Agreements for Sale

A copy of an Asset Purchase Agreement is included as an attachment to this application,
as well as a copy of an Assignment and Assumption agreement assigning the rights of Marquee
Broadcasting, Inc. under that agreement to commonly-owned Marquee Broadcasting Ohio, Inc.
The following schedules to the Asset Purchase Agreement, as well as a separate Escrow
Agreement, have been excluded because they contain material that either is confidential and
proprietary, not germane to the Commission’s evaluation of this application, or already in the
Commission’s possession. See LUJ, Inc. and Long Nine, Inc., Memorandum Opinion and Order,
17 FCC Red 16980 (2002). Information contained in the excluded documents will be provided
to the Commission upon request, subject to the parties’ rights, where appropriate, to submit such
information subject to regulations restricting public access to confidential and proprietary
information.

Excluded Schedules:

Schedule 1.1(a) — FCC Licenses, Permits, Authorizations, and Registrations
Schedule 1.1(c) — Real Property (owned and leased)

Schedule 1.1(d) — Consents

Schedule 1.2(g) — Excluded Assets (if any)

Schedule 2.2 — Trade Liabilities

Schedule 7.7 — Employees

Schedule 7.18 — Employee Plans
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into
as of April Z 5 , 2022, between Marquee Broadcasting, Inc., a Maryland corporation (“Buyer”),
and three Sellers (each a “Seller” or “Licensee” and together the “Sellers” or “Licensees”). The
first Seller is Southeastern Ohio Television System, an Ohio general partnership, with its four
general partners Southeastern Broadcasting System, Inc.; NJL Company, Inc.; JCG Company, Inc.
and EBG Company, Inc., each an Ohio corporation, the second Seller is Southeastern Ohio
Broadcasting System, Inc., an Ohio corporation, and the third Seller is Southeastern Ohio
Broadcasting System, LLC, an Ohio limited liability company.

WHEREAS, Southeastern Ohio Television System is the licensee and operator of
television station WHIZ-DT, Zanesville, Ohio (FCC Facility ID 61216) pursuant to licensees

issued by the Federal Communications Commission (“FCC”);

WHEREAS, Southeastern Ohio Broadcasting System, Inc. is the licensee and operator of
radio stations WHIZ (AM), Zanesville, Ohio (FCC Facility ID 61218); 272EE, Zanesville, Ohio
(FCC Facility ID 201025); WHIZ-FM, South Zanesville, Ohio (FCC Facility ID 11126); and
WZVL-FM, Philo, Ohio (FCC Facility ID 183304) pursuant to licenses issued by the FCC; and

WHEREAS, Southeastern Ohio Broadcasting System, LLC is a non-Licensee owner of
real estate associated with the operation of WHIZ (AM); and

WHEREAS, Sellers desire to sell the Stations Assets (as hereinafter defined) to Buyer, and
Buyer desires to acquire the Stations Assets from Sellers.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
herein, the parties, intending to be legally bound, hereby agree as follows:

ARTICLE 1
SALE OF ASSETS

1.1 Stations Assets. On the terms and subject to the conditions hereof, on the Closing
Date (as defined in Article 4), except for the Excluded Assets, Sellers shall sell, convey, assign,
transfer and deliver to Buyer, and Buyer shall purchase, acquire and accept from Sellers, all of
Sellers’ assets, properties and rights used, necessary, held for use, or useful in the operation of the
Stations (the “Stations Assets™), free and clear of all security interests, liens, pledges, charges,
escrows, options, rights of first refusal, mortgages, security interests or other claims,
encumbrances, agreements, or commitments of any kind, whether written or oral, except for
Permitted Encumbrances (as defined in Section 2.1). The Stations Assets include, without
limitation, the following:

(a) all licenses, permits, registrations, and other authorizations issued to Sellers by
the FCC (the “FCC Licenses”), including those described in Schedule 1.1 a ;
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(b) all transmitters, antennae, cables and all other tangible personal property,
broadcast, and other equipment and fixtures used or held for use by Sellers in the operation of the
Stations;

(c) (1) all real property interests owned by Sellers or affiliates of Sellers and used
in the business and operation of the Stations, including those listed on Schedule 1.1 ¢ (the “Owned
Real Prorerr”) and any interest of Sellers therein, including without limitation, land, easements,
air rights, mineral rights to the extent owned by Sellers, rights of way and fee ownership, buildings,
structures, fixtures, fittings and improvements, including any towers, guy wires and anchors, if
any and (ii) all of the real property interest leased, subleased, licensed, or otherwise occupied by
and used in the business and operation of the Stations (including any appurtenant easements,
building, structures, fixtures, and other improvements located thereon), as described in Schedule
1.1(c) (the “Real Pro ert ),

(d) all contracts and agreements in connection with the business and operations of the
Stations, including those described in Schedule 1.1:d), together with all similar contracts and
agreements that are entered into in the Ordinary Course of Business of the Stations between the date
of this Agreement and the Closing Date (the “Contracts™). “Ordin ~ Course of Business” means the
ordinary course of business consistent with past custom and practice (including with respect to
quantity and frequency);

(e) all trademarks, trade names, call letters, service marks, copyrights, software
licenses, domain names, websites and other intangible rights, owned or licensed or used, or held
for use by Sellers in the operation of the Stations, including those identified on Schedule 1.1 e
(the “Intan~ible Pro-ert-");

() all other records and files held by Sellers to the extent that they are useful to the
business and operation of the Stations and the Stations Assets, including the local FCC public
inspection files and all logins and passwords necessary to access such files;

(g) all goodwill associated with the Stations; and

(h) all other assets, tangible and intangible, held by Sellers and used, held for use,
or useful in the business and operation of the Stations, except for the Excluded Assets.

1.2 Excluded Assets. Notwithstanding anything to the contrary contained herein, the
Stations Assets shall not include the following (the “Excluded Assets™):

(a) all cash, cash equivalents, marketable securities and similar investments, bank
accounts, lockboxes and deposits of, and any rights or interests in, the cash management system
of Sellers;

(b) all rights, causes of actions, claims and credits related to any Excluded Asset or
any Excluded Liability, including all guarantees, warranties, indemnities and similar rights in favor
of Sellers in respect of any Excluded Asset or any Excluded Liability;

(c) (1) Sellers’ minute books, equity books and other organizational records having

to do with the formation and capitalization of Sellers, (ii) all privileged business records of the

-2



Station, (iii) any personnel records and other records relating to the employees of Sellers that
Sellers are required by law to retain in their possession, and (iv) tax returns and related records of
Sellers;

(d) all rights of Sellers under this Agreement, the other agreements and instruments
executed and delivered in connection with this Agreement, and the transactions contemplated
hereby or thereby;

(e) all of the Stations’ aggregate accounts receivable arising out of sales occurring
in the conduct of the Stations’ business prior to the Effective Time for services performed (e.g.,
the actual broadcast of commercials sold) or delivered by the Sellers prior to the Effective Time
(the “Accounts Receivable”);

(f) Broadcast station WWLG(FM), Baltimore, Ohio (FCC Facility ID 61230) and
all assets used exclusively in connection with the operation of that station;

(g) all assets listed on Schedule 1.2
1.3  Purchase Price.

(a) Purchase Price. The purchase price to be paid for the Stations Assets will be
Ten Million Seven Hundred Thousand Dollars ($10,700,000.00), inclusive of the amounts due
under the consulting agreement described in Section 1.3(c), as adjusted pursuant to Section 3.1
hereof (the “Purchase Price”).

(b) Deposit. Concurrent with execution of this Agreement, Buyer, Sellers and
Patrick Communications Inc. (“Escrow A ent”), will enter into an Escrow Agreement (the
“Escrow A eement”) pursuant to which Buyer will deliver to Escrow Agent the sum of Five
Hundred Thousand Dollars ($500,000.00) (the “Escrow D  osit”). At the Closing (as defined in
Article 4), the Escrow Deposit shall be delivered to Sellers as a credit against the Purchase Price
amount due from Buyer. Should this Agreement be terminated prior to the Closing, the Escrow
Deposit shall be distributed as set forth in Section 15 below.

(c) Consultin A eement. At Closing, Buyer will enter into a personal
consulting agreement with Mr. Henry Littick for a period of two years, which will include
traditional provisions including a covenant not to compete. The payments will be $100,000 per
annum for the life of the agreement.

