
ASSET PURCHASE AGREEMENT 

This ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of October 8, 

2021, by and between LIVE COMMUNICATIONS, INC., a Florida corporation (“Seller”), and 

EAST BAY BROADCASTING, INC., a Florida corporation (“Buyer” and together with Seller, 

the “Parties”). 

Background 

A. Seller owns and operates Station WOCY, Carrabelle, Florida (Facility ID 56218) 

(the “Station”) pursuant to certain authorizations issued by the Federal Communications 

Commission (“FCC”): 

 

B.   Seller desires to sell and assign to Buyer, and Buyer desires to purchase and 

assume from Seller, certain Station Assets (defined below), including the FCC Licenses (defined 

below) that are used in the operation of the Station. 

 

C. Seller and Buyer are parties to a Local Programming and Marketing Agreement, 

dated March 29, 2021 (the “LMA”), pursuant to which Buyer is providing programming to the 

Station.   

Agreement 

NOW, THEREFORE, taking the foregoing into account, and in consideration of the 

mutual covenants and agreements set forth herein, the parties, intending to be legally bound, 

hereby agree as follows: 

ARTICLE 1: SALE AND PURCHASE 

 

1.1. Station Assets.  On the terms and subject to the conditions hereof, on the Closing 

Date (defined in Section 1.4 hereof), Seller shall sell, assign, transfer, convey and deliver to 

Buyer, and Buyer shall purchase and acquire from Seller, all right, title and interest of Seller in 

and to the following assets, tangible and intangible, that are used or held for use in the operation 

of the Station, except the Excluded Assets (defined below) (the “Station Assets”) 

(a) all licenses, permits and other authorizations issued to Seller by the FCC 

with respect to the Station, including the Station’s call letters (the “FCC Licenses”), including 

those described on Schedule 1.1(a), and any renewals or modifications thereof between the date 

hereof and Closing (defined below); and; 

(b) all of Seller’s transmitting equipment and other items of tangible personal 

property that are listed on Schedule 1.1(b) (the “Tangible Personal Property”). 

(c) Seller’s rights in and to the Station’s online public inspection files and 

Station logs. 

The Station Assets shall be transferred to Buyer free and clear of all liens, claims 

and encumbrances of any kind or nature (“Liens”) except for the Assumed Obligations (defined 

below). 
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1.2 Excluded Assets.  Notwithstanding anything to the contrary contained herein, the 
Station Assets shall not include Seller’s rights, title and interest in cash, cash equivalents, 
insurance policies, all coverages and proceeds thereunder and all rights in connection therewith, 
including without limitation rights arising from any refunds due with respect to insurance 
premium payments to the extent related to such insurance policies, any non-transferable 
computer software, Seller’s corporate or company names and trade names, charter documents, 
business records, and books and records relating to the organization, existence or ownership of 
Seller and, all records not relating to the operation of the Station (collectively, the “Excluded 
Assets”).   

1.3 Assumed Obligations.  On the Closing Date, Buyer shall assume the obligations 
of Seller arising on or after Closing under the FCC Licensess (the “Assumed Obligations”).  
Except for the Assumed Obligations, Buyer does not assume and will not be deemed to have 
assumed, any liabilities, obligations or commitments of Seller of any kind, whether or not 
disclosed to Buyer, including, without limitation, any liability or obligation of Seller under any 
contracts. 

1.4 Purchase Price.  The purchase price to be paid for the Station Assets shall be the 
sum of One Hundred Sixty Thousand Dollars ($160,000.00) (the “Purchase Price”).  The 
Purchase Price shall be paid pursuant to the terms of a secured promissory note in the form of 
Exhibit A hereto (the “Note”).  The Buyer’s payment obligations under the Note shall be secured 
pursuant to the terms of a Security Agreement in the form of Exhibit B hereto (the “Security 
Agreement”).  In lieu of a deposit, Buyer shall waive $17,500 in rent due from Seller to Buyer 
for the Station’s tower site under that certain Tower Site Sublease dated June 13, 2013, between 
Seller (as Sublessee) and 3G Broadcasting, Inc. (as Sublessor), predecessor to Buyer (the “Tower 
Site Sublease”), with that sum ($17,500) to be credited to the Purchase Price, with the result that 
the principal amount of the Note will be $142,500.00.  

1.5 Prorations.  Subject to the terms of the LMA, the operation of the Station and 
any operating expenses attributable thereto until 11:59 p.m. on the date preceding the day of 
Closing (the “Adjustment Time”) shall be for the account of Seller and thereafter for the account 
of Buyer, and expenses shall be prorated between Seller and Buyer as of the Adjustment Time in 
accordance with generally accepted accounting principles, and the Purchase Price shall be 
adjusted accordingly.  Such prorations shall include, without limitation, music and other license 
fees, FCC regulatory fees and utility expenses.  Prorations and adjustments shall be made at 
Closing to the extent practicable. As to those prorations and adjustments not capable of being 
ascertained at Closing, a final adjustment and proration shall be made by the parties in good faith 
within forty-five (45) calendar days after Closing and any payment due as a result thereof shall 
be paid to the entitled party within five (5) business days thereof.  

1.6 Allocation.  The consideration being paid for the transactions contemplated in 
this Agreement shall be allocated to tax purposes as set forth on Schedule 1.6.  Buyer and Seller 
shall file their respective federal tax returns reflecting this allocation as and when required under 
the Internal Revenue Code of 1986, as amended. 

1.7 Closing.  Consummation of the sale and purchase of the Station Assets pursuant 
to this Agreement (the “Closing”), and unless otherwise mutually agreed by Seller and Buyer, 
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shall take place on a date ten (10) business days after the date that the FCC Consent (defined 
below) is issued and has become a final order of the FCC which is no longer subject to timely 
administrative or judicial review (“Final Order”).  Notwithstanding the foregoing, Buyer has the 
right in its sole discretion to waive Final Order as a condition precedent to Closing and subject to 
the satisfaction or waiver of the last of the conditions required to be satisfied or waived pursuant 
to Articles 6 or 7 below.  The date on which the Closing is to occur is referred to herein as the 
“Closing Date.”   

1.8 FCC Consent.  Within five (5) business days after the date of this Agreement, 
Seller and Buyer shall file an application (the “FCC Application”) requesting FCC consent to the 
assignment of the FCC Licenses from Seller to Buyer (the “FCC Consent”).  Seller and Buyer 
shall equally share the FCC filing fee associated with the FCC Application.  Seller and Buyer 
shall diligently prosecute the FCC Application.  Each party shall promptly provide the other with 
a copy of any pleading, order or other document served on it relating to the FCC Application, 
and shall furnish all information required by the FCC.  Buyer and Seller shall notify each other 
of all documents filed with or received from any governmental agency with respect to this 
Agreement or the transactions contemplated hereby.  Buyer and Seller shall furnish each other 
with such information and assistance as the other may reasonably request in connection with 
their preparation of any governmental filing hereunder.   

