
Adams Radio 

LUJ Statement and Description of Omitted Exhibits 

The Following Asset Purchase Agreement by and among ADAMS RADIO GROUP, LLC, 

ADAMS RADIO OF FORT WAYNE, LLC, ADAMS RADIO OF LAS CRUCES, LLC, 

ADAMS RADIO OF NORTHERN INDIANA, LLC, ADAMS RADIO OF TALLAHASSEE, 

LLC, et.al., (Assignors) and ADAMS RADIO ACQUISITION CO LLC (Assignee) is being 

provided to the Commission together with their four related applications.   

Certain schedules and exhibits to the Asset Purchase Agreement are not being submitted with 

this application pursuant to Commission policy and practice.  See LUJ, Inc., Memorandum 

Opinion and Order, 17 FCC Rcd 16980 (2002).  The omitted schedules and exhibits contain 

information that is proprietary, not germane to the Commission’s evaluation of the application, 

or already in the Commission’s possession.  The schedules and exhibit will be provided to the 

Commission upon request.  The excluded schedules and exhibit are as follows: 

Schedule 1.1(a) FCC Licenses 
Schedule 1.1(b) Tangible Personal Property 
Schedule 1.1(c) Real Property 
Schedule 1.1(d) Station Contracts 
Schedule 1.1(e) Intangible Property 
Schedule 1.2 Excluded Assets 
Schedule 2.12 Compliance with Employment and Labor Laws 
Schedule 2.18 Station Assets Exceptions 
Schedule 4.1(j) Approved Employee Changes 
Schedule 5.6(a) Employment Agreements 
Schedule 5.6(d) Employment Benefits Liability 
 
To the Amendment to Asset Purchase Agreement 
Schedule 7.1(d) Form of First Amendment to Site Lease Agreement 
 

It is requested that the four applications for FCC consent to the assignments of their respective 

Stations, which are being filed concurrently, and which transactions are subject to the single 

Asset Purchase Agreement, be processed together. 

 



































































 

AMENDMENT TO ASSET PURCHASE AGREEMENT 

 

This Amendment to Asset Purchase Agreement (this “Amendment”) is made as of 

September 26, 2022, by and among ADAMS RADIO GROUP, LLC, a Delaware limited liability 

company (“Adams Group”), ADAMS RADIO OF FORT WAYNE, LLC, a Delaware limited 

liability company (“Fort Wayne Licensee”), ADAMS RADIO OF LAS CRUCES, LLC, a 

Delaware limited liability company (“Las Cruces Licensee”), ADAMS RADIO OF 

NORTHERN INDIANA, LLC, a Delaware limited liability company 

(“Northern Indiana Licensee”), ADAMS RADIO OF TALLAHASSEE, LLC, a Delaware 

limited liability company (“Tallahassee Licensee” and together with Fort Wayne Licensee, Las 

Cruces Licensee, and Northern Indiana Licensee, the “Adams Licensees”) and ADAMS RADIO 

REAL PROPERTIES, LLC, a Delaware limited liability company (“Adams Real Properties” 

and, together with Adams Group and Adams Licensees, “Seller”), and ADAMS RADIO 

ACQUISITION CO LLC, a Delaware limited liability company (“Buyer” and collectively with 

Seller, the “Parties”). 

Recitals 

 

WHEREAS, the Parties are parties to that certain Asset Purchase Agreement dated as of 

July 26, 2022 (the “Agreement”), regarding the sale of certain assets relating to the Stations as 

set forth in the Agreement; and 

 

WHEREAS, the Parties desire to amend the Agreement in the manner set forth herein.  

 

NOW, THEREFORE, in view of the foregoing and the mutual promises and covenants 

contained herein as well as other valuable consideration, the receipt and sufficiency of which are 

hereby acknowledged, the parties hereby agree as follows: 

 

1. Definitions.  Capitalized terms used and not otherwise defined herein are used 

with the meaning set forth in the Agreement. 

