EXHIBIT

As explained in the attached October 26, 2000 transmittal letter, (Exhibit A) KSET(AM)
was transferred from Proctor-Williams, Inc. (“Proctor-Williams™) to Dave Collier
Communication Broadcasting, Inc. (“Collier Communication™) as part of a simultaneously filed
“step transfer.” As of October 26, 2000, Proctor-Williams, Inc., then-licensee of Station
KSET(AM), was 100% owed by Gerald Proctor (“Proctor”). On October 30, 2000, applications
were filed to effectuate a business transaction between Proctor, William Hill, and Collier
Communications, to first transfer control of Proctor-Williams from Proctor to Williams Hill, and
to then assign KSET from Proctor-Williams to Collier Communication.! Although both
applications were sent to the FCC as a part of one transmittal letter on October 26, 2000, and the
FCC Form 159 reflecting payment for the transfer of control application was stamped in on
October 30, 2000 (Exhibit B), while the application for assignment of KSET(AM) was assigned
File Number BAL-20001030AAE, the application for transfer of control of control of Proctor-
Williams eventually was assigned File No. BTC-20001229AAF (emphasis added). Nonetheless,
both applications eventually were granted. File No. BAL-20001030AAG was granted on
December 13, 2000. The application from transfer of control, BTC-20011229AAF, was granted
on February 14, 2001.

Thereafter, the sequence of closings for KSET was as follows:

March 15, 2001 Control of licensee Proctor-Williams, Inc.
transferred from Gerald Proctor to Bill Hill (as approved in
BTC-20001229AAF)

April 1, 2001 License assigned from Proctor-Williams (as now controlled
by Bill Hill) to Dave Collier Communication Broadcasting,
Inc. (as approved in BAL-20001030AAG)

In this manner, the licensee is now, and has been Dave Collier Communication Broadcasting,
Inc.

! As an additional “step transfer,” control KAYD-FM (formerly KLOI(FM)) also
was passing from Proctor to Hill (File No. BTCH-20001229AAG), and the KAYD-FM license
was being transferred to Hillco Communications, Inc., 100% owned by Bill Hill, via FCC Form
316. That sequence was consummated as follows:

March 15, 2001 Control of licensee Proctor-Williams, Inc.
Transferred from Gerald Proctor to Bill Hill (as approved in
BTC-20001229AAF)

March 16, 2001 License assigned from Proctor-Williams (as now controlled
by Bill Hill) to Hillco Communications, Inc. (as approved
in BAL-20001030AAE)
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PROCTOR-WILLIAMS, INC,
KSET (AM] - KLOI (FM)

3972 Magnolia Bend Drive
Livingston, Texas 773381

(936) 328-5960
FAX: (935) 328-9970

October 26, 2000

Magalie Roman Salas, Esqulce
Secretary

Federal Communications Commission
Room TW-B204

445 12th Street, 5. W.

Washington, D.C. 29554

RE:. Transfer of Control and Assignments of Licenses
KSET (AM) - Facility No. 31108
KLOt {FM) ~ Facility No. 31109
Remate Pick-up - KG2853

Dear M3, Satas:
Enclosed please find an original and two copies of the following:

FCC Form 215 - Application for Consent to Transfes
Control of Entity Holding Brosdeast
Station Construction Permit or License

FCC Form 314 - Application for Consent to Assignment
of Broadcast Station Construction
Permiit or License

FCC Form 316 - Application For Consent fo Assign Riroadcast
Statlon Construction Permit or License or to
Tyansfer Control of Entity Holding Brosdeast
Station Construction Permit of License

These three applications are herewith tendared for filing with the Commisslon. Accompanying
each application is a cheek in the amount of the appropriate flling fee for that application.

These applications are submitted for spproval as s “Step Transaction™ and are to be considered as
one filing with three component parts. The first part, FCC Form 315 seeks approval of a transfer of control
of Proctor-Willlams, inc. from Ceratd R. Prociot to Wiliiam G. Kili. The second pant, FCC Form 314,
seeks approva] of the assignment of the licunse for KSET (AM) from Proctor-Williams, loc. to Dave Collies
Communication Broadcasting, Ine. The third part, FCC Form 316, seeks approval for the nasignment of the
license for KLOI (FM) from Practor-Williams, Inc. (a corporation at this point wholly owned by William
G. HiID o a corporate entity (Hilco Communications, Ine.) alse wholly owned by William O. Hill.



o~

Enclosed, aiso, is an extra copy of each Application for receipt purposes with each copy identified
as the “stamp and receipt copy”. Piesse retum the receipted copies in the seif-addressed stamped envelope
herein.

