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ASSET PURCHASE AGREEMENT 

 
 This Asset Purchase Agreement (“Purchase Agreement”) is entered into this 6th day of 
August, 2021, by and between IGLESIA PENTECOSTAL VISPERA DEL FIN, a Washington 
non-profit corporation, recognized by the Internal Revenue Service as a 501(c)(3) organization 
(“Buyer”), and SUNNYLANDS BROADCASTING, LLC a Washington limited liability 
company (“Seller”).  The parties hereto shall be known as a Party in the singular and the Parties 
in the plural. 
 
           W I T N E S S E T H 
 
 WHEREAS, Seller owns and operates radio broadcast stations KHCV (FM), licensed by 
the Federal Communications Commission (the “FCC” or "Commission") to Mecca, California, 
FCC Facility ID #191492 and FM Translator K226BT, licensed by the FCC to Indio, California, 
FCC Facility ID #140886 (the “Stations”), pursuant to certain licenses, approvals, and other 
authorizations from the FCC (collectively, the “FCC Licenses”); 
 
 WHEREAS, Buyer desires to acquire the Stations and certain assets used and useable, 
tangible and intangible, in the operation of the Stations (the “Purchased Assets”) to include an 
assignment of the FCC Licenses, and Seller desires to sell, assign and transfer the same to Buyer; 
and 
 
 WHEREAS, Seller and Buyer will not consummate the Assignment Application and the 
FCC Licenses shall not be transferred or assigned until the FCC has granted its consent and 
approval to the transaction contemplated herein (the “FCC Consent”). 
 
 NOW, THEREFORE, in consideration of the mutual promises and covenants herein 
contained, the Parties intending to be legally bound agree as follows: 
 
1. Purchased Assets; Assumed Obligations.  Buyer agrees to purchase from Seller and 
Seller agrees to sell, transfer and/or assign to Buyer, the “Purchased Assets” set forth on 
Schedule 1 attached hereto and incorporated herein by reference.  Simultaneously with the 
consummation of the transaction represented by this Agreement, Buyer shall assume Seller’s 
contracts, leases, agreements, and licenses set forth in Schedule 2 attached hereto and incorporated 
herein by reference. Buyer acknowledges that it has reviewed the Assumed Obligations and agrees 
that such assumptions shall be a condition precedent to Closing.  Buyer also acknowledges that the 
Purchased Assets do not include the Excluded Assets, defined in this Section 1, Subsection (c) 
below, nor any other assets of the Stations or of Seller not specifically identified in this Agreement.   
 

(a) The Purchased Assets shall be free and clear of any debts, liens, claims or 
encumbrances of any kind or nature, except for (i) any obligations or liabilities of the Seller that 
Buyer may expressly agree in writing to assume, (ii) taxes not yet due and payable, and (iii) liens 
that will be released upon or prior to Closing (the “Permitted Liens”). 

(b) In the event Buyer assumes any contracts, leases, agreements, or licenses which 
Buyer shall have reviewed and agreed in writing to assume, Buyer shall indemnify Seller against 
any and all claims which may arise as a result of Buyer’s non-performance thereunder.   
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 (i) Until such time that all of Buyer’s obligations contained herein have been 
fully performed to Seller’s sole satisfaction, Buyer shall, upon reasonable notice, provide Seller 
with verification of its compliance with all of the terms and conditions of Assumed Obligations 
which, if not fully performed and adhered to, could lead to the loss of critical operational support 
of the Stations. 

(c) Specifically excluded from the Purchased Assets and retained by Seller are, without 
limitation; cash, cash equivalents, claims for tax refunds, accounts receivable, securities, and 
insurance policies (the “Excluded Assets”). 

2. Escrow Deposit.  Concurrent with the execution of this Purchase Agreement, Buyer shall 
deposit into an escrow account (the “Escrow Account”), governed by the Escrow Agreement 
substantially in the form of Exhibit 1 attached hereto and incorporated herein by reference, the 
sum of Ten Thousand Dollars ($10,000.00) (the “Escrow Deposit”).  

3. Purchase Price and Payment:   The Purchase Price for the Purchased Assets shall be Five 
Hundred Thousand Dollars ($500,000.00) to be paid by Buyer to Seller upon a successful 
Closing as follows: 

 (a) At Closing, the Escrow Deposit shall be delivered to Seller and shall be applied to 
the Purchase Price.    
 