ARTICLE 2: SELLER REPRESENTATIONS AND WARRANTIES 

Seller hereby represents and warrants to Buyer as follows: 

2.1. Organization.  Seller is duly organized, validly existing and in good standing 
under the laws of Florida.  Seller has the requisite power and authority to execute, deliver and 
perform this Agreement. 

2.2. Authorization.  The execution, delivery and performance of this Agreement by 
Seller have been duly authorized and approved by all necessary action of Seller and do not 
require any further authorization or consent of Seller.  This Agreement is a legal, valid and 
binding agreement of Seller enforceable in accordance with its terms, except in each case as such 
enforceability may be limited by bankruptcy, moratorium, insolvency, reorganization or other 
similar laws affecting or limiting the enforcement of creditors’ rights generally and except as 
such enforceability is subject to general principles of equity (regardless of whether such 
enforceability is considered in a proceeding in equity or at law).   

2.3. No Conflicts.  The execution, delivery and performance by Seller of this 
Agreement and the documents to be made pursuant hereto do not conflict with any 
organizational documents of Seller or any law, judgment, order, or decree to which Seller is 
subject, and, except for the FCC Consent, do not require the consent, approval or authorization, 
or filing with, any third party or any court or governmental authority.  

2.4. FCC Licenses.  Seller is the holder of the FCC Licenses identified in Schedule 
1.1(a).  Seller represents and warrants the FCC Licenses are in full force and effect and have not 
been revoked, suspended, canceled, rescinded or terminated.  An application (FCC File No. 
0000105090) for renewal of the Station’s FCC License File No. BLH-20021107AAP was 
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granted by the FCC on April 2, 2021, for a full 8-year license term with no special conditions.  
There is not pending any action by or before the FCC to revoke, suspend, cancel, rescind or 
materially adversely modify any of the FCC Licenses (other than proceedings to amend FCC 
rules of general applicability).  There is no order to show cause, notice of violation, notice of 
apparent liability or notice of forfeiture or complaint pending or, to Seller’s knowledge, 
threatened against Seller or any Station by or before the FCC.  

2.5. Compliance with Law.  Seller is in compliance in all material respects with all 
laws, regulations, rules, writs, injunctions, ordinances, franchises, decrees or orders of any court 
or of any federal, state, municipal or other governmental authority which are applicable to the 
Station or the Station Assets.  There is no action, suit or proceeding pending or, to Seller’s 
knowledge, threatened against Seller or any of the Station in respect of the Station or the Station 
Assets.  To Seller’s knowledge, there are no claims or investigations pending or threatened 
against Seller in respect of the Station or the Station Assets.   

2.6 Personal Property.  Schedule 1.1(b) contains a list of all material items of 
Tangible Personal Property included in the Station Assets.  Seller has good title to such Tangible 
Personal Property free and clear of Liens.  THE TANGIBLE PERSONAL PROPERTY LISTED 
ON SCHEDULE 1.1(b) ARE SOLD AS IS, WHERE IS.  SELLER MAKES NO WARRANTY 
OF MERCHANTABILITY, MARKETABILITY, FITNESS FOR A PARTICULAR PURPOSE 
OR ANY OTHER WARRANTY WHATSOEVER AS TO THE CONDITION OF THE 
TANGIBLE PERSONAL PROPERTY.  Buyer enters into this Agreement based upon Buyer’s 
own investigation and review of the Station’s facilities, operations and the Station Assets. 

2.7 Litigation. To Seller’s knowledge, there are no complaints, investigations or 
proceedings pending or threatened before or by any governmental authority, or any other person 
or entity relating to the business or operations of the Station or relating to any governmental 
authorization.  To Seller’s knowledge, there is no other litigation, action, suit, investigation or 
proceeding pending or threatened that may give rise to any claim, against any of the Station 
Assets or adversely affect Seller’s ability to consummate the transaction as described herein.  
Seller is not aware of any facts that could reasonably result in any such proceedings.  

2.8 No Misleading Statements.  All information furnished to Buyer by Seller, 
whether or not herein or any Exhibit or Schedule hereto, is true, correct, and complete.  Such 
information states all material facts required to be stated therein or necessary to make the 
statements therein, in light of the circumstances under which such statements are made, true, 
correct and complete in all material respects.  

ARTICLE 3: BUYER REPRESENTATIONS AND WARRANTIES 

Buyer hereby represents and warrants to Seller as follows: 

3.1. Organization.  Buyer is duly organized, validly existing and in good standing 
under the laws of Florida.  Buyer has the requisite power and authority to execute, deliver and 
perform this Agreement and to consummate the transactions contemplated hereby.   

3.2. Authorization.  The execution, delivery and performance of this Agreement by 
Buyer have been duly authorized and approved by all necessary action of Buyer and do not 
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require any further authorization or consent of Buyer.  This Agreement is a legal, valid and 
binding agreement of Buyer enforceable in accordance with its terms, except in each case as such 
enforceability may be limited by bankruptcy, moratorium, insolvency, reorganization or other 
similar laws affecting or limiting the enforcement of creditors’ rights generally and except as 
such enforceability is subject to general principles of equity (regardless of whether such 
enforceability is considered in a proceeding in equity or at law).   

3.3. No Conflicts.  The execution and delivery by Buyer of this Agreement and the 
consummation by Buyer of the transactions contemplated hereby does not conflict with any 
organizational documents of Buyer or any law, judgment, order or decree to which Buyer is 
subject, or require the approval, consent, authorization or act of, or the making by Buyer of any 
declaration, filing or registration with, any third party or any governmental authority, except the 
FCC Consent. 

3.4. Qualification.  Buyer is legally, financially and otherwise qualified to acquire, 
own and operate the Station and to hold the FCC Licenses under the Communications Act and 
the rules, regulations and policies of the FCC as they exist on the date of this Agreement.  To 
Buyer’s knowledge, no waiver of any FCC rule or policy relating to Buyer is necessary for the 
FCC Consent to be obtained. There is no action, suit or proceeding pending or, to Buyer’s 
knowledge, threatened against Buyer which questions the legality or propriety of the transactions 
contemplated by this Agreement or could materially adversely affect the ability of Buyer to 
perform its obligations hereunder. 

3.5  No Misleading Statements.  All information furnished to Seller by Buyer, 
whether or not herein or any Exhibit or Schedule hereto, is true, correct, and complete.  Such 
information states all material facts required to be stated therein or necessary to make the 
statements therein, in light of the circumstances under which such statements are made, true, 
correct and complete in all material respects. 

