ASSET PURCHASE AGREEMENT

by and among
COMPASS COMMUNICATIONS OF IDAHO, INC.
and
THE PROCTOR GROUP, INC.
- Seller

BUCKALEW MEDIA, INC.
Buyer

Jor the Sale and Purchase of

Station KFXP(DT), Facility No. 78910, Pocatello, Idiho



ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (“Agreement”), made and entered into as
of this m;day of FuN€E 2015, by and between COMPASS COMMUNICATIONS OF
IDAHO, INC., a corpora‘uon orgamzed under the laws of the State of Idaho (“Compass™), and
THE PROCTOR GROUP,; INC., a corporation organized under the laws of the State of Texas
(“Proctor Group™) together, “Seller”), and BUCKALEW MEDIA, INC., a corporation
organized underthe Taws of the State of Texas (“Buyer”).

WITNESSETH:

” WHEREAS, Compass is the licensee ‘of Station KFXP(DT), Facility No. 78910,
Pocatello, Idaho (the “Station™); and

"WHEREAS, Proctor Gtoup is owner of the tangible personal property used 1in

eonjunction with the operation of the Station (the “Tangible Personal Property™); and

WHEREAS, Seller each owns or leases and desires to sell and/or assign, and Buyer

desires to be - assxgned certain of the assets, property, and business used in the operation of the
Station; and

WHEREAS, the assignment of the licenses of the Station is subject to the prior approval

of the Federal Communications Commission (the “Commission™); and
NOW, THEREFORE, the partics, intending to be legally bound, agree as-follows:

SECTION 1
ASSETS TO BE SOLD

1.1  On the Closing Date; Seller shall sell, assign, transfer, convey, set over, and

deliver to Buyer, and Buyer shall purchase and/or accept assignment. of the following assets

(hereinafter collectively the “Assets™), but not any Excluded Assets (defined below), free and
clear of any security interests, claims, encumbrances, or liens (collectively, “Liens”), except for
Permitted Liens and the “Assumed Obligations” (as defined in Paragraph 5.1). “Permitted Liens”
shall consist only of (i) Liens for taxes, assessments, water, and sewer charges, license fees, and
all other fees, special assessments, and charges assessed or imposed by a public body upon the
Assets or any part thereof, provided such fees, assessments, or taxes are not yet due and payable
or are being contested in good faith in an appropriate proceeding; (ii) zoning laws and
ordmances (m) nghts reserved to any govemmentai authomy to regula‘te the affected property,

and use restrxctmns and nther exceptmns that do not in any materxai respect detract from the

vilue of the property subject thereto ot impair the use thereof in the ordinary course of the
business of the Station:

1.1.1 Authorizations. All licenses, permits, and authorizations issued or
granted by the Commission for‘the operation of the Station and all assignable applications filed

ag W



with the Commission for the Station (hereinafter “Commission Authorizations™), including those
listed in Schedule 1.1.1; and all franchises; licenses, permits, and authorizations issued by any
administrative body or licensing authority or governmental or regulatory agency, other than
Commission Authorizations, that are used exclusively in connection with the operation of the
Station (hereinafter “Other Authorizations™), if any.

1.12 Tangible Personal Property. All of Seller’s rights in and to all fixed and

tangible property used or held for use as patt of the transmission equipment for the operation of
the Station, and all other Seller’s assets used in conjunction with the -operation of the Station,
ineluding but not limited to that set forth on Schedule 1.1.2, together with replacements thereof,
addmons and alterations thereto and substltuuons therefor, made between the date hereof and

hereof and Closmg in the ordmary course of busmess (all hefemafter collectxvely the “Tanglble
Personal Praperty”).

1.1.3 Ti'ansmitt‘er Site Lease. Seller’s lease for the tower currently used as the
transmission location for the Station as set forth in Schedule 1.1.3 (“Tower Lease”).

1.1.4 Business Records. Copies of Seller’s engineering records relating solely
to the business or opération of the Station or to assets or agreements purchased or assumed by
Buyer (hereinafter collectively “Business Records™).

1 1. 5 Intellecmal Propertv All of Seﬂer s nghts in and to any and all

1ncludmg reglstrahons and apphcatmns for reglstranon of any of them ngles, 1ogos, slogans,
licenses, patents, Internet domain names, Internet URLs, Internet web sites, content and
databases, permits and pnvﬂeges and other intangible property nghts and interests applied for,
issued to o owned by Seller for use in the conduct of the business and operation of the Station,
inicluding the call letters “KFXP”, “together with any additions thereto between the date hereof
and the Closing Date (the “Intellectual Property” 5 and

1.1.6 Records. All files, records, books of account, and logs relating to the

Station;. mcludmg electronic copies thereof, including, without limitation, the Station’s public
inspection files, filings with the FCC related to the Station, invoices, statements, technical
information and engineering data relating to the Station’s Facilities, filings with the FCC and
coples of all written Assiimed Contracts to be assigned hereunder, to the extent that such items
are in the possession of Seller; :

_ - 12 Excluded Assets. Notwithstanding anything in this Agreement to the contrary,
the Assets shall not include the following assets along with all rights, title, and interest therein
which shall be referred to as the “Excluded Assets™

ca 1.2.1 Any cash, cash equivalents, or similar type investments of Seller, such as
certificates of deposit, Treasury bills, and other marketable securities on hand and/or in banks;
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122 Seller’s accounts receivable for services performed by Seller in connection
with the operation of the. Station prior to Closing (“Seller’s Accounts Receivable”);

1.2.3  Any claims, rights, and interest of Seller to any (i) refunds of taxes or fees
of any nature whatsoever or (ji) deposits or utility deposits or prepaid expenses, which in each
case relate solely to the period priot to the Closing Date;

1.2.4  Any fixed debt of Seller;

1.2.5 Any trade payables of Seller;

1.2.6 Anycontracts of Seller not specifically assumed under this Agreement;

127 Sellet’s records or materials relating to Seller generally and not involving
the ‘Assets, including without limitation advertising reports, financial records, programming
studies, consulting repots, computing software, marketing data, and business and personnel

records; Seller’s corporate and trade names; organizational documents; any records not relating
exclusively to'the Assets; and duplicate copxes of records relating to the Station;

1.2.8 Contracts of insurance, including the. cash surrender value thereof, and all
insurance proceeds or claims made by Seller with respect to matters’ arising prior to the Closing
Date; .

_ 1.2.9 Any pension, profit-sharing, or cash or deferred (Section 401(k)) plans and
trusts and the assets thereof and any other employee benefit plan or arrangement and the assets
thereof, if’ any, maintained by Seller; and

1.2.10 Any rights and claims of Seller, whether mature, contingent, or otherwise,

against third parties with respect to the Station and the Assets, to the extent arising during or

attributable to any period prior to the Adjustment Time.

