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ASSET PURCHASE AGREEMENT 

This ASSET PURCHASE AGREEMENT (this “Agreement”) is dated as of October  2, 
2020, by and between 4-K’s LLLP, a Colorado limited liability limited partnership (the “Seller”), 
and Rocky Mountain Public Broadcasting, Inc., a Colorado nonprofit corporation (the “Buyer”). 

WITNESSETH: 

WHEREAS, Seller is the licensee of and owns and operates FM Translator Station 
K284CI, Facility ID Number 33475, Denver, Colorado (the “Station”), pursuant to 
authorizations issued by the Federal Communications Commission (the “FCC”); 

WHEREAS, Seller desires to sell, transfer, assign, convey and deliver to Buyer, and 
Buyer desires to acquire from Seller, certain assets owned and held by Seller and used solely in 
connection with the operation of the Station. 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
covenants and agreements hereinafter set forth, and for other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, the parties hereto, intending to be 
legally bound, hereby agree as follows: 

1. Sale of Assets.  On the Closing Date (as defined in Section 4), Seller agrees to 
sell, transfer, assign, convey and deliver to Buyer, and Buyer agrees to purchase and assume, all 
of the right, title and interest of Seller in and to certain assets and properties of Seller owned or 
held by Seller and used solely in the operation of the Station as identified below (the “Assets”) 
free and clear of liens, claims and encumbrances: 

(a) FCC Authorizations.  All FCC licenses, permits and authorizations to 
operate the Station (the “FCC Authorizations”) together with all licenses, permits and 
authorizations issued by any other governmental authority in connection with the operation of 
the Station, as set forth on Schedule 1(a); 

(b) Personal Property.  Certain equipment, supplies, spare parts, records 
required by the FCC to be created and retained by the Station, and other tangible personal 
property owned or held by Seller and used in connection with the operation of the Station 
(the “Personal Property”), as set forth on Schedule 1(b). 

(c) Tower Lease Agreement.   Buyer shall assume all of Seller’s rights and 
obligations under the Tower Lease Agreement, dated August 21, 2017, between 4-K’s LLLP, 
and Mauna Towers for the tower and building on Lookout Mountain I, as set forth in Schedule 
1(c). 

(d) No Assumed Contracts or Leases.  Unless otherwise agreed in writing by 
the parties, there are no other assumed contracts or assumed leases. 

(e) Excluded Assets.  Further, Seller shall retain any bank accounts, cash, cash
equivalents and securities and other investments owned by Seller as of the Closing Date.  All 
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accounts receivable of the Station and notes receivable in favor of Seller in existence as of the 
Closing Date shall remain the property of the Seller. This transactions shall exclude any and all 
assets owned or leased by Seller and used or useful in connection with its ownership and operation 
of Standard Broadcast Station KDCO (Facility ID 34585), Denver, CO.  

2. Purchase Price; Escrow Deposit

(a) In consideration of the sale, transfer, assignment, conveyance and delivery
of the Assets to Buyer, Buyer shall pay to Seller a total cash purchase price of Six Hundred 
Eighty Thousand Dollars ($680,000.00) (the “Purchase Price”), paid as set forth below. 

(b) Within three (3) days of the execution of this Agreement, Buyer shall pay
an escrow deposit in the amount of Forty Thousand Eight Hundred Dollars ($40,800.00)(the 
“Escrow Deposit”) in immediately available funds to the Escrow Agent designated as Clifton 
Gardiner Company in the Escrow Agent’s deposit account, which entire Escrow Deposit shall be 
applied as a credit toward Buyer’s payment of the Purchase Price at Closing.  The form of the 
agreement creating the escrow shall be substantially in the form of the agreement set forth in 
Schedule 2(b). 

(c) On the Closing Date, Buyer shall pay Seller, by wire transfer, the
remaining amount of the Purchase Price or Six Hundred Thirty-Nine Thousand Two Hundred 
Dollars ($639,200.00) (the “Balance Due”). 

