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ASSET PURCHASE AGREEMENT
,

This ASSET p{~rRCHASE AGREEMENT (this "Agreement'') is dated as of February 17,
2015, by and between <F0rnerstone Community Radio, Inc. ("Seller") and Manuel E. Arroyo
("Buver"). I

I

WITNESSE-r1J·,'

WllER.EAS. St'lic!t ~k:rin!-ftI{J' :!I'?II,~''l1-''''~'/~r.fI,q·;,~n.t..~m~~t!y'uuJJt!llt.'u tu B~'i!", ~rnd
lIr~y(}rricl', ••"iIV.!••••' I~)(JcfINin.- jlVm Sedllt/', c..rrlairi (if lin!. ~·."j!fl,!bi ln$we.J ,;m" ludd l."· Sf-dletf linll u.\~dOf"

use rJ( .'(ul-.:!{v j" t::tJ;irter.:lfnn wiJl1lhe r,rperaIPrmof tlte StaT}O;I,

NOW, THERE FORE. in consideration of the foregoln}!,premises and the mutual
covenants and t:lgJ'ef:lmmu: hereinafter set forth, andfor other good and valuable consideration.
the receipt and sujficiefl(.,) of which is hereby acknowledged, the parties hereto, intending. to be
legally bound. hereby r!,f!J"I! asfollows:

1 SJtl of LSsets. On the Closing Dale (as hereinafter defined). Seller agrees to ../
sell, transfer, asslWi. ffl'e.y and deliver 10 Buyer all of the right, title and interest of Seller in ~i
and to those certain ,u.'{$ ".\ and properties of Seller owned or held by Seller and used or useful \
solely in connection wiil; the operation of the Station (the "Assets "), which are limited 10 the \.

following. . t
(a)

"FCC Authorizations ')' together with all licenses, permits and authorizations issued by any
other governmental aut h,~";ty in connection with the operation of the Station, as set forth on
Schedule 1.

2. Ilun:bDR Price. In consideration of the sale, transfer, assignment, conveyance
and delivery of the sSe1:! to Buyer, Buyer shall pay to Seller the aggregate sum of Thirty Eight
Thousand Dollars ($38,INIIV (the "Purchase Price ") by wire transfer of immediately available
funds Within 2 business days upon execution of the Agreement. Buyer shall deposit with Seller
the sum of Ten l11()f./.saml Dollars ($10,000.00) (the "Earnest Money Deposit 'J. On the Closing
Date, the Earnest Mont!}/ Deposit shall be credited against the Purchase Price and Buyer shall
pay 10 Seller the l'wf!:;;JY Eight Thousand Dollars ($28,000.00) balance of the Purchase Price.
Payment shall be made by wire transfer, pursuant to written wire instructions that Seller shall
deliver to Buyer,

3 S~Jln·;.1Bgmedi~ 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 to Seller as liquidated damages and as the exclusive remedy of Seller
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against Buyer. In the t.~,I(:ml the Closing does not occur and the Buyer is not in default of this
Agreement, the Earne iMoney Deposit shall be returned to Buyer.

4. lJuver's Remooi~. The parties mutually understand and agree that the assets
and property to be ff'fJ.ll¢7rl d pursuant to this Agreement are unique and cannot readily be
purchased on the open m.nrA:(!/. For that reason, in the event Seller fails to consummate this
Agreement, and such jaJJ1LI¥is by reason of a default of Seller in material breach of Seller's
obligations under this •.tgre mera, the rights of Buyer under this Agreement, as well as the
obligations of Seller, d1a(l be enforceable by decree of specific performance, subject to
Commission consent.