ARTICLE 2
ASSUMPTION OF OBLIGATIONS

2.1 Securit Interests. The Station Assets shall be sold and conveyed to Buyer free and
clear of all mortgages, liens, deeds of trust, security interests, pledges, options, restrictions, prior
assignments, charges, claims, defects in title and encumbrances of any kind or type whatsoever
(collectively, the “Securit Interests”), except for Permitted Encumbrances.

“Permitted Encumbrances” means, as to any property or asset of the Stations:
(a) liens for taxes, assessments and governmental charges not yet due and payable or that are being
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contested in good faith, (b) the terms and conditions of any Real Property Leases or other leases
included in the Contracts, (¢) zoning laws and ordinances and similar laws that are not materially
violated by any existing improvement or that do not prohibit the use of the Owned Real Property
as currently used in the operation of the Station; (d) easements, rights of way, restrictive covenants
and other encumbrances, encroachments or other similar matters affecting title and identified on
the relevant title or on Schedule 2.1 hereto that do not materially impair the value of the property
or the use of the property in the ordinary course of the business of the Station; (e) liens that will
be discharged before or simultaneously with Closing; (f) deposits to secure obligations required
under workers’ compensation laws or similar laws.

2.2  Assumed Liabilities. Except as otherwise provided herein and subject to the terms
and conditions of this Agreement, simultaneously with the sale, transfer, conveyance and assignment
to Buyer of the Stations Assets, Buyer shall assume, and hereby agrees to perform and discharge when
due all liabilities and obligations arising or to be performed after the Closing Date under the Contracts
that are effectively assigned and transferred to Buyer, including, without limitation, liabilities under
Contracts for barter programming included on Schedule 1.1¢d1, (the “Assumed Contracts™), but only
to the extent (i) performance thereunder is due after the Closing and (ii) the corresponding benefits
therefrom are received by Buyer (collectively, the “Assumed Liabilities”).

23 Excluded Liabilities. Other than the Assumed Liabilities, Buyer shall not assume or
be liable for, and does not undertake or attempt to assume or discharge any obligation of Sellers (the
“Excluded Liabilities™), including, without limitation:

(a) any liability or obligation of Sellers arising out of
any Contract Buyer does not assume under Section 1.1(d) or arising out of
contracts listed on Schedule 1.2 as “Excluded Contracts™;

(b) except as provided in Section 9.5 below, any liability or
obligation of Sellers arising out of or relating to any pension, 401(k), employee
benefit, welfare, retirement or profit sharing plan or trust, or any liability for
continuation coverage under the Consolidated Omnibus Budget Reconciliation
Act of 1985, as amended,;

(c) except as provided in Section 9.5 below, any
obligation to continue to offer employment to any Employee (defined in Section
7.17(a) below);

(d except as provided in Section 9.5 below, any
compensation or benefits or any severance pay or similar obligations to any
Employee or independent contractor of Sellers and any related payroll tax or
other liability;

(e) any liability or obligation of Sellers arising out of
or relating to any litigation, or threat of litigation, proceeding or claim by any
individual, entity or government agency relating to Sellers, the Stations or the
Station Assets at or before the Closing Date, whether such litigation,



proceeding or claim is pending, threatened or asserted before, on or after the
Closing Date;

® any liability of Sellers not exclusively related to the
business and operation of the Stations;

(2 any liability under any Assumed Contract which
relates to (i) any breach or default by Sellers in respect of such Assumed
Contract, or (ii) any period on or prior to the Closing Date; and

(h) any and all other liabilities, obligations, debts or
commitments of Sellers whatsoever, whether accrued now or hereafter, whether
fixed or contingent, whether known or unknown, or any claims asserted against
Sellers, any Employee, the Stations or any of the Stations Assets or other items
owned by Sellers at the Effective Time (as hereinafter defined) relating to any
event (whether act or omission) at or before the Closing Date, including, without
limitation, Sellers” obligation to pay any applicable taxes.

@) Any liabilities related to accrued vacation or sick
leave, or workman’s compensation incurred prior to the Closing Date.

2.4  Retained Obli ations of Sellers. Sellers retain and shall pay, satisfy, discharge,
perform and fulfill all obligations other than the Assumed Liabilities, as they become due, without
any charge or cost to Buyer.

ARTICLE 3
ADJUSTMENTS' ALLOCATIONS

3.1 Prorations and Ad'ustments. Except as otherwise provided herein, all prepaid
income and accrued but unpaid expenses arising from the conduct of the business and operations
of the Stations shall be prorated as of 11:59 p.m. on the Closing Date or at such other time as the
parties may agree (the “Effective Time”). Such prorations shall include, without limitation, all ad
valorem and other taxes, business and license fees, FCC regulatory fees, and similar prepaid and
deferred items. The prorations and adjustments contemplated by this Section 3.1 shall be made to
the extent practicable at the Closing, and to the extent not made at the Closing shall be made within
ninety (90) calendar days after the Closing Date. Prorated amounts agreed upon at the Closing
shall be reflected as an adjustment to the Purchase Price to be paid at the Closing. Promptly
following agreement or final determination regarding the prorations contemplated by this Section
3.1, which are not reflected by an adjustment to the Purchase Price, a cash payment in respect of
such prorations shall be made by Sellers to Buyer or by Buyer to Sellers, as the case may be.

3.2 Purchase Price Allocation. Within thirty (30) days after the date of this Agreement,
Sellers shall prepare and deliver to Buyer a proposed allocation of the Purchase Price plus the
Assumed Liabilities (and subsequent adjustments, if any) among the Station Assets in accordance
with Section 1060 of the Internal Revenue Code (the “IRC”) (and any similar provision of state or
local law, as appropriate). Within twenty five (25) days after Buyer’s receipt of such proposed
allocation, Sellers and Buyer shall cooperate in developing and agree upon a final allocation in
accordance with Section 1060 of the IRC (and any similar provision of state or local law, as
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appropriate) (the “Final Allocation”). Each of Buyer and Sellers shall (i) timely file all forms
(including IRS Form 8594) and tax returns required to be filed in connection with the Final
Allocation; (ii) be bound by the Final Allocation for purposes of determining taxes; (iii) prepare
and file, or cause to be prepared and filed, its tax returns on a basis consistent with the Final
Allocation; and (iv) take no position, or cause no position to be taken, inconsistent with the Final
Allocation on any applicable tax return, in any audit or proceeding before any governmental
authority, in any report made for tax, financial accounting or any other purposes, in any litigation,
or otherwise; provided, however, if the parties cannot agree on a Final Allocation, each party may
file its own IRS Form 8594. Each party will provide to the other party any information returns
required by Section 1060 of the IRC and any similar state or local statute at least sixty (60) days
before filing such returns. Such returns shall be subject to the other party’s review and consent,
which shall not be unreasonably withheld. Ifthe Final Allocation is disputed by any governmental
authority, the party receiving notice of such dispute shall promptly notify the other party hereto
concerning the existence and resolution of such dispute. The provisions of this Section 3.2 shall
survive the Closing

ARTICLE 4
THE CLOSING

Subject to satisfaction or waiver of the conditions set forth in Articles 10 and 11 below,
consummation of the sale of the Station Assets under this Agreement (the “Closing”) shall occur
on a date (the “Closin Date””) mutually agreed upon by the parties which date shall be no later
than five (5) business days after the date on which all conditions set forth in Articles 10 and 11
shall have been satisfied or waived, or such other date and time agreed to by Sellers and Buyer.
The Closing shall be held at a place mutually agreed upon by the parties, subject to satisfaction or
waiver of the conditions to the Closing contained herein. In no instance shall the Closing occur
prior to the date on which the FCC grants its consent to assignment of the FCC Licenses to Buyer
(the “FCC Consent”). The term “Final Order” means an action by the FCC as to which: (a) no
request for stay by the FCC is pending, no such stay is in effect, and any deadline for filing a
request for any such stay has passed; (b) no appeal, petition for rehearing or reconsideration, or
application for review is pending before the FCC and the deadline for filing any such appeal,
petition or application has passed; (c) the FCC has not initiated reconsideration or review on its
own motion and the time in which such reconsideration or review is permitted has passed; and (d)
no appeal to a court, or request for stay by a court, of the FCC’s action is pending or in effect, and
the deadline for filing any such appeal or request has passed.

