
JOSEPH E. DUNNE III

COLBY M. MAY·

'_~ID"'_

May 5, 1987

(-

MAy & DUNNE

CHARTERED

ATTORNEYS AT LAW

11156· 115TH STREET. N.W.

SUITE 15115

WASHINGTON. D.C. 200015·1704'

12021 223·901 3

RICHARO G. GAY

OF COUNSEL

TELECOPlER NO.

12021 223·6992

Assignment of LPTV Facility K43AN, Loveland, Colorado
Consummation of BAPTTL-86l002IB

Mr. William J. Tricarico
Secretary
Federal Communications Co~nission

Washington, D.C. 20554

RE:

Dear Mr. Tricarico:

HAND

On behalf of the Trinity Broadcaalting Network, Inc., this is to
give notice that the above-referenced assignment application was
consummated on April 29, 1987.

If any questions should arise concerning this matter, kindly
contact the undersigned directly.

Respectfully submitted,

TRINITY
INC.

By:

CMM:ncbB7ij
xc: Ms. Alma H~ghes (Hand Deliver, FCC Rooln 709)

Jane Duff
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JOSEPH E. DUNNE III

COLBY M. MAV·

May 12, 1987

M.\1" & DUNNE

CHARTERED

ATTORNEVS AT LAW

11!l6 .. l!lTH STREET. N.W.

SUITE !l15

WASHINGTON. D.C. 2000!l·1704

12021223·11013

HAND DELIVER

RICHARD G. GAY

OF COUNSEL

TELECOPlER NO

[2021 223·811112

. --.-

1

Mr. William J. Tricarico
Secretary
Federal Communications Commission
Washington, D.C. 20554

RE: Trinity Broadcasting Network, Inc. Minor Modification of
Television Translator K55CN, Bakersfield, California

Dear Mr. Tricarico:

Filed herewith,in triplicate, on behalf of the Trinity Broadcast
ing Network, Inc. (TBN), is a minor change application concerning
the referenced television translator. This application involves
a channel change from channel 55 to channel 58, and is necessitat
ed by the recently granted authorization of Dorothy J. OWens for
channel 48, Bakersfield, California C8PCT-850222KG). This appli
cation is therefore being submitted in accordance with the new
standards enunciated by the Commission on February 27, 1987 in
its Report and Order in MM Docket No. 86-286, FCC 87-44. ;: - '- .. - -.

This channel modification will not result in any interferen6e to
any existing full power,. low power ~r television translator
licensee, permittee or applicant.~.Mor~over, TaN represents as
part of its app'licat-ion ..J=.tt!t. it'wil.J. ·take whatever steps are
necessary to correc~ any' interference problems which may occur,
although none are predicted. ..

Finally, since the channel change hereIn requested is defined as
a "minor change" in accordance with the Report and Order in MM
Docket No. 86-286, no fee is required.
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May 12, 1987
Page 2

If any questions should arise concerning thi~ matter, kindly
contact the undersigned directly.

Respectfully submitted,

r:~~ITY BR~etS~NG.~~ORK~
. .. "I ;' /J .1/, ~~

By: i..,-""'v i--t-~ //'./'/'"~
Colby M. May' - J
I ts At to,rney -? -'

CMM:gmcB78
xc: Mrs. Jane Duff

Ben Miller

'r"1

r
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JOSEPH E. DUNNE III

COLBY M. MAr

'llUO~"_

June 1, 1987

(
MA,y&DUNNE

CH.A..RTJi:RED

ATTORNEYS AT LAW

1154· 15TH STUET. N.W.

SUITE "5

WASHINGTON. D.C. 2000s·1704

(202) 223·801 3

ItICHAItO G. GAY
OF COUNHL

-"---·-~""'4..'_._J.""_~.~
TELEC~NO.

RECEIVE0(202) 223....2

.8:10601

Mr. William J. Tricarico
Secretary
Federal Communications Commission
Washington, D.C. 20554

RE: License Application of the Trinity Broadcasting Network,
Inc. Covering LPTV Facility W67BG, Dover, Delaware

Dear Mr. Tricarico:

Filed herewith, in triplicate, on behalf of the Trinity
Broadcasting Network, Inc., is its license application (FCC Form
347) for LPTV facility W67BG, Dover, Delaware. TBN will be
operating W67BG in accordance with the provisions of Commission
Rule 74.14.

