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JOiNT REOUEST FOR APPROVAL OF SEYFLEMENT AGREEMENT•
AND DISMISSAL OF PETITION TO DENY

Scott Thompson, dIb/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

By
Putbrese Hunsaker & Trent, P.C.

	

John Trent, Esq.
200 South Church Street

	

Its Attorney
Woodstock, VA 22664.

Respectfully Submitted,



Declaration of Sister Grace, Inc.

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

1 am the Vice President of Sister Grace, Inc. ("Sister Grace"). On November 19,
2015 Sister Grace previously entered. into an Assignment Agreement to convey
StatLon W239C1) ("Statiorf') consiruction 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-201601.I9AEF) (the
"Application").

2. 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.Magaum ("Petition to Deny")

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

4. 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.

5. 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 (ifany) relating to the dismjssal;or
withdrawal of the Thompson Petition to Deny.

David R. Magnum, Vice President

Sister Grace, In

I1/!T4v

Date



Declaration of David R. Magnum

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

1 am an individual residing in the State of Wisconsin ("Magnum"). On November
19, 2015 Magnum prevIously entered. into an Assignment Agreement to convey
Station W239CD ("Station") construction permit from Sister Grace, Inc ("Sister
Grace") to Magnum and. on January 19, 2016, Sister Grace and Magmnn filed a
joint application with the FCC seeking consent to assign the Station. from Sister
Grace to Magnum (File No. BAPFT20I601 19AEF) (the "Application").

2. On October 28, 2015 a previous Assignment Agreement. had been entered into by
Sister Grace to convey the Station to Scott Thompson ("Thompson"), an.
individuat 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,
W222A1J (FX, Beioit,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
Thompson in exchange.for Thompson to withdraw the Petition to..Deny.

5. 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 consideratioii.to
Thompson in exchange for any oral agreement (if any) relating to the dismissal or
withdrawal of the Thompson Petition to Deny.

Date.



DECLARATION OF SCOTT 0 THOMPSON

am Scott 0 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, lnc, for consent to assign that certain broadcast construction permit for
FM translator station W239CD Beloit, WI, FACID 155647, to David ft Magnum, See
FCC File No. BAPFT-201601 I9AEF.

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 FM translator station W222AU Beloit, WI, FACID 155642, broadcast
license from David ft 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 Na.
BALFT-201 61221ABH,

Attached hereto is a market appraisal prepared by the professional radio station
appraisal firm Df Bond and Pecaro which establishes a $54,000 fair market value for
station W222AU. paid $3,000 for this appraisal and report.

Attached hereto are statements from Big Radio's Wisconsin legal counsel, Kittelsen,
Barry, Wellington, Thompson and Schluesche, 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 aggregate

Accordingly, Big Radio has or will incur aggregate fees and expenses of at least
$68,500 related to the Petition to Deny, the W222AU appraisal, the Green County,
Wisconsin, lawsuit, and acquiring the W222AU broadcast license which amount
exceeds 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.

I declare under penalty of perjury that the foregoing statement is true and correct to the
best of my knowledge an

iQned:

Date:

	

DecembeF 22, 2016



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 (hereinafter 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 FM

translator station W239CD. 95.7 MHz at Beloit, Wisconsin, FCC Facility ID # 155647 (Station

W239CY'); and

WHEREAS, on October 28, 2015 Sister Grace as Seller, and Thompson as Buyer entered

into a certain Assignment Agreement to convey the Station W239CD construction permit from

Sister Grace to Thompson (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 to convey the Station W239CD construction permit

fiDm 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 Ffle No, 13i\PFT-20160l I9AEF seeking FCC consent to assign the Station W239C1)

construction peniit from Sister Grace to Magnum (the "Magnum Application"); and

WIIEREAS. Thompson subsequently filed a certain lawsuit against Sister Grace seeking

to enforce the Thompson Assignment Agreement, which lawsuit is presently pending in Green

County. Wisconsin Circuit Court, Case Number I 6CV-i 9 (the "Lawsuit"); and



WHEREAS. Magnum has fifed a motion to intervene in the Lawsuit, asserting that he is

an interested party therein; and

WHEREAS, on February 29, 2016, Thompson filed with the FCC a certain Petition to

Deny the Magnum Application (the "Petition to 1)eny"); and

WHEREAS, Magnum holds that certain broadcast license, File No. BLFT-20870904ACF,

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 ID # 155642 ("Station

W222A,U License"); and

WHEREAS, the parties to this Settlement Agreement wish to amicably resolve all possible

claims and couterc1aims arising among and between themselves related to the Lawsuit or the

construction permit for Station W239CD, withdraw the Petition to Deny, lerminate 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:

Consideration. In addition to the releases, waivers, and promises herein, the parties

shall do the following:

A. lhompson and Magnum shall, contemporaneously with entering this

Settlement Agreement, enter into the W222AU Asset Purchase Agreement attached hereto as

Exhibit A which is incorporated herein by reference. Under Exhibit A, Magnum will he 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

2



consent to assign the Station W222AU License from Magnum to Thompson (the "ThompSon

App! ication").

C.

	

Not later than five business days following the date of this Settlement

Agreement. lhompson shall prepare and file with the FCC a request to withdraw the 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 W222AU 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 affldavi 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 amount of any consideration received or promised; (c) an itemized accounting of his

CXPCflSCS 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 after Thompson

files his request to dismiss the Petition to Deny, Magnum 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 wiil 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 agreement (if any) relating to the dismissal or withdrawal of the petition to deny.

2.