ARTICLE 4:  JOINT COVENANTS 

Buyer and Seller hereby jointly covenant and agree as follows: 

4.1. Confidentiality.  Subject to the requirements of applicable law, all non-public 
information regarding the parties and their business and properties that is disclosed to the other 
in connection with the negotiation, preparation or performance of this Agreement shall be 
confidential and shall not be disclosed to any other person or entity, except the parties’ 
representatives and lenders for the purpose of consummating the transactions contemplated by 
this Agreement.  
  

4.2. Cooperation.   Each party will participate with due diligence in the prosecution 
of the Assignment Application, including all amendments thereto, as necessitated by the FCC 
rules and regulations, or as requested by the FCC staff. 

ARTICLE 4A:   SELLER COVENANTS.   

Between the date hereof and the Closing Date, in accordance with the terms of the LMA, 
Seller shall:  
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(a)  operate the Station in the ordinary course of business and keep its books and 
accounts, records and files in the ordinary course, and preserve the business and goodwill of the 
Station;  

(b)  operate the Station in accordance with the terms of the FCC Licenses and in 
compliance with the Communications Act, FCC rules, regulations and policies (collectively, the 
“FCC Laws”)  and all other applicable laws, rules and regulations; 

(c)  maintain the FCC Licenses in full force and effect;  

(d)  file with the FCC all required reports and, if due, regulatory fees (or request for 
waiver thereof) with respect to the Station and promptly deliver to Buyer copies of any material 
reports, correspondence or other filings made with the FCC that relate to Station; and 

(e)  the risk of loss or damage to the Tangible Personal Property shall be upon Seller at all 
times prior to Closing.  

   

ARTICLE 5: SELLER CLOSING CONDITIONS 

The obligation of Seller to consummate the Closing hereunder is subject to satisfaction, at 
or prior to Closing, of each of the following conditions (unless waived in writing by Seller): 

5.1. Closing Deliveries.  Buyer shall have made, or be ready, willing and able to 
concurrently make, the Closing deliveries described in Section 7.2. 

5.2. FCC Consent.  The FCC Consent to the Assignment Application shall have been 
obtained. 

5.3. Representations and Warranties.  The representations and warranties of Buyer 
contained in this Agreement shall be true and correct in all material respects at and as of the 
Closing Date as though such representations and warranties were made at and as of such time. 

5.4 Performance.  Buyer shall have performed and complied in all material respects 
with all covenants, agreements and conditions required by the LMA and all covenants 
agreements and conditions required by this Agreement to be performed or complied with prior to 
or at the Closing Date.  

5.5 FCC Licenses.  On the Closing Date, Seller shall be the holder of the FCC 
Licenses.  No proceedings shall be pending or threatened which might result in revocation, 
cancellation, suspension or modification of the License. 

ARTICLE 6: BUYER CLOSING CONDITIONS 

The obligation of Buyer to consummate the Closing hereunder is subject to satisfaction, 
at or prior to Closing, of each of the following conditions (unless waived in writing by Buyer): 
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6.1. Closing Deliveries.  Seller shall have made, or be ready, willing and able to 
concurrently make, the Closing deliveries described in Section 7.1. 

6.2. FCC Consent.  The FCC Consent to the Assignment Application shall have been 
obtained by Final Order, provided that Buyer has not waived Final Order. 

6.3. Representations and Warranties.  The representations and warranties of Seller 
contained in this Agreement shall be true and correct in all material respects at and as of the 
Closing Date as though such representations and warranties were made at and as of such time. 

6.4 Performance.  Seller shall have performed and complied in all material respects 
with all covenants, agreements and conditions required by the LMA and all covenants 
agreements and conditions required by this Agreement to be performed or complied with prior to 
or at the Closing Date.  

 
ARTICLE 7: CLOSING DELIVERIES 

7.1. Seller Documents.  At Closing, Seller shall execute and deliver to Buyer: 

(a)  an assignment of FCC authorizations assigning the FCC Licenses from Seller to 
Buyer; 

(b)  a bill of sale conveying the Tangible Personal Property from Seller to Buyer;  

(c)  a certificate that (i) Seller’s representations and warranties made under this 
Agreement remain true and correct as of the Closing Date, and (ii) all of Seller’s covenants and 
agreements to be complied with or performed at or by the Closing Date have been complied with 
or performed;  

(c) the Security Agreement; and 

(d)  such other instruments of conveyance, assignment and transfer as may be necessary 
to convey, transfer and assign the Station Assets to Buyer free and clear of Liens; and 

7.2. Buyer Documents.  At Closing, Buyer shall execute and deliver to Seller:  

(a)  The Promissory Note; 

(b) The Security Agreement;  

(c) A certificate that (i) Buyer’s representations and warranties made under this 
Agreement remain true and correct as of the Closing Date, and (ii) all of Buyer’s covenants and 
agreements to be complied with or performed at or by the Closing Date have been complied with 
or performed;  

(d) a notice of termination of the Tower Site Sublease; and 
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(e) such instruments of assumption as may be necessary to assume the Assumed 
Obligations from Seller. 

ARTICLE 8: SURVIVAL AND INDEMNIFICATION 

8.1. Survival.  The representations and warranties in this Agreement shall survive 
Closing for a period of twelve (12) months from the Closing Date whereupon they shall expire 
and be of no further force or effect, except those under this Article 8 that relate to Damages 
(defined below) for which written notice is given by the indemnified party to the indemnifying 
party prior to the expiration, which shall survive until resolved.  The covenants in this 
Agreement shall survive until performed. 

 
8.2. Indemnification. 

(a) From and after Closing, Seller shall defend, indemnify and hold harmless Buyer 
from and against any and all losses, costs, damages, liabilities and reasonable expenses, 
including reasonable attorneys’ fees and expenses (“Damages”) incurred by Buyer arising out of 
or resulting from: (i) any breach or default by Seller under this Agreement; or (ii) the business or 
operation of the Station before Closing, provided that any such claim for Damages does not 
relate to the Buyer’s conduct or performance of its obligations under the LMA. 

(b) From and after Closing, Buyer shall defend, indemnify and hold harmless Seller 
from and against any and all Damages incurred by Seller arising out of or resulting from: (i) any 
breach or default by Buyer under this Agreement; (ii) the business or operation of the Station 
after Closing; or (iii) Buyer’s conduct or performance of its obligations under the LMA. 

(c) No claim for indemnification under this section shall be brought unless the 
aggregate dollar amount of Damages exceeds Ten Thousand Dollars ($10,000.00). 