13 Satisfaction of Liens. Prior to or at Closing, Seller shall cause all Liens on or

relating to any of the Assets (other than Permitted Liens), to be released, extmgulshed and
discharged in full, and shall deliver to Buyer -instruments releasing, extinguishing, and
discharging-all such Liens; and all rights and claims of any holder(s) of any of such Liens with
Tespectto any of the Assets (collectively the “Lien Release Instruments”).

SECTION 2
PURCHASE PRICE

2.1 Purchase Price.

(@) In consideration of Seller’s performance of this Agreement, the total
purchase price (the “Purchase Price”) to be paid by Buyer to Seller for the Station Assets shall be
as follows: (i) the Station Authorizations for the sum of Ten Thousand Dollars ($10; 000.00) and
(i) the Tangxble Personal Property for Four Hundred and Forty Thousand Dollars ($440,000.00),



.

for the total amount of $450,000.00, to be pald incash at'Closing. In addition, should Buyer opt
to put the Station’s spectrum into the upcoming FCC spectrum auction and is successful, Proctor
Group shall be paid 30% of such amounts that are received above the sum of One Million
Dollars, regardless of whether its current principal ‘Gerald Proctor is living at the time of the
auction:

22  Additional Allocation of Purchase Price. Seller and Buyer agree, if necessary,
fo engage in additional allocation of the Purchase Price among the Assets, which allocation

. schedule will be determined within sixty (60) days after the Closing (the “Allocation Schedule”).

Seller and Buyerwill each file an JRS Form 8594 consistent with the Allocation Schedule.

SECTION 3
ADJUSTMENTS

31 _Ad'ustment Time. The “Adjustment Time” as used herein shall be 12:01 AM.
cur.rent local time on the Closing Date:

32 _Ad]-u-stment Items.

3.2.1 The Purchase Price shall be increased of decreased as required to - ‘

effectiate the proration of the revenue and expenses of the Station as of the Closing Date. All

- revenue and all expenses relating to the Station, including tower rent, business and license fees,

utility charges, personal property taxes, and assessments levied against the Assets;, annual

regulatory fees imposed by the FCC, and similar prepaid and deferred items, shall be prorated

‘between Buyer and Seller in accordance with Generally Accepted Accounting Principles and the
pringiple that Seller shall be entitled fo -all revenue and shall be responsible for all expenses,
costs, and obhgatlens allocable to the period prior to the Closing Date and. Buyer shall be entitled

to all revenue and shall be responsible for all expenses, costs, and obligations allocable to the

period on and after the Closmg Date. Seller and Buyer shall cooperate and use commercially
;reasonable fforts to agree upon such: prorat' ns as soon as practicable prior to the Closing Date.

djtisty it to this Section 3.2 will, insofar as feasxble, be
determined and. pmd on the Closing Date final settlement and payment by the appropriate
party no-later than sixty (60} days following the Closing Date. The following items (the
“Adjustment Items”) to be protated as of the Adjustinent Time shall include:

(@ Rentals or other charges, payable or paid in respect of leasehold interests

or tenancies, or leased transmitter sites, or other Real Property or-equipment under any lease or

- :tenancy of Real Property.

(b) Real aﬁé personal property taxes; assessments (including sewerage

_ assessments and fees), and annual Commission Regulatory Fees levied or assessed ‘against or
‘otherwise paid or payable with respect to any of the Assets.

(¢) Transferable license, permit, and registration fees, and like items:
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(d)  Charges for utilities (including but not limited to electricity, fuel, water,
basic monthly. telephone. charges, long distance telephone calls, and sanitation and garbage
dxgposal) furnished to orin connection with the Station.

(€)  Unpaid or prepaid obligations of Seller with respeet to any contract or
- agreement which Buyer assumes (if any).

® All other items of reévenue or expense relating to the Assets, it being the
intention of the parties that all operations and the business of the Station prior to the Adjustment
Time shall be for the account of Seller, and all operations and the business of the Station after the
Adjustment Time shall be for the account of Buyer, all in accordarice. with generally accepted
accounting principles.

3.2.2 If the amount of any real or personal property tax or other regulatory fee to
be prorated is not known on'the Closing Date, such tax or fee shall be apportioned on the basis of
the most recent tax assessment or based on the fees due in the prior year.

33  Buyer shall not be obligated to assume any obligations with respect to Seller’s
employees.. All obligations for unused vacation time, severance fees, or other costs and expenses
telating'to Seller’s. employees shall remain solely expenses and- obhgatmns of Seller.

34  Adjustments After Closing Date. Except as provided in Section 3.2.2 of this
Agreement, if the amount of any Adjustment Ttem(s) cannot be readily ascertained or agreed
upon on the Closing' Date; proration of such items shall be determined within sixty (60) days
after the Closing Date and payment therefor shall be made to the party entitled thereto within
five (5) business days after notice of such determination thereof has been given to Buyer or
Beller, as the case may be

SECTION 4
'APPLICATION TO AND CONSENT BY COMMISSION

41  Commission Consent. Buyer and Seller acknowledge that consummation of the
‘purchase and sak: prev1ded for herem and the performance of the obhoatmns of Selier and Buyer

'Commlssmn Authonzatzons from Seller to. Buyer

42

A hca‘t:‘on;‘For _C-:'ammlssmn Consent.

(@  ‘Seller and Buyer agree to proceed expeditiously and with due diligence
-and-in good faith to use their commercially reasonable efforts and to cooperate with each other in
‘seeking the Commission’s approval of the transactions contemplated hereunder. Within five (5)
business days after the date of this Agreement, each paity shall have prepared its portion of an
application on FCC Form 314 for Station KFXP(DT) to réquest Commussion consent to assign
the Commiission Authorizations from Seller to Buyer (the “Assignment Applications”) and shall
have filed such portion of the Assignment Applications with the Commission. Each party further
.agrees to dlhgently ‘prosecute the Asmgnment Applications and expeditiously prepare



Assigniment Application amendments, respond to oral or written mqumes, and answer pleadings
whenever such are required by the Commission or its rules.

(b)  Seller shall standard expenses incurred for the preparation, filing, and
prosecution of the Assignment Application. The parties agree that counsel for Seller shall file
the Assignment Applications. All filing fees imposed by the Commission with respect to the
Assignment Applications shall be paid by Seller.

(¢}  Buyer and Seller shall notify each other of all documents filed with or

received from any governmental agency with respect to this Agreement or the ‘transactions
contemplated hereby. Buyer and Seller shall furnish each other with such information and
assistance 4 the other may reasonably request in connection with their preparation and
prosecution of any governmental filing hereunder.

-Cd.) Each party agrees to comply w:th any reasonabl’e condm’on imposed on it
itio n?that would

any of its representatmns, warrannes or covenants in thxs Agreement Buyer and Seller shail
oppose any efforts for feconsideration or 3ud1c1a} review of the grant by the Comimission of the
* Assignment Applications (but nothing in this Section will limit any party’s right to terminate this
Agreement in accordance with the terms herewith).

