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aNorpinance  2015-09-17-0779

APPROVING A PURCHASE AGREEMENT WITH JOSEPH W.
SHAFFER FOR THE PURCHASE OF LOW POWER TELEVISION
(LPTV) STATION KTDF-LP, CHANNEL 23 (FREQUENCY),
INCLUDING THE TRANSFER AND ASSIGNMENT OF THE KTDF-LP
FCC LICENSE AND CONSTRUCTION PERMIT, FOR A COST OF
$270,000.00; AND AUTHORIZING PAYMENT FROM THE PUBLIC,
EDUCATION AND GOVERNMENT (PEG) FUND.

% % * * *

WHEREAS, the City of San Antonio Public, Education, and Government (PEG) access
programming is currently only viewable through a paid cable subscription or paid internet
service, like that offered by Time Warner Cable, AT&T, and Grande Communications; and

WHEREAS, there is a large population of residents in San Antonio and surrounding areas who
do not subscribe to a cable provider, which inhibits their participation and access to content
shown on the City’s PEG channels; and

WHEREAS, the proposed purchase of Low Power Television (LPTV) Station KTDF-LP,
Channel 23 (frequency) from Mr. Joseph W. Shaffer for a total cost of $270,000.00, including
the transfer and assignment of KTDF-LP License and Construction Permit by the Federal
Communications Commission, is the initial phase of the project that will allow the City to
broadcast public, education, and government access content over-the-air to an area that includes
approximately 1,960,277 citizens; and

WHEREAS, after the purchase of LPTV Station, the City will purchase equipment necessary to
broadcast over-the-air, which will be approximately $100,000.00 and be purchased through a bid
process brought to City Council in the near future; and

WHEREAS, funds for the purchase of LPTV Station KTDF-LP, Channel 23 from Mr. Joseph
W. Shaffer are available in the Public, Education, and Government (PEG) Fund; NOW
THEREFORE:

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO:

SECTION 1. The terms and conditions of a Purchase Agreement with Mr. Joseph W. Shaffer
for the purchase of Low Power Television (LPTV) Station KTDF-LP, Channel 23, including the
transfer and assignment of the KTDF-LP License and Construction Permit issued by the Federal
Communications Commission (FCC), for a cost of $270,000.00 are hereby approved.

SECTION 2. The City Manager or her designee is authorized to execute the Purchase
Agreement, a copy of which, in substantially final form is set out in Exhibit A. Staff is
authorized to file the associated applications with the Federal Communication Commission and
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to take all other actions necessary for the consummation of the transaction pursuant to the terms
of the Purchase Agreement.

SECTION 3. Funds will be appropriated from the Public, E‘ducation, and Government (PEG)
Fund: from Cost Center 1204010003; General Ledger account 5501000; PEG Fund 11001003.

SECTION 4. This Ordinance shall become effective immediately upon its passage by eight (8)
affirmative votes of the City Council. If less than eight (8) affirmative votes are received, then
this Ordinance shall be effective ten (10) days after passage.

PASSED AND APPROVED this 17" day of September, 2015.

P I

Ivy R. Taylor

ATTEST: APPROVED AS TO FORM:

gy

artha G. ‘gepeda ,
Acting City Attorney




Voting Results Interface Page 38 of 65

Agenda Item: 5
Date: 09/17/2015
Time: 10:06:45 AM
Vote Type: Motion to Approve
Description: An Ordinance authorizing the purchase of a Low Power Television Station in an amount up to
$270,000.00 from the Public, Education, and Government Fund. [Jeff Coyle, Director, Government &
Public Affairs]
Result: Passed
Voter Group Not Yea Nay Abstain Motion Second
Present
Ivy R. Taylor Mayor X
Roberto C. Trevifio District 1 X
Alan Warrick District 2 X
Rebecca Viagran District 3 X
Rey Saldafia District 4 X
Shirley Gonzales District 5 X X
Ray Lopez District 6 X
Cris Medina District 7 X
Ron Nirenberg District § X X
Joe Krier District 9 X
Michael Gallagher District 10 X

http://cosaweb/Votelnterface/Default.aspx 9/18/2015
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THIS ASSET PURCHASE /
2013 between the City of San Antonio,

seller currently
(Factlity 14 28794, Ch 23, %;wm ; sders
Communications Commssion {the ”‘§ i b S i‘ gddition, Se %Em* ﬁ;fzug‘mm§y‘ holds o {:Eé;gg%m ”‘f%éi&}i‘“&
cut” construction permit (File No. BDFCDTL-20121207AAB) ssued by the FOC for the Station.

