
Exhibit 3 
ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT (this "Aa-eemcnt") is made as of June 11, 
2019 by and among Enlace Christian Television, Inc. ("Seller") and Joseph W. Shaffer ("Buyer"). 

Recitals 

A. Seller is the licensee of low power broadcast television station K34FM-D, channel 
34, Austin, Texas (FIN 67880) (the "Station"), pursuant to certain authorizations issued by the 
Federal Communications Commission (the "FCC"). 

B. Pursuant to the terras and subject to the conditions set forth in this Agreement, 
Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the Station License and 
Assets (defined below). 

Agreement 

NOW, THEREFORE, taking the foregoing into account, and in consideration of the 
mutual covenants and agreements set forth herein, the parties, intending to be legally bound, 
hereby agree as follows: 

ARTICLE 1: PURCHASE OF LICENSE AND ASSETS 

1.1 Station License and Assets. On the terms and subject to the conditions hereof, at 
Closing (defined below), Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer 
shall purchase and acquire from Seller, the FCC licenses, permits and other authorizations with 
respect to the Station (the "FCC Licenses") as described in Schedule A, including any renewals or 
modifications thereof between the date hereof and Closing; 

(a) all equipment, transmitters, antennas, and other tangible personal 
property used or held for use in the operation of tlie Station shall remain the property of Seller. 

(b) all contracts, agreements and leases, written or oral, used or held for use 
in the operation of the Station shall remain with Seller and will not be assumed by Buyer. 

(c) the owned or leasehold interests in real property associated with the 
Station's transmitter site shall remain with Seller and will not be assumed by Buyer. 

1.2 Purchase Price. In consideration for the sale of the Station's License to Buyer, at 
Closing, Buyer shall pay Seller, the sum of One Dollar ($1.00) (the "Purchase Price"). 

1.3 Channel Share Agreement. Buyer and Seller have mutually agreed to enter into a 
chaimel share agreement where Buyer's and Seller's Stations will share the spectrum of Buyer's 
Station KADF-LD, channel 20 (FIN 32281) under the tenns of that agreement. Buyer and Seller 
have submitted this request to the FCC and awaiting authorization. 



] .4 Closing. The consummation of the sale and purchase of the Station's License 
provided for in this Agreement (the "Closing") shall take place on or before the tentli (10*) 
business day after the date that the FCC Consent (hereinafter defined) has been granted or on such 
other day after the FCC Consent has been obtained as Buyer and Seller may mutually agree. The 
date on which the Closing is to occur is referred to herein as the "Closing Date." 

1.5 FCC Consent. Within five (5) business days after the date of the FCC authorization 
of the channel share agreement as stated in Section 1.3 hereto, Buyer and Seller shall file an 
application with the FCC (the "FCC Application") requesting FCC consent to the assignment of 
the FCC Licenses to Buyer. Buyer and Seller shall diligently prosecute the FCC Application and 
otherwise use their commercially reasonable efforts to obtain the FCC Consent as soon as possible. 
Except as otherwise provided herein, each party will be solely responsible for the expenses 
incurred by it in the preparation, filing, and prosecution of its respective portions of the FCC 
Application. In the event any objections or challenges to the FCC Application or any requests for 
reconsideration or review of the FCC Consent are filed at the FCC, the parties shall cooperate with 
respect to any responses thereto. Neither Buyer nor Seller shall take any intentional action that 
would, or intentionally fail to take such action the failure of which to take would, reasonably be 
expected to have the effect of materially delaying the issuance of the FCC Consent. The parties 
agree to comply with any condition imposed on either of them by tlie FCC Consent. 

ARTICLE 2: ASSUMPTION OF LIABILITIES 

2.1 Liabilities to be Assumed. Buyer agrees to assume and timely perfonn all obligations 
and liabilities related to the Purchased Assets arising on or after the Closing Date. No expense, debt 
or liability of Seller, of any nature whatsoever, shall be assumed by Buyer unless said assumption is 
set forth in this Agreement, or in any separate written agreements executed by both Buyer and Seller. 
Attached hereto as "Schedule 2.1" is a list of all new or pre-existing contracts, agreements and 
obligations relating to the operation of the Station that Buyer agrees to execute or assume at Closing. 
Prior to Closing, both the Seller and Buyer agree to take all actions that are necessary to obtain any 
consents necessaiy for the assumption of such obligations so that such matters may be effectuated at 
or before the Closing, However, should any such contract not be validly assigned and Buyer not 
receive the lull benefit of all of Seller's riglits under it. Buyer shall (i) assume Seller's liabilities only 
to the extent Buyer obtains such rights and benefits, or (ii) have tire right to terminate this Agreement 
without penalty. 

