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Federal Commumcations Comrmssion Approved by OMB FOR FCC USE ONLY
Washangtan, D.C 20554 3060-0074 ¢ January 2601)
FCC 345
APPLICATION FOR TRANSFER OF CONTROL OF A Eaii%“”'ss'w USE ONLY
CORPORATE LICENSEE OR PERMITTEE, OR FOR |_ '
ASSIGNMENT OF LICENSE OR PERMIT OF TV OR
FM TRANSLATOR STATION OR LOW POWER
TELEVISION STATION
Read INSTRUCTIONS Before Filling Cut Form
Section | - General Information
t JLegal Name of the Applicant
MINNESOTA PUBLIC RADIO
fraiting Address
45 EAST SEVENTH STREET
City State or Country (if foreign address)|ZiP Code
ST. PAUL VN 55101 -
Telephone Number (include area code) E-Mail Address (if available)
6512001259 MGRAMLING@MPR.ORG
Call Sign Facility identifier
K280EF 2931

(2 |Contact Representative (if other than Applicant)
MITZI T. GRAMLING, ESQ.

Firm or Company Name
MINNESOTA PUBLIC RADIO

Telephone Number {include area code)
6512901259

E-Mail Address (i€ available)
MGRAMLING@MPR.ORG

3.21f this application has been submitted without a fee, indicate reason for fee exemption (see 47 C.F.R. Section 1.11 14):

€ Governmentat Entity & Noncommercial Educational Licensee/Permittee < Other

-1 Were any of the authorizations that are the subject of this application obtained through the T ves ® No
Commission’s competitive bidding procedures (see 47 C.F.R. Sections 1.21! 1(a} and 73.5081)?
T L L (Exhibit 1]
If Yes, list pertinent authorizations in an Exhibit.

NOTE: In addition to the information called for in this section, an explanatory exhibit providing full particulars must
be submitted for each question for which a "No" respouse is provided.

Section 1l - Assignor/Transferor

L.

Certification. Licensee/permittec certifies that it has answered each question in this application
based on its review of the application instructions and worksheets. Licensee further certifies that
where it has made an affimative certification below, this certification constitutes its
representation that the application satisfies each of the pertinent standards and criteria set forth in
the application instructions and worksheets.

F yes € No

-] Application for {check only one box for A and B):

A.  Consent to Assign Construction Permit
& Consent to Assign License
¢ Amendment to pending application

If an amendment, submit as an Exhibit a listing by Section and {Exhibit 2}
Question Number of the portions of the pending application that are

€ Consent to Transfer Control of Permittee
" Consent to Transfer Control of Licensee
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being revised.
B. € TV Transtator © Low Power TV Station @ FM Transtator
zal Namne of the Assignor/Transferor
INNESOTA PUBLIC RADIO
PMaiting Address
[45 EAST SEVENTH STREET

e

E:xie or Country (if foreign address) Zip Code
55101 -

E-Mail Address (f available)

ity
AINT PAUL

elephone Number
include area code)
512901259

f more than one transferor, submit the information requested in question 1 for each transferor.

H. KContact Representative (if other than assignee) irm or Cornpany Name
ITZ] GRAMLING, ESQ. INNESOTA PUBLIC RADIO
elephone Number (include area code) -Mail Address (if available)
512901259 GRAMLING@MPR.ORG
utherizations to be Assigned/Transferred. List call signs, locations and facility identifiers of all authorizations to be
signed/transferred. Include construction permits and file numbers. List main station authorizations and any FM and/or
translator stations, LPTV stations, SCA, FM and/or TV booster stations, and associated auxiliary service stations.

5.

nter Station nformation]

ist the authorized stations and construction permits to be assigned/transferred. Provide the Facility Identification

umber and the Call Sign, or the Facility Identification Number and the File Number of the Construction Permit, and the

ocation, for each station to be assigned/transferred. Include main stations, FM and/or TV ranslator stations, LPTV
tions, SCA, FM andf/or TV booster stations, and associated auxiiiary service stations.

