
[4834-6480-7986] 1 

ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT (the “Agreement”) is entered into this 27
th

 

day of June, 2016, by and among PACIFIC LUTHERAN UNIVERSITY, formerly known as 

Pacific Lutheran University, Inc., a private non-profit educational institution organized under the 

law of the State of Washington (“Seller”), and FRIENDS OF 88.5 FM, a Washington non-profit 

corporation (“Buyer”). 

WHEREAS, pursuant to licenses issued by the Federal Communications Commission 

(the “FCC”), Seller owns and operates the following broadcast Stations (the “Stations”):  

KPLU-FM, Facility ID 51199, Tacoma, Washington; 

KPLI, Facility ID 91212, Olympia, Washington;  

KPLK, Facility ID 173038, Sedro-Woolley, Washington;  

KVIX, Facility ID 91468, Port Angeles, Washington;  

K204BI, Facility ID 51195, Bellingham, Washington;  

K211AP, Facility ID 51201, Centralia, Washington;  

K212AG, Facility ID 51196, Raymond, Washington;  

K221FR, Facility ID 51202, West Seattle, Washington;  

K265DP, Facility ID 51200, Aberdeen, Washington;  

K284BM, Facility ID 38908, Longview, Washington;  

K288GG, Facility ID 51198, Mount Vernon, Washington; and  

K244EV, Ariel, Washington (construction permit, facility not yet constructed);  

 

WHEREAS, Seller and the University of Washington (“UW”) entered into an Asset 

Purchase Agreement dated December 29, 2015, wherein UW agreed to purchase from Seller the 

Assets (as defined in Section 1.1) used exclusively in the operation of the Stations, and to obtain 

an assignment from Seller of all FCC Licenses and Other Authorizations (as defined in Section 

1.1(b)) held in connection with the operation of the Stations, and Seller agreed to sell such Assets 

to UW and to assign to UW all such FCC Licenses and Other Authorizations, all in accordance 

with and subject to the terms and conditions therein (which agreement is referred to as the “UW-

PLU Asset Purchase Agreement” herein); and 

WHEREAS, Seller and UW agreed that, pursuant to Section 31 of the UW-PLU Asset 

Purchase Agreement, Seller retained the option for the period of time specified in Section 31 to 

sell the Assets, instead of to UW, to a nonprofit entity (i) qualified under the rules and policies of 

the FCC to hold the license of a noncommercial educational broadcast station, (ii) formed 

specifically for the purpose of acquiring the Stations, (iii) headquartered in the Seattle-Tacoma 

area; (iv) holds no ownership interest in any FCC licensed AM or FM radio station or television 

station (“Other Broadcast Interest”); (v) in which no parent or affiliated entity has any Other 

Broadcast Interests;  and (vi) which makes a “Matching Offer” as defined in Section 31 hereof 

(hereinafter, an “Alternative Community Buyer”).   

WHEREAS, the Buyer asserts it is an Alternative Community Buyer, meeting the 

requirements set forth in the UW-PLU Asset Purchase Agreement and has made a Matching 

Offer as defined in Section 31 of the UW-PLU Asset Purchase Agreement.  
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EXHIBIT A 

[Bill of Sale] 

BILL OF SALE, GENERAL ASSIGNMENT 

AND CONVEYANCE 

 

This BILL OF SALE, GENERAL ASSIGNMENT AND CONVEYANCE (this “Bill of 

Sale”) is made and effective as of _______________, from __________________, a Washington 

corporation (“Seller”), to _____________, a _________ corporation (“Purchaser”). 

This Bill of Sale is executed and delivered in connection with that certain Asset Purchase 

Agreement, dated as of _________________, between Purchaser and Seller (the “Purchase 

Agreement”), and all terms not defined herein shall have the same meanings as in the Purchase 

Agreement. 

1. Sale and Transfer of Assets.  For good and valuable consideration, the receipt, 

adequacy and legal sufficiency of which are hereby acknowledged, Seller hereby sells, transfers, 

assigns, conveys, grants and delivers to Purchaser, effective as of 12:01 a.m. (Pacific time) on 

____________ (the “Effective Date”), all of Seller’s right, title and interest in and to the Assets.  

Seller further covenants, warrants and represents that Buyer will receive the Assets free and clear 

from any pledge, liability, security interest, lien, claim, charge and encumbrance of any nature 

whatsoever. 

