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ASSiET PURCHASE AGRETilVTENT

THIS ASSET PL[RCHASE AGREEMENT ("Agreement") ig made ancL
entered into this 22nd dalr of September,2022, by and betweenWI(IZ Ul[F TV LLC,
a Cololaclo limited Llability company with its plincipa) placc of business located in
Evergreen, Colorado ('Sleller"), and BRIDGtr NE"WS LLC, a Michigan limited.
Iiability company rvith ibs principal place of business located in Farmington Hills,
Michigan ("Buyer"). Bqyer and Seller are each individually referred to as a,'Party"
and. collectively a"t the "F!arties:"

BACKGROUND:

Seller is the licensee, ownerr, arrd opelator of L:rv polver televir;ion stations
\\THNIR-LD (for:merly W16CAD) Facfit5,ID 126708, Hcrmestead, Florida, andWT(IZ-
LD Facility ID Number ,4328, Key Slest, Floricla ("Stations"). Seller ilesile,s to sell
and assign, and Buyer desires to purchase and acqnire, substantially all of the
propertt' and assets used in the operation of the Stations (the "Transaption"). The
piuties acknorvledge that the licenses i.ssued by the Federal Com,munications
Commission (!'Corrrmission" or "FCC") for the operati.on of the Stations rnay not be
assigned rvithout the priol written consent of tire Commission.

Accorclingly, in consideration of the foregoing and of the mutual promises,
covenants, and corrditions sel forth beiorv, the 1:arties agtee as follorvs:

1. AIr-.S-SETF TO BE CON\tsYED. On the Closing Date (as defined- below), Seller
shall sell, assign, tr:anslfler, and deliver to Buyer, ancl Bnyer shall purcha.se and
acqtdle from Seller, and accept from the Seller an assignment of, the assets, pr:operty
rights, licenses, and aull,horizations rrsed or heid for use in the opelation of the
Stations including, withc,ut limitation, the follou,ing (collectively, the "Assets"):

1-1 Licenses anclA,uthorizati-eqs.. Licerrses, permrts, permission.s, and other
authorizations issned for: the oper.ation of the Stations or for ancillary station(s) by
the Commission ancl ot'her Bovernmental agencies, are listed on Schedule_J.1.
("Station Licenses"), jncluding all applicaLiorrs lor modification, extension, or
tenett'al theleol and any pending applications frrr any new licenses, pernrits,
perrnissions, or anthorizations pendi:rg on the Closing Date.

L.2 Station Ec{uiblqent and Personal Ploperty. Al-l of Se[er's rig;ht, title and
interest in the tangible personal properLy orv:red by Seller and presently used, trseful
ol hekl for use in the operation of the 'stations includ.ing, but not lirnitecl to, the
transmitters, torvers, strLdio equiprrent, fi-uniture, flxt,ur.es, machinery., equipment,



supplies, and other property as listed on Schedule 1.?. togethrr:: rvith any
Ieplacements, improvements, ol additions thereto made betrveen the date hereof ancl
the Closing Date ("Station Equiprnent?:).

1.3 Assiened Conttacts. AII of Seller's riglrts, titles, and intr:r.ests of the
Stations in, to ancl t:rder all oral or r,vritter corrtrar:t, obligation, urlderstanding,
co::rmitmeRt, leqse, license, purchase oltder, bid, or other agreement of'thg Stations
("Contracts") inclrtding, but not limited to, Lhose usecl in or lelating to any rebate
receivables, aclvances, draws, and other miscellaneous receivables of the Stations,
whether billed or untrilled with respect to rvork pelforured prior: to Closing, including
any secu'rity, clairn, r'emedy, or right (including the rights to bitl or collect any sueh
amounts) qs al'e li"stecl on Section 1.3 of the Disclosur:e Schedules ('Assigned
Contraets").

1.4 Promotiolr.Al*I4algfla.lS and lntaneible Ploljerty, All of SeIer,s rights in
the Stations' copylights, trademarks, tracle dr:ess, trade namesi domain:narrles, social
rnedia accounts, .slogans, logos, seryice marhs, cor::put;er software, magnetic meclia,
data processing files, slrstems and programs, business lists, sales a,nd. operating
p1ans, tplephone nunrbe'us, post office boxes, all goodwill of the Stations, and other
intangible propei'ty riglrts ownecl, used, or held for use in the operation of the
Statior:s, rvhethel or r:.ot registerecl, ider:tified on Schedule 1.4 ri"Intangible
Property").

1.5 Retained Assets. Ali recold.s usecl in connection with the operation of the
Stations, including but not. Iinrited to all books of account, customer lists., promotional
materials, Jocal public records, file materials, engineering data, cash, cash
equivalents., accounts r,=ceivable, the charter, taxpayer, and other i.dentification
numbers lelated to Se1ler, and other records, docnments, and seals relating to the
corpor:ate or conlpany organization, mairrtenance, and existence of Seller as owner of
Stations as listecl in ll-che.dsle ..L,F ("Retained Assets"). These assets shall
additiorrally include all t;ax records or L'eturns, and any financial staten:ents related
solely to the Retairred Asrsets.

2. ASSL:I\"XPTION OF LIABILITIES. Buyer'.shall assume and undertake to pay,
discharge, ancl perform only the obligations and liabilities of Sel]err under the
Assumecl Contracts liste:d on Schedule 1.3. All other obligations and liabilities of
Seller not ]isted :-n Schedule 1.3 including, but not limited to: (i) obJ-igations or
liabilities u.nder any other contract; (ii) an5' obligations and liabilities zLrising under
the Leases, the Contracts or the Licenses that relate to tbe time peliod prior to the
Closirr.g Date; (iii) an5' forfeiture, claim or pencling litigation ol puoceeding relating to
the business or o1:elations of the Stations plior to the Closing D;ate; (iv) any
obligations or.liabilities of'Seller under any employee pension, retiremer:Lt, health and



'welfare or other benefit Plans, or collective bargaining agreements; (v) any obligation
to any enrployee of the lJtations for sevelance benofits, vacation time, or sick leave
accrued pr"ior to the Closing Dato; or (vi) any obligation ol liabilit5r causecl by, arising
out of, or r:esulting from. any action or omission of Seller prior to the Closing sUali
rernain and be the obligertion and liability solely of Seller.