B. The governing body of B
authorizing the purchase of the Station A

r has prepared and must approve an ordinance
=15 {as defined herein), and allocating and
appropriating funding for the purchase {the “Ordinance™). The date of the passage of the
Ordinance shall constitute the “Effective Date” of this Agreement, and absent such pass
there shall be no Agreement between Seller and Buyer.

. Pursuant to the terms and subject 10 the conditions set fo %“g m this Agreement,
Seller desires to sell to Buyver, and Buyer desires to purchase from Seller, the Station Assets (as
defined hereiny,

i’ The proposed sale of the Station and an application 10 move the Station’s
trapsmission stite must be approved by the FOC prior to the closing of this transaction.

o, and i consideration of the
t forth hevem, the g‘wmw intending to be legally bound,

NOW, THEREFORE, taking the foregoing into ac
mutual covenants and agreements se
hereby agree as follows:

ARTICLE 1: PURCHASE OF A

ol the Ulrdinance, and on the
eller shall sell, assign,

Ters &msj subgect i széw «wzmwm &@v ¢
transfer, convey and deliver to Buyer, and i:%;." all purchase : gquire from Seller, all
right, title and interest of Seller i and to the Station, including without limitation, the tangible
and intangible property listed in Schedule 1.1{a) hereto gm ¢ “Property”), in as-1s, where-is
condition, and all licenses, permits and other 'imz%‘w tions 1ssued to Seller by the FOC with
respect to the Station and Hsted on Schedule Licenses™ s, and any f*m»\;%w&%@ ar
modifications thereof between the date hereo sing. The 3“’%;’3 (- Licenses
shall be collectively referred to herein as the “Assets,” *and shall be trans -~mﬁ§ 10 ?%m@ free and
clear of all liens, claims and encumbrances ("Liens™). All other assets and property of Seller

shall be excluded from this sale, and Buyer s of Seller as past of this
transacton.

by

it

nes no Babilities

b2 %’m:‘a: st {0 Buver,
Buver shall pay Seller the CTw 1 Ly }ﬁf ¥y {the

“Purchase Price’ %



: i s eEment »;E%m
day afier the date the FOU shall b ave

‘?‘m::gﬁ} W mmm any g“a SUGEL

{the conditions set 'ﬁm%‘%e i Articles 3 ar 4 below. The date on which the
SINE 18 10 OCCUT 18 m%xm@ to herein as the “Closing Date”

fal Mm five {5
weith the FOC (the “FOC Ass
the FOU Licenses (o %“Zzawz

. 1 file an application
1on”} requesting FCC consent to the mment of
o herein referred to-as the ™

FC

armient Applicaty ‘ FCU Application without any provision or
Q{H‘%iﬁi{%m’% %@%mm o ?%}%mfw tion 15 referred to herein as the “FOC Consent™

varation of and diligently prosecute the FCCO
se use their commercially reasonable efforts to obtain the

Consent a8 s00n as possibie
application
flash cut”
& MM m%%m transmdssion site of Bover's
Seller shall cooperate in the preparation of and diligently

-ation and otherwise use their commercially reasonable
odification Application 5% soon as possible,

by Witk ten (1) aﬁﬁyaz »:*;%“ﬁ“sf::‘ é%f‘&‘“?&*irmwf %“ﬁzm *%»;%%%m" *:;‘%g;ﬁé filean

s:n*z;;&%ﬁy request i connec

10T Wi 3; ﬁmg* ;wagm ﬁma\m m any

Seller shall bear the nisk of any loss of or %j@sm
losing, and Buyer shall bear the risk of o

reernent, m w*m ’%z;m% :%ﬁs;&% %”x:mﬂ:z §§m§ ;mim

{a) For purposes of xé"i%fa /
shall have been taken by the FOC
delegated authority) which s
suspended; with respet 1 3y
certiorar or sua sponie action f&? ﬁw FE " with mmm% Z e e shall be pending; and as o
which the ome for filing any such request, petition, appeal, certiorari or for the taking of any
ion by the FOC shall have expired or otherwise terminated,

