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PURCHASE AGREEMENT 

This PURCHASE AGREEMENT (this “Agreement”) is made as of June 23, 2016, by and 
between Living Proof, Inc., a California not-for-profit corporation (the “Seller”), and Reno Media Group, 
L.P., a Nevada limited partnership (the “Buyer”).  Buyer and Seller may be referred to herein individually 
as “Party” and collectively as the “Parties.” 

WHEREAS, Seller holds a construction permit for a new FM translator station, K293CA, Carson 
City, Nevada (Facility ID No. 138833) issued by the Federal Communications Commission (the “FCC”) 
(the “FCC Authorization”). 

WHEREAS, Seller desires to sell to Buyer, and Buyer desires to acquire from Seller the FCC 
Authorization on the terms and subject to the conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of the promises and mutual agreements and covenants 
contained herein and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties, intending to be legally bound, hereby agree as follows: 

1. Purchase and Sale:  Upon the terms and subject to the conditions outlined in this 
Agreement, at the Closing (as defined below), Seller shall sell, assign, transfer and deliver to Buyer, and 
Buyer shall purchase and acquire from Seller, all of Seller’s right, title and interest in and to the FCC 
Authorization, free and clear of all liens, claims, mortgages, pledges, security interests, encumbrances, 
adverse claims or restrictions whatsoever (collectively, “Liens”). 

2. Purchase Price and Escrow Deposit:  In consideration for the sale of the FCC 
Authorization to Buyer, Buyer shall pay Seller a total sum of Thirty-Five Thousand Dollars ($35,000) 
(the “Purchase Price”).  The Purchase Price shall be paid as follows: 

(a) Within two (2) business days of this Agreement, Buyer shall deliver to Fletcher, 
Heald & Hildreth, P.L.C. (“Escrow Agent”) the sum of Seven Thousand Dollars ($7,000) to be held as an 
earnest money deposit (“Escrow Deposit”).  The Escrow Deposit shall be deposited in Escrow Agent’s 
IOLTA Trust Account, and Buyer and Seller acknowledges that any interest that shall accrue with respect 
to the Escrow Deposit shall be, as specified by Virginia law, for the benefit of the nonprofit Legal 
Services Corporation of Virginia and not for the benefit of Seller, Buyer, or Escrow Agent.  Escrow 
Agent shall disperse the Escrow Deposit only in accordance with a court order or the joint instructions of 
Buyer and Seller.  The Escrow Deposit shall be paid to Seller at the Closing as partial payment of the 
Purchase Price or otherwise paid to Seller or released to Buyer in accordance with Section 10(b) hereof. 

 
(b) At Closing, Buyer shall pay Seller the remaining balance of Twenty-Eight 

Thousand Dollars ($28,000) by wire transfer of immediately available funds pursuant to wire instructions 
that Seller shall provide to Buyer no later than five (5) business days prior to Closing. 

 
3. Closing and FCC Consent:   

(a) Closing Date:  The closing of the purchase and sale of the FCC Authorization 
(“Closing”) shall take place on the date that is ten (10) business days after the satisfaction or waiver of the 
conditions specified in Section 4 of this Agreement or on such other date upon which the Parties mutually 
agree (the “Closing Date”). 
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(b) FCC Application; Modification Application; Cooperation: 

(i) Within five (5) business days of the date of this Agreement, the Parties 
shall prepare and file with the FCC an application requesting the FCC’s consent to the assignment of the 
FCC Authorization to Buyer (the “Assignment Application”).   

(ii) Seller shall cooperate with Buyer in assisting with the filing, within one 
(1) week of the filing of the Assignment Application, of an application for construction permit to modify 
the FCC Authorization (the “Modification Application”), including providing any necessary consent, 
contingent upon the consummation of the assignment of the FCC Authorization from Seller to Buyer.  
The Modification Application will be prepared by Buyer and any FCC filing fees and expenses associated 
therewith will be solely Buyer’s expense. 

(iii) Buyer and Seller shall cooperate in good faith and exercise their 
reasonable best efforts under the provisions of this Agreement to (i) obtain the grant of the Assignment 
Application; (ii) obtain the grant of the Modification Application and (iii) finalize and execute any and all 
other documents or agreements necessary to effect the sale as expeditiously as possible. 