(d) Seller may elect to treat the difference between the Purchase Price and the
Fair Market Value of the Station as a charitable contribution to the Buyer.   The Fair Market 
Value shall be determined by Seller pursuant to IRS standards and policies; Seller shall provide 
documentation of such Fair Market Value and charitable contribution amount to Buyer for its 
business purposes. 

3. FCC Consent; Assignment Application; Modification Application.

(a) Seller and Buyer expressly agree that the assignment of the FCC
Authorizations is subject to the prior consent of the FCC (“FCC Consent”). 

(b) Within three (3) business days after execution of this Agreement, Seller
and Buyer shall jointly prepare and file with the FCC an application for assignment of the FCC 
Authorizations (the “Assignment Application”) from Seller to Buyer.  Seller and Buyer shall 
thereafter prosecute the Assignment Application with all reasonable diligence and otherwise use 
their best efforts to obtain the grant of the Assignment Application as expeditiously as 
practicable.  Any filing fees for the Assignment Application shall, if applicable, be paid by the 
Seller and the Purchase Price shall be adjusted accordingly at the Closing. 

4. Closing.  The closing (the “Closing”) of the transactions contemplated by this
Agreement shall occur on a date (the “Closing Date”) mutually agreed upon by Buyer and Seller 
within ten (10) business days after the FCC grant of the Assignment Application, subject to the 
satisfaction of the other conditions precedent to this Agreement.  Notwithstanding the foregoing 
sentence, the parties shall use their best efforts in good faith, assuming that the FCC Consent has 
been obtained, to ensure that the Closing occurs before the application for renewal of the 
Station’s license is due on December 1, 2020 (the “Renewal Application Deadline”). The parties 
understand that if the Closing does not occur prior to the Renewal Application Deadline, then the 
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Closing will not occur until after the FCC grants the renewal application. 

5. Seller’s Representations, Warranties and Other Obligations.  Seller
represents and warrants that: 

(a) Seller is a limited liability limited partnership, duly organized, validly
existing and in good standing under the laws of the State of Colorado. 

(b) Seller has the right, power and authority, and has taken all necessary
action, to enter into this Agreement and to fully perform all of its obligations under this 
Agreement.  This Agreement constitutes a valid and binding agreement of the Seller, enforceable 
in accordance with its terms.  The execution, delivery, and performance of this Agreement by 
Buyer do not conflict with or result in the breach of, or constitute a default of or violate, Buyer’s 
governing documents.  

(c) Seller is the authorized legal holder of the FCC Authorizations.  The
Station is on-air and operating in accordance with its FCC license, unless Seller and Buyer have 
otherwise agreed in writing to the Station’s on-air and operational status.  Notwithstanding the 
foregoing, the parties understand and agree that in the event that Seller station KDCO is sold 
prior to the Closing under this Agreement, the Station will be taken silent and, if necessary, 
Seller will file a request for special temporary authority to remain silent.  

(d) Seller has good and marketable title to the Assets.  Schedule 1(b) contains
an accurate and complete list in all material respects of the Personal Property as of the date 
hereof.  The Personal Property listed on Schedule 1(b) constitute all of the assets and properties 
required for the operation of the Station’s transmission facilities as currently operated by Seller. 
The Assets are free of all liens, encumbrances or hypothecations.  On the Closing Date, each 
item comprising the Assets shall be working order and in the same operating condition in all 
material respects as on the date of execution of this Agreement, ordinary wear and tear excepted. 

(e) Claims and Litigation.  There is no judgment outstanding or any claim or
litigation or proceeding pending or, to Seller’s knowledge, threatened regarding the title or 
interest of Seller to or in any of the Assets or the Station’s operations, or which could prevent or 
adversely affect the ownership, use, or operation of the Station by Buyer.  Except as indicated on 
Schedule 5(e) there is (i) no complaint or other proceeding pending, outstanding, or to Seller’s 
knowledge threatened, before the FCC as a result of which an investigation, notice of apparent 
liability or order of forfeiture may be issued from the FCC relating to the Station, (ii) no FCC 
notice of apparent liability or order of forfeiture pending, outstanding, or to Seller’s knowledge 
threatened, against Seller or the Station, and (iii) no investigation pending, outstanding, or to 
Seller’s knowledge threatened, with respect to any violation or alleged violation of the 
Communications Act of 1934, as amended, or any FCC rule, regulation or policy by Seller. 