ARTICLE 5
GOVERNMENTAL CONSENTS

5.1 FCC A lication. Within five (5) business days after execution of this Agreement
by the Sellers and Buyer, Licensee and Buyer shall file applications with the FCC (collectively,
the “FCC A lication”) requesting the FCC Consent. Sellers shall submit the FCC filing fees due
at the time the FCC Application is filed, provided, however, that Buyer shall be responsible for
one-half of such fees, to be paid by an adjustment under Section 3.1 of this Agreement. Sellers
and Buyer shall diligently prosecute the FCC Application and otherwise use their best efforts to
obtain the FCC Consent as soon as practicable. Sellers shall take all action required under FCC
rules to give timely public notice of the filing of the FCC Application.
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5.2  General. Sellers and Buyer shall notify each other of all documents filed with or
received from any governmental agency (including the FCC) with respect to the FCC Application,
this Agreement, or the transactions contemplated hereby. Sellers and Buyer shall cooperate with
the FCC in connection with obtaining the FCC Consent, and shall promptly provide all information
and documents requested by the FCC in connection therewith. If either Sellers or Buyer becomes
aware of any fact relating to it that would prevent or delay the FCC Consent, such party shall
promptly notify the other party thereof and the parties shall use commercially reasonable efforts
to remove any such impediment.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer makes the following representations and warranties to Sellers:

6.1 Or anization. Buyer is duly organized, validly existing and in good standing under
the laws of the State of Maryland and, before the Closing will be authorized to transact business
in Ohio. Buyer has the requisite power and authority to execute and deliver this Agreement and
all of the other agreements and instruments to be executed and delivered by Buyer pursuant hereto,
to consummate the transactions contemplated hereby and thereby and to comply with the terms,
conditions and provisions hereof and thereof.

6.2  Authorization. The execution, delivery and performance of this Agreement by
Buyer have been or will be duly authorized and approved by all necessary action of Buyer. This
Agreement is, and each other document when executed and delivered by Buyer will be, a legal,
valid and binding agreement of Buyer enforceable in accordance with its terms, except in each
case as such enforceability may be limited by bankruptcy or other similar laws affecting or limiting
the enforcement of creditors’ rights generally and except as such enforceability is subject to general
principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).

6.3  No Conflicts. Neither the execution and delivery by Buyer of this Agreement and
any other instrument or agreement hereunder, nor the consummation by Buyer of any of the
transactions contemplated hereby or thereby, nor compliance by Buyer with or fulfillment by
Buyer of the terms, conditions and provisions hereof or thereof, will: (a) conflict with any
organizational documents of Buyer or any law, judgment, order, or decree to which Buyer is
subject or, (b) require the approval, consent, authorization or act of, or the making by Buyer of any
declaration, filing or registration with, any third party or any foreign, federal, state or local court,
governmental or regulatory authority or body, except the FCC Consent.

6.4  No Finder. No broker, finder or other Person is entitled to a commission, brokerage
fee or other similar payment from Buyer in connection with this Agreement or the transactions
contemplated hereby as a result of any agreement or action of Buyer or any party acting on Buyer’s
behalf.

6.5 ualification. Buyer is legally, financially and otherwise qualified to be the
licensee of, acquire, own and operate the Stations under the Communications Act of 1934, as
amended (the “Communications Act”), and the rules, regulations, and policies of the FCC.



6.6 Absence of Liti ation. There are no suits, arbitrations, administrative charges or
other legal proceedings, claims or governmental investigations pending, or, to Buyer’s knowledge,
threatened, against Buyer relating to or affecting this Agreement or the transactions contemplated
hereby, nor, to Buyer’s knowledge, is there a basis for any such suit, arbitration, administrative
charge, or other legal proceeding, claim or governmental investigation.

6.7  Ade uate Funds. Buyer has cash available that is sufficient to enable Buyer to pay
the Purchase Price and to consummate the transactions contemplated by this Agreement. Buyer
acknowledges that its obligations under this Agreement are not contingent on Buyer obtaining
such debt or equity financing.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF SELLERS

Sellers make the following representations and warranties to Buyer:

7.1 Or anization. Each Seller is duly organized and validly existing under the laws of
the State of Ohio. Each Seller has the requisite power and authority to execute and deliver this
Agreement and all of the other agreements and instruments to be executed and delivered by Sellers
pursuant hereto, to consummate the transactions contemplated hereby and thereby and to comply
with the terms, conditions and provisions hereof and thereof.

7.2 Authorization. The execution, delivery and performance of this Agreement by
Sellers have been or will be duly authorized and approved by all necessary action of Sellers. This
Agreement is, and each other document when executed and delivered by Sellers will be, a legal,
valid and binding agreement of Sellers enforceable in accordance with its terms, except in each
case as such enforceability may be limited by bankruptcy or other similar laws affecting or limiting
the enforcement of creditors’ rights generally and except as such enforceability is subject to general
principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).

7.3 Absence of Conflictin A eements or R uired Consents. Except as with respect
to the FCC Consent and as disclosed on Schedule 1.1 d , the execution and delivery by Sellers of
this Agreement and any other instrument or agreement hereunder, the consummation by Sellers of
any of the transactions contemplated hereby or thereby and the compliance by Sellers with or
fulfillment by Sellers of the terms, conditions and provisions hereof or thereof, will not: (a) conflict
with any organizational documents of Sellers or any law, judgment, order, or decree to which any
Seller is subject; (b) require the approval, consent, authorization or act of, or the making by Sellers
of any declaration, filing or registration with, any third party or any foreign, federal, state or local
court, governmental or regulatory authority or body; (c) subject to release of existing liens prior to
or simultaneously with Closing, if any, 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 a breach of the terms,
conditions or provisions of, or constitute a default under any lease, contract, agreement,
instrument, license or permit to which either Sellers or the Stations Assets are now subject; and
(d) not result in the creation of any lien, charge, security interest, or encumbrance on any of the
Station Assets, other than a Permitted Encumbrance.



7.4 FCC Authorizations.

(a) Schedule 1.1 a is a complete list of the FCC Licenses. Sellers have delivered
to Buyer true copies of the FCC Licenses. The FCC Licenses and all other licenses, permits,
registrations, and authorizations listed in Schedule 1.1 a are held by the Licensee identified on
Schedule 1.1(a), and shall have been issued by the time of Closing for the full term customarily
issued to broadcast stations in the State of Ohio. The FCC Licenses are in full force and effect and
have not been revoked, suspended, canceled, rescinded or terminated and have not expired. The FCC
Licenses represent all licenses, permits, registrations, and authorizations necessary to lawfully operate
the Stations in the manner in which it is operated as of the date of this Agreement and as of the Closing
Date.

(b) To the knowledge of Sellers, there are no complaints or proceedings pending or
threatened before the FCC relating to the operation of the Stations, other than proceedings affecting
the broadcasting industry generally. To the knowledge of Sellers, there is no fact or circumstance
relating to the Stations or Sellers that would cause the FCC to deny the FCC Applications. All towers
owned by Sellers are properly registered with the FCC and are maintained and lit in compliance with
the terms of their Antenna Structure Registrations and the rules and regulations of the FCC and the
Federal Aviation Administration.

Other than the current issue pending with the FCC related to one or more late reports, which has
been disclosed to Buyer and may involve the payment of a fine, all reports, filings and payments
required to be filed with or paid to the FCC and any other governmental entity by Sellers in
connection with the Stations or the Stations Assets have been filed or paid. All such reports and
filings are accurate and complete in all material respects and, from the date hereof to the Effective
Time, all reports required to be filed will be accurate and complete in all material respects and will
be filed on a timely basis. Sellers maintain appropriate public files for the Station as required by
FCC rules. Sellers are operating only those facilities for which appropriate FCC Licenses have
been obtained and are in full force and effect. Other than those obligations applicable to the
broadcast television industry at large and except as set forth on Schedule 7.4, Sellers are not subject
to any obligation to file reports or other documents with the FCC. Except as set forth on Schedule
7.4, the Station has been at all times during the current license term and will be between the date of
this Agreement until the Closing Date, operating in full compliance with the terms and conditions of
the FCC Licenses, the Communications Act and the then-current rules, regulations and policies of the
FCC applicable to the Stations in all material respects.

7.5 Owned Real Pro

(a) Schedule 1.1 ¢ lists by legal description all of the Owned Real Property. With
respect to the Owned Real Property: (i) Sellers have good and marketable fee simple title to such
parcel, free and clear of all liens, other than Permitted Encumbrances; (ii) there are no pending, or
to Sellers’ knowledge, threatened actions relating to the Owned Real Property; (iii) Except as set
forth on Schedule 1.1 ¢, Sellers have not leased or otherwise granted to any Person the right to
use or occupy any of the Owned Real Property or any portion of the income or profits from the
sale, operation or development thereof; (iv) there are no contracts, agreements, options or rights to
purchase such parcel, or any portion thereof, or any interest therein; and (v) to Sellers’ Knowledge,



there are no Persons or entities (other than Sellers) in possession of such parcel, or any portion
thereof.

