equally by Seller and Buyer.
23.
Assignment. Neither party may assign any of its rights or obligations under this
Agreement, without the express prior written consent of the non-assigning party.
24.
Amendments. No amendment to, or waiver of compliance with, any provision or
condition hereof or consent pursuant to this Agreement shall be effective unless evidenced by an
instrument in writing signed by the party against whom enforcement of any waiver or
amendment is sought.
25.
Headings. The headings set forth in this Agreement are for convenience only and will
not control or affect the meaning or construction of the provisions of this Agreement.
26.
Governing Law. The construction and performance of this Agreement shall be governed
by the laws of the State of Texas applicable to contracts made and to be fully performed within
such State, without giving effect to the choice of law provisions thereof that may require the
application of the laws of any other state.
27.
Notices. Any notice, demand or request required or permitted to be given under the
provisions of this Agreement shall be in writing, and shall be deemed to have been received on
the date of personal delivery, on the fifth business day after deposit in the U.S. mail if mailed by
registered or certified mail, postage prepaid and return receipt requested, on the day after
delivery to a nationally recognized overnight courier service if sent by an overnight delivery
service for next morning delivery (or to such other address as any party may request by written
notice):
If to Seller:

Waller Broadcasting, Inc.
402 South Ragsdale
Jacksonville, TX 75766
Attention: Susie Waller

with a copy to: The Law Office of David Tillotson
4606 Charleston Ter. NW
Washington, DC 20007
If to Buyer:

East Texas Results Media, LLC
201 South 2nd Street
Thornton, AR 71766
Attention: Paul Coates

With a copy to: Fletcher Heald & Hildreth, PLC
1300 N. 17th Street, Suite 1100
Arlington, VA 22209
Attention: Frank R. Jazzo, Esq.
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28.
Counterparts. This Agreement may be executed in one or more counterparts, each of
which will be deemed an original and all of which together will 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. Delivery of an executed counterpart of a signature page to this Agreement by
electronic means shall be as effective as delivery of a manually executed counterpart of this
Agreement.
29
No Third Party Beneficiaries. Nothing herein expressed or implied is intended or shall be
construed to confer upon or give to any person or entity other than the parties hereto and their
successors or permitted assigns, any rights or remedies under or by reason of this Agreement.
30.
Risk of Loss. The risk of loss, damage or destruction to any of the Assets from fire or
other casualty or cause shall be borne by Seller at all times before the Closing. On any such loss,
damage or destruction, the proceeds of any claim for any loss, payable under any insurance
policy with respect thereto, shall be used by Seller to repair, replace or restore any such property
to its former condition, subject to the conditions stated below. It is expressly understood and
agreed that, in the event of any loss or damage to any of the Assets from fire, casualty or other
causes before the Closing, Seller shall notify Buyer of same in writing immediately. Such notice
shall specify with particularity the loss or damage incurred, the cause thereof (if known or
reasonably ascertainable) and the insurance coverage. If the damaged property is not completely
repaired, replaced or restored on or before the Closing Date, Buyer at its sole option: (a) may
elect to postpone Closing until such time as the property has been completely repaired, replaced
or restored to the reasonable satisfaction of Buyer if the repair, replacement or restoration can be
accomplished within one (1) month following the date of the loss or damage or the Closing Date,
whichever is the earlier; (b) may elect to consummate the Closing and accept the property in its
then condition, in which event Seller shall pay to Buyer all unused proceeds of insurance and
assign to Buyer the right to any unpaid proceeds; or (c) terminate this Agreement without
liability to any party.
31.
Severability. The parties agree that if one or more provisions contained in this
Agreement shall be deemed or held to be invalid, illegal or unenforceable in any respect under
any applicable law, this Agreement shall be construed with the invalid, illegal or unenforceable
provision deleted, and the validity, legality and enforceability of the remaining provisions
contained herein shall not be affected or impaired thereby, unless such construction would alter
the fundamental purposes of this Agreement.
32. Entire Agreement. This Agreement embodies the entire agreement and understanding of
the parties hereto and supersedes any and all prior agreements, arrangements and understandings
relating to the matters provided for herein.
33.
Attorneys’ Fees. In the event of a dispute relating to this Agreement involving the
interpretation or enforcement of the terms of this Agreement, resulting in litigation brought by
either party, the prevailing party in such litigation shall be entitled, in addition to other relief
ordered by the Court, to reasonable attorneys’ fees and costs.
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34.
Further Assurances. After the Closing, each party shall from time to time, at the request
of and without further cost or expense to the other, execute and deliver such other instruments
and take such other actions as may reasonably be requested in order to more effectively
consummate the transactions contemplated hereby.
[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
set forth above.

