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“Agreement” shall mean this Asset Purchase Agreement, together with the 

Schedules and Exhibits attached hereto, as the same shall be amended from time to time 

in accordance with the terms hereof; 

“Closing” shall mean the conference to be held at 10:00 AM Eastern Time, at 

such a place as Seller and Buyer agree, on the Closing Date, at which time the 

transactions contemplated by this Agreement shall be consummated as indicated herein; 

“Closing Date” shall mean the date designated by Seller upon at least five (5) 

days prior written notice to Buyer and which is no later than the latest of (1) ten (10) 

business days after the FCC approval of the assignment as contemplated by this 

Agreement has become a Final Order; and (2) ten (10) business days after the grant of the 

modified Seller License as contemplated by Section 6.2 and Schedule A of this 

Agreement has become a Final Order; or on such other date as the Parties shall agree 

upon in writing.  The Closing shall be deemed effective at 12:01AM Eastern Time on the 

Closing Date; 

“FCC” shall mean the Federal Communications Commission; 

“FCC Consent” for or related to the Seller License shall be action by the FCC 

granting its consent to the assignment of the Seller License from Seller to Buyer. 

“Final Order” shall mean an FCC approval or grant with respect to which no 

action, request for stay, petition for reconsideration or appeal, or review by the FCC on 

its own motion, is pending and as to which the time for filing or initiation of any such 

request, petition, appeal, or review has expired; 

“Lien” shall mean any mortgage, deed of trust, pledge, hypothecation, security 

interest, encumbrance, claim, lien, lease (including any capitalized lease) or charge of any 
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kind, whether voluntarily incurred or arising by operation of law or otherwise, including 

any agreement to give or grant any of the foregoing, any conditional sale or other title 

retention agreement and the filing of or agreement to give any financing statement under 

the Uniform Commercial Code of the State of Michigan or comparable law of any 

jurisdiction; 

“Person” shall mean any natural person, general or limited partnership, 

corporation, limited liability company, or other entity; 

“Schedules” shall mean those schedules referred to in this Agreement which have 

been delivered concurrently with the execution of this Agreement; 

“Seller License” shall mean the authorization(s) issued by the FCC to Seller for 

the construction and operation of the Seller Translator as listed in Schedule A; and 

“Seller Purchased Assets” shall mean the right, title and interest of Seller in and to 

certain assets used or usable in the operation of the Seller Translator, limited to (a) the 

Seller License and (b) the Seller assets listed on Schedule B. 

1.2 Singular/Plural-Gender-Section and Article References: Where the context so 

requires or permits, the use of the singular form includes the plural and the use of the 

plural form includes the singular; and the use of a gender includes any and all genders.  

Except as specifically set forth herein, all Section and Article references are to Sections 

and Articles of this Agreement. 

ARTICLE II 
PURCHASE AND SALE 

2.1 Purchase and Sale: At the Closing on the Closing Date, and upon all of the terms and 

subject to all of the conditions of this Agreement, Seller shall sell, assign, convey, 
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transfer and deliver to Buyer, and Buyer shall purchase all of Seller’s right, title and 

interest, legal and equitable, in and to the Seller Purchased assets. 

2.2 Consideration: The monetary consideration for the Seller Purchased Assets is $50,000 

(Fifty Thousand Dollars), paid as follows: 

(a) Upon the execution of this Agreement, Buyer will pay to Seller a deposit of 

$5,000 (Five Thousand Dollars) by wire transfer; and 

(b) On the Closing Date, Buyer will pay to Seller the amount of $45,000 (Forty-Five 

Thousand Dollars) by wire transfer. 

2.3 Closing Date Deliveries for Seller: At the Closing on the Closing Date, Seller shall 

deliver, or cause to be delivered, to Buyer properly executed and delivered as of the 

Closing Date an assignment of the Seller License and a bill of sale of all other Seller 

Purchased Assets.  In addition, Seller shall transfer the association of the FCC FRN for 

the Seller License from Seller to Buyer. 

2.4 Non-Assumption of Liabilities of Seller: Buyer does not and shall not assume or 

become obligated to pay any debt, obligation of any kind or nature of Seller or the Seller 

Translator, except for the assumed liabilities or other such obligations, debts or charges 

as are specifically allocated to Buyer elsewhere in this Agreement 

ARTICLE III 
GOVERNMENTAL APPROVALS AND CONTROL OF STATION 

3.1 FCC Consent: It is specifically understood and agreed by the Parties that the Closing 

shall be in all respects subject to, and conditioned upon, the receipt of prior FCC Consent.  

