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ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT (the “Agreement”) is entered into as of this 
2nd day of May, 2017 (the “Effective Date”) by and between CALVARY CHAPEL OF 
FREDERICKSBURG, an unincorporated non-profit entity (“Buyer”), and LIBERTY 
UNIVERSITY, INC., a Virginia corporation (“Seller”) (each a “Party” and, collectively, the 
“Parties”). 

RECITALS 

WHEREAS, Seller is the licensee and operator of FM Translator Station W231BJ, 94.1 
MHz, Fredericksburg, Virginia, FCC Facility ID No. 142770 (the “Translator”), holding valid 
authorizations for the operation thereof from the Federal Communications Commission (the 
“FCC”); and 

WHEREAS, on the terms and conditions described herein, Seller desires to sell and Buyer 
desires to purchase certain of the assets owned by Seller and used in connection with the operation 
of the Translator; and 

WHEREAS, assignment of the FCC license for the Translator requires the prior consent 
of the FCC; 

NOW, THEREFORE, taking the foregoing into account, and in consideration of the 
mutual covenants and agreements set forth herein, the sufficiency of which is hereby 
acknowledged, the Parties, intending to be legally bound, hereby agree to the following terms and 
conditions: 

ARTICLE 1:  SALE AND PURCHASE 

1.1 Translator Assets.  Subject to the terms and conditions herein contained, Seller 
shall grant, convey, sell, assign, transfer and deliver to Buyer on the Closing Date (as defined 
below) only the following assets, properties, agreements, interests and rights of Seller used 
exclusively in connection with the Translator (collectively, the “Translator Assets”): 

(a) Licenses and Authorizations.  All licenses, authorizations, permits and 
approvals issued with respect to the Translator by the FCC (the “FCC Authorizations”), as set forth 
on Schedule 1.1(a) attached hereto. 

  (b) Equipment.  The equipment used in the operation of the Translator, located 
at the Subcarrier Communications tower site as specifically set forth on Schedule 1.1(b) attached 
hereto. 
 
  (c) Books and Records.  All engineering and other books, papers, files, 
correspondence and records pertaining to the operations of the Translator, including the 
engineering records which are in the possession of Seller; provided that Seller may retain copies 
thereof. 
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  (d) Tower Lease Agreement.  The lease by and between Subcarrier 
Communications and Seller for use of certain space on the lessor’s tower and in the transmitter 
building located at 407 TV Drive, Fredericksburg, VA , more specifically described on Schedule 
1.1(d) (the “Tower Lease Agreement”). 
 

1.2 Excluded Assets.  Seller will retain any assets not specified in Section 1.1 hereof. 

1.3 Liabilities.  The Translator Assets shall be transferred by Seller to Buyer free and 
clear of all debts, security interests, mortgages, trusts, claims, pledges, conditional sales 
agreements, equipment leases, and other liens, liabilities and encumbrances of every kind and 
nature (“Liens”).  Except as expressly provided herein, Buyer shall not assume and undertake any 
obligations or liability of Seller in connection with the Translator Assets.  

1.4 Purchase Price.  Buyer shall pay to Seller FIFTY-FIVE THOUSAND DOLLARS 
($55,000.00) (the “Purchase Price”) plus or less (as applicable) the amount of any Closing Date 
Adjustments (as defined below) for the Translator Assets will be paid as follows: 

  (a) On the Closing Date (defined below), the Deposit (defined below) by wire 
transfer of available U.S. funds, less a credit for the Deposit paid pursuant to Section 2.2 below; 
and 

(b) On the Closing Date, Buyer shall pay to Seller by wire transfer of 
immediately available U.S. funds the remainder of the Purchase Price after crediting the Deposit.  

 
1.5 Deposit.  Upon execution of this Agreement, Buyer will transmit the sum of Eleven 

Thousand Dollars ($11,000.00) (the “Deposit”) to the IOLTA (trust) account of Fletcher, Heald & 
Hildreth, PLC (the “Escrow Agent”).  At Closing, the Deposit shall be disbursed to Seller and 
applied to the Purchase Price as provided in Section 1.4(a).  If this Agreement is terminated by 
Seller pursuant to Section 11.1(b), then the Deposit shall be disbursed to Seller as liquidated 
damages and shall constitute the sole and exclusive remedy of Seller.  Seller hereby waives all 
other legal and equitable remedies it may otherwise have as a result of any breach or default by 
Buyer under this Agreement.  If this Agreement is terminated for any other reason, the Deposit 
shall be disbursed to Buyer.  The Escrow Agent will not make any distributions from the Deposit 
under the foregoing provisions except pursuant to the parties’ joint written instructions.  In the 
course of any court proceedings pertaining to the Deposit, Escrow Agent may deposit the Deposit 
with the clerk of a court in 17th Judicial Circuit of Virginia, Arlington, Virginia, pursuant to an 
action in the nature of interpleader.  If at any time the Escrow Agent receives a final, non-
appealable order of a court of competent jurisdiction directing delivery of the Deposit, the Escrow 
Agent shall comply with such order. Failure to timely remit the Deposit shall make this Agreement 
null and void.  

1.6 Closing Date Adjustments.   The operation of the Translator and the income and 
normal operating expenses, including without limitation assumed liabilities and prepaid expenses, 
attributable thereto to the Closing Date shall be for the account of Seller and thereafter for the 
account of Buyer.  Expenses for goods or services received both before and after the Closing Date, 
power and utilities charges, prepaid cash underwriting agreements, and rents and similar prepaid 
and deferred items shall be prorated between Seller and Buyer as of the Closing Date (the “Closing 
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Date Adjustments”).  All special assessments, charges and similar charges or taxes imposed against 
the Translator Assets in respect of any period of time through the Closing Date, whether payable 
in installments or otherwise, shall be the responsibility of Seller, and amounts payable with respect 
to such special assessments, charges or taxes in respect of any period of time after the Closing 
Date shall be the responsibility of Buyer, and such charges shall be adjusted as provided herein.  
At the Closing, Seller shall, pursuant to this Section 1.4, determine any adjustments and deliver a 
statement of adjustments to Buyer.  At the Closing, Buyer shall pay to Seller, or Seller shall pay 
to Buyer, as the case may be, the net amount due as a result of the adjustments (excluding any item 
that is in dispute).  If Buyer disputes Seller’s adjustment determinations, or if at anytime after 
delivery of Seller’s statement of adjustments, either party determines that any item included in the 
apportionments is inaccurate, or that an additional item should be included in the adjustments, the 
parties shall confer with regard to the matter and an appropriate adjustment and payment shall be 
made as agreed upon by the parties (or, if they are unable to resolve the matter, they shall select a 
firm of independent certified public accountants to resolve the matter, whose decision on the matter 
shall be binding and whose fees and expenses shall be borne equally by the parties).  Any 
adjustments not addressed on the Closing Date shall be addressed within 60-days following the 
Closing Date. 