Please note that a check ('758) in the amount of $75.00 is
enclosed to cover the requisite filing fee.

If any questions should arise concerning this matter, kindly
contact the undersigned directly.

Respectfully submitted,

CMM:gmcB78
xc: Mrs. Jane Duff
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Til

".CM4AD 1:. CIA.,
O~ COUNSItL

TELJ:COPII:JI NO•

caoz, 223,'••2

kf;;eEL~£O

DELIVER JUN w 1au
FCC

Otne. cI .. Secrafar)

HAND

ATTO"ICY. AT ,""W

1151 • 11TH nJIlU'!. NoW.

5U11I515

W"'SHll\lGTON. D.C. 2ooof·170.

IaOZI 2230.0U

,

June 1, 1987

Mr. william J. Tricarico
Secretary
Federal Car~unications Commission
Washington, D.C. 20554

RE: Annual Bmployment Report of The Trinity Broadcasting
Neework, Inc. for KTBN-TV, Santa Ana, California

JO.I:"H E. DUNNI: III
eoUJ'l' M. to4AY'

• Mae ADMl"U'" -

Dear Mr. Tricaricol

Filed herewith, in duplicate, on bebalf of the ra.ferencea
licensee, is its 1987 Annual Employment Report (FCC Form 395).

If any questions sho~ld arise concerninq this matter, kindly
contact the undersigned directly.

Ralpectfully ~ubm1tted,

'l'IlIHITY
I.C.

~.

aOhgmcB78 ....
xc: Jane Duff (1"'or PUblic Pile'

IfETlf01Ut,
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~E.DUNHEJII

COLBY". "AY'

._~ ..-
June 16, 1987

ATTORNEYS AT LAW

I la6· laTH STREET. N.W.

SUITE ala

WASHINGTON. D.C. 20005"'7OA

CZ021 2u·.cn 3

MCHARO G. GAY

Of' COUHSEL

TELEC()lIIEJt NO.

CZ02. 22..el2

William J. Tricarico
Secretary
Pederal Communications
Washinqton, D.C. 20554

Commission

BAND

RE: Trinity Broadcastinq Network, Inc., 'Jq5trl-t'cation' for
Receive-Only Barth Station in Dover, Delaware, to be Used in
Conjunction with Low Power Television Station W67BG, Dover,
Delaware

Dear Mr. Tricarico:

Filed herewith, in triplicate, on behalf of the Trinity
Broadcastinq Network, Inc., is .n Application for a frequency
cleared receive-only earth station to be operated in conjunction
with its referenced f.cility. Pl•••• note th.t the necess.ry
frequency coordination .nd interf.r.nc. an.lysis report, prep.red
by.Comsearch, Inc., i. submitted as part of this filinq, as well
.s a completed Application Por a.dio Station License Under Part
25 of the rules (PCC Porm 403).

If any questions should arise concerninq this matter, kindly
contact-the undersiqned directly.

Respectfully submitted,

CMM:qmcB78
xc: Mrs. Jane Duff

ftIJlITY·.~~~rsc
IlIC.

By:

D'1'IfOU,
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JOSEPH E. DUNNE III

COLBy .... "'AY'

June 19, 1987

ATTO"NEYS AT LAW

I liStS • 15TH STREET. N.W.

SUITE 515

WASHINGTON. D.C. 20005·17CM

12021 223·80 13

HARD DELIVER

Mr. William J. Tricarico
Secretary
Federal Communications Commission
Washington, D.C. 20554

RE: Trinity Broadcasting Network, Inc. Minor Modification of
LPTV Facility~43AN, Loveland, Colorado

Dear Mr. Tricarico:

Filed herewith, in triplicate, on behalf of the Trinity
Broadcasting Network, Inc., is a minor change application

. concerning the referenced LPTV facility. This application
involves a channel change from channel 43 to channel 48, and is
necessitated due to the cut-off status of the channel 50 full
power applications in Denver, Colorado. Accordingly, this
application is being submitted in compliance with the new

,standards enunciated by the co_ission on February 27, 1987 in
its Report and Order in MM Docket No. 86-286, FCC 87-44.

In addition, since the channel change requested in the attached
application is defined as a "minor change" no fee is required.

If any questions should arise concerning this matter; kindly
contact the undersigned directly.

