
ASSTT PURCITASE AGBFEMENI.T

THIS ASSET PURCHASE AGREEMENT (the -Agreemcm'J is entered into m
of the 26th day of January. 2019" by and knreen MarT Medicus ("Seller") and Cedar Cove
Brmdcesting, Ilc. (*Buyer").

BacksrotrBd

WHEREAS, Seller holds FM translator license issued by the Federal
Communications Cnmrnission (*FCC") for FM Translator Station K2I3FH, Golden, Colorado
(Facility tD No. 147935)herca&er referred to as dre "Station-: and

WHEREAS, subject to FCC consent. Seller r*'ishes to sell the Station forthe
Station to Buyer, and Buyerwishes to purchase same from Seller.

NOW, THEREFORE. in consideration ofthc foregoing and the mutual promiscs.
representations and covenants contained herein. the parties, intending to be bound legally,
subject to the terms and conditions set filrth herein agree as follows:

1. Aqsisnmenr aad Ssle of SAfiqp-

a. Subject to the terms and conditions s€t forth in this Agreement" Seller agrees to
convey. transfer and assign to Buyer at the Closing (as defined in Section 3) all of Seller's right
tith and intercsr in and to the License for the Station (a copy of which is annexed hereto in
Schedule I ). Ttrere are no other assets relating to &e Srafion being sold.

b. The consideration to be paid for the Station shall be Thirty Thousand Dollars
(530,000-00) (the "Purchar Price")- The Purchase hice shall be paid as follo*'s:

(l) At the Closing. if the FCC Consent (as defined below) is issued for the
License" Buyer shall deliver to Seller by certified or bank cashier's check or wirc transfer of
imrnediately availablc federal funds, the total of the Purchase Pricc of Thirty Thousand Dollars
($30,000-oo).

2. FCC,Consent Within three (3) business days of rhe execution of this
Agreemenl the parties shall file an application (lhe "Assignment Application") for FCC cons€nt
to the assignment of dre Station (the -FCC Consent'). Each party shall be rcsponsible for its
own costs relating to the preparation of the Assignment Application. As a commercial entity,
Buyer *rall be responsible for payrnent of arry FCC filing fml Buycr and Seller agree to
proceed expeditiously and r*'ith due diligence to use their best efforts to coopeirate with each
otlrer in seeking the FCC's approral of the ransaction contemplatcd hercwidr.

3. Closiug. Within ten (10) business days after the FCC Consent is a linal grant. no
longer zubject to reconsideration or appeal. thc parties shall consummate fire transaction
contemplated by this Agreement ala closing (the "Closing"). At the Closing, Seller shall deliver
to Buy'cr a Bill of Salc and an Assignment of Licsrse and any othcrdocuments of conveyance
reasonably requested by Buyer and necessar!' to consummat€ fie transaction csntemplated by



this Agreement. Buyer and Seller shall additionally deliver to dre other a ccrtificatc execurd by
an officer or member of the respective companies cenifying that the representations and
lvarranties of srrch party contained herein are true ard correct as of rhe Closing Da&, as if made
on such date.

t. Pre{looingCoveq*r8" Should Buycr wish to modiS the facilities of rhe
Station prior to Closing. Seller will cooperate in the filing of such applications and provide
written permission to Buyer for filing with the FCC, as necessary: hor*'ever. Buycrshall be
rcsponsible for the payment ofall legal and engineering coss assmiated *ith such filings. The
parties will cooperate fully with each other in fulfilling their respective obligarions under this
Agreemenl including using their rcspectivc reasonable best efforts to ohain the required FCC
Consent.

5. Condition Precrdent to Clo$ine.

The parties ackncwledge and agree drat thc FCC Consent to the assignment of the
Station from Seller to Buyer is a condition precedent to the Closing provided that such Consent
is final. that is, no longer subject to rrconsideration or appeal.

6. Renresentstions and Warnntie$. Each party hereto expressly represents and
warfrants that it has the full pow€r and authority'to €nt€r into and ex€*ut€ this Agrcemenr
Subject only to the FCC Consent, rhere is no constraint upon either party's legal ability ro
perform its respomibilities hereunder Seller represcnts and waftants to Buyer that no pcrson or
entity is entitH to any bmkerage commissions or finder's fees in connection *'ith the
transactions contemplated by this Agreement as a result of any action taken by Seller. Buyer
represents and warrans CI Seller that no person or entity is entitled to any brokerage
commissions or finder's fe,es in connection with the transactions contemplated by this Agreement
as a result of any action raken by Buyer. Seller represeats and warrants to Brryer ftar the License
has been validly issued by the FCC. that it is in full force and effecr, thar it consritutes all ofthe
authorizations issued by the FCC in connection with the Station and thar it is not subject to any
restriction or condition that would limit the operatinn of the Sadon. Seller furdrer warrants that
the authorizations shall be unencumbered in any rryay and shall be free and clear of all claims.
Seller makes no representations or warranties regarding the feasibility of constnrcting the Statim
in a timely mamer or at the transnriuer site specilicd in the Station.

1. Termination. This Agreement may be tcrminated at any timc prior to the
Closing as foltows:

(a) by mutnl written consent of Brrycr and Seller; or

(b) by writtcn notice from a parq,'that is not then in material breach ofthis Agreement if
thc other party has failed to cure its material breach of any of its representations" warranties or
covenants under this Agreement within thiny (30) days after receip of xritten notice of ssch
brcach from the pary* nor in material breach: or

(c) by rxriren notic€ of a party to the other partl', if the Closing shall not ha*e *curred
by the first annivcrsary from the filing of the Assignment Application provided, however. rhat if



the Closing shall not have occurred because the FCC Consent shall not have been granted, this
Agreement may not be terminated by a party r*'ho materially contributed to the delay in the
issuance of the FCC Consent.

