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THIS ASSET PURCHASE AGREEMENT ("Agreement,,) is made and
rentered into this 21st day of September, 2022, by and between lCenter poinri
.Broadcasting Cornpany, LLC, a Nevada limited Iiabiiity company with its
principal place of business located in Las vegas, Nevada (,seller,,i, urrd Bridg.,
.News LLC, a Michigan Iimited.liability company with its principal place of businesri
llocated in Farmington Hills, Michigan ('Buyer"). Buyer and s,:ller are each
:Lndividually referred to as a "Party" and collectively as the "parties.,,

BACKGROUND:

Seller is the licensee, o\ryner, and operator of low power television station KMSq.
J,D Faciiity ID Number 182186 ("Station"). Seller desires to sell a::d assign, ,.ril
J3uyer desires to purchase and acquire, substantially all of the property and, assetri
used in the operation of the Station (the "Transaction"). The partles acknowiedger
t;hat the licenses issued by the Federal Communications Commisiion ('Commission',
or "FCC'r) for the operation of the Station may not be assigned without the prior:
rvritten consent of the Commission.

Accordingly, in consideration of the foregoing and of the mul;ual promises,
crovenants, and conditions set forth below, the parties agree as follows:

1' ASSETS TO BE CONVEYED. On the Closing Date (as definect below), Sellel
srhall. serl, as1iq1, transfer, and. deliver to Buyer, and Buyer sha11 purchase and
ercquire from Seller, and accept from the Seller an assignment of, the ariets, property
Iights, licenses, and authorizations used or held for use in ihe op,:ration of the
station, including, without iirnitation, the following (collectively, the;,,A.ssets,,):

1.1 Licenses and 4.uthorizations. Licenses, permits, permissigns, and other
authorizations issued for the operation of the Station or for u*iUu"y station(s) by the
Oommission and other governmental agencies, listed on Schedule.1..1. (,,Station
Licenses"), including alt applications for modification, extension, or r"r**ut thereof,
and any pending appiications for any new licenses, permits, permissions, or
a.uthorizati.ons pending on the Closing Date.

1.2 Station Equipment and Personal Propertv. All of Seller's right, title, and
interest in the tangible personal property owned fy Setter and presentl:iused, usefiil,
or held lbr use in the operation of the Station including, but not lj,mited to, the
transmitters, towers, studio equipment, furniture, fixtures, machinery, equipment,
supplies, and other property as listed on schedule 1.2, togetlier *itr, ,rry
leplacements, improvements, or additions thereto made between the dilte hereof and
the Closing Date ("Statiou Equipment,,).



1.3 Assigned Contracts. All of Seller's rights, titles, and interests of the
Station in, to and under all oral or written contract, obligation, rrnderstanding;,
commitment, Iease, license, purchase order, bid, or other agreement of the Station
("Contracts") including, but not limited to, those used in or relating; to any rebat,e
receivables, advances, draws, and other miscellaneous receivables of the Station,,
whether billed or unbilled with respect to work performed prior to Closing, including
any security, claim, remedy, or right (including the rights to bill or c,cllect any such
amounts) as are listed on Se-ction 1.3. of the Disclosure Schedules ("Assigne<l
Contracts").

1.4 Brgmotional Materials and lntaneible Propertv. A11 of Serller's rights i:r
the Station's copyrights, trademarks, trade dress, trade names, rlomain names, socia.l
mefia accounts, slogans, logos, service marks, computer software, magnetic media.,
data processing files, systems and programs, business 1ists, saies and operatiqg
plans, telephone numbers, post office boxes, all goodwill of the Stal;ion, and other
intangible property rights owned, used, or held for use in the operatior:L of the StationL,
whether or not registered, identified on Sehedq_lq J...4 ('Intangible Property").

1.5 Retained Assets. All records used in connection with the operation of the
Station, including but not limited to aII books of account, customer lists, promotiona.l
materials, locai. pubiic records, file materials, engineering data, cash, cash
ecluivalents, accounts recei.vable, the charter, taxpayer, and other identificatio::
numbers related to Se11er, and other records, documents, and. seals relating to the
corporate or company organization, maintenance, and existence of Seller as owner of
Station as listed in Schedule 1.5 ("Retained Assets"). These assets shal.l
additionally include all tax records or returns, and any financial statements relaterl
solely to the Retained Assets.

2. ASSLTyIPTIOI.I OF LIABILITIES. Buyer shall assume and unrlertake to payi
discharge, and perform only the obligations and liabilities of Se.Ller under th,e
Assumed Contracts listed on Schedule 1.3. Ali other obligations aud liabilities of
Seller not listed in Schedule 1.3, including: (i) obligations or liabilities under a'{y
other contract; (ii) any obligations and iiabilities arising under the Leases, thre
Contracts or the Licenses that relate to the time period priol to the Closing Date; (iii)
any forfeiture, claim, or penfing litigation or proceeding relating to 1;he business or
operations of the Station prior to the Closing Date; (iv) any obligatio.ns or liabilities
of Seller undel any employee pension, retirement, health and welfare or other benefit
plans, or collective bargaining agreements; (v) any obligation to any employee of th,e
Station for severance benefits, vacation time, or sick leave accrued prior to the
Closing Date; or (vi) any obligation or liability caused by, arising out o{ or resulting
from any action or omission of Seller prior to the Ctosing, shall remain and be th,e
obligation and liability solely of Seller.
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3. PURCHASE PRICE AND ALLOCATION.