5 FCCS9npm.:mien,DU!',ot AppliClUioll1. 11 is specifically understood and
agreed by Seller and St/} r thai the assignment of the FCC Authorizations is subject to the prior
consent of the FCC (" tee L:m •.YeJU "). Within seven (7) business days after execution oj this
AglYemenl. Seller and BrlJli-7 shall jointly file with the Ft: C an application for assignment of the
FCC A uthol"i:afions M'~I!"Assignment Application ")from Seller to Buyer. Seller and Buyer
shall thereafter prrJ,lfl!f..'#fi:' the Assignment Application with all reasonable diligence and
otherwise use their best efforts to obtain the grant oj the Assignment .•.Ip/W.icationas expeditiously
as practicable.

fj, !.~l(JsiDiI!DH~e. The closing (the "CIm..iJ!g'') oj the transactions contemplated by
this Agreement shall f)'("r:Ji,.on a date mutually agreed upon by Buyer and Seller within ten (10)
daysfollowing the date on which the FCC Consent becomes a Final Order (as that term is
herein defined) provided, however, that Buyer may elect, in its sole discretion, 10 proceed to
Closing upon written Il~tice to Seller upon the release of public notice of the rn,ml of the FCC
Consent, in which evenrthe Closing shall be held on the fifth (5th) business day after the dale of
Buyer's no/ice 10 Seller. For purposes of this Agreement, the term "Final Order" means action
by the FCC consenting W the assignment application which is not reversed, stayed, enjoined, set
aside, annulled or it:1f,<;pelU/WJ, and with respect to which action no timely request for Slay. 0/P-
petition for rehearing vr appeal ispending, and as to which the lime for filing any such request,
petition or appeal or reconsiJl!falitJn by the FCC on Us own motion has expired. .

7. . s..lr~r'.1!. 0"", •••.,.11••• W••••••••tl••!IIl!Othq 1!1i;ali••• · Seller <t
represents and warrants IJrtiI.

(a) S,dJC'l" is a Florida Corporation organized under the laws of the State of
Florida. Seller has the righi, power and authority. and has taken all necessary action. to enter
info this Agreement U1ullojully perform all of its obligations under this Agreement. The
execution and pt!J'fin'muhcf: of this Agreement does not constitute a violation, breach. or default
under any law, roglll{~;Ii(tn,agreement or other obligation to which Buyer is or will become
subject.

(b) Ai Closing, Seller will be the authorized legal holder of the FCC
Authorizations and the Qlhc.r/icenses, permits and authorizations.

(c) nfL' FCC Authorizations are infull force and effect and have not been
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modified, revoked, canceled or rescinded.

(d) .4,' Closing, Buyer shall receive clear and unencumbered title to tl'M!Assets

s. Huver's Rrn~ntDlilJrJI!Ii:tnd W:ll!TDnti~ Buyer represents and warrants that
Buyer is a Us. resident. validly existing and in good standing. Buyer has the right, power and
authority, and has In/am all necessary action, to enter into this Agreement and 10folly perform
all of its obligations undf.~rthis Agreement. The execution and performance of this Agreement
does not constitute a 'lriui:ation,breach, or default under any law, regulation, agreement or other
obligation to which BUyer is or will become subject. Buyer is legally, financially and otherwise
qualified under the CO;lI.1nrmlr.:'(JtUm,\:Actof 1934, as amended, and the rules, regulations and
policies of the pee. to ~t't)1I11! the licensee of the Station and to consummate the transactions
contemplated herein

9. Fu rthl!.fi~u nlQi!u.i:f. Each party shall, from time to time at the request of, and
without further cost or f. 1~;.s•." to the other, execute and deliver such other instruments and take
such other actions as NW;!' reasonably be requested in order 10 more effectively consummate the
transactions contemplated hereby.

J O. Lond'1i9M Jln..pcdn,no ObJiuu1iQ (,0 Close.

(a) l1Jl performance of the obligations of Seller hereunder are subject /0 the
satisfaction of each of ,'w/ol/owing express conditions precedent:

f;1 Buyer shall have performed and complied in all material respects
with all of the agreemems, obligations and covenants required by this Agreement to be
performed or complied 'wJlhby Buyer prior 10 or as of the Closing Dale.

(ji) The representations and warranties of Buyer set forth in this
Agreement shall be true and correct in all material respects on and as of the Closing Date with
(he same effect as if lfJuri('f on and as of the Closing Dale.

(Jii) The FCC Consent shall have been issued without any condition
that would have a mol ljaJ adverse effect upon Seller.