ARTICLE 2:  FCC CONSENT; CLOSING 

2.1 FCC Consent; Assignment Application.  As soon as practicable (but in no event 
later than five (5) business days after the Effective Date), Buyer and Seller shall file an application 
with the FCC (the “Assignment Application”) requesting the FCC’s consent (the “FCC Consent”) 
to the assignment from Seller to Buyer of the FCC Authorizations.  Buyer and Seller shall take all 
reasonable steps to cooperate with each other and with the FCC in order to secure such FCC 
Consent without delay and to promptly consummate the transaction contemplated in this 
Agreement.  All governmental filing fees and charges, if any, applicable to the request for FCC 
Consent shall be borne by Buyer.  Each party shall be responsible for all of its other costs with 
respect to the preparation, filing and prosecution of the Assignment Application, including legal 
fees. 

2.2 Closing Date; Closing Place.  The closing (the “Closing”) of the transaction 
contemplated in this Agreement shall occur within fifteen (15) business days after grant of the 
FCC Consent (the “Closing Date”); provided that, the Closing shall not occur unless the other 
conditions to the Closing set forth in Articles 7 and 8 hereof shall have either been waived or 
satisfied; and Seller and Buyer agree to cooperate to the extent necessary to obtain the FCC’s 
extension of the effectiveness of the FCC Consent as may be required.   

ARTICLE 3:  REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller makes the following representations and warranties to Buyer: 

3.1 Organization.  Seller is duly organized, validly existing and in good standing under 
the laws of the Commonwealth of Virginia.  Seller has the requisite power and authority to execute, 
deliver and perform this Agreement and the other agreements and instruments to be made by Seller 
pursuant hereto (collectively, the “Seller Ancillary Agreements”) and to consummate the 
transactions contemplated hereby. 
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3.2 Authorization.  The execution, delivery and performance of this Agreement and 
the Seller Ancillary Agreements by Seller have been, or will by the time of the Closing be, duly 
authorized and approved by all necessary action of Seller and do not or will not require any further 
authorization or consent of Seller.  This Agreement is, and each Seller Ancillary Agreement when 
made by Seller and the other parties thereto will be, 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). 

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

3.4 FCC Authorizations and Other Licenses.  Schedule 1.1(a) hereto contains a true 
and complete list of the FCC Authorizations and all other licenses, permits, or other authorizations 
from governmental or regulatory authorities that are required for the construction and operation of 
the Translator.  The FCC Authorizations are in full force and effect, unimpaired by any act or 
omission of Seller.  Seller lawfully holds each of the FCC Authorizations and the other licenses, 
permits, and authorizations listed on Schedule 1.1(a).  Seller has operated the Translator in material 
compliance with the FCC Authorizations, the Communications Act of 1934, as amended, and all 
regulations and published policies of the FCC.  All material filings required to be filed with the 
FCC by Seller with respect to the operation of the Translator have been timely filed, and all such 
filings are accurate and complete in all material respects. 

3.5 Title Documents.  The instruments to be executed by Seller and delivered to Buyer 
at the Closing, conveying the Translator Assets to Buyer, will transfer good and marketable title 
to the Translator Assets, free and clear of all Liens. 

3.6 Litigation; Compliance with Law.  Except as otherwise set forth herein, Seller is 
not subject to any order, writ, injunction, judgment, arbitration, decision, or decree having a 
binding effect and affecting the Translator Assets or which restrains or enjoins, or purports to 
restrain or enjoin, or could reasonably be expected to restrain or enjoin, the transaction 
contemplated hereby, and to Seller’s knowledge no such proceeding is pending.  There is no 
material litigation pending by or against, or, to Seller’s knowledge, threatened against, Seller 
which relates to the Translator.  Seller, with respect to the Translator, has complied in all material 
respects with all applicable laws, regulations, orders, or decrees.  The present uses by Seller of the 
Translator Assets do not violate any such laws, regulations, orders, or decrees in any material 
respect, and Seller has no knowledge of any basis for any claim for compensation or damage or 
other relief from any violation of the foregoing. 
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3.7 No Finder.  No broker, finder or other person is entitled to a commission, brokerage 
fee or other similar payment in connection with this Agreement or the transactions contemplated 
hereby as a result of any agreement or action of Seller or any party acting on Seller’s behalf. 

ARTICLE 4:  REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents and warrants to Seller: 

4.1 Organization.  Buyer is an unincorporated non-profit entity is authorized to do 
business in the Commonwealth of Virginia.  Buyer has the requisite power and authority to 
execute, deliver and perform this Agreement and the other agreements and instruments to be 
executed and delivered by Buyer pursuant hereto (collectively, the “Buyer Ancillary Agreements”) 
and to consummate the transactions contemplated hereby. 

4.2 Authorization.  The execution, delivery and performance of this Agreement and 
the Buyer Ancillary Agreements by Buyer have been, or will by the time of Closing be, duly 
authorized and approved by all necessary action of Buyer and do not or will not require any further 
authorization or consent of Buyer.  This Agreement is, and each Buyer Ancillary Agreement when 
made by Buyer and the other parties thereto will be, 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). 

4.3 No Conflicts.  The execution and delivery by Buyer of this Agreement and the 
Buyer Ancillary Agreements 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. 

4.4 Buyer’s Qualification.  Buyer is legally, financially, and technically qualified to 
acquire, and to become the FCC licensee of, the Translator and to perform its obligations under 
this Agreement.  Use of the Translator to rebroadcast the signal of primary Station WLMP-LP, 
FID 126648, Fredericksburg, VA complies with the rules, regulations and policies of the FCC.  

