ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (“Agreement”), made and enterdd into as
of this __ day of September, 2018, by and between ELOHIM GROUP CORPORATION, 2
Texas corporation (“Seller”) and KING BROADCASTING CORPORATION, |a Texas
corporation (“Buyer”™).

WITNESSETH:

WH.I_!EREAS, Seller is the licensee of Station K269GT, Facilify No. 141207, Porter,
Texas (the “Station”) issued by the Federal Communications Commission (the “FCC™); hnd

WHEREAS, Seller desires to sell and/or assign, and Buyer desires to purchase and
obtain by assighment the assets of the Station on the terms and conditions :selt forth herein; and

WHEREAS, the assignment of the authorizations used in conjundti on with the operation
of the Station is subject to the prior approval of the FCC, ‘

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

SECTION 1
ASSETS TO BE SOLD

1.1~ On the Closing Date, provided that all conditions set forth herein have been met
and satisfied, Seller shall sell, assign, transfer, convey, set over, and deliver(to Buyer, and Buyer
shall purchase and/or accept assignment of the following (hereinafter collectively the {*Station
Assets”), free and clear of any security interests, claims, encumbrances, liend, or liabilitids:

1.1.1  Authorizations. Alil licenses, permits, and authorizations istued or
granted by the FCC for the operation of, or to be used in connection with the opcratimf of, the
Station (hereinafter collectively the “Commission Authorization”), Buyer ?a('zknowledges that the
Commission Authorization is a “secondary authorization™ and has limited in#erfercnce protection
against a full power station, which could require the Comruission - Authorization to be
surrendered or canceled. ,

1.1.2 Tangihle Porsanal Pranevty, The oquipment listed iy Schedulc 1)1.2.

1.1.3 Documents. Copies of all reports and studies and other materials with
respect to the channel of operation of the Station. %
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SECTION 2

PURCHASE PRICE

2.1 Purchaso Price. In sensideration of Scllci’s performance of this Agreement, the
amount to be paid for the Station Assets shall be Four Hundred Thousand Dollars ($400,000.00),
to be paid as follows: a

(1) No later than at the time of execution of this Agreemeﬁt Buyer shall make a
down payment in the amount of One Hundred Thousand Dollars ($100,000.00).

(i)  The balance of Three Hundred Thousand Dollars (%3 00,0010400) shall be paid Five
Thousand Dollars ($5,000.00) per month until paid in full, which shall be secured by a
promissory note to be signed at closing, :

Payment on the Promissory Note shall be secured by a personal guarantde of Buyer’s President,
Antonio Simaj. No security agreement is associated with this transaction, apd the unpaid balance
shall at no time be seeured by the Station lioonac. ‘

SECTION 3
APPLICATION TQ AND CONSENT BY FCC

3.1  FCC Consent. Buyer and Seller each acknowledge that consummation of the
purchase and sale provided for hercin and the performance of the obligatidn's. of Seller and Buyer
under this Agreeruent is subject to the FCC’s consent to the assigmne;n% of the Commission
Authorizations from Seller to Buyer without any conditions materially adver!se to Buyer.

3.2 Application for FCC Consent.

(2)  Within five (5) business days after the execution of this Agreement, Seller
and Buyer agree to file an assignment application (FCC Form 345) seekiné the FCC’s approval
of the assignment of the Commission Authorizations to Buyer (the “Ass;ig'nment Application™)
together with all information, data, exhibits, resolutions, statemenis, and  other materials
necessary and proper in connection with such Assignment Application for fﬁling such portion of
the Assignment Application with the FCC. Each party agrees to timr-i]y prepare and file
Asgsignment Application amendments, to respond to oral or written inquiries, and to re pond to
bleadings whenever such are required by the FCC or its rules or are necessary or useful in

obtaining a grant of the application.

(b)  Buyer and Seller each shall be responsible for its oiwln expenscs Incurrcd
for the preparation, filing, and prosecution of the Assigiment Application, excopt that the FCC
application filing fee will be shared equally between the parties by proration at the Closing.

(¢)  Each party agrees to comply with any condition imposed on it by thie FCC,
except that no party shall be required to comply with a condition that WG?ld have a material
adverse effect upon it unless the condition was imposed as the result of a’cjreumstances which
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constifutes a breach by that party of any of its representations, warrantids, or covenants in this
Agreement. :

SECTION 4
ASSUMPTIONS

4.1  Liabilitics, The Station Assets shall be sold and conveyed to Buyer freg and clear
of all labilities (absolute or contingent, including but not Yimited to liabilities under Jeases, trade,
and barter agreements), obligations, liens (including tax, mechanics’ and materialmen’s liens),
pledges, conditional sales agreements, charges, mortgages, security interests, encumbrances, and
restrictions of any type or amount created or suffered by Seller prior|to the Closing Date,
whether existing now or in the future. i

4.2  Buyer’s Assumed Obligations. Except as gpecifically as;sl med by Buyer in this
Agreement, Buyer is not agreeing to, and shall not assume, any liability, obligation, unflertaking,

expense, or agreement of Seller of any kind, absolute or contingent, known or unknowh, and the
execution and performance of this Agreement shall not render Buyer liable! for any sucl} liability,
obligation, undertaking, expense, or agreement, Following Closing, Buyer shall be [obligated
and discharge only those obligations with regpect to the Station Assets that it has entered into
independently of Seller. “

!