Facility ID Call Signjor Construction Permit File Number City
Number

42931 K280EF|-

State

AUSTIN MN

greements for Sale/Transfer of Station. Licensee/permittee certifies that:
it has placed in its station records copies of all agreements for the safe/transfer of the station
(S .
. these documents embody the complete and final understanding between licensec/permittee | S %‘:}Fﬁ‘f“ m
and transferee; and [Exhibit 4]

. these agrecments compiy fully with the Commission's rules and policies.
i

AN
haracter Issues. Licensec/permittee certifies that neither licensee/permittee nor ary party to
application has or has had any interest in or connection with:
any broadcast application in any proceeding where character issues were left unresolved or See Explanation |
were resolved adversely against the applicant or party to the a application; or e Explanation in
, _any pending broadcast application in which character issves have been raised. [Exhibit 5]

dverse Findings. Licensee/permittee certifies that, with respect to the licensee/permittee and
y party to the application, no adverse finding has been made, nor has an adverse final action

n taken by any court or administrative body in a civil or criminal proceeding brought under See Explanation §
e provisicns of any law related to the following: any felony; mass media-related antizrust or e Expianation in
fair competition; fraudulent statements to another povernment unit; or discrimination. {Exhibit 6]

{ Public Notice. Licensee/permittee certifies that it has or will comply with the public & vas O No
otice reguirements of 47 C.F.R. Section 73,3580,

& ves € No

GchrNo

& oy © No

10fAuction Anthorization. Licensee/permittee certifics that more than five years have passed

\uction 4 /permitie at more than £ © ves € Mo
ince the issuance of the construction permit for the station being assigned/transferred, where
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al permit was acquired in an auction through the use of a bidding credit or other special LCENTTY
easure.

I
nti-Drug Abtise Aet Certification. Licensee/penmittee certifies that neither [ Yes el No
icensee/permittes nor any party $o the application is subject to denial of faderal benefits
ursuant to Section 5301 of the Anai-—DmE Abuse Act of 1988, 21 U,8.C. Section 862.

I certify that the statements in this application are true, complete, and corect to the best of my knowledpe and belief, and are
made in good faith. { acknowledge that all certifications and attached Exhibits are considered material representations.

[Typed or Printed Name of Person Signing [Typed or Printed Title of Person Signing

[Signature [Drate

WILLFUL FALSE STATEMENTS ON THIS FORM ARE PUNISHABLE BY FTNE ANDVOR IMPRISONMENT (U.3. CODE. TITLE 14, SECTION 1001),
AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. CODE, TITLE 47, SECTION 342{aX1)}, AND/CR FORFEITURE
(U.5. CODE. TITLE 47, SECTION 503).

NOTE: 1o addition to the ieformation called for ip this section, an explanatory exhibit providing full particulars must
be submitted for cach question for which s "No™ response is provided.

Section [IE - Assignee/Transferce

I. | Certification. Assignee/transferee certifies that it has answeredieach question in this € ves T No
application based on its review of the application instructions and worksheets.

Assignee/transferee further centifies that where it has made an affirmative certification below,

this certification constitutes its representation that the application satisfies each of the pertinent

standards and criteria set forth in the application instructions and worksheets.

2. Legal Name of the Assignec/Transferee

CALVARY CHAPEL OF TWIN FALLS, INC.

Mailing Address

4002 N. 3300 E.

City State or Country (if foreign address) Zip Code

TWIN FALLS [13) 83301 -

Telephone Number (include area code) E-Mail Address (if available)

2087333133

If more than one transferee, submit the information requested in guestion 1 for each transferor. [Exhibit 8]
5. ¥Contact Representative (if other than assignee) Fitm or Compuany Name

CARY S. TEPPER, ESQ. BOOTH, FRERET, IMLAY & TEPPER, P.C.