4.5 Litigation.  Buyer is not subject to any order, writ, injunction, judgment, 
arbitration, decision, or decree having a binding effect and affecting the business of Buyer or which 
restrains or enjoins, or purports to retrain or enjoin, or could reasonably be expected to restrain or 
enjoin, the transaction contemplated hereby, and no such proceeding is pending.  There is no 
material litigation pending by or against, or, to the knowledge of Buyer, or threatened against 
Buyer, that would prevent or materially impede the consummation by Buyer of the transaction 
contemplated by this Agreement. 

4.6 Broker.  No broker, finder or other person is entitled to a commission, brokerage 
fee or other similar payment in connection with this Agreement or the transactions contemplated 
hereby as a result of any agreement or action of Buyer or any party acting on Buyer’s behalf. 
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ARTICLE 5:  COVENANTS OF SELLER 

The following terms of this Article 5 shall apply from the Effective Date until the 
completion of the Closing (except as otherwise specified). 

5.1 FCC Compliance.  Seller shall continue to operate and maintain the Translator in 
accordance in all material respects with the terms of the FCC Authorizations and in material 
compliance with all applicable laws and FCC regulations and published policies.  Seller will not 
file any application to the FCC requesting authority to modify the Translator’s facilities without 
Buyer’s prior written consent, and Seller shall take all actions necessary to keep the FCC 
Authorizations, including all material permits and applications pending before the FCC, valid and 
in full force and effect. 

5.2 Disposition of Assets.  Prior to the Closing Date, Seller shall not, without the prior 
written consent of Buyer, sell, lease, or transfer, or agree to sell, lease, or transfer, any of the 
Translator Assets nor create any new Lien on the Translator Assets. 

5.3 Compliance with Law.  Seller shall comply in all material respects with all federal, 
state, and local laws, rules and regulations in connection with the operation of the Translator. 

5.4 Access to Facilities, Files and Records.  At the request of Buyer, Seller shall from 
time to time give or cause to be given to Buyer full access during normal business hours to the 
Translator Assets. 

5.5 Consummation of Agreement.  Seller shall use all commercially reasonable 
efforts to fulfill and perform all conditions and obligations on its part to be fulfilled and performed 
under this Agreement, and to cause the transactions contemplated by this Agreement to be fully 
carried out. 

ARTICLE 6:  COVENANTS OF BUYER 

Buyer covenants and agrees that from the date hereof until the completion of the Closing: 

6.1 Representations and Warranties.  Buyer shall give detailed written notice to 
Seller promptly upon learning of the occurrence of any event that would cause or constitute a 
breach or would have caused a breach had such event occurred or been known to Buyer prior to 
the date hereof, of any of the representations and warranties of Buyer contained in this Agreement.  
Buyer shall use commercially reasonable efforts to cure any such event. 

6.2 Consummation of Agreement.  Buyer shall use all commercially reasonable 
efforts to fulfill and perform all conditions and obligations on its part to be fulfilled and performed 
under this Agreement, and to cause the transactions contemplated by this Agreement to be fully 
carried out. 
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ARTICLE 7:  CONDITIONS TO THE OBLIGATIONS OF SELLER 

The obligations of Seller under this Agreement are subject to the fulfillment of the 
following conditions prior to or on the Closing Date.  Upon the Closing, each such condition shall 
be deemed to have been satisfied. 

7.1 Representations, Warranties and Covenants. 

(a) Each of the representations and warranties of Buyer contained in this 
Agreement was true and correct as of the date when made and is deemed to be made again on and 
as of the Closing Date and is then true and correct, except to the extent changes are permitted or 
contemplated pursuant to this Agreement. 

(b) Buyer shall have performed and complied with each and every covenant 
and agreement required by this Agreement to be performed or complied with by it prior to or on 
the Closing Date. 

7.2 Proceedings.  Neither Seller nor Buyer is subject to any restraining order or 
injunction (or similar action) restraining or prohibiting the consummation of the transactions 
contemplated hereby. 

7.3 FCC Authorizations.  The FCC Consent has been issued by the FCC. 

7.4 Assignment of Tower Lease Agreement.  Buyer shall assume the Tower Lease 
Agreement relieving Seller of any further liability or obligation as of the Closing Date.   

7.5 Deliveries.  Buyer has complied with each and every one of its obligations set forth 
in Section 9.2. 

ARTICLE 8:  CONDITIONS TO THE OBLIGATIONS OF BUYER 

The obligations of Buyer under this Agreement are subject to the fulfillment of the 
following conditions prior to or on the Closing Date.  Upon the Closing, each such condition shall 
be deemed to have been satisfied. 

8.1 Representations, Warranties and Covenants. 

(a) Each of the representations and warranties of Seller contained in this 
Agreement was true and correct as of the date when made and is deemed to be made again on and 
as of the Closing Date and is then true and correct, except to the extent changes are permitted or 
contemplated pursuant to this Agreement. 

(b) Seller shall have performed and complied with each and every covenant and 
agreement required by this Agreement to be performed or complied with by it prior to or on the 
Closing Date. 
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8.2 Proceedings.  Neither Seller nor Buyer is subject to any restraining order or 
injunction (or similar action) restraining or prohibiting the consummation of the transaction 
contemplated hereby. 

8.3 FCC Authorizations.  The FCC Consent will have been issued. 

8.4 Deliveries.  Seller has complied with each and every one of the obligations set forth 
in Section 9.1. 

8.5 Liens.  No Liens are or have been filed or recorded against the Translator Assets in 
the public records of any jurisdiction in which the Translator Assets are located. 

ARTICLE 9:  ITEMS TO BE DELIVERED AT CLOSING 

9.1 Deliveries by Seller.  At the Closing, Seller shall deliver to Buyer, duly executed 
by Seller, a bill of sale and assignment sufficient to sell, convey, transfer and assign the Translator 
Assets (excluding the FCC Authorizations) to Buyer free and clear of any Liens, an assignment 
and assumption of the FCC Authorizations, an assignment and assumption of the Tower Lease 
Agreement, a consent to assignment and estoppel from the landlord under the Tower Lease 
Agreement, a certificate confirming the continued accuracy of Seller’s warranties and 
representations and compliance with Seller’s covenants and conditions, and joint instructions to 
the Escrow Agent for release/delivery of the Deposit, and any other documents reasonably 
requested by the other party, each in a form reasonably acceptable to Buyer and Seller.   