3. PURCHASE pRlcll AND ALLOCATTON.

3.1 Pur'-c.ha-s.gPrigrq. The purchase price for the Assets shall be Seven Hunfu.ed"
Fifty Thousand Dollars (g?50,000.00) (the "Purchase pricer,).

3.1.1 Deposi.t. Within 5 bnsiness days of srgning this agreement, Buyer
agrees to deposit seven Hundled" FifLy Thousand Dolrars, ail of which will
constitute the Deposit (the "Deposit") into an Escrow Agreeme.nt Schedule
3'1.2 ("Escrow Agreement") of a mutually agreed upon escrow agent.

3.1,2 Cash at ClosinE. At Closing, Buyer and Seller wlllrelearie the Escrow
Deposit to SeIIcr by hank cashier's cl:eck or wire transfer.

3.2 Allocation. 'Ihe Purchase Pr:ice shall be allocated. among the Assets as
agreed to b5r Buyer and fieller prior to or. on the Closing Date.

_ 3.3 Br"okels. Excerpt for craig Rua:rh of cr.aig A. Ruark LLC), d.b-a. The
Broadcast License Store'('Brokcl"), there ir; no brokcr or finder or. othe:r person who
would have any valid cLlim foi' a Commission or a br,okerage fee ir1 cor:mlction with
this Agreement or the trilnsaction contemplated hereby as a result of an5r agreement,
understanding, or actiort on the part of Buyer. Seller shall pay to Briker a fee as
agreed between SeIJer eind Broker in a separ.ate ag::eenent and shall hold Buyer
harmless from any and all obligations to Broker and any other brofuer or finder.
claiming a comn:ission o.fl fee because of Seller's actions-

4. REPRESENTATIONS AND w.AE&A\rTiSS oF SELLtrR. Serrer makes the
followirrg representation,s anal warranties, all of which have been re-lied upon by
Buyer in eutering into this AgreemenE and. except as otherwise specifice,Ily provided,
all of which shall be true and correct at and as of the l)ate of Cio*irrg, ,* though made
de novo at sr.tch time.

4.7 OfganigqtipD. Selier is a lirnited lisilility company duly orga:rizecl, validly
e-xistrng" and in g-ood stanclilg, underthe Ia'ws of the state of Colorad.o ar:d registered.
to do business inthe Stat;e of Colorado and }Las full power and. authority 1;o own, Iease,
and operate the Assets, to conduct its busirress as currently cond.ucted and. pr:oposed

a
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to be conducted, and to, enter into and perforur this Agreement (arrd. the other
agreements and instrumr=nts leferred to in this Agreement).

4.2 Ar-rthorizatir:n & Consents. The execution, cleJ-ivery, ancl per:.formance of
this Agreement, (and the other agreements anrl irrstruments referred to in this
Agleement) by Scller has baen rluly and validly alrthorizecl and approverl'hy all
necessary action on the part of SeIIer'. Further, Seller has fuII power a:nd authorrty
to execute, deliver, aud p,31'fsrm this Agreement and to consumrnate the transactions
hereby contemplated. This Agreement con,stitutes the valid and binding obligation
of Seller, enforceable in accordance rvith its telms. The execrrtion, dJivery,. and
pei{brmance b1' Se}Ie.- of this Agreernent and the consummation of the transactions
contemplated hereby and t]rereby, do not: (a) conflict lvith or result in a violation or
breach of, or default under, any provision of the olganizational d.ocurnents of the
Company; (b) confiict with or result in a violation o]"breach of, any prorrision of any
Law or Govertrm.ental Clrder applicable to any Se[er Party; or (c) resu]t in the
creation or ilnposition of anSr Encumbrance on any material properties or assets of'
the Seller.

4.3 Statlq+...I,icens,es. Sel1er is the holder of the licenses, permits, and.
authorizations set forth c,n Schedule*1,!, n,hich ar:e all of the licenses, permits, and
authorizations issuecl Uv tfr* fCC tfrut oll le1,.i,=a f* u" ott 

".*i*u-*uturiul to the
present operatiott of the Stations. The Station Licenses set forth on Schedule 1.1
are in fuII force and effect, have not been rer,'ol<ed, susponded, cancet"a, l 

"**irraua, 
*

terminateci, and are valjd for the balance of the current license term appl.icable to the
Stations licensed to serve the communities of Hornestead and Key West, Florida,
unimpaired b1' any actsi or onrissions of Seller, and are free and clear of any
restrictions which might limit or restrict the fuil operation of the Stations as. now
op_erated (other than restr:ictions on the face of snch station Licenses). Station WKIZ.
LD is silent pursuant to a request for issuance of a silent Special Temporary
Authorization. SeIIer is not aware of any reason why, upon pl.oper application
therefor filed at the alpr,opriate time, the Station Licenses -iglrinoiJro, renewed in
the ordinary course based on current FCC P"ules or of any reason whlr,any of the
Station Licenses might be revoked. The Stations are in complianr:e with the
Commission's policy on elxposure to radio frequerrcy r.adiation. No renewal of Bny
Station Licenses would c,rnstitute a majol environmental action under lhe Rules of
the Commission. Without limiting any of the foiegoing, the Stations trgve been to
date operated in rnaterial compliance witlL the Staticm Licenses and in matelial
compliance ivith the Courmun-ications Act of 1934, as arnended., and the Rr.r1es and
Regulations of the Commi.ssion. The::e al'e no financiial obligations owcd to the
Cornmission in connection ivith the StatiorL Licer:ses or any other assets listed i:r
Schedtrle 1.1

4



4.4 Assets. Seller has good and marketable titk: to the Assets, firee.and clear
of all mortgages, deeds of trust, liens, pledges, collateral assignme:nts, security
interests, leases, easernents, covenants, nestr:ictions and. ehcumblanges, or other
defects of title ("Eucunrbr:ances"). On the Closing Date, Buyer shall acquir.e good
and marketable title to the Assets free and clear of arry and all Encumbrances. The
Assets constitute t;he assets, both langible eLocl intar:gitle, that are necessary* for the
business and operation of the Stations as pr,eseutly conducted. by SeJler.

