
ASSET PURCHASE AGREEMENT

JVWa 7II;J FKH9>7I; 7=H;;C;DJ %bVWa iAgreementj& Wa RObSR Oa ]T COg +*' ,*,+'
Pg O\R O[]\U :S\OZW CSRWO @c\SOc' 9]`^) %Q]ZZSQbWdSZg iSellerj& O\R ASbQVWYO\ JL BB9 %iBuyerj&)

RECITALS 

WHEREAS, Seller owns and operates television broadcast station KTNL-TV in Sitka, Alaska 
^c`acO\b b] QS`bOW\ OcbV]`WhObW]\a %bVS iFCC Licensej& WaacSR Pg bVS K\WbSR IbObSa <SRS`OZ
9][[c\WQObW]\a 9][[WaaW]\ %bVS iFCCj& b] ISZZS`5 O\R

Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the FCC License and 
OaaSba ZWabSR ]\ IQVSRcZS +)+ %Q]ZZSQbWdSZg' bVS iAssetsj& T]` bVS ^`WQS O\R ]\ bVS bS`[a O\R Q]\RWbW]\a
set forth in this Agreement. 

AGREEMENTS 

In consideration of the above recitals, the following covenants and agreements, and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Buyer and 
Seller, intending to be legally bound, agree as follows: 

SECTION 1. PURCHASE AND SALE; PRICE AND ASSUMPTION

1.1 Agreement to Sell and Buy.  Subject to the terms and conditions set forth in this 
7U`SS[S\b' c^]\ bVS Q]\ac[[ObW]\ ]T bVS ^c`QVOaS O\R aOZS %bVS iClosingj&' ISZZS` aVOZZ aSZZ' b`O\aTS`'
assign and deliver to Buyer the AsaSba ]\ bVS RObS ]T bVS 9Z]aW\U %bVS iClosing Datej&' T`SS O\R QZSO`

]T OZZ RSPba' ZWS\a O\R S\Qc[P`O\QSa ]T O\g \Obc`S' W\QZcRW\U OZZ ]T ISZZS`ka `WUVb' bWbZS O\R W\bS`Sab W\
and to the Assets.   

1.2 Purchase Price.  The purchase price for the Assets shall be thirty-seven thousand five 
Vc\R`SR R]ZZO`a %$-1'/**)**& %bVS iPurchase Pricej&) 7b bVS 9Z]aW\U' 8cgS` aVOZZ ^Og b] ISZZS` bVS
Purchase Price in cash by federal wire transfer of immediately available funds, pursuant to wire 
instructions that Seller shall deliver to Buyer at least two (2) business days prior to the Closing Date. 

1.3 Assumption.  As of the Closing Date, Buyer shall assume and undertake to pay, 
discharge, and perform all obligations and liabilities of Seller under the FCC License insofar as they 
relate to the time on and after the Closing Date.  Buyer shall not assume any other obligations or 
liabilities of Seller, and Seller shall remain liable for and pay and discharge such other obligations or 
liabilities.  

SECTION 2. REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer as follows: 

2.1 Authorization and Binding Obligation.  The execution, delivery, and performance of 
this Agreement by Seller have been duly authorized by all necessary actions on the part of Seller.  This 
Agreement constitutes the legal, valid, and binding obligation of Seller, enforceable against Seller in 
accordance with its terms, except as the enforceability of this Agreement may be affected by 
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PO\Y`c^bQg' W\a]ZdS\Qg' ]` aW[WZO` ZOea OTTSQbW\U Q`SRWb]`ak `WUVba US\S`OZZg O\R Pg XcRWQWOZ RWaQ`SbW]\
in the enforcement of equitable remedies. 

2.2 No Conflicts.  Subject to obtaining the FCC Consent, the execution, delivery and 
performance by Seller of this Agreement will not conflict with (i) any law, judgment, order, or ruling 
of any court or governmental authority applicable to Seller or (ii) the terms of any agreement, 
instrument, license, or permit to which Seller is a party or by which Seller may be bound. 