SECTION5
ASSUMPTIONS

5 1 anbxhtxes The Assets shali be soid and con‘veyed fo Buyer free and clear of an
ex1stmg now or in the'ﬁrture except for @) Permltted Llens and (u) 11ab1ht1es bemg assumed
under the Assets (the “Assumed Obligations™).

5.2 Buyer’s Assumed Obligations. Buyer covenants and agrees to assume at
Closing -and discharge following the Closing all of the unperformed duties of Seller accruing
after the: Closinig Date under the Assumed Obligations. Buyer shall assume such unperformed
duties of Seller only to the extent that such duties accrie on or after Closing based on the
operation of the Station after the Closing Date. Except as: specxﬁcany assumied by Buyer in this
Agreement, Buyer is not agreeing to, and shall not, assume any other liability, obligation,
undertaking; expense, or agreement of Seller -of any kind, absolute or centingent, known or
unknown,; and the execution and performance of this Agreement shall not render Buyer liable for
any such liability, obligation, undertaking, expense, or agreement (“Excluded Obligations™).

53  Seller’s Liability. Seller shall remain liable for all Excluded Obligations.




SECTION 6
REPRESENTATIONS, WARRANTIES, ANDCOVENANTS OF SELLER

Seller each covenants, represents, and warrants as follows:
6.1  Organization and Standing.

6.1.1 Compass is a corporation organized and in good standing under the laws
_of the State of Idaho, and Proctor Group is-a corporation organized and in good standing under
the laws of the State of Texas, and each have the full power to own the Assets and to carry on the

business of the Station as it is now being conducted and is qualified and in good standing in the
State of Texas.

6.1.2 Seller each has the full power and authority to enter into this Agreement
and to execute all of Seller’s Closing Documents (as defined below) that require Seller’s
srgnatures

6.2 Binding Effect of Asreement. This Agreement constitutes a valid and binding
obligation of Seller enforceable against Seller in-accordance with the terms of this Agreement,
except in -each case as such enforceability may be limited by bankruptcy, moratorium,
msolvency, reorganization, -or other similar laws affecting or limiting the enforcement of

creditors’ rights generally and except as such enforceability is subject to generai principles of

equity (regardless of whether such enforceability is considered in a proceeding in equity or at
law) (coﬂectwely, the “Enforceability Exceptions”). Upon execution, the Seller’s Closing
Documents will constitute valid and binding obligations of Seller enforceable agamst Seller in
accordance with their terms except for the Enforceability Exceptions. The execution, delivery,
and. performance of this Agreement or any of Seller’s Closing Documerits do not violate any
provisions of Seller’s Articles of Organization, Operating Agreement, or By-Laws, or any
contract provision ot other commitment to which Seller or the Station are-a party or under which
they or thexr property is bound, or any judgment or’ order of w}uch Seller has received. rmtlce and

of. any natu_rc Wha_ts_oevcr: upon any’ o_f_ th_e. Assets except for Pemntted Llens

6.3 Leased Property and Tangible Personal Property.

6.3.1 Leased Property. Seller holds a lease for the rental of tower space at the

currently authorized transmitter site for the Station (the “Tower Lease”). To the kinowledge of

Seller, there is no pending condemnation or similar proceeding affecting the real property which
is subject to the tower Lease. The Tower Lease constitutes the on}y agreerient used ot held for
~ use in the-operation of the Station. Seller is not in breach of or in default under, nor has any
event.oceurred which (with or without the giving of notice or the passage of time-or both) would
constitute a default by Seller under such agreement. To the knowledge of Seller, none of the
lessors under- any of such agreement is.in breach thereof or in-default thereunder. Seller has full
right and powér to occupy or possess, as the case may be, the site covered by each such
agreement.



6.3.2 Tangible Personal Property. Schedule 1.1.2 hereto contains (i) a list of
all material Tangible Personal Property owned by Seller that is used or useful in the operation of
the Station. Except as provided in Schedule 1.1.2, Seller owns and has, and will have on the
Closing Date, good and marketablé title to the: Tangxhle Personal Property. Each material item
of Tangxbie Personal Property (i) is curréntly and at the time of Closing; will be in good condition
and repair, ordinary wear and tear excepted, (ii) has been maintained in a manner substantially
consistent with generaﬂy accepted standards of good engineering practice, and (iii) is operating
~in full compliance, in all material respects, with the FCC Authorizations and rules and

regulations of the FCC and FAA.

6.4 Authorizations. Seller is the authorized legal holder of all Commission
Authorizations, none of which is subject to any restrictionis or conditions which limit in any
tespect the operation of the Station as now operated except as may be set forth on the face of
such authorizations and except for those of general applicability. All such Commission
Autherizations are validly existing authorizations for the operation of the facilities described
therein. There is no action pending or to the best of Seller’s knowledge threatened before the
Commission or other body to revoke, refuse to. renew, suspend, or materially adversely modify
any of the Cominission Authorizations. or, to Seller’s knowledge, any action which may result in
the issuance of any cease dnd desist orders or the imposition of any. adminisirative sanctions

- whatsoever with respect to the Station o its operation.

6.6  Litigation. Except for proceedings affecting segments of the broadcasting

industry in general, there is no complaint, claim, litigation, or judicial, administrative, or other

proceeding of any nature, including, without limitation, a grievance, arbitration, or msolvenc:) or
bankruptey proceeding pending, or to the best of Seller’s knowledge, threatened (or to the best of
Seller’s knowledge, any investigation threatened) against the Station, Scller, or any of the Assets
being sold. or transferred to: Buyer, which may (a) materially adverseiy affect the Assets or the
Commission Authotizations to be assigned hereunder, or the operation of the Station in
substannally the same manner as lt is currently operated or wou]d sub_} ect Buyer to habxhty, (b)

ﬁ'le revocatlon, matena.l adverse m@dxﬁcau()n or suspenswn of the Coxmmsszon
Authenzatmns ‘or the issuance or imposition of any administrative sanction ‘that would
‘materially adverseiy affect the Assets or the. Commlssxon Authorizations, or the operation of the
Station or subject Buyer to liability. In addition, there is no litigation or proceeding or; to the
best of Seller’s knowledge, any investigation or proceeding that has been threatened; which
would result in a material adverse effeéct upon the Assets. Seller will give Buyer prompt notice
of its -discovery of any such basis or the institution or the threat of any such litigation,
investigation, or proceeding. Seller is not in default in respect to: any judgment, order, writ,
injunction, decree, rule, or regulation of any applicable court or governmental body, which
-~ «default could have a materially adverse effect on the Assets or the Station.



6.7  Absence of Insolvency. No insolvency proceedings of any character including
without limitation, bankruptcy, receivership, reorganization, composition, or arrangements with
creditors, voluntary or involuntary, affecting the Seller or any of the Station Assets, are pending
or, to the best knowledge of Seller, threatened, and Seller has made no assignment for the benefit
of creditors, nor ‘taken any action with a view to, or which would constitute the basis. for the
institution of, any such insolvency proceedings.