4,5 Sorr.drtrgq. --Qualit:2. and. Quautitv of Equiprnent and Persorral Pr.oper:tv.
The Station Equipment and Personal Properlty listed orr Schedule 1i2 constitute the
personal property that :[s used or held bl' Se]ler for use in the oper.ation of the
Stations. The Station Equipment is in good operating cond.ition and rep.air.(u,ear and
tear excepted). meets ot r:xceeds all FCC requirements, is suitable, adecluate, ancl fit
for the use for wlrich thr: Station Equipment is intencled or is being used, ancl the
present use of the Station trquipment dltes not violate, to the best of Selier's
knowledge, arry applicablie patent, copyright, trademark, Licensing or use agreeurent-
The Assets along with the services proriried by the seller to the Buyer in this
Agreement will be suffic:Lent for the conducb and opelation of the Stations by Buyer
following the Clo.sing in the .same manner as contlucted and operated by the Seller
immediatel5, prior to the Closing Date.

4.6 LitiEatiort. As of the date hereof, there is no unsatisfied judgrnent against
Seller or any of the Assets outstancling; there is no action, suit, arbitratiorr, litigation,
proceeding, claim; or inverstigation of any nalure pending against Seljer or the Assets;
and, to Selleits krroivledge, there is no actiorr, suit, arbitr.ation, litigation, pr.oceeding,
clairu, or investigation of any nature, threat;ened against Seller or the Assets. Seller
is not aware of anl'facts that cou1tl reasonably lesult in any such proceedi-ngs.

4.7 Pavnrent of X3xes. Selier has timely flled with al} appropriate
governrnental agencies all federal, state, lor:al, anrl other tax or infor.meLtion returns
and tax repolts (inclrrding, 'but not Jiruitecl to, aII income ta>i, unemployurent
compensation, Social Sr:curity. payroll, sales ancl use, profit, excise, privilege,
occupation, propelty, ad valorem, franch-ise. license, school, ancl any other tax uniler
the Iaws of the United Strrtes or: of any state or any muiricipai entity or of any poiitical
subdivision tvith valid tzrxing authority) drre for all periods ended on or before the
date hereof. Selier has paid in ftrll ail fecleral, state, foreign, Jocal, and other
govelnmental taxes, estimated- taxes, interest, penalties, assessments, and
deficiencies (colJectively, "Taxes") wtrich have become d.ue pursuant to such returns
or lvi.thout retur:rs or pulrsuant to any assessmerts received by Se11er.

4.8 Intellectual Prope{tv. "rntellectiral Property" or "Ip" means any ancl all
of the follorving in any jurisdiction throughout the rvorld, including: (i) patents,. patent



applications, patent discliosures and inventions (rvhether or not reduced to practice);
(ii) trademarks, service n:arks, trade dress, trade names, corporate names, Iogos ancl
slogans (and all transleLtions, adaptation.l, derivations, and. combinations of the
folegoing), Internet clomail names, IP addresses, internet ancl mobile account rrames
(including social media rnames, "tagq," and '1har,rd1es") ancl other source indicator.s,
together ivith all goodwi.l] associated rvith each of the foregoing; (iii) co'pyrights and
copyrightable works, including a'll website content, nervsletters, 'publi.cations,
ar:ticles, texts, advertising and marketing materials, translationsi, dr.arvings,
graphics, photograplrs, videos, artwork, arrcl Computer Software; (iv) confidential
information, proprietary information and t:cade secrets, including knorv horv, ideas;
sotlrce code, object cod.e; inventions, design,s, technolog5., tools, methods, processes,
specificatiotts, tecl:.nica} rlata, databases. daba collections, research and clevelopment,
custorner' trists, suppli.er: Iists, pricing ar:Ld cost infoi'mation and trusiness and
marl;eting plans and ploposals; (v) righLs of privacy and publicity, and moral and.
economic I'ights of authors and inventors, however clenominated.; (vi) :negistrations
ancl applications for :registration, together with all reissuances, continuations,
continuations,in-part, revisions, extensions! reexaminations, and renervals, for any
of the foregoing; (vii) othr:r similar proprietlrry and intangitile rights; (viii) all carrses
of action (resulting flom past, current, andl frrture infi:ingement therecrf;, damages,
arrd. remedies relating to any and all of the foregoing; and (ix) al1 copies and tangible
emboctiments of the foreg;oing,

4.8.1 A cornplete and accur:ate l:st of Seller's IP's of the IP's ,)wr€d, used.,
or held for r.rse in or relabed to the conduct rf opelating the Stations shall be part of
the deliverables at Ciosing.

4.5.2 The Stations have maintained, licerrses appropriate for its IP's
formatrvith ASCAP, BIVII, and any other rn-nsic licensfurg agents as necessar5. for the
Iawful use of copyl'ighted, and r:egi.tterecl or unregistored trademark mat;erial.

4.8.3 Seller has no knou.ledge of any infringernent or unlawful or
unauthorized use of its IP's or any proxxotional rights by any person or entity other
than Seller.

4:8..tr To Sell,er's hnowledge, the operation of the Stations (inclurling by
means of the use of pronrotional rights) clo not inf:'inge any Intellectua.l Propel'ty or
other similar right of an1, thircl party.

4.9 No Nlisleadins Statements. Tr SeIIeils knowled.ge, no information
deliveled or to be d.elivered to Buyer in conrLection with the tnansactions provided for
by this Agreement contajns or will contafur anv untrue .qtatement of a meLterial fact or,
onr.its or lvill omit a matelial fact necessary in order to make such stateurents or



informatioR, in light o{i the circumstance,s under which any such statement or
information is delivered, not misleading.

4.10 Elrplqyge B-enrelits. Seller l:as no commitment to create: any emplol,srsnl
agreements, pensions, profit sha::ing, or similar plans or aryangements, nor rvill it
while this Agleement is .in effect

5. REPRESENTATIONS AND WARRANTItrS oF BLIyER. Buyer makes the
following representations and war:rranties, a.LI of which have beenretried. upon by Seller
in entering into this Agr'erement and, except as specificaLly provided, all c(which shal_l
be true and corlect as of Ciosing.