As slways, should any question arise concesning the applications listad above, | may be reached at
the above address and telephone mumber,

Sincerely,

\
GRP:cw Gerald R. Proctor, President

Enclosures
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PROCTOR-WILLIAMS, INC.
KSET (AM) - KLOI (FM)

3972 Magnolia Bend Drive
Livingston, Texas 77351

(936) 328-5960
FAX: (936) 328-5970

October 26, 2000

Magalie Roman Salas, Esquire
Secretary :
Federal Communications Commission
Room TW-B204

445 12th Street, S.W.-

Washington, D.C. 29554

RE: Transfer of Control and Assignments of Licenses
KSET (AM) - Facility No. 31108
KLOI (FM) - Facility No. 31109
Remote Pick-up - KG9853

Dear Ms. Salas:
Enclosed please find an original and two copies of the following:

FCC Form 315 - Application for Consent to Transfer
' Control of Entity Holding Broadcast
Station Construction Permit or License

FCC Form 314 - Application for Consent to Assignment
of Broadcast Station Construction
Permit or License

FCC Form 316 - Application for Consent to Assign Broadcast
Station Construction Permit or License or to
Transfer Control of Entity Holding Broadcast
Station Construction Permit of License

These three applications are herewith tendered for filing with the Commission. Accompanying
each application is a check in the amount of the appropriate filing fee for that application. '

These applications are submitted for approval as a “Step Transaction” and are to be considered as
one filing with three component parts. The first part, FCC Form 315 seeks approval of a transfer of control
of Proctor-Williams, Inc. from Gerald R. Proctor to William G. Hill. The second part, FCC Form 314,
seeks approval of the assignment of the license for KSET (AM) from Proctor-Williams, Inc. to Dave Collier
Communication Broadcasting, Inc. The third part, FCC Form 316, seeks approval for the assignment of the
license for KLOI (FM) from. Proctor-Williams, Inc. (a corporation at this point wholly owned by William
G. Hill) to a corporate entity (Hilco Communications, Inc.) also wholly owned by William G. Hill.



Enclosed, also, is an extra copy of each Application for receipt purposes with each copy identified

as the “stamp and receipt copy”. Please return the receipted copies in the self-addressed stamped envelope
herein.

'As always, should any question arise conceniing the applications listed above, | may be reached at
the above address and telephone number.

Sincerely, .
\_4 7@«-‘; é ; .

GRP:icw - Gerald R. Proctor, President

Enclosures



Federal Communications Commission _ - Approved by OMB
Washington, D. C. 20554 3060-0032 FOR

| FCC315 0SE
APPLICATION FOR CONSENT TO

TRANSFER CONTROL OF ENTITY HOLDING

BROADCAST STATION CONSTRUCTION | FOR COMMISSION USE ONLY

PERMIT OR LICEJﬁSE | FLENO. YY) /(QCQ 7/Vﬁ/://

Section I - General Information

. |Legal Name of the Licensce/Permittee

PROCT pR_- w/u_mms e,
Mailing Address
34 79 MAGNOLIA BEND DRVE
State or Country (if forelgn address) ZIP Code = -
)_\ VINGSTON | TX 77351
Te}el}one ’ ‘ nclude e)o . E-Mail Address (if available)

i Call Sign KSET (/‘T/"‘/ Facility ID Number 3110 &
KLoZ (Fm) 31109

2. .| Contact Representative (if other than licensee/permittee) Firm or Company Name
| &é&ﬂ LD . ﬂaa

‘Tc é)honz m%:t"é:%ludeg[? édo) - E-Mail Address (if available)

PROCTOR ~ WiLL I AMS, TVC., |

3. Ifthis application has been submitted without a fee, indicate reason for fce exemption (sce 47 C.F.R. Scction 1.1114):
D' Governmental Entity D Noncommercial Educational D Other
' Licensce/Permittee

4. - Purpose of Application:

E Transfer of control of licensee
[:] Transfer of control of permittee

L__l Amendment to pending application

File Number of pending application:

» - . . Exhibit No.
If an amendment, submit as an -Exhibit a listing by Section and Question Xt

Number of the portions of the pending application that are being revised.

