ASET PURCHASE AGREEMENT

THIS AGREEMENT, dated as of the 1st day of April, 2022, by and between KMCE,
Inc., aCdiforniaCorporation ("Sdler"), and Mg or Market Broadcasting of California, Inc.,
a California Corporation ("Buyer"), described herein collectively as the Parties;

WHEREAS, the Parties believe that the public interest, convenience and necessity
would be served by the consummation of the transactions described herein.

NOW, THEREFORE, the Parties hereto agree asfollows.

1 Asststo Be Sold. In consideration for the payments and other good and

va uable congderation sated in the paragraphs bel ow, and upon the terms and conditions
set forth herein, on the Closing Date (as hereafter defined), Seller shall sdll, assign,
transfer, convey and deliver to Buyer the following assets: personal property tangible
and intangible or mixed, intellectual property, contracts, rights there under expressy
assumed by Buyer, deposits, goodwill, supplies, books records, plans, and al Licenses,
construction permits and other governmental authorizations used or useful inthe
operation of the Stations KMCE-LD, Fecility ID 35661 and K35PK-D, Facility ID
183829. Schedule A attached hereto also lists the equipment used or useful in the
operation of the Station and to be conveyed to Buyer (the " Transmission Equipment").
Schedule B attached hereto ligsthe various third-party agreements used in the operation
of the Station (the " 3rd Party Agreements"), including programming agreementswhich,
by their terms might be assumable by Buyer. Buyer will not be required to assume any
contract set forthin Schedule B. All Assets have been deemed acoeptable by Buyer and
are offered grictly "asiswhere-is”

2. Excluded Assets. Notwithstanding anything to the contrary contained herein,
this transaction specifically excludes al cash and cash equivaents of Sdller, including
without limitation certificates of deposit, commercia paper, treasury hills, marketable
securities, asset or money market accounts and all such smilar accounts or investments,
and dl other persondl assets, whether tangible or intangible, of any type or nature
specifically listed as excluded by Schedule C attached hereto.

3. Congderation.
a. Purchase Price. The purchase price shall be ONE HUNDRED

TWENTY FIVE THOUSAND DOLLARS ($125,000.00) in lawful money of the United
Sates of America, which shall bethetotal consideration for Sdler's sde of the Sale Assets Sated
in the previous paragraph (the " Purchase Price"). Buyer has deposited in the Attorney-Client
Trust Account of Seller, Michagel Couzens Law Office CA State Bar Trust Fund, at Bank
of the West, No. 121100782 026-342782, an initial deposit of TWELVE THOUSAND
FIVE HUNDRED DOLLARS ($12,500.00). AsaState Bar trust facility, the account does
not pay interest to the depoditor. At the Closing, the Deposit shall be delivered to Seller asa
credit againgt the Purchase Price.  Should this Agreement be terminated prior to Closing, the
Depogt shdl be digtributed as st forth in paragraph 14, below.

b. Prorations and Adjustments. Except as otherwise provided herein, dl
deposits, reserves, utility costs, FCC regulatory fees, and real and persond property taxes
relating to the Sale Assets shadl be prorated between Buyer and Seller in accordancewith
generdly accepted accounting principlesas of 11:59 p.m. on the date immediately preceding the
Clogng Date. Asto those prorations and adjustments not capable of being ascertained on the
Clogng Date, an adjustment and proration shal be made within sixty (60) calendar days of the
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Closing Date.

c. Allocations. Prior to the Closing, an alocation of the Purchase
Price among the Sale Assets shal be determined by mutual agreement of the parties.
Filings under Section 1060 of the Internal Revenue Code of 1986, as amended, shall be
made consistent with such allocation.

4. No Liabilities Assumed Other Than Those Expressly Disclosed.
Subject to the terms and conditions of this Agreement, on the Closing Date, Buyer shdl assume
all obligations arising after the Closing under any leases (the " Assumed Obligations'), and all
obligations arising from the business or operation of the Station after the Closing. Buyer shall
not assume any other ligbilities or obligations of Sdler or any prior ownersor licensees of the
Sation. In addition, Buyer shal not be obligated to continue the employment of any current
employees of the Sation, and shall have noliabilities of any kind in connection therewith.