Tetephone Number (include area code} E-Mail Address (if available)

3017181818 TEPPERLAW@AOL.COM

[4. PNature of Applicant, Assignee/transferee is:
€ an individual Ca general partership Ca for-profit corporation

€ alimited & anot-for-profit € a limited liability company
Jparmegship corporation {LLC/LC)
© other

hitp://svartifoss2.fee.gov/egi-bin/ws.exe/prod/cdbs/forms/prod/cdbsmenu his?context=25&...  1/30/2004
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| If "other”, describe nature of applicant is an Exhibit. [Exhibit 9}
B- 1Agreements for Sale/Transfer of Station, Assignee/Transferee certifies that: E ves C No
a. the written agreements in the licensee/permittee’s station records embody the complete and
final agreement for the sale of the station(s) which are to be assigned; and these See Explanation in
b. agreements comply fully with the Commission's rules and policies. fExhibit 10}
B [Character Issnes. Assignee/Transferee certifies that neither applicant nor any party to the F ves C No
applicasion has or has had any interest in or connection with:
a. any broadcast application in any proceeding where character issues were left unresolved or See Explanation in
were resolved adversely against the applicant or party to the a application; or {Exﬁibil 1]
b. any pending broadcast application in which character issues have been raised.
Adverse Findings. Assignee/Transferee certifies that, with respect to the assignee/transferee # ve: ¢ No
and any party to the application, no adverse finding has been made, nor has an adverse final
action been taken by any court or administrative body in a civii or crimiral proceeding brought See Explanation i
under the provisions of any law related to any of the following: any felony; mass media-related e :E.:’?a;'; i
antitrust or unfair competition; fraudulent statements to another govemmment unit; or {Exhibit 12]
discrimination.
{8 |Alica Ownership and Control. Assignee/Transferce certifies that it complies with the & ves T o

Iprovisions of Section 318 of the Cormnunications Act of 1934, as amended, relating to interests
of aliens and foreign governments.

See Explanation in
[Exhibit 13}

9.

Financial Qualifications. Assignee/Transferee certifies that sufficient net liquid assets are on
fhand or are available from committed sources to consummate the transaction and operate the
station(s) for three months.

F ves T No

See Explanation in

[Exhibit 14]
§10 fRebroadcast Certification. For applicants proposing translator rebroadeasts who are not the E ves T No
licensee of the primary station, the applicant certifies that written authority has been obtained
from the licensee of the station whose programs are to be retransmitted
}iU]a. Applicant certifies that it is not the licensee or permittee of the commercial primary station € ves © No
being rebroadeast and that neither it nor any parties to the application have any interest in or CoNA
connection with the commercial primary station being rebroadcast. See 47 C.F.R. Section
74.1232(d),
See Explanation in
[Exhibit 15]
Jb. Applicant certifies that the coverage contour of the translator station will not extend beyond & ves T No
the protected contour of the commercial primary station being rebroadeast. WA

See Explanation in
[Exhibit 16}

Kiting. See 47 C.F.R. Section 74.1231(d).

business associates. See 47 C.F.R. Section 74.1232{e).

NOTE: If No to a. and b., and ne waiver has been requested in an Exhibit, this application is unacceptable for

1f No o a. and Yes to b. applicant is prohibited from receiving any support, before or after construction, either directly
ov indirectly from the commercial primary station being rebroadeast or from any persoun or entity having interest
whatsoever, or any connection with the primary FM station. Interested and connected parties include group owners,
corporate parents, sharcholders, officers, directors, employees, gencral and limited partners, family members and

| The applicant, if for a commercial FM translator station with a coverage contour extending

beyond the protected contour of the commercial primary station being rebroadcast, certifies that

it has not received any support, before or after constructing, directly or indirectly, from the

licensee/permnittee of the primary station or any person with an interest in or connection with
the licensee or permittee of the primary station, except for technical assistance as provided for
under 47 C.F.R, Section 74.1232(e).

C ves © o
& wia

See Explanation in
[Exhibit 17}
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13-t Auction Aathorization. Assignee/Transferes certifies that where less than five years have  ves © Ne
passed since the issuance of the construction permit and the permit had been acquired in an ¢
auction through the use of a bidding credit or other special measure, it would quatify for such A

credit or other special measure.
See Explanation in

[Exhibit 18]
14| Anti-Drug Abuse Act Certification. Assignee/Transferee certifies that neither assignee nor F yes C No
any party to the application is subject to denial of federal benefits pursuant to Section 5301 of
the Anti-Drug Abuse Act of 1988, 21 11.5.C. Section 862,
151 Equal Employment Opportunity (EEO). If the applicant proposes to employ five or more C ves O No
full-time employees, applicant centifies that it is filing simulaneously with this application a & N/A
Medz] EEO Program Report on FCC Form 396-A.