Lé

@* ion Em‘ w%mmmg Ay mﬁ OF

e




by i the Closing ocowrs g@zm; 10 R % inal FCC Consent, and prior to ‘i‘wmﬂm‘z
Final the FCC Consent is 1 fe. and there nal or &mx of the FC
{or court of competent juris } requiring the re gnment of the FCC Lice *ﬁ%m‘
then the purchase and sale of the Station oty shall be rescinded. In such {*&*wi‘ m Buyer shall
re-convey 1o %e%%w ‘i’%"za&f %mém \‘%ﬁ; shall repay to i%m er the Purchase Price and (111)
cation Apphcation if the same
stion o its authorized site as of

: gmm%m;zgg or %;M%w- mzs@%*s zmmgﬁ as required to return the
the dute hereof,

dssron shall be consummat
) % wal order for 1T ear
ver and Seiler shall ¢
rruments of convevance of the
cpayment by Seller to Buyer of ﬁw §‘

ed on a mutually asreeable date
ier, within the tme required by suc h m&m}
ach mz«um sue ?i;e doe mwmz» mm Em% mg

W

within thirty (303 days
In connection thers

wh
: ?}7 to give

Y
o

Seller’s Covenants. Between the date hereof and Closing, except as permitted by
this Agreement or with the prior wiitten consent of Buver, which sball not be unreasonably

withheld or conditioned, Seller shall not modify, and shall maintain in full force and

effect, the F

consummation of the %myz 1100 conten %gﬁ&m‘é ‘%wnm g Y] wsid and valid Gile to the
Propert 3 Seller holds the FCO i,gmz% : for the Stanon | : schule 1100 heretn
pursuant to Final Order; {d) the FO ﬂ’ m full force :m:ﬁ effect and other than the
Station’s status as a mrmmm ¥ stay a z'"uim are not %m‘wﬁ 10 :mfg restriction or

consummated as pm@mmﬁ é‘émﬁm.

24 Buver's Representations. The Buyer repr 3 Seller that (a) Buver is legally
qualified to execute this Agreement and there are no liments to the execution or
consumpnation of the transaction contemplated herein; (b} é%m er knows of no reason that the
contemplated transaction cannot be consummated as proposed heren; and {c) Buyer is legally,
financially and otherwise qualific %i 10 ?‘%zy ‘é%m licensee of, acquire, own and operate the Station
under the Comrpurscation ' s amended (he “Communicabions Act™ and the rules,
regulations and policies of

the PO,



ARTICLE 3: SELLER CLOSING CONDITIONS

The obligation of Seller to consummate the Closing bereunder 1s subject 1o satisfact
or prior to Closing, of each of the following conditions {unless waived m writing by Sellery:

Buyer shall have &%Qf%%’m"ﬁfﬁ to Seller a duly executed centificate, dated as of the Closing Date, in
form and substance ¢ biv satisfactory m Seller, certifving to the satisfaction of this

condition, and the covenants and agreements to be complied with and performed by Buyer at or
prior to Closing shall have been mm;ﬁmﬁ m or performed inall ¢

ReTE.

Neither Seller nor Buver shall be subject to any court or
order or injunction restraining or prohiviting the consummation of the transachons

33 FCO Authorzation, The FO
shall be in f o

s

SConsent shadl have im n granted and soch grand

wll foree and effec

5. Buver shall have complied with its obhigations set forth in Section

s

L4

3

ING CONDITIONS

o consumnate the Clostng hereunder i subjeet o satsfaction,

at Or prior of the following conditions (unless waived in writing by Buver):

i hall é:zss true M“ﬂ? oL fosing
Seller shall bave deliv vw@ o Boyera a‘mw exe xam‘% wﬂmm%
fort and substand istactory o Buyer, certify
condition, and the covenams and agreements to be complied with and

prior to Closing shall have been complied with or performed in all ¢

Agreement &) 3

¢, and
as of z%w: Closing Date,
tisfaction of this
mmw% by Seller at or

2] fings. Neither Seller nor Buyer shall be s
governmental order or éewmmm restraining or prohibiting the wmgm%mmm w§ ms transactions
wmm;pmwé hereby,

