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In re Application of

SISTER GRACE, INC. FILE NO. BAPFT-20160119AEF

FAC ID No. 155647 *?’/a ; 4‘3,
For consent to assignment of "; i
FM Translator Station Construction Permit <

W239CD Beloit, Wisconsin

N’ N’ S’ N N N N’

To: Office of the Secretary
Attn: Audio Division 0N
S

JOINT REQUEST FOR APPROVAL OF SETTLEMENT AGREEMENT
AND DISMISSAL OF PETITION TO DENY

Scott Thompson, d/b/a Big Radio, (“Big Radio”) and Sister Grace, Inc., (“Sister Grace™) by
counsel, and pursuant to the requirements of Section 73.3588 of the Commission’s rules
respectfully request approval of the attached Settlement Agreement between the parties
requesting dismissal of Big Radio’s Petition to Deny the above-referenced application. In
support thereof the following is shown.

Big Radio and Sister Grace have entered into a Settlement Agreement whereby Big
Radio has agreed to request dismissal of its Petition to Deny in exchange and contingent upon
David R. Magnum, a voting shareholder of Sister Grace, assigning the broadcast license for FM
Translator Station K222AU to Big Radio as proposed in FCC File No. BALFT-20161221ABH
(“W222AU Application™). A copy of the Settlement Agreement is attached as Exhibit A, hereto.

In support of this Joint Request, Big Radio and Sister Grace are also submitting as
Exhibit B, hereto, declarations of the parties providing relevant statements required by Section

73.3588 of the Commission’s rules.



Approval of the Settlement Agreement will serve the public interest because it resolves

the dispute between the parties, will avoid the Commission expending public resources to

consider the Petition to Deny and will facilitate processing the above-reference application.

Conclusion

Based on the foregoing, the Commission should promptly dismiss the Petition to Deny

subject to the grant and consummation of the W222AU Application.

December 23, 2016

Miller and Neely, P.C.

Suite 203

3750 University Blvd., West.
Kensington, MD 20895

Putbrese Hunsaker & Trent, P.C.

200 South Church Street
Woodstock, VA 22664.

Respectfully Submitted,

John S. Neeiy, Esq. U
Its Attorney )

John Trent, Esq.
Its Attorney



Declaration of Sister Grace, Inc.

I, David R. Magnum, do hereby declare and state under penalty of perjury as follows:

1.

3%

I am the Vice President of Sister Grace, Inc. (“Sister Grace”). On November 19,
2015 Sister Grace previously entered into an Assignment Agreement to convey
Station W239CD (“Station”) construction. permit from Sister Grace to David R.
Magnum, an individual (“Magnum™) and on January 19, 2016, Sister Grace and
Magnum filed a joint application with the FCC seeking consent to. assign the
Station from Sister Grace to Magnum (File No. BAPFT-20160119AEF) (the
“Application™). ' '

On October 28, 2015 a previous Assignment Agreement had been entered into by
Sister Grace to convey the Station to Scott Thompson -(“Thompson®), an
individual. Thompson subsequently filed a lawsuit and Petition to Deny the
Application to assign the Station to Magnum (“Petition to Deny™).

Sister Grace has entered into a Settlement Agreement (“Agreement”) with
Thompson and Magnum to request the dismissal of the Thompsen Petition to
Deny and to subsequently request the assignment of a Magnum owned station,
W222AU (FX), Beloit, WI (FAC.# 155642), to Thompson.

Except as expressly set forth in the Agreement, Sister Grace has not paid any
money or other consideration in excess of the legitimate and prudent expenses of
Thompson nor has promised payment of any money or other consideration to
Thompson in exchange for Thompson to withdraw the Petition to Deny.

Except as expressly set forth in the Agreement, Sister Grace has not paid any
money or other consideration in excess of the legitimate and prudent expenses-of
Thompson nor has promised payment of any money or other consideration to
Thompson in exchange for any oral agreement (if any) relating to the dismissal or
withdrawal of the Thompson Petition to Deny.

Sister Grace, Inc.

David R. Magnum, Vice President

Date



Declaration of David R. Magnum

1, David R. Magnum, do bereby declare and state under penalty of perjury as follows:

1. I am an individual residing in the State of Wisconsin (“Magnum”). On November
19, 2015 Magnum prevzously entered into an Assignment Agreement to convey
Station W239CD (“Station™) construction permit from Sister Grace, Inc. (“Sister
Grace”) to Magnum and on Januvary 19; 2016, Sister Grace -and Magnum filed 2
joint application with the FCC secking consent to assign the Station from Sister

Grace to Magnum (File No. BAPFT-20160119AFF) (the “Application’).

2. On October 28, 2015 a previous Assignment Agreement had been entered into by

Sister Grace to comvey the Station to Scott Thompson (*Thompson”),

individual. Thompson subsequently filed a lawsuit and Petition to Deny the

Application to assign the Station to Magnum (“Petition to Deny™).

3. Magnum has entered into a Settlement Agreement (“Agreement”) with
Thompson and Sister Grace to request the dismissal of the Thompson Petition to
Deny and to subsequently request the assignment of a Magnum owned station,

W222A4 (FX), Beloit, WI (FAC# 155642), to Thompson.

4. Except as expressly set forth in the Agreement, Magnum has not paid any money
or other consideration in excess of the legitimate and prudent expenses of
Thompson nor has promised payment of any money or other consideration to

Thompson in exchange for Thompson to withdraw the Petition to Deny.

5. Bxcept as expressly set forth in the Agreement, Magnum has not paid any money
or other consideration in excess of the legitimate and prudent expenses of
Thompson nor has promised payment of any money or other consideration to
Thompson in exchange for any oral agreement (if any) relating to the dismissal or

withdrawal of the Thompson Petition to Deny.

v ,?74 LAt
Davde Magnum Individual

- Zz« AN ;Zﬁ/é

Date



DECLARATION OF SCOTT O THOMPSON

I am Scott O Thompson, an individual doing business as Big Radio (“Big Radio”). On
February 29, 2016, Big Radio filed a Petition to Deny that certain application filed by
Sister Grace, Inc., for consent to assign that certain broadcast construction permit for
FM translator station W239CD Beloit, Wi, FACID 155647, to David R. Magnum, See

FCC File No. BAPFT-20160119AEF.

Big Radio has agreed to request withdrawal of its Petition to Deny in exchange for and
contingent upon the FCC consenting to and the parties consummating the assignment
of that certain FIM transfator station W222AU Beloit, WI, FACID 155642, broadcast
license from David R. Magnum to Big Radio for the purchase price of $50,000, See
FCC File No. BALFT-20161221ABH

Big Radio has not been paid or promised any consideration in connection with the
withdrawal of its Petition to Deny other than the transaction set forth in FCC File No.

BALFT-20161221ABH.
Attached hereto is a market appraisal prepared by the professional radio station

appraisal firm of Bond and Pecaro which establishes a $54,000 fair market value for
station W222AL1. | paid $3,000 for this appraisal and report.

Attached hereto are statements from Big Radio’s Wisconsin legal counsel, Kittelsen,
Barry, Wellington, Thompson and Schiuesche, and its special FCC legal counsel, Miller
and Neely, PC, indicating that legal fees for preparation, filing and prosecution of Big
Radio’s Petition to Deny and a related civil lawsuit filed in Green County Wisconsin

exceed $16,500 in the aggregaie

Accardingly, Big Radio has or will incur aggregate fees and expenses of at least
$689,500 related to the Petition to Deny, the W222AU appraisal, the Green County,
Wisconsin, lawsuit, and acquiring the W222AU broadcast license which amount
exceads what Big Radio will receive in exchange for withdrawing the Petition to Deny.