SELLER:

WALLER BROADCASTING, INC.
WALLER MEDIA, LLC
WALLER PROPERTIES, INC.

By: _________________________________
Name: Dorothy Waller
Title: Administrator of the Estate of Dudley Waller

BUYER:

EAST TEXAS RESULTS MEDIA, LLC

By: _________________________________
Name: Paul Coates
Title: Managing Member
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Schedule 1(a)
Licenses
Station Call Sign:
Facility ID No.:
Community of License:
Frequency:
Most Recent Renewal File No.:
License Expiration:
Special Temporary Authority to
Remain Silent File No(s).:
Auxiliary License(s):
Antenna Structure Registration(s):
Station Call Sign:
Facility ID No.:
Community of License:
Frequency:
Most Recent Renewal File No.:
License Expiration:
Special Temporary Authority to
Remain Silent File No(s).:
Auxiliary License(s):
Antenna Structure Registration(s):
Station Call Sign:
Facility ID No.:
Community of License:
Frequency:
Most Recent Renewal File No.:
License Expiration:
Special Temporary Authority to
Remain Silent File No(s).:
Auxiliary License(s):
Antenna Structure Registration(s):
Station Call Sign:
Facility ID No.:
Community of License:
Frequency:
Most Recent Renewal File No.:
License Expiration:
Special Temporary Authority to
Remain Silent File No(s).:
Auxiliary License(s):
Antenna Structure Registration(s):
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KLJT
57204
Jacksonville, Texas
102.3 MHz
BRH-20130326ADP
8/1/2021
BLSTA-20160810ABB
BLESTA-20170216ADJ (extension)
WQII578
1064185
KFRO-FM
14755
Gilmer, Texas
95.3
BRH-20130326ADN
8/1/2021
BLSTA-20160810ABM
BLESTA-20170216ADI (extension)
WPNF608 and KRN600

KMPA
8491
Pittsburg, Texas
103.1
BRH-20130326ADL
8/1/2021
BLSTA-20160810ABP
BLESTA-20170216ADK (extension)
WQEW597 and WQEW600
1232822
KZXM
170966
Bullard, Texas
94.3
BRH-20130326ADI
8/1/2021
BLSTA-20160810ABO
BLESTA-20170424AAI (extension)
WQPJ287

Schedule 1(b)
List of Tangible Personal Property
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Schedule 1(c)
Real Property
Waller Radio Building
Address: 402 S Ragsdale Jacksonville TX 75766
Legal Description: Property ID#223001000 Being Lot 1 BLK 170 & N 1/2 of 2,
consisting of .198 acres of land with Commercial Improvement, consisting of 2
Story, 16,848 sqft bldg, and Communications Equipment ID# 116797, in the JA
COMM AVE PRIMARY, Cherokee County, Texas.
This building is subject to a Lease between Waller Properties, Inc., as landlord, and Jody
Helms, as tenant, for $300/month rent, which commenced February 23, 2017 and ends
February 28, 2018.
KLJT Tower Site
Address: CR 1504 Gallatin TX
Legal Description: Property ID#118136100 Being A 811 BLK 1098 TR 5 P
SCARBOROUGH J09, consisting of 18.94 acres of land with FCC TOWER SITE
#1064185 2.9 KM SW OF GALLATIN ID#985835131, consisting of
Communications Equipment AT KLJT TRANSMITTER SITE CR 1504
GALLATIN TX ID# 116795, in the RURAL RISD PONTA, Cherokee County,
Texas.
KMPA Tower Site
Address: 10545 Mink Rd W/SID TX
Legal Description: Property ID#1195 Being ABS A73 CHISM, ENOCH P, TRACT
31, 54.81 ACRES & WALLER TOWER #25, with ID#65006931 TOWER &
EQUIPMENT FCC#1232822 HWY 271 N OF GILMER-ON MINK RD, in the
GILMER ISD NW, Upshur County, Texas.
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Schedule 1(d)
Intangible Property
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