 (b) The balance of the Purchase Price shall be paid to Seller at Closing as follows:  
 
  (i) Buyer shall deliver to Seller, Forty Thousand Dollars ($40,000.00) by wire 
transfer of funds; 
 
  (ii) Buyer shall deliver to Seller a Secured Promissory Note substantially in 
the form of Exhibit 2 attached hereto and incorporated herein in the principal amount of Four 
Hundred Fifty Thousand Dollars ($450,000.00). 
 
  (iii) Buyer's obligations to make payments pursuant to the Note shall be 
secured by the terms of this Agreement, the Secured Promissory Note; and a Security Agreement 
substantially in the form of Exhibit 3 attached hereto and incorporated herein by reference, 
(collectively the Secured Promissory Note and the Security Agreement shall be known as the 
"Financing Documents").  The Parties certify to the FCC that the Financing Documents associated 
with the Purchase Price hereunder grant Seller no reversionary rights nor shall Seller be granted any 
reversionary rights (as that terminology is recognized by the FCC), now or in the future. 
 
4. Purchase Price Allocation.  Upon Closing, Buyer and Seller will allocate the Purchase 
Price as set forth on Exhibit 4 attached hereto and incorporated herein by reference.   
 
5. Assignment Application; Closing: 
 

(a) Following the mutual execution of this Agreement, Seller shall file an application 
with the FCC (the “Assignment Application”) requesting FCC Consent to an assignment of the FCC 
Licenses from Seller to Buyer.  Seller shall take all steps that are reasonably necessary, proper, or 
desirable to prosecute the Assignment Application to a favorable conclusion.  Seller shall provide 
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Buyer with a copy of any pleading, order, or other document served on Seller relating to the 
Assignment Application.  Seller shall furnish all information required by the FCC and shall be 
represented at all meetings or hearings scheduled to consider the Application.  Buyer will diligently 
take, or cooperate in the taking of, all steps that are necessary, proper, or desirable to expedite the 
prosecution of the Assignment Application to favorable conclusion and will promptly provide Seller 
with copies of any pleading, order, or other document served on it relating to such Assignment 
Application. 
 

(b) The transaction represented herein shall consummate (the “Closing”) within ten 
(10) business days of the FCC Consent being granted by FCC staff approval (the “Closing 
Date”) at a place (the “Closing Place”), time, and manner mutually agreeable to the Parties, and 
in the absence of such agreement, at the offices of Stokes Lawrence, P.S., 1420 Fifth Avenue, 
Suite 3000, Seattle, Washington, at the hour of 10:00 a.m. local time on the tenth (10th) business 
day following FCC staff approval. 
 
6. Representations and Warranties of Seller.  Seller represents and warrants to Buyer that: 
 
 (a)   Organization and Standing.  Seller is now and on the Closing Date shall be a 
Limited Liability Company, validly existing, and in good standing under the laws of the State of 
Washington and licensed to do business in the State of California. 
 
 (b)   Authorization.  All necessary actions to approve the execution, delivery, and 
performance of this Purchase Agreement and the consummation of the transaction represented 
herein has been taken by Seller, and this Agreement constitutes a valid and binding agreement of 
Seller enforceable in accordance with its terms. 
 
 (c)   FCC Licenses.  From the date hereof through the Closing Date, Seller is and will 
be the holder of the FCC Licenses.  The FCC Licenses constitute all of the authorizations from 
the FCC required for and/or used in the operation of the Stations, and the FCC Licenses are now 
and on the Closing Date will be in full force and effect. 
 
 (d)   FCC Actions.  Seller has received no notice and has no knowledge of any 
pending, issued, or outstanding order by or before the FCC, or threatened, any investigation, 
Order to Show Cause, Notice of Violation, Notice of Apparent Liability, Notice of Forfeiture, or 
material complaint against the FCC Licenses or Seller.  In the event of the occurrence of any 
such action, or the filing or issuance of any such order, notice, or material complaint, or Seller's 
learning of the threat thereof, Seller shall notify Buyer of same in writing within five (5) business 
days of such event and shall take all reasonable measures to contest in good faith or seek 
removal or rescission of such action, order, notice, or complaint. 
 