6. Buyer’s Representations and Warranties.  Buyer represents and warrants that:

(a) Buyer is a nonprofit corporation, duly organized, validly existing and in
good standing under the laws of the State of Colorado. 

(b) Buyer has the right, power and authority, and has taken all necessary
action, to enter into this Agreement and to fully perform all of its obligations under this 
Agreement.  This Agreement constitutes a valid and binding agreement of the Buyer, enforceable 
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in accordance with its terms.  The execution, delivery, and performance of this Agreement by 
Buyer do not conflict with or result in the breach of, or constitute a default of or violate, Buyer’s 
governing documents. 

(c) Buyer is qualified to hold the FCC Authorizations.  Buyer is financially
qualified to perform this transaction. 

7. Further Assurances.  After Closing, each party shall, from time to time at the
request of, and without further cost or expense to the other, execute and deliver such other 
instruments and take such other actions as may reasonably be requested in order to more 
effectively consummate the transactions contemplated hereby. 

8. Conditions Precedent to Obligation to Close.

(a) The performance of the obligations of Seller hereunder is subject to the
satisfaction of each of the following express conditions precedent: 

(i) Buyer shall have performed and complied in all material respects
with all of the agreements, obligations and covenants required by this Agreement to be 
performed or complied with by Buyer prior to or as of the Closing Date. 

(ii) The representations and warranties of Buyer set forth in this
Agreement shall be true and correct in all material respects on and as of the Closing Date with 
the same effect as if made on and as of the Closing Date. 

(iii) The FCC Consent shall have been issued without any condition
that would have a material adverse effect upon Seller. 

(iv) On the Closing Date, Buyer shall have delivered the Balance Due
and authorized disbursement of the Escrow Deposit to Seller. 

(b) The performance of the obligations of Buyer hereunder is subject to the
satisfaction of each of the following express conditions precedent: 

(i) Seller shall have performed and complied in all material respects
with all the agreements, obligations and covenants required by this Agreement to be performed 
or complied with by Seller prior to or as of the Closing Date. 

(ii) The representations and warranties of Seller set forth in this
Agreement shall be true and correct in all material respects on and as of the Closing Date with 
the same effect as if made on and as of the Closing Date. 

(iii) The FCC Consent shall have been issued without any condition
that would have a material adverse effect upon Buyer. 

(iv) The Station shall be on-air and operating in accordance with its
FCC license. 

9. Closing Deliveries.  At the Closing, the parties shall deliver to each other such
documents, instruments and agreements as either party shall request and as shall be reasonably 
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necessary to consummate the transactions contemplated by this Agreement, each in form 
andsubstance reasonably satisfactory to the requesting party or the requesting party’s counsel. 

10. Assignment.   No party shall assign or attempt to assign any of the rights or
obligations under this Agreement without the prior written consent of the other party hereto. 

11. Indemnification.

(a) Indemnification by Seller.   Seller shall indemnify and hold harmless Buyer
and any of Buyer’s officers, trustees, employees, agents, successors and permitted assigns against 
and in respect of any and all liabilities, obligations, claims, and demands (including reasonable 
expenses of investigation and attorney’s fees) (hereinafter collectively “Claims”) arising out of or 
related to (i) Seller’s operation of the Station or ownership of the Assets prior to the Closing Date 
(including, but not limited to, Claims related to compliance with FCC rules and regulations); (ii) 
any failure by Seller to perform any covenant or obligation of Seller in this Agreement; and (iii) 
any inaccuracy in or breach of any representation, warranty, or covenant made by Seller herein. 