2.2 Liabilities Not to be Assumed. Except as and to the extent specifically set forth in 
Section 2.1 and Schedule 2.1 of this Agreement, Buyer is not assuming any liabilities of Seller, and 
all such liabilities shall be and remain tlie responsibility of Seller. 

ARTICLE 3: SELLER REPRESENTATIONS AND WARRANTIES 

Seller hereby makes the following representations and warranties to Buyer: 



3.1 Organization. Seller has the requisite power and authority to execute, deliver and 
perform this Agreement and all of the other agreements and instruments to be made by Seller 
pursuant hereto and to consummate the transactions contemplated hereby. 

3.2 Authorization. This Agreement when made by Seller, will be, a legal, valid and 
binding agreement of Seller enforceable in accordance with its terms. 

3.3 No Conflicts. Except for the FCC Consent, delivery and performance by Seller of 
this Agreement and the consummation by Seller of any of the transactions contemplated hereby 
does not conflict with any other material contract or agreement to which Seller is a party or by 
which it is bound, or any law, judgment, order, or decree to which Seller is subject, or require the 
consent or approval of, or a filing by Seller with, any governmental or regulatory authority or any 
third party. 

3.4 FCC License. Seller is the holder of the FCC License described on Schedule A 
which are all of the governmental licenses, permits and authorizations required for the operation 
of the Station. The FCC Licenses are in full force and effect and have not been revoked, 
suspended, canceled, rescinded or tenninated and have not expired. Station was displaced in the 
FCC broadcast incentive auction and Seller has filed a displacement application with the FCC 
that is currently pending active and mutually exclusive. There is not issued or outstanding, by or 
before the FCC, any order to show cause, notice of violation, notice of apparent liability, or order 
of forfeiture against the Station or Seller tliat could result in any such action. All material reports 
and filings required to be filed with the FCC by Seller with respect to the Station have been timely 
filed and all such reports and filings are accurate and complete. 

3.5 Litigation. There is no action, suit or proceeding pending or, to Seller's knowledge, 
threatened against Seller in respect of the Station that will subject Buyer to liability or which will 
affect Seller's ability to perform his obligations under this Agreement. 

3.6 No Brokers. Other than Sterling BCG LLC, the fees of which shall be paid exclusively by 
Buyer, there is no broker or finder or othei' person entitled to a commission or brokerage fee or payment 
in connection with this Agreement as a result of any agreement of, or action taken by, Seller. 

3.7 No Other Representations or Warranties. Seller agrees that neither Buyer nor any 
of its representatives has made and shall not be deemed to have made, nor has Seller or any of his 
representatives relied on, any representation, wairanty, covenant or agreement, express or 
implied, or any statement or infonnation, with respect to Buyer, other than those representations, 
warranties, covenants and agreements explicitly set forth in Article 3. 

ARTICLE 4: BUYER REPRESENTATIONS AND WARRANTIES 

Buyer hereby makes the following representations and warranties to Seller: 

4.1 Organization. Buyer is duly organized, validly existing and in good standing under 
the laws of the jurisdiction of its organization, and is qualified to do business in the jurisdiction 
where the Station is located. Buyer has the requisite power and audiority to execute, deliver and 
perfonn this Agreement and all of the other agreements and instalments to be executed and 
delivered by Buyer pursuant hereto to consummate the transactions contemplated hereby. 



4.2 Authorization. The execution, delivery and performance of this Agîeement by 
Buyer has been duly authorized and approved by all necessary action of Buyer and do not require 
any further authorization or consent of Buyer. 

4.3 No Conflicts. Except for the FCC Consent, the execution, delivery and 
perfonuance by Buyer of this Agreement and the consummation by Buyer of any of the 
transactions contemplated hereby does not conflict with any organizational documents of Buyer, 
any contract or agreement to which Buyer is a party or is by which it is bound, or any law, 
judgment, order or decree to which Buyer is subject, or require the consent or approval of, or a 
filing by Buyer with, any governmental or regulatory authority or any third party. 