4.3  Seller’s Liability, Seller shall remain liable for, and covenants to pay, satisfy, or
discharge when due, and to indemnify and hold Buyer harmiess from any and all Excluded
Obligations and all liabilities, payments, obligations, and duties under the Agreements or other
instrurments wranstetred or assigned to Buyer hereunder, accruing prior to or by reason bf events
occurring prior to the Closing. |

SECTION 5 |
REPRESENTATIONS WARRANTIES AND COVENANTS OF SELLER

5.1 Seller’s Best Knowledge. "To the best of Seller's knowledge" shail mean the
actual knowledge of Seller after (i) due inquiry of all managers, department heads |or other
similar employee or agent of Seller and all attorneys and accountants employed by Seller having
responsibility for or holding a position that reasonably could be expected tp involve substantial
knowledge about the subject malter to which such Seller's best knowledge, relates; and| (ii) due
cxamination of any documents, correspondence, or other items contained in|the files of Seller or
the Station pertaining to such subject matter, :

52 Standing,

5.2.1 Seller is a corporation organized under the laws of the State of|Texas.
Seller has the full power and authority to own the Station Assets. ‘

5.22  Seller has the full power and authority to enter into Lh 5 AgrcemenWt and to
execute all of Seller's Closing Documents that require Seller's signature. The lexecution, delivery,
and performance of this Agreement (as of the date of execution of this Agreement and| on the
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Closing Date) and the Seller's Closing Documents (on the Closing Date) are or will be authorized
by all necessary actions of Seller. |

5.3  Binding Effect of Agreement. This Agreement cnﬂstitﬁtes a valid and binding
obligation of Seller enforceable against Seller in accordance with the te‘rtias of this Agreement,

Upon execution, the Seller’s Closing Documents will constitute valid and binding obligations of
Seller enforceable against Seller in accordance with their terms except as may be limiteH by laws
affecting the enforcement of creditor’s rights. or equitable principles generally. The execution,
delivery, and performance of this Agreement or any of the Closing Documents do not vijolate any
contract provision or other commitment to which Seller or the Station is a party or under which it
or its property is bound, or any judgment or order of which Seller has rec%:ivecl notice, and will
not result in the creation or imposition of any lien, charge, security interest, or encumbrance of
any nature whatsoever upon any of the Assets. Seller’s performance hereunder will not give rise
to any ¢laim by any third party against Buyer or the Station Assets.

5.4 Authorization. Seller is the authorized legal holder of the Station Assets and all
licenses, permits, and authorizations necessary to allow operation of the Station, none |of which
are subject to any restrictions or conditions which limit in any respect the operation of the Station
as authorized except as stated therein. The Commission Authorizatidné arc validly existing
authorizations for the operation of the facilitics described therein under the Communications Act
of 1934, as amended. There is no action or investigation pending or g the best of Seller's
knowledge threatened before the FCC or other body to revoke, refuse to renew, [suspend,
condition, or modify any of the Commission Authorizations, or any action which may|result in
the denial of any pending applications, the issuance of any cease and desist orders, Notice of
Apparent liability, forfeiture, or the imposition of any administrative sanctions whatsogver with
respect to the Station, The licenses, permits and authorizations as issued are final and no longer
subject to administrative or judicial appeal. The Station license currently is silent,

2.6 Tangible Perosnal Property. The Tangible Person Prope}b being assigned as a
part of this transaction is listed in Schedule 1.1,2, The equipment is being assigned “as is, where
is” with no further representations or warrantics except as to title. ‘

5.6  Litigation. !
5.6.1 Litigation; Compliance With Law.  Except for proceedings affecting

segments of the broadcasting industry in general, there is no complaint, claim, litigation,
investigation, or judicial, administrative, or other proceeding of any naturp including, |without
limitation, a grievance, arbitration, or ingolvency or bankruptcy proceeding, pending of, to the
best of Seller’s knowledge, threatened against either of the Station, the Commission
Authorizations, Seller, or any of the Assets being sold or transferred to Bﬁyer, which may (a)
adversely affect the Assets or the Commission Authorizations to be assignéd hereunder, or the
operation of the Station in substantially the same manner as it is currently authorized, or the
ability of Buyer to own and operate the Station in substantially the same marner as it is h.urently
authorized, (b) restrain or enjoin the Closing or the consummation of the tranSactions
contemplated hereby, or (¢) result in the revocation, modification, or| suspension| of the
Comumission Authorizations, or the issuance or imposition of any adminigtrative sangtion or
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order that might adversely affect the Assets or the Commission Authorizations, or the|operation
of the Station in substantially the same manner as it is currently authorized or the |ability of
Buyer te own and operate the Station in substantially the same manner as it is| currently
authorized. Seller will give Buyer prompt notice of its discovery of any such bais or the
institution or the threat of any such litigation, investigation, or proceeding.