5. FCC Consents. It isunderstood and agreed by the Parties that the prior
written consent of the FCC (the "FCC Consent™) to an application for consent to the
voluntary assgnment of the Licenses (the " Assignment Application™) isrequired before
consummation of this Agreement can occur. The parties agreeto file the Assgnment
Application within five (5) business days of the complete execution of this Agreement and
Buyer agreesto pay the FCC filing fee. The parties agree and pledge to each other al reasongble
mutual co-operation to achieve gpproval by the FCC of the Assignment Application, including
but not limited to prosecuting the Assgnment Application in good faith and in due diligence so
asto achieve grant and findity thereof as expeditioudy as practicable, and to take no action to
delay or defeat approval.

6. Closing Date. Closing shall take place on a date selected by Buyer that is at
least five business days and not more than 30 calendar days after the FCC issues Public
Notice of having approved the assignment, with no material adverse conditions. The
Closing shall take place at alocation to be mutually agreed upon or may take place by
wire transfer and email exchange of documents to be followed with delivery of originals
by overnight courier.

7. Titleto and Condition of Sale Assets. Seller currently has, and Seller will
have at the Closing title to all Sale Assets, free and clear of all liens and encumbrances,
except for liens for taxes not yet due and payable and for which buyer receives a credit
pursuant to paragraph 2 hereof ("Permitted Liens"). Buyer has inspected all of the items
of Sale Assets, and understands and agrees that they are being conveyed "as-iswhere-is’
with no representation or warranty as to operating condition or repair.

8. Sdller's Representations and Warranties. Seller represents and warrants to
Buyer, the truth and accuracy of each of the following being expressly materia to
Buyer's execution of this Agreement, as follows:

a Organization, Sanding and Authority. Seller is a corporation duly
organized and validly existing under the laws of the State of California and possesses
the requisite legal and corporate authority (i) to own, lease, and use the Sale Assets as
now owned, leased, or used, (ii) to conduct the business and operations of the Station as
now conducted, and (iii) to execute and deliver this Agreement and the documents
contemplated hereby and thereby, and to perform and comply with all of the terms,
covenants, and conditions to be performed and complied with by Seller hereunder
and thereunder.



b. 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 has been duly executed and delivered by
Seller and constitutes the legal, valid, and binding obligations of Seller, enforceable
against Seller in accordance with its respective terms except as the enforceability of this
Agreement may be affected by bankruptcy, insolvency, or similar laws affecting
creditors' rights generally, and by judicia discretion in the enforcement of equitable
remedies.

C. Absence of Conflicting Agreements. The execution, delivery, and
performance by Sdller of this Agreement and the documents contemplated herein (with or
without the giving of natice, the lgpse of time, or both): (i) do not require the consent of
any third party, (ii) will not conflict with any provison of the organizational documents
of Sdler; (iii) will not conflict with, result in abreach of, or constitute a default under, any
gpplicable law, judgment, order, ordinance, injunction, decree, rule, regulation, or
ruling of any court or governmenta instrumentaity; (iv) will not conflict with, condtitute
grounds for termination of, result in a breach of, congtitute a default under, or accelerate
or permit the acceleration of any performance required by the terms of , any agreement,
ingrument, license, or permit to which Sdller isaparty or by which Sdler may be bound;
and (v) will not create any claim, liability, mortgage, lien, pledge, condition, charge, or
encumbrance of any nature whatsoever upon any of the Sdle Assets.

d. Governmental Licenses. Schedule A containsatrue and complete
list of the Licens(s). Seller isthe authorized legal holder of the License(s). To Sdller's
knowledge the Licens(s) are not subject to any materid restriction or condition not disclosed
therein. The conduct of the business of the Station isin accordance with the Licensesinal
materid respects. To Sdler'sknowledge, there are no FCC enforcement proceedings or
investigations ongoing pertaining to the Station.

e 3rd Party Agreements. Schedule B containsatrue and complete
list by Sdller of current 3rd Party Agreementsin place used or useful in the operation of
the Station.

