Exhibit No. 10

Changes in Interest as a Result of Assignment

Cumbre Communications Corp. is governed by its Board of Directors. As noted in the
Attachment A, the original stockholders entered into a Business Agreement in which they agreed that
the directors will have ultimate control over the day-to-day operation of the licensee. See
Section 9.1. Each of its four stockholders have one vote on the board. As such, while the stock
ownership of the principals varies, each has a 25% voting interest. The following are the principals

of Cumbre:
Name Position
Peter Arpin President/Director

14 Beach Avenue
Warwick, RI 02886

Craig F. Rapoza Vice President/Director
514 Broadway
Providence, RI 02909

Manuel C. Pazos Secretary/Director
1159 Douglas Ave., #9, N.
Providence, RI

Luis M. Guerrero Director
93 Hudson St.
Providence, R1 02909

Voting Interest

25%

25%

25%

25%

The assignment to a debtor-in-possession will not result in any change in the principals of

Cumbre.
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SUSINESS INBUSINESS AGREEWENT

THIS AGREEMENT madethis thday of July, 2003 by and among Cralg F:

Rapoza, Jaime L Aguayo and DR Manuel cmiafeite; Lufs M.Guetrero st of the

avidresses herelnaiter stated.

WPBEREAS, she parties hereto havé agreed to purshase and operate an AM
radio station in the State ~f Rhode tsland and will Sorm various business entifies 10
acquire and opevate the business (hersinafier 2l businesess entities and the business

of said entities shail coile,,ti\faty he referrad o as the Bt.smess 3

WHEREAS, the parties are desious of defining heir rights and ODHg ations for
she pwnership and operation of said Business.

ROW, in gonsidenaﬁoﬁ of the murtual promises and covenants contenad herein,

. the parties agree foliows:

4. Formation of Businesses and Business

14 The partes nave inccrpo;ated and hersdy : ety the Agtictes  of

incor parat‘c:—r of “CUNBRE COMMUNICATON CORP {he*ema‘tcr referred o 83 the

- “Cumpre”) T f“tsd with the Sef-retary of State fcr e Siate of Rhode islanm. The purpose

of Cumbre. wilt be fo acquire and own the FCC AM Radio Station license. The '

auﬁwonzﬁ shajes ot stogk in the Rusiness shall be a8 follows:

2. 4,000 shares Class A AOITYNOn SNATes with no par vaiue.

b. 30,000 shares Class B non-voing stock. these shares shall -

have no paricipation in i€ operation of the Business, shall

P. 002
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have no vote on afy Corporate maters, but shall have anh
equity interest in the Business as hereinafter defined.
4.2 . CUMBRE TOWER S{T" REﬁ LTY CC! {N*‘“ {hereinafter © Tower Site”)
vl be mc:arpora‘cad in Rhode {siang and shali own the reai aatate ;;f_esenﬁy occupied by
the towers and antennas and tocated in the Towr: of North Smithfieid, Rhods tsland as
further described inthe Anailysis. With regard o Tower Sie, the Parties shall be bound
by the séma terms and conditions of this Agreament Al inccﬁne from this entity shall
he distributed pursuant B the Parties percentage of stock cwnership.
" .3 SUPER MAXRADIO 590 AM, INC. (hereinafier sSupér Max') shail be
incorporatad in Rhode jsland and shali be the entity that will operate the AM Station
930, The Pasties shall be-bound by the ferms, conditions and provisions of this
ﬁ\greemen, with regard to the operation of thai Business. itis 'ﬁﬁ.‘{éndad that this
| Business | shak raue've aft income denved from the operation of WALECSN Raioandas

such, the salary and benefits detailed in Parag raph 17 herein s¢ rall he paid fhrough this

Eusiness. Al net profit from this entity shall be drstnbuted pursa,amto the Pames

=
A

percenmge of stock ownership:.
14 The Paties have reviewed the Comorate By-taws adopted by sach

Business and hereby ratfiy same. ‘ﬂxe Pames shall aﬁx there initials to the Driginai

L P S e i
. g g

By—Law;.