Respectfully submitted,

CMM:gmcB78
xc: Jane Duff

By:
Co
Its

NBTWOIUC,

..-'
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-
...CHAN) G. GAY

OF COUNSEL

TEL£COI'lER NO•

12021223....2

.... a.----. .....

l
\

(??:.' ,-.

BAND DELljil\\\ ~~~~/::D ..
.. ' FCC

FEE SECTION

ATTORNEYS AT LAW

115e - 15TH STREET. N,W,

SUITE 5UI

WASHINGTON. D.C. 20005·1704

(2021 223-'013

June 25, 1987

Mr. William J. Tricarico
Secretary
Federal Communications Commission
Washington, D.C. 20554

RE: Assignment of LPTV Facility K65DJ, Redding, California From
Be1ze1 and Schwarzhoff (Assignor) to the Trinity
Broadcasting Network, Inc. (Assignee)

JOSEPH E. DUNNE III

COLBY M. MAY·

._ -"TllD"-

,_ 0_,

Dear Mr. Tricarico:

Filed herewith, in triplicate, on behalf of the referenced
parties, is an assignment application (FCC Form 345) covering
LPTV facility K65OJ.

In addition, pursuant to Commission rule 1.1104 the required
filing fee of $75.00 is attached.

If any questions should arise concerning this matter, kindly
contact the undersigned directly.

'It:

Respectfully

MAY'

By:

TrlnitY_Bro
Network, Inc.

CMM: ncbB78 .'
xc: Mrs. Jane Duff

Leo B. Belze1, Esq.
'.

r
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United of Am....,..,.1 ComInu CGnIIniuton
~~n~,D.C.20114

ApprowcI by OMI
IMO-I01I

ExpINtW1..7

I:=-Uoo 0My I
APPUCATION FOR TlIANIFIR OF CONTROL OF A CORPOMTI LICe .1. 011 PINIfTTIE, OR AIIIGNMINT OF UCENIE OR PERMIT,

FOR AN .... OR TV TRANlLATOfIITATION, 0 .. A LOW POWIR TELEVISION STATION
(C.muHy tNd iMtructiotI. before filling out Form - RETURN,ONLY FORM TO FCC)

v SectIon 1 AalgnorlT'ransflror

1. Application for: (check only one bo~ for A. end S.)

A. [XI Con..nt to Ulignment

o Consent to trenatlr of COT'trol

B. For a 0 TV translator
"" construction permit!AI Low power TV __

o FM tranIlator

2. Name of AIIlgnorlT'ransflror

I I I I I I I I I , I I ,Relzel and Schwarzhoff
5550 Redwood Road
Oakland, California 94619-31-20

City Stat, ZIP Code

I I I I I I

Telephone No.
(1ttcIude .we Code)

.(415) 482-2900

~- I I I I I I I I I I I I I I I I I I I I I L...L.J I I I-~I..........."--'

3.~ which ie proposed to be IIIigned or transferNd:
ca) ball letters

K65DJ

(b) Loc8Ilon

lleddiDg. california

4. NOTE: Where the IIcenMI or pennIII"-' MIn 0tIftled to....cIIImIng ......... In tile IottIry selection procell, the IicIMI or permit must
ordinarily be held for a periocI 01 at IaIIIt one ~r from the ."""110 01 program teItI.

iJ VES 0 NO

" No. attach u exhibit No. an appropriate IhowIng. (lee ,..., 73.3517 ti".~" R"")

I. caJl .... of any auxiUary ItationI which are to be~:

NA
e. AttactI u exhibit-No. 1 a copy oIIMoonlrIIct or .._II to ........ property and IIcIIItIII of the illation. " ... Is 0ftIy an oral

.-mem. reduce the tlrms to writing and an.ch. The IMtertaI IUbmIted mull Inctudl the complll. agrHmIftt bItwIIn the parties.

N}A
The ExhIbit IhoUId Inc:IudI the following inlonnatlon:

7. ....In the attaehId exhibit No. .... the .".-, or Illy..-. ofIIoer....... memDer or the.-lgnor·. pwning boM:I or any
stockholder owninG 101Mt or men of the _1••• 1lOCk has had any ........ ,n or cannectIon wilt! any dilmiaMd andlor dIniId application; or
any FCC Ilcen.. that has bHn rewokId.