9.2 Deliveries by Buyer.  At the Closing, Buyer shall pay the Purchase Price in 
accordance with Section 1.4, subject to any mutually agreed Closing Date Adjustments.  At the 
Closing, Buyer shall deliver to Seller, duly executed by Buyer, the assignment and assumption of 
FCC Authorization, the assignment and assumption of the Tower Lease Agreement, a certificate 
confirming the continued accuracy of Buyer’s warranties and representations and compliance with 
Buyer’s covenants and conditions, and joint instructions to the Escrow Agent for release/delivery 
of the Deposit, and any other documents reasonably requested by the other party.   

ARTICLE 10:  SURVIVAL AND INDEMNITY 

The rights and obligations of Buyer and Seller under this Agreement shall be subject to the 
following terms and conditions: 

10.1 Survival of Representations and Warranties.  The representations and warranties 
of Buyer and Seller contained in this Agreement shall survive the Closing for one (1) year from 
the Closing Date.  Neither Seller nor Buyer shall have any liability whatsoever with respect to any 
representation or warranty unless a claim is made hereunder or an action at law or in equity is 
commenced prior to expiration of the 1-year survival period for such representation or warranty. 

10.2 General Agreement to Indemnify. 

(a) Seller on the one hand, and Buyer on the other hand, shall indemnify, defend 
and hold harmless each other and any employee, representative, agent, director, officer, affiliate 
or permitted assign of each other (each, an “Indemnified Party”) from and against any and all 
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claims, actions, suits, proceedings, liabilities, obligations, losses and damages, amounts paid in 
settlement, diminution of value, interest, costs and expenses (including reasonable attorneys’ fees, 
court costs and other out-of-pocket expenses incurred in investigating, preparing or defending the 
foregoing) (collectively, “Losses”) asserted against, incurred or suffered by any Indemnified Party 
as a result of, arising out of or relating to:  (i) the failure of any representation or warranty of the 
Indemnifying Party made in the Agreement to have been true and correct when made or as of the 
Closing Date as though such representation or warranty were made at and as of the Closing Date; 
or (ii) the breach by the Indemnifying Party of any covenant or agreement of such party contained 
in this Agreement or any collateral agreement to the extent not waived by the other party hereto. 

(b) Seller further agrees to indemnify and hold harmless Buyer and any other 
Indemnified Party of Buyer from and against any Losses asserted against, incurred or suffered by 
Buyer or any other Indemnified Party of Buyer arising out of, resulting from, or relating to the 
operation of the Translator and ownership of the Translator Assets prior to the Closing. 

(c) Buyer further agrees to indemnify and hold harmless Seller and any other 
Indemnified Party of Seller from and against any Losses asserted against, incurred or suffered by 
Seller or any other Indemnified Party of Seller arising out of, resulting from, or relating to the 
operations of the Translator and the Translator Assets after the Closing. 

10.3 General Procedures for Indemnification. 

(a) The Indemnified Party seeking indemnification under this Agreement shall 
promptly notify in writing the party or parties against whom indemnification is sought (the 
“Indemnifying Party”) of the assertion and basis of any claim, or the commencement and basis of 
any action, suit or proceeding by any third party in respect of which indemnity may be sought 
hereunder (a “Third Party Claim”) and will give the Indemnifying Party such information with 
respect thereto as the Indemnifying Party may reasonably request, but failure to give such notice 
shall not relieve the Indemnifying Party of any liability hereunder (unless the Indemnifying Party 
has suffered material prejudice by such failure).  The Indemnifying Party shall have the right, but 
not the obligation, exercisable by written notice to the Indemnified Party within thirty (30) days 
of receipt of notice from the Indemnified Party of the commencement of a Third Party Claim, to 
assume the defense and control the settlement of such Third Party Claim that involves (and 
continues to involve) solely money damages.  Failure by the Indemnifying Party to so notify the 
Indemnified Party shall be deemed a waiver by the Indemnifying Party of its right to assume the 
defense of such claim. 

(b) Whether or not the Indemnifying Party chooses to defend or prosecute any 
Third Party Claim, the parties hereto shall cooperate in the defense or prosecution thereof and shall 
furnish such records, information and testimony, and attend such conferences, discovery 
proceedings, hearings, trials and appeals, as may be reasonably requested in connection therewith. 

(c) The Indemnifying Party or the Indemnified Party, as the case may be, shall 
have the right to participate in (but not control), at its own expense, the defense of any Third Party 
Claim that the other is defending, as provided in this Agreement. 
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(d) The Indemnifying Party, if it has assumed the defense of any Third Party 
Claim as provided in this Agreement, shall not consent to, or enter into, any compromise or 
settlement of, or consent to the entry of any judgment arising from, any such Third Party Claim 
(which compromise, settlement, or judgment:  (i) commits the Indemnified Party to take, or to 
forbear to take, any action; or (ii) does not provide for a complete release by such Third Party of 
the Indemnified Party) without the Indemnified Party’s prior written consent.  If the conditions set 
forth herein are met but the Indemnified Party refuses to settle any Third Party Claim, the 
Indemnifying Party may tender the settlement amount and be relieved of further liability. 

(e) The Indemnifying Party shall not be entitled to require that any action be 
brought against any other person before action is brought against it hereunder by the Indemnified 
Party, but shall be subrogated to any right of action to the extent that it has paid or successfully 
defended against any Third Party Claim. 

ARTICLE 11:  TERMINATION 

11.1 Termination.  This Agreement may be terminated at any time prior to Closing: 

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

(b) by written notice of Seller to Buyer if Buyer:  (i) does not satisfy the 
conditions or perform the obligations to be satisfied or performed by Buyer on or before the 
Closing Date in any material respect; (ii) breaches in any material respect any of Buyer’s 
representations or warranties; or (iii) defaults in any material respect in the performance of any of 
Buyer’s covenants or agreements under this Agreement; and in any of which events such breach 
or default is not cured within the Cure Period (as defined below), if applicable; 

(c) by written notice of Buyer to Seller if Seller:  (i) does not satisfy the 
conditions or perform the obligations to be satisfied or performed by Seller on or before the Closing 
Date in any material respect; (ii) breaches in any material respect any of Seller’s representations 
or warranties; or (iii) defaults in any material respect in the performance of any of Seller’s 
covenants or agreements under this Agreement; and in any of which events such breach or default 
is not cured within the Cure Period (as defined below), if applicable; 

(d) by Buyer as provided in Section 12.6 (Risk of Loss); 

(e) by written notice of Seller to Buyer, or Buyer to Seller:  (i) if the Closing 
has not been consummated on or before the date nine (9) months after the Effective Date; provided, 
however, that the right to terminate this Agreement under this clause shall not be available to any 
Party whose breach of this Agreement has been the cause of, or resulted in, the failure of the 
Closing to occur on or before such date; (ii) if, for any reason, the FCC denies or dismisses the 
Assignment Application and the time for reconsideration or court review under the 
Communications Act with respect to such denial or dismissal has expired and there is not then 
pending with respect thereto a timely filed petition for reconsideration or request for review; or 
(iii) if, for any reason, the Assignment Application is designated for an evidentiary hearing. 