In addition, to Seller’s knowledge, no such litigation. investigation, or|proceeding [has heen
threatened which would result in a material adverse effect upon the Station, Sellerj is not in
default in respect to any judgment, order, writ, injunction, decree, rule,| or regnlation of any
applicable court or governmental body, which default could have a materially adverse|cffect on
the Commission Authorizations or the Station or Station Assets. |

5.6.2 Ng Liabilities Attaching to Buyer. Except as expressly provided in this
Agreement, there are no other contracts, obligations, leases, Habilities of any kind |or nature
whatsoever of Seller that attach or will, after the consummation of the transaction contemplated
hereby, attach to Buyer. |

5.7~ No Untrue Statements or Omission. No representation or warranty |made by
Seller in this Agreement or any Scheduls, exhibit, statement, certiﬁcaté, or other docurnent
heretofore or hereafter furnished by Seller, or on its behalf, to Buyer and pursuant to this
Agreement or in connection with the iransactions contemplated hereby contains or will contain
any knowingly untrue statement or knowingly omits to state a material Fact necessary| to make
the statements contained therein not misleading. All representations and warranties of Seller set
forth-in this Agreementshall be true, complete, and avcuiate irmalbmaterial respects @s of the
Closing Date as if made on that date,

SECTION 6
WARRANTIES, REPRESENTATIONS, AND COVENANTS OF BUYER|

Buyer covenants, represents, and warrants as follows:

6.1  Standing. Buyer is a not-for-profit corporation organized under the laws of the
State of Texas. Buycr has the full power and authority to entor into tbisI Apreement and to
execute all of Buyer’s Closing Documenis that require Buyer’s signature in order to effectuate
this transaction, The execution, delivery, and performance of this Agreemclnt (as of the|date of
execution of this Agreement and on the Closing Date) and the Buyer’s Cloéing Documents (on
the Closing Date) are or will be authorized by all necessary actions of the ].?: yer.

62  Binding Effect of Agreement. This Agreement constitutes|a valid and|binding
obligation of Seller enforceable against Buyer in accordance with the terfng. of this Agreement,
Upon execution, the Buyer’s Closing Documents will constitute valid and binding obligations of
Buyer enforceable against Buyer in accordance with their terms except as may be limited by
laws affecting the enforcement of creditor’s rights or equitable principles generally. The
execution, delivery, and performance of this Agreement or any of the Closing Documents do not
or else will not violate any contract provision or other commitment to which Buyer is a party or
under which it or its property is bound, or any judgment or order of which| Buyer has feceived
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notice, and will not result in the creation or imposition of any Hen, charge, security Interest, or
encumbrance of any nature whatsoever upon any of the Assets, :

6.3  Litigation. Except for administrative rule making or othfj;r proceedings|of general
applicability to the broadcast industry, there is no litigation, proceeding, judgment, claim, action,
investigation, or complaint threatened against or affecting it which would affeqt Buyer’s
authority or ability to catry out this Apreement. ;

6.4  Buyer’s Qualifications. As of the time of filing the Assignment Application for
consent to assignment of licensc there shall exist no faut thal would, undet present law (including
the Communications Act of 1934, as amended) and the present tules and regulations of the FCC,
disqualify Buyer from being the assignee of the Commission Authorizations. Buyer ig, or at the
time of Closing will be, financially qualified to fully and timely consutnmate the transaction
contcmplated herein. :

0.5  No Untrue Statements or Omission. No representation |or Wearranty| made by
Buyer in this Agreement or any Schedule, ¢xhibit, statement, certificate, or other document
heretofore or hereafter furnished to Seller and pursuant to this Agreement or in conneg¢tion with
the transaction contemplated hereby contains or will contain any knowingly untrue stalement or
knowingly omits to state a material fact nccessary to make the statement|contained therein not
misleading. All representations and warranties of Buyer set forth in this Agreement shall be true,
complete, and accurate in all material respects as of the Closing Date as|if made on [that date,
Buyer acknowledges that (i) the Station currently is silent and is required| to resume dperations
no later than May 5, 2019; (ii) it has performed its own due diligence investigation of the Station
Assets and its current engineering specifications and the power and |coverage limitations
expected for the Station, (iii) that it has been made aware of the rules and policies of the FCC,
and that he is accepting the Station with full knowledge of that irﬁ'onmtioél. Buyer agrees that
following Closing, all responsibility to operate the Station in a timely and legal mannet shall be
the sole responsibility of Buyer; and (iv) Buyer shall be required to enter into|its own
arrangement for the transmitter site used for the operation of the Station.