2.3 FCC Licenses.  Schedule 2.3 identifies the FCC License to be conveyed hereunder.  
The FCC License has been validly issued and is in full force and effect, and the Seller is the authorized 
ZSUOZ V]ZRS` bVS`S]T) JVS`S Wa \]b ^S\RW\U ]`' b] ISZZS`ka Y\]eZSRUS' bV`SObS\SR' O\g OQbW]\a Pg ]`
before the FCC to revoke, suspend, cancel, rescind or materially modify the FCC License.  The FCC 
License is not subject to any restrictions or conditions that apply to Buyer, except for such restrictions 
]` Q]\RWbW]\a bVOb O^^SO` ]\ bVS TOQS ]T acQV <99 BWQS\aS) J] ISZZS`ka Y\]eZSRUS' \] O^^ZWQObW]\ VOa
been filed with the FCC that could reasonably be expected to cause the displacement or adverse 
modification of the FCC License.  The Seller is in compliance in all material respects with the FCC 
License and all federal, state and local laws applicable to the ownership or operation thereof.  

SECTION 3. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as follows: 

3.1 Authorization and Binding Obligation.  The execution, delivery, and performance of 
this Agreement by Buyer have been duly authorized by all necessary actions on the part of Buyer.  This 
Agreement constitutes the legal, valid, and binding obligation of Buyer, enforceable against Buyer in 
accordance with its terms, except as the enforceability of this Agreement may be affected by 
bankruptcy, insolvency, or similar laws affecting creRWb]`ak `WUVba US\S`OZZg O\R Pg XcRWQWOZ RWaQ`SbW]\
in the enforcement of equitable remedies. 

3.2 No Conflicts.  Subject to obtaining the FCC Consent, the execution, delivery and 
performance by Buyer of this Agreement will not conflict with (i) any law, judgment, order, or ruling 
of any court or governmental authority applicable to Buyer or (ii) the terms of any agreement, 
instrument, license, or permit to which Buyer is a party or by which Buyer may be bound.   

3.3 FCC Qualifications.  Buyer is, and as of the Closing will be, legally, financially, and 
otherwise qualified under FCC rules, regulations and policies to acquire and to hold the FCC Licenses. 

SECTION 4. COVENANTS 

From the date hereof until the Closing: 

4.1 Generally.  Seller shall not cause or permit, by any act or wrongful failure to act of 
Seller, the FCC License to expire or to be revoked, suspended, or modified in any material manner or 
take any action that could cause the FCC to institute proceedings for the suspension, revocation, or 
modification of the FCC Licenses.  Seller shall not waive any right relating to the FCC License.   

4.2 Compliance with Laws.  Seller shall comply in all material respects with all federal, 
state and local laws applicable to the ownership or operation of the FCC License. 
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4.3 Risk of Loss.  The risk of any loss, damage, impairment, confiscation, or condemnation 
of the FCC License from any cause shall be borne by Seller at all times prior to the Closing. 

4.4 Cooperation.  Buyer and Seller shall cooperate fully with each other and their 
respective counsel and accountants in connection with any actions required to be taken as part of their 
respective obligations under this Agreement, and Buyer and Seller shall take such further actions and 
execute such other documents as may be necessary and desirable to effectuate the implementation and 
consummation of this Agreement.  Neither Seller nor Buyer shall take any action that is inconsistent 
with their respective obligations under this Agreement or that could hinder or delay the consummation 
of the transactions contemplated by this Agreement.  

Following the Closing: 

4.5 Removal of Assets.  Within thirty (30) days of Closing, Buyer shall decommission and 
remove at its sole expense the equipment listed as an Asset in Schedule 1.1 from the Anchorage 
8`]ORQOab JSZSdWaW]\ 9]\a]`bWc[' ?\Q) %i78J9j& aWbS W\ ISZR]dWO' 7A) 8cgS` aVOZZ cbWZWhS O Q]\b`OQb]`
approved by ABTC and coordinate access to the site with ABTC.  Buyer shall leave the ABTC site in 
good condition following removal of equipment, and, in the event Buyer or its agents cause property 
damage to the ABTC site, Buyer agrees to defend and indemnify DMH against any third party claims 
related to such damage.  From Closing through removal of the equipment under this Section 4.5, Seller 
grants Buyer the right to locate such equipment at the ABTC site. 

SECTION 5. FCC CONSENT

5.1 Application.  The assignment of the FCC License from Seller to Buyer shall be subject 
to the prior consent of the FCC (the Y522 2RQUJQVZ).  Seller and Buyer shall prepare and file an 
O^^ZWQObW]\ T]` bVS <99 9]\aS\b %bVS iAssignment Applicationj& eWbVW\ bV`SS %-& PcaW\Saa ROga
following execution of this Agreement by Buyer and Seller.  The parties shall prosecute the 
Assignment Application with all reasonable diligence and otherwise use their reasonable efforts to 
obtain a grant of the Assignment Application as expeditiously as practicable.  Buyer shall pay the filing 
fee required for the Assignment Application.  If the Closing does not occur within the effective period 
of the FCC Consent, and neither party shall have terminated this Agreement under Section 8, the parties 
shall jointly request an extension of the effective period of the FCC Consent.  No extension of the FCC 
Consent shall limit the exercise by either party of its rights under Section 8. 

