
ASSET PURCHASE AGREEMENT 

 This Asset Purchase Agreement (“Agreement”) is made this 28th day of March, 2022, by 

and between JJIE Corporation (“Seller”) and Sanpete County Broadcasting Co. (“Buyer” and, 

together with the Seller, the “Parties”). 

 

Background 

 A.  Seller owns and operates the following radio broadcast stations (collectively, the 

“Stations”) pursuant to certain authorizations issued by the Federal Communications Commission 

(the “FCC”): 

  

 AM Station KSRR (FCC Facility ID No. 53103), Provo, Utah (“KSRR”); 

 FM Station KQMB (FCC Facility ID No. 89191), Levan, Utah (“KQMB”); and, 

 FM Translator Station K244DH (FCC Facility ID No. 21617), Saratoga Springs, Utah 

(K244DH”).  

 

 B.  Pursuant to the terms and subject to the conditions set forth in this Agreement, 

Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the Station Assets 

(defined below). 

Agreement 

Now therefore, in consideration of the mutual covenants contained herein, the Parties, 

intending to be legally bound, hereby agree as follows: 

1. Assignment and Sale; Excluded Assets.  Seller agrees to convey, transfer, sell 

and assign to Buyer at the Closing (as defined in Paragraph 4) all of Seller’s right, title and 

interest in and to the FCC authorizations for the Stations (the “FCC Licenses”) and certain other 

assets of Seller that are used or held for use in the operation of the Stations and identified in 

Schedule 1 (such assets, together with the FCC Licenses, referred to as the “Station Assets”), 

free and clear of all liens, mortgages, pledges, covenants, easements, restrictions, encroachments, 

charges or other claims or encumbrances of any nature whatsoever (“Liens”).  

It is understood that the Station Assets do not include leases for the KSRR and KQMB 

transmitters sites, which Seller holds as lessee, and that Buyer has secured reasonable assurance 

of the availability of new transmitter sites for KSRR and KQMB, and will file contingent 

applications with the FCC for consent to the modification of the licensed facilities of KSRR and 

KQMB (the “Modification Applications”) while the Assignment Application (defined in 

Paragraph 4 below) is pending before the FCC.    

 2. Consideration.  The purchase price for the Station Assets shall be One Hundred 

Seventy Thousand Dollars ($170,000.00) (the “Purchase Price”), subject to adjustments as 

described in Section 3 hereof.  The Purchase Price shall be paid by Buyer at the Closing (defined 

in Paragraph 6 below).  The Parties agree that (i) a portion of the Purchase Price (to be 

determined as of the Closing Date) will be paid by Buyer directly to Seller’s institutional lender 
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for the purpose of paying in full the balance of a loan made by the institutional lender to Seller, 

and (ii) the remaining portion of the Purchase Price will be paid directly to Seller.  

3. Prorations.  The Purchase Price shall be increased or decreased as required to 

effectuate the proration of the expenses of the Stations as of the Closing Date (define in 

Paragraph 6 below).  All expenses arising from the operation of the Stations prior to the Closing 

Date, including utility charges, rent, annual regulatory fees imposed by the FCC, and similar 

prepaid and deferred items, shall be prorated between Buyer and Seller in accordance with the 

principle that Seller is responsible for all expenses, costs and obligations allocable to the period 

prior to the Closing Date, and Buyer shall be responsible for all expenses, costs, and obligations 

allocable to the period on and after the Closing Date.  Seller and Buyer shall cooperate and use 

commercially reasonable efforts to agree upon such proration of the Stations’ expenses as soon 

as practicable prior to the Closing Date.  Any adjustment to the Purchase Price pursuant to this 

Section 3 will, insofar as feasible, be determined and paid at Closing, with final settlement and 

payment by the appropriate party no later than thirty (30) days following the Closing. 

4. FCC Consent.  Within five (5) days after the execution of this Agreement, the 

Parties shall file an application with the FCC for its consent to the assignment of the FCC 

Licenses from Seller to Buyer (the “Assignment Application”). The FCC filing fee for the 

Assignment Application shall be paid by Buyer.  