5. - Were any of the authorizations that are the subject of this application obtaincd through the E:] Yes ENO
Commission's competitive bidding procedures (see 47 C.F.R.” Sections l 2111(a) and
73.5001)?

Exhibit No.

If yes, list pertinent authorizations in an Exhibit.

FCC3I5

All previous editions obsolete.

Scptember 1999



Section II - Transferor(s)

l.  Certification. = Transferor(s) certify that it (they) have answered each question in this .g‘/es DNO

application based on its (their) review of the application instructions and worksheets.
Transferor(s) further certify that where it (they) have made an affirmative certification
below, this certification constitutes its (their) representation that the application satisfies
each of the pertinent standards and criteria set forth in the application instructions and

worksheets.

2. |Legal Name of the Transferor

GERALD R. ProcTor

Mailing Address

City.
L\ /INESTON

3979 mMACNoLIA BEND DRIWVE

State or Country (if foreign address)

TX

ZIP Code

7735 |

Telephone Number (include area code)

43¢ - 328-59,0

E-Mail Address (if availab)e)

3. | Contact Representative (if other than transferor)

-~

Firm or Company Name

Telephone Number (include area code)

E-Mail Address (if available)

If more than one transferor, submit the information requested in questions 2 and 3 for each

transferor.

4. Changes in intercsts as a result of transfer.

Ex?it No.
7 ﬁ

(A) NAMES AND ADDRESSES
OF ANY PARTY TO
APPLICATION HOLDING AN
ATTRIBUTABLE INTEREST

(B)
CITIZENSHIP

INTEREST HELD

{C) BEFORE TRANSFER OR ASSIGNMENT

(D) AFTER TRANSFER OR ASSIGNMENT

(1) Percentage Votes

(2) Percentage
Total Asscts
(Equity plus Dcbt)

{1) Pereentage Votes

(2) Percentage
Total Assets
(Equity plus Dcbt)

B R Pk
HAT9. MAGNOLIA
BeND  DANWE
LW INGSTO N, TX
735

USA

1007

|00 75

O %

o% |

F CC 315 (Page 2)
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I certify that the statements in this application are true, complete, and correct to the best of my knowledge and belief, and are made in
good faith. 1acknowledge that all certifications and attached Exhibits are considered material representations.’

Typed or Printed Name of Person Signing Typed or Printed Title of Person Signing

GERALP R. frocTaR. PRESI DeNT

Signature ) Date
ﬂM [0- 2.6-00

WILLFUL FALSE STATEMENTS ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT -
(U.S. CODE, TITLE 18, SECTION 1001), AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
PERMIT (U.S. CODE, TITLE 47, SECTION 312(a)(1)), AND/OR FORFEITURE (U.S. CODE, TITLE 47, SECTION 503).

F CC 315 (Page 3)
September 1999




Section III - Licensee/Permittee

1. Certification. Licensee/permittee certifies that it has answered each qucstion in this EY%DNO
application based on its review of the application instructions and worksheets. Licensee
further certifies that where it has made an affirmative certification below, this certification
constitutes its representation that the application satisfies each of the pertinent standards
and criteria set forth in the application instructions and worksheets.

2. Authorizations to be Transferred. List the authorized stations and construction permits
to be transferred. Provide the Facility Identification Number and the Call Sign, or the
Facility Identification Number and the File Number of the Construction Permit, and the
location, for each station to be transferred. Include main stations, FM and/or TV translator
stations, LPTV stations, SCA, FM and/or TV booster stations, and associated auxiliary
service stations.

Facility 1D Number Call Sign  or Construction Permit File Number City State

31109 KSET (Am) SIS Bee X
31109 KLOT (Em S|LS8&E ‘

KG-9353 SILS ez

3. Agreements to Transfer Control of Station. Licensee/nermittee certifies that: E’yes D No |See Explanation
a.” it has placed in its public inspection file(s) and submitted to the Comm1551on coplcs of in Exhibit No.
all agreements to transfer control of the station(s);

b. these documents embody "the - complete and final understanding between
transferor(s)and transferee(s); and
c. thesc agreements comply fully with the Commission's rules and policics:

4. Other Authorizations. List call signs, locations, and facility identifiers of all other Exhibit No.
broadcast -stations in which licensee/permittee or any party to the application has an .2. : D N/A
attributable intercst.