	

Releascs. Upon the closing of Thompson's acquisition of the Station W222AU

l.icense and the FCC dismissal of Thompson's Petition to Deny ("Closing"), the Releases

attached hereto as Exhibit 13 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 hilly expressly rescind the thompson Assignment AgreemeuL

4, Dismissal of the Lawsuit. Upon consummating the W222AU Agreement and the

assignment of the Station W222AU License to Thompson and the FCC dismissal of Thompson's

Petition to J)eny, 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 to 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,

WisconSin, and that he will not take any future action or cause anyone else to take any future aclion

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 ai y

torlious conduct or other wrongdoing of' any kind or nature whatsoever. The parties understand

and agree that this Settlement Agreement is a compromise of doubtful and disputed claims, and

that the promises made are not to be construed as an admission of liability on the part of any party

hereto.

7. Lurther 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.

4



8. $.e of Agreement. This Settlement Agreement shall be binding upon afl ci' the

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

9. $verahjjit. If any provision of this Settlement Agreement is declared or

determined by any Court to be illegal or invalid, the validity of such remaining parts, terms, or

provisions shall not be affected, hut the illegal or invalid part, term, or provision shall he excluded

from this Settlement Agreement.

I 0. Entire Agreement. This Settlement Agreement sets forth the entire agreement

between the paries and supersedes all prior oral and written communications between the parties

regarding the subject matter hereol'.

II.

	

State Law. This Settlement Agreement shall he governed and construed in

accordance with the laws of the Stale of Wisconsin.

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

Settlement Agreement, in good faith, knowingly and voluntarily, and after consulting with their

attorneys, on the dates set furth opposite cccli name on the signature page hereoI Sister Grace

further represents and warrants that Christopher J. Londo is its President and is duly authorized to

execute this Setilement Agreement on its behaIi

3. 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

constitui.c 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 mechanical 01' electronic reproduction, including photocopy, facsimile, or' email

shall be effective a an original signature.

5



iN WITNFSS Wl-IERFOF, 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.

l)ated this fay of/1b.L(, 2016.

I)atcd this

	

day o ,2016.

	

(SEAL)
I)avid R. Magnum

SISTER GRACE, INC.

Da:ed ths 2016. By: ______________________________.JSEAL)
Christopher J. Londo, Pres dent

Acknowledgments

S1A'I'E OF' WISCONSIN
)SS

COUNTY OF GREEN

	

)

Personally came before me this Li clay of

	

the above
named Scott Thompson, to me known to be the persons who executed thea

	

i.Oent and
acknowledge the same.

	

A -

	

i2 (\*T:::*\. ,.

(SEAL)

(print)
ota/y Public, State of

OF WISCONSIN )
)SS

CoUNTY OF )

Personally came before me this day of' , 2016, the above
named David R. Magnum, to me known to be the person who executed the foregoing instrument and
acknowledge the same.

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

	

___________________

6
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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

	

day of

	

, 2.016.

Dated Lhi

	

day of_

	

2016.

Scott Thompn

( /l4
David R. Magnum

SEAL)

__(SFAL)

Dated this

	

day of

	

4'&', 2016. By:

STATE OF WISCONSTN )
)SS

COTJNTY OF GREEN

	

)

Personally came bcfbre me this day of ... 2016, the above
named Scott Thompson, to mc known to he the persons who executed the I:oregoing instrument and
acknowledge the same.

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

STATE OF WISCONSIN
/

	

)SS
COUNTY OF

Personally came before me this day of 2016, the above
named David R. Magnum, to me known to be the person who executed the foregoing .IIISrrUITlCDI and
acknowledge the same.

N

	

(print)

Notary Public, State qf Wisconsin.
My commission: -. /C

	

. L

	

J

JOS1UAWOQ
NOTAR'? pUBIJO

STATE OF WISCONSt

6



STAIEOF/11,h)
)SS

COUTYOFD4

Personally came before me this

	

day of

	

2016, the above
named Christopher 1. Londo, to me known to be the person who executed the foregoing instrument
and acknowledge the same.

Ne (pri7t)JjJjj
Notary Pu'61i.c, State
My commission:

AMY WNKaA.
NOrARY FUBL STA 5 CF M1C4I(3AN

COUWIY OF DELTA
My Cmrnson Exprrs Ocr 6. 2021

7



W222AL1 ASSET P(JH(' SE AGREEMENI

i>i y\'sct 1' o:lase /\grcei cut ttliL

	

is made as uNits '1

	

day o
h\ ann I lOfl DA Vi I) 1 k(N V M an adult resident ot Wisconsin (Scller"). and S( 0
FIIUMPSON 'F/A RH; iADlO, an adult resident f Wisconsin ('Buver'),

S

A. Seller is the Federal ( omrnuni ations ('nnilnission (FCC") licensee ol FM translator
station, W222A I) l$eloit. Wisconsin, Facility iN I 55642), ( the 'Franstator'').

B. Seller has; agreed to sell the )ransiator to Buyer, and Buyer has agreed to purchase certain
assets relatinu, to the Iranslator horn Seller, on the terms and conditions set forth herein,

t.