SECTION 7 -
REPRESENTATIONS, WARRANTIES, AND COVENANTS OF BUYER

Buyer covenants, represents, and wartants as follows:

7.1 Organization and Standing. Buyer is a corporation organized and in good
standing under the laws of the State of Texas.

7.2  Authorization and Binding Obligation. Buyer has all necessary power and
authority to enter into this Agreement and all of Buyer’s Closing Documents (as defined below)
that require Buyer’s signature.. ‘'The execution, delivery, and performance of this Agreement (as
of the date of execition of this Agteement and on the Closing Date) and the Buyer’s Closing
Documents (on the Closmg Date) are or will be authorized by all necessary actions of Buyer.
This Agreement constitutes a valid and binding obligation of Buyer enforceable against Buyer in
accordance with the terms of this Agreement, except as such enforceability may be limited by the
Enforceability Bxceptions. Upon execution, the Buyer’s Closing Documents will constitute
valid ‘and binding obligations of Buyer, enforceable against Buyer in accordance with their
respective terms except for the Enforceability Exceptions.

7.3 No Contravention. The execution, delivery, and performance of this Agreement
- orany of Buyer’s Closmg Documents do not, violate Buyer’s Articles of Organization or By-
Laws ot any contract provision or other commitment to which Buyer is a party or under which it
or 1ts property is bound, or any judgment or order except as contemplated herein.

-~ 74  Litigation. Except for administrative rule making or other proceedmgs of general
applicability to the broadeast industry, there i is no litigation, proceedmg, judgment, claim, action,
investigation, or complaint threatened against or affecting it which would affect Buyer’s
authority o ability to carry out this Agreement

7.5  Buyer’s Oualifications. Buyer is legally, financially; and otherwise quahﬁed to
be the licensee of, acquire, own and operate the Station under the Communications Act and the
rules, regulations, and policies of the Commission. There are no facts that would, under existing
law and the exxstmg rules, regulations, policies, and procedures of the Commission, disqualify
‘Buyer as an- as51gnee of the Commission. Authorizations or as the owner and operator of the
Stationt. No ‘waiver of or exemption from any Commission rule or policy is necessary for the
Cominission’s. consent to the Assignment Applications to be obtained. There are no matters
which mxght reasonably be expected to result in the Commission’s denial or delay of approval of
‘the Assignment Applications. Buyer has the financial ability to pay the Purchase Pnce

10

s



7.6  Bankruptey. No (i) voluntary or, to Buyer's knowledge, involuntary petition in
bankruptcy, recelvers}up, insolveney, (ii) reorganization with respect to Buyer, or (iii) petition to
appoint a receiver or trustee of Buyer’s property has, to Buyer’s knowledge, been filed against
Buyer. Buyer has not made any assignment for the benefit of its creditors, and has not permitted
any judgment, execution, attachment, or levy against it or against any of its properties to remain
outstanding or unsatisfied for mote than thirty (30) days.

SECTION 8

SELLER’S AND BUYER’S CONDUCT OF BUSINESS PRIOR
TO CLOSING AND BUYER'’S ACCESS TO INFORMATION

8.1  Affirmative Covenants of Seller. From the date of this Agreement until the
Closing’ Date, except as may be provxded in any Time Brokerage Agreement (“TBA”) that may
be entered into between Buyer and Seller, Seller shall have complete control and supervision of
and sole responsibility for the Station or its operation, and during such period, except for Station
KFXP(DT) which currently is sﬂent Seller shall:

8.1.1 Operate the Station in accordance in all material respects with the rules
.and regulanons of the Commlssmn and the Commlssmn Authonzatmns and ﬁie aIl Comrmssxon

3

:perxod and mamtam copzes of thc Station’ s requzred Commmsmn ﬁhngs in the ordmary course of
“business.

_ 8.1.2 Maintain all of the Tangible Personal Property in their current condition in
the ordinary course of business.

8.1.3 Operate the: Station in the ordmary conrse of business and substantially in
the same manner as heretofore operated

, 8.1.4 Use its commercially reasonable efforts to kee:p the Assets substantially
intact, reasonable wear and tear excepted.

8.1.5 Deliver to Buyer within ten (10) business days after filing thereof with the
Commission copies of any and all material reports, apphcatlons and/or responses relatmg to the
Station which are. ﬁled with the Commission on or prior to the Closing Date, including a. copy of
any Corimiission. inquiries to which the filing is responsive (in the event of an oral Commission
inquiry, Seller will furnish a written summary thereof).

8.1.6 Give prompt notice to Buyer of any occurrence that comes to Seller’s
attention that may constitute a misrepresentation, breach of warranty, or nonfulfillment of any
~covenant or-condition-on the part of the Seéller or Buyer containied in this Agreemeént.

82  Negative Covenants of Seller. Between the date hereof and the Closing Date,
Seller shall not, with respect to ' to the Assets, 5, the Station, or the opération thereof, ‘without the
conserit of Buyer, whrch consent shall not be unreasonably withheld:

11
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8.2.1 By any act or omission surrender, modify materially adverseiy, forfeit, or
fail to renew under regular terms the Commission Authorizations, or give the Commission
grounds to institute any proceeding for the revocation, suspension, or material adverse
modification of any such Commission Authorization, or fail to prosecute with due diligence any
pending applications with respect to such Commission Autherizations.

8.2.2 Other than in the usual and ordinary course of busiress, sell or dispose of

~any of the Agséts; Seller shall replace all Assets thus disposed of in the usual and ordinary course

of business with assets having utility at least equal to the utility of the Assets sold or otherwise
disposed of,

8.2.3 Create or suffer or permit the creation of any Lien on any of the Assets
except for Permitted Liens.

8.2.4 TFail to répait or mdintain any of the Tangible ?ersona} Property in
accotdance with Seller 's normal standards of maintenance.

83  Failure of Broadcast Transmissions. Seller thereafier shall give prompt written
notice to Buyer if any of the following (a “Specified Event”) shall occur and continue for a
period in excess of seventy-two hours: (i) the transmission of the regular broadcast programining
of the Station in the normal and usual manner is mtermpted or discontinued; or (ii) i§ operated at
less than ninety percent (90%) of its licensed power. If priot to Closmg the Station is off the air

or operating at a power level that results in a material reduction in coverage (a “Broadcast

: Intermptlon”), then Seller shall use commercially reasonable efforts to return such station 1o the
air and restore priorcoverage as promptly aspossible in the ordinary course of business.

84  Access to Equipment and Information. Between the date hereof and the
Closing Date, Seller will give to Buyer and its authorized representatives and agents, including

engineers, accountants, lawyers, and other representatives, reasonable access by prior

appomtment dunng reasonabie busmess hours to the Assets Seller shali fuxmsh to Buyer such

access, mformatlon, and matemals pertam tao the operatmn of the Statlon Selier also agrees that
prior to the Closing Date, Buyer’s engineer may inspect the Assets. Seller agrees to extend full
cooperation to said engineer, 1nc1udmg such access to the equipment and to. fogs pertaxmng

 thereto at such time or times as said engineer shall reasonably request, but upon reasonable prior

“notice to Seller.