' 15 e partios 'admcwiedgé having rec;eived and reviewsd e Analvticai '
Analysis of the Asect Purchase Agrsement dated May, 2003*{hereinaﬂer
céiled the “Analysis”) and hav-ﬂ agreed upon an the c@mmts the. ecf.

3 2
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18 The Parfies hereto agree thal ﬂwe.ubligaﬁbns, rights, covenanis and
tanefits herein detailed shalt be applicable to ai three business eniities
hereinabove refarenced in this Paragraph.

2 Subscripfion For Shares:

24 Upon the execulion of this Agreement, Cuimbre shall issue and delver
ine following Class A common nc par value shares to the following:
(aj Craig F. Rapoiz of East Greenwich, Rhode tsland — Ten Percent

. (10%) which will be FOUR HUNDRED (400) shares for the price of

$100.00.
l (b;  Dr. Manuel Camafeka of North Providence, Rhode fsland - Ten
11 ' - Percent (10%; which wilt be FOUR HUNDRED {400) shares If_Oi' the.
| | " price of $100.00. '
| & Jaime Agusio of Providence, Rhode island — Seventy-Nine Percent .
\1 {79%) ﬁhich will be THREE THOUSAND ONE HUNDRED & SIXTY
Ill TPOU;-;AND (3,160) shares forﬂwe p'xce of $800.00.
L @ LusM Guerero - One Percsnit (1 2% whlcn will be FORTY {40)
il . shares for the price of $50.00. ’
l\ 22 The Busmess shall thﬂ-reafter Ls:sue the 30.000 Glass B non voiing shares 1o
l " el ihe Lum°m1 Broadcac‘ang Gmup [her;emafter the ‘Lu-‘i.‘n:eé‘;r; 'Group"} in cuns:deraucn_ of o

| ‘the payment fo the Cumbre of THREE MILLION (53,009.080.00) DOLLARS.
23 Al certiﬁcates representing the Ciass A stock in Cumbre and Tower Site

and Super Max shali contain the following legend:

|
| | e
| - -

e _T'n._.__,____ e i ___ul,_#
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‘The shares represented hereby are subject fo the terms of
the Atticles of Incorporation and an Agresment between the
shareholdars of the Business dated July 2003 2s from time 1o

__fime amended, and fhese shares may not be iransfered, conveyad,

- dcad, oRyAGE r hypbtiecated encumbered or otherwise. . .

rectrictsd except in accordance therewith.”

2.4 Al certificates represenfing the Cless B stock of Cumbre shall

contain the following jegend:

“The sheres represented by this Certificate zre subject io the
sarme of the Arficles of incorporation and further may nctbe
tansierred, conveyed, assigned, pledgeé, mottgaged, hypothecaiad
encurberad ctherwiss restricted, except gs the redemption of the
shares by the Business fram the halder hereof as provided inthe
Agreement of the Stockhoiders dated the day of Juiy, 2003.”

The stock of Tower Site and Super Max shall be isstied es follows:
. Craig Rapoza 7__Ten Percent {1 0%).
Dr Manue! Camafeita —Ten Percent (10%)-

Jaime L. Aguajo ~ Seventy-Nine Percent {78%]).

i yis M. Guerrero - One Percent (1%). -
. -
3. Officers of the Busingss:

31 The Bylews shall provide that fhe officers of the Business shall consist of

.. .. a President, a Vice-President, Sagretary. and-Treasurer. . The first.officers
of the Business, whc shail take office and serve omediately upon
éxecutim cf this Agpeement and unid méi'r rasignation or Ui reiiE_\zeci by

' the hoard of directors, shall be:

S

P. 005
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President: Jaime L. Aguajo

Vice President: Craig F. Rapoza -
Seoretary: Dr. Menue! @Htstisa CAPAEE(TE

Treasurer. ST Gayne L Agugie” T T 7 T e = e
32 . The Officers of the Business shzll perform the fx.lr:ct:ons defaiied in the

Bylaws of the Business. ‘No Cofporate Officer shall have any In¢ epeﬂdem authority to
:'narage or operate the Busmess, but sha!! perform only these duties and have such
authariy as _spec‘rﬁca]ty granted by tha Board of Directors of the Business. Mo Officer
of the Business shall recetve compensation except upon the unanimous voe of ihé
Board of Directors.