11.2 Cure Period.  The term “Cure Period” as used herein means a period commencing 
with the date that Buyer or Seller receives from the other Party written notice of breach or default 
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hereunder and continuing until thirty (30) days thereafter; provided, however, that if the breach or 
default cannot reasonably be cured within such period but can be cured before the Closing Date, 
and if diligent efforts to cure promptly commence, then the Cure Period shall continue as long as 
such diligent efforts to cure continue, but not beyond the Closing Date; and provided, further, that 
no such cure period shall apply to the Buyer’s obligation to proffer the Purchase Price on the 
Closing Date.  Except as set forth below, the 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. 

11.3 Liability; Right to Terminate.  A termination of this Agreement shall not relieve 
any Party hereto of any liability for which it otherwise would be subject.  Notwithstanding anything 
in this Agreement to the contrary, no Party that is in material breach of this Agreement shall be 
entitled to terminate this Agreement except with the written consent of the other Party. 

11.4 Specific Performance.  Seller acknowledges that the Translator is a unique asset 
not readily obtainable on the open market and that, in the event that Seller fails to perform its 
obligation to consummate the transaction contemplated hereby, money damages alone will not be 
adequate to compensate Buyer for its injury.  Therefore, Seller agrees and acknowledges that in 
the event of Seller’s failure to perform its obligation to consummate the transaction contemplated 
hereby, Buyer shall have the right to specifically enforce Seller’s performance of the terms of this 
Agreement and of Seller’s obligation to consummate the transaction contemplated hereby as its 
sole remedy.  If any action is brought by Buyer to specifically enforce this Agreement, Seller shall 
waive the defense that there is an adequate remedy at law, and, if successful, Buyer shall be entitled 
to receive from Seller all court costs, attorney’s fees and other out-of-pocket expenses incurred by 
Buyer in enforcing its rights under this provision.  The remedy of specific enforcement in 
accordance with this paragraph shall be in addition to all other remedies available under this 
Agreement or at law or in equity. 

ARTICLE 12:  MISCELLANEOUS 

12.1 Governing Law.  The construction and interpretation of this Agreement shall at all 
times and in all respects be governed by the laws of the Commonwealth of Virginia (exclusive of 
those relating to conflicts of laws).  Any action at law, suit in equity or judicial proceeding arising 
directly, indirectly, or otherwise in connection with, out of, related to or from this Agreement, or 
any provision hereof, shall be litigated only in the courts of Virginia in Spotsylvania County.  The 
Parties hereby consent to the personal and subject matter jurisdiction of such courts and waive any 
right to transfer or change the venue of any litigation between them. 

12.2 Expenses.  Except as otherwise specifically provided herein, each Party hereto shall 
bear all of its expenses incurred in connection with the transaction contemplated by this 
Agreement, including without limitation, accounting, and legal fees incurred in connection 
herewith. 

12.3 Entire Agreement; Amendment; No Waiver.  This Agreement, including the 
schedules and exhibits hereto, contains the entire agreement and understanding by and between 
the Parties, and no other representations, promises, agreements, or understanding, written or oral, 
not contained herein shall be of any force or effect.  This Agreement may only be amended in a 
writing signed by the Parties.  No oral agreement shall have any effect.  No failure or delay in 
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exercising any right hereunder shall be deemed or construed to be a waiver of such right, either 
prospectively or in the particular instance.  This Agreement has been prepared by both of the 
Parties hereto, and no inference of ambiguity against the drafter of a document therefore applies 
against either Party hereto. 

12.4 Confidentiality.  Buyer and Seller shall keep confidential all information obtained 
by it with respect to the other Party in connection with this Agreement, except where such 
information is known through other lawful sources or where its disclosure is required in 
accordance with applicable law, including requirements of the FCC pursuant to the Assignment 
Application.  If the transaction contemplated hereby is not consummated for any reason, Buyer 
and Seller shall return to each other, without retaining a copy thereof in any medium whatsoever, 
any schedules, documents or other written information, including all financial information, 
obtained from the other in connection with this Agreement and the transaction contemplated 
hereby. 

12.5 Public Announcements. 

(a) Prior to the Closing Date, no Party shall, without the approval of the other 
Party hereto, make any press release or other public announcement concerning the transaction 
contemplated by this Agreement, except (i) to announce that the transaction has been entered into, 
and (ii) as and to the extent that such Party shall be so obligated by law, in which case such Party 
shall give advance notice to the other Party and the Parties shall use their best efforts to cause a 
mutually agreeable release or announcement to be issued. 

(b) Notwithstanding the foregoing, the Parties acknowledge that the rules and 
regulations of the FCC require that local public notice of the transaction contemplated by this 
Agreement be made after the Assignment Application has been filed with the FCC. 

12.6 Risk of Loss.  The risk of loss to any of the Translator Assets on or prior to the 
Closing shall be upon Seller.  Seller shall use all commercially reasonable efforts to repair or 
replace any damaged or lost Translator Assets. 

12.7 Successors and Assigns.  Neither party may assign this Agreement without the 
prior written consent of the other party hereto, provided, however, that Buyer may assign its rights 
hereunder to an affiliate of Buyer upon written notice to, but without consent of, Seller, unless 
such assignment is reasonably likely to delay FCC Consent or the Closing Date.  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. 