SECTION 6. CONDITIONS TO OBLIGATIONS OF BUYER AND SELLER AT CLOSING

6.1 Conditions to Obligations of Buyer.  Unless waived by Buyer in writing, all obligations 
of Buyer at the Closing are subject to the fulfillment by Seller prior to or on the Closing Date of each 
of the following conditions: 

(a) Representations and Warranties.  All representations and warranties of Seller 
contained in this Agreement shall be true and complete in all material respects at and as of the Closing 
Date as though made at and as of that time. 

(b) Covenants and Conditions.  Seller shall have performed and complied with in 
all material respects all covenants, agreements and conditions required by this Agreement to be 
performed or complied with by Seller prior to or on the Closing Date. 
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(c) FCC License.  The FCC Consent shall have been granted and shall be in full 
force and effect without the imposition on Buyer of any material conditions.  There shall be no order, 
decree or judgment of any court, arbitrator, agency or governmental authority that enjoins the sale of 
the FCC License to Buyer. 

(d) Deliveries.  Seller shall stand ready to deliver to Buyer on the Closing Date 
duly executed assignment agreements pursuant to which Seller shall convey to Buyer the Assets in 
accordance with the terms of this Agreement and such other certificates and similar documents 
`S_cSabSR Pg 8cgS` bVOb O`S `SOa]\OPZg `S_cW`SR b] SdWRS\QS O\R Q]\TW`[ ISZZS`ka ^S`T]`[O\QS ]T Wba
obligations under, and the sale of the Assets in accordance with, this Agreement.  

6.2 Conditions to Obligations of Seller.  Unless waived in writing by Seller, all obligations 
of Seller at the Closing are subject to the fulfillment by Buyer prior to or on the Closing Date of each 
of the following conditions: 

(a) Representations and Warranties.  All representations and warranties of Buyer 
contained in this Agreement shall be true and complete in all material respects at and as of the Closing 
Date as though made at and as of that time. 

(b) Covenants and Conditions.  Buyer shall have performed and complied with in 
all material respects all covenants, agreements and conditions required by this Agreement to be 
performed or complied with by Buyer prior to or on the Closing Date. 

(c) FCC Consent.  The FCC Consent shall have been granted and shall be in full 
force and effect without the imposition on Seller of any material conditions.  There shall be no order, 
decree or judgment of any court, arbitrator, agency or governmental authority that enjoins the sale of 
the FCC License to Buyer. 

 (d) Deliveries.  Buyer shall stand ready to deliver to Seller on the Closing Date the 
Purchase Price and a duly executed assumption agreement pursuant to which Buyer shall assume the 
obligations described in Section 1.3 and such other certificates and similar documents requested by 
Seller that are reasonably required to evidence and Q]\TW`[ 8cgS`ka ^S`T]`[O\QS ]T Wba ]PZWUObW]\a
under this Agreement. 

SECTION 7. CLOSING

Subject to the satisfaction or waiver of the conditions of Closing set forth in Sections 6.1 and 
6.2, the Closing shall take place on a date set by Buyer on no less tha\ be] %,& PcaW\Saa ROgak \]bWQS
to Seller that is (i) not earlier than the third (3rd) business day after the satisfaction of all closing 
conditions, and (ii) not later than the fifth (5th) business day after the satisfaction of all closing 
conditions.  The Closing shall be held by the execution and delivery of the documents contemplated 
hereby by mail, facsimile or electronic transmission in PDF format. 

SECTION 8. TERMINATION

8.1 Termination by Seller.  This Agreement may be terminated by Seller and the purchase 
and sale of the Assets abandoned, upon written notice to Buyer, upon the occurrence of any of the 
following: 
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(a) Judgments.  If there shall be in effect on the date that would otherwise be the 
Closing Date any judgment, decree, or order, not caused by Seller that would prevent or make unlawful 
the Closing. 