 (e) Operations.  From the date hereof until the Closing Date, the FCC Licenses will 
be maintained in compliance with all requirements of the Communications Act of 1934, as 
amended, and the rules, regulations, policies, and procedures of the Commission.   
 
 (f) Tangible Personal Property.  All tangible personal property identified in Schedule 1 
will be in good operating condition and repair, considering its age, maintained by Seller, functioning 
in the manner and for the purposes for which it was intended.  Unless otherwise stated, all such 
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property is being sold “as is, where is” and subject only to limited warranties contained within this 
Purchase Agreement: 
 
7. Representations and Warranties of Buyer.  Buyer represents and warrants to Seller that: 
 
 (a)   Organization and Standing.  Buyer is now and upon the Closing Date shall be a 
non-profit corporation duly organized, validly existing, and in good standing under the laws of 
the State of Washington and licensed to do business in the State of California. 
 
 (b)   Authorization.  All necessary action to approve the execution, delivery, and 
performance of this Agreement and the consummation of the transaction represented herein has 
been taken by Buyer, and this Agreement constitutes a valid and binding agreement of Buyer 
enforceable in accordance with its terms. 
 
 (c)   Absence of Restrictions.  No un-waived contract, agreement, or other instrument 
or condition exists or on the Closing Date will exist which restricts, limits, or in any manner 
affects any aspect of this Agreement or the transaction contemplated hereby.  The execution, 
delivery, and performance of this Agreement and the transaction contemplated hereby by Buyer 
do not, and will not at Closing Date, conflict with or result in the termination or breach of any 
terms, condition, or provisions of, or constitute a default under any contract, lease, agreement, or 
other instrument or condition by which Buyer is bound. 
 
 (d)   Buyer's Qualifications.  Buyer knows of no reason, circumstance, or condition 
existing, or reasonably to be anticipated, which would result in a finding by the FCC that it is not 
qualified legally, financially, or otherwise to be the licensee of the Station, and Buyer will not 
take any action to permit any condition to exist which would disqualify Buyer from becoming 
such a licensee. 
 
8. Termination by Breach or the Passage of Time; Restraining Order; Rescission of 
Agreement.   
 
 (a)   In the event of a material breach by Buyer of any term or condition of this 
Agreement or any representation or warranty contained herein under this Agreement, then Seller 
may in its discretion terminate this Agreement without cost, penalty, or liability of any kind to 
Seller upon written notice to Buyer, and Seller shall have the rights and remedies described in 
Section 8(c) below.  
 
 (b)   In the event of a material breach by Seller prior to the Closing Date of any term or 
condition of this Agreement or any representation or warranty contained herein, then, Buyer may 
in its discretion terminate this Agreement without cost, penalty, or liability of any kind to Buyer 
upon written notice to Seller, and Buyer shall have the rights and remedies described in Section 8 
(d) below; 
 
 (c) In the event of a default or breach of the terms of this Agreement by Buyer, Seller 
shall have the right to liquidated damages as described in the Escrow Agreement and the right to 
seek damages provided that under no circumstances will Seller have the right to lost profits or 
consequential damages. 
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 (d)   Because the Purchased Assets to be transferred hereunder are unique and not 
readily available on the open market, Buyer would be seriously damaged should the transaction 
represented herein not be consummated through no fault of its own but due to any uncured 
default or breach by Seller.  Accordingly, in the event of a default or breach of the terms of this 
Agreement by Seller, Buyer shall have the right to seek to enforce the terms of this Agreement 
by a decree of specific performance or the return of the Escrow Deposit, but not both.  This right 
shall not be exclusive of rights at law for damages, provided that under no circumstances will 
Buyer have the right to lost profits or consequential damages. 

 
 (e) Subject to Section 8(f) below, in the event the transaction represented herein does 
not consummate within nine (9) months from the date hereof, either Buyer or Seller may at its 
option, give notice of termination of this Agreement to the other, provided the terminating Party 
is not in material breach or default.  In the event of such termination, neither Party shall have any 
further rights or obligations to the other.  
 