5. Character Issues. . Liccnsce/permittee certifics that ncither licensee/permittee nor any Bch DNO See Explanation
party to the application has or has had any interest in, or connection with: in_ Exhibit No.

a. any broadcast application in any proceeding where character issues were left
unresolved or were resolved adversely against the applicant or any party to the
application; or

b.  any pending broadcast application in which character issues have been raised.

6. Adverse Findings. Licensee/permittee certifies that, with respect to the licensee/permittee &Yes D No |See Explanation
and cach party to the application, no adverse finding has been made, nor has an adverse in Exhibit No.
final action been taken by any court or administrative body in a civil or criminal proceeding

brought under the provisions of any law related to any of the following: any felony; mass
media- rclated antitrust. or unfair competition; fraudulent statements to - another
governmental unit; or discrimination.

7.  Local Public Notice. Licensee/permitiee certifies that it has or will comply with the g Yes D No
public notice requirements of 47 C.F.R. Section 73.3580. : »

FCC 315 (Page 4)
Scptember 1999



8.  Auction Authorization. Licensee/permittee certifies that more than five years have passed [:] Yes D No | See Explanation,
since the issuance of the construction permit for the station being transferred, where that in Exhibit No.
permit was acquired in an auction through the use of a bidding credit or other special E N/A
measure. ' '

9. Anti-Drug Abuse Act Certification. Licensce/permittce certifies that ncither licensce/ E Yes D No
permittee nor any party to the application is subject to denial of federal benefits pursuant to
Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862.

I certity that the statements 1n this application are true, complete, and correct to the best of my knowledge and belief, and are made in
good faith. I acknowledge that all certifications and attached Exhibits are considered material representations.

Typed or Printed Namg of Pegson Signing T or Printed Title of Person Signing
CERALD "R (RscTop. PRESTDEW T

o orald B Foilny 1™ 10-24-00

WILLFUL FALSE STATEMENTS ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT
(U.S. CODE, TITLE 18, SECTION 1001), AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
PERMIT (U'S. CODE, TITLE 47, SECTION 312(a)(1)), AND/OR FORFEITURE (U.S. CODE, TITLE 47, SECTION 503).

FCC 315 (Page 5)
September 1999



Section IV - Transferee (s)

I Certification. Transfcree(s) certify that it (they) have answered cach question in this MYes D No
application bascd on its (their) review of the application instructions and worksheets.
Transferee(s) further certify that where it (they) have made an affirmative certification
below, this certification constitutes its (their) representation that the application satisfies
each of the pertinent standards and criteria set forth in the application instructions and
worksheets.

2. |Legal Name of the Transferee(s)

WILLIAM G, HILC

Mailing Address

A _TNwood mANOR—
| City o State or Country (if foreign address) ZIP Code

SAN /\/’/’0/\//.9 TX 78 148

L Telephone Number (include area code) - | E-Mail Address (if available)

A10-493- 6015 |umhillntx @ 2ol com

3. |Contact Representative (if other than transferee) Firm or Company Name

Telephone Number (include area code) E-Mail Address (if available)

If more than one transferée, subfnit the information requested in questions 2 and 3 for each Exhibit No.
transferee. '
4. Nature of Applicant. Each transferee is:
E an individual D a general partnership D “a for-profit corporation .
[:l a limited partnership | D a not-for-profit corporation r__—] a limited liability company (LLC/LC)
. r___l other
a. If "gther," describe nature of transferee in an Exhibit. | Exhibit No.
5. Agreeinents to Transfér Control of Station. Transferee certifies that: B Yes [:] No |See Explanation
a. the written agreements in the licensee/permittee's public inspection filc and submitted to n E,x}.]ibit. No.

the Commission embody the complete and final agreement to transfer control of the
station(s) specified in Section I, question 2; and :
b. these agreements comply fully with the Commission's rules and policies.

"FCC 315 (Page 6)
Scptember 1999



6. Parties to the Application. :
‘a. List each transferee, and, if other than a natural person, its officers, directors, stockholders and other cntities with
attributable interests, non-insulated partners and/or members. If a corporation or partnership holds an attributable interest in

any transferee, list separately its officers, directors, stockholders and other entities with attributable interests, non-insulated

partners and/or members.

