MASTER ACQUISITION AGREEMENT

This Master Acquisition Agreement (this “Agreement”) is made and executed as of December 12,  2012, by and between Gow Broadcasting, L.L.C., a Texas limited liability company, doing business as Yahoo Sports Radio (“Gow”) and Michael Sinnott, a resident of Michigan (“Sinnott”). and TSF RADIO NETWORK, LLC, a Michigan limited liability company.
RECITALS:

A.
Gow owns and operates a sports radio broadcasting network located in Houston, Texas known as the Yahoo Sports Radio Network (“YSRN”).  

B.
Sinnott owns and operates, as a sole proprietorship, The Sports Flash Radio Network (the “Network”) located in Lansing, Michigan. (WILLIAMSTON, MICHIGAN)
C.
The Network produces short sport, radio flashes which are broadcasted by radio affiliates in exchange for certain advertising slots. 

D.
Gow wishes to acquire the Network from Sinnott, and to hire Sinnott as an employee under the terms set forth herein and to issue equity as set forth herein.

AGREEMENT:

NOW, THEREFORE, in consideration of the mutual agreements, covenants, representations, warranties, terms, and conditions hereinafter made, the parties hereto agree as follows:


1.
Acquisition and Network Operation.

1.1 Gow will acquire the Network, including the operations of the Network and advertising time  inventory, and potentially some assets of the Network as outlined below,  in exchange for the offer of employment and equity in Gow, as set forth below..  “ACQUIRE in this sentence royalty-free license in 1.2


1.2
Notwithstanding the foregoing, Sinnott will retain his equipment, trademarks, and logos and Sinnott will give an exclusive and royalty-free license to Gow to use all such names, brands, trademarks, logos and other intellectual property.   Upon payment of the  Equity Amount (defined in section 3), Gow will take ownership of the equipment, brands, trademarks, logos and other intellectual property.      If this relationship is terminated prior to the payment of the equity amount, then all equipment, trademarks and logos will remain with Sinnott and Gow will have no claims on any of the assets.   
What if equity is not an acceptable amount to me?

Upon payment of the equity in cash or upon vesting of the equity….Would like the ability to refuse equity payment and retain ownership of the network.
Could we include the option of accept the equity or reject it?

How is the equity earned?  Is it monthly or annually?  

1.3
Gow will operate the Network under the existing brand and will continue to provide the same services as the Network is currently providing to its Affiliates (defined below).  


1.4
Upon signing of this Agreement,  (defined below), Gow and Sinnott will work to create  new profits. The attached Exhibit A shows the financial performance of the Network today.    For any new profits (defined below) (the “New Profits”), Gow and Sinnott will split such New Profits equally on a fifty-fifty basis.  “Profits” shall mean all sales revenue actually collected less (a) any commissions paid to agencies or sales representatives and (b) the compensation and other operating expenses of the Network. 
Let’s be more specific about the new profits.  Are these defined as the new profits generated from YSR moving forward with the new affiliate base or the profits generated from specific profits generated from “The Sports Flash”

1.5
So long as commercially reasonable, Gow will contract with Tony Desiere as an independent contractor to have Mr. Desiere perform his existing responsibilities with the same compensation as currently being paid by Sinnott.  In addition, Gow may from time-to-time engage Mr. Desiere as a fill-in show host on YSRN at a rate equal to $65 per hour.
Should we have this removed from the document and have them work out a separate contract with Tony?  I do think that it needs to be specific that YSR handles the payment of anchors/producers for the “Sports Flash” updates.
2.
Employment.  On December 1, 2012,  (the “Start Date”), Gow will hire Sinnott as a full-time employee for a one-year term serving as President of the Sports Flash Radio Network and a Vice President of Yahoo Sports Radio, a member of the  senior management team, and he will report directly to David Gow, the CEO of Gow.  
January 2, 2013 for the start date.  I would still want to be an employee of GOW starting on December 1, 2012, but not begin receiving payment until January 2013.  Of course, in that instance, we would continue our NETWORK operations, paying invoices, paying employees, collecting revenue through December 31, 2012.  I think that’s just easier.
Gow will pay Sinnott an amount equal to $13,170.00 per month subject to all applicable withholdings.  Out of this compensation, it is understood that Sinnott will continue to pay the following operating expenses of the Network, including internet connection, office phone and cell phone, web hosting and travel, or essentially all of the operating expenses with the exception of the costs of the anchors.  REASONABLE OPERATING EXPENSES… mention of not having to suddenly accept new operating expenses.  As shown in the Exhibit below, the intent of Gow’s compensation to Sinnott is to enable Sinnott to maintain his existing compensation; the two parties will share the new profits created by through this relationship equally on a fifty-fifty basis.  