i{ceni@ that the statements in this appiication are true, complete, and correct to the best of my knowledge and belief, and

e made in good faith. I acknowledge that all certifications and attached Exhibits are considered material representations. 1
hereby waive any claim to the use of any particular frequency as against the regulatory power of the United States because
of the previous use of the same, whether by license or otherwise, and request an authorization in accordance with this
Epiicaticn. {Sec¢ Section 304 of the Communications Act of 1934, as amended.)

‘yped or Printed Name of Person Signing [Typed or Printed Title of Person Signing
iCHAEL KESTLER IPRESIDENT
?igﬂamre Date
2/X0X/2004

WILLFUL FALSE STATEMENTS ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S.
CODE, TTTLE 18, SECTION 1001), AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
PERMIT (U.8. CODE, TITLE 47, SECTION 312{a)1}), AND/OR FORFEITURE (U.S. CODE, TITLE 47, SECTION 503}.

Exhibits

Exbibit 4
Description: AGREEMENT REGARDING ASSIGNMENT

THIS PROPCSED ASSIGNMENT TRANSACTION IS BEING FILED PURSUANT TO A PURCHASE OPTION THAT
WAS SPECIFIED IN A SETTLEMENT AND OPTION AGREEMENT RELATING TO A FULL POWER FM
SETTLEMENT FOR CHANNEL 211 AT AUSTIN, MINNESOTA. A COPY OF THAT SETTLEMENT AND QPTION
AGREEMENT [S ATTACHED AS ATTACHMENT NO. 4.

Aftachment 4
Description 1
Agreement authorizing this assignment ]
Exhibit 10

Description: ASSIGNMENT AGREEMENT

THE AGREEMENT AUTHORIZING THIS TRANSACTION IS ATTACHED TO THIS APPLICATION AS
ASSIGNOR'S ATTACHMENT NC. 4.

Attachment 10

Exhibit 15
Description: AUTHORIZATION TO REBROADCAST KBDC-FM

ATTACHED TO THIS APPLICATION AS ATTACHMENT NO. 15 IS A COPY OF A LETTER RECENTLY 1SSUED

http://svartifoss2.fec. gov/cgi-bin/ws.exe/prod/cdbs/forms/prod/cdbsmenu. s ?eontext=25&...  1/30/2004
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BY AMERICAN FAMILY ASSOCIATION TO CALVARY CHAPEL OF TWIN FALLS, INC. WHEREBY CONSENT 1S
GIVEN FOR THE REBROCADCAST OF FULL POWER FM STATION KBDC-FM ON FM TRANSLATOR STATION
K280EF ONCE THIS ASSIGNMENT APPLICATION IS APPROVED AND CONSUMMATED.

Attachment 15

Description

Rebroadcast Authorization Letter

hitp://svartifoss2.fee.gov/egi-bin/ws.exe/prod/edbs/forms/prod/cdbsment. htsTeontext=25&...  1/30/2004
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S Dec. 18 pIoea 2

s EMENT AND OPTIONAG T

This Settlement and Option Agreement (“Agreement”) is made and entered as of this bzl &
day of lune, 2001, by and berweer Minnesors Public Radio (*MPR™) and CSN Intemational
("CSN™.

WITH

WHEREAS, MPR has tendered 1o the Federal Communications Commission
(“Comymission”) an application for & construction permit for a new station on Chatinel 211 of
Austin, Minnesows, FCC File No. RPED.19980603MB (“MPR Application™); and

WHEREAS, CSN has tendered 10 the Commission an apptication for 3 constuction
permit for & new station on Channel 211 &t Albert Lea, Minnesowm, FCC File No. BPED-
1998121 SME (*CSH Applicstion™s and ..