3'1 Furchir,qe Price, The purchase price for the Assets shall be One Hundred
Thousand Dollars (9100,000.00) (the "Purchase Price").

3.1.1 Dep-qsit. Wi.thin 5 business days of signing this agreement the
buyer agrees to deposit One Hundred Thousand Dollars ($100,000.00) a[ 9f
which will constitute the Deposit (the "Depositl') pursuant to an Escrorv
Agreement in the form attached hereto as Schedule __i1.1.1 ("Escrolv
Agreement") of a mutually agreed upon escrow agent.

3.1.2 Delivery of..Denosit. At the closing, upon recrlipt of written
instructions of both Buyer and Seller, Escrow Agent shal1 pay to Seller the
deposit of One Hunfued Thousand Dollars by bank cashiers' check or bank wire
transfer.

3.2 Allocation. The Purchase Price shall be allocated among' the Assets as
agreed to by Buyer and Seller prior to or on the Closing Date.

3.3 Brokers.. There is no broker or finder or other person who vrould have any
vaiid claim for a commission or a brokerage fee in connection with thir; Agreement or
the transaction contemplated hereby as a result of any agreement, un,lerstanding, or
action on the part of Buyer or Seller.

4. REPRESENTATIONS AND WARRANTIES of'_sELLER. se[er makes th,:
following representations and warranties, ail of which have been :re1ied. upon b17
Buyer in entering into this Agreement and, except as otherwise specifi.cally provided.,
a}I of which shall be true and correct at and as of the Date of Closing, a.s though madrs
de novo at such time.

4.1 Oreanization. Seller is a limited liability company duly org'anized, validll7
existing, and in good standing, under the laws of the state of Nevad.a and registereil
to do business in the State of Nevada and has fulI power and authoriQr to own, lease,
and operate the Assets, to conduct its business as currently conductetl and propose<l
bo be conducted, and to enter into and perform this Agreement (and the othe:r
agreements and instruments referred to in this Agreement).

4.2 Authori?ation & Conse+ts. The execution, delivery, and 1:erformance of
ihis Agreement (and the other agreements and instruments referred to in this
-Agreement) by Sellef has been duiy and vaiidly authorized and^ approved by all
necessary action on the part of Seller. Further, Seller has fulI power and author.ity
bo execute, deliver, and perform this Agreement and to consummate the transactions
.hereby contemplated. This Agreement constitutes the valid and binrling obligatiorr
of Seller, enforceable in accordance with its terms. The execution, d.elivery, ancl
performance by SeIIer of this Agreement and the consummation of ttre transactions



contemplated hereby and thereby, do not: (a) conllict with or result in a violation or
t,reach of, or default under, any provision of the organizational documents of the
Oompany; @) conflict with or result in a violation or breach of any provision of any
Law or Governmental Order applicable to any Seller Party; or (c) result in the
creation or imposition of any Encumbrance on any material properties or assets of
the Selier.

4.3 StAtion License. Seller is the holder of the licenses, permits, and
a.uthorizations set forth on Schedule 1.1, which are all of the Jicenses, permits, and
a.uthorizations issued by the FCC that are required for or otherwise nraterial to the
prresent operationof the Station. The Station Licenses set forth on Se.btqd"-ule L.1 are
i.n fuII force and effect, have not been revoked, suspended, canceled, rescinded, or
terminated, and are valid for the balance of the current license term applicable to the
[itation Iicensed to serve the city of Las Vegas, Nevada, unimpaired by any acts or
omissions of Seller, and are free and clear of any restrictions which :night Jimit or
restrict the fuII operation of the Station as now operated (other than r:estrictions on
the face of such Station License). Seller is not aware of any reason whlr, upon proper
a,pplication therefor filed at the appropriate time, those of the Station l,icense subject
to expiration might not be renewed in the ordinary course based on eurrent FCC
IUuIes or of any reason why any of the Station License might be revokect. The Station
irs in coirrpliance with the Commission's policy on exposure to radio frequency
radiation. No renewal of any Station License would constitute a major ernvironmentaL
aLction under the Rules of the Commission. Without limiting any of the foregoing, the
Sitation has been to date operated in material compliance with the Srbation License
aLnd. in material compliance with the Communications Act of 1934, as amended, and
the Rules and Regulations of the Commission. There are no financjal obligations
owed to the Commission in connection with the Station Licenses or any other assets
llsted in Schedule L.1.

4.4 Assets. Seller has good and marketable title to the Assets, free and clear
of ail mortgages, deeds of trust, Liens, pledges, collateral assignments, security
i,nterests, leases, easements, covenants, restrictions, and encumbrances, or other
dlefects of title ("Encumbrances"). on the Closing Date, Buyer shall acquire good
a.nd marketable title to the Assets free and clear of any and al1 Encumbrances. The
lissets constitute the assets, both tangible and intangible, that are necessary for the
brusiness and operation of the Station as presently conducted by Seller.

