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FN TRATISI-A'TIOR PI'RCHASE IGffiENqfiT

This fH TRANSLATOR PURCHASE AGREEMENT, dated Ehls 10th't

day of Novertrber 2AA4, by and between Eaetern Sierra

Broadcaet ing 1oSel ler" ) .  ar rd IHR Educat ional  Broadcast ingr  a

CaLi forn ia non-prof l t  corporat ion ( "Buyer")  :

wt rNE_S_SEI ,H ;

I{HEREAS, Seller is the holder of construction permits

from the Federal ComrnunLcations Commission ("FCC") for rul

Translator  Stat ions |1"227AW, 93.3 l {Hzr  Truckee and Klnga

Beach,  CalJ . forn la,  FCC Faci l i ty  ID *L44L41 (*K22?Ahl" )  '

K232DN, 94.3 Mr7z,  Homer*ood,  Cal i forn iar  FeC Facl l i ty  ID

#148584  ( "K232DN ' ) ,  and  K271AN,  tA } . t  MHz ,  Fa l l on '  Nevada '

FCC Fac i l i t y  ID  #156435( *K27J .AN" )  (K227AW,  K232DN and  K271AN

are co l lect ive ly  re ferred to  as the "TransLators") ;  and

WI{EREAS, SelIer believes that the public {nterest '

convenience and necessity would be well served by an

asslgnment  of  a l l  o f  i ts  r ight ,  t i t le  and in terest  1n the

Tranelators to Buyer'- and

WHEREAS, the part ies hereto agree arrd understand that

this Agreemerrt 1s subject to the Conununications Acts of L934'

as amended, the Rules and Regulations Of the Federal

Communications Commission, and that the prior consent of the
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FCC is an expless condit ion precedent to the obligations of

both part ies to perform hereunder:

No[f ,  THEREFORE, the part ies agree as fol lot*s:

1. Aoreernent to Assign Translatorsi appf f sati-g4--!g

F'CC.

a- In consideration of the paytDent to be made by

Buyer  to  Sel ler  s tated in  paragraph 2 below,  and subject  to

the condit ions stated herein, Seller hereby aglrees and

contracts  wi th  Buyer  to  ass ign at1 of  h is  r ight '  t i t le  and

interest  in  the Translators  to  Buyer .  Sel ler  agrees to

sel l ,  convey and ass ign,  f ree and c lear  of  a f l  debts,  I iens,

mortgages,  c la ims and hypothecat ions,  the fo l lowing assets:

( i )  the FCC construct ion permi ts  for  the Translatorsr

subject to their expirations on July 21, 2OO7 (t(.221AW!. t 'July

26,  2OO1 (K27lAN) and Ju ly  L4,  2OO-l  (K232DN) ,  respect ive ly '

and the ca l l  le t ters  R22"7AW, K271AN and K232DN; ( i i )  any and

al -1 legal  and engineer ing s tudiee in  Sel - ler 's  possession

per ta in ing to  the Stat ion 's  technica l  fac i l i t ies;  and ( i i i )

re la ted goodwi l1 .  In  the event  that  Buyer  seeks to

prosecute an application to the FCC fox a modif ication of

technica l  fac i l i t i -es of  the Translat ' I -s ,  se l ler  wi l l  Etant

i t s  consen t  as  requ i red  by  47  C-F .R .  73 .3517  (a )  -  Buye r  r ' r i I l

be so le ly  responsib le for  any minor  change f i l ing fee i f

required by the Commission-
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b.  l { i th in  f ive (5)  bus iness days of  the date

hereof ,  the Sel ler  and Buyer  wi lL  f i le  an appl icat ion s i th

the FCC on FCC Form 345, requesting the FCC to consent to

the assignment of the l icenses fot the Translators from

Sel ler  to  Buyer  ( the "For$I  345 Appl icat io t l " )  .  Buyer 's

counseL wi l l  prePare sa id Form 345,  and SeI Ier  wi lL  fu1 ly

cooperate with Buyer and its counsel in that regard- Buyer

si l l  pay al l  of any FCC f i l ing fee that lr iay be required

ta l though i t  is  the par t i -es '  understanding that  no f i l ing

fee would be required) - The part ies wil- l  di l igently

prosecute the FCC Form 345 aPPl icat ion,  wi l l  extend to  each

ot,her ful l  cooperation in such prosecution, and wil l  do al1

th ings reasonably  necessary and/or  appropr ia te to  obta in a

grant  thereof .