 (f) Notwithstanding Section 8(e) above, in the event Seller or Buyer shall be subject to 
any restraining order or injunction restraining or prohibiting the consummation of this transaction, 
this Agreement may not be abandoned or terminated by either Party, and the Closing shall be 
delayed during such period, provided, however, that either Party may terminate this Agreement if 
this transaction does not consummate within twelve (12) months from the date hereof.  The Party 
subject to such order or injunction shall take all reasonable steps to have any such order 
dissolved or terminated in order to effectuate the Closing. 
 
 (g) If this transaction consummates prior to the FCC Consent becoming Final, as 
defined herein, and the FCC Consent is reversed or otherwise set aside, and there is a Final Order of 
the FCC (or Court of competent jurisdiction) requiring the re-assignment of the FCC License to 
Seller, then Seller and Buyer agree that the purchase and sale of the Purchased Assets shall be 
rescinded.  In such event, Buyer shall reconvey to Seller the Purchased Assets, and Seller shall 
repay to Buyer the Purchase Price or payments made and reassume any contracts and leases 
assigned to, and assumed by, Buyer at the Closing.  Any such rescission shall be consummated on a 
mutually agreeable date within thirty 30 calendar days of such Order becoming Final (or, if earlier, 
within the time required by such Order).  Seller’s and Buyer’s obligations hereunder shall survive 
the Closing.  For purposes of this Agreement, the term “Final Order” shall mean that action shall 
have been taken by the FCC (including action duly taken by the FCC’s staff, pursuant to delegated 
authority), which has not been reversed, stayed, enjoined, set aside, annulled, or suspended; with 
respect to which no timely request for stay, petition for rehearing, appeal, or certiorari or sua sponte 
action of the FCC with comparable effect shall be pending; and as to which the time for filing any 
such request, petition, appeal, or certiorari, or for the taking of any such sua sponte action by the 
FCC shall have expired or otherwise terminated. 
 
9. Indemnification by Seller.  Seller agrees that it shall indemnify and hold Buyer harmless 
from and against (i) any and all damages, claims, losses, expenses, costs, obligations, and 
liabilities including, without limiting the generality of the foregoing, liabilities for reasonable 
attorneys’ fees and disbursements suffered, directly or indirectly, by Buyer by reason of, or 
arising out of any breach of representation or warranty made by Seller pursuant to this 
Agreement, (ii) any failure by Seller to perform or fulfill any of its covenants or agreements set 
forth in this Agreement, or (iii) any litigation, proceeding or claim by any third party relating to 
the operations of the Station prior to the Closing Date.  Seller shall have no obligation to 
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indemnify Buyer under clause (i) hereinabove unless and until the aggregate loss to Buyer exceeds 
Ten Thousand Dollars ($10,000.00), at which time all such losses, not just those in excess of said 
amount, shall be subject to indemnification as provided in this Agreement. 
 
10. Indemnification by Buyer.  Buyer agrees that it shall indemnify and hold Seller harmless 
from and against (i) any and all damages, claims, losses, expenses, costs, obligations, and 
liabilities including, without limiting the generality of the foregoing, liabilities for reasonable 
attorneys’ fees and disbursements suffered, directly or indirectly, by Seller by reason of, or 
arising out of any breach of representation or warranty made by Buyer pursuant to this 
Agreement,  (ii) any failure by Buyer to perform or fulfill any of its covenants or agreements set 
forth in this Agreement, or (iii) any litigation, proceeding or claim by any third party relating to 
the operation of the Station after the Closing Date; provided Buyer shall have no obligation to 
indemnify Seller under clause (i) unless and until the aggregate loss to Seller exceeds Ten Thousand 
Dollars ($10,000.00), at which time all such losses, not just those in excess of said amount, shall be 
subject to indemnification as provided in this Agreement. 
 
11.   Bulk Sales Law.  Buyer waives compliance by Seller with any Bulk Sales Law which 
may apply to this transaction, and Seller warrants and agrees to pay and discharge when due all 
claims of creditors which could be asserted against Buyer by reason of such non-compliance to 
the extent that such liabilities are not specifically assumed by Buyer under this Agreement.  
 
12. Conditions to the Obligations of the Parties. 
 
 (a) The obligations of Seller under this Agreement are, at its option, subject to the 
fulfillment of the following conditions prior to or on the Closing Date: 
 
  (i) Each of the representations of Buyer contained in this Agreement shall have 
been true and complete in all material respects as of the date when made and as of the Closing Date, 
except to the extent changes are permitted or contemplated pursuant to this Agreement. 
 
