RELEASE AND INDEMNIFICATION FROM LIABILITY

This Memorandum Agreement regarding indemnification from liability in relation to “Abilene’s Wanted”.   (“Agreement”) is made this 21st day of October, 2008, by and between Bayou City Broadcasting, LLC ("Bayou City") and Crime Stoppers of San Angelo, Inc ("Crimestoppers").   


WHEREAS, Bayou City is the current time broker and potential licensee of television station KXVA, Abilene, TX; and


WHEREAS, Crimestoppers is combines efforts by local media, businesses, civic and social clubs, law enforcement agencies, and the public to fight crime.

WHEREAS, station KXVA runs content exclusively produced by Crimestoppers and provided to station KXVA in the form of public service announcements ("PSAs") entitled "Abilene’s Wanted" for the purpose of publicizing information about alleged fugitive criminals in the Abilene television market; 

NOW, THEREFORE,  in consideration of the foregoing premises and the mutual exchange of further good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, do agree as follows:


1.
Indemnification.  

Crimestoppers shall, to the fullest extent permitted by law, protect, save, defend, and keep Bayou City harmless, and indemnify Bayou City from and against, all claims, demands, causes of action, losses, investigations, proceedings, penalties, fines, expenses, and judgments, including reasonable attorney’s fees and costs, arising directly or indirectly out of the broadcast on television station KXVA, on the station's website or on any website owned by Bayou City, on any media now in existence or which may come into existence in the future, or via any rebroadcast on television or the internet, or on any media now in existence or which may come into existence in the future, of a KXVA production and/or broadcast or publication in any way of any content relying on information provided by Crimestoppers to Bayou City, including, specifically,  claims raised under the laws of the State of Texas or any other jurisdiction for causes of action including but not limited to defamation, libel or slander, false light invasion of privacy, public disclosure of private facts, intentional infliction of emotional distress, commercial misappropriation, the right of publicity, intrusion into seclusion, trespass, copyright infringement, trademark infringement, unfair trade practices, breach of contract, negligent publication or broadcast, obscenity, or any violation of the rules of the Federal Communications Commission, or any variation on the above claims of action, any similar claims of action, or any other claim of action raised under law, or for any criminal or civil acts committed by others who claim they were induced into such action by virtue of the broadcast of these PSAs on television station KXVA.  The above indemnification of KXVA by Crimestoppers expressly includes any claims for negligence of any kind under the laws of the State of Texas or otherwise.
To assert its rights to indemnification hereunder, Bayou City shall:


(1)
Promptly notify Crimestoppers of the Claim or legal proceeding which gives rise to a right of indemnification hereunder;


(2)
Afford Crimestoppers the opportunity to participate in or, if Crimestoppers so elects, fully control the defense, compromise, settlement, resolution or other disposition of any such Claim or proceeding; and

(3)
Cooperate with Crimestoppers upon Crimestoppers' request and at Crimestoppers' expense, in the defense, compromise, settlement, resolution or other disposition of such Claim or proceeding; provided, however, that as to any Claim or proceeding which Crimestoppers' elects to fully control, (i) if Crimestoppers' defense, compromise, settlement, resolution or other disposition could have a material adverse effect on Bayou City Crimestoppers shall be required to obtain Bayou City's consent to such defense, compromise, settlement, resolution or other disposition, which consent shall not be unreasonably withheld, and (ii) Bayou City shall retain the right to participate on its own behalf, with counsel of its choosing, at its own expense.  


2.
Use of Intellectual Property

Crimestoppers hereby releases the use of its name and other trademarks to Bayou City for the purpose of broadcast and promotion of these PSAs in the local market.   

3.
Representations. 

Each party, severally but not jointly, represents and warrants to each other party hereto that it has full power and authority to enter into this Agreement and to perform its obligations hereunder in accordance with the provisions hereof, that this Agreement  has been duly authorized, executed and delivered by such party and that this Agreement constitutes a legal, valid and binding obligation of such party, enforceable against such party in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors' rights generally and by general principles of equity.  


Crimestoppers specifically represents that it has permission to use the term "San Angelo's Most Wanted" in conjunction with these PSAs and their broadcast on television or over the Internet. 
4.
Entire Agreement; Amendments.  

This Agreement constitutes the entire agreement between the parties pertaining to the subject matter hereof, and supersedes all prior and contemporaneous agreements, understandings, negotiations and discussions of the parties, whether oral or written, and there are no warranties, representations or other agreements between the parties in connection with the subject matter hereof, except as specifically set forth in this Agreement. No amendment, supplement, modification, waiver or termination of this Agreement shall be binding unless executed in writing by the party to be bound thereby.

5.
Severability.  

If any provision of this Agreement or the application thereof to any party or circumstance shall be invalid or unenforceable to any extent, the remainder of this Agreement and the application of such provision to other parties or circumstances shall not be affected thereby and shall be enforced to the greatest extent permitted by applicable law so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party.

6.
Notices.  

All communications, notices, demands and requests required or permitted to be given under the provisions of this Agreement shall be (i) in writing, (ii) sent by confirmed facsimile (with receipt personally confirmed by telephone), delivered by personal delivery or sent by commercial delivery service or certified mail, return receipt requested, (iii) deemed to have been given on the date sent by facsimile if sent on a Business Day before 5:00 p.m. local time of the recipient, and if not then on the next Business Day immediately following, with receipt confirmed, the date of personal delivery or the date set forth in the records of the delivery service or on the return receipt, and (iv) addressed as follows, unless and until a party notifies the other parties in accordance with this Section of a change of address or change of facsimile number:

(a)
If to Bayou City:



Bayou City Broadcasting, LLC
Attention:  DuJuan McCoy
Telephone No.: 
(325) 655.6006
Facsimile No.:   (325) 655.8461


With a required copy to:

Fletcher, Heald & Hildreth, P.L.C.
1300 17th St. North
11th Floor
Arlington, VA 22209
Attention: Joseph M. DiScipio
Telephone No.:
703-812-0432
Facsimile No.:
703-812-0486
(b) 
If to Crimestoppers:



Crimestoppers of Abilene, Inc.
Address:_______

Attention: ______

Telephone No:__________

Facsimile No: ___________

With a required copy to:

[fill in applicable lawyer information]

7.
Benefit; Assignment.  

This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors.  No party shall assign this Agreement without the prior written consent of all other parties, which consent shall not be unreasonably withheld.  

8.
Governing Law.

This Agreement shall be governed, construed and enforced in accordance with the laws of the State of Texas applicable to contracts made and performed in that State without giving effect to any choice or conflict of law principle, provision or rule (whether the State of Texas or any other jurisdiction), including all matters of construction, interpretation, validity and performance. 
9.
Counterparts; Headings.  

This Agreement may be executed in several counterparts, each of which shall be deemed an original, but such counterparts shall together constitute but one and the same Agreement.  This Agreement may be executed and delivered in counterpart signature pages executed and delivered via facsimile transmission, and any such counterpart executed and delivered via facsimile transmission shall be deemed an original for all intents and purposes.  The headings in this Agreement are for convenience of reference only, are not part of the substance of this Agreement, and shall not control or affect the meaning or construction of the provisions of this Agreement.

10.
Survival.


The provisions of this Agreement shall survive the cancellation or other termination of the underlying contest. 

IN WITNESS WHEREOF, each party has executed and delivered this party as of the date first above written:







__________________________________






BAYOU CITY BROADCASTING, LLC







Name:

DuJuan McCoy







Title:

Owner / CEO






__________________________________
CRIMESTOPPERS OF SAN ANGELO, INC.








Name:

_____








Title:

___________
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