4. Conditions Precedent to Closing: 

(a) The obligations of Buyer hereunder are subject to satisfaction, at or prior to the 
Closing Date, of each of the following conditions: 

(i) The FCC shall have granted the Modification Application and the 
Assignment Application without any provision or condition adverse to Buyer, and such grants shall be in 
full force and effect, and, with respect to the Assignment Application, shall have become a Final Order.  
“Final Order” means an action by the FCC (A) that has not been vacated, reversed, stayed, enjoined, set 
aside, annulled or suspended, (B) with respect to which no request for stay, motion or petition for 
rehearing, reconsideration or review, or application or request for review or notice of appeal or sua sponte 
review by the FCC is pending, and (C) as to which the time for filing any such request, motion, petition, 
application, appeal or notice, and for the entry of orders staying, reconsidering or reviewing on the FCC’s 
own motion has expired; provided, that Buyer shall have the right, in its sole discretion, to waive the 
condition that the FCC grant of the Assignment Application becomes a Final Order. 

(ii) No suit, action, claim or governmental proceeding shall be pending 
against, and no order, decree or judgment of any court, agency or other governmental authority shall have 
been rendered against, any party hereto that would render it unlawful, as of the Closing Date, to effect the 
transactions contemplated by this Agreement in accordance with its terms. 

(iii) The representations and warranties of Seller made in this Agreement 
shall be true and correct on and as of the Closing Date as if made on and as of that date.  All of the terms, 
covenants and conditions to be complied with and performed by Seller under this Agreement on or prior 
to the Closing Date shall have been complied with or performed in all material respects.  Seller shall have 
delivered to Buyer a duly executed certificate, dated as of the Closing Date, in form and substance 
reasonably satisfactory to Buyer, certifying to the satisfaction of the conditions set forth in this Section 
4(a)(iii). 

(iv) Seller shall have delivered to Buyer an appropriate instrument of 
assignment of the FCC Authorization duly executed by Seller and any other document, instrument, or 
agreement as Buyer requests that is reasonably necessary to consummate the transactions contemplated 
by this Agreement, each in form and substance satisfactory to counsel for Buyer. 



  

3 

(b) The obligations of Seller hereunder are subject to satisfaction, at or prior to the Closing 
Date, of each of the following conditions:  

(i) The FCC shall have granted the Assignment Application, and such 
consent shall be in full force and effect. 

(ii) The representations and warranties of Buyer made in this Agreement 
shall be true and correct on and as of the Closing Date as if made on and as of that date.  All of the terms, 
covenants and conditions to be complied with and performed by Buyer under this Agreement on or prior 
to the Closing Date shall have been complied with or performed in all material respects. 

(iii) No suit, action, claim or governmental proceeding shall be pending 
against, and no order, decree or judgment of any court, agency or other governmental authority shall have 
been rendered against, any party hereto that would render it unlawful, as of the Closing Date, to effect the 
transactions contemplated by this Agreement in accordance with its terms. 

(iv) Buyer shall have paid the Purchase Price. 

5. Representations and Warranties: 

(a) Seller’s Representations and Warranties:  Seller hereby represents and warrants 
to Buyer as follows:   

(i) Seller is duly organized, validly existing and in good standing under the 
laws of the state of its formation. 

(ii) Seller has all necessary power and authority to enter into and perform 
this Agreement and the transactions contemplated hereby, and Seller’s execution and performance of this 
Agreement has been duly and validly authorized by all necessary action on its part.  This Agreement has 
been duly executed and delivered by Seller and constitutes its valid and binding obligation, enforceable in 
accordance with its terms, except as limited by laws affecting creditors’ rights or equitable principles 
generally. 

(iii) Neither the execution nor the delivery of this Agreement nor the 
consummation of the transactions contemplated hereby, either alone or with the giving of notice or the 
passage of time or both, conflict with, constitute grounds for termination of or result in any violation or 
default under, any term of the articles of formation, operating agreement, organizational documents, or 
by-laws of Seller, or any agreement, mortgage, indenture, license, permit, lease or other instrument, 
judgment, decree, order, law or regulation by which Seller is bound, assuming compliance with the 
matters referred to in Section 3(b).  The execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby by Seller do not and will not require the consent 
of any third party or governmental authority other than the FCC. 