4.4 Litigation. Tliei'c is no action, suit or proceeding pending or, to Buyer's knowledge, 
threatened against Buyer which questions the legality or propriety of the transactions 
contemplated by this Agreement or could materially adversely affect the ability of Buyer to 
perform its obligations hereunder. 

4.5 Oualitlcation. To Buyer's knowledge: (a) Buyer is legally, financially and 
otherwise qualified to be the licensee of, acquire, own and operate the Station under the 
Communications Laws; (b) there are no facts that would, under the Communications Act of 1934, 
as amended, and the lules, regulations and published policies promulgated thereunder by the FCC 
(collectively, the "Communications Laws"), disqualify Buyer as an assignee of the FCC Licenses 
or as the owner and operator of the Station or that that would reasonably be expected to delay the 
FCC's processing of the FCC Application because of Buyer's qualifications; and (c) no waiver 
of or exemption from any existing FCC rule or policy on the part of Buyer is necessary for the 
FCC Consent to be obtained. 

4.6 No Other Representations or Warranties. Buyer agrees that neither Seller nor any 
of his representatives has made and shall not be deemed to have made, nor has Buyer or any of 
its representatives relied on, any representation, warranty, covenant or agreement, express or 
implied, or any statement or infonnation, with respect to Seller, its business, the Station, or the 
Station Assets, other than those representations, warranties, covenants and agreements explicitly 
set forth in Article 3. 

ARTICLES; JOINT COVENANTS 

Buyer and Seller hereby covenant and agree as follows: 

5.1 Confidentiality. Subject to the requirements of applicable law, all non-public 
information regarding the parties and their business and properties that is disclosed in connection 
with the negotiation, preparation or performance of tliis Agreement (including without limitation 
all financial information provided by Seller to Buyer) shall be kept confidential, shall not be used 
except in comrcction with this transaction, and shall not be disclosed to any other person or entity, 
except the parties' representatives and lenders for the puipose of consummating the transaction 
contemplated by this Agreement, 

5.2 Announcements. No party shall, without the prior written consent of the other, 
issue any press release or make any other public announcement concerning the transactions 



contemplated by this Agreement, except to the extent that such party is so obligated by law, in 
which case such party shall give advance notice to the other, and except as necessary to enforce 
rights under or in connection with this Agreement. Notwithstanding the foregoing, the parties 
acknowledge that this Agreement and the terms hereof will be filed with the FCC Application and 
thereby become public. 

5.3 Control. Buyer shall not, directly or indirectly, control, supervise or direct the 
operation of the Station prior to Closing. Consistent with the Communications Laws, control, 
supervision and direction of the operation of the Station prior to Closing shall remain the 
responsibility of Seller. 

5.4 Cooperation. Seller and Buyer shall have a continuing obligation to promptly notify 
the other party in writing with respect to any matter hereafter arising or discovered which, if existing 
or known at the date of this Agreement, would have been required to be disclosed to the other party, 
but no such disclosure shall cure any breach of any repiesentation or warranty which is inaccurate. 
Further, Seller and Buyer shall give prompt notice to the other party at any occurrence that comes to 
its attention that may constitute a misrepresentation, breach of warranty, or nonfulfillment of any 
covenant or condition on the part of Seller or Buyer contained in this Agreement. Seller and Buyer 
both agree to use their best efforts prior to Closing to obtain all consents necessary for the 
consummation of the transaction contemplated hereby, including consent and approval from the FCC. 

ARTICLE 6. SELLER CLOSING CONDITIONS 

The obligation of Seller to consummate the Closing hereunder is subject to satisfaction, at 
or prior to Closing, of each of the following conditions (unless waived in writing by Seller): 

6.1 Representations and Covenants. The representations and warranties of Buyer 
made in this Agreement shall be true and correct in all material respects as of the Closing Date. 
The covenants and agreements to be complied with and perfomied by Buyer at or prior to 
Closing shall have been complied with or performed in all material respects. 

6.2 Proceedings. Neither Seller nor Buyer shall be subject to any court or governmental 
order or injunction restraining or prohibiting the consummation of the transactions contemplated 
hereby. 

