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ASSET PURCHASE AGREEMENT

~ THIS ASSET PURCHASE AGREEMENT (the “Agreement™) is entered into as of the
20® day of August, 2010, by and between The Power Fuundatiom Inc (“Buyer™) and
Cornerstone Community Radio, Inc. [“Seller”).

: Bc nnd

WHEREAS, Seller holds a construction permit (the “Permit”) issued by the Federal
Communications Commission (“FCC”) for madio station WEGN(FM), Kankakee, Iilinois,
Facility ID No. 171523, (the “Station”); and

WHEREAS, subject to FCC consent, Seller wishes to sell the Permit for the Station to
Buyer, and Buyer wishes to purchase samie from Seller.

NOW, THEREFGRE in consideration of the foregamg and the mutual promises,
rtprﬁsuntatmns and covenants contained hercin, the partics, intending to be bound legally,
subject to the terms and conditions set forth herein agree as follows:

1. Assignment and Sale of Permit,

(a)  Subject to the terms and conditions set forth in this Agreement, Sefler
agrees to convey, transfet, and assign to Bayer at the Closing (as defined in Section 3) all of
Seller's right, title; and interest in and to the Permit for the Station (copies of which are annexed
hereto in Schedule 1), There are ho othet assets relating to the gtﬂﬁﬁn bci'ng.sold.

()  As cousideration for the Permit, Buyer shall pay seller Fifty Thousand
dollars. ($50,000.00), to be paid as described in Paragraph 4 below.

2. FCC Consent. Within fve (5) business days of the gxecution of this
Agreement, the parties shall file an application: (the “Assignment. Application™) for FCC consent
to the assigninent of the Permit for the Station (the “FCC Consent™), Each party shall be
respongible for its own costs relating to the preparation of the Assignment Application. Buyer
and Seller agree to proceed expeditiously and with due diligence t6 use their best efforts to
cooperate with each other in seeking the FCC’s approval of the transaction contemplated
herewith. ' |

3.  Closing. Within ten (10) business days after the FGC Consent, the parties
shall consummate the transaction contemplated by this Agreement at a closing (the “Closing™),
except in the event a third party shall have filed objections to or a petition to deny the
Assignment Application, or a petition for reconsideration of the FCC’s consent, in which case (a)
the parties shall cohsummate the transaction with an appropriate agreement between them to
unwind the assignment should the objections or petition be granted by the FCC or (b) the Buyer
may, subject to the right of either party to terminate the Agreement under the terms of Paragraph
8(c), elect to insist that the FCC’s consent become final, i.e, no longer subject to agency or
judicial review, At the Closing, Seiler shall deliver to Buyer an Assignment of Permit and any
other documents of conveyange reasonably requested by Buyer and necessary to consummate the
transaction contemplated. by this Agrcﬁmtm Buyer and Seller shall each deliver to the other a
certificate executed by an officer or managmg mamber of the respective companies certifying
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that the representations and warranties of such party contained herein are true and correct as of
the Closing Date, as if made on such date. ‘ ‘ -

4. Payments, Payment to be made as follows: 1) $15,000.00 within 5
days after the signing of this Agreement and the filing of the Assignment Application shall be
paid to and held by the Seller. 2) An additional $15,000.00 will be paid to the Seller at Closing.
3) The balance of $20,000.00 will be paid to the Seller with 20 menthly payments of $1,000.00
each with the first payment beginting 30 days after the Closing Date, (without interesty Should
the FOC not approve the Assignment Application due to a fault of the Seller, then the Seller
agrees to refund the $15,000.00 deposit to the Buyer in a imely manner.

5, Pre-Closing Covenants. Should Buyer wish to modify the facilities of the Station prior
to Closing, Seller will coopetate in the filing of such applications and provide written permission
1o Buyer for filing with the FCC, as necessary; bowever, Buyer shail be responsible for any legal
atid engineering costs associated with the prepatation and filing of such applications. The Seller
agrees that its engineering Staff will assist the Buyer with the engineering portion of such a
modification application without charging for their service, The Closing shall not be contingent
upon or otherwise de.layed by the Gling, failure to file, pending status or grant of such.
applications. If an application filed pursuant to this paragraph becomes the subject of 2
complaint, petition to deny ot informal objection, Buyer shall be solely responsible for all costs,
fees and expenses associated with opposing such filing unless such objection is raised as a result
of some matter o issue related to the Seller. The patties will couperate fully with each other in
fulfilling fheir respective obligations under this Agreement, including using their respective
reasotiable best efforts to obtain the required FCC Consent.

6.  Condition Precedent to Closing The parties acknowledge and agroe that the FCC
Consettt to the assignment of the Permit from Seller to Buyer is a condition precedent to the
Closing. .

7 Re

. R tations and Warrantics. Each perty hereto expressly tepresents and warrants
that it has the full power and authority to enter into and execute this Agreement. Subject only to
the FCC Consent, there is no constraint upon ecither party’s legal ability fo perform its
responsibilities hereunder. Seller represents and warrants o Buyer that no person or entity i§
entitled to any brokersge commissions or finder's fees in connection with the fransaction
contemplated by this Agreement as a result of any action taken by Seller. Buyer represents and
warrants to Selfer that no person or entity is entitled to any brokerage commissions or finder’s
fees in connection with the transaction contemplated by this Agreement as-a result of any action
taken by Buyer. Selier represents and warrants to Buyer that the Permit has been vatidly issned
by the FCC, that it is in full force and effect, that it constitutes all of the guthorizations issued by
the FCC in connection with the Station and that it is not subjeet to any restriction or condition
that would imit the operation of the Station, Seller further warrants that the authorizations shall
be unencumbercd in any way-and shall be free and clear of all claims.