 5. Representations and Warranties.  Each Party represents and warrants to the 

other that:  (i) it has the full right and legal authority to execute and deliver this Agreement, 

perform its obligations hereunder and consummate the transactions contemplated hereby; (ii) this 

Agreement, upon execution, shall be legally binding upon it and enforceable against it in 

accordance with its terms; (iii) the execution, delivery and performance of this Agreement do not 

require the consent of any third party (other than the FCC) and will not violate any judgment, 

order, decree, injunction, rule, regulation or ruling of any governmental authority to which the 

Party is bound; and (iv) this Agreement will not conflict with, constitute grounds for termination 

of or result in a breach of the terms, conditions or provisions of, or constitute a default under any 

agreement, judgment, order or decree to which the Party is subject.   

 In addition to the foregoing representations and warranties, Seller represents and warrants 

to Buyer that Seller has good and marketable title to the Station Assets identified on Schedule 1, 

free and clear of all Liens.   

6. Closing.  The transaction contemplated by this Agreement shall be consummated 

at a closing (the “Closing”) to be held on a date selected by Buyer following the FCC actions 

granting the Assignment Applications and the Modification Applications (the “Closing Date”), 

provided that the Closing Date shall be (i) no earlier than ten (10) business days after the last of 

the aforementioned Applications has been granted, and (ii) no later than five (5) business days 

after FCC actions granting the aforementioned Applications have become “final”.  For purposes 

of this Agreement, the term “Final” shall mean that the actions granting the Applications shall 

not have been reversed, stayed, enjoined, set aside, annulled or suspended, and the time for filing 

any request for stay, petition for rehearing or appeal or for the FCC to set aside such actions on 

its own motion (whether upon reconsideration or otherwise) has expired.  
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7. Closing Deliveries.  At the Closing, Seller and Buyer will execute and deliver an 

Assignment and Assumption of FCC Licenses, a Bill of Sale for Station Assets (other than the 

FCC Licenses) and an Assignment and Assumption of the K244DH transmitter site lease (the 

“Translator Site Lease”).  Each party will also execute any other documents reasonably requested 

by the other necessary to consummate the transaction contemplated by this Agreement.  

 8. Conditions Precedent to Closing.    

 Each Party’s obligation to consummate the transactions contemplated by this Agreement 

is subject to the satisfaction of the following conditions precedent: 

a) Each Party shall have performed and complied in all material respects with 

all the agreements, obligations and covenants required by this Agreement 

to be performed or complied with prior to or as of the Closing Date;   

b) The representations and warranties of each Party set forth in this 

Agreement shall be true and correct in all material respects on and as of the 

Closing Date with the same effect as if made on and as of the Closing Date;  

c) The FCC shall have granted the Assignment Application, the Modification 

Applications and the currently pending license renewal application for 

KSRR (the “KSRR Renewal Application”);  

d) No suit, action, claim or governmental proceeding shall be pending, and no 

order, decree or judgment of any court, agency or other governmental 

authority shall have been rendered, against either Party which: (A) would 

render it unlawful, as of the Closing Date, to effect the transaction 

contemplated by this Agreement in accordance with its terms; (B) 

questions the validity or legality of the transaction contemplated hereby; or 

(C) seeks to enjoin the transaction contemplated hereby;  

e) There shall be no Liens on the Station Assets; and 

f) There shall be no impediment to the assignment of the Translator Site 

Lease by Seller to Buyer at Closing.  

 9.   Termination.  This Agreement may be terminated under the following 

circumstances: 

a) By the mutual consent of the Parties hereto; 

b) By either of the Parties if the FCC does not grant the Assignment 

Application, one or both of the Modification Applications or the KSRR 

Renewal Application; or 

c) By Seller, if Buyer fails to consummate the transactions contemplated by 

this Agreement, provided that Seller is not in material breach of this 

Agreement; and 

d) By Buyer, if Seller fails to consummate the transactions contemplated by 

this Agreement, provided that Buyer is not in material breach of this 

Agreement. 
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 10. Remedies.  In the event that a Party fails to consummate the transactions 

contemplated by this Agreement for any reason, and provided that the non-defaulting Party is not 

in material breach of this Agreement, the non-defaulting Party shall be entitled to pursue any 

remedy available in a court of competent jurisdiction, including injunctive or other relief to 

specifically enforce the defaulting Party’s performance under this Agreement.  Each Party agrees 

to waive any defense in any suit for specific performance that the other Party has an adequate 

remedy at law. 