The Petition to Deny was not filed for purposes of reaching a settlement.

| declare under penalty of perjury that the foregoing statement is true and cotrect {o the
best of my knowledge an it

Signed: | /I /{}‘)@f’)“//

Scott Thomy;yi! ni I b //

Date: Decermber 22, 20186




SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT (“Settlement Agreement™) is between and among
Scott Thompson, an adult resident of Wisconsin who does business as Big Radio (hereinafter
referred to as “Thompson™), Sister Grace, Inc., a Michigan corporation (hereinafter referred to as
“Sister Grace™), and David R. Magnum an adult resident of Wisconsin (hereinafler referred to as
“Magnum”).

WHEREAS, Sister Grace holds that certain broadcast construction permit, File No.
BNPFT-20130829AHK, issued by the United States Federal Communications Commission
(*FCC™) authorizing Sister Grace to construct and operate radio broadcast facilities for 'M
translator station W239CD, 95.7 MHz at Beloit, Wisconsin, FCC Facility ID # 155647 (“Station
W239CH; and

WHEREAS, on October 28, 2015 Sister Grace as Seller, and Thompson as Buyer cntered
into a certain Assignment Agrecment to convey the Station W239CD construction permit from

Sister Grace to Thompson (the “Thompson Assignment Agreement”); and

entered ino a cerain Assignment Agreement to convey the Station W239CD construction permit
from Sister Grace to Magnum (the “Magnum Assignment Agreement”); and
WHEREAS, on January 19, 2016, Sister Grace and Magnum filed a joint application with
the FCC in File No, BAPFT-20160119AEF seeking FCC consent to assign the Station W239CD
construction permit from Sister Grace to Magnum (the “Magnum Application™); and
WHEREAS, Thompson subsequently filed a certain lawsuit against Sister Grace seeking
10 enforce the Thompson Assigniment Agreement, which lawsuit is presently pending in Green

County, Wisconsin Circuit Court, Case Number 16-CV-19 (the *Lawsuit™); and



WHEREAS, Magnum has filed a motion to intervene in the Lawsuit, asserting that he is
an interested party therein; and

WHEREAS, on fFebruary 29, 2016, Thompson filed with the FCC a certain Petition to
Deny the Magnum Application (the “Petition to Deny”); and

WHEREAS, Magnum holds that certain broadcast license, File No. BLFT-20070904ACF,
issued by the FCC authorizing Magnum to control and operate radio broadcast facilities for FM
translator station W222AU, 92.3 MHz at Beloit, Wisconsin, FCC Facility 1D # 155642 (“Station
W222AU License™); and

WIHEREAS, the parties o this Settlement Agreement wish to amicably resolve all possible
claims and couaterclaims arising among and between themselves related to the Lawsuit or the
construction permit for Station W239CD, withdraw the Petition to Deny, terminate the Lawsuit,
and avoid the costs, delay, and risk of further proceedings;

NOW, THEREFORE, in consideration of the mutual agreements contained in this
document, the parties agree as follows:

I Consideration. In addition to the releases, waivers, and promises herein, the parties
shall do the following:

A Thompson and Magnum shall, contemporancously with entering this
Settlement Agreement, enter into the W222AU Asset Purchase Agreement attached hereto as
Fxhibit A which is incorporated hercin by réference. Under Exhibit A, Magnum will be assigning
all of his right, title, and interest in the Station W222AU License to Thompson, according to the
terms and conditions stated therein (the “W222AU Agreement”).
B. Not later than five business days following the execution of Exhibit A by

Thompson and Magnum, Thompson and Magnum shall promptly and jointly apply to the FCC for



consent to assign the Station W222AU License from Magnum to Thompson (the “Thompson
Application”).

C. Not later than five business days following the date of this Settlement
Agreement Thompson shall prepare and file with the FCC a request to withdraw f}we Petition to
Deny pending against the Magnum Assignment Application, contingent upon: (1) FCC granting
the Thompson Application; and (2) the parties consummating the W222AU Agreement and the
assignment of the Station W222AY License to Thompson. Thompson’s request shall comply in
all respects with FCC requirements and, at a minimum, contain a copy of this Settlement
Agreement with an affidavit from: Thompson setting forth (a) a certification that he has not
received or will receive any money or other consideration in excess of legitimate and prudent
expenses in exchange for the dismissal or withdrawal of the Petition to Deny; (b) the exact nature
and arnount of any consideration received or promised; (¢) an itemized accounting of his
expenses related to the Petition to Deny; (d) the terms of any oral agreement related to the
dismissal or withdrawal of the Petition to Deny. Not later than 5 business days afier Thompson
files his request to dismiss the Petition to Deny, Magoum and Sister Grace shall submit an
affidavit to the FCC setting forth: (a) certification(s) that neither the applicant nor its principals
have paid or will pay money or other consideration in excess of the legitimate and prudent
expenses of Thompson in exchange for withdrawing the Petition to Deny; and (b) the terms of

any oral agresment (if any) relating to the dismissal or withdrawal of the petition to deny.

2. Releases. Upon the closing of Thompson’s acquisition of the Station W222AU
License and the FCC dismissal of Thompson’s Petition to Deny ("Closing™), the Releases
attached hereto as Exhibit B and executed contemporaneously with this Agreement shall become

effective and binding upon the parties.



3. Express Rescission.  Upon Closing and without any further action required, the

parties shall automatically and fully expressly rescind the Thompson Assignment Agreement.

4. Dismissal of the lLawsuit. Upon consummating the W222AU Agreement and the

assignment of the Station W222AU License to Thompson and the FCC dismissal of Thompson’s
Petition to Deny, all of the parties hereto shall join in a Stipulation for an Order dismissing the
Lawsuit, with prejudice, and without further costs to any party.

5. Sister Grace and Magnum Rights as 10 95.9. Sister Grace and Magnum represent

that they have valid rights in the license to build a full power radio station on the adjacent channel
to the Station W239CD in Stoughton at WBKY, 95.9, which Magnum is currently operating in
Portage, Wisconsin. Thompson represents and warrants that he will not protest or cause anyone
else to protest Magnum’s possible move of WBKY 95.9 from Portage, Wisconsin to Stoughton,
Wisconsir, and that he will not take any future action or cause anyone else to take any future action

that would cause technical interference with the 95.9 signal.

6. Non-Admission of Liability, By entering into and signing this Settlement

Agreement, no party hereto admits to having violated any federal, state, or local law, regulation or
ordinance, or to having breached any contract, whether verbal or written, or having engaged in any
tortious conduct or other wrongdoing of any kind or nature whatsoever. The partics undetstand
and agree that this Seftlement Agreement is a compromise of doubtful and disputed claims, and
that the promiscs mads are not to be construed as an admission of liability on the part of any party
hereto.

7. Further Assurances. Each party shall sign all further documents, do all further acts,

and provide all assurances as may reasonably be necessary or desirable to give effect to the terms

of this Settlement Agreement.



8. Scope of Apreement. This Setttement Agreement shall be binding upon all of the

parties hereto, and upon their heirs, executors, and assigns.