12.8 Notices.  All notices, requests, demands and other communications required or 
permitted under this Agreement shall be in writing (which shall include notice by facsimile 
transmission) and shall be deemed to have been duly made and received when personally served, 
or when delivered by Federal Express or a similar overnight courier service, expenses prepaid, or, 
if sent by facsimile communications equipment, delivered by such equipment, addressed as set 
forth below: 
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If to Seller, then to: 

Liberty University, Inc. 
1971 University Boulevard 
Lynchburg, VA  24502 
ATTN:  Michael Weston, General Manager  

and to (which shall not constitute notice): 
 
Kathleen Victory, Esquire 
Fletcher Heald & Hildreth, PLC 
1300 N. 17th Street, 11th Floor 
Arlington, VA 22209 
Email: victory@fhhlaw.com 

If to Buyer, then to: 

Calvary Chapel of Fredericksburg 
3625 Latimers Knoll Ct. 
Fredericksburg, VA 22408 
ATTN: Pastor Mark Ramirez 
 
and to (which shall not constitute notice): 
 
Matthew H. McCormick, Esquire 
Fletcher Heald & Hildreth, PLC 
1300 N. 17th Street, 11th Floor 
Arlington, VA 22209 
Email: mccormick@fhhlaw.com 

Any Party may change the address to which communications are to be sent by giving notice of 
such change of address in conformity with the provisions of this Section providing for the giving 
of notice. 

12.9 Further Assurances.  From time to time prior to, on and after the Closing Date, 
each Party hereto will execute all such instruments and take all such actions as any other party 
shall reasonably request, without payment of further consideration, in connection with carrying 
out and effectuating the intent and purpose hereof and all transactions contemplated by this 
Agreement, including without limitation the execution and delivery of any and all confirmatory 
and other instruments in addition to those to be delivered on the Closing Date, and any and all 
actions which may reasonably be necessary to complete the transaction contemplated hereby.  The 
Parties shall cooperate fully with each other and with their respective counsel, accountants, and 
engineers in connection with any steps required to be taken as part of their respective obligations 
under this Agreement. 

12.10 Partial Invalidity.  Wherever possible, each provision hereof shall be interpreted 
in such manner as to be effective and valid under applicable law, but in case any provision 
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contained herein, or its application to any particular circumstance shall, for any reason, be held to 
be invalid or unenforceable by a court of competent jurisdiction, such provision or such application 
shall be ineffective to the extent of such invalidity or unenforceability in such jurisdiction, without 
invalidating the remainder of such provision or any other provisions hereof, or its application in 
any other circumstance, unless such a construction would be unreasonable, and without 
invalidating such provision or its application in any other jurisdiction. 

12.11 Facsimile; Counterparts.  This Agreement may be executed by facsimile or email 
transmission and in counterparts, each of which shall constitute an original but together will 
constitute a single document. 

[Signatures Appear on Following Page] 
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SIGNATURE PAGE TO W237CA ASSET PURCHASE AGREEMENT 

IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date 
first above written. 

 

SELLER: LIBERTY UNIVERSITY, INC. 

 

By:   ____________________________________  
Jerry Falwell, Jr. 
President 

BUYER: CALVARY CHAPEL FREDERICKSBURG 

 

By:   ____________________________________  
Mark Ramirez 
Pastor 
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Schedule 1.1(a) 
FCC & Other Governmental Authorizations 

FM Translator Station W231BJ, 94.1 MHz, Fredericksburg, VA, FCC Facility ID No. 142770, 
FCC File Number BLFT-20070803ADI, as renewed by BRFT-20110531AHG, expires October 1, 
2019. 
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Schedule 1.1(b) 
Equipment 

 
 

Fanfare - Model FT-1AP Receiver s/n B-A7G-109 
 
Crown Broadcast - Model FM150T s/n 150T002 
 
Telewave, Inc. - Model TWPC-1005-2 Dual Cavity Bandpass Filter s/n 9443 
 
Kathrein/Scala Model CLFM Receive Antenna 
 
ERI Model 100-1 FM Transmit Antenna 
 
Approximately 130 feet Andrew LDF4-50A Cable with Connectors, Ground Kits and Hanger 
Kits (as installed) 
 
Approximately 380 feet Andrew LDF4-50A Cable with Connectors, Ground Kits and Hanger 
Kits (as installed) 
 
Various Connecting Cables and wire as installed. 
 










	ADP4B25.tmp
	ASSET PURCHASE AGREEMENT
	RECITALS

	Article 1 :  Sale and Purchase
	1.1 Translator Assets.  Subject to the terms and conditions herein contained, Seller shall grant, convey, sell, assign, transfer and deliver to Buyer on the Closing Date (as defined below) only the following assets, properties, agreements, interests a...
	(a) Licenses and Authorizations.  All licenses, authorizations, permits and approvals issued with respect to the Translator by the FCC (the “FCC Authorizations”), as set forth on Schedule 1.1(a) attached hereto.

	1.2 Excluded Assets.  Seller will retain any assets not specified in Section 1.1 hereof.
	1.3 Liabilities.  The Translator Assets shall be transferred by Seller to Buyer free and clear of all debts, security interests, mortgages, trusts, claims, pledges, conditional sales agreements, equipment leases, and other liens, liabilities and encum...
	1.4 Purchase Price.  Buyer shall pay to Seller FIFTY-FIVE THOUSAND DOLLARS ($55,000.00) (the “Purchase Price”) plus or less (as applicable) the amount of any Closing Date Adjustments (as defined below) for the Translator Assets will be paid as follows:
	(a) On the Closing Date (defined below), the Deposit (defined below) by wire transfer of available U.S. funds, less a credit for the Deposit paid pursuant to Section 2.2 below; and
	1.5 Deposit.  Upon execution of this Agreement, Buyer will transmit the sum of Eleven Thousand Dollars ($11,000.00) (the “Deposit”) to the IOLTA (trust) account of Fletcher, Heald & Hildreth, PLC (the “Escrow Agent”).  At Closing, the Deposit shall be...
	1.6 Closing Date Adjustments.   The operation of the Translator and the income and normal operating expenses, including without limitation assumed liabilities and prepaid expenses, attributable thereto to the Closing Date shall be for the account of S...

	Article 2 :  FCC CONSENT; CLOSING
	2.1 FCC Consent; Assignment Application.  As soon as practicable (but in no event later than five (5) business days after the Effective Date), Buyer and Seller shall file an application with the FCC (the “Assignment Application”) requesting the FCC’s ...
	2.2 Closing Date; Closing Place.  The closing (the “Closing”) of the transaction contemplated in this Agreement shall occur within fifteen (15) business days after grant of the FCC Consent (the “Closing Date”); provided that, the Closing shall not occ...