6.3 FCC Authorization. The FCC Consent pursuant to the FCC's initial order shall 
have been obtained. 

6.4 Deliveries. Buyer shall have complied with its obligations as set fortli in Section 

r 
ARTICLE?: BUYER CLOSING CONDITIONS 
The obligation of Buyer to consummate the Closing hereunder is subject to satisfaction, at 

or prior to Closing, of each of the following conditions (unless waived in writing by Buyer): 



7.1 Representations and Covenants. The representations and wairanties of Seller 
made in thi.s 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. The covenants 
and agreements to be complied with and performed by Seller at or prior to Closing shall have 
been complied with or performed in all material respects. 

7.2 Proceedings. Neither Seller nor Buyer shall be subject to any court or governmental 
order or injunction restraining or prohibiting the consummation of the transactions contemplated 
hereby. 

7.3 FCC Authorization. The FCC Consent pursuant to the FCC's initial order shall 
have been obtained. 

7.4 Deliveries. Seller shall have complied with his obligations as set forth in Section 
7. 

7.5 Consents. All of the Required Consents shall have been obtained. 

7.6 No Liens. There shall not be any Liens on the Station Assets (other than Permitted 
Liens) or any financing statements of record with respect to the Station Assets except those to be 
released at the Closing. 

ARTICLES: CLOSING DELIVERIES 

8.1 Seller Documents. At Closing, Seller shall deliver or cause to be delivered to 
Buyer: 

(i) an assignment of FCC authorizations assigning the FCC Licenses 
from Seller to Buyer; 

(ii) any other instruments of conveyance, assignment and transfer that 
may be reasonably necessary to convey, transfer and assign the Station's License from Seller to 
Buyer, free and clear of Liens, except for Pennitted Liens. 

8.2 Buyer Documents. At Closing, Buyer shall deliver or cause to be delivered to 
Seller: 

(iii) the Purchase Price in accordance with Section 1.2; 

(iv) such other documents and instruments of assumption that may be 
necessary to assume the Assumed Obligations. 

ARTICLE 9: SURVIVAL: INDEMNIFICATION 

9.1 Survival. The representations and warranties in this Agreement shall survive for a 
period of nine (9) months from the Closing Date. The covenants and agreements in this Agreement 
that are to be performed after the Closing shall survive until performed and any other covenants 
and agreements shall survive for a period of twelve (12) months from the Closing Date. 



9.2 Indemnification. 
9.2.1 By Seller. Subject to the terms and conditions of this Article 9, Seller hereby 

agrees to indemnify, defend and hold harmless Buyer, and its directors, officers, employees, members 
and controlled and controlling persons (hereinafter "Buyer's Affiliates"), from and against all Claims 
asserted or instituted by any third party or Governmental Entity ("Third Party Claims") against Buyer 
or any Buyer Affiliate, and all Losses incurred by Buyer or such Buyer Affiliate as a result of such 
Claims, directly or indirectly, by reason of, or resulting from: 

(a) tlie inaccuracy or breach of any representation or warranty of Seller 
contained in or made pm-suant to this Agreement; 

(b) tlie breach of any covenant of Seller contained in this Agreement 

(c) any Third Party Claim bi'ought by or on behalf of any broker or finder 
retained, employed or used by Seller or any of its directors, otTicers, employees, members or agents 
in connection with the transactions provided for herein or the negotiation thereof, whether or not 
disclosed herein; 

(d) any Third Party Claim with respect to the ownership or operation of the 
Station or the Purchased Assets prior to the Closing Date including, without limitation, any Liabilities 
arising under the FCC Authorizations or the Contracts which relate to events occurring prior to the 
Closing Date; or 

(e) any Third Party Claim, whether arising before or after the Closing Date, 
with respect to any of the liabilities that are not assumed by Buyer, as more specifically described in 
Section 2.2. 

As used in this Article 9, (he term "Claim" shall include all demands, claims, suits, actions, 
causes of action, proceedings and as.sessinents, whether or not ultimately determined to be valid, and 
the tenri "Losses" shall include (!) all Liabilities; (ii) all losses, damages, judgments, awards, penalties 
and settlements; and (iii) all costs and expenses (including, without limitation, interest (including 
prejudgment interest in any litigated or arbitrated matter), court costs and fees and expenses of 
attorneys and expert witnesses) of investigating, defending or asserting any of the foregoing or of 
enforcing this Agreement. 

