
ASSET PURCHASE AGBNEMENT

TIIIS ASSET PURCHASE AGREEMENT (this.,Agreem_gnt,,) is made as of May . !-._,2023 (the "Effecti.ve Date") between AF{DERSON RADIO, INC., a Montana Corpoiaiion
("Buyer") and RArlIo BY GRACE,INC., a Texas nonprofit corporation (..sell:Q.t',).

RtrCtTALS

WHEREAS, $eller currently holds the license for the [M Translaror K250Rp, Evergrecn,
Montana (Facility. ID 149287) (the "$lation") issued by the Fe<leral Communjc&tii)ns Commission
(the "FCC').

WHERBAS, pusuant to the terms and subject to the conditions set forth in this
Agreement, Seller desires to sell to Lluyer, and Iluyer dssires to purchase from Seller, lhe Assets
(defined below).

WHEnEAS, the parties jointly understand that the proposed sale of the Station must be
approved by the FCC prior to olosing,

NOW' THERBTOR-E, taking the foregoing into account, and in consideration of the
mufual coven&nts and agreements set forth herein, the parties, intending to bc legally bound,
hereby egree as follows:

ARTICLE 1: PURCHASE OF.ASSETS

1.1. SaleandPurchsss, Onthetermsandsubjecttothe conditionshereof atClosing
(defined below), Seller shall sell, assign, transfer, convey and deliver to Buyer, and 

'Buyer 
shai

purchase and acquire froni Seller, all right, title arrd intemst of Seller in ancl to thc assets dcscribed
in Section 1.2 (together.the "Assqt!"). Tlre Assets shall be transfen'ed to Buyer rfree and clear of
liens, claims and encumbrances ("Lie ns") other than for taxes not yet due and pay,able and liens or
mortgages that will be released on or before the Closing or orherwise s$i;li;d by Seller with
Buyer' s consent (co I I ectively, "permitte d L iens,').

1.2. Assets. The Assets shall include the following:

(a) all licenses, permits and othcr authorizations issued to Seller by the FCC ('Eeg
Authorizations"), the Federal Aviation Administration (the "FAA"), and any otlter
federal, state or local governmental authorities with respect to the Station ani listecl
on schedule I (the "FCC licenses"), including any renewals or permitted
modifications thereof betwcen the date hereof and Clo.sing,

&) Seller's tangiblc proprrty with respect to the Station as Iisted on Schedule 2 (the
"Tangi ble Property"), and

(c) The Station records maintainsd by Seller pursuant to 47 C.F.R. Section 74.1281.
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1.3' Excluded Assets. Notwithsranding the foregoing, the Assets to be conveyed to
Buyer hcreurrder shall exclude all assets owned or leased by Seller other than the Assets liited in
Section 1.2.

1.4' Purchase Price. The purchase price for the Station is Two Thousarrd Ons and
noll00 Dollars ($2,001.00) (the Purchase Price). Upon approval by the F'CC of the assignment
of the License to Buyer, the Buyer shall pay the purchase price to the seller.

I .5. Closing. 'lhe consummation of the sale and purchase of the Assets (the "Closing")
shall take place within ten (10) days after the date the FCC Consent (as defined trelow) has been
granted. The date on which the Closing is to occur is referred to herein as the "ClosingDate."

I.6. FCC_ConsgnI

(a) Within ten (10) days following execution of this Agreement, Buyer and Seller shall
file an application with the FCC (the "FCC Application") requesring FCC consent to the
assignment of the FCC Licenses to Buyer. The FCC's consent to the FCC App,iication without
any material adverse conditions other than those of general applicability is referred to herein as the
"FCQ Consent." Buyer and Seller shall diligently prosecute the FCC Application and othenvise
use their commercially reasonable efforts to obtain the FCC Consent.

(b) Each party shall promptly provide the other with a copy of any pleading, orcler or
other document served on it relating to such FCC Application and shall furniih all information
required by the FCC. In the event the FCC requires an application filing fee for the Assignment
Application the parties agree to share equally the oost of such fee, the accounting for tvhich may
be done as an adjustment to the Purchase Price at Closing.

ARTICLE 2; SELLEK REPRESENI.ATIONS AND WARRAN.I.IES

Seller hereby represents and warrants to Buyer as folk:ws:

2.1. Organization. Se ller is duly organized, validly existing and in goocl standing under
the laws of the State of Texas. Seller has the requisite pow€r and authoriry to execute, deliver and
perform this Agreement and to consumrlate the transactions contemplated hereby.