9. Severability, 1 any provision of this Settlement Agreement is declared or
determined by any Court {o be illegal or invalid, the validity of such remaining parts, terms, or
provisions shall not be affected, but the illegal or invalid part, term, or provision shall be excluded
from this Settlemnent Agreement.

10. Eniire Agreement. This Settlement Agreement sets forth the entire agreement

between the pariies and supersedes all prior oral and written communications between the parties
regarding the subject matter hereof.
. State Law. This Settlement Agreement shall be governed and construed in

accordance with the laws of the State of Wisconsin.

2. Represeatations of the Parties, The parties represent that they have executed this

Settlement Agresment, in good faith, knowingly and voluntarily, and after consulting with their
attorneys, on the dates set forth opposite each name on the signature page hereof. Sister Grace
further represents and warrants that Christopher J. Londo is its President and is duly authorized to
execute this Setilement Agreement on its behalf.,

13 Counterparts.  This Settlement Agreement may be executed in one or more
counterparts, each of which shall for all purposes be an original, and all such counterparts shall
constitute one in the same instrument. In addition, this Settlement Agreement may contain more
than one counterpart of signature pages, and all such counterpart signature pages shall have the
same force and effect as though the parties had signed a single set of signature pages. Signature
by any party by mecharnical or electronic reproduction, including photocopy, facsimile, or email

shalf be effective a3 an original signature.



IN WITNESS WHEREOF, the parties hereto have executed this Settlement Agreement

knowingly, voluntarily, and in good faith as of the day, month, and year set forth opposite their

signatures,
Dated this /Q“an of AMM L, 2016, (SEAL)
Dated this ___ dayol ,2016. (SEAL)
David R. Magnum
SISTER GRACE, INC.
Dated this day of ., 2016. By: (SEAL)

Christopher J. Londo, President

Acknowledgments

STATLE OF WISCONSIN )
)SS
COUNTY OF GREEN )

Personally came before me this /é% day OFA}QQQM s %WZQ,%? the above
named Scott Thompson, to me known to be the persons who execguted the 1@1 ggmﬁgﬂ (sffbmem and

acknowledge the same. > e,

Naef(print}

&
Notayy Public, State of W‘{gcox"e@m
..%

TE B
1) I\
STATE OF WISCONSIN ) frpnw
)SS
COUNYYOF )
Personally came before me this - day of , 2016, the above

named David R. Magnum, to me known {o be the person who exccuted the foregoing instrument and
acknowledge the same.

Name (print)
Notary Public, State of Wisconsin.
My commission:




IN WITNESS WHEREOF, the parties hereto have executed this Settlement Agreement

knowingly, voluntarily, and in good [aith as of the day, month, and year set forth opposite their

signatures.
Dated this __ dayof 2016 (SEAL)
Scon Thomps
// e e 47
Dated this T ay ot DUT - o016 "‘f": G i . (SEAL)

Dawd R. Magnum

SISTER xRAC‘I" INC _
. _ r} Y
Dated thisXy day <)Imé£f£m, 16. By'(/ f%pv (SEAL)
rJ [ondo rcs1dorz: /
b S5 12 Qﬁ
Acknowp mems @

STATE OF WISCONSIN )
)SS
CQUNTY OF GREEN )
Personally came before me this ddy of _.__ .., 2016, the above
named Scott Thompson, to me known to be the persons who excouted the 1 ou,gmnw instrument and
acknowladge the same.

Name (print)
Notary Public, State of Wisconsin.
My commission:

STATE OF WISCONSIN )
y )ss
COUNTY OF {-c / G )

Personally came before me this j day of /) C e Com b, 2016, the above
named David R. Magnum, to me known (o be the person who executed the fozwomg mstrurment and

acknowledge the same.
l%j//wz/w. L Vi "7/‘?' /{

JOSHUA WOOD Nﬁ (print) Jothen  Nile . o
NOTARY Pugggsm Notary Public, State of Wisconsin. .
STATE OF WIS My commission: _ /"¢ - Jg A olo




STATE oF Y e £

county OF Ot o )

Personally came before me thig QDQ[ day of L ), 6.0 ,3&[;;(_5;“_ _, 2016, the above
named Christopher J. Londo, to me known to be the person whao executed the foregoing instrument

and acknowledge the same. /

el A
VL Uw / L//Q%C.\ww‘ —

Name (priflt) _ProY (inke (D
Notary Public, State of Y, » /o
My commission: /0 ;"J (}c’)&;il/

AMY VINAZLEALLE
NOTFABY FUBLKG - STATE CF MICHIGAN
COUNTY OF DELTA
iy Commnussion Expires Oct 6, 2021
Acung 10 the Counly of Ao
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W22ZAU ASSET PURCHASE AGREEMENT

Fhis Asiset Purchiase Agreement {this “Agreement™) is made as of this ﬁ duy of Mﬁk’“'} 6.,
by and among BAVID MAGNURM . an adult resident of Wisconsin (~Selier™y, and SCOTY
PHOMPSON T/A BIG RADIO. an adult vesident of Wisconsin (° Buyer’y,

Recituis

AL Selfer is the Federal Communications Commission {"FCCT) licensee of PM transhaor
station, W222A0 Beloit Wisconsin, (Facility 1D 155642). (the “ Transtator™)

. setler has agreed (o sell the Transfator to Buyer. and Buyer has agreed to purchase certain
assets refuting to the Translator from Seller, on the terms and conditions set forth herein,

. Priov 100 approval is required for the transactons contempiated hereander
Agrecmenis

fu consideration of the foregoing, and the mutual covenants and agreements set furth below,
Suller and Bayer hereby agree as follows:

L Assignment Application. The parties shall cooperate in the prompt preparation and

mnw of an dpplmmon with the POC for consent t the assignment of the FCC Transtator licenses (/O

File No. BLFT-20070904ACF, permits and authorizations {including pending licenses. permits and
authortzations), and any renew a,s extensions, amendments or modifications retated thereto, tor te
operation of the Translator (the “License™) from Seller to Buyer (the “Assignment Application”™). Such
apphication is to be filed as soon as is practicable, but i no event later than Five (57 business da ays alter
the signing of this Agreement. The parties shall cooperate in the diligent submission of any additional
infurmation requested or required by the FCC with respeet (o such application. and sha!! tuke all steps
reasonably required for the expeditious prosecution of the Assignment Application o a lavorable
conclusion, and shalt diligently oppose any objections 10. appeals from or petitions to re "mt\‘ider SuGi
approval of the FCC, 1o the end that the PCC order granting consent 16 the m;gmmm of the License may
be ebtained as soon as practicable, provided, however, that in the event the application for assignment of
the License has been designated for hearing, then the party which is not the subject of the hearing {or
which is not the party whose alleged actions or omissions resulted in the designation for hearing) nuy
vlect o ferminate this Agrecment upon wrilten nolice to the other party

Assets o be Conveyed. On the Closing Date, as defined in Section 6 hereol, Seller wilt
sefl. assign, transter. convey and deliver 1o Buyer,

A the facense;

The foregoing assel (the “Purchased Asset™) is (o be conveved by Seller to Buyer through an
assignment and any other document of transfer (the “Closing Documents™) customary for such purpose
and satistactory in form and substance to Buver, Seller, and their respective counsel  The Purchasad
f\fsM,( shall be conveyed to Buyer free and clear of any olaims, Babilities. mortgages, deeds of trust,
assignmoents. Hens, pledges, conditions, exeeptions, rastriciions, Hmitations, charges, security interests or
other encumbrances of sny rature whatsoever {collectively, “Lisns™y




W222AU Asset Purchase Agreement
Page 2 of 9

The Purchased Asset specifically shall not include: (i) any real property, whether owned or
leased, relating to the Translator; (i) any contracts entered into by Sefler relating to the Translator; or (iii)
any cash or cash equivaleuts,

3. No Liabilities Assumed. Buyer shall not assume or in any manner be liable for any
dobts, Hiens, leases, contracts, obligations or liabilitics of Scller, whether express or implied, known or
unknown, contingent or absolute.