8.3.      Procedures.   

(a) The indemnified party shall give prompt written notice to the indemnifying party 
of any demand, suit, claim or assertion of liability by third parties that is subject to 
indemnification hereunder (a “Claim”), but a failure to give such notice or delaying such notice 
shall not affect the indemnified party’s rights or the indemnifying party’s obligations except to 
the extent the indemnifying party’s ability to remedy, contest, defend or settle with respect to 
such Claim is thereby prejudiced and provided that such notice is given within the time period 
described in Section 8.1. 

(b) The indemnifying party shall have the right to undertake the defense or opposition 
to such Claim with counsel selected by it.  In the event that the indemnifying party does not 
undertake such defense or opposition in a timely manner, the indemnified party may  provide a 
written warning that after fifteen (15) days from the date of such written warning the indemnified 
party will undertake the defense, opposition, compromise or settlement of such Claim with 
counsel selected by it at the indemnifying party’s cost (subject to the right of the indemnifying 
party to assume defense of or opposition to such Claim at any time prior to settlement, 
compromise or final determination thereof). 
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(c) Anything herein to the contrary notwithstanding:  

(i)  the indemnified party shall have the right, at its own cost and expense, to 
participate in the defense, opposition, compromise or settlement of the Claim;  

(ii)  the indemnifying party shall not, without the indemnified party’s written 
consent, settle or compromise any Claim or consent to entry of any judgment which does 
not include the giving by the claimant to the indemnified party of a release from all 
liability in respect of such Claim; and  

(iii)  in the event that the indemnifying party undertakes defense of or opposition 
to any Claim, the indemnified party, by counsel or other representative of its own 
choosing and at its sole cost and expense, shall have the right to consult with the 
indemnifying party and its counsel concerning such Claim and the indemnifying party 
and the indemnified party and their respective counsel shall cooperate in good faith with 
respect to such Claim. 

ARTICLE 9: TERMINATION 

9.1.  Termination.  This Agreement may be terminated prior to Closing as follows: 

(a) by mutual written consent of Buyer and Seller;  

(b) by written notice of Buyer to Seller if Seller breaches in any material respect its 
representations or warranties contained in the LMA or herein or defaults in any material respect 
in the performance of its covenants or agreements contained in the LMA or herein, and such 
breach or default is not cured within the applicable cure period (The Cure Period under this 
Agreement is defined in Section 9.3 hereof); or 

(c) by written notice of Seller to Buyer if Buyer breaches in any material respect its 
representations or warranties contained in the LMA or herein or defaults in any material respect 
in the performance of its covenants or agreements contained in the LMA or herein, and such 
breach or default is not cured within the applicable cure period; or 

9.2.  Effects of Termination.   

 (a) In the event this Agreement is terminated pursuant to Section 9.1(a), all obligations of 
the parties under or pursuant to this Agreement will terminate without any further liability of 
either party to the other.  

 (b) In the event this Agreement is terminated by Seller pursuant to Section 9.1(c), Seller 
shall be entitled to liquidated damages in the amount of $25,000, with the understanding that 
$17,500 of that amount to be represented by waiver of rental payment due from Seller to Buyer 
for the Station tower site lease.  Seller and Buyer agree in advance that actual damages would be 
difficult to ascertain and that an amount of $25,000 is not a penalty, but is a fair and equitable 
amount to reimburse Seller for damages sustained to due Buyer’s material breach hereof.  
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 (c)  In the event Seller defaults in the performance of its covenants or agreements 
hereunder, then Buyer will be entitled to pursue the equitable remedy of specific performance.  
The parties agree that specific performance is an appropriate remedy for any uncured default by 
Seller, as the Station Assets to be conveyed hereunder are unique, and a default cannot be 
remedied by money damages.   

9.3.  Notice and Cure Period.  Each party shall give the other prompt written notice 
upon learning of any breach or default by the other party under this Agreement.  The term “Cure 
Period” as used herein means a period commencing the date Buyer or Seller receives from the 
other written notice of breach or default hereunder and continuing until thirty (30) calendar days 
thereafter.  Termination of this Agreement shall not relieve any party of any liability for breach 
or default under this Agreement prior to the date of termination.  Notwithstanding anything 
contained herein to the contrary, Section 4.1 (Confidentiality) shall survive any termination of 
this Agreement. 

ARTICLE 10:  MISCELLANEOUS PROVISIONS 

10.1. Further Assurances.  After Closing, each party shall from time to time, at the 
request of and without further cost or expense to the other, execute and deliver such other 
instruments of conveyance and assumption and take such other actions as may reasonably be 
requested in order to more effectively consummate the transactions contemplated hereby. 

10.2. Assignment.  Neither party may assign this Agreement without the prior written 
consent of the other party hereto.  The terms of this Agreement shall bind and inure to the benefit 
of the parties’ respective successors and any permitted assigns, and no assignment shall relieve 
any party of any obligation or liability under this Agreement. 

10.3. Amendments.  No amendment or waiver of compliance with any provision 
hereof or consent pursuant to this Agreement shall be effective unless evidenced by an 
instrument in writing signed by the party against whom enforcement of such amendment, waiver, 
or consent is sought. 

10.4. Governing Law; Jurisdiction.  This Agreement shall be governed by the laws of 
the State of Florida and the parties agree to submit to the jurisdiction of the courts of the state of 
Florida in respect of any dispute or difference between them arising out of this Agreement.   

10.5. Notices.  Any notice pursuant to this Agreement shall be in writing and shall be 
deemed delivered on the date of personal delivery or confirmed delivery of an electronic e-mail 
transmission, or confirmed delivery by a nationally recognized overnight courier service, and 
shall be addressed as follows (or to such other address as any party may request by written 
notice): 

If to Seller:    Live Communications, Inc.  
1363 E Tennessee St 
Tallahassee, FL 32308 

   Emails: rbholmes21@gmail.com 
      tsanders@capitaloutlook.com 
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with a copy to:    Shelley Sadowsky, Esq. 
     Shelley Sadowsky, LLC 
     5938 Dorchester Way 
     Rockville, MD 20852 
     Email: shelley@sadowskycommlaw.com  
 
If to Buyer:    East Bay Broadcasting, Inc.  
     _________________________ 
     _________________________ 
     Email : manager@oysterradio.com 
 
with a copy to: Thomas M. Shuler, Esq. 
 The Law Offices of Thomas M. Shuler, P.A. 
 34-4th Street 
 Apalachicola, FL 32320  
 Email: mshuler@shulerlawfl.com 
 
 

10.6. Expenses.  Other than provided in this Agreement, each party shall be responsible 
for all costs and expenses incurred by it in connection with the negotiation, preparation and 
performance of and compliance with the terms of this Agreement. 