7 8.5  Restrictions on Buyer. Other than as shall be pmvzded pursuant to the terms of a
TBA, Buyer shall not have any right to control the programming or operations of the Station
prior to the Closing Date and Seller shall have complete control of the programming and
operation of the ‘Station between the date hereof and the Closing Date and shall operate the
Station in conformity in all material respects with the requirements of law and this Agreement.

86  Seller Covenants.  Seller shall give detailed written notice to Buyer promptly

upon learmng of the oceurrence of any event that: would cause or constitute a breach, or that
. would have caused a breach had such evert oecurred or been known to Seller prior to-the date
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hereof, of any of the representations or warranties contained in this Agreement. Seller shall use
commercially reasonable efforts to cure any such event. Updates provided in order to comply
with the covenant in this Section 8.6 will:not have any impact on Buyer’s Conditions to Closing
or serve to limit Buyer’s right to indemnification hereurder.

8.7  Buver’s Covenants. From the date of this Agreement until the Closing Date,
Buyer covenants that it will take no action, or fail to take any action, that would disqualify it
from becoming the licensee of the Station or delay the grant of the Assignment Applications by
the Commission. Furthermore, Buyer shall give detailed written notice to Seller promptly upon
learning of the occurrence of any event that would cause or constitute a breach, or that would
have caused a breach had such event occurred or been known to Buyer prior to thie date hereof,
of any of the representations or warranties contained in this Agreement. Buyer shall use
commercially reasonable efforts to cure any such event. Updates provided in order to comply
with the covenant in this Section 8.7 will not have.any impact on Buyer’s Conditions to Closing
or setve to limit Buyer’s right to indemnification hereunder

SECTION 9
CONDITIONS FOR CLOSING

9.1  Closing. Unless an earlier date is requested by Buyer, the Closing of the
transactions contemplated by this Agreement (the “Closing™) shall occur the later of: (i) not later

than 12 months follomng the date of execution of the:Option Agreement between the parties; or

(ii) in the event a petition to deny has been filed against the Assignment Application, in which

case closing shall oceur within ten (10) business days after such grant has become a Final. Order’

(the "Order") granting each Assxgnment Application, unless such requirement for finality is
waived by Buyer in its sole discretion, in which case Closmg shall occur within five business
days -of such waivet. In no event shall the parties be obligated to proceed to Closing if FCC

approval has not been received, or if their respective conditions precedeént to Closing set forth in.
Sections 9.2 and 9.3 have not been satisfied or waived. For purposes of this Agreement; the term

“Final Order™ shall :mean an order of the Commission. (including action duly taken by the

Commission’s staff, pursuant to delegated guthority) which is not reversed, stayed, enjomed, or

set aside; and with respect to which no timely request for stay, reconsideration, review,
rehearing, or notice of appeal or determination to- reconsider or review is pendmg, and as to

which the time for filing any such request, petition, or notice of appedl or for review by the
Commission, and for any reconsideration, stay, or setting aside by the Conimission on its own

motion or initiative, has expired. The Closing shall be accomplished on the Closing Date by
exchanging the closing documents reqzm'ed by this Agreement and such other closing documents
as the parties may reasonably reqmre in person, by mail, by email, or air courier and by Buyer’s
delivery of the Purchase Price by wire transfer of immediately available funds,

If after Closing the Order is reversed or otherwise set aside, and there is an order of the

Commission (or court of competent jurisdiction) requiring the re-assignment of the Commission

Authorizations to Seller, then the purchase and sale-of the Assets shall be rescinded. In such
event, Buyer shall re-convey to Seller-the Assets free and clear of Liens other than Permitted
‘Llens and Seller shall repay to Buyer 1he Purchase Pnce Any such I‘GSGlSSl()n shali be
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Final Order (or, if earlier, within the tinie required by such order). In connection therewith,
Buyer and Seller shall each execute such documents (including execution by Buyer of
instruments of conveyance of the Assets to Seller) and make such payments (including
rcpaymcnt by Seller to Buyer of the Purchase. Pﬂce) as are necessary to give effect to such
rescission.

9.2  Conditions Precedent to Obhgaﬁons of Buyer. The obligation of the Buyer to
consummate. the Closing under this Agreement is subject to the satisfaction of each of the
following express coriditions precedent (provided that Buyer may, at its election, waive any of
such conditions on or before the Closing Date, notwithstanding that such condition s not
fulfilled) on the Closing Date:

9.2.1 Seller shall have ‘delivered to Buyer the Seller’s Closing Documents as
described in Section 10.1 below.

9.2.2 Seller’s representations and warranties contained in this Agreement shall
edch be true and correct in all material respects at and as of the Closing Date with the same force
and effect as if each such representation or warranty was made at and as of such time, except in
respect of such changes as are contemplated or permitted by this Agreement.

9.2.3 = Seller:shall have performed and complied in all material respects with all

covenants, agreements and obligations required by this Agreement to be performed or complied
with by it prior to the Closing Date.

9.2.4 Sellershall be the holder of the Commission Authorizations.

9.2.5 The Commission shall have granted its consent to the Assignment
Application for-which Closing is occurring:

9.2.6 Neither Seller nor Buyer shall be subject to any court or governmental
order or injuiniction testraining or prohibiting the consummation of the transactions contemplated
hereby.

9 "3 COnditmns Precedent to Obligat'mns of Seﬂer The obhgat}on of the Seller to

.such condltlons on or before the Closmg Date not\mthstandmg that such condltlon is nat
fulfilled) on the Closing Date:

9.3.1 Buyer shall have delivered ‘to Seller the Buyer’s Closing Documents as
described in Section 10.2 below.

9.3.2 Each of Buyer’s representations and ‘warranties contained in. this
Agreement shall be true and correct in all material respects at and as of the Closing Date with the
sane force and effect as if cach such representation or warranty was made at and as of such time,
except in respect of such changes as are contemplated or permitted by this Agreement.
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93.3 Buyer shall have performed and complied in all material respects with all
covenants, agreements and obligations required by this Agreement to be performed or complied
with by:it prior to the Closing Date.

9.3.4 The Commission shall have granted its consent to the Assignment
’Apphcatmn for which Closmg is occurring.

9.3.5 Neither Seller nor Buyer shall be subject to any court or governmental
order or injunction restrammg or prohibiting the consummation of the transactions contemplated
- hereby.

SECTION 10
OBLIGATIONS AT CLOSING

- 10.1  Closing Documents to be Delivered by Seller. At each Closing, Seller shall
deliver to Buyer the following (“Seller’s Closing Documents”): ’

10.1.1 An executed Bill of Sale transferring to Buyer all Tangible Personal
Propertyto be transferred hereunder, except as provided in Section 1.1.2 hereof.