Ca) name of party with such Int...;
(b) nature of Int...... or connection. giving ....;
(c) caD litters or fIiI number of application; or docUt number;
(d) location

,
57
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I ,-,

e. ...the ling of..MIlgnor'IIIrInIferar'IIIIt application for the..........., being ..1.lId or trlnafetNd. or other "'*" IPPIlcation
...,....tncIIng beIn ...... I~ been or 1aIiOn been appnwed by any court or IdmlnlItrItM body With
,..... to the~ or any , ofIIoIr. dIrectOr of 1M IIIIgnor'l gowning board or any MOCkhoIdIr owning 10CMl or
men oI ••lgnor'II'tl••"'Or'IItOdc, conoeming any eMl or etlmlnallUIt. IICIOn or~ brought under the prvvfIIonI of any .....,......
terrIDl1II OIIocIIIaw...eatlng to the fallowing: anytMny,lcIlterIeI: unIIlwtuI,....ainII 01 monopolies: unlawful combInationI; conh'aCtI or IQrMfMntS
In~ of t..-de; the ... of unfair methods of compMltlon: fraud: unfair labor J)l'8Ctlcea; or discrimination?

DYES !J NO

If V., 8ltIICh. exhibit No. I full description. Including identification of the court or administrltive body, proceeding by file number,
the pel'lon Ind matters Involved. Ind the d11J)01lt1on or current status of the matter.

CERTIFICATION

Ha 01 will the MIignorItrInIfe comply with the public notice ~Irement of section 73.3580 of the rules? !Xl YES 0 NO

The A8SIGNOFIfTAAN8OR ICIalOliutldlll that IIIIt1ItMei1'1ent1 made In thII .....ion and en.ched exhlbitl ... COI'IIIdered material reprMeI'i-
..-' 1iIIIona, and that." of Ita exhibits are I material pM heNOf and are Incopot.... herein.

The A88IGNORI'1'AANFEROR ......... thIt thII eppllcatlon II not ftIId by It for the purpoee of Impeding, obstructing, or delaying determination
on any other application With which It may be In conflict.

In MCOI'danoe with Section 1.85 of the Comtnlilian'. RullI, the~ hili continuing obligation to IdviIe the Commlllion,
thlQUGh amendments, of any aubltMtlll and lignlftclnt changes In the Information turnIehed.

WILLFUL FALII ITATIIIINTI MADE ON ,... FORM AM PU~A8LIBV FINE AND IMPRIIONIIINT
U.S. ceDE, mu 11, IICTION 1001

I certify that thellllgnor'lItranafwor'l atatementI In thllappllcatlon are true. complete, and corrKt to the best of my knowIeclge and belief, and
...... In gooc:t faith.

8IIned and datId thil_
y_3__ day of ..:J;.;:u::D:=:e 1.87

BELZEL and S HOFF

FCC 345 (Ptlge 2)
.Mw 1185 r 58
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·,:."
ASSET PURCHASE AGREEMENT

This Agreement dated this ..2L. day of ~ril , 198_7_, by

and between: (I) Helzel and Schwarzhoff (herein referred

to as "Seller"), and (2) Tr ini ty Broadcasting' Network, Inc., a

nonprofit California corporation (herein referred to as "Buyer").

WIT N E SSE T H

WHEREAS, Seller holds a valid, current, and unexpired

construction permit issued by the Federal Communications

Commission (herein referred to as "FCC" or ·Commission") to

construct and operate a low power television station on Channel

65 (------ MHz) , Redding (FCC

File Number BPTTL- 840306MS ) herein referred to as
....;;...;=--~----

"Station"); and

WHEREAS, Seller is desirous of selling and assigning

Station to Buyer, and Buyer is desirous of buying and acquiring

Station from Seller;

NOW, THEREFORE, in consideration of the premises and of

the mutual promises and covenants contained herein, Buyer and

Seller, intending to be legally bound, hereby agree as follows:

1. Assets Sold and Purchased. SUbject to the approval of

the FCC and to the terms and conditions hereof, Seller agrees to

sell and Buyer 'agrees to purchase the following assets, all of

which Seller agrees are free and clear of any and all liens and

encumbrances of any nature whatsoever:

a. FCC Authorizations. All FCC authorizations and

applications for construction and operation of Station as listed

r 60



in Exhibit A.

b. Technical Data. All Seller's schematics,

blueprints, engineering data, and other technical information

pertaining to the construction and/or oper~tion of the Station.

c. Cash and Accounts Receivable. No cash, bank

deposits, or accounts receivable of Seller are to be sold or

assigned hereunder: and the same are expressly excluded from

this Agreement.

d. Leases. Seller's rights for the antenna/transmit-

ter site specified for the Station (Exhibit B).