f. Consents. Except for the FCC Consents described in paragraph 5
above, and except for such consents as may be required with regard to 3rd Party Agreementsthat
are disclosed in Schedule B, no consent, approva, permit, or authorization of, or declaration to
or filing with any governmenta or regulatory authority, or any other third party isrequired (i) to
consummete this Agreement and the transactions contemplated hereby, or (i) to permit Sdler to
assign or trander the Sale Assetsto Buyer.

s} Claimsand Legal Actions. Except for any investigationsor rule
making proceedings generaly affecting the broadcasting industry, to Seller'sknowledge,
thereisno claim, legd action, counterclaim, suit, arbitration, governmental investigation
or other legd, adminigtrative, or tax proceeding, nor any order, decree or judgment
(collectively, "Litigation™), in progress or pending or threatened, againgt or relaing to
Sdller with respect to its ownership or operation of the Station, nor does Seller know of
any basisfor such Litigation, including performance of Seller's obligations set forth herein.

h. Compliance with Laws. To the Seller's knowledge it has complied indl
material respectswith the Licensesand all federal, state, and local laws, rules, regulations, and
ordinances applicable or relating to the ownership and operation of the Station. To Sdller's
knowledge, neither the ownership, nor use of the properties of the Station, nor the conduct of
the business or operations of the Station conflicts with the rights of any other person or
entity.



i Broker. No broker, finder or other person has been employed by
Seller or is entitled to a commission, brokerage fee or other similar
payment in connection with this Agreement or the transactions contempl ated
hereby as aresult of any action or agreement by Seller.

J- Tower Lease. Schedule B includes a description of the
Tower Lease. Sdller has received no notice alleging that any of the Station's operations under
its Tower Leasefailsto comply with gpplicable zoning laws or the building, hedlth, fire and
environmental protection codes of applicable governmentd jurisdictions. All accrued and
currently payable rents and other payments required to be paid under the Tower Lease have
been paid.

k. Full Disclosure. No representation or warranty made by Seller in this
Agreement or in any certificate, document, or other instrument furnished or to be furnished by
Sdler pursuant hereto, contains or will contain any untrue statement of amateria fact, or omits
or will omit any materia fact required to make any statement madeherein or therein not
misleading.

9. Buyer's Representations and Warranties. The truth and accuracy of each
of the following being expressly material to Seller's execution of this Agreement, Buyer
represents and warrants to Seller, asfollows:

a Sanding and Authority. Buyer Major Market Broadcasting of
Cdlifornia, Inc. isaCalifornia Corporation licensed to do business in the State of California,
and to own, lease, and use the Sdle Assets. Buyer represents and warrants that it is
qualified (i) to own, lease, and use the Sale Assets, (ii) to conduct the business and
operations of the Station, and (iii) to execute and deliver this Agreement and the
documents contemplated hereby and thereby, and to perform and comply with al of theterms,
covenants and conditions to be performed and complied with by Seller hereunder and
thereunder.

b. Binding Obligation. The execution, delivery, and performance of this
Agreement by Buyer has been duly authorized by all necessary corporate actions on the part of
Buyer. This Agreement has been duly executed and delivered by Buyer and constitutes the
legal, valid, and binding obligation of Buyer, enforcesble against Buyer in accordance with its
respective terms except as the enforceability of this Agreement may be affected by
bankruptcy, insolvency, or similar laws affecting creditors' rights generally and by judicia
discretion in the enforcement of equitable remedies.

[of Absence of Conflicting Agreements. Subject to obtaining the FCC
Consent, the execution, delivery, and performance by Buyer of this Agreement and the
documents contemplated hereby and thereby (with or without the giving of natice, the
lapse of time, or both): (i) do not require the consent of any third party; (ii) will not conflict
with the organizational documents of Buyer; (iii) will not conflict with, resultin
abreach of, or congtitute a default under, any applicable law, judgment, order, ordinance,
injunction, decree, rule, regulation, or ruling of any court or governmental
ingrumentality; or (iv) will not conflict with, congtitute grounds for termination of, result
in abreach of, condtitute a default under, or accelerate or permit the acceleration of any
performance required by the terms of, any agreement, instrument, license, or permit to
which Buyer is a Party or by which Buyer may be bound.