2.2. Authorization. The execution, delivery and performance of this Agreement have
been duly authorized by Seller and approved by all necessary action of Seller and do not require
any further authorization or consent olseller. This Agreement is, and will be a legal, validand
binding agreement of Seller enforceable in accordance with its terms, except in eacli case as such
enforceability may be Iimited by bankruptcy, moratorium, insolvency, reorganizatir:n or other
similar laws alfecting or limiting the enforccment of creditors' rights generally and except as such
enforceability is subject to genera[ principles of equiry (regardless of whether such enforceability
is considered in a proceeding in equity or at law).

2.3. No -Conflicts. The execution and delivery by Seller of this Agreement and the
consummation by Seller of the transactions contemplated hereby do not confliet with any
organizational documents of Seller; any other agreernent or underst$nding to which Seller is a
pacY; any law, judgment, order, or decree to rvhich Seller is subject; or require the approval,
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consent, authorization or act o{ or the rnaking by Seller of any declaration, filing or registration
with, any third party or any goyemmentar authority, excepr thoFCC consent.

2.4. FCCAuthorizations.

(a) Seller is the holder of the FCC Authorizations for the Station. The FCC
Authorizations are in full force and effect and have not been revoked, suspended,
canceled, rescinded or terminated and have not expired. There is not pending any
action by or before the IrCC to revoke, rrrspend, cancel, rescind oi mateiiatty
adversely modify the FCC Authorizations other than proceedings ro amend FCC
rules of general applicability, and Seller has no knowledge of any-s'uoh actir.rn at the
FCC and no reason to believe that such an action nray b" sor.rgtrt I'rom the I'CC by
any third parfy' l[tere is no order to show car]se, notice of violation, notice of
apparent liability or notice of fbrfeiture or complaint pencling; or, ro Seller's
knowledge, threatened against Seller rvith respect to flre f CC Autirorizations by or
befirre the F'CC].

(b) Seller maintains the FM 'lranslator station records in material conrpliancc with 47
C.F.R Section 74.1281.

2,5. Ow-nership of Assets. Seller has good ard markctable title to the Assets andwill
deliver the Assets to Buyer at Closing, free and clear of all Lisns other than permitted Liens.

..2:6-.@.SellerrepresentsandwamantsthatSellerhasmaterially
complied with ail laws, regulations, rules, rvrits, injunctions, ordinances, franc6ise, decrees, or
orders of any cou( or of any lbrcign, fcderai, state, rnunicipal, or other governrn.ntal authorirl,
which are applicable to the Assets. Seller represents and warrants that thJre is n,c action, suit, or
proceeding pending or, to Sellcr's knowlcdge, threatened against Seller in respec1 of the Assets.

2.7 No f indqls:r Br.oker. No broker, finder or other person is entitled to a commission,
brokerage fee or other similar payment in connection with this Agreement or the transactiorrs
contemplated hereby as a rcsult olany agreement or action of'seller or any party acting on Seller's
behalf.

A RTICLE 3 : B U YER RIJPRF]SENTA TION S AND WARRANTIES

Buyer hereby represents and warrants to Seller as follows:

, .3.1. Qrggliz$ig}. Bu5'er is duly organized, valiclly existing and in good standing.
Buyer has the requisite power and authority to cxecute, dclivci and perfnn this Xgreement ancl
to consummate the transactions contemplated hereby,

3.2. Authorizalion. The execution, delivery anrl performanco ol this; Agreement by
Buyer have been duly authorized and approved by all necessary action ofBuyer and di not requiie
any further authorization or consent of Buyer. This Agreernent is a valid and binding agreement
of Buyer enforceable in accordance with its terms, c*cipt in each case as such enlbrcJability may
be lirnited by bankruptcy, moratorium, insolvency, reoiganization or other similar laws affecting
or limiting the enforcenrent of creditors' rights generally ancl except as such cnforceability ii
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subject to general principles of equity (regardless of whether such enforccabitily is considered in
a proceeding in equity or at law).