WHEREAS, the Comumission has swated that the MPR Application and the CSN
Application are mutuaily exclusive. and, afong with the applications of (1) Broadeasting for the
Challenged {"BFC™)for a construction permit for a new station on Channe! 21 st Albert Lea,
Minnesota, FCC File No. BPED-1$931215MG ("BFC Application™; (2} Lifetaik Broadeasting
Asscciation (“Lifewik™ for 8 consguetion permit for 3 new station on Channe] 211 at Albert
Lea, Minnesow, .FCC Filc No. BPED- 10981 215MD (“Lifewatk Application™); and (3) Rochester
Public Radin (“RPR" for a consruction permit to modify the licensed facilities of KRPR{FM)
on Channet 210 &t Rochester, Minnesots, FCC File No. BPED-19581211MB (“RPR
Application™, comprise MX Group 980606; and

WHEREAS, CSN is willing 1o dismiss with prejudice the CSN Application in exchange
fer MPR's promises stated in this Agreement, and in return for the multal covenants contained
ketein: and

429309 1
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WHERE.‘\S.‘&C;:ame agreements are comempiated among the parties 10 MX Group
930606 that, together with this agreement. will resuit in the universaj sertlement of this
proceeding, wnd

WHEREAS, MPR and CSN believe that the public interest will best be served if the
uneertainty surrounding the applications in MX Group 980606 is resolved, because such
resolution will conserve the (EsONITES of both the applicants and the Comunission, by enabling
senlement among the competing spplicants for construction permits in MX Group 9R0606,
therehy resuiting in the insuguration of & new FM service to Austin, Minsesomn more quickly
than otherwise would be postibles and

WHEREAS, MPR snd CSM uaderstand that this Agreement will be submined 1w the
Commission foe its spproval withs Joint Requent for Approval of Agreement, and as such this
Ageement will constitute material representations 10 the Commission;

NOW, THEREFORE. m consideration of the foregoing and of the terms and conditions
set out below, and with the intention of being legally bownd hereby, MPR and CSN agree s
follows: '

t. Joigt Request; Within the period prescribed by the Comumission’ s rules, MPR and
CSN shaujoinﬂy request in writing {“Joint Reguest'™) that the Commission do 2}l of the
following:

(s}  Approve the wrms of this Agreerment as provided for herein;

()  Subjectto e terms of this Agreement, dismiss with prejudice the CSN
Application;

(¢  Gramt 1he MPR Application, without tequiring provision of an cpportunity for
others 1o appty for the Facilities in question: and

149319 <
Lt




FAX w0, ¢

{(d)  Subpectto the erms of the separate agreements between parties to MX Group
980606, dispese of all other applications in 3 manner that resufts in the grant of the MPR
Application.

MPR and CSN shall cause the preparation of all dogumentstion needed to properly
supporn the Joint Request. Each party shall fully cooperate with the other and the Commission
by expeditiously and completety providing the other or the Commission with any additional
information teasonably requesied. MPR and CSN agree that should the Commission find any
partion of this Agreement o be unlawful, contrary 1o public policy or otherwise objectionable,
MPR and CEN shail examine the objections of the Commis-sion and Lim;:!y make individust and

joint good faith ¢ffort o resoive ail objections in a manner which reflects ss closely 3 possible

" the intentions of the panties a8 set forth herein, in order to secure £CC approval. MPRand CSN

shxll each bear their own expenses in the prosecution of this Agreement and all filing
contempluted herein.

2. Covenants by MPR: In exchange for the agreements and ccvenants of CSN
kerein, MPR agrees as follows:

Quiion for K280RE:

(- Uponissuance of 3 Final (as defined below) Commission order approving
the MPR Application, MPR grams CSN an gption 10 acquire all licenses, permits and
authorizations for FM tmnsiatoe K220EF, Austin, Minnesota (Facility 1d. No. 42931}, including
any modificatiens of renewals thereof, and the equiprment set forth in Schedule 2{a} anached
hereto, far a purchase price of $1.00, excrcisable upon written notice within sixty (60} days afier

ihe date MPR notifies CSN that the staticn (o be authorized by the grant of the MPR Application

2L IS 3
LY

Dec. 18 a1 P4
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has commenced Program tests pursuant 10 Section 73.1620 of the Commission’s rules (the
“K280EF Assignment’).