(b) Indemnification by Buyer.  Buyer shall indemnify and hold harmless
Seller and any of Seller’s officers, trustees, employees, agents, successors and permitted assigns 
against and in respect of any and all Claims arising out of or related to (i) Buyer’s operation of 
the Station or ownership of the Assets after the Closing Date (including, but not limited to, 
Claims related to compliance with FCC rules and regulations); (ii) any failure by Buyer to 
perform any covenant or obligation of Seller in this Agreement; and (iii) any inaccuracy in or 
breach of any representation, warranty, or covenant made by Buyer herein. 

12. Risk of Loss.  Risk of loss, damage, or destruction to the Assets to be sold and
conveyed hereunder shall be upon the Seller until Closing Date, and after Closing upon the 
Buyer. 

13. Specific Performance. The parties recognize that if Seller refuses to perform
under the provisions of this Agreement or otherwise breaches its obligation to consummate this 
Agreement, monetary damages alone would not be adequate to compensate Buyer for its injury. 
Buyer shall therefore be entitled, in addition to any other remedies that may be available, to 
obtain specific performance of the terms of this Agreement.  If any action is brought by Buyer to 
enforce this Agreement, Seller shall waive the defense that there is an adequate remedy at law. 

14. Termination.

(a) Termination by Seller.  This Agreement may be terminated by Seller and
the purchase and sale of the Assets abandoned, if Seller is not then in material default, upon 
written notice to Buyer, upon the occurrence of any of the following: 

(i) Conditions.  If, on the date that would otherwise be the Closing
Date, any of the conditions precedent to the obligations of Buyer set forth in this Agreement 
have not been satisfied or waived in writing by Seller. 

(ii) Judgments.  If there shall be in effect on the date that would
otherwise be the Closing Date any judgment, decree, or order, not caused by Seller, that would 
prevent or make unlawful the Closing. 

(iii) Material Breach by Buyer.  If the Buyer defaults by material
breach of this Agreement and such material default is not rectified with thirty (30) days of 
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the effective date of the written notice referenced above. 

(b) Termination by Buyer.  This Agreement may be terminated by Buyer and
the purchase and sale of the Assets abandoned, if Buyer is not then in material default, upon 
written notice to Seller, upon the occurrence of any of the following: 

(i) Conditions.  If, on the date that would otherwise be the Closing
Date, any of the conditions precedent to the obligations of Seller set forth in this Agreement have 
not been satisfied or waived in writing by Buyer. 

(ii) Judgments.  If there shall be in effect on the date that would
otherwise be the Closing Date any judgment, decree, or order, not caused by Buyer, that would 
prevent or make unlawful the Closing. 

(iii) Material Breach by Seller.  If the Seller defaults by material
breach of this agreement and such material default is not rectified with thirty (30) days of the 
effective date of the written notice referenced above. 

(c) Termination by Either Party.  This Agreement may be terminated by either
party, if the terminating party is not then in material default, upon written notice, if the Closing 
shall not have occurred within nine (9) months after public notice of the FCC’s acceptance for 
filing of the Assignment Application. 

(d) Effect of Termination.

(i) Upon termination: (A) if neither party is in material breach of any
provision of this Agreement, the parties shall not have any further liability to each other, and the 
Escrow Deposit shall be returned to Buyer; or (B) if either party shall be in material breach of 
any provision of this Agreement, the other party shall have the rights and remedies available at 
law, including for Seller the right to retain the Escrow Deposit as liquidated damages and 
including for Buyer the right of specific performance provided in Section 13 above.  Any and all 
provisions of this Agreement notwithstanding, neither Seller nor Buyer shall be liable to the 
other for punitive or consequential damages. 

(ii) In the event of a default by either party that results in a lawsuit or
other proceeding for any remedy available under this Agreement, the prevailing party shall be 
entitled to reimbursement from the other party of its reasonable legal fees and expenses (whether 
incurred in arbitration, at trial, or on appeal). 

15. Miscellaneous.

(a) This Agreement shall inure to the benefit of, and shall be binding upon,
the parties hereto and their heirs, successors, executors, legal representatives and permitted 
assigns. 

(b) Nothing herein expressed or implied is intended or shall be construed to
confer upon or give to any person or entity other than the parties hereto and their successors or 
permitted assigns, any rights or remedies under or by reason of this Agreement. 