	

print' oft approval is required for the transactions contemptatcd tewunder

Agreemenis

In consideration of the forettoing, and the mutual covenants and agreements set Firth beloss,
Seller and Ruye l tetchy agree a" lollosss:

Assigirnene Application. The parties shalt cooperate in the prompt preparation Itid
flung of an application with the I'('C for consent to the assignment ol' the FCC I ranslator licenses (FC(
File No. B[FT20070901ACF, permits and authorizations (including pending licenses. permits and
authortiations), and any renewals, extensions. amendments or modifications related ihot eta, lr the
operation of the l'ranslatnr (the license") from Seller to Buyer (the ''Assiu,nnient AppI icanon'). Such
applicatIon is to he tiled as soon as is practicable. but iii no event later than Five (5) business das alter
the signing of this A greenieffi. Fho parties shall cooperate ifl the diligent submission at any addhional
in formation requesten or required by the FCC with reSpect. to such applicatiun. and shit) take all steps
rcaseuabt requited for the expeditious prosecution of the i\ssgnmelit Application in a tavoraNc
conclusion, and shalt d ligently oppose any objections to. appeals front or petitions to reconsider such
approval of the ICC, to the end that the ICC order granting cOnSetit to the assignnient of the I .icense lila:

	

be obtained as soon as practicahk'. provided, however, that in the event the application for assignment ni'
the I .ieeuse has been designated for hearing, then the patty which is not the subject ol' the hearing (or
which is tot the party whose alleged actions or Omissions resulted in the designation for hearing) na

U) term i nate this A ereemeit I upon wri ttci i not ice to the ad icr part

2

	

Assets to be Conveyed, On the Clnsing l)atc, as defined in Section 6 nercol, Siler wdi
sell. a'sien. translcr. convey nd deliver to Buyer:

the I

1 he toregoing asset ihc "Bitreltased AsseC) is to be convc ed by Seller to Bayer through an
assiannient :ancl any other docuttietil of transter (the "Closing Documents" customary for such purpose
,tnd saris thctorv in fern and St thstancc to it rtver, Set ler, a itd their respective counsel The Purchased
Assct shalt he conveyed to Buser iI'ee and clear ol' any claims, liabilities. ouitlgages decs of trust,
ass I gnme.ti ts liens, pledges, cond it (5 IS, C\Cept rerts restrict ions. Ii mi tations, charges, securit\ irtt ercab or
at tie 'encumbrances itt any etiure ss hatsor'ver feollet tively, "[kos'').



W222AU Asset. Purchase Agreement

Page 2 of 9

Ihe Purchased Asset specifically shall not include: (i) any real property, whether owned or
leased, relating to the Iranslator; (ii) any contracts entered into by Seller relating to the Iranslator; or (iii)
any cash or cash equivalents.

3

	

No Liabilities Assumed. Buyer shall not assume or in any manner he liable for any
dbts liens, leases, coninicts, obligations or liabilities of Seller, 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
Pinchased Asset shall be Fifty Thousand l)ollars (550.000), to be paid to Seller in the following manner:

a. within three (3) business days of the execution ol this Agreement, Buyer shall
deliver to Miller and Neely, PC ("Escrow Agent") a deposit in the amount of Fitly Thousand Dollars
($50 000) tthe "Deposn") which l3scrtv A gent shall hold in its tOt TA account; and

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

5. Closing. 'Flie Closing, or the Closing Dale. as used throughout this Agreement, shall take
place within five (5) business clays alier the FCC shall have consented to assignment of the License to
Buyer and. unless waived by Buyer, in Buyer's sole discretion, such consent shall have become a Final
Order. subject to satisfaction of or waiver of the other conditions piecedeni set' forth above. l'he term
"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 execute any
required doeuntents to accomplish closing within the above-stated timefranic. Closing shalt take placc by
mail and/or email.

6. Representations and 'VS'arrantics of Seller. Seller hereby represents and warrants to
Buyer that'

a. Seller has the requisite power and authority to enter into and fulfill its obligations
under this Agreenient.

b. The execution and delivery of this Agreement and the consummation ol the
nansaction contemplated hereby have or will he 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 t.te cousuinrnatioii al the transaction contemplated hereby. Ibis Agreemel U cunstiwtes
the legal, valid and binding obligation of Seller, entorceable in accordance with its terms.

c. Subject to obtaining the approval of the FCC, the execution, delivery and
periormance of' this Agreement (i) does not require. the consent of any third pmty, and (ii) will not conflict
with, result in a breach ot. or constitute a default under any agreement or instrument to which Seller is a
party 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. Seiler knows of no reason related to its qualifications which would disqualif it
from owning or operating the Translator or assigning the License to Buyer, '('he License is in full force
and effect, unimpaired by any act or omission of Seller, The License is all of the licenses, permits nt other
;tuthonixations issued by the FCC necessary to operate the translator in the manner as such Operations
currently are conducted and there are no conditions upon the License except those eondtions stated



W222AU Asset Purchase Agreement
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thereon or generally applicable to broadcast staUons comparable to the Translator. No proeecdings are
pending or to the Sellers knowledge, threatened (other than proceedings applicable to the radio industry
as a wholc nor, to the Seller's knowledge. do any facts exist which may reasonably result in the
revocation, materially adverse modification. nonrenewal or suspension of the License, the denial of any
pending material applications i'elated to the License, or, in any material respect, the issuance of any cease
and desist order related to tlìe I 'icense, the imposition of any administrative actions by the FCC with
respect to the License or which as of the Closing Date may affect Buyer's ability to Operate the 'l'ranslator
in accordance with the Communications Laws,

e.

	

Seller has complied in all material respects with all requirements to file reports,
applications and other documents with the FCC with respect to the Translator, and all such reports,
applications and documents are complete and correct in all material respects.

1.