SECTION 7
SELLER’S AND BUYER’S COVENANTS

7.1 Buyer’s Covenants. From the date of this Agreement until the Closi g Date,
Buyer covenants that it will take no action, or fail to take any action, tha't would disqualify it
from becoming the licensee of the Station or delay the grant of the Assignment Applidation by
the FCC. Furthermore, Buyer shall give prompt notice to Seller of any occurrence that ¢omes to
Buyer’s attention that may constitute a misrepresentation, breach of warranty, or non-fulfillment
of any covenant or condition on the part of Buyer contained in this Agreement. Buyer shall
deliver to Seller within ten (10) business days after filing thereof with the FCC copies ofjany and
all reports, applications, and/or responses relating to the Station which zjtr' filed by the Buyer
with the FCC on or prior to the Closing Date, including a copy of any FCC inquiries to wiich the
filing is responsive, and in the event of an oral FCC inquiry, Buyer will furnish a| written
summary thereof, |
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7.1  Seller’s Covenants. From the date of this Agreement until the Closing Date,
Seller covenants that it will take no action, or fail to take any action, jzhlat would hinder Buyer
from. becoming the licensee of the Station or delay the grant of the Assignment Application by
the FCC. Furthermore, Seller shall give prompt notice to Buyer of any ;oc}currencc that comes to
Seller’s attention that may constitute a misrepresentation, breach of warranty, or non-fulfillment
of any covenant or condition on the part of Seller contained in this Ajreement. Seller shall
deliver to Buyer within ten (10) business days after filing thereof with the FCC copies of any and
all reports, applications, and/or responses relating to the Station which are filed by|the Seller
with the FCC on or prior to the Closing Date, including a ¢opy of any FC( inguiries to which the
filing is responsive, and in the event of an oral FCC inquiry, Seller will farnish| a written
sutunary thereof, :

7.3 Modification of Authorized Transmitter Site, Seller agrees to cooperate with
Buyer in the filing of any modification application (FCC Form 349) fi vr modification of the
Station to specify a new transmitter site (a “Modification Application™) as may be redquested by
Buyer prior to Closing. All costs and expenses incurred by Seller in conjunction with the
preparation and filing of such Modification Application shall be the responsibility of Buyer,

SECTION 8
CONDITIONS FOR CLOSING

81  Closing. The Closing of the transactions contemplated by this Agreement (the
“Closing”) shall take place within five (5) business days after the FCC’s action (thg "Order"
granting the Assignment Application becomes a Final Order, defined as a1 FCC' actio which, is
no longer subject to adminisirative or judicial appeal and no longer subjex':t to rescission by the
FCC on its own motion,

8.2  Conditions Precedent to Oblipations of Buyer. The oblrgations of the Buyer
under this Agreement are subject to the satisfaction of fhe following express cpnditions
precedent (provided, however, that Buyer may, at its clcction, waive any of such conditions on
the Closing Date, notwithstanding that such condition is not fulfilled) on the Closing Date:

8.2.1 Seller shall have delivered to Buyer the Seller’s C osing Documents as
described in Section 9.1 below, |

8.2.2 Each of the Seller’s representations, covenants, and lwarranties dontained
in thig Agreement or in any Schedule, certificate, or document delivered pursuaf to the
provisions hereof, or in connection with the transactions contemplated hereby, shall be|true and
correet in all material respects at and as of the Closing Date with the same foree and effect as if
each such representation or warranty were made at and as of such time, except in respect of such
changes as are permitted by this Agreement, |

8.2.3  Seller shall have performed and complied in al] mu@tcrial respects| witl all
covenants, agreements and obligations required by this Agreement to be performed or complied
with by its prior to the Closing Date and shall be in full compliance therewith on the Closing
Date, :
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824  Seller shall be the holder of the Commission Authorizations and except as
provided herein, each such authorization shall be valid, and in full force and effect.

8.2.5 Beller shall have taken all internal and othér actions necessary to
consummate this transaction, ?

82.6 The FCC shall have granted its consent to the As.-%.ignment Application, in
either in wholc or in part, such consent shall be in full force and effect, and shall have become a
Final Order. 1

8.3  Conditions Precedent to Obligations of Seller, Thq performange of the
ch of the

cbligations of the Seller under this Agreement is subject to the satisfaction of e
following express conditions precedent, provided, however, that Seller Inaj,'(, at its election, waive
any of such conditions at the Closing, notwithstanding that such condition is not fulfiljed on the
Cloging Date: "

83.1 Each of Buyer's representations and waranties contained in this
Agreement or in any certificate or document delivered pursuant to the provisions hergof, or in
conmection with the transactions contemplated hereby, shall be true in all miaterial respects at and
as of the Closing Date, as though each such representation or warranty was madc at pnd as of
such time, except in respect of such changes as are contemplated or permitted by this Agreement.