(c) The construction and performance of this Agreement shall be governed by
the laws of the State of Colorado, without regard to its conflict of law provisions.  The venue for 
any dispute arising under this Agreement shall be in the courts of the jurisdiction where the 
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transmission facility is located. 
 

(d) This Agreement embodies the entire agreement and understanding of the 
parties hereto relating to the matter provided for herein, and supersedes any and all prior 
agreements, arrangements and understandings relating to the matters provided for herein. 

 
(e) No amendment, waiver of compliance with any provision or condition 

hereof or consent pursuant to this Agreement shall be effective unless evidenced by an 
instrument in writing signed by the party against whom enforcement of any waiver, amendment, 
change, extension or discharge is sought. 

 
(f) The representations, covenants, and warranties herein shall survive the 

Closing Date for a period of six (6) months. 
 

(g) Buyer and Seller shall bear their respective costs and expenses for 
attorneys, accountants, brokers and advisors retained by or representing them in connection with 
their respective negotiation and execution of this Agreement and the performance of their 
respective obligations hereunder. In particular, Seller shall be responsible for any costs, 
expenses or fees owed to Seller’s broker, Clifton Gardiner & Company and Buyer shall be 
responsible for any costs, expenses or fees owed to Buyer’s broker, Guest Technology. 

 
16. Notices. Any notice pursuant to this Agreement shall be in writing and shall be 

deemed delivered one (1) business day after having been sent by national overnight courier 
service and addressed as set forth in Schedule 17 (or to such other address as any party may 
request by written notice). 

 
17. Counterparts.  This Agreement may be signed in counterpart originals, which 

collectively shall have the same legal effect as if all signatures had appeared on the same 
physical document.  This Agreement may be signed and exchanged by facsimile or email (PDF) 
transmission, with the same legal effect as if the signatures had appeared in original handwriting 
on the same physical document. 

 
18. Headings.  The headings in this Agreement are inserted for convenience only and 

shall not constitute a part hereof. 
 
 
 
 

[Remainder of Page Intentionally Blank] 
  







FHH Redline 9-29-20 

{01469089-1 }

SCHEDULE 1(a) 

FCC Authorizations 

Facility File Authorization 
Call Sign ID Number Location Number Expiration Date 

K284CI 33475 Denver, CO BLFT-20190227AAO  04/01/2021 
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SCHEDULE 1(b) 

Personal Property 

Inventory 
Elenos 300 watt FM transmitter 
 Scala CA-2-CP FM antenna 
 Orban FM processor  
 Marti STL receiver 
 Scala STL receive antenna 

Miscellaneous 

FCC and other records relating to Station K284CI

Type text here
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SCHEDULE 2(b) 
 
 
 

[Form of Escrow 
Agreement] 
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SCHEDULE 1(c) 
 
 
 

Site Lease
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SCHEDULE 5(f) 
Claims and Litigation 

 
 
 
None 
 



SCHEDULE 16  
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Notices 
 
 
 
 
Notices to Seller: 4-K’s LLLP 
 1713 Whistle Pig Lane 
 Broomfield, CO 80020 
 303-650-1795 
 MERILATT@MILESHIGHSPORTS.COM 

Attention: Gregory Merilatt, Co-managing 
partner  
 
 
 

With a copy to Fletcher Heald &  
 (which shall not constitute notice): Hildreth, PLC 
 1300 N. 17the Street, Suite 1100 
 Arlington, VA 22209 
 703-812-0473 
 Attention: Kathleen Victory, Esq. 
 victory@fhhlaw.com  

  
 
Notices to Buyer: Amanda Mountain 
 President & CEO 

Rocky Mountain Public Media 
2101 Arapahoe St. 
Denver, CO 80205 
amandamountain@rmpbs.org 
303-620-5758 
 

 
 
With a copy to     Margaret L. Miller, Esq. 
(which shall not constitute notice):                2233 Wisconsin Ave. NW, 
 Suite 226 
 Washington, DC. 20007 
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