	

Seller has, and on ae Closing Dare will have, good and niarkeutbtc tittc to all the
Pu chased Assets, free and clear, of all etaims and Liens.

g. Between now arid 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.

h. 'l'o Seiler's knowledge. there is and will be no claim, action, litigation,
government inquiry, government proceeding or other similar mattei', pending or threatened, pertaining to
the Purchtsed Assets. There is no basis fbr any such claim, action, litigation, government inquiry.
government proceeding or other similar mailer, which would individually or in the aggregate materially
adversely affuct the Purchased Assets.

No insolvency proceedings of any character including without limitation,
bankruptcy, receivership, reorganization. composition or arrangement with ci'editors. voluntary or
involuntary. affucting the Seller or the Purchased Assets, are pending or threatened. and Seller has mnde

no arrangement for the benefit of creditors, nor taken any action with a view to, or which would constitute

tle basis for the institution ot any such insolvency proceedings.

Seller has filed all ibderal. state and local tax returns which are required to he

tiled, and has paid all taxes and all assessments to the extent that such taxes and assessments have become

doe, other than such returns, taxes and assessments, the failure to tile or pay would not, individuali or in

the aggregate., materially adversely affect the Purchased Assets.

k.

	

None of the representations or warranties made by Seller, un an statement

made in any document or certificate furnished by Seller pursuant to this Agreement contains or will

contain at the Closing, auw untrue statement ofa material fact, or omits or will omit at the Closing, to

state any material tact necessary in order to make the statements contained herein or therein, in the light

01' thu circumstances under which they were made. not misleading.

8.

	

kepresentations and W'arran(ies of Huyer. Buyer hereby represents and warrants in

Seller that

a.

	

'this Agreement constitutes a legal, valid and binding obligation ot' Buyer,

enfcrccabic in accordance with its terms.

U.

	

'"he execution and delivery of this Agreement and the consummation ot the

transaction coniemplatca hereby have or will be duly authorized and approved by all necessary action on
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I he part of Buyer poor to Closing. No other or further eorporat.e act on the purl ol Buyer is necessary to
uuthori;e this Agreement or the consummation of the transaction contemplated hereby. ihis Agreement
constitutes the legal, valid and binding obligation of Buyer. enforceable in accordance with its terms.

c. Buyer represents, warrants, and covenants to Seller that 13u er has the legal
authortly to enter into the transaction contemplated by this Agreement and that Buyer is qualified to hold
the ICC license 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 oVa material fach or omits or will omit at the Closing, to
slate any material fuci necessary in order o make the statements contained herein or therein, in the light
of the circumstances undca which they were made, not misleading.

9.	icXpenseS. Lxcept as are otherwise specified in Section 10 herein, all CXCflSC5 involved
in the p(cparation and consummation of this Agreement shall be home by the patty incurring such
expense, provided, however, that the filing fee for the FCC assignment application shall he paid by Seller.

10.	Modification of the License. Seller hereby grants its consent for Buyer to file in
Buyer's name, pursuant to Section 73.35 17(a) of the FCC's rules, an application on FCC Form 349 to
mortify the tacifiiics authorized under the License (the 'Minor Mod Application"). Buyer will assume alt
the expenses. duties of prosecution (including, without limitation, reasonable technical modifications and
good-faith ueu,ot iatious to sCitie mutually exclusive FM modification applications tiled by thirdpartics.
and risk attendant to the Minor Mod Application, the post-closing construction, and use of' the Translator.

Seller shall co-operate in inking Buyer's V'RN 0018930925 to the I'ranslalor and shall provide to Buyer a

copy of every written 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 later
than two (2) business days following Seller's (or its agent's) receipt of such written or verbal
communication. Seller's tbi!ure to comply with the requirements of this Section 10 may be deemed to

constItute an incurable and mnieaiate material breach of this Agreement enforceable by Seller

	

11 .

	

Sdter's Closing Ciditions. All obligations of' Seller to consummate the transactions
cucitcmpiatea by this Agreement are subect to the fulfillment, on or prior to the Closing Date, ofeucli of'
the following conditions which, except for the initial consent of' the FCC to the assignment, may be

watsed in whole or in

	

by Seller:

it.

	

tIe FCC shall have consented to the assignment of' the License to Buyer without

any condition noieriahJy adverse to Seder: and

3 hereo t'.
Buyer shall have delivered the Purchase Price in the manner specitied in Section

12.

	

BuycCs (dIong Conditioas. All obligations of Buyer to consummate the transactions

contemplated by kIds Agkeement are subject to the fulfillment, on or prior to the Closing Date, of each of

the following conditions which, except I'or the initial consent of the FCC to the assignment. may be

waived in whole or in part by Buyer:
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a.

	

the fCC shall have consented to the assignment of the License to Buyer without
any condition materially adverse to Buyer, and such consent shall have become a Final Order:

ft

	

Seller shall have executed and delivered to Buyer the Closing Documents and
conveyed the Purchased Assets to l3uyer in accordance with this Agreement;

c.

	

all representations and warranties ol'Seller made herein shall he true and correct
in all material respects as of the Closing Date; and

o.

	

as 01' the Closing Date. Seller shall have complied in all material respects with all
covenants and conditions of' this Agreement.

13.

	

'l'eriiiinat This Agreemeni may be terminated by the parties as Oil lows:

a.