2 .  Consi^derat ion.  The to ta l  cash considerat ion for

this transaction is TWENTY THOUSAND DOLLARS AND NO CENTS

($20,  o0o.  oo)  in  l -awfu1 f foney of  the uni ted s tates -  In

addit ion, Buyer agrees to negotiate in good faith with

Sel Ier  a  non-exc lus ive t ransmi t ter  e i te  USe agreement  at

Buyer ,  s  KfHM(AFI)  t ransmi t ter  s i te  fac i l l ty  near  Reno'

Nevada.  This  shal l  const i tu te the ent i re  considerat ion for

th is  t ransact ion.  Thi .s  is  payable as fo l lowst  {a)  as of

the date hereof, Buyer has delivered to Sel-Ier the sum of

FIFTEEN THOUSAND DOL,LARS ($15,000.00) .  the receipt  o f  whieh

is trereby acknovledged; and (b) on the Closing Date, Buyer
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vi l1 del iver to Sel ler the sui l r  of  FM THOUSAND DOLLARS

( $ 5 , 0 0 0 . 0 0 )

3.  Closinq. For purposes of  th is Agreement,  lhe

Closing Date shal l  be a weekday not  la ter  than the f i f th

(5th) businees day subseguent to the date upon nhj-ch the FCC

releases a "PUbl ic  Not ice,  Broadcast  Act ions"  announcing the

grant of the Form 345 appli-cation, '  unless a Petit ion to Deny

or Informal Objection shall  have been f i led against said

Form 345 appl icat ion,  whereupon the c los ing wi l l  take p lace

no later than the 5th business day subseguent to the date

upon which the grant  o f  the Form 345 appl icat ion shal l  have

become final and no longer subject to administrative or

j udicial act j ,on, review, rehearing or appeal (a \\Fina-1"

ord,ex"\. closlng shal- l  take place throuqrh the exchange of

a closing document executecj by Sell-er entit ' led * 'Assignment

of Translators" in exchange for the money payment described

in the precedlng Paragraph-

4. Condit ions Precedent. The condit ions precedent
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consummate this Agreement are as

a-  That  the  FCC
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b. That the construction permits for K,227AWl

K232DN and K271-AN be in ful l  force and effect '  through and

inc lud ing the i r  respect ive expi rat ion dates, '  and

c- No exist ing or ner* Ft-t Broadcast station shall

have received a construgt ion permi t  to  re locate i ts

t ransmi t ter  s i te  or  a l ter  i ts  fac i l i t ies in  such a h lay aB to

prec lude oI  mater ia l ly  and adwersely  af fect  e i ther  K227AW,

K2?1AN or  K232DN's abi l i ty  to  prov ide serv ice the areas

shich they are author ized to  serve at  preaent .

5. MiscelleLqgus Mutual Representatio?-q- There are

no agreements or  underetandings for  o ther  considerat ion by

Buyer  to  se l ler .  Fur ther ,  se l ler  and Buyer  agree and

understand that  Sel ler  wi l l  not  hawe any reta ined in terest

of any kind in the Translators, and there are no agreements

or  understandings of  any k ind for  Sel - ler  to  reta in  an

interest of any kind in the Translators or to hawe an option

to obtai.n in the future an interest of any kind in the

Translators-  F inaI Iy ,  t .he par t ies represent  to  each other

that the signatories to this agreement hawe al l  actual

authority Lo bind themselves to this Aqreement, and that

th is  is  the va l id  Agreement  of  the par t ies enforeeable in

accordance wi th  i ts  terms'

6. Termination, ThiS Agreement shall  be deemed

binding upon the part ies and may not be unilateral ly

terminated by e i ther  par ty  un less the ECC } .as not  granted
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its consent to the Assignment Application as of ,January L,

2006,  rn  that  event ,  e i ther  par ty  to  th is  Agreement ,  so

Iong as said party is not j ,n rnaterial breach her€of, may

unilateral ly terminate this agreement by giving rrr i t ten

not ice of  i ts  in tent ion to  so ter rn inate to  the other '

7 - No Brokers- No broker brought about th!.s

t ransac t ion .  No brokerage fee  is  payab le .