10.7. Entire Agreement.  This Agreement (including the Attachments hereto) 
constitutes the entire agreement and understanding among the parties hereto with respect to the 
subject matter hereof, and supersedes all prior agreements and understandings with respect to the 
subject matter hereof.  No party makes any representation or warranty with respect to the 
transactions contemplated by this Agreement except as expressly set forth in this Agreement.   

10.8. Counterparts.  This Agreement may be executed in separate counterparts, each 
of which will be deemed an original and all of which together will constitute one and the same 
agreement.  
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 IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
set forth above. 

 
SELLER:     LIVE COMMUNICATIONS, INC. 
 

  By:  ____________________________________ 
  Name: R.B. Holmes, Jr. 

      Title:    President 

BUYER:     EAST BAY BROADCASTING, INC. 
 
 

  By:_________________________________ 
  Name:  Michael Allen 

Title:  President 
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SCHEDULES TO ASSET PURCHASE AGREEMENT 
  

 
Schedule 1.1(a) FCC Licenses 
 
Schedule 1.1(b) Tangible Personal Property 
 
Schedule 1.6  Allocation of Assets to Purchase Price 
 
Exhibit A  Form of Secured Promissory Note 
Exhibit B  Form of Security Agreement 



 
 Exhibit A to Asset Purchase Agreement       

 

 

 

FORM OF 

SECURED PROMISSORY NOTE 
 

 $142,500.00                        ___________ __, 2021 

 

FOR VALUE RECEIVED, the undersigned, EAST BAY BROADCASTING, INC. (the 

“Maker”), a Florida corporation, hereby promises to pay to the order of LIVE 

COMMUNICATIONS, INC. (the “Holder”), a Florida coproration, at 1363 E Tennessee Street, 

Tallahassee, FL 32308, or at such other address specified by the Holder to the Maker, in lawful 

money of the United States of America and in immediately available funds, the principal amount 

of ONE HUNDRED FORTY-TWO THOUSAND AND 00/00 DOLLARS ($142,000.00). 

 

This Secured Promissory Note (“Note”) is issued pursuant to an Asset Purchase Agreement 

dated as of ______ __, 2021, between the Maker and the Holder (the “Purchase Agreement”) 

relating to the Maker’s purchase from the Holder of the assets and FCC-issued licenses used in 

connection with radio station WOCY, Carrabelle, Florida (FCC Facility ID 56218) (the “Station").  

All capitalized terms not otherwise defined herein shall have the meaning given them in the 

Purchase Agreement. 

 

This Note shall be payable as follows: 

(a)  The Note shall have a term of 48 consecutive months (the “Term”) commencing 

on the date set forth above, with no payments of principal due during the first 12 months 

of the Term. 

(b)  Monthly payments of principal, each in the amount of $2,500, will commence 

on _______ [the date that is the first anniversary of Note, or the first business day 

thereafter if the anniversary falls on a weekend] and will continue for twelve (12) 

consecutive months through ____ 202_ (with such payments totaling $30,000). 

(c)  Monthly payments of principal, each in the amount of $3,500 will commence 

on _______ [the date that is the second anniversary of Note, or the first business day 

thereafter if the anniversary falls on a weekend] and continue for twelve (12) consecutive 

months through ____ 202_ (with such payments totaling $42,000).  

(d)  Monthly payments of principal, each in the amount of $4,500 will commence 

on _______ [the date that is the third anniversary of Note, or the first business day 

thereafter if the anniversary falls on a weekend] and continue for twelve consecutive 

months through ____ 202_ (with such payments totaling $54,000). 

(e)  A final payment of principal in the amount of $16,500.00 shall be due and 

payable on _______ __, 202_ [the last business day of the 48th month of the Term].  

(f)  The monthly payments of principal shall bear no interest, provided that no Event 

of Default (defined below) has occurred. 

(g)  All payments due under this Note shall be paid by wire transfer of immediate 

available funds pursuant to the following wire instructions: 
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Bank:_____________________________ 

Bank Routing No.___________________ 

Account No. _______________________ 

Account Name: _____________________ 

Bank Address:______________________ 

 

In the event any change in wire instructions is to be made, the change shall be 

communicated to Maker at least three (3) business days in advance of a payment’s due 

date.  

 

Prepayment of the Note may be made at any time during the Term without penalty. 

 

Payments under this Note shall be secured by a Security Agreement between Holder and 

Maker, which Holder and Maker are to execute concurrently with this Note (the “Security 

Agreement”), and by the property and other collateral described in the Security Agreement, 

provided that such property and collateral shall not include the Station’s FCC License because  

FCC policy currently prohibits security interests in broadcast stations’ licenses.  

 

The following shall each constitute an “Event of Default” under this Note:  

 

(a)  Default by the Maker in the payment of the amount due under this Note on 

the date such amount is due, which default continues uncured for a period of five (5) days 

after written notice of such default has been given by the Holder to the Maker, provided 

however, that, if the Maker has failed to make three (3) such payments by the dates such 

payments are due, the cure period for the fourth payment default and any payment default 

thereafter shall commence on the payment due date and end on the fifth Business Day 

thereafter, and written notice of such default by Holder to Maker shall not be  required for 

the cure period to commence; 

 

(b) The Maker shall make an assignment for the benefit of creditors, shall 

become insolvent, shall file a voluntary petition in bankruptcy, or shall file any petition or 

answer seeking for itself any reorganization, arrangement, composition, readjustment, 

liquidation, dissolution or similar relief under any present or future statute, law or 

regulation; and/or 

 

(c) There shall be filed against the Maker any petition or application for relief 

under any bankruptcy or similar law which is not discharged or dismissed within sixty (60) 

days after the filing of such petition or application. 

 

Notwithstanding any provision above to the contrary, upon the occurrence of any Event of 

Default, and during the continuance thereof, after any applicable cure periods, (i) the amounts 

unpaid under this Note shall bear interest at a rate of 10% per annum, (ii) the entire outstanding 

principal balance and accrued interest (if any) hereunder together with any additional amounts 

payable hereunder shall be immediately due and payable without demand or notice of any kind, 

(iii) Holder shall be permitted to exercise its rights hereunder, and (iv) Holder shall be permitted 

to exercise all other rights permitted in law or equity. 
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Maker agrees to pay the following costs, expenses and attorneys' fees paid or incurred by the 

Holder of this Note, or adjudged by a court to be reasonable: (1) reasonable costs of collection, costs, 

expenses, and attorneys' fees paid or incurred in connection with the collection or enforcement of this 

Note, whether or not suit is filed; and (2) reasonable costs of suit and such sum as the court may 

adjudge as reasonable attorneys' fees in an action to enforce payment of this Note or any part of it. 