	

ll'either Boor or Seller shall be in material breach of this Agreement. and such
arcach is not cured aller iwemy (20) days' written notice from the other party ot', if'the bi'eaeh is not of a
type that cart be cued within such lime period, then after a reasonable tine to cure such breach so long as
the breaching party has commenced good Ftith diligent efforts to cure such breach within said in'te period
and thereafter diligently pu'sues such cute to completion, then the other patty, if not then in material
breach itself. may terminate this Agreement. In the event of a material breach of this Agreement by
Seller, instead of termination of' this Agreement and seeking damages from Seller, Buyer shall
alternatively have the righi to seek and obtain specific performance of the terms of this Agreement, it
being agreed by Seller that the Purchased Assets are unique assets. lfany action is brought by Buyer
pursuant to this subsection to enforce this Agreement, Seller shall waive the defense that there is an
adeuate remedy at law. In the event of termination of this Agreement by Seller as a result of an uncured
breach ot this Agreement by Buyer, Seller's sole and exclusive remedy shall be retention of the Deposit
as liquidated damages.

ft

	

If the FCC or a cowl shall have issued an order or taken any other action, in any
case having the 0(02 ci ot 0c1'nianently restraining, enjoining or otherwise prohibiting or making the
transact ion not teas'; No, and such ot'dem or other action is linally determined, then either party may
terminate this Agreement provided, however, that the right to terminate this Agreement under (his Section
I t(h't sltal I not he available; to a party whose failure to 1il fill any obligation under this Agreement shall
have been the priiie.ioal cause ot. or shall have resuitcd in, such oi'der or action. In the event 01 a
termination ol' this Agreemnont under tOts Section 13(b). the Deposit shall be refunded to Buyer by Lsct'ow
Agent.

i 'I.

	

Survival. The representations and warranties oft3uyer and Seller set forth above shall
survive the Closing i)ate 1w a period ol' twelve (1 2) months (the "Survival Period"), except that for any
representation or warranty of Hoer or Seller as to such party's qualifications and authority to
consummate the transactions contemplated hereby, title of the parties to the Put'chascd Assets, any tax

obligations of' Seller, or the Furchased Assets being free and clear ol'any liens the Survival Period shall be
ii'tdetinite, Sd let indemn i fies and ho;ds Buyer harmless from any loss, liability, damage or expense

(including legal and other expenses incident thereto) arising ti'oni or pertaining to (a) ownership of' the
Purchased Assets prior to the date of Closing or (b) breach of any covenants, representations or warranhies
of this Agreement, by Set

iticatton,

a) i"o1low;g ihe Closing, Seller stialt indemnity, defend and hold harmless l3uyet' with respect to

alt deniands claims, actions. su;ts, p'occ3ings. assessments. iudgments, costs, losses, damages.
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liabilities and expenses (including, without limitation, interest, penalties, Court Costs and reasonable

attorneys' fees) ("Damages") asserted against, resulting from, imposed upon or incurred by Buyer directly

	

or ndi'ectly

	

relating to or arising out oF (i) the breach by Seller of any of its representations oi'

warranties, or Ihilure by Seller to pertorm any of its covenants, conditions or agreements set forth in this

Agreement: and (ii any and all claims, liabilities and obligations of any nature, absolute or contingent.

relating in Seller's ownership of the 'l'ranslator prior to the Closing.

(b) Following the Closing, Buyer shall indemnify, defend and hold harmless Seller with respect to

any and all l)wnages asserted against, resulting from, imposed upon or incurred by Seller directly or

indirectly relating to or arising out of: (i) the breach by Buyer olany of ihs representations, warranties. or

failure by Buyer to perftirni any of its covenants, conditions or agreements set fbrth in this Agreement;

and (ii) any and all claims, liabilities and obligations of any nature, absolute or contingent, relating to the

ownership of the 'iranslator subsequent to the Closing.

	

6.

	

Control of'frans)ator. Between the date of this Agreement and the Closing Date, Buyer

shall not control the l'ranslator, which shall remain the sole responsibility and under the control of' Seller,

subcci to Sellers compliance with this Agreement.

ire Agreement. This Agreement, together with all exhibits and schedules hereto,

constitute the entire agreenient between the parties and supersede any prior negotiations, agreements,

understandings or an'angemcnts between the parties with respect to the subject matter hereof.

IX. Amendments and Waivers. No term or provision of this Agreement may be amended,

waived, discharged or terminated orally but only by an instrument in writing signed by the party against

whom the calbrcamcnt ol such amendment, waiver, discharge or termination s sought. Any waiver shall

be eFbctive ofil ri accoruance with its cx press terms and conditions.

	

ct,

	

e.(inStEUCtiOfl ant! Enforcement. This Agreement shall be construed and cntorcecl in

accordance with the inienial laws of the State of' Wisconsin. Any disputes arising out ot this Agreement

shall be 'eslve0 in stale or federal court in Wisconsin.

	

20,

	

Successors and ASSigaS. 'ibis Agreement shall inure to the beneti of and be binding on

the permitted successors and assigns of the parties hereto, T'his Agreement and any rights hereunder shall

nol he assignable by cit her party hereto without the prior writ en consent 01' the other party.

Notwithstanding the ibregoing, Buyer no> in its sole and absolute discretion, assign all of its right, title.

interest and obligation under this .Agreemcnt to any entity controlled by. or under COiflflfl)fl control \ViIh

13 ave.

2 l

	

(.oopeiatioa. l3oth betot e and after the Closing, Seller and Buyer shall each cooperate.

take snch actions and execute and deliver such documents as may be reasonably requested by the other

party in order to ci !'voC the povsinis ol' this Agreement.

22

	

Notices, i\il notices hereunder shall he delivered in writing and shall he deemed to have

been duly Civcr il deli 'ei'd and received by certified or registered mail, return receipt requested, oi' by

exricditcd cnuric;' :n'vicc, In the feflowing addresses or such other addresses as any party may provide by

wrtten notice,
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to Seller;
l)avid Magnum
N6837 Bobbi Road
Pardeeville, WI 53954

To I3uvcr:
Scott 'thompson I/a Big Radio
9

	

7th Avenue

Monroe, WI 53566

	

23.