8.3.2 Buyer shall have performed and complied in all m?aterial respects with ail
covenants, agrcoments, and obligations required by this Agreement to be performed or omplied
with by him prior to the Closing Date and shall be in full compliance thcﬁewith on the Closing
Duate, :

8.3.3 The FCC shall have granted its consent to the Aésimment Application,
such consent shall be in full force and effect. :

84  Failure of Conditions Precedent to Oblizations of Buver, | Tn case of the failure
of any of the conditions precedent described in Sections 8.1 or 8.2 hercof, and if Seller, after
application of the provisions of Section 13.3 hereof, has failed to cure samie,l Buyer shalihave the
right to terminate this Agreement without liability. Tn addition, if the failx:mﬂx'e of such tndition

precedent constitutes a material default by Seller, Buyer shall have the right, at its option, to
exercise any or a1l of its rights or remadiss for-dofault provided in Sectiomi 3 lienal - Buyer shall
not be decmed to have waived any failure by Seller to fulfill any of the conditions pﬁcedent
described in Section 8.2 if Buyer does not have actual knowledge of such failute at the time of
the Closing, ?

8.5  Failure of Conditions Precedent to Qbligationg of Seller, In case of the failure
of any of the conditions precedent deseribed in Scction 8.3 hereof, and il Eu&zer, after application
of the provisions of Section 13.3 hereof, has failed to cure the same, Selleﬂ shall have the right to
terminate this Agreement without lability. In addition, if the failure of such|condition precedent
results from a material default by Buyer, Seller shall have the right, at its option, to exercise any
or all of its rights or remedies for defanlt provided in Section 13 horoof. | Sclicr shall not be
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deeined to have waived any failure by Buyer to fulfill any of the condiﬁqns precedent described
i Section 8.3 if Scller does not have actual knowledge of such failure at the time of the Closing.

SECTION 9

OBLIGATIONS AT CLOSING
9.1 Closing Documents to be Delivered by Seller. At the Closing for the

Commission Authorizations, Secller shall deliver to Buyer the following (“Selleris Closing
Documents™): :

9.1.1 An executed Assignment of Authorizations in|form and |substance
reasonably satisfactory to counsel for Buyer assigning the Commission Authorizations to Buyer
for those licenses and permits approved for assignment by the FCC.

9.1.2 A Bill of Sale for the Tangible Personal Property to be assigned to Buyer
in this transaction. :

2.1.2 A certificate executed by Seller stating that (a) all |of the representations
and warranties of Seller set forth in this Agreement are in all material respects true, eqgrrect, and
accurate as of the Closing Date, and (b) all covenants set forth in this Agreément to be performed
by Seller oni or prior to the Closing Date have been performed in all mate;iél respects.

92  Closing Documcnts to be Delivered by Buver. At tile Closing Buyer shall

deliver to Seller the following (“Buyer’s Closing Obligations™); -

9.2.1 A certificate executed by a principal of Buyer stating that: (a) lall of the
representations and warranties of Buyer set forth in this Agreement are in all material respects
true, correct, and accurate as of the Closing Date, and (b} all covefnz:mts set forth in this
Agreement to be performed by Buyer on or prior to the Closing Date have been performed in all
material respects. |

SECTION 10
BROKERAGE

Buyer and Seller each certify and agree that no broker has been hired in conjunction with
this transaction, ‘

SECTION 11
INDEMNIFICATIONS

11.1  Breach of Seller’s Agreements, Representations, and Warranties. Selior shall
reimburse Buyer for, and indemnify and hold harmless Buyer from aﬂd against, any loss,
damage, liability, obligation, deficiency, claim, suit, cause of action, demand, judgment, or
expense (including without limitation, payments, fines, penalties, interest] taxes, asselssments, .

and reasoniable attorneys’ fees and accounting fees), contingent or otherwise] whether inqurred or
asserted prior to or after the Closing Date, arising out of Seller's agreements, represeptations,
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and warranties, or sustained by Buyer {(except for a failure to dischargc% an Excluded Obligation,
for which Buyer will be fully inderunified by Seller) by reason of: ‘

(a} any material breach of any warranty, representation, or agieement of
Seller contained under this Agreement or in any certificate or other instrument firnished to
Buyer pursuant to this Agreement or in connection with any of the tljarllsactiuns contemplated
hereby; *

(b)  except for obligations or liabilities expressly assumed by Buyer herein,
Seller’s operation of the Station prior to Closing (including, but not ]Jl'mitcd to, any and all
claims, liabilities, and obligations arising or required to be performed by Seller under|any leage,
coniract, or agreement (other than the Agreements on or after the' Closing) or [under the
Agreements prior to the Closing); i

(e except for obligations or liabilities expressly ass%ulmed by Buyer herein,
any transaction entered into by Seller or arising in connection with the Station or the operation of
the business thercof or any of the Assets prior to the Closing; .