(b) All improvements owned by Sellers on the Owned Real Property have received
all material permits required in connection with the current ownership or operation by Sellers
thereof and are being operated and maintained by Sellers in all material respects in accordance
with Applicable Law.

(c) There is access for ingress and egress to the Owned Real Property. All facilities
located on such Owned Real Property have access to such utilities as are necessary for the
operation of such facilities as currently operated, all of which services are adequate in all material
respects in accordance with all Applicable Laws.

(d) Sellers have not received any written or, to Sellers’ Knowledge, oral notice
alleging that the Owned Real Property fails to comply with Applicable Laws, including zoning
laws, or the building, health and safety, fire and environmental protection codes of any
governmental entity and to Sellers’ knowledge, the Owned Real Property complies with all
Applicable Laws.

(e) During the period Sellers have owned the Owned Real Property, Sellers have
occupied, used and operated the Owned Real Property in material compliance with all applicable
Environmental Laws. Except as set forth in Schedule 7.5, to Sellers’ knowledge, no conditions,
circumstances or activities have existed or currently exist on or in regard to, and Sellers have not
engaged in any activities with respect to, the Owned Real Property that violate any Environmental
Law or violated any Environmental Law in effect at the time in which such activities were engaged.
“Environmental Law” shall mean any and all federal, state or local laws, statutes, rules,
regulations, codes, written policies, ordinances, orders and injunctions in effect on or prior to the
date of this Agreement: (a) related to releases or threatened releases of any Hazardous Materials;
(b) governing the use, treatment, storage, disposal, transport or handling of Hazardous Materials;
or (c¢) related to worker health and safety (with respect to management of or exposure to Hazardous
Materials) and “Hazardous Materials” shall mean all materials, substances or wastes classified,
characterized, designated or regulated as “hazardous,” “toxic,” “pollutant” or “contaminant,” or
words of similar meaning under any Environmental Law or otherwise subject to imposition of
liability or standards of conduct under any Environmental Law.

(f) There are no (i) current, pending or, to Sellers’ knowledge, threatened
proceedings or investigations of any kind against Sellers concerning the Owned Real Property
under any Environmental Law or (ii) claims, actions, suits or administrative, arbitral or other
proceedings pending or, to Sellers” knowledge, threatened in writing against or affecting Sellers
at law or in equity with respect to the Owned Real Property under any Environmental Laws.

7.6  Real Pro Leases. Schedule 1.1 c lists all Real Property Leases to which any
Seller is a party. With respect to the Real Property Leases: (i) they are and shall be at Closing in full
force and effect, (ii) all accrued and currently payable rents and other payments required under the
Real Property Leases to be paid by Sellers have been paid as of the date of this Agreement and as of
the Closing, (iii) to Sellers’ knowledge, Sellers are in peaceable possession of the real estate covered
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by the Real Property Leases, and (iv) neither Sellers nor, to Sellers’ knowledge, any other party
thereto, is in default under the Real Property Leases.

7.7  Equipment. All of the fixtures, towers and improvements owned by Sellers and
located at the sites included in the Real Property (as denoted in Schedule 1.1 ¢ ) (the “Owned
Im rovements™) are, and shall be at the Closing, in good operating condition and repair. Sellers have
received no written or, to Sellers’ Knowledge, oral notice alleging that the Owned Improvements fail
to comply with applicable zoning laws or the building, health, fire and environmental protection codes
of applicable governmental jurisdictions.

7.8  Contracts. Schedule 1.1 d accurately describes all written contracts, agreements,
powers of attorney, guaranties, surety arrangements or other commitments related to the operation
of the Stations, other than that relate solely to Excluded Liabilities, to which each Seller is a party,
and which will be assigned to Buyer. Sellers have provided to Buyer true copies of all Contracts
described on Schedule 1.1 d and all amendments, modifications, extensions and renewals thereof.
Sellers are not in violation or breach of any of the material terms, conditions or provisions of any
Contract. All accrued and currently payable amounts due from Sellers under any Contract have been
paid in the Ordinary Course of Business, except where a good faith claim has been raised by Sellers.
To Sellers’ knowledge, no other party thereto is in default or breach under any of the Contracts.

7.9  Title to and Condition of Tan ‘ble Personal Pro ert . Sellers have title to all
Tangible Personal Property, free and clear of all liens and encumbrances, except for Permitted
Encumbrances. All of the items of Tangible Personal Property are, and shall be at the Closing, in
good operating condition and repair (reasonable wear and tear in ordinary usage excepted).

7.10 Intangible Property. All material owned and registered copyrights, trademarks and
domain names, and all other Intangible Property, used in connection with the Station are described,
listed or set forth on Schedule 1.1 e . Except as set forth on Schedule 1.1 e, Sellers have not
received any written or, to Sellers” Knowledge, oral notice of any material claims, demands or
proceedings pending by any third-party challenging Sellers’ right to use any of the Intangible
Property or that any Intangible Property or any services provided by Sellers conflict with, infringe
or otherwise violate the material intellectual property rights of third parties. Except as set forth on
Schedule 1.1 e, the Station Assets include all material Intangible Property, including rights in and
to call letters used in the operation of the Station and, to Sellers’ knowledge, no third party has
materially infringed or is materially infringing on any of the Intangible Property. Sellers have not
received any written notice that any of the owned Intangible Property is the subject of an
outstanding judicial or administrative finding, opinion or office action materially restricting the
use thereof by Sellers or has been adjudged invalid, unenforceable or unregistrable in whole or in
part.

7.11 Com liance With Laws. Sellers have operated and are operating in material
compliance with all laws, regulations and governmental orders applicable to the operation of the
Stations (“A.licable Law™). Sellers have not received any written or, to Sellers’ knowledge, oral
notice asserting any noncompliance with any applicable statute, rule or regulation, in connection
with the operation of the Stations, and, to Sellers’ knowledge, no investigation is pending or
threatened regarding any such matter.
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7.12 Taxes. Sellers have filed any and all applicable federal, state, local and foreign
income, franchise, sales, use, property, excise, payroll and other tax returns and forms required to
be filed, and has paid in full or discharged all taxes, assessments, excises, interest, penalties,
deficiencies and losses required to be paid with respect to the Station.

7.13  Absence of Liti ation. Except as set forth on Schedule 7.13, there are no suits,
arbitrations, administrative charges or other legal proceedings, claims or governmental
investigations pending against, or, to Sellers’ knowledge, threatened against, Sellers relating to or
affecting this Agreement or the transactions contemplated hereby or the Stations Assets.

7.14 Bankru tc . No insolvency proceedings of any character, voluntary or involuntary,
affecting Sellers or any of the Station Assets, are pending or, to Sellers’ knowledge, threatened,
and Sellers have 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.

7.15 Financial Information. The unaudited balance sheet of Sellers as at December 31,
2021 and the related unaudited operating results for the calendar year then ended from the Sellers’
internal reporting system (the “Business Unaudited Financial Statements Provided to Bu ers”),
are complete and correct copies prepared in accordance with the books and records policies of
Sellers and commercially reasonable accounting procedures for broadcast businesses, consistently
applied during the applicable periods, and present fairly in all material respects the financial
position of the Stations as of the applicable dates, and the results of the Station’s operations for
each of the applicable periods.

7.16 Cable and Satellite Matters. Every MVPD serving areas in the Station’s DMA is
currently retransmitting the Station’s signal to its subscribers located within the DMA pursuant to
a valid retransmission consent agreement. Since January 1, 2022, Sellers have not received any
written notice of the intention of any MVPD to delete the Station from carriage, to change the
Station’s channel position, or to modify the local market of the Station. Except as set forth on
Schedule 1.1 d, Sellers have effective network non-duplication letters with respect to each
applicable MVPD and have otherwise taken all actions necessary to perfect the Station’s network
non-duplication rights.

7.17 Em.lo,ees Labor Matters.

(a) Sellers have delivered to Buyer a list, dated as of a date no earlier than
fifteen (15) days prior to the date of this Agreement, of all full-time and part-time employees, or
independent contractors, employed by Sellers with regard to the Stations (“Em lo ees”), including
the names, date of hire, current rate of compensation, employment status (i.e., active, disabled, on
authorized leave and reason therefor), department, title, accrued vacation and sick pay hours,
whether covered by a collective bargaining agreement and whether full-time, part-time or per-
diem. Such list is attached as Schedule 7.17. Sellers have not, between the date of such list and
the date of this Agreement, (i) increased the rate or nature of the compensation (including wages,
salaries and bonuses) or severance that is paid or payable to any Employee; or (ii) entered into,
renewed or allowed the renewal of or entering into, any employment or consulting agreement or
other contract or arrangement with respect to the performance of personal services for the Stations
that is not terminable at will.
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(b) The Stations are not subject to or bound by any labor agreement or collective
bargaining agreement.