9.2.2 By Buyer. Subject to the terms and conditions of this Article 9, Buyer and 
Buyer's Shareholders hereby agree to indemnily, defend and hold harmless Seller and its 
shareholders, directors, officers, employees, members and controlled and controlling persons 
(hereinafter "Seller's Affiliates"), from and against all Tliird Party Claims asserted or instituted 
against Seller or any Seller Affiliate, and all Losses incun-ed by Seller or such Seller Affiliates as a 
result of such Claims, directly or indirectly, by reason of or resulting from: 



(a) Tlie inaccuracy or breach of any representation or wanunty of Buyer 
contained in or made pursuant to this Agreement; 

(b) the breach of any covenant of Buyer contained in tJiis Agreement; 

(c) any Third Parly Claim brouglit by or on behalf of any broker or finder 
retained, employed or used by Buyer or any of its directors, officers, employees, members or agents 
in connection with the transactions provided for herein or the negotiation thereof, whether or not 
disclosed herein; 

(d) any Third Party Claim with respect to the ownership or operation of the 
Station or the Purchased Assets on or after the Closing Date including, without limitation, any 
Liabilities arising under the FCC Authorizations or the Contracts which relate to events 
occurring on or after the Closing Date; or 

(e) any Third Party Claim arising after the Closing Date witli respect to any 
assumed liabilities; or 

9.2.3 Notice and Defense. The party or parties to be indemnified (whether one or more, 
the "Indemnified Party") will give the parly from whom indemnification is sought (the "Indemnifying 
Party") prompt written notice of any such Claim, and the Indemnifying Party will undertake the 
defense thereof by representatives chosen by it. The assumption of defense shall constitute an 
admission by the Indemnilyiiig Party of its indemnification obligation hereunder with respect to such 
Claim, and its undertaking to pay directly all costs, expenses, damages, judgments, awards, penalties 
and assessments incuiTcd in connection therewith. Failure to give such notice shall not affect the 
Indemnifying Party's duty or obligations under this Article 9, except to the extent the Indemnifying 
Party is prejudiced thereby. So long as the Indemnifying Party is defending any such Claim actively 
and in good faith, the Indemnified Party shall not settle such Claim. The Indemnified Party shall 
make available to the Indemnifying Patty or its representatives all records and other materials required 
by them and in the possession or under the control of the Indemnified Party, for the use of the 
Indemnilying Party and its representatives in defending any such Claim, and shall in other respects 
give reasonable cooperation in such defense. 

9.2.4 Failure to Defead. If the hidemuifying Party, within a reasonable time after 
notice of any such Claim, fails to defend such Claim actively and in good faith, the Indemnified Party 
will (upon ftirthcr notice) have the right to undertake the defense, compromise or settlement of such 
Claim or consent to the entiy of a judgment with respect to such Claim, on behalf of and for the 
account and risk of the Indemnifying Party, and the hidcnuiifying Party shall thereafter have no right 
to challenge the Indemnified Party's defense, compromise, settlement or consent to judgment. 

9.2.5 Iiidemiiiiled Party's Rights. Anything in this Article 9 to the contrary 
notwithstanding, (i) if there is a reasonable probability that a Claim may materially and adversely 
affect the Indemnified Party other than as a result of money damages or other money payments, the 
Indemnified Party shall have the right to defend, compromise or settle such Claim, and (ii) the 



Indemnifying Party sliall not, witliout the written consent of the Indemnified Party, settle or 
compromise any Claim or consent to the entry of any judgment which does not include as an 
unconditional term thereof the giving by the claimant or the plaintiff to the Indemnified Party of a 
release finm all Liability in respect of such Claim. 

9.2.6 Payment. The Indemnifying Party shall promptly pay the Indemnified Party any 
amount due under this Article 9. Upon judgment, determination, settlement or compromise of any 
third party Claim, the Indemnifying Party shall pay promptly on behalf of the Indemnified Party, 
and/or to the Indemnified Paity in reimbursement of any amount theretofore required to be paid by it, 
the amount so deteimined by judgment, determination, settlement or compromise and all other Claims 
of the Indemnified Party with respect thereto, unless in the case of a judgment, an appeal is made 
from the judgment. If the Indemnifying Party desires to appeal from an adverse judgment, then the 
Indemnilying Party shall post and pay the co.st of the security or bond to stay execution of the 
judgment pending appeal. Upon payment in full by the Indemnifying Party, the Indemnifying Party 
shall succeed to the rights of such Indemnified Party, to the extent not waived in settlement, against 
the third party who made such Third Party Claim. 