d. Qualification. Buyer islegaly and financialy qualified under the
Communications Act of 1934, as amended, and the rules, regulations and policies of the
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FCC to acquire the Station.

e Full Disclosure. No representation or warranty made by Buyer in
this Agreement or in any certificate, document, or other instrument furnished or to be
furnished by Buyer pursuant hereto contains or will contain any untrue statement of a
materid fact, or omitsor will omit to Sate any materia fact and required to make any
statement made herein or therein not misleading.

f. Claims and Legal Actions. To Buyer's knowledge, thereisno clam,
legal action, counterclaim, suit, arbitration, governmental investigation or other
legd, adminidrative or tax proceeding, nor any order, decree or judgment, in progressor
pending, againgt or relating to Buyer that would prevent or materialy impede the
consummetion of the transactions contemplated by this Agreement, nor does Buyer know
of any basis, including performance of Buyer's obligations set forth herein, for such
Litigation.

10. Conditions Precedent to Buyer's Obligations. The obligations of Buyer under
this Agreement are, at its election, subject to the fulfillment on or prior to the Closing Date of
each of the following conditions precedent:

a Buyer understands and agrees that Station KMCE-LD is Silent
and Dark, pursuant to Special Temporary Authorization granted by FCC.

b. The Assignment Application shal have been granted by the FCC,
without the imposition on Buyer of any materialy adverse conditions requiring Buyer's
compliance, and Sdller shal have complied with any conditionsimposed on it by the FCC
Consent.

C. Seller shall be the holder of all FCC Licenses and there shall not
have been any modification of or any condition or restriction imposed upon the FCC
license that could have a materially adverse effect on the Station or the conduct of its
business and operations. No proceeding shall be pending or threatened the effect of which
could be to revoke, cancel, fail to renew, suspend, or modify adversely the FCC Licenses.

d. All representations and warranties of Seller contained in this
Agreement shall be true and complete in all respects at and as of the Closing Date as
though made at and as of that time except to the extent that breaches of the
representations and warranties of Seller do not individually or in the aggregate
materially adversely affect the Station taken as awhole or the ability of Seller to
complete the transaction.

e Seller shall have performed and complied in all material respects
with all covenants, agreements and conditions required by this Agreement to be
performed or complied with by it prior to or on the Closing Date.

f. Seller shall have made or stand ready and willing to make all the
deliveries to Buyer set forth in paragraph 12 below.

s} No suit, action, claim or governmental proceeding shall be
pending, and no order, decree or judgment of any court, agency or other governmental
authority shall have been rendered against any party hereto which: (i) would render it
unlawful, as of the Closing Date, to effect the transactions contemplated by this
Agreement in accordance with its terms; (ii) questions the validity or legality of any
transaction contemplated hereby; or (iii) seeks to enjoin any transaction contemplated
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hereby.

h. Seller shall be the holder of the Licensesin good standing, the
Licenses shall bein full force and effect for afull normal term.

11. Conditions Precedent to Seller's Obligations. The obligations of Seller
under this Agreement are, at its election, subject to the fulfillment on or prior to the
Closing Date of each of the following conditions precedent:

a The Assignment Application shall have been granted without the
imposition on Seller of any materially adverse conditions requiring Seller's compliance,
and Buyer shall have complied with any conditions imposed on it by the FCC Consents.

C. All representations and warranties of Buyer contained in this
Agreement shdl be true and complete in all material respectsat and as of the Closing Date as
though made at and as of that time, except for changes contemplated by this Agreement.

d. Buyer shdl have performed and complied in al materia respects
with all covenants, agreements, and conditions required by this Agreement to be
performed or complied with by it prior to or on the Closing Date.

e Buyer shal have made or stand ready and willing to make dl the
deliveries set forth in paragraph 13 below.

f. No suit, action, claim or governmental proceeding shall be
pending, and no order, decree or judgment of any court, agency or other governmental
authority shdl have been rendered againgt any Party hereto which: (A) would render it
unlawful, as of the Closing Date, to effect the transactions contemplated by this
Agreement in accordance with itsterms; (B) questionsthe vaidity or legality of any
transaction contemplated hereby; or (C) seeksto enjoin any transaction contemplated
hereby.