 

In the event that during the term of this Note, the Maker sells the Station or transfers control 

of the Station to a party that is not currently a shareholder or affiliate of, or under common majority 

control with, the Maker (the “Transaction”), the balance of the principal amount then due under 

this Note shall become due and payable to the Holder, by wire transfer of immediately available 

funds, on the closing date for the Transaction.  The Maker shall provide written notice to the 

Holder of any proposed Transaction no later than three (3) business days after the filing of the 

requisite application for Federal Communications Commission approval of such proposed 

Transaction.   

 

This Note may not be changed orally, but only by an agreement in writing signed by the 

party against whom enforcement of any waiver, change, modification or discharge is sought.   

 

This Note shall be governed by the laws of the State of Florida without giving effect to 

the choice of law provisions thereof.  Exclusive venue for any action, suit or proceeding seeking 

to enforce any provision of, or based on any matter arising out of or in connection with this 

Agreement shall only be brought in Franklin County, State of Florida.   

 

The Maker hereby waives presentment, demand for payment, notice of dishonor and any 

and all other notices or demands in connection with the delivery, acceptance, performance, 

default or enforcement of this Note.   

 

Failure to exercise any and all of Holder's rights or remedies in an Event of Default shall 

not constitute a waiver of the right to exercise such rights or remedies in the event of any 

subsequent default, whether of the same or different nature.  No waiver of any right or remedy 

by Holder shall be effective unless made in writing and signed by Holder, nor shall any waiver 

on one occasion apply to any future occasion. 

 

Upon notice to Maker, Holder may assign or transfer any of its rights hereunder in its sole 

discretion.  If an assignment is made, Maker shall render performance under this Note to the 

assignee.  This Note shall inure to the benefit of the Holder, all future holders of the Note and each 

of their successors and assigns, and shall be binding upon Maker.  The Maker may not assign or 

transfer any of its rights or obligations under this Note without the prior written consent of Holder.   

 All notices and other communications hereunder shall be in writing and shall be 

addressed as follows (or at such other address for a party as shall be specified by like notice): 
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If to Holder: 

Live Communications, Inc. 

1363 E Tennessee Street 

Tallahassee, FL 32308 

Attn: Rev. R.B. Holmes, Jr., President 

With copies to: 

Shelley Sadowsky, Esq. 

   Shelley Sadowsky, LLC 

   5938 Dorchester Way 

   Rockville, MD 20852 

Email:  shelley@sadowskycommlaw.com 

If to Maker: 

East Bay Broadcasting, Inc.  

35 Island Drive, Suite 16 

Eastpoint, FL 32328 

With copies to: 

Thomas M. Shuler, Esq. 

Law Offices of Thomas M. Shuler, P.A. 

34 4th Street 

Apalachicola, Florida 32320 

mshuler@shulerlawfl.com 

 

All such notices or communications shall be deemed to have been delivered and received: 

(a) if delivered in person, on the day of such delivery, (b) if by certified or registered mail (return 

receipt requested), on the fifth Business Day after the mailing thereof or (c) if by reputable 

overnight delivery service, on the second Business Day after the sending thereof. 

  

 

IN WITNESS WHEREOF, the undersigned has executed this Secured Promissory Note 

as of the date first above written.  

 

 

                              EAST BAY BROADCASTING, INC. 

 

 

       By: ______________________________________ 

     Name:  Michael Allen 

      Title:  President 

 

 



Asset Purchase Agreement Exhibit B 

 

SECURITY AGREEMENT 

THIS SECURITY AGREEMENT, dated as of ________ ___. 2021 (as the same 

may be amended, restated, supplemented or otherwise modified from time to time, this 

“Security Agreement”), is by and between Live Communications, Inc., a Florida 

corporation (the “Secured Party”), and East Bay Broadcasting, Inc., a Florida corporation 

(the “Debtor”). 

 

W I T N E S S E T H: 

 

WHEREAS, Debtor and Secured Party have entered into an Asset Purchase 

Agreement dated as of ________ __, 2021 (“Purchase Agreement”), relating to the 

Debtor’s purchase from the Secured Party of certain assets used in connection with radio 

station WOCY, Carrabelle, FL (the “Station”); and 

WHEREAS, in connection with the closing under the Purchase Agreement, and 

pursuant to the terms of the Purchase Agreement, on the date hereof, the Debtor has issued 

a secured promissory note in the principal amount of $142,500.00 to Secured Party (the 

“Note”); 

NOW, THEREFORE, in consideration of the premises, the Debtor hereby agrees 

as follows: 

ARTICLE I 

DEFINITIONS 

1.1 Defined Terms.  Unless otherwise defined herein, all terms defined in the 

UCC (as defined below) shall have the meanings assigned to them in the UCC.  Capitalized terms 

not otherwise defined herein shall have the meanings assigned to such terms in the Note.  As used 

herein, the following terms have the following meanings: 

“Bankruptcy Code” means Title 11 of the United States Code, as amended. 

“Collateral” has the meaning assigned to it in Article II hereof. 

“Communications Laws” means the federal Communications Act of 1934, as 

amended, and the regulations issued thereunder and all relevant rules, regulations and 

published policies of the FCC. 

“Debtor” has the meaning set forth in the preamble. 

“Event of Default” has the meaning specified in the Note.  

 “FCC” means the Federal Communications Commission. 
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“FCC Licenses” means all licenses and authorizations issued by the FCC required 

for the operations of the Station as conducted from time to time. 

“Obligations” means (i) all amounts payable under the Note, (ii) all amounts owed 

under any modifications, renewals or extensions of any of the foregoing obligations, and 

(iii) any of the foregoing that arises after the filing of a petition by or against Debtor under 

the Bankruptcy Code or under any other bankruptcy or insolvency law, including an 

assignment for the benefit of creditors, or any other reorganization or insolvency 

proceeding, including any of the foregoing that would arise even if the obligations do not 

accrue because of the automatic stay under Bankruptcy Code § 362 or otherwise. 

 “Secured Party” has the meaning set forth in the preamble. 

“Station Equipment” means the transmitting equipment (transmitter and antenna) 

and all other transmitting and studio equipment owned by Debtor that is used or held for 

use exclusively for the operation of the Station and not for any other broadcast station 

owned by Debtor. 

“UCC” means the Uniform Commercial Code as in effect from time to time in the 

State of Florida. 

ARTICLE II 

GRANT OF SECURITY INTERESTS  

As security for the prompt and complete payment and performance in full of all the 

Obligations, the Debtor hereby grants to the Secured Party a security interest in all of the 

Debtor’s right, title and interest in, to and under the following, in each case, whether now 

owned or existing or hereafter acquired or arising, and wherever located related to the 

Station (all of which being hereinafter collectively called the “Collateral”): 

(a) all Station Equipment; and 

(b) all Proceeds derived from or in connection with the sale of the 

Station and the concomitant assignment of FCC Licenses, or the transfer of control of 

Debtor and the concomitant transfer of control of FCC Licenses. 