13 Notwithstanding any of the provisions of this Agréemesﬁ, gach of the

stockholders who seve as Corporzate Officers shaE{ serve indaﬂnﬁaﬁyras said officers.

 Said ¢ stah.s shall cease auta'xﬂﬁ:zily if arry r,au-ty cezse o be 2 siockhplder of the

_ Business or so removed pursuant o the forms u‘f thus Agreemert Any O"zgmat officar

can be removed only for cause. “For Cause” shall include misieasance, non-feasance
of the cﬁio&r‘s duties, sny act of dishonesty, of &y nfentional act confrary fo the
interest of the Business. Mo subseguent sLockhoider whall be entitied i serve
indeﬁnité!y_ Any Co{porate Cificer who is not & stoskhoider shall serve only upon
elechion-by the stockhoiders.

34 No holder of the Class B Non-voting <iock shail hold an office with with

Business excapt upon unanimous vote of the stockholders.

n

o

P. 005
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95 Netwithstanding any of the provisions of this Ag reement, each of the parties
shall serve indefinfiely as officers of the Buciness. Said stafus shali cease (1)
automatically if any party ceases tobe 2 stockholder of the Business or (2) if so

remcved "-ursuamtotne erms of this Agreement; or (3) 2 resignation by any officer.

Any Party fo this Agreement can be remnved from .he stockhotders on!y for cause.
"Eor Cause” shall include misfeasance, non-feasance of the officer’s duties, any act of
dishonesty, or any intentional act contrary to the interest of the Business. ND

subseguent successor officer shall be erfitled to serve ind efinitely as an officer of the

Business.

4. DIRECTORS OF THE BUSINESS:

o
441 Luis Guerrgro, Craig F. Rapoza, Jaime {. Aguajo and Dr. Manue!
Camafeita shall be the first directors of the Business upon iis organization, ang shall
serve. as such until their several successors are e!ec*ed and qua!ny pursuant ic the

bylaws of the Busmess The dlrectors shall serve without remuneratson for each

"mesting of the board, regular or special, actually attended or as the case may be. All

———

action by the Board of Directors shall be by majority voie.
42 Nﬁtwithstandfng any of the provisions of this Agreement, each of
the parties, except Lurs A. Guerrarg, shall serve :qdeﬂnﬁe:y on the Board of Directors.

Sa1d status shell cease (1) automatically if any paity ceases o be a StocKhoi{ler of the

Business or (2) if s0 removed pursuant to the terms of this Ag reement; or (3) a

rasignation by any Director. Any Party fo this Agreement can be rermoved from the
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Board only for cause. “For Cause” shall inglude misfeasance, nénwfeasa nca of the

officer's-duties, any act of dishonaesty, or any intentional aci contrary 1o the interest of

" the BUSiREss. Nether Luis A Guerrarc-nor-asy subsequent stockhoider, party, oF

director shail be enfitled o serve indefinitely on the Board.

5. P;;RPDSE OF THE BUSINESS: o e
54 The purpose of the Business is to acquire the assets of North American

Broadcasting, Lo, inc. in Rhode isiand (hereinafer catied the *Asseis’). _';.'he Assets
inciuds the FCC r'aéi;: license of the AM Radio stadon \WALE Radio 99C (hereinafter
rofarrad to 2 WALE 9907, the real estale iocated in North Smithfield, Rhode island
eontaining the broadcast antennas and the personal propaity associated with the radio
stafion.

© 52 The parties agreeta eperate WALE 99D with 2 SpenishiLating telk/music
with Iocal Spanish/Latine news and even's as defalied in the Anelysis.

52 The Partios agree 0 engage  related and alfied businesees censistent

L

with the promotion of &5 S;:;anishiLatino purpose. Such bugiaésses inctade hut are not

limitad fo, to event promotions, concerts, and formation of 2 television station.