2. Amount of purchase Price. In consideration for the

sale, assignment, and conveyance to it of the assets listed

above, Buyer agrees to pay Seller Ejght thousand dollars

($ 8000.00 ), or such lesser

amount as the FCC may approve, subject to the below listed

prorations and adjustments:

a. Taxes. All federal, state, and local taxes, if

applicable to the purchase and sale contemplated hereby, shall

be borne by Seller.

b. _Prorations. Any and all taxes and assessments of

any nature and kind, if- any, shall be prorated as of 12:00

midnight of the Closing Date.

c. Transmitter Site. In the event Seller is unable

to provide, for 'whatever reason, the assignment of its lease,

purchase or title rights in the antenna transmi tter si te

specif ied in the Station's construction permit (Exhibits A and

B), or in the event said antenna transmi tter si te is

- 2 -
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unavailable, unsuitable or unu.e.ble for construction of the

Station, for any reason what.oever, the Buyer shall have the

option, to be exercised in its sole discretion, to either: Ca)

pay one third (1/3) of the purchase price (~ 33.33' of

$ 8QQQ,oo equals $ 2,666,40 ), or (b) cancel this Agreement

and thereby extinguish any and all rights, or.obligations either

party has to the other. Por purposes of this SUbparagraph 2.c.,

the determination that the Station's antenna/transmitter site is

unsuitable or unuseable, for whatever reason, shall be solely

that of Buyer.

3. Pay!!nt of Purch... Price. The purchase price

specified in paragraph 2 above shall be payable in cash on the

Closing Date.

4. PCC Appr0".l.

a. PeC Appro".l Reqaired. Consummation of the

purchase and sale pr~vided for herein is conditioned upon the

PCC having given its consent in writing, without any condition
-

- llaterially adverse to Buyer, to the assignment from Seller to

Buyer of all PCC authorizations of Seller relating to the

construction and operation of -the Station, and said consent

having become final. P-or the purposes of this Ag~eement, such_

consent shall be deemed to have become final after it is granted.- .
and pUblished and when the time for administrative or judicial

review has expired and when the tille for the filing of any

protest, petition to deny, request for stay, petition for

rehearing, or appeal of such order has expired and no protest,

peti tion to deny, request for stay, petition for rehearing or

62
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appeal i. pending. Th. partie...y mutually agr.e to waive the

r.quirement that .aid consent shall have b.come final.

b. Piling of Application. The partie. agree to

proce.d a. .xpeditiously as practical, to file or cause to be

fil.d an application requesting FCC consent to the transaction

h.rein set forth, and to file said application (.!.:.!.:., FCC Form

345) with the PCC not lat.r than tw.nty (20) days after the

date of this Agr....nt. Th. parti.s agree that said Application

will be pros.cut.d in good faith and with due dilig.nce. Each

party will be solely r ••ponsible for the expenses incurred by it

in the preparation, filing, and prosecution of the assign.ent

application, and all fe.s paid to the FCC in connection with the

assignm.nt of Station's authorizations from Seller to Buyer, if

any, will be borne equally by Sell.r and Buy.r.

5. Cloaing Date and Place. Th. Closing shall take place

within twenty (20) days of the date of the Commission's consent

to the assignment of Station to Buyer b.comes final (as d.fined
-

in paragraph 4.a., h.rein), provided the conditions specifi.d in

this Agreement shall have be.n ••t, such date to be mutually

agre.d on by the parti.s, but within the effective period of the

Commission's consent (the -Closing Date-). The Closing will

take place at the offices of Colby M. May, Esq., }156 15th

Street, N.W., Suite 515, Washington, D.C. 20005, or at such

other place as Buy.r and ~eller ~y select.