4.5 Conditjeg.-Quality. and Quantity of Eouipment and Personal Propertv.
llhe Station Equipment and Personal Property listed on Sphedulg 1.2 constitutes
the personal property that is used or held by Seller for use in the operation of the
Station. The Station Equipment is in good operating condition and repair (wear and
tear excepted), meets or exceeds a1l FCC requirements, is suitable, adequate, and fit
flrr the use for which the Station Equipment is intended or is being used, and the
p,resent use of the Station trquipment does not violate, to the best of Seller's



.knowledge, any applicable patent, copyright, trademark,licensing, or use agreement.
'Ihe Assets, along with the services provided by the Seller to the Buyer in thig
.Agreement, will be sufficient for the conduct and operation of the Stlltion by Buyer
.flollowing the Closing in the same manner as conducted and operated by the Se]}er:
;immediately prior to the Closing Date.

4-6 Lltieation. As of the date hereof, there is no unsatisfied. jud.gment againsrb
lSeller or any of the Assets outstanding; there is no action, suit, arbitration, Iitigation,
proceeding, cIaim, or investigation of any nature pending against SeIIer or the Assets
and, to Seller's knowledge; and there is no action, suit, arbitration, litigation,
proceeding, claim, or investigation of any nature, threatened against Seller or the
,Assets. Seller is not aware of any facts that could reasonably result in any suclr
proceedings.

4.7 Payment of Taxes,. Seller has timely fiIed with all appropriatel
governmental agencies all federal, state, Iocal, and other tax or inforrnation return$
and tax reports (inciuding, but not limited to, all income tax, unemploymeni;
compensation, Social Security, payroll, sales and. use, profit, ex<:ise, privilege,
occupation, property, ad vaiorem, franchise, license, school, and any obher tax under:
l;he laws of ttre United States or of any state or any municipal entity or of any politica.t
r;ubdivision with valid taxing authority) due for ail periods ended orr or beiore ther
<late hereof. Seller has paid in full ail federal, state, foreign, local, and othei:
governmental taxes, estimated taxes, interest, penalties, assessments, andl
deficiencies (collectively, "Taxes") which have become due pursuant to such returns;
or rvithout returns or pursuant to any assessments received by Seiier.

4'B Intellectual Propertv. "Intellectual Property" or "IP" rnezrns any an{ alJl
of the following in any jurisdiction throughout the world, inclufing: (i) trratents, patent;
applications, patent disclosures and inventions (whether or not red.uced to practice);t
(ii) trademarks, service marks, trade dress, trade names, corporate names,Iogos andL
slogans (and all translations, adaptations, derivati.ons and combinations of the,
lloregoing), Internet domain names, IP addresses, internet and mobile ilccount namesi
(including social media names, "tags," and "handles") and other source ind.icators,
t;ogether with all good:rill associated with each of the foregoing; (iii) copyrights and.
c:opyrightable worhs, including all website content, newsletters, publications,
articles, texts, advertising and marketing materials, translatio,ns, drawings,
graphics, photographs, videos, artworh, and Computer Software; (irz) confidential.
information, proprietary information and trade secrets, includ.ing know how, ideas,
siource code, object code, inventions, designs, technology, tools, methods, processes,
srpecifications, technical data; databases, data coliections, research and[devl]opment,
customer lists, suppli.er lists, pricing and cost information and business and
rnarketing plans and proposals; (v) tights of privacy and. publicity, a.nd moral and
erconomic rights of authors and inventors, however denominated; (vi,) registrations
and applications for registration, together with all reissuances, continuations,



continuations'in-part, revisions, extensions, reexaminations, and renewals, for any
of the foregoing; (vii) other similar proprietary and intangible rights; (viii) all causes
of action (resulting from past, current and future infringement ther:eof), damagesi,
and remedies relating to any and all of the foregoing; and (ix) aII copir:s and tangibl,e
embofiments of the foregoing.

4'8.1 A complete and accurate list of Seller's IP's of the IP's owned, used,,
or held for use in or related to the conduct of operating the Station r;hall be part of
the deiiverables at Closing,

4.8.2 The Station has maintained licenses appropriate for its IPfs format
rvith ASCAP, BMI, and any other music licensing agents as necessarlr for the lawful
use of copyrighted and registered or unregistered trademark material.

4.8.3 Seller has no knowledge of any infringement or unlawful o.r
unauthorized use of its IP's or any promotional rights by any person or entity othe.r
bhan Seller.

4'8.4 To Seller's knowledge, the operation of the Station. (including b:r
means of the use of promotional rights) does not infringe any Intellectr"ral Property o:r
,cther simiJar right of any third party.

4.9 N-o Misleadine Statements. To Seller's knowledge, no informatiol
rlelivered or to be delivered to Buyer in connection with the transactions provided. fo:r
by this Agreement contains or will contain any untrtre statement of a rnaierial fact o:c
rrmits or will omit a material fact necessary in order to make such statements o:r
information, in light of the circumstances under which any such statement or
:i.nformation is delivered, not misleading.

4.10 Emplovee Beuefits. Seller has no commitment to create any employmenlt
ilgreements, pensions, profit sharing, or similar plans or arrangements, nor wiil ij,
while this Agreement is in effect.

li. REPRESENTATIONS AND WARRANTIES OB BLIfER. Buyer makes ther
lbllowing representations and warranties, all of which have been reliei. upon by Seller:
i.n entering into this Agreement and, except as specifically provid.ed, alli olwhich shalll
be true and correct as of Closing.

