
June23,2A16

Brett Miller
MCH Enterprises,Inc.
8200 Stockdale Highway
M-10"#t64
Bakersfield, CA 93311

Re: Offsr to buy two Fiori Transiator CP's ("Fiori Translators")

Dear Brett:

This letter is intended to summarirnthe principal terms of a proposal and agreemeat by
CRC Media rffest, tLC (the "Buyer") or its assigns regarding the acquisition of certain FCC
construction pennits ("CPs" as defined below) owned by John Fiori (the ooSeiler").

The proposed transaction outlined in this letter agteement is based on Buyer's and

Seller's respective reviews of the limited information provided to each of them by the other and
is subject to completion of further due diligence by Buyer and Seller satisfactory to sach of them,
in their scle discretion. Subject to and limited by those conditions, the parties have discussed
and agread to the following terms and conditions:

WHEREAS Seller holds construction permits for two FM Translator facilities (the "CPs"),
issued by ihe Federal Cornmunications Commission {"FCC"), specifically; IC96GR Quartzsite,
AZ and KZZTCV Blythe, CA:

WHEREAS, Bu.ver would like to abtainthe Seller's two CPs and relccate cach of them pursuant
to the FCC's "AM Revitalization" proceeding; and

WHEREAS, Prior FCC apprerval for the transaetions cantemplaied hereunder is required.

IN CONSIIERATION OF THE MUTUAL PROMISES CONTAINED tr{EREIN, and

for other gaod and valuable consideration, the receipt and sufficiency ofrvhich is hereby
ackno*,ledged, the parlies hereto, intending to be legally bound, will h*reby agree as follows:

1. TheAssignment; -Subjeet to the conditions contaired herein, Seller wili agree to assign and
Buyer will agree to acquire the CPs for the FM Translator staticns as referenced previously,
more specifically deseribed as:

FX CP K296GR Quartzsite, AZ (File na: BNPFT-2fi13fi826A8W) (cdbs app ID 1547628)

FX CP K227CY Blythe, CA {File no: BNPFT-20130325AAO} {cdbs app ID 1569489r\

{a) f;q{cha,sePl"iqe. The Purchase Price for the CP's shall be $20,000 eash, $40,000 total.



(b) Feposi.t, Concurently with the execution of this letter agreement hereof Buyer will pay to
Seller a deposit for each CP in the sum of $5,000.00, for a total of $10,000^00; to be non-
refundable unless Seller breaches any ofits obligations hereunder.

(c) 
^pp,1i.a41ipfi, 

Within irve (5) days after the execution of this Agreement the parties shali

iointly file an application for assignment with the FCC {the "Assignment Application").

(ci) Clqrifiq Buyer shall pay the Purchase Price (less the deposit referenced in Paragraph 1(b)
hereof) within ten (10) days after FCC approval of the Assignment Application referenced
below, (and subject to the filing and grant ofthe CP Mod refenenced in Section 6 below)
whereupon, Seller upon Buyer's satisfaction of its financial obligation to Seller, will provide
Buyer instruments of conveyance satisfactory to Buyer conveying the CP to Buyer, including but
not limited to assignments of FCC licenses and permits, assignments of intangible rights, and any
other required documentation.

2. Exslu$iviir and Coil{id+qtialitq. The parties agree that from the date hereof neither party
will seek to transfer or sell to, or entertain any offers to buy from, third parties, respectively, the
CP. Furlher, the parties agree to keep confidential the terms of this Agreement, except with
respect to any disclosure required by law or the rules and regulations of the FCC.

3. FeC 0uaiiftcati.qn$, Buyer represents warrants and covenants that it is quati{ied to be a
Commission licensee and to hold the FCC authorizrtionwhich is the subject of this Agreement.
Seller represents and warrants {rat the CP is valid, and that Seller kaaws of no reason that the CP
cannot be conveyed to Buyer.