(c) Sellers are not engaged in any unfair labor practice that would reasonably be
expected to have a material adverse effect on the stations operations or financial condition;
(ii) there are no labor disputes, concerted work stoppages pending or, to the knowledge of Sellers,
threatened; (iii) there are no grievances, complaints or other legal proceedings pending, or to the
knowledge of Sellers, threatened, against Sellers in connection with the employment of its
Employees, except that would not reasonably be expected to result in a material liability; and
(iv) Sellers are in material compliance with all applicable labor and employment laws in
connection with the employment of their respective Employees.

(d) Em lo ee Benefit Plans. Any (a) employee benefit plan, arrangement or policy
subject to the Employee Retirement Income Security Act of 1974, as amended and the rules and
regulations promulgated thereunder (“ERISA”), including any retirement, pension, deferred
compensation, severance, profit sharing, savings, group health, dental, life insurance, disability or
cafeteria plan, policy or arrangement; (b) any bonus or incentive arrangement; and (c) any
severance or termination agreements, policies or arrangements that are not covered by ERISA; in
each case, maintained or contributed to or required to be maintained or contributed to by Sellers
for the benefit of any current Employee or former Employee who was directly engaged, in the
operation of the Station (“Em lo ee Plans™), that are applicable to any individual who is or has
been employed by or provided services to the Station are subject to the following:

(e) Schedule 7.18 identifies each material Employee Plan immediately prior to the
date of this Agreement.

(f) The Employee Plans are in material compliance with all applicable
requirements of ERISA, the Code, and other Applicable Laws and have been administered in
accordance with their terms and such laws, disregarding for this purpose any failure to so comply
or administer that does not: (i) have a Material Adverse Effect, or (ii) impose upon Buyer any
carryover or other liability with respect thereto.

(2) There is no pending or, to the knowledge of Sellers, threatened, legal action,
suit or claim relating to the Employee Plans (other than routine claims for benefits) that would
reasonably be expected to have a Material Adverse Effect.

7.18 Brokers. Other than Patrick Communications, the broker for which Sellers shall be
solely responsible for paying a broker fee pursuant to Sellers’ agreement with Patrick
Communications, no other broker, finder or other Person is entitled to a commission, brokerage
fee or other similar payment in connection with this Agreement or the transactions contemplated
hereby as a result of any agreement or action of Sellers or any party acting on Sellers’ behalf.

ARTICLE 8
COVENANTS

8.1 Sellers’ General Covenants. Sellers covenant and agree that between the execution
date of this Agreement by the Sellers and Buyer and the Closing, unless Buyer consents in writing,
Sellers shall:

-13 -



(a) not directly or indirectly, including by dissolution, liquidation, or otherwise,
sell, lease or dispose of any of the Stations Assets unless those assets are replaced in the Ordinary
Course of Business with assets of equal or greater value, provided, however, that, with regard to
any sale, lease, or dispositions in connection with the Auction Repack, Buyer’s consent to such
sale, lease, or disposition shall be reasonably expedited and granted;

(b) maintain the Real Property and the Tangible Personal Property in its current
condition (reasonable wear and tear in ordinary usage excepted);

(c) obtain any required consents under the Contracts and the Real Property Leases;

(d) furnish Buyer with access to the Stations during normal business hours, at times
mutually agreeable to Buyer and Sellers;

(e) operate the Stations in compliance in all material respects with the
Communications Act, the FCC Licenses and Applicable Laws;

(f) not cause or permit, or agree or commit to cause or permit, by act or failure to
act, any of the FCC Licenses to expire or to be revoked, suspended or adversely modified, or take
or fail to take any action that would cause the FCC or any other governmental authority to institute
proceedings for the suspension, revocation or adverse modification of any of the FCC Licenses;

(g) not make any change in any method of accounting or accounting practice
utilized in the preparation of the Business Financial Statements;

(h) (i) not increase the rate or nature of, or prepay, the compensation (including
wages, salaries and bonuses) or severance that is paid or payable to any Employee, except (A) in
the Ordinary Course of Business or pursuant to existing compensation and fringe benefit plans,
Employee Plans, or practices and (ii) not agree or commit to do any of the foregoing;

(i) not enter into, or become obligated under, any agreement or commitment
without Buyer’s consent except for: (x) any Contract relating to program rights that involve
payments of less than $5,000 in any twelve (12) month period and less than $10,000 in total
payments; (y) any other Contract (other than advertising sales contracts for cash only) with a term
of one (1) year or less or that involve cash payments or cash receipts of $5,000 or less; provided,
however, that in no event may Sellers enter into Contracts with respect to the Station that in the
aggregate involve future cash payments or cash receipts of $25,000 or more; and (z) any exercise
of a renewal option under a lease or Real Property Lease that would otherwise terminate or expire.

(j) not make or agree or commit to make any capital expenditure greater than
$5,000 in connection with any particular project relating to the Station, or greater than $10,000 in
total with respect to the Station.

(k) promote the Station and its programming in a manner generally consistent with
historical practice;
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() not enter into any Contract that would increase the Trade Liabilities of the
Station at the Closing Date by more than Twenty-Five Thousand Dollars ($25,000) above the
amount of the Trade Liabilities shown on the Trade Liabilities Schedule; and

8.2 Bu er’s General Covenants. Buyer covenants and agrees that between the
execution date of this Agreement by the Sellers and Buyer and the Closing, Buyer shall:

(a) maintain its qualifications to be the licensee of the Station as set forth in Section
6.5 above, and the accuracy of the other representations and warranties of Buyer set forth in Article
6 herein;

(b) take necessary steps as required to be able to pay the Purchase Price and
otherwise consummate this transaction; and

(c) immediately notify the Sellers of any event, circumstance or occurrence which
will interfere with the prompt consummation of this transaction at Closing.

ARTICLE 9
JOINT COVENANTS

Sellers and Buyer hereby covenant and agree that between the execution date of this
Agreement by the Sellers and Buyer and the Closing:

9.1 Coo eration. Each party shall cooperate fully with one another in taking any
commercially reasonable actions (including to obtain the required consent of any governmental
instrumentality or any third party) necessary to accomplish the transactions contemplated by this
Agreement, including, but not limited to, the prompt satisfaction of any condition to the Closing
set forth herein.

9.2  Control of Stations. Buyer shall not, directly or indirectly, control, supervise or
direct the operations of the Stations prior to the Closing. Such operations, including complete
control and supervision of all programs, employees, finances, and policies, shall be the sole
responsibility of Sellers until the Closing.

9.3  Real Pro ert . Muskingum County, and its adjacent Counties, where the Real
Property is located, have the custom that a buyer satisfies to title, which means that costs of Title
Examinations and Title Insurance are buyer costs. Sellers do not have in their possession any
existing surveys and plats or any title insurance commitments or policies. The Owned Real
Property tax parcels and Auditor records are attached. Local custom is that a seller pays for Deed
Preparation, and the conveyance fees charged by the County Auditors, and a buyer pays for transfer
fees and recording. Taxes are paid a year in arrears, so real estate taxes are prorated at closing for
the taxes to be paid the next year and those accrued taxes for the year in which the Closing occurs.
Sellers are unaware of any material permits relating to the ownership, maintenance, use,
occupancy and operation of any Owned Real Property.

9.4  Risk of Loss. Sellers shall bear the risk of casualty loss or damage to any of the
Stations Assets prior to the Effective Time, and Buyer shall bear such risk on and after the Effective
Time. In the event of any casualty loss or damage to the Station Assets between the date of this
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Agreement and the Effective Time, Sellers shall use commercially reasonable efforts to repair or
replace (as appropriate under the circumstances) any lost or damaged Station Asset (the “Dama ed
Asset”) unless such Damaged Asset was obsolete and unnecessary for the continued operation of
the Station consistent with Sellers’ past practice and the FCC Licenses. If Sellers are unable to
repair or replace a Damaged Asset by the Effective Time, Sellers shall reimburse Buyer for all
reasonable out-of-pocket costs incurred by Buyer in repairing or replacing the Damaged Assets or
assign to Buyer the applicable portion of any insurance proceeds not previously expended by
Sellers to repair or replace the damaged or destroyed property after the Effective Time. The
Schedules shall be deemed modified to reflect any Damaged Asset for which Sellers make a
payment or which is replaced by Sellers pursuant to this Section.