(iv) The FCC Authorization is validly held by Seller pursuant to Final Order 
and is in full force and effect. 

(v) No insolvency proceedings of any character, including without 
limitation, bankruptcy, receivership, reorganization, composition or arrangement with creditors, voluntary 
or involuntary, affecting Seller or the FCC Authorization, are pending or, to the best of Seller’s 
knowledge, threatened, and Seller has not made any assignment for the benefit of creditors or taken any 
action which would constitute the basis for the institution of such insolvency proceedings. 
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(b) Buyer’s Representations and Warranties:  Buyer hereby represents and warrants to Seller 
as follows: 

(i) Buyer is duly organized, validly existing and in good standing under the 
laws of the state of its formation. 

(ii) Buyer has all necessary power and authority to enter into and perform 
this Agreement and the transactions contemplated hereby, and Buyer’s execution and performance of this 
Agreement has been duly and validly authorized by all necessary action on its part.  This Agreement has 
been duly executed and delivered by Buyer and constitutes its valid and binding obligation, enforceable in 
accordance with its terms, except as limited by laws affecting creditors’ rights or equitable principles 
generally. 

(iii) Neither the execution nor the delivery of this Agreement nor the 
consummation of the transactions contemplated hereby, either alone or with the giving of notice or the 
passage of time, conflict with, constitute grounds for termination of or result in any violation or default 
under, any term of the articles of incorporation, organizational documents, or by-laws of Buyer, or any 
agreement, mortgage, indenture, license, permit, lease or other instrument, judgment, decree, order, law or 
regulation by which Buyer is bound, assuming compliance with the matters referred to in Section 3(b). 

6. Seller’s Covenants:  From the date of this Agreement to the Closing Date, Seller will:  
(a) other than the Modification Application, not seek to modify or allow modification of any of the 
facilities or parameters under the FCC Authorization; and (b) cooperate with Buyer in obtaining the 
FCC’s grant of the Modification Application as expeditiously as possible.  From and after the Closing 
Date, Seller shall at any time and from time to time, upon Buyer’s request and without further cost to 
Buyer, prepare, execute and deliver the instruments of conveyance and assignment and shall take actions 
as Buyer may reasonably request to more effectively transfer to and vest in Buyer, or its successors and 
assigns, and to put Buyer in possession of, the FCC Authorization, free and clear of any and all Liens. 

7. Indemnity: 

(a) Seller’s Indemnity:  Seller will indemnify, defend and hold Buyer, its officers, 
directors, employees and agents harmless from and against all demands, claims, actions, losses, damages, 
liabilities, costs and expenses, including, without limitation, reasonable attorneys’ fees and expenses 
(collectively, “Losses”), asserted against, imposed upon or incurred by Buyer resulting from any breach 
or nonfulfillment of any covenant, agreement, representation or warranty of Seller contained in, or made 
pursuant to, this Agreement. 

(b) Buyer’s Indemnity:  Buyer will indemnify, defend and hold Seller, its officers, 
directors, employees and agents harmless from and against all Losses asserted against, imposed upon or 
incurred by Seller resulting from any breach or nonfulfillment of any covenant, agreement, representation 
or warranty of Buyer contained in, or made pursuant to, this Agreement. 

(c) Limitations:  The representations and warranties contained in this Agreement or 
in any certificate, document or instrument delivered pursuant to this Agreement shall survive the Closing 
for a period of twelve (12) months after the Closing Date.  The covenants, indemnities and agreements 
contained in this Agreement or in any certificate, document or instrument delivered pursuant to this 
Agreement shall survive the Closing until performed.  No claim may be brought under this Agreement or 
any other certificate, document or instrument delivered pursuant to this Agreement unless written notice 
describing in reasonable detail the nature and basis of such claim is given on or prior to the last day of the 
applicable survival period.  In the event such a notice is given, the right to indemnification with respect 
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thereto shall survive the applicable survival period until such claim is finally resolved and any obligations 
thereto are fully satisfied. 