) 4. Purchase Price. The total Purchase Price (“Purchase Price™) to be paid by Buyer for the
Purchased Asset shall be Fifty Thousand Dollars ($50.000). to be paid 1o Seller in the following manner:

a. within three (3) business days of the execution of this Agreement, Buyer shall
deliver to Miller and Neely, PC (“Escrow Agent™) a deposit in the amount of Fifty Thousand Dollars
(550 000) (the “Deposit™ which Fserow Agent shall hold in its IOLTA account; and

b the Purchase Price shall be paid to Seller at Closing by cashier’s check or other
such cash equivalent as Seller may reasonably request.

hY Closing. The Closing, or the Closing Date, as used throughout this Agreement, shall take
place within five (5) business days after the FCC shall have consented to assignment of the License o
Buyer and, unless waived by Buyer, in Buyer's sole discretion, such consent shall have become 4 Final
Order. subject to satisfaction of or waiver of the other conditions precedent set forth above. The torm
“Final Order” means such consent shall no longer be subject to timely review, reconsideration, appeal, or
remand under applicable laws and the rules of the FCC. Buyer and Seller shall promptly exeeute any
required documenis to accomplish closing within the above-stated tmeframe, Closing shall take place by
mail and/or email.

6. Representations and Warranties of Seller. Seller hereby represents and warrants to
Buyer that:

a. Seller has the requisite power and authority 1o enter into and {ulfill its obligations
under this Agreement.

b. The execution and delivery of this Agreement and the consummation of the
transaction contemplated hereby have or will be duly authorized and approved by all necessary action on
the part of Seller prior to Closing. No other or further act on the part of Seller is necessary to authorize
this Agreement or the constnmation of the ransaction contemplated hereby. This Agreement canstitues
the legal, valid and binding obligation of Seiler, enforceable in accordance with its terms.

c. Subject o obtaining the approval of the FCC, the execution, delivery and
performance of this Agreement (i) does nof require the consent of any third party, and (ii) will not conflict
with, result in a breach of. or constitute a default under any agreement or instrument o which Selleris a
parly or by which Seller is bound, or under any law, judgment, order, decree, rule or regulation of any
court or governmental body which is applicable to Seller or the Translator.

d. Setier knows of no reason related to its qualifications which would disqualify it
from owning or operating the Translaior or assigning the License to Buyer. The Licensc is in full force
and effect, unimpaived by any act ar omission of Seller. The License is all of the licenses, permits or other
authorizations issued by the FCC necessary 10 operate the Translator in the manner as such operations

-

cirrently are conducied and there are no conditions upon the License except those conditions stated



W222AU Asset Purchase Agreement
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thereon or penerally applicable to broadceast stations comparable to the Translator. No proceedings are
pending or (o the Seller’s knowlcdge threatened {other than proceedings applicable to the radio industry
as a whole) nor, to the Seller’s knowledge, do any facts exist which may reasonably result in the
revocalion, materially ddVUSL modification, nonrenewal or suspension of the License, the denial of any
pending material applications related to the License, or, in any material respect, the issuance of any cease
and desist order related to the License, the imposition of any administrative actions by the FCC with
respect 1o the License or which as of the Closing Dale may affect Buyer’ $ ability fo operate the Translator
in accordance with the Communications Laws.

e. Seller has complied i all material respects with all requirements to {ile reports,
applications and olier documents with the FCC with respect to the Translator, and all such reporis,
applications and decuments are complete and correct in all material respects.

f. Selier fas, and onitie Closing Date will have, good and marketable ttle 1o all the
Purchased Assets, free and clear, of all claims and Liens.

g. Between now and the date of Closing, Seller shall not, without the consent of
Buyer, enter into any leases or contracts pertaining to the Purchased Assets or dispose of or agree to sell
any of the Purchased Assets,

. To Seiler's knowledge, there is and will be no claim, action, litigation,
government inquiry, government proceeding or other similar matfer, pending or threatened, pertaining to
the Purchased Assets, There is no basis for any such c¢laim, action, litipation, government inquiry,
povermment proceeding or other similar matter, which would individually or in the aggregate materially
adversely affect the Purchased Assets.

i No insolvency proceedings of any character including without limitation,
bankrupicy. receivership, reorganization, composition or arrangement with creditors. voluntary or
involuntary, affecting the Seller or the Purchased Assets, are pending or threatened, and Seller has made
o arrangement 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.

J- Setier has filed all federal, state and local tax retums which are xcqumd 0 be
tiled, and has paid ali taxes and all assessmentis to the extent that such taxes and assessments have become
due, other than such returns, taxes and assessments, the failure to file or pay would not, individualiy or in
the apgrepate. materially adversely affect the Purchased Assets.

k. None of the representations or warrantics made by Seller, nor any staiement
made in any document or certificate furnished by Seller pursuant (o this Agreement contains or will
contain af the Clasing, any unty ue staicment of a material fact, or omits or wilt omit at the Closing, to
state any malum! fmef necessary in order to make the statements contained herein or therein, in the light
of the circumstances under which they were made. not misleading,

8. Wepresentations and Warranties of Buyer. Buyer hereby represents and warrants 10
Seller that;
a, This Agreement constitutes a legal, valid and binding obligation of Buyer,
enforceable in accordance with its terms,

L. “The execution and delivery of this Agreement and the consummation of the
transaction contemplated hereby have or will be duly authorized and approved by all necessary action on



W222AU Asset Purchase Agreement
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the part of Buyer prior to Closing, No other or further corporate act on the part of Buyer is necessary to
authorize this Agreement or the consummation of the transaction contemplated hereby. ‘This Agreement
constitutes the tegal, valid and binding obligation of Buyer, enforceable in accordance with its terms.

C. Buyer represents, watrants, and covenants 1o Seller that Buyer has the legal
authority to enter into the transaction contemplated by this Agreement and that Buyer is qualified to hold
the FCC Jicense which is the subject of this agreement,

d. Buyer has the financial resources necessary to consummate the transaction
contemplated by this Agreement,

e None of the representations or warranties made by Buyer, nor any statement
made in any document or certificate furnished by Buyer pursuant to this Agreement contains or will
contain at the Closing, any untrue statement of a material fact, or omits or will omit at the Closing, to
state any material fact necessary in order {o make the statements contained herein or therain, in the light
of the circumstances under which they were made, not misteading.

g, ixpenses. bxcept as are otherwise specified in Section 10 herein, all expenses involved
in the preparation and consummation of this Agreement shall be borne by the party incurring such
expense, provided, however, that the filing fee for the FCC assignment application shall be paid by Seller.