The Parties shall prepare and file with the FCC as soon as is practicable but in no event 

later than five (5) business days after the execution of this Agreement all requisite 

applications and other necessary instruments and documents to request the FCC Consent.  
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The FCC filing fee for the application for FCC Consent shall be paid by Buyer.  The 

Parties shall prosecute such applications with all reasonable diligence and take all steps 

necessary to obtain the requisite FCC Consent. 
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ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents and warrants to Seller (which representations and warranties shall 

survive the Closing for a period of twelve (12) months from the Closing Date) as follows: 

4.1. Organization: Buyer is a corporation organized in the State of Delaware.  Buyer has the 

full corporate power and authority to purchase the Seller Purchased Assets pursuant to 

this Agreement. 

4.2. Authorization; Enforceability: The execution, delivery and performance of this 

Agreement and all of the documents and instruments required hereby by Buyer are within 

the power of Buyer.  This Agreement is, and the other documents and instruments 

required hereby will be, when executed and delivered by Buyer, the valid and binding 

obligations of Buyer, enforceable against Buyer in accordance with their respective 

terms, subject only to bankruptcy, insolvency, reorganization, moratoriums or similar 

laws at the time in effect effecting the enforceability or rights of creditors generally and 

by general equitable principles which may limit the right to obtain equitable remedies. 

4.3. Representations as of the Closing Date: Buyer’s representations and warranties set 

forth in this Agreement shall be true and correct on and as of the Closing Date. 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller represents and warrants to Buyer (which representations and warranties shall 

survive the Closing for a period of (12) twelve months from the Closing Date) as follows: 

5.1 Organization: Seller is a corporation organized and existing in the State of Michigan.  

Seller has the full corporate power and authority to own and operate the Seller Purchased 

Assets and to conduct the business of the Seller Translator as it is now being conducted. 
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5.2 Authorization; Enforceability: The execution, delivery and performance of this 

Agreement and all of the documents and instruments required hereby by Seller are within 

the power of Seller.  This Agreement is, and the other documents and instruments 

required hereby will be, when executed and delivered by Seller, the valid and binding 

obligations of Seller, enforceable against Seller in accordance with their respective terms, 

subject only to bankruptcy, insolvency, reorganization, moratoriums or similar laws at the 

time in effect effecting the enforceability or rights of creditors generally and by general 

equitable principles which may limit the right to obtain equitable remedies. 

5.3 Title to Purchased Assets; Liens and Encumbrances: Seller owns good and 

marketable title in all of the Seller Purchased Assets, free and clear of any and all Liens 

and liabilities. 

5.4 Governmental Authorizations: Seller holds, and on the Closing Date Seller will hold, 

all valid authorization(s) from the FCC to construct and operate the Seller Translator.  

The Seller License is in full force and effect and Seller is the authorized legal holder 

thereof.  As of the date hereof, no action or proceeding is pending or threatened before 

the FCC or any other governmental authority to revoke, refuse to renew or modify the 

Seller License or other authorizations associated with the Seller Translator. 

5.5 Representations as of the Closing Date: Seller’s representations and warranties set 

forth in this Agreement shall be true and correct on and as of the Closing Date. 

ARTICLE VI 
CERTAIN MATTERS PENDING THE CLOSING 

6.1 Seller Operations Pending Closing: From and after the date of this Agreement and until 

the Closing, Seller shall: 



6.2

. V ,.ain ahc Scllcr Liccnse 'r acci,.litncc rvit} r applicablc FCC rulcs and

policics; ard

(b) Not scll, lease, mortgagc, plcdge or otherwisc disposc of any of thc Scller

Purchased Assets.

Whhin tcn (10) business days ofthc date of this Agreement, Buyer, at ks sole expense,

stull prcpare and submit to thc FCC an application (thc "Modification Application") for

consent to modify thc Seller License to spccify as the Sellcr Translator's transmitting site

as the tower in Grand Rapids, MI at w{rich FM b,roadcast station WFU& Grand Rapids,

Ml, is authorized to broadcast (ASR #100t564), sffiiog,

SI Seller shall coopcrate with

Buycr's cfForts to submit and obtain FCC approval ofthc Modificarion Application.

6.1 8,bp"otti'ii, Buycr and setci'witlitoogil*. in 
"it 

res'fcts in connectbn wirh: (a)

securing any non-govemmental approvals, consents and waivers required ofthird parties,

and (b) giving noticcs to any govcrnmcntal authority, or securing the pcrmission,

approval, dctcrmination, consent or waiver of any govemmcntal authority, required by

law in conncction with the tramfcr ofthe Scller Purchascd Assets from Seller to Buyer.