8. Specific Performance:  Seller acknowledges and agrees that the FCC Authorization is a 
unique asset not readily available on the open market, and in the event Seller fails to perform its 
obligations under this Agreement, monetary damages alone will not adequately compensate Buyer for its 
injury.  Buyer shall therefore be entitled in such event to obtain specific performance of the terms of this 
Agreement.  In any action to enforce the provisions of this Agreement, Seller shall waive the defense that 
there is an adequate remedy at law or equity and agree that Buyer shall have the right to obtain specific 
performance of the terms of this Agreement without being required to prove actual damages, post bond or 
furnish other security.  In addition, Buyer shall be entitled to obtain from Seller court costs and reasonable 
attorneys’ fees incurred by it in enforcing its rights hereunder.  As a condition to seeking specific 
performance, Buyer shall not be required to have tendered the Purchase Price, but shall be required to 
demonstrate that it is willing and able to do so. 

9. Payment of Expenses:  Buyer and Seller will each bear their own legal, accounting and 
brokerage expenses in connection with this Agreement.  For the avoidance of doubt:  Seller is solely 
responsible for any and all fees and expenses relating to this transaction which are payable to Rob Branch 
and/or any company to which Rob Branch is related in any way; Buyer and Seller shall split any FCC 
filing fees associated with the Assignment Application; and Buyer shall be solely responsible for any 
FCC filing fees associated with the Modification Application. 

10. Termination:   

(a) This Agreement may be terminated as follows: 

(i) by either Buyer or Seller upon written notice if there is a material breach 
or default under this Agreement by the other Party following a fifteen (15) day period for cure by the 
breaching Party following that Party’s receipt of written notice of the breach from the Party seeking to 
terminate, provided that the Party seeking to terminate is not also then in material default or breach of this 
Agreement; 

(ii) by either Buyer or Seller upon written notice to the other Party if the 
FCC denies the Modification Application or the Assignment Application or designates either for a trial-
type hearing; 

(iii) by either Buyer or Seller upon written notice to the other Party if there 
shall be in effect any judgment, final decree or order that would prevent or make unlawful the Closing; or 

(iv) by either Buyer or Seller upon written notice to the other Party if the 
Closing has not occurred on or before the date that is five (5) months after the date of this Agreement. 

(b) If this Agreement is terminated by Seller pursuant to Section 10(a)(i), then the 
Escrow Deposit shall be paid to Seller.  Notwithstanding any other provision of this Agreement to the 
contrary, in the event that this Agreement is terminated by Seller pursuant to Section 10(a)(i), the 
payment of the Escrow Deposit shall serve as liquidated damages and be Seller’s sole and exclusive 
remedy for damages of any nature or kind that Seller may suffer as a consequence of Buyer’s breach or 
default under this Agreement.  The parties understand and agree that the amount of liquidated damages 
represents Seller’s and Buyer’s reasonable estimate of actual damages and does not constitute a penalty.  
If this Agreement is terminated for any reason other than by Seller pursuant to Section 10(a)(i), then the 
Escrow Deposit shall be returned to Buyer. 
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(c) Except as set forth in Section 10(b), the termination of this Agreement shall not 
relieve any party of any liability for breach of this Agreement prior to the date of termination. 

11. Waiver:  Buyer and Seller, by written notice to the other Party, may (a) extend the time for 
performance of any of the obligations or other actions of the other under this Agreement, (b) waive any 
inaccuracies in the representations or warranties of the other contained in this Agreement or in any document 
delivered pursuant to this Agreement, (c) waive compliance with any of the conditions or covenants of the 
other contained in this Agreement, or (d) waive or modify performance of any of the obligations of the other 
under this Agreement; provided that neither party may without the written consent of the other make or grant 
any extension of time, waiver of inaccuracies or compliance, or waiver or modification of performance, with 
respect to its own obligations, representations, warranties, conditions or covenants in this Agreement.  Except 
as provided in the preceding sentence, no action taken pursuant to this Agreement will be deemed to 
constitute a waiver of compliance with any representation, warranty, covenant or agreement contained in this 
Agreement and will not operate or be construed as a waiver of any subsequent breach, whether of a similar or 
dissimilar nature. 