IEIR Modification of the License. Seller hereby grants its consent for Buyer to file in
Buyer’s name, pursnant {0 Section 73.3517(a) of the FCC s vules, an application on FCC Form 349 10
modily the facifities authorized under the License (the “Minor Mod Application™). Buyer wifl assume all
the expenses. duties of prosceution {including, without limitation, reasonable technical modifications and
good-faith negotiations to seitle mutually exclusive FM modification applications filed by third-partics,
and risk attendant to the Minor Mod Application, the post-closing construction, and use of the Translator.
Seller shall co-operate in linking Buyer's FRN 0018930925 to the Translator and shall provide to Buyer a
copy of every writien communication and a summary of every verbal communication which Seller may
receive from the FCC concerning the Minor Mod Application or the Assignment Application not laler
than two (2) business days following Seller’s (or its agent’s) receipt of such written or verbal
communication. Selier’s failure to comply with the requirements of this Section 10 may be deemed to
constilute ar incurable and inimediate material breach of this Agreement enforceable by Selier

1 Selter's Closing Conditions. All obligations of Seller to consumimate the tansactions
contemplated by this Agreement are subject to the fulfiliment, on or prior {o the Closing Date, of euch of
the following conditions which, except for the initial consent of the FCC to the assignment, may be

waived in whole or in part by Seiler:

a. the FOC shalt have consenied to the assignment of the License (o Buyer without

any condition maierially adverse to Seifer; and
b. Buyer shali have delivered the Purchase Price in the manner specified in Section
3 hereof
12 Buyer's Closing Cosditions. All obligations of Buyer to consummate the transactions
contemplated by this Agicement are subject to the fulfillment, on or prior to the Closing Date, of each of
the following conditions which, except for the initial consent of the FCC to the assignmen(, may be

watved i whole or in part by Buyer:
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@ {he FCC shajl have consented fo the assignment of the License to Buyer without
any condition materially adverse to Buyer, and such consent shall have become a Final Order:

b, SeHer shall have executed and delivered to Buyer the Closing Documents and
conveyed the Purchased Assets to Buyer in accordance with this Agreement;

e. ali representations and watranties of’ Seller made herein shall be true and correst
in atl material respects as of the Closing Date; and

d. as ol the Closing Date, Seller shall have complied in all material respects with all
covenants and conditions of this Agrecment,

13. Termination. This Agreement may be terminated by the parties as Jollows:
a. Weither Buyer or Seller shalf be in material breach of this Agreement. and such

breach is not cured after twenty (20) days’ written notice from the other party or, if the breach is not of a
type that can be cured within sach time period, then after a reasonable timne to cure such breach so long as
the breaching party has commeneed good faith diligent efforts 1o cure such breach within said tinie period
and thereafter ditigently pursues such cure to compiction, then the other party, if not then in material
breach ltseif, may terminate this Agreement. In the event of a material breach of this Agreement by
Seller, instcad of termination of this Agreement and seeking damages from Seller, Buyer shall
alternatively have the right to seek and obtain specific performance of the terms of this Agreement, it
being agreed by Seller that the Purchased Assets are unique assets. If any action is brought by Buyer
pursuant to this subsection to enforce this Agreement, Selier shall waive the defense that there is an
adequate remedy al faw. In the event of termination of this Agreement by Seller as a result of an uncured
breach of this Agreement by Buyer, Setler’s sole and exclusive remedy shall be retention of the Deposit
as hguidated damages.

b. i the FCC or a cowrt shall have issved an order or taken any other action, in any
case having the effect of normanently restraming, enjoining or otherwise prohibiting or making the
transaction not feasible, and such order or other action is finally determined, then either party may
terminate this Agreement provided, however, that the right to terminate this Agreement under this Section
F3{bY shall not be available to a party whose failure to fulfill any obligation under this Agreement shall
have been the principal cause of, or shall have resulted in, such order or action. In the event of a
werisination of this Agreement under this Section 13(b), the Deposit shall be refunded 10 Buyer by Fscrow

Agent.

i4. Survivai. The representations and warranties of Buyer and Seiler set forth above shall
survive the Closing [ate Tor a period of twelve (12} months (the “Survival Period™), except that for any
representation or warranty of Buyer or Selier as o such party’s qualifications and authority to
consuminate the ransactions contemplated hereby, title of the parties to the Purchased Assets, any fax
obligations of Setier, or the Purchased Assels being free and clear of any liens the Survival Period shall be
indefinite. Seller indemnities and holds Buyer harmless from any loss, Hability, damage or expense
(inciuding fegal and other expenses incident thereto) arising {rom or pertaining to (a) ownership of the
Purchased Assets prior 1o the date of Closing or (b) breach of any covenants, representations or warrantics
of this Agreement, by Seller

5 Indemnpification,

tay Following the Closing, Seiler shall indermnity, defend and hold harmless Buyer with respect io
15, actions. suils, proceadings. assessments. judgments, costs, losses. damages,

any and all demands, clain
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liabilities and expenses (including, without limitation. interest, penalties, court costs and reasonable
attorneys’ fees) (“Damages™) asserted againsi, resulting from, impaosed upon or incurred by Buyer directly
or indirectly relating to or arising out of: (i) the breach by Seiler of any of its representations or
warranties. or failure by Seller to perform any of its covenants, conditions or agreements set forth in this
Agreement; and (i1} any and all claims, liabilities and obligations of any nature, absofute or contingent.
relating 1o Seller’s ownership of the Transiator prior to the Closing.

(b} Following the Closing, Buyer shall indenmify, defend and hotd harmless Seller with respect to
any and all Damages asseried against, resulting from, imposed upon or incurred by Seller directly or
indirectly relating to or arising out oft (i) the breach by Buyer of any of its representations, warranties. or
failure by Buyer to perform any of its covenants, conditions or agreements set forth in this Agreement,
and (if) any and all claims, liabilities and obligations of any nature, absolute or contingent, relating to the
ownership of the Franslator subsequent to the Closing.

16. Control of Translator. Between the date of this Agreement and the Closing Date, Buyer
shall not control the Translator. which shall remain the sole responsibility and under the control of Seller,
subject to Seller's comphance with this Agreement.

7. Kutire Agreement. This Agreement, together with all exhibits and schedules hereto,
constitute the entire agreement befween the parties and supersede any prior negotiations, agreements,
understandings or arrangements between the parties with respect 1o the subject matter hereof.

t4. Amendments and Waivers. No term or provision of this Agreementmay be amended,
waived. discharged or terminated oraily but only by an instrument in writing signed by the party against
whom the enforcement of such amendment, waiver. discharge or {ermination i sought. Any waiver shall
b etfective only in accordance with its express lerms and conditions.

19, Construction and Enforcement. This Agreement shatl be construed and enforced in
accordance with the internal faws of the State of Wisconsin. Any disputes arising out of this Apreement
shall be resolved in state o fedesal court in Wisconsin,

20. Surcessors and Assigns, This Agreement shall inure 1o the benefit of and be binding on
the permitied suceessors and assigns of the parties hereto. This Agreement and any rights hereunder shall
not be assignabie by either party hercto without the prior written consent of the other party.
Notwithstanding the foregoing, Buyer may 1 iis sole and absolute discretion. assign ail of its right, title,
interest and obligaiion under this Agrecment to any entity controlled by, or under common control with

Buver.