(d)  except for obligations or liabifities expressly assuined by Buyer herein,
any and 21l loss and expense, including, without limitation, any claims made by credjtors, with
respect to non-compliance with any bulk transfer law; or ‘

(&) any and all actions, suits, proceedings, mvestigation(s), or forfeiture(s)
incident to any of the foregoing. :

112 Breach of Buyer’s Agreements, Representations. and| Warranties. Buyer
shall reimburse Seller for, and indemmnify and hold harmless Seller from and against,|any loss,
damage, liability, obligation, deficiency, claim, suit, cause of action,’ dlemand, judgment, or
expense (including without being limited to, payments, fines, pexja‘lties, interest, {axcs,
assessments, reasonable attorneys’ fees and accounting fees of any kind or jnature), confingent or
otherwise, arising out of or sustained by reason of; |

(a) any material breach of any warranty, represcntfjitiion, or agregment of
Buyer contained under this Agreement or any certificate or other instrument furnished by Buyer
pursuant to this Agreement or in connection with any of the transactions contemplated hereby;
|

(b)  Buyer’s operation of the Station subsequent to Cloéing (including, but not
Yejted 19y any ane all elaimo, liabilitios end obligations arisiug w 1eyuired (v e perormisg sh or
after the Closing under the Agreements); |

(¢}  any transaction entered into by Buyer or arising i11 comnection |with the
Station or the operation of the Station subsequent to the Closing; 1

(d) ary and all Hiabilitics or obligations of Seller exprcés y assumed by Buyer
pursuant to this Agrcement; or ;

10
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{e) any and all actions, suits, or proceedings incident io any of the fbregoing.

11.3  Netice of Claim. All representations and warranties contained in this Agreement
shall be-deemed -continting ropresentations -and warranties and-shall suvive the Clasing for a
period of one (1) year, Any claim to.indemnification in respect of a coVeﬁant ot agregment shall
be made within one year of the Closing Date. Buyer and Seller agree to give prompt written
notice to each other of any claim for indemnification under Sections 1 1.1 or 11.2 hereof (“Notice
of Claim™), which amount is believed to be required to discharge 1lshc obligatigns of the
indemmifying party resulting therefrom. Within ten (10) business days after having been given
the Notice of Claim, the indemnifying party may deliver to the other part:lr {i) a written notice of
objection to the payment of such ¢laim (“Notice of Objection”), which Notice of Objection shall
set forth the basis for such objection; or (ii) a written notice that the indemmnifying party intends
to defend against such claim in good faith (“Notice of Intention to Defend™). If such & Notice of
Intention to Defend is delivered, the indemnifying party shall have the right to hold il abeyance
the claim for indemnification if and so long as such defense is conducted by the indpmnifying
party at the laiter’s expense in a manner effective to protect the indemnified party against such
claim, Tf no Notice of Objection or Notice of Intention to Defend is given within the prescribcd
ten (10) business day period, the indemnifying party shall promptly pay tq the indemnified party
the amount set forth in the Notice of Claim. If the parties are unable to|resolve any|Notice of
Claim and corresponding Notice of Objection, either party may take whatever action it deems
reasonable, including without limitation, the filing of a claim, petition, or other pleading in a
court of competent jurisdiction. 3

11.4  Sole Remedy. Except as provided to the contrary in this Agreement, the right to
indemnification pursuant to this Section shall be the sole and exclusive remedy of gach party
following each claim in connection with any breach or other viclation by the other pailty of it or
its representations, warrantics, or covenants contained in this Agreement.

SECTION 12
FEES AND EXPENSES

Each party shall pay its own attorneys’ fees and expenses which jt initiates, creates, or
incurs in conncetion with the negotiation, preparation and execution of ihis Agreeneni, Buyer
shall pay all FCC filing fees associated with the Assignment Application, All other |expenses
incutred in connection with this transaction shall be borne by the party incurring same.