 11. Survival; Indemnification.  The representations and warranties in this 

Agreement shall survive the Closing for a period of 12 months after the Closing Date (the 

“Survival Period”).  No claim may be brought under this Agreement unless written notice 

describing in reasonable detail the nature and basis of such claim is given on or prior to the last 

day of the Survival Period.  In the event such notice is given, the right to indemnification with 

respect thereto shall survive the Survival Period until such claim is finally resolved and any 

obligations thereto are fully satisfied.  Any investigation by or on behalf of any party hereto shall 

not constitute a waiver as to enforcement of any representation or warranty contained herein. 

  11.1 Seller’s Indemnities:  During the Survival Period, Seller shall 

indemnify, defend and hold harmless Buyer, its officers, directors, shareholders, affiliates, 

employees, representatives, and the successors and assigns of any of them, from and against, and 

reimburse them for, any and all claims, costs, liabilities, damages and/or expenses (including, 

without limitation, reasonable legal fees and other expenses incident thereto) of every kind, 

nature or description (“Losses”), arising out of, based upon or resulting from: (i) any untrue 

representation, breach of warranty, or nonfulfillment of any covenant by Seller contained herein 

or in any document or instrument delivered to Buyer hereunder; (ii) Seller’s ownership or 

operation of the Stations before the Closing Date; (iii) any litigation, proceeding or claim by any 

third party relating to the business or operations of the Stations or the Assets prior to the Closing; 

(iv) any liabilities of Seller not assumed by Buyer under this Agreement; or (v) any and all 

actions, suits, proceedings, claims, demands, assessments, judgments, costs and expenses, 

including reasonable legal fees and expenses, incident to any of the foregoing or incurred in 

investigating or attempting to avoid the same or to oppose the imposition thereof, or in enforcing 

this indemnity. 

  11.2 Buyer’s Indemnities:  During the Survival Period, Buyer shall 

indemnify, defend and hold harmless Seller, its officers, directors, shareholders, affiliates, 

employees, representatives, and the successors and assigns of any of them from and against any 

and Losses, arising out of, based upon or resulting from: (i) any untrue representation, breach of 

warranty, or nonfulfillment of any covenant by Buyer contained herein or in any document, or 

instrument delivered to Seller hereunder; (ii) Buyer’s ownership or operation of the Stations on 

or after the Closing Date; (iii) any litigation, proceeding or claim by any third party relating to 

the business or operations of the Stations or the Assets on or after the Closing Date; (iv) any 

obligations or liabilities of Buyer assumed by Buyer under this Agreement; or (v) any and all 

actions, suits, proceedings, claims, demands, assessments, judgments, costs and expenses, 

including reasonable legal fees and expenses, incident to any of the foregoing or incurred in 

investigating or attempting to avoid the same or to oppose the imposition thereof, or in enforcing 

this indemnity. 
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  11.3 Notice of Claim.  The party seeking indemnification under this 

Agreement (“Claimant”) shall give written notice to the party from whom indemnification is 

sought (“Indemnitor”) of any claim, whether solely between the parties hereto or brought by a 

third party, reasonably specifying (i) the factual basis for the claim, and (ii) the amount of the 

claim, if known.  If the claim relates to an action, suit or proceeding filed by a third party against 

Claimant, such notice shall be given by Claimant within 15 days after written notice of the 

action, suit or proceeding was given to Claimant.  In all other circumstances, notice shall be 

given by Claimant within 30 days after Claimant becomes, or should have become, aware of the 

facts giving rise to the claim.  Notwithstanding the foregoing, Claimant’s failure to give 

Indemnitor timely notice shall not preclude Claimant from seeking indemnification from 

Indemnitor if Claimant’s failure has not materially prejudiced Indemnitor's ability to defend such 

Claim. 