21 Coaperation. Both before and after the Closing, Seller and Buyer shall each cooperate.
(ake such actions and execute and deliver such documents as may be reasonably requested by the other
party inerder to cayry o the provisions of this Agreement.

22 Notices. Al notices hereunder shall be delivered in writing and shall be deemed to have
been duly piver if delivered and recerved oy certified or registered mail, retum receipt requested, or by
expedited courier service. © the following addresses or such other addresses as any party may provide by

wrtlien notica:
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Yo Seller:

Pavid Magnum
NG837 Bobbi Road
Pardeeville. W1 53954

Scolt Thompson t/a Big Radio
916 17" Avenue
Maonroe, Wi 53566

23. Exclusivity. While this Agreement is in effect, Seller agrees not o engage n any
nesoliations conceriing any potential sale of the Purchased Assets to any parly other than Buyer or is
4 gany | Yi J

ASSIENS,

24, Attorneys’ Fees. I any action at law or equity is brought, whether ina | udicial
procecding or arbitration. (o enforce or interpret any provision of this Agreement, the prevailing party
shatl be entitled fo recover reasonable attorneys’ fees and expenses {rom the other party, which fees and
expenses shall be in addition o any other relief, which may be awarded.

25 Counterparts. This Agreement may be signed in counterparts with the same etfect as if
the stgnature on each counterpart were upon the same instrument. Executed copies of this Agreement ‘
fransmitted by facsimile or other electronic means shall be valid and binding. The undersigned each
vepresent and warrant that, respectively. they have the authority to sipn this Agreement.

[ The remainder of this puge has been intentionally fefi blank.
Signutures appear on the next page.
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[Signature page (0 W222AU Assel Purchase Agreement.]

N WITNESS WHEREOF, the parties have exceuted this Agroement as of the date first written

above.

SELLER:

By:‘_‘.._.._,_f_gf& S
DavidMagnum

BUYER:

Scotl O Thompson

ESCROW AGENT

John § Neely for
Miller and Neely, PC
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IStanatire pugre 16 W25 0807 Aveei Purvhase Agreement |

IN WITNESS WHERLOF, the parties have exceuted this Apreement as of the date first written
above,

SELLER:

Ry:
David Magnum

BUYER,

/

By: /

Seot O

‘gmﬁmmg%

Milier and Neely, PC

R 2
N, H
e ] 4
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RELEASES

The partics to these Releases are: Scott Thompsen, who does business as Big Radio
(hereinafter referred to as “Thompson™); Sister Grace, Inc., a Michigan corporation (hereinafter
referred to as “Sister Grace™); and David R. Magnum (hereinafter referred to as *Magnum™).

WHEREAS, on October 28, 2015 Sister Grace as Seller, and Thompson as Buyer entered
into a certain Assignment Agreement for a construction permit for FM translator radio station
W239CD, Facility ID # 155647 (the “Thompson Assignment Agreement”); and

WHEREAS, on November 19, 2015 Sister Grace as Seller, and Magnum as Buyer also
entered into a certain Assignment Agreement for a construction permit for FM translator radio
station W239CD, Facility ID # 155647 (the “Magnum Assignment Agreement”); and

WHEREAS, Thompson subsequently filed a certain lawsuit against Sister Grace seeking
w enforce the Thompson Assignment Agreement, which lawsuit is presently pending in Green
County. Wisconsin Circuit Court, Case Number 16-CV-19 (the “Lawsuit”™); and

WHEREAS, Magnum has filed a motion to intervene in the Lawsuit, asserting that he is
an interested party therein; and

WHEREAS, the parties hereto, wishing to amicably resolve alt possible claims and
counterclaims arising among and between themselves related to the Lawsuit or the construction
permit for FM iranslator radio station W239CD, Facility 1D # 155647, to terminate the Lawsuit,
and (o avoid the costs, delay, and risk of further proceedings have entered into a certain Settlement
Agreement whicl: is incorporatec herein by reference and of which the below Releases are an
imegral part;

NOW, THEREFORE, in consideration of the mutual agreements contained in the parties’

Settlement Agreeinent, the parties do hereby make the following Releases:




. Contingencics. Notwithstanding anything herein to the contrary, these Releases are
contingent upon the closing of Thompson's acquisition of the Station W222AU License and the
FCC dismissal of Thompson’s Petition to Deny ("Closing™), all as set forth in the parties’
Settlement Agreement and in the Asset Purchase Agreement between Thompson and Magnum for
the Station W222AU License.

Release of Magnum by Thompson. For and in consideration of the undertakings

)

contained in the parties’ Settlement Agreement, Thompson, for himself, his heirs, successors, and
assigns hereby releases, acquits, and forever discharges Magnum and his heirs, successors, and
assigns itom any and cvery claim, cause of action, or damages which Thompson may have against
Magnum, whether known or unknown, through this date including but not limited to claims which
were made or couid have been made in the Lawsuit.

Release of Sister Grace by Thomipson. For and in consideration of the undertakings

Lad

contained m the parties’ Settlement Agreement, Thompson, {or himself, his heirs, successors, and
assigns hereby releases, acquits, and Torever discharges Sister Grace and its successors, assigns,
shareholders, directors, officers, employces, and agents from any and every claim, cause of action,
or damages whiciy Thempson may have against Sister Grace, whether known or unknown, through
this date inchuding but not Umited to claims which were made or could have been made in the

fawsuil.

4 Belease of Thompson by Magnum. For and in consideration of the undertakings

contained in the parties’ Settlement Agreement, Magnum, for himself, his heirs, successors, and
assigns heceby reivases, acquits, and forever discharges Thompson and his heirs, successors, and

assigns from any and every claim, cause of action, or damages which Magnum may have against




Thompson, whether known or unknown, through this date including but not limited to claims
which were made or could have been made in the Lawsuit,

Release of Thompson by Sister Grace. Forand in consideration of the undertakings

Lo

contained in the parties” Settlement Agreement, Sister Grace, for itself and for its successors,
assigns, sharenolders, directors, officers, employees, and agents hereby releases, acquits, and
forcver discharges Thompson and his heirs, successors, and assigns from any and every claim,
cause of action, or damages which Sister Grace may have against T 1}5111;)30;1, whether known or

unkaown, through this date including but not limited to claim$ which were made or could have

i
::i-;

been made in the Lawsuit,

|
Dated m.sM day of f\}f;_deL _______ ¢, 2016. | o (SEAL)
Scott Thomps I”
Dated this ~ dayof 2016, (SEAL)
David R. Magnum
SISTER GRACE, IN
Dated this dayof __ 2016, By: (SEAL)
Christopher J. Londo, President
Acknowledpments
STATE OF WISCONSIN )
188
COUNTY OF GREEN )
Personally came before me this } day of /\5!}6/?\})3\/ . 2016, the above

named Scott Thompson, to me known to be the persons who execyied the foregoing instrument and

acknowiedge the same. _ .
| / 7/ P
Naumj(plml) Tazii%’?: 1 We cer

Notafy Public, State of Wisconsin,
My commission: *€}i@1ﬂﬁ/§ // /5;/{’7




Thompson, whether known or unknown, through this date including but not limited to claims
which were imade or could have been made in the Lawsuit,

5. Release of Thompson by Sister Grace, For and in consideration of the undertakings

contained in the parties’ Settlement Agreement, Sistcr Grace, for itself and for its successors,
assigns, shareholders, directors, officers, employees, and agents hereby releases, acquits, and
forever discharges Thompson and his heirs, successors, and assigns from any and every claim,
cause of action, or damages which Sister Grace may have against Thompson, whether known or
unknown, through this dafe including but not limited 1o claims which were made or could have

beon made m the Lawsuil,

Dated this _ dayof 2016, » (SEAL)
Scott Thompson
s - | /‘/"‘ﬂ» ALAL T
Dated this 7 dayof =€ 2016, k“ PP, _(SEAL)

David R. Magnum

SISTER GRACE, INC.