•

6. Seller's .epre.entations- aDd Warrantie••

represents, warrants, and covenants as follows:

S.ll.r

a. organization and Standing of S.ller. Seller is a

r

- 4 -
63



citizen of the United States, of the legal age to contract, and

the holder of a valid, issued and unexpired construction permit

from the FCC for the Station.

b. Seller's Authority. Etcept as specifically

stated in this Agreement, Seller has full power and authority to

sell, transfer, assign, and convey all property herein being

sold and assigned.

c. Beller Bolds current ADd Valid PCC Authorizations.

Seller has the power and authority to own, construct, and

operate the Station and the business and properties related

thereto and holds, and on the ciosing Date will hold, current

and valid authorizations from the PCC which are necessary for

Seller to own, construct, and operate the Station. No action or

proceeding is pending or, to the knowledge of the Seller,

threatened, or on the Closing Date will be threatened or

pending, before the PCC or other governmental or judicial body,

for the cancellation, or material and adverse modification, of

Station's authorizations.

o. 110 Jlaterial Default ill Contractual Co_i~Dts.

Seller is not,· and on the Closing Date will not be, in material
-

defau~t of any contractual com.it.ent to which it is a party, or_
- -

by which it is bound, and which is to be assigned to and assumed

by Buyer.

e. Good Title to properties. -Seller ha~, and on the

Closing Date will have, clear title and ownership, free of all

liens, encumbrances or hypothecations, of all assets and

property being assigned to Buyer hereunder.
r

- 5 -
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f. Cl.i_ .nd Liti,atlon. There is no claim or

litigation or proceeding pending or, to Seller's knowledge,

threatened which affects the title or interest of Seller to or

in any of the property or as.ets intended-to be sold, assigned,

and conveyed hereunder, or which would prevent or adversely·

affect the ownership, construction, use, or. operation of the

Station by Buyer.

g. L.... Rights. Seller represents and warrants

that he has, and on the Closing Date will have, the right to:

(a) construct and/or place the television antenna and all

related equipment for the Stati'on on the antenna tower or

property identified in the Station's construction permit

(Exhibits A , B), and (b) construct and/or place the television

transmitter and all related equip.ent for the Station in an

existing structure on or near the antenna tower or on the

property specified in the Station's construction permit

(Exhibits A , B).
-

h. Diacloaur.. -No r.pre.entation or warranty made-

by Seller in this Agre....nt, or any statem.nt or certificate

furni.hed to or to be furni.bed by tbe Seller to Buy~r pursuant

hereto, or in connection with the transactions cC?mtemplated

hereby contains, or will contain any untrue stateaient of a

material fact-or omits, or will omit, to state a material fact

necessary to make the st-atements ..contained therein not

misleading.

7. Buyer's aepre.ent.tion••nd W.rranties. Buyer repre-

sents l warrants, and covenants to Seller as follows:

r

- 6 -
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a. Bayer' a Or9ui••tloa aad Standing. Buyer is a

non-profit corporation duly organized and validly existing and

in good standing under the laws of the State of California, and

possesses all corporate power necessary to construct, own, and

operate Station and carry out the provisions of this Agreement.

b. Buyer'. Authority. The execution and delivery

of this Agre.llent and the consu••ation of the purchase of

Station provided for herein have been duly and validly

authorized by Buyer's board of directors, which possesses the

authority under Buyer's articles of incorporation and bylaws to

grant such authorization.

c. Diaclo.ure. No repre.entation or warranty made

by Buyer in this Agr••••nt, or any statement or certificate

furnish.d to, or to b. furnished by, Buy.r to Seller pursuant

hereto, or in connection with the transaction contemplated

hereby, contains, or will contain, any untrue statement of a

mat.rial fact, or o.its, or will o.it, to state a mat.rial fact

necessary to make the state.ents contained ther.in not

mi.l.ading_

8. Risk of_ Los•• - Ri.k of los., -damag., or destruction

to-the prop.rty to b. sord and conveyed hereunder shall b. upon

the Sel~er untir Closing Dat., and thereafter upon the Buyer~

9. Acce.s~ to Inforaation. S.ll.~ shall accord access,

during normal busine.s hour. prior to Closing, to Buyer or its

designated representative to review Seller's physical

properties, contracts to be assumed by Buyer, and accounting

records which pertain exclusively to Station.