ARTICLE VII
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF SELLER

Each and evcry obligation ofSeller to be pcrformcd on the Closing Date shall bc subjcct

to lhe satisfaction prior to or at the Closing ofthe following exprcss condition precedent:

7-l Compliarce witb Agrcement: Buycr shall have pcrformed and complied in sll material

rcspccts with all of its obligations undcr this Agrc€mcnt which arc to bc perfonned or

complicd with prior to or at thc Closing.
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7.2 Representations and Warranties: The representations and warranties made by Buyer in 

this Agreement shall be true and correct in all material respects as of the closing date with 

the same force and effect as though such warranties and representations were made on the 

Closing Date, except for changes permitted or contemplated by this Agreement. 

7.3 Deliveries at Closing: Buyer shall have delivered or cause to be delivered to Seller any 

closing documents, each properly executed and dated as of the Closing Date as required 

pursuant to Section 2.3 (as applicable). 

If any of the conditions set forth is this Article VII have not been satisfied, Seller, in its sole 

discretion, may elect to proceed with the consummation of the transactions contemplated hereby. 

ARTICLE VIII 
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF BUYER 

Each and every obligation of Buyer to be performed on the Closing Date shall be subject 

to the satisfaction prior to or at the Closing of the following express condition precedent: 

8.1 Compliance with Agreement: Seller shall have performed and complied in all material 

respects with all of its obligations under this Agreement which are to be performed or 

complied with prior to or at the Closing. 

8.2 Representations and Warranties: The representations and warranties made by Seller in 

this Agreement shall be true and correct in all material respects as of the closing date with 

the same force and effect as though such warranties and representations were made on the 

Closing Date, except for changes permitted or contemplated by this Agreement. 

8.3 Deliveries at Closing: Seller shall have delivered or cause to be delivered to Buyer any 

closing documents, each properly executed and dated as of the Closing Date as required 

pursuant to Section 2.3 (as applicable). 
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8.4 Absence of Investigations and Proceedings: Except for governmental investigations 

relating to the broadcast industry, generally there shall be no decree, judgment, order, or 

litigation at law or in equity, no arbitration proceedings, and no proceedings before or by 

any commission, agency or other administrative or regulatory body or authority pending 

to which Seller is a party and to which the Seller Translator or Seller Purchased Assets 

are subject.  Without limiting the generality of the foregoing, the Seller License shall be 

in full force and effect and no action or proceeding shall be pending before the FCC or 

any governmental authority to revoke or modify the Seller License in any material 

respect.  No suit, action or other proceeding shall be pending before any court or 

governmental authority in which it is sought to restrain or prohibit, or obtain any 

damages or other relief in connection with, this Agreement or the consummation of the 

transactions contemplated hereby. 

8.5 Governmental Consents: The FCC shall have granted the FCC Consent, the 

Modification Application, and the modified Seller License as contemplated by Section 

6.2 and Schedule A of this Agreement, and each such grant shall, at Closing, be a Final 

Order, unless waived by Buyer, and in full force and effect and shall contain no provision 

materially adverse to Buyer.  All other authorizations, consents and approvals of any kind 

and all governmental regulatory authorities necessary in conjunction with the 

consummation of the transactions contemplated by this Agreement shall have been 

obtained and be in full force and effect. 

If any of the conditions set forth is this Article VIII have not been satisfied, Buyer, in its sole 

discretion, may elect to proceed with the consummation of the transactions contemplated hereby. 

ARTICLE IX 
TERMINATION; MISCELLANEOUS 
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9.1 Entire Agreement; Amendment; and Waiver: This Agreement and the documents 

required to be delivered pursuant hereto constitute the entire agreement between the 

Parties pertaining to the subject matter hereof, and supersede 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 or referenced herein.  No amendment, supplement, modification, 

waiver or termination of this Agreement shall be binding unless executed in writing by 

the party to be bound thereby.  No waiver of any of the provisions of this Agreement 

shall be deemed or constitute a waiver of any other provision of this Agreement, whether 

or not similar, unless expressly provided. 

9.2 Expenses: Except as otherwise specifically provided herein, whether or not the 

transactions contemplated by this Agreement are consummated, each of the Parties shall 

pay the fees and expenses of its respective counsel, accountants and other experts 

incident to the negotiation, drafting and execution of this Agreement and consummation 

of the transactions contemplated hereby. 

9.3 Benefit; Assignment: This Agreement shall be binding upon and endure to the benefit of 

and shall be enforceable by Seller and Buyer and their respective successors and assigns.  