5' 1 Authorization. The execution, delivery, and perforuLance of thisr
,t\greement (and the other agreements and instruments referred to in this Agreement)
by Buyer has been duly authorized by all necessary action on the .part of Buyer.
Itrvidence of such authorizations reasonably acceptable to Seller shall lce delivered tg
Seller at Closing. This Agreement and the othu, ug*u.*"nts and instr:uments called.
Ibr hereunder have been duly executed by Buyer and delivered to Seller and.



constitute legal, valid, and binding obligations of Buyer, enforceable in accordancr:
with their terms.

5.2 No Breach. None of (i) the execution, delivery, and performance of this
.Agreement and the agreements and instruments called for hereafte:: by Buyer, (ii)
bhe consummation of the Transaction, or (iii) Buyer's compliance with the terms anfl
conditions hereof will, with or without the giving of notice or the lapse ,rf time or both,
,conflict with, breach the terms and conditions of constitute a defauJt under, or violate
.Buyer's articles of incorporation or organization, bylaws, operating agreement, anJr
.iudgment, decree, order, agreement, Iease, or other instrument to which Buyer is zi
'party or by which Buyer is legaIly bound, or any law, rule, or regulation applicable to
.Buyer.

5'3 Ljtieation. There is no unsatisfied judgment against Buyer andthere is n9
;action, suit, arbitration, Iitigation, proceeding, claim, or investigatiorr of any nature
pending by or against Buyer and, to Buyer's knowledge, there is rro action, suit,
arbitration, Iitigation, proceeding, claim, or investigation of any nature threatenecl
hy or against Buyer which may adversely affect Buyer's abitity to perform irr
accordance with the terms of this Agreement. Buyer is unaware of any facts which
r:otrld reasonably result in any such proceeding.

5.4 No Misleadine Statements. To Buyer's knowledge, no staterment made b5,
-Buyer to Seller set forth in this Agreement, or information delivered or to be deliverecl
to Seller in satisfaction of a requirement of this Agreement, contains or will contairr
iany untrue statement of a material fact or omits or will omit a material fact necessarl,
jin order to make such statements or information, in iight of the circumstances under
'which any such statement or information is delivered, not misleading.

5.5 Q-ualifiq4lior.r as Bload.cast Licensee. Buyer is legally qualified to acquirer
'l;he Station. Buyer knows of no reason why it should not be found by the Commissiorr
l;o be qualified under the Communications Act of 1934, as amerrded, and the
Commission's Rules and Reguiations to become the licensee of the Station.

(i. PRE-CLOSING OBLIGATIONS-. The parties covenant and agree as follows;
rvith respect to the period prior to the Closing Date:

6'1 A.pplicatjon for Commission Consent. On or before Septerober 3O, 2AZZ,,
Seller and Buyer shail join in and file an application requesting the Commission'si
rvritten consent to the assignment of the Station Licenses from Sellel to Buyer (ther
"Assignment Application"), and they will diligently take all steps necessaly 01
desirable and proper to prosecute expeditiously the Assignment AppJ.ication and, tc,
obtain the Commission's determination that approval of the Assignment Application.
rviU serve the public interest, convenience, and necessity.
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6'2 Operations Prior to Closi4g. Between the date of this Agrerement and the
Closing Date;

6.2-1 Seller shall: (i) maintain or cause to be maintained the Assets intheirpresent condition (reasonable wear and. tear in normaL use excepted), and (ii)
maintain or cause to be maintained all inventories of supplies, tubes, r-a spur" partrs
at levels generally consistent with the station's prior piactices.

6'2.2 Seller shall maintain its books and records in the usual and ord.inarr
mannerr on a basis consistent with prior periods.

6.2.3 Seller shall compiy in all material respects with a.ll laws, rules,
orfinances, and regulations applicable to it, to the Assets and. to the business ancl
r:peration of the Station.

6-2.4 Seiler shall: (i) perform all Contracts; (D cure all d.efaults under an5,
Contracts; and (iii) pay ail of Selier's accounts payable incurred in the ordinary cours€)
of SeJler's business, in a timely marrner consistent with sound business practices.

6'2'5 Seller shall not, without the express written consent c,f Buyer (i) sel,t
01' agree to sell or otherwise transfer, assign, or dispose of any of the Assets or merg€l
or consolidate with any other entity or enter into negotiations or agree:ments relating;
thereto, except that Seller may dispose of Assets which u"* 1Aj e*peJud, in ther
ordinary course of business and consistent with Seller's past practice, and (B) are,
r:eplaced prior to Closing by assets of equal or greater worth, quality and utility; (ii)
acquiesce in any infoingement, use or impairment of the Intangibl. p"op"fiy o,,
change the Station's cail signs; or (iii) enter into any other c-ontract, lease ol
zrgreement that wil.l be binding on Buyer after Closing.

6.2.6 Seller shall carry on the business and activities o.f the Station,
including, without limitation, the sale of advertising time and the pgrchasing and
scheduling of programming, in the usual and ordinary .orrr" of business consistent
with Seller's past business practices and the operatingagreement with the Buyer and
with customary practices in the television broadcast industry.

6'2.7 Seiler shall maintain the vaiidity of the. Station Licensees and comFly
i.n all material respects with all Rules and Reguiations of the Commission.