9.5 Employees.

(a) On or before the Closing Date, Buyer shall offer employment as of the Closing
Date to each Employee other than Mr. Littick (i) employed immediately before such date who is
listed on Schedule 7.17 and (ii) who is hired after the date of Schedule 7.17 (a “New Emplovee”)
with the prior, written consent of Buyer (such consent not to be unreasonably withheld or delayed)
and who is not on authorized or unauthorized leave of absence, sick leave, short or long-term
disability leave, military leave or layoff with recall rights (“Active Em lo ees”).

(b) Sellers shall be responsible for all compensation and benefits of Transferred
Employees arising prior to the Effective Time (in accordance with Sellers’ employment terms),
and Buyer shall be responsible for all compensation and benefits arising after the Effective Time
(in accordance with Buyer’s employment terms). Notwithstanding the foregoing or anything
herein to the contrary, (i) Buyer shall grant credit to Transferred Employees for all unused annual
vacation leave listed on Schedule 7.17 that has been accrued (in accordance with Sellers’
employment terms or employment and compensation agreements) as of the Effective Time as set
forth on an update to such Schedule 7.17, which Sellers shall prepare and deliver to Buyer at least
seven (7) days before the Closing Date, and Buyer shall assume and discharge Sellers’ obligation
to provide vacation leave to such Transferred Employees (such obligations being a part of the
Assumed Liabilities), (ii) Buyer shall grant credit to Transferred Employees for all unused annual
sick leave listed on Schedule 7.17 that has been accrued (in accordance with Sellers” employment
terms or employment and compensation agreements) as of the Effective Time as set forth on an
update to such Schedule 7.17, which Sellers shall prepare and deliver to Buyer at least seven (7)
days before the Closing Date, and Buyer shall assume and, in return for such assumption, Sellers
shall credit Buyer with an adjustment to the Purchase Price to reflect the value of such benefits
(including annual and sick leave balances). Nothing herein shall limit Sellers” obligation to make
required payments to Employees prior to Closing.

(c) Sellers and Buyer shall follow the “standard procedures” for preparing and
filing Internal Revenue Service Forms W-2 (Wage and Tax Statements), as described in Revenue
Procedure 2004-53 for Transferred Employees. Under this procedure, (i) Sellers shall provide all
required Forms W-2 to (x) all Transferred Employees reflecting wages paid and taxes withheld by
Sellers before the Closing Date, and (y) all other Employees and former employees of Sellers who
are not Transferred Employees reflecting all wages paid and taxes withheld by Sellers, and
(ii) Buyer shall provide all required Forms W-2 to all Transferred Employees reflecting all wages
paid and taxes withheld by Buyer on and after the Closing Date.
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(d) Sellers and Buyer shall adopt the “alternative procedure” of Revenue
Procedure 2004-53 for purposes of filing Internal Revenue Service Forms W-4 (Employee’s
Withholding Allowance Certificate) and W-5 (Earmned Income Credit Advance Payment
Certificate). Under this procedure, Sellers shall provide to Buyer all Internal Revenue Service
Forms W-4 and W-5 on file with respect to each Transferred Employee and any written notices
received from the Internal Revenue Service under Reg. § 31.3402(f)(2)-1(g)(5) of the Code, and
Buyer will honor these forms until such time, if any, that such Transferred Employee submits a
revised form.

(e) With respect to garnishments, tax levies, child support orders, and wage
assignments in effect with Sellers on the Employment Commencement Date for Transferred
Employees and with respect to which Sellers have notified Buyer in writing, Buyer shall honor
such payroll deduction authorizations with respect to Transferred Employees and will continue to
make payroll deductions and payments to the authorized payee, as specified by a court or order
which was filed with Sellers on or before the Employment Commencement Date, to the extent
such payroll deductions and payments are in compliance with Applicable Law, and Sellers will
continue to make such payroll deductions and payments to authorized payees as required by law
with respect to all other Employees of the Station who are not Transferred Employees. Sellers
shall, as soon as practicable after the Employment Commencement Date, provide Buyer with such
information in the possession of Sellers as may be reasonably requested by Buyer and necessary
for Buyer to make the payroll deductions and payments to the authorized payee as required by this
Section 9.5(e).

9.6  Accounts Receivable. Sellers shall deliver to Buyer, promptly after the
commencement of the Collection Period, a statement of the Accounts Receivable. Buyer shall use
commercially reasonable efforts to collect the Accounts Receivable during the period (the
“Collection Period”) beginning at the Closing and ending on the 90th day thereafter, in the ordinary
course of business; provided, however, that Buyer shall be under no obligation to commence or
not to commence litigation or legal action to effect collection; provided further, however, after the
end of Collection Period, Buyer shall not be required to use any efforts to collect the Accounts
Receivable. Buyer shall remit to Sellers within thirty (30) days after receipt by Buyer all amounts
of Accounts Receivable received by Buyer during the Collections Period, but only to the extent
that such amounts are clearly identified as the payment of prior Accounts Receivable. Any
payments of Accounts Receivable that are made directly to Sellers whether during the Collection
Period or after the Collection Period shall be retained by Sellers. Sellers shall furnish Buyer with
a list of the amounts collected during each calendar month during the Collection Period with
respect to the Accounts Receivable and a schedule of the amount remaining outstanding under
each particular account. Buyer shall promptly refer any disputed Accounts Receivable to Sellers.
Except as otherwise set forth in this Section, following the expiration of the Collection Period,
neither Buyer nor Sellers shall have any further obligations under this Section 9.6.

9.7  No Ne otiation. Until such time as this Agreement shall be terminated pursuant to
Article 15, Sellers and their respective directors, officers, investment bankers, brokers, and agents
shall cease any discussions or negotiations with, and shall not, directly or indirectly, solicit, initiate,
encourage or entertain any inquiries or proposals from, negotiate with, provide any nonpublic
information to or consider the merits of any inquiries or proposals from any Person (other than
Buyer) relating to any business combination transaction involving the Stations Assets or the
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Stations (other than in the Ordinary Course of Business or as provided by this Agreement). Sellers
shall notify Buyer of any such inquiry or proposal within two business days after receipt of any
such inquiry or proposal by Sellers of which Sellers have knowledge.

9.8 Confidentiali

(a) Sellers and Buyer agree that all financial or other information about the other
party, or other information of a confidential or proprietary nature, disclosed in connection with the
proposed transaction shall be kept confidential and shall not be disclosed to any Person or used by
the receiving party (other than to its agents, accountants, attorneys, consultants, financing sources,
actual or potential business counter-parties and customers, or employees in connection with the
transactions contemplated by this Agreement).

(b) In the event of a breach or threatened breach by any party of the provisions of
this Section 9.9, the non-breaching party shall be entitled to seek an injunction restraining such party
from such breach.

9.9  Publicity. All press releases and other announcements, whether written or oral, to
be made by either party with respect to the transactions contemplated by this Agreement, shall be
subject to the agreement of the parties prior to the dissemination thereof; provided, however, that
either party may make any announcement required by Applicable Law.

ARTICLE 10
CONDITIONS OF CLOSING BY SELLERS

The obligations of Sellers hereunder are, at its option, subject to satisfaction, at or prior to
the Closing of each of the following conditions:

10.1 R resentations Warranties and Covenants. The representations and warranties of
Buyer made in this Agreement shall be true and correct in all material respects as of the Closing
Date except for changes permitted or contemplated by the terms of this Agreement, and the
covenants and agreements to be complied with and performed by Buyer at or prior to the Closing
shall have been complied with or performed in all material respects.

10.2  Governmental Consents. The FCC Consent shall have been obtained and shall be
in full force and effect, and shall have become a Final Order (unless Buyer, in its sole discretion,
waives the requirement of a Final Order), and no court, administrative or governmental order
prohibiting the Closing shall be in effect.

10.3 Other Closin Deliveries. Buyer shall have made each of the deliveries
contemplated by Section 13.2 hereof.
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ARTICLE 11
CONDITIONS OF CLOSING BY BUYER

The obligations of Buyer hereunder are, at its option, subject to satisfaction, at or prior to
the Closing of each of the following conditions:

11.1 Re.resentations. Warranties and Covenants. The representations and warranties of
Sellers made in this Agreement shall be true and correct in all material respects as of the Closing
Date except for representations and warranties that speak of a specific date, which shall have been
true and correct in all material respects as of such date, changes permitted or contemplated by the
terms of this Agreement, and the covenants and agreements to be complied with and performed by
Sellers at or prior to the Closing shall have been complied with or performed in all material
respects.