6. START-UP OF BUSINESS: i e et

’ 64 The parties have aniered into = Agresment ic purchase said assels from
North American Broadcasting Co., Inc. through the United States Bankruptey Cowril for

the sum of $2.300.000.00.

©o=d

P. 003
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62 The initial cost of the acquisition of the Assets shall be provided by a loan
from Jaime L. Agliajo to the Business. Other parties hereto may coninbute aither

monsy or payment of EXpenses. The pariies agree that upon szle of the Class B8 Siock

i5 the Lutheran Group, fo the extent tha funds are svailable, that Jaime Aguajo’s loen

shali be repaid in the amount sgual o the funds advanced and 2!l other pariies shall be
repaid for thelr loars {0 the Business for the monies they advanced to the Busihess. Ali

claims for repayment shall be submitied in writing substantiaied by receipis.

7. LUTHERAN GROUP- PARTICIPATION AND STOCK REDEMPTION

74 Paricipation: in exchange jor the purchase of the Ciass B non voiing
sinck ss aforesad, the Business shali enter into 2 Time SBrokerage Agreement
(hereinafter referrec 1o as the “TBA") with the Lutheran Group grantng the Lutheran

Group 1he following:

P. 003

z.  The broadcast 8me of WALE 996 from 1100 PM o 5:55 A fera -

period of TEN (10) YEARS.
b, A leass for the use of the tower site and antennas for the perjod of
" TEN {10) YEARS fo facifitate their broadeasting on YWALE 980,

72  Siock Redemption: For each montk: during the Ten {10) Year term of the

. shares of stock which stock will remain in the treasury of the Business; or (b) or pay a
cash menthly fee of TWENTY-FIVE TH OUSAND ($25,000.00) COLLARS forthe use

of the air time as per the TBA Agreement.

_,:,_..IBa,-:i@e-Lumeraﬂ-Gmup shali have the optich o either (2) redeem 1&Busingss 250 ¢ -
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2. Business Expanses:

8.1 Ths Parfies agree that the expenses for the operation of thc-: business shali
progead any pavment to them of either salary for work perfurmed orofit distribution of
repa,m'ent o any + loans to the Business. After paymerx of 2l axpenses of operation,”
any balance thereot shall be paid accorcing to the foliowing priority:

- (1) Salares of Parties herelo according to the schedule in this

Agreemant;

(2, Repayment of any ioans made o the Business by the Parties.

73} Any balance shall be distibuled o the parﬁes according o their
parcentage of siack interest.

8.2 No benefits sxcept as provided hereirs shall be nrovided {0 any Party hersic
without unanimous vote of the Direciors.

83 Aferthedate of this Agreement, .all expenses incurrec by any stockhoider
i developing or managing the business shall be submitfed to the Board of Directors for
appmmi Except in the case of any emergency, ak such expenses shall be submitted
and appmved {or disapprovad),prior to thelr incurring the eSZ;":ensa and in any sivent, all

such expenses in excess of $1,000.00 sﬁal he submitted to the Boaud for review prior =

io their incurrence. Approvaf shali be by ma;cnty vote and said apn*ova% shai! n0+ be

e

unreasnnably wnfnheld or detayed

-

a, #anagement of the Business.

g1 The parties agree that daily operation of the business cf the
Business shell be manéged by the Beard ¢f Direclors who shal hire such perscnal as

g
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necessary to complete the mission and purpose of the Business as sonfaired in the

Anslysis.

it ""‘Disabiﬁw:-{ieath-or-ﬁeﬂrm&mcf-a..Eg_;j.I._.