4. TransJer Fees and TaxE$.. Buyer shall be solely responsible for any and all bulk transfer
fees, transfer taxes, sales taxes or other taxes, assessments, engineering fees or FCC fees
associated with the purchase of the CPs.

5. Misi*l,1aneprt#. This Agrcement represents the entire agrcement of the parties with respect
to the subject matter hereof and supersedes any prior agreement with respect thereto rvhether it is
in writing orothenvise. This Agreernent may be amended only in writing by an instrument duiy
executed by both parties. This Agreement is to be construed and enforced under the laws of
Arizona. Venue for any action brought to enforse this Agreement is exclusively in the federal or
state courts located in the Staie of Arizona., This Agreement may be execuied in counterparts.
The undersigned represent and *-arrant that, respectively, they have received authority to sign
this Agreement and to legally bind their respective corporations to perform all of the terms
hereaf.

6. eF, M*difisatiqn Buyer agrees to provide engineering data for a tower site, frequency,
and power level (the *t[Mdpgld') so that Seller can file on July 29,z}rc an application for
consffuction permits to modify each CP (the"eP_Mph") to move the Fiori Translators each up
to 250 miles to a location and fuquency of Buyer's selection as authorized by the FCC's
"AM Revitalizatiod'proceeding. The Buyer must provide all data tc the Seller no later than July
22,2A16 and Seller tt'IUST file the CP Mods on July 29,2A16. In the event the Buyer timely



provides the CP Mod Data but Seller fails to file the CP Mods on July 29,2016, Buyer at its
election may terminate this Agreement, receive a refund of its depcsit. and the parties shall have
no further obligation to'eaeh other. [n tfue event Buyer fails to provide the CP Mod Data by July
22, ?0\6r}etiei sh*tl have no obligation to file tn* bp Mods on hily 29e, 2A16 ,Ntdstran nte rfre
CP Mcds within 48 hours thereafter of Buyer providing the CF Mod Data. Buyer shall provide
all necessary engineering data and shall piepare an initial draft of the CP Mods, and the CP Mods
shall be reviewed and filed by Seller. Buyer shall troth prepare the CP Mods and pay ali
expences applicatrle to the preparation, filing and prosecution of the CP Mods, ineluding without
limitation all engineering expenses and FCC filing fees. Closing shall be contingent upon the
grant of the Assignment Application by the FCC and the filing and grarrt of both of the CP Mod
applications. ln the event that the FCC grants the CP Mod for one translaior but not for the other,
then and in that event the Selier shall retain the $5,000 Deposit for the non-granted CP Mod,
apply the $5000 Deposit for the granted CP Mod towards the $20,000 purchase price and the
Buyer shall pay the balence of $15.000.00 to acquire the grarJed. CP Mod facility. Seller shali
disrniss the assignment application f,or the CP which did not reeeive the CP Mod grant.

7. Expenses. Eaoh party will bear its own expenses in connecticn with the negctiaticn, delivery
and execution of this letter agreement" Seller walaants to Buyer that Brett Miller, broker has
represeated Seller in connection with its sale of the Fiori Translators aud that Seller shall be
responsible for all such broker's fees and expenses.

8. Terminatiolr. The terms eontained in this letter agreement will terrninate if the Buyer is not
able to successfully obtain FCC approval to rnodify both CPs tr) move the Fiori Translators to
their desired locations and frequencies. If this letter agreement is terminated, it will become void
and of no further fbrce or effbct and neither party will have any liability or any fu*her obligation
untler this letter agreement. Notwithstanding the foregoing, the provisians of Paragraphs l(b)
and 7 are intended and agreed by the parties to be binding agreements, effective and enforceable
upon the full execution of this letter agreement.

IN WI'INESS WFIEREOF, the parties have executed this letter agreemert as of latest date set
forth below.

Ronaid Cohen, Manager

AGREET} AI.{D ACCEP'I'ED:

John Fiorio Scller

By:

John Fi

, € /27/<,rc