	

Exclus'ivitv. While this Agreement is in effect, Seller agrees not to engage in any

negotiations concennng any poienl.inl sale of the Purchased Assets to any party other than Buyer or its

assigns.

	

24,

	

AUornevs Fees, 11' any action at law or equity is brought, whether in a judicial

proceeding or arbi ration. to enforce or interpret any provision of this Agreement, the prevailing party

shall be entitled o recover reasonable attorneys' fees and expenses from the other party, which fees and

expenses shall he in adddion to any other rclief which may he awarded.

	

25.

	

Counterparts, 'l'his Agreement may be signed in counterparts with die same ci feel as if

the Sgfla1ure on each counterparl were upon the same instrument. ISxecuted copies of this Agreement

Iransinilted by i'aesimi Ic or other electronic means shall be valid and binding. The undersigned each

represent and warrant thtc. respectively, they have the authority to sign this Agreement.

/ 'II'ie i'canaiadci' at 1/ifs page has been /nieniionciII. ic/I blank.

Sigiia'iu'es appeac on i/ic itexi page.!
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[Signature page to W?22A U Asset Pure/jose Agreenient.J

above.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written

SELLER:

By:

BTJVER:

By:
Scott 0 Fhoflhpson

ESCRoW AGENT

By
John S Neeiy for
Miller and Necly, PC



\V?22A V \ssct urdi

	

,\ reiiicat

Vac 8

//tIfJ /ig( a 1.rIP,1R iIax( f /c-,Iu/( /

N '1FN! S \k'

	

R1)V, the

	

rEes have exeeuied this Agiecim.ni as oh !hC date irsI wiitlen

h\4agoti

eii!ici and i\J0
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RELEASES

The parties to these Releases are: Scott Thompson, who does business as Big Radio

(hereinafter referred to as "Thompson"); Sister Grace, Inc., a Michigan corporation (hereinafter

reIrred 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 fbr a construction permit for FM translator radio station

W239CD, Facility ED # 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

WJIERFAS. Thompson subsequently filed a certain lawsuit against Sister Grace seeking

to enforce the Thompson Assignment Agreement, which lawsuit is presently pending in Green

County. Wisconsin Circuit Court, Case Number I 6-CV 19 (the "Lawsuit"); and

WHERl.A, Magnum has filed a motion to intervene in the Lawsuit, asserting that he is

an interested part/ therein; and

ERLAS, the parties hereto, wishing to amicably resolve all possible claims and

coantcrdaims arising among and between themselves related to the Lawsuit or the construction

permit f3r FM translator radio station W239CD, Facility ID # 155647, to terminate the Lawsuit,

and to avoid the costs, delay, and risk of further proceedings have entered into a certain Settlement

Agreement which is incorporatca herein by reference and of which the below Releases are an

integral part;

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

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



jgepcics. Notwithstanding anything herein to the contrary, these Releases are

contingent upon the closing ol lhonipson's acquisition of the Station W222AU License and the

	FCC dismissal of Thompson's Petuaon 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.

2. jase 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 1mm any and every claim, cause of action, or damages which Thompson may have against

Magnum, whether known or unknown, through this date including but riot limited to claims which

were made or coukl have been made in the Lawsuit.

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

contained in the parties Settlenient Agreement, 'thompson, for himself, his heirs, successors, arid

assigns hereby releases. acquits, and F'oiever discharges Sister Grace and its successors, assigns,

sharehoicers, diiectois, oiflcers, employees, and agents from any and every claim, cause of action.

or damages which Fhoivpscn may have against Sister Grace, whether known or unknown, through

this Jaic including bu nut :imited to claims which were made or could have been made in the

I .awsuit.

4. jease of ThOipson byjgiutii. For arid in consideration of the undertakings

contained in the parics' Settlement Agreenent, Magnum. for himseU his heirs, successors, and

aSsigns he'eby reascs, acquits, and ftrevcr discharges Thompson and his heirs, successors, and

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

2



lhompson. 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_oin3jon by Sister Grace. For and in consideration of the undertakings

contained in the parties' Settlement Agreement. Sister Grace, for itself and br its successors,

assigns, shareholders, directors, officers, employees, and agents hereby releases, acquits, and

llrevcr discharges Ihompson and his heirs, successors, and assigns from any arid every claim,

cause of action, or damages which Sister Grace may have against Thompson, whether known or

unkaown. through this date including but not limited to claimNhich were made or could have

been made in the Lawsuit.

i)ated this /'-?day ofb. 1!bQY 201 6.

Dated this

	

day of

	

, 2016. ________________________-

	

SEAL)
David R. Magnum

SISTER GRACE. INC.

I)ated this

	

day of
_________

	

, 2016. By: _______________________________________________(SEAL)
Christopher J Londo. President

Acknowledgments

S'l'A'1'l: ()l' WL(X)NSII

COUNTY OF GREEN

Personally came helre me this /Lday of

	

2016. the above
named Scott Thompson, to me known to be the persons who executed tle fbregoing instrument and
acknowledge the same.

	

,

NaiJ(print)
Noaiy Public, State of ''isconsin
My commission:

3

__(SEAL)



'Ihomps-on, whether known or unknovn, through this date including but not limited to claims

which wet-c made or could have been made in the Lawsuit.