(1) Name and address of the transferee and each party to ~ (2)

the application holding an attributable interest (if other (3)
individual - also
citizenship of natural person -authorized to vote the
stock or holding the attributable intcrest). List the
transferee first, officers next, then directors and,
thereafter, remaining stockholders and other entities
with attributable interests, and partners.

than

show name,

address and

Citizenship.
Positional Interest: Officer, director, general .
partner, limited partner, LLC member,
investor/creditor attributable under the
Commission's equity/debt plus standard, etc.
(4) - Percentage of votes.

Create a separate row for each individual or entity. Attach additional pages if necessary.

(5) = Percentage of total assets (equity plus debt).

) @) Bl @ B)
WILLIAM €, HILL| USA OFF | CER, 100 /s jo0 Vo

q TN Wo0D MANSR. o DIREC R (Fm_wu/lh/é‘r [FpL.wW/NG;
SAN ANTEN 10, TX APROVAL of | APROVAL &

" T8ous

TRANSFER )

vrﬂﬂMSFéﬁ—) ,

FCC 315 (Page 7)
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St

10.

I3.

b. Appllcant certifies ‘that equity and ﬁnanCIal interests not set forth above are non- D Yes D No

attributable.

Other Authorizations.
broadcast stations in which transferee or any party to the application has an attributable
interest.

Multiple Ownership.

a. Transferee certifies that the proposed transfer:

1. complics with the Commission's multiple and cross-ownership rules; -

List call signs, locations, and facility identificrs of all other‘

& NA-

Exhibit No.

g\’es D No

2. does not present an issue under the Commission's policies relating to media mtercsts

of immediate family members;

3. complies with the Commission's policies relating to future ownershlp interests; and
4. complies with the Commission's restrictions relating to the insulation and non-

participation of non-party investors and creditors.

b. Radio Applicants Only. If the transfer of control of the station would result in certain
principal community service contour overlaps, see Local Radio Ownership
Worksheet, Question 1, applicant certifies that all relevant information has been
placed in public inspection file(s) and submittcd to the Commission.

Character Issues. Transferee certifies that neither transferee nor any party to the

application has or has had any interest in, or connection with:

a. any broadcast application in any proceeding where character issues were left

~ unresolved or were resolved adversely against the applicant or any party to the
. _-application; or

b.  any pending broadcast application in which character issues have been raised.

Adverse Findings. Transferee certifies that, with respect to the transferee and each party
to the application, no adverse finding has been made, nor has an adverse final action been
taken by any court or administrative body in a civil or criminal proceeding brought under
the provisions of any law related to any of the following: any felony; mass media-related
antitrust or unfair competition; fraudulent statements to another govcmmcmal unit; or
dlscnmmdnon?

Alien Ownership and Control. Transfcree certifies that it complies with the provisions of
Section 310 of the Communications Act of 1934, as amended, relating to interests of aliens
and foreign governments.

Financial Qualifications. Transferee certifies that sufficient net liquid assets are on hand
or are available from committed sources to consummate the transaction and operate the
station(s) for three months,

Program Service Certification. Transferee certifies that it is cognizant of and will comply
with its obligations as a Commission licensee to present a program service responsive to the
issues of public concern facing the station's community of license and service area.

g Yes D Nf’
D N/A

x‘{es D No

m Yes DNO

R ves [ Ino
Yes D No

& Ycs I:] No

See Explanation
in Exhibit No.

D N/A

See Explanation
in Exhibit No.

See Explanation
in Exhibit No.

See Explanation
in Exhibit No.

See Explanation
in Exhibit No.

See Explanation
in Exhibit No.

See Explanation
in Exhibit No.