8. Efiest of Termination.

(a) If this Agrcement is terminated by the parties Frmuant to Section 7(a) or (c). the
Good Faith Deposit shall be rcturned to Buyer. and neither party shall have any firrthcr liability
to ihe other, and this Agrccment shall be deemed null ard void and of no furthcr force and effect.

(b) Subject to drc provisions of Scction 9(a), if this Agreement is terminated for any
rea*on other than a breach of the Agreement by Buyer. any Cood Faith Deposit shall be returned
to Buyer.

(c) If this Agreement is terminated by Seller pursuant to Section 7(b), Seller shall
retain the Good Faith Dcposit as liquidatcd damages, which shall constitute full payment and tlre
exclusivc remedl' for an1'damages suffered by Seller by reason of Buycr's material breach of
this Agreement. Seller and Buyer agree in advance that actual damages would be difficult to
ascertain and that the Good Faith Deposit is a fairand equitable amount to rcimburse Seller for
damages sustained due to Buyer's material breach of this Agreement.

9. Mircdlanous.

a- Soecifig Performance- The prties recognize that if Seller refuses to perform
its obligations underthis Agreernent, monetary damages alone *'ould not be adquate to
compensate Buyer for its injury. Buyer shall therefore be entitled to obtain specific performance
of this Agreement. If any action is brought by Buyer to enforce this Agreement, Seller shall
waive Sre defense *rat there is an adequate remedy at law and to interpose no opposition to the
propri€ty of specific performance as a rcrnedy-

b. NoJices. All notices. dernands, rquests or other communication required or
Licenseted hereunder shall be in writing and sent by overnight air courier sen,ice (charges
prcpid). or personal delivery to the appropriate pag.at the address specified below (or to such
other address which a party shall specift to the other parry* in writing):

lf to Seller:

Marl'Medicus
665 Homestead Street
Lafayette" CO 8m26

If to Buyer:

Cedar Cove Broadcasting. Inc.
87 Jasper Lake Road
Loveland.C0 E0537
Aun: Victor A. Michael. Jr.



Each partl'may'change its address for notice purpos€s by providing written notice in accordance
with this Section.

c. Assienment and Binding Effegl. Neither part!'may assign its rights or
obligations under this Agreemcnt without the prior written consent of the other party. except drat
Buyer may assign its righs and obligations under this Agreement without the prior consenr of
Seller to an1' business entity which owns and conrrols Buyer, which Bu1.er owns and conrols or
which is or*ned ard contnolled by the same entity which owns ard controls Buy-er. This
Agreement shall be binding upon and inue m the hnefit of the parties hereto and their
respective suec€ssors and Licenseted assigns-

d. Governing Lar*'. Except to the extent govemed by federal la*'. this Agreement
shall be govemed. construed and enforced in accordance with the larrs of the State of Colorado,
withour regard to rhe choice of law povisions thereof,.

e. Counterpans. This Agreernent may be signed in counterpars, each of w{rich
shall be derned an original. but all of rvhich togethcr shall constiturc on€ and the same
Agreement.

f. Enrire Agrne.ment- This Agreenrcnt rcprssents the entire undersanding and
agreement between the panies w'ith respect to the subjecl matter hereof. This Agreement
supersedes all prior negotiation. memoranda and agreemenr betwe€n the parties with respect ro
the subject matter hereof. and may not be altcred" changed. modified or amended except by a
written instrument signed by'each of the parties hereto.

g. No rJfaiver. No pmvision or condition of this Agreement shall be waived by
either parlr hereto except by a uritren instnrment delivered ro the other party and signed by the
parqi consenting to and to be charged with such *aiver.

h- Qtherand Further kumcns. The parties hereto agree to execute.
acknowledge and deliver, before. at or after the Closing. such other and further instruments and
documents as ma:r'be reasonably neccssa4l to implemenl consummate and effectuate the temrs
of this Agreemenl

i. Crood Faith. All parties hercto slnll act with reasonable diligence, and in good
faith, in performing and discharging their respective duties and obligations hereunder.

j. Headings aqd Cross F.eferences. Headings of the sections have been included
far convenience of reference only and shall in no way limit or al'fect the meaning or
interpretation ofthe specific pmvisions of this Agreement- All cross references !o sec-tions
herein shall mean the section of this Agreement unless otherwise stated or clearly required by the
co{ttext.

k. Litieation Expenq&s. If a formal legal proceeding is insrituted by a partv to
enforce &at pany's righa underthis Agreemenl the pevailing part-v in ttre proceeding shall be
reimbursed by the other party for all reasonable costs incurred rhereby" including but not limited
to reasonable attorney's fecs.

J



,- Expenses. Exccpt as otherwisc provided herein each party shall be solely
responsible for all fees and expenses each partJ' incurs in connection w-ittr the transaction
contemplated by this Agreement inclrding. xithout limitation, legal fees incurred in connection
herer*'ith-
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IN WITNESS WHEREOF, the parties hereto have executed this Agre.rxnent as of the day
and -vear first written above

By,

SELLER:

MARY MEDICUS

BI \'F,R

CEDAR COVE BROADCASTING. INC.