SECTION 13
DEFAULT AND TERMINATION

13.1 Termination, This Agreement may be terminated prior fo the Closing by either
Buyer or Seller as the case may be, if the party seeking to terminate is not in material default or
breach of this Agreement, upon written notice to the other upon the occurrence of anyy of the
following: 3

(a) if the other is in material breach or default of its% respective ¢gvenants,
agteements, or other obligations herein, or if any of its representations herein are not [true and
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accurate in all material respects when made or when otherwise required by this Agreement to be
true and accurate, and such breach is not timely cured as provided in Secticn 13.3, below;

(b) if the FCC denies fhe Assignment Apphcatmn mr any part thereof or
designates any part thereof for a trial-type hearing; ‘

{c) if within nine months afier the Assignment Appllcatlon are flgd (1) the
Agsignment Application has not been granted by the FCC or (ii) a t:mely ﬂetmon to deny is filed
against the Assignment Application and the Order has not become a Final Order;

(d) on the Closing Date, Seller or Buyer, as the. case ‘may be, havel failed to
comply with its obligations under Section 8.2 or 8.3 of this Agreemc:nt and does not [cure such
failure within the period provided in Section 13.3; or ‘

(e) by mutual written consent of Buyer and Seller,

13,2 This Agreement may be terminated by Seller in the event fpayment is not made as
required under Section 2.1 of this Agreenmnt In the event of a defauﬂt of Buyer that is not
timely cured pursnant to the provisions of Section 13.3, below, Seller may retain the Deposit as
liquidated damages, ‘

13.3 A party shall be in “default” under this Agreement if iit makes any material
misrepresentation to the other parly in connection with this Agreement, or matcrlally breaches or
fails to perform any of its representations, warranties, or covenaits contau}ecl in this Agreement.
Non-material breaches or failures shall not be grounds for declaring a' party to be in default,
postponing the Closing, or terminating this Agreement. If either party believes the other to be in
default hereunder, the former party shall provide the other with Writtexﬂl notice specifying in
reasonable detail the nature of such default. If the default is not curable or has not been cured
within fifteen (15) calendar days after delivery of that notice (or such addiﬁlonal reasonable time
as the circumstances may warrant provided the party in default undertakes diligent, good faith
efforts to cure the default within such fifteen (15) calendar day period and Sontinues such efforts
thereafter), then the party giving such notice may terminate this Agreement and/or exgreise the
remedies available to such party pursuant to this Agreement, subject to *he right of the other
parly to contest such action through appropriate proceedings. Notwithstanding the forggoing, in
the event of monetary default, time shall be of the essence, no notice Shail be required or cure
period afforded, and this Agreement may be terminated immediately.

134  Seller agrees that the Assets include unique property that cannot be readily
obtained on the open market and that Buyer will be irreparably injured if his Agreement is not
specifically enforced. Therefore, Buyer shall have the right specifically to enforce Seller’s
performance under this Agreement, in addition to any other remedy to whlch it is entitled at law
ot pursuant to this Agreement or both, and Seller agrees to waive the defeuse in any such suit
that Buyer has an adequate remedy at law and to interpose no Oppos1t10n legal or otherwise, as
to the propriety of specific performance as a remedy. :
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SECTION 14
SURVIVAL OF WARRANTIES

14,1 All representations. and warranties made by the parties in this Agreement shall be
deemed made for the purpose of inducing the other io enter into this | Agreement,| and shall
survive the Closing and remain operative and in full force and effect, for a period of one year
following the Closing, |

14.2  Neither the acceptance nor the delivery of property hereupder shall constitute a
waiver of any covenant, representation, warranty, agreement, obligation, undertaking, or
indemnification of Seller or Buyer confained in this Agreement, all af which sh 11, unless
otherwise specifically provided, survive the Closing hereunder in accorda’nce with the terms of
this Agreement and shall be binding upon and inure to the benefit of all of the parties hereto,
their heirs, legal representatives, successors, and assigns, |

SECTION 15
NOTICES

All notices, requests, demands, waivers, consents, and other communications required or
permitted hereunder shall be in writing and be deemed to have been duly |given when|delivered
in person (as evidenced by a written receipf) to the party to be notified ‘at the address set out
below or sent by registered or certified mail, or by express mail or courier, postage prepaid,
return receipt requested, addressed to the party to be notified, as follows;

Ifto Seller:  Elohim Group Corporation
8330 LBJ Fwy. B1152
Dallas, TX 75243

Ifto Buyer:  King Broadessting Corporation
¢/0 Antonio Simaj
5401 Chimney Rock Rd. #312
Houston, TX 77081

Either party may change its address for notices by written notice to the é)tl1er given pursuant to
this Section. Any notice purportedly given by a means other than as pmkfided in thigs Section
shall be invalid and shall have no force or effect. 5

SECTION 16
MISCELLANEOUS

16.1  Headings. The headings of the Sections of this Agreement are for conven[lience of
reference only, and do net form a part thereof, and do not in any way modify, interpret, or
canstrue the meaning of the sections themselves or the intentions of the partigs.