4.3, FCC sSuthoriy
shall be i fel] force and effect

. Consent shall bave been granted and such grant

44,  FCC Modification ication. The FOC Modification Application shall have
been granted and such grant wé"x;ﬁ% e i full forde and effect

4.3 Deliveries.

Seller shall have complied with its obligations set forth in Section

Documents. Seller shall have delivered to Buver such appropriate instruments of

nment as Buyer or its counsel may reasopably request, duly executed by Seller,

“d-



ARTICLE S
Ay

L]

Buver Deliveries. At Closing, Buver shall deliver or cause 1o be delivered to
Seller the Purchase Price in dance with Section 1.2 hereot, and such other instroments or
documents as necessary 1o document the transaction for Seller’s purposes.

ARTICLE & TERMINATION

This Agreement may be terminated prior to Closing (a) by mutual written consent of
Buyver and Seller; (b) by either Buyer or Seller upon written notice if there 18 a material breach or
default under this ment by the mim party fol
breaching party following written notice of the 1
terminate is not also i‘zm i material default or bre
Seller mmw W *%%im no ssm % ‘“%hs:: E‘* f i‘ mm the FCC As ;‘x;x mxx;mm eﬁ@:*i;ﬂ m%m it iw
%w itmuﬁ ‘wga%: ation within one-hundred
@ LOr S r period as Seller may
adification Application is denied or {e) by
shall be m effect mv V,wmm* final decree or

-

g a fitteen (15} s;;i;f@y pxﬁmm} for cure %ts};

: mm@% {dy by %%mm if ziw ,
5 seller upon written notice if the
hat w mmé p;m et o wmw amiim m msﬁ*«‘i

%

A deemed to be in default under this Agreement only if
such party has materiatly breac orm s obligations hereunder, and no non-
material breaches or failures shall be grounds for declaring a party to be in default, postponing
the Closing, or terminating this Agreement.

7.2 Qpportunity To Cure. If either party behieves the other to be in default hereunder,

the former party shall gwmmpm provide the of §*§ erwith written notice specifying in reasonable
detatl the nature of 1 %“; 4% 1 *%& %s:cr\ ¢ mmj by z?z arbier of (i) five {5}
business day ; " g
that notics {or wud“; additional
party in delanlt wndertnkes dilige
day period and continue such ¢
the remedies avatlable to such party pursuant to ‘zén
~ party to contest such action through appropriate pro

7 Seller’s Remedy,
Sere i&; next cons rzftzmm&d :

;%%%%,.Qmw wzes that if the transaction wzwmiﬁ lated by this
. Seller would be

val o mw* ertaimn,

,1% %
A




smend 15 not consummated due to

To avoid this problem, the parties agres
v b, as s sole remedy Seller she
er. to a single, lamp-sum cash g@am&w { %mm %%m M “% wenty **m, €11

7,000 ; &‘g’*h*&?ﬁ%iﬁ %wa?m d mm MEes m mm Mé &%m remedies o

o

7.4 Buver's Remedy. Seller agrees that the Assets mclude unigue property that
cannot be readily obtamed on the open market and that Buyer will be irvep &z*;g%sh injured if this
g i fically enforced. Therefore, Buyer it i E 1 i
as its sole

crnedy

performance that Buyer has an adequate mm& .ﬁ Lm mgﬁ to nt mpmw ne oppe
otherwise, as to the propriety of specific §mimg';mm as g remedy. Buver™s red
enforcing Seller’s performance hereunder shall be offset by a reduction to the Purchase
the amount of such costs,

%”ms;a: m

’fx

] /“mwmw
balf of all fees m;ei mm e
on Application and any ) Seller
tﬁh res wmz%w & %m all other gmx;rﬁszmumi axes, fees and charges applicable to the

i all be m% %n km@amag%\n m their costs
§§§w Agreement.

gzmma-im wm the negotiation and execution of

8.2 Further Assurances, After Closing, 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 of convevance and assumption and take such other actions as may reasonably be
requested in order to more effectively consummate the transactions Contemplated hereby,