9.2.7 Certain Limitations. 

(a) The maximum liability of either party for indemnification under this Article 9 
shall be Five Thousand Dollars ($ 5,000.00). 

(b) Payments by an Indemnifying Party under this Article 9 in respect of any Loss 
shall be limited to the amount of any liability or damage that remains after deducting therefrom any 
insurance proceeds and any indemnity, contribution or other similar payment received or reasonably 
expected to be received by the Indemnified Party in respect of any such Claim. The Indemnified 
Party shall use its commercially I'easonable efforts to recover under insurance policies or indemnity, 
contribution or other similar agreements for any Losses prior to seeking indemnification under this 
Agr'eement. 

(c) In no event shall any Indemnifying Party be liable to any Indemnified Party 
for any punitive, incidental, consequential, special or indirect damages, including loss of future 
revenue or income, loss of business reputation or opportunity relating to the breach or alleged breach 
of this Agreement, or diminution of value or any damages based on any type of multiple. 

(d) Each Indemnified Party shall take, and cause its Affiliates to take, all 
reasonable steps to mitigate any Loss upon becoming aware of any event or cireumstance that would 
be reasonably expected to, or does, give rise thereto, including incurring costs only to the minimum 
extent necessary to remedy the breach that gives rise to such Loss. 

(c) Seller shall not be liable under this Article 9 for any Losses based upon or 
arising out of any inaccuracy in or breach of any of the representations or warranties of Seller 
contained in this Agr-eement if Buyer had knowledge of such inaccuracy or breach prior to the 
Closing. 



ARTICLE 10: TERMINATION AND REMEDIES 

10.1 Termination. This Agreement may be terminated prior to Closing as follows: 
(b) by mutual written consent of Buyer and Seller; 

(c) by written notice of Buyer to Seller if Seller breaches his representations 
or warranties or defaults in the performance of his covenants contained in this Agreement. 

(d) by written notice of Seller to Buyer if Buyer breaches its representations 
or warranties or defaults in the performance of its covenants contained in this Agreement. 

(e) by Seller or Buyer if the FCC by a "final" order dismisses the FCC 
Application, denies the FCC Application or designates the FCC Application for an evidentiary 
hearing; or 

(!) by written notice of Seller to Buyer or Buyer to Seller, as long as the 
terminating party is not in breach of any of its representations or warranties or in default in the 
performance of any of its covenants hereunder or whose action or inaction is the proximate cause 
for the FCC to dismiss, deny or designate for hearing the FCC Application. 

10.2 Effect of Termination. If this Agreement is teirninatcd by either party, no party to 
this Agreement shall have any liability to any other parly to this Agreement; this Agreement in its 
entirety shall be deemed null, void and of no further force and effect. 

Article 11: MISCELLANEOUS 

11.1 Assignment. Neither party may assign all or part of this Agreement without the 
prior written consent of the other party hereto, provided, however, that Buyer may assign its rights 
hereunder to an affiliate of Buyer upon written notice to, but without consent of. Seller, provided 
that any such assigmnent does not delay processing of the FCC Application, grant of the FCC 
Consent or Closing. The terms of this Agreement shall bind and inure to the benefit of the parties' 
respective successors and any permitted assigns, and no assignment shall relieve any party of any 
obligation or liability under this Agreement. 

11.2 Environment. To Seller',s knowledge, Seller has complied and the Leased Real 
Property is in compliance in all material respects with all environmental, health and safety laws 
relating to the Leased Real Property and no action, suit, proceeding, hearing, investigation, 
charge, complaint, claim, demand or notice has been filed, or commenced or, to the best of Seller's 
knowledge, threatened, against Seller or with respect to the Leased Real Property alleging any 
fiiilure so to comply. Without limiting the generality of the preceding sentence and to the best 
of Seller's knowledge, Seller has obtained and the Leased Real Property is in material compliance 
with all of the tonus and conditions of all permits, licenses and other authorizations which are 
required under, and have complied in all material respects with all other limitations, restrictions, 
conditions, standards, prohibitions, requirements, obligations, schedules and timetables which are 



contained in, all Environmental, Health and Safety Laws applicable to the Leased Real Property 
and to the Sale Assets. 