- 7 -

66



connection with auch defenae. In the event-that Seller fails

aame and Buyer ahall extend reaaonable cooperation to Seller in

warrant to the other that neither is bound or obligated to pay

rl

67

all

r

and

Any and all

Any

Seller shall indemnify

- 8 -

after Closing.

Should any claim covered by the

Buyer and Seller hereby represent and

(

a. Operations 'Prior to Closing.

b. Def.lUle.

a. operations

10. Brokers.

11. Indetmification by Seller.

and hold harmleas Buyer against and in respect of:

any inaccuracy in,or breach of any representation, warranty, or

covenant made by Seller herein.

any sales co_iasion, brokers or finders fees in· connection

with the transaction contemplated herein.

liabilitiea, obligations, clai.., and demands arising out of:

the right to conatruct, own, or operate the Station (including,

but not limited to, claims related to compliance with FCC rules

and regulationa), any breach by Seller of this Agreement, or

foregoing. inde..ity be aaserted against Buyer, Buyer ahall

notify Seller pro.ptly and give it an opportunity to defend the

to defend the aame within a reasonable tille, Buyer ahall be

entitled to asau.., but need not aaaUlle, the defense thereof

and _Seller ahall -be liable to repay Buyer for'- all damages

suffer.ed by Buyer.. and all _oJ- its expenses reasonably incurred

in connection wi~h such defena. (including, but not limited to,

reasonable attorney fees and settlement payments):

12. Ind.-nification by Buyer. Buyer shall indemnify and

hold harilless Seller against and in respect of:
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liabiliti.s, obligation, clai••, and de..nds arising after the

Closing Date out of the construction or operation of the

Station, the breach or non-performance by ~uyer of contractual

cOllUlli tments assu.ed by Buy.r hereunder, or any other

operations of Buyer after the Closing Date, or any breach by

Buyer of this Agr••••nt or any inaccuracy in or breach by

Buy.r of this Agr....nt or any inaccuracy in or breach of any

repr.s.ntation, warranty, or covenant ..de by Buyer herein.

b. o.fe_.· Should any claim covered by the

foregoing inde.ni ty be assert.d against Seller, Seller shall

notify Buyer pro.ptly and give it an opportunity to defend the

same, and Seller shall extend r.asonable cooperation to Buyer

in connection with such defense. In the event Buyer fails to

defend the same within a reasonable time, Seller shall be

entitled to assume, but ne.d not a.sume, the defense thereof,

and Buyer shall be liable to repay Seller for all damages

suffered by Sell.r and all its expenses reasonably incurred in

connection with such d.fense (including, but not limited to,

r.asonable attorney's fees and ••ttl••ent pay~ent.).

13.- Condition. Precedent to Buyer's Obligation to Clos.:
-

Buyer shall- not be obligat.d _to close under this Agreement

unless and until the following conditions have been met:

-a. The pee s~all have giv.n its consent to the

assignment of pee authorizations to construct and operate the

Station from Seller to - Buy.r and said consent shall have

become final as set forth in paragraph 4.a. herein.

b. Seller shall have performed and complied with
r
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all the .gr••••nt.' obligationa, .nd conditions requir.d by

this Agr••••nt to be perfor.ed or complied with by it, prior

to or aa of the Closing Date.

c. Seller shall hold a valid,

unexpired construction permit for the Station.

current, and

d. The r.presentations and warranties of Sell.r set

forth in this Agr••••nt shall be true and correct in all

mat.rial r.spects on and as of the Closing Oat. with the same

.ffect as if mad. on and as of the Closing Date.

14. Conditions Precedent to S.ll.r's Obligation to ClQ88.

Seller shall have no obligation· to close this Agre.ment

unless and until the following conditions precedent are met:

a. The FCC has given its consent to the assignment

of the FCC authorizations to construct and operate the Station

from Seller to Buyer and said consent shall have become final

as set forth in par.graph-4.a. herein.

b. The r.presentations and warranti.s of Buyer as
-

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 oa and as of the Cloaing Date.

c. Buy.r oshall have perform.d and °compli.d with all
-

the agre••ents, obligations, and conditions required by this

Agreement to b. p.rformed or co.plied with by it, prior to or

at the ~losing-Date.