	Article 3 :  Representations and Warranties of Seller
	3.1 Organization.  Seller is duly organized, validly existing and in good standing under the laws of the Commonwealth of Virginia.  Seller has the requisite power and authority to execute, deliver and perform this Agreement and the other agreements an...
	3.2 Authorization.  The execution, delivery and performance of this Agreement and the Seller Ancillary Agreements by Seller have been, or will by the time of the Closing be, duly authorized and approved by all necessary action of Seller and do not or ...
	3.3 No Conflicts.  The execution and delivery by Seller of this Agreement and the Seller Ancillary Agreements and the consummation by Seller of the transactions contemplated hereby does not conflict with any organizational documents of Seller or any l...
	3.4 FCC Authorizations and Other Licenses.  Schedule 1.1(a) hereto contains a true and complete list of the FCC Authorizations and all other licenses, permits, or other authorizations from governmental or regulatory authorities that are required for t...
	3.5 Title Documents.  The instruments to be executed by Seller and delivered to Buyer at the Closing, conveying the Translator Assets to Buyer, will transfer good and marketable title to the Translator Assets, free and clear of all Liens.
	3.6 Litigation; Compliance with Law.  Except as otherwise set forth herein, Seller is not subject to any order, writ, injunction, judgment, arbitration, decision, or decree having a binding effect and affecting the Translator Assets or which restrains...
	3.7 No Finder.  No broker, finder or other person is entitled to a commission, brokerage fee or other similar payment in connection with this Agreement or the transactions contemplated hereby as a result of any agreement or action of Seller or any par...

	Article 4 :  Representations and Warranties of Buyer
	4.1 Organization.  Buyer is an unincorporated non-profit entity is authorized to do business in the Commonwealth of Virginia.  Buyer has the requisite power and authority to execute, deliver and perform this Agreement and the other agreements and inst...
	4.2 Authorization.  The execution, delivery and performance of this Agreement and the Buyer Ancillary Agreements by Buyer have been, or will by the time of Closing be, duly authorized and approved by all necessary action of Buyer and do not or will no...
	4.3 No Conflicts.  The execution and delivery by Buyer of this Agreement and the Buyer Ancillary Agreements and the consummation by Buyer of the transactions contemplated hereby does not conflict with any organizational documents of Buyer or any law, ...
	4.4 Buyer’s Qualification.  Buyer is legally, financially, and technically qualified to acquire, and to become the FCC licensee of, the Translator and to perform its obligations under this Agreement.  Use of the Translator to rebroadcast the signal of...
	4.5 Litigation.  Buyer is not subject to any order, writ, injunction, judgment, arbitration, decision, or decree having a binding effect and affecting the business of Buyer or which restrains or enjoins, or purports to retrain or enjoin, or could reas...
	4.6 Broker.  No broker, finder or other person is entitled to a commission, brokerage fee or other similar payment in connection with this Agreement or the transactions contemplated hereby as a result of any agreement or action of Buyer or any party a...

	Article 5 :  Covenants of Seller
	5.1 FCC Compliance.  Seller shall continue to operate and maintain the Translator in accordance in all material respects with the terms of the FCC Authorizations and in material compliance with all applicable laws and FCC regulations and published pol...
	5.2 Disposition of Assets.  Prior to the Closing Date, Seller shall not, without the prior written consent of Buyer, sell, lease, or transfer, or agree to sell, lease, or transfer, any of the Translator Assets nor create any new Lien on the Translator...
	5.3 Compliance with Law.  Seller shall comply in all material respects with all federal, state, and local laws, rules and regulations in connection with the operation of the Translator.
	5.4 Access to Facilities, Files and Records.  At the request of Buyer, Seller shall from time to time give or cause to be given to Buyer full access during normal business hours to the Translator Assets.
	5.5 Consummation of Agreement.  Seller shall use all commercially reasonable efforts to fulfill and perform all conditions and obligations on its part to be fulfilled and performed under this Agreement, and to cause the transactions contemplated by th...

	Article 6 :  Covenants of Buyer
	6.1 Representations and Warranties.  Buyer shall give detailed written notice to Seller promptly upon learning of the occurrence of any event that would cause or constitute a breach or would have caused a breach had such event occurred or been known t...
	6.2 Consummation of Agreement.  Buyer shall use all commercially reasonable efforts to fulfill and perform all conditions and obligations on its part to be fulfilled and performed under this Agreement, and to cause the transactions contemplated by thi...

	Article 7 :  Conditions to the Obligations of Seller
	7.1 Representations, Warranties and Covenants.
	(a) Each of the representations and warranties of Buyer contained in this Agreement was true and correct as of the date when made and is deemed to be made again on and as of the Closing Date and is then true and correct, except to the extent changes a...
	(b) Buyer shall have performed and complied with each and every covenant and agreement required by this Agreement to be performed or complied with by it prior to or on the Closing Date.

	7.2 Proceedings.  Neither Seller nor Buyer is subject to any restraining order or injunction (or similar action) restraining or prohibiting the consummation of the transactions contemplated hereby.
	7.3 FCC Authorizations.  The FCC Consent has been issued by the FCC.
	7.4 Assignment of Tower Lease Agreement.  Buyer shall assume the Tower Lease Agreement relieving Seller of any further liability or obligation as of the Closing Date.
	7.5 Deliveries.  Buyer has complied with each and every one of its obligations set forth in Section 9.2.

	Article 8 :  Conditions to the Obligations of Buyer
	8.1 Representations, Warranties and Covenants.
	(a) Each of the representations and warranties of Seller contained in this Agreement was true and correct as of the date when made and is deemed to be made again on and as of the Closing Date and is then true and correct, except to the extent changes ...
	(b) Seller shall have performed and complied with each and every covenant and agreement required by this Agreement to be performed or complied with by it prior to or on the Closing Date.

	8.2 Proceedings.  Neither Seller nor Buyer is subject to any restraining order or injunction (or similar action) restraining or prohibiting the consummation of the transaction contemplated hereby.
	8.3 FCC Authorizations.  The FCC Consent will have been issued.
	8.4 Deliveries.  Seller has complied with each and every one of the obligations set forth in Section 9.1.
	8.5 Liens.  No Liens are or have been filed or recorded against the Translator Assets in the public records of any jurisdiction in which the Translator Assets are located.