12, Closng Ddliveries By Sdler. At thetime and in the manner prescribed in
paragraph 6 above, Sdller shdl make the following Closing Ddliveriesto Buyer:

Transfer Documents. Duly executed bills of sale, assignments (including an
assignment of the FCC Licenses), and other transfer documentswhich shdl be sufficient to
vest title to the Sale Assetsin Buyer's name.

13.  Closing Ddliveries By Buyer. At the time and in the manner prescribed in
paragraph 6 above, Buyer shall make the following Closing Deliveriesto Seller:

Purchase Price. The Purchase Price as described in paragraph 2 above, plus or minus
any closing adjustments.

14.  Termination. This Agreement may be terminated at any time prior to
Closing asfollows:

a by mutua written consent of Buyer and Sdller;
b. by written notice of Buyer to Seller if Sdller (i) does not satisfy the

materia conditions or perform the materia obligationsto be satisfied or performed by it on the
Closing Date; (ii) breachesin any material respect any of its representations or warranties or
6



defaultsin any materid respect in the performance of any of its covenants or agreements herein
contained and such breach or default is not cured within the Cure Period (defined below);

C. by written notice of Seller to Buyer if Buyer (i) does not satisfy the
materia conditions or perform the materia obligationsto be satisfied or performed by it on the
Closing Date; or (ii) breachesin any materia respect any of its representations or warranties
or defaultsin any materia respect in the performance of any of its covenants or agreements
herein contained and such breach or default is not cured within the Cure Period (defined
below);

d. by written notice of Buyer to Seller, or by Seller to Buyer, if the
FCC dismisses or denies the Assignment Application, provided, however, that either party
shall have theright to pursue arequest for reconsderation, review or gppedl &t that party’'sown
expense, with the reasonable cooperation of the other party, except that such cooperation shall
not be required to extend to participation in any trid-type hearing or judicial appedl;

e by written notice of Seller to Buyer, or of Buyer to Sdller, if the
Closing shdl not have been consummated on or before a date which is twelve (12) months
after the execution of this Agreement, and if the party giving notice is not then in materia
default hereunder.

Theterm " Cure Period" as used herein means a period commencing on the date that a party
receives from the other written notice of breach or default hereunder and continuing for thirty
(30) days thereafter.

15. Damages/Remedies.

a Thetermination of this Agreement shall not relieve any party of any
ligbility for breach or default under this Agreement prior to the dete of termination.

b. Upon termination under Section 14.a, d, or €, the obligation of the parties
to close shdl terminate, the Deposit shall be returned to Buyer, and neither party will have any
further liability or obligation to the other, except with respect to Sections 17 and 18 as to
indemnification and expenses. Inany action by a Party to enforce the provisions hereof by
specific performance, the opposing Party shdl waive the defense that thereis an adequate
remedy at law or in equity and agree that moving Party shall have the right to obtain specific
performance of the termsof this Agreement. The prevailing Party in court shall be entitled to
receive, in addition to any other rdlidf, its court costs and reasonable attorneys fees.

¢. Upon termination under Section 14.c, due to default of the Buyer, the
obligation of the partiesto close shdl terminate, and Seller shall be entitled to retain the Deposit
as liquidated damages.

16. I nterference with Oper ationgOper ations Pending Closing. From the date
hereof onward until the Closing Date, Buyer shal not attempt to interfere with the operations of
Sdller and the Station. Upon the Closing Date, and theresfter, Sdller shal make no attempt to
control the Station, incur any debts or obligations againgt the Station, or otherwiseinterferein
the operations of the Station. After the Closing Date, Sdller shall retain no right of reversion of
the Licenses, no reassgnment of the Licensesin the future, and no right to use the facilities of the
Sation for any period whatsoever.