10:1.2.  An executed Assignment/Assumption Agreément assigning to Buyer the
Assumed Obligations.

10.1.3 An executed Assignment of Llcenses assigning the Commission
‘Authorizations to Buyer

10.1.4 An eXecuted_ Assignment of Intangibles.

10.15 A certificate executed by Seller statmg that the conditions set forth in
Sectmns 9.2.2 and. 9 2.3 have been satisfied.

10.1. 6 A good standing certificate issued by the Secretary of State of Seller’s

~ jurisdiction of formation.

10.1.7 A certificate executed by Seller certifying the due authorization of this
Agreement, together with copies of--S‘eHer?s’auﬂlofizing resolutions.

10,1.8 Any other instruments of conveyance, assignment, and transfer that may
be reasonably necessary to convey, transfer; and assign the Assets from Seller to Buyer, free and
clear of Liens, except for Permitted Liens.

102 Closing Documents to be Delivered by Buyer. At each Closmg, in addition to
the Purchase Price, Buyer shall deliver to Seller the following (“Buyer’s Closing Documents™):

10 2.1 A certiﬁcate e‘xecuted b_y Buyer stating that the conditions set forth in
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1022 An A531gnment/Assumpt10n Agreement executed by Buyer assuming the.'

Assumed Obligations. (1f any).

10. 2 3 A good standing certificate 1ssued by the Secretary of State of Buyer’s
 jurisdiction of formation.

1024 A certificate executed by Buyer certifying the due authorization of this
‘Agreement, together with copies of Buyer’s authorizing resolutions.

1025 Such other documents and instruments of assumption that may be
necessary to.assume the Assumed Obligations.

SECTION 11
BR-’OKERAGE-
o Seller and Buyer each represent and warram to the other that each knows of no broker;
finder, or intermediary who has been involved in the transactions provided for in this Agreement
or who might be entitled to a fee or commission upon the consummation of such transactions.

SECTION 12
INDEMNIFICATIONS

: 12.1  Breach of Seller’s Agreements, Representations, and Warranties. Subject to
the Hmitations set forth herein, Seller shall indemnify and hold harmless Buyer from and against,
any loss, damage, habxhty, obligation, deficiency, -claim, suit, cause of action, demand,
judgment, or expense (including without limitation, payments, fines, penalties, interest; taxes,
“assessments, and reasonable attorneys® fees and accounting fees), contingent or otherwwe
whether incurred or asserted prior to or after the Closing Date, arising out of or sustained by
reason of: -

--(a) any breach of any warranty or representation of Seller containied in this
Agreement or in any certificate or other instrument furnished to Buyer pursuant to: this
Agreement or in conniection with any of the transactions contemplated hereby;

(b)  any default under any agreement of Seller included in this Agreement or in
any certificate or. ether instrument furnished to Buyer pursuant to this Agreement or in
oonnectxon with any of the fransactions contemplated hereby;

{c) except for the Assumed Obligations, the operation of the Statlon or the
ownership of the Assets' prior to Closing (including, but not limited to, any and all claims,
liabilities, and obhganons arising or required to be perfonned by Seller under any lease, contract,
or agreement priof to Closing);

(d)  -except for the Assumed Obligations; any transaction entered inte by Seller
or arlsmg in connection: wﬁh the Station or the operation of the busmess thereof or any of the
Assets pnor tﬂ ihe Closmg,
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(¢)  the Excluded Obligations.

122 Breach of Buyer’s Agreements; Representations and Warranties. Buyer shall
mdemmﬁ' and hold harmless Seller from and against, any loss, damage, hablhtv, obligation,
deficiency, claim, suit, cause of action, demand, judgment, or expense (including without
Iimitation, payments, fines, penalties, interest, taxes, assessments, and reasonable attorneys’ fees
and accounting fees), contingent or otherwise, whether incurred or asserted prior to or after the

~Closing Date; arising out of or sustainéd by reason of:

(@  any breach of any warranty or representation of Buyer contained in this
Agreement or in any certificate or other instrument furnished to Seller puisuant to this
Agreement or in connection with any of the transactions contemplated hereby;

(b)  any default under any agreement of Buyer included in this Agreement or
in any certificate or other instrument furnished to Seller pursuant to this Agreement or in

connection thh any of the transactions contemplated hereby;

(¢)  the operation of the Station or the ownership of the Assets subsequent to
Closing; ' '

(d)  any transaction entéred into by Buyer or arising in connection with the

Station or the opetation of the business thereof or any of the Assets subsequent to the Closing; or
(¢)  the Assumed Obligations.
123  Procedures.

(a) The indemnified. party shall give prompt written notice to the
mdemmfymg party of any demand, suit, claim or assertion of hablhty by third parties that is
subject to indemnification hereunder (a “Clalm”) but a failure to give such notice or delaying
such notice shall not affect the indemnified pa ty”s rights or the indemnifying party’s obligations
except to the extent the indemnifying party s ability to remedy, contest, defend, or settle with

respect to such Clajm is thereby pre;udlced and provided that such notice is given within the time

period described in Section 17.1.

(b)  The indemnifying party shall have the right to nndertake the defense or

opposm,on to such Claim with counsel selected b} it. In the event that the indemnifying party
-does not undertake such defense or opposﬂ:xon in a timely mannet, the indemnified party may
undertake the defense, opposition, compromise, or ‘settlement of such Claim with counsel
selected by it at the mdexmnfyfng party’s cost (subject to the right of the indemnifying party to
assume defense of or opposition to such Claim at any time prior to settlement, compromise or
final determination thereof), provided, however, that no seftlement may be entered into by the
indemnified party without the mutual consent of the indemnifying party.

(©) | Anything herein to the contrary notwﬁhstandmg (i) the indemnified party

shall have the right, at its own cost and expense, to participate in the defense, opposition,
comprormse or settlement of the Claim; (i) the indemnifying party shall not, without the
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indemnified party’s written consent, settle or compromise any Claim or consent to. eniry of any
judgment which does not include the giving by the claimant to the indemnified party ofa release
from -all ligbility in respect of such Claim; (iii) in the event that the indemnifying party
undertakes defense of or opposition to any Ciaxm the indemnified party, by counsel or other
representative of its own choosing and at its sole cost and expensé, shall have the right to consult
with the indemnifying party and its counsel concerning such Claim and the indemnifying party
and the indemnified party and their fespective cotnsel shall cooperate in good faith with respect
to such Claim; and (w) neither party shall have any liability to the other under any circumstances
for special, mdlrect consequential, punifive, or exemplary damages or lost profits or similar
damages of any kind, whether or not foreseeable.

124 Sole Remedy. Except as provided to the contrary in this Agreement, the right to
indemnification pursuant to-this Section 12 shall be the sole and exclusive remedy of each party
following the Closing in connection with any breach or other violation by the othert party of its
representations and warranties contained in this Agreement.