This Agreement (and any rights, obligations or liabilities hereunder) may not be assigned 

or delegated in whole or in part by any Party without the prior written consent of the 

other Party; provided, however, either Party may assign this Agreement to an entity under 

common ownership or control with such Party, provided such Party continues to be fully 

obligated hereunder. 
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9.4 Notices: All communications or notices required or permitted under this Agreement shall 

be in writing and shall be deemed to have been given (i) on the date of personal delivery, 

or (ii) on the next business day if sent by commercial overnight delivery service, prepaid.  

All such communications or notices shall be addressed to the persons and at the addresses 

stated below, unless such person or address is changed by written notice: 

If to Seller: Mr. Jeffrey Scarpelli 
 Mentor Partners Incorporated 
                                    18720 16 Mile Rd 
                                    Big Rapids, MI 49307 
 
If to Buyer: Ms. Claire Yenicay 

Executive Vice President 
Townsquare Media, Inc. 
240 Greenwich Avenue 
Greenwich, CT 06830 
 

9.5 Counterparts; Headings: This Agreement may be executed in 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 by facsimile transmission, and any such 

counterpart executed and delivered via facsimile transmission shall be deemed an original 

for all intents and purposes.  The Article and Section headings in this Agreement are 

inserted for convenience of reference only and shall not constitute a part thereof. 

9.6 Specific Performance.  The Parties to this Agreement recognize that if either Party 

refuses to perform under the provisions of this Agreement, monetary damages alone will 

not be adequate to compensate the other parties for its/their injury.  Each of Seller and 

Buyer shall therefore be entitled, in addition to any other remedies that may be available, 

to obtain specific performance of the terms of this Agreement. 
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9.7 Judicial Interpretation: Should any provision of this Agreement require judicial 

interpretation, the Parties agree that the court interpreting or construing the same shall not 

apply a presumption that the terms hereof shall be more strictly construed against one 

Party by the reason of the rule of construction that a document is to be construed more 

strictly against the Party which itself or through its agent prepared the same, it is being 

agreed that the agents of each Party have participated in the preparation hereof. 

9.8 Saturdays, Sundays and Legal Holidays: If the time period by which any acts or 

payments required hereunder must be performed or paid expires on a Saturday, Sunday or 

Legal Holiday, then such time period shall be automatically extended to the close of 

business on the next regularly scheduled business day. 

9.9 Governing Law: This Agreement shall be construed and interpreted according to the 

laws of the State of New York, without regard to the conflict of law principles thereof. 

9.10 Cure Period: No breach shall become a material breach unless the breaching Party fails 

to remedy such breach within (5) five business days of written notice of breach. 

  

9.11 Termination: This Agreement may be terminated by either party (i) in the event of a 

material breach of this Agreement by the other party or (ii) if the Closing does not take 

place on or before the first anniversary of the date of this Agreement.  Upon any such 

termination, Seller shall promptly return the Five Thousand Dollar ($5,000) deposit to 

Buyer, unless the cause for termination is Buyer’s material breach of this Agreement.  If 

seller retains the Five Thousand Dollar ($5,000) deposit pursuant to the immediately 

preceding sentence, that shall be Seller’s sole, liquidated damages for any buyer default 

or breach of this Agreement. 







Schcdule A

FCC construction pcrmit for broadcasl translstor sation W242CH, Howard City, MI (FCC

Facility lD #1,144(X)), rmdificd, as spccificd in Scction 6.2, to broadcast from thc towcr in

Grand Rapids, Ml at which FM broadcast station WFUR, Grand Rapids, Ml is authorizcd to

broadcast. ',vith rt'or* I r nar effcetiveradiated powcr;'' 7
Pronprly upon FCC grant of thc construction Prmit for this changc, Buycr will implcmcnt the

changcs. Seller and Buyer will thcn coopcrate to have an application for liccnsc prepared and

submittcd (at Buyer's expensc) to thc FCC. In the interim, from thc timc the Seller Translator

begins operating at thc WFUR tower untilthe FCC grants said application for liccnse ard th€

grant is a Final Ordcr (or untit the Closing if it occrrs first), Seller will rcbroadcast the siSnal of

Buyer's AM station WNWZ, Grand Rapids, Ml on thc Scller Translator.



 

Schedule B 

Seller Assets Being Conveyed in Addition to Seller License 

All goodwill associated with the Seller Translator 

All intellectual property rights to use of call sign W242CH 

All of Seller’s books and records relating exclusively to the Seller Translator, including technical 

information and engineering data; however Seller shall retain and Buyer shall not acquire 

any financial records of Seller or records of other businesses or activities of Seller. 

4850-7377-6428 v1 
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