 

2. Section 7.1.  Section 7.1 of the Agreement is revised to add the following 

subsection (d): 

 

 (d) Seller shall have delivered, or caused to be delivered, each of the 

documents set forth on Schedule 7.1(d) to the commercially reasonable satisfaction of 

Buyer.  With respect to the “Mandatory Undertakings” set forth on Schedule 7.1(d), 

Seller agrees to perform such undertakings, or cause such undertakings to be performed, 

at Seller’s expense, and completion of such Mandatory Undertakings shall be conditions 

to Closing.  With respect to the “Optional Undertakings” set forth on Schedule 7.1(d), at 

Buyer’s request, Seller agrees to perform such undertakings, or cause such undertakings 

to be performed, at Buyer’s expense, and completion of such Optional Undertakings shall 

not be a condition to Closing. 

 

3. Schedule 7.1(d).  The Agreement is amended to add a new Schedule 7.1(d) as 

attached to this Amendment. 
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4. Sections 2.19.  With respect to Section 2.19 of the Agreement, Buyer’s Inspection 

Objections set forth on Schedule 7.1(d) are conditions to Closing as set forth in Section 7.1(d).  

All other Buyer’s Inspection Objections have been waived by Buyer and Buyer no longer has the 

right to terminate the Agreement pursuant to the terms of Section 2.19. 

 

5. Section 2.20.  With respect to Section 2.20 of the Agreement, the Final Delivery 

Date has occurred and Buyer has determined that the schedules do not disclose any facts, 
circumstances or liabilities which are materially adverse to the Stations and Buyer no longer 

has the right to terminate the Agreement pursuant to the terms of Section 2.20. 

 

6. Section 2.21.  The Agreement is amended to add a new Section 2.21 as follows: 

 

Affiliated Party Transactions.  Except for the Tallahassee Tower Lease (as defined in 

Schedule 7.1(d) and as to be amended as set forth in Schedule 7.1(d)), there are no 

contracts, undertakings or commitments, including, without limitation, any of the Station 

Contracts, entered into with an Affiliate of Seller that involve, affect or relate to any 

Station Assets.  For purposes hereof, the term “Affiliate” means (i) any party having an 

equity interest in Seller, (ii) any party that is, or has been within the prior 365 days, an 

employee of Seller or its subsidiaries, (iii) any entity controlled by, controlling or under 

common control with any party having an equity interest in Seller or (iv) any entity 

controlled by, controlling or under common control with any party that is, or has been 

within the prior 365 days, an employee of Seller or its subsidiaries. 

 

7. Status of Agreement.  Except as otherwise amended by this Amendment, the 

Agreement shall remain in full force and effect without any change. 

 

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.  Delivery of an executed counterpart signature page to this Agreement by facsimile 

or e-mail shall be deemed sufficient to render this Agreement effective. 

 

[Signature Page Follows] 

 







 
 

CLARIFICATION 

 

This Clarification is made as of September 22, 2022, by the parties set forth on the 

signature page (the “Parties”). 

 

The Parties wish to clarify certain points as they relate to that certain Asset Purchase 

Agreement dated as of July 26, 2022 among the Parties (the “Agreement”), as follows: 

 

1. The deadline for the notification to Seller of (a) Buyer’s Inspection Objections 

and Buyer’s option to terminate the Agreement or waive such Buyer’s Inspection Objections 

pursuant to Section 2.19, and (b) Buyer’s right to terminate the Agreement pursuant to 

Section 2.20, is agreed to be Monday, September 26, 2022. 

 

2. Seller will accept the foregoing notifications by e-mail from Buyer or Buyer’s 

counsel to Robert T York at rty@kskpa.com. 
 

3. The deadline for filing the FCC Application is Friday, September 30, 2022. 

 

4. Capitalized terms used and not otherwise defined herein are used with the 

meaning set forth in the Agreement. 

 

5. This clarification 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 document.  

Delivery of an executed counterpart signature page to this clarification by facsimile or e-mail 

shall be deemed sufficient to render this document effective. 

 

[Signature Page Follows] 

 

 





 
 

 

IN WITNESS WHEREOF, the Parties have caused this clarification to be duly executed 

as of the date set forth above. 

 

 

SELLER: ADAMS RADIO GROUP, LLC 

 ADAMS RADIO OF FORT WAYNE, LLC 

ADAMS RADIO OF LAS CRUCES, LLC 

ADAMS RADIO OF NORTHERN INDIANA, LLC 

ADAMS RADIO OF TALLAHASSEE, LLC 

ADAMS RADIO REAL PROPERTIES, LLC 

 

 

 

By: ____________________________________ 

Name:  ____________________________ 

Title:  _____________________________ 

 

BUYER:
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