FCC 315 (Page 8)
September 1999



14. Auctlop Authorlzarion. Transferee cenifies that where Jess than Fve years have passed D Yes Cl No  See Explanstion
since the issuance of the construction permit and the peemit had been acquired in an sucton iv Exhibit No.
through the use of a bidding evedit or other special measure, it would qualify for such credit m NA
or other special measure,

15, Ant-Drag Abuse Act Certification. Transforee certifics that neither transferee nor avy m‘[u D No
party to the spplication is subject to denial of federal benefits pursuant to Section 5301 of
the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862,

1 certify that the statements in this application are e, complate, and correct to the best of my knowledge and belisf, and are made in
good faith. T acknowledge that all certifications and attached Exhibits are considercd materisl represcneations. 1 herchy waive any
¢laim to the use of any particular frequency as against the regulatory power of the United States because of the previous use of the
same, whether by license or otherwise, and request an authorization in sceordance with this application. (See Section 304 of the
Communications Act of 1934, as smended )

Typed or Printed Name of Person Signing Typed ot Printed Tide of Person Signing

WiLL (g m ‘G.CHIL,L,  Vice- PRESID

e e (27 Yo pw )02 OO
!' éé‘/é‘//g’/ , ,(_CJ

.

WILLFUL FALSE STATEMENTS ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT
{U.S. CODE, TITLE 18, SECTION 1001), AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
PERMIT (U.S. CODE, TITLE 47, SECTION 312(a)}(1)), AND/OR FORFEITURE (U.5. CODE, TITLE 47, SECTION 503).

FCC 315 (Pape
Buptesnber 1999



Exhibit No. 1 - FCC Form 315
Sales Agreement with Modifications

Option Contract between Gerald R. Proctor and William G. Hill.
Facsimile copy of additional language modifying Option Contract terms.



PURCHASE OPTIOMN ACREBMENT

THIS AGREEMENT is made and entered intoc this {4TH day of Occ.ébor, 1999,
bY a§d batwean Garald R. Proctor (hereinafter “"Optiocmor®), an individual and
William 6. Hill (hereinafter “Optionea®), an individual,

RECITALS

WHEREAS, Optionor is the owner of One Thousand (1,000) shares of the
common atock of Proctor-Willliame, Inc. ("Shares”), a Texas corporation

("P-W"), which Shares currently constitute 1008 of the total equity and 100%
of the voting control of P~W;

YWHEREAS, Optionan desires to purchase from Optionor, and Opticnor desires
to uo}l to Optionee, subject to the terms and conditions as set forth herain,
the right to purchase all of Optionor’'s equity holdings in P-W;

NOW, THEREFORE, in considaration of the promises and mutual covenantes and
agreements herein set forth and for other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, the parties hereby
agree as follows: :

AGREEMENT
1.  option. Optionee 1s hareby granted an exclusgive and irrevocable

option to purchase the Shares from Opticonor for the purchase price ot Four
Hundred Seventy-Five Thousand Dollars ($47%5,000) ("Purchage Price®),
exercisable any time during the one year period beginning on Octobex 16, 1999.
This option may be extended for four (4) three (3) month periods upon notice
and payment of the addirional consideration epecified in Faragraph 7.

2. Closing. In the event of exercise of Opticnee’s option hereunder,
closing shall ococur within fiftean (15) days of Optionee’s notice of exercise
of the Option ("Notice") in accordance with the terms set forth herein;
provided howaver, that in the event that prior FCC approval ls required,
closing shall occur within five (5) business days after such approval becomes
a Flnal Order (hersin referred to as “Cloaing”). At Closeing, the Purchase
Price and the Shares ghall be delivered from and to the parties as sst forth
balow.

3. payment of Purchase Price. Thae Purchaee¢ Price shall be pald at
Cloeing by Optlonae to Opticnor aa followa: by wice tranalfer to Optionor of
tha sum of Four Hundred Seventy-Five Thousand Dollars (5475,000) less the
amount of the Option consideration eet foxth in Section 7, below.

4. Shares. At Closing, Opticnor shall ¢onvey, assign, transfer and
delivaer the Sharas to Optionee, properly endorsed for such conveyance,
assignment, tranafar and delivery, and for the reo-iesuance by Pe-W of euch
Sharew in the name of Optionee.

€. Cooparaticn of parties. Optionor and Optionea'shall cooperate with
each other in promptly seeking any necessary FCC approvals, with all FCC
£1ling feea and related expanses to be paid by the Optionee or proposed
controlling thirxd party. All parties shall furnish apy documents or
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L:tormation and execute any documents nacessary to obtain the FCC's approval
©f the transfer of control ag 8xpeditiously ae is reasonably posgible.