5-1 Atrthorization. The executiorr, delivery, arrd performance of this
Agr:eement (and the other agleements and instruments referred to in this Agreement)
by Buyer has been duly authorized by a1l necessar.5r action on the part-of Buyer'.
Evidence of such authotizations reasonably acceptable to Seller shall ie, delivereh to
Seller at Closing. This Agreement and the othel agreernents and instruments callecl
for hereunder have been duly executed by Bu1,sr. and deliverecl to Selier and.
const'itute legal, valid, and bintling obligatlo:r* of Bryur, enforceable in accorclance
with theil rel'rn.s.

5,2 No Breach. Nlone of (i) the execLltion, delivery, and perforrrrarrce of this
Agreement and the agleemerrts and instr,umer:ts calle.d for. hereafter try Buyer., (ii)
the consummation of the Transaction. or (ii:i) Brryer.'s compliance with tle terms and
conditions hereof wil1, wibh or without the giving of notice or the lapse of time or both,
corrflict rvith, bleach the terms and. cond.itions of constitu.te a default under, or violate
Buyerls articles of incor!,oration or organization", bylaws, operating agreement, ahy
judgment, declee, older, agreement, lease or other instrument to which Buyer is a
party or by'r,vhich Buyer is legally bound, or any Iar,\,, tule, or regulation applicable to
Buyer'.

5.3 Litigati-oq. Th,ere is no unsatisfierl judgment against Buyer ar:Lcl ther:e is no
action, suit, arbitlatior:., litigation, proceecJrng, clainr, or investigation of any nature
peflding tr5, ol agtrinst Iiuyer ancl, to Buyer"s knowleclge, therl is no action, suit,
arbitration, litigation, proceeding, claim, or: investigation of any naturs tlrr:eatene4
by or against Buyer which may adversely affect Buyer's ,b;iity to perform in
accordance with the terrns of this Agreemerrt. Buyer is'unawaru oi *ry' iacts lvhich
cotrld leasonably rqsult in any such p::oceedlng.

5.a IiIo X{rslgadinc. Statements. To Buyer:'s hnor,vledge, no staternent made by
Buyer to Seller set. forth i:r this Agreement, or informatiop d.elivered o" tn bu delivered
to Sellel. in satisfaction of a requirement of this Agreement, contains or will contain



any untrue slaternent of a matei'ial fact or omits or will omit a material fact necessary
in older to make such stiaten:ents or information, in light of the circumstances und.er
rvhich an5' sr.rch stateme:rt or information is deiiveted, not mislead.ing.

5.5 Sualification ias Broad-c.4st Llcens-qe-. Buyer is legally qualified to acquire
the Stations. Buyer k-norvs of no reasor wlry it should not be found by- ther Commission
to be qualified uncler the Communications Act of 1934, ap amenfled, and the
Commission's Rules and Regulations to become the licensee of the Stations.

6' PRE'CLOSINIG OIILIGATIONS. The parties covenant and agr.,:e as follows
with respect to the peliod priol to the Ciosing Date:

6.1 Application for Cpurmission Consent. On or before September 30, ZOZZ,
Seller ancl Bu1,s1 shall join in and file an application requesting-the Commission's
written consent to the arssignment of the Station Licerrses ftom Se]'ler, ro Buyer (the
"Assignrnent Application"), and they will rliligentlv take all steps necessary or
desirable and proper to plosecute erpeditir:usly the r\ssignment Applir:ation and to
obtain the Commission's determination that approval of the Assignment Application
rvill serve the public irter.esL, convenien.u, urr,iiecessity.

6.2 Operaticins Prior to Ciosine. Betrveen the cllte of thi's Agreement and the
Closing Date:

6.2.1 Seller shLall: (i) maintaill ol'cause to be rnaintained the A.ssets in their
present condition (r'easr:nab1e wear- and tear in normal use. excepted), anrl (ii)
maintain or canse to be mairrtairred all inve.ntorles of supplies, tubes, and spare parts
at ]evels generally consisitent with the,statj.ons' prior practices.

6.2.2 Se1ler shLall maintain its bocks and lecords in the usual and ordinary
manner', on a basis consistent with prior periocls.

6'2.3 Sellel shall comply in all nraterial respects with all 1aws, rules,
ordinances, and regulations applicable to it, to the Assets and to the lcusiness and
operation of the Stations.

6.2.21 SellershaJl: (i) perform all eontlacts; (ii) cure all defaults under. any
Contracts; anrl (iii) pay a,tI of Seller's accounts payaliie incurred" in the orclinary course
of Se]Ier's busil:.ess, in a tirrely n'lanner: consistent rvith sound business practices.

6.2'5 Seller shLall not, without thre express N,litten consent of Buyer (i) se}l
or agree to sell or otherwise transfer, assign, oL dispose of an5r of the AsrretJ or merge
or corrsoliclate lvith any other entity or enter: into negotjations or agreements relating



thereto, except that Seller may dispose of Assets rvhich are (A) expr)nded in the
ordinary cotu;se of busirtess and consistent with Seller's past practice, and (B) are
replaced pr.iol to Closing by assets of ec1ual or greater worth, quality, and utility; (ii)
acquiesce iI any inf in6Sement, use, or impairment of the Intangible Properiy or
change the Stations' ca,II signs; or (rii) enter- into any other contla.ct, Iease, or
agreeurer:t that rvili bc binding on Buyer after Closing-

6.2.6 Except lbr Siation \4T1IZ-LD, rvhich cutrent is silent, Seller sfuall
carry on the business and activities of the Stations inclucling, without limitation, the
sale of advertising time and the purchasi:rg and schecluling of prograrLming, in the
usual and ordinary cours,e of business consistent with Seller's.past busin.ess practices
and the operating agreement with the Buyer and wit,h customary pra.ctices ir: the
Lelevisron l:roa dcasL inclrrstry.

6-2-7 Seltel sl:Lall rnaintain the validity of the Station Licenses ancl cornply
in all ruaterial :'espects vrith aII Rules and Regulations of the Commissi,rn.

6-2'8 Sellet shalI not pcrmit the Station Li.censes listed on Schedule 1- 1. to
lapse, to he mofified in amy adver"e respect, or otherwise to become impaired irr any
mannef .