12. Entire Agreement; Assignment; Amendment:  All covenants, agreements, 
representations, warranties and indemnities will be binding upon, and inure to the benefit of, the Parties 
and their respective successors and permitted assigns.  This Agreement may not be assigned by either 
party without written consent of the other party.  This Agreement constitutes the entire understanding and 
agreement between the Parties concerning the subject matter of this Agreement, superseding all prior oral 
or written agreements or understandings.  This Agreement may not be changed, modified or altered 
except by an agreement in writing executed by the Parties. 

13. Notices:  All notices and other communications under this Agreement will be in writing 
and will be deemed given (a) the same day if delivered personally or sent by facsimile; (b) the next business 
day if sent by overnight delivery via a reliable express delivery service; or (c) after five (5) business days if 
sent by certified mail, return receipt requested, postage prepaid.  All notices will be delivered to the Parties 
at the following addresses (or at any other address for a party as will be specified by the notice, provided 
that notice of change of address will be effective only upon receipt of the notice): 

If to Buyer, to: If to Seller, to: 
 

Reno Media Group, L.P. 
961 Matley Lane 
Suite 120 
Reno, NV 89502 
Attn:  A. Thomas Quinn 
Phone:  (310) 481-0440 
Fax:  (310) 481-0445 

 

Brian Law, Treasurer 
Living Proof, Inc. 
P.O. Box 637 
Bishop, CA 93515 
Phone:  ___________ 
Fax:  ______________ 

 

With a copy to: 

Lerman Senter PLLC 
2001 L Street NW, Suite 400 
Washington, DC  20036 
Attn: Dennis P. Corbett 
Phone:  (202) 429-8970 
Fax:  (202) 293-7783 

 

With a copy to: 

Fletcher, Heald & Hildreth 
1300 North 17th Street, 11th Floor 
Arlington, VA  22209 
Attn:  Matthew H. McCormack 
Phone:  (703) 812-0438 
Fax:  (703) 812-0486 
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14. Governing Law; WAIVER OF JURY TRIAL:  This Agreement will be governed by 
the laws of the State of California without giving effect to conflict of laws provisions thereof.  The 
exclusive forum for the resolution of any disputes arising hereunder shall be the federal or state courts 
located in the State of California, and each party hereby waives the reference of an inconvenient forum to 
the maintenance of any such action or proceeding.  SELLER AND BUYER HEREBY IRREVOCABLY 
AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR 
PROCEEDING RELATING IN ANY WAY TO THIS AGREEMENT, INCLUDING ANY 
COUNTERCLAIM MADE IN SUCH ACTION OR PROCEEDING, AND AGREE THAT ANY SUCH 
ACTION OR PROCEEDING SHALL BE DECIDED SOLELY BY A JUDGE.  Seller and Buyer hereby 
acknowledge that they have each been represented by counsel in the negotiation, execution and delivery 
of this Agreement and that their lawyers have fully explained the meaning of this Agreement, including in 
particular the jury-trial waiver. 

15. Interpretation:  All headings used in this Agreement are for convenience of reference 
only and will not be deemed to have any substantive effect.  Notwithstanding any law or rule of contract 
interpretation to the contrary, this Agreement will not be interpreted strictly for or against any Party.  
Each of the Parties certifies to the other that it has reviewed this Agreement with, and is relying solely 
upon the advice of, its independent counsel and advisors, as to the negotiation, preparation, execution and 
delivery of this Agreement and as to the legal and other implications under this Agreement.  In the event 
that any covenant, condition or other provision contained in this Agreement is held to be invalid, void or 
unlawful by any administrative agency or court of competent jurisdiction, that provision will be deemed 
severable from the remainder of this Agreement and will in no way affect, impair or invalidate any other 
covenant, condition or other provision, and the Parties will use their reasonable best efforts to make the 
covenant, condition or other provision valid and lawful if possible so as to preserve the rights and 
obligations of the Parties. 

16. Counterparts:  This Agreement may be executed in one or more counterparts, each of 
which will be deemed an original and all of which together will constitute one and the same instrument.  
Facsimile or other electronically delivered copies of signature pages to this Agreement or any other 
document or instrument delivered pursuant to this Agreement shall be treated as between the parties as 
original signatures for all purposes. 
 

17. Further Assurances: 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. 

 
[Signature Page Follows] 