( v) Buyer shall have delivered to Seller on the Closing Date the
Purchase Price as f Hnrid(JJfor in Section 2(0)

(b) H1i' performance oj the obligations of Buyer hereunder are subject to the
satisfaction of each of r'~fo/lowing express conditions precedent:

(,:) Seller shall have performed and complied in all material respects
with all the agreements, obligations and covenants required by this Agreement to be performed
or complied with by SeDer prior to or as of the Closing Date.
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iiI The.rvpn.fitntaiion.' ami "HwranJieso[ Seller set forth in tlaix
Agn."i!ffllf!711,,'hmt be tru nd correa in t~IImaterlall'r:..'.o,;ptd.'r tin dlrJ as Qlllw l 'lng Dal with
~ln!same rt/Jecl ill. ~'fmii4e (lit LfnJ g\' 4Y lire Closing DQI~_

(ii~J The Fe . -tmr.wnJ ,f.hflll hav« bee» J 'r;1J(!1/ witholll tuty ffmdiua/1
thai 1I'fJrtJd Jrll'tH! a mat.erlai adverse e}fod upr;m BUJceT.

11, OOSU.lK QelJ.:txri.es.. AI the Closing, Seller shall deliver to Buyer such documents,
instruments and If{ro&}Jems as reasonably necessary to consummate the transactions
contemplated by this Ag~rm'ffl.

12 Tt'rmloatiun. This Agn!£ment may be terminated prior to Closing (a) by mutual
written consent of BUJ 'rand Seller; (b) by written notice of Seller to Buyer or Buyer to Seller if
Closing does not occur by the date six (6) months after the date of this Agreement provided that
the party seeking termination is not in default of this Agreement, or (c) in the event either party
is in default of this Agre tm Ifl. by the non-defaulting party. In the event of termination of this
Agreement pursuant 10 #f1;~Section (his Agreement shall forthwith become void and the parties
shall be released for Ulr),jurlher obligation hereunder

/3. Tnmllifer F9~~d 'raxes. Buyer shall be solely responsible for any and all bulk
transfer fees, transfer /(~ 8, sales taxes or other taxes, assessments, FCC and engineering fees
associated with the f)U,.i,'htLJ,'I:: of the License.

14. Misce1l8D.emlS,

(a) TIE ~ Aw'C'ement shall inure 10 the benefitof, and shall be binding upon,
the parties hereto and tlte;r heirs, successors, executors, legal representatives and assigns,
provided however that ~ilher party hereto may voluntarily assign this Agreement without the
express written consent of the other party.

(b) :Mlll,jl1g herein expressed or implied is intended or shall be construed to
confer upon or give 10 m~J'person or entity other than the parties hereto and their successors or
permitted assigns, any r.ights or remedies under or by reason of this Agft..'ement.

(c) The construction and performance of this Agreement shall be governed by
the laws of the State of 'PJm'fdti

(d) 111 'sAgreement embodies the entire agreement and understanding of the
parties hereto relating 10 the matter provided/or herein, and super. 'lyles any and all prior
agreements, 'Jrrt1ngeltu-ms and understandings relating to the matters provided for herein.

(e) Nu amendment, waiver of compliance with any provision or condition
hereof or consent ptl'l7manJ to this Agreement shall be effective unless evidenced by an
instrument in writing Signed by the party against whom enforcement of any waiver, amendment,
change, extension or dfSf!ha~ is sought.

I ."
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(j) Exc~pr as otherwise providedfor in this Agreement, each party shall be
solely responsible Jor liJl costs and expenses incurred by it in connection with the negotiation,
preparation and pt·l'forifltmCt.' of and compliance with the terms of this Agreement. All fees and
charges applicable to ClJ!!-J requesisfor 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 ddJ'!! i-r!d three (3) days after mailed via certified or registered mail, return
receipt requested, ]7Q~jUlg prepaid to the recipient at the following address:

If to Seller:

C(lmer.'i~(mc Community Radio, Inc.
Attn: Rilihr:mJ Van Zandt
J 94 Gtf€II~ Road
Edgew It''', FL 32141

If to Buyer:

Manuel E. Arroyo
1729 Grentf Rue Drive
C~bM'y. Fl 32707

16. COHpicgrt ' This Agreement may be signed in counterpart originals, which
collectively shall have thf! same legal effect as ifall signatures had appeared on 'he same
physical document. rills Agreement may be signed and exchanged bye-mail or facsimile
transmission, with the same legal effect as if the signatures had appeared in original
handwriting on the SUfl'U,· physical document.