Giy  Inthe event that the construction pecit issucd upon grant of the MPR
Application {and any extensions thereio) expires and is forfeited pursuant to Section 73.3598(¢)
of the Commission’s rules, the option granted persuant 19 Section 2{a}i} above shall terminate.

(i) Foc purposes of this Agresment, *Final” shal] mean thst action shatl have
been taken by the FCC (including action duiy uken by the FCC's staff, pursuant to delegated
suthority) which shall rot have been reversed. sayed, enjoined, set aside, anmulled or suspended;
with respect o which no mely request for stay, petition for rehearing, appeat or certiorari of g
sponte action of the FCC with comparable effect shali be pending; and as w which the time for
filing wny sweh request, petition, sppeal, cenjorari of for the uking of any such sua JDONIE sction
by the FCC shsil have expired or otherwise terminated.

{b) tion for K209

Q] Subjest o the conditions specified in Section 2(b)iii) below, MPR grants
CSN an option 10 acquire sli licenses, permits gnd suthorizations for FM transiator K209BA,
Fergus Fulls, Minnesota (Facility 1d. No. 42935} (K209BA, 25 it may be modified from time ©
time, "K209BA'", including any renewals or modifications thereof, and the equipment set forth
in Schedule 2(b) attached heretn, for & purchase prics of $1.00, exercisable upon wrirten notice
within sixry (60) days after the datc MPR notifies CSN that it has commenced program s
pursuant 1o Section 93.1620 of the Conunission's rules on both KOMF, Fergus Falls, Minnesota
and KNWF. Fergus Falls, Minnesota (the "KI09BA Assignment”).

{ii}  Subject to MPR's review and approval, CSN shall, at its expense, prepare
for filing by MPR ar appiication [or 3 miner modification of the license for FM translator

$3661-19 4
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purchase agrccmmi '..Apon exercise of either apticn and, any end all actions which may be
reasonably necessary to consummate the transactions contemplated herein, including but not
limited to obuining FCC consent 1o the assignment of licenses.

(H  MPR will provide separate notices to £SN upon the cotmmencement of program
tests by KCMF, KNWF, and the sution to be suthorized upon grant of the MPR Application.

3 tatigns and W ties R

MPR represents and wamnts that!

(ay  Ithas the requisite power 2nd authority 10 enter imo this Agreement, to perfornt
its obligations hereunder, and 1o consymmate the transactions contemplated herein;

(b)  Theexccution and delivery of this Agreement by MPR and the consummation by
MPR of the transactions conternplated herein have been duly saborized by all necessary actiont - -
on the pan of MPR;

(&)  This Agreement constituzes 1 valid and binding obligation of MPR. enforceable
against MPR in accordance with its terms; and

(d)  Neiher the exceution, delivery nor performanee by MPR of this Agreement
conilicts with, results in a'bruch of of constitutes 3 default or ground for termination under aiy
agreement o7 judicial or governmental ardet of decrec 1o which MPR is a party or by which itis
bound.

MPR makes no represcntation oF warranty with respeet 1 CSN's right or ability 10
operate either KI8GEF or ¥209BA from their currently authorized sites or any other site or with
any particular operationsl parameters, of the granubility of the K2098A Mudification

Application.

75603-1% 6
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4. Coverants by CSN: In exchange for the sgreements and covenants of MPR
hezein, CSN agrees as follows: ‘

{8)  Itshall cause the dismissal with prejudice of the CSN Application.

(b))  CSN shall wke no action adverse to this Agreement, the Joint Request, any
amendment which MPR may file with respect to the MPR Agpplication, the grant of the MPR.
Application or the dismissal of the CSN Application, the BFC Appiication and the Lifeialk
Applieation.

{¢)  CSN shall be responsible for 4l costs {incfuding technical and legad expenses}
ipcurred in: the preparation, submission and prosecution of the K209BA Modification
Application and any application(s) for Commission consent 10 assign the licenses for K280EF
sndor K209BA from MPR 10 CSN; and the prepartion of any further documentation
{Ecluding, without limitation, purchase agreemens, assignments and bills of ssle) as may be
reasonably necessary to consummate the K280EF Assignment and the K209BA Assignment.