6.2.8 Seller shali not permit the FCC licenses listed on Sclhe.dule 1.1 to
lapse, to be modified. in any adverse respect, or otherwise to become iurpuirea in any
manner.

6.3 Adverse Develop_ments. seller shall promptly notifu Buyer of any
developments that occur prior to Closing that have or might have a material ad.verse



consequence on the Assets or the operation or condition (fi.nancial or ot.herwise) of ther
I3tation; provided, however, that Se1ler's sompliance wi.th the disclosure requirementsi
of this Section 6.3 shall not relieve Seller of any obligation with r:espect to any.
::epresentation, warranty, or covenant of Seller in this Agreement or waive any'
condition to Buyer's obligations under this Agreement.

,1. CONDITIONSPRECEDENT.

7.1 Mgtual Copditions. The obligation of both Seller and Buyer to
consummate this Agreement is subject to the satisfaction of each oIi the following;
conditions:

7.1.1 Commission Consent. The Commission shall have granted itsr
consent to the Assignment Application in accordance with the terms thereof, and. sucb,
consent shall be in effect and such consent shall not be subject to any co.nditions whichL
a.re adverse to Buyer or which in any way diminish the operating right;s with respect;
t;o the Assets or any of the Stations (except any such conditions as are expressly.
accepted by Buyer in writing) (the "FCC Consent").

7.1.2 Finality.. The FCC Consent shall have become a Final Order (asr
<lefined beiow). "Final Order" means an order or action of the Conrmission as to
which th.e time for filing a request for administrative or judicial review (30 d.ays aftel
IICC Public Notice of Consent)or for instituting administrative revir:w sua sponte,
(10 additional days) shall have expired without any such filing having been made o1
notice of such review having been issued; or, in the event of such fiiing' or review suor
sporLte, as to which such flling or review shall have been disposed of feLvorably to ther
grant and the time for seeking further relief with respect thereto under the applicable
IICC or court rules shall have expired without any request for such further reliell
having been fi1ed.

8. TAX MATTERS.

8.1 Tax !ovena.+ts.. For purposes of this Agreement, (i) liabilitlr for any taxes
cletermined by reference to income, capital gains, gross income, gross receipts, sales,
net profits, windfall profits, or similar items or resulting from a transfer of assets
incurred during a period beginning before and ending after the Closing; Date shall be
allocated between the portion of the period beginning prior to and ending on the
Closing Date and the portion of the period ending after the Closing Date sha1l be
based on the date on which such items accrued; (ii) liability for aII otbier taxes, such
ets real property taxes and personal property taxes, sha1l be pro-rated between such
periods on a per diem basis based on the number of days in the taxzrble period for
lvhich each Party is liable for taxes hereunder; and (iii) any inter,est, penalties,
additions to tax or additional amounts that relate to taxes for any peric,d, or a portion,
of any period, ended on or before the Closing Date shall be treated as occurring on or



prior to the Closing Date whether such items are incurred., accruei; assessed, or
s'imilarly charged on, before or after the Closing Date.

8-2 Qooperatiqr-r and Exch?4se of Information. The Seller, on the one hand.,
eLnd Buyer, on the other, shall provide each other with such cooperation and
information as either of them reasonably may request of the other in filing any tax
returns or in connection with any audit or other proceeding in respect oftaxes related
to the Station's business and operation. Such cooperation and information shall
i,nclude providing copies of relevant tax returns or portions thereof, together with
aiccompanying schedules, related work papers and documents relating to rulings or
other determinations by tax authorities. Seller, on the one hand., and Buyer, on the
o'ther, shall retain all tax returns, schedules and work papers, reco.rds and. other
dlocuments in its possession relating to tax matters of the Station fcr any taxable
period begi:rning before the Closing Date until the expiration of the statute of'
I:lmitations of the taxable periods to which such tax returns and oth.er d.ocuments
relate, without regard to extensions.

B. CLOSING.

9.1 Closine Date. The Closing of this Agreement is conditioned upon the
granting by the FCC of its consent to the Application and transactions contemplated
by the Agreement. The date and time of the Closing shall be mutuall;s ugr"ed opo.
by the Selier and the Buyer, but shall not be more than three (3) busines. d.uyr uh.,
fiLnality of the FCC grant. Unless both Parties agree otherwise, the consummation of
t)his Agreement shall occur at the offrces of the Seller at 38gbb Hills Tech Drive,
Farmington Hiils, Ntr 48331, or such other location as the parties may agree.

9-2 Fees and Expenseq. Each party shall bear its own legal feer; and any and.
all costs and expenses wi.th respect to the preparation, filing, and prosecution of its
part of the application to the FCC requesting consent to this transfe.r. The Buyer
s,hall pay the application fee(s) required by the FCC's rules.

9.3 Termination. If the Closing has not occurred on or before Nlarch L, ZOZB,
then either Buyer or Seller, at its respective option, may terminate t]:js Agreement
upon thirty (30) days prior written notice to the other, provided that the party
desiring to terminate this Agreement is not in default or breach at the time of said
notice.

9.4 PerforqErnce at Cl-osine. The following documents shall be executed and
delivered at Closing:

9.4.1 Selle:. Seller shall deliver to Buyer:

l0



(a) One or more assignments transferring to Buyer all of the interests ol'
$eller in and to the Station Licenses, as set forth in F.ghedule 1.1, in such form as
srhall be reasonable acceptable to Buyer.