  (ii) Buyer shall have performed and complied in all material respects 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. 
 
  (iii) Neither Seller nor Buyer shall be subject to any restraining order or 
injunction restraining or prohibiting the consummation of this transaction. 
 
  (iv) The FCC Consent shall have been obtained. 
 
  (v) The lien against the Purchased Assets to be created by the Security 
Agreement shall be senior to all other liens suffered or created by Buyer against said property. 
 
 (b) The obligations of Buyer under this Agreement are, at its option, subject to the 
fulfillment of the following conditions prior to or on the Closing Date: 
 
  (i) As a condition precedent to the consummation of the transaction contained 
herein, Seller represents and warrants to Buyer that it will have taken all steps necessary and shall 
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have completed the licensing and installation of HD equipment to the main transmission facilities of 
KHCV (FM) and  
 
  (ii) Each of the representations of Seller contained in this Agreement shall have 
been true and correct in all material respects as of the date when made and as of the Closing Date, 
except to the extent changes are permitted or contemplated pursuant to this Agreement. 
 
  (iii) Seller shall have performed and complied in all material respects 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. 
 
  (iv) Neither Seller nor Buyer shall be subject to any restraining order or 
injunction restraining or prohibiting the consummation of this transaction. 
 
  (v) The FCC Consent shall have been obtained. 
 
  (vi) The Purchased Assets shall not have been materially or adversely affected as 
of the Closing Date. 
 
  (vii) Seller shall have delivered any third-party consents required regarding 
contracts, leases, agreements or licenses to be assigned and assumed by Buyer. 
 
13. Seller's Performance at Closing.  On the Closing Date at the Closing Place, Seller shall 
execute and deliver or cause to be delivered to Buyer, in form and substance reasonably 
satisfactory to Buyer and its counsel: 
 
 (a)   One or more assignments assigning to Buyer the FCC Licenses to be acquired by 
Buyer hereunder; 
 
 (b)   A certificate of Seller stating: 
 
  (i) That all representations, warranties, and covenants of Seller set forth in 
this Agreement and in the other instruments delivered by Seller are true and correct as of the 
Closing Date; and 
 
  (ii) Seller has, in all material respects, performed and complied with all 
covenants, agreements, and conditions required by this Agreement to be performed or complied 
with by Seller at or prior to the Closing Date; 
 
  (c) The FCC Consent; 
 
 (d) Certified copies of company resolutions authorizing and approving the execution, 
delivery, and performance of this Purchase Agreement and the transactions contemplated hereby; 
and 
 
 (e)   Such other assignments, bills of sale, or instruments of conveyance, certificates of 
officers, and other documents as may reasonably be requested by Buyer to consummate this 
Agreement and the transaction contemplated hereby. 
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14.   Buyer's Performance at Closing. On the Closing Date at the Closing Place, Buyer shall 
execute and deliver or cause to be delivered to Seller, in form and substance reasonably 
satisfactory to Seller and its counsel: 
 
 (a)   The Purchase Price set forth in Section 3 hereof; 
 
 (b)   A certificate of Buyer stating: 
 
  (i) That all representations and warranties of Buyer set forth in this 
Agreement or in any statement, certificate, exhibit or other document delivered pursuant to this 
Agreement by Buyer are true and correct in all material respects as of the Closing Date; and 
 
  (ii) Buyer has, in all material respects, performed and complied with all 
covenants, agreements, and conditions required by this Agreement to be performed or complied 
with by Buyer at or prior to the Closing Date; 
 
 (c)   Certified copies of corporate resolutions authorizing and approving the execution, 
delivery, and performance of this Purchase Agreement and the transactions contemplated hereby; 
 
 (d) The Financing Documents; and 
 
 (e)   Such assumptions and other documents as may reasonably be requested by Seller 
to consummate this Purchase Agreement and the transaction contemplated hereby including, but 
not limited to, a letter or other verification of Buyer's status as a non-profit corporation. 
 
15. Survival of Covenants, Representations and Warranties.  All representations, warranties, 
covenants, and agreements contained in this Agreement shall survive the Closing Date for a 
period of one (1) year, unless specifically stated otherwise. 
 