6.3 Advsilse. Der,.-erl,opments, seiler shall promptly noti{y B,nyer of any
developrnents that occur plior to Closing that have or might have a material adversl
consequence on the Assel.s or the operation or conclition (financial or otherwise) of the
Statior"rs; proui'ded,, lloweuer, that SeLler's compliance with tl:e d.isclosure
requirements of this Secl;ion 6.3 shall not relieve Seller of any obligation with respect
to any representation, rvarrant5r, ot covenant of Seliet irrthis Agreement or waive any
condition to Buyer's obligations under this Agleement.

7. CONDITTOhISPRECEDENT.

7.1 }{utrral Conditions. The obligation of bottr Seller and Buyer to
consummate this Agreement is subject to the satisfaction of each of t;]re followilg
conditions:

7-1.1 Commisr:ion Consent. The Comrrission shall have gtantecl its
consent to theAssignmertt Application in accordance with the terms thereof; and such
consent shail be in effect and such consent shail not be subject to any contlitions which
are ad.velse to Ruyer or r'rhich in any way diminlsb the opelating rights with lespect
to the Assets or. any of the Stations (exeept an}, such conditions as a.re expressly
accepted'by Buyer in writing) (the "FCC Consent,').



7'1-2 Blnalitv. The tr'CC Consent shall have hecotrle a Fir,al Order (as
defined belorv)' .Final Order" means an oldel or': action of the Com:mission as to
which the time for filing a request for adnrinistrative or judicial r""i"* i.i6 ;;;. ;ft;;
ICC Pul:Iic hlotice of Consent)or for: institutir:g administratiye revier* ,rro sponte,
(10 additional days) slralll have erpired without any such filing having lle", mu,le oi.
notice of such review har,,ins been issued; or, in the event of such filin[ r]r re'ieri, s&c,
sponte, as to rvhich such filing orreview shall have been disposed of fal,orably to the
grant and the time for seeking further: relief rvith respect thereto underthe applicalile
FCC or court lules shall lrave expir:ed without urry ,.qr*st for such jlurther relief
having been filed.

B. TAX I\,LATTERS.

B'1 Tax Covenantq. For purposes of this Agreement, (i) Iiabrlity for any taxes
detelmiled by ref'erence. to income, capital gains, gross inco:rre, gross receipts, sales,
net profits, windfali pro:Eits, or similar items or ::esulting from a trans;fer of assets
incurred duling a period beginning before and enchng after the Closing.Date shall be
allocated- betrveen the portion of the peliod. beginning prior to and e:rding o1 the
Closing Date and the portion of the period encling afi,eri the Closing Date shall be
based on the clate on which such items accrued; liij thbility for all othu* taxes, such
as real pr:operty taxes artd pelsonal propeuty taxes, shall be pro-rated tretween such
periods or a pe1' diem brlsis based on the number of clays in ttre taxakrlo period fo.
which each Party is iiahle forr taxes ]rerenncler; and (iii) ,any interes;t, penalties,
additions to tax or additi,rnaL amounts that relate to taxes for any period, or a portion
of any period, ended- on or before the Closing Date shall be treated as oc,luuing on orprior to tlre Closing Dat;e whether such items irre incurrecl, accrtred, assessed, or
similarly charged on, befble or afler the Closing Date.

8-2 Cooperation a.nd Exchange of Inforrnation. The Seller, on tl:e one hand,
and Buyer, on the othrel, shall provide each other r,vith such coopreration and
infolmation as either of them reasonably majr recllrest of the other in iitirg,an5r tax
::etul.ns oi'in connec[ion rvith any audit or other proceeding in respect of taxes re]ated.
to the Stationsi business and pperation. Suc! cooperation and infornration shall
include proviciing copies of relevant tax return-s 01. por:tions thereo{ tr:gether with
accomparying scheduJes, related work papeys and documents relating tlo rulings or
ot}er cleterminations by tax authorities. Seller, on the one hand, and Biuyer, on the
other, shall retain all terx retulns, schedules and lvork papers, recorcls and other
docuu:.ents in jt;s possession reiating to tax matters of the Stations forany taxable
per:od begrnning before the Closing Date until the expiration of the statute of
limitations of the ta-:rable periods to rvhich such tax retulns and other documents
relate, rvithout regard to extensions.
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9. CLOSING.

9.l" ClqsingDa!-e. The Closing of this Agreement is conditioned upon the granting
by the FCC of its conseirt to the Application antL transactions contl-trrlated bv the
Agreement. The date anrd time of the Closjng shall ):e mutually agleed upon by the
Seiler and the Buyer but must not be more [han tive (5) business days aft.er {inality
of the FCC grant. Unless both Parties agree otherrwise, the consummation of this
Agreement shall occur eithor (a) at the offides of the Buyer at 38955 Hrlls Teih Drive
Farmington Hills, I\,II 48331 (or such other location as the parties may agree) o, &)
conducted by electronic rtreans ori exprese ilelivery.

9.2 Fees and Expelnses, Each party shall bear its own lega} fees and any and.
all costs and expenses with respect to the, preparation, filing and prosecution of its
part of the appiication to the FCC requesting consent to this transfer, The Buyer
shall pay the application fee(s) required by the FCC's rules.

9.3 Tennination. If the Closing has not occurred on or before Mrerch L, 2023,
then either Buye:: or Se11er, at its respective option, may termi::ate this Agreement
upon thirty (30) days prior written notice to the other, provided tlrat the party
desir;ing to terurinate this Agteement is not in default or breach at the time of said
notice.

9.4 Berfq.rugalrcQ at-Closine. The following clocuments shall be executed. ancl
delivered at Closing:

9.4.1 SeIIer. Sieller shall delivel to Buyer:

(a) One or more assignments transferri-ng to Buyer all of the intelests of
Seilel in and to t,he Station Licenses, as set forth in Schedule 1.1, in ,such for.m as
shall be reasonable acceptable to Buyer.

(b) One or nLore bills of sale conveying to Buyer the Station Equipment
aud othel Asse.ts ,ivhich r:onstitute tangible p'ersonal property, in such lbrm as shall
be reasonably acceptabJe to Buyer.

(c) Al Execr-rted Assignment and AssumptionAgreement whereby SeIIer
shall assign Seller"s rights and obligations urrder the Assrtmed Contracts.