11.2 Governmental Consents. The FCC Consent shall have been obtained, shall be in
full force and effect, and shall have become a Final Order (unless Buyer, in its sole discretion,
waives the requirement of a Final Order), and no court or governmental order prohibiting the
Closing shall be in effect.

11.3 No Material Adverse Effect. There has been no Material Adverse Effect to the
business, operations, liabilities, properties, assets or financial condition of the Stations or on the
ability of Sellers to perform their obligations under this Agreement.

114 Other Closin Deliveries. Sellers shall have made each of the deliveries
contemplated by Section 13.1 hereof.

ARTICLE 12
EXPENSES

Each party shall be responsible for all costs and expenses incurred by it in connection with
the negotiation, preparation and performance of and compliance with the terms of this Agreement,
except that filing fees with respect to the FCC Application shall be paid equally by Sellers and
Buyer.

ARTICLE 13
DELIVERIES AT CLOSING

13.1  Sellers’ Deliveries. At the Closing, Sellers shall deliver or cause to be delivered to
Buyer:

(a) consents of counterparties, if required, under the Contracts and the Real
Property Leases, for assignment of such agreements to Buyer;

(b) a certificate of each Seller, dated the Closing Date and duly executed by an
officer or manager of such Seller to the effect that the representations and warranties of Sellers made
in this Agreement are true and correct in all material respects as of the Closing Date except for
representations and warranties that speak of a specific date, which shall have been true and correct
in all material respects as of such date, changes permitted or contemplated by the terms of this
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Agreement, and the covenants and agreements to be complied with and performed by Sellers at or
prior to the Closing shall have been complied with or performed in all material respects; -

(©) such bills of sale, documents of title and other instruments of conveyance,
assignment and transfer as may reasonably be requested by Buyer to convey, transfer and assign
the Stations Assets to Buyer, free and clear of liens, except for Permitted Encumbrances;

(d)  mortgage discharges and termination statements on Form UCC-3, or other
appropriate releases, which when filed will release and satisfy any and all liens relating to the
Stations Assets, together with proper authority to file such termination statements or other releases
at and following the Closing;

(e) such affidavits, certifications and information as the Title Company may
reasonably require for the purpose of issuing to Buyer at Closing an ALTA owner’s title insurance
policy for the Owned Real Property; and

® a general warranty deed for the Owned Real Property.

13.2 Bu er’s Deliveries. At the Closing, Buyer shall deliver or cause to be delivered to
Sellers:

(a) such documents and instruments of assumption as may reasonably be requested
by Sellers for Buyer to assume the Real Property Leases and any other Assumed Liabilities;

(b) a certificate, dated the Closing Date and duly executed by an officer of Buyer
to the effect that the representations and warranties of Buyer made in this Agreement are true and
correct as of the Closing Date except for changes permitted or contemplated by the terms of this
Agreement, and the covenants and agreements to be complied with and performed by Buyer at or
prior to the Closing shall have been complied with or performed; and

(c) the Purchase Price, less the Escrow Deposit, and as adjusted pursuant to
Sections 3.1 hereof.

(d an executed consulting agreement with Mr. Littick as specified in
Exhibit 13.

ARTICLE 14
SURVIVAL- INDEMNIFICATION- LIMITATION OF LIABILITY

14.1 Indemnification.

(a) Beginning at the Closing, Sellers, jointly and severally, do hereby indemnify
and hold harmless Buyer and its affiliates, directors, officers, employees and other agents and
representatives from and against any and all liabilities, judgments, claims, settlements, losses,
damages, fees, liens, taxes, penalties, obligations and expenses (collectively, “Losses”) incurred
or suffered by any such Person arising from, by reason of or in connection with:

) any misrepresentation or breach of any representation, warranty or agreement
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of Sellers contained in this Agreement or any certificate or other document delivered by
Sellers hereunder;

(i)  the nonfulfillment by Sellers of any agreement made by Sellers in this
Agreement; and

(iii)  the conduct of the business or other operations of Sellers before or on the
Closing Date or any condition existing relating to environmental liability prior to the Closing
Date;

(iv)  the failure of Sellers to comply with any Federal, state, or local tax laws,
including without limitation those laws applicable to the transactions contemplated by this
Agreement; and

W) any and all actions, suits, proceedings, demands, judgments, costs and legal
and other expenses incident to any of the matters referred to in clauses (i) through (iv) of this
Section 14.1(a).

(b) Beginning at the Closing, Buyer does hereby indemnify and hold harmless
Sellers and their affiliates, directors, officers, employees and other agents and representatives from
and against any and all liabilities, judgments, claims, settlements, losses, damages, fees, liens,
taxes, penalties, obligations and expenses (collectively, “Losses”) incurred or suffered by any such
Person arising from, by reason of or in connection with:

@) any misrepresentation or breach of any representation, warranty or agreement
of Buyer contained in this Agreement or any certificate or other document delivered by Buyer
hereunder;

(i)  the nonfulfillment by Buyer of any agreement made by Buyer in this
Agreement;

@iii)  any Buyer misconduct related to the business after the Closing Date;

(iv)  the failure of Buyer to comply with any Federal, state or local tax laws,
including without limitation those laws applicable to the transactions contemplated by this
Agreement; and

) any and all actions, suits, proceedings, demands, judgments, costs and legal
and other expenses incident to any of the matters referred to in clauses (i) through (iv) of this
Section 14.1(b).

14.2 Procedures. In case any claim or litigation which might give rise to any obligation
of a party under the indemnity and reimbursement provisions of this Agreement (each an
“Indemnifying Party”) shall come to the attention of the party seeking indemnification hereunder
(the “Indemnified Party”), the Indemnified Party shall notify in writing promptly the Indemnifying
Party of the existence and amount thereof. Failure to give such notice shall not prejudice the rights
of the Indemnified Party, except to the extent that the Indemnifying Party was damaged as a result
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of such failure. In the case of a claim made by a third party against an Indemnified Party, the
Indemnifying Party shall be entitled to participate in and, if (i) in the judgment of the Indemnified
Party such claim can properly be resolved by money damages alone and the Indemnifying Party has
the financial resources to pay such damages and (ii) the Indemnifying Party admits that this
indemnity fully covers the claim or litigation, the Indemnifying Party shall be entitled to direct the
defense of any claim at its expense, but such defense shall be conducted by legal counsel reasonably
satisfactory to the Indemnified Party.

14.3 Time Limitations. The indemnification and reimbursement obligations hereunder
shall remain in full force and effect for five years after closing.

144 Exclusive Remedies. Buyer and Sellers acknowledge and agree that, if the Closing
occurs, the indemnification provisions of this Article 14 shall be the sole and exclusive remedies
of Buyer and Sellers for any breach of the representations or warranties or nonperformance of any
covenants and agreements of Buyer or Sellers contained in this Agreement or any ancillary
agreement, and neither party shall have any liability to the other party under any circumstances for
punitive damages; provided, however, that nothing contained in this Agreement shall relieve or
limit the liability of either party from any liability or Losses arising out of or resulting from fraud
or intentional breach in connection with the transactions contemplated in this Agreement.

ARTICLE 15
TERMINATION

15.1 Termination. This Agreement may be terminated at any time prior to the Closing
as follows:

(a) by mutual written consent of Sellers and Buyer;

(b) by written notice of Sellers to Buyer if Buyer has breached in any material
respect any of its representations or warranties or other terms of this Agreement, or has defaulted
in any material respect in the performance of any of its covenants or agreements herein contained,
and such breach or default was not cured in accordance with the Cure Period provisions below;

(c) by written notice of Buyer to Sellers if Sellers have breached in any material
respect any terms of this Agreement, or have defaulted in any material respect in the performance
of any of its covenants or agreements herein contained, and such breach or default was not cured
in accordance with the Cure Period provisions below;

(d) by written notice of Sellers to Buyer, or Buyer to Sellers, if the FCC designates
the FCC Application for hearing by a written action or denies the FCC Application by Final Order;

(e) by written notice of Sellers to Buyer, or Buyer to Sellers, if the Closing shall
not have been consummated on or before the date that is twelve (12) months after the date of this
Agreement, and if the party giving notice is not materially at fault for the delay; or

The term “Cure Period” as used herein means a period commencing on the date that a party
receives from the other written notice of breach or default hereunder and continuing for thirty (30)
days thereafter.
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15.2 Dama esu on Termination.