Since Gow will be paying the salary of Sinnott beginning on December 1st, and since Network collections afford that salary, Gow will be entitled to all network collections received beginning December 1st.  Sinnott will provide Gow with an accounts receivable report upon the signing of this document and on December 1st, 2012.  JANUARY 2, 2013….
Sinnott may elect to continue such employment for an additional one-year period by providing written notice to Gow within 60 days of the end of the initial one-year term.  After such initial term and one-time extension (the “Term”), Sinnott shall be employed at will. AT WILL….Is this standard?
During the Term, Sinnott may only be terminated by Gow for the following reasons (a) an accusation of the commission of a crime or act of moral turpitude, (b) a material change in the Network’s financial performance, (c) the inability of Sinnott to take direction from Gow, or (d) the material breach of this Agreement.
3.
Equity.  So long as Sinnott fulfills his one year of employment with Gow, within 30 days following the end of 2013, , Gow will issue membership units in Gow to Sinnott in an amount equal to the Equity Amount (defined below).  The “Equity Amount” shall be a number of units that collectively has a value equal to four times Sinnott’s fifty percent share of New Profits generated by the Network for 2013, based on the valuation of the business at the most recent investment in the Company as of the time of issuance.  For example if the New Profits for 2013 equals $200,000, then Sinnott’s share is $100,000, and so he will receive units in the Company that has an equity value equal to $400,000.  
Equity is subject to my approval?

This needs to be specific that I earn equity throughout the term of my employment with GOW based on the fifty-fifty spilt and 4 x the amount formula.  I don’t want be specific that I will earned equity throughout
We need a provision for DEATH or DISABILITY of MICHAEL SINNOTT before the end of 2013 or the vesting of the equity.  Here’s a fear:  I work for six months, earned $500,000 worth of equity.  I die or I am disabled and unable to continue work, then what?   There needs to be a provision here to ensure that Arika.  This is my plan for the worst, work for the best scenario.
4.
Representations and Warranties of Sinnott.  Sinnott represents and warrants to Gow as follows:

4.1
Sinnott is the sole owner of the Network, which he has owned as a sole proprietorship, free and clear of all liens, claims, and encumbrances.  

4.2
The stations set forth on Schedule A are established affiliates of the Network (the “Affiliates”), and Sinnott is not aware of any such affiliate who wishes to disassociate itself from the Network or who no longer wishes to be an affiliate.


4.3
Sinnott does not have any knowledge of any fact, condition, event, circumstance, or anything else that could reasonably be expected to have a material adverse effect (financial or otherwise) on the Network
4.4  The financial performance of the Network is an accurate representation of theNetwork’s results.


5.
Term and Termination.  This agreement shall remain in place so long as Sinnott remains an employee in the Company.  In the event of termination of employment by Gow for any reason other than Cause (as defined in the Employment Agreement), then Gow shall give back the Network to Sinnott, provided that Gow has 60 days to wind up its operation of the Network and collect all revenue from its sales. DOES THIS COVER THE AT-WILL ISSUE?

6.
General.

6.1
Entire Agreement.  This Agreement constitutes the entire agreement between Gow and Sinnott with respect to the Network.

6.2
Severability.  If any provision of this Agreement is held invalid or unenforceable by any court of final jurisdiction, it is the intent of the parties that all other provisions of this Agreement be construed to remain fully valid, enforceable, and binding on the parties.

6.3
Gender; Number.  Whenever the context requires herein, the gender of all words used herein shall include the masculine, feminine, and neuter, and the number of all words shall include the singular and plural. 

6.4
Non-waiver.  The waiver by a party of a breach of any provision of this Agreement by another party shall not operate or be construed as a waiver of any subsequent breach by such other party.  No waiver shall be valid unless in writing signed by the party so waiving the breach.

6.5
Attorney’s Fees.  In the event of a breach of this Agreement, the prevailing party shall be entitled to reasonable attorneys’ fees.

6.6
Successors and Assigns.  This Agreement shall be binding on and shall inure to the benefit of the heirs, executors, administrators, legal representatives, and assigns of the parties hereto.  This Agreement may not be assigned by any party without the prior written consent of the other party. 

6.7
Survival.  All representations, warranties and covenants made by the parties herein shall survive the consummation of the transaction contemplated hereby without limitation.

6.8
Governing Law; Dispute; Waiver of Jury Trial.  This Agreement shall be governed by and construed in accordance with the laws of the state of Texas, and any dispute of this Agreement shall be resolved in the federal or state courts located in Harris County, Texas, and each party agrees to the jurisdiction of such courts, and to a waiver of rights to a jury trial.

6.9
Confidentiality.  The parties agree to keep all terms of this Agreement confidential, except as to the parties’ respective accountants, attorneys, and other professionals who have rendered services on behalf of the parties hereto in connection with the transaction contemplated by this Agreement.

6.10
Counterparts.  This Agreement may be executed in any number of counterparts each of which shall be deemed an original and together which shall constitute one and the same document.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;

SIGNATURE PAGE IMMEDIATELY FOLLOWS]
EXECUTED in multiple originals to be effective on the day and year first written above.

SINNOTT:

Michael Sinnott
GOW:
Gow Broadcasting, L.L.C.
By:  








David Gow, CEO
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