15. Buy.r's

Buyer will:

Perfor_nce at Closing. At the Closing,

a. Pay to Seller the purchase price as described

r'
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and/or calculated in paragraph 2 h.r.in.

b. D.liv.r to Sell.r such instruments as Seller ..y

reasonably r.quire in order to consummate the transactions

provided for in this Agreement.

c. Deliver to Seller a certified copy of a

resolution of Buyer's board of directors. authorizing the

consummation of the transactions provided for in this

Agreement.

16. Seller'. Perforaanc. at Clo.ing. At the Closing,

Seller shall:

a. D.liver to Buy.r the PCC authorizations listed

in Exhibit A, together with such assignments of the same as

Buyer may reasonably require.

b. Deliv.r to Buyer such assign.ents and furth.r

instruments of conv.yance as Buyer ..y reasonably require to

.ffectuat. the assignm.nt fromS.ller to Buyer of the Station

and assets being transferred and assigned herein, including

the lease rights sp.cified in Exhibit B.

17.
-

Survival of ••rraatie•• All representations,

warranti.s, and cov.nants .ade by the _parties in this
- -

Agree.ent shall be d••••d made for the purpose of 1nducing the

other -to enter into this Agree.ent and shall survive the

Closing and remain operative in full force and effect
-

- regardless of any inv.stigation at any ti.e made by either and

shall nqt be dee••d ••rged into any document or instru.ent

execut.d or delivered at the Closing.

18. 110 AssiglUlent. This Agreement may not be assigned
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by Buy.r without S.ll.r's prior writt.n consent.

19. T.ra.

a. T.ra of Agre...nt. This Agreement shall be in

effect for a term commencing on the date of this Agreem.nt and

terminating at 12:00 midnight eighteen (18) months later. In

the event the Closing of this transaction shall not take place

within the time limit hereinabove set forth solely by reason

of the inability of Seller or Buyer to provide the various

consents and approvals as set forth in paragraph 4 herein,

then this Agree••nt shall automatically terminate and both

parties shall be relieved of any further liability or

obligations her.und.r.

b. T.raination on _otic. for S.aring. If the

Commiasion designates the application contemplated by this

Agr••••nt for h.aring by action no longer sUbject to

r.consid.ration, .ith.r party shall have the option of

terminating this Agreement by writt.n notice to the oth.r
-

party-prior-to-the comm.ncement of the hearing, and in such an

event this Agr••••nt shalr t.rminate at the option of either

party and both par-ties shal-l then b. r.li.ved of any furth.r

liability or obligations hereunder.

20. Specific P.rforaanc•• The parties recognize the

uniqueness of the Station and the assets, authorizations, and

attributes that - are associated with its operatio~, and for

that reason agree that Buyer shall have the right to sp.cific

performance of this Agreement upon default of Seller.

Election by Buyer of this equitable right of specific

,
- 12 - 71



(

performance .hall not be in lieu of any claim to damage••

21. lIotic.a. Any notic•• , request., demands, or

consents required or permitted to be given hereunder shall be

in writing, sent by certified or registered mail, postage

prepaid, or by prepaid telegram, confirmed by mail, as

follows:

If to Seller:

With Copy to:

If to Buyer:

Dale L. SChwarzhoff

5550 Redwood Road

Oakland, CA 94619-3120

Mr. Paul F. Crouch, President
~rinity Broadcasting Network, Inc.
P.O. Box C-11949
Santa Ana, CA 92711

With Copy to: Colby M. May, Ssq.
1156 15th Street, N~W.

Suite 515
•••hington, D.C. 20005

-
or to such other_addres.es as either party may designate from -

- time to time by written notice to the other party~

22. Furth.r Aaauranc.s. Sact\ of the parties hereto

shall execute an~ deliver to the other party hereto such other

instruments as may be reasonably required in connection wi th

the performance of this Agreement.

23. Construction. This Agreement shall be construed and

enforced in accordance with the laws of the State of
r
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California.

This Agreement supersedes all

prior agreements and understanding between the parties and may

not be changed or terminated orally, and no attempted change,

termination, amendment, or waiver of any of the provisions

hereof shall be binding unless in writing and signed by both

parties.

25. Counterparts. This Agreement may be executed in

several counterparts, all of which when taken together shall

constitute one Agreement.

IN WITRBSS WBBRBOF, the partie. hereto have executed this

Agreement on the day and year first above written.

WITRBSS:

By:

BUYBR:

- 14 -

WlftBSS:

BY:Q4u~
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