 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES  

The Debtor hereby represents and warrants to the Secured Party as follows: 

(a) The security interest in the Collateral granted to the Secured 

Party hereunder constitutes a valid and continuing security interest in the Collateral. 

(b) The Debtor has full power and authority to grant to the Secured 

Party a security interest in the Collateral pursuant to this Security Agreement and to execute, 

deliver and perform its Obligations under this Security Agreement. 
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(c) Upon the filing of financing statements naming the Debtor as 

“debtor” and the Secured Party as “secured party”, the security interest in the Collateral 

granted to the Secured Party hereunder will constitute a perfected security interest therein 

to the extent that such a security interest can be perfected by the filing of a financing 

statement. 

(d) The Debtor is the legal and beneficial owner of the Collateral 

free and clear of any lien, claim, option or right of others, except for the security interest 

created under this Security Agreement.  No effective financing statement or other 

instrument similar in effect covering all or any part of the Collateral or listing the Debtor as 

grantor is on file in any public office. 

(e) There are no actions pending or threatened by or against the 

Debtor in which an adverse decision could reasonably be expected to have a material 

adverse effect upon the financial condition, operating results, assets, operations or business 

prospects of the Debtor. 

(f) The fair salable value of the Debtor’s assets exceeds the fair 

market value of its liabilities, and Debtor is able to timely pay its debts as they mature. 

(g) No written representation or other statement of the Debtor in 

any certificate or written statement given to Secured Party contains any untrue statement of 

a material fact or omits to state a material fact necessary to make the statements contained 

in the certificates or statements not misleading. 

ARTICLE IV 

FURTHER ASSURANCE 

The Debtor covenants and agrees with the Secured Party that, from and after the 

date of this Security Agreement until all Obligations shall have been indefeasibly paid in 

full:   At any time and from time to time, upon the request of the Secured Party, the Debtor 

will promptly and duly execute and deliver any and all such further instruments, 

endorsements, and other documents, make such filings, give such notices and take such 

further action as the Secured Party may reasonably deem necessary in order to obtain the 

full benefits of this Security Agreement and to exercise all of the rights, remedies and 

powers herein granted, including, without limitation, the filing of any financing statements, 

in form acceptable to the Secured Party under the Uniform Commercial Code in effect in 

any jurisdiction with respect to the security interests granted hereby.  The Debtor also 

hereby authorizes the Secured Party and its counsel to file any financing or continuation 

statements and amendments thereto, in all jurisdictions and with all filing offices as the 

Secured Party may reasonably determine are necessary to perfect the security interest 

granted by this Security Agreement.  Such financing statements may describe the collateral 

in the same manner as described in this Security Agreement.. 
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(a) The Secured Party may inspect any Collateral, all books and 

records related thereto and the premises upon which the Collateral is located, at any time 

upon reasonable notice. 

(b) The Collateral shall remain personal property at all times.  The 

Debtor shall not affix any of the Collateral to any real property in any manner which would 

change its nature from personal property to real property or to a fixture.  

(c) After an Event of Default has occurred and is continuing, the 

Secured Party shall have the right to enforce the Debtor’s rights against account debtors and 

other obligors, to notify such account debtors to make payments directly to the Secured 

Party and to take all actions in connection therewith. 

(d) The Debtor shall maintain at all times insurance with respect to 

the Collateral in such amounts, against such risks (including, without limitation, fire and 

theft), in such form and with such insurers as shall be satisfactory to the Secured Party from 

time to time.  Each policy for liability insurance shall provide for all losses to be paid on 

behalf of the Secured Party and the Debtor as their interests may appear, and each policy 

for property damage insurance shall provide for all losses to be paid directly to the Secured 

Party and shall be applied as set forth in Article 5 hereof.  Each such policy shall name the 

Secured Party and the Debtor as insured parties thereunder and shall provide that at least 

ten (10) days’ prior written notice of cancellation or lapse shall be given to the Secured 

Party by the insurer. 

(e) The Debtor will cause all Station Equipment which constitutes 

Collateral to be maintained and preserved in the same condition, repair and working order 

as when acquired, ordinary wear and tear excepted, and will as soon as practicable make or 

cause to be made all repairs, replacements and other improvements in connection therewith 

that are necessary or desirable to such end.   

(f) The Debtor has the risk of loss of the Collateral.  The Secured 

Party has no duty to collect any income accruing on the Collateral or to preserve any rights 

relating to the Collateral. 

(g) The Debtor may not: 

(i) make any sales or leases of any of the 

Collateral; 

(ii) license any of the Collateral; 

(iii) grant any other security interest in any of the 

Collateral; or 

(iv) otherwise transfer or dispose of any of the 

Collateral. 
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(h) The Debtor hereby irrevocably constitutes and appoints the 

Secured Party and any officer or agent thereof, with full power of substitution, as its true 

and lawful attorney-in-fact with full irrevocable power and authority in the place and stead 

of the Debtor and in the name of the Debtor or in its own name, from time to time in the 

Secured Party's discretion, for the purpose of carrying out the terms of this Security 

Agreement, to take any and all appropriate action and to execute any and all documents and 

instruments that may be necessary or desirable to accomplish the purposes of this Security 

Agreement; provided that the Secured Party shall not be authorized, and shall not authorize 

any other person, (1) to execute on behalf of any Debtor any application or other instrument 

for submission to the FCC except to the extent provided by applicable law or (2) to exercise 

operational control over any facility authorized under any FCC License, unless the FCC 

shall have granted all necessary authority therefor. The Debtor hereby ratifies all that said 

attorneys shall lawfully do or cause to be done by virtue hereof.  This power of attorney is 

a power coupled with an interest and shall be irrevocable. 

ARTICLE V 

REMEDIES 

5.1 Rights and Remedies Generally.  If any Event of Default shall have occurred 

and be continuing, the Secured Party may exercise in respect of the Collateral, in addition to all 

other rights and remedies provided for herein or otherwise available to it at law or in equity, all the 

rights and remedies of a secured party on default under the Uniform Commercial Code of any 

applicable jurisdiction.  

5.2 Proceeds.  The proceeds received by the Secured Party in respect of any 

sale of, collection from or other realization upon all or any part of the Collateral shall be applied, 

together with any other sums held by the Secured Party pursuant to this Security Agreement, by 

the Secured Party to the Obligations in such order as the Secured Party may determine. 