10.1 in the event of the temporary disabiltty of 2 Party hamato, the Business
shall be abligeted fo only pay a salary i full for the first three {3) months and, ithereafter
Fifty {50%) Percent c;f.;.salary for an additional three months.

| 10.2 inthe event the death or permanendy disabiity of 2 Party or after being
termporary disabled in excess of six (8) months, then said stockhoider shalf be retired
ftom the Business and his shares of stack shall be purchased by remaining
stockholders at fair marker value. Hoth stockhciders are unalle, then any one
siocknoider may make ;Lhe purchase. I the remaining stockhoiders do not exercise

- theit nght to pUi‘D!’lZiSE fhe dssabiedfdecaased stnc}dmtdars sha:es, fhen the
disabledfestate of the decea:,ed sta"khclder sha{l hava fhe ng-ﬁ to seft the shares atf the
price cﬂered 1o the remnzntng stockholders o an*y third party. if nc buyer of the stock
czn be obteined, then the d:sabiﬂdfeeceasnd stoci(ho!der r:r}_:az move o have the
Business sold andior liquidated. in tha avernit ’fhere is madequate ir;surénoe of the
Corporation upen 2 decesased stockholder sufficiant 1o bu;g the shares of said deceased

e m |  shareholder from his estete, then any buyout of a disabled/deceased stocikholder's _

_shares shall be paic monihly over a pericd of no ess ihat five (8)yesars..

i1, CovenantNot3o Compete
411  Subjectto the proﬁisic;ns hereof, the Parties agree that they shail
not engage in any business, aither as 2 sharaho!der, partner, director, officer, principai,

10
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agent, employee ot otherwi;a‘ which competas with the business of this Business
without prior written consent of all parties or sharehoiders. This restriction shall apply to

- .— . any suchbusiness.within the state of Rhode Island.

442 This restistion shall remain in full force and effect on each
stockholder for a peried of Two {2} year afier any stockhoider ceases o be a

stockholder of fhe Business.
2. _ Nofices

124 All notices shail be forwarded to the parties at the following addresses

CRIAGC RAPCZA 5
514 BROADWAY
PROVIDENCE, RHODE 1SLAND 02803

JAIME L. AGUAYC
20 RUBY STREET
CRANSTON, RHODE ISLAND 02905

DR. MANUEL CAMAFETTA -
1159 DOUGLAS AVENUE SUITE &
MORTH PROVIDENGCE, RHODE ISLAND 0250F -

LUIS B, GUERRERC e
22 HUDSON STREET
PROVIDENCE, RHODE ISLAND 02907

WITH A COPY TO:

PETER P. DAMICO, ESQ.
D'AMICO & TESTA ATTORNEYS AT _.AW PC
« - - 194 WATERMAN STREET
PROVIDENGE, RHODE ISLAND. 02908

11
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13. Corporate Office, Books and Records.

134" ‘The Business shall maintin its business office at prior

 offices of WALE 990 at 1185 North Mai

such time as = more suitable. Jocation can be identified and acquired.

122 The Business shall maintain financiz) records esizblished by
standard accounting practices for similar businesses. All books, records, checking
accounts and other recorde shadl be open for inspecﬁon_ by any stockheider vpon
reascnabis notice to the Business.

44, Percentage tterests/Capital Contributions of Stockholders

A e e

4.4 The percenfage intarast of the stockholders shall be according to theid
stock cwnership énd all profits and losses shall be apportionad accordingly.
145 Each stockhoider shall contrbute to the capital of the Business fhe sum
horein stated for thei nitial shares bf stock and intBrSst in S Business.
4473 MNp clockholger shall have any righ*; of priority over other Sharehm&e'i's as
to confributions of campe.nsaﬁon by way of income eicept as pmxriééd by theiwr

percentags of interest n the Business.

- 45.Voiing

o 15.1 Whenéver this Agreement or ihe By-Laws require that any action be taken,

hy v&e. 1 shalt Ibe by rnajority voie of the shares of stock, unless otherwise stated
{ herei. In the svent 2 majonly vote cannot be obfeined. the paries agree 1o Iry 10
select & disintereatéd third party fo serve as an Arbitraior, by‘t nothing cont=ined in this
Agreement chall be deemed fo in any way estrict the right of any party His 1o

iz

n Strest, Providence, Rhode isiand until

P. 013
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Agreement to pefition the Supetior Court of Rhode Isiand for refief, inciuding but

without fimitafion, the appoimment of & Receiver purstent to the Rhode Island

_ Busitess. Carporation, Act, _Said Ardirator shall, afier reviewing the propossd