(d) Certificar;es of gootl standing issuecl rvith respect to Selle:r by the State
of Colorado.

1t



(e) Such tax rtlearaRce certificates, as are customarily issued by the taxing
authorities of the Stater of Colorado (evidencing thr--= payment by the Seller of
ffanchise, incon:.e, and saJes taxes, as applicable).

(f) Such othr:r instruments of transfer as may reasonably rre requested.
by Buycr to vest tii;lc to the Assets in and to Buyer.

9.4.2 By Buve:q. Buyer shall deliver to Seller:

(a) A r,elease of the Escrow Deposit;

(b) A.n Execr-rted Assignment and Assumption Agreement whereby Buyer
shtill assunre, the obligat.lons under the Assumed Contr:acts to be asslruled by Buyer
pursuant to the terms of this Agreement.

9.5. Othor Documents and:l.cts, The parties will also execute such other
documents and perform siuch other acts, before and afrer the Closing Dal;e, as may be
necessalT for the comple:be irnplementation and consumn-ration of this Agreen:ent.

10. POST-CLOSING OBLIGATIONS. The parties covenant and agree as fo[ows
rvith respect to the per:iotl subsequent to the Closi:rg Date:

10.1 Buver's RiEht to,Ind,emnification. It is r,rnderstood and agl:eed that Buyer
does not assume and shalll not be obligated to pay, any liabilities of Seller, aII of which
shall remain the sole responsibility of Seller, except those first acci,r-ring and payable
on or after (Ile elosiug Date under the Contracts assigned to and assurred by Buyer
hereunder. All representations, warranties, and agreements by Seller shal-l survive
the Closing. Seller shal indemnify, defend, and hold Buyer and its affiliates,
shareholdels, tlilectors, offi,cets, employees, successor:s ancl assigns, reprresentatives
and agents (collectively "Buyer Indarnniteesl') harmle,cs from and agrainst, and in
respect of any and aJl )losses, damages, costs, liabilities, deficiencies, judgments,
penalties, claitns, actions, obligations, and expenses (including reasonable legal ancl
accourrting fees) (collectively, "Losses"), :resulting from or arising out o.[: (i) any and-
ull slsims, liabilities, anrt obligations arising fr'onr or related to Seller's r:wnership or
operation of the Station.s ol the Assets 1:rior to the Closing hereunder including
without lirnitation, any claims arising in connection vvith any failure by Seller to pay
or discharge arly liabilitlr relating to the Stations that is not expressly assumed by
Bu5,er pulsnant to the p::ovisions of this Agreement; (ii) any inaccuracy in or breach
of any representation or warranty made by Seller in this Agreement; (ii:i) any breach
of any covenant or ol:1ig'ation made or incurred by Seller: in this Agreement; or' (iv)
any fraud or ini,entional r::isreplesentation hv Seller.

12



10-2 Seller''s RiHht' to Indemnification. Buyer undertakes a:rcl agrees to
indemni$' and hold harmless Sellei'and its afflliates, shareholders, directors,-officer*,
employees, sllccessol'.s at:d assigns, represerrtatives, arrd- agents (collectively ,,Seller
Indernnitees"), from and against and- in respect of any ancl all Losse,s incurrecl or
suffered by a Sellel In<lemnitee r:esulting fl'om or arising out of: (i) any and all
liabilities and obiigatious arising from or relatec] to the Buyels i,w-nership o"
opelation of the Stations or the Assets after the Closing hereunder, inclu,ling, without
limitation, any liabfities or obligations asserted against a Seller Indernnitee which
arise in connection'with any failure by Buyer to pay or discharge any liability which
accrues and. is PaJ'abIe o.n ol after the Closing l)aLe,under any Contracts assigned. to
ancl assumed b5r Br-ryer hei.eunder; (ii) any i:.raccgracy in or brr:ach of u.r5,
representation or warralrty made by Buyer in this Agrerernent; (iii) any breach of any
covenant or obligation rnade or incurred b), Buyer in thls Agreement or (iv) any fr.aud
or intentional misr:epr.esentation by Buye r.

10-3 Lir:ritat;ion of l.iability. Notwithstancling anything set forth in Section g-l
or Section 9.2 to the cont;rary: (a) the maximrr* u[gru[ate liability of a Seller party
or Bu5isl', as the case *ay be, pursuant to section i1.i(a). or Sectioq..11,?(,a)., al
appiicahie, shall not exeeed an amount eclual to the Purchase Price; ancl lb) any claim
for indcmnilication unrler Section 11.1(.a) or $ectiorr ll2(a), as the case lmaybe, shall
be made by notlce to Sell[er Palty or Br-ryer, as applicable, on or before the Z4-month
anniversary of the ClosirLg Date; provided, hor,r,ever, that the lirnitations contained in
this Seclion i l.'3 shatrl not apply rvith r-e.spect to the representations and warranties
set forth in Ser:tions 4.1, 4.2. 4.4. 4.5. 5.1. 5.2, 5.3 and i, any breach of any covenanL
contained in this Agre,eus,ent or any clair:r based upon fraud or intentional
misrepresentation of an5. Party. For purposes of this Section, any inar:curac5l in or
breach of any representation or war::anty and the auount of any Ltsses with respect
to a breach shall be determined rvithout regard to,any rnateriality.

10.4 Notification. rndemnitv pavments, & sur-vival. No claim for
indemnificrrtiorrwill alise until written notice thcreof is given to the Party from rvhom
inder:rnity is sought. lHre Padies agree to cooperate ful]y with ezich other in
connection with the clefetrse, negotiati.on, 01' settlement of any thirct-party legal
proceeding, claim or demand; prouid,ed, lloLueuer, if the indemni$ring-party has
assurned the rlefense of athird.-party claim, the iuclerrrrufi,ing party st au"ooi, *itrr".rt
the ivritten consent of thr: indemnified partv, enter into auy settlement, compromise,
discharge, ol conserrt to the entry of any judgment which imposes Errry experlse,
obligation, or; restliction upon the indemnified party. The r.epleserrtations and
wallanties of the Sellel in Section 4 and of the Bu1's1, in Section E, and tlae covenants
of each Parti'r in tl:is Ag::eement, shall sur.vive the Closing Th. Partiers agree that
any payments by one Par'ty,to the other Part;, made pursuant to this Agreement will
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be treatecl by' the Partir:s on alt aplllicable Tax returns as an adjustment to the
Prrlchase Pric,., rrnless o'lherwise requirecl by Larv-