3.3. No Conflicts. The execution and detivery by Buyer of this Agr,eement and the
consummatiol by Buyer of the transactions contemplated here6y cloes no1 ionflict with any
organizational documents of Buyer; any other agreement or undeistanding to wihich Buyer is a
parfy; any law, judgment, order or decree to which Buyer is subject; or require the approvat,
consent, authorization or act of, or the making by Buyer of any <ieclaration, fiiin1; or registration
with, any third party or any governmental authority, except the FCC consent.

3,4, Qualification' Buyer is legally, financially and otherwise qualifiecl to acquire, own
and operate the Assets under the Communications Act of 1934, as ainended, and ihe rules,
regulations and policies of the FCC (collectively, the "Comq!_unisad-s$lawt,). There are no
facts that would under the Communications Laws, <lisqualifl Buyer ar un ar.ignee of thc FCC
Authorizations or as the operator of the Station ancl no rvaiver of any provision of the
communications Laws are required for the FCC consent to be obtained.

3.5' No Eindg.r or Broker. No broker, finder or other person is entitled to a commission,
brokerage fee or other similar payment in connection with thris Agreement or the lransactions
contemplated hereby as a result of any agre emcnt or action of Buyer or any party acting on lluyer,s
behalf.

ARTICLE 4: COVI]NANTS

Buyer and Seller hereby further covenant and agree as foliows:

4.1. Qonfiden(i4.litv. Subject to ths requirements of applicable law, all non-public
infbrmation regarding the parties and their business and properties tliat is clisclosed in connection
witlr the negotiation, preparation or perfonnance 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 contemplateci by this Agreement, and provided that
no provision of this Agreernent shall restrict the Buyer's ability to produce thir; Agreement in
response to a lawful request.

4.2, Control. Buyer shall not, directly or indirectly, control the Station F,rior to Closing.
Consistent with the Communications Laws, control, supervision and <!irection of ihc Station priJr
to closing shall remain the responsibility of seller as the station's licensee.

4.3. $9ller Covenants. Between the date hereof and the Closing Date, Seller shall: (i)
maintain in eft'ect the FCC Authorizations, (ii) promptly deliver to Buyer copies of any material
reports, applications or written rssponses to the FCC related to the Station wlrich are fiied during
such period, and (iii) not modify thc FCC Authorizations.

ARTICLE 5: SELLER CLOgING_ AONDITIONS

_ 
'I'he obligation of Seller to consul.nmate the Closing hereunder is subject tc, satisfaction, at

or prior to Closing, of each of the following conditions (unless rvaived in writing try Seller):
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5.1' Iigpresentations and Covenants. The representations and wananti,rs of Buyer made
inthis Agreement shallbe true and correct onand as of the Closing f)ate as if trrade on ihatdate,
and Buycr shall hnvc delivered to Soller a duly oxecutod certificatcl dated as of rhe Closing Date,
in form and substance reasonably satisfactory to Seller, certifying to the satisfaction of tnis
condition, and the covenants and agreements to be complied wirir anO perlormed by Buyer at or
prior to closing shall have been complied with or performecl in all respects.

5.2 Closinq D.eliveries. Buyer shatl have made, or be reacly, willing and able to
concurrently make, the closing deliveries described in section 7.2.

5.3' F'CC Conscnt, The FCC Consent shall have been obtained, the FCC shall have
i9s1ed public noticc of the FCC Consent, and no court or goyernmental order prohibiting Closing
shall be in effect.

5.4. Proceeding$. Neither Seller nor Buyer shall be subject to any court or govemmental
order or injunction restraining or prohibiting the consummation Lf th" t.an.*ctic,ns iontemplated
hereby.

ARTICLE 6;

The obligation of Buyer to consummate the Closing hereunder is subject r:o satisfaction, at
or prior to Closirtg, of each of the fotlowing conditions (unless rvaived in writing by Buyer):

6. I . Ilepresentations and Covenants, 'l'he representations and warranti,ss of Seller made
in this Agreement shall be true and coryect in on and asof the Closing Date as if nrade on that date,
and Seller shall have delivered to lluyer a duly cxecuted certificate, dated as of the Closing Date,
in form and substance reasonably satisfactory to lluyer, certifying to the satisfacti6n 6f this
condition, and the covenants and agreements to be complied witir aid performcd by Seller at or
prior to closing shall have been oompliert with or performed in all respects.

6.2 Closing-pefiygriqt. Seller shall have made, or be ready, willing ancl able to
conourrently make, the closing deliveries described in section 7.1.