2. Terms of the Purchase Agreement.  Nothing contained in this Bill of Sale shall be 

deemed to supersede, enlarge or modify any of the obligations, agreements, covenants or 

warranties of Seller or Purchaser contained in the Purchase Agreement, all of which survive the 

execution and delivery of this Bill of Sale as provided in the Purchase Agreement.  In the event 

of any conflict or inconsistency between the terms of the Purchase Agreement and the terms 

hereof, the terms of the Purchase Agreement shall govern and control. 

3. Notices.  All notices or other communications or deliveries provided for under 

this Bill of Sale shall be given as provided in the Purchase Agreement. 

4. Binding Effect; Assignment.  This Bill of Sale and all of the provisions hereof 

shall be binding upon and shall inure to the benefit of the parties hereto and their respective 

successors and permitted assigns. 

5. Governing Law.  This Bill of Sale shall be interpreted, construed and governed 

according to the laws of the State of Washington. 

6. Counterparts.  This Bill of Sale may be executed in two or more counterparts 

(including by means of telecopied signature pages) each of which shall be deemed to be an 

original, but all of which together shall constitute one and the same agreement. 

[signature page follows] 
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EXHIBIT B 

[Assignment and Assumption of Contracts] 

ASSIGNMENT AND ASSUMPTION OF CONTRACTS 

This Assignment and Assumption of Contracts (“Assignment”) is entered into as of the 

_______________, between Pacific Lutheran University, a Washington non-profit corporation 

(“Assignor”), whose address is ________________, Tacoma, Washington _______, and Friends 

of 88.5 FM., a Washington non-profit corporation (“Assignee”), whose address is 

_______________, Tacoma, Washington  _____. 

1. Contacts.  “Contracts” means those Contracts identified as such and are to be 

transferred to Assignee pursuant to the Asset Purchase Agreement between Assignor and 

Assignee dated June __, 2016 (the “Purchase Agreement”). All other capitalized terms not 

defined herein shall have the same meanings as in the Purchase Agreement. 

2. Assignment.  For good and valuable consideration received by Assignor the 

receipt and sufficiency of which is hereby acknowledged, Assignor hereby grants, transfers and 

assigns to Assignee the entire right, title and interest of Assignor in and to the Contracts.  

Assignor represents and warrants to and covenants with Assignee that:  (a) the right, title and 

interest in and to the Contracts assigned to Assignee hereby is free and clear of all liens, charges 

and encumbrances; and (b) Assignor shall continue to be responsible for and shall perform and 

satisfy its obligations under the Contracts insofar as such obligations relate to acts or omissions 

that occurred before the date of this Assignment, whereas Assignee shall be responsible for and 

agrees to indemnify and hold Assignor harmless from any claims or liabilities in connection with 

such Contracts insofar as such claims or liabilities relate to acts or obligations that occurred on or 

after the date of this Assignment. 

3. Assumption.  Assignee hereby assumes the covenants, agreements and obligations 

of Assignor under the Contracts which are applicable to the period and required to be performed 

from and after the date of this Assignment, and agrees to indemnify and hold Assignor harmless 

from any claims or liabilities in connection with such Contracts insofar as such claims or 

liabilities relate to acts or obligations that occurred on or after the date of this Assignment.  

Assignor shall promptly notify Assignee in writing if any claim is made against Assignor with 

respect to any matter which Assignee has agreed to assume in this Assignment, specifying the 

nature and details of such claim.  Assignor shall cooperate fully with Assignee and its counsel 

and attorneys in the defense against such claim in accordance with their judgment and discretion, 

and Assignor shall not pay or settle any such claim without Assignee’s prior written consent.  No 

person or entity other than Assignor shall be deemed a beneficiary of the provisions of this 

Section 3. 

4. Power and Authority.  Assignor represents and warrants to Assignee that it is fully 

empowered and authorized to execute and deliver this Assignment, and the individual signing 

this Assignment on behalf of Assignor represents and warrants to Assignee that he or she is fully 

empowered and authorized to do so. 