Daled this?y” day of f£7¢¢ 2016, By [Z&Z;é ijg (SEAL)
Cheistopherz]. Lgndo, President /7 e
@J’% SN (4 1zl

Acknowledgments

STATE OF WISCONSIN )

1SS
COUNTY OF GREEN )
Personally came befors me this __ day of , 2016, the above

named Scott Thompson, to me known to be the persens who executed the foregoing instrument and
acknowledge the same. ‘

Name (print)
Notary Public, State of Wisconsin,
My comunission: rs e




STATE OF WISCONSIN )
. )$$
COUNTY OF C o luifr)

Personally came before me this _ 9 day of L e e, oo » 2016, the above
named David R, Magnum, 0 me known to be the person who executed the foregoing instrument and

acknowledge the same.
Qza/{»m el o Y

SO8HUA WGOD g -
NOTARY PUBLIC Nafut (print) Loshee Urp../
STATE OF WISCONSIN Notary Public, State of Wz'sconsin.
My commission; _ /¢ [ de Lopleo

statioF MY )
ISS

county or [ {Ten )

Personally came oefore me this QQ_QL day of D¢ 2L ,[ 22, 2016, the above
named Christopher J. Londo, to me known to be the person who executed the foregoing instrument

and acknowledge the same. 7 |
i x/]lmg.w

i 1

1/{ 4a9” rf :

Naime (é;/in{)'_ [—}m\f Ldinkel 7 ML
Notary Public, Statcof  Mich
My commission: L fic Sy

T T WIRELBRUE R

- SIATE OF LHCHIGAN
INYY OF DELTA
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B O F I D & TiMoTY 8. PECARO MaTTHEW H. LOCHTE COLLEEN E. THOMBS
JOHN 8. SANDERS BENJAMIN K. STEINBOCK ANDREW D. BOLTON

P E C A R O JEFFREY P. ANDERSON STEPHANIE M. WONG Gina C. GaTl

ANDREW R. GEFEN MICHAEL P, GARVEY JaMmes R, BoND, JR., EMERITUS

September 2, 2016

BY E-MAIL: biqguy@bigradio. fm

Mr. Scott Thompson

Big Radio

W. 4765 Racdio Lana
Monroe, Wisconsin 53566

Dear Mr. Thompson:

At your request, Bond & Pecaro, Inc. has prepared a letter report regarding our opinion of the
cutrent fair market value of FM translator W222AU (“the Station”), licensed to Beloit,
Wisconsin. For the purpose of this analysis, fair market value is defined as the price in cash or
cash equivalents that would convey between a willing buyer and a willing seller, both being
! neither being under compulsion to buy or sell.

Station Background

W2222U is an FM translater that is authorized to serve portions of the Beloit and Janesville,
Wisconisin radio markets, which are unranked by Nielsen Rodio. The closest ranked radio
markets are Rockford, L to the south and Madison, W! to the north. In the past, Beloit area
radio stations occasionaily appeared in radio ratings surveys for the Rockford market. The
Station is licensed 1o transmit on a frequency of 92.3 MHz with an effective radiated power of
250 Watts from a height above ground of 14 meters. The Station’s signal is non-directional. A
coverage map for the station is attached to this letter as Exhibit B. The Station currently
operaies as a translator for Radio Station WNWC-FM, which is licensed to Madison, W1.

FM rransiators are used to amplify and extend the signal of a full-power parent radio station.
As such, translators do not operate as stand-alone radio stations and usually are not valued
utilizing a traditional discounted cash flow or cash flow multiples analysis. In order to estimate
the fair market value of the Station, a comparable sales approach was utilized. This approach
determines the value of the translator Station by analyzing recent sales of similar FM
translators with comparable technical characteristics and population coverage.

LU0 M BTRLCT NUW L SUITE 400 « WASHINGTON, D.C. 20036 « (202) 775-8870 = FAX (202} 775-01753
WWW BONDFECARD. COM E-MAIL: BPZBONDPECARO COM
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With a population of approximately 161,800, the Janesville-Beloit Core Based Statistical Area
(“CBSA”) ranks 258™ out of 917 nationwide. According to Nielsen Claritas demographic dats,
the population is projected to grow at 0.3% annually over the next five years. This is less than
the 0 7% compound annual growth rate {“CAGR”) projected for the U.S. over the same period.
Effective Buying income and Retail Sales are forecast to increase at 2.4% and 1.7% per vyear,
respectively, through 2021. This is comparable to the projected CAGRs for the U.S. as a whole
of 2.4% and 2.0%, respectively, indicating that the economic outloock for the lanesville-Beloit
(BSA is relatively good.

There are eight commercial radio stations that serve the immediate Beloit area {four AM and
four FM), along with three non-commercial radio stations. These are listed in the table below:

CaliSign A/F Freq, Livy Format
WCLG AM 1230 lanesville, Wi News/Talk
WREL AM 1380 South Beloit, i Talk

WGEZ AM 1480 Beloit, Wi Oldies

WLUY LM 1520 Lovas Park, IL Country

WEEM £ 88.3 Rocikford, 1L Religicus

Wa(CR M 90.3 Beloit, Wi Variety

WILY 0yl 91.1 Loves Park, 1L Christian Contemporary
YWIGL Fiv: 95.7 Loves Park, 1L Classic Rock

WOFL Fvi 100.9 Rockforg, 1L Christian Contemporary
WEFE Fiv i03.1 Rockton, IL Adult Contemporary
WHER i 164.¢ Belviderg, IL Rock

Qualificationg

Bond & Pecarc specializes in the appraisal of media and technology properties. The
professicnai stafl of Bond & Pecaro has been retained to appraise over 5,000 technology and
mediz properties, including broadcasting, cabie, publishing, satellite, telecommunications, and
technology businasses. Members of the firm have extensive experience in the areas of market
research, vaiuation related tax metters, financial and economic analysis, demand forecasting,
strategic consiiting, communications engineering, acquisition evaluation, and litigation

support

Members of the firm alsn hold professional designations and participate actively in industry
associztions. Two members of the firm have served on the Executive Committee and Board of
Directors of the Media Financial Management Association (“MFM”). The firm or its employees
are also memhers of the American Society of Appraisers {“ASA”), National Cable Television

BOND &
PECARO
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Association (“NCTA”), National Association of Broadcasters (“NAB”), Society of Broadcast
Engineers {“SBE”}, Society of Motion Picture and Television Engineers (“SMPTE”), Society of
Csble Television Engineers (“SCTE”), and Broadband Tax Institute (“BT1”). The firm has
presented research and spoken as experts at the annual conferences of many of these
organizations.