6: ?otlcea. Any notice, statement, requast, demand or othar
comnunx?atxon raquired or permitted hereunder, given to or made upon any party
hereto in accordance with the provisiona of this Agreement, shall, unless
otherwise providad in thig Agreement, be in writing, and shall be perscnally
delivered or sant by registered or certified mail, postage prepaid, return
receipt raquestsd, or sent by electronic facsinmile, to the locations indicated
balow, and shall be deemed received upon the earlier of {A) if personally
deliverad, ths date of delivery to the address of the person to receive such
notice, (B) Lf mailed, on the date of posting by the United States Post ‘
Offica, or {C) if given by electronic faceimile, when received by the other
Party or ir accordance with any unrevoked written direction from any party to
all the parties hereto.

To Optionor: Gerald R. Proctor
g 103 Entrance Drive, Suite 1
Livingston, Texas. 77351

Telephone: (409) 328-5960
Facsimila: (409) 328-5970
To Optionee: william G. Hill

9 Inwood Manor
s5an Antonic, Texas 78248

_Telephone: (210) 493-6015
Faceimile: {210) 483-3376
7. Consideration. As consideration for the option granted hereby, the

sum of One Hundred Thoueand Dollars ($100,000) is paid by Optionee to v

Optionor, receipt of which ie hersby acknowlsdged, which sum shall be credited
to tha Four Hundrad Seventy-Five Thousand Dollaxr ($475,000) purchase price ot

the Shares upon Optionee’'s exercise of the Option herxein and FCC approval and

cloen.

"Should the option be extended in accordance with Paragraph 1, then
for each three (3) month extension of the oprion an additional Twenty-Five
Thousand Dollars ($25,000) shall be paid by Optionse to Optionor. From each
additional Twenty-Five Thousand Dollar ($25,000) payment made, if any, sixty
percent (60%) of that payment by Optiocnea to Optionor shall be an additional
credit toward the Pour Hundred Seventy-Five Thousand Dollar ($47%,000)
purchase price of the Shares upcon Opticnee s exercise of the option herein and
FCC approval and closa. .

8. Final Order. For purpcses herecf, the term "Final Order” shall mean
that action which shall have been taken by the FCC (including action duly
taken by the FCC's gtaff, pursuant to delegated authority) which shall vot
have been reversed, stayed, anjoined, met aside, annulled or suspended, with
respact to which no timely request for stay, petition for rehearing, appeal or
certiorarl{ or sua sgponte action of the FCC with comparable effect shall be
pending, and as to which the time for flling any 8uch reguest, petition,
appeal, certiorari or for the taking of any euch gua spoute action by the FCC
Bhall have expired or otherwise terminated. '

- 2 -



9j Mediation-Arbitration., If a dispute arises out of this contract and
such dispute cannot bhe settled through direct negotiations between the
parties, the parties agree to endeavor to resolve the dispute through
media;ion. If the parties cannot agree upon the selection of a mediator, the
Association of Attorney-Mediators Inc. ("AAM®) shall be asked to provide a
list of three (3) AAM members Ln good standing, Within ten (10) days of
receipt of such list, each party shall have tha right to strike one (1) name
from the list and the name remaining on the llet (or the firast available name
11 both parties strike the same name) shall be the mediator. The mediation
shall take place within thirty {30) days from the date such mediator is
S¢lacted.

In the event that auch dispute cannot be resolved by mediation, the
parties agrea to submit the matter to arbitration, {n accordance with the
Commercial Arbitration Rules of the American Arbitration Association. If the
parties cannot agree upon the gelection of an arbitrator, a member of AAM
shall be selected using the same process as used in selecting the mediator.

The obligation of Optionor and Qptionee to submit & dispute to
arbitration is limited to disputea arising under those sections Of thls lease
which specifically provide for arbitration. BRach party to the arbitration
shall pay half the costs thereof, :

10. Amgsignability. Optionee may not assign ite rights uader this
Agreament to any individual or entity without prior written approval of the
optionor which shall not be unreasonably withheld.

11. Applicable Law. This Agreement shall be governed by, and construed
in accordance with, the laws of the State of Texas.

12. Headings. The headings contained in this Agreement are for reference
purposes only and shall not affact the meaning or interpretation of this
Agreemaent .

