ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”) is dated as of February 17,
2015, by and between ( ?'omerstone Community Radio, Inc. (“Seller ) and Manuel E. Amoyo

‘I’IB er) ‘
|

WITNESSETH:

WHEREAS, Seffer ix the permittee of FM Tronslator Station W2088W, Gainesville,
Flovida, Facility 1D Number (36212 fthe “Station "}, purswant fo on authorizition issued be the
Federal Communications Commession (e “FOC™), and

WHEREAS, Seller desires o sell, transfier, axvign, convey and deliver o Buver, and
Brver desires o avinive from Seller, ceriain of the axsets owned and held by Seller and wsed or
sseful solely tn conmection with the operation of the Station,

NOW, THEREFURE, in consideration of the foregoiny premises and the mutual
covenants and agreemenis hereinafier sef forth, and for other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, the parties hereto, intending to be
legally bound, hereby ugrve as follows:

i Sale of Assets. On the Closing Date (as hereinafter defined), Seller agrees to
sell, transfer, assign, canvey and deliver to Buyer all of the right, title and interest of Seller in \
and o those certain ussets and properties of Seller owned or held by Seller and used or useful '\
solely in connection with the operation of the Station (the “Assets"}, which are limited 1o the \’{”
Jollowing. )

(a) all FCC licenses, permits and authorizations to operate the Station (the
“FCC Authorizations” } together with all licenses, permits and authorizations issued by any |
other governmental authority in connection with the operation of the Station, as sel forth on
Schedule 1.

2. Purchase Price. In consideration of ithe sale, transfer, assignment, conveyance
and delivery of the Assets to Buyer, Buyer shall pay to Seller the aggregate sum of Thirty Eight
Thousand Dollars ($38,{Ki)) (the “Purchase Price”) by wire transfer of immediately available
Jfunds Within 2 businesx days upon execution of the Agreement, Buyer shall deposit with Seller
the sum of Ten Thousand Dollars ($10,000.00) (the “Earnest Money Deposit”). On the Closing
Date, the Farnest Money Deposit shall be credited against the Purchase Price and Buyer shall
pay to Seller the T'wenty Eight Thousand Dollars (328,000.00) balance of the Purchase Price.
Payment shall be made hv wire fransfer, pursuant to written wire instructions that Seller shall
deliver to Buyer.

3 Seller's ies In the event that the Buyer wrongfully fails to close and

Seller has fully complied with the terms of the Purchase Agreement, then Buyer shall forfeit the
Earnest Money Deposit 1o Seller as liquidated damages and as the exclusive remedy of Seller

100022473 DOC. 1)



against Buyer. In the event the Closing does not accur and the Buyer is not in defauit of this
Agreement, the Earnest Money Deposif shall be returned to Buyer.

4. Buver's Remedies. The parties mutually undersiand and agree that the assels
and property to be transferred pursuant to this Agreement are unique and cannot readily be
purchased on the open marked. For that reason, in the event Seller fails to consummate this
Agreement, and such fullure is by reason of a defaul! of Seller in material breach of Seller's
obligations under this Agrecmen, the rights of Buyer under this Agreement, as well as the
obligations of Seller, shall be enforceable by decree of specific performance, subject to
Commission consent.

; il lication. 1 is specifically understood and
agreed by Seller and ﬁ Myer ﬂmt the asszgnment of the FCC Authorizations is subject to the prior
consent of the FCC (* FUL Uonseni”). Within seven (7) business days after execution of this
Agreement, Seller and Buver shall jointly file with the FCUC an application for assignment of the
FCC Authorizations (rthe “Assignment Application”) from Selier to Buyer. Seller and Buyer
shall thereafter prusecute the Assignment Application with all reasonable diligence and
otherwise use their besi efforts to obtain the grant of the Assignment Application as expeditiously
as practicable.

. Closing Date. The closing (the “Closing”) of the transactions contemplated by
this Agreement shall vepur on a date mutually agreed upon by Buyer and Seller within ten (10)
days following the date vwn which the FCC Consent becomes a Final Order (as that term is
herein defined) provided, however, that Buyer may elect, in its sole discretion, to proceed to
Closing upon written natice o Seller upon the release of public notice of the grunt of the FCC
Consent, in which eveni the Closing shall be held on the fifth (5th) business day afler the date of
Buyer's notice 1o Seller. For purposes of this Agreement, the term “Final Order” means action
by the FCC consenting 1o the assignment application which is not reversed, stayed, enjoined, set
aside, annuiled or suspended and with respect to which action no timely request for stay,
pelition for rehearing ur appeal is pending, and as t¢ which the time for filing any such request, <
pelition or appeal or recansideration by the FCC on its own motion has expired.