§  Tepmination This Agreement may be terminated at any time prior to the Closing as
foltows: 5 . '

(8) by mutual written consent of both the Buyer and Sellor;

2
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(b) . - by written notice from a party that is not then in material breach of this
Agreement if the other party has failed to cure its material breach of any of its representations,
waranties or covenants under this Agreement within ten (10) days after receipt of written notice
of such breach from the party not in material breach; or

. {&) by written notice of & party to the other party, if the Closing shall not have
occurred by the 90™ day from the filing of the Assignment Application, provided, however, that
if the Closing shall not have oecurred because the FCC Consent shall not have been granted, this
Agreement may not be terminsted by a party who materially contributed to the delay in the
issuance of the FCC Consent. '

9. Effect of Termination,

(@)  If this Agremnent is tﬁrmmated by the parties pursuant to Section 8(z) or
{c}, then neither party shall have any further liability to the other, and fhis Agresment shall be
deeted mull and vqid and afnq further force and effect.

b) CH this Agreement is terminated by Seller pursuant to Section 8(b), subject
to Section 9(a) hereof, that party shall have all rights to pursue any remedy available to it for
breach.

18, Miscellapeous.

(2)  Specific Performance. The parties recogmize that if Sefler refuses to
perform its obligations under this Agreement, monetary damages alone would not be adequate.
Buyer shail therefore be entitled to obtain specific performance of this Agreement. If any action
13 brought by Buyer to cnforce this Agreement, Seller shall waive the defense that there is an
adequate remedy at law and to interpose no opposition to the propriety of specific performance
as a remedy. Buyer’s right to seek specific performance shall be the sole remedies available to
Buyer. ) o o
‘ {b) N_Qm;gﬁ, All notices, demands, requests or other communication required
or permitted hereunder shail be in writing and sent by overnight air courier service (charges
prepaid), or personal delivery to the appropriate party at the address specified below (or to such
other address which a party shall specify to the other party in writing):

If 1o Buyer:

John Robert MeClure, Jr., President
The Power Foundation

185 Commeérce Center

Greenville, 8C' 20615

. With a mpy'(which shall not constitute notice) to:
A.Wray Fich Il
- Gammon & Grange, P.C.

2286 Greensboro Drive, 7® Floor
‘McLean, VA 22102-4214

3



AS/28/20818 15:45 BE4ETEZ1TE ‘ FERACOM PAGE  B4/85

if to Seller:

Richard Van Zandt, President
Cornerstone Commmumity Radio, Inc.
600 W. Mason Sirect

Springfield, Il 62702

“'With a copy (which shall not constitute notice) to:

- 1. Geoffrey Bentley
Bentley Law Office
2700 Copper Creek Road
Dak Hill, VA 20171

Fach party may change its addm&s for notice prposes by provzdmg wiitten notlcc in accordance
with this Section,

©)  Assi ‘ = Bffect. Neither party may assign its rights or
obligations under this Agrecment mﬂmut the pnm: written conserit of the other party, which shall
not be unreasonably withheld.

(@  Governing Law, Except 1.0 the extent governed by federal law, this
Agreement shall bie governed, construed and enforced in accordance with the laws of the State of
Hfinois, without regard to the choice of law provisions thereof.

(e)  Counterparts. This Ag:eement may be signed in counterparts, each of

which shall be deemed an original, but all of which together shall constitute one and the same
Agreeiment.

()  Eutirc Agreement. This Agreement repre*sem:s the entire understanding
and agreement betwsen the pamf:s with respect 1o the subject matier hereof. This Agreement
supersedes all prior negotiation, memoranda and agreements between the parties with respect o
the subject matter hereof, and may not be altered, changed, modified or amended except by a
written instroment mgned by each of the parties hereto.

(2 o Waiver. No'provision or condition of this Agreement shall be waived
by either party hereto excﬂpt by a written instrument delivered 10 the other party and signed by
the patty consenting to and to be charged with such waiver,

()  Other and Further Documents. The parties hereto agree to execute,
acknowledga and deliver, before, at or after the Closing, such other and further instruments and
documents as-may be reasonably necessary to implement, consuramate and. effectuate the terms
of this Agrecment,

(i)  Good Faith All parties hereto shail act with reasonable diligence, and in
good faith, in performing and dlsch&rgmg their respective dutics and obligations hereunder.

G He eforences.  Headings of the sections have been
included for mu‘vcnience ef taferences only and shall in no way limit or affect the meaning or
interpretation of the specifie provisions of this Agreement. All cross references to sections
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herein shall mean the section of this Agreement nnless otherwise stated or clearly required by the
context. ”

‘ (&) ngw If a formal legat pmceedmg is instituted by a party
to enforce that party’s rights undet this Agreement, the prevailing party in the proceeding shali
be reimbursed by the other party for all reasonable costs incurred thershby, mcludmg but fiot
limited to reasonable attorney’s fees.

0 Expenses. Exmapt as otherwise provided herein, each party shall be solely
responsible for all fees and expenses incutred by it in connection with the transaction
contemplated by this Agreemment, mcludmg, without limitation, Ie:gal fees incurred in connection
herewith.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement us, of the

day and year first written above
BUYER:
THE POWER FOUNDATION, Inc.
Yy
By:
Robert McClum Jr
L 1df:nt
SFLLER:
CORNERSTONE COMMUNITY
RADIO, INC,
Richard Van Zandt :
President
SCHEPULE 1
STATION PERMITS
Aﬁm&;ﬁm File Mumber Expiration Date
Construction Permit ' BNPED—Z!)O?IOIEAIQ ' 027252011