13. Counterparts. This Agreedent may ba executed in one or more

counterparts, each of which shall be deenterparts, aach of which shall be deemed an or

together shall conatitute one and the same instrument.

14. Binding Effect; Benefit. This Agreement shall inure to the benefit
of and be binding upon the parties hersto and their respective successors and
assigne. Nothing in this Agreement, expressed or implied, is intended to
confer on any person cther than the parties hereto or their respective
succeseors and aseigns, any rights, remedies, obligations or liabilities undar
or by reason of this Agreement.

[REMAIBDXR OF PAGE INTEBNTIONALLY LEPT BLAMK]



IN WITNESS WHEREZOF, the partise have exscuted this Purchase Optiou
Agreement as of tha date first above written,

OPTIONEE:

5 v

willlam 6. Hill

QOPTIONCR:

STATE OF TEXAS )
COUNTY OF HARDIN )

on PCTVEER 4 , 1999 before me, GELALD R.JO‘QC_’&_ :
personally appeared Gerald R. Proctor personally known to we (0r proved to me
on the basis of satisfactory evidence) to be the person whose name is
subascribad to the within instrumant and acknowledgad to me the he executed ths
same in his authorized capacity, and that by his signature on the instrument
the person or the entity upon behalf of which the person acted, exaecuted the
instrument.
WITNESS nmy hand and officlal seal.

Sisn-tur-WﬁZécMa

, | ,@’-‘m, RHONDA B, PADILLA

STATE OF TEXAS ) ’ v m‘%”d"'ﬂ
COUNTY OF HARDIN ) ‘ '»%.” DECF" osen Sigite

on O¢D€Jé‘9/’/‘§/ , 1999 before me, y Y437

parsonally appeared William G. Hill personally known to me (or proved to me on
the basis of satisfactory avideance) to be the person whose name is subscribed
to the within inetrument and acknowledged to me that he execured the sams in
his authorized capacity, and that by his signature on the instrument the
person or the entity upon behalf of which the person acted, executed tha
instrument.

WITNESS my hand and official seal. N
, Signature é@aﬁ éz.ﬁ\wﬂ
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PROCTOR-WILLIAMS, INC.
KSET (AM) - KLOK (FM)

3972 Magnolia Bend Drive
Livingrton, Teins 77351

(936) 328-5960
FAX: (936)328-3970

October 16, 2000

MEMO TO: Biil Hilt
FROM: Jerry Proctor

RE: KSET/KLO! Purchase Option Modifications
It §s understood and agreed that the Option to Purchase my siock in Prootor-Willisms, Inc. shall be extended
unti) final FCC spproval of the transfer by paylng SEVEN THOUSAND THIRTY-ONE DOLLARS AND
TWENTY-FIVE CENTS ($7,031.25) on cach of the following dates: January 2, 2001, April 2, 2001,
October 1,2001 and January 2, 2002. Should the Commission spprove the transfor 2t anty tima prior to
January 2, 2002, it is specifically agreed wd understood thess payments must still be made and all of these

paymenzs make up the tots! amount (o be paid to extend the Option.

Following approval of the FCC of the trsusfr and close of the transaction, the balance of the purchase price
(5375.,000.00) is due in full on Jesuary 2,2002, At its option, Hilco may reduce the purchase price due of
$375,000 by making & minimum principal payrment of $187,500.00 on Jancary 2, 2002. If Hilco exercises
this option, the remaining balance of the purchase price shail be due on January 2, 2003, In this event,
intercst on the unpaid purchase price batance of $137,500.00 shall be paid at the rate of 10.0%, to be
calculuted from Jenuary 3, 2002 forward, with interest payments payable on the first d.lyl of April, July and
Ocwber, 2002 and the final interest payment and the remainder of the purchase price ($187,500.00) due and
‘ payabie on January 2, 2003.

Agreod 10 this 162 dsy of October, 2000,

Gerald R. Proctor ; ;




Exhibit No. 2 - FCC Form 315
Other Broadcast Holdings
Gerald R. Proctor is a 50% shareholder in KVCT (TV), Inc. which is the licensee of KUZN (FM),

Centerville, Texas. (Facility No. 9087). Mr. Proctor is also a 100% shareholder in Compass
Communications of Idaho, Inc. which is the licensee of KFXP (TV), Pocatello, Idaho. (Facility No.78910).
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