5. pfTpjjson by Sister Grace. For and in consideration of the undertakings

contained in the parties' Settlement Agreement, Sister Grace, for itself and for its successors,

assigns, shareholders, directors, officers, employees, and agents hereby releases, acquits, and

forever discharges Thompson and hi 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 date including hut not limited to claims which were made or could have

been made in the Lawsuit.

_____ (SEAL)Dated this

	

day of ,2016.
Scott 'Thompson

-'
ed tht / uay ci t L

	

2016
David R. Magnum

(SEAL)

SISTER GRACE, INC.

Dated thiI day

	

201 6. By: ______

Clp,isto

Ackno1egments

STATE OF WISCONSIN )
)SS

COUNTY OF' GREEN

	

)

Personally carrie before me this

	

day of _____

	

, 2016, the above
named Scott Thompson, to me Imown to be the persons who executed the foregoing instrument and
acknowledge the same.

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



STATE OF WISCONSIN )
)SS

COLJN1'Y OF

Personally came before me this day of 2016, the above
named David R. Magiinm, to mc known to be the person who executed the foregoing instrument andacknowledge the same.

JGS}WA WOOD
NOTARY PUBLiC

STATE OF WISCONSIN

STAfF OF

COUNTY OF _____

N (pnnt

	

__

Notary Public, State oWjsconsin.
My commission: Jii........

)SS

Persona11 came before me this day of /JL1 , 2016> the above
named Christopher). Londo, to me known to be the person who executed the ibregoing instrumentand acknowledge the same.

Nae (/int)
Notary Public, State of K th
My commission:

;MY

	

caLbAuE'
itsec 5AT& F eICHOA
:UNTY OF DFLT
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TThtorHv S. PECARO

	

MATIITEW H. LOCWFE

	

COLLEEN C. TFIOMBs

JOHN S. SANDERS

	

BENJ.-\RIIN K. STEINBOCK

	

ANDRE\v 1). BOLTON

Jii'i'iuyP. ANDF.RSON

	

SUEPHANIEM. WORD

	

GiNA C. GALIl

ANDRE\\' R. GEHN

	

MICHAEl. P. GARVEY

	

Liviis R. BoNL, JR. EMERITUS

September 2, 2016

AlL:biqubicradio.rn

Mr. Scott Thompson

Big Radio

W. 47(5 Radio Lane
Monroe, \Nisconsin 53566

Dear Mr. Thompson:

At your request, Bond & Pecaro, Inc. has prepared a letter report regarding our opinion of the
current fair market value of FM translator W222AU ("the Station"), licensed to Beloit,
Wisconsin i:or the purpose of this analysis, fair market value is defined as the price in cash or
cash equivalen:s that would convey between a willing buyer and a willing seller, both being
fully nfomed nd neither being under compulsion to buy or sell.

Station Background

W222i.U an FM translator that is authorized to serve portions of the Beloit and Janesviue,
WiscorsLi radio markets. which are wranked by Nielsen Radio. The closest ranked radio
markets are Rockfurd, IL to the south and Madison, WI to the north. In the past, Beloit area
radio sations occasionally appeared in radio ratings surveys for the Rockford market. The
Station :ensed transmit on a frequency of 923 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 fo[ the station is attached to this letter as Exhibit B. The Station currently
operates as a translator for Radio Station WNWC-FM, which is licensed to Madison, WI.

FM ranslators 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 sates of similar FM
translators with comparable technical characteristics and population coverage.

990 M SfRLI.; N.V SU1IE 401) WASHINGToN, DC. 20036' (202) 775-8870 • FAX (202)775-0175

E-MAIL: r3PaJr3oNT)PEcAI{o.coM



Mr. Thompson
September 2, 2016
Page 2

With a population of approximately 161,800, the Janesville-Beloit Core Based Statistical Area
("CBSA") ranks 758th out of 917 nationwide. According to Nielsen Claritas demographic data,
the population is projected to grow at 0.3% annually over the next five years. This is less than
the C) 7% compound annual growth rate (11CAGR") 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 year.
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 outlook for the lanesvitle-Beloit
CBSA is relatively good.

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

Freq.

	

City

CLO

	

AM

	

1230

	

ianesviHe, WI
WBE

	

AM

	

1380

	

South Beloit, IL
WGEZ

	

AM

	

1490

	

Beloit, WI
WLUV

	

AM

	

1520

	

Love; Park, IL
WFN

	

FM

	

883

	

Rockford, 1L
\WBC

	

FM

	

90,3

	

Beloit, WI
Wft;

	

FM

	

91.1

	

Loves Park, IL
WKCL

	

FM

	

96,7

	

Loves Park, IL
VF

	

FM

	

100.9

	

Rockford, IL
WGFi

	

FM

	

103.1

	

Rocktori, IL
WXF

	

FM

	

104.0

	

Belvidere, IL

Format

News/Talk

Talk

Oldies

Country

Religious

Variety

Chnstin Contemporary
Classic Rock

Christian Contemporary

Adult Contemporary
Rock

Bond
professio

peclaUzes in the appraisal of media and technology properties. The
taft of Bond & Pecaro has been retained to appraise over 5,000 technology and

udng broadcasting, cabie, publishing, satellite, telecommunications, and
ses. Members of the firm have extensive experience in the areas of market

d tax matters, financial and economic analysis, demand forecasting,
communications engneering, acquisition evaluation, and litigation

media prope

research,
strategic
su)Oort

technology bus

Memoers of IAn firm asn hold professional designations and participate activeLy in industry
associations. Tvn members of the firm have served on the Executive Committee and Board of
Directors of the Media Financial Management Association (11MFM"). The firm or its employees
are also memhe's 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
Cable Television Engineers ("SCIE"), and Broadband Tax Institute ("BTI"). 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 smatter family-
owned broadc
Banne'
Ganr

G eogra ph
Broadcast
others.