17. Indemnification: Survival.

a By Sdler. From and after the Closing, Seller shall defend,
indemnify and hold harmless Buyer from and against |osses, damages, ligbilitiesand
expenses, including reasonable attorney’s fees and expenses ("Buyer's Damages'), incurred
by Buyer arisng out of or resulting from (i) any failure by Sdller to perform any covenant or
agreement contained in this Agreement, or any other breach or default by Sdller under this
Agreement; and (i) the business and operation of the Sation before the Closing.

b.  ByBuyer. From and after the Closing Buyer shdl defend, indemnify
and hold harmless Sdller from and againgt all losses, costs, damages, liabilities and expenses,
including reasonable attorney's fees and expenses, incurred by Seller arising out of or resulting
from (i) any failure by Buyer to perform any covenants or agreement or agreement contained in
this Agreement or any other breach or default by Buyer under this Agreement; the failure of
Buyer to perform any assumed obligations, and (iii) the business or operation of the of the
Station after the Closing.

C. Claims Pursuant to Indemmnities. If any claim covered by the foregoing
indemnitiesis assarted againg any other indemnified Party (the " Indemniteg”),
the Indemnitee shall promptly give the other Party (the "Indemnitor") notice of such claim.
Under no circumstance shdl any claim for indemnification hereunder arise until the aggregate
amount of all such claims exceeds the sum of $5,000 and then shall be limited to only the
extent of such excess up to the total amount of the Purchase Price.

d. Survival. The representations and warranties contained herein and in
the documents to be executed and delivered in connection herewith shdl survive the Closing
for aperiod of thirty (30) days from the Closing Date.

18. Expenses. Each party shall be solely responsible for all costs and
expensesincurred by it in connection with the negotiation, preparation and performance of and
compliance with the terms of this Agreement; provided, however, Buyer shdl pay all FCC
filing fees.

19. Benefit and Binding Effect; Successorsand Assigns This Agreement
shall be binding upon and inure to the benefit of the parties hereto and their respective hers,
successors, and permitted assigns. Neither Party hereto may assign this Agreement without the
prior written consent of the other Party hereto, which consent shall not be unreasonably
withheld, except that Buyer may assign this Agreement to another entity under common
majority control with Buyer upon noticeto Sdller.

20. Further Assurances. The parties shal take any reasonable actions and
execute any other documents that may be necessary or desirable to the implementation and
consummation of this Agreement, including, in the case of Sdller, any additiond billsof sae,
deeds, or other transfer documents that, in the reasonable opinion of Buyer, may be necessary to
ensure, complete, and evidence the full and effective trandfer of the Sale Assets to Buyer
pursuant to this Agreement.




21. Governing L aw. This Agreement shall be governed, construed and
enforced by and in accordance with the laws of the State of California, without regard to the
"Choice of Law" provisions thereof.

22. Headings. The headings of the paragraphs of this Agreement arefor the
convenience of the partiesonly, and do not in any way modify, interpret or construe the
meaning of the provisions hereof.

23. Gender and Number. Words used in this Agreement, regardless of the
gender and number specificaly used, shal be deemed and construed to include any other gender,
measculine, feminine, or neuter, and any other number, singular or plurd, asthe context require.




24.  Notices. All notices, demands, and requests required or permitted to
be given under the provisions of this Agreement shall be (a) in writing; (b) ddlivered by
persond delivery, or sent by commercid delivery service or registered or certified mail, return
recel pt requested; () deemed to have been given on the date of persond delivery or facsmile
transmission and acknowledgment of receipt or the date set forth in the records of the ddlivery
service or on the return receipt; and (d) addressed as follows:

If to Seller:

Shirley Jackson
KMCE, Inc.

27 Eugenia Avenue
Aptos, CA 95003
831-768-8668
manager @kmce.tv

With a Copy which shall not constitute notice to:

Michael Couzens Law Office

6536 Telegraph Avenue, Suite B201
Oakland, CA 94609

Tel: 510.658.7654

cuz@well.com

If to Buyer:

Ravi Kapur

Major Market Broadcasting of California, Inc.
2383 Pruneridge Avenue, Suite 4

Santa Clara, CA 95050

415.886.7284

fcc@chicago22.com

ravi @chicago22.com

With a Copy which shall not constitute notice to:

Davina S. Sashkin

BakerHostetler

1050 Connecticut Ave, N.W. | Suite 1100
Washington, DC 20036-5403

T +1.202.861.1759

M +1.202.255.0600
dsashkin@bakerlaw.com
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25. Entire Agreement. This Agreement, the schedules hereto, and other certificates
and other documents, collectively represent the entire understanding and agreement between
Buyer and Seller with respect to the subject matter hereof, This Agreement supersedes all prior
negotiations between the parties and cannot be amended, supplemented, or changed except
by an agreement in writing that makes specific reference to this Agreement and which is

signed by the party against which enforcement of any such amendment, supplement, or
modification is sought.