(b) Conditions.  If, on the date that would otherwise be the Closing Date, Seller is 
not in material breach of any of its representations, warranties or covenants hereunder and any of the 
conditions precedent to the obligations of Seller set forth in this Agreement have not been satisfied by 
Buyer or waived in writing by Seller. 

(c)  Breach) MWbV]cb ZW[WbW\U ISZZS`ka `WUVba c\RS` O\g ]bVS` QZOcaS VS`S]T' WT ISZZS`
is not in material breach of any of its representations, warranties or covenants hereunder and Buyer has 
failed to cure any material breach of any of its representations, warranties or covenants under this 
Agreement within ten (10) days after Buyer has received written notice of such breach from Seller. 

(d) Upset Date.  If the Closing shall not have occurred by September 1, 2021, or 
acQV ]bVS` RObS Oa bVS ^O`bWSa [Og OU`SS W\ e`WbW\U %bVS iK^aSb :ObSj&)

8.2 Termination by Buyer.  This Agreement may be terminated by Buyer and the purchase 
and sale of the FCC Licenses abandoned, upon written notice to Seller, upon the occurrence of any of 
the following: 

(a) Judgments.  If there shall be in effect on the date that would otherwise be the 
Closing Date any judgment, decree, or order, not caused by Buyer, that would prevent or make 
unlawful the Closing. 

(b) Conditions.  If, on the date that would otherwise be the Closing Date, Buyer is 
not in material breach of any of its representations, warranties or covenants hereunder and any of the 
conditions precedent to the obligations of Buyer set forth in this Agreement have not been satisfied by 
Seller or waived in writing by Buyer. 

(d) Breach) MWbV]cb ZW[WbW\U 8cgS`ka `WUVba c\RS` O\g ]bVS` QZOcaS VS`S]T' WT
Buyer is not in material breach of any of its representations, warranties or covenants hereunder and 
Seller has failed to cure any material breach of any of its representations, warranties or covenants under 
this Agreement within ten (10) days after Seller has received written notice of such breach from Buyer. 

(e) Upset Date.  If the Closing shall not have occurred by the Upset Date. 

8.3 Rights on Termination.  If this Agreement is terminated pursuant to Section 8.1 or 8.2 
and neither party is in material breach of any provision of this Agreement, the parties hereto shall not 
have any further liability to each other with respect to the purchase and sale of the Assets.  If this 
Agreement is terminated pursuant to Section 8.1 or 8.2 and a party is in material breach of any 
provision of this Agreement, then the other party shall have all rights and remedies available at law 
and equity with respect to the purchase and sale of the Assets. 

SECTION 9. MISCELLANEOUS. 

9.1  Representations and Warranties.  All representations and warranties in this Agreement 
shall be continuing representations and warranties and shall survive the Closing for a period of one 
year, and any claim for a breach of a representation or warranty must be brought prior to the expiration 
of such one-year period.  Any investigation by or on behalf of a party hereto shall not constitute a 
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waiver as to enforcement of any representation, warranty or covenant contained in this Agreement.  No 
notice or information delivered by Seller shall OTTSQb 8cgS`ka `WUVb b] `SZg ]\ O\g `S^`SaS\bObW]\ ]`
warranty made by Seller or relieve Seller of any obligations under this Agreement as the result of a 
breach of any of its representations and warranties.  The covenants and agreements in this Agreement 
to be performed after the Closing shall survive the Closing until fully performed.  Any monetary 
damages payable hereunder shall not exceed the Purchase Price. 

9.2 Specific Performance.  If Seller breaches this Agreement, monetary damages alone 
would not be adequate to compensate Buyer for its injury.  Buyer shall therefore be entitled, in addition 
to any other remedies that may be available, including money damages, to obtain specific performance 
of the terms of this Agreement.  If any action is brought by Buyer to enforce this Agreement, Seller 
shall waive the defense that there is an adequate remedy at law. 

9.3  Time is of the Essence.  JW[S Wa ]T bVS SaaS\QS eWbV `Sa^SQb b] SOQV ^O`bgka ^S`T]`[O\QS
of its obligations hereunder.  

9.4 7bb]`\Sgak <SSa.  In the event of a default by either party which results in a lawsuit or 
other proceeding for any remedy available under this Agreement, the prevailing party shall be entitled 
to reimbursement from the other party of its reasonable legal fees and expenses. 