7.

lipations, Seller L
represents and warramt Jimr,

{a) Seller is a Florida Corporation organized under the laws of the State of
Florida. Seller has the rizhi, power and authority, and has taken all necessary action, fo enter
into this Agreement amid to fully perform all of its obligations under this Agreement. The
execution and performance of this Agreement does not constitute a violation, breach, or default
under any law, repularion, agreement or other obligation to which Buyer is or will become
subject.

(6) A1 Closing, Seller will be the authorized legal holder of the FCC
Authorizations and the ather licenses, permits and authorizations.

(c) The FCC Authorizations are in full force and effect and have not been
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modified, revoked, canceled or rescinded.
(d) At Closing, Buyer shall receive clear and unencumbered title to the Assets.

£ Buver’s Representations Wsa tivs. Buyer represents and warrants that
Buyer is a U.S. resident, validly existing and in good standing. Buyer has the right, power and
authority, and has lnken all necessary action, to enter into this Agreement and to fully perform
all of its obligations under this Agreement. The execution and performance of this Agreement
does not constitute a violation, breach, or default under any law, regulation, agreement or other
obligation to which Buver is or will become subject. Buyer is legually, financially and otherwise
qualified under the Communications Act of 1934, as amended, and the rules, regulations and
policies of the FL(, to hecome the licensee of the Station and fo consummate the fransactions
contemplated herein

9 Further Assuranees. Each party shall, from time to time at the request of, and
without further cost or expense o the other, execute and deliver such other instruments and take
such other actions as may reasonably be requested in order to more effectively consummate the
transactions contemplaivd hereby.

10.

(a) The performance of the obligations of Seller hereunder are subject to the /
satisfaction of each of i following express conditions precedent: :

(i Buyer shall have performed and complied in all material respects
with all of the agreements, obligations and covenants required by this Agreement to be
performed or complied with by Buyer prior to or as of the Closing Date,

{ii} The representations and warranties of Buyer sei forth in ithis
Agreement shall be true and correct in all material respects on and as of the Closing Date with ¢
the same effect as if mude on and as of the Closing Date.

¢iii)  The FCC Consent shall have been issued without any condition
that would have a maierial adverse effect upon Seller.

tiv)  Buyer shall have delivered to Seller on the Closing Date the
Purchase Price as provided for in Section 2(a)

) The performance of the obligations of Buyer hereunder are subject to the
satisfaction of each of the following express conditions precedent:

i Seller shall have performed and complied in all material respects

with all the agreements, obhgar:ons and covenants required by this Agreement to be performed
or complied with by Selier prior to or as of the Closing Date.
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fiis  The representations and warranties of Seller set forth in this
Agreemsnt shall be true and corvect in all material respecis on and as of the Closing Date with
the same effect as if made on and ay of the Closing Date.

fitiy  The FCC Consent shall have been issued withou! uny condition
thar would have g meaterial adverse effeet upon Buyver,

11 Closinp Deliveries. At the Closing, Seller shall deliver to Buyer such documents,
instruments and agreemenis as reasonably necessary 1o consummate the transactions
contemplated by this Agvrecment.

12 Termination. This Agreement may be terminated prior to Closing (a) by mutual
written consent of Buyver and Seller; (b) by written notice of Seller fo Buyer or Buyer fo Seller if
Closing does not occur by the date six (6} months afier the date of this Agreement provided that
the party seeking lermination is not in default of this Agreement, or (c) in the event either party
is in default of this Agrecmeni, by the non-defaulting party. In the event of termination of this
Agreement pursuant 1o this Section this Agreement shall forthwith become void and the parties
shall be released for uny further obligation hereunder

13, Trapsfor Fees and Taxes Buyer shall be solely responsible for any and all bulk
transfer fees, transfer tuxes, sales taxes or other taxes, assessments, FCC and engineering fees
associated with the purchise of the License.

4 Miscellanesus,

{a) This Agreement shall inure to the benefit of, and shall be binding upon,
the parties herefo and their heirs, successors, executors, legal representatives and assigns,
provided however that neither party hereto may voluntarily assign this Agreement withoul the
express wrilten conseni of the other party.

i

(b Nething herein expressed or implied is intended or shall be construed to
confer upon or give fo any person or entity other than the parties hereto and their successors or
permiited assigns, any rights or remedies under or by reason of this Agreement.

{c) The construction and performance of this Agreement shall be governed by
the laws of the State of Florida

@ This Agreemeni embodies the entire agreement and understanding of the
parties herelo relating o the matter provided for herein, and supersedes any and all prior
agreements, arrangemints and understandings relaling to the matters provided jfor herein.

{e) Nu amendment, waiver of compliance with any provision or condition
hereof or consent pursuani to this Agreement shall be effective unless evidenced by an
instrument in writing vigned by the party against whom enforcement of any waiver, amendment,
change, exiension or discharue is sought.
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() Except as otherwise provided for in this Agreement, each party shall be
solely responsible for il costs and expenses incurred by it in connection with the negotiation,
preparation and performance of and compliance with the terms of this Agreement. All fees and
charees applicable to uny requesis for the FCC Consent shall be shared equally by both parties.