(a) ~\ieJlt=rshall indemnify, defend and hold harmless Buyer with respect to any
and all demands, clalnu; actions, suits, proceedings, assessments, judgments, costs, losses,
damages. liabilities amI expenses (including. without limitation, interest. penalties. court costs
and reasonable l.t1ft,)nJ ')1.\" fees) ('Damages") asserted against, resulting from, imposed upon or
incurred by Buyer Ji1' aly or indirectly relating to Dr arising out of (t) the breach by Seller of
any of its nJfJrc~I!!H.lI11'oh~;or warranties that survive the Closing, or failure by Seller to perform
any of its covenants, ondlJifRtS or agreements set f011h in this Agreement that survive the
closing; and (it) any «m/ all claims, liabilities and obligations of any nature, absolute or
contingent, relating to th« ownership and operation of the Assets and the Station prior to the
Closing.

(b) {Jll)~f! shall indemnify, defend and hold Seller harmless with respect to any
and all Damages ussertsd 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 hy Buyer to perform any of its covenants, conditions or agreements set
forth in the Agreement; .ill'" (ii) 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 to th~ Closing and/or with respect to any contingent applications pertaining to
the Station proposed. }f1'f'jJpntd, filed and/or prosecuted by Buyer or on Buyer's behalf prior to
the Closing.

(e) If dither party hereto (the "Indemnitee '') receives notice or otherwise
obtains knowledge of L11t" matter with respect 10 which another party hereto (the "Indemnifying
Party ') may be obl~g(lt£d10 indemnify the Indemnitee under this Section, then the Indemnitee
shall promptly deliver ~()the Indemnifying Party written notice describing such matter in
reasonable detail and *14:. t.'ifyingthe estimated amount oj the Damages or liability that may be
incurred by the Indem"iJ~~i.'in connection therewith The Indemnifying Party shall have the right,
at Us option, to assume the complete defense of such mauer at its own expense and with its own
counsel, provided that ur.:hcounsel is reasonably satisfactory to the Indemnitee If the
indemnifying Party elf: vs to assume the defense of such matter, then (i) notwithstanding
anything to the contra. •herein contained, the Indemnifying Party shall not be required 10 pay or
otherwise indemnify t1~C!Indemnitee against any such matter following the Indemnifying Party's
election 10 assume the dC/tltlKt!. of such matter, (ii) the Indemnitee shall fully cooperate as
reasonably requested b]. the Indemnifying 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 to such. ~1t.mer, and (iv) the Indemnitee shall have the right /0 participate, at its .
own expense, in (he defimse of such matter. In no event shall the Indemnifying Party be liable \.'.
for any settlement or {J'(llJ1iSS1.'onof.liability with respect 10 such mailer without its prior written )~\J~.
consent.

filJ Th«rJ)!J1I . (.Ii t"JitJlfmffiauwlI hereunder shall no! be the exclusive remedy of
ilhf!l' purty in ("rmner;#uT( wUII wry hTl!(,ldl hy lhe other party of its representations, warranties

or rt \~nont. , nw lihfJlJ ('\ ~him/qmllpt..:.atioll be deemed to prejudice or operate as a waiver of
.\.I'D' rem "-~.to wi,; ~Jl eillwr party mu)' oIJrer'n'i,w,' be entitled as a result of any such breach by the
{.IIh r fND'W.

I
1N W.U'Nil" WHJ;REOf~~Ilu! parties hereto have caused this Agreement to be duly

executed Jl.•• ~r')w JiJy und ~Iul'j11'3" above written.
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SELLER:

CORNERSTONE COMMUNITY RADIO, INC.

.11l-'.'

surs«

8.. ~.~·~~ __
·Mrml~·/ •
()~'11 '1'
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SCHEDULEl

Assets & FCC Auth.orizations

1. FCC Col.1t;lnlcltJ.ln Permit/or W268BW. Gainesville. Florida. Facility ID Number
156U1. Ff"C File No. BNPFI'-20B0327ANK. (copyo/CP is attached)
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