16.   Finders, Consultants and Brokers.  The Parties represent and warrant to one another that 
there has been no finder, broker, or consultant involved in the negotiations leading up to the 
execution of this Agreement other than MCH Enterprises, Inc., who has acted as broker in this 
transaction.  The Parties agree that Seller will be solely responsible for the broker's 
compensation.  
 
17.   Notices.  All notices, demands, and requests required or permitted to be given under the 
provisions of this Purchase Agreement shall be in writing and shall be deemed duly given (i) 
when given if personally delivered, (ii) as shown on the receipt if mailed by registered or 
certified mail, return receipt requested, postage prepaid, (iii) on the date sent as shown by a 
machine-generated delivery confirmation, if sent by facsimile transmission on a regular business 
day in the State in which the addressee resides or, if not sent on a business day, then on the next 
business day after the date sent, or (iv) on the delivery date in the records of a nationally 
recognized courier guaranteeing delivery.  The Parties may also communicate with each other 
informally by telephone or electronic transmission, but such method shall not be used for any 
notice that has legal significance or consequences.  Notices to the Parties may be given as 
follows: 
 



KHCV (FM) and K226BT Purchase Agreement 
Sunnylands / IPVDF 8.6.21 Final 

9 

 (a)   If to Seller: 
 
  Mr. Greg Smith, Manager 
  Sunnylands Broadcasting, LLC 
  121 Powder Cap Ct. 
  Cle Elum, WA  98922 
  (206) 790-5405 
  gsmith0605@msn.com 
 
  With a copy to: 
 
  Mr. David Hartman, Manager 
  DSH Management, LLC 
  39 Holly Hill Drive 
  Mercer Island, WA  98040 
  (206) 612-4706 
  d1hart@comcast.net 
  
 (b)   If to Buyer: 
 
  Mr. Arturo Gonzales, President 
  Iglesia Pentecostal Vispera Del Fin   
  10612 15th Ave. SW 
  Seattle WA, 98146 
  (206) 658-3135 
  cfcinseattlewa@gmail.com 
 
or any such other address as each Party may from time to time designate for itself in writing. 
 
18.   Assignability.  This Agreement may not be assigned by either Party without approval 
from the non-requesting Party, which consent shall not be unreasonably withheld or delayed. 
 
19.   Confidentiality.  The Parties agree to use their best efforts to keep confidential any and all 
information furnished to either of them by a party in the course of the negotiations and the 
business, technical, and legal reviews, except such information as may be available to the public 
or to the other Party from another source not under an obligation of confidentiality.  In this 
regard, the Parties agree to execute and be bound by such written confidentiality agreements as 
shall be reasonably requested by either Party. 
 
20.   Other Documents.  The Parties shall execute and deliver on a timely basis all further and 
additional documents as shall be convenient, necessary, or desirable to the implementation and 
consummation of this Agreement. 
 
21. Waiver.  No waiver by a Party of any provision of this Agreement shall be considered a 
waiver of any other provision of any subsequent breach of the same or any other provision, 
including the time for performance of any such provision. The exercise by a Party of any remedy 
provided in this Agreement or at law shall not prevent the exercise by that Party of any other 
remedy provided in this Agreement or at law. 
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22. Exhibits.  All exhibits attached to this Agreement shall be deemed part of this Agreement 
and incorporated herein, where applicable, as if fully set forth therein. 
 
23. Governing Law.  This Agreement shall be governed by and construed and enforced in 
accordance with the laws of the State of Washington except for the choice of law rules utilized in 
that state, and the obligations of the Parties hereto are subject to all federal, state, and local laws 
and regulations now or hereafter in force and to the rules, regulations, and policies of the FCC 
and all other governmental entities or authorities presently or hereafter to be constituted. 
 
24. Entire Agreement.  This Agreement (including the attached exhibits) shall constitute the 
full and entire understanding of the Parties with respect to the subject matter hereof, and any 
prior agreement or understanding concerning the same is hereby terminated and canceled in its 
entirety and is of no further force and effect. 
 
25. Binding Effect.  This Purchase Agreement is binding upon and shall inure to the benefit 
of the Parties hereto, their respective agents, representatives, officers, directors, shareholders, 
affiliates, assigns, heirs, and successors in interest. 
 