15.  Notices. Any notice provided for in this Agreement will be in writing and will be
deemed properly delivered three (3) days after mailed via certified or registered mail, return
receipt requested, paistagr prepaid to the recipient ai the following address:

If to Seller:

Cornerstone Community Radio, Inc
Attn: Rickard Van Zandi

194 Gendfrey Road

Edgewaler, FL 32141

If to Buyer:

Manuel E Arroyo
1729 Grand Rue Drive
Cassaiberry, FL 32707

16.  Counterparts This Agreement may be signed in counterpart originals, which
collectively shall have the same legal effect ays if all signatures had appeared on the same
physical document. Thix Agreement may be signed and exchanged by e-mail or facsimile
transmission, with the sume legal effect as if the signatures had appeared in original
handwriting on the xumw physical document.

17. i irht of Indemnification

{a} Seller shall indemnify, defend ard hold harmless Buyer with respect to any
and all demands, claims. actions, suits, proceedings, assessments, judgments, costs, losses,
damages, liabilities and expenses (including, without limitation, interesi, penalties, court costs
and reasonable ativrneys’ fees) (“Damages”) assertzd against, resulting from, imposed upon or
incurred by Buyer directiy or indirectly relating to or arising out of: (i) the breach by Seller of
any of its representations or warranties that survive the Closing, or failure by Seller to perform
any of its covenants, conditions or agreements set forth in this Agreement that survive the
closing; and (i) any and all claims, liabilities and obligations of any nature, absolute or
contingent, relating to the ownership and operation of the Assets and the Station prior to the
Closing.

() Buver shall indemnify, defend and hold Seller harmless with respect to any
and all Damages assevipd against, resulting from, imposed upon or incurred by Buyer directly or
indirectly relating to or arising out of: (i) the breach by Buyer of any of its representations,
warranties, or failure by Buyer to perforn any of its covenants, conditions or agreements set

forth in the Agreement; und (i) any and all claims, liabilities and obligations of any nature,
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absolute or contingent, relating to the ownership and operation of the Station as conducted by
Buyer subsequent (o the Closing and/or with respect to any contingent applications pertaining fo
the Station proposed, prepurvdd, filed and/or prosecuted by Buyer or on Buyer’s behalf prior to
the Closing.

(c) If vither party herelo (the “Indemnitee ) receives nofice or otherwise
obtains knowledge of uny matter with respect to which another party hereto (the “Indemnifying
Party”) may be obligaied to indemnify the Indemnitce under this Section, then the Indemnitee
shall prompitly deliver i the Indemnifying Party wrilten notice describing such matter in
reasonable detail and specifying the estimated amount of the Damages or liability that may be
incurred by the Indemnitee in connection therewith. The Indemnifying Party shall have the right,
al its option, to assume the complete defense of such matter at ils own expense and with its own
counsel, provided that such counsel is reasonably satisfactory to the Indemnitee  If the
Indemnifying Party elecis to assume the defense of such matter, then (i) notwithstanding
anything to the contrary herein contained, the Indemnifying Party shall not be required to pay or
otherwise indemnify the Indemnitee against any such matter following the Indemnifying Party’s
election to assume the defense of such matter, (ii) the Indemnitee shall fully cooperate as
reasonably requested trv the Indemmnifying Party in the defense or settlement of such matter, (iii)
the Indemnifying Party shall keep the indemnitee informed of all material developments and
events relating lo such matier, and (iv) the Indemnitee shall have the right to participate, at its
own expense, in the defense of such matier. In no event shall the Indemnifying Party be liable
Jor any settlement or admission of liability with respect to such matter without its prior written J'
conserd,

id) The right to indemnification hereunder shall not be the exclusive remedy of
gither party in comnection with any breach hy the other party of iis representations, warranties
e covenants, nar shall such indemnification be deemed to prejudice or operate as a waiver of
wry remedy fo which either party meay otherwise be entitled as a result of any such breach by the
wlhier parly

!
IN WITNESS WHEREQF, the parties herelo have caused this Agreement to be duly
executed as of the day and year first above written.
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SELLER:
CORNERSTONE COMMUNITY RADIO, INC.

President

BUTER:

’. ‘i i e ol T A | S - é
by: ué[f’gf! (/!}, { . ffﬂjt::ff'ﬂ‘

Manug! ¥
me;{w !1

\
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S DULE 1

Assets & FCC Authorizations

1. FCC Cpnsiruction Permit for W268BW, Gainesville, Florida, Facility ID Number
136212 KOO File No. BNPFT-20130327ANK. (copy of CP is attached)
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