(b) One or more bills of sale conveying to Buyer the Stati,on Equipment
and other Assets which constitute tangible personal property, in such form as shall
be reasonably acceptable to Buyer.

(c) An Executed Assignment and Assumption Agreement whereby Seller
s'hall assign the obligations under the Assumed Contracts.

(d) Certificates of good standing issued with respect to Sell:r by the State
of Florida.

(e) Such tax clearance certificates as are customarily issuerl by the taxing
eruthorities of the State of Nevada (evidencing the payment by the Sellerr of franchise,
income, and sales taxes, as applicable).

(0 Such other instruments of transfer as may reasonabl5, be requested
try Buyer to vest title to the Assets in and to Buyer.

9.4.2 Bv Buyer. Buyer shall deliver to Seller:

(a) A release of the Deposit; and

(b) An Executed Assignment and Assumption Agreement v,,hereby Buyer
shall assume the obligations under the Assumed Contracts. Such assumption
agreements and other instruments and documents as are required to rnake, confi.rm,
and evidence Buyer's assumption of and obligation to pay, perform, or discharge
Seller's obligations under the Contracts to the extent the same are to be assumed by
IluSrer pursuant to the terms of this Agreernent.

9.5. Other Documents and Acts. The parties will also execute such other
clocuments and perform such other acts, before and after the Closing Date, as may be
necessaly for the complete implementation and consummation of this .Agreement.

1.0. POST--CI?OSING OBLIGATIONS. The parties covenant and agree as follows
with respect to the period subsequent to the Closing Date:

10.1 Bpver's RighJ tg.I,lrdemnification. It is understood and agreed that Buyer
rlloes not assume and shall not be obligated to pay, any liabiLities of Seller, all of which
shall remain the sole responsibility of Se1ier, except those first accruing and payable
on or after the Closing Date under the Contracts assigned to and assumed by Buyer
hereunder. AlI representations, warranties, and agreements by Sellel: shall survive
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t;he Closing. Seller shall indemnify, defend, and hold Buyer and its affitiates,
srhareholders, directors, officers, employees, successors and assigns, rc,presentatives
rtnd agents (collectively "Buyer Indemnitees") harmless from and against, and, in
respect of any and ail losses, damages, costs, liabilities, deficienciers, judgments,
trrenalties, claims, actions, obligations, and expenses (including reasonable legal and
etccounting fees) (collectively, "Losses"), resulting from or arising out of: (i) any and
all clai-s, liabilities, and obligations ari.sing from or related to Seller'r; ownership or
operation of the Station or the Assets prior to the Closing hereunder including,
lvithout iimitation, any claims arising in connection with any failure b,y Seller to pay
or discharge any liability relating to the Station that is not expressly assumed by
Iluyer pursuant to the provisions of this Agreement; (ii) any inaccuracy in or breach
c'f any representation or warranty made by Selier in this Agreement; (i.ii) any breach
of any covenant or obligation made or incumed by Seller il this Agrerement; or (iv)
any fraud or intentional misrepresentation by Seller.

10.2 Seller's Right to Indemnification. Buyer undertakes and agrees to
indemnifi, and hold harmless Seller and its affrliates, shareholders, direrctors, offi.cers,
e,mployees, successors and assigns, representatives, and agents (collectively "seller
Indernnitees"), from and against and in respect of any and all Losses incurred or
suffered by a Seller Indemnitee resulting from or arising out of: (l) any and all
Liabilities and obli.gations arising from or related to the Buyer's ownership or
operation of the Station or the Assets after the Closing hereunder including, without
Ilmitation, any liabilities or obligations asserted against a Sel1er Indermnitee which
arise in connection with any failure by Buyer to pay or discharge any ljability which
accrues and. is payable on or after the Closing Date under any Contracts assignecl to
and assumed by Buyer hereunder; (ii) any inaccuracy in or breach of any
representation or warranty made by Buyer in this Agreement; (iii) any breach of any
covenant or obligation made or incurred by Buyer in this Agreement; or (iv) any fiaud
or intentional misrepresentation by Buyer.

10.3 Limitation of Liability. Notwithstanding anything set forth in Section g.1
or Section 9.2 to the contrary: (a) the maximum aggregate liability of a Seller Party
or Buyer, as the case may be, pursuant to Section ll.l(a). or Sqqlic.n 11_.2(a), as
applicable, shall not exceed an amount equai to the Purchase Price; anrl (b) any claim
frr indemnification under Section 11.1(a) or Section 11.2(a), as the case may be, shall
be made by notice to Seiler Party or Buyer, as applicable, on or before the 24-month
anniversary of the Closing Date; prouided, howeuer, that the limitations contained in
lhis Section 11.3 shall not apply with respect to the representations a:nd warranties
set forth in Sections 4.1. 4.2. 4.4. 4.5. 5.1, 5.2. 5.3 ancl8, any breach of any covenant
contained in this Agreement or any claim based upon fraud cr intentional
misrepresentation of any Party. For purposes of this Section, any inaccuracy in or
breach of any representation or warranty and the amount of any Losses with respect
tr: a breach shall be determined without regard to any materiality.
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10.4 Notification. Indemnity Payments. & Survival. I{o ciaim for
indemnification will arise until written notice thereof is given to the Par:ty ftom whom
indemnity is sr:ught. The Parties agree to cooperate fu1ly with each other in.
cronnection with the defense, negotiation, or settlement of any third-party Iegal
lrroceeding, claim or demand; prouided,, howeuer, if the indemniflring party has
atssumed the defense of a third-party claim, the indemnifying party shall not, without
the written consent of the indemnifled party, enter into any settlemenl;, compromise,
ctischarge, or consent to the entry of any judgment which imposes any expense,
obligation, or restriction upon the indemnified party. The representations and
lvarranties of the Seller in Section 4 and of the Buyer in Section 5, and the covenants
of each Party in this Agreement, shall survive the Closing. The Parties agree that
any payments by one Party to the other Party made pursuant to this Agreement will
tre treated by the Parties on all applicable Tax returns as an adjustment to the
Purchase Price, unless otherwise required. by Law.