26. Waiver of Compliance: Consents. Except as otherwise provided in this
Agreement, any failure of any of the parties to comply with any obligation,
representation, warranty, covenant, agreement, or condition herein may be waived by the
party entitled to the benefits thereof only by a written instrument signed by the party
granting such waiver, but such waiver or failure to insist upon strict compliance with
such obligation, representation, warranty, covenant, agreement, or condition shall not
operate as a waiver of, or estoppel with respect to, any subsequent or other failure.
Whenever this Agreement requires or permits consent by or on behalf of any party
hereto, such consent shall be given in writing in a manner consistent with the
requirements for a waiver of compliance as set forth in this paragraph.

27, Counterparts. This Agreement may be executed in one or more
counterparts, each of which will be deemed an original and all of which together will
constitute one and the same instrument

28. No Third Party Beneficiaries. Nothing herein expressed or implied is
intended or shall be construed to confer upon or give to any person or entity other than the
parties hereto-and their heirs, successors, or permitted assigns any rights or remedies under or
by reason of this Agreement.

29. Severability. The parties agree that if one or more provisions herein shall be
deemed or held to be invalid, illegal or unenforceable in any respect under any applicable
law, this Agreement shall be construed with the invalid, illegal or unenforceable
provision deleted, and the validity, legality and enforceability of the remaining provisions

contained herein shall not be affected or impaired thereby.
("SELLER")
/

tName: Uy )y leey (e Asm
itle: CFO

MAJOR MARKET BROADCASTING OF CALIFORNIA, INC.,

A CALIFORNIA CORPORATION (“BUYER”)

Dated: April 1, 2022 By: fave Rapen

Print Name:  Ravi Kapur
Title: President

30. Execution
KMCE, INC., A CALIFORNIA CORPO

Dated: 4/ :.,/ s
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Schedule A - Assets which convey with the Agreement:

Buyer has been given ample time to become familiar with the state of all Assetsand
acknowledges that they are acceptable now and at the closing of Agreement and will be
received from Seller "as-is/where-is'.

>

License KM CE-LD, FaclD: 35661, Channel 24 at Fremont Peak.

Thisisthe Displacement Channel applied for and granted by the FCC during the

're-pack’ process.

Work on Displacement systems at Fremont Peak were undertaken, and License

to Cover was successfully granted on 01/31/2019.

KMCE, Inc. feeds Fremont Peak via a singular, ssmplex, point-to-point

microwave(WPXF507) shared by both Licenses from 135 Aviation Way #19,

Watsonville, CA 95076.

Equipment that comprises the Transmission Equipment will convey with the

Sale, including any: Satellite Dish(s), Adtec Commercia Insertion Devices,

Channel Mux/PSIP device, Microwave Dishes and TX/RX units, unlicensed

wireless WAN/data link, 8VSB Demod/AS! unit, Gates Air Transmitter, Mask

Filter, 4x2 Scala Antenna Array and RF Feed ling, etc.

Buyer takes on all responsibilities and expenses on receiving any and all Assets,

including possible removal, re-installing, disposal, etc.

KMCE-LD currently has a Construction Permit to move to "Mt Madonna'.
NOTE: KMCE, Inc. will not participate in any activities surrounding a

possible Transmitter/Antennarelocation to Mt Madonna. Any and all activities

Buyer choosesto initiate regarding a potential move/build, and any and all

Expensesincurred would wholly be at Buyer's expense and responsibility.

Any and all activities contemplated and/or necessary projects Buyer chooses to

initiate and all Expenses incurred would wholly be at Buyer's expense and

responsibility.

License K35PK-D, Facl D: 183829, Channel 35 at Fremont Peak.

Thisis the Displacement Channel applied for and granted by the FCC during the
're-pack’ process.

Work on Displacement systems at Fremont Peak were undertaken, and License
to Cover was successfully granted on 02/07/2020.