SECTION 13
RISK OF LOSS

The risk of any loss or damage to the Assets by fire, theft, breakage, explosion,
earthquake, accident, flood, rain, storm, riot, act-of-God, or public enemy, or any other casualty
‘or cause, reasonable weat and tear excepted, which i mlpalrs the ability of the Station to broadcast
shall bé borne by the Seller-at all times before the Closing of this Agreement, and shall be borne
by Buyer at all times from and after the Closing of this Agreement. If any such loss or damage
oceurs, Seller shiall give prompt written notice of the loss or damage to Buyer; and Seller shall
take all steps in- ‘the ordinary course of business to rebuild, replace, restore, or repair any such
damaged property at its ‘own cost and expense. In the event that Seller does not replace or
restore in all material respects any such lost or damaged Asset or Assets having an aggregate
replacement value of at least One Thousand Dollars ($1,000) or which have a material adverse
impact upon the operation of the Station by the time of Closing, then the parties shall proceed to
Closing and Buyer shall accept the Assets in their then-current condition and the Purchase Price
shall be reduced by the reasonably estimated cost to complete any such repair, replacement, or
restoration as full satisfaction of any claim by Buyer against Seller with respect to the condition
of any such Asset Such reasonably estzmated costs shail be agreed upon. by the pames but if the

: by Buyer one by Seﬁer and the thlrd by the two engmeers seiected by the parnes

_ SECTION14
FEES AND EXPENSES

v Seller shall pay all attorneys” fees and expenses in connection with the negotiation,
preparation and execution of this Agreement. Seller shall pay all ﬁhng fees associated with

filing of the Assignment Applications.. All other expenses incurred in connection with this -

transaction shall be bome by the party incurring same, except that Buyer shall be solely
responsible for all govcrnmemal taxes, fees and charges applicable to the transfer of the Assets
underthis Agr¢
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SECTION 15
BULK SALES LAW

, The parties do not believe that any bulk sales or fraudulent conveyance statute applies to

the transactions contemplated by this Agreement. Buyer therefore waives compliance by Seller
with the requirements of any such statutes, and Seller agrees fo indemnify and hold Buyer
harinless against any claim made against. Buyer by any creditor of Seller as a result of a failure to
comply with any such statute.

SECTION 16
DEFAULT AND TERMINATION

‘16.1 Termination. This Agreement may be terminated priot to the Closing by either
Buyer ot 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 promptly upon the occurrence of any
of the following:

(&) by written notice of Buyer to Seller if Seller breaches its representations-or

warranties or defaults in the performance of its covenants contained in this Agreement and such.
breach or default is material in the context of the transactions contemplated hereby and is not.

cured within the Cure Period (as defined below):

(b) 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 and
such breach or default is material in the context of the transactions contemplated hereby and is
not cured within the Cure Period; provided, however, that the Cure Period shall not apply to
Buyers obligations to pay the Purchase Price at Closing;

. (¢) by Seller or Buyer if the Commission denies the Assignment-Application
or designates it for a trial-type hearing;

(e) if by six months from the date of execution of this Agreement :the'(;‘ilosing has

not been consummated by the parties to this Agreement.

16.2 A party shall be in “default” under this Agreement if it makes any material
‘misrepresentation to the other party in connection with this Agreement, or materially breaches or
fails to perform any of'its representations, warranties, or covenants contained 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 written notice specifying in
reasonable detail the nature of such default. The termn “Cure Period” as used herein means a

~ period commencing on the date Buyer or Seller receives from the other written notice of breach
or default hereunderand continuing until the earlier of (i) fifteen (15) calendar days thereafter or

(i) the Closmg Date determined under Section 9.1; provided, however, that if the breach or
default is non-monetary and cannot reasonably be cured within such period but can be cured
before the Closing Date determined under Section 9.1, and if diligent efforts to cure prompily
commence, then the Cure Period shall continue as long as such diligent efforts to cure continue,
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but not beyond the Closing Date determined under Section 9.1. Notwithstanding the foregoing,
in tha event of monetary default, time. shall be of the essence, 1o notice shall be required or cure

16.3  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 this Agreement is not
specifically enfotced. Therefore; in the event of failure or threatened failure by Seller to comply
with the terms of this Agreement, Buyer shall have the right specifically to enforce. Seller’s
performance under this Agreement as its sole remedy, subject to obtaining any necessary
Commission consent, and Seller agrees to waive the defense in any such suit that Buyer has an

adequate remedy at law and to interpose no opposition, legal or otherwise, as to the propriety of

specific performance as a remedy.

16.4 Buyer agrees that in the event Sellér terminatés this Agreement pursuant to

Section 16.1(b), it is agreed that Seller shall be entitled to Ten Thousand Dollars ($10,000.00).as

liquidated damages as its sole and exclusive remedy for a breach by Buyer of this Agreement.

The parties acknowledge and agree that payment of such amount shall constitute payment of

liquidated damages and is not a penalty and that the liquidated damages amount is: reasonable in

light of ‘the substantial but indeterminate harm anticipated to be catised by matetial breach or
default under this Agreement, the difficulty of proof of loss and damages, the inconvenience and

non-feas1b1hty of otherwise obtaining an adequate remedy, and the value of the transactions to be

consummated hereunder.

16.5 Except as provided by Section 16.4, the termination of this Agreement shall not
relieve any party of any: habmfy for breach or default under this. Agreement prior to the date of
termination.

SECTION 17
SURVIVAL OF WARRANTIES

17.1  All representations and warranties made in this Agreement shall ssurvive the
Closing for a period of one year, at which tine they shall expire and be of no further force or
effect. Any claim to indemnification in respect of a covenant or agreement shall be made within
eighteen ‘months of ‘the Closing Date. In either case, if within such applicable. period the
indemmified party gives the indemnifying party written notice of a claim for breach thereof
~ describing in reasonable detail the nature and basis of such claim, then such claim shall survive
until the earlier of resolution of such claim of expiration of the applicable statute of limitations.

17.2. Except as set forth in this Agreement neither the acceptance ror the delivery of
property hereunder shall constitute a waivér of any covenant, representation, warranty,
agreement, -obligation;, undertaking, or indemnification of Seller or Buyer: contained in this
Agreement, all of ‘which shall, unless otherwise specifically provided, survive the Closing
‘hereunder in accordance 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 18
NOTICES
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18.1 Any notice, demand, or request required. or permitted to be given under the
prowsxons of the Agreement shall be m Wntmg and shall be deemed 10 have been duly dehvered
.dﬁhvery by a natlona}ly recogmzed overmbht couner servme or on the date of receipt 1f mmied
by reglstered or cemﬁed mail, postage prepa;d and retum receipt requested, and shall be deemed

T to Seller:
The Proctor Group, Inc.
137 Magnolia Bend Dr.
Livingston, TX 77351
- Telephone: (936)252-1585
Email: broadcastbroker@livingston.net

Compass Communications of Idaho, Inc.
137 Magnolia Bend Dr.