r.1. DEFAULT AND REMEpTES.

11.1 Breach and Opportunitv to Cure. If either Buyer or Selle,r believes the
other to be in default of any material representation, wauanty, covernant, term or
crondition of this Agreement (a "default"), the non-defaulting party shrall provide the
clefaultingparty with notice specifying in reasonable detail the nature c,f such default.
If such default has not been cured by the earlier of: (i) the Closing Dater, or (ii) within
twenty'one (2L) calendar days after delivery of such notice, then the party giving such
notice may (a) terminate this Agreement, (b) extend the Closing Datr: (but no such
erxtension shall constitute a waiver of such non'defaulting party's right to terminate
ets a result of such default), and./or (c) exercise the remedies available to such party
pursuant to Section 10.2 or 10.3, subject to the right of the other party 1;o contest such
erction through appropriate proceedings.

1L.2 $ellerls Remedies. Buyer recoghizes that if the Trans;action is not
cionsummated as a result of Buyer's default, Seller would be entitled to oompensation.
llhe parties agree, therefore, in the event of a material breach or threatened breach
by Buyer of its representations and obligations hereunder, not cured within ten (10)
business days after written notice to that effect from Seller, Seller shall have the
right, if it is not in default hereunder, to terminate this Agreement by written notice
to Buyer. Seller shall retain the deposit pursuant to Section 3.1.2 and will be ftee to
trrursue such other remedies in law or equity as may be available to it,, including an
injunction restraining such breach, without being required to show actual damage or
to post an injunction bond andlor entitlement to a decree for specific prerformance of'
the provisions of the Agreement.

11.3 Buver's Remedies. Seller agrees that the Assets include urrique property
that cannot be readiiy obtai.ned on the open market and that Buyer would be
irreparably injured if this Agreement is not specifically enfoyced afte:: default. The
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padies agree, therefore, that in the event of a breach by the Selier of its
representations and obligations hereunder, not cured within ten (10) busiuess d.ays
after written notice to that effect from Buyer, Buyer shall be entitle to, in addition to
all other remedies that may be available to it, bring an action to enforcre the terms of
this agreement by decree of specific performance, it being agreed that Iluyer may not
h,e fulIy compensated for its loss through money damages alone.

1.2, RISK OF LQSS. The risk of loss or damage to the Assets shall be upon Seller
at al} times prior to the Closing. In the event of material loss or mat,erial damage,
Seller shall use all reasonable efforts to repair, replace or restore the lost or damaged
p,ropedy to its former condition as soon as possible. If such repair, re,placement, or
restoration has not been completed prior to the Closing Date, Buyer ma]r, at its option:

(a) elect to consummate the Transaction in which event Seller shali
assign to Buyer all of Seller's rights to insurance proceeds related to such
casualty under any applicable insurance policies;

(b) elect to postpone the Closing Date, with prior cc,nsent of the
Commission, if necessary, which consent both parties will use ;lll reasonable
efforts to obtain, for such reasonable period of time [not to excer:d ninety (g0)
days] as is necessary for Seller if Seller so elects in its sole discretion to repair,
replace, or restore the lost or damaged property to its former conclition; or

(c) afber the expiration of such extension period, if the lost or damaged
property has not been adequately repaired, replaced or a restored, Buyer may
terminate this Agreement, and the parties shall be released a:rd discharged
from any further obligation hereunder.

13. GENERAI, PROVISIONS.

13.1. Brokerase. The parties represent and warrant to each other that no
person is entitled to any fee as a broker or finder in connection with the Transaction
and agree to indemnifr and hold each other harmless against any claim from any
other broker or finder based upon any agreement, arrangement, or tLnderstand.ing
alleged to have been made by the indemnifiiing party.

13.2. Expe.qses. Except as otherwise provided herein, all expenses involved in
tlhe preparation and consummation of this Agreement shali be borne by the party
incurring the same whether or not the Transaction is consummated. Al.1 Commission
filing fees for the Assi.gnment Application(s), all recording costs for i:rstruments of
t ansfer, and a}l stamp, sales, use and transfer taxes shall be paid. by Buyer.

13'3. Notices. A11 notices, requests, demands, and other communications
pertaining to this Agreement shall be in writing and shal} be deemed duly given when
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delivered personally (which shall include delivery by Federal Exp::ess or other
nationally recognized, reputable overnight courier service that issues a receipt or
other confirmation of delivery) to the party for whom such comneunication is
intended, or three (3) business days after the date mailed by certified or registered
Lt.S. mai}, return receipt requested, postage prepaid, or sent uio facsirrLile addressed
as follows (or to such other address designated in writing upon clue notice to the other
party):

Any party may change its address for notices by notice to the others g:rven pursuant
to this Section.