8 .  Pub l ic  Not ices .  Se l le r  sha l l  p repare  and g ive  the

required public notices as are reguj-red Pursuant to 47

c .  F .  R .  6 7 3 . 3 5 8 0 .

g. Succesjg5: - and Ass j-gns. This Agreement shall  be

binding upon and shal l  inure to  the benef i t  o f  the par t ies

heretO,  the i r  he i rs ,  personal  representat j -vesr  successOrs

and assietns - An assj-gnment shal1 not rel ieve the part ies of

their obl igations to guarantee the prompt Performance of any

and al l  of their respective obli-gations ttrereunder. Buyer

Inay f ree ly  ass ign i ts  r ights  under  th is  Agreenent  to  any

third party of i ts ctroosing. However any assignments of

Buyer, s r ights sha]l not delay tLre FCC approval or the

c los ing of  th is  t ransact ion-

10 - Governinq Law; _rTJ,rdicial FOrum. This Agreement

shall  be governed by and construed irr accordance vith the

Iaws of  the State of  Cal i fo ln ia ,  The jud ic ia l  forum for  a1I

l i t , igation in connection hti th this Agreement shall  be the

cour ts  of  Nevada County,  Cal i forn ia-
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11.  Headinqs.  The headrngs of  the paragtaphs of  th ie

Agreernent are for the conveni-ence of the part ies only, and

do not in any way rnodify, interpret or congtrue the meaning

of the provi-sions hereof ,

12,  Not ices.  AI l  not ices requi red or  permi t ted to  be

gj-ven hereunder sha1l be in writ ing and coPies shalI be

ef fect ive uhen sent  by regis tered or  cer t i f ied mai l '  postaEe

and fees prepaid,  adc i ressed as fo l laws:

T f  L o  S e l l e r :

Mr ,  Ch r i s  w .  K idd '  P res iden t
Eastern Sierra Broadcast ing
Pos t  O f f i ce  Box  590
South Lake Tahoe,  CA 961-46

I f  t o  Buye r :

Mr,  Douglas M.  Sherman,  Pres ident
fHR Educat ionaL Broadcast ing
Pos t  O f f i ce  Box  180
Tahoma, CA 96L42

l -3.  Ent i re  Aqreement .  the fo tegoing const i tu tes the

entire and whote agreehent of the part ies, and 1nay not be

modif ied, amended or ctranged in any way unfess in writ ing

s igned by a l l  par t ies hereto.  the fa i lure of  any par ty

hereto to enforce at any t ime any provision of this

Agreement shal1 not be construed to be a waiver of such

provision, nor in any rlay to affect the validity of this

Agreement or any part hereof t oE the right of any party

thereafter to enforce each and every guch prOvision. No
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waiver of any breach of this Agreement shall  be held to

constitute a waiver of any other or subsequent breach.

14. CoFnterparts. This Agreement may be signed j-n one

or more counterpartsr each of which shall  be considered an

oziginal counterpart, and shall  become a bindi-ng Agreement

vrhen the part ies shalL have each, execuLed one counterpart '

rtf rrmftss TEREoF, tHE PlRtrgs EEREto EevE E:EeU':lgD

'IIEIS IGREE6|':D AA Ot|, fEE DIT AI|D) YETR ll[IlEl' TrIr�TrIEf TEOVT'

E.SIINN SIMRT ENONDC}STIfl6

rBR D&l,|[roltL Enor,Dcrsttr6

Dougl'er ll,
Prcoidrtrt

PAGE 89

Ghria f.

thorlrn