KMCE, Inc. feeds Fremont Peak via a singular, ssmplex, point-to-point
microwave(WPXF507) shared by both Licenses from 135 Aviation Way #19,
Watsonville, CA 95076

Equipment that comprises the Transmission Equipment will convey with the
Sale, including any: Satellite Dish(s), Adtec Commercial Insertion Devices,
Channel Mux/PSIP device, Microwave Dishes and TX/RX units, unlicensed
wireless WAN/data link, 8V SB Demod/ASI unit, Mask Filter, 2x1 Kathrein
Antenna Array and RF Feed line, etc.

Buyer takes on all responsibilities and expenses on receiving any and all Assets,
including removal, re-installing, disposal, etc.

Additionally:
» Seller has removed the legacy R& S Transmitter components from Fremont Peak

so that Buyer may replace the CH24 Transmitter.

» There are no assurances or warranties expressed or implied from KMCE, Inc. on

any existing equipment or systems, nor any aspects of the business such as
contracts, revenue and/or expense expectations, etc.
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KMCE-LD islegally Silent at this time of entering the APA.

KMCE, Inc. will not participate in any activities surrounding a possible
Transmitter upgrade/replacement.

Any and all activities contemplated and/or necessary projects Buyer chooses to
initiate and all Expenses incurred would wholly be at Buyer's expense and
responsibility.

Any associated FCC Authorizations, Construction Permits, 13GHz Licensed
Microwave Path s - WPXF507, etc. will convey with sale.

In cases where a Client may have pre-paid KMCE, Inc. for advertising time
which has not been fulfilled at the time of Closing, Seller can either a) refund the
Advertiser for the pro-rated time remaining on the Sales Order -or- b)if Buyer
agrees, Buyer may fulfill the flights remaining on the Sales Order, and Seller will
remit the pro-rated balance of those pre-paid flight(s) to Buyer.

Email domainswill convey with sale.

Prepared Marketing/Sales Materials and Media Library will convey with sale.
Seller offerstheir goodwill and efforts to assist Buyer with a smooth transition.
Buyer will provide introduction(s) to Clients, Employees, Media Partners, etc. so
Buyer can continue 'business as usual' as Buyer seesfit.

Seller will deliver Assets to Buyer with no liens or encumbrances or unresolved
debtsto any third party.

There are no assurances or warranties expressed or implied from KMCE, Inc on
any existing equipment or systems, nor any aspects of the business such as
contracts, revenue and/or expense expectations, etc.
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Schedule B - 3rd Party Agreements:

The following list contains Agreements, Contracts and/or Accounts KMCE, Inc. has
in place to conduct Station business. In general, these Contracts/Accounts are not
assignable, and Buyer will have to make arrangements to cancel, continue,
renegotiate, or dispose of in Buyer's name as they seefit:

Azteca America - Affiliation Agreement, National Sales Agreement

Jewelry TV - Affiliation Agreement, Revenue Share Agreement

Paid Programming/Pay-per-Inquiry Partners: Local Churches, Cornerstone,
Desert Media, etc.

Comcast - Re-Trans Agreement

Charter - Re-Trans Agreement

Dish Network - Re-Trans Agreement

Various 'Trade Agreements with other Media Partners such as: Radio
Broadcasters, Print, Public Service Organizations, Concert Promoters, etc.
Crown Castle - Landlord for Fremont Peak. Tower and Building Space Lease,
Emergency Power, Monthly Electrical Charges(pass-through).

Davis Property Group - Landlord for 135 Aviation Way #19, Watsonville, CA
95076 - Month to month Office/Studio Space Rent, Water, Sewer.

AT&T - Phones and Internet at Office/Studio.

PG&E - Electricity at Office/Studio.

City of Watsonville - Refuse and Recycling at Office/Studio, Business Licensing
Earthlink - Email domain(s)
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Schedule C - Assets which will not convey with sale:

* The Corporation KMCE, Inc. and al Accounts Receivable/Payable will not
convey with sale.

» Personal Property/Tooling of Employees and/or other Partners at Fremont Peak
or 135 Aviation Way #19, Watsonville, CA 95076 will not convey with the sale.
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