9.5 Fees and Expenses.  Buyer and Seller shall each pay one-half of any federal, state, or 
local sales or transfer tax arising in connection with the conveyance of the Assets by Seller to Buyer 
pursuant to this Agreement.  Except as otherwise provided in this Agreement, each party shall pay its 
own expenses incurred in connection with the authorization, preparation, execution, and performance 
of this Agreement, including all fees and expenses of counsel, accountants, agents, and representatives, 
and each party shall be responsible for all fees or commissions payable to any finder, broker, advisor, 
or similar person retained by or on behalf of such party. 

9.6 Notices.  All notices, demands, and requests required or permitted to be given under 
the provisions of this Agreement shall be (a) in writing, (b) delivered by personal delivery, or sent by 
commercial overnight delivery service or registered or certified mail, return receipt requested, (c) 
deemed to have been given on the date of personal delivery or the date set forth in the records of the 
overnight delivery service or on the return receipt, and (d) addressed as follows: 

if to the Seller, to: 

William Wailand 
2550 Denali St. 
Anchorage, AK 99503      
wwailand@gci.com
907-868-8737 

if to the Buyer, to: 

David Drucker 

Ketchikan TV LLC 
1310 E 66th Ave 
Anchorage Ak 

P.O. Box 1471 
Evergreen Co 80439
ddrucker@wildblue.net 

or to any other or additional persons and addresses as the parties may from time to time designate in a 
writing delivered in accordance with this Section 9.5. 
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9.7 Entire Agreement; Amendment.  This Agreement, the schedules hereto and all 
documents and certificates to be delivered pursuant hereto collectively represent the entire 
understanding and agreement between Buyer and Seller with respect to the subject matter hereof.  This 
Agreement may be modified only by an agreement in writing executed by the parties.  No waiver of 
compliance with any provision of this Agreement shall be effective unless evidenced by an instrument 
evidenced in writing and signed by the party consenting to such waiver. 

9.8 Counterparts.  This Agreement may be executed and delivered (including by facsimile 
transmission or electronic transmission in PDF format) in one or more counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same instrument, and 
shall become effective when each party hereto shall have delivered to it this Agreement duly executed 
by the other party hereto.   

9.9 Governing Law; Venue.  This Agreement shall be construed in a manner consistent 
with federal law and otherwise under and in accordance with the laws of the State of Delaware, without 
giving effect to the principles of conflicts of law.  The parties unconditionally and irrevocably agree to 
submit to the exclusive jurisdiction of the U.S. federal and state courts of competent jurisdiction located 
within the State of Alaska and any appellate court from any such court, for the resolution of any such 
claim or dispute. 

9.10 Benefit and Binding Effect; Assignability.  This Agreement shall inure to the benefit 
of and be binding upon Seller, Buyer and their respective heirs, successors, and permitted assigns.  
Neither Buyer nor Seller may assign this Agreement without the prior written consent of the other; 
provided, however, that, without the consent of Seller, Buyer may assign its rights under this 
Agreement, in whole or in part to any direct or indirect wholly-owned subsidiary of Buyer. 

9.11 Press Releases.  Neither party shall publish any press release, make any other public 
announcement or otherwise communicate with any news media concerning this Agreement or the 
transactions contemplated hereby without the written consent of the other party. 

9.12 Neutral Construction.  This Agreement was negotiated fairly between the parties at 
O`[ak ZS\UbV O\R bVS bS`[a VS`S]T O`S bVS ^`]RcQb ]T bVS ^O`bWSak \SU]bWObW]\a) ;OQV ^O`bg VOa `SbOW\SR
legal counsel of its own choosing with regard to the contents of this Agreement and the rights and 
obligations affected hereby.  This Agreement shall be deemed to have been jointly and equally drafted 
by the parties, and the provisions of this Agreement shall not be construed against a party on the 
grounds that such party drafted or was more responsible for drafting such provisions. 

IN WITNESS WHEREOF, the parties have duly executed this Asset Purchase Agreement as 
of the day and year first above written. 

Denali Media Juneau, Corp.  Ketchikan TV LLC 

By:  By:  _________________________________  
Name: William Wailand Name: David Drucker  
Title:   President Title:   Manager 
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SCHEDULE 1.1 : Assets 

GatesAir VAX-180AT-C transmitter and associated filter located at the Anchorage Broadcast 
AHNHVLSLQP 6QPSQRTLUO& 9PF( $Y45A6Z% SLTH LP @HNGQVLD

SCHEDULE 2.3 : FCC Licenses 

KTNL-TV, Sitka, Alaska 
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