	Article 9 :  Items to be Delivered at Closing
	9.1 Deliveries by Seller.  At the Closing, Seller shall deliver to Buyer, duly executed by Seller, a bill of sale and assignment sufficient to sell, convey, transfer and assign the Translator Assets (excluding the FCC Authorizations) to Buyer free and...
	9.2 Deliveries by Buyer.  At the Closing, Buyer shall pay the Purchase Price in accordance with Section 1.4, subject to any mutually agreed Closing Date Adjustments.  At the Closing, Buyer shall deliver to Seller, duly executed by Buyer, the assignmen...

	Article 10 :  Survival and Indemnity
	10.1 Survival of Representations and Warranties.  The representations and warranties of Buyer and Seller contained in this Agreement shall survive the Closing for one (1) year from the Closing Date.  Neither Seller nor Buyer shall have any liability w...
	10.2 General Agreement to Indemnify.
	(a) Seller on the one hand, and Buyer on the other hand, shall indemnify, defend and hold harmless each other and any employee, representative, agent, director, officer, affiliate or permitted assign of each other (each, an “Indemnified Party”) from a...
	(b) Seller further agrees to indemnify and hold harmless Buyer and any other Indemnified Party of Buyer from and against any Losses asserted against, incurred or suffered by Buyer or any other Indemnified Party of Buyer arising out of, resulting from,...
	(c) Buyer further agrees to indemnify and hold harmless Seller and any other Indemnified Party of Seller from and against any Losses asserted against, incurred or suffered by Seller or any other Indemnified Party of Seller arising out of, resulting fr...

	10.3 General Procedures for Indemnification.
	(a) The Indemnified Party seeking indemnification under this Agreement shall promptly notify in writing the party or parties against whom indemnification is sought (the “Indemnifying Party”) of the assertion and basis of any claim, or the commencement...
	(b) Whether or not the Indemnifying Party chooses to defend or prosecute any Third Party Claim, the parties hereto shall cooperate in the defense or prosecution thereof and shall furnish such records, information and testimony, and attend such confere...
	(c) The Indemnifying Party or the Indemnified Party, as the case may be, shall have the right to participate in (but not control), at its own expense, the defense of any Third Party Claim that the other is defending, as provided in this Agreement.
	(d) The Indemnifying Party, if it has assumed the defense of any Third Party Claim as provided in this Agreement, shall not consent to, or enter into, any compromise or settlement of, or consent to the entry of any judgment arising from, any such Thir...
	(e) The Indemnifying Party shall not be entitled to require that any action be brought against any other person before action is brought against it hereunder by the Indemnified Party, but shall be subrogated to any right of action to the extent that i...


	Article 11 :  Termination
	11.1 Termination.  This Agreement may be terminated at any time prior to Closing:
	(a) by the mutual written consent of Seller and Buyer;
	(b) by written notice of Seller to Buyer if Buyer:  (i) does not satisfy the conditions or perform the obligations to be satisfied or performed by Buyer on or before the Closing Date in any material respect; (ii) breaches in any material respect any o...
	(c) by written notice of Buyer to Seller if Seller:  (i) does not satisfy the conditions or perform the obligations to be satisfied or performed by Seller on or before the Closing Date in any material respect; (ii) breaches in any material respect any...
	(d) by Buyer as provided in Section 12.6 (Risk of Loss);
	(e) by written notice of Seller to Buyer, or Buyer to Seller:  (i) if the Closing has not been consummated on or before the date nine (9) months after the Effective Date; provided, however, that the right to terminate this Agreement under this clause ...

	11.2 Cure Period.  The term “Cure Period” as used herein means a period commencing with the date that Buyer or Seller receives from the other Party written notice of breach or default hereunder and continuing until thirty (30) days thereafter; provide...
	11.3 Liability; Right to Terminate.  A termination of this Agreement shall not relieve any Party hereto of any liability for which it otherwise would be subject.  Notwithstanding anything in this Agreement to the contrary, no Party that is in material...
	11.4 Specific Performance.  Seller acknowledges that the Translator is a unique asset not readily obtainable on the open market and that, in the event that Seller fails to perform its obligation to consummate the transaction contemplated hereby, money...

	Article 12 :  Miscellaneous
	12.1 Governing Law.  The construction and interpretation of this Agreement shall at all times and in all respects be governed by the laws of the Commonwealth of Virginia (exclusive of those relating to conflicts of laws).  Any action at law, suit in e...
	12.2 Expenses.  Except as otherwise specifically provided herein, each Party hereto shall bear all of its expenses incurred in connection with the transaction contemplated by this Agreement, including without limitation, accounting, and legal fees inc...
	12.3 Entire Agreement; Amendment; No Waiver.  This Agreement, including the schedules and exhibits hereto, contains the entire agreement and understanding by and between the Parties, and no other representations, promises, agreements, or understanding...
	12.4 Confidentiality.  Buyer and Seller shall keep confidential all information obtained by it with respect to the other Party in connection with this Agreement, except where such information is known through other lawful sources or where its disclosu...
	12.5 Public Announcements.
	(a) Prior to the Closing Date, no Party shall, without the approval of the other Party hereto, make any press release or other public announcement concerning the transaction contemplated by this Agreement, except (i) to announce that the transaction h...
	(b) Notwithstanding the foregoing, the Parties acknowledge that the rules and regulations of the FCC require that local public notice of the transaction contemplated by this Agreement be made after the Assignment Application has been filed with the FCC.

	12.6 Risk of Loss.  The risk of loss to any of the Translator Assets on or prior to the Closing shall be upon Seller.  Seller shall use all commercially reasonable efforts to repair or replace any damaged or lost Translator Assets.
	12.7 Successors and Assigns.  Neither party may assign this Agreement without the prior written consent of the other party hereto, provided, however, that Buyer may assign its rights hereunder to an affiliate of Buyer upon written notice to, but witho...
	12.8 Notices.  All notices, requests, demands and other communications required or permitted under this Agreement shall be in writing (which shall include notice by facsimile transmission) and shall be deemed to have been duly made and received when p...
	12.9 Further Assurances.  From time to time prior to, on and after the Closing Date, each Party hereto will execute all such instruments and take all such actions as any other party shall reasonably request, without payment of further consideration, i...
	12.10 Partial Invalidity.  Wherever possible, each provision hereof shall be interpreted in such manner as to be effective and valid under applicable law, but in case any provision contained herein, or its application to any particular circumstance sh...
	12.11 Facsimile; Counterparts.  This Agreement may be executed by facsimile or email transmission and in counterparts, each of which shall constitute an original but together will constitute a single document.