ARTICLE VI 

MISCELLANEOUS 

6.1 Notices.  All notices and other communications hereunder shall be in writing 

and shall be addressed as follows (or at such other address for a party as shall be specified by like 

notice): 

If to the Secured Party: 

Live Communications, Inc. 

1363 E Tennessee Street 

Tallahassee, FL 32308 

Attn: Rev. R.B. Holmes, Jr., President 

If to the Debtor: 

East Bay Broadcasting, Inc.  

35 Island Drive, Suite 16 

Eastpoint, FL 32328 

Attn:  Michael Allen, President 
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All such notices or communications shall be deemed to have been delivered and received: (a) if 

delivered in person, on the day of such delivery, (b) if by certified or registered mail (return receipt 

requested), on the fifth Business Day after the mailing thereof or (c) if by reputable overnight 

delivery service, on the second Business Day after the sending thereof. 

 

6.2 Amendments and Waivers.  The provisions of this Security Agreement may 

not be amended, nor may the Debtor take any action herein prohibited or omit to perform any action 

required hereunder to be performed by it, except with the written consent of the Secured Party. 

6.3 Costs and Expenses.  The Debtor shall reimburse the Secured Party upon 

demand for all of its reasonable costs and expenses incurred in connection with the exercise of its 

rights hereunder, which shall include all reasonable attorneys’ fees and legal expenses of the 

Secured Party.  All such expenses shall be secured hereby. 

6.4 Successors and Assigns.  This Security Agreement shall be binding upon and 

inure to the benefit of the Debtor, the Secured Party, all future holders of the Obligations and each 

of their respective successors and assigns, except that the Debtor may not assign or transfer any of 

its rights or Obligations under this Security Agreement without the prior written consent of the 

Secured Party.  The Secured Party may assign or transfer any of its rights hereunder in its sole 

discretion.  If an assignment is made, the Debtor shall render performance under this Security 

Agreement to the assignee.  The Debtor waives and will not assert against any assignee any claims, 

defenses, or setoffs which the Debtor could assert against the Secured Party except defenses which 

cannot be waived. 

6.5 Severability.  In case any provision in or obligation under this Security 

Agreement or the Obligations shall be invalid, illegal or unenforceable in any jurisdiction, the 

validity, legality and enforceability of the remaining provisions or Obligations, or of such provision 

or obligation in any other jurisdiction, shall not in any way be affected or impaired thereby.  

6.6 Effectiveness.  This Security Agreement shall become effective on the date 

on which the Debtor and the Secured Party shall have signed a counterpart hereof. 

6.7 GOVERNING LAW; JURISDICTION.  The construction and performance 

of this Agreement shall be governed by the laws of the State of Florida without giving effect to the 

choice of law provisions thereof.  Any action, suit or proceeding seeking to enforce any provision 

of, or based on any matter arising out of or in connection with this Agreement shall be brought in 

the state courts located in Florida.  The prevailing party in a lawsuit brought to enforce the 

performance or compliance of any provision of this Agreement, may recover reasonable 

attorneys’ fees and costs from the non-prevailing party.  EACH PARTY HERETO 

ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE 

UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT 

ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY 

WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY 

LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 

AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION 

HEREWITH OR THE TRANSACTIONS. 
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6.8 Counterparts.  This Security Agreement may be executed in any number of 

counterparts and by the different parties hereto on separate counterparts, each of which when so 

executed and delivered shall be an original, but all of which shall together constitute one and the 

same instrument. 

6.9 Termination.   At such time as the Obligations shall have been paid in full, 

the Collateral shall be released from the security interest created hereby, and this Security 

Agreement and all obligations (other than those expressly stated to survive such termination) of the 

Secured Party and the Debtor hereunder shall terminate, all without delivery of any instrument or 

performance of any act by any party, and all rights to the Collateral shall revert to the Debtor.  

6.10  FCC Matters. Notwithstanding anything herein to the contrary, the Secured 

Party agrees that to the extent prior FCC approval is required pursuant to the Communications Laws 

for (i) the operation and effectiveness of any grant, right or remedy hereunder or (ii) taking any 

action that may be taken by the Secured Party hereunder, such grant, right, remedy or actions will 

be subject to such prior FCC approval having been obtained by or in favor of the Secured Party. 

Notwithstanding anything herein to the contrary, (A) the Secured Party shall not take any action 

pursuant to this Agreement or any related document that would constitute or result in any 

assignment of any FCC License or any transfer of control of the holder of any FCC License if such 

assignment or transfer would require, under the Communications Laws as in existence at the time, 

the prior approval of the FCC, without first obtaining such prior approval; (B) The Debtor shall, 

upon the occurrence and during the continuance of an Event of Default, at the Secured Party’s 

request, file or cause to be filed such applications for approval and shall take such other actions 

reasonably required by the Secured Party, to obtain such FCC approvals or consents as are necessary 

to transfer ownership and control of the FCC Licenses held by the Debtor, in each case, to the 

Secured Party, or its successors, assigns or designees, including by any receiver, trustee, conservator 

or other agent duly appointed in accordance with applicable law. To enforce the provisions of this 

subsection, the Secured Party is empowered to request the appointment of a receiver from any court 

of competent jurisdiction. Such receiver shall be instructed to seek from the FCC an involuntary 

transfer of control or assignment of any such FCC License for the purpose of seeking a bona fide 

purchaser to whom control will ultimately be transferred. Upon the occurrence and during the 

continuance of an Event of Default, at the Secured Party’s request, the Debtor shall further use its 

reasonable best efforts to assist in obtaining approval of the FCC, if required, for any action or 

transactions contemplated hereby, including, without limitation, the preparation, execution and 

filing with the FCC of the assignor’s or transferor’s portion of any application for consent to the 

assignment of any FCC License or transfer of control necessary or appropriate under the FCC’s 

rules and regulations for approval of the transfer or assignment of any portion of the Collateral, 

together with any FCC License or other authorization. The Debtor acknowledges that the 

assignment or transfer of such FCC Licenses is integral to the Secured Party’s realization of the 

value of the Collateral, that there is no adequate remedy at law for failure by the Debtor to comply 

with the provisions of this section and that such failure would not be adequately compensable in 

damages, and therefore agree that this section may be specifically enforced 

 

 

[Remainder of Page Intentionally Left Blank; Next Page is Signature Page]  
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IN WITNESS WHEREOF, the Debtor and the Secured Party have caused this 

Security Agreement to be duly executed and delivered as of the date first above written. 

 

     LIVE COMMUNICATIONS, INC. 

as Secured Party 

 

     By: ________________________________ 

      Name: R.B. Holmes, Jr. 

      Title:   President 

 

     EAST BAY BROADCASTING, INC.  

as Debtor 

 

 

By: ________________________________ 

 Name: Michael Allen 

 Title:    President 