11. DEFAUr,',r AND RlllVIEDrES.

11.1 Brcnch and Opportunilv tg QWe,. If rrither Buyer oi'SeIIer believes ihe
other to be:n defauit of any material representation, warrtrnty, coven.ant, term sr
condition r:f tfiis Agreem,ent (a"'d-efaulf'), the non-defaulting party shall provide the
defaulting parly with not,ice specifying irr reasonable detail the nature'of such default.
If such defaull, has not br;en cured by the earlier of: (i) the Clpsing Date, or (ii) within
twenty-onc (2 f ) t:alendar days after delivery of such notice, then the part:y giving such
notice :lay (a) l,erminate this Agreem.ent, ft) exteud the Closing Date (but no such
extension shall constitute a rvaiver of such non-defaulting party'q right to terminate
as a result of such defarrLlt), anaJ/or (c) exercise the remedies available to such party
pursttant to Sectiou l0.2 or' 10.3, subject to [he right of the other party to contest such
a ction throtr glr ap1:ropr:ierte proce edings.

11.2 SelJqp*Remgrties. Buyer recognizes t]:at if the Transaction is not
consumlrzlted as a result of Bu5let's default, Selier rvould- be entitled to compensation.
The parties agl'ee, there:[or:e, i:r the event of a matelial breach or threa'hened lbreach
by Buyer of its represenl;ations and obiigations hereuncter; not cured within ten (10)
business ditl',; ;1f1s1 rvrit;ten notice Lo that effect, flom Seller, Seller strall have the
right, if it is not in de.fauit hereunder, 'to terminate this Agreement by ra,r'itten notice
to Buy:er'- Sellci" shallrehainthe depositl:ttrsuant to Section 3-1.2 andruillbe free to
purslre such oLh.er remedies in law or equity as may be available to it, including an
injr.rnct.ion rcrtr:ain-ing such breach, without being requil'ed to show actuai damage or
to post an injrtnctiotr bond and/or entitlement to a decr:ee fol specific perfonreance of
the prorrisiorrr. .rf the Agreement.

11.,1 P,r$,o"'s Renre,iies. Setler agrees that the A.ssets include uniclue property
that caruot, lrr': readily obtained on the open market and that Buyer wou1d. be
irreparablf irr3r-rled if this Agreement is nol specifically enforced after defautt. The
parties agrrc("r. thereforr:, that in the event of a breach by the iSeller of its
t'eptesentirt,ions and obligatiot:s hereunder:, not ctued within ten (10) business days
aflel written notice to that effect from Buyer, Buyer shall be entitle to, in addition to
all other r:e merlies that may be available to it, bring an action to enforce the terms of
this agreemerrt b1. decree of specific performance, it being agn-eed that B,uyer. may. not
be fuIly, conrpensated fol its loss'through money clamagos alone,,
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12- EiSI( OE ITQSS,. Tbe dsk of loss or damage to the Assets shall be upon SeIIer
at all times pi'ior to the Closing. In the event of rnaterial loss or materiJl d.amage,
Seller shall use al-l reasorrable'efforts to repair, replace, or restore the }ost or clamaged.
property to i.l.s fornrer condition as soon as possible. If such repair, replacement, or
restoration'has not been comp1e ted plior to the OJ.osiug Date, Buyer may, at its option:

(a) elect to i:onsummate the Transaction in which. evenl Seller shall
assign to Buver,'all of Serller's rights to insulanbe proceeds related to such casualty
under any applicable insulance policies;

(l)) elect to 1:ostpone the Closing Date, with prior corLsent of the
Commission, if necessar.,,, rvhich consent both parties wjll .r-e all reasonable efforts
to obtain, for such reasc,nable period of time [not to exceed ninety (9C) days] as is
necessal)' fol Seller ifSeller so electsinits sole discretion to repair, replace, or restore
the lost or danraged property to its foruer condition; or

(c) after the cxpiration of such extension period, if the lost or darnagerl
proper*t5r hi':.rr rrot been adequately repaired, replaced, or a restored, Buyer may
ter"minate this Agreemerit. and the parties shali be released and d.ischar,gecl. from any
further oblig r.r tion hereuncl er..

13. GEN-ER,I\L_PEOUti{ONS.

13..l. Brokerase . Except as referenced in Se-c"tioq 3.3. the parties represent
and warrant to each othr:r that no per:son is entitled to any fee as a brokel or finder
in connection rvith the il'r:ansaction and agree to indemnify and hokl each other
harmless agaiust any r:litim frorrl arry other broker: or flnder base<l upon any
agreement, Itrl'angement, or understanding alleged to have been raade by the
indenrnifuing par'Ly.

13.2. llxnenseg. E>rcept as otherwi*se provicled herein, all expenses ilvolved in
the pleparation and consrrmr:ration of this Agreement shall be borne by the party
inculring the srlme whet.her ot'rot the Transaction is consurlmated. AII Commission
frling fees ftl'the Assigrrnrent Application(s), all recording costs frrr ihrstruments of
ttansfer, arrd all stamp, sales, nse, ancl transfer ta-res shall be paid by B,ryer.