resolution, decide either for or against the resolution. Said decision sha!f. be binding on
s Business and stockholders except as follows o the matsrs which spacifically
reguire & UNanimous yole: | |
a. Rights & Obligations as contained in this Agreement of the Articles of
incorporation of the Business; | |
b. hiafter releﬁng to additiona! capitalization of loans fo the Business by the
Parties hereio.
. Any zmendments ¢ the Bylaws or Asticles of Incomoaraﬁon sfihe
Business.
4. Any transaction not in the ordinary and usual course afits business;
o. The exacuiion of any lease, of amendment fhereof, for any real praperty
or bufidings thereon (including', without fimitation, leases of gtores);
f The boerqwing of any morey, or other extensicn of credit on behalf of the
Susiness, except for purchases from vendors In the ordinary céurse of the Bush}ess:_
g. lThe guaranty of any debt or obiigstion; 5 = G &
n. The paymert of any indabtedness on behalf ofaj person of entity ‘other
than tﬁe Business;

i. The lending of any money, Of the extension of credi, 1o any person of

emtly;

=
i)
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1. The malking of any expenditure for any furniture of equipment in excess of
§5,000;
_. k.__Entering into any contract the term or whlch wm exceed ans year or whrot‘

wifl obfigats the Business for any amounts during the term thereo? in excess of 55,0001

;. The authorizing of any shares of stock of the Business for Issuanice.

16.  Additicnal Capital Contributions orboans by the Stockholders
16.1 i &t any fime or times hereafier, the shockﬁoiders shal! determine
that further capiial s required by the Business and that the capital of the Businass
should be increasad, the addifional capital reguited shall be contribuled according e
their percaniage sf interest by each of the stockholders upor a maziority vote by the
stockholders. [f af such fime any stockholder is-li-r‘llable or unwilling to contribute such
_additional capital, {the "Non-Contribufing Sharehotder”) wﬁhm ten {‘EO) days 01 ,.he dete
fixed by the sharsholoers for stich contribution, then the remaining Shareholders shall
contribute such amount (the vEycsss Gontribution™), and the Excesg Coniricution shall
‘ be deemed 2 loan o the Non-Contributing Shareholder {withrecourse limited io the
Sharehaider's inferest in the Business, and payrments from thé Bustnesé}. which shali
acorue interest at the greater of 10% per annum or "pr}me rate plus two whichever is
greatar and all distributions and pavmenis tbereaﬁer payabls by the Business 10 that
Eonmbuﬁnﬂ Shareholder shall mstead be paid o the ucnn‘bmng Sheareholders in
proporiion to their Excess Contributions with respect to that Non-Confribufing

Sharehcider, as a reduciion of debt. In the avent that there is mare than one

14
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Contibuting Shareholdsr, then each Contributing Shareholder shall be desmed o be

swad that percentage of the Excess Confribution paid by him. Said ioan is 16 be

secured by a security interest inall of the steck cwned by the Non Contributing |

Sharehalder.

182 In the event the non-comributing sharehoider shail have a bona fide ofier
from 2 third party in an amm's length ransaction to parchase his stock, thén such
stockholder shall offer his share, a the price of the bona fide offar, first to the Businass,
then o the remaining stockholders pro rata according o thefr stoc raﬂo- ang thereafter
to any one or more of the stockholdess interested in purchasing said shares: ar?d if the:

offer s not accented as therein providec within 2 twenty (20} dayv period. then such

sinskholder may sefl to the sutside parly as provided in the Asticles of Incomoration; or

{2) i the steckholdss unable or unwilling to contrb ute has not received such a bona fide

' oitside offer, thén such partner shall offer nis share -at-fair marketvalle; as-provided in-

{1) above. in the eveni ihe Rusiness and the ra.;.maining stockholders slest not o
purchase the share of {he-stockholder unable of unw‘iHing to confribute, and there is no
oufside sale, 2 lien shall be placed -up-:m the stobkholdefs:%_gck for the amourt of the
additional caphal requireﬁient‘whic' lien shell be paid 1;1{.!01': transfer of the Siock.
Nothing contained hersin shall afiect _’che S;tocf; Op_ﬁ?r? h:eld by Feinsiein pursuant o
;S;acﬁon 1'.?: of this Agresmzant, I‘