(a) In the event of a valid termination of this Agreement pursuant to Section 15.1,
this Agreement (other than Section 9.9, this Article 15 and Article 16, which shall remain in full
force and effect) shall forthwith become null and void, and no party hereto (nor any of their
respective affiliates, directors, officers or employees) shall have any liability or further obligation,
except as provided in this Section 15.2 below.

(b) Upon termination, the Deposit shall be returned to Buyer unless under Section
15.1(b), due to default of the Buyer, Sellers shall be entitled to the Escrow Deposit. An action
for damages by either party shall be a reasonable and satisfactory additional remedy.

(c) Ifthis Agreement is terminated pursuant to Section 15.1(c) due to the default of
Sellers, the Buyer may, in lieu of return of the Escrow Deposit, bring an action for specific
performance or injunctive relief. Sellers acknowledge that the Station is a unique asset that cannot
be readily replaced on the open market and that Buyer will be irreparably injured if this Agreement
is breached by Sellers. Therefore, in the event that Buyer institutes any action to obtain injunction
relief or to specifically enforce Sellers’ performance under this Agreement, Sellers agree to waive
the defense that Buyer has an adequate monetary remedy at law and Sellers shall not interpose any
opposition, legal or otherwise, as to the propriety of specific performance or injunctive relief as a
remedy for Buyer.

ARTICLE 16
MISCELLANEOUS PROVISIONS

16.1 Assignment. Neither party may assign any of its rights or obligations under this
Agreement without the express prior written consent of the non-assigning party. Notwithstanding
the foregoing, Buyer may assign its rights and obligation under this Agreement without prior
consent of Sellers to any entity controlled by or under common ownership and control with Buyer
so long as such assignment does not result in a material delay in obtaining the FCC Consent.

16.2 Amendments. No amendment to, or waiver of compliance with, any provision or
condition hereof or consent pursuant to this Agreement shall be effective unless evidenced by an
instrument in writing signed by the party against whom enforcement of any waiver or amendment
is sought.

16.3 Headin s. The headings set forth in this Agreement are for convenience only and
will not control or affect the meaning or construction of the provisions of this Agreement.

16.4 Govemin Law. The construction and performance of this Agreement shall be
governed by the laws of the State of Ohio applicable to contracts made and to be fully performed
within such State, without giving effect to the choice of law provisions thereof that may require
the application of the laws of any other state.

16.5 Notices. Any notice, demand or request required or permitted to be given under
the provisions of this Agreement shall be in writing and shall be deemed to have been received on
the date of personal delivery, on the sixth day after deposit in the U.S. mail if mailed by registered
or certified mail, postage prepaid and return receipt requested, or on the next business day after
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delivery to a nationally recognized overnight courier service if sent by an overnight delivery
service for next morning delivery (or to such other address as any party may request by written
notice), and as sent and received by email to each party and its representatives:

If to Sellers: Henry C. Littick, II
5125 Manchester Dr.
Zanesville, OH 43701
Hlittick whizamfmtv.com

with copies (which shall not alone constitute notice) to:

Brent A. Stubbins

Mark A. Watson, and

Grant J. Stubbins

59 N. Fourth St.

Zanesville, OH 43701

bstubbins swbwlawfirm.com

mwatson swbwlawfirm.com
stubbins swbwlawfirm.com

If to Buyer: Marquee Broadcasting, Inc.
4400 Brookeville Road
Brookeville, MD 20833
Attn: Brian J. Lane, CFO
E-mail: brian lane wmdt.com

with copies (which shall not alone constitute notice) to:

Marquee Broadcasting, Inc.

202 Downtown Plaza

PO Box 4009

Salisbury, MD 21803-4009

Attn: Lindsy Adkins, Business Manager
E-mail: linds adkins wmdt.com

and to: Dan Kirkpatrick
Baker & Hostetler, LLP
1050 Connecticut Ave NW
Suite 1100
Washington, DC 20036
Email: dkirkpatrick@bakerlaw.com

16.6 Count arts. 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. Delivery of an executed counterpart of a signature page to this Agreement by facsimile
or other electronic means shall be as effective as delivery of a manually executed original counterpart
of this Agreement.
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16.7 No Third-P  Beneficiaries. Nothing herein expressed or implied is intended or
shall be construed to confer upon or give to any Person or entity other than the parties hereto and
their successors or permitted assigns, any rights or remedies under or by reason of this Agreement.

16.8 Severabilit . The parties agree that if one or more provisions contained in this
Agreement shall be deemed or held to be invalid, illegal or unenforceable in any respect under any
Applicable Law, this Agreement shall be construed with the invalid, illegal or unenforceable
provision deleted, and the validity, legality and enforceability of the remaining provisions
contained herein shall not be affected or impaired thereby, unless such construction would alter
the fundamental purposes of this Agreement.

169 Entire A eement. This Agreement embodies the entire agreement and
understanding of the parties hereto and supersede any and all prior agreements, arrangements and
understandings relating to the matters provided for herein.

16.10 Terms Generall.. The defined terms in this Agreement shall apply equally to both
the singular and plural forms of the terms defined. Whenever the context may require, any pronoun
shall include the corresponding masculine, feminine and neuter forms. The words “include,”
“includes,” and “including” shall be deemed to be followed by the phrase “without limitation.”
All references herein to Articles, Section, Exhibits and Schedules shall be deemed references to
Articles and Sections of, and Exhibits and Schedules to, this Agreement unless the context shall
otherwise require.

16.11 Attorne s’ Fees. In the event of a dispute relating to this Agreement involving the
interpretation or enforcement of the terms of this Agreement, resulting in litigation brought by
either party, each party shall be responsible for its attorneys’ fees and costs associated with such
litigation.

16.12 Further Assurances. After the 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 and take such other actions as may reasonably be requested in order to more effectively
consummate the transactions contemplated hereby.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, the parties have executed this Asset Purchase Agreement as of
the date first set forth above.

SELLERS:

SOUTHEASTERN OHIO TELEVISION SYSTEM

’ 7/
Print’Nanfe: Henry C. Littick, II
Title: Authorized Representative

SOUTHEASTERN OHIO BROADCASTING SYSTEM, INC.

. L

Print Nam¢: Henry C. Littick, 11
Title: President

SOUTHEASTERN OHIO BROADCASTING SYSTEM, LLC

By: < ’ ‘ Iﬂ

Prin Name. enry C. Littick, I

Title: Authorized Member 4’ / 5 _ Z 0 2 Z // ( Z_

BUYER: MARQUEE BROADCASTING, INC.

By:
Print Name:
Title:

£01199398-1 }






ASSIGNMENT AND ASSUMPTION OF ASSET PURCHASE AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF ASSET PURCHASE AGREEMENT
(“Assignment and Assumption”) is made this 22nd day of April 2022, by and between Marquee
Broadcasting, Inc., a Maryland corporation (“Assignor”) and Marquee Broadcasting Ohio, Inc,
an Ohio corporation (“Assignee”).

WHEREEAS, Assignor is a party to that certain Asset Purchase Agreement dated April
15, 2022 (the “Purchase Agreement”), between Assignor (as Buyer thereunder) and Southeastern
Ohio Television System, an Ohio general partnership, with its four general partners Southeastern
Broadcasting System, Inc.; NJL Company, Inc.; JCG Company, Inc. and EBG Company, Inc.,
each an Ohio corporation; Southeastern Ohio Broadcasting System, Inc., an Ohio corporation,
and Southeastern Ohio Broadcasting System, LLC, an Ohio limited liability company
(collectively as Sellers thereunder), with respect to television station WHIZ-TV, Zanesville,
Ohio, and radio stations WHIZ(AM), Zanesville, Ohio; W272EE, Zanesville, Ohio; WHIZ-FM,
South Zanesville, Ohio; and WZVL-FM, Philo, Ohio; and

WHEREAS, Assignor desires to assign all of its rights and obligations under the
Purchase Agreement to Assignee, and Assignee desires to accept and assume such rights and
obligations from Assignor.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

1. Assignor does hereby assign to Assignee and all rights and obligations of Assignor in
and to the Purchase Agreement.

2. Assignee does hereby accept and assume from Assignor all rights and obligations of
Assignor under the Purchase Agreement.

IN WITNESS WHEREOF, Assignor and Assignee have duly executed this Assignment and
Assumption as of the date set forth above.

MARQUEE BROADCASTING, INC MARQUEE BROADCASTING OHIO, INC
T&Aﬁ M’ { & LAl ’{C _-?_,, 4N AL
Brian J Lane Patricia R Lane

CFO President