13.3. Notjces. All notices, requests, d,enral.ds, and other con:Lmunications
pertainmg to this Agreement shall be in rvriting and shall be deemed duly given when
clelivered pe.r:sonally (u,hich shall include delivery by Federal Expr,ess or other
nationally recognized, rr:1:uLable overnight courier: service that issues a r-eceipt or
other confilmation of clclivery) to the party for lvhom such com.munication is
int,ended, or: t,hree (3) btr.siness days after the date .rrailed by certified ,cr registerecl
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With a copy to (but shalt not be notice): I Wlttr a copy to @ut shall not be notice):

IF TO BUYEIT;

Bridge News LLC
38955 Hills Te,ch Dr.
}'armington Hills, MI 4€i331
Attn.: Presiclent

Alan Gocha, Esq.
Oakland Law Group, PLLC
38955 HiIls Tech Dr.
Farmington Hills, MI 483$1
{}$$h"i,, :,fi #&kla*{1tr*.&'gr, rt ! iil. fl{}*a

and

Dan J. Alpert, Esg.
The Law Office of Dan J. Alpert,
2120 Zlst Rd. N
Arlington, VA 92201

IF TO SELLER:

V,{KIZ UHT'' TV LI,C
P.O. Box L471.298,ts3 Ruby Ranch Road
Evergreen CO 80437
Attn: David Drucker

James M. Talens, Esq
6017 Woodtrey Rd..
Mclean, VA 22101
jl..i":tir:-:-Li::::'::.t j:-.it::::;Zt:|,

U.S, urail, retuln receipt requested, postage prepaid., or sent uio facsimile addressed
as follows (or to such other address designated in writing upon due notice to the other
party);

Any party mav change its acldress for notices by notice to the others given pursuant
to this Sectrr:n.

13.4. Suryival of Representations. W'arranties and Indemnification.F.i.{hts. The
several lepresentations ancl rvarran[ies of the parties contained herein, and tire
parties' respective indemnification rights, shall survive the Closing.

13.5. Exclusive Dealinss" F'or so long as this Agreement remains in effect,
neither Seller, its offrcers, directors, nor any person acting on Seller's llehatf, shall,
di-r'ectly or indivectly, soJ.icit, or initiate anv offer lrom, or conduct any negotiations
with, any person other t?rar: Buyer or Buyer's assignee(s) concerning the acquisition
of the Stations,

13.6. l4lai_ver:. Unlerss otherwise specifically agreed in u,riting to t;he contrary:
(i) the failr"rre of any partt' ilt, any time to require perfor-mance by any other of any
provision of this Agreement shall not affect such party's right thereafter to enforce
the same; (ii) no rvaiver by any party of any defauit by any other shali be valid unless
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in writing and acknowledged by an autholized replesentative of the non-defaulting
party, and no such waiverr shall bb taken or held to be a waiver by such par.Ey of any
other preceding or subsequent default; and (iii) no externsion of time g'rrrnteci by any
party for the per{ormance of any obligation or act by an5' other party sheLll be deemed.
to be an extension of liime for the performance of any other ohligation or act
hereunder.

13.7. r\ssiq+m.en!. Neither party may assig'n its rights or obligations hereunder
rvithout the pr:ior writterr consent of the other par.ty.

13.8. .$n-tire Astee:n:ent. This Agreement and Scheduies hereto (which are
incorporatecl by reference herein), conslitute tl:e entire agreemeut betweeu the
parties with respect to thc srrbject matte:: hereof ancl,referenced herein, supersede
ancl ternrinate au5r prioy agreements between the parties (written or oral). This
Agreement may not be alteled or amended except by an instrument in wtiting signed
by all palLies hereto.

13.9. counter:parts. This Agreement rnay be signed in any number of
counterpalts lvith the sarue effect as if the signatures on each such counterpart wer:e
on the same instrument.

13.10. Sever:abilit,L I[ any one or more of the provisions conterined in this
Agreement should be fc,unrl invalid, illegal or unenforceable in any respect, the
validity, legality, artd ettforceability of tlre lemaining pr.ovisions cont,ainecl herein
shall not in any way be affected or impaired thereby. Any illegal or unenforceable
term shall be deemed to be void and of no folce ancl effect onlytothe nrinimum extent
necessaly to bring such. ter:m within the provisions of applicable law.

13.11. Choice of Lzrw- This Agreement shall be governed by and construed in
accordance rvith the lawsi of the State of Michigan lv ithout regard to the choice of law
rules trtihzed ur that jurisdiction.

13.12 ,\r'bitration. The parties hereto agree that any and all clisputes, claims
or controversies arising out of or relating to tliis Agreernent that are not r,esolved by
mutual agreement sl:rrll be subr:ritted to final and binding arbitratiou., pursuant to
the Unitecl States Atbitrat.ion Act, I U.S.C Sec. 1 et seq. Either party may comrnence
the arbitration process calied for in this Agreement by .tiling a written. demand for
arbitration tt-r the other party. The parties coverr.ant thab they shall par-bicipate in any
such arbitt'atiotr in good faith, and that the5, shall share equally in il,s costs. The
provisions of this Sectiotr rnay be enforced by an5, Court of competent,ju.risdiction, and
the party seeking enforcement sha-l] l:e entitled to an award of all corsts, fees and
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expenses, including attortre;,s' fees, to be paid by the pauty againstrvhom enforcement
is orderecl. AII arhrtration proceedings s}:all be held in t;he State of Michigan.

13.13. Confidentialitv. Except as may be required by law, t-he parties shall keep
and ruaintain the cqnfidentialit5z of all information r'eceived from each other. dufing
the negotiation and irul:l:mentation of the transaction contemplated by this letter of
intent; shall treat all inllorr:ration so obtained as propr:ietarv aud confi.d.ential; and
shall not disclose ot allo'*, ttre disclosru-e of saule excellt to persons participating in
this transaction.

13,14. trffectit'slrlesrs. 'Ihis Agreement shall become effective immediately upon
execution by each ofthe parties hereto.
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IN WITNESS WHERUOtr', the parties hereto have caused this r\greement to
bo executed by and through their rluly authoriued plincipals on the day ,rnd year first
above written.

Bridge It

WKIZ UHF TV LLC

David M. Drucker
Its: l\{anager

By'

its: CEO
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Ii't \etTNESS WX{IiRI{OIn, thc lrart.it:n itureto hnver r;nuscc[ tb.is ;\grr,r(;rnrrnr ro

be erxeci"rt0db)'ancl ti:trortg'h lhetr dr"r11 atrtilol'izerl pr"incipal* on Ihr; clay'and.\'(,i:rr lil.qr

r.r bnve \r,'I'ittt0l) .

Briclge Nervs LLC

Ilr,'
Vinccnt lV. Bodi{brcl
Ii;s: CEO

WKIZ

B"v:

HF l]V

lts: \'tilnager

l()
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Schedule 1.1

WHMR-LD Station Licenses
License tr'ile No. L94725

WKIZ'LD Station Li.censes
License File No. 105242
Renerval FiIc No. 1122148