8.3 Assipnment. Neither party may assign this Ag
comsent of the uther gm*‘%’v h .
o an affiliate of Buver
g;mm&zz ¢

ceement without the prior written
3 m’m*%eﬁ@f;i §’§€"é‘a~t er, t % at Buver may ;

Her, provided that (1)
nent %g*v;%%éz:z@%‘;ia“m grapt of the

§ 3

hereunder. The mma m %é, is Agreemer it wh@% %‘m*zsri mm% fure 1o gé‘z»;;a benefit i:s‘i“ the parties’
respective successors and any permitted assigns, and no assignment shi

obligation or lability under this Agreement,

: imm ymiie !r“mmm' S0 0r
ight courier & 2, and shall be addre
mm gma ¥ ‘i% PR

west by wrilten notice )

deemed delive
é:@;’%%‘}ﬁ?’ﬂi
as follo

s

-6 -



if 10 Buver:

San wwwm P THIK
At Veromica Zertug

Prescott, AL 86304

8.5, 1 any provision hereof

by an instrument

or gonsent pursuant to this Ag ;
y against whom &i‘?‘ii‘lﬁ?;}iﬁi‘%“}f“%i of am’%@ AINE mﬁrzwm waiver, of consent is

writing signed by the pa
sought.

ntire Agreement. All covenants and representations will be binding upon, and
re o the benefit of, the parties and thew respective sud s and permitted assigns, This
Agreement {includimg the Schedules i“s-i;: eto) z:mw;imim {M‘ entire agreement and understanding
among the parties heret ereof, and supe all prioy

nts and unde natter hereof, except any

i
. which shall remain in

«

Nothing m this A

gregment mﬁgﬁxm%wﬁ or %xmwémgﬁ w intended or

ALLY
mmw IN

ziw“w‘}

W, %i"s i‘

iv he executed 1 separate counterparts, each of
vich together will constitute one and the same

%;ﬁ eernent.

£.000 Survival of Re
closing for a period of one year.

sentations. The representations given herein shall survive the

511 Walver m;f;:éjgg but shall not be
obligated o (8} extend the time for g formance o v { : s o other actions of the
other under this Agreement, (b) waive sy ipaccurasies in the mpwwmmmm of the other
contained o this Agreement or i any dooument xﬁma ed pursuant to this Agreement, {¢) waive

compliance with any of the conditic of the other contained in this Agreement, or

(d) waive or modify performance of any m %‘u:: x‘}hzmmmnf‘ﬁ of the other under this Agreement;
provided that netther party may without the written consent of the other make or grant any

oy



or w;;me;fi‘ or modification of
ans, condiions or covenants in this

extension of time, watver of maccuracies or wmp? ance
srformance, with respect 10 113 own oblig
cement.

licit, make or accept
T mm m%%m ! E Station with any other

SON OF DArtY.

any offers §
[

¢ Seller cach represents that gmf; wr has agreed 1o pay a
COMMISSK . r similar payment in connection with this Agreement or any matter
related hereto w any person or entity other than as dis { herey, nor has 1t or gy person or
entity acting on its behalf taken any action on which a claim for any such payment could be
based. Buyer and Seller each agree m ;m m own %‘*«m&m 8 wmww;mx if any, in connection
with ths Agreement purspant 1 K

iy
&
W

INCWIT
first set forth above.

have executed this £ ernent as of the date

SELLER:

BUYER
Moyne:
Title



The Station’s analog transmitter located at the current fransmitter site.

All records, applications, engineering and similar reports for the Station that are in the possession
of Seller.

All of Seller’s nghts and interests to the Station’s call letters KTDF-LP.

-



Call Sion/
FOU Faellity . Community yiration
1d, Mo, of License FOC File Namber Grant Date Date

A0S16AAF | 8/15/2014 §/1/2022

KTDF-L san Antomo,
TX

JETYG

KTDF-Li San ¢ BDFCDTL-
- TX 20121207AAB

1572013 9/

f2015%

Public Notice (DA 15-486} » the
2015 digital ansitic and TV transiator stations pending final action in the
rulemaking proceeding i MB Docket Mo, 03- 185,

- -