(d)  CSN shail not operate K209BA. ar any time or with any facilities, prior to
construction of the station ss aushorized upon grant of the K209BA Modification Application.
In the event KCMF and/or KNWF are relocaizd to new transmission sites, CSN agrees o
cooperate in goo& faith with MPR to modify K209BA 10 aperste from 3 site collocated with
KCMF andfor KNWF, in order to minimize the potential for interference 10 KCMF andfor

KNWF.

(¢  If.atanytime, MPR detcrmines in its sole diseretion that the operation of FM
sansiator K209BA causes any interferencs (o the transmission ot reception services of KCMYF
sndfar KNWF, immediately upan notice from MPR CSN shall suspend operatians on KI09BA

and take any ang ai] steps necessary, in addiven to those required under the Commission's rules,

19134 7
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K209BA proposing 1o {1} collocate KI898 A with KCMF. Fergus Falls, Minnesota, and (2}
change K209BA's channelto 3 second- or thirds adjacent frequency (the “K205BA
Modification Application™).

(i} The option gramed by Section 2(b)(i) above is conditioned upon the
catisfaction of the following conditions precedent:

(A) MPR commences program tests on both KCMF and KNWF
pursuast 1o Section 73.1620 of the Commission’s rules;

(B) The K209BA Modification Application to coliocate K209BA with
KCMF and to change its channti to s second- of third- adjscent frequc-ncy is approved pursusmt
to & Finat Commission order; sad

{C)  CSN executes a lesse, with & minimum five- {§-) year term,
locate K209DA at the same tower that is specified in KCMF's authorization.

(v) Inthe event that all of the conditions specified in Seetion 20X sbove
have not beeh satisfied by the date twe (2) years from the date of this Agreement, the option
granted by Section 2(b)(7} sbove shall terminate.

¢}  MPR will notiske any action sdverse 10 this Agreement, the Joint Request, or the
dismisssl of the CSN Application, the BFC Application and the Lifetalk Application.

@  MPRwill diligeatly prosecute the MPR Appiication and the KI09BA
Modification Application.

(&)  MPR will execute such insthuments and take atl such actions, without payment of
further consideralion, as are ressonably necessary to carry out the intent of this Agreement and
the exercise of options by CSN to acquire the licenses and equipment for KZ3QEF and K2098A
as provided for herein. including but ot Eimited 1o exccution of a mumaily acceptable asset

1569339 3
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to eliminate such ineriessnce, including but not limited to making reckrical changes 10 the
station, to the satisfactios of MPR. CSN will be afTorded reasonatie opporm‘niryu.) mitigate any
aileged interference and w28t for the presence of such interference, such cpportunity not to ke
unreasonably withheld by MPR.

{f)  CSN shali not assign or transfer control of the license for K209BA 0 1 third party
unless such party assumes CSN’s abligations under Sections 4(d) and 4(e) of this Agreement.
CSN shall provide MPR with thirty (30} days writén sdvance notice of any proposed assignment
ar trensfer of conirol of the lisense for K2098A.

)  CSN will executz such instruments and ke all such actions, without payment of
further consideration, s ae reasonably necessary 10 cirry out the intent of this Agreémcnn

5. Renrssenutions and Warrantics of CSN; CSN represents and warmnts that:

. (8) It has the requisite power and suthorily to emer into this Agreemem, 10 perform

its obligations hereunder, and to consumunate the transactions conternplated herein;

{b)  The extcution and delivery of this Agreement by CSN and the consummation by
SN of the wansactions contemplated hercin have been duly authorized by all necessary action
on the past of CSN;

(c)  This Agreement constitutes a valid and binding obligatian of CSN, enforceable
against CSN in accordance with its terms; and

{d)  Neither the execution, delivery or perfarmance by CSN of this Agreement
conflicts with, results in 2 breach of or constitutes a defavit or ground for 1ermination under any
agresment or judiciad or govemmental order or decree to which CSN is a party or by which it is

hound.
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6. Notices; Unless otherwise provided herein, all notices, demands, payments and
requests required of permined by this Agreement mast be ins writing and shali be dezmed to have
been given when delivered by hand, ovemight courier, or sent by facsimile ransmission; oron
the third day after mailing if mailed by express tail of its equivaient, postage prepaid, rem-
receipt requested, if available, &s stated below:

Ta MPR: Minnesow Public Radic
Ammn: Mitzi T Gramling, Associate General Counsel
45 East Scventh Street
St Paul, MN 55101
Fec: 651-290-1243

Copy o (which shall not
constime notice):  Todd M. Sunsbury
Wiley, Rein & Fielding
1776 K Street, NW
Washington, DX 20006
Fax: 202-719T207

To C3N: Jeffrey W, Smith, Vice President
CSN Intemationad
3232 W, MacAsthur Bivd.
Santa Ama, CA 2704
Fax; 714 549-8865

Copy to (which shall net
constinute notice)? Eric 5. Knvez
. Law Offices of Eric §. Kravez
3511 Porter Swreet, NW
Washington, DC 20016
Fax: 202-364-1037
1. [megntion;  This Agroenent contains the entire undersunding of the parties
with tespect 10 the subject matter, and supersedes all previous oral or writien agreements or
understandings. This Agreement may be amended only by a writien document duly excouted by

both parties.

144137 9
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3. Counterpan Signatzres: This Agreement may be exccuted by the pamies in
counterpart with the same effect as if the signatures 1© all counterpart pages were upon the same
copy of the Agreement,

9. Termination; in the event that the Comamission has not approved the Joint
Request within tweive (12) months from the date hereaf, then cither party hereto may, upon
written notice 1@ the other party, terninate this agreement without liability and the partics shali,
in that event, rzoum to the Satus que ate, provided hawever, that the party seeking to werminate
this Agreernent is not in matenial beeach hereof. MPR may terminate this Agreement in the
event that MPR, Lifetalle, RPR and CSN do not execute agreements that, in combination, resuit
in & universai settiement of MX Group 930606, by the deadline established by the Commission

' for filing such semlement sgreemenss in Public Notice DA 01-729 (rel. Mar. 22, 2001), including .
.( any extensions thercto.

10.  Assignment: CSN shall not assign any of its rights or obligations under this
Agreement without the prior writien consent of MFR.

11.  Constuction: This Agreement shall be construed under the laws of the state of
Minnesota without regard 10 sry choice oe conflict of law provision or rule.

12 Wm Beoause of the unique nature of the
roadeast suthorization which is the subject matter of this Agreement, specific performance shall
ve svailable 1s & remedy fot breach of this Agreement in wddition tw alf other legal and euitabdle
remticdics that may be available uncee this Agreement. The parties agree that any violation of the
covenants conuined herein shalt constitute irreparable harm. | any pagty files 2 lawsuit seeking
specific pericrmance of this Agreement. the other party shall waive any defense thst an adeguate
remedy EXiss at law.
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13.  Regoverv of Costs: [f, on scceunt of any alleged breach or default by either party
of its obligations under this Agreement, the other party shall ke action to enforce its rights
hereunder, the ptevailing party shall be eniitled to recover its reasonable costs incurred in such
acticn, including, but not limited o, reasonsbie atorneys’ fees and court costs.

[Signanae Page Follows]
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N WITNESS WHEREQF, and intending to be legally bound, MPR and CSN tave duly

executed this Agrec:‘nem, on the dase first mentioned above.

MINNESOTA PUBLIC RADIC

BY
ame: THOMA®, ) BSHOIA)
Title: QJJ ?

CSN INTERNATIONAL

BY QW | .
Nnne:Lw ATaS N Sondh

Tite: .\ X
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Attachment No. 1
{List of assets}

ONE (1) TTC 10 Watt Translator (currently tuned to receive 91.7 MHz and transmit
on 103.9 MHz)

ONE (1) EMR RF Isolator (circulator) for intermodulation afteniation.
Approximately FIFTY (50) feet of LDF4-50 % inch coaxial cable, with connectors.

An approximately TWENTY (20) foot fong Roan tower section with an
approximately TWENTY (20) foot mounting pole for the antenna.

ONE Cablewave ECFM-3 broadcast antenna tuned to 103.MHz.

Several short RG-213 and RG-58 interconnecting cables.