Bond & Pecaro’s clients range from the largest media companies in the world to smaller family-
owned broadcasters.  The firm’s major clients include A&E, AT&T, Alpha Media, Beasley,
Bonneville, Cable One, 8BS, Comcast, Cox Enterprises, Cumulus, Entercom, 21% Century Fox,
Gannett/TEGNA, Gray Television, The Hearst Corporation, iHeart Media, lon, National
Geographic, NBC Liniversal, Newhouse, The New York Times, Radio One, Salem, Schurz, Spanish
Broadcasting System, Tribune, Univision, The Washington Post/Graham Holdings, and many
others.

Comparable Saies Analysis

in order to determine & falr market value for the Station, we have analyzed the sales of FM

§ have gcourved over the period lanuary 2015 through August 2016. In
v to obtain 2 mesningfu! sample size, we included transactions in both ranked and
ced vadio markets. However, we limited the valuation analysis to only those translators
that were currently operational and that covered populations between 50,000 and 100,000
persons. That population range brackets W222AU’s population coverage of approximately
70,600 persons.,

The intormation wsed in this study is based upon Federal Communications Commission filings
and related publisned transaction data obtained from the SNL Kagan data service. There have
beer; 52 transsctions since January 2015 that involved active, operational FM translators
compsreble to the coverage of W222AU. Both the average and weighted average FM
translator sale price per population covered were $0.76 for the comparable stations. This
average price for the comparable FM translator sales was applied to the 70,623 listeners
covared oy WI2Z244, as shown in the table below. This calculation indicated a value for the
proximately $53,700. This amount compares closely to the average
transacion value fo : group of comparable transactions, which was $54,300. The FM
transtzior sales used wt this analysis are detailed in Appendix A.

Wzzal transizoor of &

Weighted  W222AU
Average  Population Imgplied
Price/Pop.  Covered Value
SC7E 70,623 $53,700

BOND &
PECARO
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Conciusion
Based on the results of the comparable sales analysis, the fair market value of FM translator
W22Z24U has been determined to be $54,000.

This tetter constitutes a limited analysis based upon reported transactions involving other FM
racio station transactions. No inspection was made of the subject property, nor was a detailed
financiai analysis performed.

Mr. Thompson, | hepe that this letter is responsive ta your needs at this time. Please do not
hesitate to let me inow if you need any additional information.

Sincerely,

e

Timothy S. Pecaro

BOND &
PECARO
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PROFESSIONAL EXPERIENCE AND QUALIFICATIONS

TIMOTHY S. PECARC

Timothy S. Pecaro is & principal and founder of the firm of Bond & Pecaro, Inc., a Washington,
DC-based consulting firm specializing in valuations, strategic planning, acquisition analysis,
asset appraisals, and related financial services for the media, cammunications, and technology
industries. Before the formation of Rand & Pecaro, Inc. in 1986, Mr. Pecaro was a Vice
President with Frazier, Gross & Kadlec, Inc. Prior to this, Mr. Pecaro was employed in the
programming department at NBC in Chicage.

Mr. Pecaro has actively sarticipated in the develepment, research, and preparation of appraisal
reperts for owners of radio, television, cable, newspaper, radio common carrier, satellite,
telecommunications, tower, new media, programming, and Internet properties. He has also
prepared special research reports for the Federal Communications Commission (FCC), the
Naticnal Cable Television Asscciation (NCTA), and the National Association of Broadcasters
(NAR].

Mr. Pecaro has been retained to appraise over 4,000 media, communications, and technology
comuanies. He has also been retained to provide special market studies and individual research
projects for the maragement of madia, communications, and technology properties and
related industries. He is the nast Vice Chairman of the Media Financial Management
Association {MFM) anag s currentiy o Board Member znd a member of the Strategic Planning
Committee. Mr. Pecaro was the Co-Chair of the association’s 2004 and 2005 annual
conferences, past Chairman of the Tax end New Meadia Committees, and a current member of
the Cable Television, Technology, and Tax Committees. Mr. Pecaro was also a member of the
NAB Tax Advisory Pane!, the MFM Task Force on media like-kind exchanges, and the NCTA
Working Group on SFAS 157 and SFAS 141(7). He is a co-Editor and contributing author of

Undserstanding Sroadcast & Cable Finance from Focal Press.

Mr. Pacaro has tastified a5 an exper? witness in connection with media and telecommunications
valuation matters hefore federal, state, and local courts; the FCC; and the loint Committee on
Taxation. He has alsc sooken on media and technology financial issues at the annual
conferences of the Natianal Asscoiavion of Broadcasters, the Media Financial Management
Asscriation, the Nationa! Cable 7elrdision Association, the Broadband Tax Institute, the
International Business orum, the Strategic Research institute, and Telocator. Additionally,
Mr. fecaro has been 2 guest lecturer at the University of Missouri School of Journalism.

)

Mr. Pecaro received & Bachelor of Arts degree in Radio/Television Communication Arts from
Monmouth College in 1876, He graduated Cum Latide with highest honors in his major field of
study.

BOND &
PECARO




LAW OFFICES
MILLER AND NEELY, P.C.

JERROLD D. MILLER SUITE 202 PHONE: (301) 933-6304
JOHN S. NEELY I750 UNMIVERSITY BLVD. W. FAX: (301) 933-6306
*ADMITTED PA AND DC ONLY KENSINGTON, MD 20895 MANBRLAWAGMAIL-coM

Scott Thompson d/b/a Big Radio
916 17" Avenue
Monree, WI 53566

RE: Scott Thompson d/b/a/ Big Radio vs. Sister Grace, Inc., legal expenses.

This is to advise that legal fees and expenses bilied by this firm for preparing, filing and
prosecuting vour Petition to Deny the W239CD assignment application FCC File No. BAPFT-
201601 19AEF, related counsel and settlement discussions, and the preparation and filing of an
agreement and application for consent to assign the FM translator station W222AU Beloit, W1,
FACID 155642, broadeast license from David R. Magnum to Big Radio, See FCC File No.
BALFT-20161221ABH, have totaled more than $7,000 to date.
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LAW OFFICES OF
RITTELSEN, BARRY, WELLINGTON,
THOMPSON and SCHLUESCHE, S.C.

Charles R. Wellington * Telephone - 608-325-2191 R. Finley Barry
OF COUNSEL Facsimile — 608-325-7968 (1922-2008)
e-mail: info@kittlaw.com
Scott Thompson
Todd W. Schiuesche Rodney O. Kittelsen

(1917-2007)

R. Scott Jacobson
Amanda M. Fields

* Also admitted i Hlinois

December 22, 2016

Scott Thompson d/b/a Big Radio
916 17" Avenue
Monroe, W1 53566

Re:  Scott Thompson d/b/a/ Big Radio vs. Sister Grace, Inc.—Legal Expenses

Dear Mr. Thompson:

This is to adviss you that, ¢ daze, legal fecs and expenses billed by this firm for preparing, filing and
prosecuting your legal proceeding against Sister Grace, Inc., before the Green County, Wisconsin
Circuit Court, case no. 16-CV-19; advice and counsel on the Settlement Agreement seeking to
withdraw that lawsuit; representing you at status conferences and settlement discussions; drafting
and review of settlement documents; and cbtaining all parties’ signatures on the settlement
docurents have totaled more than $9,500.00.

Very truly yours,

KITTELSEN, BARRY, WELLINGTON,
THOMPSON and SCHLUESCHE, S.C.

Teit ) fidesde

Todd W Schluesche
TWS:ijb

91€ 17% Avenue, P. O. Box 710, Monroe, WI 53566-0710 (608-325-2191)