26. Litigation.  In the event of any litigation between the Parties arising out of, or related to, 
this Agreement, including its interpretation, each agrees that venue for such litigation shall 
properly lie in King County, Washington, and each consent to the personal jurisdiction over it of 
any federal or state court seated there. 
 
27. Litigation Expenses.  If either Party initiates any litigation against the other involving this 
Agreement, the Party most prevailing in such litigation shall be entitled, in addition to any other 
remedy or relief, to an award of its costs and expenses in connection with such litigation, including 
its attorneys’ fees and the fees of accountants or other professionals. 
 
28. Warranty of Signatories.  Each of the persons signing this Agreement on behalf of an 
entity warrants and represents that he or she has the right power, legal capacity and authority to 
execute this Agreement on behalf of such entity, without the concurrence or approval of any 
other person, any entity or any Court, and to thereby bind such entity to this Agreement. 
 
29. Headings.  The headings of the sections of this Agreement are inserted as a matter of 
convenience and for reference purposes only and in no respect define, limit, or describe the 
scope of this Agreement or the intent of any section hereof. 
 
30. Counterparts.  This Agreement may be signed in any number of counterparts with the 
same effect as if the signature on each such counterpart were on the same instrument.  Each fully 
Executed set of counterparts shall be deemed to be an original, and all of the signed counterparts 
together shall be deemed to be one and the same instrument.  Delivery of an executed 
counterpart of a signature page of this Agreement (and each amendment, modification and 
waiver in respect of it) by facsimile or other electronic transmission shall be effective as delivery 
of a manually executed original counterpart of each such instrument. 
 
31. Amendments.  This Agreement may be amended by mutual consent of the Parties, but 
only by a written instrument duly signed by the Parties to the Agreement. 
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Schedule 1 

 

PURCHASED ASSETS 

 

 
1. Licenses, approvals, and other authorizations issued by Federal Communications 
Commission as follows: 
 
KHCV (FM), Mecca, California 
FCC Facility ID:  191492 
License:  FCC File No.: BLH-20150522AGF 

Granted:  6/5/2015 
Expiry:  12/1/2021 
Renewal Application:  FCC File No.: 0000151972 
Renewal Application Date:  7/8/2021 
 
K226BT, Indio, California 
FCC Facility ID:  0000097558 
Granted:  5/23/2016 
Expiry:  12/1/2021 
Renewal Application:  FCC File No.: 0000151914 
Renewal Application Date:  7/8/2021 
 
2. The following Tangible Personal Property, all in “used” condition, "as is, where is" and 
subject only to limited warranties contained within this Purchase Agreement:  

 

KHCV (FM) Studio Equipment: 

 
1 each KHCV Automation computer 
1 each Streaming computer with Orban 1211E 
1 each Sage Endec EAS unit Model 3644 
1 each Telos 1x6 phone hybrid 
1 each Behringer 2496 AD\DA 
1 each Moseley Rincon model 300 IP codec 
1 each 2 computer monitors 
1 each Allen and Heath XB14-2 Audio Board 
  
Patrick Evans Home location 
1 each  Microphone EV RE-20  
1 each USB Audio interface Model Unknown 
 
Chris Long Home location 
1 each Microphone Model Unknown 
1 each USB Audion interface Model Unknown 
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KHCV (FM) and K226BT Transmission Equipment: 

 

KHCV-HD Equipment: 
 
1 ea. Nautel 300W FM Transmitter w/Integral Digital Exciter 
1 ea. Nautel VS Series HD Upgrade for VS300 
1 ea. HDMC-IPR/XPR HD Multicast-Importer/Exporter 
 
KHCV (FM) Transmission Equipment: 
 
KHCV (FM) Hartford Location 1 
Main Site (Front Hill) 1 Aqueduct Rd. 
 