The firms major clients include A&E, AT&T, Alpha Media, Beasley,
CBS Camcast, Cox Enterprises, Cumulus, Entercom, 21st Century Fox,
Television The Hearst Corporation, iHeart Media, Ion, National

niversai. Newhouse, The New York Times, Radio One, Salem, Schurz, Spanish
tern, Tribune, Univision, The Washington Post/Graham Holdings, and many

in crdcr tc rhin mre.

	

air market value for the Station, we have analyzed the sales of FM
radft tranietmc tt have occurred over the period January 2015 through August 2016. In
order to obtan

	

rneaningfu! sample Size, we included transactions in both ranked and
rdio 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
7(L6OC oersois.

The information used in this study is based upon Federal Communications Commission filings
and related oublisned transaction data obtained from the SNL Kagan data service. There have
been 52 transactions since January 2015 that involved active, operational FM translators
comparable to the coverage of W22ZAU. Both the average and weighted average FM
translator sale price per population covered were $0.76 for the comparable stations. This

comparable FM translator sales was applied to the 70,623 listeners
shown in the table below. This calculation indicated a value for the

This amount compares closely to the average
sactions, which was $54,300. The FM

analysis are cletalied in Appendix A.

Weighted W222AU
Average Population Implied

Price/Pop.

	

Covered

	

Value
07E,

	

70,623

	

$53,700

BOND &
PECARO

average oNce for the
covered dv W222Au.
W22AU tens;ew o? proxiniate

oup ci
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Conclusion

Based on the results of the comparable sales analysis, the fair market value of FM translator
W222AU has been determined to be $54,000.

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

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

Sincerely,

Timothy S. Pecaro

BOND &

PECARO
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ESSIONALEXPERIENCEANDQUAUHCATiONS

TIMOTHY S. PECARO

Timothy S. Pecaro is a 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 elated financial services for the media, communications, and technology
industries. Before the formation of Pond 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 Chic.

Mr. Pecaro has actively participated in the development, research, and preparation of appraisal
reports for owners o' 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
National Cable Television Association (NCTA), and the National Association of Broadcasters
(NAB).

Mr. °ecaro has been retained to appraise over 4,000 media, communications, and technology
comoanies. He has also been retained to provde special market studies and individual research
protects for the management of media, communications, and technology properties and
related industries. He is the past Vice Chairman of the Media Financial Management
Association 'MFM) arn is cwrenfti i Bond Member and a member of the Strategic Planning
Committee. Mr. Pecaro was the CoChair of the association's 2004 and 2005 annual
conferences, past Chairman of the Tax artd New Media Committees, and a current member of
the Cable Television, Terhnoiogv, and Tax Committees. Mr. Pecaro was also a member of the
NAB lax Advisory ?anei the MFM Task Force on media like-kind exchanges, and the NcTA

7 and SPAS 141(r). He is a co-Editor and contributing author of
Cable Finonce from Focal Press.

exprn't witness in connection with media and telecommunications
federa, state, and local courts; the FCC; and the Joint Committee on

Taxation. He has a1sc sooken on media and technology financial issues at the annual
rml Assoc;ation of Broadcasters, the Media Financial Management

Cable Tiso Association, the Broadband Tax Institute, the
cum. the Strntegic Research institute, and Telocator. Additionally,

t Iectw er at the University of Missouri School of Journalism.

'4 of Arts degree in Radio/Television Communication Arts from
6. He graduated Corn Laude with highest honors in his major field of

BOND &
PECARO

Woroing Group on SF
Uncis rstanc/i,rci Srooctc

Mr. t'ecaro hds testfie
valuadon matters h

conferences of the
Assoriation, the
lnternatione Bus
Mr. Pecaro M

Mr. Pecaro received
Monmouth College rn
stud'.



LAW OFFICES

LER AND NEELY, P.C.
SUiTE 203

3750 UNIVERSITY BLVD. W.
KENSNGT0N, MD 20895

r 19, 2016

Scott Thompson d!b/a Big Radio
916 17th Avenue
Monroe, WI 53566

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

This is to advise that legal fees and expenses bl!ed by this firm for preparing, filing and
prosecuting 'our Petition to Deny the W239CD assirnent application FCC File No. BAPFT-
201601 I9AEF, 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, WI,
FACID 155642, broadcast license from David R. Magnum to Big Radio, See FCC File No.
BALFT-20161 221 ABH, have totaled more than $7,000 to date.

John S. Neely, Es j
For the Firm (7

JERROLD 0. NIILLER

JOHN S. NEELY*

*ADMIED PA AND DC ONLY

PHONE: (301) 933-6304
FAX: (301) 933-6306

MANDNLAW@GMAJL.COM



LAW OFFICES OF

KITTELSEN, BARRY, WELLINGTON,
THOMPSON and SCHTJUESCHE, S.Ce

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, Schluesche

	

Rodney 0. Kittelsen
(1917-2007)

R. Scott Jacobson
Amanda M. Fields
* Also admitted i Illinois

December 22, 2016

Scott Thompson dib/a Big Radio
916 i7 Avenue
Monroe, WI 53566

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

Dear Mr. Thompson:

This is to advise you that, :c date, legal fees 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 obtaining all parties' signatures on the settlement
documents have totaled more than $9,500.00.

Very tru1y yo

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

TWS:lj

916 17* Avenue. P. 0. Box 710, Monroe, WI 53566-0710 (608-325-2191)