11.3 Notices. Any notice pursuant to this Agreement shall be in writing and shall be 
deemed delivered on the date of personal deliveiy or confimicd e-mail transmission or confirmed 
delivciy by a nationally recognized overnight courier service, and shall be addressed as follows 
(or to such other address as any party may request by written notice): 

if to Seller: 

Enlace Christian Television, Inc. 
2823 W. h-ving Blvd. 
Irving, TX 75061 
E-mail: igonzalcztfoenlacc.org 

with a copy to: 

Colby M. May 
Colby M. May, ESQ., P.C. 
PO Box 15473 
Washington, D.C. 20003 
E-mail: cniraay@maylawoffices.coin 

if to Buyer: 

Joseph W. Shaffer 
PO Box 10310 
Prescott, AZ 86304 
E-mail: ishaffer788w@gniail.com 

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

Gary S. Tepper 
Teppcr Law Firm, LLC 
4900 Auburn Avenue., Suite 100 
Bethcsda, MD 20814 
E-mail: tepperlaw(@aol.coni 

11.4 Amendments. No amendment or waiver of compliance with any provision hereof 
or consent pursuant to this Agreement shall be effective unless evidenced by an instrument in 
wilting signed by the party against whom enforcement of such amendment, waiver, or consent is 
sought. 

11.5 Entire Agreement. This Agreement (including the Schedules hereto) constitutes 
the entire agreement and understanding among the parties hereto with respect to the subject matter 
hereof, and supci-sedes all prior agreements and understandings with respect to the subject matter 
hereof. 
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1 L6 Severabilil'v. If any court or governmental authority holds any provision in thi.--
Agreement invalid, illegal or unenforceable under any applicable law, then, so long as no pany L 
deprived of the benefits of this Agreement in any material respect, this Agreement shall bi-
construed with the invalid, illegal or unenforceable provision deleted and the validity, legalii; 
and enforceability of the remaining provisions contained herein siiall not be affected or impaireo 
thereby, 

11.7 No Beneficiaries. Nothing in this Agreement expressed or implied is intended or 
shall be construed to give any riglus to any person or entity other than ihe parties hereto and their 
successors and permitted assigns. 

11.8 Govemina Law: Jury Waiver. The construction and performance of ihi--
.Agreement shall be governed by the laws of the State of Texas (Travis County) without givir.t: 
effect to tlie choice of law provisions thereof. 

ll.y No Strict. Construction. The parties hereto iiave participated jointly in tli-.-
negotiation and drafting of thi.s .Agreement and the other agreements, documents and instrument', 
contemplated herein, all provision,s shall be construed as if drafted jointly by die parties, and in 
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of authoring 
any of the provisions. 

11.10 Counterparts. This Agreement may be execuied in separate counterparts, each o! 
wliich will be deemed an original and ail of which together will con.stitutc one and the same 
agrecmeni. 

IN WITNESS WHEREOF, tiie parlies hereto have executed this Agreement the day and 
year finst above written. 

[SIGNATURE PAGE FOLLOWS] 

Buyer: Seller: 

.lOSEPH W. SHAFFER ENLACE CHRISTIAN TELEVISION, INC. 

By: (Name) 
(Title) 



11.6 Severability. If any court or govcmmental authority holds any provision in this 
Agreement invalid, illegal or unenforceable under any applicable law, then, so long as no party is 
deprived of the benefits of this Agreement in any material respect, this Agreement shall be 
constnied 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. 

11.7 No Beneficiaries. Nothing in this Agreement expressed or implied is intended or 
sluili be construed to give any rights to any person or entity other than the parties hereto and their 
successors and pennitted assigns. 

11.8 Govennntt Law: Jury Waiver. The construction and performance of this 
Agreement shall be governed by the laws of the State of Texas (Travis County) without giving 
effect to the choice of law provisions thereof. 

11.9 No Strict Construction. The parties hereto have participated jointly in the 
negotiation and drafting of this Agreement and the other agreements, documents and instruments 
contemplated herein, all provisions shall be construed as if drafted jointly by the parties, and no 
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of authoring 
any of the provisions. 

11.10 Counterparts. This Agreement may be executed in separate counterparts, each of 
which will be deemed an original and all of which together will constitute one and the same 
agreement. 

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

[SIGNATURE PAGE FOLLOWS] 

Buyer: Seller: 

JOSEPH W. SHAFFER ENLACE CHRISTIAN TELEVISION, INC. 

By: 
Joseph W. Shaffer 
Sole Proprietor 

( T i t l e ) PresidentTEnTaceUSA 
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Station: K34FM-D 
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