6.3. F'CC Cons.g$' 'Ihe FCC Consent shall have been granred and shall have become
Final and no court or govemmontal order prohibiting closing shalibe in effect,

6,4, PrpcqgelinBs. NeitherSellernorBuyershaltbe subjecttoanycourtorgovernmenfal
order or injunction restraining or protribiting the consummation lf the transactiorrs iontegrplated
hereby.

ARTICLE 7: CLOSINC DELIVERIES

7.1' Se-ller Documenlg. At Closing, Seller shall deliver or oause to be delivered to Buyer
(i) a bilt of sale for the Assets, (ii) an assignment and assumption agreement assigning the Licensc,
including the FCC Authorizations flom Seller to Buyer, liiijthe ceiificate conteirptaltecl in Section
6' I above, and (iv) and any other instruments of convcyancc, assigrunent and trarisle r that may be
reasonably necessary to convey, transfer and assign the Assels from Seller to l3uycr, frec and clear
of Liens other than Permitted Liens.
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.. 7.2, FuyerDocumenlg. At Closing, Ruyer shall deliver to Seller, (i) the Purchase price,
(ii) a bill of sale for the Assets, (iii) an assignment and assumption agreement assigning the License
from Seller to Buyer; (iv) the certificate contemplated in Section 5.1 above and ir,) and any orher
instruments of conveyance, assignment and transfer that may be reasonably necessary to convey,
transfer and assign the Assets from Sellcr to Buyer, free and clear of t,iens other: that permitted
l,iens.

ARTICLD 8: SURVIVAL AND.INDEMNIFICATION

8. I Survival. The representations and warranties in this Agreemerrt shall survive
Closing for a period of one (l) year from the Closing Date.

8.2 lldemnifipation. Seller shall defend, indemnify and hold harmless Buyer from and
against any and all losses, costs, damages, liabilities and expenses, including ,arro,.,ubl" altorneys,
fees and expenses incurred by Buyer arising out of or resuliing from (a) an/breaclr by Seller of its
representations and warranties made under this Agreement; or (b) any default by 

'seller 
of any

covenant or agreement made under this Agreement. Buyer shall defend, indernnify and hold
harmless Seller from and against any and all losses, costs, damages, liabiliti*, unj expenses,
including reasonable attorneys'. fees and expenses incurred by SelGr arising out of or resulting
from (a) any breach by Buycr of its representations antl wananties made undJr this Agreement; or
(b) any default by Buyer of any covenant or agreement made under this Agreemerrt.

A RTI CL E 9 : IN DEMNIF ICATIO]J. TERMINATION. SPEC IF IC PERFO RMANC E AND zuS K
OF LOSS

9.1. Tgrmination. This Agreement rnay be terminated prior to Closing (a) by mutual
rwitten consent of Buyer and Seller; (b) by written notice of Scller ro Buycr or Biiyei to Seller if
Closing does not occur by the date which is twelve (12) months after thl Effective Date; (c) by
either Buyer or Sellcr upon written notice if there is a material breach or delbult under this
Agreement by the other party following a filteen (15) ttay period for cure by the breaching parry
following written notice of the breach, provided that the party seeking to terminate is not alio then
in material default or breach of this Agreement; or (d) by either Buyeior Seller upon written notice
if there shall be in effect any judgment, final decree or ortler that would prevent;r make unlawful
the Closing' Except as set forth in Section 9.2 below, the termination oithis Agreement shall not
relieve any party olany liabiliry for breach of this Agreement prior to the date Jf termination.

9-2 Effect of Termination. lf Closing does not occur and this Agreement is terminated
by Seller pursuant to Section 9.1(c), then the Seller shall receive the sum oi0ne -I'housancl 

dollars
($1,000.00) as liquidated damages ancl be Seller's sole and exclusive remedy for damages of any
nature or kind that Seller may suffer as a consequence of Buyer's breach of deflault un<ler this
Agreement. I'he parties understand and agree that the amount of liquidated damages represents
Seller's and Buyer's reasonable estimate of actual damages and cloes not constitutJa perialty. lr
this Agreement is terminated for any reason other than by Seller or Buyer purs'uant to Section
9'l(c), neither party shall have any liability to ths other with respeot to ttiis Agre<:ment from and
after the termination date.