. 162 Entire Agreement. This Agreement and any other ag?eements entered into
contemporancously herewith set forth the entire agreement of the parties jand are intgnded to
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supersede all prior negotiations, understandings, and agreements and caljnlot be altered| amended,
changed, or modified in any respect or particular unless each such alteration, amendment,
change, or modification shall have been agreed to by each of the parties hercto and reduced to
writing in its entirety and signed and delivered by each party. No provision, condition, or
covenant 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 }t(J be charged|with such
waiver. No representations or warranties concerning the potential performance| or signal
coverage of the Station, or the potential for the Station to change fransmitter sitcs,| operating
power, frequencies, etc., arc being provided by Seller except as provided in writing herein, No
provision, condition, or covenant 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. !

163 Binding Effect and Assignment, This Agreement shalll be binding|upon and
mure to the benefit of the partics hereto, and their respective successors and permitted assigns,
Buyer may freely assign this Agreement provided that any such assignee shall agree in|writing to
assume all of Buyer’s obligations hereunder, Should Buyer assign its| rights to agquire the
Commission Authorizations he is acquiring hereunder, Buyer’s assignes shall be entitled,
without limitation, to (i) rely on all of the representations, warranties atid covenants of Seller
hereunder, and (ii) the benefit of all indemnifications provided by Seller hercunder, Seller will
cooperate with Buyer and cxecute any documents reascnably necesSs;'ry to effectpale such
agsignment. 3

164 Additional Documents. The parties hereto agree to execute, acknowledge, and
deliver, at or after the Closing Date, such other and further instruments and documents as may be
reasonably necessary to implement, consummate, and effectuate the terms of this Agre¢ment, the
effective vesting in Buyer of title to the Assets, and/or the successful prodessing by the FCC of
the application to be filed with it, as provided in Section 3.2,

16,5 Counterparts. This Agreement may be executed in one ér more counterparts, all
of which together shall comprise one and the same instrument. 1

16,6  Legal Actions. If cither Seller or Buyer initiates any legal action gr lawsuit
against the other involving this Agreement, the prevailing party in such dction or suit shall be
entitled to receive reimbursement from the other party for all reasonabie ajttorneys’ fees fmd other
costs and expenses incurred by the prevailing party in respect of that litigation, including any
appeal, and such reimbursement may be included in the judgment or final order issued in such
proceeding. Any award of damages following judicial remedy or arbitration as a respli of the
breach of this Agreement or any of its provisions shall include an award of prejudgment interest
from the date of the breach at the maximum rate of interest allowed by law.

16,7 Governing Law. The pmties agree that this Agreement and the transaction

hetein contemplated shall be interpreted, construed, and enforced under and according to the
laws of the State of Texas. 3
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16.8 Counsel. FEach party has had the opportunity to be represented i
additional counsel in connection with the negotiation and preparation of this Agres
consequently, ¢ach party hereby waives any conflict that may otherwise exist, as
application of any rule of law to the effect that any provision of this Agreeme

interpreled or construed against the party whose counsel drafted that provision.

16.9 Time is of the Essence. Time shall be of the cssence m this Agreems
performance of each and every provision hereof, %

16.10 Severability. If any term or provision of this Agreement or its applic
to any extent, is declared to be invalid or unenforceable, the remaining terr
not be affected and shall remain in full force and effect and to such
provided, however, that nothing in this provision shall impair a pa

Sections 12 or 16 hereof,

| extent are
¥

16.11 Choice of Forum. The parties agree that that the only ar
any action brought to resolve any dispute arising out of this Agreement
state courts having jurisdiction over Dallas, Texas. No party shall oppa
against such litigation in said courts on the grounds that the court lacks per

Ld exclusive
hall be the
se or assert
sonal jurisdis

16.12 Confidentiality, Buyer and Seller, and their respective employees, 2
representatives, shall each keep confidential all information obtained with respect to th
connection with the negotiation and performance of this Agreement, except wi
information is known or available through other lawful sources or where its dis
required in accordance with applicable law, If the transactions contam'lalated hereb
consummated for any reason, Buyer and Seller, and their respective employees, aj
reprosentatives, shall return to the other, without retaining a copy |thereof, an
information, including all financial information, obtained from the othcrfit} connection
Apreement and the fransactions contemplated hereby, and shall forever pres
confidentiality of such information. The parties recognize that a breﬂcﬁ: of this co
confidentiality may cause substantial, irremediable harm to the other's| business and
agree that injunctive relief would be appropriate to enforce any breach of this covenant.
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and executed by their proper individuals or officers thereunto duly autho

IN WITNESS WHEREOF, the parties hereto have caused thnlAgreement to be signed

year first above written.

LT,9T 388y

BASLTECRT2T 0L

BUYER:

KING BROADCASTING CO

SELLER:

ELOH

By:

16

lized as of the day and

e

Antghio Slmaj
Président, .

Shar1 Guel
President

GROUP CORPORATION

A

o4 iR 3TES-98-M0M



Schedule 1.1.2
Tangible Personal Property

Transmitter Elenos TTG 1000 Digital FM
Jampro Antenna JLLP one bay

Coax 7/8 inch cable -- 500 feet
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