  11.4 Claims between the Parties.  With respect to claims between the parties, 

following receipt of notice from the Claimant of a claim, the Indemnitor shall have 30 days to 

make any investigation of the claim that the Indemnitor deems necessary or desirable.  For the 

purpose of this investigation, the Claimant agrees to make available to the Indemnitor and/or its 

authorized representatives the information relied upon by the Claimant to substantiate the claim.  

If the Claimant and Indemnitor cannot agree as to the validity and amount of the claim within the 

30-day period (or any mutually agreed extension thereof), the Claimant may seek appropriate 

legal remedies. 

  11.5 Third-party claims.  With respect to any claim by a third party as to 

which the Claimant is entitled to indemnification hereunder, the Indemnitor shall have the right 

at its own expense, and upon written notice to the Claimant, to participate in or assume control of 

the defense of the claim with counsel reasonably satisfactory to Claimant, and the Claimant shall 

cooperate fully with the Indemnitor, subject to reimbursement of reasonable expenses incurred 

by the Claimant as the result of a request by the Indemnitor.  If the Indemnitor elects to assume 

control of the defense of any third-party claim, the Claimant shall have the right to participate in 

the defense of the claim at its own expense.  If the Indemnitor does not elect to assume control or 

otherwise participate in the defense of any third-party claim, Claimant may, but shall have no 

obligation to, defend or settle such claim or litigation in such a manner as it deems appropriate, 

and in any event Indemnitor shall be bound by the results obtained by the Claimant with respect 

to the claim (by default or otherwise) and shall promptly reimburse Claimant for the amount of 

all expenses (including the amount of any judgment rendered), legal or otherwise, incurred in 

connection with such claim or litigation.  The Indemnitor shall be subrogated to all rights of the 

Claimant against any third party with respect to any claim for which indemnity was paid. 

  11.6 Indemnification Basket.  No indemnification shall be required under 

either Section 11.1 or 11.2 hereof (i) unless and until the aggregate amount of all claims for 

indemnification under such section exceeds $8,000 in the aggregate, whereupon the Claimant 

shall be entitled to recover the full amount of all claims and (ii) unless a notice with respect to 

such claim for indemnification is provided before the last day of the Survival Period. 

 12. Cooperation.    The Parties will cooperate fully with each other in fulfilling their 

respective obligations under this Agreement, including using their respective best efforts to 
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obtain the required FCC grant of the Assignment Application and, with respect to Buyer, the 

grant of the Modification Applications.  

  13. Assignment and Binding Effect.  Neither Party may assign this Agreement 

without the prior written consent of the other Party.  This Agreement shall be binding upon and 

inure to the benefit of the Parties hereto and their respective successors and permitted assigns. 

  14. Governing Law.  This Agreement shall be governed, construed and enforced in 

accordance with the laws of the State of Utah, without regard to the choice of law provisions 

thereof. 

 15. Notices. Any and all notices, requests, demands and other communications 

permitted or required hereunder shall be in writing and shall be deemed given, on receipt if 

personally delivered, sent by overnight delivery or by e-mail, or five (5) business days after 

mailing if mailed, postage prepaid, certified or registered, return receipt requested, to the parties 

as follows, or at such other addresses as they may indicate by written notice given herein 

provided: 

If to Seller, to:  JJIE Corporation 

   54 E. Sawmill Row 

   Saratoga Springs, UT 84045 

   Attention:  Frank Mueller, Secretary 

   Email: frank@luckydogbroadcasting.com 

 

If to Buyer, to:  Sanpete County Broadcasting Co. 

   P.O. Box 40 

   Manti, UT 84642 

   Attention: Douglas Barton, President 

    Email: dougb@midutahradio.com 

 

 16.  Amendment; Waiver.  This Agreement may be modified only by an agreement in 

writing executed by the Parties, and no waiver of compliance with any provision of this 

Agreement will be effective unless evidenced by a written instrument signed by the Parties. 

 

 17. Counterparts.  This Agreement may be signed in counterparts, each of which 

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

Agreement. 

 18. Further Assurances.  From time to time after the date of execution hereof, the 

Parties shall take such further action and execute such further documents, assurances and 

certificates as either party reasonably may request of the other to effectuate the purposes of this 

Agreement. 
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