13.4. Survival of Repr.ps.entations, Warranties and Indemnification Rights. The
several representations and warranties of the parties containecl herein, and the
parties' respective indemnification rights, shall survive the Closing.

13.5. Exclusivq Dealings. For so k:ng as this Agreement remilins in effect,
neither Seller, its officers, directors, nor any per.son acting on Seller's behal{ shall,
directly or indirectly, solicit or initiate any offer from, or conduct any negotiations
with, any person other than Buyer or Buyer's assignee(s) concerning the acquisition
of the Station.

13.6. Waiver. Unless otherwise specifically agreed in writing to the contrary:
(i) the failure of any party at any time to require perlbrmance by an:r other of any
provision of this Agreement shall not affect such party's right therea;fter to enforce
the same; (ii) no rvaiver by any party of any default by any other shall tre valid unless

IF TO BUYER: I IT'tO SELLER:

.Bridge News LLC I I,VNV Broadcasting Cornrpany LLC
,38955 Hills Tech Dr. I gtrt Bel Air Dr. #25D
Farmington Hills, MI 48331 | Las Vegas, NV 89109
.Attn.: President I Attn: Scott Centers

With a copy to ftut shall not be notice): I With a copy to (but shall not be notice):
Alan Gocha, Esq. I Borsari & Paxson
Oakland Law Group, PLLC I fSS,f Wisconsin Ave., N.W. Suite 440
38955 Hills Tech Dr. I Washington, D.C. 20015
Farmington Hills, MI -18331 | Attention: Anne Thomas Pax.son, E$q.
:*-' *sh*,I{. ,:,**lili*h:ri{i:* , I ,.,r , i i r | ,::-*Xi: iU: j,i}.}j-,lu; *

and
Dan J. AJpert, Esq.
The Law Offi.ce of Dan J. Alpert
2L2A zt$t Rd. N

inston, VA 222Q1
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in writing aud acknowledged by an authorized representative of the non-defaulting
party, and no such waiver shall be taken or held to be a waiver by such party of any
other preceding or subsequent default; and (iii) no extension of time granted by any
trrarty for the performance of any obligation or act by any other party strall be deemed
to be an extension of time for the performance of any other oblJLgation or act
ttereunder.

13.7. Assienment. Neither party may assign its rights or obligati,:ns hereunder
without the prior written consent of the other party.

13.8. Entire Agreement. This Agreement and Schedules hereto (which are
incorporated by reference herein), constitute the entire agreement between the
prarties with respect to the subject matter hereof and referenced herein, supersed.e
and terminate any prior agreements between the parties (written qr oral). This
l\.greement may not be altered or am.ended except by an instrument in.writing signecl
try all parties hereto.

13.9. cou+Jqrpa'J,g. This Agreement may be signed in any number of
counterparts with the same effect as if the signatures on each such counterpart were
on the same instrument-

13.10. Severabilitv. If any one or more of the provisions contained. in this
llgreement should be found invalid, illegal or unenforceable in anir respect, the
validity, iegality, and enforceability of the remaining provisions contained herein
shall not in any way be affected or impaired thereby. Any iliegal or unenforceable
term shall be deemed to be void and of no force and effect only to the minimum extent
rlecessary to bring such term within the provisions of applicable 1aw.

13.11. Choice of Law. This Agreement shal} be governed by ancl construed. in
accordance with the laws of the State of Michigan without regard to the choice of law
rules utilized in that jurisdiction.

13.12 Arbitratioq. The parties hereto agree that any and all disputes, claims
or controversies arising out of or relating to this Agreement that are not resolved. by
mutual agreement shall be submitted to final and bindi.ng arbitration, pursuant to
t.he United States Arbitration Act, I U.S.C Sec. 1 et seq. Either party rray commence
tlhe arbitration process called for in this Agreement by fibng , *ritt"rr-demand. for
arbitration to the other party. The parties covenant that they shall parl;icipate in any
such arbitration in good faith, and that they shall share equally in its costs. The
provisions of this Sectionmaybe enforcedby any Court of competent jur:isdiction, and
thre party seeki.ng enforcement shall be entitled to an award of all c,f,sts, fees and
expenses, including attorneys'fees, to be paid by the party against whonr enforcement
is ordered. All arbitration proceeclings shall be held in the State of Mic higan.
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13''13. Confidentialitv. Except al may be required.by law, the parbies shali keep
and maintain the confidentiality of all informatiin received from 6ach other during
the negotiation and implementation of the transaction contemplated by this ietter of
intent; shall treat all information so obtained as proprietary and confidential; anrl
shail not disclose or allow the disclosure of same except to persons participating i1
this transaction.

13.14' E.ffecliv.eness. This Agreement shall become effective imrnediately uporr
execution by each ofthe parties hereto.
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IN WITNESS WIIERITOF, the parties hereto have caused this Agreernent to
bo'executed b3r and through their d.uly authorized" principals on lhe day and year first
abovp written.

Center

By:



Sehedule 1.1

Licenses

KMSQ-LD Station Licenses