Lmngston TX 77351

Telephone: (936) 252-1585

Email: broadeastbroker@livingston.net

If to Buyer: ,
Buckalew Media, Inc.
11675 Jollyville Road
Suite 1000
Austin, TX 78759

Any party may change its address for notices by written notice to the other glven
pursuant to this Section. Any notice purportedly given by a:means other than as provided in this
‘Seotmn shall be mvahd and shall have no force or effect.

~ SECTION 19
MISCELLANEOUS

19.1 Consultation. Following Closing, Seller agrees that it will provide consultation
services to Buyer on any and all matfers pertaining to the operation of the Station and all matters
~ concerning the upcoming  broadeast spectrum auction.  Seller shall be reimbursed tiavel
expenses, as well asany. out—of “pocket-expenses that are. mcurred

_ 192 Héadings.. The headings of the S@cﬁons- of this Agreement are for convenience of
reference only, and do not form 2 part thereof, and do not in any way modify, interpret, or
construe the meaning of the sections themselves or the intentions of the parties.

19.3 - Entire Agreement. This Agreement (including the Schedules hereto) sets forth
the entire agreement of the parties with respect to the subject matter hereof and i§ intended to
" “supersede all prior negotiations, understandings, and agreements and cannot be altered, amended,
changed, or modified in any respect ‘unless each such alteration, amendment, change, or
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modification shall have been agreed to by each of the parties hereto 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 to be charged with such waiver. No party
makes any representation or warranty with respect to the transactions contemplated by this
Agreement except as expressly set forth in this Agreement.

19.4 Binding Effect and Assignment. This Agreement shall be binding upon and
inure to the benefit of the parties hereto, and their respective successors and permitted assigns.
Buyer may frecly assign this Agreement to an entity under common control of Buyer upon
' wntten notme to Selier provldad that (1) any such as‘s1gmnent does not delay processmg of the

wntten assumptxon of ﬁns Agreement and (m) Buyer sha.li remam hable for all of its obhganons
hereunder. No assignment shall relieve any party of any obligation or lability under this

Agreement. Nothing in this Agreement expressed or implied is intended or shall be construed to
’ g‘ive‘ aﬁy ﬂgh‘t‘s to any’ person o éntity other than the ‘parties hereto and their successors and

19.5 Addmonal 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 Agreement, the
effective vesting in Buyer of title to the Assets.

19.6 Counterparts and Jurisdiction. This Agreement shall be construed in
accordance with the laws of the State of Idaho- without regard to conflict of law provisions and
the obligations of the parties hereto are subject to all federal, state, and local laws and regulations

now or hereafter in fotce and to the rules, regulations, and policies of the FCC and all other

government entities or authorities: presently or hereafter to be constituted. Any action to enforce
this Agreement shall be brought in the state or federal courts having jurisdiction over Bannock
Coumy,fidaho.

19.7 Legal Actions. If, notwithstanding the provisons of Section 14, e;ther Seller or
Buycr initiates any 1egal action or lawsuit aga,mst the other involving this Agreement the
prevailing party in such action or suit shall be entitled to receive reimbursement from the other

party for-all rc&sonable attorneys’ fees and other costs and expenses incurred by the prevailing.
party in respect of that litigation, including any appeal, and such reimbursement may be included.

inthe Judgment or final orderissued in such proceeding.

19.8 Governing Law. The parties agree that this Agreement and the transaction

herein contemplated shall be interpreted, constiued, and enforced under and according to the
laws of the State of Idaho.

19.9 Counsel. Buyer and Seller each acknowledge that Dan J. Alpert, Esq. has drafted
this Agreement and that Dan . Alpert has represented Seller in the past. Notwithstanding the
forgoing, each party has been given an opportunity to consult with independent counsel in
connection with the negotiation and preparation of this Agreement and, consequently, ¢ach party

hereby waives the application of any rule of law to. the effect that any provision of this
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pxowsmn Moreover, both pames he:eby speczﬁcally waive any conﬂlct of mterest as may
otherwise exist.

19.10 Time is of the Essence. Time shall be of the essence in this Agreement and the
performance: of each and every provision hereof,

19.11 Severability. If any term or provision of this Agreement or its application shall,
to any extent, be declared to be invalid or unenforceable, so long as no party is deprived of the
benefits of this Agreement in any material respect, the remaining terms and provisions shall not
‘be affected and shall remain in full force and effect and to such extent are severable; provided,
however, that nothing in this provision shall impair a party’s tights pursuant to Sections 12 or 16
hereof.

19:12, Publicity. Seller and Buyer agree that, except as may be required by applicable
law;: all public' announcements relating to ‘this Agreement or the transactions contemplated
hereby will be made only as may be agreed upon in wn‘ung by the parties, which conséent shall
not be unreasonably withheld.

, 19.13 Confidentiality. Buyer and Seller, and their respectwe employees; agents, and
reprcsentatives shall each keep confidential all non-pubhc information obtained with respect to
the other in connection with the negotiation and performance of this Agreement, except where
such information is known ‘or available through other lawful sources or where its disclosure is
required in accordance with applicable law. If the transactions contemplated hereby are not

- consummated for any reason, Buyer and Seller, and their respective employees, agents, and

“tepresentatives, shall return to the other, without retaining a Copy thereof, any written
information, including all financial information, obtained from the other in connection with this
Agreement and the transactions contemplated hereby, and shall forever preserve the
confidentiality of such information. The parties recognize that a breach of this covenant of
-conﬁdenﬁalzty may cause substantial, irremediable harm to the other’s ‘business and therefore
agree: tha,t m}unctWe relief would be appropriate to enforce any ‘breach of this coveriant,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed
and executed by their proper individuals or officers thereunto duly authorized as of the day and
year first above written.

SELLER:

By:

 Gerald Proctor
President

THE PROCTOR GROUP, INC.

B i

7 Gerald Proctor
President

BUYER:
BUCKALEW MEDIA, INC.

By: %& P)V 9D,

Name: Bob Buckalew
Title: President
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Schedule 1.1.1
Schedule 1.1.2

Schedule'1.1.3

LIST OF EXHIBITS AND SCHEDULES

Commission Authorizations
List of Tangible Personal Property

Real Property and Leases
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SCHEDULE 1.1.1
Commission Authorizations

Station KFXP(DT), Facility No. 78910, Pocatello, Tdaho

Auxiliary Station WPOP-469



SCHEDULE 1.1.2
List of Tangible Personal Property

Trevini Dell PE1750 PSIP generator Serial # 4TC4L61

Adtec'110BC Media Hib Pro HD Encoder

‘Harmonic BNG4 Mux Pro Serial #020510012

Electrosys T613VZ 1kw UHF ATSC Transmitter Serial #08260588

SWR SWMPS28BF/31 Antenna, Coaxial Air Dryer and associated feed line



SCHEDULE 1.1.3
Description of Lease

There is o leasé to be assumed.