16,3 If any stockholder shail make loans or lend money o the Business or

advance moneys on its behalf, the amount of any such loan or advance shall not be an

-
(%]
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incraase in the capitat contribution of such stockholder, or enfitle the stockholder 10 any
incresse in his share of the profits or distribution of the Business, or subject the

.. stockholder fo_any greater proportion of the losses which the Business may sustair,
but shall be repayable on such terms and condifions as shall be agreed upon by the
atlvancing stockholder and the other stockhoiders.

17. STOCKHOLDERE SALARY & BENEFITS

17.1 ,Ijaimé L. Aguain as President and Chief Operations Officer shail:
| a: Be pzid an annual salary of $100,000.00 paic ona
weekly hasis.
b. Shal recaive fuil family medical coverage paiﬁ as bitled

by the heakh provided.

o

An automobile allowance in the amount of $42,000.00
peryemr.
4. A ferm ffe insurance policy in value equal to the value of
the siock interest. Said policy o be cwned by the
Business and the benefits paid 1o the heirs for purchase
of the decedent's stock interest in the Business as per
Paragraph 10 herein. L s L e
e. A disabiity policy to cover the obligation of the Business
as contained in Paragraph 10 hereirlr_
f. Employment shall be for a pariod of Ten (10) years.
172 Both Rapoza and Cémafretia poth receive the following:

1€
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¢. Be paid an annual sakary of $80.000.00 paid on & weekly
basis.

4. Shal receive full family medical coverage paid as bitied

by the health provided.
i An automobile aliowanes in the amount of $10.006.00
per year.
i. A term life insurance polcy in value equal o the vaiue of
the stock interest. Said policy to be owned by the
Susiness and the benefits paid ¥ the heus for purchase
of the decedents stock interast in the Business as per
Paragraph 40 heretn.
kA disabifty policy o cover the obiigation of the Business
2§ contained T Paragraph-18 heseins +
|. Empiovment shalibe fora period of Ten {10} vears,
17.3 Any increase In salary shall be make 2 each Par{y in the same
pérceniage 1o their base salary. e
174 ThePsa rﬁaé job descriptions are contained in the Aﬁatysis-

age o ecation

131 HNo stockhoider shall assign, nledge, morigage or hypothecate his stock

interest without the prior written censent of the other stogkholders, which consent shail

not be unreasonably withheld, nrovided that such assignmant, pledcje‘ morigage s

subject to the prior interest of the Parties granted herein.

17
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1%. Professional Service

15.1 The parties shall employ Peter P. D’Amice, Esg. 2s legal counsst

for the purpose of performing al! reasoneble legal services necessary or conveniant 1o

effeciuate the changs in ownership and managhen-m—éx;ﬁ of f:haBusmss ar-':;i It“o acivsse
the incorporators and the Business with respect to each step necessary in its
organization and the accomplishment of the terms and provisions of this Agresment.
Each party acknbw’sedges that they have not relied upon Attorney B'Amico for perécnai
lega: advise regarding this Agreement or citier aspecis of the Busiess and the righito
seck independent ‘.égai advise regarding afl aspects hereo! including their exscuiion c.%
thie Agreement.

£9.2 The padies shall employ Wiliam Perolt CPA 3s accountent for ihe

purpese of performing ali other accounting sefvices necessary of convenient © the

Iownersh'rp and management of the business from a parinership to 2 Business; afid to ~ |

advise the incorporators and the Business with respect fo each siep necessary in Iis
organization and the accomplishment of the terms and provigions of this Agreement.