9.3 Specific Performance. Seller acknowledges that the Station is a unique asset not
readily obtainable on the open market and that, in the event that Seller fails to perform its
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obligatitlns to consummote th€ transaction contemplated hereby, moncy damages alone willnot be
adequate to_cornpsnsate Buyer for its injury. Thirefore, selter agreei and ackLowledges t6at i1
the event of Seller's failure to perform its obligation t0 consummie the transaction contemplated
hereby, Buyer shall be entitled to specific performances of the terms of this A.greement ancl of
Seller's obligation to consummate the transactjon contemplated hereby. If any iction is brought
by Buyer to enforce this Agreement, seller shall waive the defense that ihere is an adequate remJdy
at law, and shall waive any requirement that Buyer post a bond or other security in connection
therewith, and Buyer shall be entitled to receive from Seller all cour.t costs, atlorney's fees and
other out-of-pocket expenses incurred by Buyer in enforcing its rights under thili provision, As a
condition to seeking specific psrfonnance of Seller's p.r?on ,uri"r to assign and transfer the
Assets, Buyer shall not be required to tender the Purchase Price but shall bJready, willing ancl
able to do upon such assignment and transfer.

9.4. Risk of Loss. Sellcr shall bear the risk of any loss of or damage to any ofthe Assets
at all times until the Closing, and Buyer shall bear the risk bf *y such loss Ir au*ag" thereafter.

ARTICLE I 0: MISQELI.ANEOUS pRO_VTSIONS

- 10.1' Further Assurances. After Closing, each parly shall from time to time, at the request
of and without further cost or expense to the otfier, execute and deliver such other instnrments of
conveyance and assumption and take such other actions as may reasonably be rcquestecl in order
to more effectively consummate the transactions oontemplated hereby.

10,2. As-signmen!. Neither parry may assign this Agreement rvithout the prior rwitten
consent of the other parry hereto. The terms of this Agr""*"nt shall bind and inure to the benefit
ofthc parties' respective successors and assigns, andiro assignment or consent shall relieve any
party of any obligations, liabilities, or rights under this Agreement.

10,3 ' Amendrnen!-s. No amendment or waiver of compliance lvith any provision hereof
or consent Pursuant to this Agreement shall be effbctive unless evidencecl by ,in instrument in
writing signed by the party against whom enforcement of such amendment, *ui.,"r, or consent is
sought.

I0.4' Goveming Larv. The construction and performance of this Agr.ecmcnt shall be
governed by the laws of the State of Texas without giving effect to the choice of law provisions
thereof. SELLER AND BTJYER FIEREBY lRREVoCagLy AND UNCoI\IDITIoNAI.Ly
WAIVE TRIAL BY JURY iN ANY LECAL ACTION OR PROCEEDING RF]I,,{TING IN ANY
WAY 1'O THIS AGREEMENT, INCLUDTNC ANY COUNTI]RCLAIM M.ADE IN SUCH
ACTION OR PROCEEDING, AND AGREE TI-IAT ANY S{JCH ACTION OR PROCEEDINC
SI]ALL BE DECIDED SOLELY BY A JUDGE.

- l0'5. Notices' Any notice pursuant to this Agreernent shall be in writing and shall be
deemcd delivered on the date of personal delivery or Jonfirmed facsimile transnrfssion, United
States mail (certified, return receipt requesled) or overnight courier service, or other means lvhere
delivery is confirmed, and shall be addressed as follows (or to such other adiress as any parry may
request by written notice):
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10.10 No Beneficiarig!, Nothing in this Agreement expressed or implied is intended or
shall be constnred to give any rights to any person or entily other than the parties hereto and their
successors and permitted assigns.

l9'lt eSunlggeIE, This Agreement may be executed in separate countcrparts, each of
which will be dcemed an original and all of rvhich togethcr will cinstitutc on$ ancl the same
agreement. Delivory of an oxccute d counterpart signature pago to this Agreement by e-mail shall
be deemed sufficient to render this Agrccmcnt effsotive,

IN W1'I'NllSS WHEREOF, lhe parties have executed this Agreement as of the date first
set forth above.

SELLER: RADTO BY GRACT],INC.

,^r"rarfrf *

BUYER: ANDERSONRADIOBROADCASTING,INC.

n^rr,1{' 5 * }7
Name: Dsnnis Anderson

rirre: fw llr*
^kO/r--tsy:
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Schedule I - FCC Licenses

FM Translator Station K250BP, Evergreen , Montana (Facility tD l4g,Zg7)
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Schedule 2 - Tan
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