1 each B.E. FM-4C 4 KW FM TRANSMITTER WITH EXCITER 
1 each ORBAN OPTIMOD 8100 A/1 
1 each INOVONICS 610 
1 each MORNINGSTAR SOLAR CHARGE CONTROLLER 
4 each 100 AMP HOUR MK BATTERIES 
4 each 100-WATT SOLAR PANELS 
2 each KOHLER 20RES 20 KW PROPANE GENERATORS 
1 each EXCELTECH XP600 INVERTER 
1 each PSI 4 BAY DA HORIZONTAL HW ANTENNA 104.3 FM 
1 each 110 FT. GUYED TOWER 
1 each CARGO TRAILER TRANSMITTER BUILDING 
1 each BARD 3 TON PACKAGE A/C UNIT 
 
KCHV (FM) Hartford Location 2 
Aux Site (Lower Indio) Vertical Bridge Site US-CA-5072 
 
1 each MID-ATLANTIC 6' RACK 
1 each JAMPRO RCBC-193-04 13 FH 3 CAVITY BANDPASS FILTER 
1 each COMMSCOPE 40528 DEHYDRATOR FILTER 
1 each APC-XS 1300 UPS 
1 each NAUTEL VS 2.5 FM TRANSMITTER 
1 each INOVONICS 730 RDS ENCODER 
1 each OPTIMOD 5700 FM AUDIO PROCESSOR 
1 each MOSELEY RINCON IP CODEC 300 
1 each BROADCAST TOOL WVRC-8 REMOTE CONTROL 
1 each INOVONICS 610 
1 each NETGEAR FS 108 NETWORK SWITCH 
1 each ANDREW (COMMSCOPE) 3 FT. MICROWAVE DISH 
1 each RADIOWAVES SP3 MICROWAVE DISH 
1 each UBIQUITI BULLET IP RADIO LINKS 
1 each FM ANTENNA JAMPRO JLPC 2-BAY HALF WAVE 
1 each PSI DIRECTIONAL VERTICAL DIPOLE FMV-1 DA ANTENNA 
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K226BT Hartford Location 7 
Translator Site (Lower Indio) Vertical Bridge Site US-CA-5147 
 
1 each Broadcast Electronics FX-50 Exciter 
1 each Scala FM EPFMCA2 - 35 Ft. Antenna 
75 FT. 1/2" Cable 
1 each Orban Optimod FM Audio Processor 
1 each Inovonics 610 Audio Decoder 
1 each Pira RDS Encoder 
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Schedule 2 

 

ASSUMED OBLIGATIONS 

True Copies of Agreements Will be Provided Separately 

 
1. BLM Lease Agreement 
 Front Hill Canyon Site 
 CACA-055136 (temporary) 
 Dated 5/27/15 
 Application to convert temporary status to permanent status 
 Dated 7/5/2016 
  
2. Lease Agreement 
 Amended and Dated as of 12/9/2019 
 VB-S1 Assets, LLC (a Vertical Bridge company) as Lessor 
 With change of ownership as of 6/1/2020 
 Vertical Bridge NTCF, LLC 
 Sunnylands Broadcasting, LLC as Lessee 
 Lessor Site:  US-CA-5072 
 Lessee Station:  KHCV (FM) Aux 
 
3. Lease Agreement 
 Dated as of 12/19/2018 
 VB-S1 Assets, LLC (a Vertical Bridge company) as Lessor 
 With change of ownership as of 6/1/2020 
 Vertical Bridge NTCF, LLC 
 Sunnylands Broadcasting, LLC as Lessee 
 Lessor Site:  US-CA-5147 
 Lessee Station:  K226BT 
  
4. Station HD License Agreement 
 Dated as of 6/21/2021 
 iBiquity Digital Corporation as Licensor 
 Sunnylands Broadcasting, LLC as Licensee 
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Exhibit 1 

 

ESCROW AGREEMENT 
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Exhibit 2 

 

SECURED PROMISSORY NOTE 
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Exhibit 3 

 

SECURITY AGREEMENT 

Exhibit 1 to the Secured Promissory Note 
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Exhibit 4 

 

PURCHASE PRICE ALLOCATION 

 

 
 (a) KHCV (FM):   
  Tangible Personal Property:  $  50,000.00 
  FCC License and Goodwill:  $250,000.00 
       --------------- 
       $300,000.00     
 
 (b) K226BT: 
  Tangible Personal Property:  $  35,000.00 
  FCC License and Goodwill:  $165,000.00 
       --------------- 
       $200,000.00 
 
  Total Consideration:   $500,000.00 