20.  Prior Agreements Terninated -

20.1 This Agreement supersedss all other Agreements executed

between the parties and all oral agreemants, i zny, between the pariies herato relating

iothen corporation and operation of the business of the Business. All other

Agresments hetwesn the parfies with respect to the within subiect matier, either writien
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or oral, are herehy dederad null and void and each of the pardes agree © be bound by
the tetms of this Agreement,

21. Misceilanecus Provisions

314 The martios hereto pledge, werant, and guarantss o each oftier that hey
chall underiake the affairs of the Business in a sphit of goodwili and respect, and shali
work together in a harmonicus manner for the sustained good of the Business.
542 Each parly represents and warrerts that they heve not Incurred any
expenses or enter into any binding confract on hehalf of the Business or ofher parties
nerete. except those already disclosed fo sach other ai the time of the signing of the
Agresment. |
213 This Agreement may be modified Gt amen{ﬁed i'n xw&ir-g by the pér‘:ies
hersio.
214 This-Agresment snalt be governed. by . the:jaws. of the State of Rhode.
leland.
215 The paries agree that Cumbre will remaina Corporation under the
Internal Revenue Code and that the Parties nfa‘gr etecf any other entity of
- the Business to obtain status as a Sub-Chapter S Business under the . =
intemal Revenue Code upon recm_mmendaﬁ:;n e?a_‘ ?egai and accounting
advisors. Each stockholder %-él{ execute af ﬁecessary dmu.ments *-ko
€07 sffactuste said elecﬁun; 'No stockhalder shall take any action that would
lead to the in\{oluntary termination of the Business’s (@X status hy the
imternal Revenue Service. In addition, the parties agree as fé_licmis:

15
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A All profits and other distributions of the Business shall be of the

Business shail be received by the partners in accordance with
_Hripewenageoipockome siip.

B. For accounting and Federal and State incoms taX purposes, all

income, deduciions, credits, gains and losses of the Business

shal be allocated o the ‘stockholders according to thedr
parceniége of stock. :
216 Eachof the Parties hereby regrasent and warrant to each other as
follows:

a, All of the irformation regarding the Busingss and the business
previously supplied o the Business and the other Par.tieé, }nci;z»ding_: withatt firniiation,
fmanf:ial information, is true and comect and there are no material omissions 1o such
information which wouid tend to make any of it misteading.

b. That the Arficles of inccrpm*aﬁpn and By-{ aws of the Business ‘
atopted and provided ta the Pasties are frue and complete Eopias thereot,

c. Upon closing of the purchase of fhe as;;{s of North American
Broadcasting Co.. inc., the Business will good and masketable fifie o all of its assets,
free and ciear of liens, clatims, security interests or snoumbrances.

d. The Business is not indebted io, or on behalf of, ary shareholder,

officer, director of the-Borrower, except for the loans herein agreed to in this

Agreement.
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e.  Exceptas previously disclosed in the Analysis and this Agreement,
the Business has no indebtedness.

£ The Business will acouire all licenses, permits, approvals and

consents required for the conduct of its business and the operztion of its assets,"ér_'ad-
ihe Business has and will conduct its business in accordance with the law.

- 92 .. Agreement fo be Bougd by Confract

N

22.4 This Agreement shall be binding not onlv upon the parties harele,
bt alsc upon fhelr hairs, exscutors, administrators, SUCCESSOMS OF assigns; 2nd the
perties hereby agree for themselves and their heirs, executors, administrators.
SuUCCESSOrS OF assigns, fo execute any instruments and fo perform any acts which may
he necessary or preper to camy out the purposes of t.P;is Agreement. Should any of the
provisions of this Agreement c:cmﬂict with any of ihe provisions of the corporate Bylaws

- orArticies of inBusirms then the-provisions of ihis Agreement shall prevail.

23 Torminztion of Agreement.

23.1 This Agreement shal terminate upen the eartierof: (i} the mutue

—e

agreement of the Parties; of (i) the transfer or issuance of all stask inthe Business fo

a third party, which transfer or issuance compties fully with the Arficies of Incorporation,

By-Laws of the Business and this Agreement. ' o N

’ 1N WITNESS WHEREOF, the Parfies hereto have hefeunto set their hands and
seals or caused these presants to be signed by their proper day ard vear first above
vRTIErN.
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L)
WITNESS

=

WITNESS DA, MANUEL CAMASEITA

fe G

B

WITNESS {uis £ GUEREERD
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